EXHIBIT A
DEFINITIONS

“2006 Development Plan” shall have the meaning set forth in Recital K of the
DDA.

“Acquisition and Reimbursement Agreement” shall have the meaning set forth
in the Financing Plan.

“Additional Transportation Subsidy” shall have the meaning set forth in
Section 13.3.2(g) of the DDA.

“Adequate Security” shall have the meaning set forth in Section 26.1 of the
DDA.

“Administrative Delay” shall have the meaning set forth in Section 24.1.3 of the
DDA.

“Affiliate” means any Person that directly or indirectly Controls, is Controlled by
or is under Common Control with, aParty (or a partner or managing or other member of
a Party, asthe case may be).

“Affordable Housing Units’ shall have the meaning set forth in the Housing
Plan.

“Agreement” shall have the meaning set forth in the Introductory Paragraph of
the DDA.

“Allocated Parking” shall have the meaning set forth in Section 4.2.1(a)(ii) of
the DDA.

“Amendment Action” shall have the meaning set forth in Section 12 of the DDA.

“Annual Authority Budget” shall have the meaning set forth in Section 19.1.1 of
the DDA.

“Annual Authority Draft Budget” shall have the meaning set forth in Section
19.2 of the DDA.

"Annual Preliminary Budget" shall have the meaning set forth in Section 19.2
of the DDA.

“Annual Transportation Subsidy” shall have the meaning set forth in Section
13.3.2(a) of the DDA.

“Annual Transportation Subsidy Maximum Amount” shall have the meaning
set forth in Section 13.3.2(b) of the DDA.
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“Annual Transportation Subsidy Payment” shall have the meaning set forth in
Section 13.3.2(a) of the DDA.

“Applications’ shall have the meaning set forth in the DRDAP.

“Applicable Regulations’ shall have the meaning set forth in the Development
Aqgreement.

“Appraisal Process’ shall have the meaning set forth in Section 17.4 of the
DDA.

“Approval” shall have the meaning set forth in Section 28.24(a) of the DDA.

“Approved DDA/LDDA Form” has the meaning set forth in Section 4.1 of the
DDA.

“Approved Vertical DDA Form” shall have the meaning set forth in Section 4.1
of the DDA.

“Approved Vertical LDDA Form” shall have the meaning set forth in Section
4.1 of the DDA.

“Arbiter” shall have the meaning set forth in Section 15.3.1 of the DDA.

“Arbiter’s Qualifications’ shall have the meaning set forth in Section 15.3.1 of
the DDA.

“Arbitration Matter” shall have the meaning set forth in Section 15.1.1 of the
DDA.

“Architect” means the licensed architect of record, if any, for any Vertical
Improvement as selected by a Vertical Developer.

“Architect’s Certificate” means a certificate issued by the Architect in
accordance with Section 9.2 that isin the form attached hereto as Exhibit Z with only
such changes as may be Approved by Vertical Developer and the Authority Director.

"Art Fee" shall have the meaning set forth in the Development Agreement.

“Associated Public Benefits’ shall have the meaning set forth in Section 1.8(b)
of the DDA.

“Assignment and Assumption Agreement” means an assignment and
assumption agreement between Developer and a Transferee for a Transfer of rights and
corresponding obligations under this DDA, consistent with the requirements of this DDA
and, to the extent required under this DDA, in the form Approved by the Authority
Director.
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“Attachments’ means, individually or collectively as the context requires, each
of the attachments to this DDA listed on the List of Attachments, including any
attachments thereto, as they may be amended or supplemented from time to timein
accordance with the terms thereof and of this DDA.

“Auction” shall mean the process of offering Lots for sale or ground lease to
qualified bidders at the minimum bid price and selling the L ot to the highest qualified
bidder, in accordance with Article 17.

“Authority” means the Treasure Island Devel opment Authority, a California non-
profit public benefit corporation, or any successor public agency designated by or under
law, which may include the City and County of San Francisco or the San Francisco Port
Commission, authorized as the Authority’ s successors under the terms of the Conversion
Act.

“Authority Housing Units’ shall have the meaning set forth in the Housing Plan.

“Authority Board” meansthe Board of Directors of the Authority, or any
successor governing body of the Authority designated by or under law.

“Authority Costs’ shall have the meaning set forth in Section 19.1.1 of the DDA.

“Authority Costsand Revenue Report” shall have the meaning set forth in
Section 19.4 of the DDA.

“Authority Director” means the Executive Director of the Authority, or any
successor executive officer of the Authority designated by or under law.

“Authority Fiscal Year” means July 1 through June 30 of each year, or such
other Authority Fiscal Y ear asis adopted from time to time.

