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FILE NO. 240504 RESOLUTION NO.

[Sublease and Property Management Agreement Amendment - Treasure and Yerba Buena
Islands Market Rate Rental Housing]

Resolution approving the seventh amendment to the Sublease and Property
Management Agreement for Treasure and Yerba Buena Islands Market Rate Rental
Housing between the Treasure Island Development Authority and the John Stewart
Company to extend the term by 10 years from June 30, 2024, for a total term of July 1,

2014, through June 30, 2034, with a three year option to extend.

WHEREAS, Naval Station Treasure Island is a former military base located on
Treasure Island and Yerba Buena Island (together, the "Base"), portions of which continue to
be owned by the United States of America (“the Federal Government”); and

WHEREAS, The Base was selected for closure and disposition by the Base
Realignment and Closure Commission in 1993, acting under Public Law 101-510, and its
subsequent amendments; and

WHEREAS, On May 2, 1997, the Board of Supervisors passed Resolution No. 380-97,
authorizing the Mayor’s Treasure Island Project Office to establish a nonprofit public benefit
corporation known as the Treasure Island Development Authority (the “Authority”) to act as a
single entity focused on the planning, redevelopment, reconstruction, rehabilitation, reuse and
conversion of the Base for the public interest, convenience, welfare and common benefit of
the inhabitants of the City and County of San Francisco; and

WHEREAS, Under the Treasure Island Conversion Act of 1997, which amended
Section 33492.5 of the California Health and Safety Code and added Section 2.1 to Chapter
1333 of the Statutes of 1968 (the “Act”), the California legislature (i) designated the Authority

as a redevelopment agency under California redevelopment law with authority over the Base

Mayor Breed
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upon approval of the City’s Board of Supervisors, and (ii) with respect to those portions of the
Base that are subject to the Tidelands Trust, vested in the Authority the authority to administer
the public trust for commerce, navigation and fisheries as to such property; and

WHEREAS, The Board of Supervisors approved the designation of the Authority as a
redevelopment agency for Treasure Island in 1997; and

WHEREAS, On June 7, 2011, the Board of Supervisors voted unanimously on various
pieces of legislation authorizing the Treasure Island/Yerba Buena Island Development Project
(the “Project”), including a Disposition and Development Agreement (the “DDA”); and

WHEREAS, The DDA contains a Housing Plan which, amongst other matters, granted
certain housing opportunities and benefits as part of the Project to residents of affordable and
market units on the island; and

WHEREAS, The benefits available to residents of market-rate units leased to and
operated by the John Stewart Company were enumerated in the Transition Housing Rules and
Regulations (the “THRR”) for The Villages at Treasure Island; and

WHEREAS, The THRR grants certain housing opportunities and transition benefits as
part of the Project to those households who were living in The Villages at Treasure Island (“The

Villages”) at the time of the approval of the DDA on June 2011; and

WHEREAS, On January 24, 2012, the Board of Supervisors rescinded designation of
the Authority as a redevelopment agency under California Community Redevelopment Law in
Resolution No. 11-12, but such rescission did not affect the Authority's status as the Local
Reuse Authority for Treasure Island or the Tidelands Trust trustee for the portions of Treasure
Island subject to the Tidelands Trust, or any other powers or authority of the Authority; and

WHEREAS, On March 17, 1999, the Authority and John Stewart Company (*JSC0”)

entered into a Sublease, Development, Marketing and Property Management Agreement (as

Mayor Breed
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amended, the “Original Agreement”) for the development, marketing and property
management of up to 766 housing units on the Base; and

WHEREAS, The scheduled term of the Original Agreement expired on the effective
date of the DDA, but continued thereafter on a month-to-month holdover basis; and

WHEREAS, On March 7, 2014, the Authority issued a Request for Proposals for a
Sublease and Property Management Agreement for Treasure and Yerba Buena Islands
Market Rate Rental Housing (the “RFP”) to perform the services that were then-being
provided under the Original Agreement; and

WHEREAS, JSCo was the sole respondent to the RFP; and

WHEREAS, The Authority and JSCo negotiated a Sublease and Property Management
Agreement for Treasure and Yerba Buena Islands Market Rate Rental Housing (the
“Agreement”); and

WHEREAS, The Agreement was approved by the Authority Board of Directors at its
June 11, 2014, meeting by Authority Board Resolution No. 14-22-06/14; and

WHEREAS, Because the cumulative amount of the Agreement exceeded One Million
Dollars ($1,000,000), the Agreement required approval of the Board of Supervisors which was
granted by Resolution No. 340-14 on September 16, 2014; and

WHEREAS, Under the Agreement, JSCo has supported the Authority in implementing
resident relocations as anticipated and provided for under the THRR; and

WHEREAS, In 2014 and 2015, JSCo facilitated the relocation of 34 households as
required by the Navy; and

WHEREAS, In 2015, JSCo facilitated the relocation of more than 40 households from
Yerba Buena Island to Treasure Island to enable the first phase of development; and

WHEREAS, The Agreement has been modified six times since 2014, and the Term of

the Agreement is set to expire on June 30, 2024; and

Mayor Breed
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WHEREAS, The redevelopment of Treasure Island will include geotechnical
improvements to the ground conditions and adaptations for sea level rise which will
necessitate that all of the former Navy housing be demolished, including all structures
included in the premises under the Agreement; and

WHEREAS, The role of JSCo in managing the property has shifted from marketing and
leasing agent to supporting the transition of residents into other housing as anticipated under
the THRR; and

WHEREAS, This includes supporting a declining resident base and facilitating
transition opportunities as they become available and interim moves as they are required; and

WHEREAS, Only 330 units are currently occupied under the Agreement and that
number is anticipated to drop by a minimum of 10% this summer as existing households
transition to the newly constructed Star View Court; and

WHEREAS, The 2014 RFP attracted no other respondents, and an RFP issued today
would be unlikely to draw additional interest; and

WHEREAS, JSCo has been enthusiastically supportive of the Authority’s housing
programs since their inception, and remains committed to continuing to provide the required
services under the Agreement; and

WHEREAS, The Navy schedule for the completion of their work and the transfer of the
residential housing area is indeterminate, but will extend beyond 2032; and

WHEREAS, The familiarity of JSCo staff with the residents of the Villages and the
leasing records maintained by JSCo will be invaluable in the implementation of the transition
housing programs provided under the THRR; and

WHEREAS, The Authority wishes to extend the term of the Agreement by an additional

10 years to an expiration date of June 30, 2034; and

Mayor Breed
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WHEREAS, The Agreement as originally executed provides for a single three-year
Extension Option beyond the Expiration Date should additional time be necessary to wind
down the leasing operations; and

WHEREAS, There is no change in existing use as a result of the Agreement and the
approval of the Agreement is not a project under CEQA; now, therefore, be it

RESOLVED, That the Board of Supervisors hereby approves the Seventh Amendment
to the Agreement (the “Amendment”), and authorizes the Treasure Island Director (the
“Director”) to execute the Amendment in substantially the form filed with the Clerk of the
Board of Supervisors, and to make any additions, amendments or other modifications to the
Amendment (including, without limitation, its exhibits) that the Director determines, in
consultation with the City Attorney, are in the best interests of the Authority and do not
otherwise materially increase the obligations or liabilities of the Authority, and are necessary

or advisable to effectuate the purpose and intent of this Resolution.

Mayor Breed
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BUDGET AND FINANCE COMMITTEE MEETING JUNE 5, 2024

Item 8 Department:
File 24-0504 Treasure Island Development Authority

Legislative Objectives

e The proposed resolution would approve the seventh amendment to the Treasure Island
Development Authority’s agreement with John Stewart company. The amendment would
increase the term by ten years to July 1, 2034 and restrict marketing and leasing existing
housing units to new tenants.

Key Points

e As part of the Treasure Island development program, portions of market rate housing on
properties that were previously owned by the U.S. Navy are planned to be demolished and
redeveloped into new housing and open space.

e In September 2014, the Board of Supervisors approved an agreement between TIDA and
John Stewart Company (File 14-0754), which expires June 30, 2024. The purpose of the
agreement is for John Stewart to provide property management and tenant relocation
services for legacy market rate units on Treasure Island.

e Accordingto TIDA staff, the proposed agreement is being extended in light of delaysin the
Navy’s remediation efforts and in Treasure Island Community Development’s
redevelopment of Treasure Island.

e Underthe agreement, John Stewart (a) receives a management fee of 3% of gross leasing
revenues, (b) pays TIDA an annual base rent, estimated at $842,825 for FY 2023-24 and
adjusted annually for inflation, and (c) shares in net revenues, with TIDA receiving 95% of
the net revenues and John Stewart Company receiving 5% of the net leasing revenues.

Fiscal Impact

e Under the agreement, we estimate TIDA would receive $868,110 in base rent and $4.8
million in percentage rent in FY 2024-25. John Stewart would receive $309,156 in
management fees and $253,288 in percentage rent in FY 2024-25. Rents are expected to
declineduring theremainingterm of the agreement, as households are relocated to other
permanent housing.

Policy Consideration

e The proposed agreement was awarded in 2014 for a ten-year term following a competitive
solicitation in which John Stewart was the only proposer. The proposed resolution would
approve an additional ten-year term for the agreement without a competitive solicitation.

e BecauseTIDA received onlyone bid in response to the 2014 solicitationand because of the
planned demolition of all units under the agreement, TIDA did not expect a new solicitation
to attract interest from other property management firms.

Recommendation

e Approval of the proposed resolution is a policy matter for the Board of Supervisors.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING JUNE 5, 2024

MANDATE STATEMENT

City Charter Section 9.118(a) states that contracts entered into by a department, board, or
commission that (i) have anticipated revenues of $1 million or more, or (ii) have anticipated
revenues of $1 million or more and require modifications, are subject to Board of Supervisors
approval.

BACKGROUND

As part of the Treasure Island development program, market rate housing on properties that
were previously owned by the U.S. Navy are planned tobe demolished and redevelopedinto new
housing and open space.

In September 2014, the Board of Supervisors approved a Sublease and Property Management
Agreement between the Treasure Island Development Authority and John Stewart Company (File
14-0754). The agreement provides for John Stewart to provide property management and tenant
relocation services for market-rate units on Treasure Island. The agreement has since been
amended six times to update John Stewart’s services and document approved rental rates for
the housing units under its management.

Under the 2014 agreement, John Stewart (a) receives a management fee of 3% of gross leasing
revenues, (b) pays TIDA an annual base rent, estimated at $842,825 for FY 2023-24 and adjusted
annually forinflation, and(c) sharesin net revenues, with TIDA receiving 95% of the net revenues
and John Stewart Company receiving 5% of the net leasing revenues. Net leasing revenues are
defined as total leasing revenues minus base rent to TIDA, John Stewart’s operating expenses for
property management, John Stewart’s management fee, and funding a replacement reserve.

John Stewart is managing 400 housing units, of which 330 are occupied. This is a decrease from
the 556 housing units managed at the start of the 2014 agreement.

DETAILS OF PROPOSED LEGISLATION

The proposed resolution would approve the seventh amendment to the Treasure Island
Development Authority’s agreement with John Stewart Company. The amendment would
increasetheterm by ten years to July 1, 2034 and restrict marketingand leasing existing housing
units to new tenants.

According to TIDA staff, the proposed agreement is being extended due to delays in the Navy’s
remediation efforts and in Treasure Island Community Development’s redevelopment of
Treasure Island.

FISCAL IMPACT

Under the agreement, we estimate TIDA would receive $868,110 in base rent and $4.8 million in
percentage rent in FY 2024-25. John Stewart would receive $309,156 in management fees and

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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BUDGET AND FINANCE COMMITTEE MEETING JUNE 5, 2024

$253,288 in percentage rent in FY 2024-25. Rents are expected to decline during the remaining
term of the agreement, as households are relocated to other permanent housing.

POLICY CONSIDERATION

The proposed agreement was awarded in 2014 for a ten-year term following a competitive
solicitationin which John Stewart was the only proposer. The proposed resolution would approve
an additional ten-year term for the agreement without a competitive solicitation. According to
TIDA staff, John Stewart has performed well on the existing agreement. Because TIDA received
only one bid in response to the 2014 solicitation and because of the planned demolition of all
units under the agreement, TIDA did not expect a new solicitation to attract interest from other
property management firms.

The TIDA Board of Directors approved the extension of the proposed agreement on February 14,
2024 however TIDA did not bringthis agreement to the Board of Supervisors until May 14, 2024.
The current agreement expiresJune 30, 2024, so now a competitive solicitation processis likely
not feasible.

RECOMMENDATION

Approval of the proposed resolution is a policy matter for the Board of Supervisors.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



SEVENTH AMENDMENT TO

SUBLEASE AND PROPERTY MANAGEMENT AGREEMENT

Between

TREASURE ISLAND DEVELOPMENT AUTHORITY

As Sublandlord

and

THE JOHN STEWART COMPANY

As Subtenant and Manager

July 1, 2024



THIS SEVENTH AMENDMENT TO SUBLEASE AND PROPERTY
MANAGEMENT AGREEMENT (this “Seventh Amendment”), dated as of July 1, 2024, is
by and between the Treasure Island Development Authority (the “Authority”) and the John
Stewart Company, a California corporation (“Subtenant”). From time to time, the Authority
and Subtenant together shall be referred to herein as the “Parties”.

RECITALS

This Seventh Amendment is made with reference to the following facts and
circumstances:

A. At its January 20, 1999, meeting the Authority Board of Directors (“Authority
Board”) approved a Sublease, Development, Marketing and Property Management Agreement
(the “Original Agreement”) with the John Stewart Company (“JSCo”) for the market rate
rental housing on TI/YBI. The Original Sublease was approved by the City’s Board of
Supervisors on February 22, 1999, and became effective on March 17, 1999. The Authority
Board and the Board of Supervisors approved five amendments to the Original Sublease
between 2000 and 20009.

B. On July 1, 2014, Subtenant and the Authority entered into a Sublease and
Property Management Agreement (the “Agreement”) for management of 556 housing units.
The Agreement was amended pursuant to a First Amendment (the "First Amendment") dated
March 15, 2016, a Second Amendment (the "Second Amendment™) dated May 1, 2017, a
Third Amendment (the “Third Amendment”) dated October 1, 2017, a Fourth Amendment
(the “Fourth Amendment”) dated July 1, 2018, a Fifth Amendment (the “Fifth Amendment”)
dated May 1, 2019, and a Sixth Amendment ( the “Sixth Amendment”) dated July 15, 20109.
Currently only 330 occupied units are managed under the Agreement.

C. JSCo has provided exemplary property management services to the Authority
over the term of the Original Sublease, 1999-2014, and the current Agreement, 2014-present.
JSCo has consistently demonstrated a strong institutional knowledge of the Island
environment and issues and has played a critical role in partnering with the island’s other
housing providers — Catholic Charities, HomeRise, Swords to Plowshares, and
HealthRight360 — to create an inclusive community on Treasure Island.

D. As development activities have progressed, JSCo has provided critical support
to ensure an efficient and orderly process for implementation of complex residential
transitions and relocations in accordance with the Transition Housing Rules and Regulations

2



(the “THRR”) adopted by the Authority Board and the Board of Supervisors. The
continuation of JSCo as manager will prove beneficial for Treasure Island residents and the
Authority in implementing the development program and the tenant relocations.

E. Subtenant and the Authority desire to amend the Agreement to extend the
Term, and revise certain terms and conditions of the Agreement.

F. The Agreement, First Amendment, Second Amendment, Third Amendment,
Fourth Amendment, Fifth Amendment, Sixth Amendment, and this Seventh Amendment shall
collectively be referred to as the “Agreement”. All capitalized terms used herein but not
otherwise defined shall have the meaning given to them in the Agreement.

NOW, THEREFORE, in consideration of the mutual covenants herein contained and
for other good and valuable consideration, the Authority and Subtenant hereby amend the
Agreement as follows:

AGREEMENT
1. Recitals. The foregoing recitals are true and correct and are incorporated herein.
2. Defined Terms. Capitalized terms not separately defined herein shall have the same

meaning provided in the Agreement.

3. Effective Date. The effective date of this Seventh Amendment shall be July 1, 2024.

4, Amendment of Section 3.1 — Term of Agreement. Section 3.1 of the Agreement is
deleted in its entirety and replaced with the following:

"Term_of Agreement. The Premises are subleased for a term (the "Term")
commencing on July 1, 2014 (the "Commencement Date™), and terminating on June
30, 2034 (the “Expiration Date), unless sooner terminated or extended pursuant to the
terms of this Agreement.”

5. Amendment of Section 6 — Subtenant’s Marketing Responsibilities. Section 6 of
the Agreement is deleted in its entirety.




Amendment of Section 7.1 — Leasing. Section 7.1 of the Agreement is deleted in its
entirety and replaced with the following:

"Leasing. Subtenant shall not engage in any new marketing or leasing activities as
tenants vacate the property and residential units become available except as explicitly
authorized by the Director.”

Amendment of Section 7.2 — Application Process and Screening. Section 7.2 of the
Agreement is deleted in its entirety and replaced with the following:

"Application Process and Screening. Subtenant shall only screen prospective
Residential Sub-Tenant applications by applying customary credit and tenancy
standards in accordance with Section 34.1. Subtenant shall not discriminate on the
basis of the fact or perception of a person's race, color, creed, religion, national
origin, ancestry, age, height, weight, sex, sexual orientation, gender identity,
domestic partner status, marital status, disability or Acquired Immune Deficiency
Syndrome or HIV status (AIDS/HIV status), or association with members of such
protected classes, or in retaliation for opposition to discrimination against such
classes. In addition, in the operation of the Project, the Subtenant shall not
discriminate against Residential Tenants using Section 8 certificates or vouchers or
other tenant-based rental assistance, or other sources of income.”

Amendment of Section 34.3 - Tropical Hardwood and Virgin Redwood Ban.
Section 34.3 of the Agreement is deleted in its entirety and replaced with the
following:

"Tropical Hardwood and Virgin Redwood Ban; Preservative-Treated \Wood
Containing Arsenic. The City urges companies not to import, purchase, obtain, or
use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin
redwood, or virgin redwood product. Except as expressly permitted by the application
of San Francisco Environment Code sections 802(b) and 803(b), Subtenant will not
provide any items to the construction of tenant improvements or Alterations in the
Premises, or otherwise in the performance of this Lease, that are tropical hardwoods,
tropical hardwood wood products, virgin redwood, or virgin redwood wood products.

If Subtenant fails to comply with any of the provisions of San Francisco Environment
4




10.

Code Chapter 8, Subtenant will be liable for liquidated damages for each violation in
an amount equal to Subtenant's net profit on the contract, or five percent (5%) of the
total amount of the contract dollars, whichever is greater. Subtenant may not purchase
preservative-treated wood products containing arsenic in the performance of this
Lease unless an exemption from the requirements of Environment Code Chapter 13 is
obtained from the Department of Environment. This provision does not preclude
Subtenant from purchasing preservative-treated wood containing arsenic for saltwater
immersion. The term “saltwater immersion” means a pressure-treated wood that is
used for construction purposes or facilities that are partially or totally immersed in
saltwater."

Amendment of Section 34.5 - Prohibition of Tobacco Sales and Advertising.
Section 34.5 of the Agreement is deleted in its entirety and replaced with the
following:

"Prohibition of Tobacco Sales and Advertising.

Subtenant acknowledges and agrees that no advertising of cigarettes or tobacco
products is allowed on the Premises. This advertising prohibition includes the
placement of the name of a company producing cigarettes or tobacco products or the
name of any cigarette or tobacco product in any promotion of any event or product. In
addition, Subtenant acknowledges and agrees that no Sales, Manufacture, or
Distribution of Tobacco Products (as such capitalized terms are defined in Health
Code Section 19K.1) is allowed on the Premises and such prohibition must be
included in all Leases or other agreements allowing use of the Premises. The
prohibition against Sales, Manufacture, or Distribution of Tobacco Products does not
apply to persons who are affiliated with an accredited academic institution where the
Sale, Manufacture, and/or Distribution of Tobacco Products is conducted as part of
academic research.”

Amendment of Section 34.9 - Pesticide Prohibition. Section 34.9 of the Agreement
is deleted in its entirety and replaced with the following:

"Pesticide Prohibition.
@ Subtenant may not use or apply or allow the use or application of any

pesticides on the Premises or contract with any party to provide pest abatement or
5




11.

control services to the Premises without first receiving City’s written approval of an
integrated pest management (“IPM”) plan that (i) lists, to the extent reasonably
possible, the types and estimated quantities of pesticides that Subtenant may need to
apply to the Premises during the term of this Lease, (ii) describes the steps Subtenant
will take to meet the City’s IPM Policy described in San Francisco Environment Code
Chapter 3, section 300 (the Integrated Pest Management Program Ordinance or “IPM
Ordinance™), and (iii) identifies, by name, title, address, and telephone number, an
individual to act as the Subtenant’s primary IPM contact person with the City.
Subtenant will comply, and will require all of Subtenant’s contractors to comply, with
the IPM plan approved by the City and will comply with the requirements of Sections
300(d), 302, 304, 305(f), 305(g), and 306 of the IPM Ordinance, as if Subtenant were
a City department. Among other matters, the provisions of the IPM Ordinance: (A)
provide for the use of pesticides only as a last resort, (B) prohibit the use or
application of pesticides on property owned by the City or Landlord, except for
pesticides granted an exemption under Section 303 of the IPM Ordinance (including
pesticides included on the most current Reduced Risk Pesticide List compiled by
City’s Department of the Environment), (C) impose certain notice requirements, and
(D) require Subtenant to keep certain records and to report to City all pesticide use at
the Premises by Subtenant’s staff or contractors.

(b) If Subtenant or Subtenant’s contractor would apply pesticides to outdoor areas
at the Premises, Subtenant must first obtain a written recommendation from a person
holding a valid Agricultural Pest Control Advisor license issued by the California
Department of Pesticide Regulation (“CDPR”) and the pesticide application must be
made only by or under the supervision of a person holding a valid, CDPR-issued
Qualified Applicator certificate or Qualified Applicator license. City’s current
Reduced Risk Pesticide List and additional details about pest management on City
property can be found at the San Francisco Department of the Environment website,
http://sfenvironment.org/ipm.”

Amendment of Section 34.13- Notification of Limitations on Contributions.

Section 34.13 of the Agreement is deleted in its entirety and replaced with the
following:

"Notification of Prohibition on Contributions.



http://sfenvironment.org/ipm

12.

By executing this Lease, Subtenant acknowledges its obligations under section 1.126
of the City’s Campaign and Governmental Conduct Code, which prohibits any person
who leases, or seeks to lease, to or from any department of the City any land or
building from making any campaign contribution to (a) a City elected official if the
lease must be approved by that official, (b) a candidate for that City elective office, or
(c) a committee controlled by that elected official or a candidate for that office, at any
time from the submission of a proposal for the lease until the later of either the
termination of negotiations for the lease or twelve (12) months after the date the City
approves the lease. Subtenant acknowledges that the foregoing restriction applies only
if the lease or a combination or series of leases or other contracts approved by the
same individual or board in a fiscal year have a total anticipated or actual value of one
hundred thousand dollars ($100,000) or more. Subtenant further acknowledges that (i)
the prohibition on contributions applies to each prospective party to the lease; any
person with an ownership interest of more than 10 percent (10%) in Subtenant; any
Subtenant listed in the lease; and any committee that is sponsored or controlled by
Tenant; and (ii) within thirty (30) days of the submission of a proposal for the Lease,
the City department with whom Subtenant is leasing is obligated to submit to the
Ethics Commission the parties to the lease and any Subtenant. Additionally,
Subtenant certifies that it has informed each such person of the limitation on
contributions imposed by Section 1.126 by the time it submitted a proposal for the
lease, and has provided the names of the persons required to be informed to the City
department with whom it is leasing.”

New Sections 34.18 through 34.26. The following new Sections 34.18 through 34.26
are hereby added to the end of the Agreement:

“34.18 Criminal History in Hiring and Employment Decisions.

(@) Unless exempt, Subtenant agrees to comply with and be bound by all of
the provisions of San Francisco Administrative Code Chapter 12T (Criminal History
in Hiring and Employment Decisions; “Chapter 12 T”), which are hereby incorporated
as may be amended from time to time, with respect to applicants and employees of
Subtenant who would be or are performing work at the Premises.

(b)  Subtenant shall incorporate by reference the provisions of Chapter 12T
in all Leases of some or all of the Premises, and shall require all Subtenants to comply



with such provisions. Subtenant’s failure to comply with the obligations in this
subsection shall constitute a material breach of this Lease.

(©) Subtenant and Subtenants shall not inquire about, require disclosure of,
or if such information is received base an Adverse Action on an applicant’s or
potential applicant for employment, or employee’s: (1) Arrest not leading to a
Conviction, unless the Arrest is undergoing an active pending criminal investigation or
trial that has not yet been resolved; (2) participation in or completion of a diversion or
a deferral of judgment program; (3) a Conviction that has been judicially dismissed,
expunged, voided, invalidated, or otherwise rendered inoperative; (4) a Conviction or
any other adjudication in the juvenile justice system; (5) a Conviction that is more
than seven years old, from the date of sentencing; or (6) information pertaining to an
offense other than a felony or misdemeanor, such as an infraction.

(d)  Subtenant and Subtenants shall not inquire about or require applicants,
potential applicants for employment, or employees to disclose on any employment
application the facts or details of any conviction history, unresolved arrest, or any
matter identified in subsection (c) above. Subtenant and Subtenants shall not require
such disclosure or make such inquiry until either after the first live interview with the
person, or after a conditional offer of employment.

(e) Subtenant and Subtenants shall state in all solicitations or
advertisements for employees that are reasonably likely to reach persons who are
reasonably likely to seek employment with Subtenant or Subtenants at the Premises,
that the Subtenant or Subtenants will consider for employment qualified applicants
with criminal histories in a manner consistent with the requirements of Chapter 12T.

() Subtenant and Subtenants shall post the notice prepared by the Office
of Labor Standards Enforcement (“OLSE”), available on OLSE’s website, in a
conspicuous place at the Premises and at other workplaces within San Francisco where
interviews for job opportunities at the Premises occur. The notice shall be posted in
English, Spanish, Chinese, and any language spoken by at least 5% of the employees
at the Premises or other workplace at which it is posted.

(9) Subtenant and Subtenants understand and agree that upon any failure to
comply with the requirements of Chapter 12T, Sublandlord shall have the right to
pursue any rights or remedies available under Chapter 12T or this Lease, including but
not limited to a penalty of $50 for a second violation and $100 for a subsequent
violation for each employee, applicant or other person as to whom a violation occurred
or continued, termination or suspension in whole or in part of this Lease.

8



(h) If Subtenant has any questions about the applicability of Chapter 12T,
it may contact Sublandlord for additional information. Sublandlord may consult with
the Director of the City’s Office of Contract Administration who may also grant a
waiver, as set forth in Section 12T.8.

34.19. Local Hiring Requirements for Tenant Alterations and Improvements.

“Subtenant Alterations and Improvements are subject to the San Francisco Local
Hiring Policy for Construction (“Local Hiring Policy”) (San Francisco
Administrative Code 86.22(G)) unless the Tenant improvements are undertaken and
contracted for by Subtenant and are estimated to cost less than $750,000 per building
permit; or meet any of the other exemptions in San Francisco Administrative Code
Section 6.22(G). Accordingly, Subtenant, as a condition of this Lease, agrees that,
unless subject to an exemption or conditional waiver, Subtenant shall comply with the
obligations in San Francisco Administrative Code Section 6.22(G), and shall require
Subtenant's Subtenants to comply with those obligations to the extent applicable. The
requirements are summarized below. Before starting any Tenant Improvement Work,
Subtenant shall contact the City’s Office of Economic Workforce and Development
(“*OEWD?”) to verify the Local Hiring Policy requirements that apply to the Tenant
Improvement Work, and Subtenant shall comply with all such requirements.
Subtenant’s failure to comply with the obligations in this subsection shall constitute a
material breach of this Lease and may subject Subtenant and its Sub-Subtenants to the
consequences of noncompliance specified in the Local Hiring Policy, including but
not limited to penalties.

1) For each contractor and subcontractor performing Tenant
improvements in amounts exceeding the Threshold Amount for a Covered Project,
Subtenant and its Sub-Subtenants shall comply with the applicable mandatory
participation levels for Project Work Hours performed by Local Residents,
Disadvantaged Workers, and Apprentices set forth in Administrative Code
86.22(G)(4).

@) For Covered Projects estimated to cost more than $1,000,000, prior to
commencement of any work subject to the Local Hiring Policy, Subtenant and its Sub-
Subtenants shall prepare and submit to Sublandlord and the City’s Office of Economic
and Workforce Development (OEWD) for approval a “local hire plan” for the project
in accordance with Administrative Code §6.22(G)(6).
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(3) Subtenant and its Sub-Subtenants shall comply with applicable
recordkeeping and reporting requirements and shall cooperate in City inspections and
audits for compliance with the Local Hiring Policy, including allowing access to
employees of its contractors and subcontractors and other witnesses at the Premises.

4) Subtenant agrees that (i) Subtenant shall comply with all applicable
requirements of the Local Hiring Policy; (ii) the provisions of the Local Hiring Policy
are reasonable and achievable by Subtenant and its Sub-Subtenants; and (iii)
Subtenant and its Sub-Subtenants have had a full and fair opportunity to review and
understand the terms of the Local Hiring Policy.

34.20. Local Hiring Requirements for Special Events.

Unless exempt, if Subtenant has a special event on the Premises, Subtenant must
comply with all applicable provisions of the San Francisco Local Hiring Policy (San
Francisco Administrative Code Chapter 82) in the performance of construction
activities during the set-up, execution and strike of Events of four (4) or more
consecutive or non-consecutive days. Before starting any Construction Work for
Special Events covered under the Local Hiring Policy, Event Sponsor shall contact the
City’s Office of Economic Workforce and Development (“OEWD”) to verify the
Local Hiring Policy requirements that apply to the Special Event, and Event Sponsor
shall comply with all such requirements. Failure to comply with the obligations in this
subsection will constitute a material breach and may subject Event Sponsor to the
consequences of noncompliance specified in the Local Hiring Policy, including but
not limited to penalties.

1) For construction work on events covered by the Local Hiring Policy
that exceed $400,000, a budget of construction activities must be submitted with this
application for review by OEWD.

@) Contractors shall comply with the applicable mandatory participation
levels for Project Work Hours performed by Local Residents, Disadvantaged Workers,
and Apprentices as set forth in Section 6.22(G)(4).

3) Contractors shall comply with applicable recordkeeping and reporting
requirements and shall cooperate in City inspections and audits for compliance with
the Local Hiring Policy, including allowing access to employees of its contractors and
subcontractors and other witnesses at the Premises.

34.21. San Francisco Packaged Water Ordinance.
10




Subtenant agrees to comply with San Francisco Environment Code Chapter 24
(“Chapter 24). Subtenant shall not sell, provide or otherwise distribute Packaged
Water, as defined in Chapter 24 (including bottled water), in the performance of this
Agreement or on City property unless Subtenant obtains a waiver from the City’s
Department of the Environment. If Subtenant violates this requirement, the City may
exercise all remedies in this Agreement and the Director of the City’s Department of
the Environment may impose administrative fines as set forth in Chapter 24.

34.22. Vending Machines: Nutritional Standards and Calorie Labeling
Requirements.

Subtenant shall not install or permit any vending machine on the Premises without the
prior written consent of the TIDA Director. Any permitted vending machine must
comply with the food and beverage nutritional standards and calorie labeling
requirements set forth in San Francisco Administrative Code section 4.9-1(c), as may
be amended from time to time (the “Nutritional Standards Requirements”). Subtenant
agrees to incorporate the Nutritional Standards Requirements into any contract for the
installation of a vending machine on the Premises or for the supply of food and
beverages to that vending machine. Failure to comply with the Nutritional Standards
Requirements or to otherwise comply with this [Section 28.48] shall be deemed a
material breach of this Lease. Without limiting Landlord’s other rights and remedies
under this Lease, Landlord shall have the right to require the immediate removal of
any vending machine on the Premises that is not permitted or that violates the
Nutritional Standards Requirements. In addition, any restaurant located on the
Premises is encouraged to ensure that at least 25% of Meals offered on the menu meet
the nutritional standards set forth in San Francisco Administrative Code section 4.9-
1(e), as may be amended.

34.23. Well Protection.

@ Standard Requirements. Landlord has adopted a Well Protection Plan for
protection of soil vapor and groundwater wells associated with the Navy
environmental cleanup program [a copy will be provided by staff on request].
Subtenant is responsible for compliance with the Well Protection Plan for any well
located within the Premises. Subtenant must keep wells within the Premises visible
and accessible at all times. Visibility is defined as no equipment, vehicles, soil, fill
material, or other objects or structures placed over top of the well or within a five-foot

11




radius from the center of the well. Accessibility is defined as a five-foot wide path to
the well that is free of obstacles. Accessibility must be maintained to support
observation and sampling of the well by the Landlord and its agents and regulators.
For wells located in indoor, unoccupied spaces, Subtenant must keep the building
locked to the public to limit access. Any bollards protecting wells must be kept in
good condition and free of damage. Subtenant shall avoid vehicle operation over
existing wells to limit damage. Subtenant must report any well damage to wells
within the Premises to Landlord within 24 hours. Damage is defined as broken or
cracked well lid, broken or cracked well collar, or broken or cracked concrete
associated with well construction. Subtenant is informed that the Navy or Landlord
may enter the Premises to observe or sample wells.

(b) Building Demolition. If Subtenant demolishes a building containing interior
wells, the Subtenant will notify Landlord who will notify the Department of Toxic
Substances Control (DTSC) of demolition no later than 30 days prior to the start of
demolition activities. Subtenant will notify demolition contractors of the presence of
wells within the building before beginning demolition and the need to protect the wells
during demolition in accordance with the Well Protection Plan. During demolition
activities, wells within the building must be covered by a five-foot by five-foot trench
steel plate of 0.25-inch minimum thickness painted a bright color prior to demolition
activities. Contractors will keep the plate in place through placement of asphalt around
the perimeter of the plate or through implementation of other methods that mitigate
movement of the plate. The plate will remain in place atop the well through
completion of demolition. Exterior wells within 50 feet of the external walls must be
protected by surrounding the well with chain link fencing during demolition.

The Subtenant will instruct demolition contractors to leave the building slab intact
where possible. If the building slab is required to be demolished during building
demolition, slab demolition will be conducted following demolition of above-slab
building components. An 8-foot by 8-foot box section of slab centered around each
well will be saw-cut and the slab within the 8 by 8 foot box will be removed using
hand tools only. Following slab demolition by hand, metal sleeves extending 2-3 feet
above the ground surface will be placed to fit around the well covers and brightly
painted. Additional protective measures detailed in previous section (Standard
Requirements) will also be evaluated for implementation following building
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demolition. Following completion of demolition activities, the structural integrity and
condition of the wells will be evaluated by visual inspection and tagging the depth of
the well. If wells have sustained damage to the point at which the well can no longer
serve its purpose, the impacted wells must be properly decommissioned and
reinstalled.

Wells located within buildings proposed for demolition that are deemed no longer
essential by the Navy, DTSC, and the San Francisco Bay Regional Water Quality
Control Board (Regional Water Board) must be properly decommissioned prior to the
start of demolition activities. If the condition of the building in which the wells are
located cannot support well decommissioning due to access restraints or health and
safety hazards, steel plates will be placed over the wells as described above. In this
case, well decommissioning shall be completed following completion of demolition.

(©) Subsurface/Utility Excavation. Subtenant is required to obtain a dig permit
before any excavation or soil handling activities within the Premises. If Subtenant
completes subsurface excavation activities in proximity to wells, a minimum of five
feet between the edge of the well cover and the wall of the excavation must be
maintained. Before the start of work, contractors will be made aware of all wells and
protective measures, ensuring the five foot protective area and that equipment, haul
trucks, and stockpiles are not stationed atop of wells. Excavation equipment is
prohibited from accessing the excavation from the side with a well located five feet
from the edge of the excavation. Additional protective measures detailed in the
Standard Requirements section will also be evaluated for implementation during
subsurface excavation. Following completion of excavation activities, contractors will
assess the structural integrity and condition of wells within five feet of the excavation
by visual inspection and tagging the depth of the well. If wells have sustained damage
to the point at which the well can no longer serve its purpose, the impacted wells must
be properly decommissioned and reinstalled. If the scope of work requires excavation
within the five-foot minimum separation distance, the well will require abandonment
prior to commencement of excavation and reinstallation, if needed, following
completion of work.

(d) Staged Soil Management. Landlord has adopted a Contingency Plan for
environmental management on former Navy properties [a copy will be provided by
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staff on request]. Subtenant is responsible for compliance with the Contingency Plan
within the Premises. Subtenant may not stockpile or manage soil, fill materials, or
construction debris that may be impacted by environmental contaminants. If Subtenant
(or a party acting by or through Subtenant) fails to comply with this requirement,
Subtenant will be responsible, at no cost to Landlord, for corrective action to address
the stockpile in the manner prescribed in the Contingency Plan. In accordance with
plans approved by Landlord, Subtenant may temporarily stockpile construction debris
(asphalt, concrete, brick, rock, lumber, etc.) as long as the debris is not mixed with
soil, does not exhibit visual or olfactory indicators of contamination, and is not staged
on lands currently subject to a CRUP or other environmental controls. Subtenant will
place such stockpiles on plastic sheeting and cover the temporary stockpile in plastic
sheeting and sand wattles surrounded by bright cones. Subtenant will immediately
report to Landlord any illegal dumping of soil or other material within the Premises,
unauthorized visitors or suspicious hauling vehicles. Landlord requests that Subtenants
leasing space within Navy environmental cleanup Site 24 maintain security cameras
and make video recording available to Landlord upon request in the event of illegal
dumping.

(e) Import Soils and Fill Material. Subtenant is advised that the import of soil or
fill materials within the Premises is prohibited unless performed in strict accordance
with a process approved and overseen by the DTSC. Provisions of this process include
analytical testing of any soil or fill material for potential environmental contaminants
and comparison of results of allowable concentrations for import fill. If import of soils
or fill materials are needed, Subtenant will notify Landlord for assistance performing
the required sampling.

()] Accidental Fuel Spills. Subtenant will report all spills of fuels or other
potentially hazardous liquids to the California Office of Emergency Services State
Warning Center and the Unified Program Agency or 911 and to Landlord. Landlord
will notify DTSC and Regional Water Board within 48 hours of discovery. In the
event of a spill within the Premises, Subtenant will contain or remove the spill source.
Subtenant will use roll-off bins or 55-gallon drums to control standing liquid.
Absorbent material and pumping will be implemented by Subtenant for active leaks. If
removal of impacted soils is required due to a spill, Subtenant will obtain a USA ticket
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and dig permit 72 hours before remediation activities and will perform the soil
remediation in accordance with the Contingency Plan.

(9) Vapor Intrusion Assessment. Subtenant is advised that recorded
environmental land use covenants and restrictions on some properties may require
periodic indoor air sampling by Landlord to confirm acceptable indoor air quality.
Subtenant will provide reasonable access to Landlord to perform this sampling if and
when required.

(h) Site Reconnaissance. In accordance with the Contingency Plan, Landlord is
required periodically to perform a site reconnaissance of leased spaces to observe
general environmental conditions and confirm that environmental best practices are
being utilized. Subtenant will notify Landlord if they observe any potential
environmental contaminations issues, such as insufficient protection of groundwater
and soil gas monitoring wells, handling of hazardous materials, or poor environmental
housekeeping.

34.23. All-Gender Toilet Facilities.

If applicable, Subtenant shall comply with San Francisco Administrative Code Section
4.1-3 requiring at least one all-gender toilet facility on each floor of any new building
on City-owned land and within existing buildings leased by the City where extensive
renovations are made. An “all-gender toilet facility” means a toilet that is not
restricted to use by persons of a specific sex or gender identity by means of signage,
design, or the installation of fixtures, and “extensive renovations” means any
renovation where the construction cost exceeds 50% of the cost of providing the toilet
facilities required by this section. If Subtenant has any question about applicability or
compliance, Subtenant should contact the TIDA Director for guidance.

34.24. Local Hiring.

Subtenant further agrees to use good faith efforts to hire residents of the City and
County of San Francisco at all levels of Subtenant's personnel needs and to contract
with local businesses for Subtenant's purchase of supplies, materials, equipment or
services.
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34.25. First Source Hiring Ordinance.

The City has adopted a First Source Hiring Ordinance (Board of Supervisors
Ordinance No. 264 98) which establishes specific requirements, procedures and
monitoring for first source hiring of qualified economically disadvantaged individuals
for entry level positions. Within thirty (30) days after Sublandlord adopts a First
Source Hiring Implementation and Monitoring Plan in accordance with the First
Source Hiring Ordinance, Subtenant shall enter into a First Source Hiring Agreement
that meets the applicable requirements of Section 83.9 of the First Source Hiring
Ordinance.

34.26. Charter Provisions.
This Agreement is governed by and subject to the provisions of the Charter of the City
and County of San Francisco.”

Counterparts. This Seventh Amendment may be executed in counterparts with the
same force and effect as if the parties had executed one instrument, and each such
counterpart shall constitute an original hereof.

Force and Effect. Except as specifically amended herein, the terms and conditions of
the Agreement shall remain in full force and effect.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, Sublandlord and Subtenant have executed this Seventh
Amendment to this Agreement at San Francisco, California, as of the date first above written.

AUTHORITY:

TREASURE ISLAND DEVELOPMENT AUTHORITY

By:
Robert P. Beck
Treasure Island Director
SUBTENANT:

The John Stewart Company, Inc.
a California corporation

By:

Its:

APPROVED AS TO FORM:

DAVID CHIU, City Attorney

By:

Heidi J. Gewertz
Deputy City Attorney

Amendment Prepared By: Richard A. Rovetti, Deputy Director of Real Estate
(initial)
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Treasure Island Development Authority
City and County of San Francisco

Resolution Approving a Seventh Amendment to the Sublease and Property
Management Agreement for Treasure and Yerba Buena Islands Market Rate
Rental Housing between the Treasure Island Development Authority and John
Stewart Company to Extend the Term Until June 30, 2034.

SUMMARY OF PROPOSED ACTION:

This item seeks approval and authorization to execute a seventh amendment to the
Sublease and Property Management Agreement for Treasure and Yerba Buena Islands
Market Rate Rental Housing between the Treasure Island Development Authority and the
John Stewart Company, a California corporation to extend the Term of the Agreement by
an additional ten (10) years (the “Amendment”).

BACKGROUND:

At its January 20, 1999, meeting the Treasure Island Development Authority (the
“Authority””) Board of Directors (“Authority Board”) approved a Sublease, Development,
Marketing and Property Management Agreement (the “Original Agreement”) with the
John Stewart Company (“JSCo”) for the market rate rental housing on Treasure and
Yerba Buena Islands. The Original Agreement was approved by the City’s Board of
Supervisors on February 22, 1999. The Authority Board and the Board of Supervisors
also approved five subsequent amendments to the Original Agreement between August
2000 and October 2009. The market rate housing program managed by JSCo under the
Original Agreement has operated under the title of The Villages at Treasure Island (“The
Villages™).

On April 21, 2011, the Authority Board approved the Disposition and Development
Agreement (the “DDA”) between the Authority and Treasure Island Community
Development LLC (“TICD” or “master developer”). On June 7, 2011, the Board of
Supervisors approved the DDA, which became effective on July 14, 2011. In adopting
the DDA, the Board of Supervisors also approved Transition Housing Rules and
Regulations for The Villages at Treasure Island (the “THRR”) affording certain
transitional housing benefits to the households residing in The Villages as of that date and
establishing procedures for interim and permanent moves that would be required over the
course of development.

On March 7, 2014, Authority staff issued a Request for Proposals (“RFP”) for a new
Sublease and Property Management Agreement for market rate rental housing on
Treasure Island and Yerba Buena Island. The deadline for responses to the RFP was
April 18, 2014, and only a single response — from JSCo — was received. Following
approval by the Authority Board through Resolution No. 14-22-06/11on June 11, 2014,
and the Board of Supervisors through Resolution No. 0340-14 on September 16, 2014,
the Authority executed the Sublease and Property Management Agreement between the
Authority and JSCo dated July 1, 2014, for reference (the “Agreement™)

The Term of the Agreement will expire this June. Because the last RFP failed to attract
proposals from any operators other than JSCo and because the property under



management will shrink as residents move off of the island or into new housing on the
island, the Authority is seeking approval of the Board of Supervisors to amend the
Agreement for a term exceeding ten (10) years.

The redevelopment of Treasure Island includes geotechnical improvements to the ground
conditions and adaptations for sea level rise which will necessitate the demolition of all
of the former Navy housing, including all residential units managed by JSCo. Over the
term of the Agreement, new leasing activity has been limited; rather the property
management role has been to ensure that properties are appropriately maintained and to
serve and support the current residential community while adapting to the needs of the
Navy’s remediation efforts and the redevelopment program. In 2015, JSCo facilitated
Interim Moves (as defined in the THRR) of residents occupying units on Yerba Buena
Island to vacant units on Treasure Island, and in 2014 and 2016, JSCo facilitated Interim
Moves of households from certain buildings on Treasure Island to other vacant units on
Treasure Island. This summer, JSCo will be supporting the relocation of eligible
households into new permanent rental units in the newly constructed Star View Court.

There are currently only 330 occupied units within The Villages. There are three
separate schedules that will determine the remaining term of the residential leasing
program for the existing residential units at Treasure Island:

e The schedule for completion of the Navy’s remediation efforts and the transfer of
the land on which the housing resides to TIDA;

e The schedule for the master developer’s completion of infrastructure and lots for
new vertical housing development, both for housing to be completed by market
rate developers and for housing to be completed by the Authority; and

e The schedule for the Authority’s completion of replacement housing for
qualifying existing residents on lots prepared by the master developer and given
to the Authority for this housing.

The schedule for the Navy clean-up and transfer of the residential area on Treasure Island
(referred to by the Navy as Site 12) is not well-defined but is expected to extend beyond
2030. The Navy’s projected work plan calls for the completion of a Record of Decision
(“ROD”) regarding the cleanup of Site 12 in 2028. That ROD will define the measures
which the Navy will undertake to complete their work and, by extension, the time that
will be required, but it will minimally be several additional years.

The master developer has completed the construction of infrastructure in the first two
subphase areas on Yerba Buena and Treasure Island and new homes are under
construction. New utility and roadway infrastructure in the third subphase area is
scheduled to begin later this year.

The first Authority building, Maceo May Apartments, completed construction in
February 2023 and Swords to Plowshares has relocated its operations from the former
Navy housing area into that building. This summer Mercy Housing and Catholic
Charities will complete construction of Star View Court which will accommodate the
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existing Catholic Charities households on the island and as many as thirty households
from The Villages. Additional properties to be completed in the next subphase area will
accommodate the island’s remaining affordable housing programs and residents —
HealthRight 360 and HomeRise — along with additional eligible households from The
Villages. By 2030, all affordable housing residents will be relocated from former Navy
housing into new developments, and the premises of The Villages will be reduced to one
hundred households or less.

Under the Agreement, JSCo will be responsible for, among other things, maintaining and
repairing the housing portfolio; hiring third party contractors, as needed; performing
tenant relocations and assisting in the relocation process; working with tenant community
groups to enhance the overall TI/YBI community experience; securing vacant units and
properties pending demolition; appearing before the Authority Board as to report on
housing matters; managing, tracking, and regular reporting of rental revenue, revenue
disbursement, and operating costs incurred.

The salient terms of the proposed Amendment include:

1.) Effective Date: Effective date of the Agreement shall be July 1, 2024 or, if later,
the date of final Board of Supervisors approval of the Agreement.

2.) Term: The Amendment would extend the Expiration Date of the Agreement by
10 years, or through June 30, 2034. The Agreement as executed provides an
Extension Option which allows JSCo to extend the Term for an additional
three (3) years commencing on the Expiration Date and ending June 30, 2037.
JSCo may exercise the Extension Option at any time by written notice to the
Authority delivered not later than one hundred eighty (180) days before the
Expiration Date.

The bulk of the Amendment consists of provisions intended to bring the Agreement
current with City and County of San Francisco contractual requirements including, but
not limited to, those addressing Local Hiring, Pesticide Prohibition, First Source Hiring,
Prohibitions on Contributions, and Wages and Working Conditions provisions.

