EXHIBIT AA

Form of Authority Quitclaim Deed

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:

Treasure Island Development Authority
c/o Office of Economic and Workforce
Development

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place

San Francisco, California 94102
Attention:

Recorder’s Stamp

Authority Quitclaim Deed

For good and valuable consideration, the receipt and sufficiency of which are
acknowledged, the TREASURE ISLAND DEVELOPMENT AUTHORITY, a California
nonprofit public benefit corporation (the “Authority”), does hereby quitclaim to TREASURE
ISLAND COMMUNITY DEVELOPMENT, LLC, a California limited liability company
(“Developer”), all of the Authority’s right, title and interest in and to all of that real property
located in the City and County of San Francisco, California described in Exhibit AA-1 attached
hereto.
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AUTHORITY:

Authorized by Authority Resolution
No. adopted

Approved as to Form:

TREASURE ISLAND DEVELOPMENT
AUTHORITY,
a California nonprofit public benefit corporation

DENNIS HERRERA,
City Attorney
By:
Name:
By: Title:
Name:
Deputy City Attorney
DEVELOPER:

TREASURE ISLAND COMMUNITY
DEVELOPMENT, LLC,
a California limited liability company

By:UST Lennar HW Scala SF Joint Venture,
a Delaware general partnership
its co-Managing Member

By:
Name: Kofi Bonner
Its:  Authorized Representative

By:KSWM Treasure Island, LLC,
a California limited liability company
its co-Managing Member

By:  WMS Treasure Island
Development I, LLC,
a Delaware limited liability company
its Member

By:  Wilson Meany Sullivan LLC,
a California limited liability company
its Sole Member and Manager



By:
Name: Chris Meany
Title: Co-Managing Member

TREASURE ISLAND COMMUNITY
DEVELOPMENT, LLC,
a California limited liability company

By:

Name:

Title:




STATE OF CALIFORNIA )
) ss
COUNTY OF SAN FRANCISCO )
On , before me, , 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.
(Seal)

Notary Public



STATE OF CALIFORNIA )
) ss
COUNTY OF SAN FRANCISCO )
On , before me, , 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.
(Seal)

Notary Public
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EXHIBIT BB
Form of Certificate of Completion

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:

Treasure Island Development Authority
c/o Office of Economic and Workforce
Development

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place

San Francisco, California 94102
Attention:

Recorder’s Stamp

CERTIFICATION OF COMPLETION

WHEREAS, pursuant to Section 9.2 of that certain Disposition and Development
Agreement (as it may be amended from time to time and including all exhibits and attachments
thereto, the “DDA”) by and between Treasure Island Community Development, LLC, a
California limited liability company (“Developer”), and the Treasure Island Development
Authority, a California nonprofit public benefit corporation (the “Authority”), dated for

reference purposes as of , 2011 and recorded in the Official Records of the City and County
of San Francisco (the “Official Records”) on __, 2011 as Document No.
at Reel , Image , Developer did undertake certain obligations to construct certain

Improvements on certain real property situated in the City and County of San Francisco, State of
California, which Improvements are particularly described in Exhibit BB-1 hereto (the
“Completed Improvements”) and which property is more particularly described in Exhibit BB-
2 hereto (the “Property”);

WHEREAS, capitalized terms used but not otherwise defined herein have the meanings
set forth in the DDA; and

WHEREAS, the Authority has conclusively determined that the construction obligations
of Developer as specified in the DDA with respect to the Completed Improvements have been
fully performed in accordance with the Construction Documents therefor [with the exception of
the following: ]; and

WHEREAS, the Authority's determination regarding the above construction obligations
is not directed to, and the Authority assumes no responsibility for, engineering or structural
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matters, latent defects, or compliance with building codes and regulations or applicable law
regarding construction standards: and

[WHEREAS, together with all previously issued Certificates of Completion with respect
to the Property, the Authority has conclusively determined that all of the construction obligations
of Developer as specified in the DDA with respect to the Property have been fully performed.]

NOW, THEREFORE, as provided in the DDA, with respect to the Completed
Improvements and the Property, and subject to the foregoing provisions hereof, the Authority
does hereby certify that the Completed Improvements have been fully performed and completed
as set forth above [except for the following l.

Nothing contained in this instrument shall modify in any other way any other provisions
of the DDA or any other provision of any documents incorporated in the DDA, including the
survival provisions contained therein.

Upon recordation of this Certificate of Completion, the provisions of the DDA requiring
construction and completion of the Completed Improvements shall be deemed satisfied.

[ REMAINDER OF PAGE INTENTIONALLY BLANK ]
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IN WITNESS WHEREOQF, the Authority has executed this Certificate of Completion as
of _.20_.

AUTHORITY:
Authorized by Authority Resolution TREASURE ISLAND DEVELOPMENT
No. adopted _,20__. AUTHORITY,
a California nonprofit public benefit
Approved as to Form: corporation
DENNIS J. HERRERA,
City Attorney
By; By
Name: Name:

Title: Title: Executive Director




EXHIBIT BB-1

[Completed Improvements]

Exhibit BB-1 to Certificate of Completion
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[Property]

Exhibit BB-2 to Certificate of Completion
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DISPOSITION AND DEVELOPMENT AGREEMENT
(TREASURE ISLAND AND YERBA BUENA ISLAND )

DESIGN REVIEW AND DOCUMENT APPROVAL PROCEDURE

This DRDAP implements and is part of the DDA. As used herein, certain capitalized
terms are defined in Exhibit 1 (Definitions). Capitalized terms used but not otherwise defined in
this DRDAP shall have the meanings for such terms set forth in the DDA.

1. INTRODUCTION

This DRDAP sets forth the procedures for submitting, reviewing, and approving Major
Phase and Sub-Phase Applications for the Project Site. The Authority shall review such
Applications to ensure that they conform to and are consistent with the Development
Requirements, and coordinate with applicable City Agencies for review in accordance with the
ICA. The review and approval process set forth in this DRDAP relates primarily to horizontal
infrastructure development and compliance with various obligations under the DDA. The
procedure for submitting, reviewing and approving applications for Vertical Improvements in the
Project Site is governed by the Treasure Island and Yerba Buena Island Special Use District that
resides in Section 249.52 of the City’s Planning Code.

1.1 REVIEW PROCESS
1.1.1 Overview of Review Process.

The Design Review and Document Approval Process set forth herein entails two general
categories of design review and document approval, described as follows:

o The first category of design review requires review and recommendation to the
Authority Board by the TI/YBI Citizens Advisory Board (“CAB”) and approval
by the Authority Board of (i) a Streetscape Master Plan, (ii) a Conceptual Parks
and Open Space Master Plan, and (iii) a Signage Master Plan (as such terms are
defined below, each a “Master Plan”). The “Streetscape Master Plan” shall
include all streets that will be publicly owned on both Treasure Island and Yerba
Buena Island. The Streetscape Master Plan application must be submitted for
review and recommendation to the Authority Board by the CAB, and approved by
the Authority Board prior to the approval of the first Major Phase Application.
The “Conceptual Parks and Open Space Master Plan” shall include a
conceptual description of all parks and open pace. The Conceptual Parks and
Open Space Master Plan must be submitted for review and recommendation by
the CAB, and approved by the Authority Board, prior to the approval of the first
Major Phase Application. The “Signage Master Plan” shall address signage for
all public streets and other property that will be publicly owned on both Treasure
Island and Yerba Buena Island. The Signage Master Plan application must be
submitted for review and recommendation to the Authority Board by the CAB
and approved by the Authority Board prior to the approval of the first Sub-Phase
Application within the first Major Phase. The Streetscape Master Plan, the
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Conceptual Parks and Open Space Master Plan and the Signage Master Plan
applications are generally at a concept plan level of detail and require a single
submittal of plans.

e The second category of design review requires approval by the Authority Board
of Major Phase Applications and approval by the Executive Director of Sub-
Phase Applications. Major Phase Applications generally include overall site
plans, vicinity plans, illustrative concept plans for Infrastructure and Stormwater
Management Controls, including all Associated Public Benefits, and any
proposed changes to the Phasing Plan attached to the DDA, as updated and
approved from time to time. The Authority Board must approve the Major Phase
Application, and the Executive Director must approve the applicable Sub-Phase
Application for one or more adjacent Blocks within the Major Phase, before
conveyance of the Sub-Phase to Developer under the DDA. The Sub-Phase
Application, which must be approved by the Executive Director before building
permits may be issued for Infrastructure and Stormwater Management Controls
and before the Authority’s consideration of and grant of Vertical Approvals,
governs Infrastructure and Stormwater Management Controls within the Sub-
Phase, including data charts, site plans, 50% Construction Documents for
Infrastructure and Stormwater Management Controls within the Sub-Phase, and
100% Design Development Documents for Open Space Lots within the Sub-
Phase, all as more particularly described in Exhibit 2.

1.1.2  Priority Project

The development of the Project is a priority to the City and the Authority. Accordingly,
the Authority shall review all Applications as expeditiously as reasonably possible and use
commercially reasonable efforts to enforce the applicable provisions of the ICA in accordance
with its terms. In addition, the Authority shall provide Developer with multiple opportunities to
meet and confer with Authority Staff before Applications are due.

1.1.3 Developer, Authority and City Roles in the DRDAP Process

To the extent required under the DDA, Developer shall submit all Major Phase
Applications and Sub-Phase Applications to the Authority in accordance with this DRDAP.

The Authority shall review all Applications and submittals for completeness and
consistency with the Development Requirements as set forth in this DRDAP. The Authority
shall submit Complete Major Phase Applications and Complete Sub-Phase Applications to the
applicable City Agencies for review in accordance with the ICA. The City Agencies will review
submittals made to them pursuant to this DRDAP for consistency with the Applicable
Regulations, and shall provide any comments on all Applications within the time required by this
DRDAP and the ICA, as applicable. A City Agency’s failure to review and comment on Major
Phase or Sub-Phase Application submittals within the time frames set forth in this DRDAP shall
not, by itself, be the basis for Excusable Delay. But such a failure that (i) results in a delay of an
Authority action beyond the time frame permitted for Authority action under this DRDAP, or (ii)
results in a delay of a City action beyond the permitted time set forth in the ICA when the City is
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issuing a final Approval (i.e., when there is no subsequent Authority action on such matter), shall
be the basis for Excusable Delay under the DDA, and that shall extend the time for Developer’s
performance under the DDA in accordance with Section 24 thereof.

The Parties understand and agree that the Applications will include detailed information,
and the turnaround time for Authority and City staff will depend in part upon the amount of new
information included in an Application that has not yet been seen by the Authority and the City
at the time of Application submittal and the quality of the submittal. Accordingly, Developer
shall submit information and materials, and schedule meetings with Authority Staff, for
consultation and input in the formulation of Application materials in advance of the required
submission of Applications as set forth below. The Authority shall make staff available for such
requested meetings and consultation. The Parties understand and agree that input of Authority
Staff throughout the design and development process will likely result in an expedited approval
process and increased efficiencies.

Whenever Approval or any other action is required by the Authority Board, the Executive
Director shall upon the request of Developer following the periods to meet and provide final
comments described in this DRDAP, submit such matter to the Authority Board at the next
regularly-scheduled meeting of the Authority Board for which an agenda has not yet been
finalized and for which the Authority can prepare and submit a staff report in keeping with
Authority standard practices.

With regard to any public hearings and presentations relating to the Project, Developer
shall cooperate with, prepare materials for, and participate in presentations to the CAB,
Authority Board and the Arts Commission, as applicable.

1.1.4 Arts Commission Design Review

Although the Authority has land use authority over the entire Project Site, Developer
shall submit certain Design Documents, the Streetscape Master Plan and the Signage Master Plan
to the Arts Commission for review and comment as and to the extent required by Charter section
5.103 (for Improvements within public right-of-ways and other public areas that will be
dedicated to the City). Submittals and review will be in accordance with the Civic Design
Review Guidelines adopted by the Arts Commission. It is anticipated that Arts Commission
review shall be limited to approvals of (i) Design Documents for structures to be constructed on
City-owned property, and (ii) the Streetscape Master Plan and Signage Master Plan to the extent
such Master Plans affect City- owned property and structures, and Improvements located within
public rights-of-way to be dedicated to and owned by the City that are included within the
applicable Sub-Phase Applications.

Developer shall meet with Authority Staff on all submissions to the Arts Commission
before making each such submission to the Arts Commission. For the Streetscape and Signage
Master Plan submittals , Developer shall seek design comments from the Arts Commission not
less than ninety (90) days before submittal thereof to the Authority. For all other Improvements
within public right-of-ways and other public areas that will be dedicated to and owned by the
City, as specified in the ICA, Authority shall use good faith efforts to cause the Arts Commission
to review submittals made to it pursuant to this DRDAP and provide any design comments on
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matters within its purview on all Applications as expeditiously as possible but in no event later
than thirty (30) days following submittal. Failure of the Arts Commission to complete its
comments within a specified time period shall not waive the obligation to obtain design
comments and approval from the Arts Commission before the Authority acts on an Application
that is subject to review by the Arts Commission; provided, however, that the Arts Commission’s
failure to review and comment on the Design Documents or Master Plan submittals within the
time frames set forth in this DRDAP that (i) results in a delay of an Authority action beyond the
time frame permitted for Authority action under this DRDAP, or (ii) results in a delay of a City
action beyond the permitted time set forth in the ICA when the City is issuing a final Approval
(i.e., when there is no subsequent Authority action on such matter), shall be the basis for
Excusable Delay under the DDA, and shall extend the time for Developer’s performance under
the DDA in accordance with Section 24 thereof.

1.1.5 Planning Department and Planning Commission Roles in Major
Phase/Sub-Phase Applications

The Development Agreement provides that the Authority may choose to utilize the
Planning Department in order to, among other things, establish work orders as necessary for
Planning staff to provide design review of Major Phase Applications and Sub-Phase
Applications. Planning staff would in all aspects be serving on behalf of the Authority under the
direction of the Executive Director. If the Authority engages the services of the Planning
Department to review such Applications, the Authority shall deliver to the Planning Department
each applicable Application within three (3) days after Authority Staff determines that the
applicable Application is a Complete Application and the Development Agreement requires the
Planning Department to provide to the Authority timely comments to such submittals that will
allow the Authority to comply with its time frames for review hereunder.

1.1.6 CAB Comment on Document Submittals

At the direction of the Executive Director, Developer shall provide the CAB with updates
on the document submittal review process set forth in this DRDAP and shall submit the
Streetscape Master Plan, the Conceptual Parks and Open Space Master Plan, Signage Master
Plan and any other DRDAP submittals identified by the Executive Director for review and
consideration by the CAB before any action is taken by the Authority Board. Developer shall
provide the CAB with a summary description of such document submittals and such number of
copy sets of such Applications as are reasonably requested by Authority Staff.

1.1.7 Subdivision Map Review

The review and Approval of Applications pursuant to this DRDAP are in addition to and
do not waive the requirements for approval of Tentative and Final Transfer Maps, Tentative and
Final Vesting Transfer Maps, Tentative and Final Vesting Subdivision Maps, Tentative and Final
Subdivision Maps, and Parcel Maps by the City under the Subdivision Map Act, any of its
implementing regulations and the Treasure Island and Yerba Buena Island Subdivision Code.
The City’s consideration and Approval or disapproval of Developer’s applications for such maps
shall be done in accordance with the procedures set forth in the Treasure Island and Yerba Buena
Island Subdivision Code.
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Developer, on behalf of the Authority, may submit a request for Approval of and, if
Approved, may record a Final Transfer Map or a Final Vesting Transfer Map before a Major
Phase Approval is given by the Authority Board. Developer, on behalf of the Authority or itself,
may submit an application for a Tentative Subdivision Map or a Vesting Tentative Subdivision
Map relating to the initial Sub-Phase within a Major Phase at the same time it submits the Sub-
Phase Application and before a Major Phase Approval. However, in such case, DPW’s time for
determining that the Tentative Subdivision Map or a Vesting Tentative Subdivision Map
application is complete and the Authority’s time for reviewing and for providing comments and
acting on the application shall not commence until there has been a Major Phase Approval given
for the property located within such map.

1.1.8 [Reserved]
1.1.9 [Reserved]
1.1.10 Consistency with Development Requirements and Previous Approvals

Unless otherwise Approved by Developer in its sole and absolute discretion, and subject
to the provisions of the DDA, ICA, and other Project Approvals, the Authority will not (i)
disapprove any Major Phase Application or Sub-Phase Application on the basis of any element
that conforms to and is consistent with the Development Requirements, or (ii) impose conditions
that conflict with the Development Requirements.

1.1.11 Other Governmental Entity Approvals

Nothing contained in this DRDAP is intended to eliminate or alter the process or
approval requirements set forth under applicable provisions of State or federal law or the
regulations of other Governmental Entities, as applicable, with respect to any development at the
Project Site.

1.1.12 Review Periods.

All review periods specified in this DRDAP shall refer to calendar days and not business
days unless expressly stated otherwise.

2. SUMMATION OF DOCUMENT SUBMITTALS

Submissions under this DRDAP shall consist of the following components or stages, the
requirements for which are set forth below:

. Streetscape Master Plan;

. Conceptual Parks and Open Space Master Plan;

1

2

3. Signage Master Plan;

4. Major Phase Applications; and
5

. Sub-Phase Applications.
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3. STREETSCAPE MASTER PLAN, CONCEPTUAL PARKS AND OPEN SPACE
MASTER PLAN, AND SIGNAGE MASTER PI.AN APPROVALS

3.1  APPLICATION PROCESS
3.1.1 Pre-Submission Conference for Streetscape Master Plan

The Streetscape Master Plan, as described in Exhibit 3 to this DRDAP, is applicable only
to streets within the Project Site that will be publicly owned. Not less than thirty (30) days
before submitting a Streetscape Master Plan, Developer shall submit to the Executive Director a
draft of the materially important concept plans and documents of the type listed in Exhibit 3.
Not less than twenty (20) days before submitting a Streetscape Master Plan, Developer and
Authority Staff shall hold at least one pre-submission meeting at a mutually agreeable time, with
appropriate City Agencies that elect to attend. Developer may submit information and materials
iteratively, and Developer and the Authority 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-submission meeting before submitting a Streetscape Master Plan as specified
above, then such failure shall not, by itself, constitute an Event of Default and instead the
Authority’s time for review of the Streetscape Master Plan shall be extended by thirty (30) days.

3.1.2 Submission

The Streetscape Master Plan shall be submitted to the Authority not less than ninety (90)
days before the submittal of the first Major Phase Application (the “Streetscape Submittal
Date”). Alternatively, Developer may elect to submit the Streetscape Master Plan after the
Streetscape Submittal Date but in no event later than the date of submittal of its first Major Phase
Application, in which case the Authority’s time for determination that such Major Phase
Application is a Complete Application shall be automatically extended by the number of days
from the Streetscape Submittal Date to the date that Developer submits the Streetscape Master
Plan.

The Conceptual Parks and Open Space Master Plan, as described in Exhibit 3, shall be
submitted to the Authority not less than ninety (90) days prior to the submittal of the first Major
Phase Application.

The Signage Master Plan, as described in Exhibit 3, shall be submitted to the Authority
not less than ninety (90) days before the submittal of the first Sub-Phase Application (the
“Signage Submittal Date”). Alternatively, Developer may elect to submit the Signage Master
Plan after the Signage Submittal Date but in no event later than the date of submittal of the first
Sub-Phase Application, in which case the Authority’s time for determination that such Sub-
Phase Application is a Complete Application shall be automatically extended by the number of
days from the Signage Submittal Date to the date that Developer submits the Signage Master
Plan.
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3.2 REVIEW BY AUTHORITY AND CITY AGENCIES
3.2.1 Authority Review - Initial

The Authority Staff shall review the Streetscape Master Plan, Conceptual Parks and Open
Space Master Plan or Signage Master Plan Applications (each, a “Master Plan Application”)
for completeness and advise Developer in writing of any deficiencies within thirty (30) days after
the receipt of the applicable Master Plan Application. In the event the Authority Staff does not
so advise Developer, the Master Plan Application shall be deemed Complete and all time periods
for Authority and City review shall run from the date of such deemed Completeness.
Notwithstanding the foregoing, a determination that a Master Plan Application is deemed
Complete shall not prevent the Authority Staff from requesting such additional materials as
deemed reasonably necessary to complete the review by the Authority and City.

3.2.2 City Agency Review — Complete Master Plan Application

Within three (3) days of the Authority’s determination that a Master Plan Application is a
Complete Master Plan Application or the date that the Application is deemed Complete,
Authority Staff shall submit the applicable Complete Master Plan Application, or applicable
portions thereof, to applicable City Agencies. The City Agencies will review submittals made to
them for consistency with the Applicable Regulations. Each City Agency will provide any
comments on the submittal to the Authority within thirty (30) days from the City Agency’s
receipt of the submittal, subject to any longer period set forth in the ICA if applicable.

Consistent with the Authority’s responsibilities under the ICA, the Authority shall use
commercially reasonable efforts to cause each applicable City Agency to complete its review of
each Complete Master Plan Application, or applicable portions thereof, within such time.

3.2.3 Authority Review - Complete Master Plan Application

Authority Staff shall complete its review and consideration on the Streetscape Master
Plan, Conceptual Parks and Open Space Master Plan, and the Signage Master Plan within ninety
(90) days after the applicable Streetscape Master Plan, Conceptual Parks and Open Space Master
Plan, or Signage Master Plan Application is Complete or deemed Complete. Authority Staff
may propose changes to the Streetscape Master Plan, Conceptual Parks and Open Space Master
Plan, and the Signage Master Plan that do not conflict with the Development Requirements. If
Authority Staff proposes any such changes, then the Authority and Developer shall promptly
meet and confer in good faith for a period of not more than forty-five (45) days, as such period
may be extended by mutual agreement, to reach agreement on any such changes proposed by the
Authority provided such meet and confer period shall run concurrently with, and shall not
extend, the ninety (90) day period specified above unless agreed to by Developer and Authority
Staff.

Upon the expiration of the ninety (90) day period specified above, as such ninety (90) day
period may be extended by mutual agreement of Developer and Authority Staff, the Executive
Director shall submit the applicable Complete Master Plan Application to the Authority Board
for review and consideration, with or without Authority Staff recommendation. The Streetscape
Master Plan and the Conceptual Parks and Open Space Master Plan must be Approved by the
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Authority Board on or before the first Major Phase Approval. The Signage Master Plan must be
Approved by the Authority Board on or before the first Sub-Phase Approval.

4. MAJOR PHASE APPROVALS

Developer shall submit, and the Authority Board shall review and Approve or
disapprove, Major Phase Applications as set forth in the DDA and this Section 4. The purpose
of a Major Phase Approval is for the Authority to confirm that the Major Phase Application
conforms to and is consistent with the applicable Development Requirements, and for Developer
to obtain Approval by the Authority of the additional detailed information included in a Major
Phase Application that has not been previously reviewed or Approved by the Authority.

Prior to or concurrently with each Major Phase Application, Developer and Authority
shall comply with the requirements for providing the Navy with notice of the Major Phase
Decisions pursuant to Section 6.2.3 of the DDA and Section 5.6 of the Conveyance Agreement.
In no event shall Authority be required to Approve a Major Phase Application until (i) the
applicable Major Phase Decision notice has been provided and the period of time for Navy to
object has passed without objection, or (2) if the Navy has objected in writing to one or more of
the Major Phase Decisions, such objection has been resolved in accordance with the dispute
resolution procedures set forth in the Conveyance Agreement and the DDA (in either event, a
“Major Phase Decision Agreement”).

4.1 APPLICATION PROCESS
4.1.1 Pre-Submission Conference

Not less than thirty (30) days before submitting a Major Phase Application, Developer
shall submit to the Executive Director drafts of the materially important submittals of the type
listed for Major Phase Applications in Exhibit 2, which shall consist of Items 1.1.1 through 1.1.7
as shown on Exhibit 2 (other than the approximate location of JV Lots described in 1.1.7.5), and
any other data as Developer shall so desire concerning the Major Phase. Not less than twenty
(20) days before submitting a Major Phase Application, Developer and Authority Staff shall hold
at least one pre-submission meeting at a mutually agreeable time and with appropriate City
Agencies that elect to attend. Developer may submit information and materials iteratively, and
Developer and the Authority 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-submission meeting before submitting a Major Phase Application as specified above,
then such failure shall not, by itself, constitute an Event of Default and instead the Authority’s
time for review of the Application in order to determine that such Application is a Complete
Application shall be extended by thirty (30) days. Any such extension shall not be the basis for
Excusable Delay.

4.1.2 Submission
Subject to the terms of the DDA, Developer shall submit each Complete Major Phase

Application to the Authority on or before the Outside Date for submittal of each such Major
Phase Application as set forth in the Schedule of Performance. Unless otherwise Approved by
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Developer and the Executive Director, all Major Phase Applications shall include all of the
documents and materials described for Major Phase Applications in Exhibit 2 and Exhibit 3.

4.2 REVIEW BY AUTHORITY AND CITY AGENCIES
4.2.1 Authority Review - Initial

Authority Staff shall review each Major Phase Application as expeditiously as reasonably
possible for conformance with the Development Requirements. Within thirty (30) days
following receipt of a Major Phase Application, Authority Staff shall notify Developer of any
deficiencies and make any requests for additional information or materials that are reasonably
necessary in order to process the Major Phase Application under this DRDAP and are consistent
with the type of documents listed in Exhibit 2 for Major Phase Applications. Developer shall
promptly correct any such deficiencies and provide any such requested information and
materials. The Executive Director shall make a determination of whether a Major Phase
Application is a Complete Application no later than thirty (30) days following receipt of such
Major Phase Application, as such time period may be extended in accordance with Section 4.1,
or, if applicable, no later than fifteen (15) days following receipt of any additional information
and materials requested under this Section 4.2.1, and notify Developer of the same. If the
Executive Director does not so advise the applicant within such thirty (30) or fifteen (15) day
period, as applicable, the Major Phase Application shall be deemed Complete and all time
periods for Authority and City review shall run from the date of such deemed Completeness.
Notwithstanding the foregoing, a determination that a Major Phase Application is deemed
Complete shall not prevent the Executive Director from requesting such additional materials as
deemed reasonably necessary for the Authority's and City's review of the Application in
accordance with this DRDAP.

4.2.2 City Agency Review — Complete Major Phase Application

Within three (3) days after the Authority’s determination that a Major Phase Application
is a Complete Application or within three (3) days after the date that such Application is deemed
Complete, Authority Staff shall submit such Complete Major Phase Application, or applicable
portions thereof, to applicable City Agencies. The City Agencies will review submittals made to
them for consistency with the Applicable Regulations. Each City Agency will provide any
comments on the submittal to the Authority within thirty (30) days from the City Agency’s
receipt of the submittal, subject to any longer period set forth in the ICA if applicable.
Consistent with the Authority’s responsibilities under the ICA, the Authority shall use
commercially reasonable efforts to cause each applicable City Agency to complete its review of
each Complete Major Phase Application, or applicable portions thereof, within such time.

4.2.3 Authority Review - Complete Major Phase Application

Authority Staff shall review each Complete Major Phase Application as expeditiously as
reasonably possible. No later than fifteen (15) days after the expiration of the 30-day City
Agency review period described in Section 4.2.2 above, Authority Staff shall provide Developer
with a summary of all comments received from City Agencies, Authority Staff and any other
comments by applicable City Agencies and other Governmental Entities and community
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organizations consulted by the Authority. Authority Staff shall provide final comments on each
Complete Major Phase Application within eighty (80) days following the Authority’s
determination that the Major Phase Application is a Complete Application.

Authority Staff may propose changes to the Complete Major Phase Application that do
not conflict with the Development Requirements, including changes responding to comments
received by City Agencies or others during the 30-day City Agency review period. If Authority
Staff proposes any such changes, then the Authority and Developer shall promptly meet and
confer in good faith for a period of not more than forty-five (45) days, as such period may be
extended by mutual agreement, to reach agreement on any such changes proposed by the
Authority; provided such meet and confer period shall run concurrently with, and shall not
extend, the eighty (80) day period specified above unless agreed to by Developer and Authority
Staff.

Upon the later of (i) the expiration of the eighty (80) day period specified above, as such
eighty (80) day period may be extended by mutual agreement of Developer and Authority Staff,
or (ii) the occurrence of the applicable Major Phase Decision Agreement, the Executive Director
shall submit the Complete Major Phase Application to the Authority Board for review and
consideration, with or without Authority Staff recommendation as applicable, at the next
regularly-scheduled meeting for which an agenda has not yet been finalized and for which the
Authority can prepare and submit a staff report in keeping with standard practices of the
Authority. The Authority Board shall take action on each Complete Major Phase Application in
accordance with the standards in Section 4.2.4 within thirty (30) days after such Complete Major
Phase Application is introduced at a public meeting of the Authority Board for review and
consideration, unless Developer in its sole discretion Approves an extension of such period.
Failure of the Executive Director to submit the Complete Major Phase Application to the
Authority Board, and the failure of the Authority Board to act, within the time frames specified
above shall each be a basis for Excusable Delay.

4.2.4 Authority Review - Approval Standard

All Major Phase Applications shall be reviewed and considered by the Authority Board,
and shall be Approved by the Authority Board, in its reasonable discretion, if and to the extent
the Major Phase Application (i) conforms to and is consistent with the applicable Development
Requirements and, if applicable, the Land Acquisition Agreements, and (ii) as to matters or
details that are beyond the scope of the foregoing, is reasonably acceptable to the Authority
Board consistent with the requirements of Section 1.1.10 above and 4.2.6 below.

If a Major Phase Application is disapproved by the Authority Board, then the Authority
Board shall, at the public hearing during which the Major Phase Application is being considered,
state the basis for the disapproval, which basis shall be summarized in writing by the Executive
Director, to the best of his or her knowledge, after the hearing and delivered to Developer within
ten (10) days of the hearing date. Following any disapproval of a Major Phase Application,
Developer may within ninety (90) days following receipt by Developer of such summary
(subject to such extensions as may be Approved by the Executive Director) make changes to and
resubmit the Major Phase Application. Promptly following the Executive Director’s receipt of a
revised Complete Major Phase Application, the Executive Director shall submit such revised
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Complete Major Phase Application in accordance with the procedure set forth in this Section 4.2.
The Schedule of Performance shall 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 Major Phase Application that are responsive to the matters that the Executive Director
cited as the basis for disapproval of the Major Phase Application.

4.2.5 Amendments to Major Phase Approvals

Developer may apply to the Authority for an amendment to a Major Phase Approval in
accordance with the standards and procedures for a Major Phase Application. All proposed
amendments shall be subject to review and consideration by the Executive Director, unless the
Executive Director determines that the proposed amendment is material, in which case the
Executive Director shall submit the proposed amendment to the Authority Board. The Authority
Board shall take action on the proposed amendment in accordance with the standards and
procedures set forth in Section 4.2.4. Without limiting the foregoing, the Approval of the
Authority Board shall be required for proposed amendments that: (i) materially amend the
Infrastructure Plan; (ii) materially amend the Phasing Plan (as updated and Approved from time
to time); (iii) extend the Outside Dates for Sub-Phase Applications for one or more Sub-Phases
within the Major Phase; (iv) increase the number of Sub-Phases within the Major Phase; (v)
materially delay the Completion of or otherwise reduce the Associated Public Benefits applicable
to one (1) or more Sub-Phases; or (vi) materially extend the time for delivery of Authority
Housing Lots within the Major Phase. Extensions of time to which Developer is entitled under
the DDA shall not be considered an amendment subject to the provisions of this Section 4.2.5.

4.2.6 Amendments to Phasing Plan

As provided in Section 3.6 of the DDA, in determining whether to grant its Approval of
amendments to the Phasing Plan as part of a Major Phase Application or amendment to a Major
Phase Application, the Authority may consider whether the updated Phasing Plan is consistent
with the Phasing Goals; provided, however, with respect to a requested change in the order of
Sub-Phases within a Major Phase, the Authority shall Approve such change if it reasonably
determines that (i) the affordable housing and other Associated Public Benefits will be developed
proportionately with the development of the Market Rate Units and in accordance with the
Development Requirements; (ii) the change in order will not impair the Authority's ability to
comply with the Replacement Housing Obligations or any of its obligations under the TIHDI
Agreement, the Transition Rules and Regulations or the Public Trust Exchange Agreement; (iii)
the development of the public right of ways, Infrastructure and Stormwater Management
Controls will be orderly, finished portions of the Project will be generally contiguous, and
isolated pockets of development will not be surrounded by construction activity; and (iv) the
amount of Infrastructure and Stormwater Management Controls constructed is appropriate for
the amount of Vertical Improvements Constructed and the need to provide continuous reliable
service to existing residents and businesses.

5. SUB-PHASE APPROVALS

Following a Major Phase Approval, Developer shall submit, and the Executive Director
shall review and Approve or disapprove, Sub-Phase Applications as set forth in the DDA and

CC-11



this Section 5. Notwithstanding the foregoing, Developer may submit the first Sub-Phase
Application concurrently with, or at any time after submittal of a Major Phase Application for
the Major Phase in which the Sub-Phase is located and prior to the applicable Outside Date set
forth in the Schedule of Performance. The purpose of a Sub-Phase Approval is for the Authority
to confirm that the Sub-Phase Application conforms to and is consistent with the applicable
Development Requirements and for Developer to obtain Approval by the Authority of the
additional detailed information included in a Sub-Phase Application that has not been previously
reviewed or Approved by the Authority, before the Authority shall be obligated to convey the
property within the Sub-Phase to Developer and before Developer may proceed with
development within that Sub-Phase.

If as part of its Sub-Phase Application, Developer requests a modification in a particular
Major Phase Decision previously approved by Authority and the Navy at the time of the
applicable Major Phase Application, Developer and Authority shall comply with the
requirements for providing the Navy with notice of the modification to the Major Phase
Decision, pursuant to Section 6.2.3 of the DDA and Section 5.6 of the Conveyance Agreement.
In no event shall Authority be required to Approve a Sub-Phase Phase Application until a Major
Phase Decision Agreement has been reached on the revised Major Phase Decision.

5.1 APPLICATION PROCESS
5.1.1 Pre-Submission Conference

Not less than thirty (30) days before submitting a Sub-Phase Application, Developer shall
submit to the Executive Director preliminary maps, plans, and design sketches of the type listed
for Sub-Phase Applications in Exhibit 2, and any other data as Developer shall so desire
concerning the Sub-Phase. Not less than twenty (20) days before submitting a Sub-Phase
Application, Developer and Authority Staff shall hold at least one pre-submission meeting at a
mutually agreeable time, with appropriate City Agencies that elect to attend. Developer may
submit information and materials iteratively, and Developer and the Authority 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-submission meeting before submitting a
Sub-Phase Application as specified above, then such failure shall, by itself, not constitute an
Event of Default and instead the Authority’s time for review of the Application in order to
determine that such Application is a Complete Application shall be extended by thirty (30) days.
Any such extension shall not be the basis for Excusable Delay.

5.1.2 Submission

Subject to the terms of the DDA, Developer shall submit each Complete Sub-Phase
Application to the Authority on or before the Outside Date for such Sub-Phase Application as set
forth in the Schedule of Performance. Unless otherwise Approved by Developer and the
Executive Director, Sub-Phase Applications shall include all of the documents and materials
described for Sub-Phase Applications in Exhibit 2.
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5.2  REVIEW BY AUTHORITY AND CITY AGENCIES
5.2.1 Authority Review - Initial

Authority Staff shall review as expeditiously as reasonably possible each Sub-Phase
Application using the same procedures described for Major Phase Applications in Section 4.2.1.
A Sub-Phase Application shall not be deemed a Complete Application for purposes of the review
periods set forth below until (1) the Executive Director notifies Developer that it is a Complete
Application, in which case the review periods shall commence on the date of such notification;
or (2) the Executive Director fails to notify Developer that the Sub-Phase Application is either
Complete or deficient within the time periods specified in Section 4.2.1 in which case the review
periods shall commence on the date that the Sub-Phase Application is deemed Complete
pursuant to Section 4.2.1.

5.2.2 City Agency Review - Complete Sub-Phase Application

Within three (3) days after the Authority’s determination that a Sub-Phase Application is
a Complete Application or within three (3) days after the date that the Sub-Phase Application is
deemed to be a Complete Application, Authority Staff shall submit such Complete Sub-Phase
Application, or applicable portions thereof, to applicable City Agencies. The City Agencies will
review submittals made to them for consistency with the Applicable Regulations. Each City
Agency will provide any comments on the submittal to the Authority within thirty (30) days
from the City Agency’s receipt of the submittal, subject to any longer period set forth in the ICA
if applicable. Consistent with the Authority’s responsibilities under the ICA, the Authority shall
use commercially reasonable efforts to cause each applicable City Agency to complete its review
of each Complete Sub-Phase Application, or applicable portions thereof, within such time.

5.2.3 Authority Review - Complete Sub-Phase Application

Authority Staff shall review as expeditiously as reasonably possible each Complete Sub-
Phase Application. No later than fifteen (15) days after the expiration of the 30-day City Agency
review period described in Section 4.2.2 above, Authority Staff shall provide Developer with a
summary of all comments received from City Agencies, Authority Staff and any other comments
by applicable City Agencies and other Governmental Entities and community organizations
consulted by the Authority. Authority Staff shall provide final comments on each Complete
Sub-Phase Application within eighty (80) days following the Authority’s determination that the
Sub-Phase Application is a Complete Application; provided, that if one or more Schematic
Design Applications for Vertical Improvements are submitted concurrently with the Sub-Phase
Application, then an additional thirty (30) days shall be added for the first Schematic Design
Application and an additional twenty-one (21) days shall be added for each additional Schematic
Design Application for Vertical Improvements submitted concurrently with the applicable Sub-
Phase Application.

Authority Staff may propose changes to the Complete Sub-Phase Application that do not
conflict with the Development Requirements, including changes responding to comments
received by City Agencies or others during the 30-day City Agency review period. If the
Authority proposes any such changes, then the Authority and Developer shall promptly meet and
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confer in good faith for a period of not more than forty-five (45) days, as such period may be
extended by mutual agreement, to reach agreement on any such changes proposed by Authority
Staff; provided such meet and confer period shall run concurrently with, and shall not extend, the
eighty (80) day period specified above (as extended if Schematic Design Applications are
submitted simultaneously) unless agreed to by Developer and Authority Staff.

Upon the expiration of the eighty (80) day period specified above in this Section 5.2.3, as
such eighty (80) day period may be extended by mutual agreement of Developer and Authority
Staff or if Schematic Design Applications are submitted simultaneously, Authority Staff shall
submit the Complete Sub-Phase Application to the Executive Director for review and
consideration, with or without Authority Staff recommendation, and notify Developer of such
submission. The Executive Director shall take action on each Complete Sub-Phase Application
in accordance with the standards in Section 5.2.4 within thirty (30) days after such Complete
Sub-Phase Application is submitted to the Executive Director for review and consideration,
unless Developer in its sole discretion Approves an extension of such period. Failure of
Authority Staff to submit the Complete Sub-Phase Application to the Executive Director, or for
the Executive Director to act on the Complete Sub-Phase Application, within the time frames
specified above shall be a basis for Excusable Delay.

5.2.4 Authority Review - Approval Standard

All Sub-Phase Applications shall be reviewed and considered by the Executive Director,
and shall be Approved if and to the extent the Sub-Phase Application (i) conforms to and is
consistent with the Development Requirements, and (ii) as to matters or details that are beyond
the scope of the foregoing, is reasonably acceptable to the Executive Director consistent with the
requirements of Sections 1.1.10 and 5.2.6 below.

Without limiting any Approvals required (or the standards for such Approvals) under the
ICA or under Section 1.1.7 above, the Approval of the Authority Board shall be required for
Sub-Phase Applications that include changes to the Development Requirements that (i)
materially amend the Infrastructure Plan; (ii) materially extend the Outside Dates for Sub-Phase
Applications for one or more Sub- Phases within the Major Phase; (iii) increase the number of
Sub-Phases with the Major Phase; (iv) materially delay the Completion of or otherwise reduce
the Associated Public Benefits applicable to one (1) or more Sub-Phases; (v) materially extend
the time for delivery of Authority Housing Lots within the Major Phase; or (vi) materially amend
the Phasing Plan.

If a Sub-Phase Application is disapproved by the Executive Director, then the Executive
Director shall send a notice to Developer stating the basis for the disapproval by the end of the
thirty (30) day review period cited above. Following any disapproval of a Sub-Phase
Application, Developer may within ninety (90) days following receipt by Developer of such
notice (subject to such extensions as may be Approved by the Executive Director) make changes
to and resubmit the Sub-Phase Application. Promptly following the Executive Director’s receipt
of a revised Complete Sub-Phase Application, the Executive Director shall review and consider
the Sub-Phase Application in accordance with the procedure set forth in this Section 5.2.4. The
Schedule of Performance shall be automatically extended, if necessary, to allow for the
foregoing procedure so long as Developer is making diligent good faith efforts to make changes
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to the Sub-Phase Application that are responsive to the matters that the Executive Director cited
as the basis for disapproval of the Sub-Phase Application.

5.2.5 Amendments to Sub-Phase Approvals

Developer may apply to the Authority for an amendment to a Sub-Phase Approval in
accordance with the standards and procedures for a Sub-Phase Application. All proposed
amendments shall be subject to review, consideration, and approval by the Executive Director
and the Authority Board in the manner and under the approval standards established for Sub-
Phase Applications, as set forth in Section 5.2.4 above, provided that the following proposed
amendments shall, without limitation, require the Approval of the Authority Board in its sole
discretion: (i) amendments that materially alter the matters Approved by the Authority Board as
part of the applicable Major Phase Approval; (ii) material amendments to the Infrastructure Plan
or the Conceptual Parks and Open Space Master Plan; (iii) material extensions of the Schedule of
Performance for Completion of the Infrastructure, Stormwater Management Controls or the
Authority Housing Lots within that Sub-Phase; (iv) amendments to the Design for Development;
(v) material amendments to the timing or substance of the Associated Public Benefits within the
Sub-Phase; or (vi) material amendments to the Phasing Plan. Extensions of time to which
Developer is entitled under the DDA shall not be considered an amendment subject to the
provisions of this Section 5.2.5.

5.2.6 Amendments to Phasing Plan

As provided in Section 3.6 of the DDA, in determining whether to grant its Approval of
amendments to the Phasing Plan as part of a Sub-Phase Application or amendment to a Sub-
Phase Application, the Authority may consider whether the updated Phasing Plan is consistent
with the Phasing Goals; provided, however, with respect to a requested change in the order of
Sub-Phases within a Major Phase, the Authority shall Approve such change if it reasonably
determines that (i) the affordable housing and other Associated Public Benefits will be developed
proportionately with the development of the Market Rate Units and in accordance with the
Development Requirements; (ii) the change in order does not impair the Authority's ability to
comply with the Replacement Housing Obligation or any of its obligations under the TIHDI
Agreement, the Transition Rules and Regulations or the Public Trust Exchange Agreement; (iii)
the development of the public right of ways, Infrastructure and Stormwater Management
Controls will be orderly, finished portions of the Project will be generally contiguous, and
isolated pockets of development will not be surrounded by construction activity; and (iv) the
amount of Infrastructure and Stormwater Management Controls constructed is appropriate for
the amount of Vertical Improvements Constructed and the need to provide continuous reliable
service to existing residents and businesses.

6. PERMIT PROCESS FOR INFRASTRUCTURE AND STORMWATER
MANAGEMENT CONTROLS

At any time after submittal of a Sub-Phase Application and subject to Section 8 hereof,
Developer may submit (1) a Street Improvement Permit application to DPW for all Infrastructure
and Stormwater Management Controls to be owned or dedicated to the City or Authority that is
contained within the applicable Sub-Phase or associated with the Developable Lots in the Sub-
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Phase (“Public Infrastructure”), and (2) a Building Permit or Site Permit Application to DBI
for all other Infrastructure and Stormwater Management Controls within the applicable Sub-
Phase (“Private Infrastructure”).

DPW shall process all Street Improvement Permit applications for Public Infrastructure
in accordance with the ICA and Applicable Regulations. DBI shall process all Building Permit
Applications for Private Infrastructure. However, if Developer submits a Street Improvement
Permit application for Public Infrastructure or a Building Permit or Site Permit application for
Private Infrastructure before the applicable Sub-Phase Approval, then the time for determining if
the application is complete and the time for reviewing and providing comments on the
application shall not commence until there has been a Sub-Phase Approval given for the property
located within such Sub-Phase. In no event shall applicable Street Improvement Permits for
Public Infrastructure or Building Permits for Private Infrastructure be issued prior to the
Approval of the applicable Sub-Phase Application.

1. VERTICAL APPROVALS

Review and approval of Vertical Applications will be governed by the procedures set
forth in the Treasure Island / Yerba Buena Island SUD (Planning Code Section 249.52) .
Developer shall be entitled to seek Approval of Vertical Applications on behalf of future Vertical
Developers and assign such Approval to future Vertical Developers, whether such Vertical
Developers have been identified or not and whether or not Developer or its Affiliates ultimately
serve as such Vertical Developer. Submittal requirements for Vertical Applications shall be as
adopted by the Authority and Planning Department from time to time as authorized in the
Treasure Island/Yerba Buena Island SUD.

8. BUILDINGS AND STRUCTURES THAT ARE PART OF INFRASTRUCTURE
OR STORMWATER MANAGEMENT CONTROLS INCLUDING BUILDINGS
IN PARKS AND OPEN SPACE

Design review of buildings and structures that are included as Infrastructure or
Stormwater Management Controls shall be reviewed and approved in connection with the
applicable Major Phase and Sub-Phase Applications as described in Section 3, Section 5, Section
6 and the provisions of Exhibit 2 for Sub-Phase Applications.

9. OTHER CITY PERMITS

9.1 COMPLIANCE WITH OTHER LAWS

No review by the Authority will be made or Approval given as to the compliance of any
Approval with any building codes and standards, including building engineering and structural
design, or any other applicable State or federal law or regulation relating to construction
standards or requirements, including, without limitation, compliance with any State or federal
law or regulation related to the suitability of the improvements for use by persons with physical
disabilities. Developer shall be responsible for all such compliance.
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9.2 AUTHORITY REVIEW OF CITY PERMITS

No building permit, or any other City permit, including but not limited to any permits
required by DPW, shall be issued unless the Authority has first reviewed such building permit or
other City permit for consistency with the Development Requirements and has signed off on the
building permit or other City permit. The Authority shall complete its review of permits within
thirty (30) days from receipt of the permit.