“Authority Housing L ots” shall have the meaning set forth in the Housing Plan.

“Authority Quitclaim Deed” means a deed substantially in the form of Exhibit
AA or as otherwise Approved by Developer and the Authority Director in their respective
sole and absolute discretion.

“Authority Revenues’ shall have the meaning set forth in Section 19.1.2 of the
DDA.

“Authority’s Title Covenant” shall have the meaning set forth in Section 10.2.2
of the DDA.

“Authorization” shall have the meaning set forth in Section 9.1.1 of the DDA.
"Base Line Budget" shall have the meaning set forth in Section 19.2 of the DDA.

“Base Security” shall have the meaning set forth in Section 26.2.1 of the DDA.
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“Base Security Cap” shall have the meaning set forth in Section 26.2.1 of the
DDA.

"Base Security Termination Date" shall have the meaning set forth in Section
26.2.6 of the DDA.

“Board of Supervisors’ means the Board of Supervisors of the City, or any
successor governing body of the City designated by or under law.

“Building Permit” means a building permit issued by DBI.

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

“CCRL” shall have the meaning set forth in Recital G.

“CEQA” meansthe California Environmental Quality Act, California Public
Resources Code section 21000 et seg., and the Guidelines for the California
Environmental Quality Act, California Code of Regulations, Title 14 section 15000 et
seg., as amended from time to time.

“CEQA Delay” shall have the meaning set forth in Section 24.1.4 of the DDA.

“Certificate of Completion” means a certificate issued by the Authority in
accordance with Section 9.2 that is substantially in the form attached hereto as Exhibit
BB.

“Certificate of Occupancy” means an instrument issued by DBI certifying that a
Unit or non-residential Project isfit for occupancy or use in accordance with the San
Francisco Building Code.

“CFD” shall have the meaning set forth in the Financing Plan.

“City” means, as the context requires, (i) the City and County of San Francisco, a
charter city of the State, or (ii) the territorial jurisdiction of the foregoing.

“City Agency” means, individually or collectively asthe context requires, all
departments, agencies, boards, commissions and bureaus of the City with subdivision or
other permit, entitlement or approval authority or jurisdiction over any Major Phase, Sub-
Phase or Lot in any portion of the Project Site, including but not limited to the San
Francisco Port Commission, the Department of Public Works, the Public Utilities
Commission, the Planning Commission, the Municipal Transportation Authority, the
Building Inspection Commission, the Public Health Commission, the Fire Commission
and the Police Commission, or any successor public agency.

“City Costs’ shall mean the actual and reasonable costs incurred by a City
Agency in performing its obligations under this Agreement, the Interagency Cooperation
Agreement or the Development Agreement as determined on atime and materials basis,
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including any defense costs as set forth in Section 6.3.2 of the Development Agreement,
but excluding work and fees covered by Administrative Fees (as defined in the
Development Agreement).

“City Party” shall have the meaning set forth in Section 22.1 of the DDA.

“Commence” and any variation thereof means the commencement of substantial
physical construction as part of a sustained and continuous construction plan.

“Commercial Lot” shall have the meaning set forth in Section 17.2 of the DDA.

“Community FacilitiesLot” shall have the meaning set forth in the Community
Facilities Plan.

“Community Facilities Obligations” means Developer’ s obligations under this
Agreement to develop or subsidize certain community facilities, attached hereto as
Exhibit F.

“Community Facilities Plan” means that certain Community Facilities Plan and
related Needs Assessment, prepared for the Authority, dated as of June 28, 2011, which
outlines a community facility program for Treasure Iland, as such plan may be amended
or supplemented from time to time in accordance with the terms of this DDA.

“Community Facilities Space” shall have the meaning set forth in the
Community Facilities Plan.

“Community Facilities Subsidy” shall have the meaning set forth in Section
13.3.3(a) of the DDA.

“Complete’” and any variation thereof means, as applicable, that: (i) a specified
scope of work has been completed in accordance with Approved plans and specifications;
(if) Governmental Entities with jurisdiction have issued all Authorizations required for
the contemplated use and, with respect to Vertical Improvements, occupancy of the work
including, if applicable, Certificates of Occupancy; (iii) the site has been cleaned and all
equipment, tools and other construction materials and debris have been removed; and (iv)
with respect to Public Property and Public Improvements, (a) al bills for the work have
been (x) paid and any obligor of Adequate Security has consented to final payment or (y)
rel eases have been obtained from all mechanics and material suppliers or bonds have
been provided to secure such liensin aform and amount required by law to cause any
such lien to be removed from the applicable portion of the Project Site, (b) no
mechanics’, materialmen’ s or other liens have been recorded (unless they have been
bonded as provided in (a)(y) above) and the period for recording such liens have expired
and (c) al as-built plans and warranties, guaranties, operating manuals, operations and
maintenance data, certificates of completed operations or other insurance, and all other
close-out items required under any applicable Authorization or Approval have been
provided to the Authority.