The TIDA Board of Directors unanimously approved Authority Board Resolution
No. 24-04-0214 at its February 14, 2024 meeting, authorizing the Amendment subject to
approval of the Board of Supervisors.

RECOMMENDATION:

Approve and Authorize the Seventh Amendment to the Sublease and Property
Management Agreement for Treasure and Yerba Buena Islands Market-Rate Rental
Housing between the Treasure Island Development Authority and the John Stewart
Company.

Robert Beck, Treasure Island Director
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TREASURE ISLAND SUBLEASE AND PROPERTY MANAGEMENT AGREEMENT

THIS SUBLEASE AND PROPERTY MANAGEMENT AGREEMENT (the
"Agreement"), dated July 1, 2014, is by and between the Treasure Island Devel opment
Authority, a California nonprofit public benefit corporation (the "Authority” or “Sublandlord”)
and the John Stewart Company, a California Corporation (" Subtenant"). From timeto time, the
Authority and Subtenant together shall be referred to herein asthe "Parties".

This Agreement is made with reference to the following facts and circumstances:

A. Former Naval Station Treasure Island (the "Base" or "Property") was selected for
closure and disposition by the Base Realignment and Closure Commission in 1993, acting under
Public Law 101-510 and its subsequent amendments, and is currently owned by the United
States of America, acting by and through the Department of Navy ("M aster Landlord" or
“Navy”). The United States Department of Defense designated the City and County of San
Francisco ("City") asthe Loca Redevelopment Authority ("L RA™) responsible for the
conversion of the Base under the federal disposition process.

B. In 1997, the Base closed and the Authority was created by the City to replace the
City asthe LRA and to serve as asingle entity responsible for the reuse and development of the
Base.

C. Under the Treasure Island Conversion Act of 1997, which amended Section
33492.5 of the California Health and Safety Code and added Section 2.1 to Chapter 1333 of the
Statutes of 1968 (the "Act"), the Californialegidature (i) designated the Authority as a
redevel opment agency under California redevel opment law with authority over the Base, and
(i) with respect to those portions of the Base which are former tide or submerged lands, vested
in the Authority the authority to administer the public trust for commerce, navigation and
fisheries as to such property.

D. In 1998, the San Francisco Board of Supervisors (“BOS’) approved the
designation of the Authority as aredevelopment agency with powers over Treasure Island in
Resolution No. 43-98, dated February 6, 1998. In 2012, by resolution No. 11-12, the BOS
rescinded the designation of the Authority as a redevel opment agency under California
Community Redevelopment Law, but such rescission did not affect the Authority's status as the
LRA for Treasure Island or the tidelands trust trustee for the portions of Treasure Island subject
to the tidelands trust, or any of the other powers or authority of the Authority. In 1999, the Navy
and the Authority entered into a master lease dated March 17, 1999, with the associated estoppel
certificate addressed to Subtenant (the "M aster L ease"), as amended, a copy of whichis
attached hereto as Exhibit A. This Agreement shall be subject and subordinate to the Master
Lease, as it may be amended from time to time. The Authority intends to negotiate a new master
lease with the Navy. Upon completion, the Authority shall replace the Master Lease attached as
Exhibit A with the new master |ease and make any conforming changes to the section cross
references in this Agreement.

E. The Authority began subleasing at market rates a portion of the former military
housing now known asthe Villages at Treasure Island through alease with the John Stewart
Company (the “Original Villages L ease”), and directly leasing space at the Base to avariety of
commercial tenants. Upon the Effective Date of this Agreement, the Original Villages Lease
will terminate.

F. There are approximately 1,000 units of housing on the Base, 904 on Treasure
Island and 96 on Y erba Buena Island (the "Base-Wide Housing Units"). Approximately 578 of
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the Base-Wide Housing Units, as shown on Exhibits B (the "Rentable Units") are currently
leased to residential sub-subtenants of Subtenant ("residential tenants"), and will be managed
and maintained under the terms and conditions of this Agreement in order to generate revenues
for the operation and improvement of the Base.

G. Pursuant to the Federal Base Closure Community Redevelopment and Homeless
Assistance Act of 1994, the Treasure Island Homeless Development Initiative ("TIHDI") and
the City negotiated a Base Closure Homeless Assistance Agreement, as amended (the “TIHDI
Agreement") and arevenue sharing and consent agreement (the “TIHDI Sharing Agreement”),
under which TIHDI hasthe right to lease certain residentia units at the Base (the “TIHDI
Units’) to assist homeless and formerly homeless individuals and families and to sharein the
collection of certain revenues at the Base in furtherance of its mission. Copies of these
agreements are held by the Authority and have been delivered to Subtenant. Subtenant will be
required to work in concert with TIHDI, as set forth in this Agreement.

H. In 2003, after a competitive bid process, the Authority Board selected Treasure
Island Community Development, LLC ("T1CD") as the proposed master devel oper of the Base.
In 2011, the Authority and TICD entered into a Disposition and Devel opment Agreement
("T1CD DDA") and other transaction documents relating to the reuse and development of the
Base (the "Project"). During the term of this Agreement, TICD and the Authority intend to
implement the Project. Part of that implementation will require the relocation of residential
tenants in accordance with the Transition Housing Rules and Regulations, as amended (the
“THRRS"), attached hereto as Exhibit C.

l. On March 7, 2014, the Authority issued a Request for Proposals ("RFP"),
soliciting interest from qualified entities to provide the services under this Agreement. Subtenant
was selected, and following a duly noticed public hearing, this Agreement was approved by the
Authority Board of Directors by Authority Board Resolution No. and subsequently
by the City’ s Board of Supervisors by Board of Supervisors Resolution No.

NOW THEREFORE, in consideration of the foregoing, and other good and valuable
consideration, the Authority and Subtenant hereby agree as follows:

1. PREMISES

1.1. Premises. Subject to the terms, covenants and conditions of this Agreement, the
Authority hereby subleases to Subtenant, and Subtenant hereby accepts from the Authority, the
premises, as more particularly described in Exhibit B (the “Premises’), together with reasonable
rights of ingress and egress to and from the Premises. The Navy hasissued a Finding of
Suitability to Lease (“FOSL”) all of the Premises, and TIHDI has consented to Subtenant's use
of any TIHDI Unitsthat are a part of the Premises as set forth in the TIHDI Sharing Agreement.

1.2. AslsCondition of Premises.

@ Subtenant Investigation. Subtenant represents and warrants that Subtenant has
conducted a thorough and diligent inspection and investigation, either independently or through
Subtenant's agents, affiliates, subsidiaries, licensees, contractors, subcontractors, and each of the
persons acting by, through or under each of them, and their respective, legal representatives,
successors and assigns (" Subtenant's Agents*) of the Premises and the suitability of the
Premises for Subtenant's intended use. Subtenant has determined, based on its own
investigation, that the Premises are suitable for its operations and intended uses. As part of its
inspection of the Premises, Subtenant acknowledges that it has received, reviewed and
understands of the Seismic Report and the Structural Report referenced in below and the Joint
Inspection Report referenced in Section 6 of the Master Lease.
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(b) Asls; Disclaimer of Representations. Without limiting any of the
Authority's obligations herein, Subtenant acknowl edges and agrees that the Premises are being
subleased and accepted in their "AS IS, WITH ALL FAULTS" condition, without representation
or warranty of any kind and subject to al applicable laws, statutes, ordinances, resolutions,
regulations, proclamations, orders or decrees of any municipal, county, state or federal
government or other governmental or regulatory authority with jurisdiction over the Premises, or
any portion thereof, including the use, occupancy, management, operation and possession of the
Premises ("Laws"). Subtenant acknowledges and agrees that the Premises, as renovated, must
comply with the Federal Government's FEMA-178 seismic life safety standard as the same exist
as of the date hereof Subtenant acknowledges and agrees that, except as expressly provided
herein, neither the Authority nor any of the Authority's agents, affiliates, subsidiaries, licensees,
contractors, boards, commissions, departments, agencies and other subdivisions and each of the
persons acting by, through or under each of them, and their respective heirs, legal
representatives, successors and assigns ("Authority's Agents') have made, and, without limiting
any of its obligations hereunder, the Authority hereby disclaims, any representations or
warranties, express or implied, concerning (i) the physical, geological, seismological or
environmenta condition of the Premises, including, without limitation, the matters described in
the Seismic Report or the Structura Report, (ii) the quality, nature or adequacy of any utilities
serving the Premises, (iii) the safety of the Premises, whether for the use of Subtenant,
Subtenant's Agents, or any clients, customers, vendors, invitees, guests, or licensees of
Subtenant, including residential tenants (" Subtenant's I nvitees"), or (iv) any other matter
whatsoever relating to the Premises or their use, including, without limitation, any implied
warranties of merchantability or fitness for a particular purpose.

(© Seismic Report and Structural Report. Subtenant expressly acknowledges for
itself and Subtenant's Agentsthat it has recelved and read, and has had an adequate opportunity
to review with expert consultants of its own choosing, the following: (i) that certain report dated
August 1995, entitled "Treasure I and Reuse Plan: Physical Characteristics, Building and
Infrastructure Conditions. "prepared for the Office of Military Base Conversion, Department of
City Planning, and the Redevelopment Agency of the City and County of San Francisco (the
"Seismic Report"), a copy of the cover page of which is attached hereto as Exhibit D-1; and
(i) that certain Treasure Island Study, Seismic Evaluation of the 1440 Series Housing prepared
by SOH and Associates, dated May 20,1996, a copy of the cover page of which is attached
hereto as Exhibit D-2 (the"Structural Report").

2. COMPLIANCE WITH MASTER LEASE

2.1. TheAuthority's Compliance with Master Lease. The Authority shall not do or
permit to be done anything or fail to perform any obligation that would constitute a violation or a
breach of any of the terms, conditions or provisions of the Master L ease or which would cause
the Master Lease to be terminated or forfeited by virtue of any rights of termination reserved by
or vested in the Master Landlord. The Authority shall not amend or modify the Master Lease in
any material respect without Subtenant's prior written consent.

(b) The Authority intends to negotiate a new master lease with the Navy. Upon
completion, the Authority shall replace the Master Lease attached as Exhibit A with the new
master lease and make any conforming changes to the section cross referencesin this
Agreement.

(© The Authority shall keep Subtenant reasonably informed of any proposed material
changes to the Master Lease during negotiations with the Navy and shall provide a copy of the
final master lease before execution. If the new master lease contains revisions that materially
negatively impact Subtenant, including a change that will likely impact Subtenant’s ability to
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receive the Management Fee set forth in this Agreement, Subtenant shall notify the Authority of
same and the parties shall meet and confer in good faith for a period of not less than 30 daysto
determine how to proceed in light of the proposed revisions to the Navy master lease. If the
parties are not able to agree on how to proceed and the new master |ease includes provisions that
materially negatively impact Subtenant (as compared to the existing Master Lease), then the
parties shall refer the matter to nonbinding mediation as set forth in Section 8.6. If the parties
are not able to reach agreement following mediation (or if the agreement is not approved by the
Authority’ s Board of Directors or Subtenant’s Board of Directors), and the Authority is
unwilling to make revisions reasonably requested by Subtenant to reflect Subtenant’s reasonable
concerns regarding the negative impacts of the master |ease revisions on Subtenant, then
Subtenant shall have the right to terminate this Agreement, without penalty, upon one hundred
eighty (180) days written notice to the Authority.

2.2.  Subtenant's Compliance with Master L ease. Subtenant shall not do anything,
permit anything to be done by its Agents or Invitees or fail to perform any obligation that would
constitute aviolation or a breach of any of the terms, conditions or provisions of Sections 4, 6.3,
8.1,9, 11, 12.2, 12.6, 13 (other than 13.9 and 13.12), or 18.1 through 18.1.5 of the Master Lease.

2.3. Automatic Termination. If the Master Lease terminates for any reason
whatsoever, this Agreement shall automatically terminate and the Parties shall thereafter be
relieved from all liabilities and obligations under this Agreement, except for liabilities and
obligations which expressly survive termination of this Agreement and except as provided in
Sections 21 and 22. Asset forth in the Master Lease, the Navy has the right to remove some or
all of the Premises, including Rental Units, from the Master Lease. Accordingly, for purposes of
this Section, the Master Lease shall be treated as terminated for the period, and with respect to
the Rentable Units, that the Navy requires to be terminated or evacuated pursuant to Section 15
of the Master Lease.

24. Purchase of Premises by Authority. If the Authority acquiresall, or any portion
of, the Premises from the Master Landlord, this Agreement shall automatically become a direct
lease of such portion of the Premises from the Authority to the Subtenant on the same terms and
conditions as set forth herein. The Authority shall use good faith efforts to enforce, for the
benefit of Subtenant, to the extent of Subtenant's interest in the Premises under this Agreement,
all representations, warranties, indemnities and similar rights given by the Master Landlord to
the Authority in connection with such acquisition.

3. TERM

3Il.  Term of Agreement. The Premises are subleased for aterm (the"Term")
commencing on the date (the "Commencement Date") which is the latest of the dates on which
(a) the Parties hereto and the Master Landlord have duly executed and delivered this Agreement,
(b) the effective date of an Authority Board resolution approving this Agreement, in its sole
discretion, and (c) the effective date of a City Board of Supervisors resolution approving this
Agreement, in its sole discretion. The Term shall expire on the date that is seven (7) years after
the Commencement Date (the “Expiration Date”), unless sooner terminated or extended pursuant
to the terms of this Agreement. The Authority shall deliver to Subtenant a notice substantially in
the form of Exhibit E to confirm the actual Commencement Date and the Expiration Date, but
the Authority's failure to do so shall not affect the commencement or expiration of the Term.

3.2 Extension Option. The Authority grantsto Subtenant an option to extend the
Term asto the entire Premises only (the "Extension Option™) for an additional three (3) years
(the "Extension Term") commencing on the Expiration Date. Subtenant may exercise the
Extension Option at any time by written notice to the Authority delivered not later than one
hundred eighty (180) days before the Expiration Date. If an event of default by Subtenant is
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outstanding hereunder either at the time of Subtenant’s exercise of the Extension Option or at
any time before the first day of the Extension Term (or if any event shall have occurred which
with the giving of notice or the passage of time or both would constitute such a default), then the
Authority may elect by notice to Subtenant to reject Subtenant’ s exercise of the Extension
Option, whereupon the previously delivered exercise notice shall be null and void. If Subtenant
elects to exercise the Extension Option, then the lease for the Extension Term shall cover the
entire Premises and shall be upon al of the terms, covenants and conditions of this Agreement,
and all references to the Term shall then include the Extension Term.

4. WORK TO BE COMPLETED BY SUBTENANT

4.1. Scope of the Work. The existing Rentable Units are shown in Exhibit B. The
Authority shall have the right to add additional rentable units to the Premises at any time, and
upon such addition, the Parties shall update Exhibit B to include the added units. Upon any such
addition and upon any vacancy of a Rentable Unit, Subtenant shall promptly perform the
standard work required to prepare the Rentable Unit for occupancy, and cause the Rentable Unit
to be in a condition consistent with the other Rentable Units in the Premises (the “Work”). The
standard work shall be generally approved by the Authority’ s Director of Island Operations (the
“Director”) from time to time, and shall be consistent with the Capital Budget (as defined in
Section 4.2). Subtenant shall perform the Work in a good and workmanlike fashion and in
accordance with applicable Laws. The Rentable Units shall at all times remain the property of
the Authority during the Term and, as any improvements or renovations are completed, title to
such improvements and renovations shall automatically vest in the Authority and be leased to
Subtenant under this Agreement.

4.2.  Cost of the Work. The estimated cost of the Work during each calendar year of
the Term shall be shown in a budget prepared by Subtenant and approved by the Director (the
“Capital Budget”). The Capital Budget for the first year of the Term is attached hereto as
Exhibit F. Subtenant and the Director shall meet and confer to review the Capital Budget and the
anticipated monthly renovation costs from time to time, and Subtenant shall inform the Director
if it determines that the Capital Budget or the standard renovation cost must be increased to
perform any Work. Subtenant must first obtain the written approval of the Director before
performing any renovation that exceeds the standard renovation amounts approved by the
Director, and before performing any Work during a calendar year that exceeds the amount set
forth in Capital Budget for that year. Subtenant shall notify Director promptly upon any
determination that the total cost of the Work paid to date together with the cost of Work
reasonably anticipated to be incurred for the remainder of the year will exceed the total Capital
Budget for that year.

4.3. Election Not to Proceed with Renovations. If Subtenant cannot perform any
Work with respect to some or all of the Rentable Units or Buildings because the cost of the Work
exceeds funds available under the Capital Budget, then Subtenant shall provide the Authority
with written notice of such fact, which notice shall identify the Work that will not be performed
and the estimated cost of such Work. In no event will Subtenant be required to perform Work
for which funds are not available in the Capital Budget.

4.4.  Construction of Other Alterations. Other than the Work, Subtenant may not and
shall not be obligated to, construct, install, make or permit to be made any alterations,
installations or additions ("Alterations") in, to or about the Premises, without the Director’s
prior written consent in each instance. Notwithstanding the foregoing, Alterations do not include
and no such consent shall be required for maintenance and repair activities that are (i) required or
contemplated hereunder, (ii) do not affect any structural portions of the Premises and (iii) are

5



within any cost limitations otherwise provided herein or in any Annua Operating Budget (as
defined in Section 12.2). All Alterations shall be done in accordance with plans and
specifications reasonably approved in advance by the Director in writing, by duly licensed and
bonded contractors or mechanics approved by the Director, in a good and professional manner,
in compliance with al applicable Laws (including the payment of prevailing wages), and subject
to al other conditions that the Authority may reasonably impose. In no event shall the
construction, installation or the making of any Alterations impair the use or operation of the
Base, or any portion thereof, or the Authority's or Master Landlord's access thereto. Before the
start of any Alterations, Subtenant shall procure all required permits and approvals and shall,
upon request, promptly deliver copies of such documents to the Director. No material change
from the plans and specifications approved by the Director may be made without the Director's
prior consent. The Authority and the Authority's Agents shall have the right to inspect the work
and construction at al times, provided such inspection and site visits shall not unreasonably
disturb or interfere with the work or the residential tenants.

45. Ownership of Alterations. Except for Subtenant's Personal Property (as defined
in Section 4.7), or as may be specifically provided to the contrary in this Agreement, all
appurtenances, fixtures, improvements, equipment, additions, and other properly attached or
affixed to or installed in the Premises at the Commencement Date or during the Term, including,
without limitation, the Work and any other Alterations, shall be and remain the Authority's or the
Master Landlord's property, as the case may be. Subtenant may not remove any such property at
any time during or after the Term, unless replaced with property of at |east comparable quality
and utility, without the Director's prior written consent.

4.6.  Subtenant's Personal Property. All furniture, furnishings and articles of movable
personal property and equipment installed in the Premises by or for the account of Subtenant,
that have not been paid for by the Authority through the use of Gross Revenues or otherwise, and
that can be removed without structural or other material damage to the Premises (all of which are
herein called "Subtenant's Personal Property") shal be and remain the property of Subtenant
and may be removed by Subtenant subject to the provisions of Section 27. All property acquired
with Gross Revenues, including any vehicles, will be transferred to the Authority upon the
termination or expiration of this Agreement, and Subtenant agreesto provide a bill of sale or
other evidence of the transfer of ownership upon request. The provisions of this Section shall
survive the expiration or termination of this Agreement.

5. USE

5.1.  Subtenant's Permitted Use. Subtenant shall use the Premises to operate, maintain,
repair, and manage the Premises for residential housing in accordance with this Agreement, and
for no other purposes.

5.2, No Unlawful Uses, Nuisances or Waste. Subtenant shall not use any portion of
the Premises in any unlawful, illegal, offensive, noisy or hazardous manner (together,
"Nuisances and Hazar ds") and shall use commercially reasonable efforts to prevent Subtenant's
Invitees from committing any Nuisances and Hazards. Subtenant shall eliminate any Nuisances
and Hazards relating to its activities and shall use commercially reasonable efforts to eliminate
any Nuisances and Hazards related to the activities of Subtenant's Invitees.

5.3. Signs. Subtenant agreesthat it will not erect or maintain, or knowingly permit to
be erected or maintained, any signs, notices or graphics upon or about the Premises that are
visible in or from any common areas of the Premises or from the exterior of the Rentable Units,
without the Director’s prior written consent.



5.4. Zoning. The Authority represents and warrants that, to the best of its knowledge,
there currently exist no zoning or other Laws that would materialy adversely affect Subtenant's
use of the Premises as contemplated under this Agreement.

55  Covenant of Quiet Enjoyment; Ingress and Egress. Subject to the requirements of
the Master Lease and the Navy’ s ongoing remediation, the Authority covenants and agrees that it
shall not directly or indirectly interfere with or deprive Subtenant or Subtenant's Agents or
Invitees of (i) their quiet enjoyment of the Premises for the uses permitted under this Agreement
or (ii) reasonable ingress and egress to and from the Premi ses.

6. SUBTENANT'SMARKETING RESPONSIBILITIES

6.1. Marketing. Subtenant shall market the Rentable Units in accordance with industry
custom and the Management Plan, and as otherwise directed by the Authority.

7. SUBTENANT'SLEASING AND RELOCATION RESPONSIBILITIES

7.1. Leasing. After Subtenant has completed the Work with respect to any given
Rentable Units, Subtenant shall use commercially reasonable efforts to promptly enter into
Rental Agreements (as defined in Section 7.3) with qualified residential tenants for such
Rentable Units in accordance with the Marketing Plan. The Director may instruct Subtenant to
keep Rentable Units vacant at any time so as to provide for available Rental Units to implement
tenant relocations under the THRRs or to cooperate with the Navy’ s remediation program.

7.2.  Application Process and Screening. Subtenant shall screen prospective
residential tenants applications by applying customary credit and tenancy standards, al in
accordance with the Marketing Plan. As set forth in Section 34.1, Subtenant shall not
discriminate in the leasing of Rentable Units on the basis of the fact or perception of a person’s
race, color, creed, religion, national origin, ancestry, age, height, weight, sex, sexual orientation,
gender identity, domestic partner status, marital status, disability or Acquired Immune
Deficiency Syndrome or HIV status (AIDS/HIV status), or association with members of such
protected classes, or in retaliation for opposition to discrimination against such classes. In
addition, in the operation of the Project and the rental of any Rentable Units, the Subtenant shall
not discriminate against prospective residential tenants using Section 8 certificates or vouchers or
other tenant-based rental assistance, or other sources of income. Subject to the terms of Section
6.2, Subtenant shall also insure that Resident Tenant selection is carried out objectively and in
accordance with industry standards.

7.3.  Rental Agreements. Subtenant shall enter into rental agreements with all
residential tenantsin substantially the form of the rental agreement attached hereto as Exhibit G,
as the same may be amended from time to time with the approval of the Director (the "Rental
Agreements").

@ All Rental Agreements shall be on a month-to-month tenancy, and subject to
termination without cost or liability upon any termination of the Master Lease. All new renta
agreements shall include awaiver of relocation rights and, where applicable, an acknowledgment
of atenant’s post-DDA status per the THRRs. The Rental Agreements shall also include a
waiver of any claims against Subtenant, the City and the Authority for any failure in the delivery
of utility services.

(b) Subtenant shall be responsible for enforcing and shall take commercialy
reasonabl e actions to enforce the terms and conditions of al Rental Agreements, including,
without limitation, (i) the collection of all such rents when due, (ii) the preparation and delivery
to residential tenants of any appropriate late payment, default or other notices, (iii) the
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conducting of exit interviews and walk-throughs, and (iv) the prompt collection and timely
disbursement of all security deposits. Without violating any privacy or other applicable Laws,
Subtenant shall use commercially reasonable efforts to insure that al residential tenants comply
with the terms and conditions of their respective Rental Agreements.

(c)  Subject to Section 6.3, Subtenant shall receive complaints and use commercially
reasonabl e efforts to resolve any complaints, disputes or disagreements by and between
Subtenant and one or more residentia tenants. Subtenant may retain counsel, collection
agencies, and other such persons and firms as Subtenant shall deem appropriate (with the costs
there of being included as an Operating Expense, subject to the overall Annual Operating Budget
limitations) to enforce by legal action the rights and remedies of the Subtenant against any
residential tenant in default in the performance of any of its obligations under a Rental
Agreement, including, without limitation, taking action to terminate or evict any residentia
tenant where sufficient’ cause for such termination or eviction exists under the terms of such
residential tenant's Rental Agreement.

74. Renta Rates. Therenta ratesfor al Rentable Units have been set by the
Authority at the rates described on the Rental Rate Schedul e attached hereto as Exhibit H (the
"Approved Rates'). The Approved Rates shall increase each year in amount determined by the
Authority, with such permitted increases being assessed under the Rental Agreements. The
rental rates may not be changed from the Approved Rates without the prior written consent of the
Authority, except upon any vacancy, the Director and Subtenant may agree in writing to increase
or decrease the rental rate of any Rentable Unit by no more than fifteen percent (15%) of the
rental rate for such Rentable Unit provided for in the Approved Rates.

7.5.  Grievance Procedures. Subtenant shall notify applicants of their eigibility status
and advise any rejected or ineligible applicant of their right to appeal by providing them with a
copy of the Grievance and Appeal Procedurethat isapart of the Marketing Plan.

7.6  Relocation of Tenants. Subtenant shall perform all work, in cooperation with the
Authority, required to relocate residential tenantsin accordance with the THRRs. All such
relocations shall be done in close coordination with the Authority, and all costsincurred by
Subtenant in connection with such relocations shall be approved Operating Expenses.

8. MANAGEMENT, MAINTENANCE AND REPAIR RESPONSIBILITIES

8.1. General Maintenance and Repair Obligations. Except as specificaly provided
herein, and to the extent consistent with the spending limitations imposed by any Annual
Operating Budget, Subtenant assumes full and sole responsibility for the condition, operation,
repair, mai ntenance and management of the Premises and shall keep the Premisesin a good
condition and in a manner otherwise reasonably acceptable to the Authority. Subject to
Section 8.3 and the spending limitations set forth in any Annual Operating Budget, Subtenant
shall make all routine repairs and replacements, interior and exterior, foreseen and unforeseen,
that are necessary to maintain the Premises at all timesin a clean, safe, attractive and sanitary
condition and in good order and repair for safe and sanitary residential housing. Notwithstanding
anything to the contrary contained herein, (a) Subtenant shall have no responsibility for
maintaining, repairing or in any way managing any streets, curbs, or sidewalks included within
and around the Premises (other than any incidental cleaning of sidewalks needed as a result of
Subtenant's responsibility for the adjacent grass areas), except as may be mutually agreed to
between the Subtenant and the Authority, (b) Subtenant shall have no responsibility for
maintaining, pruning or clearing any trees or brush subject to Fire Department mandated tree
trimming and brush clearance on Y erba Buena Island, and (c) upon the request of the Authority,
and subject to the prior approval of the Director and Subtenant following a determination of the
cost, Subtenant shall perform maintenance and repair on Treasure Island and Y erba Buena Island
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inside or outside the Premises that would otherwise be the obligation of the Authority (the
“Added Work™). For any Added Work performed by Subtenant, the Authority shall pay to
Subtenant the actual cost incurred by Subtenant for the Added Work, together with a negotiated
management fee, agreed to by the Parties in writing, to cover Subtenant’s administrative
expenses and insurance (which management fee will be paid in the same manner that the
Management Feeis paid under Section 13.1(d).

8.2. Routine Maintenance and Repair. Without limiting the generality, but subject to
the limitations of Section 8.1 and to the extent consistent with spending limitations imposed by
any Annua Operating Budget, Subtenant's maintenance and repair responsibilities shall include
without limitation cleaning, painting, plumbing, carpentry, grounds care and such other routine
maintenance and repairs as may be reasonably necessary to meet the maintenance standards
described in Section 8.1. In performing these functions, Subtenant shall:

@ Receive and investigate all requests for maintenance and repair from residential
tenants and cause such routine repairs to be promptly and professionally completed when
appropriate and warranted in accordance with the standards set forth in this Agreement.

(b) Annually develop and implement a preventive maintenance schedul e taking into
account the remaining anticipated life of the Rental Units. The preventive maintenance schedule
shall be presented to the Authority for its reasonable approval together with each year's Annual
Operating Budget.

(© Contract with qualified independent contractors, paying prevailing wages, for the
maintenance and repair of itemsthat is not performed by regular maintenance employees.
Subtenant shall consult with the Director on which work items may be performed by Subtenant’s
maintenance empl oyees and which work items should be performed by third party contractors.

(d) Inform all residential tenants of the procedures to obtain maintenance and repair
services during and after normal office hours, and in cases of an emergency.

(e Maintain alog book containing reports of al service requests and maintenance
repairs provided, copies of which shall be subject to periodic inspection by the Authority.

) Purchase all material's, equipment, tools, and appliances, supplies and services
necessary to ensure proper maintenance and repair of the Premises.

(9) Maintain all landscaping, grounds and common areas for the Premises.

(h) Provide pest control services within the Premises as needed and use
commercially reasonabl e efforts to keep the Premises reasonably free of pests at all times.

() Contract for rubbish collection with an entity permitted by the City or the
Authority and use commercially reasonable effortsto (i) ensure that the Premises are reasonably
free from rubbish, debris and refuse at al times, and (ii) encourage maximum waste diversion
consistent with City policies.

8.3.  Unanticipated and Emergency Maintenance and Repairs. Subtenant shall perform
all repairsthat are necessary to avoid the suspension of necessary services to the Premises (other
than utility services described in Section 10.1), or as otherwise needed to comply with the
general maintenance and repair obligations described above, even though such repairs that are
not included in an Annual Operating Budget, but only to the extent the costs of such repairs can
be paid (and are paid) from funds in the Replacement Reserve Account and Subtenant receives
the Director’s prior consent as described in Section 11.3. Notwithstanding the foregoing, except
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as provided in the next sentence, Subtenant shall make all repairs that are immediately necessary
for the preservation or protection of the Premises or the safety of residential tenants or other
personsin or on the Premises ("Emer gency Repairs"), without the Authority's prior approval
and without limitation as to cost and regardless of whether there are adequate funds available in
the Replacement Reserve Account for such repairs; provided, however, that in each such
instance Subtenant shall, before causing any such Emergency Repairs to be made, use
commercially reasonable efforts to notify the Director of the emergency situation and obtain the
Director's approval of such Emergency Repairs. Subtenant has no obligation to make or cause to
be made any such repairs during the final year of the Term in excess of the greater of $100,000
and the amount in the Replacement Reserve. Subtenant's reasonable costs of any such
Emergency Repairs shall automatically be reimbursed from the Replacement Reserve Account,
to the extent of the amounts therein, and any excess shall be deemed an approved Operating
Expense under Section 12.1. If Subtenant must advance funds under the preceding sentences,
then Authority shall reimburse Subtenant therefore if and to the extent there are sufficient Gross
Revenues through the remaining Term to do so.

8.4.  Security. Subject to the spending limitations contained in any Annual Operating
Budget, Subtenant shall provide private, on-site, licensed, qualified security personnel to the
Premises that are reasonably satisfactory to Authority as budgeted in each Annual Operating
Budget. Without limiting the Authority's rights under this Agreement, the Authority agrees that it
will not sue Subtenant for any action taken or failed to be taken by such security personnel,
except to the extent caused by the negligence or willful misconduct of Subtenant.

8.5.  Subtenant's Responsibility for Utility Facilities. Subtenant's responsibility for the
repair and maintenance of water, electric, gas and sewer utility facilities relating to the Premises
are limited to those as set forth in Section 2(a) of Exhibit I.

8.6. Management Fee. For performance of its management, maintenance and repair
obligations under this Agreement, provided that no Subtenant Default has occurred and is
continuing, Subtenant shall be entitled to receive from available Gross Revenues (in the order of
priority described in Section 13, a management fee (the "M anagement Fee"), payable on the
tenth (10th) day of each month, equal to three percent (3%) of Gross Revenues, up to a
maximum of Four Hundred Thousand Dollars ($400,000) per year, which maximum shall be
revised annually on the anniversary of the Commencement Date to reflect increases in the Index
described in Section 15.2. If, at any point, the number of Rentable Unitsis reduced to below
Two Hundred Ten (210), Sublandlord and Subtenant shall meet and confer regarding
establishing a new Management Fee structure or amount that is intended to maintain the benefit
of the bargain of the parties (i.e., Subtenant receives arational and fair feein light of reduced
number of units and revenues and will not reasonably be expected to advance its own funds to
pay required Operating Expenses), given the totality of the circumstances that then exist and that
led to the reduction in the number of Rental Units. If Sublandlord and Subtenant are unable to
agree upon a new Management Fee, then either party may initiate mediation, as follows:

@ Either or both of the parties may request the initiation of mediation by delivering
awritten request for mediation ("Mediation Request”) to the other party. The Mediation Request
must (1) include a brief summary of the issue and the proposed new Management Fee, and
(2) list at least two neutral mediators who are acceptable to the requesting party for mediation.
Within five business days after the requesting party’ s delivery of a Mediation Request, the
responding party must deliver aresponse to the Mediation Request ("M ediation Response"),
which must (a) include a responding proposal for a new Management Fee and any other issues
deemed relevant by the responding party, and (b) state whether any of the neutral mediators
listed in the Mediation Request are acceptable and, if none are, then the Mediation Response
must list at least 2 additional neutral mediators who are acceptabl e to the responding party.
Within ten calendar days after delivery of the Mediation Response, the parties will attempt in

10



good faith to agree upon aneutral mediator to preside over the mediation. If the parties are not
able to agree upon a neutral mediator within ten calendar days after delivery of the Mediation
Response, the parties must apply to AAA or JAMS for selection of aneutral mediator. The
mediator must be a person knowledgeable in real estate professional services and management,
and must have no current involvement with either party, unless agreed to by the parties with full
disclosure. The parties will share equally in the cost of any mediation.

(b) In consultation with the parties, the mediator will fix the date, time, and place of
the mediation session. The mediation may be held at any convenient location agreeable to the
parties and the mediator in San Francisco. Mediation must be completed within 30 days
following selection of the mediator. Both parties must attend the mediation session. The
mediator will work with both parties to present afair Management Fee that maintains the benefit
of the bargain in light of the reduced number of units. The recommendation of the mediator shall
not be binding on the parties. Any communication between a party and the mediator must bein
writing or held during the mediation session, and shall include the other party.

(© If the parties reach agreement on the proposed new Management Fee structure or
amount, then they shall each seek necessary approvals for an amendment to this Agreement to
reflect the new Management Fee structure or amount. For the Authority, any such amendment
shall be approved by the Authority’ s Board of Directors and shall not require approval of the
City’ s Board of Supervisorsor Mayor.

) If the parties are not able to reach agreement following mediation (or if the
agreement is not approved by the Authority’ s Board of Directors or Subtenant’s Board of
Directors), then Subtenant shall have the right to terminate this Agreement, without penalty,
upon one hundred eighty (180) days written notice to the Authority.

8.7. Base Repair and Maintenance. The Authority covenants to use good faith efforts
to enforce the repair, maintenance and similar provisions of its sublease with TIHDI and to
maintain the exterior of all other residentia units and associated grounds on the Base, which the
Navy leases to the Authority but are not Premises hereunder, to generally the same level as
Subtenant is required to repair and maintain the Premises.

9. EMPLOYEESAND INDEPENDENT CONTRACTORS

9.1. On-Site Office. In performing its obligations under this Agreement, Subtenant
shall establish and maintain at all times during the Term a management office (and separate
property maintenance, storage and service space) at the Premises responsible for overseeing all
of Subtenant's management, maintenance, leasing, and other operational obligations under this
Agreement. The management office shall be located in Suite 161 at Building One on Treasure
Island, and the property maintenance, storage and service space shall be located at Building 264
on Treasure Island and Subtenant shall pay rent for such spaces at the monthly rates set forth in
the Authority’s Subleasing Policy. The Authority shall have the right to rel ocate the
management office, with not less than 30 days prior written notice, to alternative spacein
Building Onethat is reasonably comparable in size and quality, at no cost to Subtenant.

9.2. Personnd. In performing its obligations under this Agreement, Subtenant shall,
consistent with the spending limitations contained in each Annual Budget, hire, employ and/or
assign experienced, qualified residential real estate marketing, leasing, maintenance, repair,
management and any other persons necessary or advisable for the proper operation of the
Project, as determined by Subtenant in its reasonable discretion. Any such persons shall be
employees or contractors of the Subtenant, and not the Authority or the City. Subtenant shall
direct and supervise all employees, contractors or agents in the performance of their duties under
this Agreement. Subtenant shall use due care in the selection of personne it hires or employsto
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perform Subtenant's management responsibilities under this Agreement. The number of
employees, their job descriptions and salaries, shall be determined by Subtenant in its sole
discretion based on the provisions of the management plan attached as Exhibit J (the
"Management Plan") and consistent with any spending limitations imposed by any Annual
Operating Budget. All such personnel shall be hired, supervised, and discharged by Subtenant
and Subtenant shall pay all wages and other benefits properly payable to any employees hired in
connection with the Project, maintain adequate payroll records, remit to the proper authorities all
required income and socia security withholding taxes, unemployment insurance and workers
compensation payments, and such other amounts with respect other wages or benefits of
employees of Subtenant working on or with the Project as may be required by Laws or this
Agreement.

10. AUTHORITY'SSERVICE OBLIGATIONS
10.1. Utilities.

@ Standard Utilities and Services. The Authority shall use good faith efforts to
provide or cause to be provided to the Premises the gas, electricity, water, and sewage services
and facilities described in Exhibit | (the “ Standard Utilitiesand Services’), consistent with the
Authority’ s obligations under the Caretaker Agreement with the Navy for so long asit remainsin
effect and subject to Subtenant’ s obligations under Section 8.5. Subtenant acknowledges that the
utility systems on the Base are old, and that continuous service cannot be guaranteed. As such,
the Authority shall have no liability under this Agreement for the failure of any utility service.
All amounts due and owing for the Standard Utilities and Services shall be paid by Subtenant
from Gross Revenues as an approved Operating Expense at the rates set forth in Exhibit |, as the
same may be updated from time to time by the Authority (the “Utility Fees”). For any increase
in Utility Fees, the Authority shall determine whether such increase will be passed through to
residential tenants in the form of an increase in rent or as a separate utility charge, or paid out of
available funds in the Operating Budget.

(b) Other Services. The Authority shall use good faith efforts to provide standard
telephone, trash, disposal and cable services to the Premises. Any Subtenant costs for such
services will be deemed approved Operating Expenses.

(© Correction. Upon the loss of any service under this Section 10.1, the Authority
shall use good faith efforts to promptly commence action to restore such services within 60 hours
of notice of such failure. But failure to provide any such service shall not be an Authority
default under this Agreement. Any claims by residential tenants at the Premises relating to
failures of utility services, if successful, will be paid as an approved Operating Expense.

10.2  Street Services. The Authority shall be responsible for street, sidewalk and street
lighting maintenance and repair to al current and future sidewalks (other than any incidental
cleaning of sidewalks needed as aresult of Subtenant’s responsibility of the adjacent grass
areas), curbs, streets and roads included within the Premises, including any required handicap
accessibility, provided nothing in this Agreement shall obligate the Authority to comply with
specific State or local codes or standards.

10.3 Police and Fire. The Authority shall provide to the Base a 24-hour security
presence at an entry check point to the Premises on Treasure Island (whose actions shall be
limited to those permitted by Law), and reasonabl e (taking into account the location and intended
use of the Premises) police and fire services (the “Public Protection Services’). Subtenant
agrees that it will not sue the Authority for any action taken or failed to be taken in connection
with such Public Protection Services. The Authority shall be responsible for al maintaining,
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pruning and clearing of any trees or brush on Y erba Buena lsland required by Fire Department
mandated tree trimming and brush clearance rules.

10.4 Other Portion of the Base L ease to the Authority. The Authority or its subtenants
(but not Subtenant) shall be solely responsible for and shall take reasonable actions to secure and
make saf e those portions of the Base not comprising the Premises which are leased to the
Authority by the Master Landlord, and shall make reasonabl e efforts to mitigate any attractive
nuisances thereon.

10.5 Force Majeure. Thetime for the Authority’ s performance of its obligations under
this Section 10 shall be extended by one day for each during which the Authority or its Agents
are unable to perform such obligation due to any Force Mg eure Event.

11. ACCOUNTS

11.1. Genera Operating Account. Subtenant shall credit to a separate general operating
account (the “General Operating Account”) al revenues from whatever source received from
the operation of the Premises, including (i) all rent received from residential tenants, including
late fees and interest charges, if any, (ii) the gross amounts of all deposits forfeited by residential
tenants, (iii) all charges or collections made by Subtenant from residential tenants for the
rendering of any service in connection with Premises, (iv) any and al ancillary or collateral fees
collected from residentia tenants or other third Parties related to Subtenant's use of the Premises
(together, "Gross Revenues'), other than the security deposit payments to be deposited into the
Security Deposit Account described in Section 11.2 .

11.2. _Security Deposit Account. Subtenant shall deposit all security deposits collected
in accordance with the Residential Agreements in a separate Security Deposit Account
established for the benefit of the Authority, Subtenant and residential tenants. Funds deposited in
the Security Deposit Account may only be disbursed to pay the costs permitted under the Rental
Agreements, including any unpaid rent, damage, or unreasonable wear and tear caused by a
residential tenant, or to reimburse the General Operating Account for payment of these costs, or
to return to the residential tenant upon vacancy the portion of the security deposit to which it is
entitled. In collecting, handling, and disbursing these funds, Subtenant shall comply with the
reguirements of applicable Law, including California Civil Code Section 1950.5 and Business
and Professions Code Section 10145.

11.3. Replacement Reserve Account. Subtenant shall maintain a replacement reserve
account (the "Replacement Reserve Account™). Subtenant shall deposit into the Replacement
Reserve Account on a monthly basis from available Gross Revenues in the order of priority set
forth in Section 13 an amount equal to $20 per Rentable Unit up to a maximum contribution of
One Thousand Dollars ($1,000) per Rentable Unit or such aternative amount as determined by
the Director from time to time following consultation with Subtenant. As funds are disbursed
from the Replacement Reserve Account, Subtenant shall replenish the Replacement Reserve
Account at the rate set forth above. Subtenant shall make disbursements from the Replacement
Reserve Account to perform permitted repairs and maintenance to the Rentable Units and to
perform any Emergency Repairs as set forth in this Agreement. Disbursements from the
Replacement Reserve Account in excess of Twenty Five Thousand Dollars ($25,000) per
calendar quarter shall require the prior written approval of the Director, which approva shall not
be unreasonably withheld or delayed. The process by which Subtenant shall request and
Director shall approve or disapprove disbursements from the Replacement Reserve A ccount
shall be consistent with the HUD guidelines for repairs and replacement. Upon the termination of
this Agreement, all funds remaining in the Replacement Reserve Account shall be paid to the
Authority.
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11.4 Criteriafor Project Accounts. The General Operating Account, the Replacement
Reserve Account and the Security Deposit Account shall be held in federally insured accounts
reasonably acceptable to the Director.

12 PAYMENT OF OPERATING EXPENSES

12.1. Payment of Operating Expenses. Subtenant shall pay al Operating Expenses for
the Premises, including Base Rent, from available Gross Revenues, or, if Gross Revenues are not
available, up to a maximum at any one time of Five Hundred Thousand Dollars ($500,000) from
itsown funds, in the order of priority set forth in Section 13. To the extent included in an Annual
Operating Budget approved by the Authority, "Operating Expenses' shal mean al direct,
reasonable and customary operating and maintenance expenses incurred in the operation, leasing,
marketing and maintenance of the Premises as required hereunder, including (i) reasonable
salaries or other compensation due and payable to employees or agents of Subtenant described in
any Management Plan, (ii) expenses for the repair and maintenance of the Premises, including
common areas and or common facilities included in the Premises, (iii) reasonable and customary
fees and expenses of legal and accounting professionas incurred by Subtenant in connection
with the operation and maintenance of the Premises, including any evictions and rel ocations of
residential tenants, and (iv) any other costs included in an Annual Operating Budget approved by
the Authority. Notwithstanding the foregoing, "Operating Expenses’ shall also include the
following expenses even if such expenses are not included in an Annual Operating Budget
approved by the Authority: (@) expenses incurred by Subtenant or the Authority as aresult of
environmenta contamination of the Premises that are not paid by the Navy under the Section
330 Indemnity (as defined in Section 24.3), except to the extent such expenses are caused by the
negligence or willful misconduct of Subtenant or the Authority, or their Agents, respectively, (b)
all common area maintenance charges assessed by the Authority Agreement (the” CAM
Charges'), (c) the Utility Fees, (d) all Taxes due and owing under Section 16, (€) payroll and
withholding taxes and social security payments due and payable in connection with employees
described in any Management Plan, (f) the costs of the insurance required under Section 25,
except with respect the insurance described in Sections 25. 1(c) and (€) which must be approved
in the Annual Operating Budget be included, (g) the costs of complying with Laws and
regul atory reguirements as provided below, (h) the actual costs of the liabilities or costs
described herein as approved Operating Expenses including those expenses so described in
Sections 6.3, 8.3, 8.6, 10.1, 12.1, 14.3, 17.1, 18.1(a), 18.2, 22. 1(d), and 24.3, and (i) Base Rent,
as reduced by any off-set permitted under this Agreement. Additionally, with respect to cost and
expense items that are incurred less frequently than monthly (e.g., property taxes and insurance),
each month's Operating Expenses and Budget shall include one-twelfth (1/12) of the annual
amounts expected to be expended on such items and Operating Expenses shall be adjusted to
reflect the amount actually paid at the end of each year, or when otherwise directed by the
Director.

@ If, at any point, Subtenant must incur Operating Expenses in excess of One
Hundred Thousand Dollars ($100,000) from its own funds, Subtenant and Authority shall meet
and confer regarding potential actions to prevent Subtenant from needing to incur additiona out-
of -pocket expenses.

12.2.  Annual Operating Budget. Subtenant shall prepare and submit an annual
operating budget to the Authority for its approval by the first day of the eleventh full month of
the Term or such other date as agreed to by the Director, and by the same date of each
subsequent calendar year during the Term, covering the following 12-month period (upon
approval, the “Annual Operating Budget”). The Annual Operating Budget shall set forth, on an
annual and monthly basis, anticipated Gross Revenues, a detailed estimate of anticipated
Operating Expenses, and a pro forma budget showing distributions in the order of priority shown
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in Section 13. The Annual Operating Budget for the first year and any partial initial month of
this Agreement is attached hereto as Exhibit F. Each subsequent Annual Operating Budget shall
be in substantialy the same form as the Annual Operating Budget approved for the prior year.
Subtenant shall not, without the Director's prior written consent (and when given shall be
deemed an amendment to the Operating Budget), incur costs in any calendar month that exceed
the Operating Expense budget for such month by more than five percent (5%) (treating amounts
paid less frequently than monthly, as accruing evenly over the appropriate period), or for any
year, that exceed the Operating Expense budget for such year by more than five percent (5%).

12.3. Bids, Discounts, Rebates, and Commissions. Subtenant shall use commercially
reasonabl e efforts to obtain contracts, materials, supplies, and services on the most advantageous
terms available to Subtenant and shall, whenever practicable, solicit three (3) bids for each major
item or service required. Subtenant shall secure and credit to the General Operating Accounts all
discounts, rebates, or commissions obtainable with respect to purchases, service contracts, and
all other transactions related to this Agreement.

12.4  No Authority Liability. Under no circumstance shall the Authority be liable for
the payment of any Operating Expenses.

13. DISBURSEMENTS

13.1. Allocation of Gross Revenues. Subtenant shall, by the twentieth (20th) day of
each month, disburse Gross Revenues not previously disbursed (calculated as of the last day of
the prior month and, to the extent amounts are not or cannot be disbursed until the cal culations
for such month have been made hereunder, but are disbursed after such calculation is made, such
disbursement shall be treated as made at the end of such month), in the manner and in the
following order of priority:

@ Base Rent. Gross Revenues shall first be disbursed to pay the Authority all Base
Rent due and owing as provided in Sections 15.1 and 15.2 or used to reimburse Subtenant for
advances made to pay such Base Rent during the current month.

(b) Operating Expenses. Then, to the extent available, Gross Revenues shall be
disbursed, from time to time, to pay al Operating Expenses or to reimburse Subtenant for
advances made to pay Operating Expenses incurred, together with interest on such advances at
the Prime Rate as published in the Wall Street Journal as of the date of such advance, as
provided in Section 12.