10. GOVERNMENT REQUIRED PROVISIONS, CHANGES

Where a change in a Complete Major Phase Application or Complete Sub-Phase
Application is required by a City Agency or other Governmental Entity and such City Agency or
Governmental Entity has authority to require such change pursuant to either applicable State or
federal law or, in the case of City Agencies, pursuant to the Development Agreement or ICA, the
Authority and the Developer acknowledge and agree that: (i) they will meet and confer and make
every reasonable effort to respond to such requirement in a manner that is consistent with the
Development Requirements and applicable State and federal law; and (ii) the Authority will not
deny its Approval of any change that is required to comply with applicable State or federal law
or the requirements of City Agencies and Governmental Entities that do not conflict with the
Development Requirements.
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EXHIBIT 1

Definitions

“Applicable Regulations” as defined in the Development Agreement, which as
of the Reference Date means: (1) the Project Approvals; (2) to the extent consistent with
the Project Approvals and not otherwise superseded by the Development Requirements
or Authority’s powers as trustee under the Conversion Act, the Existing City Regulations
(which include all provisions of the Building Construction Codes, i.e., the Parties
understand and agree that no provision of the Building Construction Codes is inconsistent
with or superseded by the Development Requirements); (3) Future Changes to
Regulations, as and to the extent permitted by the DDA and the Development Agreement,
(4) the Development Fees and Exactions, and such new or changed Development Fees
and Exactions to the extent permitted under the DDA and the Development Agreement;
(5) the Mitigation Measures; and (6) the Transaction Documents.

“Application” means, individually or collectively as the context requires, a Major
Phase Application, Sub-Phase Application or Vertical Application.

“Associated Public Benefits” as defined in the DDA means public parks, open
space, Required Improvements, affordable housing obligations and other public and
community benefits that are tied to particular Sub-Phases as described in the Phasing
Plan, the Housing Plan and the Schedule of Performance that Developer must Complete
on or before the applicable Outside Date set forth in the Phasing Plan and the Schedule of
Performance.

“Authority Staff” means employees of the Authority or other City staff or
outside consultants retained and authorized by the Authority to review and/or approve
Applications under this DRDAP on behalf of the Authority.

“Building Permit” means a building permit issued by DBI pursuant to the City’s
Building Code.

“CAB” as defined in Section 1.1.1.

“Charter” means the charter of the City.

“Complete Application” means, with respect to an Application, the submission
of all documents and materials in such detail as is required under the DDA and this

DRDAP for such Application.

“Conceptual Parks and Open Space Master Plan” as defined in Section 1.1.1
and Exhibit 3.

“Construction Documents” means construction documents to be submitted to,
and in accordance with the requirements of, the Department of Building Inspection or
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Department of Public Works (for public improvements) in connection with building
permits, site permits or street improvement permits.

“Conveyance Agreement” means that certain Economic Conveyance
Memorandum of Agreement (as amended and supplemented from time to time, the
“Conveyance Agreement”) by and between the United States of America, acting by and
through the Department of the Navy and the Authority, that governs the terms and
conditions for the transfer of NSTI from the Navy to the Authority.

“DBI” means the City’s Department of Building Inspection, or any successor
public agency designated by or under law.

“DDA” means that certain Disposition and Development Agreement (Treasure
Island and Yerba Buena Island) between the Authority and Developer to which this
DRDAP is attached.

“Development Requirements" means (i) the Project Approvals, (ii) the
Transaction Documents and (iii) the documents approved under the DRDAP and the
SUD, as they may be amended from time to time.

“Design Document” means, individually or collectively as the context requires,
Schematic Design Documents, and/or Construction Documents.

“Director of Public Works” means the Director of the Department of Public
Works, or his or her designee.

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

“Executive Director” means the Authority Executive Director or his or her
designee.

“Housing Map” as defined in the Housing Plan attached to the DDA.

“ICA” means the Interagency Cooperation Agreement between the City and the
Authority for the Project, as defined in the DDA.

“Infrastructure” means those items identified in the Infrastructure Plan
including open space improvements (including park improvements and restrooms),
streets, rails, sewer and storm drainage systems, water systems, street improvements,
traffic signal systems, dry utilities, transit facilities, associated public buildings and
structures and other improvements any of which are to be constructed in or for the benefit
of the applicable real property or any other matters described in the Infrastructure Plan,
and shall include such work as is necessary to deliver real property to the State Lands
Commission in the condition required under the applicable Land Acquisition Agreement,
or otherwise so as to create Developable Lots as set forth in Section 7.8 of the DDA.
Infrastructure does not include Stormwater Management Controls.

“Major Phase” as defined in Section 3.1 of the DDA
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“Major Phase Application” means an Application for a Major Phase Approval.
“Major Phase Decision Agreement” as defined in Section 4.

“Master Plan” as defined in Section 1.1.1.

“Master Plan Application” as defined in Section 3.2.1.

“Open Space Lots” means all of the public open space areas on Treasure Island
identified in the Design for Development Section T1.3 other than the School Open Space,
and all of the public open space areas on Yerba Buena Island identified in the Design for
Development Section Y1.

“Outside Date” means the last date by which a particular obligation may be
satisfied, as such date is set forth in the Schedule of Performance.

“Planning Department” means the Planning Department of the City, or any
successor public agency designated by or under law.

“Planning Commission” means the Commission of the Planning Department, or
any successor governing body of the Planning Department designated by or under law.

“Private Infrastructure” as defined in Section 6.

“Project Approvals” means the project approvals listed in Exhibit C.
“Public Infrastructure” as defined in Section 6.

“Signage Master Plan” as defined in Section 1.1.1 and Exhibit 3.

“Site Permit” means a site permit issued by the City’s Department of Building
Inspection pursuant to Section 106A.3.4.2 of the City’s Building Code

“Stormwater Management Controls” means the facilities, both those to remain
privately-owned and those to be dedicated to the City, that comprise the infrastructure
and landscape system that is intended to manage the stormwater runoff associated with
the Project, as required by the San Francisco stormwater management standards, the
applicable NPDES permit, and/or state and federal law, and as described in the
Infrastructure Plan. Stormwater Management Controls include but are not limited to: (i)
swales and bio-swales (including plants and soils), (ii) bio-retention and bio-filtration
systems (including plants and soils), (iii) constructed ponds and/or wetlands, (vi)
permeable paving systems, and (v) other facilities performing a stormwater control
function constructed to comply with the San Francisco stormwater management
standards, the applicable NPDES permit, and/or state and federal law. Stormwater
Management Controls shall not mean Infrastructure that is part of the traditional
collection system such as catch basins, stormwater pipes, stormwater pump stations,
outfalls, and other such facilities that are located in the public right-of-way.
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“Streetscape Master Plan” as defined in Section 1.1.1 and Exhibit 3.

“Streetscape Submittal Date” as defined in Section 3.1.2.
"Sub-Phase" as defined in Section 3.1 of the DDA.
“Sub-Phase Application” means an Application for a Sub-Phase Approval.

“Transaction Documents” means the (1) DDA, Vertical Disposition and
Development Agreements, Lease Disposition and Development Agreements and Ground
Leases, and related conveyance agreements governing the development of the Project
Site in accordance with the DDA, (2) the Land Acquisition Agreements, (4) the
Interagency Cooperation Agreement, and (4) other necessary transaction documents for
the conveyance, management and redevelopment of the Property.

“Treasure Island / Yerba Buena Island SUD” means the Treasure Island /
Yerba Buena Island Special Use District, as set forth in Section 249.52 of the Planning
Code.

“Vertical Improvements” means an Improvement to be developed under the

DDA that is not Infrastructure, Stormwater Management Controls or Improvements
required to be Completed by Developer for the Open Space Lots.
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EXHIBIT 2

Documents to be Submitted for Major Phase Applications and Sub-Phase

Applications

During each stage of the project design review process set forth in this DRDAP,
Authority Staff and the applicant may approve changes to the scale of the drawings set
forth herein. Recognizing that each Improvement is unique, the applicant and the
Authority may approve changes to the type and scope of documents set forth in this
DRDAP for a particular Application, including in order to ensure consistency with
standards and guidelines in the Development Requirements.

Construction Documents and other Design Documents to be submitted shall be prepared
by an architect, landscape architect, or a civil engineer, as applicable, licensed to practice
in and by the State of California.

1.1.

101045566_5.DOC

Major Phase Applications

Major Phase Applications submitted to the Authority shall be in the form of six
(6) hard copies and one (1) digital file. A Major Phase Application shall include
the following documents:

1.1.1.

Written Narrative Statement

Each submittal shall include a narrative as to the status of the Major
Phase Decisions, including a schedule and manner of proceeding to the
extent that a Major Phase Decision Agreement has not yet been
reached. In addition, each submittal shall include a written statement
regarding: (a) the proposed land use program; (b) conformance with
the Design for Development; (c) sustainability measures to be
implemented within the Major Phase and conformance with any Green
Building Specifications attached to the Design for Development
applicable to Infrastructure and Stormwater Management Controls
within the Major Phase; (d) a summary of material conditions that
must be satisfied under the DDA during the course of the Major Phase;
(f) a written description and map to show each of the proposed Sub-
Phases within the Major Phase, including an identification of the first
Sub-Phase and the proposed sequencing of the subsequent Sub-Phases
at a conceptual level, the proposed Commencement of the first Sub-
Phase and the preliminary estimate of construction duration for the
first Sub-Phase; (g) a description of those Infrastructure, Stormwater
Management Controls and Associated Public Benefits that are
triggered in the applicable Major Phase by reason of geographic
adjacencies or completion of units count in accordance with the
Schedule of Performance; (h) if there are any changes in the
boundaries of the Sub-Phases as set forth in the Phasing Plan or the
sequence of Application for or Commencement of the Sub-Phases as
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1.1.2.

1.1.3.

1.1.4.

1.1.5.
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set forth in the Schedule of Performance, a description of and
explanation for the proposed changes.

Major Phase Decisions

Each submittal shall include written materials addressing each of the
following Major Phase Decisions as required under the Conveyance
Agreement and Section 6.2.3 of the DDA:

1.1.2.1.  The proposed location of Residential Auction Lots within
that Major Phase by various Product Types.

1.1.2.2.  The qualifications of Auction Lot bidders by Product Type
for that Major Phase based on the Auction Bidder Selection
Guidelines.

1.1.2.3. Minimum bid prices for the Residential Auction Lots and
Non-Critical Commercial Lots based on an updated pro
forma submitted with the Major Phase Application.

1.1.2.4.  The Excess Land Appreciation Structure for that Major
Phase for each Product Type in the Major Phase.

Schedule of Performance

Each submittal shall include a report regarding compliance with the
Schedule of Performance and proposed changes to the Schedule of
Performance, if any, for the submission of Sub-Phase Applications and
the Commencement and Completion of all Infrastructure, Stormwater
Management Controls and Associated Public Benefits for each Sub-
Phase within the Major Phase. Any proposed change to the Schedule
of Performance shall include a description of and explanation for the
proposed change.

Phasing Plan

Within the Major Phase, any anticipated changes to the Phasing Plan
attached to the DDA, as may have been updated and approved from
time to time, including a description of the reasons for the change and
compliance with the Phasing Goals. In addition, the submittal shall
include a description of the phasing of construction of temporary
Improvements, including temporary or interim parking facilities,
temporary or interim community facilities, construction staging areas,
and interim Infrastructure and Stormwater Management Controls, if
any, shall be indicated.

Data Charts

Each submittal shall include the following data charts:
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1.1.7.
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1.1.5.1.  Program of uses and approximate aggregate square footage
of use type by Sub-Phase;

1.1.5.2. A Housing Data Table, as described in the Housing Plan.

1.1.5.3.  Estimated Major Phase aggregate development in relation
to the total allowable building program;

1.1.5.4.  Approximate anticipated building heights;

1.1.5.5. A Parking Data Table, as described in Section 4.2.1(a) of
the DDA

1.1.5.6.  Status of overall development build-out for previous Major
Phases, if any.

Vicinity Plan

In addition to the Site Plan covering the Major Phase, a diagrammatic
Vicinity Plan should be submitted showing the Major Phase in the
context of planned and existing Improvements surrounding the Major
Phase and including the following information:

1.1.6.1.  Land uses on surrounding blocks within and outside the
Project Site;

1.1.6.2.  Utilities, including interim facilities;
1.1.6.3.  Vehicular, transit, bicycle and pedestrian circulation;
1.1.6.4.  Public open space; and

1.1.6.5.  Community Facilities proposed by Developer if known,
subject to agreement by the Parties in accordance with
Section 13.3.3 of the DDA.

If there are proposed changes to the location of these spaces from the
Design for Development, Conceptual Parks and Open Space Master
Plan or Infrastructure Plan, the submittal should include a description
of and explanation for the proposed changes.

Site Plan

The Site Plan will pertain to the total area of development and
improvement included in the Major Phase, including the Blocks,
streets, Parks and Open Space, Infrastructure and Stormwater
Management Controls. A Site Plan or Plans as needed (at a scale of I
=100’), should conceptually indicate:

1.1.7.1.  Location of potential uses;
3 EXHIBIT 2 TO EXHIBIT CC:



1.1.8.

101045566_5.DOC

1.1.7.2.

1.1.7.3.

1.1.7.4.

1.1.7.5.
1.1.7.6.

1.1.7.7.

1.1.7.8.

1.1.7.9.

1.1.7.10.

Sub-Phase blocks, proposed approximate parcel boundaries
and dimensions to the extent reasonably known or
anticipated;

Location of Public Property (i.e. sites that will either not be
conveyed via Ground Lease or fee title to Developer, or
will be conveyed to Developer and conveyed back to
Authority upon Completion of applicable Infrastructure and
Stormwater Management Controls);

Generalized lot coverage and conceptual diagrams of
massing, height and bulk of future buildings illustrated in
neighborhood-wide plans, sections and three dimensional
figures (note that changes to the lot coverage and
conceptual diagrams in subsequent Sub-Phase Applications
shall not be considered deviations requiring additional
review by the Executive Director).

Approximate location of Auction Lots and JV Lots;
Approximate location of Authority Housing Lots;

Planned public open space areas, within and surrounding
the proposed Major Phase;

Diagram of proposed roads and sidewalks separating
blocks, and, to the extent known, Mid-Block Alleys and
pedestrian connections;

Identification of the streets and Blocks/Lots in the Major
Phase that will be impressed with the Public Trust
consistent with the Public Trust Exchange Agreement; and

Streetscape improvements consistent with the Streetscape
Master Plan.

If there are any changes from the Land Use Plan or Housing Map, the
submittal should include a description of and explanation for the
proposed changes.

Infrastructure Plans and Documents

Hlustrative concept plans for Infrastructure and Stormwater
Management Controls shall be submitted for both transportation
systems and utilities within that Major Phase and shall correspond to
any Improvements to be provided with the applicable transfer map or
vesting tentative transfer map.
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1.1.8.1.

Transportation

Plans submitted shall indicate the relationship of the Major
Phase to the overall transportation system serving the
Project Site. This may pertain to specific portions of these
facilities to be constructed as a part of the Major Phase,
and/or connections to facilities outside the boundaries of
the Major Phase. For a particular Major Phase, the
following shall be submitted as they relate to all public
spaces within the Major Phase:

1.1.8.1.1.

1.1.8.1.2.

1.1.8.1.3.

5

Transit

1.1.8.1.1.1.

Roadways

1.1.8.1.2.1.

1.1.8.1.2.2.

1.1.8.1.2.3.

Narrative materials with a
discussion of transit serving the
Major Phase;

Plans of new or reconstructed
streets including any new or
reconstructed streets to be
impressed with the Public Trust
consistent with the Public Trust
Exchange;

Plan views and road sections
consistent with the Infrastructure
Plan and the Public Trust
Exchange, as applicable;

Plan view of recreational bike
trails and, if applicable, any
separate commuter bike routes;

Pedestrian routes and improvements

1.1.8.1.3.1.

1.1.8.1.3.2.

Sidewalk widths and pedestrian
amenities;

Approximate locations of Public
Alleys adjacent to Parks and
Open Space, and, to the extent
known, other pedestrian
connections, as applicable;
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1.1.8.2.

1.1.8.3.

1.1.8.4.

1.1.8.5.

1.1.8.1.4. Bike Facilities

1.1.8.1.4.1.  Location, alignment and width of
Class One bicycle facilities;

1.1.8.1.4.2.  Location of on-street bike routes,
bike lanes or routes shall be
identified on plan views of
roadways.

Utilities

Plans for utilities shall be submitted, which indicate the
relationship of the Major Phase to the utilities serving the
Project Site, including where relevant:

1.1.8.2.1. Separated sanitary sewer and storm drain
facilities and combined sanitary and storm drain
facilities, if applicable.

For informational purposes, a generalized
graphic and narrative description of these
facilities, as related to the location of the Major
Phase and the specific sewer and storm drain
collection and conveyance facilities to be
installed, shall be submitted.

1.1.8.2.2. Low and high pressure water mains, suction
inlets, if applicable, and reclaimed water
facilities.

1.1.8.2.3. Joint trench - electric power, natural gas,
telephone and data communications.

Anticipated corridors for these facilities to be
shown on the Site Plan or on utility subset of the
Site Plan.

Stormwater treatment program including location and size
of street and park based facilities, and Major Phase
Stormwater Control Plan consistent with SFPUC submittal
requirements.

Status of overall development build-out of utilities in
previous Major Phases, if any.

Proposed changes to the Infrastructure Plan attached to the
DDA, if any, and the reason for the proposed changes.

6 EXHIBIT 2 TO EXHIBIT CC:



1.1.9.

101045566_5.DOC

Open Space Lots

A Major Phase Parks and Open Space Plan shall be submitted
consisting of Schematic Design Documents for the Open Space Lots
within the Major Phase, consistent with this DRDAP, the Phasing
Plan, Infrastructure Plan, and Conceptual Parks and Open Space
Master Plan, including concept level connections between Parks and
Open Space within the applicable Major Phase and outside the Major
Phase boundaries. Schematic Design Documents for Neighborhood
Parks shall not be submitted as part of any Major Phase Application,
but shall instead be submitted with the Sub-Phase Application for the
Sub-Phase in which the Neighborhood Parks are included.

1.1.9.1.

1.1.9.2.

Context Plan at 1”7 = 200" scale indicating existing
conditions on the site, including but not limited to the

following:

1.1.9.1.1.

1.1.9.1.2.

1.1.9.1.3.

Existing structures and contours;

Adjacent future Infrastructure and Stormwater
Management Controls, i.e., water, sewer,
electrical power, storm drains, etc.;

Design constraints and opportunities including
shadow and wind conditions that may suggest
landscape opportunities or constraints (for
example, related to the location of any proposed
seating, special landscaping, etc.) based on
existing sun/shadow diagrams and wind
analysis. This provision is not intended to
require studies beyond those otherwise
available.

Site Plan at 1” = 100" scale illustrating schematic park
designs including:

1.1.9.2.1.
1.1.9.2.2.

1.1.9.23.
1.1.9.2.4.

Park program and location of facilities;

Anticipated vehicular, bicycle and pedestrian
circulation systems including parking;

Active recreational uses;

Proposed grading, landscaping and hardscape
surface;
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1.1.11.
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1.1.9.2.5. Generalized locations for furnishings, lighting,
public art, signage, comfort facilities, stairs,
ramps, and railing.

1.1.9.2.6. Schematic locations and sizes of all utility and
drainage connections and other services
requirements.

1.1.9.3.  Description of how (1) the public streets impressed with the
Public Trust conform to the Trust Streets Diagram attached
to the Public Trust Exchange Agreement, and (2) the
portions of such public streets adjacent to new development
will be constructed prior to or concurrently with the
construction of the adjacent new development as required
under the Public Trust Exchange Agreement.

1.1.9.4.  Isometric and/or perspective drawings or sketches
sufficient to illustrate the general character of the open
space, including its relationship to surrounding architecture.

1.1.9.5. A palette of open space materials and elements for use in
expressing the particular character of the open space:

1.1.9.5.1. Paving and construction materials;

1.1.9.5.2. Plant materials;

1.1.9.5.3. Site and street furniture;

1.1.9.5.4. Lighting;

1.1.9.5.5. Water features and related art work.
Transfer or Subdivision Maps

Copies of any Tentative Transfer Maps, Vesting Tentative Transfer
Maps, Tentative Subdivision Maps, or Vesting Tentative Subdivision
Maps that have been filed with the City that relate to the real property
in the Major Phase Application.

Geotechnical Report for the Entire Project Site

Updates, if any, to the comprehensive site-specific geotechnical
investigation report, covering the geological conditions of the entire
Project Site prepared by a California Certified Engineering Geologist
or California Registered Geotechnical Engineer and any plans
prepared in compliance with the requirements of the San Francisco
Building Code, the Seismic Hazards Mapping Act, and requirements
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1.1.12.

1.1.13.

1.1.14.
1.1.15.

1.1.16.

contained in CGS Special Publication 117A “Guidelines for
Evaluating and Mitigating Seismic Hazards in California” shall be
submitted with each Major Phase Application.

Associated Public Benefits

A summary of compliance with the Schedule of Associated Public
Benefits as shown in the Schedule of Performance and a description of
the substance and the anticipated timing of the community benefits,
including any payments or obligations to be fulfilled, in the Major
Phase in accordance with the DDA.

Project MMRP

A report regarding compliance with the Project MMRP, and a
description of the substance and timing of the Mitigation Measures to
be completed during the Major Phase.

Reserved
Updated Pro Formas

An update of the proforma and summary proforma submitted to and
kept on file by the Authority pursuant to Section 3.9 of the DDA.

Community Facilities

Except as may otherwise be agreed-upon by the Parties, a proposal for
which Community Facility Obligations (as set forth in Exhibit H to the
DDA) will be met within that Major Phase and related Sub-Phases,

and a preliminary budget for the cost of each such Community Facility
Obligation, as more particular described in Section 13.3.3 of the DDA.

1.2.  Sub-Phase Applications

Sub-Phase Applications submitted to the Authority shall be in the form of six
(6) hard copies and one (1) digital file. A Sub-Phase Application builds off the
information of an Approved Major Phase, providing greater detail of the Infrastructure,
Stormwater Management Controls and Associated Public Benefits and vertical
development plans, and shall include the following documents:

1.2.1.

101045566_5.D0C

Written Narrative Statement

1.2.1.1.  Each submittal shall include a written statement regarding
(a) the proposed land-use program; (b) conformance with
the Design for Development and the Major Phase
Approval; (c) a description of the proposed Infrastructure,
Stormwater Management Controls and Associated Public
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1.2.3.
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Benefits and Community Facilities approved for that Sub-
Phase as part of the Major Phase Approval - Plan to be
completed within the Sub-Phase; (d) a detailed written
description of any proposed change to the substance or
timing of development of the Sub-Phase, including but not
limited to any boundary change, from what was previously
in the Major Phase Approval for that Sub-Phase, and an
explanation for the proposed change (or, if there are no
proposed changes, a statement of such fact); (e) a detailed
written description of any proposed changes to the Phasing
Plan and an explanation of the consistency of the proposed
change with the Phasing Goals; (f) the status of overall
development build-out for previous Sub-Phases in the
applicable Major Phase, if any.

Schedule of Performance

Each submittal shall include a report regarding compliance with the
Schedule of Performance and a proposed Schedule of Performance
that includes the dates by which Developer shall Complete all of the
Infrastructure and Stormwater Management Controls for the Lots in
the Sub-Phase, Complete all Associated Public Benefits and
obligations under the Housing Plan and Complete all Improvements
for the Open Space Lots. Any proposed change to the Schedule of
Performance shall include a description of and explanation for the
proposed change, including the extent to which any proposed changes
are a result of Excusable Delay.

Data Charts

Data charts submitted should provide the following information
including:

1.2.3.1.  Program of uses and approximate aggregate square footage
of each use by Lot.

1.2.3.2.  If housing is included, a Housing Data Table, as described
in the Housing Plan;

1.2.3.3.  Approximate square footage of all proposed Lots.

1.2.3.4.  Anticipated building heights, mass and bulk on a block by
block basis for all Lots that do not contain Public Property,
based on standards set forth in the Design for Development.

1.2.3.5.  Sub-Phase aggregate development in relation to the Major
Phase and the total allowable building program.
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1.2.5.

1.2.6.
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1.2.3.6.  Status of overall development build-out for previous Sub-
Phases, if any.

1.2.3.7. A Parking Data Table, as described in Section 4.2.1(a) of
the DDA.

Vicinity Plan

In addition to the Site Plan covering the proposed development and the
immediate area of the Sub-Phase, a diagrammatic Vicinity Planat 17 =
200’ scale should be submitted showing the Sub-Phase in the context
of planned and existing Improvements:

1.2.4.1.  Land uses on surrounding blocks;

1.2.4.2.  Utilities, including interim facilities;

1.2.4.3.  Vehicular, transit bicycle and pedestrian circulation;
1.2.4.4.  Open Space Lots; and

1.2.4.5. Community Facilities to the extent agreed-upon by the
Parties in accordance with Section 13.3.3 of the DDA..

If there are proposed changes to the location of these spaces the
submittal should include a description of and explanation for the
proposed changes.

Subdivision Maps

Copies of any Subdivision Maps that have been filed with the City that
relate to the real property in the Sub-Phase Application.

Site Plan

The Site Plan will pertain to the total area of development and
improvement included in the Sub-Phase, including the development
sites, required streets, Parks and Open Space, Infrastructure and
Stormwater Management Controls Improvements. A Site Plan or
Plans as needed (at a scale of I” = 100’), should indicate:

1.2.6.1.  Location of potential uses;
1.2.6.2.  General site circulation;

1.2.6.3.  Sub-Phase blocks, approximate proposed parcel boundaries
and dimensions;

1.2.6.4. Location of Auction Lots;
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1.2.6.5.
1.2.6.6.

1.2.6.7.

1.2.6.8.

1.2.6.9.
1.2.6.10.

1.2.6.11.

1.2.6.12.

1.2.6.13.

1.2.6.14.

Location of Authority Housing Lots;

Proposed location of Community Facilities Lots and
Community Facilities Space to the extent agreed-upon by
the Parties in accordance with Section 13.3.3 of the DDA,

Illustrative examples of potential massing, height, and bulk
of future buildings;

Planned public open space areas, within and surrounding
the proposed Sub-Phase, including privately-owned
publicly accessible open space;

Setback areas;

Diagram of proposed roads and sidewalks separating
blocks; Public Alleys adjacent to Open Space Lots; and, to
the extent known, any Private Alleys, mid-block
connections or pedestrian connections;

Anticipated location of entrances to buildings, parking and
loading facilities;

Identification of the streets in the Sub-Phase that will be
impressed with the Public Trust consistent with the Public
Trust Exchange Agreement;

Streetscape improvements consistent with the Streetscape
Master Plan; and

Stormwater treatment measures.

If there are any changes from the Sub-Phase as described in the Major
Phase Approval, the submittal should include a description of and
explanation for the proposed changes.

Transit and Transportation Plans and Documents

50% Construction Documents for Infrastructure and Stormwater
Management Controls shall be submitted for transportation systems,
including all Infrastructure and Stormwater Management Controls to
be developed in the Sub-Phase, and shall correspond to the
Improvements to be provided with the applicable subdivision map.

1.2.7.1.

Transportation

Plans submitted shall indicate the relationship of the Sub-
Phase to the Major Phase and to the overall transportation
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system serving the Project Site. This may pertain to
specific portions of these facilities to be constructed as a
part of the Sub-Phase, and/or connections to facilities
outside the boundaries of the Sub-Phase. For a particular
Sub-Phase, the following shall be submitted as they relate
to all public spaces within the Sub-Phase:

1.2.7.1.1.

1.2.7.1.2.

1.2.7.1.3.

Transit

1.2.7.1.1.1.

Narrative materials with a
discussion of anticipated transit
to serve the Sub-Phase;

Public Roadways

1.27.1.2.1.

1.2.7.1.2.2.

1.2.7.1.2.3.

Plans of new or reconstructed
streets including any new or
reconstructed streets to be
impressed with the Public Trust
consistent with the Public Trust
Exchange;

Plan views and road sections
consistent with the Infrastructure
Plan and the Public Trust
Exchange, as applicable;

Plan view of recreational bike
trails and, if applicable, any
separate commuter bike routes;

Mid-Block Breaks

1.2.7.1.3.1.

1.2.7.1.3.2.

1.2.7.1.3.3.

Approximate locations of mid-
block alleys and pedestrian ways.

Assignment of mid-block break
construction responsibility to
adjacent lots(s).

Conceptual design for mid-block
breaks or assignment of design
responsibility to a designated
adjacent lot.

Conceptual design of mid-block breaks as well
as assignment of construction and design
responsibility to adjacent owners may be
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1.2.7.1.4.

subsequently modified by Developer or Vertical
Developer in connection with a Schematic
Design Documents Application submitted
pursuant to the Treasure Island / Yerba Buena
Island SUD, and shall not require additional
review or approval beyond the process set forth
therein for Schematic Design Documents
Applications.

Pedestrian routes and improvements

1.2.7.1.4.1.  Sidewalk width and pedestrian
amenities;

1.2.7.1.4.2.  Approximate locations of Public
Alleys adjacent to Open Space
Lots, and, to the extent known,
other pedestrian connections, as
applicable.

1.2.7.1.43.  Description of Streetscape
Improvements consistent with
the Streetscape Master Plan

Infrastructure Plans and Documents

The following plans and documents shall be submitted for
Infrastructure and Stormwater Management Controls to be developed
in the Sub-Phase to the extent required below, and shall correspond to
the Improvements to be provided with the applicable subdivision map.

1.2.8.1.

Utilities. 50% Construction Documents for all utilities
shall be submitted, along with a plan or narrative which
indicates the relationship of the Sub-Phase to the Major
Phase and to the utilities serving the Project Site, including
where relevant:

1.2.8.1.1. Separated sanitary sewer and storm drain

facilities and combined sanitary and storm drain
facilities, if applicable. In addition, for
informational purposes, a generalized graphic
and narrative description of these facilities, as
related to the location of the Sub-Phase within
the Major Phase and the specific sewer and
storm drain collection and conveyance facilities
to be installed, shall be submitted.
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1.2.8.2.

1.2.8.3.

1.2.8.4.

1.2.8.5.

1.2.8.1.2. Low and high pressure water mains, suction
inlets, if applicable, and reclaimed water
facilities.

In addition, for informational purposes, a
generalized graphic and narrative description of
these facilities, as related to the Sub-Phase
within the Major Phase shall be submitted.

1.2.8.1.3. Joint trench - electric power, natural gas,
telephone and data communications. In
addition, anticipated corridors for these facilities
shall be shown on the Site Plan or on utility
subset of the Site Plan.

Proposed changes to the Infrastructure Plan, if any, and the
reason for the proposed changes.

Stormwater Treatment Measures consistent with Major
Phase Stormwater Control Plan and SFPUC requirements.

A description of any Transferable Infrastructure anticipated
for the Sub-Phase if known.

Plans, elevations and sections, including structural,
mechanical, electrical and other plans, at 1/16” =1"or 1" =
20’, at applicant’s option, and with details as appropriate,
including plans, elevations and sections for all buildings or
structures that are the obligation of Developer to construct
pursuant to the Infrastructure Plan.

Sub-Phase Parks and Open Space documents

Sub Phase Parks and Open Space documents shall be submitted
consisting of 100% Design Development Drawings showing the
following design elements for the Open Space Lots within the Sub-
Phase, consistent with this DRDAP, the Phasing Plan, Infrastructure
Plan, and Conceptual Parks and Open Space Master Plan.

1.2.9.1.

Landscape architectural plans and sections at 1/16” = 1" or
17 = 20" at applicant’s option and with details as
appropriate, fixing locations and design of landscape
elements, including the following:

1.2.9.1.1. Paving, site furniture, stairs and other
construction items;

1.2.9.1.2. Grading and drainage;
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1.2.11.

1.2.12.
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1.2.9.2.

1.2.93.
1.2.94.
1.2.9.5.

1.2.9.1.3. Planting;

1.2.9.1.4. Irrigation;

1.2.9.1.5. Lighting;

1.2.9.1.6. Environmental Graphics and Signage;
1.2.9.1.7. Fountains and related art works;

1.2.9.1.8. Sidewalks, crosswalks and other street
improvements, including ADA compliance;

1.2.9.1.9. Service and vehicular access.

Plans, elevations and sections, including structural,
mechanical, electrical and other plans, at 1/16” =1"or 1”7 =
20°, at applicant’s option, and with details as appropriate,
including plans, elevations and sections for all buildings or
structures that will be located within the Open Space Lots
that are the obligation of Developer to construct pursuant to
the Open Space Plan.

Outline specifications.
Preliminary materials and color board.

Narrative summary of sustainability measures utilized,
including LEED-ND checklist (or its equivalent) and/or
green building specifications checklist, as applicable

Cost Estimates

Cost Estimates for 50% Construction Documents for Infrastructure,
Stormwater Management Controls and 100% Design Development
Documents for Open Space Lots shall be submitted.

Adequate Security

Developer shall provide to the Authority a form of Corporate Guaranty
or other Adequate Security in accordance with Section 26 of the DDA
prior to close of Escrow for the applicable Sub-Phase.

Associated Public Benefits

A summary of compliance with the Schedule of Associated Public
Benefits as shown in the Schedule of Performance and a description of
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1.2.13.

1.2.14.

1.2.15.

1.2.16.

101045566_5.DOC

the substance and the timing of the Associated Public Benefits to be
provided in the Sub-Phase.

Phasing Plan

Within the Sub-Phase, any anticipated phasing of construction or
temporary Improvements, including temporary or interim parking
facilities, construction staging areas, and interim infrastructure, if any,
shall be indicated. If there are any changes from the Phasing Plan, the
submittal should include a description of and explanation for the
proposed changes, including the reason for the change and compliance
with the Phasing Goals.

Project MMRP

A report regarding compliance with the Project MMRP, and a
description of the substance and timing of the Mitigation Measures to
be completed during the Sub-Phase. The Executive Director shall
review such report to ensure compliance with CEQA and the Project
MMRP.

Re-Evaluation of Excess Land Appreciation Structure and -
Setting of Minimum Bid Prices

Developer, at its option, may include a submittal supporting a re-
evaluation of the Excess Land Appreciation Structure approved as part
of the applicable Major Phase.

In addition, under certain circumstances described in Section 6.2.3,
17.2.6 and 17.5 of the DDA, Minimum Bid Prices for Residential
Auction Lots and Non-Critical Commercial Lots will be set. In either
such event, the procedures for approval of the Major Phase Decisions
set forth in the DDA shall apply to approval of the revised Excess
Land Appreciation Structure or Setting of Minimum Bid Prices, as
applicable.

Retail Plan

For any Sub-Phase Application that includes retail components,
Developer shall submit a retail plan for public review that includes the
sizes and types of retail that will be targeted during that Sub Phase,
including an updated assessment of the needs of Project residents for
retail goods and services.
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EXHIBIT 3

Documents to be Submitted for Streetscape Master Plans, Conceptual Parks and

Open Space Master Plan and Signage Master Plans

1.1.  Streetscape Master Plans.

Building off the standards and guidelines of the Design for Development
documents, the Streetscape Master Plans shall be applicable only to streets that will be
dedicated to the Authority or the City and publicly owned, and will consist of concept
level plans that include, at a minimum, the following:

I.1.L

101104101.3

Street Trees. The Streetscape Master Plan will depict the types of
street tree species proposed (and alternate species), general location,
frequency and spacing of tree plantings, planting size, specifications
for tree wells, and relationship to the street hierarchy.

Landscaping. The Streetscape Master Plan will depict typical
locations for additional landscaping along sidewalks, in medians, or
other areas of the right-of-way including design concepts, and species
palette concepts.

Lighting. The Streetscape Master Plan will describe lighting fixture
types, general location and frequency.

Street Furnishings. The Streetscape Master Plan will describe
examples of selection of street furnishings including benches,
trash/recycling receptacles, railings, bollards, newspaper racks, bicycle
racks and kiosks. The Streetscape Master Plan will identify the
general location, frequency and types of furnishing including typical
streets and special installations at activity centers. Locations of and
materials for transit facilities shall be coordinated with the San
Francisco Municipal Transportation Agency.

Sidewalk Treatment. The Streetscape Master Plan will depict generally
the sidewalk treatment, including surface materials, scoring patterns,
curb ramp designs, and special treatments for boulevards and retail
streets.

Paving, Striping and Curbing. The Streetscape Master Plan will depict
generally the paving, striping, crosswalk and curbing features
including traffic calming measures and special intersection treatments.

Stormwater Treatment Measures. The Streetscape Master Plan will
depict generally the stormwater treatment measures and concepts that
are within the public right of way.
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1.1.8. Utilities. The Streetscape Master Plan will describe generally the
preferred locations for utility boxes and vaults. The Streetscape
Master Plan shall provide designs for appropriate vault covers and
control boxes where applicable.

The Streetscape Master Plan shall describe the overall circulation plans, land uses,
street hierarchy and specific streetscape responses to the street typologies. Plans shall be
described and illustrated with typical plans, and sections of each street in the applicable
Project Area. Areas of special treatment or unique configurations shall be described in
greater detail. Detailed studies and images of selected materials, furnishings, trees, and
plant species shall be provided. Conceptual details of installation standards should be
provided where appropriate.

1.2.  Conceptual Parks and Open Space Master Plan

Building off the standards and guidelines of the Design for Development
document, the Conceptual Parks and Open Space Master Plan shall be applicable to the
Open Space Lots and will consist of concept level plans for the parks that include, at a
minimum, the following:

1.2.1. A written narrative describing the overall conceptual design, including
the park program, design elements, and facilities provided for each
park and open space area;

1.2.2. An illustrative site plan to scale showing;

1.2.2.1.  Conceptual circulation systems (vehicular, bicycle and
pedestrian) including parking;

1.2.2.2.  Conceptual grading and drainage;

1.2.2.3.  Generalized locations of active and passive recreational
areas; park elements and facilities;

1.2.2.4.  Generalized locations and conceptual layout for
landscaping and hardscape areas, including tree planting
and any stormwater treatment areas;

1.2.2.5.  Generalized locations for furnishings, lighting, public art,
signage, comfort facilities, stairs, ramps, and railing.

1.2.3. Ilustrative sections and perspectives representative of the overall
conceptual design, including key relationships between programmatic
areas, design elements, and defining park features and facilities;

1.2.4. Image “boards” showing proposed concepts, detailed studies and/or
precedents for site furnishings, paving materials, site architectural
elements, lighting, public art, signage, comfort facilities, stairs, ramps
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and railings, tree species (and alternate species), and species palette
concepts for major landscaping areas.

1.3. Signage Master Plan.

The Signage Master Plans shall be concept level plans that include, at a minimum,
signage controls governing program area, text size and design, or volume dimensions or
limitations, and a description of any uniform signage features proposed for all Public
Property within the Project Site. The Signage Master Plan will address all signage in the
public areas of the Project Site including temporary signs; parking and other wayfinding
signs; kiosks, streetscape commercial signage, and street furniture-related commercial
signage; but excluding standard street signs or park signage. Signage plans associated
with Vertical Improvements located on property conveyed in fee to and retained by
Developer will be reviewed and approved for consistency with the Design for
Development Standards and Guidelines for Signage as part of the Vertical Approvals
process set forth in the Treasure Island /Yerba Buena Island SUD.

101104101.3 4 EXHIBIT 3 TO EXHIBIT CC:



EXHIBIT DD
Form of Engineer’s Certificate

DATE:

TO:  Treasure Island Development Authority
c/o Office of Economic and Workforce Development
City Hall, Room 234
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102
Attention:

FROM:

RE:  [Description of Infrastructure] (the “Infrastructure”)

This Engineer’s Certificate is being provided pursuant to Section 9.2 of that certain
Disposition and Development Agreement (Treasure Island/Yerba Buena Island), by and among
Treasure Island Community Development, LLC, a California limited liability company
(“Developer”), and the Treasure Island Development Authority, a California nonprofit public
benefit corporation (the “Authority”), dated for reference purposes as of , 2011, and
recorded in the Official Records of the City and County of San Francisco on ,
as Document No. atReel ___ ,Image _ (as amended, the “DDA”), [and that certain
Assignment and Assumption Agreement related thereto dated as of , 20__ by and
between Developer and ,a (“Transferee”)]. Capltahzed terms
used but not otherwise defined in this Engmeer s Certificate have the meanings given to them in
the DDA.

As the Engineer of Record for the design and construction of the Infrastructure, I visited
the Infrastructure site at intervals appropriate to the state of construction, or as otherwise agreed
by me and [Developer/Transferee], to become generally familiar with the progress and quality of
the construction completed and to determine in general if the construction was being performed
in a manner indicating that the construction when completed would be in accordance with the
Construction Documents approved by the Authority and the City under the TI/YBI Subdivision
Code. I observed the Infrastructure construction from .20 to ,
20__, and all the statements made below are made as of the date(s) of my observation(s). My
opinions and statements provided in this certificate are limited to my on-site inspections. I am
not required to make nor have I made exhaustive or continucus on-site inspections of the
Infrastructure.

I neither retained nor exercised control over or charge of, nor am I responsible for
construction means, methods, techniques, sequences or procedures, or for safety precautions and
programs in connection with the construction of the Infrastructure.

I shall not be responsible for the contractor’s schedules or failure to carry out the work in
accordance with the Construction Documents. I neither have nor have had control over or charge
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of acts or omissions of any contractor, subcontractor or their agents or employees, or of any other
person performing portions of the construction.

As Engineer of Record for the construction of the Infrastructure and subject to the
limitations set forth above, I hereby certify to the best of my knowledge, information and belief,
in my professional opinion, as follows:

1. I have observed the construction of the Infrastructure on the dates set forth above.

2. The Construction Documents provide for the construction of the Infrastructure in
accordance with all applicable laws, including the TI/YBI Subdivision Code.

3. Construction of the Infrastructure has been performed in a good and work person-
like manner and in accordance with the Construction Documents, except as may be noted on
Exhibit DD-1 attached hereto.

4. All work performed and material and fixtures used in connection with the
construction of the Infrastructure are in accordance with the Construction Documents, except as
may be noted on Exhibit DD-1 attached hereto.

5. Construction of the Infrastructure has been completed in accordance with all
applicable building laws, regulations and ordinances.

6. The required certificates, approvals and permits of all governmental authorities
having jurisdiction covering the work to date on the Infrastructure have been issued and are in
force, and there is not an undischarged violation of applicable laws, regulations, or orders of any
governmental authority having jurisdiction of which I have notice as of the date hereof, except as
may be noted on Exhibit DD-1 attached hereto.

[Engineer of Record]
By:

Name:
Title:
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EXHIBIT DD-1

Exceptions to Engineer’s Certificate

The statements made on the Engineer’s Certificate to which this Exhibit DD-1 is attached
are subject to the following exceptions:

Exhibit DD-1 to Engineer’s Certificate
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FINANCING PLAN
(TREASURE ISLAND/YERBA BUENA ISLAND)

This FINANCING PLAN (Treasure Island/Yerba Buena Island) (the “Financing
Plan”) implements and is part of both the DDA and the City DA. As used in this
Financing Plan, capitalized terms used herein have the definitions given to them in
Section 7.2.

1. OVERVIEW

11 Project Purposes; Project Accounts

(@) Funding Goals. Developer and Authority are entering into the DDA,
and Developer and City are entering into the City DA, both of which include this
Financing Plan as an exhibit, with the following financial goals for the Project
(collectively, the “Funding Goals”):

(i) Ensure that the proposed Project is economically and fiscally
feasible.

(i) Fund the proposed Project's capital costs and on-going
operation and maintenance costs relating to the development and long-term operation
of the Project Site (including the Authority’s administrative expenses, community
facilities, open space maintenance and transportation) from revenues generated by the
Project that would not exist but for the Project — including land sales, lease revenues,
project-generated public financing revenues, and tax revenues created by the Project —
in a manner that does not negatively impact the City’s General Fund revenues over the
life of the Project, except as set forth herein.

(i)  Ensure that the provision of the community benefits and
facilities described in the DDA and City DA are a priority of the Project.

(iv)  Provide a mechanism for Authority and Navy participation in
Net Cash Flow from the development of the Project in the event Developer achieves a
return in excess of agreed upon rates of return, and as consistent with the terms of the
Conveyance Agreement.

(v) Incorporate the legal restrictions on the allowable uses of
Gross Revenues arising under (i) the Conveyance Agreement and (ii) State law
applicable to the Public Trust Parcels.

(vi)  Provide mechanisms and Funding Sources that will allow
Developer to maximize Developer’s IRR.

(vi)  Maximize Funding Sources available to finance Qualified
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Project Costs, by, among other things, to the extent reasonably feasible and consistent
with this Financing Plan, using tax-exempt debt.

(viii)  Minimize the costs to Developer (such as costs of credit
enhancement) associated with the Funding Sources to the extent reasonably feasible
and to use debt requiring credit enhancement only with Developer’s written consent.

(ix)  Provide financing of the Housing Costs in the manner set
forth in Section 3.6 and Section 3.7(c).

(x) Implement sound and prudent public fiscal policies that
protect the City’s General Fund, Authority’s general funds, and the City’s and Authority’s
respective financial standings and fiduciary obligations, while operating within the
constraints of this Financing Plan and, as applicable, the IFD Act, the CFD Act, the CFD
Goals, and Tax Laws.

(b) Purpose of Financing Plan. The purpose of this Financing Plan is
to establish the contractual framework for mutual cooperation between Authority, City,
and Developer in achieving the Funding Goals necessary to implement the Project.
Accordingly, Authority and City shall take all actions reasonably necessary, and
Developer shall cooperate reasonably with the efforts of:

0] City to form requested CFDs, adopt RMAs, and levy Project
Special Taxes within CFDs and incur CFD Bonds to pay as applicable Qualified Project
Costs, Ongoing Park Maintenance, and, when authorized pursuant to Section 2.8,
Additional Community Facilities.

(ii) City to form requested IFDs and to approve IFPs for each
IFD that provide for the issuance of IFD Debt that is consistent with the Funding Goals
to pay Qualified Project Costs.

(i)  City to allocate and approve IFPs that provide for the
application of Net Available Increment to pay Qualified Project Costs as provided in this
Financing Plan, and to allocate Conditional City Increment to pay debt service on IFD
Debt as provided in this Financing Plan.

(iv)  City and Authority to finance Ongoing Park Maintenance in
the manner described in this Financing Plan.

(c) Project Accounts.

(i) Developer shall, and shall require all Transferees to,
establish and maintain one or more accounts (each, a “Project Account”) with the San
Francisco branches of financial institutions Approved by Authority to which all Gross
Revenues shall be deposited. Financial institutions holding Project Accounts may be
changed from time to time with Approval of Authority and Developer.

(ii) Developer shall, and shall require all Transferees: (A) not to

EE-2



commingle funds held in a Project Account with funds not related to the Project,
including Affiliate accounts; and (B) to retain and make statements and all other records
related to Project Accounts available for Authority’s review and audit in accordance with
Section 1.6.

(d) Security Interest in Project Accounts. Provided (A) Developer has
completed all Developer Construction Obligations and (B) Authority has received an
IRR Statement showing that Developer has achieved a cumulative IRR of more than
22.5% at the end of the last Quarter of the Reporting Period covered by such IRR
Statement, Developer and Authority shall cooperate reasonably with one another to
provide Authority and the Navy with security for Developer's obligation to make
payments in accordance with Section 1.3. Security will be in the form of perfected
security interests in the Project Accounts superior to any other security interests,
evidenced by a UCC-1 financing statement and a control agreement with each
financial institution holding a Project Account, or by other arrangements Approved by
both Developer and Authority.