“Complete Application” shall have the meaning set forth in the DRDAP.
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“Complete Major Phase Application” shall have the meaning set forth in the
DRDAP.

“Complete Sub-Phase Application” shall have the meaning set forth in the
DRDAP.

"Conduct Code" shall have the meaning set forth in Section 27.8 of the DDA.

“Conflicting Law” means legislation enacted by the Congress of the United
States, by the legislature of the State or the enactment of aregulation or statute by any
Governmental Entity (other than a City Party) with jurisdiction that precludes or
substantially increases the cost of performance or compliance with any provision of this
DDA by Developer.

“Construction Documents’ consist of the documents and materials described for
Construction Documents in Exhibit 2 of the DRDAP for a specific Improvement.

“Construction Work” shall have the meaning set forth in the Jobs EOP.
“Construction Contractor” shall have the meaning set forth in the Jobs EOP.

“Control” means the ownership (direct or indirect) by one Person and/or such
Person and its Affiliates of day-to-day control of the activities of a Person coupled with a
significant and voting interest in such Person.

“Common Control” means that two Persons are both Controlled by the same
other Person or Persons. “Controlled”, “Controlling Interest” and “Controlling” have
correlative meanings.

“Conversion Act” shall have the meaning set forth in Recital G of the DDA.

“Conveyance Agreement” shall have the meaning set forth in Recital O of the
DDA.

"Core Benefits' shall have the meaning set forth in Section 27.1(c) of the DDA.
“CRC” shall have the meaning set forth in Recital D of the DDA.

“Critical Commercial Lots’ shall have the meaning set forth in Section 17.2 of
the DDA.

“Critical Commercial Lots Payment” shall have the meaning set forth in
Section 17.2.4 of the DDA.

“Cumulative Sub-Phase Event” shall have the meaning set forth in Section
24.1.2 of the DDA.

“DBI” shall mean the San Francisco Department of Building Inspection.
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“DDA” shall have the meaning set forth in the Introductory Paragraph of the
DDA.

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

“Design for Development” means the Treasure Island and Y erba Buena Island
Design for Development approved by the Planning Commission and the Authority, dated
June 28, 2011, as amended from time to time consistent with Section 12.

“Destroyed Land Records Relief Law” shall have the meaning set forth in
Section 10.2.3 of the DDA.

“Developable Lot” shall have the meaning set forth in Section 7.8 of the DDA.

“Developable Market Rate Lots’ shall have the meaning set forth in Section
24.1.2 of the DDA.

“Developed Critical Commercial Lots’ shall have the meaning set forth in
Section 17.2.5 of the DDA.

“Developed Parking” shall have the meaning set forth in Section 4.2.1(a)(iii) of
the DDA.

“Developer” means Treasure |sland Community Development, LLC, a California
limited liability company, or its successors and assigns of all or substantially al of its
rights and corresponding obligations under this DDA, as and to the extent permitted in
accordance with the terms of this DDA.

“Developer Commercial JVs’ shall have the meaning set forth in Section 17.2.1
of the DDA.

“Developer Extension” shall have the meaning set forth in Section 24.3.1 of the
DDA.

“Developer Housing Subsidy” shall have the meaning set forth in Section 13.3.4
of the DDA.

“Developer Lot(s)” shall have the meaning set forth in Section 17.3 of the DDA.

“Developer Party” shall have the meaning set forth in Section 11.1.6 of the
DDA.

“Developer Residential Units’ shall have the meaning set forth in the Housing
Plan.

“Developer Representative” shall have the meaning set forth in Section 28.24(e)
of the DDA.
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“Developer Return” shall have the meaning set forth in the Financing Plan.

“Developer’s Consent” shall have the meaning set forth in Section 12.4 of the
DDA.

“Development Agreement” means that certain Development Agreement entered
into by and between the City and County of San Francisco and Developer, dated as of
June 28, 2011.

“Development Feesor Exactions’ has the meaning set forth in the Development
Aqgreement.

“Development Increment” shall have the meaning set forth in Section 4.2 of the
DDA.

“Development Increment Remainder Parking” shall have the meaning set forth
in Section 4.2.1(a)(iv) of the DDA.

“Development Opportunity” shall have the meaning set forth in Section 3.8.3 of
the DDA.