(© Funding of Replacement Reserve Account. Then, to the extent available,
remaining Gross Revenues in the amount required by Section 11.3 shall be deposited into the
Replacement Reserve Account.

(d) Management Fee. Then, to the extent available and if a Subtenant Default has
not occurred and is not continuing, remaining Gross Revenues shall be disbursed to pay
Subtenant the Management Fee described in Section 8.6.

) Percentage Rent. Then, all Gross Revenues remaining after the payment of the
expenses and the other fees and items described in Sections (a)-(d) above ("Net Revenues") shall
be paid as follows: ninety-five percent (95%) shall be paid to the Authority as Percentage Rent,
and the remaining five percent (5%) shall be retained by the Subtenant.

Notwithstanding anything to the contrary set forth above, during the last year of the Term, if and
to the extent Subtenant has incurred any Operating Expenses which have not yet been
reimbursed to Subtenant from Gross Revenues, then such reimbursements shall be made to
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Subtenant from available Gross Revenues until reimbursed in full before any payment of Base
Rent to Sublandlord.

14. BOOKS, RECORDSAND REPORTS

14.1. Books and Records. Subtenant shall establish and maintain books, records and
systems of account reflecting all business operations of Subtenant under this Agreement,
including, but not limited to, resident and project files, general ledgers, invoices, canceled
checks, payroll records, and contracts (the "Books and Records").

14.2. Monthly Reports. Promptly after the close of each month but no later than 20
days after such date, Subtenant shall deliver to the Authority a monthly report on aform
acceptable to Authority. Such report shall be certified as true and correct in all material respects
by Subtenant and shall include: (i) a statement of Gross Revenues for the preceding month,
specifically and separately identifying the sources of such revenue, (ii) an itemized statement of
actual Operating Expenses, (iii) a statement of Net Revenues, (iv) alist of all Residential Leases
that have been entered into during the preceding calendar month, including the building number
of each of the Rentable Units rented, the classifications of the residential tenants and the
applicable rental rate, and (v) such other information as the Authority may reasonably require.

14.3. Subtenant's Annual Audit. Annually during the Term of this Agreement, within
sixty (60) days of the end of the Authority's fiscal year, Subtenant shall arrange for an audit of
the Books and Records by an independent certified public accountant approved by the Director.
Subtenant shall pay all costs and expenses associated with the annual audit, the reasonable costs
of which shall be deemed Operating Expenses. Such audit shall cover the previous 12-month
period. Subtenant acknowledges that a primary purpose of such audit shall be to enable
Subtenant and the Authority to clearly and accurately determine the nature and amount of Gross
Revenues, Operating Expenses and Net Revenues and to verify the amount of Percentage Rent
due and payable to Authority and to otherwise determine the accuracy of the Books and Records.
Subtenant shall deliver an original, signed copy of each such annual audit to the Director by the
earlier of (@) thirty (30) days after the completion of such audit or (b) if possible using
commercially reasonable efforts, 120 days after the end of the 12-month period covered by such
audit.

14.4. Periodic Audits and Inspections of Records. After providing Subtenant with 48
hours prior written notice and only during regular business hours, and subject to any privacy or
other limitations imposed by applicable Laws, the Authority, its representatives or an
independent auditor may audit, examine and make excerpts, copies and transcripts from the
Books and Records and al invoices, materials, payrolls, records or personnel and other data
related to all other matters covered by this Agreement, whether funded in whole or in part under
this Agreement. The Authority may perform such audit at any time and from time to time during
the Term or for aperiod of five (5) years thereafter. If the Authority's audit shows that thereisa
deficiency in the payment of any Rent or other amounts to be credited to the Authority, the
deficiency shall become immediately due and payable to the Authority. The costs of any
periodic audit shall be paid by the Authority unless the audit shows that Subtenant understated
Rent or other amounts due by more than five percent (5%) for the entire period being audited, in
which case Subtenant shall pay all of the Authority's reasonable costs of the audit.

145 Transfer of Records and Accounts. Within five (5) working days after the
termination or expiration of this Agreement, (i) al resident and project files, general ledgers,
invoices, payroll records and contracts related to this Agreement, and all other Books and
Records reasonably requested by the Authority, subject to any privacy or other limitation
imposed by applicable Laws, shall be deemed to be the property of the Authority and shall be
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delivered to the Authority, and (ii) al cash, bank accounts, and trust accounts that are property of
the Authority must be accounted for in writing and turned over to the Authority.

15,  RENT

15.1. _BaseRent. Throughout the Term, beginning on the Commencement Date,
Subtenant shall pay to the Authority, base rent in the amount of Six Hundred Thirty Two
Thousand Eight Hundred and Six Dollars ($632,806) per year, subject to the adjustment set forth
in Section 15.2 and offsets and adjustments as expressly provided in this Sublease (the “Base
Rent”). Base Rent shall be payable in twelve (12) equal consecutive monthly payments on the
first day of the Term (for any partia first-month and the first full month) and on or before the
first business day of each month thereafter. Notwithstanding the foregoing, Subtenant shall have
no obligation to pay the Authority Base Rent if and for so long as Master Landlord, the City or
the Authority, after the receipt of written notice thereof and the expiration of the cure periods
described in Section 21.2, materially hinders or prevents Subtenant from performing its
obltijgati ons under this Agreement, except to the extent such hindrance or obstruction is caused by
Subtenant.

15.2. Adjustmentsin Base Rent. On thefirst anniversary of the Commencement Date,
and each anniversary thereafter (each, an "Adjustment Date"), the Base Rent payable hereunder
shall be adjusted as follows (each adjustment a" CPI Adjustment™):

@ The Consumer Price Index Urban Wage Earners and Clerical Workers (base years
1982-1984 = 100) for San Francisco-Oakland-San Jose area published by the United States
Department of Labor, Bureau of Labor Statistics ("Index") published most immediately
preceding the Adjustment Date ("Adjustment Index"), shall be compared with the Index
published most immediately preceding the prior Lease Year ("Prior Index").

(b) If the Adjustment Index has increased over the Prior Index, the Base Rent
payable on and after the Adjustment Date shall be set by multiplying the then Base Rent by a
fraction, the numerator of which is the Adjustment Index and the denominator of which isthe
Prior Index. In no event shall the monthly Base Rent on or after the Adjustment Date be less
than the monthly Base Rent in effect immediately before the Adjustment Date.

(© If the Index is changed so that the base year differs from that used as of the date
most immediately preceding the Commencement Date, the Index shall be converted in
accordance with the conversion factor published by the United States Department of Labor,
Bureau of Labor Statistics. If the Index is discontinued or revised during the Term, such other
government index or computation with which it is replaced shall be used in order to obtain
wbsstggtial ly the same result as would be obtained if the Index had not been discontinued or
revised.

15.3  Percentage Rent. In addition to Base Rent, Subtenant shall pay to the Authority
as percentage rent the amounts set forth in Sections 13.1(f) (collectively, the “ Per centage Rent",
and together with Base Rent and other dues due under this Agreement, "Rent"). Percentage Rent
shall be due and payable to the Authority from available Gross Revenues in arrears (based on the
amount of Percentage Rent due for the immediately preceding month) on the twentieth (20th)
day of each month.

154  In-Kind Rent. Upon the Director’s request, Subtenant may also pay to the
Authority "In-Kind Rent" in the form of the renovations of and improvements to the Premises, to
the extent such renovations or improvements are not paid from Gross Revenues. Any In-Kind
Rent shall be deemed paid by Subtenant when Subtenant performs the work to the Director’s
satisfaction and provides appropriate evidence of the cost of such work, consistent with pre-
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approved estimated amounts. Upon the Director’ s approval of the work and the cost amount,
Subtenant shall receive a credit against Base Rent otherwise due and owing under this
Agreement in the amount approved by the Director. All renovations and improvements made to
the Premises as payment of In-Kind Rent shall immediately become the property of the Master
Landlord, subject to the leasehold interest of the Authority, as set forth in the Master Lease, and
shall also immediately, without further action on the part of either the Authority or the
Subtenant, become part of the Premises.

155 Method of Payment of Rent. All Rent payable by Subtenant to the Authority
shall be paid without prior demand and without any deduction, setoff or counterclaim
whatsoever, except as specially provided in Section 15.8(a) and, except for In-Kind Rent, shall
be paid in cash or by good cashier's or certified check to the Authority at the primary address for
Authority specified in Section 33.1 or such other place as the Authority may designate in writing.
If the Commencement Date occurs on aday other than the first day of a calendar month, or the
Expiration Date occurs on a day other than the last day of a calendar month, then the Base Rent
for such fractional month shall be prorated based on athirty (30) day month.

15.6. LateCharge. If Subtenant failsto pay any Rent due and owing the Authority
within ten (10) days after the due date, such unpaid amount will be subject to alate payment
charge equal to five percent (5%) of the unpaid amount in each instance. The late payment
charge has been agreed upon by the Authority and Subtenant, after negotiation, as a reasonable
estimate of the additional administrative costs and detriment that the Authority will incur as a
result of any such failure by Subtenant, the actual costs thereof being extremely difficult to
determine. The late payment charge constitutes liquidated damages to compensate the Authority
for its damages resulting from such failure and Subtenant shall promptly pay such amount to the
Authority together with the unpaid amount.

15.7. Default Interest. If Subtenant failsto pay any Rent due and owing the Authority
within ten (10) days after the due date, such unpaid amount shall also bear interest from the due
date until paid at the rate of nine percent (9%) per year (the "Default Rate"). However, interest
shall not be payable on late charges nor on any amounts if and to the extent such payment would
cause the total interest to be in excess of that which islawful to charge. Payment of interest shall
not excuse or cure any default by Subtenant.

15.8. No Right to Repair and Deduct. Except as specifically provided in
Section 15.8(a), Subtenant expressly waives the benefit of any existing or future Law that would
otherwise permit Subtenant to terminate this Agreement because of the Authority's failure to
keep the Premises or any Parties thereof in good order, condition or repair. Without limiting the
foregoing, Subtenant expressly waives the provisions of California Civil Code Sections 1932,
1941 and 1942 or any similar Laws with respect to any right of Subtenant to terminate this
Agreement.

@ Permitted Offsets against Base Rent. Notwithstanding the foregoing, Subtenant
may offset the following sums against its obligation to pay Base Rent:

) Any increase in the amount of the CAM Charge payable by Subtenant after the
Effective Date of this Agreement. The Parties hereby acknowledge and agree that for the
purposes of this Sublease, the Parties will treat the rates used by the Authority to calculate the
CAM Charge as $50.37 per unit per month. The Parties hereby acknowledge that CAM Charge
payable hereunder shall be subject to annual adjustment to increase CAM Charge by three
percent (3%).
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(i) Except to the extent paid by Authority pursuant to Section 22.2(c), after the
expiration of any applicable notice and cure periods (except in the event of an emergency as
determined by Subtenant where prior notice by Subtenant isimpractical), the reasonable costs of
providing the services the Authority is obligated to provide under Sections 10.1, 10.2 or 10.3;
provided, however, nothing herein shall imply any duty of Subtenant to do any act that the
Authority is obligated to perform under any provision of this Agreement, and Subtenant's
performance of such obligations of the Authority shall not constitute awaiver of any of
Subtenant's rights or remedies under Section 22.2.

(i) If Subtenant isrequired by any third Parties with jurisdiction to (x) reduce the
rental rates payable by the residential tenants from those set forth in any Rental Rate Schedule
approved by the Authority and Subtenant (other than as provided in Section 7.4) for non-
economic reasons or (y) provide rent preferences other than those set forth in the Marketing Plan,
then the economic effect of such reductions and preferences, if any, shall be borne by the
Authority by reducing Base Rent by the amount of such economic effect.

(iv)  All costsdirectly related to a material breach by the Authority of its obligations
under Section 18.2(b).

16. TAXES, ASSESSMENTSAND OTHER EXPENSES

16.1. Taxes and Assessments, Licenses, Permit Fees and Liens.

@ Payment Responsibility. During the Term, Subtenant shall pay any and all real
and personal property taxes, including, but not limited to, possessory interest taxes, genera and
specia assessments, exercises, licenses, permit fees and other charges and impositions of every
description levied on or assessed against the Premises, any Alterations, Subtenant's Personal
Property, or Subtenant's use of the Premises (collectively, "Taxes"). Subtenant shall make all
such payments directly to the charging authority when due and payable and prior to delinquency.
However, with respect to real property or possessory interest Taxes levied on or assessed against
the Premises for which the Authority receives the tax bill directly from the taxing authority,
Subtenant shall reimburse the Authority for payment of such sums promptly upon written
demand accompanied by (i) acopy of the relevant bill or tax statement and (ii) evidence of
payment in full of such Taxes by the Authority. The amount of all such Taxes paid by the
Subtenant shall automatically be deemed an approved Operating Expense.

(b) Taxability of Possessory Interest. Without limiting the foregoing, Subtenant
recognizes and agrees that this Agreement may create a possessory interest subject to property
taxation.

(© No Tax Liens. Subtenant shall not allow or suffer alien for any Taxesto be
imposed upon the Premises or upon any equipment or other property of Subtenant located
thereon and shall discharge the same prior to delinquency; provided however that Subtenant shall
have the right to contest any such taxes so long as Subtenant posts with the taxing authority any
bond or other security required thereby.

(d) Reporting Information. Subtenant agrees to provide such information as Authority
may reasonably request to enable the Authority to comply with any possessory interest tax
reporting requirements applicable to this Agreement.

16.2 Evidence of Payment. Subtenant shall, upon the Authority's request, furnish to the
Authority official receipts or other evidence of the payment of Taxes.

19



17. LIENSAND ENCUMBRANCES

17.1. MechanicsLiens. Subtenant shall keep the Premises free from any liens arising
out of any work performed, material furnished or obligations incurred by or for Subtenant. If
Subtenant does not, within twenty (20) days following the imposition of any such lien, cause the
lien to be released of record by payment or posting of a proper bond, the Authority shall havein
addition to all other remedies provided herein and by law or equity the right, but not the
obligation, to cause the same to be released by such means asit shall deem proper, including
payment of the claim giving rise to such lien. All such sums paid by the Authority and all
expenses it incursin connection therewith (including, without limitation, reasonable attorneys
fees) shall be payable by Subtenant to the Authority upon demand. To the extent such expenses
would otherwise constitute payment for the Work or Operating Expenses, such expenses (but
not, for example, the Authority's attorneys’ feesrelated to the release of any such mechanic's
lien) shall be included as cost of the Work or Operating Expenses. The Authority shall have the
right at all times to post and keep posted on the Premises any notices that the Authority
reasonably deems proper for its protection and protection of the Premises from mechanics' and
materialmen's liens.

17.2 Encumbrances by Subtenant. Subtenant shall not, without the prior written
consent of the Authority, create any mortgage, deed of trust, assignment of rents, fixturefiling,
security agreement, or similar security instrument, or other lien or encumbrance or assignment or
pledge of an asset (an "Encumbrance’) as security in any manner against the Premises or
Authority's or Subtenant's interest under this Agreement. If the Authority consents to any such
Encumbrance, it shal, in connection therewith, enter into an agreement with the holder of such
Encumbrance that includes customary and reasonabl e subordination, non-disturbance and
attornment provisions and customary and reasonable mortgagee protection provisions.

18. COMPLIANCE WITH LAWS

18.1. Compliance with Laws. In performing its obligations under this Agreement and
inits use of the Premises, Subtenant shall at all times use and maintain the Premisesin
compliance with al applicable Laws, including any applicable prevailing wage laws and
disability access laws; provided, however, Subtenant is not responsible (a) for the streets, roads,
sidewalks and curbs contained in and around the Premises complying with any law or (b) for any
tree trimming or brush clearance within the Premises contained on Y erba Buena I sland mandated
by the Fire Department. Without limiting the Authority's obligations under this Agreement, or its
responsibility for failure to satisfy those obligations, no occurrence or situation arising during the
Term, nor any present or future Law, whether foreseen or unforeseen, and however
extraordinary, shall give Subtenant the right to seek redress against the Authority for failing to
comply with Laws. Subtenant waives any rights now or hereafter conferred upon it by any
existing or future Law to compel the Authority to make repairs or improvements to comply with
any Law. Nothing hereinisintended to limit the Authority's responsibility for the consequences
of itsfailure to comply with Laws or its obligations under this Agreement.

@ Approved Expense. The costs of Subtenant’s compliance with Section 18.1 shall
be deemed an approved Operating Expense (except as expressly provided to the contrary in this
Agreement).

(b) No Special Laws. Other than compliance with the FEMA-178 seismic standard
asrequired in this Agreement (which the Parties acknowledge and agree is different than the
seismic safety Laws applied by the City in the City), the Authority shall not directly or indirectly
reguire Subtenant to comply with any Laws not otherwise applicable to comparable projectsin
the City. If the City imposes any Laws on the Project not otherwise applicable to comparable
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projectsin the City, the incremental costs of complying with such Laws shall be either an
Operating Expense or an off-set against Base Rent.

(© Streets and Trees. The Authority shall be responsible for (a) compliance with
Laws regarding the maintenance and repair of streets, roads, sidewalks and curbs contained in
and around the Premises and (b) maintaining, pruning and clearing of any trees and brush on
Ylerba Bueni':l Island required by the Fire Department mandated tree trimming and brush
clearance rules.

18.2. Regulatory Approvals.

@ Responsible Party. Subtenant understands and agrees that Subtenant's use of the
Premises and construction of the Work and any other Alterations may require authorizations,
approvals or permits from governmental regulatory agencies with jurisdiction over the Premises.
To the extent such approvals or permits are required, Subtenant shall be solely responsible for
obtaining any and all such regulatory approvals. Subtenant shall not seek any regulatory approval
not contemplated in this Agreement without first obtaining the written consent of Authority.
Subtenant shall bear all costs (which costs shall be deemed approved Operating Expenses)
associated with applying for, obtaining and maintaining any necessary or appropriate regulatory
approval and, except as expressly set forth herein, shall be solely responsible for satisfying any
and al conditionsimposed by regulatory agencies as part of aregulatory approval. Any fines or
penalties levied as aresult of Subtenant's failure to comply with the terms and conditions of any
regulatory approval shall be timely and promptly paid by Subtenant and shall be deemed
Operating Expenses except to the extent such fines arise from Subtenant's negligence or willful
misconduct. In any event, the Authority shall have no liability, monetary or otherwise, for any
such fines or penalties.

(b) The Authority's Efforts. The Authority shall cooperate with Subtenant in
Subtenant's efforts to obtain all required regulatory approvals and to expedite any required City
approvals, including the issuance of all required certificates authorizing occupancy of Rentable
Units. Notwithstanding the foregoing, Subtenant acknowledges and agrees that the Authority is
entering into this Agreement in its capacity as a holder of leasehold and proprietary interestsin
the Premises and not as a regulatory agency with police powers. Nothing in this Agreement shall
limit in any way Subtenant's obligation to obtain any required approvals from City departments,
boards or commissions having jurisdiction over the Premises. This Section does not modify or
limit Subtenant's obligation to comply with Section 18.1.

18.3. Compliance with Authority's Risk Management Requirements. Subtenant shall
not take any action, and shall use commercially reasonable efforts to prevent residents from
doing anything, that would create any unusual fire risk in or around the Premises. Subtenant shall
use commercially reasonable efforts to protect the Authority from any potential premises liability
with respect to any Work or Alteration performed by or for Subtenant. Subtenant shall comply
with any and all requirements of any policies of insurance for the Premises.

19. DAMAGE OR DESTRUCTION

19.1. Damage or Destruction to the Premises Covered by Required Insurance. Inthe
case of damage to or destruction of al or any portion of the Premises or damage to, destruction
of (or other limitation on the use of) the roads or the bridge providing ingress and egress to the
Premises that materially adversely affects the intended use of such Premises ("Damage") that is
covered by the insurance required under Section 25 (the "Required I nsurance"), except as
provided in the next sentence, this Agreement shall continue and Subtenant shall use the
proceeds of any such Required Insurance to, with reasonable promptness and diligence, restore,
repair, replace or rebuild those portions of the Premises so damaged (the "Damaged Premises’)

21



to comparable condition, quality and class as the Damaged Premises were in immediately before
such casualty ("Repair"). Notwithstanding the foregoing, if (i) the Damage to the Premises or
certain Rentable Units occurs during the last 2 years of the Term, (ii) certain of the Rentable
Units have been Damaged to an extent such that such Rentable Units would need to be
demolished and rebuilt, (iii) the Damage cannot reasonably be repaired within 12 months, or (iv)
applicable Laws, such as the public trust for commerce, navigation and fisheries, prohibit the
Repair, Subtenant may elect (by providing the Authority with written notice thereof within 30
days of the Damage) not to Repair such Damage, in which event this Agreement shall terminate
with respect to such portion of the Damaged Premises or such Rentable Units and all applicable
insurance proceeds shall be distributed as set forth in Section 19.1(a). In addition, the Authority
may determine that any Damage shall not be Repaired for any reason, in which case the
insurance proceeds shall also be distributed as set forth in Section 19.1(a).

@ Insurance Distribution. If Subtenant is not required to Repair all or a portion of
such Damaged Premises or the Authority determines not to authorize such Repair as set forth
above, the proceeds of any Required Insurance all ocable to such Damaged Premises shall be
disbursed asfollows: first, to Subtenant in an aggregate amount equal to any earned but
undisbursed Management Fees and Marketing and Leasing Fees due to Subtenant, and then the
remainder to the Authority.

19.2. Damage or Destruction to the Premises Not Covered by Required Insurance. In
the case of Damage that is not covered by the Required Insurance, or to the extent that the costs
to Repair the Damage would exceed the available insurance proceeds, Subtenant shall, to the
extent funds are available in the Replacement Reserve Account, and subject to the Director's
consent as provided in Section 11.3, use such funds to Repair any Damage. Notwithstanding the
foregoing, nothing herein shall obligate Subtenant to expend any funds other than funds available
in the Replacement Reserve Account or insurance proceeds to Repair Damage.

19.3. Rental Abatement. Inthe event of Damage, Subtenant's obligation to pay Base
Rent to the Authority shall be proportionatel y reduced by an amount equal to the result obtained
by multiplying the total amount of Base Rent then due and owing by a fraction, the denominator
of which shall be the total number of Rentable Units and the numerator of which shall be the
number of Rentable Units affected by the Damage (the " Abatement™); provided, however, the
proceeds of any rental interruption insurance shall be treated as Gross Revenues hereunder. The
Abatement shall continue until Subtenant completes the Repair (or the Damage of Accessto the
Premises is otherwise repaired). If Subtenant is not required to repair such Damage under
Section 19.1 or 19.2 and this Agreement terminates with respect to such portion of the Premises
or such affected Rentable Units, the Abatement shall continue for the remainder of the Term.

19.4. Waiver. The Parties understand and agree that the foregoing provisions of this
Section 19 are intended to govern fully the rights and obligations of the Partiesin the event of
damage or destruction to the Premises or Alterations, and the Authority and Subtenant each
hereby waives and releases any right to terminate this Agreement in whole or in part under
Sections 1932.2 and 1933.4 of the Civil Code of Californiaor under any similar Laws now or
hereafter in effect, to the extent such rights are inconsistent with the provisions hereof.

20. ASSIGNMENT AND SUBLETTING

20.1 Redtriction on Assignment and Subletting. The services to be performed by the
Subtenant under this Agreement are personal in character. Accordingly, except as provided in
Section 17.2, Subtenant shall not assign this Agreement nor any duties or obligations hereunder,
either voluntarily or by operation of law, or sublet any portion of the Premises (other than the
Rental Agreements), unless the Authority first approves such assignment or subletting by written
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instrument, which approva may be given or withheld in the Authority’ s sole and absolute
discretion. Any purported assignment or sublet in violation of these restrictions shall be void.

21. DEFAULT

21.1 Events of Subtenant Default. Any of the following shall constitute an event of
default by Subtenant under this Agreement (" Subtenant Defaults'):

@ Rent and Payment Responsibilities. Any failure to pay Rent, the CAM Charges,
the Utilities Charges, Taxes, or any other sums due and payable by Subtenant, where such failure
continues for a period often (10) days following receipt by Subtenant of written notice from the
Authority.

(b) Covenants Conditions and Representations. Any failure of Subtenant to perform
or comply with any other covenant, condition or representation of Subtenant made under this
Agreement, provided that Subtenant shall have a period of thirty (30) days from the date of
receipt by Subtenant of written notice from the Authority specifying such failure within which to
cure such failure or, if such failureis not reasonably capable of cure within such 30-day period,
Subtenant shall have areasonable period to complete such cure if Subtenant takes action to cure
such default within such period and thereafter diligently prosecutes the same to completion.

(© Assignment; Insurance. Any attempt by Subtenant to assign any material rights
or obligations under this Agreement without the Authority's consent as provided herein, or any
failure by Subtenant to maintain any insurance required hereunder, which failure is not cured by
Subtenant within seven (7) days of Subtenant's receipt of written notice of such failure.

(d) Bankruptcy. The appointment of areceiver to take possession of al or
substantially al of the assets of Subtenant, or an assignment by Subtenant for the benefit of
creditors, or any action taken or suffered by Subtenant under any insolvency, bankruptcy,
reorganization, moratorium or other debtor relief act or statute, whether now existing or hereafter
amended or enacted (provided that with respect to any receiver appointed or any involuntary
proceeding commenced against Subtenant, a Subtenant Default shall not be deemed to have
occurred unless Subtenant has failed to have such receiver discharged or such proceeding
dismissed within seventy-five (75) days.

21.2. Authority Default. Any failure of the Authority to perform or comply with any
covenant, condition or representation of the Authority made under this Agreement shall be
deemed a default by the Authority (an “Authority Default”), provided that the Authority shall
have a period of thirty (30) days from the date of receipt of written notice from Subtenant of such
failure within which to cure such Authority Default, or, if such Authority Default is not
reasonably capable of cure within such 30-day period, the Authority shall have areasonable
period to complete such cure if the Authority takes action to cure such Authority Default within
such period and thereafter diligently prosecutes the same to completion.

22. REMEDIES

22.1 Authority's Remedies for Subtenant's Defaults. Upon the occurrence and
continuing of a Subtenant Default, the Authority shall have the following rights and remediesin
addition to all other rights and remedies available to Authority at law or in equity:

@ Terminate Agreement and Recover Damages. The rights and remedies provided
by California Civil Code Section 1951.2 (damages on termination for breach), including, but not
limited to, the right to terminate Subtenant's right to possession of the Premises and to recover
the worth at the time of award of the amount by which the unpaid Rent for the balance of the
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Term after the time of award exceeds the amount of rental loss for the same period that
Subtenant proves could be reasonably avoided, as computed pursuant to subsection (b) of such
Section 1951.2. The Authority's efforts to mitigate the damages caused by a Subtenant Default
shal not waive any right that the Authority may have to recover unmitigated damages upon
termination.

(b) Appointment of Receiver. The right, upon application by the Authority, to have a
receiver appointed for Subtenant to take possession of the Premises and to apply any rentals
collected from the Premises to the Rent owing by Subtenant hereunder and to exercise al other
rights and remedies granted to Authority pursuant to this Agreement.

(© Forfeiture. The right to cancel Subtenant's right to |ease any portion of the
Premises.

(d) Authority's Right to Cure Subtenant's Defaults. The Authority may (after the
expiration of all applicable cure periods, except in the event of an emergency as reasonably
determined by the Authority where prior notice by the Authority isimpractical), remedy a
Subtenant Default for Subtenant's account and at Subtenant's sole expense. Subtenant shall pay
to the Authority, promptly upon demand, all sums reasonably expended by the Authority, or
other reasonabl e costs, damages, expenses or liabilities incurred by the Authority, including
reasonable attorneys'' fees, in remedying or attempting to remedy such Subtenant Default. To
the extent the sums reasonably expended by the Authority under this Section are for costs of the
Work or for Operating Expenses (but not, for example, the Authority's reasonabl e attorney's
fees), such amounts paid by Subtenant to the Authority shall be deemed approved costs of the
Work or Operating Expenses, as applicable. Subtenant's obligations under this Section shall
survive the expiration or termination of this Agreement. Nothing herein shall imply any duty of
the Authority to do any act that Subtenant is obligated to perform under this Agreement, and the
Authority's cure or attempted cure of a Subtenant Default shall not constitute a waiver of such
Subtenant Default or any rights or remedies of the Authority on account of such Subtenant
Default.

22.2  Subtenant's Remedies for Authority Default. Upon the occurrence and continuing
of an Authority Default, Subtenant shall have the right to termination this agreement or sue for
specific performance. In addition, Subtenant may remedy such Authority Default for Authority's
account and at Authority's sole expense, but only to the extent of funds then available in the
Genera Operating Account and the Replacement Reserve Account. In no event shall the
Authority be responsible for any costs above the amount in such accounts on the date that the
Authority Default is determined (i.e., the date that any applicable cure period has expired).
Nothing herein shall imply any duty of the Subtenant to do any act that Authority is obligated to
perform under this Agreement, and the Subtenant's cure or attempted cure of a default shall not
constitute awaiver of such Authority Default or any rights or remedies of the Subtenant on
account of such Authority Default. 1n no event shall the Authority be liable for any damages
relating to an Authority Default.

23. RELEASE AND WAIVER OF CLAIMS

23.1 Release and Waiver of Claims. Subtenant, on behalf of itself and Subtenant's
Agents, covenants and agrees that the Authority shall not be responsible for or liable to
Subtenant for, and, to the fullest extent permitted by law, Subtenant hereby waives all rights
against the Authority and releases it from any and al claims, demands, losses, liabilities,
damages, liens, injuries, penalties, fines, lawsuits and other proceedings, judgments and awards
and costs and expenses, including, without limitation, reasonable attorneys and consultants fees
and costs (collectively, "L osses"), whether direct or indirect, known or unknown, foreseen and
unforeseen, arising from or related to (i) the suitability of the Premises for Subtenant's intended
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use or (ii) the physical or environmental condition of the Premises and any related Alterations or
improvements, including, without limitation, any and all Losses arising from or related to an
earthquake or subsidence.

@ Subtenant covenants and agrees never to file, commence, prosecute or cause to
be filed, commenced or prosecuted against the Authority any claim, action or proceeding based
upon any Losses of any nature whatsoever encompassed by the waivers and releases set forth in
this Section. 1n executing these waivers and rel eases, Subtenant has not relied upon any
representation or statement other than as expressly set forth herein.

(b) Subtenant had made such investigation of the facts pertaining to these waivers and
releases it deems necessary and assumes the risk of mistake with respect to such facts. These
waivers and releases are intended to be final and binding on Subtenant regardless of any claims
of mistake.

(© Subtenant expressly acknowledges and agrees that the Rent payable hereunder
does not take into account any potentia liability of the Authority for liabilities encompassed by
the waivers and releases set forth in this Section. The Authority would not be willing to enter
into this Agreement in the absence of the waivers and releases in this Section, and Subtenant
expressly assumes the risk with respect thereto.

(d) In connection with the foregoing rel eases, Subtenant acknowledgesthat it is
familiar with Section 1542 of the California Civil Code, which reads:

A general release does not extend to claims that the creditor does not know or suspect
to exist in hisfavor at the time of executing the release, which if known by him must
have materially affected his settlement with the debtor.

Subtenant acknowledges that the rel eases contained herein include all known and unknown,
disclosed and undisclosed, and anticipated and unanticipated claims encompassed by the waivers
and releases set forth in this Section. Subtenant realizes and acknowledges that it has agreed
upon this Agreement in light of this realization and, being fully aware of this situation, it
nevertheless intends to waive the benefit of Civil Code Section 1542, or any statute or other
similar law now or later in effect. The waivers and rel eases contained herein shall survive any
expiration or termination of this Agreement.

(e Without limiting its rights under Section 27, Subtenant acknowledges that it will
not be a displaced person at the time this Agreement is terminated or expires by its own terms,
and, without limiting the foregoing, Subtenant fully releases, waives and discharges forever any
and al claims against, and covenants not to sue, the Authority or its Agents for claims for
relocation benefits or assistance from the Authority under federal and state relocation assistance
laws (including, but not limited to, California Government Code Section 7260 et seq.).

23.2  Covenant by the Authority Not to Sue. The Authority shall not directly or
indirectly bring an action or proceeding, whether in a court of law or otherwise, against
Subtenant with regard to the environmental conditions existing at the Base except to the extent
that such condition is caused by aviolation of Law by Subtenant or by Subtenant introducing
Hazardous Material (as defined herein) to the Base.

24. INDEMNIFICATION

24:1  Subtenant's Indemnity. Subtenant, on behalf of itself and Subtenant's Agents,
shal indemnify, protect, reimburse, defend and hold harmless forever ("I ndemnify" or
“Indemnity” asthe context requires) the Authority and the Authority's Agents from and against
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any and all Losses caused by acts or omissions of Subtenant or Subtenant's Agents or Invitees
with respect to the Premises, or relating to the rehabilitation, use or occupancy of the Premises,
including, without limitation, any accident, injury or death to any of Subtenant's Agent's or
Invitees occurring on or about the Premises, except to the extent that (i) such Indemnity isvoid
or otherwise unenforceable under any applicable Laws, (ii) such Losses are caused by the
Authority, or (iii) such Losses are included within the Section 330 Indemnity.

The foregoing Indemnity shall include, without limitation, reasonable fees of attorneys,
consultants and experts and related costs and the Authority's costs of investigating any Loss.
Subtenant specifically acknowledges and agrees that it is obligated to defend the Authority from
any claim which falls within this Indemnity even if such allegation is or may be groundless,
fraudulent or false, which obligation arises at the time such claim is properly tendered to
Subtenant by the Authority. Subtenant's obligations under this Section shall survive the
expiration or sooner termination of this Agreement.

24.2  Authority's Indemnity. Subject to the provisions of Section 22.2, the Authority,
on behalf of itself and the Authority's Agents, shall Indemnify Subtenant and Subtenant's Agents
from and against any and all Losses caused by the sole negligence or willful misconduct of the
Authority or the Authority's Agents except to the extent that (i) such Indemnity isvoid or
otherwise unenforceable under any applicable Laws, or (ii) such Losses are included within the
Section 330 Indemnity.

The foregoing Indemnity shall include, without limitation, reasonabl e fees of attorneys,
consultants and experts and related costs and Subtenant's costs of investigating any Loss. The
Authority specifically acknowledges and agrees that it is obligated to defend Subtenant from any
claim which falls within this Indemnity even if such allegation is or may be groundless,
fraudulent or false, which obligation arises at the time such claim is properly tendered to the
Authority by Subtenant. Subtenant's obligations under this Section shall survive the expiration or
sooner termination of this Agreement.

24.3 Master Landlord's Section 330 Environmental Indemnity. The Parties hereby
acknowledge and agree that pursuant to Section 330 of Public Law 102-484, as amended, Master
Landlord shall hold harmless, defend and indemnify (the " Section 330 I ndemnity") the
Authority and Subtenant from and against any suit, claim, demand, action, liability, judgment,
cost or fee, arising out of any claim for personal injury or property damage (including death,
illness, loss of or damage to property or economic loss) that results from, or isin any manner
predicated upon, the release or threatened rel ease of any hazardous substance, pollutant,
contaminant, petroleum product, or petroleum derivative from or on the Premises as aresult of
Department of Defense activities at the Base, as set forth in the Master Lease. If Subtenant or
the Authority incurs costs or other expenses due to Master Landlord's failure to satisfy its
obligations under the Section 330 Indemnity, such costs or expenses shall automatically be
deemed an Operating Expense and any subsequent recovery from the Master Landlord as aresult
of such failure shall be a Gross Revenue.

25. INSURANCE

25.1 Subtenant's Insurance. Subtenant shall procure and maintain throughout the Term
for the mutual benefit of the Authority and Subtenant, and pay the cost thereof (as an approved
Operating Expense, subject to the limits set forth in Section 12.1 and, if the limit is exceeded but
not approved, such insurance need not be obtained by Subtenant), the following insurance:

@ Professional Liability Insurance. Professional Liability insurance with limits not
less than $1,000,000 each claim and aggregate, including coverage for negligent acts, errors or
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omissions arising out of professional services performed under this Agreement for architectural,
engineering and geotechnical services, with any deductible not to exceed $25,000 each claim.

(b) Property Insurance. Property insurance on an 1SO "specia form™ (excluding
earthquake and flood) with any exposures for reconstruction loss of rents up to 12 months
included in the aggregate limit. The loss of rents coverage shall have a deductible of no more
than $5,000 per occurrence. The deductible will be no greater than $50,000 per occurrence for
property related losses only. Any vacancy clause will be waived or extended to no less than 180
days. Thelimit of coverage will be full replacement cost or a stop loss limit that covers at |east
35% of the total insurable value of all covered Rentable Units.

(© Environmental Pollution Insurance. Environmental Impairment Liability
Insurance, with limits not less than $5,000,000 each occurrence, including coverage for pollution
or contamination, with any deductible not to exceed $50,000 each occurrence.

(d) Commercia General Liability Insurance. Commercial Genera Liability
Insurance shall be written on an occurrence and on a site-specific basis with coverage equal to or
better than the SO form CG-OOI. Primary limits shall be $2,000,000 Combined Single Limit
(CSL) per occurrence and $5,000,000 aggregate. A deductible, per claim, of no greater than
$10,000 will be acceptable. Coverage should include within the policy limits: Personal Injury,
Independent Contractors, Contractual liability, Products and Completed operations and a
Severability of interests' clause. (Explosion, collapse and underground coverage shall not be
excluded.) An excess policy increasing the total limit to $10,000,000 will be required. Said
excess policy may be an umbrella or afollowing form excess contract.

(e Workers Compensation Insurance. Worker's compensation insurance with
statutory limits as required by Californialaw, and Employers’ Liability Limits not less than
$1,000,000 each accident, injury, or illness.

)] Automobile Liability Insurance. Automobile liability insurance with limits not
less than $1,000,000 each occurrence combined single limit for bodily injury and property
damage, including owned and non-owned and hired vehicles, if Subtenant uses or causes to be
used automobiles in connection with its use of the Premises. Such insurance shall provide
coverage at least as broad as provided under 1SO FO1111 Number CA-00-0l.

(99  Watercraft and Aircraft Insurance. Should Subtenant operate or cause to be
operated any aircraft or watercraft in performance of its activities under this Agreement,
insurance for such operations, in amount, form and with insurers reasonably satisfactory to the
Authority, shall be obtained, paid for, and maintained by Subtenant throughout such operations.

(h) Employee Fidelity Bonds. Fidelity bond insurance coverage for on-site
employees with a$1,000,000 limit and $1,000 deductible.

25.2. Genera Requirements. All insurance provided for under this Agreement shall be
effected under valid enforceable policiesissued by insurers with ratings comparable to A-, VIlII
or higher that are authorized to do businessin the State of California.

@ Should any of the required insurance be provided under a claims made form,
Subtenant shall maintain such coverage continuously throughout the Term and, without lapse, for
aperiod of five (5) years beyond the expiration or termination of this Agreement, to the effect
that, should occurrences during the Term give rise to claims made during the one year period
after expiration or termination of this Agreement, such claims shall be covered by such claims
made policies.
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(b) All insurance policies shall be endorsed to provide the following:

() The Authority and the City shall be named as an additional named insured and
loss payee on liability and property coverages as itsinterest may appear, if necessary. Subtenant
shall be first named insured.

(i) Any other insurance carried by the Authority, which may be applicable, shall be
deemed excess insurance and Subtenant's insurance shall be deemed primary for al purposes.
Subtenant's policies shall aso provide for severability of interest provisions.

(iii)  Thirty-day written notice of cancellation, non-renewal or materia changein
coverage shall be given to the Authority. Ten-day notice will be acceptable for notice of non-
payment.

(iv)  Upon request, Subtenant shall deliver to the Authority certificates, binders, or
other satisfactory evidence of the insurance coverages required under this Agreement.

(© On or before the Commencement Date, Subtenant shall deliver to Authority
certificates of insurance and additiona insured policy endorsementsin form and with insurers
satisfactory to Authority, evidencing the coverages required hereunder, and Subtenant shall
provide Authority with certificates thereafter at least ten (10) days before the expiration dates of
expiring policies. In the event Subtenant shall fail to procure such insurance, or deliver such
certificates, Authority may, at its option, after providing five (5) days' prior written notice of the
Authority's intention to do so, procure the same for the account of Subtenant and the cost thereof
shall be paid to Authority within five (5) days after delivery to Subtenant of an invoice for such
cost.

25.3. No Limitation on Indemnities. Subtenant's compliance with the provisions of
this Section shall in no way relieve or decrease either the Authority's or Subtenant's
indemnification obligations herein or any of the Authority's or Subtenant's other obligations or
liabilities under this Agreement.

25.4. Subtenant's Personal Property. Subtenant shall be responsible, at its expense, for
separately insuring Subtenant's Personal Property.

25.5. Waiver of Subrogation. Notwithstanding anything to the contrary contained
herein, the Authority and Subtenant (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 Premises, 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 Agreement or is actually covered by insurance
obtained by a Waiving Party. Each Waiving Party agreesto cause itsinsurersto issue
appropriate waiver of subrogation rights endorsementsto all policies relating to the Premises;
provided, the failure to obtain any such endorsement shall not affect the above waiver.

26. ACCESSBY AUTHORITY

26.1. Accessto Premises by Authority.

@ General Access. Without unreasonably interfering with the use and quiet
enjoyment of the Premises by residential tenants, the Authority reserves for itself and the
Authority's Agents, the right to enter the Premises and any portion thereof at all reasonable times
for any purpose.
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(b) Emergency Access. Inthe event of any emergency, as reasonably determined by
the Authority, the Authority may, at its sole option and without notice, enter the Premises and
alter or remove any Alterations or Subtenant's Personal Property on or about the Premises so
long as such alteration or removal is reasonably related to and necessary for remedying or
properly responding to such emergency. The Authority shall have the right to use any and all
means the Authority reasonably considers appropriate to gain access to any portion of the
Premises in an emergency. In such case, to the maximum extent permitted by law, the Authority
shall not be responsible for any damage or injury to any such property, nor for the replacement of
any such property and any such emergency entry shall not be deemed to be aforcible or unlawful
entry onto or adetainer of, the Premises, or an eviction, actual or constructive, of Subtenant from
all or part of the Premises.

(© No Liability. The Authority shall not be liable in any manner, and Subtenant
hereby waives any claims, for any Losses arising out of the Authority's entry onto the Premises,
except for damage resulting from the negligence or willful misconduct of the Authority or the
Authority's Agents, to the extent not contributed to by the acts, omissions or negligence of
Subtenant, Subtenant's Agents or Subtenant's Invitees.

26.2 Accessto Premises by Master Landlord. Subtenant acknowledges and agrees that
Master Landlord shall have all of the rights of access to the Premises described in the Master
Lease.

27. SURRENDER

27.1. Surrender of the Premises. Upon the expiration or earlier termination of this
Agreement, Subtenant shall peaceably quit and surrender to the Authority the Premises together
with the Work and Alterations in as good order and condition, subject to normal wear and tear
and the provisions of Section 19 regarding casualty and taking into account the occupancy of the
Rentable Unit, when surrendered. Norma wear and tear shall not include any damage or
deterioration that would have been prevented had Subtenant properly performed its obligations
under this Agreement. The Premises shall be surrendered free and clear of all liensand
encumbrances arising out of Subtenant's acts other than liens and encumbrances approved by the
Authority and rights of residentia tenantsin Rentable Units occupied at the end of the Term, if
any. Immediately before the expiration or termination of this Agreement, Subtenant shall
remove all of Subtenant's Persona Property as provided in this Agreement and repair any
damage resulting from such removal. Subtenant's obligations under this Section shall survive the
expiration or termination of this Agreement. Any items of Subtenant's Personal Property
remaining in the Premises after the expiration or termination of this Agreement may, at the
Authority's option, be deemed abandoned and disposed of in accordance with Section 1980 et
seq. of the California Civil Code or in any other manner alowed by Law. The Authority agrees
to assume all Rental Agreements at the end of the Term, entered into by Subtenant in conformity
with this Agreement. In no event is Subtenant required to evict aresidential tenant who has
executed a Rental Agreement in conformity with this Agreement at the end of the Term.

28. HAZARDOUSMATERIALS

28.1 NoHazardous Materials. Except as shown on Exhibit K or in a Work Plan or the
Management Plan approved by the Authority, Subtenant covenants and agrees that Subtenant
shall not, and shall take commercially reasonable efforts to ensure that Subtenant's Invitees do
not, cause or permit any Hazardous Material to be brought upon, kept, used, stored, generated or
disposed of in, on or about the Premises or transported to or from the Premisesin violation of
Environmental Laws (as defined herein) without the prior written approval of the Authority. The
Authority may from time to time reasonably request Subtenant to provide adequate information
for the Authority to determine whether any Hazardous Material permitted hereunder is being
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handled in compliance with all applicable federal, state or local Laws or policies relating to
Hazardous Materia (including, without limitation, its use, handling, transportation, production,
disposal, discharge or storage) or to human health and safety, industrial hygiene or
environmenta conditionsin, on, under or about the Premises ("Environmental Laws"), and
Subtenant shall promptly provide al such information reasonably requested. The Authority and
the Authority's Agents shall have the right to inspect the Premises for Hazardous Materia and
compliance with the provisions hereof at all reasonable times upon reasonable advance ora or
written notice to Subtenant (except in the event of an emergency). As used herein "Hazar dous
Material" shall mean any material that, because of its quantity, concentration or physical or
chemical characteristics, is deemed by any federal, state or local governmental authority to pose
apresent or potential hazard to human health or safety or to the environment, including, without
limitation, any material or substance defined as a"hazardous substance," or "pollutant™ or
"contaminant” pursuant to the Comprehensive Environmental Response, Compensation and
Liability Act of 1980 (also commonly known as CERCLA), as amended, (42 U.S.C. Sections
9601 et seq.) or pursuant to Section 25281 of the California Health & Safety Code, any
"hazardous waste" listed pursuant to Section 25140 of the California Health & Safety Code, and
any asbestos and asbestos containing materials and petroleum, including crude oil or any fraction
thereof, and natural gas or natural gasliquids.

28.2 NoReleases. Subtenant shall not, and Subtenant shall use commercially
reasonabl e efforts to ensure that Subtenant's Invitees do not, cause any spilling, leaking,
pumping, pouring, emitting, discharging, injecting, escaping, leeching or dumping ("Release") of
Hazardous Material in, on, under or about the Premises. Subtenant shall immediately notify the
Authority if and when Subtenant has actual knowledge that there has been a Rel ease of
Hazardous Material in, on or about the Premises and shall afford the Authority afull opportunity
to participate in any discussions with governmental regulatory agencies regarding any settlement
agreement, cleanup or abatement agreement, consent decree, permit, approvals, or other
compromise or proceeding involving Hazardous Material.

28.3  Subtenant's Environmental Indemnity. Without limiting Subtenant's general
Indemnity contained in Section 24.1, if Subtenant failsto perform any of its obligations
contained in Section 28.1 or 28.2, Subtenant shall Indemnify the Authority and the Authority's
Agents from and against any and all Losses arising under or related to such failure, including,
without limitation Losses related to (i) enforcement, investigation, remediation or other
governmental regulatory actions, agreements or orders threatened, instituted or completed
pursuant to any Environmental Laws, (ii) claims by any third party against the Authority or the
Authority's Agents relating to damage, contribution, cost recovery compensation, loss or injury,
(i) investigation and remediation costs, fines, natural resource damages, the loss or restriction of
the use or any amenity of the Premises or the Base and reasonabl e attorneys fees and
consultants fees and costs, and (iv) all costs associated with the investigation and remediation of
Hazardous Material and with the restoration of the Premises to its prior condition including,
without limitation, fines and penalties imposed by regulatory agencies, and expressly excluding
any Losses to the extent covered by the Section 330 Indemnity or caused by the Authority, its
Agentsor Invitees. All costs paid by Subtenant under this provision as aresult of acts or
omissions by Subtenant's Invitees shall be deemed an approved Operating Expense unless caused
by Subtenant's gross negligence or willful misconduct.