1.2 Funding Sources for Project Costs

(@) Funding Sources. Sources of public funding that will be used to
pay or reimburse Developer for Qualified Project Costs include, but are not limited to:
(A) Public Financing; (B) proceeds of Project Grants that Authority procures to the
extent applied to Project Costs under Section 4.3; (C) Project Special Taxes and
Remainder Taxes; (D) Net Available Increment and other Increment allocated to
Qualified Project Costs pursuant to Section 3.7(c); and (E) Net Interim Lease
Revenues described in Section 6.1(a)(iv). The sources identified in clauses (A)-(E) are
collectively referred to in this Financing Plan as “Funding Sources.”

(b) Limited Public Obligation. Developer acknowledges thatin no
event may the City’s General Fund or any of Authority’s general funds be obligated to
finance the Qualified Project Costs other than as set forth in this Financing Plan
without City’s or Authority’s express written consent, as applicable.

(c) Developer Sources.

(i) Developer Contributions for Project Costs. Developer's
sources for Project Costs include: (A) Developer equity; (B) Gross Revenues;
(C) Developer construction and development financing; and (D) proceeds of Project
Grants that Developer procures.

(ii) Developer Construction Obligations. Developer
acknowledges that the Developer Construction Obligations will not be affected if Project
Costs exceed the actual Funding Sources.
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1.3 Distribution of Net Cash Flow

(a) Implementation of Conveyance Agreement.

(i Under the Conveyance Agreement, Authority and the Navy
agreed that the Net Cash Flow from the Project will be shared by the Navy after certain
thresholds are met. Authority shall also share in the Net Cash Flow after certain
thresholds are met. This Section 1.3 implements (i) the provisions of the Conveyance
Agreement and (ii) Authority and Developer’s agreement with respect to the sharing of
Net Cash Flow between them.

(i) To the extent Authority has not paid the Initial Navy
Consideration with Net Interim Lease Revenues pursuant to Section 6.1(a)(ii) or as
otherwise provided in this Financing Plan, Developer will pay to Authority or Navy (on
behalf of Authority) the Initial Navy Consideration in the manner described in Section
4.2 of the Conveyance Agreement and any related late payment penalties caused by
Developer’s failure to make timely payments to Navy, on behalf of Authority, as such
penalties are imposed pursuant to Section 4.3.4 of the Conveyance Agreement.

(b) Calculation of IRR. Within forty-five (45) days after the expiration of
the eighth full calendar Quarter occurring after the Initial Closing and forty-five (45)
days after the expiration of each subsequent Quarter during the Term of the
Conveyance Agreement with respect to the Navy, and until the Cash Flow Distribution
Termination Date with respect to Authority, Developer shall submit a reasonably
detailed statement to Authority and the Navy (the “IRR Statement”) accompanied by
an Accounting consistent with the Conveyance Agreement showing (i) for any IRR
Statement provided during the Initial Consideration Term, the cumulative IRR achieved
as of the end of each of the eight (8) immediately prior Quarters, and (ii) for any IRR
Statement provided after expiration of the Initial Consideration Term, the cumulative
IRR achieved as of the end of each of the six (6) prior Quarters (the eight or six
Quarter Period, as applicable, the “Reporting Period”). The IRR Statement shall also
calculate the average IRR over the Reporting Period, calculated by adding the
cumulative IRR shown for each Quarter in the Reporting Period and dividing the total
by the number of Quarters in the Reporting Period.

(c) Share of Net Cash Flow.

(i Until the IRR Statement shows that Developer has achieved
an average IRR of more than 18.00% over the Reporting Period, all Net Cash Flow shall
be distributed to Developer.

(i) If the IRR Statement shows that Developer has achieved an
average IRR of more than 18.00% over the applicable Reporting Period, then
Developer, on behalf of Authority, shall within forty-five (45) days after the end of the
last Quarter of the applicable Reporting Period until the earlier of (A) such time as the
aggregate amount of First Tier Payments equals Fifty Million Dollars ($50,000,000)
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(“First Tier Compensation”) and (B) the Termination Date, pay the Navy an amount
that would reduce the cumulative IRR as of the end of the Reporting Period to 18.00%
(each, a “First Tier Payment”). Developer shall pay to Navy on behalf of Authority any
related late payment penalties caused by Developer’s failure to make timely payments
to Navy, on behalf of Authority, as such penalties are imposed pursuant to Section 4.3 .4
of the Conveyance Agreement.

(i) If an IRR Statement shows that Developer has achieved,
after reducing Net Cash Flow by the amount of any First Tier Payments, an average
IRR of more than 22.5% within the applicable Reporting Period, then Developer, on
behalf of Authority, shall within forty-five (45) days after the end of the last Quarter of
the applicable Reporting Period, for the periods specified below, pay (A) during the
Term, to the Navy 35% of the total amount of Net Cash Flow that would reduce the
cumulative Developer’s IRR to 22.5% as of the end of the Reporting Period (per the
calculation methodology provided for in Exhibit DD to the Conveyance Agreement)
(each, a “Second Tier Payment”) and (B) to Authority, (i) during the Term, 10% of the
total amount of Net Cash Flow and (ii) after the Term and continuing until the Cash Flow
Distribution Termination Date, 45% of the total amount of Net Cash Flow, in each case
that would reduce the cumulative IRR to 22.5% as of the end of the Reporting Period
(per the calculation methodology provided for in Exhibit DD to the Conveyance
Agreement) (an “Authority Second Tier Payment”). Developer shall pay to Navy, on
behalf of Authority, any related late payment penalties caused by Developer’s failure to
make timely payments to Navy, on behalf of Authority, as such penalties are imposed
pursuant to Section 4.3.4 of the Conveyance Agreement.

(iv) If an IRR Statement shows that Developer has achieved,
after reducing Net Cash Flow by the amount of any First Tier Payments, Second Tier
Payments, and Authority Second Tier Payments, an average IRR of more than 25.0%
within the applicable Reporting Period, then Developer shall within forty-five (45) days
after the end of the last Quarter of the applicable Reporting Period until the Cash Flow
Distribution Termination Date, pay Authority an additional 5% of the total amount of Net
Cash Flow that would reduce the cumulative Developer’'s IRR to 25.0% as of the end of
the Reporting Period (per the calculation methodology provided for in Exhibit DD to the
Conveyance Agreement) (each, an “Authority Third Tier Payment”), such that the
share of Net Cash Flow above the IRR threshold of 25% to the Navy, Authority, and
Developer are 35%, 15%, and 50%, respectively, during the Term, and 0%, 50%, and
50%, respectively, after the Term.

(v) Exhibit DD to the Conveyance Agreement provides a
demonstration of the IRR calculation and the sharing of Net Cash Flow.

(d) Accounting. Developer shall maintain accurate books and records
specific to the Project setting forth all components used for determining the Additional
Consideration and the Authority Consideration, including, without limitation, each
component of Net Cash Flow, and to determine the amount of Redesign Costs and
credits against Initial Navy Consideration and Additional Consideration. Each IRR
Statement submitted by Developer shall be accompanied by a complete Accounting.
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The Accounting shall be in conformance with GAAP where applicable, or with respect
to the IRR Statement, in conformance with appropriate industry standards.

(e) Reconciliation of Final Conveyance Agreement IRR.

(i) Developer shall, within one hundred and eighty (180) days
after the Termination Date, submit a final Accounting to Authority and the Navy,
showing Developer's cumulative IRR for the entire term of the Project through the
Termination Date (the “Final Conveyance Agreement IRR”) and all payments of
Additional Consideration made to the Navy on behalf of Authority hereunder during the
period specified in Section 1.3(c) and all payments of Authority Consideration made to
Authority hereunder during the same period (the “Final Conveyance Agreement IRR
Statement”). The Final Conveyance Agreement IRR Statement and Accounting shall
be performed and certified by an independent CPA in accordance with appropriate
industry standards.

(i) If the Final Conveyance Agreement IRR Statement and
Accounting discloses that the Final Conveyance Agreement IRR exceeded 18% but the
First Tier Payments to the Navy were less than the amount required by Section
1.3(c)(ii), Developer shall pay to the Navy on behalf of Authority the amount of Net Cash
Flow necessary to reduce the Final Conveyance Agreement IRR to 18%, so long as the
total of all First Tier Payments does not exceed the maximum amount required by
Section 1.3(c)(ii).

(i)  If the Final Conveyance Agreement IRR Statement and
Accounting discloses that the Final Conveyance Agreement IRR exceeded 22.5%, but
the Second Tier Payments totaled less than 35% of Net Cash Flow for the Project
during the Term above a 22.5% Final Conveyance Agreement IRR, then Developer
shall cause to be paid to Navy on behalf of Authority the amount of Net Cash Flow
necessary to raise the total of Second Tier Payments to equal 35% of all Net Cash Flow
during the Term above a 22.5% Final Conveyance Agreement IRR.

(iv)  If the Final Conveyance Agreement IRR Statement and
Accounting discloses that the Final Conveyance Agreement IRR exceeded 22.5%, but
Authority Second Tier Payments during the Term totaled less than 10% of Net Cash
Flow for the Project during the Term above a 22.5% Final Conveyance Agreement IRR,
then Developer shall cause to be paid to Authority the amount of Net Cash Flow
necessary to raise the total of Authority Second Tier Payments during the Term to equal
10% of all Net Cash Flow during the Term above a 22.5% Final Conveyance Agreement
IRR.

(V) If the Final Conveyance Agreement IRR Statement and
Accounting discloses that the Final Conveyance Agreement IRR exceeded 25.0%, but
Authority Third Tier Payments during the Term totaled less than 5% of Net Cash Flow
for the Project during the Term above a 25.0% Final Conveyance Agreement IRR, then
Developer shall cause to be paid to Authority the amount of Net Cash Flow necessary
to raise the total of Authority Third Tier Payments during the Term to equal 5% of all Net
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Cash Flow during the Term above a 25.0% Final Conveyance Agreement IRR.

()  Reconciliation of Final IRR.

(i) Developer shall, within one hundred and eighty (180) days
after the Cash Flow Distribution Termination Date, submit a final Accounting to
Authority, showing Developer’s cumulative IRR for the entire term of the Project through
the Cash Flow Distribution Termination Date (the “Final IRR”) and all payments of
Authority Consideration made to Authority hereunder (the “Final IRR Statement”). The
Final IRR Statement and Accounting shall be performed and certified by an independent
CPA in accordance with appropriate industry standards.

(i) If the Final IRR Statement and Accounting discloses that the
Final IRR exceeded 22.5%, but during the period beginning one day after the Term and
continuing until the Cash Flow Distribution Termination Date, Authority Second Tier
Payments hereunder totaled less than 45% of Net Cash Flow for the Project above a
22.5% Final IRR during the period beginning one day after the Term and continuing until
the Cash Flow Distribution Termination Date, then Developer shall cause to be paid to
Authority the amount of Net Cash Flow necessary to raise the total of Authority Second
Tier Payments to equal 45% of all Net Cash Flow above a 22.5% Final IRR for the
period beginning one day after the Term and continuing until the Cash Flow Distribution
Termination Date.

(i) If the Final IRR Statement and Accounting discloses that the
Final IRR exceeded 25.0%, but Authority Third Tier Payments hereunder totaled less
than 5% of Net Cash Flow for the Project above a 25.0% Final IRR during the period
beginning one day after the Term and continuing until the Cash Flow Distribution
Termination Date, then Developer shall cause to be paid to Authority the amount of Net
Cash Flow necessary to raise the total of Authority Third Tier Payments to equal 5% of
all Net Cash Flow above a 25.0% Final IRR during the period beginning one day after
the Term and continuing until the Cash Flow Distribution Termination Date.

(g) Reconciliation of Redesign Costs. Within one hundred eighty (180)
days after completion of all planning, entitlement, design and rebuilding work required
under the Redesign Plan, as evidenced by City acceptance of all public improvements
and final building inspection sign-off for all improvements as identified in the Work
Program, Developer shall provide Authority and the Navy with a statement that
includes an Accounting of all Redesign Costs actually incurred by Developer and
Authority and a statement of the amount to be credited against Initial Consideration in
accordance with Section 4.3.6.2 of the Conveyance Agreement. The Accounting shall
be performed and certified by an independent CPA in accordance with GAAP.

(h) Submission of IRR Statements. Developer shall continue to submit
the IRR Statement and Accounting (A) to the Navy and Authority until the Termination
Date, and (B) to Authority only following the Termination Date until the Cash Flow
Distribution Termination Date.
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(i) Compliance with Conveyance Agreement. Developer shall provide
Authority with all information and shall cooperate with Authority to the extent necessary
for Authority to comply with its reporting and audit obligations under the Conveyance
Agreement.

() Audit. Authority shall be entitled from time to time to audit
Developer’s books, records, and accounts pertaining to the Net Cash Flow and all
components thereof, the payment of Additional Consideration, the calculation and
payment relating to the Authority Second Tier Payments and Authority Third Tier
Payments, the calculation, payments and credits relating to the Redesign Costs, and
shall be entitled to allow the Navy to undertake an audit to the extent described in
Section 4.3.7 of the Conveyance Agreement. Such audit shall be conducted during
normal business hours upon ten (10) business days notice at the principal place of
business of Developer and other places where records are kept. Authority shall
provide Developer with copies of any audit performed. If it shall be determined as a
result of such audit that there has been a deficiency in the payment of any Additional
Consideration, Authority Second Tier Payments and Authority Third Tier Payments,
Developer shall immediately pay any such deficiency with interest at the Default
Interest Rate. In addition, if it shall be determined as a result of such audit that an
Accounting has understated the Net Cash Flow for the applicable period by more than
five percent (5%), Developer shall be required to pay, in addition to interest as
aforesaid, all of Authority’s costs and expenses and all of the Navy’s costs and
expenses connected with the audit or review of Developer's accounts and records for
the Project. All such payments shall be paid within thirty (30) days of receipt of written
notice to Authority of such underpayment and such audit costs shall not be allowed as
a Development Cost. The issue of whether Net Cash Flow is understated or overstated
by five percent (5%) or more may be arbitrated according to the procedures in section
15 of the DDA, but the arbitration must be conducted by arbitrators who have at least
ten (10) years’ experience in arbitrating disputes involving complex financial
accounting.

(k) Excess Land Appreciation Structure Profits. To the extent it is
commercially reasonable to do so and consistent with market practices for each
product type at the time, all sales agreements, leases or subleases, as applicable,
between a Vertical Developer and Developer will require Vertical Developer to pay
Developer a percentage of any net profits above a mutually agreed-upon forecasted
rate arising from the Excess Land Appreciation Structure. The net profits from the
Excess Land Appreciation Structure actually received by Developer shall constitute
Gross Revenues.

1.4 Reimbursements of Additional Consideration

(a) Additional Consideration in Event of Termination. In the event that
Authority terminates all or any portion of the DDA before the issuance of the last
Certificate of Completion for the Project for any reason, Authority shall do the following:

(i) require that any other developer that agrees to develop the
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property in the Project Site (the “Other Developer’) make payments of Net Cash Flow
to Authority in the same manner as set forth in Section 1.3;

(i) in calculating the amount of the First Tier Payments and
Second Tier Payments to be paid to the Navy, Authority shall calculate such amounts
based on the cumulative IRR for the Project Site as a whole, and not on the cumulative
IRR of any particular developer’s project;

(i)  to ensure that Authority has sufficient funds, however, to pay
the Navy its First Tier Compensation, the First Tier Payments shall be calculated
separately for Developer and each Other Developer, and any First Tier Payments
payable under the separate calculations shall be paid to Authority by Developer and
each Other Developer, as applicable, and held as a deposit to be used to pay the Navy
its First Tier Compensation (calculated based on the Project Site as a whole) as and
when due, with any excess remaining on deposit with the Authority pending the
payment of the full amount of the First Tier Compensation to the Navy;

(iv) if, following the payment of the First Tier Compensation to
the Navy, the amount Authority collected from Developer and each Other Developer is
greater than the amount of the First Tier Compensation actually paid to the Navy, then
Developer and each Other Developer shall be reimbursed such excess amounts pro
rata (based upon the cumulative amount Developer and each Other Developer paid in
First Tier Payments);

(v) to ensure that Authority has sufficient funds to pay the Navy
its Second Tier Participation, the Second Tier Payments shall be calculated separately
for Developer and each Other Developer, and any Second Tier Payments payable
under the separate calculations shall be paid to Authority by Developer and each Other
Developer, as applicable, and held as a deposit, to be used to pay the Navy its Second
Tier Participation (calculated based on the Project Site as a whole) as and when due,
with any excess remaining on deposit with the Authority pending the calculation of the
Final Conveyance Agreement IRR for the Project Site as a whole; and

(vi) if, following the determination of the Final Conveyance
Agreement IRR for the Project Site as a whole, the amount Authority has on deposit
from Developer and each Other Developer from Second Tier Payments is greater than
the amount of Second Tier Participation actually paid to the Navy, then Developer and
each Other Developer shall be reimbursed such excess amounts pro rata (based upon
the cumulative amount Developer and each Other Developer paid in Second Tier
Payments over the Term).

1.5 Consultants

(a) Authority Consultants. City and Authority, following consultation
with Developer, will select any consultants necessary to implement their respective
portions of this Financing Plan, including the formation of any IFD and CFD and the
issuance of any Public Financing. To the extent that similar consultants are retained
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customarily by local agencies in California that engage in public financing similar or of
similar complexity to the Public Financing, the consultants may include special tax
consultants, tax increment fiscal consultants, appraisers, financial advisors, bond
underwriters, absorption consultants, bond counsel, bond trustees, escrow agents, and
escrow verification agents. City’s and Authority’s reasonable out-of-pocket costs that
are not contingent upon the issuance of a Public Financing will be advanced by
Developer pursuant to a deposit agreement to be entered into among City, Authority,
and Developer, and Developer shall be entitled to reimbursement of such advances
from the proceeds of the Public Financing if authorized by the applicable CFD Act, the
IFD Act, Tax Laws, and other governing law. To the extent not advanced by
Developer, City’s and Authority’s reasonable out-of-pocket costs that are customarily
paid by local agencies in the State for Public Financing consultants will be reimbursed
from the proceeds of a Public Financing to the extent permitted under the CFD Act, the
IFD Act, applicable Tax Laws, and other governing law. To the extent Authority is not
so reimbursed, such unreimbursed consultant costs will be Authority Costs under the
DDA.

(b) Developer Consultants. Developer may engage its own
consultants to advise it on matters related to this Financing Plan or any Public
Financing, and its reasonable out-of-pocket costs will be reimbursed from the proceeds
of a Public Financing to the extent permitted under the CFD Act, the IFD Act,
applicable Tax Laws, and other governing law. To the extent Developer is not
reimbursed from the proceeds of a Public Financing, such costs will be Soft Costs.

1.6 Recordkeeping

(a) Annual Reports.

(i) Commencing as of the date that Developer obtains the Major
Phase Approval for the Initial Major Phase and ending on the later of (A) the date on
which Developer has received the final Certificate of Completion for all of the
Infrastructure and Stormwater Management Controls and (B) the earlier of (i) the date
on which Developer has been reimbursed for all Qualified Project Costs and (ii) the date
on which there are no further Gross Revenues available to reimburse Developer for
Qualified Project Costs, Developer shall prepare and deliver to Authority an annual
financial report on the Project no later than four (4) months following the end of each
Developer Fiscal Year for which a report is due (each, an “Annual Report”). |If
Developer obtains a Major Phase Approval less than six (6) months before the end of a
Developer Fiscal Year, Developer may include reporting for that Major Phase in the
Annual Report for the next Developer Fiscal Year. If any Annual Report shows any
material discrepancy, then Developer must correct the discrepancy in its Records, and
Developer and the Authority agree to meet and confer on the best method for correcting
any overpayment or underpayment by the end of the next quarter in the Developer
Fiscal Year.

(ii) Annual Reports must include the following information,
reported separately for each Major Phase for which a Major Phase Approval has been
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obtained and in the aggregate for the Project as a whole: (A) updated estimates of and
actual Project Costs, Qualified Project Costs, and Gross Revenues; (B) if applicable,
variances from the prior Annual Report; (C) a statement reflecting the application of any
Net Cash Flow that Developer has received during the prior Developer Fiscal Year; (D)
a statement of Qualified Project Costs reimbursed from Funding Sources; (E)a
statement of Qualified Project Costs previously incurred but not yet reimbursed from the
Funding Sources; (F) new development expected to occur or that is occurring, the
assessed value of which is expected to be included on the secured real property tax roll
for the next Fiscal Year; and (G) any sales of Lots under article 17 of the DDA that are
expected to occur and the assessed value of which is expected to be included on the
secured real property tax roll for the next Fiscal Year.

(i)  Developer's Annual Report must cover the entire Project,
even if Developer has Transferred part or all of its interest in a Major Phase or Sub-
Phase to a Transferee.

(iv)  Developer's obligation to provide Annual Reports will
terminate as to any portion of the Project as to which the DDA is terminated after
Developer has provided to Authority the Annual Report covering the Developer Fiscal
Year during which the termination took effect.

(b) Developer Books and Records. Developer shall maintain books
and records of all: (i) Gross Revenues; (ii) application of Funding Sources to Qualified
Project Costs; and (iii) Project Costs, organized by Major Phases, in accordance with
generally accepted accounting principles consistently applied, or in another auditable
form Approved by Authority (the “Records”). Developer shall maintain Records for
each Major Phase in the City or at another location Approved by Authority for at least
four (4) years after the applicable Major Phase closing date. After reasonable notice,
Developer shall make the Records available to Authority at reasonable times.

(c) Authority Records. Authority shall provide copies of its audited
financial statements relating to the Project Site to Developer as soon as practicable
following their public filing or release.

(d) City Records. City shall provide copies of its audited financial
statements relating to the Project Site to Developer as soon as practicable following its
public filing or release. The IFP for each IFD shall provide that, if prepared, the IFD
shall provide copies of any annual Statement of Indebtedness relating to the Project
Site to Developer as soon as practicable following its public filing or release.

(e) Accounting. Developer, City, and Authority will separately track the
use of all Funding Sources and any revenues generated from the Project as a whole
and from the Public Trust Parcels in order to ensure that they are used only for
purposes consistent with this Financing Plan and applicable law.
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1.7 Unreimbursed Authority Costs. If: (a) Developer commits a Material
Breach under the DDA; (b) Authority obtains a final judgment for the payment of any
related amount under article 15 of the DDA; and (c) Authority makes demand for
payment of the amount of the final judgment on any Adequate Security, but does not
receive payment within thirty (30) days after Authority’s written demand, then Authority
may, to the extent permitted under applicable law, recover from any available proceeds
of a Public Financing the amount of the final judgment, plus Authority’s costs of
collection and interest at the rate of ten percent (10%) per annum of the amount of the
final judgment, calculated from the date the payment was due until paid in full,
compounded annually. This provision will not apply to Authority Costs to be paid from
the proceeds of any Public Financing as provided in the applicable Indenture or other
governing documents, or from Project Grants according to their terms. This provision
will not apply to Authority Costs paid pursuant to Sections 6.1 and 6.2 of this Financing
Plan.

2. COMMUNITY FACILITIES DISTRICT FINANCING

2.1 Formation of CFDs

(@) Formation. City shall establish all CFDs from time to time as
Developer acquires Sub-Phases under the DDA. All CFDs will be formed and
administered to achieve the Funding Goals and in accordance with the CFD Act and
the CFD Goals. Developer acknowledges that the CFD Goals will prevail over any
inconsistent terms in this Financing Plan, unless the Board of Supervisors in its sole
discretion Approves a waiver of the CFD Goals. Any CFD may include separate
Improvement Areas and tax zones. In addition, Developer and City may agree to
identify property for future annexation and additional public capital facilities for the
Project to be financed under the CFD Act in the CFD formation documents.

(b) Taxable Parcels. Developer and City intend that Project Special
Taxes will be levied against all Taxable Parcels for the purposes described in this
Financing Plan and agree that all Exempt Parcels will be exempt from Project Special
Taxes.

(c) Petition.

(1) At any time, and from time to time, after Authority acquires
all or part of the Project Site from the Navy, Developer may petition City under the CFD
Act from time to time to establish one or more CFDs within the Sub-Phase. In its
petition, Developer may include proposed specifications for the CFD, including
Assigned Project Special Tax Rates, Project Special Tax rates, CFD boundaries and
any proposed Improvement Areas and tax zones within the CFD (which may include
one or more Sub-Phases or Major Phases), the identity of any property to be annexed
into the CFD at a later date, the total tax burden that will result from the imposition of the
Project Special Taxes (subject to the 2% Limitation for Taxable Residential Units), and
other provisions. Developer's proposed specifications will be based on Developer’s
development plans, market analysis, and required preferences, but in all cases will be

EE-12



subject to this Financing Plan, the Funding Goals, and the CFD Goals.

(1) Following City’s receipt of a petition, Developer and City will
meet with City’s Public Financing consultants to determine reasonable and appropriate
terms of the proposed CFD that are consistent with Developer's petition and the
Funding Goals.

(d) Authorized Uses. Each CFD shall be authorized to finance all of
the Qualified Project Costs, Additional Community Facilities, and Ongoing Park
Maintenance, irrespective of the geographic location of the improvements financed or
maintained.

(e) Joint Community Facilities Agreements. Under the CFD Act, City
may be required to enter into a joint community facilities agreement with another
Governmental Entity that will own or operate any of the Infrastructure and Stormwater
Management Controls. Authority and the City have agreed that the Interagency
Cooperation Agreement, which will be executed in connection with the DDA, is a joint
community facilities agreement under the CFD Act for all of the Infrastructure and
Stormwater Management Controls to be financed by CFDs and owned or operated by
the Authority. City and Developer agree that they will take all steps necessary to
procure the authorization and execution of any other required joint community facilities
agreement with a Governmental Entity other than Authority before the issuance of any
CFD Bonds that will finance Infrastructure and Stormwater Management Controls that
will be owned or operated by such Governmental Entity other than Authority.

(f)  Notice of Special Tax Lien. Project Special Taxes will be secured
by recordation in the Official Records of continuing liens against all Taxable Parcels in
the applicable CFD.

2.2 Scope of CED-Financed Costs

(&) Authorized Costs. A CFD may finance only Qualified Project Costs,
Additional Community Facilities, and Ongoing Park Maintenance that: (a)are
financeable under the CFD Act; and (b) qualify under Tax Laws, if CFD Bonds are
issued and if CFD Bonds are issued as tax-exempt bonds.

2.3 Parameters of CFD Formation

(a) Cooperation. Developer and City agree to cooperate reasonably in
developing an RMA for each CFD that is consistent with this Financing Plan and, to the
extent consistent with this Financing Plan, Developer’s petition. Developer and City
will each use good-faith reasonable efforts at all times to furnish timely to the other, or
to obtain and then furnish to the other, any information necessary to develop an RMA,
such as legal boundaries of the property to be included and Developer’s plans for the
types, sizes, numbers, and timing for construction of Buildings, within the applicable
CFD. Each CFD will be subject to its own RMA and authorized bonded indebtedness
limit.
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(b) RMA Consultants and Approval. The RMA for any CFD will be:
(i) developed by City’s special tax consultant, in consultation with Developer and City’s
staff and other consultants; (ii) consistent with Developer's petition to the extent
consistent with this Financing Plan; and (iii) subject to Approval of the Board of
Supervisors in the resolution of formation. Project Special Taxes on any Taxable
Parcel must not exceed any applicable maximum rate specified in the CFD Goals and
this Financing Plan, unless otherwise Approved by the Board of Supervisors and
Developer.

(c) Priority Administrative Costs. In the formation process for each
CFD, City and Developer will agree on the amount of annual CFD administrative costs
that will have first priority for payment by Project Special Tax based on: (i) actual
administration costs of other community facilities districts of the City; (ii) the CFD’s
complexity and size; and (iii) cumulative administration costs for all anticipated CFDs
for the Project. The contracts for consultants administering the CFDs and the
calculation of any City staff time deemed administration expenses will be determined in
accordance with article 19 of the DDA.

(d) Assigned Project Special Tax Rates for Developed Property. Each
RMA will specify Project Special Tax rates for Developed Property within the CFD
(each an “Assigned Project Special Tax Rate”). The Assigned Project Special Tax
Rates for Developed Property may vary based on sizes, densities, types of Buildings to
be constructed, and other relevant factors when the CFD is formed. Each RMA will
establish Assigned Project Special Tax Rates assuming that any First Tranche CFD
Bonds issued will have a debt service coverage-ratio of one hundred ten percent
(110%), unless City and Developer Approve a higher ratio to market the First Tranche
CFD Bonds effectively.

(e) Total Tax Obligation. The Assigned Project Special Tax Rates will
be set so that the Total Tax Obligation on any Taxable Residential Unit within a CFD
will not exceed two percent (2%) of the projected sales price of that Taxable
Residential Unit calculated at the time of the resolution of intention to form the CFD
(the “2% Limitation”). If an RMA is modified to increase the Project Special Tax rates,
the Assigned Project Special Tax Rates will be modified so that the Total Tax
Obligation on any Taxable Residential Unit within a CFD does not exceed the
2% Limitation when the proposed modification goes into effect. The 2% Limitation will
not apply to non-residential property in a CFD.

()  Classification of Assessor’s Parcels. Each RMA will provide for the
taxation of Developed Property and Undeveloped Property. Each RMA will identify all
Exempt Parcels, which will be exempt from payment of Project Special Taxes.

(g) Backup and Maximum Project Special Tax Rates. Each RMA will
provide for: (i) backup Project Special Tax rates that will be applied to each Taxable
Parcel in a tract map, Improvement Area, tax zone, condominium plan, or other
identifiable area on Developed Property (each a “Backup Project Special Tax Rate”);
and (ii) maximum Project Special Tax rates on Developed Property and Undeveloped
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Property (each a “Maximum Project Special Tax Rate”). The Maximum Project
Special Tax Rate for a Taxable Parcel of Developed Property will be the greater of the
applicable Assigned Project Special Tax Rate or the applicable Backup Project Special
Tax Rate. Developer and City will structure the Backup Project Special Tax Rates and
Maximum Project Special Tax Rates for a CFD to be consistent with the funding goals
established for the CFD, considering Developer’s development plans and preferences
for structuring the Project Special Tax rates within the applicable CFD, and this
Financing Plan.

(h) Escalation of Special Tax Rates. At Developer's request, each
RMA will provide for annual increases in the Project Special Tax rates so long as the
total projected taxes levied for a CFD do not exceed any maximum specified in the
CFD Act.

(i) Priority for Annual Levy of Special Taxes. Each RMA will provide
for the levy of Project Special Taxes to fund debt service (not including capitalized
interest), administrative costs, and Qualified Project Costs and, when authorized
pursuant to Section 2.8, Additional Community Facilities to be financed by the CFD
each year of its term (collectively, the “Special Tax Requirement’) according to the
priorities set in the Indenture, until the Special Tax Requirement is fully satisfied. Each
RMA must reflect the priorities set forth below:

(i) First, Project Special Taxes will be levied on each Taxable
Parcel of Developed Property at the applicable Assigned Project Special Tax Rate,
regardless of whether City has issued CFD Bonds or the debt service requirements for
any existing CFD Bonds, before applying any capitalized interest.

(i) Second, to the extent the funds to be collected under
clause (i) will not be sufficient to satisfy the Special Tax Requirement in full after
application of any capitalized interest, Project Special Taxes will be levied
proportionately on each Taxable Parcel of Subsequent Owner Property, up to one
hundred percent (100%) of the applicable Maximum Project Special Tax Rate.

(i) Third, to the extent the funds to be collected under
clauses (i) and (ii) will not be sufficient to satisfy the Special Tax Requirement in full
after application of any capitalized interest, Project Special Taxes will be levied
proportionately on each Taxable Parcel of Undeveloped Property that is not Subsequent
Owner Property, up to one hundred percent (100%) of the applicable Maximum Project
Special Tax Rate.

(iv)  Fourth, to the extent the funds to be collected under
clauses (i), (ii), and (iii) will not be sufficient to satisfy the Special Tax Requirement in
full after application of any capitalized interest, additional Project Special Taxes will be
levied proportionately on each Taxable Parcel of Developed Property, so long as the
total levy on Developed Property under clauses (i) and (iv) does not exceed the
applicable Maximum Project Special Tax Rate.
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)] Use of Remainder Taxes.

0] Developer and City contemplate that, within each CFD,
Qualified Project Costs and Ongoing Park Maintenance will be paid from Remainder
Taxes both before and after the issuance of CFD Bonds for such CFD and after the final
maturity of any CFD Bonds for such CFD. Accordingly, each RMA will provide that
Remainder Taxes may be used to finance Ongoing Park Maintenance and Qualified
Project Costs. For each CFD, annually, on the day following each Principal Payment
Date for such CFD, all Remainder Taxes for such CFD will be deposited in the
applicable Remainder Taxes Project Account.

(ii) With respect to all CFDs:

(A) Before the Maintenance Commencement Date, for
each CFD, annually, on or before October 1 of each
year, Remainder Taxes for each CFD shall be
deposited in the Remainder Taxes Project Account for
such CFD and applied, from time to time at
Developer's request, to finance Qualified Project
Costs.

(B) After the Maintenance Commencement Date, for all
CFDs, annually, on or before October 1 of each year,
Remainder Taxes for all CFDs shall be transferred to
Authority and held in the Remainder Taxes Holding
Account and applied as set forth in Section 2.7.

(i)  Any amounts transferred to City pursuant to Section
2.7(c)()(B), shall be deposited to the Remainder Taxes Project Accounts pro rata
(based on the ratio of Maximum Project Special Tax Rates) and shall be applied as
follows:

(A) Prior to the CFD Conversion Date, amounts on
deposit in the Remainder Taxes Project Accounts
shall be applied, from time to time at Developer’s
request, to finance Qualified Project Costs.

(B)  After the CFD Conversion Date, amounts on deposit
in the Remainder Taxes Project Accounts shall be
applied to finance Additional Community Facilities or
for any other use authorized by the CFD Act.

(k) No Pledge for Debt Service. Remainder Taxes deposited in the
Remainder Taxes Project Accounts or transferred to Authority for deposit in the
Remainder Taxes Holding Account or the Ongoing Maintenance Account, will not be
deemed or construed to be pledged for payment of debt service on any CFD Bonds,
and neither Developer nor any other Person will have the right to demand or require
that Authority, City, or Fiscal Agent, as applicable, use funds in the Remainder Taxes
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Project Accounts, the Remainder Taxes Holding Account, or the Ongoing Maintenance
Account to pay debt service.

()  Prepayment. The RMA will include provisions allowing a property
owner within the CFD that is not in default of its obligation to pay Project Special Taxes
to prepay Project Special Taxes in full or in part based on a formula that will require
payment of the property owner’s anticipated total Project Special Tax obligation;
provided, however, that prepayment shall not be allowed if it impacts the financing of
Ongoing Park Maintenance without the written consent of the Authority. Prepaid
Project Special Taxes will be placed in a segregated account in accordance with the
applicable Indenture. The RMA and the Indenture will specify the use of prepaid
Project Special Taxes.

(m) Amendment to RMA. Each RMA must be consistent with this
Financing Plan. Nothing in this Financing Plan will prevent an amendment of any RMA
for a CFD under its terms or under Change Proceedings.

(n) Reducing Project Special Tax Rates Before lIssuance of First
Tranche CFD Bonds. An RMA may contain a provision that allows Developer to
request that the Total Tax Obligation be recalculated and Project Special Tax rates be
reduced before any First Tranche CFD Bonds are issued so that the Total Tax
Obligation does not exceed two percent (2%) of the actual or projected sales prices of
Taxable Residential Units at the time of recalculation. Subject to the CFD Act, but only
if expressly permitted and defined in the RMA, after consultation with Developer
regarding its request, City shall reduce Project Special Tax rates in a CFD
administratively without the vote of the qualified CFD electors before First Tranche
CFD Bonds for such CFD are issued notwithstanding Sections 2.3(j), 2.7, or 2.6(a). if
expressly permitted and defined in the RMA, a reduction in one taxing category does
not have to be proportionate to the reduction in any other taxing category (i.e.,
disproportionate reductions may be expressly allowed in the RMA). If the Maximum
Project Special Tax Rate is permanently reduced, City will record timely an appropriate
instrument in the Official Records.

2.4 Issuance of CFD Bonds

(a) Issuance. Subject to Approval of the Board of Supervisors and
Sections 4.4 and 4.5, City, on behalf of the CFD, intends to issue CFD Bonds for
purposes of this Financing Plan. Developer may submit written requests that City
issue First Tranche CFD Bonds, specifying requested issuance dates, amounts, and
main financing terms. Following Developer's request, Developer and City will meet
with City’s public financing consultants to determine reasonable and appropriate
issuance dates, amounts, and main financing terms that are consistent with the
Funding Goals.

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

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

(d) Coverage Ratio. To preserve the ability to finance Ongoing Park
Maintenance, an issue of First Tranche CFD Bonds will not have a debt service
coverage-ratio of less than one hundred ten percent (110%), unless otherwise agreed
to by City.

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

(H  Second Tranche CFD Bonds. After the CFD Conversion Date for a
CFD, City has the right in its sole discretion to issue Second Tranche CFD Bonds in
such CFD as set forth in this Financing Plan.

2.5 Use of Proceeds

(a) First Tranche CFD Bond Proceeds. Subject to Tax Laws, the CFD
Act, and the CFD Goals, First Tranche CFD Bond proceeds will be used in the
following order of priority: (i) to fund required reserves and pay costs of issuance;
(i) to fund capitalized interest amounts, if any; (iii) to pay Qualified Pre-Development
Costs (which do not include any return on such Pre-Development Costs); and (iv) to
pay outstanding Qualified Project Costs and, when authorized pursuant to Section
2.8(e), outstanding Additional Community Facilities. The remainder will be deposited
into the CFD Bonds Project Account as designated in the Indenture and must be used
only to pay for Qualified Project Costs and those Additional Community Facilities
authorized pursuant to Section 2.8(c).

(b) Qualified Project Costs; Additional Community Facilities. By this
Financing Plan, City pledges the proceeds of First Tranche CFD Bonds on deposit in
CFD Bonds Project Accounts or as otherwise provided in the applicable Indenture and,
subject to Sections 2.3(]) and 2.7, all Remainder Taxes on deposit in each Remainder
Taxes Project Account to finance Qualified Project Costs and, when authorized
pursuant to Section 2.8, Additional Community Facilities. In furtherance of this pledge,
City shall levy Project Special Taxes in each Fiscal Year in strict accordance with the
applicable RMA and this Financing Plan.

2.6 Miscellaneous CFD Provisions

(a) Change Proceedings. Subject to the limitations in this Financing
Plan, including the Funding Goals, and so long as the proposed changes do not
adversely affect the issuance or amount of Second Tranche CFD Bonds or the
application, timing of receipt, or overall amount of Remainder Taxes to pay Ongoing
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Park Maintenance and Additional Community Facilities pursuant to Section 2.8, City
will not reject unreasonably Developer's request to conduct Change Proceedings
under the CFD Act to: (i) make any changes to an RMA, including amending the rates
and method of apportionment of Project Special Taxes; (ii) increase or decrease the
authorized bonded indebtedness limit within a CFD; (iii) annex property into a CFD; (iv)
add additional public capital facilities for the Project; or (v) take other actions
reasonably requested by Developer. For purposes of this Section 2.6(a), Developer
acknowledges that any reduction in the Project Special Tax rates set forth in an RMA
through Change Proceedings shall require the consent of City, which may be granted
in its discretion. Except as set forth in the previous sentence, for purposes of this
Section 2.6(a), City agrees that none of the following changes will be deemed to
adversely affect the ability of City to issue Second Tranche CFD Bonds or apply the
Remainder Taxes to Ongoing Park Maintenance or Additional Community Facilities
pursuant to Section 2.8: (x) increasing the Project Special Tax rates in an RMA for any
land use classification; (y) increasing the authorized bonded indebtedness limit; and (z)
authorizing the financing of additional public capital facilities for the Project.

(b) Maintaining Levy of CFD Financing. Under section 3 of article XIlIC
of the California Constitution, voters may, under certain circumstances, vote to reduce
or repeal the levy of special taxes in a community facilities district. However, the
California Constitution does not allow the reduction or repeal to result in an impairment
of contract. The purpose of this Section 2.6(b) is to give notice that: (i) both the DDA
and the City DA (including, in both cases, this Financing Plan) is a contract between
Developer and Authority (in the case of the DDA) and Developer and City (in case of
the City DA); (ii) the financing of the Qualified Project Costs and the Additional
Community Facilities through the application of CFD Bond proceeds (which are
secured by Project Special Taxes) and Remainder Taxes (as described in Section
2.3(1) and Section 2.7) is an essential part of the consideration for the contracts; (iii) the
financing of Ongoing Park Maintenance through the application of Remainder Taxes is
an essential part of the consideration for the contracts; and (iv) any reduction in City’s
ability to levy and collect Project Special Taxes would materially impair those
contracts. To further preserve the contracts discussed above, City agrees that: (y)
until all First Tranche CFD Bonds have been repaid in full or defeased before maturity
for any reason other than a refunding, it will not initiate or conduct proceedings under
the CFD Act to reduce the Project Special Tax rates without Developer’s written
consent or if legally compelled to do so (e.g., by a final order of a court of competent
jurisdiction); and (z) if the voters adopt an initiative ordinance under section 3 of article
XIIC of the California Constitution that purports to reduce, repeal, or otherwise alter
the Project Special Tax rates before all First Tranche CFD Bonds have been repaid in
full or defeased before maturity for any reason other than a refunding, City will meet
and confer with Developer to consider commencing and pursuing reasonable legal
action to preserve City’s ability to comply with this Financing Plan.

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

(d) Reserve Fund Earnings. The Indenture for each issue of First
Tranche CFD 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 to:
(i) the CFD Bonds Project Account for allowed uses until it is closed in accordance with
the Indenture; then (ii) the debt service fund held by the Fiscal Agent under the
Indenture.

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

()  Material Changes to the CFD Act. If material changes to the CFD
Act after the Reference Date make CFD Bonds or Remainder Taxes unavailable or
severely impair their use as a source for financing the Qualified Project Costs or
Additional Community Facilities, City and Developer will negotiate in good faith as to a
substitute public financing program equivalent in nature and function to CFDs.

(g) CFD Goals. Until the CFD Conversion Date for a CFD, the City
shall not change or amend the CFD Goals as they apply to such CFD if such changes
or amendments adversely impact the Project or are inconsistent with this Financing
Plan unless such changes or amendments are required under the CFD Act or other
controlling State or federal law or, with respect to such CFD, as otherwise Approved by
Developer in its sole discretion.

(h) Private Placement of CFD Bonds. Subject to Board of Supervisors
Approval and Section 4.4(b), upon Developer’s written request, City shall issue CFD
Bonds in a private placement to a small number of investors (which may include
Developer and its Affiliates). In connection with any such private placement, City and
the investors may agree upon terms regarding the security of such CFD Bonds other
than as required by this Agreement, including, but not limited to, the 3:1 value-to-lien
ratio of Section 2.4(c); provided, however, any CFD Bonds must have a debt service
coverage-ratio of one hundred ten percent (110%) unless City consents to a lower
amount. Subject to Board of Supervisors Approval and the CFD Goals, if the CFD
Bonds are sold to Developer or its Affiliates, and if the CFD Bonds are not subject to
transfer, credit enhancement may not be required.

() Levy for Ongoing Park Maintenance. For each CFD, prior to its
CFD Conversion Date, Ongoing Park Maintenance shall be payable from Remainder
Taxes and other sources identified in Section 2.7. For each CFD, after its CFD
Conversion Date, Ongoing Park Maintenance may be payable from Project Special
Taxes or Remainder Taxes. In both cases, Ongoing Park Maintenance may be funded
irrespective of the issuance of CFD Bonds (First Tranche or Second Tranche) and
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irrespective of whether there are unreimbursed Qualified Project Costs or Additional
Community Facilities. Accordingly, each RMA shall provide for the financing of
Ongoing Park Maintenance for the duration of the CFD.

2.7 Ongoing Park Maintenance

(a) Maintenance Budget. Not later than April 1 of each year following
the Maintenance Commencement Date, Authority shall prepare a preliminary budget of
the Estimated Maintenance Costs for the immediately succeeding Maintenance Period.
The Estimated Maintenance Costs shall be determined by (i) estimating the costs of
the Ongoing Park Maintenance to be incurred during the immediately succeeding
Maintenance Period and (ii) subtracting (A) any funds, revenues, and Project Grants
that are received for maintenance purposes, (B) any funds on deposit in the
Remainder Taxes Holding Account, and (C) any funds on deposit in the Ongoing
Maintenance Account that are not committed to the payment of Ongoing Park
Maintenance during the current Maintenance Period.

(b) Delivery of Maintenance Budget. Upon completion by Authority,
the preliminary budget will promptly be delivered to Developer for review. Developer
shall have fifteen (15) days to review and comment on the preliminary budget.
Authority will duly evaluate and implement the reasonable suggestions made by
Developer, and Authority shall distribute a final version of the budget to Developer (as
finalized, the “Maintenance Budget’). The Maintenance Budget shall also be
delivered to the City upon completion. The Maintenance Budget must be completed by
no later than June 1 in any given year.

(c) Calculation of Developer Maintenance Payment. Authority shall
annually calculate the Developer Maintenance Payment at the same time that the
Maintenance Budget is completed.

(i) If, on the date of calculation, the amount on deposit in the
Ongoing Maintenance Account that is not committed to the payment of Ongoing Park
Maintenance during the current Maintenance Period plus the amount on deposit in the
Remainder Taxes Holding Account equals or exceeds the Estimated Maintenance
Costs set forth in the applicable Maintenance Budget, then Authority shall (A) transfer
funds from the Remainder Taxes Holding Account to the Ongoing Maintenance Account
in such amount as is necessary so that the amounts on deposit in the Ongoing
Maintenance Account equals the Estimated Maintenance Costs, (B) transfer the
remaining funds on deposit in the Remainder Taxes Holding Account to City for deposit
in the Remainder Taxes Project Accounts as set forth in Section 2.3(j)(iii), and (C) notify
Developer that the Developer Maintenance Payment for such Maintenance Period shall
be $0.

(i) If, on the date of calculation, the amount of the Estimated
Maintenance Costs set forth in the applicable Maintenance Budget exceeds the amount
on deposit in the Ongoing Maintenance Account and the Remainder Taxes Holding
Account, then Authority (A) shall transfer the entire balance of the Remainder Taxes
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Holding Account to the Ongoing Maintenance Account and (B) may request in writing
that Developer make a Developer Maintenance Payment in an amount equal to the
lesser of:

(1) the difference between the Estimated Maintenance Costs set
forth in such Maintenance Budget and amounts on deposit in
the Ongoing Maintenance Account and Remainder Taxes
Holding Account on such date of calculation; and

(2) the Maximum Annual Developer Contribution.
(d) Maximum Annual Developer Contribution. On any date of

calculation, the Developer Maintenance Payment shall not exceed the lesser of
(“Maximum Annual Developer Contribution”):

(1) (A) for the first five years in which Maintenance Budgets are
prepared following the Maintenance Commencement Date, the greater of (1)
$1,500,000 or (2) $1,500,000 plus the portion of the Maximum Annual Developer
Contribution for each previous year, if any, that was not paid to Authority; and (B) for
each year after the first five years in which Maintenance Budgets are prepared following
the Maintenance Commencement Date, the greater of (1) $3,000,000, or (2) $3,000,000
plus the portion of the Maximum Annual Developer Contribution for each previous year,
if any, that was not paid to Authority; or

(i) the Maintenance Account Balance.