28.4 No Hazardous Materials. The Authority covenants and agrees that the Authority
and the Authority's Agents shall not, and shall take reasonable efforts to ensure that Authority's
Invitees do not, cause or permit any Hazardous Material to be brought upon, kept, used, stored,
generated or disposed of in, on or about the Premises or transported to or from the Premisesin
violation of Environmental Laws.
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285 NoReleases. The Authority and Authority's Agents shall not, and Authority shall
use reasonabl e efforts to ensure that the Authority's Invitees do not, cause any Hazardous
Material Release in, on, under or about the Premises. The Authority shall immediately notify the
Subtenant if and when Authority has actual knowledge that there has been a Release of
Hazardous Materia on or about the Premises and shall afford the Subtenant afull opportunity to
participate in any discussions with governmental regulatory agencies regarding any settlement
agreement, cleanup or abatement agreement, consent decree, permit, approvals, or other
compromise or proceeding involving Hazardous Material.

28.6  Authority's Environmenta Indemnity. Without limiting the Authority's general
Indemnity contained in Section 24.2, if the Authority fails to perform any of its obligations
contained in Section 28.4 or 28.5, the Authority shall Indemnify the Subtenant and the
Subtenant's Agents from and against any and all Losses arising under or related to such failure,
including, without limitation Losses related to (i) enforcement, investigation, remediation or
other governmental or regulatory actions, agreements or orders threatened, instituted or
completed pursuant to any Environmental Laws, (ii) claims by any third party against the
Subtenant or the Subtenant's Agents relating to damage, contribution, cost recovery
compensation, loss or injury, (iii) investigation and remediation costs, fines, natural resource
damages, the loss or restriction of the use or any amenity of the Premises and reasonable
attorneys fees and consultants fees and costs, and (iv) all costs associated with
the investigation and remediation of Hazardous Materia and with the restoration of the Premises
or the Base to its prior condition including, without limitation, fines and penalties imposed by
regulatory agencies, and expressly excluding any Losses to the extent covered by the Section 330
Indemnity or caused by the Subtenant, its Agents or Invitees.

28.7  Acknowledgment of Receipt of EBS and FOSL Reports. Subtenant and the
Authority, respectively, hereby acknowledge for itself and its respective Agents that, before the
execution of this Agreement, it has received and reviewed the Environmental Baseline Survey
and the FOSL s described in the Master Lease.

29. RELOCATION COSTS

Without limiting the Authority's Indemnity under Section 24.2, the Authority shall be
responsible for and shall Indemnify Subtenant and its Agents for any and al relocation costs
payable to residential tenants arising under federal and state rel ocation assistance laws,
including, but not limited to, California Government Code Section 7260 et seqg.

30. CONVENIENCE STORE AND OTHER SERVICES
30.1. Good Faith Efforts. The Authority shall use good faith efforts to work with

TIHDI and Subtenant to maintain existing commercial services on the Base, including a child-
care center, cafe, and convenience store.

31. TRANSPORTATION SERVICES

31.1 Bus Service. The Authority shall use good faith efforts to have the City maintain
at least the current level of municipal transportation bus service to and from the Base.

31.2 Public Transit Information. Subtenant shall make good faith efforts to establish
and maintain during the Term a program to encourage maximum use of mass or public
transportation by Subtenant's Agents and Invitees, including residential tenants.

32. WORKFORCE HIRING GOALS
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In performing its rights and responsibilities under this Agreement, Subtenant shall
comply with the following workforce hiring goals for qualified homeless or otherwise
economically disadvantaged persons and San Francisco residents.

32.1 Subtenant's Workforce Hiring Goals. Subtenant, in connection with the Work,
shall use good faith efforts to meet the work force hiring goals set forth in Section 32.2 (the
"Workforce Goals"). For purposes of this Section 32, Subtenant's good faith efforts ("Good
Faith Efforts") shal mean the following:

@ Upon request, submitting a written plan describing how Subtenant intends to
meet the Workforce Goals;

(b) Listing jobs available on the Premises with the TIHDI Job Broker at least two
weeks before advertising for applicants el sewhere to the extent practical, considering the nature
of thejob involved,

(© Considering for appropriate job openings all candidates who are quaified,
screened and referred to it by the TIHDI Job Broker if referred before the opening being
otherwise filled;

(d) Communicating with TIHDI about job openings by facsimile at the same time
such job opening is communicated to any other agency or broker and providing information
about jobs and about outcomes of referrals within a reasonable time upon request by the TIHDI
Job Broker;

(e Consulting with the TIHDI Job Broker once a month, as necessary, about how to
meet Subtenant's Workforce Goals; and

) Meeting and conferring with the TIHDI Job Broker monthly, if necessary, to
discuss and attempt to resolve any problems with Subtenant meeting its Workforce Goals.

(9) Upon request, working with the City’s First Source Hiring Administration on new
job opportunities and otherwise complying with the City’s First Source Hiring Program as set
forth in Administrative Code Chapter 83.

32.2 Workforce Hiring Goals.

@ Construction Workforce. Without obligation (other than as expressly set forth
herein), Subtenant shall give consideration for hiring on al construction projects on the
Premises to qualified homeless or otherwise economically disadvantaged persons, and to
qualified residents of San Francisco whose annual income, at the time of hire, isat or below fifty
percent (50%) of median income for the City as determined by HUD.

(b) Subcontracting. Without obligation, Subtenant will consider subcontracting
certain tasks to be performed by Subtenant under this Agreement to TIHDI member
organizations, particularly for grounds keeping, janitorial, recycling and deconstruction
activities. Subcontracts with TIHDI organizations will be included for purposes of determining
Subtenant's Good Faith Efforts to meet the Work Force Goals.

(© Nonconstruction Workforce. Without obligation, except as provided in this
Section 32, the Subtenant shall use Good Faith Efforts to hire for nonconstruction work,
(1) twenty-five percent (25%) of its nonconstruction workforce from homeless or economically
disadvantaged persons, at the time of hiring, and (ii) fifty percent (50%) from San Francisco
residents.
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32.3. Hiring Plan. Upon request, Subtenant shall submit a hiring plan to the Authority
to describe how Subtenant intends to meet its Workforce Goal's, which description should
include community outreach and recruiting efforts, hiring procedures, a projected schedule for
meeting the Workforce Goals, and aternative courses of action if it appears that the Workforce
Goals will not be met.

32.4. Reports. Upon the Authority’s request, Subtenant shall prepare reports regarding
the composition of Subtenant's work force reasonably satisfactory to the Authority.

32.5. Matters Subject to Enforcement Procedure. In addition to the initial preparation of
the Hiring Plan, all matters related to implementing the Hiring Plan and the Workforce Goals are
subject to the Enforcement Procedure described in Section 32.7.

32.6. Implementation of Enforcement Procedure. The Enforcement Procedure, as
provided in Section 32.7, shall be the exclusive procedure for resolving any dispute concerning
the interpretation or implementation of the Hiring Plan or any alleged deficiency in Subtenant's
Good Faith Efforts. The Enforcement Procedure shall be implemented by the City department
responsible for administering the City’ s workforce programs (the "Wor kfor ce Office"), which
shall have the powers described below unless otherwise provided by law.

@ All subcontracts related to the Agreement (" Subcontracts') shall incorporate the
provisions of this Section 32 and the Authority shall have the right to enforce said obligations,
reguirements and agreements against the Subtenant or its subcontractors. Subtenant shall require,
by contract, that each subcontractor participate in Enforcement Procedure proceedings in which
it may beidentified, and that each subcontractor shall be bound by the outcome of such
Enforcement Procedure according to the decision of the Workforce Office.

32.7 Enforcement Procedure.

@ Initiation and Process. If the Authority reasonably determines that Subtenant has
failed to use Good Faith Efforts to meet the Workforce Goal's, or for any other matter subject to
this Enforcement Procedure, the Authority shall send awritten Notice of Noncompliance to
Subtenant describing the basis for its determination and suggesting a means to cure any
deficiencies. If Subtenant does not, in the reasonable discretion of the Authority, cure the
deficiency within thirty (30) days, the matter shall be submitted to the following Enforcement
Procedure.

() Before the filing and service of arequest to the Workforce Office (a“Request”),
the parties to any dispute shall meet and confer in an attempt to resol ve the dispute.

(i)  The Authority, Subtenant or any subcontractor may commence resolution of any
dispute covered by the Enforcement Procedure by filing a Request and sending a copy to each
involved entity including the Authority. The Request shall be filed and served either by hand
delivery or by registered or certified mail. The Request shall identify the entitiesinvolved in the
dispute and state the exact nature of the dispute and the relief sought. If the complaining party
seeks atemporary restraining order and/or a preliminary injunction, the Request shall so statein
the caption of the Request.

(iii)  Service on the Subtenant of the Request or any notice provided for by this
Section 32 shall constitute service of the Request or notice on all subcontractors who are
identified as being in alleged noncompliance in the Request. The Subtenant shall promptly serve
the Reguest or notice, by hand delivery or registered or certified mail, on all such subcontractors.
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(iv) The TIHDI Job Broker shall have the right to present testimony or documentary
evidence at Enforcement Procedure proceedings.

(v)  After thefiling and the service of a Request, the parties shall negotiate in good
faith for aperiod of 10 business days in an attempt to resolve the dispute; provided that the
complaining party may proceed immediately to the Enforcement Procedure, without engaging in
such a conference or negotiations, if the facts could reasonably be construed to support the
issuance of atemporary restraining order or apreliminary injunction ("Temporary Relief"). The
Workforce Office shall determine whether the facts reasonably support the issuance of
Temporary Relief.

(vi) If the dispute is not settled within 10 business days, a hearing shall be held within
90 days of the date of the filing of the Request, unless otherwise agreed by the Parties or ordered
by the Workforce Office upon a showing of good cause; provided, that if the complaining party
seeks Temporary Relief, the hearing on the motion shall be heard not later than ten (10)
following the Request. The Workforce Office shall set the date, time and place for the
Enforcement Procedure hearings. In the Enforcement Procedure proceedings hereunder,
discovery shall be permitted in accordance with Code of Civil Procedure §1283.05.

(b) Workforce Office's Decision. The Workforce Office shall render adecision
within 20 days of the date that the hearing; provided that where atemporary restraining order is
sought, the Workforce Office shall render adecision not later than 24 hours after the hearing on
the motion. The Workforce Office shall send the decision by certified or registered mail to the
Authority, the Subtenant and the subcontractor, if any.

() The Workforce Office may enter a default award against any party who failsto
appear at the hearing; provided said party received actual notice of the hearing. In a proceeding
seeking a default award against a party other than the Subtenant, the Subtenant 'shall provide
proof of service on the party as required by this Section. In order to obtain a default award, the
complaining party need not first seek or obtain an order to arbitrate the controversy under Code
of Civil Procedure 81281.2.

(i) Except as otherwise provided in this Section 32, the Workforce Office shall have
no power to add to, subtract from, disregard, modify or otherwise ater the terms of the
Agreement, or to negotiate new agreements or provisions between the Parties.

(i)  Theinquiry of the Workforce Office shall be restricted to the particul ar
controversy that gave rise to the request for the Enforcement Procedure. A decision of the
Workforce Office issued hereunder shall be final and binding upon the Authority, Subtenant, and
subcontractors. The losing party shall pay the Workforce Office's fees and related costs of the
Enforcement Procedure. Each party shall pay its own attorneys' fees provided that fees may be
awarded to the prevailing party if the Workforce Office finds that the Request was frivolous or
that the Enforcement Procedure action was otherwise instituted or litigated in bad faith.

(© Remedies and Sanctions. Except as may otherwise be expressly provided herein,
the Workforce Office 'may impose only the remedies and sanctions set forth below and only
against a non-compliant party:

() Order specific, reasonable actions and procedures, in the form of atemporary
restraining order, preliminary injunction or permanent injunction, to mitigate the effects of the
failure to make Good Faith Efforts, and/or to require Subtenant and/or its subcontractors to make
such Good Faith Efforts, including, but not limited to, orders enjoining the Subtenant from
recruiting, screening or hiring (through new hires, transfers or otherwise) any person for
employment at the Premises pending resolution of the alleged deficiency.

34



(i) Require the Subtenant or Subcontractors to refrain from entering into new
contracts related to work related to the Agreement, or from granting extensions or other
modifications to existing contracts related to the Agreement, other than those minor
modifications or extensions necessary to enable completion of the work covered by the existing
contract, with any non-compliant subcontractor until such subcontractor provides assurances
satisfactory to the Authority and the Subtenant of future Good Faith Efforts to comply with the
Workforce Goals.

(iii)  Direct the Subtenant or subcontractor to cancel, terminate, suspend or cause to be
canceled, terminated or suspended, any contract or lease or portions thereof for failure of the
subcontractor to make Good Faith Efforts to comply with the Workforce Godl's, provided,
however that Subcontracts may be continued upon the condition that a program for future
complianceis approved by the Authority.

(iv)  If the Subtenant or subcontractor isfound to be in willful breach of its obligations
to make Good Faith Efforts to achieve the Workforce Goal's, impose financia penalties not to
exceed $5,000 or 10 percent of the total monetary consideration contemplated by the contract at
issue, whichever isless, for such breach on the party responsible for the willful breach; provided,
however, no penalty shall be imposed pursuant to this paragraph for the first willful breach
unless the breaching party has failed to cure after being provided notice and a reasonable
opportunity to cure. The Subtenant or subcontractor may impose penalties for subsequent willful
breaches whether or not the breach is subsequently cured. For purposes of this paragraph,
"willful breach™ means a knowing and intentional breach.

(v) Direct that the Subtenant or subcontractor produce and provide to the Authority
any records, data or reports that are necessary to determine if aviolation has occurred and/or to
monitor the performance of the Subtenant or Subcontractor.

(vi) Issue such other relief deemed necessary to ensure that the Good Faith Efforts are
made prospectively.

(d) Delays Due to Enforcement. If Subtenant does not timely perform its obligations
under this Agreement with the Authority because of a Workforce Office's order against a
party other than the Subtenant, or against the Subtenant so long as Subtenant has made
reasonabl e efforts to comply with the Hiring Plan, such order shall be deemed a Force Majeure
Event, and all times shall be extended as provided in this Agreement for Force Mg eure Events;
provided Subtenant makes good faith efforts to minimize any delays.

(e Release. The Subtenant and its subcontractors hereby forever waive and release
any and all claims against the Authority for Losses arising under or related to this Section 32.

) Cdlifornia Law Applies. Californialaw, including the California Arbitration Act,
Code of Civil Procedure §81280 through 1294.2, shall govern all the Enforcement Proceedings.

32.8 Relationship to Other Employment Agreements. Nothing in this Agreement shall
be interpreted to prohibit the continuation of existing workforce-training agreements or
interfere with consent decrees, collective bargaining agreements or existing employment
contracts. In the case of collective bargaining agreements, Subtenant will take primary
responsibility for integrating the requirements of Subtenant's Workforce Goals with any such
collective bargaining agreements. As necessary, Subtenant will attempt to negotiate equivalent
first source hiring obligations with relevant unions.
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329 Loca Hire. Subtenant agreesto use good faith efforts to hire residents of the City
and County of San Francisco at al levels of Subtenant's personnel needs and to contract with
local businesses for Subtenant's purchase of supplies, materials, equipment or services.

33 GENERAL PROVISIONS

33.1 Notices. Except as otherwise expressly provided in this Agreement, any notice
given hereunder shall be effective only in writing and given by delivering the notice in person, or
by sending it first class mail or certified mail with areturn receipt requested or reliable
commercial overnight courier, with postage prepaid as follows:

Notice Address of Authority: Treasure Island Devel opment Authority
One Avenue of Pams, Suite 241
San Francisco, CA
Attn: Director
Fax No.: 415-274-0299

with acopy to: Office of the City Attorney
City Hall, Room 234
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102-4682
Attn: RE/Finance
Fax No.: (415) 554-4755

Notice Address of Subtenant: The John Stewart Company
Attn: Jack D. Gardnethr&i dent and CEO
1388 Sutter Street, 11" Floor
San Francisco, CA 94109
Fax No.: (415) 614-9175

With a Copy to: Orrick, Herrington & Sutcliffe, LLP
Attn: Justin Cooper, Esq.
The Orrick Building
405 Howard Street
San Francisco, CA
Fax No.: (415) 773-5759

Notice Address of Master Landlord: United States Navy
BRAC Program Management Office West
ATTN: Treasure Island Real Estate
1455 Frazee Road, Suite 900
San Diego, CA 92108

Any Party hereunder may designate a new address for notice hereunder by notice given to the
other in accordance with the provisions of this Section at least five (5) days prior to the effective
date of such change. Any notice hereunder shall be deemed to have been given two (2) days
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after the date when it ismailed if sent by first class or certified mail, one day after the dateit is
made if sent by overnight courier, or upon the date personal delivery is made. For convenience
of the Parties, copies of notices may also be given by telefacsimile; however, neither party may
give officia or binding notice by facsimile. Subtenant shall promptly provide City with copies of
any and all notices received regarding any alleged violation of laws or insurance requirements or
any aleged unsafe condition or practice.

33.2 Nolmplied Waiver. No failure by the Authority to insist upon the strict
performance of any obligation of Subtenant under this Agreement or to exercise any right, power
or remedy arising out of a breach thereof, irrespective of the length of time for which such failure
continues, no acceptance of full or partial Rent during the continuance of any such breach, and
no acceptance of the keysto or possession of the Premises before the expiration of the Term by
any Agent of the Authority, shall constitute awaiver of such breach or of the Authority's right to
demand strict compliance with such term, covenant or condition or operate as a surrender of this
Agreement. No express written waiver of any default or the performance of any provision hereof
shall affect any other default or performance, or cover any other period of time, other than the
default, performance or period of time specified in such express waiver. One or more written
waivers of default or the performance of any provision hereof shall not be deemed to be awaiver
of a subsequent default or performance. The consent of the Authority given in any instance
under the terms of this Agreement shall not relieve Subtenant of any obligation to secure the
consent of the Authority in any other or future instance under this Agreement. The provisions of
this Section 33.2 shall be mutual to the extent applicable.

33.3 Approvals and Consents. Unless otherwise expressly provided in this Agreement,
whenever approval, consent or satisfaction is required of the Authority or Subtenant under this
Agreement, it shall not be unreasonably withheld, conditioned or delayed. The reasons for any
disapprova of consent hereunder shall be stated in reasonable detail in writing. Approval by a
Party of any act or request by the other Party shall not be deemed to waive or render unnecessary
approval to or of any similar or subsequent acts or requests. Whenever approval or consent of
the Authority is required under this Agreement, such approval shall mean the approva of the
Director. If the Director determines that action or approval is required by the Authority’s
Commission, the Director shall submit such matter to the Authority’s Commission at the next
regul arly-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 the Authority’ s standard
practices.

33.3 Amendments. Theterms of this Agreement may not be changed, waived, or
terminated except by awritten instrument signed by the Parties.

33.4  Due Authorization and Execution. The person signing for the Authority
represents and warrants that the Authority is a non-profit, public benefit corporation, and an
instrumentality of the State of Californiaand the City and County of San Francisco, and that he
or she has the right and authority to execute this Agreement. If Subtenant signs as a corporation,
apartnership, alimited liability company, or similar entity, Subtenant hereby covenants and
warrants that Subtenant is a duly authorized and existing entity, that Subtenant has and is
qualified to do businessin California, that Subtenant has the full right and authority to enter into
this Agreement, and that each and all of the persons signing on behalf of Subtenant are
authorized to do so. Upon the Authority's request, Subtenant shall provide Authority with
evidence reasonably satisfactory to the Authority confirming the foregoing representations and
warranties. Without limiting the generality of the foregoing, Subtenant and the Authority each
represents and warrants to the other that it has full power to make the waivers and releases,
indemnities and the
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disclosure set forth herein, and that it has received independent legal advice from its attorney as
to the advisability of entering into an Agreement containing those provisions and their legal
effect.

33,5 Joint and Several Obligations. The word " Subtenant” as used herein shall include
the plural aswell asthe singular. If there is more than one Subtenant or one entity that makes up
Subtenant, the obligations and liabilities under this Agreement imposed on Subtenant shall be
joint and several.

33.6 Interpretation of Agreement. The recitals and the captions preceding the articles
and sections of this Agreement and in the table of contents have been inserted for convenience of
reference only and such captions shall in no way define or limit the scope or intent of any
provision of this Agreement. This Agreement has been negotiated at arm’s length and between
persons sophisticated and knowledgeable in the matters dealt with herein and shall be interpreted
to achieve the intents and purposes of the Parties, without any presumption against the party
responsible for drafting. Provisionsin this Agreement relating to number of days shall be
calendar days, unless otherwise specified, provided that if the last day of any period to give
notice, reply to anotice or to undertake any other action occurs on a Saturday, Sunday or a bank
or City holiday, then the last day for undertaking the action or giving or replying to the notice
shall be the next succeeding business day. Use of the word "including” or similar words shall
not be construed to limit any general term, statement or other matter in this Agreement, whether
or not language of non-limitation, such as "without limitation" or similar words, are used.

33.7  Successors and Assigns. Subject to the provisions of Section 20, the terms,
covenants and conditions contained in this Agreement shall bind and inure to the benefit of the
Authority and Subtenant and, except as otherwise provided herein, their representatives and
successors and assigns.

33.8 Brokers. Neither party has had any contact nor dealings regarding the leasing of
the Premises or any communication in connection therewith, through any licensed real estate
broker or other person who could claim atight to acommission or finder's fee in connection with
the Agreement contemplated herein. If any broker or finder perfects aclaim for acommission or
finder's fee based upon any such contact, dealings or communication, the patty through whom
the broker or finder makes a claim shall be responsible for such commission or fee and shall
Indemnify the other party from any and all Losses incurred by the indemnified party in
defending against the same. The provisions of this Section shall survive the expiration or
termination of this Agreement.

33.9  Severahility. If any provision of this Agreement or the application thereof to any
person, entity or circumstance shall, to any extent, be invalid or unenforceabl e, the remainder of
this Agreement, or the application of such provision to persons, entities or circumstances other
than those asto which it isinvalid or unenforceable, shall not be affected thereby, and each other
provision of this Agreement shall be valid and be enforceabl e to the fullest extent permitted by
Law.

33.10 Governing Law. This Agreement shall be construed and enforced in accordance
with the Laws of the State of California.

33.11 Entire Agreement. This Agreement, including the exhibits, contain the entire
agreement between the Parties and supersede all prior or written or oral negotiations,
discussions, understandings and agreements. The execution of this Agreement by the Authority
shall be deemed to constitute approval of each exhibit hereto. The Parties further intend that this
Agreement shall constitute the complete and exclusive statement of its terms and that no
extrinsic evidence whatsoever may be introduced in any judicial, administrative or other legal
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proceeding involving this Agreement. Subtenant and the Authority hereby acknowledge that
neither the other nor the other's Agents have made any representations or warranties with respect
to the Premises or this Agreement except as expressly set forth herein, and no rights, easements
or licenses are or shall be acquired by either Subtenant or the Authority by implication or
otherwise unless expressly set forth herein.

33.12 Attorneys Fees. If either the Authority or Subtenant failsto perform any of its
obligations under this Agreement or in the event a dispute arises concerning the meaning or
interpretation of any provision of this Agreement, the defaulting party or the party not prevailing
in such dispute, as the case may be, shall pay any and all reasonable costs and expenses incurred
by the other party in enforcing or establishing its rights hereunder (whether or not such action is
prosecuted to judgment), including court costs and reasonable attorneys' fees. For purposes of
this Agreement, reasonabl e fees of attorneys of the Office of the City Attorney shall be based on
the fees regularly charged by private attorneys with the equivaent number of years of experience
in the subject matter area of the law for which the City Attorney's services were rendered who
practicein the City of San Francisco in law firms with approximately the same number of
attorneys as employed by the Authority.

33.13 Timeof Essence. Timeis of the essence with respect to all provisions of this
Agreement in which adefinite time for performance is specified.

33.14 Cumulative Remedies. All rights and remedies of either party hereto set forth in
this Agreement shall be cumulative, except as may otherwise be provided herein.

33.15 Survival of Indemnities. Termination of this Agreement shall not affect the right
of either party to enforce any and all indemnities and representations and warranties given or
made to the other party under this Agreement, nor shall it affect any provision of this Agreement
that expressly statesit shall survive termination hereof.

33.16 Relationship of Parties. The Authority is not, and none of the provisionsin this
Agreement shall be deemed to render the Authority, a partner in Subtenant's business, or joint
venturer or member in any joint enterprise with Subtenant. This Agreement is not intended nor
shall it be construed to create any third party beneficiary rightsin any third party, including
residential tenants and TIHDI, unless otherwise expressly provided.

33.17 Non-Liability of Parties’ Officials and Employees. No elective or appointive
board, commission, member, officer or employee of either of the Parties or their Agents shall be
personally liable in the event of any default, breach or for any amount which may become due,
or for any obligation under this Agreement.

33.18 Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall be deemed an original, but all of which taken together shall constitute one
and the same instrument.

34. SPECIAL PROVISIONS

34.1. Non-Discrimination in Contracts and Benefits Ordinance.

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

(b) Subleases and Other Subcontracts. Subtenant shall includein all subleases and
other subcontracts (not including the Rental Agreements) relating to the Premises a non-
discrimination clause applicable to such Subtenant or other subcontractor in substantially the
form of subsection (@) above. In addition, Subtenant shall incorporate by referencein all
subleases and other 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 subtenants and other subcontractors
to comply with such provisions. Subtenant’s failure to comply with the obligationsin this
subsection shall constitute a material breach of this Agreement.

(© Non-Discrimination in Benefits. Subtenant does not as of the date of this
Agreement and will not during the term of this Agreement, in any of its operationsin San
Francisco, on real property owned by City, 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 |eave, 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.

(d) CMD Form. Asacondition to this Agreement, Subtenant shall execute the
"Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits' form (Form CMD-
12B-101) with supporting documentation and secure approval of the form. Subtenant hereby
represents that prior to execution of this Agreement, (i) Subtenant executed and submitted to the
CMD Form CMD-12B-101 with supporting documentation, and (ii) CMD approved such form.

(e 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 lease of City property are incorporated in this Section by reference
and made a part of this Agreement as though fully set forth herein. Subtenant shall comply fully
with and be bound by all of the provisions that apply to this Agreement under such Chapters of
the Administrative Code, including but not limited to the remedies provided in such Chapters.
Without limiting the foregoing, Subtenant 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 Ehis Agreement may be assessed against Subtenant and/or deducted from any payments due
Subtenant.

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

34.3 Tropica Hardwood and Virgin Redwood Ban. The City and County of San
Francisco urges companies not to import, purchase, obtain or use for any purpose, any tropical
hardwood, tropical hardwood wood product, virgin redwood or virgin redwood wood product.
Except as expressly permitted by the application of Sections 802(b) and 803(b) of the San
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Francisco Environment Code, Subtenant shall not provide any items to the Work or Alterations,
or otherwise in the performance of this Agreement, which are tropical hardwoods, tropical
hardwood wood products, virgin redwood, or virgin redwood wood products. If Subtenant fails
to comply in good faith with any of the provisions of Chapter 8 of the San Francisco
Environment Code, Tenant may be liable for liquidated damages as set forth in Chapter 8.

34.4  Conflicts of Interest. Through its execution of this Agreement, Subtenant
acknowledgesthat it isfamiliar with the provisions of Section 15.103 of the San Francisco
Charter, Article 11, Chapter 2 of City's Campaign and Governmental Conduct Code, and Section
87100 et seg. and Section 1090 et seg. 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 provisions,
and agrees that if Subtenant becomes aware of any such fact during the term of this Agreement
Subtenant shall immediately notify the City.

34.5 Prohibition of Tobacco Advertising. Subtenant acknowledges and agrees that no
advertising of cigarettes or tobacco products is alowed on any real property owned by or under
the control of Authority, including the Premises. 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
communication the health hazards of cigarettes and tobacco products or to encourage people not
to smoke or to stop smoking.

34.6 Prohibition on Alcohol Advertising. Subtenant acknowledges and agrees that no
advertising of alcoholic beveragesis allowed on the Premises, except in areas that are operated
as arestaurant, a concert or sports venue, or places where the sale, production or consumption of
alcohol is permitted. For purposes of this section, "alcoholic beverage" shall be defined as set
forth in Cdifornia Business and Professions Code Section 23004, and shall not include cleaning
solutions, medica supplies and other products and substances not intended for drinking. This
advertising prohibition includes the placement of the name of a company producing, selling or
distributing alcoholic beverages or the name of any alcoholic beverage in any promotion of any
event or product. This advertising prohibition does not apply to any advertisement sponsored by
astate, local, nonprofit or other entity designed to (a) communicate the health hazards of
alcoholic beverages, (b) encourage people not to drink alcohol or to stop drinking alcohal, or
(c) provide or publicize drug or alcohol treatment or rehabilitation services.

34.7 Holding Over. If Subtenant retains possession of any portion of the Premises
after the expiration or the earlier termination of this Agreement, then unless the Authority
expressly agreesto the holdover in writing, Subtenant shall pay the Authority, on a month-to-
month basis Base Rent equal to one hundred and fifty percent (150%) of the latest Base Rent
payable by Subtenant hereunder prior to such expiration, together with an amount estimated by
the Authority for any additional charges payable under this Agreement, and shall otherwise be on
the terms and conditions herein specified so far as applicable (except for those pertaining to the
Term and any Extension Options). Any failure by Subtenant to surrender, discontinue using, or,
if required by the Authority, any failure to remove any property or equipment following written
demand for the same by the Authority, shall constitute continuing possession for purposes
hereof. Subtenant acknowledges that the foregoing provisions shall not serve as permission for
the Subtenant to hold over, nor serve to extend the term of this Agreement beyond the end on the
term hereof. Any holding over without the Authority's consent shall constitute a default by
Subtenant and entitle the Authority to exercise any or al of its remedies as provided herein,
notwithstanding that the Authority may elect to accept one or more payments of Rent, and
whether or not such amounts are at the holdover rate specified above or the rate in effect at the
end of the Term of this Agreement. Any holding over after the expiration of the Term with the
express consent of the Authority shall be construed to automatically extend the Term of this
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Agreement on a month-to-month basis at a Base Rent equal to the latest Base Rent payable by
Subtenant hereunder prior to such expiration, together with an amount estimated by the
Authority for any additional monthly charges payable under this Agreement, and shall otherwise
be on the terms and conditions herein specified so far as applicable (except for those pertaining
to the Term and any Extension Options). Subtenant's obligations under this Section shall survive
the expiration or termination of this Agreement.

34.8 Prevailing Wages. Subtenant agrees that any person performing labor in the
erection, construction, renovation, ateration, improvement, demolition, excavation, installation
or repair (not including maintenance) of any building, structure, improvement, infrastructure,
road, park, utility or similar facility on the Premises, provided by or through Subtenant under
this Agreement, shall be paid not less than the highest prevailing rate of wages, and shall be
subject to hours and days of labor requirements that are established under San Francisco
Administrative Code Section 6.22(E) and 6.22(F). Subtenant shall require that al contracts and
subcontracts for such work contain the requirements of San Francisco Administrative Code
Sections 6.22(E), subsections (4) — (8), and 6.22(F), and shall reference the Authority’ s rights as
set forth in this Section, including but not limited to the Authority’s (and Subtenant’s) right to
withhold funds and impose penalties against any contractor or subcontractor that fails to pay
prevailing wages as required in this Section. Subtenant shall also require any contractor to
electronicaly submit, for itself and for all subcontractors, certified payroll reports and statements
of compliance in the manner specified by the Authority for al persons performing labor as set
forth above. Subtenant shall have all rights and remedies, including the right to withhold
payments or assess penalties, against any contractor and subcontractor as set forth in Section
6.22(E) (8) for failureto pay prevailing wages as set forth in this Section. In addition,
Sublandlord and Subtenant shall jointly collaborate on any such remedial action to ensure
compliance with this Section, including the assessment of penalties and, when warranted, the
termination of any contractor or subcontractor.

34.9 Pesticide Prohibition. Subtenant shall comply with the provisions of Section 308
of Chapter 3 of the San Francisco Environment Code (the "Pesticide Ordinance") which (a)
prohibit the use of certain pesticides on City or Authority property, (b) require the posting of
certain notices and the maintenance of certain records regarding pesticide usage and (c) require
Subtenant to submit to the Authority an integrated pest management ("1PM") plan, if applicable,
that (i) lists, to the extent reasonably possible, the types and estimated quantities of pesticides
that Subtenant may need to apply to the Premises during the terms of this Agreement, (ii)
describes the steps Subtenant will take to meet the City’s IPM Policy described in Section 300 of
the Pesticide Ordinance and (iii) identifies, by name, title, address and telephone number, an
individual to act as the Subtenant’s primary IPM contact person. In addition, Subtenant shall
comply with the requirements of Sections 303(a) and 303(b) of the Pesticide Ordinance.
Nothing herein shall prevent Subtenant from seeking a determination from the Commission on
the Environment that it is exempt from complying with certain portions of the Pesticide
Ordinance.

34.10 Sunshine Ordinance. In accordance with Section 67.24(e) of the San Francisco
Administrative Code, contracts, contractors’ bids, leases, agreements, responses to Requests for
Proposals, and all other records of communications between the Authority and persons or firms
seeking contracts will be open to inspection immediately after a contract has been awarded.
Nothing in this provision requires the disclosure of a private person’s or organization’s net worth
or other proprietary financial data submitted for qualification for a contract, lease, agreement or
other benefit until and unless that person or organization is awarded the contract, lease,
agreement or benefit. Information provided which is covered by this Section will be made
available to the public upon request.
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34.11 Drug Free Workplace. Subtenant acknowledges that pursuant to the Federal
Drug-Free Workplace Act of 1989, the unlawful manufacture, distribution, possession or use of a
controlled substance is prohibited on City and Authority premises. Subtenant agrees that any
violation of this prohibition by Subtenant, its Agents or assigns shall be deemed a material
breach of this Agreement.

34.12 Requiring Health Benefits for Covered Employees. Unless exempt, Subtenant
agrees to comply fully with and be bound by all of the provisions of the Health Care
Accountability Ordinance (HCAO), as set forth in San Francisco Administrative Code Chapter
12Q, including the remedies provided, and implementing regulations, as the same may be
amended from time to time. The provisions of Chapter 12Q are incorporated herein by reference
and made a part of this Agreement as though fully set forth. The text of the HCAO isavailable
on the web at http://www.sfgov.org/olseflhcao. Capitalized terms used in this Section and not
defined in this Agreement shall have the meanings assigned to such termsin Chapter 12Q.

@ For each Covered Employee, Subtenant shall provide the appropriate health
benefit set forth in Section 12Q.3 of the HCAO. If Subtenant chooses to offer the health plan
option, such health plan shall meet the minimum standards set forth by the San Francisco Health
Commission.

(b) Notwithstanding the above, if the Subtenant is asmall business as defined in
Section 12Q.3(d) of the HCAOQ, it shall have no obligation to comply with subsection (a) above.

(© Subtenant's failure to comply with the HCAO shall constitute a material breach of
this Agreement. the Authority shall notify Subtenant if such a breach has occurred. If, within
thirty (30) days after receiving the Authority's written notice of a breach of this Agreement for
violating the HCA O, Subtenant failsto cure such breach or, if such breach cannot reasonably be
cured within such period of thirty (30) days, Subtenant fails to commence efforts to cure within
such period, or thereafter fails diligently to pursue such cure to compl etion, the Authority shall
have the right to pursue the remedies set forth in Section 12Q.5(f)(1-5). Each of these remedies
shall be exercisable individually or in combination with any other rights or remedies availableto
the Authority.

(d) Any Subcontract entered into by Subtenant shall require the Subcontractor to
comply with the requirements of the HCAO and shall contain contractual obligations
substantially the same as those set forth in this Section. Subtenant shall notify City's Purchasing
Department when it entersinto such a Subcontract and shall certify to the Purchasing
Department that it has notified the Subcontractor of the obligations under the HCAO and has
imposed the requirements of the HCAO on Subcontractor through the Subcontract. Each
Subtenant shall be responsible for its Subcontractors compliance with this Chapter. If a
Subcontractor fails to comply, the Authority may pursue the remedies set forth in this Section
against Subtenant based on the Subcontractor’ s failure to comply, provided that the Authority
has first provided Subtenant with notice and an opportunity to obtain a cure of the violation.

(e Subtenant shall not discharge, reduce in compensation, or otherwise discriminate
against any employee for notifying City or the Authority with regard to Subtenant's compliance
or anticipated compliance with the requirements of the HCAO, for opposing any practice
proscribed by the HCAO, for participating in proceedings related to the HCAO, or for seeking to
assert or enforce any rights under the HCAO by any lawful means.

) Subtenant represents and warrantsthat it is not an entity that was set up, or is
being used, for the purpose of evading the intent of the HCAO.

(9) Subtenant shall keep itself informed of the current requirements of the HCAO.
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(h) Subtenant shall provide reports to the Authority in accordance with any reporting
standards promul gated by the City under the HCAO, including reports on Subcontractors and
Subtenants, as applicable.

() Subtenant shall provide the Authority with accessto records pertaining to
compliance with HCAO after receiving awritten request from the Authority to do so and being
provided at least five (5) business days to respond.

@) the Authority may conduct random audits of Subtenant to ascertain its compliance
with HCAO. Subtenant agrees to cooperate with the Authority when it conducts such audits.

34.13 Notification of Limitations on Contributions. Through its execution of this
Agreement, Subtenant acknowledges that it isfamiliar with Section 1.126 of the San Francisco
Campaign and Governmental Conduct Code, which prohibits any person who contracts with the
City or the Authority for the selling or leasing of any land or building to or from the City or the
Authority whenever such transaction would require approval by a City elective officer, the board
on which that City e ective officer serves, or aboard on which an appointee of that individual
serves, from making any campaign contribution to (a) the City elective officer, (b) a candidate
for the office held by such individual, or (c) a committee controlled by such individua or
candidate, at any time from the commencement of negotiations for the contract until the later of
either the termination of negotiations for such contract or six months after the date the contract is
approved. Subtenant 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 afiscal year have
atotal anticipated or actual value of $50,000 or more. Subtenant further acknowledges that the
prohibition on contributions applies to each Subtenant; each member of Subtenant's board of
directors, and Subtenant’s chief executive officer, chief financial officer and chief operating
officer; any person with an ownership interest of more than 20 percent in Subtenant; any
subcontractor listed in the contract; and any committee that is sponsored or controlled by
Subtenant. Additionally, Subtenant acknowledges that Subtenant must inform each of the
persons described in the preceding sentence of the prohibitions contained in Section 1.126.
Subtenant further agrees to provide to City the name of each person, entity or committee
described above.

34.14 Preservative-Treated Wood Containing Arsenic. Subtenant may not purchase
preservative-treated wood products containing arsenic in the performance of this Agreement
unless an exemption from the requirements of Environment Code Chapter 13 is obtained from
the Department of Environment under Section 1304 of the Environment Code. Theterm
"preservative-treated wood containing arsenic” shall mean wood treated with a preservative that
contains arsenic, e emental arsenic, or an arsenic copper combination, including, but not limited
to, chromated copper arsenate preservative, ammoniac copper zinc arsenate preservative, or
ammoniacal copper arsenate preservative. Subtenant may purchase preservative-treated wood
products on the list of environmentally preferable alternatives prepared and adopted by the
Department of Environment. This provision does not preclude Subtenant from purchasing
preservative-treated wood containing arsenic for saltwater immersion. The term "saltwater
immersion” shall mean a pressure-treated wood that is used for construction purposes or facilities
that are partiadly or totally immersed in saltwater.

34.15 Resource Efficient City Buildings and Pilot Projects. Subtenant acknowledges
that the City and County of San Francisco has enacted San Francisco Environment Code
Sections 700 to 707 relating to resource-efficient City buildings and resource-efficient pilot
projects. Subtenant hereby agrees that it shall comply with all applicable provisions of such code
sections.




34.16 Food Service Waste Reduction. Subtenant 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. The provisions of Chapter 16 are incorporated herein by
reference and made a part of this Sublease as though fully set forth. This provision isamateria
term of this Sublease. By entering into this Sublease, Subtenant agreesthat if it breachesthis
provision, Sublandlord will suffer actual damages that will be impractical or extremdy difficult
to determine; further, Subtenant 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 areasonabl e estimate of the damage that Sublandlord
will incur based on the violation, established in light of the circumstances existing at the time
this Sublease was made. Such amounts shall not be considered a penalty, but rather agreed
monetary damages sustained by Sublandlord because of Subtenant's failure to comply with this
provision.

34.17 Estoppe Certificates. At any time and from time to time, within ten (10) days
after Sublandlord's request, Subtenant will execute, acknowledge and deliver to Sublandlord a
statement certifying the following matters: (a) the Commencement Date and Expiration Date of
this Sublease; (b) that this Sublease is unmodified and in full force and effect (or if there have
been modifications, that this Sublease isin full force and effect as modified and the date and
nature of such modifications); (c) the dates to which the Rent has been paid; (d) that there are no
Events of Default under this Sublease (or if there are any Events of Default, the nature of such
Event of Default); and (€) any other matters reasonably requested by Sublandlord. Sublandlord
and Subtenant intend that any such statement delivered pursuant to this paragraph may be relied
upon by any assignee of Sublandlord'sinterest in the Master Lease or this Sublease, any
mortgagee or any purchaser or prospective purchaser of the building or land on which the
Premises are located. Subtenant irrevocably appoints Sublandlord, as Subtenant's agent, to
execute and deliver in the name of Sublandlord any such instrument if Subtenant failsto do so,
which failure shall also be an Event of Default under this Sublease.

[Remainder of page left intentionally blank]
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THIRTEENTH AMENDMENT
TO LEASE AGREEMENT N6247499RP00B0S
BETWEEN
THE UNITED STATES OF AMERICA
AND
TREASURE ISLAND DEVELOPMENT AUTHORITY

THIS LEASE AMENDMENT made this "7 day of 444,/ 2007, by and between the
UNITED STATES OF AMERICA, acting by and through thé Department of the Navy,
hereinafter called the “Government”, and the TREASURE ISLAND DEVELOPMENT
AUTHORITY, hereinafier called the “Lessee”;

WHEREAS, the parties hereto, as of 17 March 1999, entered into Lease Agreement -
N6247499RP0O0BOS5 under the terms of which the Lessee uses certain real property for space
Jocated at the former Naval Station, Treasure Island; and

WHEREAS, the parties agree to amend the terms of the Lease Agreement.

NOW THEREFORE, in consideration of the terms, covenants and conditions hereinafter
set forth; the following paragraphs to Lease N6247499RP00B0S are hereby amended to reflect

the following changes;
1. Paragraph 1 LEASED PREMISES, Delete the following:
Use of the vacant lot on 13™ Street bordered by Avenue E and Avenue H, as shown
on Lease Exhibit A-7, attached hereto.
All other terms and conditions of the Lease Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have, on the respective dates set forth above duly
executed this amendment to the Lease as of the day and year first above written.

UNITED STATES OF

RICA  TREASURE ISLAND DEVELOPMENT
AUTHORITY / /. i

=

WILLI B CARSILLO

Titfle  REAL ESTATE CONTRACTING @Fﬂ?ﬁéﬁ
DEPARTIENT OF JHE RAYY

APPROVED AS TO FORM:

crrfﬁér&gRNEY %







Exhibit A-7

13t Amendment to Treasure

Island Housing Master Lease

(John Stewart)












AMENDMENT
y; 74 ' TO MULTIPLE LEASE AGREEMENTS
BETWEEN
THE UNITED STATES OF AMERICA
. AND
TREASURE ISLAND DEVELOPMENT AUTHORITY

THIS LEASE AMENDMENT made this day of 2002, by and between the UNITED
STATES OF AMERICA, acting by and through the Department{of the Navy, hercinafter called the
“Government”, and the TREASURE ISLAND DEVELOP, AUTHORITY, hereinafter called the

“Lessee™;

WHEREAS, the parties hereto, on respective dates, entered into Lease Agreements, as shown in
Enclosure (1), under the terms of which the Lessee uses certain real property for space located at the

former Naval Station, Treasure Island; and

WHEREAS, the parties agree to amend the terms of the Lease Agreements.

NOW THEREFORE, in consideration of the terms, covenants and conditions hereinafter set
forth; the following language shall be inserted into Paragraph (3) Consideration of all leases hsted in
Enclosure (1):

Paragraph 3. CONSIDERATION add the following:
3.3 Common Service Charges will not apply as of October 1, 2000.
All other terms and conditions of the Lease Agreements shall remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have, on the respective dates set forth above duly executed
this amendment to the Leases as of the day and year first above written.

UNITED STATES OF AMERICA TREASURE ISLANIYDEVELOPMENT
! AUTHORITY

VPR AN wl;
“ff'

‘z“

“CITY ATTORNEY













TENTH AMENDMENT
TO LEASE AGREEMENT N6247499RP00B05
BETWEEN.
THE UNITED STATES OF AMERICA
AND
TREASURE ISLAND DEVELOPMENT AUTHORITY

THIS LEASE AMENDMENT made by and between the UNITED STATES OF AMERICA,
acting by and through the Department of the Navy, hereinafter called the “Government”, and the
TREASURE ISLAND DEVELOPMENT AUTHORITY, hereinafter called the “Lessee™;

WHEREAS, the parties hereto, as of 17 March 1999, entered into Lease Agreement
N6247499RP00B05 under the terms of which the Lessee leases certain real property located at
the former Naval Station, Treasure Island; and

WHEREAS, the parties agree to amend the terms of the Lease Agreement.

NOW THEREFORE, in consideration of the terms, covenants and conditions hereinafter
set forth; Lease N6247499RP0O0BO5 is hereby amended as follows; ‘

Paragraph 1, Leased Premises:

DELETE:
Paragraph 1 in its entirety

INSERT:

Subject to the terms and conditions of this Lease, Government does hereby lease, rent, and
demise to Lessee, and Lessee does hereby hire and rent from Government, 650 housing units
(974,425 square feet of building space) listed below, located on Treasure Island, all comprising
the approximate square footage of land and acreage as shown on Exhibit A-6, attached hereto,
together with all improvements and all personal property described in Exhibit B attached hereto,
and all rights of ingress and egress to such real property (together, the “Leased Premises”).

HOUSING
BUILDING SQUARE NO. OF BUILDING SQUARE NO. OF
NO. FOOT UNITS NO. FOOT = UNITS

Treasure Island Treasure Island
1102 10,240 8 1238 9,240 6
1106 5,160 4 1239 11,880 8
1108 5,160 4 1240 9,240 6
1109 8,070 6 1241 9,240 6
1110 4,992 4 1242 9,240 6
1111 5,160 4 1243 8,704 6
1112 4,992 4 1245 9,240 6
1113 11,020 8 6

1247 9,240




BUILDING SQUARE

BUILDING SOQUARE NO. OF
NO. FOOT UNITS NO.
Treasure Island
1114 5,160 4 1249
1115 10,240 8 1250
1116 7,680 6 1253
1118 5,160 4 1301
1120 5,160 4 1302
1122 7,680 6 1303
1124 7,680 6 1304
1126 11,020 8 1305
1128 4,992 4 1306
1129 10,630 - 8 1307
1131 7,680 6 1308
1133 11,020 8 1309
1135 10,240 8 1310
1137 4,992 4 1311
1141 7,680 6 1312
1143 7,680 6 1313
1145 8,460 6 1314
1147 11,020 8 1315
1149 4,992 4 1316
1201 9,240 6 1318
1202 9,240 6 1325
1203 5,220 4 1400
1204 9,240 6 1402
1205 8,704 6 1404
1208 9,240 6 1418
1210 6,720 4 1420
1211 9,240 6 1430
1212 9,240 6 1431
1213 9,240 6 1436
1214 9,240 6 1437
1215 9,240 6 1438
‘1216 11,880 8 1439
1217 9,240 6 1444
1218 9,240 6 1449
1219 9,240 6 113
1221 9,240 6 115
1223 9,240 6 300
1224 9,240 6 301
1225 9,240 6 302
1226 11,880 8 303
1227 9,240 6 304
1228 9,240 6 324
1230 9,240 6 325
1232 9,240 6 326

FOOT

Treasure Island

9,240
9,240
9,240
6,936
10,404
10,404
10,404
6,936
10,404
10,404
10,404
10,404
10,404
10,404
10,404
10,404
6,936
10,404
10,404
10,404
6,936
9,390
9,390
9,390
9,390
9,390
9,390
9,390
9,390
9,390
9,390
9,390
9,390
9,390
2,244
2,244
11,392
11,392
11,904
5,952
5,952
6,388
6,696
3,348

NO. OF
UNITS
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EIGHTH AMENDMENT
TO LEASE AGREEMENT N6247499RP00B05
BETWEEN '
THE UNITED STATES OF AMERICA
AND
TREASURE ISLAND DEVELOPMENT AUTHORITY

THIS LEASE AMENDMENT made this daylof 2001, by and between the
UNITED STATES OF AMERICA, acting by and through{the Department of the Navy,
hereinafter called the “Government”, and the TREASURE ISLAND DEVELOPMENT
AUTHORITY, hereinafter called the “Lessee”;

WHEREAS, the parties hereto, as of 17 March 1999, entered into Lease Agreement
N6247499RP0O0B0S under the terms of which the Lessee uses certain real property for space
located at the former Naval Station, Treasure Island; and

WHEREAS, the parties agree to amend the terms of the Lease Agreement.