(e) Maintenance Account Balance. On the Reference Date, Authority
shall be credited with a non-cash balance (the “Maintenance Account Balance”) of
Fourteen Million Three Hundred Twenty Thousand Dollars ($14,320,000). Each
Developer Maintenance Payment (whether through payments under Section 2.7(f) or
through Conditional Maintenance Tax payments under Section 2.7(q)) shall reduce the
Maintenance Account Balance by the corresponding amount. At the end of each
Fiscal Year, commencing at the end of the Fiscal Year in which the Reference Date
occurs, the Maintenance Account Balance shall be credited with interest based on the
percentage increase in the Index over the prior twelve month period (except that the
first interest credit shall be based on the period from the Reference Date to the end of
the Fiscal Year in which the Reference Date occurs). Developer’s obligation to pay any
Developer Maintenance Payment shall cease when the Maintenance Account Balance
is reduced to $0. The Maintenance Account Balance shall not increase at any time
after the account is first established, other than as a result of the accrual of interest
earnings as set forth herein.

() Time of Payment. Developer shall make the Developer
Maintenance Payment by the later of (i) June 30 in the year in which the written
request is made by Authority or (ii) thirty (30) days following receipt of the writien
request from Authority. The failure to pay the Maintenance Payment by the later of
such dates shall be deemed a “Maintenance Default.”
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(9) Security for Payment. To secure the payments required in this
Section 2.7, the RMA for each CFD shall contain provisions for a Conditional
Maintenance Tax. Each RMA shall provide that the Conditional Maintenance Tax shall
be levied only as follows:

(1) The Conditional Maintenance Tax may only be levied on
property that is (A) owned by Developer at the time of the levy and (B) not subject to a
purchase and sale agreement for the sale to a third party that is scheduled to close
within six (6) months after the date of the levy.

(i) The Conditional Maintenance Tax may only be levied in the
calendar year in which City receives written notice from Authority that a Maintenance
Default has occurred.

(i)  The Conditional Maintenance Tax may only be levied once
in a calendar year.

(iv)  The Conditional Maintenance Tax may only be levied on a
parcel of property authorized by clause (i) in the amount of such parcel’'s pro rata share
(based on acreage of such parcel to all parcels authorized by clause (i)) of the amount
of the Maintenance Default.

(V) The Conditional Maintenance Tax shall be hand billed by
City to Developer, and Developer shall have thirty (30) days to pay the amount due.

(vi)  The failure by Developer to pay the Conditional Maintenance
Tax within the time established by clause (v) shall subject the property upon which it is
levied to foreclosure by City. The Conditional Maintenance Tax shall have the same
lien priority and penalties as the Project Special Taxes.

(vii)  The Conditional Maintenance Tax shall terminate and shall
no longer be levied when, following the Maintenance Commencement Date, the
Maintenance Account Balance is $0.

(h) Payment of Remaining Balance. If upon Completion of the
Northern Wilds, as identified in the Parks and Open Space Plan, a balance remains in
the Maintenance Account Balance, Developer, upon Authority’s written request, shall
pay Authority an amount equal to the remaining balance of the Maintenance Account
Balance. Authority shall restrict the use of such funds to a segregated parks and open
space fund, conservancy, or other separate fund or entity with use restricted to
operation and maintenance of the parks and open spaces in the Project Area.

2.8 CFD Limitations

(a) City and Developer agree that each CFD will be formed so that the
proceeds of CFD Bonds and Remainder Taxes may be applied to accomplish the
following goals in the manner set forth in this Financing Plan: (i) to finance Qualified
Project Costs; (ii) to finance Additional Community Facilities; and (iii) to finance
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Ongoing Park Maintenance. To accomplish these goals, and subject to the limitations
set forth in this Section 2.8, and in light of the 2% Limitation and the CFD Goals:

(i each CFD will be authorized to finance the Qualified Project
Costs, the Additional Community Facilities, and the Ongoing Park Maintenance;

(i) for each CFD, the term for levying Project Special Taxes will
be established at no less than 999 years from the first issuance of CFD Bonds in such
CFD; and

(iiy for each CFD, the amount of authorized bonded
indebtedness will be established to allow the issuance of the First Tranche CFD Bonds
to finance Qualified Project Costs and the Second Tranche CFD Bonds to finance
Additional Community Facilities.

(b) The CFD Conversion Date shall be calculated separately for each
CFD.

(c) Until the CFD Conversion Date, in a CFD, CFD Bonds will be
issued exclusively to finance Qualified Project Costs unless Developer, in its sole
discretion, consents in writing to the issuance of CFD Bonds for such CFD to finance
Additional Community Facilities. After the CFD Conversion Date in such CFD, City
may issue CFD Bonds to finance Additional Community Facilities or for any other
purpose authorized under the CFD Act.

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

(e) The City intends to include open space improvements,
transportation facilities, renewable energy and other sustainability projects, and other
public infrastructure within the authorized list of Additional Community Facilities for
each CFD, including, but not limited to, future improvements necessary to ensure that
the shoreline, public facilities, and public access improvements will be protected
should sea level rise at the perimeter of the Project Site as set forth in the
infrastructure Plan (the “Future Sea Level Rise Improvements”). If required to be
constructed or installed pursuant to the appropriate regulating authorities, City agrees
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to finance the Future Sea Level Rise Improvements through the proceeds of the
Second Tranche CFD Bonds and any Remainder Taxes that become available to City
after the CFD Conversion Date pursuant to this Financing Plan, all in the manner
required by the appropriate regulating authorities. However, notwithstanding the
discretion vested in Developer with respect to the decision to fund Additional
Community Facilities from CFD Bonds prior to the CFD Conversion Date for each CFD
pursuant to Section 2.8(c), if, prior to the CFD Conversion Date for a CFD, sea levels
in the waters at the perimeter of the Project Site rise by more than sixteen (16) inches
from the levels in existence on the Reference Date, as defined in the Infrastructure
Plan, Developer and City will finance Future Sea Level Rise Improvements from First
Tranche CFD Bonds for the CFD.

(H  Pursuant to the definition contained in Section 7.2, the term “CFD”
means an Improvement Area if one has been so designated. Accordingly, wherever
the word “CFD” appears in this Section 2.8, it also means Improvement Area (with the
result being that the CFD Conversion Date shall be calculated separately for each
Improvement Area).

3. INFRASTRUCTURE FINANCING DISTRICT FINANCING

3.1 Formation of IFDs

(@) Formation. At any time, and from time to time, after Authority
acquires all or part of the Project Site from the Navy, Developer may request in writing
that City establish one or more IFDs under the IFD Act over all or any part of the
property so acquired. In its written request, Developer may include proposed
specifications for the IFD, including IFD boundaries. Developer’s proposed
specifications will be based on Developer’s development plans, market analysis, and
required preferences, but in all cases will be subject to this Financing Plan, the
Funding Goals, and compliance with the IFD Act. To ensure compliance with the
replacement housing provisions of the IFD Act in the formation of an IFD, City shall
consider any input provided by Authority as to the specifics of the IFD formation.

(b) Boundaries. As soon as reasonably practical after receipt of a
written request from Developer, City will establish each IFD over all of the property
identified in the written request. If allowed by the IFD Act, the IFD shall include
separate Project Areas, as requested by Developer in writing.

(c) Authorized Facilities. Each IFD shall be authorized to finance all of
the Qualified Project Costs, irrespective of the geographic location of the
improvements financed.

(d) Cooperation. Developer and City shall cooperate reasonably in
developing the IFP for each IFD that is consistent with this Financing Plan. Developer
and City will each use good-faith reasonable efforts at all times to furnish timely to the
other, or to obtain and then furnish to the other, any information necessary to develop
the IFP for each IFD. Developer and City agree that, for an IFD for which a Statement
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of Indebtedness is required under the IFD Act or otherwise, (i) the IFP will include a
declaration that the IFD’s obligation to use Net Available Increment for the purposes
specified in this Financing Plan constitutes an indebtedness of the IFD and (ii) the IFP
will provide that the IFD will include the amount of such indebtedness in each
applicable annual Statement of Indebtedness for the IFD.

3.2 Scope of IFD-Financed Costs

(a) Authorization. An IFD may finance only Qualified Project Costs
that are financeable under the IFD Act.

(b) Communitywide Significance. On the Reference Date, City found
and determined that the Qualified Project Costs to be financed by the IFDs are of
communitywide significance that provide significant benefits to an area larger than the
area of the Project Site (which will be the cumulative boundaries of all IFDs). The
Board of Supervisors may be required under the IFD Act to make additional specific
findings with respect to financing Qualified Project Costs under the IFD Act. City shall
assist in making such findings as and when requested by Developer, subject to
applicable law.

3.3 Issuance of IFD Debt

(a) Issuance. Subject to Board of Supervisors Approval and
Sections 4.4 and 4.5, City will cause the IFP for each IFD to provide for the issuance of
IFD Debt for purposes of this Financing Plan following Developer's submission of a
written request to issue IFD Debt. Developer may, at any time and from time to time in
its discretion, submit written requests that an IFD issue IFD Debt, specifying requested
issuance dates, amounts, and main financing terms. Following each Developer’s
request, Developer and City will meet with City’s public financing consultants to
determine reasonable and appropriate issuance dates, amounts, and main financing
terms that are consistent with Developer’s request and the Funding Goals. Each IFP
will provide that an IFD may not issue IFD Debt without first receiving a written request
from Developer.

(b) Coverage Ratio. Each issue of IFD Debt will be structured with a
debt service coverage-ratio that maximizes the proceeds of IFD Debt but is consistent
with sound municipal financing practices and assures, to City’s reasonable satisfaction,
based on calculations, explanations, and other substantial evidence provided by
Developer, that the IFD is unlikely to need the Conditional City Increment to pay debt
service on the IFD Debt.

(¢) Term. Unless Developer and City agree otherwise, the IFP for
each IFD will provide for IFD Debt that will have a term that maximizes the proceeds of
IFD Debt but is consistent with sound municipal financing practices and any limitations
on the amount of Net Available Increment.

(d) IED Debt Proceeds. Subject to Tax Laws and the IFD Act, the
proceeds of each IFD Debt will be used in the following order of priority: (i) to fund
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required reserves and pay costs of issuance; (ii) to pay Qualified Pre-Development
Costs (which do not include any return on such Pre-Development Costs); and (iii) to
pay outstanding Qualified Project Costs. The remainder will be deposited into the IFD
Debt Project Account as designated in the Indenture and must be used only to pay for
Qualified Project Costs.

(e) Conditional City Increment. Developer and City agree that, if
permitted under existing law, City would have subordinated its right to receive its share
of Increment other than Net Available Increment to the payment of debt service on IFD
Debt. However, under existing law (including the IFD Act), the City cannot do so.
Accordingly, City and Developer agree that, for each IFD, City will allocate in the IFP
Conditional City Increment to such IFD for the limited purpose of paying debt service
on IFD Debt in the event that Net Available Increment is insufficient for that purpose.
For each IFD, the IFP will provide that, after first paying or setting aside amounts
needed for debt service due during such Fiscal Year on IFD Debt for such IFD secured
by or payable from Net Available Increment, such IFD shall repay the City out of Net
Available Increment for any Conditional City Increment used to pay debt service on
IFD Debt for such IFD as set forth in this Section 3.3(e) in an amount equal to the
Conditional City Increment used to pay debt service on the IFD Debt plus interest
through the date of repayment of the amount of Conditional City Increment used to pay
debt service on the IFD Debt at the Default Interest Rate.

(f)  Subordination. For each IFD, the IFP will provide that, at the
request of Developer, the IFD will submit a Subordination Request to each of the Other
Taxing Agencies at least ninety (90) days prior to the date proposed for delivery of a
preliminary official statement for any IFD Debt. Developer acknowledges that, under
existing law (including the IFD Act), the Subordination Request must be undertaken in
connection with the formation of an IFD and would take the form of a conditional
allocation of Increment by the Other Taxing Agencies.

3.4 Pledge of Net Available Increment

(a) Pledge of Net Available Increment. City agrees that each IFD,
when formed, will irrevocably pledge the Net Available Increment to the financing of
the Qualified Project Costs, to the repayment of any Conditional City Increment used to
pay debt service on IFD Debt for such IFD in the manner set forth in Section 3.5(d) and
to the extent set forth in Section 3.3(e), and to any IFD Debt issued for such IFD. City
will take all actions necessary under the IFD Act and the policies of the County
Assessor to ensure that Net Available Increment will be available for purposes of this
Financing Plan, including providing in the IFP for each IFD for the filing of any required
annual Statement of Indebtedness. Except for the subordinate pledge of Net Available
Increment pursuant to the Navy Promissory Note (the “Subordinate Pledge”), City
represents and warrants that there are no other pledges of Net Available Increment to
any other projects or persons, and that neither the City nor the IFD will pledge,
encumber, assign, allocate, or otherwise promise the Net Available Increment to any
other projects or persons other than as set forth in this Financing Plan (with such
covenant included in the [FP for each IFD).
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3.5 Budget Procedures

(a) Estimate of Net Available Increment. No later than April 1 of each
year, City staff will meet and confer with Developer with respect to the projected
amount of Net Available Increment for the next Fiscal Year for each Major Phase. City
will provide Developer with good faith estimates, for the next Fiscal Year, of: (A) Net
Available Increment (based, in part, upon information provided by Developer as to any
new development and Transfers of property); and (B) the amount of any debt service
on Public Financings secured by a pledge of and expected to be paid from Net
Available Increment. The April 1 date referred to in this Section 3.5(a) is based on the
current budget process of the City. Developer and City will adjust the dates as
appropriate if the City alters its budget process in the future.

(b) City Budget and IFD Budgets. Subject to the IFD Act and the
Funding Goals, and based upon the information provided by Developer, City shall for
each |IFD:

(i) budget for the allocation of Net Available Increment
described in this Financing Plan, and cause the IFP to contain provisions for the IFD to
budget, the expenditure of the expected Net Available Increment only to: (A) pay debt
service due in the next Fiscal Year on any applicable Public Financing incurred or to be
incurred to pay Qualified Project Costs; (B) repay the City for any Conditional City
Increment used to pay debt service on IFD Debt for such IFD in the manner set forth in
Section 3.5(d) and to the extent set forth in Section 3.3(e); and (C) finance Qualified
Project Costs; and

(ii) allocate Net Available Increment as set forth in this
Financing Plan, and cause the IFP to contain provisions for the IFD to apply any Net
Available Increment it receives to the budgeted purposes, subject to the covenants of
the applicable Indentures for IFD Debt and the Funding Goals.

(c) Purpose of Pledge. Developer and City shall cause the IFP for
each IFD to require all Net Available Increment in each Fiscal Year to be used as
provided in this Financing Plan, and City shall prepare its annual budget and cause the
[FDs to prepare their annual budgets to reflect the required use of Net Available
Increment under this Financing Plan. Qualified Project Costs that Developer incurs will
be eligible for financing from the Funding Sources in each Fiscal Year until such
Qualified Project Costs are financed in full.

(d) Use of Net Available Increment. For each IFD, the IFP will provide
that, after first paying or setting aside amounts needed for debt service due on IFD
Debt for such IFD secured by or payable from Net Available Increment during Fiscal
Year, and then after repaying the City for any Conditional City Increment used to pay
debt service on IFD Debt for such IFD as set forth in Section 3.3(e), the IFD will use all
Net Available Increment to finance, or accumulate funds to finance, Developers
Qualified Project Costs pursuant to this Financing Plan. In addition, upon and as
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allocated in Developer's written request, Authority will use all or any part of Net
Available Increment to:

(i) pay debt service on other Public Financing to the extent it
financed Qualified Project Costs; and

(ii) refund or defease before maturity a Public Financing that
financed Qualified Project Costs.

3.6 Housing Costs.

(a) Housing Proceeds. For each IFD, City and Developer agree that
the IFP will provide for a portion of the IFD Proceeds for such IFD in any Fiscal Year to
be applied to finance the Housing Costs in the following manner:

(i) If, in the written opinion of bond counsel to the IFD, all
Housing Costs are or become authorized to be financed by the IFD Law, then an
amount calculated by multiplying the Net Available Increment in any Fiscal Year by the
Housing Percentage shall be reserved and used by the IFD to pay for Housing Costs.
Amounts reserved for Housing Costs may, at the written direction of Authority, (A) be
transferred to Authority to be held in the Housing Fund and applied to pay Housing
Costs, or (B) secure on a first lien basis the issuance of IFD Debt, the proceeds of
which will be used to pay for Housing Costs; or

(ii) If, in the written opinion of bond counsel to the IFD, all
Housing Costs are not authorized to be financed by the IFD Law, then, in paying any
Payment Request authorized pursuant to the Acquisition and Reimbursement
Agreement, City shall pay (A) to Authority on behalf of Developer from amounts that
would otherwise be paid to Developer pursuant to the Payment Request for deposit in
the Housing Fund an amount calculated by multiplying the amount being paid pursuant
to the Payment Request by the Housing Percentage and (B) to Developer the balance
of the amount being paid pursuant to the Payment Request. Amounts paid to Authority
on behalf of Developer pursuant to this clause (ii) are not the proceeds of IFD Debt, but
are funds that Developer is entitled to receive from the sale of Improvements pursuant
to a Payment Request that Developer is agreeing to be applied on Housing Costs.

(b) Combination of Financing Housing Costs. If, in the written opinion
of bond counsel to the IFD, a portion, but not the entirety, of the Housing Costs is or
becomes authorized to be financed by the IFD Law, then Authority and Developer may
provide for the financing of Housing Costs by some combination of subsections (a)(i)
and (a)(ii) by providing written direction to each IFD as to the implementation and
priority of clauses (a)(i) and (a)(ii) and the amount of the Housing Percentage to be
applied to determine (A) the amount of Net Available Increment to be reserved for
Housing Costs pursuant to clause (a)(i), and (B) the amounts payable from Payment

Requests pursuant to clause (a)(ii).
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3.7 Miscellaneous IFD Provisions

(@) Shortfall. Developer agrees to the following measures to avoid
shortfalls in projected Net Available Increment for the Project.

0] If, after an IFD issues any IFD Debt under this Financing
Plan that is secured by a pledge of Net Available Increment, Developer initiates a
proceeding under the California Revenue & Taxation Code (a “Reassessment”) to
reassess the value of the parcels then owned by Developer within an IFD for which
such IFD Debt was issued (the “Encumbered Parcels”), that results in a decrease in ad
valorem property taxes levied on the Encumbered Parcels, Developer must pay to City
in a Fiscal Year the amount equal to: (A) the amount of ad valorem property taxes that
would have been levied on the Encumbered Parcels in such Fiscal Year if the
Reassessment had not occurred; less (B) the amount of ad valorem property taxes
actually levied on the Encumbered Parcels in such Fiscal Year (the difference being the
“‘Additional Payments”). The City shall allocate the Additional Payments received
consistent with the IFP for such IFD.

(i) Developer's obligation to make Additional Payments will
begin in the Fiscal Year following the Reassessment and continue until the earlier of:
(A) the date that the IFD Debt related to the Encumbered Parcels that is outstanding on
the date of the Reassessment is repaid in full or defeased before maturity for any
reason other than a refunding; or (B)the date that the amount of the Additional
Payments is reduced to zero or less due to a subsequent reassessment of the
Encumbered Parcels for any reason.

(i)  Developer and City intend for this Section 3.7(a) to apply to
Public Financing payable or secured only by Net Available Increment, and not to any
other Public Financing issued by Authority or the City. Developer’s obligations under
this Section 3.7(a) are not for the benefit of any CFD Bonds. Should the Tax Laws
change, or the Internal Revenue Service or a court of competent jurisdiction issue a
ruling that might cause any tax-exempt IFD Debt to be deemed taxable due to the
requirements under clause (i) or (i), City will release Developer from its obligations
under this Section 3.7(a), and this Section 3.7(a) will be deemed severed from this
Financing Plan under section 27.19 of the DDA.

(iv)  Developer and City understand and agree that City would
not be willing to enter into this Financing Plan without the agreement set forth in this
Section 3.7(a).

(b) Reserve Fund Earnings. The Indenture for each issue of IFD Debt
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 to: (i) the IFD Debt Project
Account for allowed uses until it is closed in accordance with the Indenture; then (ii) the
debt service fund held by the Fiscal Agent under the Indenture.
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(c) Material Changes to the IFD Act. The IFD Act is currently the
subject of pending legislation, and it is likely that the IFD Act will be the subject of
legislation in the next several years, including legislation promulgated by City and
Developer. In the event of any change to the IFD Act that occurs after the Reference
Date, City, Authority, and Developer shall meet and confer and negotiate in good faith
any appropriate changes to this Financing Plan, the DDA, the City DA, and any
existing IFD. In the event of any change to the IFD Act that occurs after the Reference
Date that results in Increment other than Net Available Increment becoming available
for allocation to an IFD, City may allocate such additional Increment to an IFD and may
provide in the IFP for such IFD that such additional Increment may be used by the IFD
as follows: (i) first, to finance Housing Costs and increase the then-effective Minimum
Affordable Percentage in the manner set forth in Articles 3 and 9 of the Housing Plan
and to finance additional Qualified Project Costs that are required to receive additional
increment as a result of the change in the IFD Act; and (ii) second, to pay Qualified
Project Costs.

(d) If at any time during the term of this Agreement the City reasonably
concludes that the provisions of this Article 1l as it relates to the allocation by the City
of Net Available Increment or the IFP of an IFD would violate applicable provisions of
State law, or if a court of applicable jurisdiction concludes that the provisions of this
Article Ill as it relates to the allocation by the City of Net Available Increment would or
the IFP of any IFD does violate applicable provisions of State law, City and Developer
shall meet and confer about available alternatives.

3.8 IFDs and Net Available Increment Upon Termination

(a) Notice of Termination. In the event that Authority terminates all or
any portion of the DDA before the issuance of the last Certificate of Completion for the
Project for any reason, Authority shall send City and each IFD a Termination Notice
providing the details of the termination and whether or not the termination was due to a
Selected Default.

(b) Formation of IFDs After Termination. Any IFD formed over any part
of the Project Site for each Other Developer following receipt of a Termination Notice
for a non-Selected Default shall authorize the financing of the Island Wide Costs of
Developer in the IFP so that such Island Wide Costs of Developer may be financed as
set forth in this Section 3.8. The IFD formed over any part of the Project Site for each
Other Developer following receipt of a Termination Notice for a Selected Default shall
have no such obligation.

(c) Non-Selected Defaults. The IFP for each IFD will provide that, in
the event the Termination Notice indicates that the termination was for any reason
other than a Selected Default, then from and after the date that such Termination
Notice is received by City and each IFD, the IFD shall distribute the IFD Proceeds as
follows:
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() The IFD Proceeds generated from the property in the Project
Site that Developer has previously acquired from Authority (regardless of current
ownership of such property) shall be reserved for, and paid upon request by, Developer
to finance Developer’s Island Wide Costs until all Island Wide Costs incurred by
Developer are fully financed by IFD Proceeds.

(i) Fifty percent (50%) of the IFD Proceeds generated from
Non-Developer Property (“Termination Proceeds”) shall be reserved for, and paid
upon request by, Developer to finance Developers Island Wide Costs until all Island
Wide Costs incurred by Developer are financed by such Termination Proceeds;
provided, that such Termination Proceeds may not be applied to pay Pre-Development
Costs except for Pre-Development Costs incurred prior to the Reference Date
(“Liquidated Pre-Agreement Costs”) and then only in the amount not to exceed five
percent (5%) of such Termination Proceeds. Developer and City shall agree in writing
on the amount of the Liquidated Pre-Agreement Costs within ninety (90) days following
the Reference Date, and the amount of Liquidated Pre-Agreement Costs shall not
include any return on such costs. If City and Developer do not agree in writing on the
amount of the Liquidated Pre-Agreement Costs within such 90-day time period, City and
Developer shall work in good faith to agree in writing on the amount of the Liquidated
Pre-Agreement Costs as soon as practical thereafter; provided, however, that City shall
have no obligation to initiate formation of an IFD until City and Developer have agreed
in writing to the amount of the Liquidated Pre-Agreement Costs.

(i)  Upon the occurrence and during the continuance of a High
IRR Period, Authority may provide a written notice to City and each IFD indicating that
there is a High IRR Period. The IFP for each IFD shall provide that, notwithstanding
anything in clause (ii), upon receipt of the written notice about the High IRR Period, the
IFD will suspend distribution of IFD Proceeds to Developer pursuant to clause (ii). The
IFP for each IFD shall also provide that, immediately upon the conclusion of a High IRR
Period, Authority shall provide a written notice to City and each IFD indicating that the
High IRR Period has ended, and immediately upon receipt of such written notice, the
suspension shall end and the IFD shall resume making payments to Developer of IFD
Proceeds pursuant to clause (ii).

(iv)  Once all of Island Wide Costs incurred by Developer are
financed with IFD Proceeds, or during any period of suspension, IFD Proceeds
generated from Non-Developer Property shall be distributed as agreed to by the IFDs
and Authority.

(d) Selected Defaults. The IFP for each IFD shall provide that, in the
event the Termination Notice indicates that the termination was due to a Selected
Default, then from and after the date that such Termination Notice is received by the
IFD and the City, the IFD shall distribute the IFD Proceeds as follows:

0 The IFD Proceeds generated from the property in the Project
Site that Developer has previously acquired from Authority (regardless of current
ownership of such property) shall be paid to Developer to finance Developer’s Island
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Wide Costs until all Island Wide Costs incurred by Developer are financed by IFD
Proceeds.

(i) All of the IFD Proceeds generated from Non-Developer
Property shall be paid to each Other Developer of such other property to use exclusively
to pay its respective Island Wide Costs.

(e) Definition of Categories of Island Wide Costs. As a condition of
Approval for the Initial Major Phase Application, Authority, City and Developer shall
have agreed in writing upon the categories of Island Wide Costs.

3.9 Net Available Increment Under Certain Situations

(a) Application During Higher IRR Period. Upon the occurrence and
during the continuance of a Higher IRR Period, Authority may provide a written notice
to City and each IFD indicating that there is a Higher IRR Period. For each IFD, the
IFP shall provide that, upon receipt of the written notice about the Higher IRR Period,
the IFD shall suspend distribution of Net Available Increment remaining after payment
of debt service due on IFD Debt and any other Public Financing. For each IFD, the IFP
shall provide that, immediately upon the conclusion of a Higher IRR Period, Authority
shall provide a written notice to City and the IFD indicating that the Higher IRR Period
has ended, and immediately upon receipt of such written notice, the suspension shall
end and the IFD shall resume making payments to Developer of Net Available
[ncrement in the manner set forth in this Financing Plan.

(b) Application in Event of Default. The IFP for each IFD shall provide
that, upon the occurrence of and only for the duration of and to the extent of any
default in Authority’s payment of Initial Navy Consideration under the Conveyance
Agreement which is caused by an Event of Default by Developer under the DDA,
Authority may provide a written notice to City and the IFD indicating that an Event of
Default has occurred, and the IFD shall suspend distribution of Net Available
Increment remaining after payment of debt service due on IFD Debt and any other
Public Financing until the Event of Default is cured. The IFP for each IFD shall provide
that the IFD shall hold any Net Available Increment withheld from Developer for the
account of the Navy until the Event of Default is cured. The IFP for each IFD shall
provide that, immediately upon the curing of the Event of Default, Authority shall
provide a written notice to City and the IFD indicating that the Event of Default has
been cured, and immediately upon receipt of such written notice, the suspension shall
end and the IFD shall resume making paymentis to Developer of Net Available
Increment in the manner set forth in this Financing Plan.

(c) Use of Net Available Increment During Suspension Periods. The
IFP for each IFD shall provide that, during any period that the application of Net
Available Increment under this Financing Plan is suspended pursuant to Sections
3.8(c)(iii}, 3.9(a), and 3.9(b), the IFD may, unless otherwise permitted by this Financing
Plan, use such Net Available Increment on a pay-as-you-go basis only (i.e., such
amounts may not be pledged to any indebtedness) to finance the following costs to the
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extent allowed by the IFD Act and so long as such uses does not adversely affect the
tax-exemption of the interest on any IFD Debt:

(i) Instaliment Payments then due and unpaid; then

(i) Future Installment Payments by a deposit to the Navy
Payment Escrow until such time as the amount in the Navy Payment Escrow is
sufficient to pay all remaining unpaid Instaliment Payments; then

(i)  Payment of any Financial Obligations that would have been
the obligation of Developer; then

(iv)  In any combination: (A) facilities benefitting the Project or the
Project Site; or (B) payment of the Housing Costs (including any affordable housing
subsidy).

4, ALTERNATIVE FINANCING AND PUBLIC FINANCING GENERALLY

4.1 Alternative Financing

(@) Request for Alternative Financing. Authority acknowledges and
agrees that other methods of Public Financing for Qualified Project Costs may be
viable, become available, or become necessary due to a Change in Law that affects
the Funding Sources: (i) before Developer's completion of the Infrastructure and
Stormwater Management Controls; or (ii) before Developer’'s full reimbursement for
Project Costs. These other methods may include any municipal debt financing vehicle
then available under applicable law, including tax-exempt bonds, taxable bonds, tax-
credit bonds, federal or State loans incurred by Authority, the City, or a joint powers
authority for application towards Qualified Project Costs and secured by Net Available
Increment or Project Special Taxes, or special assessments or fees on Taxable
Parcels of commercial property in the Project Site through a community taxing district
formed by City ordinance (collectively, “Alternative Financing”). Therefore, from time
to time, so long as Developer’'s Project Costs have not been fully paid or reimbursed,
Developer may submit a written request for Alternative Financing, describing:

(i) the Qualified Project Costs to be financed with the proceeds
of the Alternative Financing;

(i) if the Qualified Project Costs relate to construction, the
Completion date or estimated Completion date for the related Infrastructure and
Stormwater Management Controls;

(iii)y  if the Qualified Project Costs relate to construction, the then
current construction schedule for any other improvements to be made by Developer;
and

(iv)  the Alternative Financing.
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(b) Implementation. Following Developer's request for Alternative
Financing, Developer and Authority will meet with appropriate Authority or City
consultants as to the necessity, feasibility, amount, and timing of the proposed
Alternative Financing. Neither the City nor Authority will be required to implement
Alternative Financing that: (i) is not consistent with the Funding Goals or (ii) proposes
to tax or assess Exempt Parcels.

(¢) FEinancing.

(1) If an Alternative Financing contemplates the formation of a
CFD and the pledge of Project Special Taxes, Developer may petition City, as
applicable, to form one or more CFDs over the Project Site in the manner and subject to
parameters and limitations that differ from CFDs formed pursuant to Section 2 so long
as Developer agrees to such terms in writing. Any such Alternative Financing CFDs
may overlap all or any of the CFDs formed pursuant to Section 2.

(i) If an Alternative Financing contemplates the pledge of Net
Available Increment, Developer and Authority may mutually agree to adjust the
application of Net Available Increment to accomplish the Alternative Financing.

4.2 Formation and Issuance Alternatives

(a) Alternative Formation Entity. Developer and City may agree in
writing that the Governmental Entity forming a CFD or an IFD may be other than City,
so long as the formation of the CFD or IFD by the Governmental Entity is consistent
with this Financing Plan and is allowed by the CFD Act or IFD Act, as applicable.

(b) Alternative Financing Mechanisms to Further Funding Goals. One
of the Funding Goals of this Financing Plan is to maximize Funding Sources available
to finance Qualified Project Costs. To achieve this Funding Goal, City and Developer
acknowledge that it may be necessary or desirable to aggregate revenue sources from
two or more IFDs or CFDs to support Public Financing through a financing mechanism
other than the issuance of Public Financing by City or an IFD, including, but not limited
to the issuance of revenue bonds or other indebtedness by another Governmental
Entity (such as a local joint powers authority or a multiple-entity joint powers authority
like CSCDA or ABAG) secured by CFD Bonds, IFD Debt, Project Special Taxes,
and/or Net Available Increment. Developer and City will cooperate to evaluate and
implement opportunities for such alternative financing mechanisms provided that such
mechanisms further the Funding Goals and are consistent with this Financing Plan.

4.3 Grants

(a) Cooperation. Authority and Developer will work together to seek
appropriate Project Grants for the Project.

(b) Authority Project Grants. Subject to the conditions in Project Grant
documents and applicable law, Authority will use Project Grants it procures in the
following order of priority: (i) first, to finance Project Costs that are not Qualified Project
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Costs under clauses (a), (b), (c), and (e) of the definition of “Qualified” (but in no
circumstances would it be used to pay for a return on Pre-Development Costs); (ii)
second, to finance the Qualified Project Costs incurred in connection with the Parks
and Open Space Plan; (iii) third, to finance the costs of purchasing ferry boats for use
on the Project Site; and (iv) fourth, to finance any other Qualified Project Costs. At the
election of Authority, up to 50% of the Project Grant funds may be used for costs that
benefit the Project (but that are not Project Costs).

(c) Developer Project Grants. Subject to the conditions in Project Grant
documents and applicable law, Developer will use Project Grants it procures to finance
Project Costs.

4.4 Provisions Applicable To All Public Financings

(a) Acauisition and Reimbursement Agreement. Developer and City
will execute the Acquisition and Reimbursement Agreement (with only such changes
as may be Approved by Developer and City in their respective sole discretion) before
the earlier of: (i) the date the first Developer Construction Obligation is Commenced;
or (ii) the date of the first Sub-Phase Approval. The Acquisition and Reimbursement
Agreement describes the procedures by which: (x) Developer will seek reimbursement
of Qualified Project Costs and Authorized Payments; (y) City and Authority will inspect
and accept Infrastructure and Stormwater Management Controls and other
Improvements that Developer is required to construct under the DDA and City DA; and
(z) City will approve Developer's Payment Requests. City will reimburse Developer for
Qualified Project Costs and Authorized Payments with any combination of Funding
Sources then available for City’s use, subject to any priority established in the
Acquisition and Reimbursement Agreement. City will acquire the Infrastructure,
Stormwater Management Controls, and other Improvements from Developer in
accordance with, and subject to the limitations set forth in, the Acquisition and
Reimbursement Agreement and applicable Supplements. Developer acknowledges
that it must satisfy the conditions set forth in the Acquisition and Reimbursement
Agreement as a condition to receiving reimbursement for any Authorized Payments or
Qualified Project Costs.

(b) FEinancing Temporarily Excused. City and each IFD will be
authorized to temporarily suspend the issuance of any Public Financing (and Authority
will not be obligated to provide Project Grant proceeds if clause (i), (i}, or (iii)) applies),
and neither Authority nor the City will be obligated to issue any Alternative Financing,
to finance Qualified Project Costs during the time in which:

(i) Developer is in default in the payment of any ad valorem tax
or Project Special Taxes levied on any Taxable Parcel it then owns in the Project Site;

(ii) Developer is in Material Breach under the DDA,

(i)  Developer fails to cooperate reasonably with Authority or the
City as necessary to implement Public Financing consistent with this Financing Plan;
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(iv)  in the judgment of Authority, City, or an IFD, as applicable,
after consultation with Developer, and based upon the Funding Goals and advice of
Authority or City staff and consultants, market conditions or conditions affecting the
property in the Project Site (such as tax delinquencies, assessment appeals, damage or
destruction of improvements, or litigation) make it fiscally imprudent or infeasible to
incur the requested indebtedness at the time; or

(v) the First Tranche CFD Bond or IFD Debt underwriter (the
“Underwriter”) for any bond issue exercises any right to cancel its obligation to
purchase the First Tranche CFD Bonds or IFD Debt during the occurrence and
continuation of events specified in its bond purchase agreement (“Underwriter Force
Majeure”).

(c) Developer Financing Costs. Developer will not be entitled to
reimbursements from any Public Financing for its financing costs (consisting of interest
carry and lender fees) for any Infrastructure and Stormwater Management Controls
construction financing:

0] to the extent that the costs are commercially unreasonable
as of the date that the payment obligation was incurred;

(ii) while Developer is in default in the payment of any ad
valorem taxes or Project Special Taxes levied on any of the Taxable Parcels it then
owns or while Developer is in Material Breach under the DDA; or

(i)  if the costs arise more than ninety (90) days after the later to
occur of: (A)the date on which City has found the related Infrastructure and
Stormwater Management Controls to be Complete under the Acquisition and
Reimbursement Agreement; and (B) Developer has been reimbursed fully for the
related Qualified Project Costs from Funding Sources.

(d) Continuing Disclosure. Developer must comply with all of its
obligations under any continuing disclosure agreement it executes in connection with
the offering and sale of any Public Financing. Developer acknowledges that a
condition to the issuance of any Public Financing may be Developer's execution of a
continuing disclosure agreement.

(e) Qualified Pre-Development Costs. To the extent required, (i) each
CFD and IFD will be authorized at formation to finance the Qualified Pre-Development
Costs and (ii) the payment of the Qualified Pre-Development Costs (which do not
include any return on such Pre-Development Costs) will be budgeted in the same
manner as Qualified Project Costs in Section 3.5.

4.5 Terms of the Public Financings

(&) Meet and Confer. City staff and consultants will meet and confer
with Developer before the sale of any Public Financing to discuss the terms of any
proposed debt issue, but City and each IFD, as applicable, will determine the final

EE-37



terms in their reasonable discretion in light of the Funding Goals and subject to this
Financing Plan. City will not, and the IFP for each IFD will provide that an IFD will not,
enter into any Indenture for any form of Public Financing that is not bonded
indebtedness, if the indebtedness must be secured by or repaid with Net Available
Increment or Project Special Taxes without Developer’s express written consent, which
may be granted or withheld based on all relevant factors, including the timing and
availability of funds, credit enhancement requirements, applicable interest rate and
other repayment terms, and other conditions to the proposed indebtedness.

(b) Credit Enhancement. Any Developer credit enhancements for
Public Financing must be without recourse to the City’s General Fund or Authority’s
general funds or other assets (other than Net Available Increment to the extent
pledged to the payment of Public Financing obligations). Any financial institution
issuing a credit enhancement must have a rating of at least “A” from Moody’s
Investor's Service Inc. or Standard & Poor's Rating Service, or the equivalent rating
from any successor rating agency mutually acceptable to Developer and City, on the
date of issuance and at any later credit renewal date. Developer must provide
substitute credit enhancements for any credit enhancement that does not meet this
rating standard on a credit renewal date. If the fees (and replenishment of any draw or
other use of the collateral for the obligation it secures) for any Developer credit
enhancements will be reimbursable from funds other than Developer funds, they may
be reimbursed from Project Special Taxes or Net Available Increment, as applicable,
on a basis subordinate to any debt service and other annual costs for any related
outstanding Public Financing.

(c) Tax-Exempt or Taxable. Developer and City shall cooperate, and
the IFP for each IFD shall provide that the [FD will cooperate with Developer, to
maximize the tax-exempt treatment of any Public Financing, but Developer and City or
an IFD, as applicable, may agree to issue taxable Public Financings.

(d) No Other Land-Secured Financings. Other than the CFDs and the
IFDs, City shall not to form any additional land-secured financing district or any district
that pledges Increment over any portion of the property in the Project Site without
Developer’'s Approval in its sole discretion.

4.6 Reimbursements for Qualified Project Costs

(@) Limited Reimbursement. Developer, City, and Authority
acknowledge that:

(1) Developer is agreeing to pay for the Project Costs with the
expectation that Developer will be reimbursed to the extent and in the manner set forth
in this Financing Plan and the Acquisition and Reimbursement Agreement, subject to
applicable laws and any financing instruments;

(i) Developer may be required to begin paying Project Costs
before Funding Sources to reimburse Developer are available;
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(i)  Developer will be reimbursed for Qualified Project Costs and
paid Authorized Payments in any number of installments as Funding Sources become
available in accordance with this Financing Plan and the Acquisition and
Reimbursement Agreement, with any unpaid balance deferred as long as necessary
(subject to limitations on Funding Sources under applicable laws and financing
instruments), until Funding Sources become available;

(iv)  Developer's payment of Project Costs before the availability
of Funding Sources to reimburse Qualified Project Costs is not a dedication or gift, or a
waiver of Developer’'s right to reimbursement for Qualified Project Costs under this
Financing Plan; and

(v) Funding Sources may not be sufficient to pay all of
Developer’'s Qualified Project Costs and Authorized Payments.

(b) Acaquisition of Infrastructure and Stormwater Management Controls.
Developer, City, and Authority acknowledge that:

(i) Developer may be constructing Infrastructure and
Stormwater Management Controls before Funding Sources that will be used to acquire
it are available;

(ii) The Department of Public Works will inspect Infrastructure
and Stormwater Management Controls and other Improvements and process Payment
Requests even if Funding Sources for the amount of pending Payment Requests are
not then sufficient to satisfy them in full,

(i)  Infrastructure and Stormwater Management Controls may be
conveyed to and accepted by the City, Authority, or other Governmental Entity before
the applicable Payment Requests are paid in full,

(iv)  If the City, Authority, or other Governmental Entity accepts
Infrastructure and Stormwater Management Controls before the applicable Payment
Requests are paid in full, the unpaid balance will be paid when sufficient Funding
Sources become available, and the Acquisition and Reimbursement Agreement will
provide that the applicable Payment Requests for Infrastructure and Stormwater
Management Controls accepted by the City, Authority, or other Governmental Entity
may be paid: (A) in any number of installments as Funding Sources become available;
and (B) irrespective of the length of time payment is deferred; and

(v) Developer’s conveyance or dedication of Infrastructure and
Stormwater Management Controls to the City, Authority, or other Governmental Entity
before the availability of Funding Sources to acquire the Infrastructure and Stormwater
Management Controls is not a dedication or gift, or a waiver of Developer’s right to
payment of Qualified Project Costs under this Financing Plan.

EE-39



5. POLICE, FIRE STATION AND PUBLIC PARKING FINANCING

5.1 Request for Financing From City

(@) Lease Revenue Bonds. City agrees to consider Developer's
request for financing certain Infrastructure and Stormwater Management Controls,
including but not limited to the fire and police station and the public parking garages,
with certificates of participation or lease revenue bonds, with the related lease
payments to be reimbursed and paid from Funding Sources when available and the
certificates of participation or lease revenue bonds to be refinanced with a Public
Financing when feasible. Developer and Authority acknowledge that the City shall
have no obligation to provide any such certificate of participation or lease revenue
bond financing.

6. MISCELLANEOUS PROVISIONS

6.1 Interim Lease Revenues

(a) Distribution of Interim Lease Revenues. Interim Lease Revenues
shall be collected by Authority, and distributed according to the following priorities:

Q) Through each Fiscal Year, Authority will use the Interim
Lease Revenues to pay Authority Costs that the Authority has incurred and that have
not been previously reimbursed; then

(i) On June 30 of each Fiscal Year, Authority will apply any
remaining Interim Lease Revenues to any Instaliment Payment then due and unpaid;
then

(i)  On June 30 of each Fiscal Year, Authority will apply any
remaining Interim Lease Revenues to the Navy Payment Escrow until such time as the
amount in the Navy Payment Escrow is sufficient {o pay all remaining unpaid Instaliment
Payments; then

(iv)  On June 30 of each Fiscal Year, Authority will either (i)
transfer to Developer any remaining Interim Lease Revenues (the “Net Interim Lease
Revenues”), if authorized; provided, however, that Developer shall only use the Net
Interim Lease Revenues for Qualified Project Costs, or (ii) expend the Net Interim Lease
Revenues on Qualified Project Costs at the direction of Developer. In either case,
Developer will treat such Net Interim Lease Revenues as Gross Revenues.

(b) Material Default. Subject to the previous paragraph, all
distributions of Net Interim Lease Revenues to Developer under Section 6.1(a)(iv) shall
be withheld for the benefit of the Authority upon the occurrence of and for the duration
of any Material Default under the DDA and may be applied by the Authority to any of
its payment obligations with respect to the Project, including, but not limited to,
payment of Initial Navy Consideration and Additional Consideration, construction of
Infrastructure and Stormwater Management Controls if the security provided by
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Developer is not sufficient for that purpose, payment of the affordable housing subsidy,
payment of Authority Costs, and any other Financial Obligations that otherwise would
have been the obligation of Developer.

6.2 Marina Revenues

(@) Use of Marina Revenues. Marina Revenues shall be used by
Authority to pay Authority Costs.

(b) Interim Lease Revenues. To the extent that any Marina Revenues
are considered Interim Lease Revenues, those Marina Revenues shall be used to pay
Authority Costs under Section 6.1(a)(i).

6.3 Key Money

(@) Sale of Project Site Property. In the event that (i) Authority
terminates all or any portion of the DDA before the issuance of the last Certificate of
Completion for the Project for any reason other than a Selected Default and (ii)
Authority sells all or any part of the Project Site included in the termination that
Authority did not otherwise convey to Developer (the “Unconveyed Property”) or
enters into an agreement with respect to the Unconveyed Property for which
compensation is paid to Authority, then, through the escrow for the sale of such
Unconveyed Property or upon receipt of any other compensation relating to such
Unconveyed Property, Authority shall pay to Developer the Net Sale Proceeds
associated with such Unconveyed Property until the Deficit is paid in full.

(b) Deficit. For purposes of this Section 6.3, the term “Deficit” shall
mean the amount calculated pursuant to the following formula so long as such amount
is greater than $0:

(Instaliment Payments actually paid by Developer)
minus

(Acreage Percentage Acquired x Total Installment Payments)

7. INTERPRETATION; DEFINITIONS

7.1 Interpretation of Agreement

(a) DDA and City DA. This Financing Plan is a part of the DDA and the
City DA and is subject to all of its general terms, including the rules of interpretation.

(b) Inconsistent Provisions. Developer, City, and Authority intend for
this Financing Plan to prevail over any inconsistent provisions relating to the financing
structure for the Project and their respective financing-related obligations in any other
document related to the Project.
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7.2 Defined Terms

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

“Accounting” means a complete accounting and computations setting forth the
basis of each Additional Consideration to be paid, including the Gross Revenues and
Development Costs for the relevant determination period, together with a narrative
description of the methodology employed to calculate each Additional Consideration
payment to be due for the relevant period.

“‘Acquisition and Reimbursement Agreement” means the agreement between
Developer and City governing the terms of City’s acquisition of Infrastructure and
Stormwater Management Controls and reimbursement of Qualified Project Costs, in the
form attached to this Financing Plan as Attachment A, as the same may be modified or
amended from time to time.

“‘Acreage Percentage Acquired” means the percentage calculated by dividing
(i) the cumulative total amount of acreage of the Market Rate Lots acquired by
Developer from Authority by (ii) the cumulative total amount of acreage of Market Rate
Lots programmed on lands conveyed by the Navy to Authority.

“‘Additional Community Facilities” means any public facilities that are
contemplated to be financed by City with Second Tranche CFD Bonds and Remainder
Taxes under applicable law and in the manner set forth in this Financing Plan, and shall
include but not be limited to the Future Sea Level Rise Improvements.

“‘Additional Consideration” means the First Tier Payments and the Second Tier
Payments.

“‘Additional Payments” is defined in Section 3.7(a)(i).

“‘Adequate Security” is defined in the DDA.
“Affiliate” is defined in the DDA.

“Alternative Financing’ is defined in Section 4.1(a).

“‘Annual Report” is defined in Section 1.6(a).

“Approval’” and any variation thereof (such as “Approved” or “Approve”) is
defined in the DDA.

“Assigned Project Special Tax Rate” is defined in Section 2.3(d).

“Authority” means the Treasure Island Development Authority.
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“Authority Board” is defined in the DDA.

“‘Authority Consideration” means, collectively, the Authority Second Tier
Payments and the Authority Third Tier Payments.

“‘Authority Cost Payment’ is defined in the Conveyance Agreement.
“‘Authority Costs” is defined in the DDA.

“‘Authority Second Tier Payment” is defined in Section 1.3(c)(iii).
“Authority Third Tier Payment” is defined in Section 1.3(c)(iv).

“‘Authorized Payments” is defined in the Acquisition and Reimbursement
Agreement.

“‘Backup Project Special Tax Rate” is defined in Section 2.3(q).

“‘Board of Supervisors” is defined in the DDA.

“‘Building” means any structure to be constructed within a CFD, including
structures that contain Taxable Residential Units, commercial, industrial, science and
technology, research and development, and office uses.

“Cash Flow Distribution Termination Date” means the date on which there are
no longer any Gross Revenues generated by the Project.

“Certificate of Completion” is defined in the DDA.

“CFD” means (i) a community facilities district formed over all or any part of the
Project Site that is established under the CFD Act to finance Qualified Project Costs and
Additional Community Facilities, or (ii) if designated, an Improvement Area within a
community facilities district formed over all or any part of the Project Site, which
Improvement Area has been designated under the CFD Act to finance Qualified Project
Costs and Additional Community Facilities.

“CFD Act’ means the Mello-Roos Community Facilities Act of 1982 (Government
Code § 53311 et seq.), as amended from time to time.

“CFD Bonds” means one or more series of bonds (including refunding bonds)
secured by the levy of Project Special Taxes in a CFD, including First Tranche CFD
Bonds and Second Tranche CFD Bonds.

“CFD Bonds Project Account” means the funds or accounts, however
denominated, held by the Fiscal Agent under an Indenture containing the Net CFD
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Proceeds to be used to finance Qualified Project Costs and, when authorized pursuant
to Section 2.8, Additional Community Facilities.

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

“CFD Goals” means, subject to Section 2.6(q), City’s Local Goals and Policies
for Mello-Roos Community Facilities Districts, approved by Resolution No. 387-09,
adopted on October 6, 2009, and as thereafter amended from time to time.

“‘Change In Law” means legislation enacted by the Congress of the United
States or by the legislature of the State, or the enactment of a regulation or statute by
any Governmental Entity (other than City or Authority or any related entities) with
jurisdiction over City or Authority.

“‘Change Proceedings” means proceedings under section 53332 of the CFD Act
initiated by Developer’s petition.

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

“‘City DA” means the Development Agreement by and between City and
Developer relative to Naval Station Treasure Island.

“City’s General Fund” means the City’s general operating fund, into which taxes
are deposited, excluding dedicated revenue sources for certain municipal services,
capital projects, and debt service.

“Commence’ is defined in the DDA.

‘Complete” (or its variant “Completion”) is defined in the DDA.

“Conditional City Increment” means, for each IFD, the amount allocated by the
City on a conditional basis to such IFD for the purposes described in Section 3.3(e),

which shall be equal to $0.08 of every dollar of Increment (which amount will come from
Increment that would have otherwise been allocated to City).

“Conditional Maintenance Tax” shall mean a special tax that may be levied
under an RMA only upon the occurrence of a Maintenance Default and only in the
manner and in the amount set forth in Section 2.7(f).

“Conveyance Agreement’ is defined in the DDA.

“CPA” means an independent certified public accounting firm Approved by
Authority and Developer.
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‘DDA” means that certain Disposition and Development Agreement (Treasure
Island/Yerba Buena Island) to which this Financing Plan is attached.

‘Default Interest Rate” means an interest rate of three hundred (300) basis
points above the Interest Rate.

“Deficit” is defined in Section 6.3(b).

‘Department of Public Works” is defined in the DDA.

“‘Developed Property” means, in any Fiscal Year, an assessor's parcel of
Taxable Property included in a recorded final subdivision map before January 1 of the
preceding Fiscal Year, and for which a building permit has been issued before May 1 of
the preceding Fiscal Year.

“‘Developer” is defined in the DDA.

“‘Developer Construction Obligations” means, to the extent required under the
DDA in connection with the Project, Developer’s obligation to construct or cause the
construction of the Project in accordance with the Schedule of Performance, including:
(a) the Infrastructure and Stormwater Management Controls; (b) Improvements
pursuant to the Parks and Open Space Plan; and (c) Required Improvements.

“‘Developer Fiscal Year” means the fiscal year period for Developer, which
currently commences on December1 of any year and ends on the following
November 30.

“‘Developer Maintenance Payment” means the payment made by Developer to
pay for Ongoing Park Maintenance, subject to the limitations set forth in Section 2.7(d).

‘Development Costs” means all Hard Costs, Soft Costs, and Pre-Development
Costs, except to the extent specifically excluded under the Conveyance Agreement and
specifically excluding any costs, fees or charges related to debt financing that are not
also Permissible Financing Costs.

“Encumbered Parcels” is defined in Section 3.7(a)(i).

“Entitlement” is defined in the Conveyance Agreement.

‘Estimated Maintenance Cost” means the estimated costs of the Ongoing Park
Maintenance for a Maintenance Period, as determined pursuant to Section 2.7(a).

“Event of Default’ is defined in the DDA.

“‘Excess Land Appreciation Structure” is defined in the Conveyance
Agreement.
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‘Exempt Parcel” means the Public Property. Exempt Parcel does not include an
assessor’s parcel that, immediately prior to the acquisition by City, Authority, or other
Governmental Entity, was a Taxable Parcel that Authority, City, or any other
Governmental Entity acquires by gift, devise, negotiated transaction, or foreclosure
(including by way of credit bidding), or an assessor’s parcel that, immediately prior to
the acquisition by Authority, was a Taxable Parcel that Authority acquires under its right
of reverter under the DDA.

“Final Conveyance Agreement IRR” is defined in Section 1.3(e)(i).

‘Final Conveyance Agreement IRR Statement’ is defined in Section 1.3(e)(i).

“Final IRR” is defined in Section 1.3(f).

‘Final IRR Statement” is defined in Section 1.3(f).
“Financial Obligations” is defined in the DDA.
“Financing Plan” means this Financing Plan.

“First Tier Compensation” is defined in Section 1.3(c)(ii).

“First Tier Payment” is defined in Section 1.3(c)(ii).

“First Tranche” means, calculated separately for each CFD, one or more series
of CFD Bonds (including refunding bonds) issued prior to the applicable CFD
Conversion Date and secured by the levy of Project Special Taxes in such CFD, the
proceeds of which City is obligated under this Financing Plan to use to finance Qualified
Project Costs.

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

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

‘FOST Parcel” is defined in the Conveyance Agreement.

“Funding Goals” is defined in Section 1.1(a).

“Funding Sources’ is defined in Section 1.2(a).

“Future Sea Level Rise Improvements” is defined in Section 2.8(e).

“GAAP” means generally accepted accounting principals.
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“‘Governmental Entity” is defined in the DDA.

“‘Gross Revenues” means, for any period, all cash revenues received by
Developer from any source whatsoever, and whether collected through or outside of
escrow in connection with all or any part of the Project, in each case for such period,
which shall include, the gross proceeds of sale or transfer of the Lots or any portion
thereof, rents or other payments paid to Developer as the master landlord under any
ground lease or as a property manager under an interim management agreement with
Authority for existing facilities and open space, including any of Authority’s revenues
assigned to Developer pursuant to the DDA (which assignment may exclude revenues
of Authority that are used to pay for Authority’s costs and expenses that are not
included in Authority Cost Payment pursuant to the DDA); proceeds from the first sale of
ground leases or refinancing intended to capitalize ground value; any damage
recoveries, insurance payments or condemnation proceeds payable to Developer with
respect to the Project to the extent not otherwise used for repair or reconstruction of the
Property, all revenues derived from agreements to which Developer is a party pursuant
to which Developer participates in the proceeds of the operation or sale of any portion of
the Property sold to a Vertical Builder, amounts paid to Developer from the proceeds of
any assessment or special tax districts formed for purposes of providing funds for costs
associated with the Project, and amounts paid to Developer from tax increment
financing or other public financing, and grants and tax credits to reimburse Developer
for Infrastructure and Stormwater Management Controls or other qualifying costs.
Gross Revenues shall specifically exclude the proceeds of any capital contributed to
Developer by its partners or members or the proceeds of any loan made to Developer.
Gross Revenues includes Net Interim Lease Revenues to the extent provided in Section
6.1(a)(iii).

“Hard Costs” is defined in the Conveyance Agreement.

“‘High IRR Period” means the time period (i) commencing on the date that an
IRR Statement shows that Developer has achieved a cumulative IRR in excess of 15%
as of the end of the final Quarter of the applicable Reporting Period considering all First
Tier Payments, Second Tier Payments, and Authority Second Tier Payments and (ii)
ending on the date that a subsequent IRR Statement shows that Developer’s
cumulative IRR as of the end of the final Quarter of the applicable Reporting Period,
considering all First Tier Payments, Second Tier Payments, and Authority Second Tier
Payments, is 15% or below.

“Higher IRR Period” means the time period (i) commencing on the date that an
IRR Statement shows that Developer has achieved a cumulative IRR in excess of 25%
as of the end of the final Quarter of the applicable Reporting Period considering all First
Tier Payments, Second Tier Payments, and Authority Second Tier Payments and (ii)
ending on the date that a subsequent IRR Statement shows that Developer's
cumulative IRR as of the end of the final Quarter of the applicable Reporting Period,
considering all First Tier Payments, Second Tier Payments, and Authority Second Tier
Payments, is 25% or below.
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‘Housing Amounts” means the amounts transferred to Authority for purposes of
paying the Housing Costs under Section 3.6.

“‘Housing Costs” means the costs incurred by Authority to increase, improve,
and preserve the City’s supply of housing for persons and families of very low-, low-, or
moderate-income pursuant to the Housing Plan.

‘Housing Fund” means a fund created by Authority for holding the Housing
Amounts and applying such Housing Amounts on Housing Costs.

“Housing Percentage” means, for each IFD, 17.5%.
“‘Housing Plan” is defined in the DDA.

“IFD” means (i) an infrastructure financing district formed over all or any part of
the Project Site that is established under the IFD Act to finance Qualified Project Costs,
or (ii) if authorized under the IFD Act, a Project Area within an infrastructure financing
district formed over all or any part of the Project Site, which Project Area has been
designated under the IFD Act to finance Qualified Project Costs.

“IFD Act” means the Infrastructure Financing District Act (Government Code
§ 53395 et seq.), as amended from time to time.

“IFD Debt’ means any bonded indebtedness that an IFD or other Governmental
Entity incurs to finance Qualified Project Costs that is secured by a pledge of Net
Available Increment, but not including CFD Bonds.

‘IFD Debt Project Account” means the funds or accounts, however
denominated, held by the Fiscal Agent under an Indenture containing the net proceeds
of IFD Debt to be used to finance Qualified Project Costs.

“IFD Proceeds” means, in any Fiscal Year, for an IFD, the cumulative amount of
(i) the proceeds of IFD Debt for such IFD and (ii) the Net Available Increment generated
in such Fiscal Year that are not used to (A) pay debt service on any IFD Debt for such
IFD and (B) repay the City for any Conditional City Increment used to pay IFD Debt for
such IFD in the manner set forth in Section 3.5(d) and to the extent set forth in Section

3.3(e).

“IFP” means an infrastructure financing plan required for each IFD under the IFD
Act.

“‘Improvement Area” means an improvement area within a community facilities
district designated pursuant to section 53350 of the CFD Act.

“Improvements” is defined in the DDA.
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“Inclusionary Units” is defined in the Housing Plan.

‘Increment” means, within an IFD, the tax increment revenues generated from
the property within such IFD from and after the base year established for such IFD.

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

‘Index” is defined in the DDA.

“Infrastructure” is defined in the DDA.

“Infrastructure Plan” is defined in the DDA.

“Initial Closing” means the date on which the first conveyance of the FOST
Parcel by Quitclaim Deed from the Navy to Authority occurs in accordance with Article 3

of the Conveyance Agreement.

“Initial Consideration Term” means a term of ten (10) years (as such term may
be extended pursuant to Section 4.2.2 of the Conveyance Agreement).

“Initial Major Phase” is defined in the DDA.

“Initial Major Phase Application” is defined in the DDA.

‘Initial Navy Consideration” means the initial consideration to the Navy for
acquisition of the Project Site, including the principal amount of $55 million and all
interest payable to the Navy on the unpaid principal amount.

‘Installment Payment” is defined in the Conveyance Agreement.

‘Interagency Cooperation Agreement” means that certain Interagency
Cooperation Agreement, by and between the City and Authority, as amended from time
to time.

“Interest Rate” is defined in the Conveyance Agreement.

‘Interim Lease Revenues” means all cash, notes, or other monetary
consideration of any kind paid to the Authority under the Interim Leases.

“Interim Leases” means leases under which Authority is the lessor encumbering
land in the Project Site during the time such land is leased to or owned by Authority.
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‘IRR” means the internal rate of return, annualized, calculated on the Project’s
Net Cash Flow by the Excel 2007 “IRR” function using quarterly Net Cash Flows. The
Project’'s Net Cash Flow shall be adjusted to show all costs incurred in the quarter paid
and all revenues in the quarter received, provided that Pre-Development Costs are
applied as of the Initial Closing. An example of the IRR calculation is attached to the
Conveyance Agreement as Exhibit DD.

“IRR Statement” is defined in Section 1.3(b).

‘Island Wide Costs” shall mean the Qualified Project Costs that benefit the
Project Site as a whole; for illustration purposes, the categories of Qualified Project
Costs that the parties anticipate will constitute Island Wide Costs (further due diligence
is required before it will be possible to precisely define Qualified Project Costs; the
parties have agreed in Section 3.8(e) to define the categories of Qualified Project Costs
that constitute Island Wide Costs) are listed in Attachment B hereto.

“Liquidated Pre-Agreement Costs” is defined in Section 3.8(c)(ii).

“Lot” is defined in the DDA.

“Maintenance Account Balance” is defined in Section 2.7(e).

“Maintenance Budget” is defined in Section 2.7(b).

“‘Maintenance Commencement Date” means the date that the first park owned
by the Authority is completed and open to the public.

“Maintenance Default” is defined in Section 2.7(f).

“‘Maintenance Period” means, in each year, the one-year period commencing
July 1 and ending on June 30.

“‘Major Phase” is defined in the DDA.

“Major Phase Approval” is defined in the DDA.

“Marina Revenues’ is defined in the DDA.

“Market Rate Lots” is defined in the Conveyance Agreement.
“‘Market Rate Unit’ is defined in the Housing Plan.

“Material Breach” is defined in the DDA.

“Maximum Annual Developer Contribution” is defined in Section 2.7(d).

“Maximum Project Special Tax Rate” is defined in Section 2.3(q).
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“‘Minimum Affordable Percentage” is defined in the Housing Plan.
“‘Navy” is defined in the DDA.

“‘Navy Payment Escrow” means an escrow created by Authority to hold Interim
Lease Revenues to be used solely to pay Instaliment Payments (principal plus interest
at the Interest Rate).

“‘Navy Promissory Note” is described in Section 4.2.6 of the Conveyance
Agreement.

“Net Available Increment’” means, for each IFD, $0.567 of every dollar of
Increment (which amount will come from Increment that would have otherwise been
allocated to City). Net Available Increment does not include Conditional City Increment.

“‘Net Cash Flow” means Gross Revenues received by Developer from the
Project less Development Costs paid by Developer.

“‘Net CFD Proceeds” means the proceeds of CFD Bonds that are available or
used to pay for Qualified Project Costs directly or by reimbursements to Developer and,
when authorized pursuant to Section 2.8, to pay for the costs of Additional Community
Facilities.

“Net Interim Lease Revenues” is defined in Section 6.1(a)(iv).

“Net Sale Proceeds” means the proceeds from the sale of Unconveyed Property
by Authority or the compensation paid to Authority with respect to the sale of such
Unconveyed Property, less the costs of the Authority associated with the marketing and
sale of such Unconveyed Property.

“Non-Developer Property” means, collectively, the property in the Project Site
(i) that was never acquired by Developer from Authority or (ii) that was reacquired by
Authority through reverter.

“Official Records” is defined in the DDA.

“Ongoing Maintenance Account” means a separate account created by
Authority and maintained by Authority to hold all Remainder Taxes transferred from the
Remainder Taxes Holding Account pursuant to Section 2.7 to be used for financing
Ongoing Park Maintenance during the applicable Maintenance Period.

“Ongoing Park Maintenance” means the costs of operating and maintaining
Improvements constructed pursuant to the Parks and Open Space Plan within the
Project Site, including installing landscaping, all personnel or third-party maintenance
costs, costs of maintaining irrigation systems and other equipment directly related to
maintenance, maintenance or replacement as needed of landscape areas, water
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features, bathrooms, trash receptacles, park benches, planting containers, picnic tables,
and other equipment or fixtures installed in areas to be maintained, insurance costs,
and any other related overhead costs, along with Authority personnel, administrative,
and overhead costs related to maintenance or to contracting for and managing third-
party maintenance.

“Other Developer” is defined in Section 1.4(a)(i).

“Other Taxing Agencies” means governmental taxing agencies or other entities
that receive Increment and are authorized by the IFD Act or such other law to allocate
or subordinate increment to an IFD.

“Parks and Open Space Plan” is defined in the DDA.

“Payment Request” is defined in the Acquisition and Reimbursement
Agreement.

“Permissible Financing Cost’ is defined in the Conveyance Agreement.
“Person’ is defined in the DDA.
“Pre-Development Costs” is defined in the Conveyance Agreement.

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

“Project’ is defined in the DDA.

“Project Account’ is defined in Section 1.1(c)(i).

“Project Area’ means a separately designated project area within the
boundaries of an IFD, as permitted by the IFD Act.

“Project Costs” means, without duplication: (a) Development Costs; (b) Initial
Navy Consideration; (c) Pre-Development Costs; and (d) any other amounts specifically
identified in the DDA as a Project Cost.

“Project Grants” means State and federal funding.

“Project Site” is defined in the DDA.
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“Project Special Taxes” means special taxes authorized to be levied in a CFD
under the CFD Act, including all delinquent Project Special Taxes collected at any time
by payment or through foreclosure proceeds.

‘Promissory Note” is defined in the Conveyance Agreement.

“Public Financing” means, individually or collectively as the context requires,
CFD Bonds, IFD Debt, and Alternative Financing.

“Public Property” is defined in the DDA.
“Public Trust Parcels” is defined in the DDA.

“‘Qualified” when used in reference to Project Costs, Pre-Development Costs,
and other capital public facility costs, means: (a) with respect to a CFD, the Project
Costs, the Pre-Development Costs (excluding any return on such Pre-Development
Costs), and other authorized capital public facility costs, each to the extent authorized to
be financed under the CFD Act, Tax Laws (if applicable), and this Financing Plan;
(b) with respect to financing from Net Available Increment or IFD Debt, the Project
Costs and the Pre-Development Costs (excluding any return on such Pre-Development
Costs), each to the extent authorized to be financed under the IFD Act, Tax Laws (if
applicable), and this Financing Plan; (c) with respect to an Alternative Financing, the
Project Costs and the Pre-Development Costs (excluding any return on such Pre-
Development Costs), each to the extent authorized to be financed under the laws
governing the Alternative Financing, Tax Laws (if applicable), and this Financing Plan;
(d) with respect to Project Grants, the Project Costs, the Pre-Development Costs
(excluding any return on such Pre-Development Costs), and other authorized capital
public facility costs, each to the extent authorized to be financed under the terms of the
Project Grant and this Financing Plan; and (e) with respect to Net Interim Lease
Revenues, the Project Costs not including any Pre-Development Costs.

“‘Quarter” means a three-month period commencing on the first day of the Initial
Closing and continuing until the Termination Date of the Conveyance Agreement.

“Reassessment’ is defined in Section 3.7(a)(i).

“Records” is defined in Section 1.6(b).

“‘Redesign Costs” means the anticipated costs necessary to prepare, entitle and
implement the Redesign Plan.

“‘Redesign Plan” means an Authority plan to re-entitle, redesign and rebuild
portions of the Project.

“Reference Date” is defined in the DDA.
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‘Remainder Taxes” means, in each year, as of the day following the Principal
Payment Date for a CFD, all Project Special Taxes collected prior to such date in such
CFD in excess of the total of: (a) debt service on the outstanding CFD Bonds for the
applicable CFD due in the current calendar year, if any; (b) priority and any other
reasonable administrative costs for the applicable CFD payable in that Fiscal Year; and
(c) amounts levied to replenish the applicable reserve fund as of the Principal Payment
Date, including amounts reserved for reasonable anticipated delinquencies, if any.

“‘Remainder Taxes Holding Account” is a separate single account created by
Authority to hold and apply all transfers of Remainder Taxes pursuant to Section 2.7.

“‘Remainder Taxes Project Account’ is a separate account created by City for
each CFD and maintained by City fo hold all Remainder Taxes for the corresponding
CFD to be used for financing Ongoing Park Maintenance, Qualified Project Costs, or
Additional Community Facilities in the manner set forth in this Financing Plan.

“Reporting Period” is defined in Section 1.3(b).
“‘Required Improvements” is defined in the DDA.

“‘RMA” means the rate and method of apportionment of Project Special Taxes for
a CFD, adopted in accordance with applicable law.

“Schedule of Performance” is defined in the DDA.
“Second Tier Participation” means the consideration paid to the Navy of Net
Cash Flow generated by the Project in excess of a Developer 22.5% IRR, as described

in Section 1.3.

“Second Tier Payment” is defined in Section 1.3(c)(iii).

“‘Second Tranche” means, calculated separately for each CFD, one or more
series of CFD Bonds issued after the CFD Conversion Date and secured by the levy of
Project Special Taxes in such CFD to be used by City to finance Additional Community
Facilities or for any other purpose authorized by the CFD Act.

“Selected Default’” means an Event of Default under sections 16.2.1(a) and
16.2.3(d) of the DDA.

“Soft Costs” is defined in the Conveyance Agreement.
“Special Tax Requirement’ is defined in Section 2.3().

“State” is defined in the DDA.
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“Statement of Indebtedness” means the report an IFD may file for each Fiscal

Year to properly evidence the indebtedness of such IFD, whether or not required by the
IFD Act.

“Stormwater Management Controls” is defined in the DDA, but is applicable in
this Financing Plan only to the extent such facilities will be dedicated to the City.

“Subordinated Pledge” is defined in Section 3.4(a).

“Subordination Request’ means a set of documents that include (i) a written
request to Other Taxing Agencies to subordinate the receipt of such Other Taxing
Agencies’ tax revenues to the payment of debt service on any IFD Debt secured by Net
Available Increment, and (ii) calculations, explanations, and other substantial evidence
showing that the tax revenues expected from the property in the IFD are expected to be
available to pay both the debt service on the IFD Debt and the payments to the Other
Taxing Agencies.

“Sub-Phase’” is defined in the DDA.
“Sub-Phase Approval’ is defined in the DDA.

“Subsequent Owner Property” means any Undeveloped Property within a CFD
owned by a Person other than Developer.

“Tax Laws” means the Internal Revenue Code of 1986, as amended, together
with applicable temporary and final regulations promulgated, and applicable official
public guidance published, under said Internal Revenue Code.

“Taxable Parcel” means an assessor's parcel of real property or other
assessor’s parcel of property (e.g., a condominium parcel) within a CFD that is not an
Exempt Parcel.

“Taxable Residential Unit” means: (a) Market Rate Units; and (b) Inclusionary
Units.

“Term” is defined in the Conveyance Agreement.

“Termination Date” is defined in the Conveyance Agreement.

“Termination Notice” means a written notice from the Authority providing notice
that the DDA has been terminated with respect to Developer for a portion of the Project

Site.

“Termination Proceeds” is defined in Section 3.8(c)(ii).

“Total Installment Payments” means the total amount of the Instaliment
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Payments payable under the Conveyance Agreement (principal plus interest at the
Interest Rate).

“Total Tax Obligation” means, with respect to a Taxable Residential Unit at the
time of calculation, the sum of: (a) the ad valorem taxes actually levied or projected to
be levied if the Taxable Residential Unit were developed at the time of calculation;
(b) the Assigned Project Special Tax Rates levied or projected to be levied if the
Taxable Residential Unit were developed at the time of calculation; (c) all installments of
special assessments if the Taxable Residential Unit were developed at the time of
calculation; and (d) all other special taxes (based on assigned special tax rates) or
assessments secured by a lien on the Taxable Residential Unit levied or projected to be
levied if the Taxable Residential Unit were developed at the time of calculation.

“Transferee” is defined in the DDA.

“2% Limitation” is defined in Section 2.3(e).

‘Unconveyed Property” is defined in Section 6.3(a).

“Underwriter” is defined in Section 4.4(b)(v).

“Underwriter Force Majeure” is defined in Section 4.4(b)(v).

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

“Vertical Builder” is defined in the Conveyance Agreement.

“Vertical Developer” is defined in the DDA.

“Work Program” a work program for a Redesign Plan submitted by Authority to
the Navy.

EE-56



Attachment A

Form of Acquisition and Reimbursement Agreement

[ ATTACHED ]
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ACQUISITION AND REIMBURSEMENT AGREEMENT
(TREASURE ISLAND/YERBA BUENA ISLAND)

by and among

CITY AND COUNTY OF SAN FRANCISCO,
a public body, corporate and politic, of the State of California,

TREASURE ISLAND DEVELOPMENT AUTHORITY,
a California non-profit public benefit corporation,

and

TREASURE ISLAND COMMUNITY DEVELOPMENT, LLC,
a California limited liability company
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ACQUISITION AND REIMBURSEMENT AGREEMENT
(TREASURE ISLAND/YERBA BUENA ISLAND)

This ACQUISITION AND REIMBURSEMENT AGREEMENT (including any
Supplement, this “Agreement”), dated for reference purposes only as of , is by and
among City, Authority, and Developer. As used in this Agreement, capitalized terms used herein
have the meanings given to them in Article 9. Capitalized terms used but not otherwise defined
in this Agreement have the definitions given to them in the DDA.

RECITALS

A. Financing Plan; Interagency Cooperation Agreement. The Authority and
Developer have entered into the DDA, and City and Developer have entered into the
City DA, both of which includes the Financing Plan as attachments thereto, to establish
the contractual framework for mutual cooperation in achieving the Funding Goals
necessary to implement the Project. With Developer's consent, the City and the
Authority have entered into the Interagency Cooperation Agreement, under which,
among other things, the Authority delegates to the City, and the City accepts, lead
responsibility for certain actions necessary for the development of the Project.

B. Purpose of this Agreement. This Agreement describes the procedures by
which, at Developer's request, the City will: (1) inspect and accept Infrastructure,
Stormwater Management Controls, and other Improvements that Developer constructs
under the DDA and the City DA; (2) subject to Section 4.4(a), pay Developer for Actual
Costs of the Acquisition Facilities and Components from available Funding Sources;
and (3) pay Developer for Authorized Payments from available Funding Sources.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Developer, City, and Authority hereby agree as follows:

ARTICLE 1
FUNDING

1.1 Use of Funding Sources. This Agreement: (a) implements and is subject
to all limitations of the DDA, the City DA, and the Financing Plan; (b) will become effective on
the later to occur of: (i) the date the DDA and City DA become effective; or (ii) the full
execution and delivery of this Agreement (the “Effective Date”); and (c) describes the
procedures by which, at Developer’s request, the City will use available Funding Sources to
make payments to Developer for the Actual Costs (or such lesser amount required by Section
4.4(a)) of the Acquisition Facilities and Components and for Authorized Payments, each as
contemplated in the Financing Plan. To the extent set forth in an Assignment and Assumption
Agreement, Developer will mean a Transferee.

1.2 Supplements to Exhibit A. The Parties intend Exhibit A to be a complete
list of all items eligible and intended to be financed by Funding Sources under the Financing
Plan. Exhibit A sets forth: (a) reasonably detailed descriptions of all of the Acquisition
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Facilities; and (b) all Authorized Payments. At any time, Developer may submit proposed
Supplements to Exhibit A for review in accordance with Section 1.4 that describe in reasonable
detail any proposed revisions or additions to the Acquisition Facilities or Authorized Payments.

1.3 Supplements to Exhibit B. The Parties intend Exhibit B to be a refinement
of Exhibit A as the Parties obtain more information about the Acquisition Facilities and
Authorized Payments, and the Actual Costs that are to be reimbursed under this Agreement. At
any time, Developer may submit proposed Supplements to Exhibit B for review in accordance
with Section 1.4 that: (a) describe and provide detail on any portion of the Acquisition Facilities
set forth on Exhibit A, including the identification and detail of any Components thereof;

(b) provide estimates of the Actual Costs of any portion of the Acquisition Facilities set forth on
Exhibit A, including of any Components thereof; (c) update the amounts of any Authorized
Payments; and (d) otherwise update or modify any other information in Exhibit B. The Parties
agree that the City will not be obligated to pay Developer for the Actual Costs (or such lesser
amount required by Section 4.4(a)) of an Acquisition Facility or a Component or for an
Authorized Payment under this Agreement unless such Acquisition Facility or Component and
its estimated Actual Cost or Authorized Payment is set forth on Exhibit B.

1.4 Review and Approval of Supplements. Under the Interagency
Cooperation Agreement, the Department of Public Works will be the lead City agency to
facilitate coordinated review of Project Applications and will assist the City as provided under
this Agreement. Except as specifically provided otherwise in this Agreement or the Interagency
Cooperation Agreement: (a) the Department of Public Works will be the lead City agency
responsible for review of Developer’s estimated Actual Costs and of any changes to its estimates
of Actual Costs of Acquisition Facilities and Components contained in any Supplements
submitted under this Agreement, and the Authority will be the lead agency responsible for
review and approval of Supplements relating to Authorized Payments under this Agreement (as
applicable, the “Reviewing Party”), subject to the following:

(@) Upon Developer’s written request, the Reviewing Party will meet
with representatives of Developer to establish acceptable contents of any Supplements to
Exhibit A or Exhibit B. The Reviewing Party will have thirty (30) days after receipt of a
proposed Supplement submitted with Developer’s written request for review and approval to
accept or object in writing to all or any portion of the proposed Supplement. Developer may
resubmit any proposed Supplement to which the Reviewing Party has timely objected, and the
Reviewing Party will have thirty (30) days to review any resubmitted proposed Supplement. The
term “Supplement Review Period” as used later in this Agreement will mean the applicable
period specified above in this Section 1.4(a). If the Reviewing Party fails to notify Developer
that a Supplement is disapproved within the Supplement Review Period, then the Supplement
will be Deemed Approved.

(b)  The Reviewing Party will only be required to review a proposed
Supplement after it is complete and contains all of the information set forth in Section 1.2 or
Section 1.3, as applicable, and any supporting materials reasonably requested in writing by the
Reviewing Party in connection with the proposed Supplement. The Supplement Review Period
will be tolled: (i) as to a Supplement for which the Reviewing Party has requested additional
information or materials, until such requested information or materials have been provided to the
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Reviewing Party; and (ii) as to any additional Supplement proposed by Developer during any
Supplement Review Period, until any previously-submitted Supplement has been reviewed and
approved, timely objected to or Deemed Approved, unless the Parties agree to a different order
of priority for the Reviewing Party’s review. Within the Supplement Review Period, as it may
be tolled under this Section 1.4(b), the Reviewing Party will send a notice of Approval or
disapproval to Developer. Any notice of disapproval must state with specificity the Reviewing
Party’s grounds for disapproval, which must be made in good faith and will be limited to the
following:

(i) For disapproval of a proposed Supplement to Exhibit A:
(A) a proposed Acquisition Facility or Authorized Payment is not contemplated to be financed
by the DDA or City DA; or (B) a proposed Acquisition Facility or Authorized Payment may not
be financed under the Governing Acts, the DDA, or the City DA.

(ii) For disapproval of a proposed Supplement to Exhibit B:
(A) the specified Acquisition Facilities or Authorized Payments are not listed on Exhibit A;
(B) specified Components are not components of the Acquisition Facilities listed on Exhibit A;
or (C) for an Acquisition Facility with an estimated Actual Cost of one million dollars
($1,000,000) or less, a proposed Component is not a complete, functional portion of an
Acquisition Facility.

() Any proposed Supplement Approved or Deemed Approved in
accordance with this Section 1.4 will be made a part of Exhibit A or Exhibit B, as applicable,
without further approval of the City or the Authority.

1.5 Funding Sources.

(@ The City will not be obligated to pay all or any part of the Actual
Cost of an Acquisition Facility or Component, or all or any part of any Authorized Payment,
under this Agreement except from Funding Sources. The City will have no liability to pay all or
any part of the Actual Cost of an Acquisition Facility or Component, or all or any part of any
Authorized Payment, if the Acquisition Facility, Component, or Authorized Payment is
determined to be ineligible to be financed under the Governing Acts, even if the City or the
Department of Public Works did not object to the Exhibit or Supplement listing it on the grounds
of ineligibility.

(b)  Developer acknowledges that if the City and Developer agree to
issue escrow bonds as part of a Public Financing and funds are deposited in an escrow fund,
escrowed amounts will become Funding Sources: (i) only after release from the escrow fund and
satisfaction of all escrow requirements; and (ii) in the amounts specified in the applicable
Indenture. The City 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)  The City makes no warranty, express or implied, that Funding
Sources will be sufficient to pay for all of the Acquisition Facilities, Components, and
Authorized Payments.
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16 Deposits of Funding Sources.

(a) The proceeds of any Public Financing will be deposited, held,
invested, reinvested, and disbursed as provided in the respective Indenture, all in a manner
consistent with the Financing Plan and this Agreement. The portion of the proceeds of each
Public Financing that is used to fund reserves for debt service, to capitalize interest on the Public
Financing, and to pay costs of issuance and administration will not constitute Funding Sources.

(b) Pursuant to the Financing Plan, under certain circumstances, a
portion of Remainder Taxes generated from a CFD may be deposited and held in, and invested,
reinvested, and disbursed from the applicable Remainder Taxes Project Account. Developer
acknowledges that without the consent of the City, any Remainder Taxes for a CFD deposited in
the CFD’s Remainder Taxes Project Account will not be available to pay the Actual Costs of
Acquisition Facilities or Components or Authorized Payments under this Agreement after the
CFD Conversion Date for such CFD.

(c)  All Net Available Increment will be held by the City in one or
more accounts created by the City and disbursed as set forth in the Financing Plan.

(d  Developer agrees that the City alone will direct the investment of
Funding Sources in accordance with the City’s investment policy and all applicable laws and the
applicable Indenture. The City will have no responsibility to Developer with respect to any
investment of Funding Sources before their use under this 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 the applicable Indenture,
even if a loss diminishes the amount of available Funding Sources.

1.7 Payment of Certain Costs.

(@)  Subject to any limitations imposed by the Financing Plan, the City
and Authority agree that the City shall reimburse Developer for the Authorized Payments
constituting Qualified Pre-Development Costs from the first available Funding Sources until paid
in full.

(b)  The City and Developer agree that certain professional and
consulting costs that Developer incurs in connection with the issuance of Public Financings will
be financed with proceeds of the Public Financing to the extent permitted by the applicable
Governing Act.
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ARTICLE 2
CONSTRUCTION OF ACQUISITION FACILITIES

2.1  Plans. Developer will prepare and obtain approval by each applicable
Governmental Entity of all Plans for the Acquisition Facilities in accordance with, and at the
times necessary to comply with the provisions of, the DDA and the City DA.

2.2 Obligation to Construct Acquisition Facilities. Developer’s obligation to
construct the Acquisition Facilities is governed by the DDA and the City DA. This Agreement
does not create an obligation to construct any Acquisition Facility or Component. This Article 2
applies only to those Acquisition Facilities and Components for which Developer seeks the
payment of the Actual Costs under this Agreement.

2.3 Relationship to Public Works Contracting Requirements.

(a) This Agreement provides for the acquisition of the Acquisition
Facilities and payment for Components from time to time from Funding Sources. The Parties
acknowledge and agree that the Acquisition Facilities and Components are of local, and not
state-wide, concern, and that the provisions of the California Public Contract Code do not apply
to the construction of the Acquisition Facilities and Components. However, Developer agrees to
award all contracts for construction of the Acquisition Facilities and Components in a manner
consistent with the DDA and the City DA, including as required under the City Policies.

(b)  From time to time at the request of the City, representatives of
Developer must meet and confer with the City and Department of Public Works staff,
consultants, and contractors regarding matters arising under this Agreement with respect to the
Acquisition Facilities and any Components, compliance with City bidding requirements, and the
progress in constructing and acquiring the same, and as to any other matter related to the
Acquisition Facilities or this Agreement. The City and Department of Public Works staff will
have the right: (i) to attend (and at the request of Developer will attend) meetings between
Developer and its contractors relating to the Acquisition Facilities and Components; and (ii) to
meet and confer with individual contractors and Developer if deemed advisable by the City to
resolve disputes or ensure the proper completion of the Acquisition Facilities and Components.

2.4 Independent Contractor.

(a) In performing under this Agreement, Developer is an independent
contractor and not the agent or employee of the City, the Authority, any CFD, or any IFD.
Except as otherwise provided in this Agreement, none of the City, the Authority, any CFD, or
any IFD will be responsible for making any payments to any contractor, subcontractor, agent,
consultant, employee, or supplier of Developer.

(b)  The City has determined that it would obtain no advantage by
directly undertaking the construction of the Acquisition Facilities, and that the DDA and City
DA require that the Acquisition Facilities be constructed by Developer as if they had been
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constructed under the direction and supervision, or under the authority, of the City, the
Authority, and any Governmental Entity that will own or operate the Acquisition Facilities.

ARTICLE 3
ACQUISITION AND PAYMENT OF ACQUISITION FACILITIES

3.1 Inspection.

(a) This Article 3 applies only to those Acquisition Facilities and
Components for which Developer seeks the payment of Actual Costs under this Agreement.
Components may only be financed to the extent allowed under the applicable Governing Act.

(b)  Except as set forth in Section 3.3, the City will not be obligated to
pay the Actual Costs (or such lesser amount required by Section 4.4(a)) of Acquisition Facilities
or Components under this Agreement to Developer until the applicable Acquisition Facility or
Component has been inspected as required by the Interagency Cooperation Agreement and found
by the Director of Public Works to be completed substantially in conformance with the Plans and
otherwise consistent with the DDA and any Applicable City Regulations and ready for its
intended use.

(c)  For Acquisition Facilities and Components to be acquired by the
City or the Authority, the Director of Public Works will arrange for the inspection to commence
within five (5) days following receipt of Developer’s written request to inspect Acquisition
Facilities or Components that Developer believes in good faith are ready for inspection (the
“Inspection Request”). The inspection of the Acquisition Facilities and Components to be
acquired by the City or the Authority will be governed by the procedures developed by the City
and Authority that are consistent with the Applicable City Regulations and are Approved by
Developer. The inspection will be conducted with due diligence and in a reasonable time given
the scope of the inspection but not to exceed twenty-one (21) days. Within five (5) days
following the completion of the inspection, the Director of Public Works shall notify Developer
of the results of the inspection by providing a written notice that the Acquisition Facility or
Component has been Approved as inspected or by providing a punch list of items to be
corrected.

3.2 Agreement to Sell and Purchase Acquisition Facilities. Developer agrees
to sell Acquisition Facilities and Components to the City, the Authority, or other Governmental
Entity(ies), and the City agrees to use Funding Sources to pay the Actual Cost of the Acquisition
Facilities and Components to Developer, subject to this Agreement (including, but not limited to,
Section 4.4(a)) and the Financing Plan.

3.3 Component Financing.

(a) Section 53313.51 of the CFD Act authorizes the purchase of a
Component of an Acquisition Facility with an estimated cost of up to one million dollars
($1,000,000), but only if the Component is capable of serviceable use as determined by the City,
Authority, or other Governmental Entity, as applicable. Subject to the availability of Funding
Sources, the City agrees to pay to Developer the Actual Costs (or such lesser amount required by
Section 4.4(a)) of such Components under this Section 3.3(a) before: (i) completion of the
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Acquisition Facility of which the Component is a part (unless it is the final Component of an
Acquisition Facility); or (ii) the transfer to the City, the Authority, or other Governmental Entity
of title to the Acquisition Facility and the property underlying applicable Component. A
reasonably detailed description and estimated Actual Cost of each Component to be financed
under this Section 3.3(a) must be listed on Exhibit B through an Approved or Deemed Approved
Supplement.

(b)  If the estimated cost of an Acquisition Facility exceeds one million
dollars ($1,000,000), section 53313.51 of the CFD Act authorizes the purchase of Components
whether or not the Components are capable of serviceable use. Subject to the availability of
Funding Sources, the City agrees to pay to Developer the Actual Costs (or such lesser amount
required by Section 4.4(a)) of such Components under this Section 3.3(b) before: (i) completion
of the Acquisition Facility of which the Component is a part (unless it is the final Component of
an Acquisition Facility); or (ii) the transfer to the City, the Authority, or other Governmental
Entity of title to the Acquisition Facility and the property underlying the Component. A
reasonably detailed description and estimated Actual Cost of each Component to be financed
under this Section 3.3(b) must be listed on Exhibit B through an Approved or Deemed Approved
Supplement.

(c) Developer acknowledges that the City, the Authority, or other
Governmental Entity, as applicable, will not be obligated to accept an Acquisition Facility of
which a Component is a part until the entire Acquisition Facility has been constructed and
determined to be Complete as required under the DDA and the City DA. The City acknowledges
that a Component does not have to be accepted by the City, the Authority, or other Governmental
Entity as a condition precedent to the payment of the Actual Costs (or such lesser amount
required by Section 4.4(a)) of the Component.

(d)  The procedures for payment of the Actual Cost of a Component
described in this Section 3.3 will be governed by Article 4.

3.4 Defective or Nonconforming Work. If the Director of Public Works finds
any of the work done or materials furnished for an Acquisition Facility or Component to be
defective or not in conformance with the applicable Plans and the Applicable City Regulations
and such finding is made: (a) prior to payment of the Actual Costs (or such lesser amount
required by Section 4.4(a)) of such Acquisition Facility or Component, the City may withhold
the applicable payment until such defect or nonconformance is corrected to the satisfaction of the
Director of Public Works; or (b) after payment of the Actual Costs (or such lesser amount
required by Section 4.4(a)) of such Acquisition Facility or Component, then the DDA and City
DA will govern cure rights and obligations.

3.5 Conveyance of Land, Title. The transfer of, maintenance of, and right of
entry with respect to all land on, in, or over which any of the Acquisition Facilities will be
located will be governed by the DDA, the City DA, the Applicable City Regulations, and, as
applicable, any Permit to Enter or other access agreement for the land, and the Interagency
Cooperation Agreement.
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ARTICLE 4
PAYMENT REQUESTS FOR ACQUISITION FACILITIES AND COMPONENTS

4.1 Payment Requests.

(a) To initiate the process for payment of the Actual Cost of an
Acquisition Facility or Component, Developer must deliver to the Director of Public Works a
Payment Request in the form of Exhibit C that contains all relevant information, including the
identity of all Funding Sources that are eligible to be used to pay it (the “Identified Funding
Sources”), together with all required attachments and exhibits, all in an organized manner.
Required attachments include:

(1) a copy of the Director of Public Works’ notice that the
Acquisition Facility or Component has been inspected and Approved for payment or, if
applicable, written evidence that the applicable Governmental Entity has found the Acquisition
Facility or Component acceptable; and

(ii) Proof of Payment evidencing that the Actual Costs were
previously incurred and, if applicable, paid, for the Acquisition Facility or Component, except
for any Actual Costs to be paid directly to a Third Party at Developer’s request.

(b) Any Payment Request for a Component must be supported by the
following documentation:

(1) a statement 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 and, for each of them: (A) the
amount of each such contract; and (B) the amount of the requested Actual Cost attributable to
each specific contractor, subcontractor, materialman, and other Person; and

(ii) duly executed unconditional or conditional lien releases
and waivers (in the applicable form provided in Calif. Civil Code § 3262) from all contractors,
subcontractors, materialmen, consultants, and other Persons retained by Developer in connection
with the Component, under which each such Person unconditionally or conditionally waives all
lien and stop notice rights with respect to the pending payment.

(c) A Payment Request for a Completed Acquisition Facility will be
complete only after Developer has submitted all of the following documents, to the extent
applicable:

@) if the real property on which the Acquisition Facility is
located is not owned by the City, the Authority, or other Governmental Entity at the time of the
request, a copy of the recorded document(s) conveying Acceptable Title to the real property to
the City, the Authority, or other Governmental Entity, as applicable;

(i) a copy of the determination of completeness issued by the
Director of Public Works under Section 3.1(c) for the Acquisition Facility or, if applicable,
similar evidence that the Governmental Entity has found the Acquisition Facility tc be Complete;
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(iii) an executed assignment of any warranties and guaranties
for the Acquisition Facility, in a form acceptable to the City, the Authority, or other
Governmental Entity, as applicable; and

(iv) as-built drawings and an executed assignment of the Plans,
to the extent reasonably obtainable.

(d)  Developer will specify the “Developer Allocation” that is
included in the calculation of the Actual Cost in Exhibit C-2 to each Payment Request under this
Article 4, showing how Developer has allocated the following costs paid or incurred by
Developer (as applicable):

(1) costs that apply to more than one Acquisition Facility or
Component (e.g., Soft Costs), as allocated between the Acquisition Facilities or Components;

(ii) costs that apply to both Acquisition Facilities or
Components and other improvements (e.g., grading), as allocated between the Acquisition
Facilities or Components and the other improvements; and

(iif) amounts paid to the City and the Authority that apply to
more than one Acquisition Facility or Component (e.g., inspection fees, Authority Costs, plan
review fees, etc.), as allocated between the Acquisition Facilities or Components.