NOW THEREFORE, in consideration of the terms, covenants and conditions hereinafter
set forth; Lease N6247499RP00BOS is hereby amended to reflect the following corrections;

Paragraph 1 Leased Premises:
DELETE:

Paragraph lin its entirety.
INSERT:

1. LEASED PREMISES:

Subject to the terms and conditions of this Lease, Government does hereby lease, rent, and
demise to Lessee, and Lessee does hereby hire and rent from Government, 642 housing units
(965,081 square feet of building space) listed below, located on Treasure Island, all comprising
the approximate square footage of land and acreage as shown on Exhibit A-5, attached hereto,
together with all improvements and all personal property described in Exhibit B attached hereto,
and all rights of ingress and egress to such real property (together, the “Leased Premises”).







BUILDING SQUARE

NO. OF

HOUSING

BUILDING

SQUARE

NO. OF

NO. FOOT

Treasure Island

1102
1106
1108
1109
1110
1111
1112
- 1113
1114
1115
1116
1118
1120
1122
1124
1126
1128
1129
1131
1133
1135
1137
1141
1143
1145
1147
1149
1201
1202
1203
1204
1205
1208
1210
1211
1212
1213
1214
1215
1216
1217
1218

10,240
5,160
5,160
8,070
4,992
5,160
4,992

11,020
5,160

10,240
7,680
5,160
5,160
7,680
7,680

11,020
4,992

10,630
7,680

11,020

10,240
4,992
7,680
7,680
8,460

11,020
4,992
9,240
9,240
5,220
9,240
8,704
9,240
6,720
9,240
9,240
9,240
9,240
9,240

11,880
9,240
9,240

UNITS
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NO.

FOOT

Treasure Island

1238
1239
1240
1241
1242
1243
1245
1247
1249
1250
1253
1301
1302
1303
1304
1305
1306
1307
1308
1309
1310
1311
1312
1313
1314
1315
1316
1318
1325
1400
1402
1404
1418
1420
1430
1431
1436
1437
1438
1439
1444
1449

9,240
11,880
9,240
9,240
9,240
8,704
9,240
9,240
9,240
9,240
9,240
6,936
10,404
10,404
10,404
6,936
10,404
10,404
10,404
10,404
10,404
10,404
10,404
10,404
6,936
10,404
10,404
10,404
6,936
9,390
9,390
9,390
9,390
9,390
9,390
9,390
9,390
9,390
9,390
9,390
9,390
9,390

UNITS
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SEVENTH AMENDMENT
TO LEASE AGREEMENT N6247499RP00B05
BETWEEN
THE UNITED STATES OF AMERICA
‘ AND
TREASURE ISLAND DEVELOPMENT AUTHORITY

tho -
THIS LEASE AMENDMENT made this W9 _day of (WSt 2000, by and between the
UNITED STATES OF AMERICA, acting by and through th¢ Department of the Navy,
hereinafter called the “Government”, and the TREASURE ISLAND DEVELOPMENT
AUTHORITY, hereinafter called the “Lessee”;

- WHEREAS, the parties hereto, as of 17 March 1999, entered into Lease Agreement
N6247499RP00B05 under the terms of which the Lessee uses certain real property for space
located at the former Naval Station, Treasure Island; and

WHEREAS, the parties agree to amend the terms of the Lease Agreement.

NOW THEREFORE, in consideration of the terms, covenants and conditions hereinafter
set forth; Lease N6247499RP00BOS is hereby amended to reflect the following corrections;

Paragraph 1 Leased Premises:
DELETE:

Paragraph li‘n its entirety.
INSERT:

1. LEASED PREMISES:

Subject to the terms and conditions of this Lease, Government does hereby lease, rent, and
demise to Lessee, and Lessee does hereby hire and rent from Government, 638 housing units
(960,593 square feet of building space) listed below, located on Treasure Island, all comprising
the approximate square footage of land and approximate acreage as shown on Exhibit A-2,
attached hereto, together with all improvements and all personal property described in Exhibit B
attached hereto, and all rights of ingress and egress to such real property (together, the “Leased
Premises™).




HOUSING

BUILDING SOQUARE NO. OF BUILDING SQUARE

NO. FOOT UNITS NQ. FOOT
Treasure Island Treasure Island
1102 10,240 8 1238 9,240
1106 5,160 4 1239 11,880
1108 5,160 4 1240 9,240
1109 8,070 6 1241 9,240
1110 4,992 4 1242 9,240
1111 5,160 4 1243 8,704
1112 4,992 4 1245 9,240
1113 11,020 8 1247 9,240
1114 5,160 4 1249 9,240
1115 10,240 8 1250 9,240
1116 7,680 6 1253 9,240
1118 5,160 4 1301 6,936
1120 5,160 4 1302 10,404
1122 7,680 6 1303 10,404
1124 7,680 6 1304 10,404
1126 11,020 8 1305 6,936
1128 4,992 4 1306 10,404
1129 10,630 8 1307 10,404
1131 7,680 6 1308 10,404
1133 11,020 8 1309 10,404
1135 10,240 8 1310 10,404
1137 4,992 4 1311 10,404
1141 7,680 6 1312 10,404
1143 7,680 6 1313 10,404
1145 8,460 6 1314 6,936
1147 11,020 8 1315 10,404
1149 4,992 4 1316 10,404
1201 9,240 6 1318 10,404
1202 9,240 6 1325 6,936
1203 5,220 4 1400 9,390
1204 9,240 6 1402 9,390
1205 8,704 6 1404 9,390
1208 9,240 6 1418 9,390
1210 6,720 4 1420 9,390
1211 9,240 6 1430 9,390
1212 9,240 6 1431 9,390
1213 9,240 6 1436 9,390
1214 9.240 6 1437 9,390
1215 9,240 6 1438 9,390
1216 11,880 8 1439 9,390
1217 9,240 6 1444 9,390
1218 9,240 6 1449 9,390

2,
o
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SIXTH AMENDMENT
TO LEASE AGREEMENT N6247499RPO0B05
BETWEEN
THE UNITED STATES OF AMERICA
AND
TREASURE ISLAND DEVELOPMENT AUTHORITY

& 7
THIS LEASE AMENDMENT made this day of, } Ma0st— 2000, by and between the
UNITED STATES OF AMERICA, acting by and through thg Department of the Navy,
hereinafter called the “Government”, and the TREASURE ISLAND DEVELOPMENT
AUTHORITY, hereinafter called the “Lessee™;

WHEREAS, the parties hereto, as of 17 March 1999, entered into Lease Agreement
N6247499RP00BOS under the terms of which the Lessee uses certain real property for space
located at the former Naval Station, Treasure Island; and

WHEREAS, the parties agree to amend the terms of the Lease Agreement.

NOW THEREFORE, in consideration of the terms, covenants and conditions hereinafter
set forth; Lease N6247499RP00BOS is hereby amended to reflect the following corrections;

Paragraph 1 Leased Premises:
DELETE:

Paragraph lin its entirety.
INSERT:

1. LEASED PREMISES:

Subject to the terms and conditions of this Lease, Government does hereby lease, rent, and
demise to Lessee, and Lessee does hereby hire and rent from Government, 668 housing units
(988,906 square feet of building space) listed below, located on Treasure Island, all comprising
approximately 2,727,992 square feet of land (62.63 acres), areas as shown on Exhibit A and
Exhibit A-3, attached hereto, together with all improvements and all personal property described
in Exhibit B attached hereto, and all nghts of ingress and egress to such real property (together,
the “Leased Premises™).
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FIFTH AMENDMENT
TO LEASE AGREEMENT N6247499RP00B05
BETWEEN
THE UNITED STATES OF AMERICA
AND
TREASURE ISLAND DEVELOPMENT AUTHORITY

THIS LEASE AMENDMENT made this day of 2000, by and between the
UNITED STATES OF AMERICA, acting by and through the Department of the Navy,
hereinafter called the “Government”, and the TREASURE ISLAND DEVELOPMENT
AUTHORITY, hereinafter called the “Lessee”;

WHEREAS, the partiés hereto, as of 17 March 1999, eatered into Lease Agreement
N6247499RP00BO0S under the terms of which the Lessee uses certain real property for space
located at the former Naval Station, Treasure Island; and

WHEREAS, the parties agree to amend the terms of the Lease Agreement.

NOW THEREFORE, in consideration of the terms, covenants and conditions hereinafter
set forth; Lease N6247499RP00B05 is hereby amended to reflect the following corrections;

Paragraph 1 Leased Premises:
DELETE:

Paragraph lin its entirety.
INSERT:

1. LEASED PREMISES:

Subject to the terms and conditions of this Lease, Government does hereby lease, rent, and
demise to Lessee, and Lessee does hereby hire and ren! from Government, 652 housing units
(983,470 square feet of building space) listed below, located on Treasure Island, all comprising
approximately 2,677,126 square feet of land (61.47 acres), areas as shown on Exhibit A and
Exhibit A-2, attached hereto, together with all improvements and all personal property described
in Exhibit B attached hereto, and all rights of ingress and egress to- such real property (together,
the “Leased Premises™).




JIN 25 2008 17:13 FR SOUTHWEST DIV BRAC 619 532 @340 TO 9914152748259  P.93/86

HOUSING
BUILDING SQUARE NO.OF BUILDING SQUARE  NO.OF
NO. FOOT UNITS NO. FOOT UNITS
1101 10,240 8 1233 9,240 6
1102 10,240 8 1234 9,240 6
1103 8,460 6 1235 8,704 6
1104 8,460 6 1237 9,240 6
1105 10,112 8 123% 9,240 6
1106 5,160 4 1239 11,880 8
1107 8,070 6 1240 9,240 6
1108 5,160 4 1241 9,240 6
1109 8,070 6 1242 9,240 6
1110 4,992 4 1243 8,704 6
1111 5,160 4 1245 9,240 6
1112 4,992 4 1247 9,240 6
1113 11,020 8 1249 9,240 6
1114 5,160 4 1250 9,240 6
1115 10,240 8 1253 9,240 6
1116 7680 - 6 1301 6,936 4
1118 5,160 - 4 1302 10,404 6
1120 5,160 4 1303 10,404 6
1122 7,680 6 1304 10,404 6
1124 7,680 6 1305 6,936 4
1126 11,020 8 1306 10,404 6
1128 4,992 4 1307 10,404 6
1129 10,630 g 1308 10,404 6
1131 7,680 6 1309 10,404 6
1133 11,020 8 1310 10,404 6
1135 10,240 8 1311 10,404 6
1137 4,992 4 1312 10,404 6
1141 7,680 6 1314 6,936 4
1143 7,680 6 1315 10,404 6
1145 8,460 6 1316 10,404 6
1147 11,020 8 1318 10,404 6
1149 4,992 4 1400 9,390 6
1201 9,240 6 1401 9,390 6
1202 9,240 6 1402 9,390 6
1203 5,220 4 1404 9,390 6
1204 9,240 6 1411 9,390 6
1205 8,704 6 1413 9,390 6
1208 9,240 6 1418 9,390 6
1210 6,720 4



" JUN 2% 2998 17:13 FR SOUTHWEST DIV BRAC

BUILDING

NO.

1211
1212
1213
1214
1215
1216
1217
1218
1219
1221
1223
1224
1225
1226
1227
1228
1230
1232

EXHIBIT D

| INSERT:

615 532 838438 TO 9914152748299

HOUSING (continued)

NO. OF
UNITS

[=A B8 - - AW - - o WK~ - N - N~ N - - I~ NI« - NI .

BUILDING

NO.

1420
1430
1431
1436
1437
1438
1439
1444
1449
300
201
%02
303
304
305

TOTAL

0LV ONR O

(=Y
h
(- ]

Finding of Suitability to Lease Revision 2 of Reuse Zone 4, February 29, 2000

LS|

P.84-26

Categorical Exclusion, Lease For City of San Francisco To Use The Former Treasure
Island Family Housing Area For Interim Housing At The Naval Station Treasure Island, San
Francisco, California February 24, 2000

All other terms and conditions of the Lease Agreement shall remain in full force and effect.
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FOURTH AMENDMENT
TO LEASE AGREEMENT N6247499RP00B05
BETWEEN
THE UNITED STATES OF AMERICA
AND
TREASURE ISLAND DEVELOPMENT AUTHORITY

ot
THIS LEASE AMENDMENT made this ) day of 2000, by and between the

UNITED STATES OF AMERICA, acting by and through thg Pepariment of the Navy,
hereinafter called the “Government”, and the TREASURE ISLAND DEVELOPMENT
AUTHORITY, hereinafter called the “Lessee”;

WHEREAS, the parties hereto, as of 17 March 1999, entered into Lease Agreement
N6247499RP00B05 under the terms of which the Lessee uses certain real property for space
located at the former Naval Station, Treasure Island; and

WHEREAS, the parties agree to amend the terms of the Lease Agreement.

NOW THEREFORE, in consideration of the terms, covenants and conditions hereinafter
set forth; Lease N6247499RP00BOS is hereby amended to reflect the following corrections;

Paragraph 1 Leased Premises:
DELETE:

Paragraph lin its entirety.
INSERT:
1. LEASED PREMISES:

Subject to the terms and conditions of this Lease, Government does hereby lease, rent, and
demise to Lessee, and Lessee does hereby hire and rent from Government, 652 housing units
(973,066 square feet of building space) listed below, located on Treasure Island, all comprising
approximately 2,655,846 square feet of land (60.97 acres), areas as shown on Exhibit A and
Exhibit A-2, attached hereto, together with all improvements and all personal property described
in Exhibit B attached hereto, and all rights of ingress and egress to such real property (together,
the “Leased Premises™).




IN WITNESS WHEREOF, the parties hereto have, on the respective dates set forth above duly
executed this amendment to the Lease as of the day and year first above written.

UNITED STATES,0F AMERICA TREASURE ISL D DEVELOPMENT
AUTHORITY /

WFLL!AN‘ A, CARS!U.O
Title Wm Title_ N e L4 0, rec

APPROVED AS TO FORM:

CITY ATTORNEY
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SECOND AMENDMENT
TO LEASE AGREEMENT N6247499RP00B05
BETWEEN
THE UNITED STATES OF AMERICA
AND
TREASURE ISLAND DEVELOPMENT AUTHORITY

A~
THIS LEASE AMENDMENT made thfs:2 r day of )E,{/;%gv Vuﬁ/"ﬂ’éi)oo, by and between the
UNITED STATES OF AMERICA, acting by and through the Department of the Navy,
hereinafter called the “Government”, and the TREASURE ISLAND DEVELOPMENT

AUTHORITY, hereinafter called the “Lessee”;

WHEREAS, the parties hereto, as of 17 March 1999, entered into Lease Agreement
N6247499RP0O0BO0S under the terms of which the Lessee uses certain real property for space
located at the former Naval Station, Treasure Island; and

WHEREAS, the parties agree to amend the terms of the Lease Agreement.

NOW THEREFORE, in consideration of the terms, covenants and conditions hereinafter
set forth; Lease N6247499RP0O0BO05 is hereby amended to reflect the following corrections;

Paragraph 1 Leased Premises:
DELETE:

Paragraph lin its entirety.
INSERT:

1. LEASED PREMISES:

Subject to the terms and conditions of this Lease, Government does hereby lease, rent, and
demise to Lessee, and Lessee does hereby hire and rent from Government, 592 housing units
(880,666 square feet of building space) listed below, located on Treasure Island, all comprising
approximately 2,347,704 square feet of land (53.90 acres), areas as shown on Exhibit A and
Exhibit A-1, attached hereto, together with all improvements and all personal property described
in Exhibit B attached hereto, and all rights of ingress and egress to such real property (together,
the “Leased Premises™).







HOUSING

BUILDING SQUARE NO. OF BUILDING SQUARE NO. OF

NO. FOOT UNITS NO. FOOT UNITS
1101 10,240 8 1237 9,240 6
1102 10,240 8 1238 9,240 6
1103 8,460 6 1239 11,880 8
1104 8,460 6 1240 9,240 6
1105 10,112 8 1241 9,240 6
1106 5,160 4 1242 9,240 6
1107 8,070 6 1243 8,704 6
1108 5,160 4 1245 9,240 6
1109 8,070 6 1247 9,240 6
1110 4,992 4 1249 9,240 6
1111 5,160 4 1250 9,240 6
1112 4,992 4 1253 9,240 6
1113 11,020 8 1301 6,936 4
1114 5,160 4 1302 10,404 6
1115 10,240 8 1303 10,404 6
1116 7,680 6 1304 10,404 6
1118 5,160 4 1305 6,936 4
1120 5,160 4 1306 10,404 6
1122 7,680 6 1307 10,404 6
1124 7,680 6 1308 10,404 6
1126 11,020 8 1309 10,404 6
1128 4,992 4 1310 10,404 6
1129 10,630 8 1311 10,404 6
1131 7,680 6 1312 10,404 6
1133 11,020 8 1314 6,936 4
1135 10,240 8 1316 10,404 6
1137 4,992 4 1318 10,404 6
1141 7,680 6 1400 9,390 6
1143 7,680 6 1401 9,390 6
1145 8,460 6 1402 9,390 6
1147 11,020 8 1404 9,390 6
1149 4,992 4 1411 9,390 6
1201 9,240 6 1413 9,390 6
1202 9,240 6 1418 9,390 6













Housing Lease - TIDA
Exhibit A-1, 07 Feb 00

1307/1309/1311
Buildings: 31,212 SF
Open Space:52,050 SF
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- . FIRST AMENDMENT _ _
TO LEASE AGREEMENT N6247499RP00B05
| BETWEEN
THE UNITED STATES OF AMERICA
AND :
TREASURE ISLAND DEVELOPMENT AUTHORITY

THIS LEASE AMENDMENT made this [ ngay of QU@VL 1999, by and between the
UNITED STATES OF AMERICA, acting by and through the Department of the Navy,
hereinafter called the “Government”, and the TREASURE ISLAND DEVELOPMENT

AUTHORITY, hereinafter called the “Lessee”;

WHEREAS, the parties hereto, as of 17 March 1999, entered into Lease Agreement
N6247499RP00BO05 under the terms of which the Lessee uses certain real property for space
located at the former Naval Station, Treasure Island; and

WHEREAS, the parties agree to amend the terms of the Lease Agreement.

NOW THEREFORE, in consideraﬁon of the terms, covenants and conditions hereinafter
set forth; Lease N6247499RP00BOS is hereby amended to reﬂ'ect the following corrections;

Paragraph 1 Leased Premises:
Line 3:
Delete: (843,502 square feet of building space)

Insert: (849,454 square feet of building space)

Housing, TT Units:

Deléte: 1310 10,040 A Insert: 1310 10,404
Housing, YBI Units:

Delete: 302 11,392 Insert: 302 11,904
TOTAL:

Delete: 843,502 | .Insert: 849,454

All other terms and conditions of the Lease Agreement shall remain in full force and effect.







IN WITNESS WHEREOF, the parties hereto have, on the respective dates set forth above duly
executed this amendment to the Lease as of the day and year first above written.

UNITED STATES OF AMERICA | ' OUNTY/OF SAN FRANCISCO

[

BEVERLY/FREITAS

) REAL ESTATE )
Title BRREAAF ESIAAL;E CONTRACTING OFFICER Title

APPROVED AS
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TREASURE ISLAND HOUSING

NAVAL STATION TREASURE ISLAND
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LEASE N6247499RP0ODBOS

BETWEEN
THE UNITED STATES OF AMERIC
: _‘ AND :
TREASURE ISLAND DEVELOPMENT AUTHORITY

THIS LEASE, made as of this __17" day of _ MARCH , 1999 is by and between THE
UNITED STATES OF AMERICA, acting by and through the Department of the Navy, herein
called “Government”, and TREASURE ISLAND DEVELOPMENT AUTHORITY, a non-

_ profit public benefit corporation, herein called “Lessee”;

WITNESSETH:

WHEREAS, Government has declared certain real and personal property, as more particularly
described as the Leased Premises in Paragraph 1, surplus at the Naval Station Treasure Island,
San Francisco, California, (the “Installation™), and Lessee has identified an immediate need to
use such real and personal property; and '

WHEREAS, the Secretary of the Navy, pursuant to the provisions of 10 U.S.C. § 2667 (f)(1),
has determined that this Lease will facilitate state and local economic adjustment efforts pending
final disposition of the Leased Premises; and '

WHEREAS, the Secretary of the Navy, pursuant to 10 U.S.C. § 2667 (f)(2) has determined that
a public interest will be served as a result of this Lease, the fair market value of the Lease is
either unobtainable or not compatible with such public benefit, and consequently, consideration
for this Lease will be at less than fair market value; and

WHEREAS, the Secretary of the Navy, after consultation with the Environmental Protection
Agency Administrator has determined that the Leased Premises is suitable for lease, and the uses
contemplated for the Lease are consistent with protection of human health and the environment;
and ' ‘

WHEREAS, Lessee is recognized by the Secrétary of the Defense, through the Office of
Economic Adjustment, as the local redevelopment authority with the responsibility for the
redevelopment of the Installation; and

WHEREAS, Lessee is a municipal corporation, created and organized under the laws of the
State of California, with the power to acquire, lease and dispose of federal military installations,
and Lessee desires to enter into this Lease to further reuse efforts at the Installation.

NOW THEREFORE, in consideration of the terms, covenants, and conditions set forth in this
Lease, Government and Lessee hereby agree as follows:




-

All correspondence in connection with
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1. LEASED PREMISES: N6247499RP00B0O5

Subject to the terms and conditions of this Lease, Government does hereby lease, rent, and
demise to Lessee, and Lessee does hereby hire and rent from Government, 574 housing units
(843,502 square feet of building space) listed below, located on Treasure Island, all comprising
approximately 2,295,654 square feet of land (52.70 acres), areas as shown on Exhibit A, attached
hereto, together with all improvements and all personal property described in Exhibit B attached
hereto, and all rights of ingress and egress to such real property (together, the “Leased
Premises”™). ‘

HOUSING
BUILDING SQUARE NO.OF  BUILDING SQUARE NO. OF
NO. FOOT UNITS "'NO. = FOOT UNITS

1101 10,240 8 1137 4,992 4

1102 0 10,240 8 1141 7,680 6
1103 8460 6 1143 - 7,680 6

oo, lto4 . 8460 - - 6° 4 8460. 6
SUT0ST e L0012 8 SLTI0200 g
ST TTO6 R 5160 e 4 4,992 4
1107 8,070 6 9,240 6"

- 1108 © 5,160 4 - 9,240 6
11097 8,070 6 5,220 4
Co11io 0 4992 0 4 9,240 6

ST R 5,160 4 8,704 6

1112 C4992 0 4 9,240 6

1113 11,020 8 6,720 4

1114 5,160 4 9,240 6

1115 10,240 8 9,240 6

1116 7,680 6 1216 11,880 8

1118 5,160 4 1217 9,240 6

1120 5,160 4 1218 9,240 6

1122 7,680 6 1219 9,240 6

1124 7,680 6 1221 9,240 6

1126 11,020 8 1223 9,240 6

1128 4,992 4 1226 11,880 8

1129 10,630 8 1233 9,240 6

1131 7,680 6 1235 8,704 6

1133 11,020 8 1237 9,240 6

1135 10,240 8 1238 9,240 6
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N6247499RP00BOS
HOUSING (continued)

BUILDING SQUARE NO. OF BUILDING SQUARE NO. OF

NO. FOOT UNITS NO. FOOT UNITS
1239 " 11,880 8 1314 6,936 4
1240 : 9,240 6 1316 10,404 6
1241 9,240 6 1318 10,404 - 6
1242 9,240 6 1400 ; 9,390 6
1243 8,704 6 1401 9,390 6
1245 . 9,240 6 1402 9,390 6
1247 9,240 6 1404 9,390 6
1249 9,240 6 1411 9,390 6
1250 9,240 6 1413 9,390 6
1253 9,240 6 1418 9,390 6
1301 6,936 4 1420 9,390 - 6
1302 10,404 6 1430 9,390 6
1303 10,404 6 1431 9,390 6
1304 10,404 6 1436 9,390 6
1305 6,936 4 1437 9,390 6
1306 10,404 6 1438 9,390 6
1308 10,404 6 1439 9,390 6
1310 10,040 6 1444 9,390 6
1312 10,404 6 1449 9,390 6
YBI UNITS

300 11,392 8 303 11,904 8
301 11,392 8 304 11,904 8
302 11,392 8

TOTAL 843,502 574

2. TERM:

The term of this Lease shall be for a period of fifteen (15) years beginning on
17 MARCH 1999 and ending on __16 MARCH 2014 _, unless sooner terminated in
accordance with the provisions of Paragraph 14, Termination.

3. CONSIDERATION:

3.1 As consideration for this Lease, Lessee agrees to (i) actively market the Installation
and attempt to sublease those portions of the Leased Premises which are suitable for subleasing,
(ii) provide protection and maintenance to the extent described in Paragraph 12 for those portions




- amount set forth in Paragraph 3.1. 3 (th :
s Government the Common Serv1ces Charge on'the, ﬁrst day of’ each month.

All correspondence in connection with
this contract should include reference to:

N6247499RPO0OBO
of the Leased Premises which are or have been during the term of this Lease used or occuplgd by
Lessee or subleased by Lessee to another and (iii) pay Government the Common Services Charge

described in Paragraphs 3.1.2 and 3.1.3 below.

3.1.1 As additional consideration, subject to annual appropriations by Lessee’s
Board of Supervisor’s, Lessee shall apply any Revenue (as defined herein) received from
subleasing the Premises as follows: first, to reimburse itself for marketing and property
management expenses incurred by Lessee; and second, for expenses incurred by Lessee for
improvements to the Installation. If sufficient funds for the purposes described in this Paragraph
3.1.1 are not appropriated for any reason in any fiscal year of Lease after the fiscal year in which
the Term of this Lease commences, then Government may terminate this Lease, without liability,

upon thirty (30) calendar days written notice.

“Revenue” as referred to herein means rental income and any other miscéllaneous
income derived from the subletting of the Leased Premises less (i) sales tax, use and occupancy
tax, franchise tax and any other taxes, building fees, planning fees and inspection fees related to -

‘the use and occupancy of the Leased Premises, and (ii) Lessee’s cost of operating, malntalmng,

protecting and repairing the Leased Premlses including, without llmltatlon any Common e

- .Serv1ces Charges pald to Government pursuant tQ thls Paragraph 3. 1 L

3,12 Lessee shall be respon51ble for paying the cost of servrces mcurred by
Government and provrded for the beneﬁt of Lessee and Sublessees: as described: and in‘the "

3’.1.3 The Common Services Charge will be calculated 'asfolloWs:

(1) $0.025 per square foot per month of occupied building space used or occupied
by Lessee; or if subleased by Lessee to another, $0.025 per square foot per month of building
space used or occupied by residential tenants of any Sublessee;

(2) $0.003 per square foot per month of land area used or occupied by Lessee or
subleased by Lessee to another.

The Common Services Charge may be revised by Government and Lessee on an annual
basis, or at other times only upon mutual agreement of Government and Lessee or as required by

Paragraph 3.1.4 below.

“Common Services” for the purpose of the Common Services Charge shall include, but
are not limited to: fire fighting; general perimeter security (this does not include security of those
portions of Leased Premises which are (1) used or occupied by Lessee, (2) subleased by Lessee
to another); causeway operations, maintenance and repair; maintenance and repair of roads,
streets, sidewalks, curbs and gutters; operation, maintenance and repair of street lighting, street



; All correspondence in connection with
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N62474599RPQ0BO5
signals and signage; operation, maintenance and repair of storm sewer; pest control, and general
administration of these services. Nothing in this Lease commits Government to continue to

provide Common Services referenced herein.

3.1.4 If and to the extent Government reduces, modifies or ceases to provide all
or portion of the Common Services described herein or to the extent Lessee assumes the
responsibility for such Common Services pursuant to a cooperative agreement or other
agreement with Government, the Common Services Charge shall be proportionately reduced, to
an amount mutually agreed upon by Government and Lessee, so that at all times during the term
of this Lease the amount of the Common Services Charge shall accurately and in substantially
the same proportion as provided herein reflect the costs of Government in providing such

Common Services.

- 3.1.5 If the Government expects to incur any unanticipated costs which are
specifically attributable to an action or inaction of the Lessee; its Sublessees, or assigns, the
Lessee and the Government shall meet and confer'on ways to avoid or mitigate such costs and, if =

-~ the costs can not be ehtirely avoided, the Lessee and-Government shall mutually determine the
« “r.-amount that Lessee shall pay:from revenue in addition‘to-the Common Services Charge to defray. -
= those costs that cannot be avoided or mitigated. Ifthe Lessee and Gevernmentare;:unable to.::
reach agreement ona way toravoid: or mitigate the: unantlclpated <costs-orthe-amount of .-
‘compensatlon that the Lessee shall pay to the Govemment to deﬁay such costs the1r1~ d1spute

: 3 2 Cons1stent w1th standard: accountmg practlces for tax purposes; Lessee shall keep
'adequate records and books of account showing the actual cost to it of all items of labor,

. material, equipment, supplies, services and. other items ‘of cost incurred by it directly in the

performance of any item of work or service in the nature of marketing and management; the -

repair, restoration, protection and maintenance of Leased Premises which is required by

Paragraph 12; or otherwise approved or directed by Government. Lessee shall provide

Government with access to such records and books of account and proper facilities for inspection

thereof at all reasonable times.

4. USE OF LEASED PREMISES:

4.1 The Leased Premises may be used and operated by Lessee for residential purposes
Lessee understands and acknowledges that this is not and does not constitute a commitment by
Government with regard to the ultimate disposal of Leased Premises, in whole or in part, to
Lessee or any agency or instrumentality thereof; or to any Sublessee. The Lease may be
terminated by Government or Lessee as provided by the terms of the Lease pursuant to Paragraph
14, and Lessee and Government agree to and acknowledge such terms.

4.2 Lessee shall not undertake any activity that may affect an identified historic or
archeological property, including excavation, construction, alteration or repairs of Leased




!
I !
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624
Premises, without the approval of Government. Buried cultura materlaqs may be rgsgrﬁ Qnsthe
Leased Premises. If such materials are encountered, Lessee shall stop work immediately and

notify Government.

5. SUBLETTING:

5.1 Lessee is authorized to sublease property included in this lease without obtaining
Navy approval of the sublease, provided the sublease incorporates the terms of this lease (except
for rental terms which may be different in amount or expressed differently) and does not include
any provisions that are inconsistent with this lease. A copy of the sublease must be provided to

the Navy Local Representative.

51.1 In the event that the terms and conditions of the proposed sublease do not
comply with or do not incorporate the terms of this Lease, then prior Government approval is
required. Any proposed sublease which involves the use of hazardous or toxic materials,

- including those of an explosive, flammable, or pyrotechnic nature, as provided in 10 U.S.C..
2692, shall require prlor Government approval Such consent shall: not be unreasonably w1thheld

o 3. QL dela}’ed

R 5: 1 2 Each sublease shall contam the envrronmental protectlon pI‘OVlSlOIlS set
T forth an Paragraph 13 herem Under no cucumstances shall Lessee ass1gn thls Lease

e 5.3 Rental agreements for occupancy of mdlvrdual units: by re51dent1a1 tenants TR e
oot require the consent of the Government:and are not xeqmred to attach’or.incorporate by y
reference any provisions of this Lease, and copies. thereof need not be prov1ded to the .
~ - Government; the EPA:or apphcable state equivalent. : L RS

5.2 Any sublease granted by Lessee shall contain a copy of this Lease as an attachment
and be subject to all terms and conditions of this Lease and shall terminate immediately upon the
expiration or any earlier termination of this Lease, without any liability on the part of
Government to Lessee or any Sublessee. Under any sublease made, with or without consent, the
Sublessee shall be deemed to have assumed all of the obligations of Lessee under this Lease,
except that the Sublessee shall not be required to assume any obligation of Lessee which is not
set forth in a sublease approved by the Government under Paragraph 5.1.1 above. No sublease
shall relieve Lessee of any of its obligations hereunder.

5.3 Upon its execution, a copy of the sublease shall immediately be furnished to the
Navy Local Representative. Should a conflict arise between the provisions of this Lease and a
provision of the sublease, the provisions of this Lease shall take precedence. Any sublease shall
not be taken or construed to diminish or enlarge any of the rights or obligations of either of the

parties under this Lease.

5.4 The Government shall give the Sublessee the same ability to cure any default as has
been provided to the Lessee and will accept such cure from the Sublessee within the same period

of time as is permitted the Lessee.
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6. JOINT INSPECTION & INVENTORY REPORT:

6.1 Joint Inspection. Representatives of the Lessee and Government shall conduct a joint
inspection of all portions of the Leased Premises to be (1) beneficially used or occupied by the
Lessee; (2) assigned by the Lessee to another; or (3) subleased by Lessee to another for any
purpose. Such inspections shall be completed before any such use begins and may include a
representative of the Sublessee if appropriate. Based on the joint inspection, a complete
inventory of Government property located on the Leased Premises and a report of the condition
of the Leased Premises, including the condition of improvements, appurtenances and personal
property thereon, has been prepared and is attached to this Lease as Exhibit C.

6.2 No Warranty by Government. All facilities and property delivered to the Lessee
- shall be delivered "as is, where is," and, as such; the Government makes no warranty as to:such
facilities and property either as to their usability generally or as to their fitness for-any particular
purpose. As provided in Paragraph 12 of this Lease, Lessee shall, at no expense to Government;
“-maintain those portions of the Leased Premises:which.Lessee uses or subleases,.and will from- .
~timé-to time make or cause to be made all necessary and.proper repairs; replacements, and . . -
. renewals which shall thereupon become part of the Leased Premises: :During:the term of this:
.= Lease; Government shall-have:no responsibilityy financial-or otherwisejexcept as otherw1se i

ol 6.3 In accordance W1th 32 CFR: §175 7(h) -governing 1 the dlsposmon of personal propel:ty S R
-« at:closing military-bases;Personal. Propeity: shall beiidentified throughout the Installation fortisedns =i . s
connection with redevelopment of the Installation. . At no expense to Government,. and only with.. . . . .
:Govérnment approval, Personal Property may be telocated from: other buildings to the Leased

Premises in order to facilitate redevelopment, including exclusive use thereof by the Sublessee

during the Term of this Lease. Each inventory, upon completion, shall be identified by building or

facility number, and signed and dated by both parties to this Lease and attached to this Lease as part

of the Joint Inspection Report attached hereto as Exhibit C.

7. ENVIRONMENTAL BASELINE SURVEY AND FINDINGS OF SUITABILITY
TO LEASE:

An Environmental Baseline Survey for Lease (EBSL) and a Finding of Suitability to Lease
(FOSL) are attached to this Lease as Exhibit D and made part of this Lease. The EBSL sets forth
the existing environmental conditions of the Leased Premises as represented by the baseline
survey which has been conducted by Government. The FOSL sets forth the basis for the
Government’s determination that Leased Premises are suitable for leasing. Lessee is hereby
made aware of the information contained in the FOSL attached hereto as Exhibit D and shall

comply with applicable restrictions set forth therein.
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8.1 Lessee shall not construct, make or permit its Sublessees to construct or make any
substantial alterations, additions, excavations, improvements to, installations upon or otherwise
modify or alter the Leased Premises in any way, including those which may adversely affect the
remediation of hazardous materials on the Installation (together, “Alterations”) without the prior
written consent of Government. Such consent may not be unreasonably withheld or delayed.

8.2 Upon termination of this Lease, as directed by Government, Lessee shall, at the
option of the Government either:

8.2.1 Promptly remove all alterations, additions, betterments and improvements
- made or installed and restore the Leased Premises to-the same or as good condition as existed on
- the date of entry under this Lease, reasonable wear and tear and acts of God excepted; or

-8.2.2 Abandon such additions or: alteratlons in place, at which time title to such .
’ ’aiteratlons unprovements and addltlons shall vest in Government.. : el

8 2 3 In erther event all personal property and trade ﬁxtures of Lessee orany:::
< vithird: person may: be:removed from: the:Leased: Premrses and Lessee shall: reparr -any: damage t‘ 5
‘ ~*vthe Leased Premlses resultrng from such removal e e P e S T T ERERCU

o9k ACCESS BY GOVERNMENT'-"~~:~,: :

~..In addltron to access requrred under Paragraph 13 at. all reasonable times throughout the term of. BT
- this Lease, Government shall be allowed reasonable access to-the Lieased Premises for:any .- E

purpose. Government will give Lessee or any Sublessee at least twenty-four (24) hour ,prior
notice of its intention to enter the Leased Premises, unless it determines the entry is immediately
required for safety, environmental, operations or security purposes. Lessee shall have no claim
on account of any entries against Government or any officer, agent, employee, contractor or
subcontractor of Government. All keys to the buildings and facilities occupied by Lessee or any
Sublessee shall be made available to Government upon request. The Government agrees to not
unreasonably disturb tenants of Sublessee in possession of portions of the Leased Premises in the
Government’s exercise of its right of access to the Leased Premises under the Lease.

10. UTILITIES AND SERVICES:

Procurement of utilities (i.e., electricity, water, gas, sewer, telephone and trash removal) will be
the responsibility of Lessee. Lessee agrees to obtain needed utility services from any private or
municipal supplier who should, during the term of Lease, become able to deliver such services to
Leased Premises. In the event that Government shall furnish Lessee with any utilities or services
maintained by Government which Lessee may require in connection with its use of Leased
Premises, Lessee shall pay Government the cost incurred in providing such utilities or services in
the amounts set forth in Exhibit E attached hereto, which rates shall be determined by
Government and Lessee in accordance with applicable laws and regulations. In the event that
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Government provided utlllty services shall be made available to Lessee, Lessee, at no cost to
Government, shall install metering devices for utilities serving the Leased Premises prior to
delivery of utility services by the Government. The volume of Government provided utilities
used by Lessee shall be determined by such metering devices. It is expressly agreed and
understood that Government in no way warrants the continued availability, maintenance or .
adequacy of any utilities or services furnished to Lessee.

11. NON-INTERFERENCE WITH GOVERNMENT OPERATIONS:

Lessee shall not conduct operations nor make any alterations that would interfere with or
otherwise restrict operations, environmental clean-up or restoration actions by Navy,
Environmental Protection Agency (EPA), applicable state equivalent, or their contractors.
Environmental clean-up, restoration or testing activities by these parties shall take priority over
Lessee’s use of Leased Premises in the event of any conflict. -However; Government and Lessee
agree to coordinate to minimize potential conflicts between necessary remediation of
environmental contamination, including 1nvest1gat10n and remedlal actlons and Lessee s'and any

‘ Sublessee s.use of Leased Premlses

12 PRQTECTION AND MAINTENANCE SERVICES R

SR 12 I Except as otherw1se spec1ﬁcally prov1ded herem Lessee shall ﬁJ.rmsh oor.cause:to: bef!:s
furmshed all labor, superv151on materials, supplies and équipment necessary to the operation, -

‘. maintenance and repair-of the:following building systems and-appurténatices located: in‘or.oh ,the -
-+ Leased Pretnises: - structural (including roof); fencing, plumbing; electrical; heatirig and coolin

- systems; exterior utility systems (including fire hydrants and mains); pavement and.grounds ... .. . ... . <.
-~ ‘maintenance (including grass-cutting, shrub trimming and treé removal); pest and-weed control; <+ =
- security and fire protection within Leased Premises; refuse collection, removal and disposal; and-

utilities maintenance necessary for the protection of Leased Premises. Government shall not be

required to furnish any services or facilities to Lessee or to make any repair, restoration,

replacement, or alteration in or to Leased Premises. Lessee hereby assumes the full and sole

responsibility for the protection, maintenance and repair of Leased Premises set forth in this

paragraph. For specifics as to such protection and maintenance required to be provided by

Lessee hereunder, the following provisions shall apply:

12.1.1 The degree of maintenance and repair services to be furnished by Lessee
hereunder shall be that which is sufficient to assure weather tightness, structural stability
(excluding any seismic retrofit and/or modification to foundations resulting from extraordinary
natural occurrences such as earthquakes, floods and landslides), protection from fire hazards or
erosion, and elimination of safety and health hazards which arise during the term of the Lease
and which are not caused by the actions of Government or its employees, contractors or agents,
so that the Leased Premises being serviced will remain in the condition in which they existed at
the commencement of the Lease as documented in the Joint Inspection and Inventory Report
prepared pursuant to Paragraph 6, ordinary wear and tear and acts of God excepted. Prior to use
and occupancy, Lessee shall correct the safety and health hazards described on Exhibit F.
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12.2 During term of this Lease, debris, trash and other useless materials placed on the
Leased Premises during the term of this Lease shall be promptly removed from the Leased
Premises. Upon termination or expiration of this Lease, the Leased Premises shall be left
without containers, Lessee’s equipment, and other undesirable materials placed on the Leased
Premises during the term of this Lease (except by Government) and in as clean condition as
received by Lessee.

12.3 Lessee shall provide or cause to be provided all security services necessary to assure
security and safety within the Leased Premises. Any crimes or other offenses, including traffic
offenses and crimes and offenses involving damage to or theft of Government property, shall be
reported to the appropriate authorities for their investigation and disposition and to-Government

as property owner.

. 12.4 Lessee shall take or cause to be taken, all reasonable and necessary fire protection
precautions at the Leased Premises. Such precautions may include, but are not limited to, the
. maintenance of any sprinkler system that exists on the effective date of this. Lease and/or the. - -
- provision of portable fire extinguishers for fire protection of Leased Premises: N

o e 1250 LEssee is responsible for the fépair and mainténance ofall. interiot utility systems. -
" and those exterior utility systems, distribution lines; connections:and: equipinent which.selely- .

#+ support the'Liéased Premises. This responsibility extendstfromi th Leased ‘Premises:to: the pomt wegni Bt

"of connectxon w1th the ut111ty system Wthh serves-users other than Lessee. .

e e

o »the mamtenance and- protectlon services spe01ﬁed in. th1s paragraph

13 ENVIRONMENTAL PROTECTION PROVISIONS

13.1 Lessee, Sublessees and contractors shall comply with all applicable Federal, state
and local laws, regulations and standards that are or may become applicable during the term of
this Lease to Lessee’s activities on the Leased Premises.

13.2 Lessee or any Sublessee shall be solely responsible for obtaining, at no cost to
Government, any environmental permits required for its operations under the Lease, independent
of any existing permits held by the Government. Nothing in this Lease shall require Lessee to
become a secondary discharger or co-permittee on any existing environmental permit held by
Government relating to the operation of the Installation, including, without limitation, any
environmental permits associated with the operation of the Installation’s sewage treatment plant.
Any and all environmental permits required for any of Lessee’s or Sublessees’ operations or
activities will be subject to prior concurrence of the Commanding Officer, Engineering Field
Activity West, Naval Facilities Engineering Command. Lessee acknowledges that the
Government will not consent to being named a secondary discharger or co-permittee for any
operations or activities of the Lessee or any Sublessee under the Lease. In the event the
Government is named as a secondary discharger or co-permittee for any activity or operation of

10

12 6 Lessee shall ensure only tramed and quahﬁed p@rsons are: utlllzed in performance of} TR N H
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the Lessee or any Sublessee, Government shall have the right to take re%s%r?aglep a(c):t%gs
necessary to prevent, suspend, or terminate such activity or operation, including terminating this

Lease, without liability or penalty.

13.3 Government’s rights under this Lease specifically include the right for Government
officials to inspect upon reasonable notice the Leased Premises for compliance with
environmental, safety and occupational health laws and regulations, whether or not Government
is responsible for enforcing them. Such inspections are without prejudice to the right of duly
constituted enforcement officials to make such inspections. Government will give Lessee or
Sublessee twenty-four (24) hours prior notice of its intention to enter Leased Premises unless it

determines the entry is immediately required for safety, environmental, operations or security

e T

purposes. Lessee shall have no claim on account of any entries against the United States orany = -

.ofﬁcer agent employee, contractor or subcontractor thereof.

13..4 Government and its ofﬁcers,.agents,* employees, contractors and subcontractors. - . -

- have the right, upon reasonable notice to Léssee and any-Sublessee, to enter upon the Leased. -.
~ Premises -for'vt'he‘purpOSes enumerated in this subparagraph:~ -- .- - - - Lo

a %i.*subcontractors in-implementing:the IRP;#:

&) drllhng, SOll and ‘water sampling; testplttmg, testmg soil:
: ,.»frInstallatlon Restoration Program (IRP)

“ 13 4 1 to-conduct:investigations and surveys; mcludmg, where neeessary;-: S
rings-and: other ivities. related to the i

N R T

13 4 2 to. mspect ﬁeld actlvrtles of Government and 1ts contractors and IR NI AR TLTE

'1.3'.4.3 ‘to condnct any test or Survey‘ related to v'implementetion of the IRP or -

environmental conditions at Leased Premises or verify any data submitted to EPA or applicable

state equivalent by Government relating to such conditions; .

13.4.4 to construct, operate, maintain or undertake any other response or remedial
action as required or necessary under the IRP, including but not lnmted to monitoring wells,

pumping wells and treatment facilities.

13.5 Lessee agrees to comply with the provisions of any health or safety plan in effect
under the IRP during the course of any of the above described response or remedial actions. Any
inspection, survey, investigation or other response or remedial action will, to the extent
practicable, be coordinated with representatives designated by Lessee and any Sublessee. Lessee
and Sublessee shall have no claim on account of such entries against the United States or any
officer, agent, employee, contractor or subcontractor thereof. In addition, Lessee shall comply
with all applicable Federal, state and local occupational safety and health regulations.

13.6 Lessee further agrees that if the Leased Premises are subject to-ongoing

environmental remediation by Government, during such period, Lessee shall provide to EPA and
applicable state equivalent by certified mail a copy of any sublease of the Leased Premises

11
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within fourteen (14) calendar days after the effective date of such sublease. Lessee may délete
the financial terms and any other proprietary information from the copy of any agreement of
assignment or sublease furnished pursuant to this condition.

13.7 Lessee shall strictly comply with the hazardous waste permit requirements under the
Resource Conservation and Recovery Act or its applicable state equivalent. Except as
specifically authorized by Government in writing, Lessee must provide at its own expense such
hazardous waste management facilities as required by its use of the Leased Premises, complying
with all laws and regulations. Government hazardous waste management facilities will not be
available to Lessee. Any violation of the requirements of this condition shall be deemed a

material breach of this Lease.

13.8 DOD component accumulation points for hazardous.and other waste will not be
used by Lessee or any Sublessee. Neither will Lessee or Sublessee permit its hazardous wastes
to be commmgled with hazardous waste of DOD Component

: 13&9...Before beginningioperations on the Leased_ Premiscs-, Lessée shall have a
. Government-approved plan for responding to hazardous.waste, fuel and:other chemical spills. -
+ Such plan shall be-independent of the Installation:planyand, except for-initial fire responseand/ot;:

© i Government provide to the:Leased Premises-any:personnel or:equipment whether for initial: ﬁre

-response and/or:spill containment, or otherwise.on request.of Lesse¢,or because Lessee was not;
-“in‘the reasonable-opinion: of Government; conducting timely:cleanup:actions, Lessee agrees:to

« . reimbuirse: Government-for its reasonable:and actual costs in-association with:such response:or. ;s o .+ .-

. cleanup.upon receipt of an invoice for such costs. . . ... .

- 13.10 Lessee shall not conduct or permit its Sublessees to conduct any subsurface:
excavation, digging, drilling or other disturbance of the surface without the prior written
approval of Government, which consent shall not be unreasonably withheld or delayed; provided -
however, that such prior written approval shall not be required for activities consistent with
residential use of the Leased Premises, including without limitation, routine landscaping,

gardening, and the like.