4.2 Processing Payment Requests for Acquisition Facilities and Components.

(@  Within ten (10) days after receipt of any Payment Request, the
Director of Public Works will review the Payment Request to: (i) determine that it is complete;
or (ii) determine that the Payment Request is incomplete and to request additional information
and documentation reasonably necessary for the Director to complete the review. If the Director
fails to notify Developer within the 10-day review period that a Payment Request is incomplete,
the Payment Request will be deemed complete. Developer agrees to cooperate with the Director
of Public Works in conducting each such review and to provide the Director of Public Works
with such additional information and documentation as is reasonably necessary for the Director
of Public Works to conclude each such review.

(b)  Within thirty (30) days after the date a Payment Request is
determined or deemed to be complete under Section 4.2(a), the Director of Public Works will
review the Payment Request to confirm that all conditions in Article 3 and Section 4.1 have been
satisfied, to the extent applicable, and provide notice to Developer either that: (i) the Payment
Request is Approved (which will be confirmed by counter-signing the Payment Request); or
(ii) the Payment Request is disapproved in whole or in part, specifying in the notice the portion
of the Payment Request that is disapproved and the reason(s) for disapproval. If the Payment
Request is disapproved in part, the Director of Public Works will forward the Payment Request
to the City for partial payment under Section 4.3, together with a copy of the Director’s notice of
disapproval to Developer. Developer may resubmit any Payment Request disapproved in whole
or in part with additional supporting documentation, and the Director of Public Works 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 fourteen (14) days. If the Director of Public Works fails to notify
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Developer within the review period that a Payment Request is Approved or disapproved, then the
Payment Request will be Deemed Approved.

(c) The period within which the Director of Public Works must review
a Payment Request under Section 4.2(a) or Section 4.2(b) will be tolled: (i) as to any Payment
Request, until Developer has provided any additional information or documentation that the
Director of Public Works has requested under Section 4.2(a) or Section 4.2(b); and (ii) as to any
additional Payment Request submitted by Developer during the review period under
Section 4.2(a) or Section 4.2(b), until all previously-submitted Payment Requests have been
reviewed and approved, disapproved or Deemed Approved, unless the Parties agree to a different
order of priority for review by the Director of Public Works.

(d)  The process for review of the Payment Requests is subject to
Article 6.

4.3 Payment.

(@)  Within five (5) days after Approving a Payment Request or after
the Deemed Approval of a Payment Request, the Director of Public Works will forward the
counter-signed Approved Payment Request to the City. If the Director of Public Works has not
forwarded a counter-signed Approved Payment Request within that period, Developer will have
the right to deliver the unsigned Payment Request, together with proof of its delivery to the
Director of Public Works, directly to the City, with a copy to the Director of Public Works.

(b)  The Developer Allocations will be presumed to be reasonable and
will be accepted for all purposes of this Agreement unless the City notifies Developer of the
City’s good-faith objection to the Developer Allocation shown in the Payment Request within
five (5) days after the City receives the counter-signed Payment Request from the Director of
Public Works or unsigned Payment Request and proof of delivery from Developer. If the City
has timely objected to the Developer Allocation, then the City and Developer will promptly meet
and confer in an attempt to agree on how to allocate such costs on a reasonable basis (the
“Agreed-Upon Allocation”).

() The City must pay the Actual Costs (or such lesser amount
required by Section 4.4(a)) to the extent of available Identified Funding Sources within fifteen
(15) business days after the City’s receipt of a counter-signed Approved Payment Request (or an
unsigned Payment Request and proof of delivery). If the City objected to the Developer
Allocation under Section 4.3(b), then the City may withhold payment of the Developer
Allocation until the City and Developer agree on the Agreed-Upon Allocation, in which case the
withheld allocations will be paid by the City to Developer within fifteen (15) business days
thereafter. At the written request of Developer, the City will make payments under any
Approved or Deemed Approved Payment Requests directly to a Third Party, such as a contractor
or supplier of materials.

(d The City and Developer acknowledge sections 4.4(c), 4.6(a), and
4.6(b) of the Financing Plan as they apply to the relative timing of acceptance of Acquisition
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Facilities and Components and the payment of the Actual Costs (or such lesser amount required
by Section 4.4(a)) of such Acquisition Facilities and Components.

4.4 Restrictions on Payments for Acquisition Facilities and Components. The
following restrictions will apply to any payments made to Developer under Section 4.3:

(@@  The total amount paid for any Acquisition Facility or Component
must not exceed the lesser of the Actual Cost or value. Any Acquisition Facility or Component
constructed in accordance with the Plans will be presumed to have a value equal to its Actual
Cost unless either Developer or the City provides evidence that extraordinary costs have been
incurred. Promptly following the notice, the City and Developer will meet and confer to review
the Actual Costs and make a reasonable determination of value. The Parties acknowledge and
agree that all payments to Developer for the Actual Costs are intended to be payments to
Developer for monies already expended or for immediate payment by Developer (or directly by
the City) to Third Parties. Costs will not constitute extraordinary costs unless the City can
demonstrate that the costs are commercially unreasonable under the circumstances.

(b)  The City will withhold final payment for any Completed
Acquisition Facility (but not for any Component that is not the final Component of an
Acquisition Facility) constructed in, on, or over land, until Acceptable Title to such land has
been conveyed to the City, the Authority, or other Governmental Entity, if required under

Section 4.1(c).

(0 The City may withhold final payment for any Completed
Acquisition Facility (if it has no Components) or the final Component of any Completed
Acquisition Facility until: (i) the Completed Acquisition Facility has been finally inspected as
provided in Section 3.1; (ii) the Acceptance Date for the Acquisition Facility has occurred and
the requirements of Section 4.1 have been satisfied to the extent applicable, or Developer has
provided the Director of Public Works with evidence that the Governmental Entity has accepted
dedication of and title to the Acquisition Facility; and (iii) general lien releases for the
Acquisition Facility (conditioned solely upon payment from Funding Sources to be used to
acquire such Acquisition Facility or final Component) have been submitted to the Director of
Public Works.

(d  Nothing in this Agreement prohibits Developer from contesting in
good faith the validity or amount of any mechanics’ or materialman'’s lien or limits the remedies
available to Developer with respect to such liens so long as any resulting delays do not subject
the Acquisition Facilities or any Component to foreclosure, forfeiture, or sale. If Developer
contests any such lien, Developer will only be required to post or cause the delivery of a bond in
an amount equal to the amount in dispute with respect to any such contested lien, so long as such
bond is drawn on an obligor and is otherwise in a form acceptable to the Director of Public
Works. In addition, the City agrees that Developer will have the right to post or cause the
appropriate contractor or subcontractor to post a bond with the City to indemnify the City and the
City for any losses sustained by the City or the City because of any liens that may exist at the
time of acceptance of such an Acquisition Facility, so long as such bond is drawn on an obligor
and is otherwise in a form acceptable to the Director of Public Works.
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(e)  The City will be entitled to withhold from the amounts payable
under each Payment Request a portion for retention as authorized by City policies and
procedures that constitute Applicable City Regulations, but in any case not to exceed ten percent
(10%) of the amount of the Actual Cost of an Acquisition Facility or Component. The City will
be obligated to release any retention it withholds in accordance with applicable City policies and
procedures.

ARTICLE 5
PAYMENT REQUESTS FOR AUTHORIZED PAYMENTS

5.1  Authorized Payments. In order to receive reimbursement of an
Authorized Payment, Developer must deliver to the City a Payment Request in the form of
Exhibit D that contains all required information and attachments, as applicable, such as:
(a) Identified Funding Sources; (b) Proof of Payment; and (c) for interest-bearing Authorized
Payments, a calculation showing the amounts accrued and the outstanding and unpaid balance
after the application of any Funding Sources as of the date the Payment Request is submitted
(“Authorized Payment Calculation”).

5.2 Processing Payment Requests for Authorized Payments.

(a) Within ten (10) days after receipt of a Payment Request for an
Authorized Payment, the Authority Director will review the Payment Request to confirm that it
is complete and the calculations are accurate and notify Developer whether the Payment Request
is complete and Approved (which will be confirmed by counter-signing the Payment Request),
and, if not, specify the reason(s) for any disapproval. Developer agrees to cooperate with the
Authority Director in conducting each such review and to provide the Authority Director with
such additional information and documentation as is reasonably necessary for the Authority
Director to conclude each such review. If the Payment Request is disapproved, Developer may
resubmit it for approval, and the Authority Director will review it within the amount of time that
is reasonable in light of the materiality of the reasons for disapproval, not to exceed ten (10)
days. If the Authority Director fails to notify Developer that a Payment Request is Approved or
disapproved within the review period, then the Payment Request will be Deemed Approved.

(b) The period within which the Authority Director must review a
Payment Request under Section 5.2(a) will be tolled: (i) as to any Payment Request, until
Developer has provided any additional information or documentation that the Authority Director
has requested under Section 5.2(a); and (ii) as to any additional Payment Request submitted by
Developer during the review period under Section 5.2(a), until all previously-submitted Payment
Requests have been reviewed and approved, disapproved or Deemed Approved, unless the
Parties agree to a different order of priority for review by the Authority Director.

() The process for review of the Payment Requests for Authorized
Payments is subject to Article 6.

53 Payment.

(@  Within five (5) days after the Approval or Deemed Approval of a
Payment Request, the Authority Director will forward the counter-signed Approved Payment
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Request to the City Finance Deputy. If the Authority Director has not forwarded the counter-
signed Approved Payment Request within five (5) days after Approving the Payment Request, or
it is Deemed Approved pursuant to Section 5.2(a), Developer will have the right to forward the
unsigned Payment Request, together with proof of its delivery to the Authority Director, directly
to the City Finance Deputy, with a copy to the Authority Director. The City Finance Deputy
must pay the Approved or Deemed Approved Payment Request from available Identified
Funding Sources within fifteen (15) business days after receipt of a counter-signed Approved
Payment Request (or an unsigned Payment Request and proof of delivery).

ARTICLE 6
PAYMENT REQUESTS GENERALLY; VESTING; COVENANTS

6.1 Application of Payment Requests.

(@) Each Payment Request will be numbered consecutively. Each
Payment Request will be assigned the next available number when submitted to the Director of
Public Works or the Authority Director, as applicable, pursuant to Section 4.2 or Section 5.2.

(b)  Each Payment Request will identify the Major Phase and Sub-
Phase in which the work is being conducted or to which the Authorized Payment is allocated and
all the Identified Funding Sources that are eligible to be used to pay it.

(c)  The City will satisfy a Payment Request only from the Identified
Funding Sources.

(d  The City shall not satisfy a Payment Request out of Net Available
Increment if application of Net Available Increment has been suspended in the manner described
in section 3.8 and section 3.9 of the Financing Plan, and shall not satisfy a Payment Request out
of any Funding Sources during the time under which the circumstances described in Section
4.4(c)(ii) of the Financing Plan are applicable.

(e)  The City and Developer acknowledge that proceeds of Funding
Sources may be applied to the payment of a Payment Request only to the extent that the costs of
the Acquisition Facility, Component, or Authorized Payment are Qualified.

® Payment Requests may be paid: (i) in any number of installments
as Identified Funding Sources become available; and (ii) irrespective of the length of time of
such deferral of payment.

(g8  EachPayment Request shall be consistent with section 3.6 of the
Financing Plan.

6.2  Partial Payments; Vested Payment Requests. If Identified Funding
Sources are not sufficient to pay the full amount of a Payment Request, then the City will pay the
Payment Request to the extent of available Identified Funding Sources and notify Developer of
the amount of the remaining portion. The right to the payment of the remaining portion of the
Payment Request from the Identified Funding Sources will vest in the payee of such Payment
Request (the “Vested Payment Request”). Promptly following the availability of Identified
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Funding Sources, the City will, from time to time and in as many installments as necessary, pay
any Vested Payment Request. The Vested Payment Request will be paid from such Identified
Funding Sources to the payee of such Vested Payment Request in the order in which the
Payment Request is numbered, with a Payment Request of a lower number to be satisfied before
the Payment Request of a higher number, except during a suspension of the application of Net
Available Increment in the manner described in section 3.8 and section 3.9 of the Financing Plan,
and except during the time under which the circumstances described in Section 4.4(c) (ii) of the
Financing Plan are applicable, which will prevail over this Agreement in determining priorities
for payments from Funding Sources. Subject to suspension of the application of Net Available
Increment in the manner described in sections 3.8 and 3.9 of the Financing Plan, and except
during the time under which the circumstances described in Section 4.4(c) (ii) of the Financing
Plan are applicable, outstanding and unpaid Vested Payment Requests will be paid from the
Identified Funding Sources in their relative order of priority under this Section 6.2 before
Identified Funding Sources may be used for any other purposes under this Agreement regardless
of: (a) the identity of the owner of any property in the Project Site at the time of the payment of
the Vested Payment Request; (b) whether the payee under the Vested Payment Request is, at the
time of payment, a Party or a party to the DDA or City DA; and (c) whether the DDA or City
DA has been terminated or assigned to or assumed by another Person. This Section 6.2 will
survive termination of this Agreement, the DDA, and the City DA.

6.3  Deposit of Payment Requests. Except for payments made to Third Parties
at Developer’s request, all payments made under any Payment Request or Vested Payment
Request will be deposited into one or more Project Accounts specified by Developer.

6.4  Alternative Financing. If an Alternative Financing is approved pursuant to
the Financing Plan, then the Parties will work together in good faith if necessary to amend this
Agreement to allow the proceeds of the Alternative Financing to be used to acquire Acquisition
Facilities and Components and to pay Actual Costs and Authorized Payments.

6.5 Miscellaneous.

(@  Communications requesting additional information about and
notices of Approval or disapproval of a Supplement or a Payment Request or the insufficiency of
Identified Funding Sources to pay an Approved or Deemed Approved Payment Request in full
may be made in any written form for which receipt may be cenfirmed, including facsimile,
electronic mail, and certified first class mail, return receipt requested. Such communications will
be effective upon receipt, or, if delivered after 5 p.m. or on a weekend or holiday, the next
business day.

(b)  All proposed Supplements and Payment Requests submitted to the
City must be sent by certified first class mail - return receipt requested, personal delivery, or
receipted overnight delivery. Payment Requests must be clearly marked: “Payment Request
No. ; Treasure Island/Yerba Buena Island; Attn: Executive Director ” Delivery of a
Supplement or Payment Request to the City 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 Payment
Requests must be delivered in the same manner as the original.

EE-Attachment A-14



(c)  Except as provided in this Agreement, the City agrees that it will
not withhold payment on any undisputed portion of a Payment Request, and that the City will be
entitled to withhold payment only on a disputed portion of a Payment Request.

(d) In connection with processing any request under this Agreement
(including Payment Requests and Supplements), the City and the Director of Public Works agree
that any additional information request by the City or the Director of Public Works 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 Agreement. The City and the Director
of Public Works will use their respective good faith efforts to make each additional information
request comprehensive and thorough to minimize the number of requests delivered, and
Developer will use its good faith efforts to provide a thorough, organized, and complete response
to each request. Developer is authorized to communicate directly with the City, the Director of
Public Works, and their designees, agents, and contractors 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.

ARTICLE 7
REPRESENTATIONS AND WARRANTIES

7.1  Representations and Warranties of Developer. Developer represents and
warrants to and for the benefit of the City that:

(@) Developer is a limited liability company duly organized and
validly existing under the laws of the State of California, is in compliance with the laws of such
state, and has the power and authority to own its properties and assets and to carry on its business
as now being conducted.

(b)  Developer has the power and authority to enter into this
Agreement, and has taken all action necessary to cause this Agreement to be executed and
delivered, and this Agreement has been duly and validly executed and delivered by Developer.

7.2  Representations and Warranties of the City. The City represents and
warrants to and for the benefit of Developer that:

(@  The City is a duly formed corporate body under the Constitution
and the laws of the State of California, is in compliance with the Constitution and the laws of the
State of California, and has the power and authority to own its properties and assets and to carry
on its business as now being conducted.

(b)  The City has the power and authority to enter into this Agreement,

and has taken all action necessary to cause this Agreement to be executed and delivered, and this
Agreement has been duly and validly executed and delivered by the City.

EE-Attachment A-15



7.3 Representations and Warranties of the Authority. The Authority
represents and warrants to and for the benefit of Developer that:

(a) The Authority is a California non-profit public benefit corporation,
is in compliance with the laws of the State of California, and has the power and authority to own
its properties and assets and to carry on its business as now being conducted.

(b)  The Authority has the power and authority to enter into this
Agreement, and has taken all action necessary to cause this Agreement to be executed and
delivered, and this Agreement has been duly and validly executed and delivered by the
Authority.

ARTICLE 8
MISCELLANEOUS

8.1  Limited Liability of the City and the City. Except as otherwise provided
in the DDA and the City DA, Developer agrees that any and all obligations of the City or the
Authority arising out of or related to this Agreement are special and limited obligations of the
City and the Authority, as applicable, and the City’s and Authority’s obligations to make any
payments under this Agreement to implement the Financing Plan are restricted entirely to
available Funding Sources as provided in the Financing Plan and from no other source. No
member of the Board of Supervisors, the Authority Board, or City or Authority staff member or
employee will incur any liability under this Agreement to Developer in their individual
capacities by reason of their actions under this Agreement or execution of this Agreement. It is
understood and agreed that no commissioners, members, officers, or employees of the City or the
Authority (or of either of its successors or assigns) will be personally liable to Developer, nor
will any officers, directors, shareholders, agents, or employees of Developer (or of its successors
or assigns) be personally liable to the City or the Authority in the event of any default or breach
of this Agreement by the City or Developer or for any amount that may become due to
Developer or the City or the Authority, as the case may be, under this Agreement or for any
obligations of the Parties under this Agreement.

8.2 Attornevys’ Fees.

(a) Should any Party institute any action or proceeding in court or
other dispute resolution mechanism permitted or required under this Agreement, the prevailing
party shall be entitled to receive from the losing party the prevailing party’s reasonable costs and
expenses incurred including, without limitation, expert witness fees, document copying
expenses, exhibit preparation costs, carrier expenses and postage and communication expenses,
and such amount as may be awarded to be reasonable attorneys’ fees and costs for the services
rendered the prevailing party in such action or proceeding. Attorneys’ fees under this
Section 8.2 shall include attorneys’ fees on any appeal.

(b)  For purposes of this Agreement, reasonable fees of a Party’s in-
house attorneys shall be no more than the average fees regularly charged by private attorneys
with an equivalent number of years of professional experience in the subject matter area of the
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law for which such attorneys services were rendered who practice in the City in law firms with
approximately the same number of attorneys as employed by the applicable Party.

8.3  Notices. Except as provided in Sections 6.5(a) and (b), any notices to be
provided under this Agreement must be delivered to the addresses and in the manner set forth in

the DDA (if to the Authority or Developer) and the City DA (if to the City or Developer).

8.4  Successors and Assigns. This Agreement will be binding upon and inure
to the benefit of the successors and assigns of the Parties, as governed by the DDA and City DA.
This Agreement may be assigned only in connection with an assignment of the DDA and City
DA that is permitted in accordance with their terms.

8.5  Other Agreements. The obligations of Developer under this Agreement
will be those of a Party and not as an owner of property in the Project Site. Nothing in this
Agreement may be construed as affecting the City’s or Developer’s rights, or duties to perform
their respective obligations under the DDA, the City DA, the Interagency Cooperation
Agreement and other Development Requirements, and any Applicable Regulation. If this
Agreement creates ambiguity in relation to or conflicts with any provision of the Financing Plan,
the Financing Plan will prevail.

8.6 ~ Waiver. Failure by a Party to insist upon the strict performance of any of
the provisions of this Agreement by the other Party, or the failure by a Party to exercise its rights
upon the 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 Agreement.

Deemed Approval of a Supplement or Payment Request will not constitute a waiver of the right
of the City or the Director of Public Works, as applicable, to obtain information and documents
that would have been required for a proposed Supplement or Payment Request to be complete.

8.7  Partjes in Interest. Nothing in this 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
City, the Authority, and Developer any rights, remedies or claims under or by reason of this
Agreement or any covenants, conditions, or stipulations of this Agreement; and all covenants,
conditions, promises, and agreements in this Agreement contained by or on behalf of the City or
Developer will be for the sole and exclusive benefit of the City, the Authority, and Developer,
subject to Section 8.4.

8.8 Amendment. This Agreement may be amended from time to time by the
written agreement of the City and Developer, including a Supplement, executed by the City and
Developer or otherwise Approved or Deemed Approved under Section 1.4. The Parties agree
that changes to the forms of the Payment Requests as needed to reflect an Alternative Financing,
to reflect formation and issuance alternatives as discussed in section 4.2 of the Financing Plan, or
to make other adjustments to clarify and expedite the payment process under this Agreement are
ministerial in nature and do not require an amendment to this Agreement.

8.9  Counterparts. This Agreement may be executed and delivered in any
number of counterparts (including by fax, pdf, or other electronic means), each of which will be
deemed an original, but all of which will constitute one and the same instrument.
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8.10 Interpretation of Agreement. Unless otherwise specified, whenever in this
Agreement reference is made to any capitalized Article, Section, Exhibit, Attachment,
Supplement or any defined term, the reference will mean the Article, Section, Exhibit,
Attachment, Supplement or defined term in this Agreement. Any reference to an Article or a
Section includes all subsections, clauses, and subparagraphs of that Article or Section. The use
in this Agreement of the words “including”, “such as”, or words of similar import when
following any general term, statement or matter will not be construed to limit the statement, term
or matter to the specific statements, terms or matters, whether or not language of non-limitation,
such as “without limitation” or “but not limited to”, or words of similar import, is used. In the
event of a conflict between the Recitals and the remaining provisions of this Agreement, the
remaining provisions will prevail.

ARTICLE 9
DEFINITIONS

9.1 Definitions.

“Acceptable Title” means title to real property or interest in real property free and clear
of all liens, taxes, assessments, leases, easements, and encumbrances, whether or not recorded,
except for: (a) those determined not to interfere materially with the intended use of such real
property; (b) those required to satisfy the terms of the DDA or the City DA; and (c) if the lien is
for any existing CFD, then the lien of the special taxes shall be a permitted exception to title so
long as the real property, while owned by any Governmental Entity, is exempt from the special
tax to be levied by the CFD.

“Acceptance Date” means the date that an action by the City or other Governmental
Entity, as applicable, to accept dedication of or transfer of title to an Acquisition Facility
becomes final.

“Acquisition Facilities” means the Infrastructure, Stormwater Management Controls,
and other Improvements shown in Exhibit A, as such exhibit may be amended or supplemented
from time to time in accordance with the provisions of this Agreement.

“Actual Cost” means Qualified Project Costs of an Acquisition Facility or Component
(which includes any applicable Developer Allocation or Agreed-Upon Allocation).

“Agreed-Upon Allocation” is defined in Section 4.3(b).
“Agreement” is defined in the introductory paragraph.
“Alternative Financing” is defined in the Financing Plan.
“Applicable City Regulations” is defined in the DDA.
“Approve”, “Approval” and “Approved” are defined in the DDA.

“Assignment and Assumption Agreement” is defined in the DDA.
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“Authority” means the Treasure Island Development Authority, a California non-profit
public benefit corporation.

“Authority Board” is defined in the DDA.

“Authority Costs” is defined in the DDA

“Authority Director” is defined in the DDA.
“Authorization” is defined in the DDA.

“Authorized Payment Calculation” is defined in Section 5.1.

“Authorized Payments” means: (a) the Qualified Project Costs shown in Exhibit A that
are not for Acquisition Facilities or Components constructed by Developer; and (b) other
amounts for which Developer is entitled to receive payment or reimbursement under the
Financing Plan, such as Pre-Development Costs (not including any return on such Pre-
Development Costs).

“Board of Supervisors” is defined in the DDA.

“CFD” is defined in the Financing Plan.

“CFD Act” is defined in the Financing Plan.

“CFD Bonds” is defined in the Financing Plan.

“CFD Conversion Date” is defined in the Financing Plan.

“City” means the City and County of San Francisco, a public body, corporate and politic,
of the State of California.

“City DA” is defined in the Financing Plan.
“City Finance Deputy” means the of the City or any Person acting

as such through a proper delegation of City under City policy (or any successor officer
designated by or under law).

“Complete” (or its variant “Completion”) is defined in the DDA.

“Component” means a component or phase of an Acquisition Facility shown in
Exhibit B, as amended from time to time by an Approved or Deemed Approved Supplement.

“Construction Documents” has the meaning described in the DRDAP.

“DDA? is defined in the Financing Plan.
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“Deemed Approved” or “Deemed Approval” means a Supplement or Payment Request
that will be treated as Approved in the form submitted for all purposes under this Agreement due
to the expiration of any applicable review and approval periods provided in this Agreement.

“Developer” is defined in the DDA.
“Developer Allocation” is defined in Section 4.1(d).
“Development Requirements” is defined in the DDA.

“Director of Public Works” means the Director of Public Works of the City (or any
successor officer designated by or under law) or the Director’s authorized designee, acting in that
capacity under this Agreement and the Interagency Cooperation Agreement.

“DRDAP” is defined in the DDA.

“Effective Date” is defined in Section 1.1.
“Financing Plan” is defined in the DDA.
“Funding Goals” is defined in the Financing Plan.

“Funding Sources” is defined in the Financing Plan, and is subject to the limitations on
the use of those funds set forth in the Financing Plan.

“Governing Acts” means, as applicable, the CFD Act, the IFD Act, or the laws
governing the issuance of CFD Bonds, IFD Debt, or Alternative Financing.

“Governmental Entity” is defined in the DDA.

“Identified Funding Sources” is defined in Section 4.1(a).
“IFD” is defined in the Financing Plan.

“IFD Act” is defined in the Financing Plan.

“IFD Debt” is defined in the Financing Plan.

“Improvements” is defined in the DDA.

“Indenture” is defined in the Financing Plan.

“Infrastructure” is defined in the DDA.

“Inspection Request” is defined in Section 3.1(c).
“Interagency Cooperation Agreement” is defined in the DDA.

“Major Phase” is defined in the DDA.
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“Net Available Increment” is defined in the Financing Plan.

“Party” or “Parties” means, individually or collectively as the context requires,
Developer and the City.

“Payment Request” means a document to be used by Developer in requesting payment
for: (a) the Actual Costs an Acquisition Facility or Component, substantially in the form of
Exhibit C; or (b) an Authorized Payment to Developer, substantially in the form of Exhibit D.

“Permit to Enter” is defined in the DDA.
“Person” is defined in the DDA.

“Plans” means the applicable Construction Documents and Authorizations for the
Acquisition Facilities or any Components as Approved under the DDA, the City DA, Applicable
City Regulations, or, if applicable, standards of the other Governmental Entity.

“Pre-Development Costs” is defined in the Financing Plan.

“Project” is defined in the DDA.

“Project Accounts” is defined in the Financing Plan.

“Project Applications” is defined in the Interagency Cooperation Agreement.
“Project Costs” is defined in the Financing Plan.

“Project Site” is defined in the DDA.

“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,
or other evidence Approved by the City demonstrating payment of the applicable Actual Cost.

“Public Financing” is defined in the Financing Plan.

“Qualified” is defined in the Financing Plan.

“Remainder Taxes” is defined in the Financing Plan.

“Remainder Taxes Project Account” is defined in the Financing Plan.
“Reviewing Party” is defined in Section 1.4.

“Soft Costs” is defined in the Financing Plan.

“Stormwater Management Controls” is defined in the DDA.

“Sub-Phase” is defined in the DDA.
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“Supplement” means a written amendment to Exhibit A or Exhibit B.

“Supplement Review Period” is defined in Section 1.4(a).
“Third Party” means a Person that is not a Party.

“Third Party Reimbursements” means payments, if any, from Third Parties that are
received by Developer as a reimbursement of Qualified Project Costs incurred with respect to the
Acquisition Facilities, such as utility or other reimbursements.

“Transferee” is defined in the DDA.
“Vested Payment Request” is defined in Section 6.2.

[ REMAINDER OF PAGE INTENTIONALLY LEFT BLANK |
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IN WITNESS WHEREQF, the City, Authority, and Developer have each caused this
Agreement to be duly executed on its behalf as of the Effective Date.

CITY:
CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation

By:
Name:
Title:

Approved as to form:

DENNIS J. HERRERA,
City Attorney

By:

Name:
Deputy City Attorney

Approved on

AUTHORITY:

TREASURE ISLAND DEVELOPMENT
AUTHORITY,

a California non-profit public benefit
corporation

By:

Name:

Title: Executive Director

Authorized by City Resolution

No. adopted

Approved as to Form:

DENNIS J. HERRERA
City Attorney

By
Deputy City Attorney
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DEVELOPER:

TREASURE ISLANDCOMMUNITY DEVELOPMENT, LLC,
a California limited liability company

By: UST Lennar HW Scala SF Joint Venture,
a Delaware general partnership
its co-Managing Member

By:
Name: Kofi Bonner
Its:  Authorized Representative

By: KSWM Treasure Island, LLC,
a California limited liability company
its co-Managing Member

By:  WMS Treasure Island
Development I, LLC,
a Delaware limited liability company
its Member

By:  Wilson Meany Sullivan LLC,
a California limited liability company
its Sole Member and Manager

By:
Name: Chris Meany
Title: Co-Managing Member
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EXHIBIT A

Description of Acquisition Facilities
and Authorized Payments to be Financed for the Project

[To be completed and attached before execution of Acquisition and
Reimbursement Agreement]
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EXHIBIT B

Description of Acquisition Facilities and Components, with Cost Estimates,
and Authorized Payments and Components

[To be completed from time to time]
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EXHIBIT C
Form of Payment Request — Acquisition Facilities and Components

PAYMENT REQUEST NO.

MADE ON BEHALF OF: (“Developer”)
MAJOR PHASE: SUB-PHASE:
The undersigned hereby requests payment in the total amount of $ for

the Acquisition Facilities or Components (as described in Exhibit B to that certain
Acquisition and Reimbursement Agreement among the City and County of San
Francisco, Treasure Island Development Authority, and Treasure Island Community
Development, LLC, dated for reference purposes only as of ), all as more
fully described in Exhibit C-1. In connection with this Payment Request, the
undersigned hereby represents and warrants to the Director of Public Works and the
City as follows:

1. He (she) is a duly authorized officer of Developer, qualified to
execute this Payment Request for payment on behalf of Developer and is
knowledgeable as to the matters set forth in this Payment Request.

2. The Acquisition Facilities or Components for which payment is
requested were constructed in accordance with the DDA and City DA, and have
been inspected and Approved for payment as indicated in the attached notice
from the Director of Public Works.

3. All costs of the Acquisition Facilities or Components for which
payment is requested hereby are Actual Costs, and have not been inflated in any
respect, as indicated in the attached Proof of Payment. The items for which
payment is requested have not been the subject of any prior payment request
submitted to the City.

4, The costs 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 conditional or
unconditional lien releases.

5. Developer is in compliance with the terms and provisions of the
Acquisition and Reimbursement Agreement and no portion of the amount being
requested to be paid was previously paid.

6. The Actual Cost of each Acquisition Facility or Component (a
detailed calculation of which is shown in Exhibit C-2 for each such Acquisition
Facility or Component), has been calculated in conformance with the terms of the
Acquisition and Reimbursement Agreement.
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7. To the knowledge of the undersigned, Developer is not delinquent
in the payment of ad valorem real property taxes, possessory interest taxes or
special taxes or special assessments levied on the regular County tax rolls
against property owned by Developer in the Project Site.

8. The Payment Request must be paid solely from the following
sources of Funding Sources:

Funding Sources from which
Actual Costs may be Paid Identified Funding Sources
(check one or more boxes)

CFD No. 1 Bonds

Remainder Taxes for CFD No. 1

CFD No. 2 Bonds

Remainder Taxes for CFD No. 2

IFD Debt for IFD No. 1

Net Available Increment in IFD
No. 1

IFD Debt for IFD No. 2

Net Available Increment in IFD
No. 2

Other Source (specify):

Total Actual Cost

9. Payments under this Payment Request, when Approved or
Deemed Approved, to be made as follows:

[ 1The amount of $ to the Project Account(s) held
by Developer at the following financial institution(s) by wire, according to the
following instructions:

[ ] The following amount(s) the following Third Party(ies) at the following
address(es):

10.  Other relevant information about Payment Request:

EE-Attachment A-Exhibit C-2



EE-Attachment A-Exhibit C-3



I hereby declare 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.

DEVELOPER:

[insert name of Developer]

By:

Authorized Representative
of Developer

Date:

Attachments:

[]
[]

Notice of Approval following inspection by Director of Public Works
Unconditional lien releases from the following:

Conditional lien releases from the following:

For Completed Acquisition Facility: Copy of recorded conveyance of land

For Completed Acquisition Facility: Copy of determination of completeness

For Completed Acquisition Facility: Original assignment of warranties and
guaranties

For Completed Acquisition Facility: Original assignment of Plans

For Completed Acquisition Facility: Original assignment of reimbursements from
Third Parties payable with respect to the Acquisition Agreement

For Completed Acquisition Facility: As-built drawings of the Acquisition Facility
Exhibit C-1

Exhibit C-2
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DEEMED APPROVAL NOTICE

Under Section 4.2(b) of the Acquisition and
Reimbursement Agreement,

if you fail to notify Developer that

this Payment Request is Approved or disapproved

within thirty (30) days after your receipt of this Payment
Request,

it will be Deemed Approved.

Payment Request Approved on
By:

Director of Public Works
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EXHIBIT C-1

Acquisition Facilities and Components to Which Payment Request Applies

PAYMENT REQUEST NO.
MADE ON BEHALF OF:

MAJOR PHASE:

SUB-PHASE:
1. The Acquisition Facilities and Components for which payment is
requested under this Payment Request are:
2. Contract information for each contractor, subcontractor, materialman, and

other contract for which payment is requested under this Payment Request is shown
below.

Name Amt. of Amt. Amt.
Contract Requested Previously Pd.

Total

Attachments:

[ 1 Approved Supplement(s) (include proof of delivery if Deemed Approved)
[ 1 Proof of Payment for each amount and included in the Actual Costs

EE-Attachment A-Exhibit C-1-1







































































































































































































































































































































































































































































































































































































TREASURE ISLAND AND YERBA BUENA ISLAND PARKS AND OPEN SPACE PLAN

Transportation Plan & Streetscape Master Plan

Certain components of the open space system such as bike and pedestrian trails and path-
ways are also a component of the transporta on system. Conversely, many of the streets are
designed with enhanced streetscapes which func on as part of the public open space system.
Public transporta on and automobile access are also important to the park system. A com-
plete descrip on of the project’s transporta on system is found in “Transportation Plan”. The
streetscape concept including street types, typical street sec ons, standards, and guidelines are
included in the Design for Development document. In addi on, “Streetscape Master Plan”, as
specif ed in the DRDAP shall be completed as part of the infrastructure design process.

Stormwater Control Plans

Stormwater Control Plans documen ng the proposed stormwater management and treatment
measures are required by the SFPUC Stormwater Design Guidelines. Stormwater Control Plans
will be submi ed with Major Phase Infrastructure Plans and will iden fy the size, type, and
design of stormwater features to be incorporated in park and open space areas. The design of
stormwater treatment systems and open spaces shall be coordinated to ensure aesthe cand
programma c consistency.

Yerba Buena Island Habitat Management Plan (YBI HMP)

The YBI Habitat Management Plan describes adap ve management strategies for the preserva-
on, restora on, and enhancement of ecological resources and habitat on Yerba Buena Island.
The goals and strategies outlined in the plan are an integral part of the YBI open space program.
This Open Space Plan includes the trails, overlooks and developed open space areas that will be
provided as part of the project as compared with the ongoing and long term management of

biological resources, to be managed pursuant to the YBI HMP.

Sustainability Plan

The design of the parks and open space system is closely related to many project-wide sustain-
ability issues including, site design and land use, community, energy, transporta on, waste, and
economic vitality. A framework for these issues, including goals, strategies, commitments and
aspira onal targets are fully discussed in the Sustainability Plan. Sustainable site design methods
including, water efficient landscaping, organic soil amendments, recycled materials, habitat cre-
a on, and stormwater management will be addressed as part of the implementa on process.

Schedule of Performance and Phasing Plan

The open space program and construc on sequence will be def ned by the “Schedule of Perfor-
mance” and Phasing Plan a ached to the Disposi on and Development Agreement. In general,
Open Space Areas and Programs will be delivered with the comple on of adjacent horizontal
development. Interim landscape areas and pedestrian and bicycle circula on will be provided to
ensure a cohesive and complete open space experience and con nuous access.

Exhibit GG: Parks and Open Space Plan | 06.28.2011 9



The redevelopment of Treasure Island and Yerba Buena Island provides a unique opportunity to
create a world class open space des na on in San Francisco Bay that will a ract visitors from
the region and the world and provide a valuable amenity for Island residents. The design intent
for open space on Treasure Island and Yerba Buena Island is to create a contemporary landscape
that engages the neighborhoods as well as civic and retail uses with the Bay. The Parks and
Open Space Plan has been developed to address the following goals and principles. These prin-
ciples are organized in rela on to planning, design, and process.

¢ Connectivity
Create connec ons between parks, streets, and public opens spaces.

¢ Accessibility
Provide public open space within a short walking distance of neighborhood residents and visitors
and ensure parks and open spaces are easily accessible by transit.

* Cohesion and Diversity

The open space is intended to be experienced as a single cohesive park made up of many
interes ng different places. The open spaces on Treasure Island and YBI will have two dis nct
and unique iden es. The parks and open space experience will cohesive but will take users
through many different and varied experiences that provide a wide range of recrea onal and
open space programs.

¢ Create compelling places

Reveal and magnify the natural and cultural forces that inf uence this specif ¢ place in the San
Francisco Bay. The design will create place-specif ¢ landscapes and recognize the Island’s unique
quali es by amplifying the constructed edge, engaging the natural forces of the Bay, and crea ng
landscapes that respond to these condi ons.

* Engage the waterfront
Visually, experien ally, and ecologically, bring people to the water’s edge to fully appreciate be-
ing on the Bay.

¢ Provide a unique and comprehensive system of neighborhood public open spaces

Design open spaces that are integrated into an island-wide public open space network. Create
social vibrancy within open spaces, including the pedestrian street network, by providing ample
spaces for people to gather and interact in a broad variety of ac vi es.

¢ Create a high-performance sustainable landscape
Stormwater management, food produc on, habitat crea on, water conserva on, and integrated
pest management are primary areas of performance.

¢ Community Involvement and Stewardship
Encourage ongoing stewardship by involving the community in the design process for individual
parks and opportuni es to accommodate community-based programs and partnerships.
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TREASURE {SLAND AND YERBA BUENA {SLAND PARKS AND OPEN SPACE PLAN

TREASURE AND YERBA BUENA [SLAND OPEN SPACE PLAN

¢ Integration with Development
Integrate park, open space, and habitat concepts with adjacent uses, private development, and
street design.

¢ Interpretation and Education

Provide park facili es and opportuni es that support learning about cultural history, ecology,
and urban sustainability, and provide for discovery and personal connec on with the natural and
cultural resources and to achieve environmental literacy.

* Ecological Infrastructure

Integrate urban infrastructure with natural process to support urban sustainability. Parks and
open spaces are a part of the ‘green infrastructure’ and will help regulate climate, control storm-
water, and provide habitat. Program and design the Northern Shoreline Park and Wilds to create
a robust ecology that encourages biodiversity.

* San Francisco Bay Ecology
Enhance wildlife habitat to support the ecology of the San Francisco Bay, its wetlands, and the
adjacent uplands.

» Adaptability and Evolution

Like many large redevelopment projects, the construc on of Treasure Island and Yerba Beuna
Island wiil happen in mul ple phases las ng several years. As such, a philosophy of adap ve
management and f exibility has directed the open space design, allowing for changing uses, vary-
ing design approaches, and evolving landscape typologies. The illustra ve open space designs
shown here are conceptual and the f nal design process will be the result of the DRDAP and
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Major Phase and Sub-Phase Applica on process.

The Islands’ diverse open space program is made up of eight dis nct landscape types — six for
Treasure Island and two for Yerba Buena Island — which give the Islands’ landscape both struc-
ture and experien al variety. The conceptual designs shown for these landscape typologies are
not regulatory, but are guiding visions to be implemented by the standards and guidelines of the
Design for Development document.

The primary landscape typologies are:

Shoreline Park

A series of waterfront parks that wrap western, northern and eastern edges of Treasure Island,
characterized by The Waterfront Plaza at The Transit Hub, Pier 1, a con nuous waterfront prom-
enade, water access, and sculpted topography.

Sports and Recreation Park
An ac ve park designed specif cally for sports recrea on.

Urban Agriculture Park
A park devoted to the produc on of food and/or nursery stock and with opportuni es that pro-
vide an educa onal outreach program.

Northern Shoreline and The Wilds
Constructed habitats that integrate stormwater management, educa on and limited passive
recrea on.

The Urban Core
A series of plazas and open spaces that help ac vate the retail core and The Transit Hub. These
areas include Waterfront Plaza, Clipper Cove Promenade, Marina Plaza and the Cultural Park.

Pedestrian Network & Neighborhood Parks
Social spaces and ameni es specif cally designed for residents.

Hilltop Park
A regional and neighborhood serving park with passive recrea onal areas, overlooks, and picnic
areas.

Regional Open Space - Habitat Managment Areas
The majority of the island’s open space is dedicated to habitat management and associated rec-
rea onal uses such as hiking, biking, and picnicking.

Trails and Overlooks
A con nuous network of rus ¢ hiking trails will provide access to the island’s open space areas
and overlooks.

Senior Officers Quaters Historic District
Exis ng gardens surrounding the historic Senior Officers Quaters.
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TREASURE ISLAND AND YERBA BUENA ISLAND PARKS AND OPEN SPACE PLAN

TREASURE AND YERBA BUENA ISLAND PARK TYPOLOGY

€ SHORELINE PARK @) NORTHERN SHORELINE AND WILDS € YERBA BUENA ISLAND HMP AREAS

@ SPORTS AND RECREATION PARK © URBAN CORE © YERBA BUENA ISLAND HILLTOP PARK

© URBAN AGRICULTURAL PARK @ PEDESTRIAN NETWORK & © SENIOR OFFICERS QUARTERS HISTORIC
NEIGHBORHOOD PARKS DISTRICT

TREASURE AND YERBA BUENA ISLAND LAND USE

] DEVELOPMENT PARCELS [ioB CORPS
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Treasure Island is subject to the Tidelands Trust doctrine administered by the State of California.
Under the Tidelands Trust doctrine, tleto delands and lands under navigable waters is held

in trust by the State for the benef t of the people of California. The Tidelands Trust effec vely
acts as a type of zoning by limi ng the permi ed uses of lands subject to the Trust. Uses of Trust
lands are generally limited to waterborne commerce, naviga on, f sheries, water-oriented rec-
rea on, including commercial facili es that must be located on or adjacent to water, and envi-
ronmental preserva on and recrea on, such as natural resource protec on, wildlife habitat and
study, and facili es for f shing, swimming, and boa ng. Ancillary or incidental uses that promote
trust uses or accommodate public enjoyment of Tidelands Trust lands are also permi ed, such
as hotels, restaurants and specialty retail. Residen al and general office uses are generally not
permi ed uses on Tidelands Trust lands. Parks and open space in the Trust must be designed so
that their uses are consistent with the purpose of the Trust. Park lands that are within the public
trust must be designed to serve visitors from throughout the region and beyond, and may not
be designed primarily to serve city or neighborhood users. TIDA is the trustee for the Tidelands
Trust, pursuant to the Treasure Island Conversion Act of 1997, enacted by the State legislature.

The State Tidelands Trust diagram shows the areas within Treasure Island that will be subject to
the Tidelands Trust and those excluded from it upon comple on of the Tidelands Trust exchange
authorized under the Treasure Island Public Trust Exchange Act {Chapter 543, Stats. of 2004).
These Tidelands Trust areas are designated on the diagram as a “Tidelands Trust Overlay Zone.”
Within the Tidelands Trust Overlay Zone, any use that is “Permi ed” or “Special” in the underly-
ing zone is also subject to a determina on by TIDA that the use is consistent with the Tidelands
Trust. For more informa on regarding Tidelands compliance refer to the Design for Develop-
ment document.

The majority of the open space areas on Treasure Island and Yerba Buena Island are subject to
the Tidelands Trust, with excep on to the following areas: Sports Park, the southeast por on of
the Urban Agriculture Park, the Cityside Neighborhood Parks, and the Eastside Commons. Trust
and non-Trust areas are iden fed and tabulated in the Open Space Areas sec on of this Plan.
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TREASURE ISLAND AND YERBA BUENA ISLAND PARKS AND OPEN SPACE PLAN

TREASURE ISLAND

STATE TIDELANDS TRUST LANDS MAP

BOUNDARIES OF TREASURE ISLAND DEVELOPMENT AUTHORITY (TIDA) PROPERTY

EXISTING WATERFRONT LINE
LANDS WITHIN TIDA PROPERTY SUBJECT TO THE PUBLIC TRUST UPON COMPLETION OF THE
EXCHANGE - TIDELANDS TRUST OVERLAY ZONE

LANDS TO BE FREE OF THE PUBLIC TRUST UPON COMPLETION OF THE EXCHANGE

OPEN SPACE AREAS TO BE FREE OF THE PUBLIC TRUST UPON COMPLETION OF THE EXCHANGE

LANDS OUTSIDE OF TIDA JURISDICTION
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Nine broad landscape types are found on Treasure and Yerba Buena Island which contain 19 spe-
cif c open spaces. This map locates those spaces in rela on to one another, and is the loca on

key for the descrip on of each space that follows.

16
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TREASURE ISLAND ACRES
Waterfront Plaza 2.4 PG 20
Building 1 Plaza 24 PG 22
Cultural Park 24 PG 26
Cityside Waterfront Park 24.2 PG 28
Northern Shoreline Park and The Wilds 103.0 PG 30
Eastern Shoreline Park 9.8 PG 32
Pier 1 2.7 PG 34
Clipper Cove Promenade 2.0 PG 36
Marina Plaza 2.0 PG 24
Cityside Neighborhood Parks 1.6 PG 36
Eastside Commons 2.9 PG 38
Sports Park 21.0 PG 40
Urban Agricultural Park 25 PG 42
Building 2 and 3 Historical Landscape 4.8 PG 44

School District Open Space 6.3 NA

SUBTOTAL 212.5

TOTAL 2125

YERBA BUENA ISLAND o
d» Hilltop Park 5.4 PG 46
& Beach Park 0.8 PG 48
& YBI Trails and Habitat Management Areas 66.7 PG 50

@ Senior Officers Quarters Historic District 4.77 NA
SUBTOTAL 77.67
TOTAL 290.2
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TREASURE AND YERBA BUENA ISLAND PARKS AND OPEN SPACE PLAN
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TREASURE ISLAND AND YERBA BUENA ISLAND PARKS AND OPEN SPACE PLAN

OPEN SPACE IMPROVEMENTS

AREA DESCRIPTIONS

The following Parks and Open Space Improvements sec on describes the improvements to
be provided by TICD as part of the horizontal infrastructure development in each open space
area. General Requirements for each type of improvement are provided at the end of this
sec on. The conceptual designs included in the Plan for each area are guiding visions to be
implemented according the Standards and Guidelines def ned in the Design for Development
document. It is expected that the f nal park designs will be ref ned as part of the the DRDAP
and Major Phase and Sub-Phase Applica on process, which will include further coordina on
with exis ng and future recrea onal users, City agencies and poten al partners.
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Waterfront Plaza

The Waterfront Plaza is the primary point of arrival for visitors and residents to Treasure Island
and an ideal loca on to orient oneself with the islands vast network of public open spaces. The
f exible plaza is intended to provide a strong sense of arrival, facilitate numerous types of events
and support the various modes of transporta on op ons. With amazing views of the San Fran-
cisco skyline the plaza will be the hub of a vibrant commercial district that will provide visitors
and residents with both day me and nigh mea rac ons. Itis envisioned that the design of
The Waterfront Plaza will work in conjunc on with the program needs of the Ferry Terminal and

have con nuity with Building One Plaza and the Cultural Park.