13.11 To the extent required by law and regulation, Government shall abate, remove or
otherwise remedy all friable, accessible and damaged asbestos containing material (ACM), lead
based paint (LBP) and polychlorinated biphenyls (PCBs) from Leased Premises. The presence
of known ACM, LBP or PCBs shall be fully identified in an Environmental Baseline Survey
(EBS) and/or Supplemental Environmental Baseline Survey (SEBS), attached as an Exhibit.

13.11.1 Except as provided in Paragraph 13.11.2, and except to the extent
required by law and regulation, Government is not responsible for any removal or containment of
asbestos containing materials (ACM). If Lessee intends to make any improvements or repairs
that require the removal of asbestos, an appropriate asbestos disposal plan must be incorporated

12
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into the plans and specifications and submitted to Government. The asbestos disposal plan will

identify the proposed disposal site for the asbestos, or in the event the site has not been
identified, will provide for disposal at a licensed facility authorized to receive it.

13.11.2 Without limiting or derogating from the Government’s responsibility set
forth in Paragraph 13.11 above, Government shall be responsible for the removal or containment
of the ACM identified as requiring abatement shown on Exhibit G attached hereto as damaged or
deteriorated ACM. Government agrees to abate these listed items of damaged or deteriorated
ACM. Government may choose the most economical means of abating any damaged or
deteriorated ACM, which may include removal, repair or containment (encapsulation), or a
combination of removal, repair and containment. The forgoing obligation of Government does
not apply to any ACM other than that identified in Exhibit G and ACMs for which the
Government has obligations under Paragraph 13.11 above. NotwithstandingParagraph.13.11.1
above, in an emergency, Lessee will notify Government as soon as practicable of its emergency

~ACM responses. Lessee.shall be responsible for monitoring the condition of existing ACM on
Leased Premises for deterioration or damaged and accomphshlng repa1rs or abatement pursuant

08 (¢} the apphcable conditions of this Lease

o 13 12 Subject to the Government 'S 1ndemmty in Baragraph 13 13 Lessee shall :
ndemmfy and hold -harmless:Government:from-any.costs;.expenses; hablhtles fines:or: penaltles
«resulting from discharges; emissions;:spills;-storage or:disposakiarising from:Liessee’s:occupancy;
. -ruse or-eperations; or any-other-action-by.Lessee or any Sublessee-during the termiof this-Lease:
- rgivingsriseto.Gavernment liability;under:Federal, state-or:local:environmentallaws:Liesseels:

Lessee’s activities or activities of any Sublessee as provided hereunder. However, this indemnity.

- does not extend to those damages which are due to-the-fault or negligénce-of Government orits . . -

‘contractors, to any suit, claim, demand or action, liabili-ty; judgment, cost or other fee for which
the Government has agreed to provide indemnification pursuant to Paragraph 13.13. This
provision shall survive the expiration or termination of this Lease.

13.13 Pursuant to Section 330 of P.L. 102-484, as amended, and subject to the provisions
of this Paragraph 13.13 of the Lease, Government shall hold harmless, defend and indemnify, in
full, the Treasure Island Development Authority, any other person or entity that acquires
ownership or control from the Government; or any successor, assignee, transferee, lender, or
Lessee of the Leased Premises including but not limited to the John Stewart Company, Sublessee

‘of the Lessor (the “Sublessee™) (collectively and individually “Indemnitee(s)”), from and against
any suit, claim, demand, action, liability, judgment, cost or fee, arising out of any claim for
personal injury or property damage (including death, illness, loss of or damage to property or
economic loss) that results from, or is in any manner predicated upon, the release or threatened
release of any hazardous substance, pollutant, contaminant, petroleum or petroleum derivative
from or on the Leased Premises, as a result of Department of Defense activities at the Leased

Premises.

13
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13.13.1 In any case in which Government determlr%e?t 19t I?wRy € rquugei to
lndemnlfy an Indemnitee(s) for any suit, claim, demand, action, liability, judgment, cost or other
fee arising out of any claim for personal injury or property damage, Government may settle or
defend on behalf of that Indemnitee(s), the claim for personal injury or property damage.

13.13.2 If any Indemnitee(s) does not allow Government to settle or defend the
claim, such Indemnitee(s) will not be afforded indemnification with respect to that claim.

13.13.3 Government will not indemnify the Indemnitee(s) unless such
Indemnitee(s):

: 13.13.3.1 Notifies Government in writing within 90 days after such an

" indemnification claim accrues. If Indemnitee(s) is served with a complaint or written notice ofa -

. w~claim by Federal, State or local regulators; Indemnitee(s) will provide Government with a copy..- .-
.. .—of such document no later than 15 days following service of the complaint. A claim for= ...
- indemnification accrues when the Indemnitee(s) receives written notice of any suit, claim,
- demand, action, liability, judgment, cost or other fee; which relates to personal injury or property - : - :
- .. damage, that:the Indemnitee(s) knows or may be deemed reasonably to have known, may have .- . .
s svbeen caused Oricontributed toiby: Pepartment.of Defense activities. -Indemnitee(s) right to:
v o . indemnification. shallmot expire:due to-late noticeunless: Govemments ability-to. defend orto: i
o ;f:vsettle is matenaﬂy and adversely affected TR A Pror ol s

inFurnxshes Government copxes of pertment papers the =

s Jlndemmtee(s) receives; and.
S E 13 13 3 3 Furmshes to the extent 1t is.in the possessmn or control of
' Indemnltee(s) ev1dence or proof of any claim, loss, or damage covered by Paragraph 13.13; and

13.13.3.4 Provides, upon request of Government, reasonable access to the
records and personnel of the Indemnitee(s) for purposes of defending or settling the claim or

claims.

13.13.4 Government will not indemnify an Indemnitee(s) to-the extent such
Indemnitee(s) caused or contributed to any release or threatened release of any hazardous
substance, pollutant, contaminant, petroleum or petroleum derivative from or on the Leased
Premises. Government is entitled to contribution from Indemnitee(s) to the extent Government
shows that such Indemnitee(s) caused or contributed to any release. However, the availability of
- contribution shall not affect the requirement of Government to defend an Indemnitee(s), unless
such Indemnitee(s) is solely responsible for the release or threatened release giving rise to the
claim for the indemnity, in which case the Government’s duty to defend will not exist as to that

claim.

13.14 Pursuant to Section 42 USC Section 9620(h)(3) of the Comprehensive
Environmental Response, Compensation and Liability Act (CERCLA), as amended, and the
CERCLA lead agent authority of the Department of Defense created by 42 USC Section 9604

14
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and Section 9615 of CERCLA, Section 2.d. of Executive Order 12580 (52 FR 2923; January 29,
1987), and the National Contingency Plan (40 CFR Section 300.5), and subject to the
Environmental Protection provisions of this Lease, Government, in consultation with U.S. EPA,
has determined that the Leased Premises are suitable for lease, that the uses contemplated for the
lease of the Leased Premises are consistent with protection of human health and the environment,
and that there are adequate assurances that Government will take all response actions necessary
to protect human health and the environment that have not been taken as of the date of this

Lease.

Further, Government herein provides assurances that, in-accordance with and to the
extent required at the Leased Premises by applicable Federal, State and local laws, Government

will t1mely

+713.14.1 assess, inspect, investigate, stady and-rermove or remediate, as
appropriate, the release or threatened release of a hazardous substance pollutant or contaminant,
'from on or under the Leased Prem1ses and ’ »

o 13.14.2- settle or: defend any claim; demand or order made by F ederal State or':
" local regulators or-third parties'in-connection with any=re1ease or- thieatened: release ofazi- =
azardous substance pollutant or contammant from on the Leased Premlses

13 15 The Lessee and any Sublessee(s) shall

e ~13:15.1° Notrfy Governrnent in wr1t1ng w1th1n 90 days after learmng of any
- previously unidentified-condition at the Leased Premises that suggests a response action is
¢ ¥ fecessary, or, within 90-days after receiving notice of a claim by: Federal, State or local . ..
-« regulators, or other third parties, of the existence of any condition at the Leased Premises that
suggests a response action is necessary. If Lessee or any Sublessee is served with a complaint or
written notice of a claim by Federal, State or local regulators, the served party shall provide
Government with a copy of such document not later than 15 days following service of such

document;

13.15.2 Furnish Government copies of pertinent papers the Lessee and any
Sublessee(s) receives; and

13.15.3 Provide, upon request of Government, reasonable access to the records
and personnel of the Lessee and any Sublessee(s) for purposes of defending or resolving the need
for additional response action.

13.16 For purposes of 42 USC Section 9620(h)(3), the Lessee’s and any Sublessee(s)’s
status as an operator during the lease term will not make it a potentially responsible party or
relieve Government of its obligations under Paragraph 13.14 and 42 USC Section 9620(h).

13.17 In accordance with and to the extent required by applicable Federal, State and local
laws, Government will timely:

15
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13.17.1 access, inspect, investigate, study and remove or remediate, as
appropriate, the release or threatened release of petroleum or a petroleum derivative, from or on
the Leased Premises, caused by Department of Defense activities at the Leased Premises; and

13.17.2 settle or defend any claim, demand, or order made by Federal, State or
local regulators or third parties in connection with a release or threatened release of petroleum or
a petroleum derivative, from or on the Leased Premises, caused by Department of Defense

activities at the Leased Premises.

13.18 The Lessee and any Sublessee(s), upon learning of any previously unidentified
release or threatened release of petroleum or a petroleum derivative from or on the Leased
Premises, that may have been caused by Department of Defense activities at the Leased
Premises, will notify Government by following the notrﬁcatlon procedures set forth in Paragraph

13.15 above.

13.19 For the purpose of the pr0v1510ns of Paragraphs 13 13 through 13 18 the followmg
terms have the meanmgs mdlcated below N : S o

13 1‘91 “release” “threatened release” “hazardous*substanoe” “pollutant
> contannnant” “removal”, “remedial action””; and ¢ “response’” have:the meamngs grven such
g terms under CERCLA and U S. EPA regulatlons nnplementmg CERCLA

13, 19 2 “Department of: Defense activities” means the Deépartment of Defense’s:

. constructlon, .1nst_allatron, placement, operation, maintenance; misuse,.abandonment or. failute to - ..., ...

maintain the buildings and equipment and land at the Leased Premises; or failure to satisfy any.
otherwise legally applicable obligation to investigate or remediate any environmental conditions
existing at the Leased Premises. “Department of Defense activities” does not mean the release or
threatened release of a hazardous substance, pollutant, contaminant, petroleum or a petroleum
derivative, to the extent that Government shows that the release or threatened release is caused or

contributed to by the Indemnitee(s).

13.19.3 “Action...arising out of any claim for...property damage” includes, but
is not limited to, any judicial, administrative or private cost recovery proceeding brought against
an Indemnitee(s) (i) for response costs arising under CERCLA, (ii) for costs incurred to enjoin or
abate the presence of migration of contamination from or on the Leased Premises Resource,
Conservation and Recovery Act (“RCRA”), or (iii) for costs incurred to comply with the
requirements of similar Federal or State laws and regulations ( or the laws of any political
subdivision of the state) which arise from the environmental conditions at the Leased Premises.

13.19.4 “Environmental condition(s)” means any hazardous substance, pollutant
or contaminant, including hazardous waste or hazardous constituent, petroleum or petroleum
derivative disposed of, released or existing in environmental media such as soil, subsurface soil,
air, groundwater, surface water or subsurface geological formations at levels above background.
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13.20 Nothing in these provisions shall diminish or waive any rights which parties might
otherwise have under common law or any Federal or State law or regulation, with the exception
of Paragraph 13.13 of this Lease including applicable references in Paragraph 13.19, which shall
be deemed to fully set forth the parties’, including the Sublessee(s’), statutory rights under
Section 330 of P.L. 102-484, and Paragraph 13.14 of this Lease including applicable references
in Paragraph 13.19, which shall be deemed to fully set forth the parties’ including any
Sublessee(s)’s, statutory rights under 42 USC Section 9620(h)(3); provided that nothing in this
Lease shall limit the right, if any, that an Indemnitee, Lessee or Sublessee may have to enforce,
in a federal district court proceeding, statutory rights under Section 330 of P.L,. 102-484 and 42

USC Section 9620(h)(3).

13.21 Any Indemnitee may implement or enforce the terms of Paragraphs 13.13 and
13.14 of this Lease in its own right at its'own discretion without obtalmng permlssmn from or’

» i joining any of the other Indemnltee(s)

13.22 The provisions of Paragraphs 13.13 and 13.14 of this Lease shall survive
. expiration or'termination of the Lease only to the extent a claim is made during or after the lease =+ -~ - - 7=
e penod by an Indemmtee(s) or by the Lessee or- Sublessee(s) under the terms of ‘this Paragraph 13, i

A i23 ‘Prior to taklng any: actIon ot reachmg any ﬁnal settlement under Paragraphs 13 13:'. PR
~‘or 13:14 of this Lease‘that could: -adversely:impagct Lessees.or Sublessee(s)’ stiise-of the Leased:-
Premlses Government shall‘consult with Lessee and: Sublessee(s) to mmnmze any ‘such nnpact TS I

TR 13 24 Nothmg in Paragraphs 13.13%t13. 14 of thi¥ Lease creates nghts ofany kmdm
e any person or entlty other than (1)-the Governrnent and (11) Indemnltees Lessee-and Sublessees. .. <. - v

14 TERMINATION

14.1 Government shall have the right to terminate this Lease, in whole or in part, without
liability, upon thirty (30) calendar days written notice:

14.1.1 If, at any time after January 1, 2003, continued use of the Leased Premises
by Lessee under this Lease is inconsistent with the final decision on disposal of the Leased
Premises documented in a Record of Decision under the National Environmental Policy Act; or

14.1.2 In the event of a national emergency as declared by the President or the
Congress of the United States and Government makes a determination that such national
emergency requires termination of this Lease; or

14.1.3 If, at any time after January 1, 2003, (a) Government has complied with all
applicable legal requirements to convey fee title to the Premises, (b) Government has satisfied in
full all of its obligations under this Lease, (c) Government tenders to Lessee a conveyance of fee
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ownership of the Premises after negotiating in good faith with respect to establishing reasonable
terms, conditions of, and consideration for such conveyance, and (d) Lessee fails to accept such
conveyance within one hundred eighty (180) calendar days of written notice of such tender; or

‘ 14.1.4 In the event of a breach by Lessee of any of the terms and conditions
hereof. In the event of a breach involving the performance of any obligation, Lessee shall be
afforded thirty (30) calendar days from the receipt of Government’s written notice of intent to
terminate to complete performance of the obligation or otherwise cure the subject breach and
avoid termination of this Lease, unless Government determines that a shorter period is required -
for safety, environmental, operations or security purposes. In the event that Government shall
elect to terminate this Lease on account of the breach by Lessee of any of the terms and
conditions, Government shall be entitled to recover and Lessee shall pay to Government:

14.1.4(a) The costs incurred in resuming possession of the Leased

Premises.

: '14.1.4(b) The costs 1ncurred in performmg any obligation on the partof .
- the: Lessee to-be: performed hereunder, but: only after notice.to. Lessee and the: exp1rat1on ofall-
’ aPphcable cure: penods R C RPN S A RN : :

14 1. 4(c) An amount equal to: the aggregate of any mamtenance

* obllgatlons and charges assumed-hereunder and:not pdid-or'satisfied; which amounts. shall be duew-“ 5

" and payable at the time when such obhgatlons and charges would have acerued or become due it

v and pa}'able ander this:Bease . b v i e b S e

14 2 Lessee shall have the nght to ternnnate tlns Lease upon thlrty € 0) calendar days
written notice to Government in the event of breach by Government of any of the terms and’
conditions hereof. In the event of a breach involving the performance of any obligation,
Government shall be afforded thirty (30) calendar days from the receipt of Lessee's notice of
intent to terminate to complete performance of the obligation or otherwise cure the subject
breach and avoid termination of this Lease. Lessee shall also have the right to terminate this
Lease in the event of damage to or destruction of all of the improvements on Leased Premises or
such a substantial portion thereof as to render Leased Premises incapable or impracticable of use
for the purposes for which it is leased hereunder, provided: :

14.2.1 Government either has not authorized or directed the repair, rebuilding or
replacement of the improvements or has made no provision for payment for such repair,
rebuilding or replacement by application of insurance proceeds or otherwise; and

14.2.2 That such damage or destruction was not occasioned by the fault or
negligence of Lessee or any of its officers, agents, servants, employees, subtenants, licensees or
invitees, or by any failure or refusal on the part of Lessee to fully perform its obligations under

this Lease.
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14.2.3 If Government requires Lessee or any Sublessee to vacate all or a
substantial portion of Leased Premises pursuant to any provision of this Lease for a period in
excess of thirty (30) calendar days, Lessee may terminate this Lease by written notice to
Government given at any time while Lessee shall continue to be denied use of all or a substantial
portion of Leased Premises. Lessee shall thereafter surrender possession of Leased Premises

within fifteen (15) calendar days of such notice.

14.3 If (i) this Lease is terminated pursuant to Paragraph 14.1.2, and (ii) at the time of
termination there remains in effect a sublease of the Leased Premises which has been approved
by the Government, then the Lessee and the Sublessee shall have the right to re-enter the Leased
Premises if and when the reason for such termination ends upon the terms and conditions of this
Lease and any approved sublease (except, however, the term of the Lease and sublease shall be
extended by the time during which the Lease and sublease had been terminated).

15. ENVIRONMENTAL CONTAMINATION:

... In the event environmental contamination is discovered on'the Leased Premises which-creates, in

A 60veMent;’.Sf'determination,. an:imminént.and. substantial endangerment to-human-health.or the. - .0

environment which necessitates €vacuation of the Leased - Premises, and: notwithstanding any

‘other termination:rights ‘and procedures.contained-in‘this:Lease, Lessee shall-vacate. orrequire -
* any:Sublessee to: vacate Leased Premises immeédiately:upon: notice from:Govetriment of the -

. -éxistence;of:such a.condition: - Exercise-of this right:by:Govemnment.shall-be-without liability.
B ‘exwpt.;thati‘Lesse_e.,shall ot be responsible for the payment of consideration;:the-amount of - « ::

“ deduction to:be determined-on a daily pro-rata-basis; during the:speriod:l:eased Premises:is. .. foco-oaiin

- vacated,-and Lessee shall have the right to terminatethis Lease if;-as provided in; Paragraph 14.3.... ..
-above, Lessee or any Sublessee is deprived of the beneficial use and occupancy of the Leased .-
Premises for a period in-excess of thirty (30) days. Government’s exercise of this right herein to
order the Leased Premises immediately vacated does not alone constitute a termination of the
Lease, but such right may be exercised in conjunction with any other termination rights provided

in this Lease or by law.

16. NON-ENVIRONMENTAL INDEMNIFICATION BY LESSEE:

The Lessee shall hold harmless, indemnify, and defend the Government from and against any
suit, claim, demand or action, liability, judgment, cost or other fee arising out of any claim for
injury or damage that results from, or is any manner predicated upon activities of the Lessee on
the Leased Property during the term of the Lease. This indemnification applies to any fines,
claims, demands and causes of action of every nature whatsoever which may be made upon,
sustained or incurred by Government by reasons of any breach, violation, omission or non-
performance of any term, covenant or condition hereof on the part of Lessee or the employees,
agents, servants, guests, invitees and Sublessees of Lessee. This indemnification also applies to
claims arising out of the furnishing of any utilities or services by Government or any interruption
therein or failure thereof, whether or not the same shall be occasioned by the negligence or lack
of diligence of Lessee, its officers, agents, servants, employees or Sublessees. However, this
indemnity does not extend to those damages which are due to the fault or negligence of
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Government or its contractors, or to any matters covered in Paragraph 13, including: (i) any
matters covered in the Government’s indemnity in Paragraph 13.13; (11) any suit, claim, demand
or action, liability, judgment, cost of other fee arising from any environmental condition at the
Leased Premises or any ACM or LBP incorporated into, at or from the Leased Premises; or (iii)
any breach, violation, omission or non-performance by Indemnitee(s) of any term, covenant or
condition contained in Paragraph 13. This covenant shall survive the termination of this Lease.

17. INSURANCE:

17.1 At the commencement of this Lease, Lessee shall obtain, from a reputable insurance
. company or companies, liability insurance or shall maintain a program of self-insurance. The
- insurance shall provide an amount not less than a minimum combined single limit of $10 million,
for any number of persons or claims arising from any one incident with respect to bodily injuries
or death resulting therefrom, property damage or both, suffered or alleged to have been suffered
by any person or persons resulting from the operations of Lessee, Sublessees, contractors and
invitees under the terms of this Lease. Lessee shall provide Government certificates of its self:
“.insurance or require its insirance company to furnish Government a copy. of the.policy or,

'+ :such insurance.: The minimum-amount of hablhty insurance coverage is: subject ;to revision- b
GoVernment every three years or. upon renewal or: modlﬁcatlon of-this Lease: .- Pt el

: 17 2: As to: those sstructires-and’ 1mprovements on Leased PI‘CIHISCS constructed by or-
z:owned by Government Jiessee:shall:procure-and-mainfain at-Lessee's'cost.a standard fire: and 3

‘extended: ‘coverage: insurance policy: or policiesior:a program of: self—msurance onithe Leased::
Premises in an.amount sufficient to demolish damaged or destroyed structures and |

- improvements, remove debris and clear the Leased Premises. ‘Should Lessee elect to: purchase
commercial insurance in lieu of self-insurance, Lessee shall procure such insurance from a
reputable company or companies. In that event, the insurance policy shall provide that in the
event of loss thereunder, the proceeds of the policy or policies, at the election of Government,
shall be payable to Lessee to be used solely for the demolition of damaged or destroyed
structures and improvements, removal of debris and clear the Leased Premises or for repair,
restoration, or replacement of the property damaged or destroyed. Any balance of the proceeds
not required for such purposes shall be paid to Government. If Government does not elect, by
notice in writing to the insurer within thirty (30) calendar days after the damage or destruction
occurs, to have the proceeds paid to Lessee for the purposes herein above set forth, then such
proceeds shall be paid to Government, provided however that the insurer, after payment of any
proceeds to Lessee in accordance with the provision of the policy or policies, shall have no
obligation or liability with respect to the use or disposition of the proceeds by Lessee. Nothing
herein contained shall be construed as an obligation upon Government to repair, restore or
replace Leased Premises or any part thereof. If and for so long as there remains in effect a
sublease of the Leased Premises which has been approved by the Government, the Government
agrees that all proceeds of casualty insurance policies catried by Sublessee shall be paid to
Sublessee and Sublessee shall be entitled to all proceeds in excess of that used to demolish
damaged or destroyed structures and improvements, remove debris and clear the Leased
Premises or to repair, restore or replace the property damaged or destroyed until Sublessee has
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received an amount equal to the total costs of the renovatlon 21( per o?n?ed by the 2 cE)‘ﬁassee
(plus a return thereon as provided in the sublease). Any proceeds in excess of the amount paid to
Sublessee shall be paid to the Government.

17.3 If and to the extent required by law, Lessee shall provide workmen’s compensation
or similar insurance or self-insurance in form and amounts required by law.

17.4 During the entire period this Lease shall be in effect, Lessee shall require its
confractors or Sublessees or any contractor performing work at Lessee’s or Sublessee’s request
on Leased Premises to carry and maintain the insurance required below:

17.4.1 Comprehensive general liability insurance, including, but not limited to,
contractor’s liability coverage and contractual liability coverage, of not less than $3 million, per
occurrence - with respect to personal injury or death; and $5 million, per occurrence with respect .

to property damage.

17 4 2 Workman s compensa’aon or- smnlar 1nsurance m form and. amounts

: 1ff7f.'<5 :Shoul’d L‘ééée'e? purchase:commercial insurance in eu:of self-insuraneejall:x- - -
insurance ‘which this‘L:ease requires.Lessee or Sublessee to cairy:and maintain:or cause;to-be- 7 -

Government may-reasonably require:oriapprove.;Inthat:event; all:policiés-or certificateszissued:

by the respectiverifisutersifor-public liability:and:property:insurance will-name Governinént:as:a

--additional- insured, provide that-any.losses shall-be: payable notwithstanding any.act or failure-te.«.. - . ..

~act or negligence of Lessee or Government or any other person; provide that no cancellation,
reduction in amount, or material change in coverage thereof shall be effective until at least thirty
(30) calendar days after receipt by Government of written notice thereof; provide that the insurer
shall have no right of subrogation against Government; and be reasonably satisfactory to
Government in all other respects. In no circumstances will Lessee be entitled to assign to any
third party, rights of action which Lessee may have against Government.

17.6 Lessee and Sublessees shall deliver or cause to be delivered promptly to
Government a certificate of insurance or self-insurance evidencing the insurance required by this
Lease and shall also deliver no later than thirty (30) calendar days prior to expiration of any such
policy, a certificate of insurance evidencing each renewal policy covering the same risks.

18. LABOR PROVISION:

During the term of this Lease, Lessee agrees as follows:

18.1 Lessee will not discriminate against any employee or applicant for employment
because of race, color, religion, sex or national origin. Lessee shall take affirmative action to
~ensure that applicants are employed, and that employees are treated during employment, without
regard to their race, color, religion, sex or national origin. Such action shall include, but not be
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recruitment advertising, layoff or termination, rate of pay or other forms of compensation and
selection for training, including apprenticeship. Lessee agrees to post in conspicuous places,
available to employees and applicants for employment, notices to be provided by Government
setting forth the provisions of this nondiscrimination clause.

18.1.1 Lessee shall, in all solicitations or advertisements for employees placed at
Leased Premises by or on behalf of Lessee, state that all qualified applicants will receive
consideration for employment without regard to race, color, religion, sex or national origin.

18.1.2 Lessee shall send to each labor union or representative of workers with
which it has a collective bargaining agreement or other contract or understanding a notice to be
provided by Government, advising the labor union or worker's representative of Lessee's
commitments under this equal opportunity clause and shall post copies-of the notice in
conspicuous places available to employees and applicants for employment.

18.1.3 Lessee shall comply with all provisions of Executive Order.11246-of -
September 24,1965, as amended by Executive Order. 11375 of .ctober 13, 1967 and ofthe
A rules regulatxons and- relevant orders of the Secretary of Labor: - O R RREC AR F

18.1:4 - Lessee shall furrush all mformatmn and ‘reports- reqmred by Executwe

++ and-of thérules; regulations and:relevant orders: ofithé:Secretary:of:Labor-ot-pursuant:thereto

«+ Labor for purposes of 1nvest1gat1ng to ascertain: comphance with: such rules, regulat1ons and -
orders. . e ,

18.1.5 In the event of Lessee’s noncompliance with the equal opportunity clause
of this Lease or with any of said rules, regulations or orders, this Lease may be canceled,
terminated or suspended in whole or in part, after the expiration of all applicable cure periods,
and Lessee may be declare ineligible for further Government contracts in accordance with
procedures authorized in Executive Order 11246 of September 24, 1965, as amended by
Executive order 11375 of October 13, 1967, and such other sanctions may be imposed and
remedies invoked as provided in Executive Order 11246 of September 24, 1965, as amended by -

-Executive Order 11375 of October 13, 1967, or by rule, regulation or order of the Secretary of
Labor, or otherwise provided by law.

18.1.6 Lessee will include the above provisions in every sublease unless
exempted by rules, regulations or orders of the Secretary of Labor issued pursuant to Section 204
of Executive Order 11246 of September 24, 1965, as amended by Executive Order 11375 of
October 13, 1967, so that such provisions will be binding upon each Sublessee. Lessee will take
such action with respect to any Sublessee as Government may direct as a means of enforcing
such provisions including sanctions for noncompliance; provided, however, that in the event
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Lessee becomes involved, or is threatened with litigation with Sublessee as a result of such
direction by Government, Lessee may request the United States to enter into such litigation to

protect the interest of the United States.

18.2 This Lease, to the extent that it is a contract of a character specified in the Contract
Work Hours and Safety Standards Act (40 U.S.C. 327-330) and is not covered by the Walsh-
Healy Public Contracts Act (41 U.S.C. 35-45), is subject to the following provisions and
exceptions of said Contract Work Hours and Safety Standards Act and to all other provisions and

exceptions of said law.

18.2.1 Lessee shall not require or permit any laborer or mechanic in any
workweek in which he is employed on any work under this Lease to work in excess of 40 hours
in such work week on work subject to the provisions of the Contract Work Hours Standards Act
- unless such laborer or mechanic receives compensation at a rate not less than-one and one-half"
times his basic rate of pay for all such hours worked in excess of 40 hours in such work week.
The “basic rate of pay”, as used in this clause, shall be the amount paid per hour, exclusive of . . .
- Lessee’s contribution or cost for fringe benefits:and:any cash payment made in‘lieu of providing : .-

L -»:~.1fr1nge beneﬁts orthe: basw hourly rate. contalned insthe: wage determmatlon Whlchever is greater CEbreens e

18 2 2 In the event of any v1olat10n of’ the prov1s1on of Paragraph 18 2. 1 Lessee I

Ll ‘shail be 11ab1e to-any:affected employee for-any:amounts.due;:and:to-the, United-States for:::v-. .« -
:si-2Suich liguidated damages shall be computed. withirespect to:each: deVLdual

:laborer:or mechanic:employed-in violation-of the.previsions:of paragraph 18:2:1 in:the sam-of ten
++:$10:00:for:each-calendar day . on which.such.employeewas. requiréd-or:permitted to. be:employed -

--on such work in.excess:of the-standard workday-of 8.hours. or.in.excess.of the:standard work.: +. ... .. .-

- week of 40 hours without payment of the overtime wages required by-Paragraph 18.2.1.-

18.3 In connection with the performance of work required by this Lease, Lessee agrees
not to employ any person undergoing a sentence of imprisonment at hard labor.

19. SUBMISSION OF NOTICES:

Notices shall be sufficient under this Lease if made in writing and to the addressees as

Lessee: City and County of San Francisco
Ms. Annemarie Conroy
+ San Francisco Mayor’s Office
Treasure Island Project
410 Palm Ave. Bldg. 1, Room 237
Treasure Island
San Francisco, CA 94130
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Government: Commanding Officer (Code 624) N6247 499RPO0BOS
Engineering Field Activity — West (Bldg. 208/2) '
Naval Facilities Engineering Command
900 Commodore Drive
San Bruno, CA 94066-5000

The individuals so designated above shall be representatives of the parties and the points of
contact during the period of this Lease.

20. AUDIT:

.This Lease shall be subject to audit by any and all cognizant Government agencies. Lessee shall .
make available to such agencies for use in connection with such audits all records which it
* . maintains with respect to this Lease and copies of all reports required to be filed hereunder.

21. AMENDMENTS:

... This Lease shall not be amended or modified:unless in-writing:and:signed by both parties: No - .. .- ¢
.+ - oral statements or representation made by, for or: on behalf of .either party shall be a.part of this: . . *
. Lease.::Should a conflict arise:between the provisions of this:L.ease-and ‘any.exhibit-heretosior. -~ .
. any other agreement between. Government.and Lesseg,.the provisions of this Léase;shall take:: * & ¢ -

.The failure of Government or Lessee to insist, in any one or more instances, upon:performance of - .-
any of the terms, covenants or conditions of this Lease shall not be construed as a waiver or
relinquishment of Government's or Lessee’s right to the future performance of any such terms,
covenants or conditions and Government’s and Lessee's respective obligations in respect of such

future performance shall continue in full force and effect.

23. DISPUTES:

23.1 This lease is subject to the Contract Disputes Act of 1978, as amended (41 U.S.C.
601-613) (the Act).

23.2 Except as provided in the Act, all disputes arising under or relating to this Lease
shall be resolved under this clause.

23.3 “Claim”, as used in this clause, means a written demand or written assertion by
Lessee or Government seeking, as a matter of right, the payment of money in a sum certain, the
adjustment or interpretation of lease terms, or other relief arising under or relating to this Lease.
A claim arising under this Lease, unlike a claim relating to this Lease, is a claim that can be
resolved under a lease clause that provides for the relief sought by the claimant. However, a
written demand or written assertion by Lessee seeking the payment of money exceeding
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$100,000 is not a claim under the Act until certified as required by subparagraph 23.4 below. A
voucher, invoice or other routine request for payment that is not in dispute when submitted, is
not a claim under the Act. The submission may be converted to a claim under the Act, by

complying with the submission and certification requirements of this clause, if it is disputed
either as to liability or amount or is not acted upon in a reasonable time.

23.4 A claim by Lessee shall be made in writing and submitted within six (6) years after
accrual of the claim, to the Naval Facilities Engineering Command, Engineering Field Activity
West (ATTN.: Code 64), 900 Commodore Drive, San Bruno, CA 94066-5006 herein called
“Command”, for a written decision. A claim by the Government agamst Lessee shall be subject

to a written decision by the Command.

23 4.1 Lessee shall provide the certification spec1ﬁed in: subparagraph 23.43 of
this clause when submitting any claim: : A AR

(a) Exceeding $100,000; or

(b) RegardleSs of the amount claimed, when using: =
.(1)Arbitration:conducted pursnant.to 5 U.S.C. 575 580 {o) o

ST - (2): Any other:alternative means of:dispute resolution: (ADR)

echmque that the agency elects to use-in: accordam:e w1th the Admlmstratlve D1spute Resolutlo

~4Act (ADRA)

-:-have not: been subrn1tted as all or-part-of.a; cla1n

Cr e 23 4 3 The cert1f1cat1on shall state as follows T certlfy that the claim is. rnade ine~
good faith; that the supporting data are accurate and complete to the best of my knowledge and

belief; that the amount requested accurately reflects the contract adjustment for which Lessee

believes Government is liable; and that I am duly authorized to certify the claim on behalf of

Lessee.”

23.4.4 The certification may be executed by any person duly authorized to bind
Lessee with respect to the claim.

23.5 For Lessee claims of $100,000 or less, the Command, must, if requested in writing
by Lessee, render a decision within 60 calendar days of the request. For Lessee-certified claims
over $100,000, the Command, must, within 60 calendar days, decide the claim or notify Lessee

of the date by which the decision will be made.

23.6 The Command’s, decision shall be final unless Lessee appeals or files a suit as
provided in the Act.

23.7 At the time a claim by the Lessee is submitted to Command or a claim by
Government is presented to Lessee, the parties, by mutual consent, may agree to use ADR.
When using arbitration conducted pursuant to 5 U.S.C. 575-580, or when using any other ADR

25

' 23:4. 2 The certification; requuement does not apply, to- 1ssues-m controvers :that A




24 COVENANT AGAINST CONTINGENT FEES  n st

-+~ ‘maintained:by:Iessee for the purpose:of:securing:business.::For breach:or violation-of: this TN I
-+ rwarranty,:Government shall have the-right to' annul this:Lease:without liability or.in-its:

All correspondence in connection with
this contract should include reference to:

technique that the agency elects to employ in accordance witﬁ lﬁ;&i&\? zﬁﬁcﬂ&@ BzQanless

of amount, shall be accompanied by the certification described in Paragraph 23.4.3 of this clause,
and executed in accordance with Paragraph 23.4.4 of this clause.

23.8 Government shall pay interest on the amount found due and unpaid by Government
from (1) the date the Command receives the claim (properly certified if required), or (2) the date
payment otherwise would be due, if that date is later, until the date of payment. With regard to
claims having defective certifications, as defined in FAR 33.201, interest shall be paid from the
date that the Command initially receives the claim. Simple interest on claims shall be paid at the
rate, fixed by the Secretary of the Treasury, as provided in the Act, which is applicable to the
period during which the Command receives the claim and then at the rate applicable for each 6-
month period as fixed by the Treasury Secretary during the pendency of the claim. .

23.9 Lessee shall proceed diligently with the performance of Lease, pending final -
resolution of any request for relief, claim, appeal or action arising under Lease,-and comply with

any decision of the Command.

e Lessee warrants that no. person or:agency: has been employed or: retalned tor sohcrt or: secure thrs Sern gt
. Lease upon an-agreement or understanding. for a commission;-percentage, brokerage.or -
‘contingent fee; excepting bona fide employees or:bona fide established commercial 'agenc-ies

discretion, to-require Lessee to- pay the full amount of such commission; percentage brokerage or

- -contlngent fee.

25. OFF ICIALS NOT TO BENEFIT:

No member of or delegate to Congress or Resident Commissioner, shall be admitted to any share
or part of this Lease or to any benefit to arise therefrom, but this provision shall not be construed
to extend to this Lease if made with a corporation for its general benefit.

26. LIENS:

Lessee shall promptly discharge or cause to be discharged any valid lien, right in rem, claim or
demand of any kind, except one in favor of Government, which at any time may arise or exist
with respect to the Leased Property or materials or equipment furnished therefor, or any part
thereof, and if the same shall not be promptly discharged by Lessee, or should Lessee or
Sublessee be declared bankrupt or make an assignment on behalf of creditors, or should the
leasehold estate be taken by execution, Government reserves the right to take immediate
possession without any liability to Lessee or any Sublessee. Lessee and any Sublessee shall be
responsible for any costs incurred by Government in securing clear title to its property.
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27. TAXES:

Lessee shall pay or cause to be paid to the proper authority, when and as the same become due
and payable, all taxes, assessments and similar charges which, at any time during the term of this
Lease, may be imposed upon Lessee with respect to its operations of the Leased Premises. Title
10 United States Code, Section 2667(e) contains the consent of Congress to the Taxation of
Lessee's interest in Leased Premises, whether or not the Leased Premises are in an area of
exclusive federal jurisdiction. Should Congress consent to taxation of Government's interest in

the property, this Lease will be renegotiated.

28 SUBJECT TO EXISTING AND FUTURE EASEMENTS AND RIGHTS-OF-WAY:

. This Lease is subject to all outstanding easements and rights-of-way for location of any type of

- facility over, across, in and upon Leased Premises.or any portion thereof and to the rightof - .~
Government to grant such additional easements and rights-of-way over, across, in and upon "~
Leased Premises as it shall determine to be in the public interest; provided that any such
additional easement or right-of-way shall be conditioned on the assumption by the grantee

thereof of-liability to Lessee for such-damages as.Lessee:shall:suffer for:property destroyed or ..o i

propertyrendered-unusable on-account of the grantee's.exercise:of.its rights thereunder:-There is = -
hereby:reserved-to the holders:ofisuch-easements:and-rights-ofiway:as-aré’presently outstanding . .+ =+

.. orswhich may: hereafter-be:granted;:to any. workers-officially:-engaged.in-the;construction; =+ 5 #70ws

-~ . installation;:maintenance,-operation,:repair or replacément:of facilities-located:thereon;-and to

- -any-Federal; state-ordocat-official-engaged in:the official:inspection: theréof; suchreasonable:

= rights of ingress:and-egress.over:Lieased-Premises: as:shall-be necessary for:the:performance:ot
. their duties with regard.to such facilities..- . - ... ... o vy o e e e

29. INGRESS-EGRESS AND PARKING:

Lessee and any Sublessees will be granted reasonable access to Leased Premises under this
Lease. Such access will be coordinated with Government. Lessee and any Sublessees agree to
adhere to all base rules and regulations regarding installation security, ingress, egress, safety and
sanitation as may be prescribed from time to time by Government.

30. ADMINISTRATION:

Except as otherwise provided for under this Lease, Government shall, under the direction of the
Command, have complete charge of the administration of this Lease, and shall exercise full
supervision and general direction thereof insofar as the interests of Government are affected.

31. SURRENDER:

Upon the expiration of this Lease or its earlier termination in accordance with the terms of this
Lease, Lessee shall quietly and peacefully remove itself and its property from Leased Premises
and surrender the possession thereof to Government. Government may, in its discretion, declare
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any property which has not been removed from Leased Premises upon expiration or termination

provided for above, as abandoned property upon giving to Lessee an additional 30 calendar days
notice after the termination date.

32 INTEREST:

32.1 Notwithstanding any other provision of this Lease, unless paid within thirty (30)
calendar days from the due date, all amounts that become payable by Lessee to Government
under this Lease (net any applicable tax credit under the Internal Revenue Code) shall bear
interest from the date due. The rate of interest will be the Current Value of Funds rate published
by the Secretary of Treasury pursuant to 31 U.S.C. 3717 (Debt Collection Act of 1982).

-32.1.1 Amounts shall be, subject to applicable cure periods, due upon the earliest
of: g B :

32.1 .l(a) the date fixed pursuant to this Lease,

;)‘;'

i thls Lease mc]udmg demand consequent upon default termmatlon

N 32 L. l(c) -the date. of transmlttal by Government to Lessee of a proposed b
-supplemental agreement to conﬁrm completed negotlatlons ﬁxmg the amount, R

o if', R

32 1. l(d) 1f this: Lease prov1des for revision of prices; the date of written -
connection with a negotiated pricing agreement not.confirmed by Lease supplement.

33. AVAILABILITY OF FUNDS:

33.1 The Government’s obligations under this Lease are subject to the availability of
funds appropriated for such purposes. Nothing in this Lease shall be interpreted to require
obligations or payments by Government which are in violation of the Anti-Deficiency Act (31

USC 1341).

34. SPECIAL PROVISIONS:

34.1 Notwithstanding anything to the contrary contained in this Lease, there shall be no
obligation for the payment or expenditure of money by Lessee under this Lease unless the
Controller of the City and County of San Francisco first certifies, pursuant to Section 3.105 of
the Charter of the City and County of San Francisco, that there is a valid appropriation from
which the expenditure may be made and that unencumbered funds are available from the
appropriation to pay the expenditure. Without limiting the foregoing, if in any fiscal year of City
after the fiscal year in which the Term of this Lease commences, sufficient funds for the payment
of any payments required under this Lease are not appropriated for any reason, then either party
may terminate this Lease upon thirty (30) calendar days written notice and Lessee shall quietly
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and peacefully remove itself and its property from Leased Pr’!aréu%es an% surrender possession
thereof to the Government. Notwithstanding the foregoing, this Paragraph 34.1 shall not in any
way limit or otherwise impair Lessee’s indemnification obligation arising under Paragraphs

13.12 and 16 of this Lease.

34.2 Article 1.5 of the San Francisco Planning Code (“Code™) requires the provision of
bicycle storage at all properties leased by the City at no cost to the landlord, here the
Government, and only if funds are available. In the event public and/or private donations, grants
or other funds become available, at any time during this Lease, Lessee shall have the right to
request that the Government amend this Lease to include space sufficient for the installation and
operation of bicycle storage facilities. In the event of storage locker installation, the storage
lockers shall be considered a trade fixture. Government, at no cost to Government, shall
reasonably cooperate with City regarding the implementation of this Code:

34.3 The date on which this Lease shall become effective (the. "Effective Daté") is the
- date upon which (i) Lessee’s Mayor and Board of Supervisors enact a resolution approving this -
Lease in accordance with all apphcable laws-and (11) this Lease is duly executed by the partles

.3 hereto..

34, 4“ EBSE ; FOSL and NEPA Documentation dre-attached ds Exhibit “D. “Thése

i 8:455_;' :Sublease termination-and tenant remoyval Or relocation-shall be:at no cost to-the: .-« .5 v i
.Government. The government.shall not be required.to.pay or reimburse the Lessee, its sublessee..... o .. .

_ orany premises subtenants for any relocation costsrelatingto tenant removal or relocation..
Lessee, sublessee and premises subtenants shall have no claim against the United States or any
officer, agent, employee, contractor or subcontractor thereof on account of any sublease

termination and subtenant removal or relocation.

35. LIST OF EXHIBITS:

* The following exhibits are a part of this Lease:

Exhibit A - Leased Premises

Exhibit B - Inventory of Personal Property

Exhibit C - Joint Inspection Report

Exhibit D - EBS, FOSL and NEPA Documentation
Exhibit E - Utility Rates Schedule

Exhibit F - Safety and Health Hazards to be Corrected
Exhibit G - Government’s Obligations to Abate Asbestos
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IN WITNESS WHEREOPF, the parties hereto have, on the respective dates set fof[h below duly
executed this Lease as of the day and year first above written.

WITNESS THE UNITED STATES OF AMERICA

By: /’54, 1T U é,}ﬁ 7 7‘,73 aleggVEHLY FREITAS

BRAC-REAL ESTATE
7
Real Estate Co@zfactmg OfficREAL ESTATE CONTRACTING OFFICER

Date: .-,\if;o)//’/'i/ g (f

TREASURE ISLAND DEVELOPMENT AUTHORITY

Title:

Date:3/1%#[49

APPROVED AS TO FORM

e Cw((«)L

CITY ATTORNEY

30



All correspondence in connection with
this contract should include reference to:

N6247499RP0O0OROS
IN WITNESS WHEREOF, the parties hereto have, on the respective dates set forth below duly -

executed this Lease as of the day and year first above written.
HE UNITED STATES OF AMERICA

~T 4 'BEVEBLY FREITAS
By: /{g LA Qé% (/ﬁagﬁefmsm ESTATE

Real Estate Cozlfzacting OffBEAL ESTATE CONTRACTING OFFICER

Dat:e: kﬁ// ’7/ q q

TREASURE ISLAND DEVELOPMENT AUTHORITY

Date: ?)/ljrlc\q

APPROVED AS TO FORM

CITY ATTORNEY
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IN WITNESS WHEREOF, the parties hereto have, on the respective dates set forth below duly
executed this Lease as of the day and year first above written.

WITNESS THE UNITED STATES OF AMERICA
/ 3 } RLY FREITAS
By: {JeLiit ‘Q s 48 "L AL ESTATE

Real Estate Contfacting OfFgat £STATE CONTRAGTING OFFICER

Date: 3~7-9 g

Execuive
Treasure islang %‘{,,,e,;’;m,,,
ority Projgct

Title;

Date:. 5 -/7- 7j

APPROVED AS TO FORM

UMY e

CITY ATTORNEY

30



K . 2 " — ) o— 7 T
N == g )
s ] S =a .
! r'",ﬁmghé/@&,%ﬁ*“ﬂf '

i e AN %7 ‘ 7

/ i
N
' 0 Q\b" & / ",‘v ,“.‘ s
N aX2,
N 772 7LD

P
o8I

LEGEND
‘m LEASED AREA

A
'y,

AN R
T e

,/‘ ‘."’," A ‘ ‘ ( (i & e, 2 ‘— = s vrdy)
 HOUSING LEASE- S me e e
JOUN STEWART COMPANY X s

EXHIDIT A 27 JANUARY 1999 ANN(@ o i 27
sHegT | 0F 2 —— - L

B 400 808

50800d¥66%/ 079N

SAN FRANCISCO Bay

1200

420

APPROXIMATE SCALE IN FEET )
c:\ti_ybi\reuse\leases.dgn Jan. 27, {999 15.25.24 JONn Stewart Company Lease, Johne.Dhoo

~



LEGEND )
V//w% LEASED AREA /f
SAN FRANCISCO LAY /
e

S

HOUS ING LEAGE-
JOUN STEWART GCOMPANYS.

\
EXHIBIT A 27 JANUARY 1999

. LT Q§€k
SHEET 2 OF 2 (o
Oy~ en®
400 ] 400 860 1200
APPROXIMATE SCALE IN FEET
SAN FRANCISCO BAY

c:\ti_ybi\reuse\leases.dgn dJan. 27, 1999 15 15 43 John Stewart Company lease; Johneb.D60

5080044667479y



All correspondence in connection with
this contract should include reference to:

EXHIBIT B N6247499HP00305
INVENTORY OF PERSONAL PROPERTY

To be completed at time of move-in by both parties.
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EXHIBIT C N6247499RPOCRDN

JOINT INSPECTION REPORT

To be completed at time of move-in by both parties.
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~ EXHIBIT D N6247499°°00B05

EBS, FOSL AND NEPA DOCUMENTATION

Environmental Baseline Survey:

Site-Specific Environmental Baseline Survey for Reuse Zone 3, September 1997
Final Site-Specific Environmental Baseline Survey Reuse Zone 4, November 1998

Finding of Suitability to Lease:

Finding of Suitability to Lease Reuse Parcel T099, May 21, 1997

Finding of Suitability to Lease Reuse Zone 3A, September 1997

Finding of Suitability to Lease Reuse Zone 3B, September 1997 :

Finding of Sultablhty to Lease Revision 1 Area of Reuse Zone 4, November 1998

Natlonal Envuonmental Pohcy Act Doeumentatlon

Record of Categoncal Exclusmn for the Lease of: the “3 OO Senes” (60 Umts) Famlly‘f S
Housmg on Yerba.Buena Islanci 4 Dec. 1998 LI S -

Record of Categoncal Exclusion for the Lease of F amily Housing on Treasure Island,
4 Dec 1998 .
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EXHIBIT E
UTILITIES AGREEMENT
SUPPORTING LEASE OF HOUSING LEASE
NAVAL STATION TREASURE ISLAND
ARTICLE 10, UTILITIES

(a) Portions of the Government's utilities systems serving the Station are located within the
Premises and are reserved for use by the Government hereunder.. The Lessee agrees to allow the
Government or its utility suppliers reasonable access to the Premises for such operation,
maintenance, repair and replacement of these utilities systems as may be required. In executing

. operation, maintenance, repair or replacement of these systems, the Government agrees to take all

... reasonable steps to limit interference with the use of" the Premises by the Lessee or-its approved: .