(ltems Required by the Ti & YBI Design for Development)

¢ A paved plaza that accommodates pedestrian movement between all types of transit services.

* A mixed-use pathway for pedestrians and bicycles.

¢ Overlook areas located at the waterfront.

* Asheltered bike storage area integrated into the design of the ferry terminal building.
¢ A restroom facility will be provided within the Ferry Terminal.

(items consistent with the Design for Development)

Paving
- Integral colored concrete and/or unit pavers for pedestrian circula on and gathering areas.

Lighting
- Path Ligh ng
- General Area Ligh ng

Grading and Drainage
- As def ned by General Requirements.
- Ornamental plan ng areas in selected areas.

Soil Preparation & Fine Grading
- As def ned by General Requirements.

Planting
- Palms — matching size and form will be used.

- Ornamental plan ng areas in selected loca ons.

Irrigation
- Fully Automa c system for all plan ng areas and trees.

Furnishing

- Benches and Sea ng Elements
- Li er and Recycling receptacles
- Bicycle Racks

- Informa on Kiosk and Wayf nding Signage
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TREASURE ISLAND AND YERBA BUENA ISLAND PARKS AND OPEN SPACE PLAN

200

WATERFRONT PLAZA PLAN

FERRY TERMINAL
{INCLUDES RESTROOMS AND BICYCLE STORAGE)

OVERLOOKS
BREAKWATER

PALM TREE ALLEE
SHORE PROTECTION
PLANTING

Q0000 @
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Building 1 Plaza

The Building 1 Plaza will be both a gateway to Treasure Island’s history and a celebra on of its re-
vival. As a threshold entrance to Treasure Island, it is intended to be designed so that it is vibrant
with ac vity day and night. Retail ac vi es are envisioned spilling out onto the Plaza, which will
be designed to provide a wide range of sea ng and gathering opportuni es to take advantage

of the views to San Francisco. The plaza is composed of three separate spaces The Lower Plaza,
The Terrace and The Upper Plaza. The Lower Plaza is dominated by a Palm Grove. The Terrace
provides wonderful views towards the City and provides spaces for sea ng and gathering along
stepped gardens and lawn panels. The Upper Plaza is intended as a forecourt to Building 1, with
an open and f exible plaza space that provides outdoor sea ngforac vi es such as dining and
gathering.

(Items Required by the Design for Development Standards)

* A plaza that accommodates pedestrian movement from the Waterfront Plaza to Building 1.

¢ Level paving and lawn areas on the lower and upper plazas.

¢ Loca ons reserved for the placement of pavilions on the Lower Plaza.

¢ Steps and accessible ramps connec ng the Lower and Upper Plazas of Building 1.

* The Upper Plaza shall provide a f exible plaza forecourt to Building 1.

¢ Flexible sea ng adjacent to retail and ea ng establishments.

* Terraced panels of paving, lawn and/or ornamental plan ngs shall be incorporated to create a beau ful
space for sea ng and viewing San Francisco.

(items consistent with the Design for Development)

Paving Irrigation

- Integral colored concrete and/or unit pavers - Fully Automa csystem for all plan ng areas
for pedestrian walkways and plazas. and trees.

Lighting Furnishing

- Path Ligh ng

- Built-in site sea ng elements will be integrat-
ed at select loca ons.

Benches

Li er and Recycling receptacles

Bicycle Racks

Informa on Kiosk and Wayf nding Signage

- General Area Ligh ng
- Accent ligh ng at stairs and seat walls.

Grading and Drainage
- As def ned by General Requirements.

Soil Preparation & Fine Grading
- As def ned by General Requirements.

Special Features
- A Water Feature located on the upper level of
the Building 1 Plaza

Planting

- Lawn panels will be provided where f exible
sea ngoreventsare an cipated.

- Elegant ornamental plan ng will be provided
at select loca ons throughout the Building 1
Plaza.

~ Lower Plaza Palm grove: matching size and
form.
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TREASURE ISLAND AND YERBA BUENA ISLAND PARKS AND OPEN SPACE PLAN

BUILDING 1 PLAZA PLAN

BUILDING 1

LOWER PLAZA / PALM GROVE
TERRACE STEPS

UPPER PLAZA

KIOSK / PAVILION

LAWN / PLANTING

MARINA PLAZA

WATER FEATURE

o
2]
©
o
5]
(6]
7]
6
9]

STAIR AND RAMP ACCESS

T—
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£A DESCRIPTIONS

Marina Plaza

Located at the intersec on of the Retail Street, Historic Building 1 and Clipper Cove, Marina Plaza
is intended to elegantly combine the unique characteris cs of each of these districts into a public
plaza designed for entertainment and social gathering. It is envisioned as invi ng and welcom-
ing at all hours of the day. Palms that line buildings and frame the public plaza will def ne and
strengthen the character of the plaza, while views overlooking Clipper Cove and towards Yerba
Buena Island will make it an ideal loca on for outdoor cafes, sea ng, entertainment and as a
performance space. Along the edge of Building 1 and the other proposed buildings, Marina Plaza
is intended to facilitate areas for outdoor sea ng for dining and cafes, with generous access
down to the Main Retail Street provided with a sloping walkway or ramp.

(items required by Design for Development Standards)
* Flexible paved areas to support events and support adjacent retail ac vi es on the plaza.

1% (Items consistent with the Design for Development)

Paving
- Integral colored concrete and/or unit pavers.
- Plaza stairs, integral color concrete .

Lighting and Site Electrical

- General Area Ligh ng

- Accent ligh ng at trees and special features.

- Electrical Service and Outdoor Receptacles adequate to support event programs in a variety of loca ons.

Grading and Drainage
- As def ned by General Requirements.

Soil Preparation & Fine Grading
- As def ned by General Requirements.

Planting

- Palm plan ng to match the front of Building 1.

- Ornamental accent plan ngin selected loca ons.
~ Turf panels for casual sea ng and event space.

Irrigation
- Fully Automa csystem for all plan ng areas and trees.

Furnishing
- Benches

- Li er and Recycling receptacles
- Bicycle Racks
- Informa on Kiosk and Wayf nding Signage
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MARINA PLAZA PLAN

BUILDING 1

PALM GROVE PLANTING
TERRACE STEPS

LAWN / PLANTING

STAIR AND RAMP ACCESS
OUTDOOR SEATING
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Cultural Park

The Cultural Park is the keystone of the en re open space network on Treasure Island bringing
together the Island Center District, Cityside Neighborhood and Waterfront Plaza. The preserva-

on of the exis ng Chapel will create a dis nct des na on within the park for cultural events
and private par es. The Shared Public Way begins at the south east side of the Park and con n-
ues through the Park as a mixed pedestrian and bicycle path.

(items required by Design for Development Standards)

¢ A universally accessible waterfront promenade that provides waterfront access for both pedestrians and
bicycles (Standard provided as part of the Waterfront Plaza, refer to pg. 21)

¢ A cultural or community serving building.

* Service, loading and parking access integrated into the design of the park.

¢ Afexible open space able to accommodate full range of events.

¢ An accessible pedestrian path connec ng the Ferry Terminal to the Shared Public Way through the
Cultural Park.

{Items consistent with the Design for Development)

Paving

- Integral colored concrete and/or unit pavers for pedestrian walkways and plazas.

- Stabilized crushed stone paving at areas for large mul -use f exible areas such as picnic areas and large
group gathering loca ons.

Lighting
- Path Ligh ng

Grading and Drainage
- As def ned by General Requirements.

Soil Preparation & Fine Grading
- As def ned by General Requirements.

Planting
- Turf panels will be used for f exible use areas.

- Exis ng trees will be preserved during early phases and gradually replaced based on arborist recom-
menda ons.

-~ Where feasible historic olives trees will be relocated in the park.

- Ornamental plan ng areas in selected areas.

irrigation
- Fully Automa c¢ system for all plan ng areas and trees.

Furnishing
- Benches

~ Li er and Recycling receptacles
- Bicycle Racks
- informa on Kiosk and Wayf nding Signage
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200

CULTURAL PARK PLAN

EXISTING CHAPEL BUILDING
FLEXIBLE OPEN SPACE
ORNAMENTAL GROVE

NEW CIRCULATION
ORNAMENTAL PLANTING
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Cityside Waterfront Park

The Cityside Waterfront Park is intended to be the iconic and the most highly visited park on
Treasure Island, with an open and simple design allowing drama c views. A promenade along
Cityside Waterfront Park will offer ample areas for both pedestrians and bicyclists to enjoy the
Bay and views. Landforms, windrows and the promenade are all key elements of the overall
Treasure Island open space system, and are designed to be consistent with other areas in which
those elements occur. Sea ng and gathering areas could be included on the protected leeward
side of the windrows. Guidelines call for sculpture to be integrated into the park design. Con -
nuity is established throughout the length of the waterfront park by the Mul -use paths, trees,
landforms and furnishings.

% (Items required by Design for Development Standards)

* A universally accessible waterfront promenade that provides waterfront access for both pedestrians and
bicycles.

¢ Open f exible lawn spaces that accommodate a full range of passive recrea onalac vi es.

¢ Ar culated spaces that are sheltered for sea ng, picnic and group gathering areas.

e Stormwater best management prac ces shall be incorporated into the design of the park.

¢ Windrow plan ng shall be extended into the park.

“ 29T (items consistent with the Design for Development)

Paving Planting

- Cityside promenade: The promenade shall ~ Palm trees planted along the promenade and City-
be a mul -use path consistent with Bay side Avenue, matching size and form.
Trail Standards and shall have a 30" average - Windrow Trees
width. Promenade paving materials shall be - Na ve turf grass panels as primary plan ng type.
a combina on of concrete, unit pavers and/ - Na ve/ornamental plan ngs in selected loca ons
or decomposed granite in appropriate areas. including stormwater treatment areas and plazas.

Paving type and markings shall be designed to ) .
differen ate between travel zones for bicycles Irrigation

and pedestrians. - Fully Automa c system for all plan ng areas and
- Windrow Plazas: Integral colored concrete trees.

and/or unit pavers for pedestrian walkways ; <hi

and plazas. rurnisning

- Built-in site sea ng elements will be integrated at
select loca ons.

Benches

Li er and Recycling receptacles

Bicycle Racks

Informa on Kiosk and Wayf nding signage.

- Secondary Pedestrian walkways: Integral
colored concrete and/or unit pavers, crushed
stone or asphalt.

Lighting
- Promenade: Path Ligh ng
- Windrow Plazas: General Area Ligh ng

Special Features
Grading and Drainage - (4) Wind shelters located at selected picnic/gather-

- As def ned by General Requirements. ing areas
- Sculptural landforms throughout park.

Soil Preparation & Fine Grading
- As def ned by General Requirements.
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OPEN SPACE IMPROVEMENTS - AREA DESCRIPTIONS

Northern Shoreline Park and The Wilds

The Northern Shoreline Park is envisioned to be the rus c¢ foil to the Cityside Shoreline Park, un-
ref ned, coarse and natural. The design is intended to take advantage of the drama ¢ Bay views
by con nuing the waterfront promenade around the island edge. Two water access points, with
areas for parking and loading will be provided to accommodate water recrea onal sports along
the northern edge of the island. Moving away from the water’s edge The Wilds are envisioned
to be an ecologically valuable habitat area that recalls the once-predominant Bay Area shoreline
ecosystems of dune swales and moist grassland. This constructed landscape will mimic natural
open spaces around the Bay, suppor ngac vi essuch as hiking, ecological educa on programs,
and habitat viewing. Seasonai and/or perennial wetlands are planned as part of the stormwater
treatment system.

- 227 (Items required by Design for Development Standards)

¢ A universally accessible waterfront promenade that provides waterfront access for both pedestrians and

bicycles.

* Asphalt parking lots in two loca ons. Approximately 75 — 100 parking spaces shall be provided at each

loca on.

* One restroom facility shall be provided, one at the northeast parking area and water access area.

e Ameni es for water recrea onal sports in two loca ons adjacent to parking lot areas.

¢ Secondary pedestrian pathways constructed of stabilized decomposed granite.

¢ Stormwater best management prac ces shall be incorporated into the design of the park.

¢ A Habitat Management Plan shall be prepared as part of the Major Phase Applica on to address habitat
crea on and managment in the Northern Shoreline Park and Wilds.

e Windrow plan ngshall be extended into the park.
e BELLE % (1tems consis-
tent with the Design for Development)

Paving

- The promenade shall be a mulit-use path con-
sistent with Bay Trail Standards. It shall be a 20’
wide path constructed of stabilized crushed stone
and/or asphalt, accessible by service and emer-
gency vehicles.

- A network of secondary pedestrian walkways
paved with crushed stone will be provided
throughotit the park.

- Asphalt paving at both parking areas with re-
enforced grass overf ow parking areas.

Lighting
- General Area Ligh ng at parking areas.

Grading and Drainage

- Rough grading consistent with infrastructure
grading plan.

-~ Minor swales and landforms to create ecological
varia on and visual interest.

- Natural drainage and inf itra on to support habi-
tat crea on, with grading provided for overland
release.

- Storm drainage infrastructure limited to parking
and gathering areas as needed.

Soil Preparation & Fine Grading
- Limited soil prepara on consistent with na ve
grassland and dune swale plant establishment.
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Planting

- Predominantly, broadcast and/or hydroseeded
na ve grasslands.

- Limited Na ve dune swale plan ngs including
woody, perennial and herbaceous plants.

- Stormwater wetland grading and plan ng
shall be completed a minimum of one growing
season prior to connec on to the storm drain-
age system and stormwater f ows to ensure
plant establishment and treatment func on.

Irrigation
- Fully Automa c system for trees

- No permanent irriga on for grassland or na-
ve plan ng areas.
- Seeding opera ons will be sequenced with
seasonal rains for purposes of establishment.

Furnishing
- Benches

- Li er and Recycling receptacles

~ Bicycle Racks

- Small group picnic areas: Picnic tables, grill,
Li er and Recycling receptacles

~ Wayf nding and Interpre ve Signage

Open Space Facilities and Amenities

- An accessible farge group picnic area including
a windscreen/shade structure, group bar-
beque, and picnic tables.

~ Restroom Facility located at the northeast
parking area and water access point.

- Water Recrea onal Access Improvements in-
cluding northeast water access ramp, shower,
and windscreen.
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Eastern Shoreline Park

The Eastern Shoreline Park is envisioned to share similar design characteris c¢s with the Cityside
Waterfront Park as an iconic, highly visited park on Treasure [sland. The design is intended to
be open and simple, allowing views to create a drama c experience. The promenade through
the Eastern Shoreline Park is intended to offer ample areas for both pedestrians and bicyclist to
enjoy the Bay and views.

(Items required by Design for Development Standards)

» A universally accessible waterfront promenade that provides waterfront access for both pedestrians and
bicycles.

¢ Open f exible lawn spaces that accommodate a full range of passive recrea onal ac vi es.

¢ Ar culated spaces that are sheltered for sea ng, picnic and group gathering areas.

* Stormwater best management prac ces shall be incorporated into the design of the park as needed.

¢ Windrow plan ng shall be extended into the park.

(1tems consistent with the Design for Development)

Paving

~ The promenade shall be a mulit-use path consistent with Bay Trail Standards. It shall be a 20’ wide path
constructed of stabilized crushed stone and/or asphalt, accessible by service and emergency vehicles.

- Secondary pedestrian pathways paved with concrete, unit pavers, crushed stone or asphalt.

Lighting
~ Promenade and Secondary Path Ligh ng

Grading and Drainage
~ As def ned by General Requirements.

Soil Preparation & Fine Grading
— As def ned by General Requirements.

Planting
- Windrow Trees and Na ve Tree Groves

- Na ve turf grass panels as primary plan ng type.
- Na ve/ornamental plan ngs in selected loca ons.

Irrigation
— Fully Automa c¢ system for all plan ng areas and trees.

Furnishing

- Built-in site sea ng elements will be integrated at select loca ons.
- Benches

Li er and Recycling receptacles

Bicycle Racks

- Informa on Kiosk
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OPEN SPACE IMPROVEMENTS - AREA DESCRIPTIONS

Pier 1

Pier 1 is intended to be a water-oriented des na on on the south east corner of Treasure Island.
The range of programs and conf gura ons that could occupy Pier 1 varies greatly, from a tall ship
program to a simple f shing and public access area. It is intended that the design of Pier 1 be
integrated with the adjacent Eastern Shoreline Park.

(items required by Design for Development Standards)

* A universally accessible waterfront promenade that provides waterfront access for both pedestrians and
bicycles.

{Items consistent with the Design for Development)

Paving
- Integral colored concrete topping slab.

Lighting
~ General Area Ligh ng

Furnishing
- Benches

- Li er and Recycling receptacles
- Bicycle Racks
- Informa on Kiosk

Special Features
- Custom guardrail along the ength of the pier.
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OPFEN

AT

SPACE IMPROVEMENTS - AREA DESCRIPTIONS

Clipper Cove Promenade

Clipper Cove Promenade is intended to provide access along the Clipper Cove waterfront, sup-
por ngvarious water ac vi es and pedestrian/bicycle movement. Opportuni es for various

sea ng areas are intended to be provided along the length of the Promenade, to capture views
out towards Clipper Cove, Yerba Buena Island, the Bay Bridge and beyond. Street and pedestrian
elements such as furniture and signage will be located in the area along the promenade, while
ver cal elements along Clipper Cove Avenue —such as palm trees, light poles, trash cans, bus
shelters, parking meters and street signs — can be designed to minimize obstruc on for pedestri-
ans and bicyclists. It is envisioned that efficient movement between marine-related equipment
and automobiles will be possible and that any bus loading areas minimize conf icts with other
programs. It is also envisioned that a graphically-delineated pathway will be used to make bicy-
clists and pedestrians aware of one another’s movements along the Promenade.

(Items required by Design for Development Standards)

* A universally accessible waterfront promenade that provides waterfront access for both pedestrians and
bicycles.

¢ Large overlook and small areas located along the waterfront promenade.

¢ Loading and unloading areas for Clipper Cove Marina patrons.

(Items consistent with the Design for Development)
Paving
- Integral colored concrete for all pedestrian and bicycle paths.

— Concrete unit pavers for demarca ng between pedestrian and bicycle zones.
- Wood decking and/or concrete paving at overlook areas.

Lighting
- Path Ligh ng
~ General Area Ligh ng at overlooks

Planting

~ Palms planted at an interval of approximately 40’ along the length of the Promenade.
- Ornamental plan ngins selected loca ons.

- Stormwater planters.

Irrigation
- Fully Automa c system for all plan ng areas and irees.

Furnishing
- Built-in site sea ng elements will be integrated at select loca ons.

- Benches

LI er and Recycling receptacles

Bicycle Racks

Informa on Kiosk and Wayf nding Signage

Special Features
- (3) Overlooks with custom galvanized railing.
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OPEN SPACE IMPROVEMENTS - AREA DE

Eastside Commons

The Eastside Commons are intended to create a grand, vehicle-free, and socially ac ve pedes-
trian connec on from the Island Center to the Eastside neighborhood, serving adjacent resi-
dents with a range of facili es varying from tot-lots and picnic areas to passive gardens and tree
groves. The Eastside Commons is envisioned as a single park, although it may also be designed
as a series of dis nct spaces or rooms from block to block. The scale and program of each park is
intended to reinforce the primacy of the pedestrian and promote social interac on. A variety of
tree species are intended to be incorporated along the length of the Commons. Primary path-
ways are envisioned at the edges of the park, so the neighborhood-serving ac vi es can occupy
the space between the pathways.

(Items required by Design for Development Standards)

¢ Mul -use pathways that provides access for both pedestrians and bicycles.

e Play structures, picnic areas, ornamental gardens, community gardens, plazas, f exible turf areas and
other neighborhood serving program located between the primary pathways.

¢ Access for emergency vehicles.

20D (1tems consistent with the Design for Development)

Paving

- Integral colored concrete for all pedestrian pathways.

- Unit paving at gathering and plaza areas.

- Crushed stone paving and/or permeable pavers in low intensity use areas.

Lighting

- Path Ligh ng

~ General Area Ligh ng

- Accent ligh ng at selected loca ons.

Grading and Drainage
- As def ned by General Requirements.

Soil Preparation & Fine Grading
- As def ned by General Requirements.

Planting

- Shade trees, including a variety of species.

- Ornamental Plan ng

- Stormwater planters

- Flexible turf areas for light passive recrea on

Irrigation
- Fully Automa c¢ system for all plan ng areas and trees.

Furnishing

- Built-in site sea ng elements will be integrated at select loca ons.
- Benches

- Li er and Recycling receptacles

- Bicycle Racks

Open Space Facilities and Amenities
- {2} Play Areas including fencing, play equipment, and resilient surfacing.
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Sports Park

The Sports Park is envisioned to foster a healthy and ac ve lifestyle for residents and visitors, as
well as to provide needed regional-service sports facili es and space for large events and gather-
ings.

It will provide f exible athle cf elds allowing a variety of ac ve recrea onalac vi esand
intensi es such as soccer, so ball, cricket, rughby, Gaelic football and ul mate Frisbee. Priority
will be given to exis ngrecrea on feld users on the island including San Francisco Gaelic Ath-
le cAssocia on, San Francisco Li le League, San Francisco Golden Gate Rugby and YMCA.

The facility would be geared toward local leagues, community groups, and families. Car parking
is intended to be provided on perimeter streets and limited on-site lots.

{Items required by Design for Development Standards)

¢ The Sports Park will accommodate f exible sports f elds for ac ve recrea onal sports.
* Amount of permanent parking will be appropriate for ac vity levels provided.

¢ Windrow plan ng shall be extended into the park.

* Maintenance and storage facili es.

o A restroom facility will be provided within the park or at exis ng gymnasium

(items consistent with the Design for Development) and trees.
Paving Furnishing
~ Asphalt paving for all pedestrian walkways. - Benches
- Crushed stone paving and/or permeable pav- - Li er and Recycling receptacles
ers in low intensity use areas. - Bicycle Racks

- Informa on Kiosk and Wayf nding Signage
Lighting
- Path Ligh ng Open Space Facilities and Amenities

- Basic f eld ameni es to enable shared
Grading and Drainage uses, small bleachers and one area suf-
- Rough and Finish Grading of Fields f cient in size to accommodate a sports
~ General surface drainage f eld with a dimension of 160 yards x 100

yards will be provided.

- Improvements and ameni es do not
include tournament-leve! f eld improve-
ments. Future improvements to support

Soil Preparation & Fine Grading
~ As def ned by General Requirements.

%aying felds tournaments, and in accordance with the

- Limited ornamental plan ng D4D and OSP, will not be precluded.

— Windrow and Shade Trees - Accessible restroom facility in the exis ng
gymnasium building or as a free standing

Irrigation facility within the Sports Park

- Fully Automa c system for all plan ng areas ~ (4) Drinking Fountains
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OPEN SPACE (M

ROVEMENTS - AREA DESCRIPTIONS

Urban Agricultural Park

The Open Space Plan includes basic site improvements to prepare the site for farm opera ons,
with the understanding that the Urban Agricultural Park will be managed and operated by a farm
operator or non-prof t organiza on.

The Urban Agricultural Park is intended to be a full produc on urban farm and/or nursery
producing fresh produce or nursery stock for project plan ng and ongoing maintenance and
restora onac vi es. The Agricultural Park will also provide opportuni es for educa onal and
recrea onal ameni es. The parkis intended to be pragma cand u litarian, allowing guests of to
experience the process of farming and/or nursery opera ons. The park shall be open and avail-
able to members of the community and will include community garden plots for Treasure Island
and YBI residents. The park is intended to be designed with a sequence of walking paths and
various areas for interpreta on and demonstra on, with benches and gathering areas between
growing f elds which allow visitors to appreciate the agricultural landscapes. Green houses, wind
turbines and recycling and compos ng facili es are envisioned to support sustainable prac ces.
Environmental or hor cultural art could also be incorporated into the design.

(Items required by Design for Development Standards)

e A 20 - 25 acre organic agricultural farm.

¢ Farming prac ces to include small animal husbandry, various crop cul va on, aquaculture and orchards.

¢ Design and agricultural produc on shall be controlled so the opera on does not create a nega ve im-
pact on adjacent residen al uses.

* Windrow trees shall be planted along the pedestrian pathways within the farm.

(Items consistent with the Design for Development)

Paving
- Stabilized crushed stone paths for pedestrian pathways and vehicular access.
- Asphalt concrete or concrete paving in limited areas where required.

Grading and Drainage
- Rough grading and provision of storm drainage and treatment improvements.

Soil Preparation & Fine Grading
- Soil tes ng, organic soil amendments and/or import of 6 - 8 inches of topsoil.
- Coordina on with 3rd Party operator to determine f nal soil prepara on strategy.

Planting
- Windrow Trees

- Stormwater treatment areas as needed.

Irrigation
- Mainline and Gate valve for point of connec on.

Special Features

-~ A demonstra on educa onal garden, with interpre ve signage.
— Group Picnic Area

- Community Garden Plots
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Maintenance Yard and Facilities

A maintenance yard with opera ons and maintenance facili es for all open space shall be located in the Agricultural Park

area and will include basic site improvements including u lity service and facili es for maintenance. A recycling and

compos ng facility will be incorporated within the maintenance yard area and provided as part of the community facili-
es program. TICD will con nue to coordinate with TIDA and poten al project partners to def ne the open space opera-
ons and maintenance requirements and facility needs, including size and layout.

{ltems required by Design for Development Standards)

¢ A1 acre maintenance yard {f nal size to be conf rmed and coordinated)
e Q&M Office

» Shop and Storage Facili es

» Space alloca on for recycling and compos ng facili es

{Items consistent with the Design for Development)

Paving Open Space Facilities

- Gravel, asphalt, and/or concrete paving areas as needed. - O & M Office Space (800 sf building including restroom
facili es)

Lighting - Corpora on Shop (approximately 5,000 sf)

~ General Area Ligh ng - Storage Shed (approximately 5,000 sf)

. . — Perimeter fencing
Grading and Drainage

- Storm drainage and stormwater treatment improvements.
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Building 2 and Building 3 Landscape

The landscape concept around Buildings 2 and 3 should support the service within the building.
Low plan ng should be a foreground to the building.

(ltems Required by the TI & YBI Design for Development)

¢ Access to building entrances shall be clear and accessible
¢ Stormwater planters shall be used around the building.

{Items consistent with the Design for Development)

Paving
- Integral colored concrete and/or unit pavers for pedestrian walkways and plazas.
- Unit paving in special social areas.

Lighting

- Path Ligh ng

- General Area Ligh ng
- Accent ligh ng

Grading and Drainage
~ As def ned by General Requirements.

Soil Preparation & Fine Grading
- As def ned by General Requirements.

Planting
- Relocated exis ng olive trees placed along California Street fagade.

- Low Plan ng used along the base of the building with na ve grasses and shrubs.

Irrigation
- Fully Automa c system for all plan ng areas and trees.

Furnishing

- Built-in site sea ng elements will be integrated at select loca ons.
- Benches

Li er and Recycling receptacles

Bicycle Racks

Informa on kiosk and wayf nding signage
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Hilltop Park

The excep onalloca on of the Hilltop Park is intended to be programmed and designed as a
local and regional des na on with picnic facili es, view overlooks, open lawn areas, and recre-
a onameni es. Prevailing wind orienta on, topography and views shall be addressed as part
of the park design. Universal access and visitor parking will also be incorporated into the park

design.

(Items Required by the T1 & YBI Design for Development)

e A 5.3 acre regional park that supports picnic areas, overlooks and f exible use areas.

 Parking for 6 - 12 vehicles shall be provided on or off street.

(items consistent with the Design for Development)

Paving

- Integral colored concrete for pedestrian walkways and plazas.
- Unit pavers for areas highly visible plazas.

- Poured in place concrete stairs

Lighting
—~ Path Ligh ng
- General Area Ligh ng

Grading and Drainage
- As def ned by General Requirements.
- Grading to minimize disturbance of exis ng features and walls.

Soil Preparation & Fine Grading
- As def ned by General Requirements.

Planting
— Retaining exis ng healthy trees where possible.

~ Na ve grasses and ornamental plan ngin all landscape areas.
- Drought resistant turf grass at all open lawn areas.

lrrigation
— Fully Automa c system for all plan ng areas and trees.

Furnishing
- Picnic Tables

Barbecue grills

Li er and Recycling receptacles

Bicycle Racks

- Informa on kiosk and Wayf nding Signage

i

Open Space Facilities and Amenities

~ Play Area, including fencing, play equipment, and resilient surfacing.
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Beach Park

The Beach Park will provide access to Clipper Cove and be accessed from a parking lot and pe-
destrian pathway off of Treasure Island Road.

(Items Required by the TI & YBI Design for Development)

* Improved beach access to be provided.
* Exis ng lot to be resurfaced to accommodate 8 parking stalls.

{items consistent with the Design for Development)

Paving
- Integral colored concrete, asphalt and/or stabilized crushed stone paths for pedestrian pathways.

Lighting
- Path Ligh ng

Grading and Drainage
~ As def ned by General Requirements.
- Grading to minimize disturbance of exis ng topography.

Soil Preparation & Fine Grading
- As def ned by General Requirements.

Planting

— Retaining exis ng healthy trees where possible.

~ Na ve grasses and ornamental plan ng.

- Drought resistant turf grass at all open lawn areas.

Furnishing
— Beach Access Stair

-~ Benches

- Li er and Recycling receptacles

- Bicycle Racks

- Interpre ve & Wayf nding Signage

Picnic Tables

Controlled Access: Signage and/or fencing to protect exis ng beach habitat areas as iden fed in the YBI

i

HMP (f nal type and extent of access control to be determined).
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OPEN SPACE IMPROVE

Yerba Buena Island Trails and Overlooks

This Open Space Plan includes the trails, overlooks and developed open space areas that will

be provided as part of the project. The trail and overlook improvements will provide pedestrian
access to key opens space areas and overlook points on Yerba Buena Island. Trails range in scale
from casual hiking paths to paved lookout loca ons.

(Items Required by the Tt & YBI Design for Development)

* Exis ng trails shall to be maintained and refurbished.
* New pedestrian trails to be added to connect open space areas.

{Items consistent with the Design for Development)

Paving
- Trails range from stabilized dirt paths to concrete paving.

Grading and Drainage
- Trail and Overlook grading to minimize disturbance of exis ng topography.

- Trail drainage and diversion features to minimize and prevent erosion.

Planting
- Na ve erosion control seeding and erosion control measures at all disturbed grades.

- Na ve plan ng at overlooks.

Irrigation
- Temporary as needed for plant establishment.

Furnishing
- Benches

Special Features
- {5) Overlooks at selected loca ons, including paving, seatwalls, benches, signage, and li er receptacles.

The ini al development phase would include specif ¢ habitat management efforts carried out by
TICD, as part of the master development of the Island. This would likely include efforts associ-
ated with site prepara on and infrastructure improvements in areas adjacent to the proposed
development parcels and/or public rights-of-way. In addi on, the Redevelopment budget for the
Redevelopment Plan includes funding that could be used, at the discre on of TiDA, either to
complete addi onal habitat management projects on YBI, and/or as seed money to found a
parks and open space conservancy organiza on that would, in part, help to coordinate and man-
age the implementa on of the Yerba Buena Island Habitat Management Plan (HMP) over the
long term. Ideally, the ini al funding would also allow for the most pressing restora on, en-
hancement and preserva on efforts to be implemented by a professional restora on contractor,
as iden fed inthe HMP, Sec on lll, Management Plan Priori es. TICD would also provide fund-
ing for on-going opera ons and maintenance of HMP areas in accordance with a f xed-schedule
of payments as specif ed in the Financing Plan a ached to the DDA.

* Refer to Yerba Buena Habitat Management Plan for restora on and vegeta on management.

50 } Exhibit GG: Parks and Open Space Plan | 06.28.2011



TREASURE ISLAND AND YERBA BUENA ISLAND PARKS AND OPEN SPACE PLAN

YERBA BUENA ISLAND TRAIL NETWORK

BAY TRAIL

EAST SPAN CONNECTION
HILLTOP PARK

PATHS AND TRAILS

QOo0BOC

HMP OPEN SPACE AREA

Exhibit GG: Parks and Open Space Plan | 06.28.2011 51



Yerba Buena Island HMP Open Space

The ini al development phases would include specif ¢ habitat management efforts carried out

by the Developer as part of the master development of the Island. This would likely include ef-

forts associated with site prepara on and infrastructure improvements in areas adjacent to the

proposed development parcels and/or public rights-of-way. Work would be carried out over
me as adjacent parcels are developed.

The Redeveiopment budget for the Redevelopment Plan includes funding that could be used to
complete habitat management projects on YBI and/or as seed money to found a parks and open
space conservancy organiza on that would, in part, help to coordinate and manage the imple-
menta on of the Yerba Buena Island Habitat Management Plan (HMP) over the long term.

The summary project pro forma includes approximately $3.5 MM ($2010) for habitat manage-
ment and restora on. This budget would allow for the most pressing restora on, enhancement
and preserva on efforts to be implemented by a professional restora on contractor, as iden -
fed in the HMP, Sec on lil, Management Plan Priori es. The summary project pro forma has
assumed that ongoing habitat maintenance will cost approximately $350,000 per year.

TIDA and the Developer have developed a joint budge ng and funding process for the long-term
management and maintenance of open space in the project, including the maintenance and
management of habitat. Funding for habitat management may come from a variety of sources,
including developer subsidy and property taxes generated by the Community Facili es District
funding. This funding process is outlined in the Financing Plan a ached to the DDA.

* Refer to Yerba Buena Habitat Management Plan for restora on and vegeta on management.
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NTS - AREA DESCRIPTIONS

Cityside Neighborhood Parks

The Cityside Neighborhood Parks together with the Shared Public Way, a new street typology
that priori zes pedestrian travel over vehicles, will offer a rich and vibrant pedestrian and open
space network within the Cityside Neighborhood. As the Shared Public Way meanders through
the residen al neighborhood the neighborhood parks are intended to serve the outdoor recre-
a onal and social space needs of the adjacent residents with a range of program elements vary-
ing from tot-lots and picnic areas to passive gardens.

Each neighborhood park is intended to have a dis nct character and programma cfunc on.
Building materials and prac ces are encouraged to be as sustainable as possible and consider
long-term maintenance, durability, and energy u liza on. The scale and program of each park

is intended to reinforce the primacy of the pedestrian and promote social interac on. The parks
will be designed so that they are oriented towards and integrated with the nearby Shared Public
Way pedestrian street, rather than the adjacent residen al building entrances.

The Design for Development establishes two types of Neighborhood Parks with varying scale

and program. Neighborhood Parks Type 1 should be sized and laid out to provide areas for small
group gathering, picnic areas and gardening and play areas. The larger Neighborhood Parks Type
2 should be sized and laid out to provide areas for ac ve use by groups of children and families.

(Items required by Design for Development Standards)

* Program ac vi es that emphasize adult passive recrea on, ac ve child play areas, social gathering and
gardening.

(Items consistent with the Design for Development)

*The Cityside Neighborhood Parks may be constructed above below grade parking areas for
adjacent residen al development and therefore the improvements outlined in this sec on shall
be required as part of the ver cal development concurrent with comple on of the adjacent
parcel development. Temporary neighborhood park improvements will be provided as needed
to ensure a cohesive and complete public realm.

Paving
- Shade trees
- Integral colored concrete and/or unit pavers - Ornamental Plan ng
for pedestrian paths and plaza areas. - Stormwater plante‘rs
- Crushed stone paving and/or permeable pav- = Turffor play areas is allowed

ers in low intensity use areas. . .
Irrigation

Lighting - Fully Automa c system for all plan ng areas
- Path Ligh ng and trees.
- H h
General Area Ligh ng Furnishin
Grading and Drainage - B.enches .
- As def ned by General Requirements. - Li er and Recycling receptacles

- Bicycle Racks
Soil Preparation & Fine Grading

- As def ned by General Requirements. Open Space Facilities and Amenities
- A total of (2) Tot lot/play areas located in Type
Planting 2 parks, including fencing, play equipment,

and resilient surfacing.
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ACE IMPROVER

Applicable Codes and Regula ons: The Open Space Improvements will comply with all appli-
cable codes and regula ons including but not limited to:

Americans with Disabili es Act (ADA)

California Building Code, Title 24

San Francisco Building Code

San Francisco Mayor’s Office on Disability {MOD), Accessibility Policies

American with Disabili es Act, Accessibility Guidelines (ADAAG)
lllumina ng Engineer’s Society (IES), Standards for Ligh ng Exterior Environments
American Nursery and Landscape Associa on, Standard for Nursery Stock, ANSI Z.60.1

Paving

Materials for paving and pathways will be selected to reinforce the design intent and
iden ty of the park, minimize environmental impact, and maximize durability, longevity
and ease of maintenance. These materials may include recycled and salvaged materials
such as reclaimed crushed or slab concrete, reclaimed wood, and re-purposed steel bol-
lards and rails. The type and extent of paving will be based on specif ¢ program require-
ments for each open space type and area. Paving improvements will include sub-grade
prepara on, compac on, and sub-base materials to ensure a durable paving sec on
consistent with proposed uses and loads. Paving surfaces for accessible routes of travel
shall be compliant with CBC, Title 24 and ADA requirements for accessibility and slip
resistance.

Lighting

Ligh ng for each open space area and use will be designed to provide illumina on for
general safety and security as def ned by the lllumina ng Engineers Society (IES) Stan-
dards for Ligh ng Exterior Environments. Light f xtures will be selected based on suit-
ability for use in public open spaces based on durability, lamp life, and maintenance
considera ons.

The following site ligh ng types will be provided as designated in the descrip on of each open
space area:

¢ Path Ligh ng: Pedestrian scaled pole lights and other f xtures suitable for ligh nglinear paths of travel.
* General Area Ligh ng: Pedestrian scaled pole lights and f xtures suitable for ligh ng gathering areas.

» Parking Area Ligh ng: General parking area illumina on with pole heights ranging from 16 -30 feet.

» Accent and Special Feature Ligh ng

Fixture Standards and Submi als: Fixture standards for each open space type and area will be
developed and submi ed as part of the Design Review process.

Grading and Drainage
Earthwork opera ons and rough grading for each open space area will be coordinated with the
Infrastructure Plans and mass grading opera ons. Grading and storm drainage will be provided
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in all open space areas to provide for posi ve drainage and conveyance of stormwater runoff.
The type and extent of storm drainage shall be consistent with standard prac ces for the pro-
posed landscape types and uses with higher a higher intensity of grading and drainage in smaller
parks and plan ng areas and limited drainage in large open space areas.

Stormwater Treatment

Stormwater treatment best management prac ces shall be integrated into open space areas as
needed to treat open space stormwater f ows. The specif ¢ type, loca on, and size of the best
management prac ces will be addressed in the Stormwater Control Plan(s) submi ed with each
of the Major Phase Applica ons.

Soil Preparation and Fine Grading

Soil Prepara on shall be provided for each open space area and major landscape type. Soil
prepara on opera ons shall include import topsoil and/or amendment of exis ng site soils as
required to establish soil texture and fer lity levels suitable for each plan ngtype. Exis ngand
imported soils will be tested to ensure suitability. Soil prepara on materials and opera ons shall
be consistent with the organic approach to soil and landscape management. Fine Grading and
mulching will be provided in all plan ng areas.

Planting
Landscape plan ngshall be provided as designated in the descrip on of each open space area.

Plant selec on will be specif c to each loca on, based on micro climate and soil condi ons and
program. In general, park and open space plant selec on will focus on na ve and climate-adapt-
ed species that require minimal water use and maintenance. Other factors that may inf uence
plant selec oninclude aesthe cs, cultural signif cance, and habitat value.

The size and density of plan ngs will be consistent with industry standards for each plan ng type
and will be installed to ensure adequate coverage for erosion control and aesthe c¢ purposes.
Minimum tree sizes in open space areas will be 15 gallon trees, with specif c size requirements
as def ned by American Nursery and Landscape Associa on Standards. Landscape plan ng

shall be consistent with the San Francisco Water Efficient Landscape Ordinance (WELO) and

will generally use California na ve or adapted species that require low or infrequent water use.
Lawn areas will be minimized and used only in areas where passive or recrea onal uses require a
durable surface.

Irrigation
Landscape irriga on will be provided as designated in the descrip on of each area. In general,

high efficiency fully automa c¢, underground systems with piping, sprinkler heads, drip emi ers,
valves, controls, and moisture sensors, ET based controllers, central computer control systems
will be provided. Irriga on systems shall be consistent with the San Francisco Water Efficient
Landscape Ordinance (WELO).

Site Furnishings

Site Furnishings will be provided based on use and program requirements as designated in the
descrip on of each open space area. The quan ty and loca on of site furnishings will be consis-
tent with the intensity and type of use. Site furnishings will be of a consistent style and charac-
ter and constructed of durable materials suitable for use in public open spaces.

Site Furnishing Standards and Submi als: Furnishing standards for each open space type and
area will be developed and submi ed as part of the Design Review process.

Special Features
Special Features and Ameni es consistent with the Design for Development shall be provided as
designated in the descrip on of each open space area.
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OPEN SPACE PLAN OVERVIEW

New parks and public spaces will be easily accessible to residents and visitors from other parts
of the City and region. Pedestrian, bicycle, and transit improvements will provide sustainable
modes of park and shoreline access. Bike and pedestrian access throughout and between park
areas will be coordinated to provide con nuous access. Note that extreme topographic chal-
lenges on Yerba Buena Island make direct bike and pedestrian trail connec ons more difficult.
All open space areas will also be accessible by vehicles with parking facili es provided at key lo-
ca ons, for visitors arriving from more distant areas with large groups, and recrea onal gear and
supplies. For more informa on on access transporta on, and transit services refer to the Design
for Development and Transporta on Plan.

PEDESTRIAN NETWORK

The Islands’ various blocks, neighborhoods, parks, and other public spaces are connected by a
diverse pedestrian network along a system of urban blocks. Its core consists of primary pedes-
trian routes leading from the Island Center and Intermodal Transit Hub through the retail area
and out to the neighborhoods and open spaces. These primary routes are made up of pedestri-
an-focused shared streets, park blocks, and pedestrian boulevards intended to invite all-day and
year-round use in an ac ve, tree-lined, wind-sheltered environment. The primary pedestrian
route leading north from the Transit Hub, called the Eastside Commons, will be a grand pedestri-
an boulevard connec ng to the Eastern Shoreline Park. Primary pedestrian routes west from the
Transit Hub will be on a smaller scale and more in mate in character, meandering through the
interior of blocks along a number of pedestrian oriented Shared Public Ways. Secondary pedes-
trian routes, many of them along the Islands’ neighborhood streets, enable pedestrians to walk
from neighborhood to neighborhood and explore the island. They link directly out to regional
open spaces and the Bay on both Treasure Island and Yerba Buena Island. The San Francisco Bay
Trail wraps the perimeter of Treasure Island and connects Yerba Buena Island to the Bay Bridge
and the bike and pedestrian route to Oakland, via a separated Class 1 mul -use pedestrian/bi-
cycle facility.

BICYCLE FACILITIES

Island planning began with a focus on pedestrians and bicyclists, resul ngin a transporta on
network that provides convenient non-motorized access to all areas of the islands. A Ciass One
bikeway encircles the Island, providing dedicated bicycle access and a full touring route to all
shoreline parks and open spaces. Certain Class One routes are shared with pedestrians, primarily
around the edge of Treasure Island. Class Two routes are present on many of the Island’s streets,
with shared bicycle and vehicular lanes on low-speed neighborhood streets. Bicycles are a key
transporta on op on on the islands. Routes are designed to invite riders of all ages and capa-
bili es for trips that range from a daily commute, to a school trip, to convenient shopping and
casual recrea on. Facili es and services to support bicycle use — such as bike parking, storage,
servicing and a bike library — are an integral part of neighborhood and individual building plan-
ning.
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TRANSIT SERVICE
The use of public transporta on by signif cant numbers of visitors, residents, and workers on the
islands is essen alto mee ng sustainability commitments, providing economic opportunity, and
providing regional access. The objec ve is to provide an efficient, a rac ve hub for transit in the
Island Center District, located at the point of arrival from the Bay Bridge and at the junc on of
the two Islands. An intermodal transit facility will connect all regional, off-island transporta on
services such as buses and ferries with on-island services such as shu les, bicycles and a rac-
ve pedestrian routes. The intermodal facility is planned to include a ferry terminal facing the
historic Building 1 on the shore of Treasure Island. The transbay buses have stops and layover
spaces on [sland Center streets.

STREET SYSTEM

The hierarchy, pa ern and design of streets ref ect a commitment to a public realm designed

f rst and foremost for bicyclists, pedestrians and transit services, while at the same me accom-
moda ng vehicular traffic. Primary access streets are gracious boulevards that provide primary
vehicular access to the open space system. Angled neighborhood streets have signif cantly lower
traffic volumes. They provide views, a drama corienta onto theisland se ng and equal access
into the neighborhoods for pedestrians, cyclists, and vehicles alike. Pedestrian-focused streets
with limited vehicular access complete the network. The streets are designed as an integral part
of the Islands’ open space system and sustainable infrastructure.

OPEN SPACE PARKING AREAS

The following parking areas are provided for purposes of serving open space access and rec-

rea onal uses: Northeast Shoreline Parking (100 spaces), Northwest Shoreline Parking (100
spaces), Sports Park (qty pending f nal program). Parking access has been limited to encourage
transit use. Parking counts for each loca on will be f nalized based on further development of
the program and consulta on with user groups during the design phases. In addi on to these
designated parking areas on-street parking is provided along the Cityside Park, Eastern Shoreline
Park, and Clipper Cove Promenade.

mmREE PUBLIC PARKING LOTS

ON STREET PARKING

OPEN SPACE PARKING AREAS
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Background

Despite a growing global concern and efforts to minimize our carbon footprint, forecasts show
that climate change and sea level change have occurred throughout geologic mes, and are
inevitable in the future. While the severity and speed of sea level rise remains an area of some
uncertainty, it is prudent for new development in low-lying areas to consider grading schemes
and sea level rise strategies that offer protec on for the near- to mid-term horizon, and the f ex-
ibility to adapt over the long-term. Currently, there are no City policies or regula ons establish-
ing specif c eleva ons necessary to protect the Bay edge.

Moffa & Nichol, who are the shoreline engineers for the Treasure Island project, developed a
comprehensive approach to address future sea level rise. The strategy recognizes guidance from
the 2009 Dra Climate Adapta on Strategy report prepared by by the California Natural Resourc-
es Agency, the 2009 Living With a Rising Bay report by BCDC, project-specif ¢ coastal studies,

an extensive review of the literature, and discussions with other City agencies (including SFPUC
and DPW). Since the proposed redevelopment project is too large of a project to rely solely on
empirical studies or report, the overall approach is to:

-Design and build a project perimeter at an eleva on such that high des, waves, surges, as well
as a mid-term rise in sea levels (def ned in the above referenced reports as 16 inches by 2050)
can be accommodated without any addi onal adapta on measures un | at least the year 2050
and possibly beyond;

-Design and build all signif cant assets such as building structures and infrastructure at an eleva-
on that is over 3 feet higher than what is required today for a 100-year level f ood protec on,

-Create a project-specif c Adapta on and Funding Strategy for the long-term {def ned in the
above referenced reports as 55 inches by 2100) that can be implemented a er sea levels have
risen 16 inches.

The project’s Open Space Plan incorporates the following elements to address sea level rise:

Development Strategy

The shoreline edge will be raised to an average eleva on of 14’ - 16" above NAVD, to protect
from des, storm surges, waves, and tsunamis (the 1% annual chance f ood eleva on). Based on
current projec ons, this addi onal eleva on would limit the need to make any future shoreline
height adjustments during the next 40 to 50 years. In order to provide maximum public access
and views to the bay, elevate the pathways and trails along the shoreline such that the perimeter
would not obstruct views.

Adaptive Management Strategy

The design of the park system is based upon the ability to respond to future rising sea levels

by reserving an adap ve management zone along the island edge. In some areas this zone will
allow for waters to rise and new wetland habitats to form. In other areas the zone will allow for
mounding up to create protec ve embankments.

Site-Specific Solutions

It is important to recognize that the diagrams of the development strategy and adap ve man-
agement strategy are necessarily generic. Considering the varied environmental, structural, and
topographic condi ons that exist along the shoreline, the specif ¢ improvements that are neces-
sary will result in a large variety of solu ons and cross-sec ons.
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TREASURE ISLAND
YERBA BUENA ISLAND

NO SEA LEVEL RISE STRATEGY
REQUIRED

10B CORPS

SEA LEVEL RISE STRATEGY AREAS

CITYSIDE WATERFRONT PARK AND EASTERN SHORELINE PARK SEA LEVEL RISE STRATEGY
NORTHERN SHORELINE PARK AND THE WILDS SEA LEVEL RISE STRATEGY

CLIPPER COVE PROMENADE SEA LEVEL RISE STRATEGY
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OWNERSHIP MANAGEMEN

S DOVIECT DAL
ROECT PA;

ISLAND MANAGEMENT ZONES

/] TIDA OWNERSHIP AND MANAGEMENT

SCHOOL DISTRICT SITE

[ ] SANFRANCISCO PUBLIC UTILITIES COMMISSION
{FINAL SIZE AND LOCATION TO BE DETERMINED)

TI HOA MANAGEMENT

Ownership of Treasure Island and Yerba Buena island will pass from the Navy to the Treasure
Island Development Authority once the Navy has completed any environmental remedial ac ons
necessary to support the LAND TRANSFER. In turn, the Treasure Island Development Authority
will transfer to TICD all land intended to be sold to third party developers, and TIDA will own all
affordable housing parcels, streets and roadways, and the parks and open space. Within the
parcels transferred into private ownership, various parks, plaza’s and open spaces will be devel-
oped and available for use by the residents and visitors pursuant to this Open Space Plan and
the Design for Development. These parks and open spaces - such as the Cityside Neighborhood
Parks - will be owned and/or managed a by a Treasure Island Home Owners Associa on {TIHOA)
or adjacent commercial development.

TIDA will be responsible for the opera ons and management all of the public open space and
recrea on facili es during and following the development process. The opera ons and main-
tenance of the Parks and Open Space on privately owned lands will be responsibility of the
property owners. Itis an cipated that TIDA may elect to contract with future project partners
or service providers to provide park management, recrea onal and cultural programming, and
opera ons and maintenance services.

As noted below, the forma on of a Parks Conservancy that would program and manage parks
and open spaces may serve an important role as part of the Open Space program. TICD and TIDA
will con nue to work with stakeholders and poten al project partners to address open space
programming, opera ons and management.
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In addi on to exis ngon-island organiza ons there are opportuni es for future coordina on,
partnerships, or concession opportuni es with organiza ons and projects such as the following:

Non-Profit Organizations

Urban Agriculture/Farm Operator

Sports leagues and groups

Ecology and habitat restora on groups
Environmental educa on groups
Museums/historical socie es

Neighborhood and Community Organiza ons
Neighborhood and Community Associa ons
Ecology and habitat restora on groups

Concessions and Vendors

Sports and recrea on facility operators

Water access concessions such as kayaking
Bicycle and ska ng (rental, bike sharing programs)
Café and food vendors

Event producers (performances and events)

Potential Parks Conservancy
In addi on to coordina on with individual organiza ons, TIDA could form a Parks Conservancy to
manage and operate all or some of the open space and recrea onal resources.

The Conservancy would be a private, 501c3 non-prof t, park-benef t organiza on that raises
funding independent of TIDA and manages it under a plan of ac on that is mutually agreed upon
with TIDA. The Conservancy would not own any parkland; the land would con nue to remain

in the ownership of TIDA, and TIDA would retain ul mate authority over everything that hap-
pens there. The Conservancy could be involved with the whole suite of parkland ac vi es, from
planning through capital construc on to maintenance. The rela onship between TIDA and the
Conservancy would be def ned in a memorandum of understanding or a contract that def nes
the roles and responsibili es between TIDA and the conservancy.

Public Agencies
The f nal park design will require coordina on with a variety of public agencies, including the Bay

Conserva on and Development Commission (BCDC), the Associa on of Bay Area Governments
Bay Trail Project, Mayors Office on Disability, and the State Lands Commission.
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TICD has prepared a budget for the capital costs of the parks and open space program described
in this Parks and Open Space Plan. The costs, in constant 2010 dollars excluding any associated
design, permi ng, bonding and management costs, are es mated to be $85.5M. Costs are
expected to be spent propor onally in each phase of development, although the Developer’s
budget concludes that a dispropor onate share (35%) of the capital will be spent in the f rst Ma-
jor Phase of development on Treasure Island to support areas such as the Ferry Plaza and Clipper
Cove Promenade.

TIDA and the Developer have developed a joint budge ngand funding process for the long-
term management and maintenance of open space in the project. Funding for opera ng costs
will come from a variety of sources including; developer subsidy; property taxes generated by
the Community Facili es District f nancing; residen al, commercial and master home owners’
associa on dues; and interim opera ng revenues. This joint budge ngand funding process is
explained in more detail in the Financing Plana ached to the DDA.

Approximately $80.5M, in nominal dollars, has been es mated for the opera ng and mainte-
nance budget during the project development period. Total funding sources, including as es -
mated $18.5M funded through Developer subsidy payments, have been iden f ed to be approxi-
mately $92.9M, or $12.4M more than the iden fed costs. Any excess in funds actually collected
by TIDA above the required opera ng costs will be used to pay for other qualif ed project costs
as described in the Financing Plan.

Long-term open space maintenance a er the project has been developed is expected to be
funded by a combina on of property taxes collected through Community Facili es District

f nancing and residen al, commercial, and master home owners’ associa on dues. As shown in
the chart above, it is es mated that the total funding sources for opera ons and maintenance
on an annual basis will be in excess of the actual funding need. In the event that funding sources
are greater than the open space opera ng budget, any excess funds will be used to fund other
eligible open space and community facili es improvements as directed by TIDA.
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Open Space Type

Treasure Island Parks and Open Space: Operations & Management Entity / Funding Source

Northern Shoreline Park

The Wilds

Cityside Waterfront Park

Eastern Shoreline Park & Pier 1

Wetlands

Cost share w/ PUC ‘Cost share wi TIDA

YBI Open Space

YBI Hilltop Park

YBI Beach Park

Eastside Commons

Cityside Neighborhood Parks / SPWs

Waterfront Plaza

Building 1 Plaza

Clipper Cove Promenade

Marina Plaza

Cultural Park

Cost Share w/3rd Party

Recreation Sports Park

Urban Agricultural Park

Cityside Waterfront Park - Sculptural Garden

Cost Share w/3rd Party °

Senior Officers’ Quarters Historic District

Treasure Island Sailing Center Open Space

School Open Space

PUC WWTP & 4-6 Acres

Roadways and Streetscape Elements

Total Costs $ 85,500,000 $ 80,500,000 $ 9,100,000
Costs funded by Interim Operating Budget $ 5,500,000 5 -
Costs funded by Residential & Commercial HOA $ 35,200,000 $ 3,800,000
Costs funded by Developer Subsidy 3 85,500,000 $ 18,500,000 s -
Available proceeds from CFD $ - $ 33,700,000 $ 12,700,000

Total Funding Sources $ 85,500,000 $ 92,900,000 $ 16,600,000

Funding Surplus / (Shortfali} $ - $ 12,400,000 $ 7,500,000
(1) Long-Term Operating Costs are estimated costs in 2029 shown in inflated doilars
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Treasure Island and Yerba Buena Island include several recrea onal and open space facili es that
were constructed by the Navy, along with several new facili es that have been constructed or
renovated by TIDA in partnership with non-prof t organiza ons.

These include the exis ng Gym located in east central area of Treasure Island, several li le
league baseball f elds located on the east side of the island, two Rugby f elds, two Gaelic Football
felds, and an exis ngso ball f eld in the center part of the island adjacent the Job Corp campus.

In addi on to these athle cfacili esthere are also several exis ng open space areas including
the park area surrounding the exis ng Chapel and Library, the great lawn on the western edge of
the island, and numerous smaller open spaces located in and around the exis ng housing area
located at the northwestern corner of the island. On Yerba Buena Island, there are several small
neighborhood park areas near the hilltop area, as well as large open space areas.

Many of the exis ngfacili es and open spaces will be retained and operated throughout the
early phases of infrastructure development. Several of the exis ng recrea onalf eld areas may
also be incorporated in the Sports Park area based on further programming and design coordi-
na on during the design phases. The Gym facility will be retained as part of the Islands Open
Space Facili es and integrated with the Sports Park as part of the f nal design phases.

To the extent feasible, TIDA will con nue to work with exis ng recrea onal users to provide
access and maintain opera on of these facili es during build-out of the proposed project. TIDA
will also con nue to work with exis ng recrea on users to idendify poten al opportuni es for
them to par cpate in the programming and opera on of proposed recrea onal facili es.

72 Exhibit GG: Parks and Open Space Plan | 06.28.2011



TREASURE ISLAND AND YERBA BUENA ISLAND PARKS AND OPEN SPACE PLAN
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EXISTING OPEN SPACES AND FACILITIES

GAELIC FOOTBALL FIELDS
LITTLE LEAGUE BASEBALL FIELD
ADULT BASEBALL / SOFTBALL FIELD
RUGBY FOOTBALL FIELDS

GYM BUILDING

CHAPEL AND LIBRARY

GREAT LAWN

PARK / PLAYGROUND

BOARD SAILING ACCESS

TI SAILING CENTER

MARINA

HILLTOP PARK
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The phasing of open space improvements are def ned in the Schedule of Performance and
Phasing Plan. In general, phasing of open space improvements will concur with development
of adjacent parcels. Open space improvements shall be completed to ensure a cohesive and
complete experience and public realm upon comple on of each Sub-Phase. During the develop-
ment period, certain areas of the project site may be inaccessible due to construc onac vi es.
Temporary pedestrian improvements could also be provided to ensure con nuous shoreline
access, as well as circula on to exis ng and new open spaces and facili es where possible. Ad-
di onally, there may be opportuni es to partner with community groups to u lize undeveloped
park spaces and for interim uses such as community gardens, an urban farm, or a plant nursery
that could grow na ve plants and street trees that could be used on the project or elsewhere in
San Francisco.

The Project Phasing is divided into f ve Major Phases of development as iden f ed in the Phasing
Plan. Each Major Phase includes sub-phases. Refer to the Schedule of Performance and Phasing
Plan for a detailed descrip on of Phasing Goals and requirements. An illustra ve version of the
Major Phases rela ve to exis ngcondi ons is included in the following pages.
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TREASURE ISLAND AND YERBA BUENA ISLAND PARKS AND OPEN SPACE PLAN

FIGURE 43: PHASING PLAN (subject to modification)

[ 1 MAIORPHASE1 [ ] MAIORPHASE3
[T777777] MAIOR PHASE 2 [ 1 MAIORPHASE4
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TREASURE ISLAND AND YERBA BUENA ISLAND PARKS AND OPEN SPACE PLAN

MAJOR PHASE 1

MAJOR PHASE 2

| 77
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MAIOR PHASE 3

§

3
%

12

MAIJOR PHASE 4

*Stormwater wetland grading and planting shail be completed a minimum of one growing season prior to connection to the
storm drainage system and stormwater flows to ensure plant establishment and treatment function.
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Exhibit HH
PERMIT TO ENTER

THE TREASURE ISLAND DEVELOPMENT AUTHORITY, a California non-profit,
public benefit corporation (“Authority”), grants to TREASURE ISLAND COMMUNITY
DEVELOPMENT, LLC, a California limited liability company (“Permittee”), a non-exclusive
permit to enter upon certain Authority-owned or -leased real property (hereinafter referred to as
the “Permit Area”) located at upon the terms, covenants and
conditions hereinafter set forth in this Permit to Enter (“Permit”).

1. Permit Area: The Permit Area is more particularly shown on Exhibit HH-1
hereto and made a part hereof. The Permit is non-exclusive and is subject to the rights of ingress
and egress by the Authority and others, who are authorized to access portions of the Permit Area.

2. Interim Use: The Permittee shall use the Permit Area to [describe
permitted activities] (“Interim Use”). No uses other than those specifically stated herein are
authorized hereby.

3. Time of Entry: Entry may commence, once the Permit is fully executed, on
,at 8:00 a.m. Entry shall terminate on ,at 5:00 p.m.,
unless earlier terminated by the Authority under Section 11 hereof or earlier terminated by
Permittee by cessation of activities/operations, or unless such time is extended by the Executive
Director.

4. Navy Consent: If the Permit Area is owned by the United States of America,
acting by and through the Department of the Navy ("Navy"), and leased or licensed by the
Authority, then this Permit shall be subject to (i) the Navy's prior written consent and (ii) all of
the applicable terms and conditions of the lease agreement or license between the Navy and the
Authority.

5. Indemnification:

a. General Indemnification: Permittee shall defend, hold harmless and
indemnify the Authority, the City and County of San Francisco (the “City”) and/or their
respective commissioners, members, officers, agents and employees of and from any and all
claims, demands, losses, costs, expenses, obligations, damages, injuries, actions, causes of action
and liabilities of every kind, nature and description directly or indirectly, arising out of or
connected with this Permit and any of the Permittee’s operations or activities related thereto, and
excluding the willful misconduct or gross negligence of the person or entity seeking to be
defended, indemnified or held harmless, and excluding any and all claims, demands, losses,
costs, expenses, obligations, damages, injuries, action, causes of action or liabilities of any kind
arising out of any Release (as defined in Section 6.f below) or threatened release of any
Hazardous Substance (as defined in Section 6.d below), pollutant, or contaminant, or any
condition of pollution, contamination, or nuisance which shall be governed exclusively by the
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provisions of Section 6.c below. This section does not apply to contracts for construction design
services provided by a design professional, as defined in California Civil Code Section 2782.8.

b. Indemnification By Design Professionals: This section applies to any
design professional as defined in California Civil Code Section 2782.8 who is or will provide
professional services as part of, collateral to, or affecting this Permit with the Permittee (“Design
Professional”). Each Design Professional who will provide design services shall defend, hold
harmless and indemnify the Authority, the City and their respective commissioners, members,
officers, agents and employees of and from all claims, loss, damage, injury, actions, causes of
action and liability of every kind, nature and description directly or indirectly that arise out of,
pertain to, or relate to the negligence, recklessness, or willful misconduct of the Design
Professional. It is expressly agreed and understood that the duty of indemnification pursuant to
this section is to be interpreted broadly to the greatest extent permitted by law, including but not
limited to California Civil Code Section 2782.8.

C. No Mechanics’ Liens: Permittee shall not permit any mechanics’ or other
liens to be levied against the Permit Area for any labor or material furnished to Permittee or
claimed to have been furnished to Permittee or to Permittee’s agents or contractors in connection
with the Interim Use and Permittee shall hold the Authority free and harmless from any and all
cost or expense connected with or arising from the Interim Use.

6. Hazardous Material Acknowledgement and Indemnification:

a. Hazardous Material Acknowledgement: Permittee recognizes that, in
entering upon the Permit Area and performing the Interim Use under this Permit, its employees,
invitees, subpermittees and subcontractors may be working with, or be exposed to substances or
conditions which are toxic or otherwise hazardous. Permittee acknowledges that the Authority is
relying on the Permittee to identify and evaluate the potential risks involved and to take all
appropriate precautions to avoid such risks to its employees, invitees, subpermittees and
subcontractors. Permittee agrees that it is assuming full responsibility for ascertaining the
existence of such risks, evaluating their significance, implementing appropriate safety
precautions for its employees, invitees, subpermittees and subcontractors and making the
decision on how (and whether) to enter upon the Permit Area and carry out the Interim Use, with
due regard to such risks and appropriate safety precautions.

b. Proper Disposal of Hazardous Materials: Permittee assumes sole
responsibility for managing, removing and properly disposing of any waste produced during or
in connection with Permittee’s entry and/or Interim Use of the Permit Area including, without
limitation, preparing and executing any manifest or other documentation required for or
associated with the removal, transportation and disposal of hazardous substances to the extent
required in connection with the Permittee’s activities hereunder.

C. Toxics Indemnification: Permittee shall defend, hold harmless and
indemnify the Authority, the City and their respective commissioners, members, officers, agents
and employees from and against any and all claims, demands, actions, causes of action or suits
(actual or threatened), losses, costs, expenses, obligations, liabilities, or damages, including
interest, penalties, engineering consultant and attorneys’ fees of every kind, nature and
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description, resulting from any release or threatened release of a hazardous substance, pollutant,
or contaminant, or any condition of pollution, contamination, or nuisance in the vicinity of the
Permit Area or in ground or surface waters associated with or in the vicinity of the Permit Area
to the extent that such release or threatened release, or condition is directly created or aggravated
by the Interim Use undertaken by Permittee pursuant to this Permit or by any breach of or failure
to duly perform or observe any term, covenant or agreement in this Permit to be performed or
observed by the Permittee, including but not limited to any violation of any Environmental Law
(as defined in Section 6.e below); provided, however, that Permittee shall have no liability, nor
any obligation to defend, hold harmless or indemnify any person for any claim, action, loss, cost,
liability, expense or damage resulting from (i) the willful misconduct or gross negligence of the
person or entity seeking to be defended, indemnified or held harmless, or (i) the discovery or
disclosure of any pre-existing condition on or in the vicinity of the Permit Area; and provided
further that Permittee shall be held to a standard of care no higher than the standard of care
applicable to environmental and geotechnical professionals in San Francisco.

d. Hazardous Substances: For purposes of this Permit, the term “Hazardous
Substance” shall have the meaning set forth in the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, as amended, 42 U. S. C. Section 9601(14), and in
addition shall include, without limitation, petroleum, (including crude oil or any fraction
thereof), asbestos, asbestos-containing materials, polychlorinated biphenyls (*PCBs” or “PCB”),
PCB-containing materials, all hazardous substances identified at California Health & Safety
Code Sections 25316 and 25281 (h), all chemicals listed pursuant to California Health & Safety
Code Section 25249.8, and any substance deemed a hazardous substance, hazardous material,
hazardous waste, pollutant or contaminant under applicable state or local law.

e. Environmental Laws: For purposes of this Permit, the term
“Environmental Laws” shall include but not be limited to all federal, state and local laws,
regulations, ordinances, and judicial and administrative directives, orders and decrees dealing
with or pertaining to solid or hazardous waste, wastewater discharges, drinking water, air
emissions, Hazardous Substance releases or reporting requirements, Hazardous Substance use or
storage, and employee and community right-to-know requirements, related to the Interim Use.

f. Release: For purposes of this Permit, the term “Release” shall mean any
spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping,
leaching, dumping, or disposing into the environment (including the abandonment or discarding
of barrels, containers, and other closed receptacles containing any Hazardous Substance or
pollutant or contaminant).

g. Soils Investigation: If the Interim Use under Section 2 of this Permit
includes any soils investigations, then Permittee warrants as follows:

(1)  If any soils investigation permitted hereby involves the drilling of
holes having a diameter dimension that could create a safety hazard for persons, said holes shall
during any drilling operations be carefully safeguarded and shall upon the completion of said
drilling operations be refilled (and compacted to the extent necessary) to the level of the original
surface penetrated by the drilling.
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(2)  The Authority has no responsibility or liability of any kind or
character with respect to any utilities that may be located in or on the Permit Area. Permittee has
the sole responsibility to locate the same and to protect the same from damage. Permittee shall
be solely responsible for any damage to utilities or damage resulting from any damaged utilities.
Prior to the start of the Interim Use, the Permittee is advised to contact Underground Services
Alert for assistance in locating existing utilities at (800) 642-2444. Any utility conduit or pipe
encountered in excavations not identified by Underground Services Alert shall be brought to the
attention of the Authority immediately.

(3)  All soils test data and reports prepared based thereon, obtained
from these activities shall be provided to the Authority upon request and the Authority may use
said data for whatever purposes it deems appropriate, including making it available to others for
use in connection with any development. Such data, reports and Authority use shall be without
any charge to the Authority.

(4)  Any hole drilled shall, if not refilled and compacted at the end of
each day’s operation, be carefully safeguarded and secured after the completion of each day’s
work, as shall the drilling work area and any equipment if left on the Permit Area.

7. Insurance: Permittee shall procure and maintain coverage for the duration of the
Permit, including any extensions, insurance against claims for injuries to persons or damages to
property which may arise from or in connection with performance of Interim Use by the
Permittee, its agents, representatives, employees or subcontractors. The cost of such insurance
shall be borne by the Permittee.

a. Required Coverages. Permittee shall procure and maintain throughout the
Term of this Permit and pay the cost thereof the following insurance:

(i) If Permittee has employees, Worker's Compensation Insurance in statutory
amounts, with Employers’ Liability Coverage with limits of not less than $1,000,000 for each
accident and occurrence; and

(i)  Comprehensive or Commercial General Liability Insurance with limits not
less than $1,000,000 each occurrence Combined Single Limit for Bodily Injury and Property
Damage, including coverage for Contractual Liability, Host Liquor Liability, Personal Injury,
Advertising Liability, Independent Contractors, Explosion, Collapse and Underground (XCU),
Broad Form Property Damage, Products Liability, Completed Operations and Sudden and
Accidental Pollution; and

(iif) ~ Comprehensive or Business Automobile Liability Insurance with limits
not less than $1,000,000 each occurrence Combined Single Limit for Bodily Injury and Property
Damage, including coverage for owned, non-owned and hired automobiles, if applicable, which
insurance shall be required if any automobiles or any other motor vehicles are operated in
connection with Permittee's activity on, in and around the Permit Area; and

(iv)  Such other insurance as required by law or as the City's Risk Manager
may require.
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b. Claims Made Policy. Should any of the required insurance be provided
under a claims-made form, Permittee shall maintain such coverage continuously throughout the
term of this Permit, and, without lapse, for two (2) years beyond the expiration of this Permit, to
the effect that, should occurrences during the Term give rise to claims made after expiration of
this Permit, such claims shall be covered by such claims-made policies.

C. Annual Aggregate Limit. Should any of the required insurance be
provided under a form of coverage that includes a general annual aggregate limit or provides that
claims investigation or legal defense costs be included in such annual aggregate limit, such
annual aggregate limit shall be not less than double the occurrence limits specified above.

d. Additional Insureds. Liability policies shall be endorsed to name as
additional insureds the "Treasure Island Development Authority, City and County of San
Francisco, United States of America, acting by and through the Department of the Navy, and
their officers, directors, employees and agents" (Insurance Certificate with Endorsement for such
additional insureds).

e. Payment of Premiums. Permittee shall pay all the premiums for
maintaining all required insurance.

f. Waiver of Subrogation Rights. Notwithstanding anything to the contrary
contained herein, Authority and Permittee (each a "Waiving Party") each hereby waives any
right of recovery against the other party for any loss or damage sustained by such other party
with respect to the Permit Area or any portion thereof or the contents of the same or any
operation therein, whether or not such loss is caused by the fault or negligence of such other
party, to the extent such loss or damage is covered by insurance which is required to be
purchased by the Waiving Party under this Permit or is actually covered by insurance obtained
by the Waiving Party. Each Waiving Party agrees to cause its insurers to issue appropriate
waiver of subrogation rights endorsements to all policies relating to the Permit Area; provided,
the failure to obtain any such endorsement shall not affect the above waiver.

g. General Insurance Matters.

(1)  All insurance policies shall be endorsed to provide thirty (30) days prior
written notice of cancellation, non-renewal or reduction in coverage or limits to Authority.

(2)  Allinsurance policies shall be endorsed to provide that such insurance is
primary to any other insurance available to the additional insureds with respect to claims covered
under the policy and that insurance applies separately to each insured against whom claim is
made or suit is brought, but the inclusion of more than one insured shall not operate to increase
the insurer's limit of liability.

(3) Before commencement of activities under this Permit, certificates of
insurance and brokers’ endorsements, in form and with insurers acceptable to Authority, shall be
furnished to Authority, along with complete copies of policies if requested by Authority.

(4)  Allinsurance policies required to be maintained by Permittee hereunder
shall be issued by an insurance company or companies reasonably acceptable to Authority with
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an AM Best rating of not less than A-VIII and authorized to do business in the State of
California.

h. No Limitation on Indemnities. Permittee's compliance with the provisions
of this Section shall in no way relieve or decrease Permittee's indemnification obligations herein
or any of Permittee's other obligations or liabilities under this Permit.

i Lapse of Insurance. Notwithstanding anything to the contrary in this
Permit, Authority may elect in Authority’s sole and absolute discretion to terminate this Permit
upon the lapse of any required insurance coverage by written notice to Permittee.

J- Permittee's Personal Property. Permittee shall be responsible, at its
expense, for separately insuring Permittee's Personal Property.

k. Subpermittee: Permittee shall include all subpermittees as insureds under
its policies or shall require each subpermittees to furnish separate insurance certificates and
endorsements. All coverages for subpermittees shall be subject to all the requirements stated
herein.

8. “As Is”, Maintenance, Restoration, Vacating: The Permit Area is accepted
“AS IS” and entry upon the Permit Area by Permittee is an acknowledgment by Permittee that
all dangerous places and defects in said Permit Area are known to it and are to be made secure
and kept in such secure condition by Permittee. Permittee shall maintain the Permit Area so that
it will not be unsafe, unsightly or unsanitary. Upon termination of the Permit, Permittee shall
vacate the Permit Area and remove any and all personal property located thereon and restore the
Permit Area to its condition at the time of entry. The Authority shall have the right without
notice to dispose of any property left by Permittee after it has vacated the Permit Area.
Authority makes no representations or warranties, express or implied, with respect to the
environmental condition of the Permit Area or the surrounding property (including without
limitation all facilities, improvements, structures and equipment thereon and soil and
groundwater thereunder), or compliance with any Environmental Laws, and gives no
indemnification, express or implied, for any costs of liabilities arising out of or related to the
presence, discharge, migration or Release or threatened Release of the Hazardous Substance in
or from the Permit Area.

9. Compliance With Laws:

a. Compliance with all Laws: All activities and operations of the Permittee
and/or its agents, contractors or employees or authorized entries under this Permit shall be in full
compliance with all applicable laws and regulations of the federal, state and local governments,
including but not limited to mitigation measures, if any, which are attached hereto and made a
part hereof as if set forth in full.
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b. Nondiscrimination: The Permittee herein covenants for himself or herself
and for all persons claiming in or through him or her that there shall be no discrimination against
or segregation of any person or group of persons on account of race, color, creed, religion, sex,
sexual orientation, gender identity, marital or domestic partner status, disability (including AIDS
or HIV status), national origin or ancestry in the use, occupancy or enjoyment of the Permit
Area.

10.  Security of Permit Area: There is an existing fence with gates around the
Permit Area: Yes [ ] No []

If “Yes” is checked above, Permittee shall maintain said fence in good condition and repair any
damage caused by Permittee or as a result of the Interim Use. Permittee may relocate the fence
as needed, provided that the fence is restored to its original condition upon termination of the
permit. During the term of the permit, the Permittee shall keep the Permit Area secure at all
times.

11.  Early Termination: This Permit may be terminated by Authority for the
violation by Permittee of any of its terms, covenants and conditions under this Permit and the
failure by Permittee to cure such violation with 48 hours after written notice from Authority to
do so, or 24 hours’ notice if the total time of permitted entry under Section 3 is four (4) days or
less. Written notice under this section shall be sufficient if such notice is posted at the Permit
Area and sent by facsimile transmission to the Permittee’s office at | 1]

12.  Entry under Permittee Authority: The Permit granted Permittee for the Interim
Use as defined in Section 2 shall mean and include all subpermittees, agents and employees of
the Permittee. In this regard, Permittee assumes all responsibility for the safety of all persons
and property and any contents placed in the Permit Area pursuant to this Permit. All Interim
Uses performed in the Permit Area and all persons entering the Permit Area and all property and
equipment placed therein in furtherance of the permission granted herein is presumed to be with
the express authorization of the Permittee.

13.  Governing Law: This Permit shall be governed by and interpreted under the
laws of the State of California.

14.  Attorneys’ Fees: In any action or proceeding arising out of this Permit, the
prevailing party shall be entitled to reasonable attorneys’ fees and costs. For purposes of this
Permit, the reasonable fees of attorneys of either party shall be based on the fees regularly
charged by private attorneys with the equivalent number of years of experience in the subject
matter area of the law for which the attorney’s services for either party were rendered who
practice in the City in law firms with approximately the same number of attorneys as employed
by the San Francisco City Attorney’s Office.

15. Special Provisions:

a. MacBride Principles - Northern Ireland. The City and County of San
Francisco and the Authority urge 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 and County of
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San Francisco and the Authority also urge San Francisco companies to do business with
corporations that abide by the MacBride Principles. Permittee acknowledges that it has read and
understands the above statement of the City and County of San Francisco and the Authority
concerning doing business in Northern Ireland.

b. Non-Discrimination.

(1)  Covenant Not to Discriminate. In the performance of this Permit,
Permittee covenants and agrees not to discriminate on the basis of any fact or perception of a
person's race, color, creed, national origin, ancestry, age, sex, sexual orientation, gender identity,
domestic partner status, marital status, disability, height, weight or acquired immune deficiency
(AIDS) or HIV syndrome against any employee of, any City or Authority employee working
with, or applicant for employment with, Permittee, in any of Permittee’s operations within the
United States, or against any person seeking accommodations, advantages, facilities, privileges,
services, or membership in all business, social, or other establishments or organizations operated
by Permittee.

2) Subcontracts. Permittee shall include in all subcontracts relating to the
Premises a non-discrimination clause applicable to such subcontractor in substantially the form
of Section 28.1 above. In addition, Permittee shall incorporate by reference in all subcontracts
the provisions of Sections 12B.2(a), 12B.2(c)-(k), and 12C.3 of the San Francisco
Administrative Code and shall require all subcontractors to comply with such provisions.
Permittee’s failure to comply with the obligations in this Section shall constitute a material
breach of this Permit.

3) Non-Discrimination in Benefits. Permittee does not as of the date of this
Permit and will not during the term of this Permit, in any of its operations in San Francisco or
where the work is being performed for the City or elsewhere within the United States,
discriminate in the provision of bereavement leave, family medical leave, health benefits,
membership or membership discounts, moving expenses, pension and retirement benefits or
travel benefits, as well as any benefits other than the benefits specified above, between
employees with domestic partners and employees with spouses, and/or between the domestic
partners and spouses of such employees, where the domestic partnership 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(b) of the San Francisco Administrative Code.

(4) Incorporation of Administrative Code Provisions by Reference. The
provisions of Chapters 12B and 12C of the San Francisco Administrative Code relating to non-
discrimination by parties contracting for the use of City property are incorporated in this Section
by reference and made a part of this Permit as though fully set forth herein. Permittee shall
comply fully with and be bound by all of the provisions that apply to this Permit under such
Chapters of the Administrative Code, including but not limited to the remedies provided in such
Chapters. Without limiting the foregoing, Permittee understands that pursuant to Section
12B.2(h) of the San Francisco Administrative Code, a penalty of Fifty Dollars ($50) for each
person for each calendar day during which such person was discriminated against in violation of
the provisions of this Permit may be assessed against Permittee and/or deducted from any
payments due Permittee.
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c. Tropical Hardwoods and Virgin Redwood. The City and County of San
Francisco and the Authority urge 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. Permittee agrees that, except as permitted by
the application of Sections 802(b) and 803 (b), Permittee shall not use or incorporate any tropical
hardwood, tropical hardwood wood product, virgin redwood or virgin redwood wood product in
the performance of this Permit.

d. No Tobacco Advertising. Permittee acknowledges and agrees that no
advertising of cigarettes or tobacco products is allowed on any real property owned by or under
the control of the Authority, including the property which is the subject of this Permit. This
prohibition includes the placement of the name of a company producing, selling or distributing
cigarettes or tobacco products or the name of any cigarette or tobacco product in any promotion
of any event or product. This prohibition does not apply to any advertisement sponsored by a
state, local or nonprofit entity designed to communicate the health hazards of cigarettes and
tobacco products or to encourage people not to smoke or to stop smoking.

e. Conflicts of Interest. Through its execution of this Permit, Permittee
acknowledges that it is familiar with the provisions of Section 15.103 of the San Francisco
Charter, Article ITI, Chapter 2 of City's Campaign and Governmental Conduct Code, and
Sections 87100 et seq. and Sections 1090 et seq. of the Government Code of the State of
California, and certifies that it does not know of any facts which would constitute a violation of
said provision, and agrees that if Permittee becomes aware of any such fact during the term of
this Permit, Permittee shall immediately notify Authority.

f. Food Service Waste Reduction. Permittee agrees to comply fully with and be
bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set forth in the
San Francisco Environment Code, Chapter 16, including the remedies provided, and
implementing guidelines and rules. This ordinance prohibits the use of polystyrene foam
disposable food service ware and requires the use of compostable or recyclable food service ware
by anyone serving food in San Francisco. The provisions of Chapter 16 are incorporated herein
by reference and made a part of this Permit as though fully set forth. This provision is a material
term of this Permit. By entering into this Permit, Permittee agrees that if it breaches this
provision, Authority will suffer actual damages that will be impractical or extremely difficult to
determine; further, Permittee 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 estimate of the damage that Authority will incur based
on the violation, established in light of the circumstances existing at the time this Permit was
made. Such amounts shall not be considered a penalty, but rather agreed monetary damages
sustained by Authority because of Permittee’s failure to comply with this provision.

g. Notification of Limitations on Contributions. Through its execution of this
Permit, Permittee 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 or a state agency on whose board an appointee of a City elective officer serves, for the




selling or leasing of any land or building to or from the City or a state agency on whose board an
appointee of a City elective officer serves, from making any campaign contribution to (1) an
individual holding a City elective office if the contract must be approved by the individual, a
board on which that individual serves, or a board on which an appointee of that individual serves,
(2) a candidate for the office held by such individual, or (3) a committee controlled by such
individual, 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 (6) months after the date the
contract is approved. Permittee 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. Permittee further
acknowledges that the prohibition on contributions applies to each prospective party to the
contract; each member of Permittee’s board of directors; Permittee’s chairperson, chief executive
officer, chief financial officer and chief operating officer; any person with an ownership interest
of more than 20 percent in Permittee; any subcontractor listed in the bid or contract; and any
committee that is sponsored or controlled by Permittee. Additionally, Permittee acknowledges
that Permittee must inform each of the persons described in the preceding sentence of the
prohibitions contained in Section 1.126.

16. Supplementary Provisions:

a. Is additional insurance required? Yes [ ] No []

Additional Insurance: If “Yes” is checked above, Permittee shall obtain additional insurance
consisting of insurance protecting against loss or damage to real and personal property caused by
fire, water, theft, vandalism, malicious mischief or windstorm, and any other causes contained in
standard policies of insurance. Permittee shall supply such insurance in an amount of not less
than the replacement value of the buildings and improvements on the Permit Area, evidenced by
a policy of insurance and/or certificate attached hereto in the form and on the terms specified
above and with the Authority and the City as additional insured.

b. Is a fence and gate required? Yes [ ] No []

Fence and Gate: If “Yes” is checked above, the Permittee shall, at its expense, erect a fence
(with gate) securing the Permit Area before entry on the Permit Area and shall maintain said
fence and gate in good condition and repair during the time of entry as specified in Section 3.
Said fence and gate erected by Permittee shall constitute the personal property of Permittee.

C. Is security personnel required? Yes [ ] No []

Security Personnel: If “Yes” is checked above, Permittee shall provide necessary security
personnel at its own expense to prevent unauthorized entry into Permit Area during:

Daytime: Yes [ ] No [] Nighttime: Yes [ ] No []

d. Will subpermittees use the Permit Area? Yes [ ] No []

HH- 10



Subpermittees: If “Yes” is checked above, each subpermittee shall execute this Permit by which
execution each such Subpermittee agrees to all of the terms, covenants and conditions hereof.
However, subpermittees may be covered under Permittee’s insurance in lieu of obtaining and
maintaining separate insurance pursuant to Section 7.k. As additional subpermittees are
identified for various aspects of the Interim Use hereunder, they shall execute this Permit, if still
valid, or a new permit to enter, before entering the Permit Area or commencing operations
therein.

HH- 11



IN WITNESS WHEREOF, the parties hereto have duly executed this instrument in triplicate as
of the day of ,20__.

TREASURE ISLAND COMMUNITY DEVELOPMENT, LLC,
a California limited liability company

By:
Name:
Title:

TREASURE ISLAND DEVELOPMENT AUTHORITY,
a California non-profit public benefit corporation

By:
Name:
Title:

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

By:
Name:
Title: Deputy City Attorney




Exhibit HH-1

[To Be Inserted — Map of Permit Area]

Exhibit HH-1 to Permit to Enter
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EXHIBIT JJ
SCHEDULE OF PERFORMANCE

6/28/2011
Major Sub- Application Commencement Completion
Phase | Phase Block Parks & Open Space " Outside Date ? | Outside Date? | Outside Date?
1 2012 2014 2025
1-Y-A 1Y-2Y-3Y 2012 2014 2016
YBI Hilltop Park 1 2017 2018
YBI Hilltop Park 2 2020 2021
YB! Open Space / HMP 1 2017 2019
1-A B2-B3 2012 2014 2016
Eastside Commons 1 2017 2018
Clipper Cove Promenade 2 2017 2018
1-B B1-M1 2013 2015 2017
Building 1 Plaza 2018 2019
Marina Plaza 2018 2019
Clipper Cove Promenade 1 2018 2019
1-C C1-C2 2014 2016 2018
Cityside Waterfront Park 1 2019 2020
Cultural Park 2019 2020
1-D IC1-IC4 2015 2017 2019
Eastside Commons 2 2020 2021
1-E C3 2016 2018 2020
Cityside Waterfront Park 2 2021 2022
1-F E1-E2 2017 2019 2021
Urban Farm 1 2023 2024
Eastside Park 1 2022 2023
Eastside Commons 3 2022 2023
1-Y-B 4Y 2018 2020 2022
YBI Beach Park 2023 2024
YBI Open Space / HMP 2 2023 2025
2 2018 2020 2027
2-A E3-E4 2018 2020 2022
Sailing Center Pad 2022 2022
Eastside Park 2 2023 2024
Eastside Commons 4 2023 2024
Eastern Shoreline Park 1 2023 2024
Clipper Cove Promenade 3 2023 2024
2-B C4 2019 2021 2023
Cityside Waterfront Park 3 2024 2025
2-C E5-E6 2020 2022 2024
Eastside Park 3 2025 2026
Eastside Commons 5 2025 2026
Eastern Shoreline Park 2 2025 2026
Pier 1 2026 2027
3 2021 2023 2030
3-A E7-E8 2021 2023 2025
Eastside Park 4 2026 2027
Eastside Commons 6 2026 2027
Eastern Shoreline Park 3 2026 2027
3-B C12-C13 2022 2024 2026
Urban Farm 2 2028 2029
3-C ICT1-IC4 2023 2025 2030
4 2024 2026 2034
4-A C5 2024 2026 2028
Cityside Waterfront Park 4 2029 2030
Sports Park 2030 2031
4-B C10-C11 2025 2027 2029
Urban Farm 3 2031 2032
4-C C6 2026 2028 2030
Cityside Waterfront Park 5 2031 2032
Urban Farm 4 2032 2033
4-D C7-C8-C9 2027 2029 2031
Cityside Waterfront Park 6 2032 2033
Northern Shoreline Park / The Wilds / Environmental Center Pad 2033 2034
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SCHEDULE OF PERFORMANCE

6/28/2011
Building Permit Application Commencement Completion
Community Facility Obligation I Trigger Outside Date | Outside Date” | OQutside Date *
A B C D
Waterfront Plaza / Ferry Terminal Phase 1 Facility 100 du +6mo +12mo +36mo
Retail - Interim Grocery Store (5,000 sf) Facility 1,000 du +6mo +12mo +36mo
Police / Fire Station Facility 2,500 du +6mo +12mo +24mo
Retail - Final Grocery Store (15,000sf) Facility 5,000 du +Bmo +12mo +24mo
Ferry Terminal Phase 2 Facility As mutually agreed by WETA, Developer, and TIDA, after engaging in a meet
and confer process described in the MOU between TiDA and WETA.
WWTP / Recycled Water Plant / PUC 4-6 acres Developable Pad See PUC / TIDA WWTP MOA for timing of pad delivery.
Sailing Center Pad Developable Pad Developer shall use commercially reasonable efforts to provide the Sailing

Center Pad earlier if the Authority requests it and if the Treasure Island Sailing
Center provides reasonable evidence that it will be ready to proceed with
construction of the Sailing Center building at that earlier date.

Environmental Center Pad Developable Pad Developer shall deliver the Environmental Center Pad commensurate with
improvements for The Northern Shoreline Park and The Wilds
Pier 1 / Eastern Shoreline Park 2 Improvements Construction of these improvements may be deferred if the area is still needed

for barging operations related to importing material for the site. In no case will
the Completion Outside Date for these improvements be later than the
Completion Outside Date of the last Sub-Phase.

Buses for East Bay Service Rolling Stock Nine (9) Buses for East Bay Bus Service. First five (5) buses at inception of
service, remaining four busses no earlier than the occupancy of the 5,000th
residential unit.

On -istand Shuttle Buses Rolling Stock Four (4) Shuttle Buses. Up to two (2) buses will be provided when the service
initially begins, but no earlier than the occupancy of the three thousandth
(3000th) unit, subject to the meet and confer process described in Exhibit N,
Transportation Plan Obligations. The remaining two (2) buses will be
provided as needed based on service schedules.

Bicycle Lending Library Rolling Stock Purchase of bicycles and equipment to establish the bicycle lending library up
to a maximum expediture of $110,000. Must be completed no later that the
occupancy of the 1,000 residential unit

Financial Obligation Obligation Mechanism

Open Space Annual O&M Subsidy $14.3 MM (NPV) Max $1.5mil first 5 yrs, $3 mil per yr from Yr 6, subject to need per annual
operating budget. See Financing Plan for amounts and schedule.

Transportation Annual Operating Subsidy $30 MM (NPV) Max $4 mil per year, subject to need per annual operating budget. See DDA

for amounts and schedule.

Additional Transportation Subsity $5 MM max Five annual consecutive installments (max $1 mil per year) after the first
certificate of occupancy (whether temp or final) has been issued for the
4,000th dwelling unit on the Project Site, payable within 90 days after request
of SFCTA if transit report shows residential transit mode share is 50% or less.

Transportation Capital Contributions $1.8 MM (NPV) Used to purchase up fo six (6) busses. Per-bus subsidy: the lesser of 20% of
the cost of a Muni bus, or $300,000.

Community Center Space(s) Subsidy $9.5 MM (NPV) Space or susidy determination made at Major Phase Approval. Max $2.375
mil each Major Phase - subject to approved budget and program description.

Childcare Facility Subsidy $2.5M (NPV) Space or funding no later than the first approved Sub-Phase within Major
Phase Three or 18 months before the existing facility is no longer operational
due to development activity, whichever comes first.

Affordable Housing Subsidy $98 MM max; $73.5 MM {$17,500 per market rate unit at each lot sale. Trueups at 50% of Tl land
baseline acreage make-up to 2,100 units and at 4,200 units land sales, credit for any
payment made at 2,100 unit true-up. See Housing Plan for amounts and
schedule
School Improvement Payment $5 MM (NPV) Payment due at the start of refurbishment work on the school grounds for
purposes of opening a K-8 school. See DDA for amounts and schedule.
Ramps / Viaduct SFCTA Soft Cost Reimbursement $10 MM (NPV) Annual schedule of payments. See TIDA / SFCTA MOA 3rd Amendment for

amounts and schedule.

Import Fill $1 MM Payment due upon removal from stockpile at rate of $3.50 per CY or for any
remaining in stockpile after 12/31/2015 in 3 equal annual installments. See
TIDA / D.A. McCosker Agreement.

" Horizontal obligations only, no vertical improvement or rehabilitation except as defined in Open Space Plan
2 All dates are subject to navy's environmental remediation efforts provided in the Navy MOA and land transfers from Navy and TIDA
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SCHEDULE OF PERFORMANCE

6/28/2011
¥ Community Facility obligation is triggered by number of total building permits issued for residential dwelling units (shown in table above)
4 Timeframes are additive: Completion Outside Date = Date of Trigger (A) + (B) + (C) + (D)
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“Vertical Approval” shall have the meaning set forth in the DRDAP.

“Vertical Developer” means for a particular Lot or Vertical Improvement, the
Person that is a party to the applicable Vertical DDA related thereto.

“Vertical Development” means the development of Vertical Improvements.

“Vertical Improvement” means an Improvement to be developed under this
DDA that is not Infrastructure and Stormwater Management Controls or Improvements
required to be Completed by Developer for the Parks and Open Spaces.

“Vertical DDA” shall have the meaning set forth in Section 1.2 of the DDA.
“Vertical LDDA” shall have the meaning set forth in Section 1.2 of the DDA.

“Vertical Project” means the process of designing, Commencing and Completing
a Vertical Improvement under a Vertical DDA.

“Wastewater Treatment Facility” shall have the meaning set forth in the
Infrastructure Plan.

“Work Program” shall have the meaning set forth in Section 6.2.5(c) of the

DDA.
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