Sublessees or assignees.

(b) Pnor to commencement of the term of thls Lease the Govemment and the- Lessee w111 agree
upon the terms and. condmons for; dellvery of utility:services by the Govemnmient to the Lessee
which agreement will be appended as Exhibit “E” to thls Lease: . Conditions will. mclude the

following:

B ( 1) Sewage d1scharge by the Lessee to the Government owned sewer system must meet all
requirements of any applicable waste water discharge permit or contract issued by or between
the Government and Bay Area Water Quality Management Board for discharge of sewage from

the Station.

(2) Storm water discharged from the Premises must meet the requirements of permits issued to
the Government in accordance with the National Pollution Discharge Elimination System
(NPDES) for discharge of storm water from the Station. In addition, the Lessee agrees to
participate in any storm water quality management program required by applicable local, State,

or Federal regulations.

(c) The Lessee may, at its own cost, replace, remove, or relocate utility systems on the Premises in
order to use the Premises, so long as there is no unreasonable interference with use by the
Government of the utility systems and provided the Government has approved the replacement,
removal or relocation in advance. Government approval shall not be unreasonably denied or

delayed.
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This exhibit implements the agreement stipulated in ARTICLE 10, of the Lease between the Lessee
and the Government.

AGREEMENT

Pursuant to the requirements stipulated in ARTICLE 10 of said Lease, the Lessee and the
Government hereby agree to the following with respect to Government-owned utility systems and

to Government-provided utility services:

1. General

All utility services delivered at the premises shall be obtained from the City and County'of‘SanA

- Francisco (CCSF) in accordance with provisions of Cooperative Agreement N624749720003

. entered into by the Navy and CCSF.: The Lessee agrees to conform to conditions of service which:

.. may, be laid out by CCSF in addition to the general requirements of paragraphs 2.0 through 1.0,

” below. A551stance in obtammg service from CCSE can be obtained by: contactmg

T San FranclscoPubhc Utlhtleleo‘mmlssmnb_ >
+: 410 Palm:Ave.; Building 1 - -~ ok
- Treasure Island ' T
San Francisco, CA 94130

Attn.: Chuck Swanson, Utilities Project Manager - -
Phone: 415 274 0333

2.0 Metering

Electric, natural gas and water service will be authorized by the Government only after installation
of meters which fully and exclusively measure consumption on the Premises. Prior to
commencement of service the Lessee will insure that any additional metering which may be
required has been installed by the San Francisco Public Utilities Commission (SFPUC), as the
representative of the CCSF, or in accordance with SFPUC requirements and with written SFPUC
authorization. Unless otherwise stipulated by the SFPUC, the volume of sewer discharge from the
Premises will be assumed to equal water consumption as measured by applicable meters.

3.0 Commencement of Service

Service will commence after the Lessee, or any Sublessee authorized by the Government, has
established an account with the SFPUC and has made any advance service deposit which the

SFPUC may require.
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Until further notice by the Govermnment, the following rates are in effect:
: Charge
Utility Unit Per Unit
" Electricity MWH (million watt-hours) $142.75
Natural Gas MFC (1,000 cubic feet) $ 6.00
Water KGAL (thousand gallons) $ 540
Sewer KGAL $ 575

5.0 Billing and Payment

Monthly bills for utilities services will be issued by the SFPUC to the Lessee or to a Government - == ¢

autherized Sublessee as agreed upon between the Lessee and the SFPUC. Payment to the SFPUC - -
- is due within 10.working days of receipt of the bill.. Adjustments to billed amounts may requested - -
.only. after receipt of the:billed amount by the SFPUC and may-be-granted:by the SFPUC only after o

. anerror. in the ongmally presented bill i is clearly established and:documented.

_..-6.0 Service to. Sublessees

As stated in paragraph 5.0, above payment for utlhty service may. be made d1rect1y to the SFPUC
by a Government authorized Sublessee, rather than by the Lessee, subject to agreement by the.
~ SFPUC. In the event any such agreement is made, the Lessee will insure that the appllcable

‘sublease contains provisions sufficient to bind the Sublessee to all conditions of sérvice glven here :
as well as to any additional conditions of service which may be imposed by the SFPUC. .

7.0 Failure by Sublessees to Make Payment

Any Government authorized Sublessee obligated to make payment for utility services directly to
the SFPUC will be considered in arrears if payment of any bill is not received within 30 working
days of presentation to the Sublessee by the SFPUC. In any such case, the liability for payment
will immediately revert to the Lessee and will remain with the Lessee for the remainder of the term-

of this Lease.
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Exhibit F NE247499RP0O0B 05

SAFETY AND HEALTH HAZARDS TO BE CORRECTED

No safety and/or health hazards to be corrected.




All correspondence in connection with
- this contract should include reference to:

Exhibit G N6247499RP0 0B 05
GOVERNMENT’S OBLIGATIONS TO ABATE ASBESTOS

No asbestos abatement to be performed by Government.
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1.0 PURPOSE

a. The purpose of this finding of suitability to lease (FOSL) is to document environmental ﬁ‘ndings that
may affect the proposed lease of the Revision 3 area (portions of Parcels T100 and T101) of Reus= .
Zone 4 at Naval Station Treasure Island (NAVSTA TI) in San Francisco, California. Reuse Zone 4
has been divided into three subareas; the FOSL for the Revision 1 area was finalized in November
1998 and the FOSL for the Revision 2 area was submitted for regulatory agency review in draft farm
in July 1999. The Revision 3 area is described in Section 2.0 and the three subareas of Reuse Zomz 4
are shown on Figure 1. The property will be leased to the City of San Francisco for residential usz.

The U.S. Department of the Navy (Navy) owns the land and buildings at the property.

b. This FOSL is the result of a thorough analysis of the information contained in the following

documents:

. “Final Basewide Environmental Baseline Survey Report for Naval Statlon Treasure
Island,” ERM-West, Inc., May 1995 (basewide EBS).

° “Final Environmental Baseline Survey Sampling Work Plan for Naval Station Treasure
Island,” ERM-West, Inc., April 1996.

° “Asbestos Management Plan, Naval Support Activity Treasure Island, San Francisco,
California,” Navy Public Works Center (PWC), Norfolk, Virginia, May 1996.

e “Lead Management Plan, Naval Support Activity Treasure Island,” Navy PWC Norfolk,
Virginia, May 1996.

] “Base Realignment and Closure (BRAC) Cleanup Plan, Naval Station Treasure Island.”
Department of the Navy, Naval Facilities Engineering Command, Engineering Field
Activity West (EFA WEST), PRC Environmental Management, Inc. (PRC), March

1997.

° “Draft Final Onshore Remedial Investigation Report Naval Station Treasure Island,”
EFA WEST, Tetra Tech EM Inc. (TtEMI), September 1997.

o “Draft Corrective Action Plan, Sites 04/19, 06, 14/22, 15, 16, 20, and 25, Naval Station
Treasure Island,” TtEMI, November 1997.

° “Environmental Baseline Survey Sampling and Analysis Screening Level Report, Nzval
Station Treasure Island, California,” TtEMI and Uribe & Associates (U&A), Novemirer
1997.
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“Asbestos Building Survey Report for Residential Housing Units at Treasure Island amd
Yerba Buena Island,” Volume II, Supervisor of Shipbuilding, Portsmouth Shipyard
(SSPORTS) Environmental Detachment, Vallejo, California, August 1998.

“Final Site-Specific Environmental Baseline Survey (S‘SEBS) for Reuse Zone 4, Naval
Station Treasure Island, San Francisco, California,” TtEMI and U&A, November 19958,

° “Draft Remedial Investigation Report, Site 12 Operable Unit, Naval Station Treasure
Island, San Francisco, California,” TtEMI, June 1999.

e “Recommendation for the Use of Monitored Natural Attenuation for Total Petroleun:
Hydrocarbons (TPH) in Building 1311/1313 Area, Site 12, Naval Station Trcasure

Island,” TtEMI, October 1999.

Some of these documents have not yet been finalized and may not have been agreed upon by the

regulatory agencies. »
2.0 PROPERTY DESCRIPTION

The Revision 3 area of Reuse Zone 4 is defined below and shown on F igure 1, presented at the end of

this document. Table 1, which follows the figure, is a description of the property and the associated

buildings.

The Revision 3 area of Reuse Zone 4, which is located in the northwestern portion of NAVSTA TI,
encompasses approximately 2.9 acres and consists of portions of Parcels T100 and T101 (see Figure 1).
There are three buildings within the Revision 3 area of Reuse Zone 4 (listed in Table 1). Open space 1n
the Revision 3 area consists of asphalt roadways and parking areas, concrete walkways, and landscape=d
areas. Historical information regarding the Revision 3 area of Reuse Zone 4 can be found in the final

site-specific environmental baseline survey (SSEBS) for Reuse Zone 4, cited in Section 1.b of this

FOSL.

The Revision 3 area is bounded by an unleased portion of Parcel T102 to the north; previously leased
pbrtions of Parcels T100 and T101 to the east and south; and the San Francisco Bay to the west. A
portion of Installation Restoration (IR) Site 12, the Old Bunker Area, is located within the Revision =

area on Parcels T100 and T101.

Parcel T100 comprises 7.56 acres, approximately 1.5 acres of which are included in the Revision 3 area
of Reuse Zone 4. The poftion of Parcel T100 located in the Revision 3 area comprises one mula-uni=

residential building (Building 1307) and its associated carports and trash enclosures. Parcel T101
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comprises 3.66 acres, approximately 1.4 acres of which are included in the Revision 3 area of Reuse
Zone 4. The portion of Parcel T101 located in the Revision 3 area comprises two multi-unit residentizl
buildings (Building 1309 and 1311) and their associated carports and trash enclosures. The 1300-series
residential buildings were built in 1974. The remaining portion of the two parcels that is included in the
Revision 3 area consists of open space, including asphalt roadways and parking areas, concrete

walkways, and landscaped areas.
3.0 REGULATORY COORDINATION

The California Department of Toxic Substances Control (DTSC); the California Regional Water Qualzty
Control Board, San Francisco Bay Region; and the U.S. Environmental Protection Agency (EPA) were
notified at the initiation of this FOSL and have been provided witﬁ draft versions of the FOSL to
facilitate their consultative role in document development. Regulatory agency comments received
during the development of the FOSL were reviewed and incorporated, as appropriate. Because a formmal

response to regulatory agency comments has not yet been submitted, these comments are included as zn

appendix to this document.

EPA and DTSC disagree with the U.S. Department of Defense (DOD) guideﬁncs on lead-based paint,
presented in Section 6.3 of this FOSL. EPA and DTSC contend that lead contamination in soil resultimg

from lead-based paint must be addressed as a Comprehensive Environmental Response, Compensation,

and Liability Act (CERCLA) release.

4.0 NATIONAL ENVIRONMENTAL POLICY ACT COMPLIANCE

Title 32 of the Code of Federal Regulations (CFR) Part 775.6 (19) provides that, under normal
circumstances, the granting of leases where there is no substantial change in land use is categorically
excluded from further documentation requirements under the National Environmental Policy Act

(NEPA). A copy of the categorical exclusion statement shall-accompany this FOSL and/or the leasing

real estate instrument.
5.0 ENVIRONMENTAL CONDITION OF THE PROPERTY

As outlined in the final SSEBS for Reuse Zone 4 (cited in Section 1.b of this FOSL), Parcels T100 and
T101 are classified as environmental condition of property (ECP) area type 6. ECP area type 6 parcetis
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are areas where hazardous substances have been identified, but the required response action has not yet

been implemented.

6.0 LEASE NOTIFICATIONS AND RESTRICTIONS

The documents listed in Section 1.b of this FOSL were evaluated to identify environmental factors that
require specific restrictions under the lease to preclude threats to human health or the environment, oc
that require notification to the lessee. The factors that were considered are listed in Table 2, at the end of
this FOSL. The factors that require either restrictions or notifications are identified in Table 2 and are
diécussed in Sections 6.1 through 6.4. The Navy has concluded that the remaining factors listed in Table
2 pose no significant threat to human health or the environment and, therefore, require neither

restrictions in the lease nor notifications to the lessee. All required lease restrictions must also be mace
part of all subleases within the Revision 3 area of Reuse. Zone 4, and all references to lessees and leases

in this document also apply to all authorized sublessees and subleases.

6.1 INSTALLATION RESTORATION PROGRAM SITES AND AREAS OF
CONCERN

IR Sife 12.- IR Site 12 is located within the Revision 3 area and is being investigated under CERCLA_ A
baseline human health risk assessment (BHHRA) was performed using a residential exposure scenaric.

as part of the remedial investigation (RI) for IR Site 12. The results of the risk assessment are presermed
in the draft RI report for the Site 12 Operable Unit, cited in Section 1.b of this FOSL. For Area 2 of IR
Site 12 (which includes the Revision 3 area), the potential carcinogenic risk associated with exposure 10
compounds detected in soils is within the target risk range (10 to 10°); also, the hazard indices for
residential exposure to noncarcinogenic compounds in soil at Area 2 are less than 1, indicating that theere
is no potential risk to human health. The results of the lead assessment indicate that the blood-lead le-vels

for exposure to soils are lower than the lead concentration of concern (10 micrograms per deciliter).

The draft RI recommended the evaluation of alternatives to address TPH-contaminated soil and
groundwater near Building 1311. In June 1999, soil and groundwater samples were collected near
Building 1311 in the Revision 3 area. Elevated concentrations of TPH in this area were detected at
depths of 5 feet below ground surface or deeper. Measured natural attenuation parameters indicated that
biodegradation processes are actively degrading petroleum products in soil and are expected to
biodegrade petroleum products in groundwater. Groundwater results indicate that elevated TPH

concentrations occur inland, at locations to the north and east of Building 1311. None of the shorelirze
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monitoring wells in the Revision 3 area exhibited concentrations exceeding the 1.4 milligrams per liter
criterion estab.lishcd for IR Site 12. Data from shoreline monitoring wells indicate that TPH
concentrations are decreasing with time. Currently, the monitored natural attenuation alternative is besing
discussed with the regulatory agencies. However, compounds present in soil and groundwater at IR Sate

12 are not expected to pose a risk to human health or the environment in the Revision 3 area.

Notification. The Navy and recognized regulatory agencies will be allowed unrestricted access to enter
the leased property to conduct investigations and surveys, collect samples, perform remediation, use or

inspect monitoring wells, or engage in other activities associated with the IR program and other

environmental programs.

If remedial activities are deemed necessary, a site-specific health and safety plan will be developed.
Although the lessee may be required to relocate during remedial activities, it is possible that the lease
area may remain accessible to, and be occupied by, the lessee during any remedial activities. Potentizl
access restrictions may include requiring the lessee to enter the leased premises via a specific route,

Noise, traffic, and other nuisances associated with construction may be expected.
Restrictions. The lessee will be restricted from condueting excavation, drilling; or other

ground-disturbing activities other than minor repairs of the pavement and routine landscaping activities

at the Revision 3 area of Reuse Zone 4 without prior written Navy approval and Navy coordination witth

applicable federal and statcArcgulatory agencies, as necessary.

Use of groundwater at NAVSTA T1 is prohibited. The lessee will be prohibited from installing any

groundwater wells at the subject property or otherwise using groundwater.

The lessee may not damage existing or future groundwater monitoring wells, and the lessee will be

financially responsible for repairing any damage done to the wells.

The lessee may not interfere with the ongoing IR and other environmental program activities.

6.2 ASBESTOS-CONTAINING MATERIALS

This section summarizes the most recent asbestos surveys conducted at the Revision 3 area of Reuse

Zone 4 by thc Supervisor of Shipbuilding, Portsmouth Shipyard (SSPORTS) Environmental Detachrment,
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Vallejo, California in 1998. No damaged, friable, and accessible asbestos-containing material (ACM)
was identified in the 1300-series housing units included in the Revision 3 area. As a result of the

findings of this survey, Buildings 1307, 1309, and 1311 are available for occupancy.

ACM may also be present in insulation around the steam pipes. Pipes are likely located in the walls amd
crawl spaces within the buildings, as well as in the ground leading to the buildings. Because of access

difﬁculties, it is unlikely that any asbestos-wrapped steam lines would pose a threat to human health.

Notifications. No notifications are required with respect to ACM at the Revision 3 area of Reuse

Zone 4.

Restrictions. The lessee will be required to conduct routine evaluations of the condition of existing
ACM and comply with all applicable federal, state, and local laws relating to asbestos. Before
reconstruction or remodeling, the lessee must submit plans to the Navy to prevent an inadvertent
disturbance of potential ACM, including ACM potentially present around inaccessible steam pipes. For
the purposes of this lease, the lessee will agree that during its use and occupancy of the property, it will
bear all costs for managing the ACM properly. The Navy will also require the lessee to (1) obtain
written Navy approval before any construction or modification to any building or structure and (2)

submit an ACM management plan to the Navy within 30 days of leasing the property.

6.3 LEAD-BASED PAINT

Lead-based paint hazards are defined in the Federal Residential Lead-Based Paint Hazard Reduction Act
of 1992 (Title X of Public Law (PL] 102-550), as codified in 42 U.S. Code (USC) Sections 4822, 4851 -
4856 and 15 USC Section 2688 (Act), as “any condition that causes exposure to lead . . . that would
result in adverse health effects.” Lead exposure is especially harmful to young children and pregnanc
women. The Act provides for regulation of the abatement of lead hazards from lead-based paint,
‘lead-contaminated dust, and lead-contaminated soil for target housing only. The Act defines “target
housing” as any housing constructed prior to 1978, except housing for the elderly or persons with
disabilities, and any 0-bedroom dwelling. In addition, Title 35 of the CFR Part 745, requires that an?

seller or lessor must disclose known lead-based paint or lead-based paint hazards on residential housang

built before 1978.
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The Navy is required by the Act and subsequent DOD BRAC guidelines to survey and abate lead-basad
paint hazards on target housing constructed before 1960. The DOD guidelines also stipulate that
Jead-based paint surveys be conducted at target housing constructed between 1960 and 1978. No surwey
or abatement is required to be conducted at housing constructed after 1978. If a nonhousing structure 1s
identified by the reuse plan for future use as housing, the Navy would consider the structure to be targret
housing and would take the appropriate measures depending on the age of the structure. One exception

to the DOD policy is that inspection and/or abatement of target housing is not required if the building: is

scheduled for demolition.

The Navy disagrees with DTSC’s position that soils surrounding structures constructed after 1978

should be evaluated to assess whether lead exists in soils at levels that may cause a risk to future user=.

If any work is conducted on structures coated with lead-based paint, regulations for air exposure to
workers under the Occupational Safety and Health Act (OSHA) would apply. Also, lead-contaminated
residues generated during paint removal are regulated under the Resource Conservation and Recover>
Act if found to be a characteristic hazardous waste, or under the California Hazardous Waste
Management Regulations if they fail the waste extraction test.or exceed the total threshold limit

concentration for lead (1,000 parts per million lead) as described in the California Code of Regulatioms,
Title 22, Chapter 11, Section 66261 .24(a).

Although EPA and DTSC have no objections to the DOD working out an arrangement with the lesse=
and sublessee to remediate any contamination, it is the Agencies’ opinion that the ultimate responsibtlity

for potential contamination from lead-based paint and other CERCLA hazardous substances lies witk the

DOD.

Residential Facilities

The term “residential” includes any house, apartment, or structure intended for human habitation. In
addition, Navy practice is to treat structures that would typically accommodate children under 6 years of
age for extended periods of time, such as a child care facility, elementary school, or playground. in tine

same manner as targét housing, although the law does not specifically address them as such.

Disclosure. The Navy conducted a lead-based paint survey for 18 residential buildings in the

1300-series housing area in Reuse Zone 4. Lead-based paint was identified on some of the interior amd
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exterior surfaces of the 1300-series housing. The results are presented in the lead management plan cited
in Section 1.b of this FOSL. Because the houses in the Revision 3 area were built between 1960 and

1978, these surveys, along with full disclosure to the lessee of lead-based paint information, fulfill the

requirements of Title X.

Nonresidential Facilities

Under the Act, federal agencies are subject to all federal, state, and local requirements with respect to
lead-based paint and lead-based paint hazards (15 USC Section 2688). Currently, there are no federzl,
state, or local requirements for surveying and abating lead-based paint in nonresidential facilities.
However, the EPA and DTSC consider a release to soil of lead-based paint from any DOD building or
structure to be a CERCLA hazardous substance release. The Navy’s policy for lead-based paint cleamup
in nonresidential areas is to respond to the presence of lead-based paint under CERCLA “in the same
manner and to the same extent, both procedurally and substantively,.as any non-government entity.” If a
regulatory agency requires DOD to engage in lead-based paint response actions not required of the public
sector, there is a violation of CERCLA 120(a)(1). In addition, DTSC insists that lead-based paint
contamination in soil be addressed at DOD installations, but not at other sites within California. For the
Navy to comply with this recjuest would be a violation.of CERCLA Section 120 (a)(4), which requires
the Navy to comply with state removal and remedial action laws only to the extent the state law is
uniformly applied within that state. In the event that EPA or states develop and issue regulations for
lead-based paint in nonresidential areas, the Navy w'ﬂl honor its CERCLA 120(h) responsibilities to

“take any additional remedial action necessary after the date of transfer.”

Disclosure. In August 1998, the DTSC collected soil samples surrounding seven nonresidential
buildings and the elementary school at NAVSTA TI. Average lead concentrations in soil samples

collected near each building were less than the EPA recommended action level for lead in soil.

Notifications. A lead hazard information pamphlet will be distributed to the lessee in accordance with
the Residential Lead-Based Paint Hazard Reduction Act and 24 CFR Part 35, and a notice, in accoréance

with 24 CFR Section 35.88, about the presence of lead-based paint hazards will also be issued to the

lessee.

Buildings built before 1978 may contain lead-based paint. Lead from paint, paint chips, and dust cam

pose health hazards if not managed properly. Lead exposure is especially harmful to young childrer: and
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pregnant women. The lessee is hereby informed and does acknowledge that buildings in the 1300-seraes
housing area contain lead-based paint that may result in lead-based paint hazards. Soil adjacent to the

buildings may contain lead concentrations resulting from lead-based paint.

The lessee is responsible for managing all lead-based paint and potential lead-based paint in compliamce

with all applicable laws and regulations.

Restrictions. Construction, alteration, or modification (including paint stripping or sanding) is

prohibited without prior testing of the paint for lead and notification of and approval by the Navy prior to

the initiation of the activity.

The lessee shall not permit the use of these premises for residential habitation unless the lessee, at its
own expense, has eliminated-any hazards of lead-based paint in accordance with all applicable laws,
rules and regulations, and in.accordance with “Guidélincs for Evaluation and Control of Lead Based
Paint Hazards in Housing,” promulgated by the Department of Housing and Urban Development
pursuant to Title X of U.S. Public Law 102-550. Throughout the.term of the lease, the lessee shall be

responsible for monitoring the condition of the lead-based paint and eliminating any hazard that may

develop during the term of the lease.
6.4 HAZARDOUS WASTE MANAGEMENT (BY LESSEE)

The lessee is not anticipated to use any regulated quantities of hazardous materials on the property.

Notifications. No notifications are required with respect to hazardous waste management at the

Revision 3 area of Reuse Zone 4.

Restrictions. Throughout the term of the lease, the lessee will be required to comply with all applicaible

laws and regulations pertaining to the use, treatment, storage, disposal, and transport of hazardous

materials.
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7.0 SUMMARY OF LEASE NOTIFICATIONS AND RESTRICTIONS

The notifications and restrictions contained in this section are based upon findings summarized in

Sections 6.1 through 6.4.

7.1

NOTIFICATIONS

The specified portions of Parcels T100 and T101 may be used pursuaﬁt to the proposed lease, with the

a)

b)

d)

_following notifications specified in the lease:

The Navy and recognized regulatory agencies will be allowed unrestricted access to enter the leasexd
property to conduct investigations and surveys, collect samples, perform remediation, use or inspexct

monitoring wells, or engage in other activities associated with the IR program and other

environmental programs.

If remedial activities are deemed necessary, a site-specific health and safety plan will be developed.
Although the lessee may be required to relocate during remedial activities, it is possible that the lease
area may remain accessible fo, and be occupied by, the lessee during any remedial activities.
Potential access.rcstdctio‘ns may include requiring the lessee to enter the leased premises via a

specific route. Noise, traffic, and other nuisances associated with construction may be expected.

A lead hazard information pamphlet will be distributed to the lessee in accordance with the
Residential Lead-Based Paint Hazard Reduction Act and 24 CFR Part 35, and a notice, in accordamce
with 24 CFR Section 35.88, about the presence of lead-based paint hazards will also be issued to the

lessee.

Buildings built before 1978 may contain lead-based paint. Lead from paint, paint chips, and dust can
pose health hazards if not managed properly. Lead exposure is especially harmful to young children
and pregnant women. The lessee is hereby informed and does acknowledge that buildings in the
1300-series housing area contain lead-based paint that may result in lead-based paint hazards. Sotl

adjacent to the buildings may contain lead concentrations resulting from lead-based paint.

The lessee is responsible for managing all lead-based paint and potential lead-based paint in

compliance with all applicable laws and regulations.
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7.2 RESTRICTIONS

The specified portions of Parcels T100 and T101 may be used pursuant to the proposed lease, with tis=

following use restrictions specified in the lease:

a) The lessee will be restricted from conducting excavation, drilling, or other ground-disturbing
activities other than minor repairs of the pavement and routine landscaping activities at the Revision
3 area of Reuse Zone 4 without prior written Navy approval and Navy coordination with applicabie

federal and state regulatory agencies, as necessary.

b) Use of groundwater at NAVSTA TI is prohibited. The lessee will be prohibited from installing amy

groundwater wells at the subject property or otherwise using groundwater.

c) The lessee may not damage existing or future groundwater monitoring wells, and the lessee will be

financially responsible for repairing any damage done to the wells.
d) The lessee may not interfere with the ongoing IR and other environmental program activities.

e) The lessee will be required to conduct routine evaluations of the condition of existing ACM and
comply with all applicable federal, state, and local laws relating to asbestos. Before reconstructicom
or remodeling, the lessee must submit plans to the Navy to prevent an inadvertent disturbance of
potential ACM, including ACM potentially present around inaccessible steam pipes. For the
purposes of this lease, the lessee will agree that during its use and occupancy of the property, it will
bear all costs for managing the ACM properly. The Navy will also require the lessee to (1) obtam
written Navy approval before any construction or modification to any building or structure and (=)

submit an ACM management plan to the Navy within 30 days of leasing the property.

f) Construction, alteration, or modification (including paint stripping or sanding) is prohibited withwout

prior testing of the paint for lead and notification of and approval by the Navy prior to the initiatzon

of the activity.
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g) The lessee shall not permit the use of these premises for residential habitation unless the lessee, at its

own expense, has eliminated any hazards of lead-based paint in accordance with all applicable laws,

rules and regulations, and in accordance with “Guidelines for Evaluation and Control of Lead Bas=d
Paint Hazards in Housing,” promulgated by the Department of Housing and Urban Development
pursuant te Title X of U.S. Public Law 102-550. Throughout the term of the lease, the lessee shall be

responsible for moniforing the condition of the lead-based paiht and eliminating any hazard that muay

develop during the term of the lease.

h) Throughout the term of the lease, the lessee will be required to comply with all applicable laws and

regulations pertaining to the use, treatment, storage, disposal, and transport of hazardous materials.

1) The lessee will be responsible for obtaining all necessary permits and licenses for its own operatiom.

Any violation of permit conditions will be grounds to require the lessee to cease operations or to

terminate the lease.

J) Uses by the lessee are limited to a type and nature described in the lease document. '
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8.0 FINDING OF SUITABILITY TO LEASE

Based on the foregoing information and analysis, I find that the subject property (as identified in Section
2.0) is suitable to lease and may be used pursuant to the proposed lease, with the specified use
restrictions in the lease, with acceptable risk to human health in the environment, and without

interference with the environmental restoration process.

/é "U[»/Z//W | f/f/oo

Date

G.J. BUCHANAN
CAPTAIN, CEC, USN
Commanding Officer
Engincering Ficld Activity, West

Naval Facilities Engineering Command
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DOCUMENT ATTACHED: FINDING OF SUITABILITY TO LEASE (FOSL)— REVISION 3, AREA
OF REUSE ZONE 4

Activity: NAVAL STATION TREASURE ISLAND
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The attached report has been reviewed and based upon the information provided, this office is satisfied that the repost

is adequate and has ng further comments.
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MARVIN NORMAN, ENVIRONMENTAL COUNSEL, Code 09C MN Date
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The attached report has been reviewed and based upon the information provided, this office is satisfied that the repoct

AMY JO AN, REAL ESTATE SPECIALIST Date
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The attached report has been revicwed and bascd upon the information provided, this office is sausficd that the repoct
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JAMES SULLIVANN BRAC ENVIRONMENTAL COORDINATOR, Code 622A Date
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The attached report has been reviewad and based upon the information provided, this office is satisficd that the repoct

ade and has no further cats.
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TERRY GRE OSURE LIAISON I Date
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of T100

PROPERTY DESCRIPTION, REVISION 3 AREA OF REUSE ZONE 4

NAVAL STATION TREASURE ISLAND

Portion
of T101

1309 and 1311

Multi-unit residential buildings




TABLE 2

ENVIRONMENTAL FACTORS AND RESOURCES CONSIDERED
FOR THE REVISION 3 AREA OF REUSE ZONE 4

Hazardous Substances (Notification) ‘ No

Installation Restoration (IR) Program and Areas of Concem Yes
Medical/Biohazardous Wastes - No

Oil/Water Separators No

Unexploded Ordnance No

Petroleum Products and Derivatives No

Radioactive and Mixed Wastes _ ' No

Storage Tanks No

Other Environmental Factors No

Asbestos _ Yes
Drinking Water Quality . No
Indoor Air Quality . _ No
Lead-Based Paint : Yes
Lead-Based Paint (Low-Priority Facilities) _ : No
Polychlorinated Biphenyls No
Radon No
Air Conformity/Air Permits No
Energy (Utilities such as Natural Gas, Electric, and Coal) No
Flood Plains No
Hazardous Waste Management (Lessee) : Yes
Historic Property (Archeological/Native American, Paleontological) No
Occupational Safety and Health Administration No
Outdoor Air Quality No
Prime/Unique Farmlands . No
Sanitary Sewer Systems (Wastewater) No
Sensitive Habitat No
Septic Tanks (Wastewater) No
Solid Wastes No
Threatened/Endangered Species No
Transportation _ No
Wetlands No
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Vinston H., Hickox
\gency Secretary

TETRA TECH EM_INC SF

Department of Toxic Substances Control

Edwin F. Lowry, Director
700 Heinz Avenue, Suite 200
Berkeley, Califarnia 94710-2721

salifomnia Environmental
Protection Agency

Januaty 7, 2000

Commanding Officer
IZnglineering Field Activity West

"Attn: Code 6224, Ms. Amelia Duque
Naval Facilities Engineering Comimand
300 Commeadore Drive
San Bruno California 84088-5006

DRAFT FINDING OF SUH'ABILITY TO LEASE REVISION 3 AREA OF REUSE ZONE

4 AT NAVAL STATION TREASURE ISLAND.

Dear Ms. Duque.

The Department of Toxic Substances Control (DTSC) has reviewed the Draft F"méﬁng of
Suitabllity to Lease for Reuse Zone 4, Revislon 3, at Naval Station Treasure sland,
submitted to DTSC on December 23, 1999. Following are DTSC's comments.

EQSI. Specific Comments

1.

Paqge 4, Sectlon 6,0, Lease Ng‘ {ifications and Restrictions

The first notification in this section indicates that future tenants may remain in
thelr units if and when remedial actions are performed.

DTSC staff find this statement misleading and although it may be possible for
tenants to remaln in their units while remedial activities occur, DTSC believes
that this can not be determined until the potential remedial impacts are eva!ua&ad
in a site specific health and safety plan that is based on a thorough

understanding of the nature and extent of contarninants being addressed.
Therefore, the Navy needs to modify thls notification o indicate that the potential
for occupancy during remedial actions will be based on a site specific heatth zind

safety plan if and when a remedial action is determined necessary at some paint -

in the future. The notification also needs to indicate that if remedial actions are
determined necessary in the future, that it may require the relocation of tenants
during the time the remedial action is performed.

B3
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TETRA TECH EM INC SF

Ms. Amelia Duque
January 7, 2000
Page 2

2.

cc:

ectio os-C 1 jal

This section indicates that steamn bipes insulated with asbestos may be present
in the ground leading to the buildings in Reuse Zone 4. This statement'is
inconclusive and prior to leasing this area, DTSC believes that the Navy needs to

. determine whether or not pipes insulated with asbestos exists in the ground in

Reuse Zone 4. If steam pipes insulated with asbestos are present in the soll,
then the condition of the asbestos as well as the potential for release to the
environment and associated human exposure needs to be determined. Ifitis
determined that a release of asbestos has occumred, then that release may need

to be addressed prior to the leasing of the housing.
p ) ian if

Please add the language discussed in DTSGC's comment number one of this
letter to notification *b” in this section.

Page 8, Sectiory 7.2. Restrictions

In restriction *e” the Navy needs to darify if it intends.for the lessee to manége all

of the existing asbestos containing materials including the potential steam lines
that may exist in the ground. Again, DTSC believes that prior to leasing, the
Navy needs to determine if asbestos insulated steam lines exist in the ground
and if they have resufted in a release of asbestos 1o the environment. If a
release has occurred, it may need to be addressed prior to leasing Reuse Zone

4.

If you have any questions regarding this leﬁer please contact me at (510)
540-37863.

Sincerely,

bw(/

David Rtst
Hazardous Substances Sclentist

Office of Military Facilities

See next page.
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Ms. Amelia Duque
January 7, 2000
Page 3

ccCl

Mr. James B.-Sullfvan

Caretaker Site Office

Treasure [sland .

410 Palm Ave,, Room 181

San Francisoo California 34130-0410

Ms. Martha Walters
Mayor's Office at Treasure ls!and
770 Golden Gate Avenue

_ San Francisco, Califomnia 54102

Mr. Chris Maxwell

Califomnla Regional Water Quality Control Board
2101 Webster Street, Suite 500

Oakland, Callformnia 94612

Mr. James Ricks Jr. (SFD-8-2)

U. S. Environmental Protection Agency, Regcon IX
75 Hawthorne Street

San Franclsco, Califomia 94105
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D Callforma Regional Water Quality Control Board
\/ San Francisco Bay Region

Intanct Address: hlqn://ww.s\'m:b.cﬂ‘gov
1515 Clay Street, Suitc 1400, Oakland, California 94612 -
- Phonc.(510) 622-2300 3 FAX (510) 622-2460

Winston H. Hickex
Secretary for
Environmerial
Protection

Date: December 28, 1999
File No. 2169.6013 (CRM)

Commanding Officer

Engineering Field Activity, West

Naval Facilities Engmccnng Command

900 Commodore Dnive

" San Bruno, CA 94066-2402
Attention: Mr. Emesto Galang

" Subject: Comments Regarding Draft Finding of Suitability to Lease (FOSL) for Revision 3
Area of Reuse Zone 4 at Naval Station Treasure Island, San Francisco

Dear Mr. Galang:

Thank you for the opportunity to review the draft FOSL for Revision 3 of Reuse Zone 4 at Naval
Station Treasure Island, received on December 23, 1999. In review of the draft document, Board

staff is providing the following suggestions for modifications.

Page I, item b — The agencies have provided nuinerous written comments regarding the
technical documents referenced in this section of the FOSL. Several of these comments have yet
10 be resolved. If the FOSL was developed based on a “thorough analysis™ of the information
‘contained in-the referenced documents, we believe it would also be appropriate to reference the
applicable written comments prowdcd by the agencies. We would hope that the Navy has 2lso
“thoroughly analyzcd" the agency’s written comments in developing the draft FOSL. Board
staff's specific concemn is related to the Navy's previous proposal for monitored natural
attenuation in the area of Buildings 1311 and 1313.

Page 4, 2" paragraph — Board staff has only approved the 1.4 mg/L total petroleum
liydrocarbon (TPH) criterion for ecological nisk at Site 12. The language should be modified to
reflect that this criterion has not been approved for all of Naval Station Treasure Island.

Page 4, 2°* paragraph — It would be appropriate to add that any active reghedial measures
niecessary to address TPH contamination are not expected to be disruptive to the reuse propasal.

“If you have questions regarding these comments, please feel free to call me at (510) 622-2377.

Chris Maxwell

Associate Engineering Geologist
Ground Water Protection and Waste
Containment Division

mydocuments\reasurcisland\osi3rey



01/12/00 WED 09:10 FAX 415 543 5480

[

Emesto Galang

(o

" Mr. James Ricks, Jr. (SFD-8-2)

U.S. Environmental Protection Agency

75 Hawthome Street
San Francisco, CA 94105

Mr. David Rist

Department of Toxic Substances Control
Northern California Region

700 Heinz Avenue, Suite 200

Berkeley, CA 94710

Mr. James B. Sullivan

Caretaker Site Office, Treasure Island
410 Palm Avenue, Room 161

San Francisco, CA 94130-0410

Ms. Martha Walters

San Francisco Redevelopment Agency
770 Golden Gate Avenue

San Francisco, CA 94102

TETRA TECH EM INC SF

December 28, 1999
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Thornton, Wendy L v
From: Ricka.Jemes@epamal.spa_gov
Sent: Thuraday, Janusry 27, 2000 12:47 PM :
To: - ThomtonyWiL .naviac.navy,mi!
Ce: BloomMS .naviac,navy,mil; Josulitvan@efawest navfac.navy.mif
Subject: EPA Revlew Comments - NSTl Rev.3 Area of Reusa Zone 4
picIO1ELpox phad 10T pox
Hi avetyone,

Forwarding another e~copy of FO8L comments. Also, s efdasw experiencing
telephons line difficulbes? | 3m unable to get through...recelving constant
busy signal on each attsmpt. Thanks.

Forwarded by James Ricke/R8/USEPA/US on 01/27/2000 12:39.

PM Ka
James Ricks N g
01/272000 12:38 PM 3§L g N
To: ThorlonWL@efdsw.naviac.navy.mi : = k= &
cc: John HamlIVRO/USEPAUSGEPA . 8 "
Subject; EPA Review Comments - NST1 Rev,3 Arva of Reusa Zone 4 - \'z'—‘
o s <£ A
(Embedded ~ g
image moved (Embedded image moved to file: plc24162.pex) § E s 12 15
1o fila: '
pic10183.pox) - oy
P~ .
3 § a
1
Q] S‘
2 o
Hi Wendy, 2| 3 i
Attached, pleaas find &n "uncfficial® s-copy of subject review commantas. | will ‘E § . =
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1. Page 3 - NEPA. Issue NEPA Process, Pleass note that the NEPA document must be
finallzed prior to that of the FOSL,

2. Page 4 - Undar "Notificetion.” |ssue: Unrestricted Accass. Pleass olsarly
dentify the spscific regulstory sgencias that will be allowed unrestricted
access (o enter tho loased property to conduct investigations, surveys, efc. As
currently discuzssad, stating that "recognhied regulatory agencies™ will hava.
this access appears ambiguous and may Inadvertently creats confusion.

3. Page 8 - Second Paragruph. lssuoc: EPA Polloy on Structures Requirng
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Surrcunding Soll Eveluetion Tor Laed. it le net EPA's position that the solls
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whether leed exists in salls. On the contrary, the Agency’s position i that
structures constructed prior ¥ 1978 and thet sre expacied to be used for
residantial or ciwid-use purposes are required to have thelr surounding solls
ovaluated to determine whether or not fead exists in solte.

4, Page 7 - Under “Dlsclosure,” (ssuo; Loed Levels ln Sofl, Plesae ensure that
the FOSL clearly states what the aversgs lead levels i soll wem and clarify
the discussion relefive to EPA's recommended action level for lead in soil. The
threshold that triggera an action and, therefore, 8 lavel of concern for the
Agency for residential sréas s 400ppm and 8 PRG for nonvesldential ateas of

1000ppm. ’




3 February 2020

RECORD OF CATEGORICAL EXCLUSION
FOR THE LEASE OF FAMILY HOUSING
~ ON TREASURE ISLAND
BUILDINGS 1307, 1309 AND 1311
TO THE CITY OF SAN FRANCISCO
FOR USE AS RESIDENTIAL HOUSNG
AT FORMER NAVAL STATION TREASURE ISLAND
SAN FRANCISCO, CALIFORNIA

1. Categorical Exclusion Process. This Categorical ExclusZIon
was prepared by the Caretaker Site Office, Treasure Island CSO
TI), pursuant to the National Environmental Policy Act of 1289

(NEPA), the Council on Environmental Quality Regulations for
Implementing the Procedural Provisions of the National
Environmental Policy Act (40 CFR Parts 1500-1508), and the kKavy 's
Environmental and Natural Resources Program Manual (OPNAVINET
5090.1B, 1 Nov 1994, CH-1, 2 Feb 1998). Categorical Exclus:ions
may be used for those actions which, after consideration by the
Navy, have been found not to have a significant effect on thre
human environment individually or cumulatively, under norma-
circumstances. The purpose of this document is to demonstrate
that this action meets the criteria as a Categorical Exclus:ion,
where there is no substantial change in land use.

2. Description of Proposed Action, and Purpose and Need.
Pursuant to the Base Realignment and Closure Act BRAC III, the
Navy is expediting interim licenses, leases, uses and transiers
of buildings and parcels of land at closing bases, in order to
facilitate prompt reuse opportunities by the affected local
community. The proposed action is one such interim lease.

The proposed action at Naval Station Treasure Island is the lease
of former Navy Family Housing for use as residential housinc.
This site consists of units at Treasure Island which have been
evaluated in the Finding of Suitability to Lease Reuse Zone 4
Revision 3 (February 2000), The housing will be used in an "as
is" condition except for minor pre-occupancy renovations anc
seismic upgrades. The proposed action is acceptable to and
desired by the local city that will inherit jurisdiction over t-e
closing base, the City of San Francisco.

The existing and historic use of the buildings is as residerzia_
housing.



The reason for selecting the proposed facilities at the closing
base is: There is no other federal residential housing available
for lease to the City of San Francisco. This vacant housing also
needs to be utilitized to prevent damage by vandalism or
deterioration if left vacant. It will also assist the City in
the marketing of the overall Naval Station property for fast-
track reuse and job creation by providing early income from
housing rental revenues. '

The proposed action is consistent with existing land use becauses
there will be no significant change in use from military housinc
to civilian housing. It is anticipated it will be generally
consistent with ultimate Reuse Plan, and in any case such long-
term reuse compatibility will be evaluated in more comprehensive
NEPA documentation to be prepared based on the overall disposal
and reuse plans.

The proposed action would not result in significant adverse
changes in impacts upon local socioeconomic resources because tZe
housing activities will be confined to the housing area. Thke
action is in an already developed area. The proposed actiorn
would not result in significant visual or aesthetic
characteristics changes.

No alternatives are considered for this action nor are any
required given the lack of expected significant environmental
effects. Given the Navy's determination to expedite the interim
use of closing bases, No Action is not required to be consicerec
nor was it needed to be considered as an alternative needing
evaluation in this Categorical Exclusion. No action would mean a
continuation of the status quo of the facility.

3. Applicable Categorical Exclusion(s). The Categorical
Exclusion deemed appropriate to this proposed action is numter
(s), which states as follows:

(s) "Granting of leases, permits and easements where there
is no substantial change in land use or where subsequent land use
would otherwise be categorically excluded.®

This Categorical Exclusion applies because the lease of housing
is consistent with the existing historic building nature of lanc
use in this area of Treasure Island. Evaluation supporting che
lack of environmental effects follows in succeeding paragracis.




4. Impact Evaluation Factors. OPNAVINST 5090.1B section 2-4.Z
lists available Categorical Exclusions. Section 2-4.1 specifiss
that, even if a proposed action fits a Categorical Exclusica.
listed in section 2-4.2, it may not be used if the proposec
action might result in certain specified impacts.

a. Public health or safety.

The proposed action will not result in significant increases i=—
impacts upon existing utilities, police and fire protectiorn, o=
traffic and parking because the number of housing residents is
expected to be consistent with the historical level of
residential activity at this site.

The City of San Francisco will be responsible for obtaininc
utilities services.

Executive Order 12898, Environmental Justice. The Executivs
Order requires a Federal Agency to identify and address, as
appropriate, disproportionately high and adverse human healzh =
environmental effects it its actions on minority and low-ircome
populations. The proposed action will have no high or adverse
effect on minority or low-income populations because the Trzasu~e
Island site is remote from all civilian populated areas. Tae
action would result in the creation of an unknown number of jocs
and an unknown change in the tax base. Pursuant to Executive
Order 12898 (11 Feb 94) on Environmental Justice in Minoritwv
Populations and Low Income Populations, the proposed action wouwld
not have a disproportionately adverse effect on such populaziors.

b. Potential for significant environmental affects on wetlands,
endangered or threatened species, historical or archeological
resources, or hazardous waste sites.

The proposed action would not affect wetlands since there szre o
wetlands on Treasure Island or Yerba Buena Island.

The proposed action is in an existing developed area of Trezsur=
Island. The proposed action would not affect endangered or
threatened species since there are no habitats in this are=.
(Draft Final Site 12 Remedial Investigation Report, U.S. Navy,
June 1, 1999)

The proposed action will not affect historical, archeologiczl, or
paleontological resources on or eligible for listing on the-
National Register of Historic Places, or affected Native Arerizzan
concerns. ‘



Based on the Basewide Environmental Baseline Survey dated 13 May
1995 and the Site Specific EBS/FOSL of May 1997, September 1997
and August 1998, the only significant hazardous material issues
are from lead based paints and asbestos.

The 1307/1309/1311 area remains a CERCLA site (Navy Instal.zticom
Restoration Site 12) however no remedial actions are plannei az
this time within the Zone 4 Revision 3 area. The Navy is
continuing to monitor Total Petroleum Hydrocarbons (TPH) ir
groundwater. A CERCLA Record of Decision (ROD) is expectec in
2001 which will close out the CERCLA process.

The Navy has abated damaged, friable or accessible asbestos
material in living spaces. Residents in units contructed prioz
to 1978 will also be provided disclosure of the presence of le=3
based paints.

The use restrictions include:

- Prohibition of excavation without the prior consent znd
oversight of the Navy, except for routine landscaping activ:itci=s.

- Prohibition of installation of any groundwater wells. cz—
otherwise using groundwater without prior consent and overs.gh—
from the Navy.

- Prohibition of damage to any existing or future Navy
groundwater monitoring wells.

- The leasee will maintain asbestos containing materiz. a=—d
lead painted surfaces in a safe condition. The lessee shai. not
permit the use of these premises for residential habitatior unzil
the lessee has eliminated any hazards.

The proposed action does not involve effects that are highlw
uncertain, involve such risks, or are scientifically
controversial since only residential public activities are
involved.

The proposed action would not result in significant increaszd
noise levels since the types of residential activities woul:l ke
similar to previous Navy operations.

c. Precedents or decisions in principle for future actions wizh
significant effects.

The proposed action would not establish precedents of futurs
significant effects because there are no unusual aspects tc ch=
use of residential property.
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d. Federal, State of California or local law or requirements
imposed for protection of the enviromment.’

The proposed action would not threaten or violate environmental
protection laws or requlrements because 1t does not involve any
unusual hazardous actions. ;

Clean Air Act: The proposed action would not result in new,
added or significantly different affects on alr quality. There
will be no substantial change in lanc or f?C‘llty use that would
significantly change or add to existing alr emission sources.
This discussion in the Categorical Exclusion constitutes the
Record of Non-Applicability. The action ip therefore not
considered to require a formal Air Quality! Conformity Evaluation
pursuant to the Clean Air Act Amendments.

Coastal Zone Management Act Compliance: Hpusing units are
located within 100 fcoot line of the shoreline, but there will be
no significant physical changes made to thé site. As a result,
no further coastal consicstency documentatlon is considered

necessary.

S. Public Concerns Summary.

No formal scoping process was conducted nor was any deemed
necessary given the limited scope of the proposed action. There
are no known or expected public concerns that wculd result from
this proposed action.

6. Conclusion.

Based on the above project description and analysis, the proposed
action fits the specified Categorical Exclusion, and would not
result in any significant adverse environmental impact nor would
it be environmentally controversial. We therefore conclude that
this proposed license or lease is categorically excluded from
NEPA under OPNAVINST 5090.1B paragraph 2-4.2, and that additional
environmental documentation is not reguired.

7. Preparer. This Categorical Exclusion was prepared by the

Caretaker Site Office Treasure Island, San Francisco, California,
(415) 743-4717, FAX (41S) 743-4717 or Internet
jbsullivan@efawest . navfac.navy.mil.

Base Closure Ervironmental Cocrdinatcr

2o X0

Date

Signalure
-end of Categorical Exclusion-



SUBLEASE AND PROPERTY MANAGEMENT AGREEMENT
EXHIBIT B
DESCRIPTION OF PREMISES, MAP AND LIST OF RENTABLE UNITS



List of Rentable Units —
Treasure Island &Yerba Buena Island
Market-Rate Housing

20 Building on Yerba Buena Island; 20 buildings; 80 units total.

60 Yerba Buena Road
66 Yerba Buena Road
105 Forest Road

106 Forest Road

109 Forest Road

111 Forest Road

113 Forest Road

115 Forest Road

300 Nimitz Drive

301 Macalla Drive

302 Nimitz Drive

303 Nimitz Drive

304 Nimitz Drive

324 Yerba Buena Road
325 Yerba Buena Road
326 Yerba Buena Road
327 Yerba Buena Road
328 Yerba Buena Road
329 Yerba Buena Road
331 Yerba Buena Road

1100s on Treasure Island: 22 Buildings; 126 units total.

1108 Halyburton Court
1109 Keppler Court
1111 Keppler Court
1112 Hutchins Court
1113 Keppler Court
1114 Hutchins Court
1115 Keppler Court
1118 Hutchins Court
1120 Reeves Court
1122 Reeves Court
1124 Reeves Court
1128 Reeves Court
1129 Mason Court



1131 Mason Court
1133 Mason Court
1135 Mason Court
1137 Mason Court
1141 Ozbourn Court
1143 Ozbourn Court
1145 Ozbourn Court
1147 Ozbourn Court
1149 Ozbourn Court

1200s on Treasure Island: 30 Buildings; 178 units total.

1201 Bayside Drive

1202 Mariner Drive

1203 Bayside Drive

1204 Mariner Drive

1205 Bayside Drive

1208 Mariner Drive

1210 Mariner Drive

1212 Mariner Drive

1420 Gateview Court (Previously 1214 Gateview Court)
1215 Bayside Drive

1217 Mariner Drive

1440 Gateview Court (Previously 1218 Gateview Court)
1219 Mariner Drive

1221 Mariner Drive

1224 Bayside Drive

1227 Northpoint Drive

1390 Gateview Court (Previously 1228 Gateview Court)
1232 Northpoint Drive

1234 Northpoint Drive

1237 Northpoint Drive

1238 Northpoint Drive

1239 Northpoint Drive

1240 Northpoint Drive

1241 Northpoint Drive

1242 Northpoint Drive

1245 Northpoint Drive

1247 Exposition Drive

1249 Exposition Drive

1250 Exposition Drive

1253 Exposition Drive



1300s on Treasure Island: 17 Buildings; 94 units total.

1301 Gateview Avenue

905 Avenue B (Previously 1302 Avenue B)
1303 Gateview Avenue

901 Avenue B (Previously 1304 Avenue B)
1305 Gateview Avenue

1306 Gateview Avenue

1307 Gateview Avenue

1308 Gateview Avenue

1309 Gateview Avenue

1310 Gateview Avenue

1311 Gateview Avenue

1312 Gateview Avenue

1313 Gateview Avenue

1314 Gateview Avenue

1315 Gateview Avenue

1316 Gateview Avenue

1325 Westside Drive

1400s on Treasure Island: 13 Buildings; 78 Units total.

1400 Sturgeon Street
1402 Sturgeon Street
1404 Sturgeon Street
1418 Striped Bass Street
1420 Striped Bass Street
1430 Halibut Court

1431 Halibut Court
1436 Chinook Court
1437 Chinook Court
1438 Chinook Court
1439 Chinook Court
1444 Croaker Court
1449 Croaker Court



Exhibit B - Map
Treasure Island
Residential Neighborhood



Exhibit B - Map
Yerba Buena Island
Residential
Neighborhood
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TRANSITION HOUSING RULES AND REGULATIONS

FOR THE VILLAGES AT TREASURE ISLAND

I. GENERAL
A. Background

These Transition Housing Rules and Regulations for The Villages at Treasure Island
(“Transition Housing Rules and Regulations”) reflect the decision of the Treasure Island
Development Authority Board of Directors (“TIDA Board”) to implement certain
recommendations made by the Board of Supervisors of the City and County of San Francisco
(“City”) in Resolution No. 699-06 (the “Term Sheet Resolution™). Definitions used in these
Transition Housing Rules and Regulations are provided in Appendix 4 for reference.

During World War II, Naval Station Treasure Island (“NSTI”) was used as a center for receiving,
training, and dispatching service personnel.

After the war, NSTI was used primarily as a naval training and administrative center. In 1993,
Congress and the President selected NSTI for closure and disposition by the Base Realignment
and Closure Commission acting under Public Law 101-510, 10 U.S.C. § 2687 and its subsequent
amendments (“BRAC”). The Department of Defense subsequently designated the City as the
Local Reuse Authority responsible for the conversion of NSTI to civilian use under the federal
disposition process.

The City opted to negotiate for the transfer of NSTI under the Base Closure Community
Redevelopment and Homeless Assistance Act of 1994 (Pub. Law 103-421) (the “Base
Redevelopment Act”) amending BRAC, under which certain portions of NSTI would be set
aside for homeless assistance programs in a manner that balances the economic development
needs of the redevelopment process. A consortium of nonprofit organizations is providing a
variety of services to the formerly homeless (currently, Catholic Charities, Community Housing
Partnership, Rubicon Programs, Swords for Ploughshares, and Walden House), organized as the
Treasure Island Homeless Development Initiative (“TIHDI”), to coordinate the homeless
assistance programs to be provided under the Base Redevelopment Act.

In anticipation of base closure and following a public planning process, the Mayor, the
Board of Supervisors, and the Planning Commission endorsed a Draft Base Reuse Plan for NSTI
in 1996 outlining opportunities, constraints, policy goals, and recommendations for the
redevelopment of NSTI. The City entered into an agreement with TIHDI in 1996 to develop and
implement the homeless component under the Base Reuse Plan, which includes the right to
temporary use of former military housing at NSTI and permanent housing through the base
redevelopment process. The City formed Treasure Island Development Authority (“TIDA”) as a
redevelopment agency under California redevelopment law and designated TIDA as the City’s



Local Reuse Authority for NSTI as authorized under the Treasure Island Conversion Act of 1997
(Assembly Bill No. 699, Stats. 1997, ch. 898).

TIDA initiated formal negotiations with the Navy in 1997, the same year the Navy
formally closed base operations at NSTI. Also in 1997, the Navy contracted with the City (and
subsequently, TIDA) to manage the property pending negotiations for its transfer and
redevelopment. As part of managing NSTI on behalf of the Navy, TIDA began subleasing at
market rates a portion of the former military housing now known as The Villages at Treasure
Island (“The Villages”) through a master lease with The John Stewart Company, and directly
leasing space to a variety of commercial tenants. The master leases, the Residential Leases for
Villages units, and commercial leases are interim pending the Navy’s transfer of NSTI to TIDA
for redevelopment and reuse.

TIDA selected Treasure Island Community Development, LLC (“TICD”) in 2003 for
exclusive negotiations for the master redevelopment of NSTI. The Board of Supervisors adopted
the Term Sheet Resolution in 2006, endorsing the Development Plan and Term Sheet for the
Redevelopment of Naval Station Treasure Island (as updated and endorsed by the TIDA Board of
Directors and the Board of Supervisors in 2010, the “Development Plan”), conditioned on
completion of environmental review under the California Environmental Quality Act (“CEQA”),
an extensive community review process, and endorsement by the Treasure Island/Yerba Buena
Island Citizen’s Advisory Board and the TIDA Board. The Development Plan will serve as the
basis for a Development and Disposition Agreement between TIDA and TICD (as amended, the
“DDA”), which will govern their respective rights and obligations for the redevelopment of
certain portions of NSTI if approved by the TIDA Board and the Board of Supervisors after
completion of CEQA review. In the Term Sheet Resolution, the Board of Supervisors
recommended that the TIDA Board create a transition program setting forth terms by which
existing residents of NSTI could have the opportunity to rent at reduced rents or buy newly-
constructed units on Treasure Island.

Consistent with Assembly Bill No. 699, the Development Plan specifies that all of the
former military housing on the NSTI (except certain historic buildings) eventually will be
demolished. As outlined in the Development Plan, TIDA and TICD intend to phase
redevelopment so that new housing can be built on NSTI before demolishing most of the existing
residential structures as follows.

= Redevelopment of Yerba Buena Island is planned as part of the first phase of the
redevelopment project, requiring demolition of existing Yerba Buena Island
housing to be among TICD’s first development activities. Transitioning
Households on Yerba Buena Island affected by the early phases of redevelopment
will be offered Existing Units on Treasure Island through Interim Moves.

=  Demolition of the housing on Treasure Island is proposed to occur in the later
phases of the redevelopment project. But some Transitioning Households may be
asked to make Long-Term Moves in earlier phases as new housing becomes
available for occupancy.



B. Purpose
These Transition Housing Rules and Regulations:

= are designed to ensure that eligible Villages Households who satisfy all
qualifications of Transitioning Households under Section II.A (Determination of
Household Eligibility for Transition Benefits) receive housing opportunities consistent with the
Term Sheet Resolution;

= describe benefits below (“Transition Benefits”) that are available only to
Transitioning Households;

= gspecify the eligibility criteria for Transitioning Households to receive Transition
Benefits; and

= outline the procedures by which Transitioning Households will be offered
Transition Benefits, including the opportunity to occupy new housing to be built
on TL

C. Limits of Applicability
The Transition Benefits under these Transition Rules and Regulations:

= apply only to Transitioning Households required to move to accommodate
redevelopment of NSTI in accordance with the DDA

= do not apply if TIDA must relocate Villages and TIHDI residents due to disaster
or other event affecting living conditions on NSTI, except as specifically set forth
herein; and

= do not apply to:

o Villages Households that do not satisfy all qualifications of Transitioning
Households under Section II.A (Determination of Household Eligibility for
Transition Benefits); or

o residents in housing managed by TIHDI member organizations, who will have
the opportunity to move to new supportive housing that TIHDI will develop
under the proposed Amended and Restated Base Closure Homeless Assistance
Agreement; or

o TIDA’s commercial tenants.



D. Overview and Program Framework

Two types of moves affecting Transitioning Households are anticipated as NSTI is

redeveloped:

Interim Moves, in which a Transitioning Household moves from one Existing
Unit in The Villages to another Villages Existing Unit on Treasure Island
following receipt of a Notice to Move. An example of this would be a move from
an Existing Unit in an area proposed for redevelopment in an early phase to an
Existing Unit on Treasure Island. Most Transitioning Households will not be
asked to make an Interim Move.

Long-Term Moves, in which a Transitioning Household moves from one of the
Existing Units to a newly-constructed Dwelling on Treasure Island. All
Transitioning Households (including those that previously made an Interim Move)
will have the opportunity to make this move.

Key elements of these Transition Housing Rules and Regulations are:

All Transitioning Households that receive a Notice to Move for either an Interim
Move or a Long-Term Move will be eligible for Transition Benefits under these
Transition Housing Rules and Regulations.

NSTI residents who move off-Island before they receive a Notice to Move and an
offer of Transition Benefits are not Transitioning Households and will not be
eligible for Transition Benefits.

All Transitioning Households will have the opportunity to remain on Treasure
Island. No eligible Transitioning Household will be required to move before
receiving an offer of Transition Benefits.

Transitioning Households will have an opportunity to select one of the three
Transition Benefit Options described in these Transition Housing Rules and
Regulations:

o the Transition Unit Option to move into rental housing on Treasure Island
(See Article V (Description of Transition Unit Option));

o the In-Lieu Payment Option for a lump sum payment upon moving off-Island
(See Article VI (Description of In-Lieu Payment Option)); or

o the Unit Purchase Assistance Option for down payment assistance in the
purchase of a newly-constructed Dwelling on NSTI (See Article VII
(Description of Unit Purchase Assistance Option)).



= Moving assistance will be provided to Transitioning Households that:
o make Interim Moves to other Existing Units on Treasure Island; or

o select the Transition Unit Option and make Long-Term Moves from their
Existing Units to new Transition Units.

* A Premarketing Window to purchase newly-constructed Dwellings on NSTI will
be available to:

o all Transitioning Households in Existing Units before they have selected a
Transition Benefit; and

o Post-Transition Tenants that selected the In-Lieu Payment Option and
received an In-Lieu Payment.

= Any resident of The Villages who moves onto NSTI after the DDA Effective Date
will be a Post-DDA Tenant under these Transition Housing Rules and
Regulations. Post-DDA Tenants who by definition do not qualify for an
exception under Section I1.A.1 (Defined Terms for Determining Eligibility) are
ineligible for Transition Benefits, but will be offered transition advisory services
when required to move.

E. Effective Date

These Transition Housing Rules and Regulations will be effective on the date the DDA
becomes effective (the “DDA Effective Date”), if the DDA is approved by the TIDA Board and
the Board of Supervisors after completion of CEQA review.

II. ELIGIBILITY
A. Determination of Household Eligibility for Transition Benefits

The first step in determining whether a Villages Household is eligible for Transition Benefits is
determining the status of the Household, based on the criteria below.

Only Transitioning Households are eligible for Transition Benefits. Transition Benefits are
offered to each Transitioning Household as a Household and not to individual members of the
Household.

1. Defined Terms for Determining Eligibility. TIDA will determine the
members of a Transitioning Household based on the following definitions:

a. “Existing Unit” means a Dwelling located on NSTI that is occupied
by a Transitioning Household as its primary Dwelling before receipt of a First Notice to Move or
an Interim Notice to Move.



b. “Good Standing” means that TIDA does not have grounds for
eviction as described in Section XII.A (Eviction).

c. “Household” means an individual, or two or more individuals, related
or unrelated, who live together in an Existing Unit as their primary Dwelling, or one or more
families occupying a single Existing Unit as their primary Dwelling, including: (i) all adult
Household members who are named in the Residential Lease; (ii) minor children in the
Household; and (iii) the spouse or registered domestic partner of a Household member. Under
these Transition Housing Rules and Regulations, all occupants of a single Existing Unit
constitute a single Household, and a Household may include both Post-DDA Tenants and
members of a Transitioning Household.

d. “Post-DDA Tenant” means a resident who moves onto NSTT after the
DDA Effective Date, except as follows: (i) a spouse or registered domestic partner of a member
of a Transitioning Household; (ii) a minor child of a member of a Transitioning Household; and
(ii1) a live-in caregiver for a member of a Transitioning Household who has been approved by
TIDA or its agent to reside in the Existing Unit. Persons in categories (i) and (ii) above will only
be considered a member of a Transitioning Household if the Household notified TIDA in writing
of the new Household member, and requested that the Person's name be added to the Residential
Lease at the time that the Household member joined the Household, or, if that Person became a
member of the Household after TIDA's most recent notice of annual change in base rent under
the Residential Lease.

e. “Residential Lease” means the lease agreement, including any
addenda, under which a Transitioning Household or a Post-DDA Tenant lawfully occupies an
Existing Unit, or under which an employer provides employee housing for employees working
on NSTL

f. “Transitioning Household” means a Villages Household consisting
of residents who: (1) lawfully occupied an Existing Unit in The Villages as its primary Dwelling
on the DDA Effective Date as evidenced by each adult resident’s signature on the Residential
Lease and each minor child identified as an occupant in the Residential Lease; (i1) continue to
live in an Existing Unit until the Household receives a First Notice to Move for a Long-Term
Move or accepts an In-Lieu Payment or Down Payment Assistance; and (iii) remain in Good
Standing under its Residential Lease until the Household receives a First Notice to Move for a
Long Term Move or accepts an In-Lieu Payment or Down Payment Assistance. A Transitioning
Household specifically excludes the following: (A) any Person or Household in Unlawful
Occupancy of the Existing Unit; (B) any Post-DDA Tenant in the Household; (C) any Person
who occupies an Existing Unit under an arrangement with a business entity that has entered into
a Residential Lease with TIDA; and (D) any Person who occupies the Existing Unit solely for the
purpose of obtaining Transition Benefits.

g. “Unlawful Occupancy” means: (i) a Person or Household has been
ordered to move by a valid court order; (ii) the Person’s or Household’s tenancy has been
lawfully terminated, if the termination was not undertaken for the purpose of evading the
obligations of these Transition Housing Rules and Regulations; or (ii1) a Person is not listed on
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the Residential Lease, except for a: (x) spouse or registered domestic partner of a member of a
Transitioning Household; (y) minor child of a member of a Transitioning Household; or (z) live-
in caregiver for a member of a Transitioning Household who has been approved by TIDA or
TIDA's agent to reside in the unit, provided that Persons in categories (x) and (y) have met the
requirements to be considered a Post-DDA Tenant.

h. “Force Majeure Household” means a Household that is not a Post
DDA Household and is not in Unlawful Occupancy is required by TIDA or any other agency to
move from an Existing Unit off of NSTI as a result of a natural disaster or other condition that
makes the Existing Unit uninhabitable prior to the Household receiving a First Notice to Move.

2. TIDA Records of Eligibility. Based on information available to TIDA,
including information provided by Villages Households during and in follow-up to interviews
under Section III.B (Interview Households and Offer Advisory Services), TIDA will maintain
records indicating which members of each Villages Household constitute an eligible
Transitioning Household and which members are Post-DDA Tenants or otherwise not qualified
for Transition Benefits.

B. Ineligible Residents

1. Post-DDA Tenants. Post-DDA Tenants are ineligible for Transition Benefits.
A Post-DDA Tenant may be a resident in an Existing Unit in which other residents constitute a
Transitioning Household. Post-DDA Tenants will be eligible only for transition advisory
services under these Transition Housing Rules and Regulations.

2. Unlawful Occupancy. A resident in Unlawful Occupancy of an Existing Unit
is ineligible for Transition Benefits or advisory services under these Transition Housing Rules
and Regulations.

III. TRANSITION NOTICES AND PROCEDURES
A. First Notice to Move

1. Delivery of First Notice to Move. TIDA will deliver a First Notice to Move to
each affected Household before the Household is required to move to facilitate the ongoing
redevelopment of NSTIL

2. Time of Notice. The First Notice to Move will be delivered: (a) no less than
90 days before the date by which an Interim Move must occur; and (b) no less than 120 days
before the date by which a Long-Term Move must occur.

3. Contents of Notice. The First Notice to Move will state:

a. whether the move will be an Interim Move or a Long-Term Move;

b. TIDA’s intent to terminate the Residential Lease for the Existing Unit
on a specified date, by which the Household will be required to move;
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c. whether TIDA records: (i) list any or all of the members of the
Household as an eligible Transitioning Household; or (ii) indicate that any members of the
Household are Post-DDA Tenants or are otherwise ineligible for Transition Benefits;

d. if TIDA records indicate that any members of the Household are or
may be a Transitioning Household: (i) additional information or verifications necessary to
determine eligibility as a Transitioning Household; (ii) a general description of the Transition
Benefits that a Transitioning Household may receive under these Transition Housing Rules and
Regulations; (iii) additional steps a Transitioning Household must take to secure Transition
Benefits, such as setting up an interview to provide TIDA with the information necessary to
complete income certification requirements and determine the composition of the Transitioning
Household; and (iv) the time-frame for setting up the informational interview to establish the
Transitioning Household’s housing needs and certify Household Income;

e. 1f TIDA records indicate that the entire Household (or any member of
the Household) is not a Transitioning Household but is a Post-DDA Tenant, information
regarding advisory services available to Post-DDA Tenants and on the Household’s opportunity
to present information demonstrating its eligibility as a Transitioning Household;

f. contact information for questions about the notice or process; and

g. that the notice and all future notices will be translated into a language
understood by the Household if the Household notifies TIDA that the Household does not
include an adult fluent in English.

B. Interview Household and Offer Advisory Services

1. Schedule Interview. After the First Notice to Move is delivered, TIDA will
contact each Household to set up interviews. TIDA will provide sufficient advance notice and
scheduling flexibility to enable each adult in the Household (except those in Unlawful
Occupancy of the Existing Unit) to be interviewed, so that TIDA can obtain required information
and provide advisory services described below.

2. Advisory Services for Transitioning Households:

a. The interviews will enable TIDA to: (i) describe and explain any
applicable eligibility requirements for the specific Transition Benefits available to the
Transitioning Household under these Transition Housing Rules and Regulations; (i1) advise and
assist the Transitioning Household in evaluating its housing needs; (ii1) identify any special needs
for that Transitioning Household; (iv) assist each Transitioning Household to complete
applications for Transition Benefits; and (v) ensure that no Transitioning Household will be
required to move from an Existing Unit without an opportunity to relocate to a Transition Unit,
except in the case of: (A) an Interim Move; (B) a major disaster as defined in § 102(2) of the
federal Disaster Relief Act of 1974; (C) a state of emergency declared by the President of the
United States or the Governor of the State of California; or (D) any other emergency that requires
the Household to move immediately from the Existing Unit because continued occupancy of the



Existing Unit by the Household constitutes a substantial danger to the health or safety, or both, of
the Household.

b. For Long-Term Moves only: (i) the Transitioning Household must
begin the process of determining Household Income; and (ii) to qualify for an income-restricted
Transition Unit under Sections V.E.1, V.E.2, or V.E.3 (Calculation of Base Monthly Rental
Cost), Household Income of the entire Transitioning Household must be certified, subject to
third-party verification. For all Households, TIDA will use the then-current Tenant Income
Certification Form published by the California Tax Credit Allocation Committee to determine
Household Income. A copy of the current form is attached as Appendix 1.

c. If all adult members of a Transitioning Household do not consent to be
interviewed or do not provide all of the required information requested during or within 30 days
after the interview, TIDA will be entitled to rely solely on the limited information provided in
response to the interview and contained in its records relating to the Household when making its
determination about eligibility for Transition Benefits.

3. Advisory Services for Post-DDA Tenants. The interviews will enable TIDA
to offer the following advisory services to Post-DDA Tenants: (a) assist in evaluating their
housing needs and any special needs; (b) provide references to providers of special needs
services and other housing in San Francisco; and (c) provide a Household with the opportunity to
present information to TIDA to support a claim of eligibility for Transition Benefits.

C. Second Notice to Move

1. Time and Contents of Second Notice to Move. No less than 60 days before a
Household is required to move, TIDA will deliver a Second Notice to Move. The Second Notice
to Move will state:

a. TIDA’s determination of whether the Household is an eligible
Transitioning Household;

b. which members of the Household, if any, are Post-DDA Tenants, in
Unlawful Occupancy, or otherwise ineligible for Transition Benefits;

c. the actual date by which the move must be complete (the “Move
Date”); and

d. the options available to the Transitioning Household under these
Transition Rules and Regulations.

D. Selection of a Transition Benefit

After receipt of the Second Notice to Move, each Transitioning Household will be
required to make certain decisions about Transition Benefits.



1. Transition Benefit Options for Long-Term Moves. For Long-Term Moves,
the Second Notice to Move will offer each Transitioning Household a choice of:

a. the Transition Unit Option to move into a Transition Unit in a
specifically identified new building on TI, with the number of bedrooms, initial rent, and long-
term rent protection as described in Article V (Description of Transition Unit Option);

b. the In-Lieu Payment Option to receive an In-Lieu Payment, calculated
in accordance with Article VI (Description of In-Lieu Payment Option); or

c. the Unit Purchase Assistance Option to receive Down Payment
Assistance calculated in accordance with Article VII (Description Unit Purchase Assistance
Option), but only if new for-sale units are then available for purchase and the Transitioning
Household can demonstrate that it can close escrow on the purchase of and move into a new
Dwelling on NSTI before the Move Date.

2. Options for Interim Moves. For Interim Moves, the Second Notice to Move
will offer each Transitioning Household a choice of the following options:

a. the right to occupy an Existing Unit on Treasure Island with the
number of bedrooms and initial rent calculated in accordance with Article IV (Interim Moves);
or

b. the option to receive an In-Lieu Payment in accordance with
Article VI (In-Lieu Payment Option).

3. Written Notice to TIDA of Selection. For both Long-Term Moves and Interim
Moves, the Transitioning Household’s selection may be made by delivering written notice to
TIDA, signed by each adult member of the Transitioning Household at any time up to 45 days
before the Move Date.

4. Transitioning Household Entitled to Single Transition Benefit. Each
Transitioning Household receiving a Long Term Move Notice is entitled to only one of the
Transition Benefits described in Article V (Transition Unit Option), Article VI (In-Lieu
Payment Option), and Article VII (Unit Purchase Assistance Option). As a condition to receipt
of the selected Transition Benefit, each member of the Transitioning Household will be required
to waive all other Transition Benefits under these Transition Housing Rules and Regulations.

E. Complete the Move

1. Eligibility for Moving Assistance. Moving assistance to cover the costs of
moving the Household will be provided to every Transitioning Household that makes an Interim
Move from an Existing Unit on NSTI to another Existing Unit on TI and/or a Long-Term Move
from an Existing Unit on NSTI to a Transition Unit. Moving assistance is not provided to:

(a) Transitioning Households that receive the In-Lieu Payment Option or Down Payment
Assistance; (b) Post-DDA Tenants; (¢) Persons in Unlawful Occupancy of their Existing Unit; or
(d) other Persons ineligible for Transition Benefits.
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2. Actual Costs. A Transitioning Household will be compensated for Actual
Reasonable Moving Expenses incurred in moving the Household for an Interim Move to an
Existing Unit or a Long-Term Move to a Transition Unit. Costs that may be included in a claim
for Actual Reasonable Moving Expenses are listed in Article VIIL.B (Moving Assistance).

3. Moving Allowance Alternative. A Transitioning Household that is eligible to
be reimbursed for Actual Reasonable Moving Expenses may elect instead to receive a Moving
Expense Allowance that will be determined according to a schedule established by TIDA, based
on a moving expense allowance determined in accordance with established federal Highway
Administration schedules maintained by the California Department of Transportation. The
current schedule is shown in Appendix 3.

F. Early Transition Benefits

1. Limited Circumstances. Under certain circumstances, Transitioning
Households may be eligible to receive certain Transition Benefits before receipt of a Notice to
Move.

a. The In-Lieu Payment Option may be available earlier, if, and only if,
TIDA provides written notice to Transitioning Households offering an early opportunity to
receive an In-Lieu Payment, which may be conditioned on the Household moving out of its
Existing Unit by a specified date (“Notice of Early In-Lieu Payment Option”).

b. The Unit Purchase Assistance Option is available at any time a
Transitioning Household completes the purchase of a new Dwelling on NSTI, unless the
Transitioning Household has previously lost its status as a Transitioning Household by accepting
an In-Lieu Payment or moving into a Transition Unit.

IV.INTERIM MOVES
A. Required Interim Moves

Some Transitioning Households will be required to make an Interim Move from one Existing
Unit to another Existing Unit on TL.

An Interim Move will be required for those Transitioning Households that reside in areas
proposed for redevelopment in an early phase of development. Although not currently
anticipated, Interim Moves also may be required in later phases of development. Transitioning
Households required to make an Interim Move will receive a First Notice to Move not less than
90 days before the Move Date and a Second Notice to Move not less than 60 days before the
Move Date.

B. Benefits for Interim Moves

Transitioning Households required to make an Interim Move may elect to move to an
Existing Unit on TI under the following terms:
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1. Size. The offered Dwelling will have at least the same number of bedrooms
as the Existing Unit unless the Transitioning Household elects to move to a smaller unit. The
Transitioning Household may be offered a Dwelling that has a greater number of bedrooms if the
available Dwellings with the same number of bedrooms as the Existing Unit will result in a
reduction in total square footage from the Existing Unit by 10% or more.

2. Rent. The initial monthly rent for Transitioning Households making an
Interim Move to an Existing Unit on TI will be determined as set forth below. In each case, the
initial monthly rent will be subject to annual increases calculated by the Rent Board Adjustment.

a. If the offered Dwelling has the same or a greater number of bedrooms
as the Existing Unit, the initial monthly rent for the offered Dwelling will be the lesser of: (a) the
rent the Transitioning Household is paying for its Existing Unit on the date of the First Notice to
Move; or (b) the market rent that TIDA would otherwise charge for the offered Dwelling on the
date of the First Notice to Move.

b. If Transitioning Household has elected to move to an offered Dwelling
with fewer bedrooms than its Existing Unit, the initial monthly rent on the offered Dwelling will
be the lesser of: (a) the monthly rent for the Existing Unit on the date of the First Notice to Move,
reduced by 10% for each reduction in bedroom count, or (b) the market rent that TIDA would
otherwise charge for the offered Dwelling on the date of the First Notice to Move. For example,
if a Transitioning Household occupies an Existing Unit with four bedrooms on the DDA
Effective Date, but elects in an Interim Move to move into an offered Dwelling with two
bedrooms, the initial monthly rent under (a) would be 80% of the monthly rent on the Existing
Unit on the date of the First Notice to Move.

3. Unit Selection. The Notice to Move for an Interim Move will provide
information on the process for Transitioning Households electing to move to an Existing Unit on
TI to select a Dwelling.

4. Status as Transitioning Household. The Transitioning Household will retain
its status as a Transitioning Household following an Interim Move, and will continue to be
eligible for Transition Benefits as long as the Household continues to meet the eligibility
requirements stated in Section II.A.1.d (Determination of Household Eligibility for Transition
Benefits).

C. Option to Elect In-Lieu Payment

Instead of making an Interim Move, Transitioning Households may elect the In-Lieu
Payment Option in accordance with Article VI (Description of In-Lieu Payment Option).

V. DESCRIPTION OF TRANSITION UNIT OPTION
A. Transition Unit Option

1. Time of Option. The Transition Unit Option is available for Transitioning
Households only after TIDA delivers a Notice to Move for a Long-Term Move.
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2. Benefits. Transitioning Households will have the opportunity to rent a newly-
constructed Transition Unit on Treasure Island. Transitioning Households that elect to move into
the offered Transition Unit will be eligible for Actual Reasonable Moving Expenses or a Moving
Expense Allowance.

3. Designated Unit. TIDA will designate at least one Transition Unit for each
Transitioning Household selecting the Transition Unit Option.

4. Loss of Status. A Transition Unit will be offered to each Transitioning
Household unless it has lost its status as a Transitioning Household by its prior receipt of
Transition Benefits for a Long-Term Move or it no longer meets the eligibility requirements
stated in Section II.A (Determination of Household Eligibility for Transition Benefits).

5. Leases for Income-Restricted Units. Leases for Households with Section 8
vouchers, Tax Credit Eligible Households and others occupying Transition Units assisted with
state, federal, or local housing funds will be subject to applicable regulations and requirements of
such funding programs.

6. Loss of Option. TIDA’s obligation to provide a Transitioning Household
selecting the Transition Unit Option with a Transition Unit will be deemed to be satisfied if the
Transitioning Household is offered and refuses to accept the Transition Unit offered.

B. Standards Applicable to Transition Units

1. Size. Except as provided below, a Transition Unit offered to a Transitioning
Household under the Transition Unit Option must contain the same number of bedrooms as in
the Existing Unit. Exceptions include:

a. Program regulations of certain government housing programs (e.g.
tenant-based Section 8) may limit the number of bedrooms that participating Transitioning
Households can be offered.

b. In determining the size of a Transition Unit, Post-DDA Tenants,
Persons in Unlawful Occupancy and other Persons ineligible for Transition Benefits are excluded
as Persons in the Transitioning Household, but Post-DDA Tenants will be allowed to move into a
Transitioning Household’s Transition Unit.

c. Ifthe Transitioning Household is smaller when it moves into the
Transition Unit than it was when its eligibility was established, TIDA will offer a Transition Unit
with one bedroom per Person remaining in the Transitioning Household up to a maximum of
four bedrooms.

2. Decent, Safe and Sanitary. The Dwelling must be “Decent, Safe and
Sanitary,” which means it:
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a. conforms with all applicable provisions for existing structures that
have been constructed under state or local building, plumbing, electrical, housing and occupancy
codes, and similar ordinances or regulations;

b. has a continuing and adequate supply of potable water;

c. has a kitchen or an area set aside for kitchen use that: (i) contains a
sink in good working condition connected to hot and cold water and to an adequate sewage
system; and (ii) has utility service connections and adequate space for the installation of a stove
and a refrigerator;

d. has an adequate heating system in good working order that will
maintain a minimum temperature of 70 degrees in all habitable rooms, and all rooms must be
adequately ventilated;

e. has a bathroom, well lit and ventilated and affording privacy to a
person within it, containing a lavatory basin and a bathtub or stall shower, properly connected to
an adequate supply of hot and cold running water, and a flush closet, all in good working order
and properly connected to a sewage disposal system,;

f. has an adequate and safe wiring system for lighting and other electrical
services;

g. 1is structurally sound, weather tight, in good repair, and adequately
maintained;

h. has a safe unobstructed means of egress leading to safe open space at
ground level that conforms to building and fire codes;

1. has at least one room that has not less than 150 square feet of floor
area, and other habitable rooms, except kitchens, that have an area of not less than 70 square feet;

J- has sleeping room(s) that include at least 70 square feet of habitable
floor space for the first occupant and 50 square feet of habitable floor space for each additional
occupant; and

k. is available to the Transitioning Household regardless of race, color,
sex, marital status, religion, or national origin in a manner consistent with Title VIII of the Civil
Rights Act of 1968 and any other applicable local, state, or federal nondiscrimination laws.

C. Required Information for Option

1. Relevant Household Information. Transitioning Households must provide all
of the following information to receive the Transition Unit Option:

a. Household Income;
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b. Household composition and size, including: (i) the full names of all
Household members and relationship of Household members to each other; (ii) age and number
of any children and elderly members of the Household; (ii) whether any members of the
Transitioning Household are disabled; (iii) whether any members of the Transitioning Household
are Adult Students; and (iv) special needs (social and public services, special schools, and other
services, need for in-home care); and

2. Time to Provide Information. To the extent all required information is not
provided at the interview, Transitioning Households wishing to obtain Transition Benefits will
have 30 days after the interview to provide all required information to TIDA.

D. Calculation of Household Income

A Transitioning Household’s annual Household Income will be determined using the current
Tenant Income Certification Form (see Appendix 1).

Households will be required to verify Household Income with third-party documentation
such as W-2 forms, pay check stubs, tax returns or other forms of verification. Monthly
Household Income will be determined based on the most recent 12 month period preceding the
First Notice to Move.

E. Calculation of Base Monthly Rental Cost

The Transitioning Household will be offered a Transition Unit at an initial rent not
exceeding the Base Monthly Rental Cost as determined below:

1. Adjustments for Changes in Bedroom Count. If the size of the Transitioning
Household changed after the Effective Date, and the Transition Unit contains fewer bedrooms
than the Household’s Existing Unit as provided in Section V.B(1)(¢) (Standards Applicable to
Transition Units), for purposes of determining the Base Monthly Rental Cost the monthly rent for
the Existing Unit will “Adjusted for Changes in Bedroom Count,” according to the following
calculation: (a) calculate the Existing Unit’s monthly rent by adding any annual Rent Board
Adjustments to the rent for the Existing Unit on the DDA Effective Date; (b) multiply (a) by the
product of 10% times the reduction in bedroom count and (c) deduct the applicable Utility
Adjustment. For example, if a Transitioning Household originally rented an Existing Unit with
four bedrooms but due to changes in the Transitioning Household’s size received a unit with two
bedrooms, the monthly rent would be reduced by 20% and adjusted for the applicable Utility
Allowance based on the new unit bedroom count.

2. Households Participating in Governmental Housing Programs

a. Tax Credit Eligible Households: Base Monthly Rental Cost for Tax
Credit Eligible Households will be the lesser of: (i) the Existing Unit’s monthly rent on the DDA
Effective Date, plus annual Rent Board Adjustments, then Adjusted for Changes in the Bedroom
Count (as defined below), if applicable, less Utility Adjustment; (ii) 30% of the Transitioning
Household’s Average Monthly Income; or (iii) the maximum allowable rent under applicable tax
credit regulations less Utility Adjustment. Tax Credit Eligible Households will be offered a
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Transition Unit in housing financed with low income housing tax credits and may be required to
certify Household Income annually while occupying the rent-restricted unit.

b. Households with Section 8 Vouchers: Base Monthly Rental Cost for
Households with Section 8 vouchers will be the fair market rent for a Dwelling for the
Household size under Section 8 program regulations, less Utility Adjustments.

3. Low Income Household (defined in Calif. Health & Safety Code § 50079.5):
Base Monthly Rental Cost for Low Income Households that do not include Adult Students will
be the lesser of: (a) the Existing Unit’s monthly rent on the DDA Effective Date, plus annual
Rent Board Adjustments, then Adjusted for Changes in the Bedroom Count, if applicable, less
Utility Adjustment; or (b) the maximum rent for a Low Income Household allowed by Health
and Safety Code § 50053, less Utility Adjustment.

4. Moderate Income Household (defined in Calif. Health & Safety Code
§ 50079.5): Base Monthly Rental Cost for Moderate Income Households that do not include
Adult Students will be the lesser of: (a) the Existing Unit’s monthly rent on the DDA Effective
Date, plus annual Rent Board Adjustments, then Adjusted for Changes in the Bedroom Count, if
applicable, less Utility Adjustment; or (b) the maximum rent for a Moderate Income Household
allowed by Health and Safety Code § 50053, less Utility Adjustment.

5. All Other Transitioning Households: Base Monthly Rental Costs for all other
Households, consisting of: (i) Transitioning Households that are not Tax Credit Eligible
Households, Households with Section 8 vouchers, Low Income Households, or Moderate Income
Households; (ii) Transitioning Households that include an Adult Student; and (iii) Transitioning
Households that do not provide the required Household information within 30 days after their
interview under Section III.B (Interview Household and Offer Advisory Services) will be the
lesser of: (a) the Existing Unit’s monthly rent on the DDA Effective Date, plus annual Rent
Board Adjustments, then Adjusted for Changes in the Bedroom Count, if applicable, less the
Utility Adjustment; or (b) the market rent that would otherwise be charged for the Transition
Unit.

F. Lease Terms for Transition Unit; Occupancy Verification

1. Lease Terms. The following will apply to each Transitioning Household
accepting a Transition Unit, except for Tax Credit Eligible Households and Households with
Section 8 vouchers (whose leases will comply with applicable federal regulations):

a. The Transitioning Household will enter into a lease containing the
following key terms: (i) an initial period of 12 months, with automatic renewal on a month-to-
month basis; (i) a limitation on annual rent increases to the Rent Board Adjustment; (iii) a
statement that the Transitioning Household may remain in the Transition Unit as long as the
Household remains in Good Standing under its lease, and a description of the events that will
cause the Household to be in default of its lease; and (iv) a prohibition against subleasing.
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b. Each lease for a Transition Unit will require the Transitioning
Household to: (i) identify each occupant of the Household by name; (ii) acknowledge that
subleasing is not permitted and that subleasing will be a default under the lease;
(ii1) acknowledge that at least one member of the Transitioning Household must maintain the
Transition Unit as his or her primary Dwelling; (iv) cooperate fully with any subsequent
occupancy verification; and (v) comply with all other terms of the lease.

2. Right to Verify Occupancy by Transitioning Household. TIDA, or any
subsequent owner or property management company for the Transition Unit, will have the right
to verify occupancy of the Transition Unit at any time. If a Transitioning Household does not
cooperate with an occupancy verification request or any member of the Household is discovered
to have provided knowingly false responses: (a) the entire Transitioning Household will lose the
right to continue to rent at the Base Monthly Rental Cost; (b) rent will be increased to the then-
current market rate; and (c) future rent increases will not be limited to the Rent Board
Adjustment. In addition, TIDA, or any subsequent owner or property management company for
the Transition Unit will have the right to charge and collect the additional rent it would have
charged, had the rents not been reduced under these Transition Rules and Regulations.

3. Termination of Lease for Transition Unit. If the Transition Unit is no longer
occupied by any members of the Transitioning Household, the Transitioning Household’s lease
for the Transition Unit will terminate.

VI.DESCRIPTION OF IN-LIEU PAYMENT OPTION
A. In-Lieu Payment Option

1. Time. A Transitioning Household may elect to receive an In-Lieu Payment in
response to a written offer from TIDA. TIDA currently anticipates offering the In-Lieu Payment
Option at the following times:

a. when TIDA delivers a Notice to Move for an Interim Move to a
Transitioning Household;

b. when TIDA delivers a Notice of Early In-Lieu Payment Option,
currently anticipated to occur during a specified period between TIDA’s approvals of Major
Phase 2 and Major Phase 4; and

c. when TIDA delivers a Notice to Move for a Long-Term Move to a
Transitioning Household.

2. Calculation of Payment. The amount of the In-Lieu Payment will be
calculated using the schedule for Relocation Payments for No Fault Evictions published and
updated annually by the San Francisco Rent Board (as of the date of the calculation, the “Rent
Board Schedule”). The 2010 In-Lieu Payment Schedule, based on the 2010 Rent Board
Schedule, adjusted for up to four adults, is attached as Appendix 2. The Transitioning
Household’s In-Lieu Payment will be the product of the payment per adult tenant in the Rent
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Board Schedule times the number of adults in the Transitioning Household, up to a maximum of
four, plus any of the following applicable adjustments:

a. if the Transitioning Household includes elderly or disabled Persons,
the product of the payment per elderly or disabled Person under the Rent Board Schedule times
the number of elderly or disabled persons in the Transitioning Household; and

b. if the Transitioning Household includes any minor children, an
additional lump sum equal to the payment for minors under the Rent Board Schedule.

c. In determining the number of adults in a Transitioning Household,
Post-DDA Tenants and, Persons in Unlawful Occupancy and other Persons ineligible for
Transition Benefits are excluded as Persons in the Transitioning Household.

3. Effect of Election. Transitioning Households that elect to receive the In-Lieu

Payment:

a. will no longer be eligible for the Transition Unit Option or the Unit
Purchase Assistance Option

b. will not receive moving assistance;

c. will be required to vacate their Existing Units by the date specified in
the Notice to Move or Notice of Early In-Lieu Payment Option to receive the In-Lieu Payment;
and

d. upon written request to TIDA, will be placed on the Premarketing
Notice List if not already listed.

VII. DESCRIPTION OF UNIT PURCHASE ASSISTANCE OPTION

Transitioning Households that elect to receive the Unit Purchase Assistance Option will
be entitled to Down Payment Assistance.

A. Down Payment Assistance

1. Amount of Payment. A Transitioning Household electing the Unit Purchase
Assistance Option will receive “Down Payment Assistance” described in this Section. The
amount of Down Payment Assistance will be equal to the amount the Transitioning Household
would have received had it chosen an In-Lieu Payment, based on the Rent Board Schedule and
the number of eligible members in the Transitioning Household, up to four Persons, when the
Household enters into the purchase contract for the new Dwelling on NSTI.

2. Conditions to Payment. A Transitioning Household electing to purchase a
new Dwelling on NSTI will receive Down Payment Assistance only if: (a) the Household meets
all applicable eligibility criteria to purchase the new Dwelling; (b) its purchase offer for the new
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Dwelling is accepted; and (c¢) the purchase closes escrow. No Household is guaranteed that its
offer to purchase a new Dwelling on NSTI will be accepted, and the purchased Dwelling need
not be similar in size, bedroom count, and amenities to the Existing Unit previously occupied by
the Household.

3. Escrow and Closing. Down Payment Assistance will be paid at closing into
escrow. TIDA will verify the Transitioning Household’s eligibility for and amount of the Down
Payment Assistance to lenders and sellers of Dwellings during escrow upon request. If escrow
does not close, the escrow officer will be instructed to return any Down Payment Assistance
funds on deposit to TIDA.

4. Termination of Status. A Transitioning Household that elects to receive the
Down Payment Assistance and closes its purchase on a new for-sale Dwelling on NSTI:

a. will no longer be eligible for the Transition Unit Option or the In-Lieu
Payment Option

b. will not receive moving assistance;

c. will be required to vacate its Existing Unit by the date specified in the
Notice to Move; and

d. will be removed from the Premarketing Notice List.
VIII. ADDITIONAL ASSISTANCE
A. Premarketing Assistance

1. Definitions. The following definitions will apply to the Assistance described
in this Section VIIL.A (Premarketing Assistance):

a. “Post-Transition Household” means a Transitioning Household that
previously received an In-Lieu Payment.

b. “Post-Transition Tenant” means a Person who was a member of a
Transitioning Household that previously received an In-Lieu Payment.

c. “Premarketing Notice List” means that email contact list that TIDA
will maintain to provide notice of a Premarketing Window.

d. “Premarketing Window” means a specific and limited time period of
no less than 30 days before the Dwellings in each new for-sale housing development on NSTI are
offered for sale to the general public.

e. “Sunset Date” means the date that is seven years after the date that a
Transitioning Household or a Post-Transition Tenant is placed on the Premarketing Notice List.
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2. Early Notice. Transitioning Households, Post-Transition Households, and
Post-Transition Tenants on the Premarketing Notice List will have the opportunity to make
purchase offers on Dwellings in each new for-sale housing development on NSTI during the
Premarketing Window.

a. If'the purchase offer of a Transitioning Household that is not a Post-
Transition Household is accepted: (i) the Transitioning Household also may select the Unit
Purchase Assistance Option to receive Down Payment Assistance under Section VII.A (Down
Payment Assistance); and (ii) TIDA will remove the Transitioning Household from the
Premarketing Notice List after close of escrow. Post-Transition Households are not eligible for
Down Payment Assistance.

b. If the purchase offer of a Post-Transition Tenant or Post Transition
Household is accepted and escrow closes, TIDA will: (i) remove the Post-Transition Tenant or
Post Transition Household from the Premarketing Notice List; and (ii) have no further obligation
to the Post-Transition Tenant or Post Transition Household under these Transition Housing
Rules and Regulations. Post-Transition Tenants are not eligible for Down Payment Assistance.

c. A Transitioning Household whose purchase offer is not accepted may
stay on the Premarketing Notice List for subsequent notices of Premarketing Windows until the
earliest of: (i) the date escrow closes on a subsequent purchase offer; (ii) the date the
Transitioning Household moves into a Transition Unit; or (iii) the Sunset Date.

d. Post-Transition Households and Post-Transition Tenants whose
purchase offers are not accepted may stay on the Premarketing Notice List for subsequent notices
of Premarketing Windows until the earlier of: (i) the date escrow closes on a subsequent purchase
offer; or (i1) the Sunset Date.

3. Notice List.

a. Each Transitioning Household and Post-Transition Household must:
(1) provide TIDA with the names of Household members, the designated Household contact’s
name, and an email address for notices; and (ii) notify TIDA of any changes to Household
information to remain on the Premarketing Notice List.

b. Each Post-Transition Tenant must: (i) provide TIDA with an email
address for notices; and (ii) notify TIDA of any changes in the email notice address to remain on
the Premarketing Notice List.

c. TIDA will have no obligation to: (i) verify that email notices that are
sent are actually delivered; or (i1) update contact information of Transitioning Households, Post-
Transition Households, or Post-Transition Tenants that do not notify TIDA that their email
addresses have changed. TIDA will remove Transitioning Households, Post-Transition
Households, and Post-Transition Tenants from the Premarketing Notice List on their respective
Sunset Dates if they are then still on the list.
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4. Required Acknowledgement. Befor