“Development Plan” shall have the meaning set forth in Recital L of the DDA.

“Development Plan Update” shall have the meaning set forth in Recital L of the
DDA.

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

“Distributions” shall have the meaning set forth in the Financing Plan.

“DRDAP” means the design review and document approval procedures for the
Project Site attached to this DDA as Exhibit CC, as may be amended or supplemented
from timeto time.

“Economic Delay” shall have the meaning set forth in Section 24.1.2 of the
DDA.

“Effective Date” means the date that this DDA becomes effective, which shall be
the later of (i) the date this DDA is executed and delivered by the Parties, or (ii) the date
the Board of Supervisors Ordinance approving the Development Agreement is effective.

“ENA” shall have the meaning set forth in Recital | of the DDA.

“Engineer” means the licensed engineer of record for Infrastructure as selected
by Developer and Approved by the Authority Director.

EXHIBIT A-8



“Engineer’s Certificate’” means a certificate issued by the Engineer in
accordance with Section 9.2 that isin the form attached hereto as Exhibit DD with only
such changes as may be Approved by Developer and the Authority Director.

“Entitled Units’ means, individually or collectively as the context requires, the
maximum number of Units permitted for the Project Site pursuant to the SUD, which
number is, as of the Effective Date, eight thousand (8,000).

“Environmental Laws’ shall have the meaning set forth in Section 11.2.4 of the
DDA.

“Environmental Remediation” means the undertaking of any activitiesto
determine the nature and extent of Hazardous Substances that may be located in, on,
under or about real property or that has been, are being or threaten to be Released into the
environment, and to clean up, remove, contain, treat, stabilize, monitor or otherwise
control such Hazardous Substance.

“Escrow” shall have the meaning set forth in Section 10.2.1 of the DDA.
“Event of Default” shall have the meaning set forth in Section 16.1 of the DDA.
“Exchange Act” shall have the meaning set forth in Recital M of the DDA.

“Excess Land Appreciation Structure” shall have the meaning set forth in
Section 6.2.3(d) of the DDA.

“Excluded Properties’ shall have the meaning set forth in Recital B of the DDA.

“Existing Navy Exceptions’ shall have the meaning set forth in Section 10.2.2 of
the DDA.

“Excusable Delay” shall have the meaning set forth in Section 24.1 of the DDA.

“Exhibit” means, individually or collectively as the context requires, each of the
exhibits to this DDA listed in the Table of Contents, including any exhibits thereto, as
they may be amended or supplemented from time to time in accordance with the terms
thereof or of this DDA.

“Expedited Arbitration Matter” shall have the meaning set forth in Section
15.1.2 of the DDA.

“Experience Requirement” shall have the meaning set forth in Section 21.1(a) of
the DDA.

“Federal Facility Site Remediation Agreement” means the September 29, 1992
"Federal Facility Site Remediation Agreement for Treasure Island Naval Station”,
executed by the U.S. Department of the Navy, the California Environmental Protection
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Agency, the California Department of Toxics Substances Control, and the California
Regional Water Quality Control Board for the San Francisco Bay Region.

“Final Subdivision Map” shall have the meaning set forth in Section 1.6(d) of
the DDA.

“Financial Obligations’ shall have the meaning set forth in Section 1.5.

“Financing Plan” means the plan attached hereto as Exhibit EE as such plan may
be amended or supplemented from time to time in accordance with the terms of this
DDA.

“Force Majeure’ shal have the meaning set forth in Section 24.1.1 of the DDA.

“Foreclosed Property” shall have the meaning set forth in Section 20.6 of the
DDA.

“FOST” shal have the meaning set forth in Recital O of the DDA.
“Funding Sour ces’ shall have the meaning set forth in the Financing Plan.

“Fractional Interest Unit(s)” means any apartment, condominium or cooperative
unit, cabin, lodge, hotel or motel room, or other private or commercial structure
containing toilet facilities therein that is designed and available, pursuant to applicable
law, for use and occupancy as aresidence by one or more individuals, and which is
subject to any plan whereby a purchaser, in exchange for consideration, receives
ownership rightsin or the right to use accommodations for a period of less than afull
year during any given year, on arecurring basis for more than one year, but not
necessarily for consecutive years.

“Governmental Entity” means any court, administrative agency or commission,
or other governmental or quasi governmental organization with jurisdiction.

“Gross Revenues’ shall have the meaning set forth in the Financing Plan.
“Ground Lease” shall have the meaning set forth in Section 4.1 of the DDA.

“Guarantor Net Worth Requirement” shall have the meaning set forth in
Section 26.1 of the DDA.

“Guarantor” shall have the meaning set forth in Section 26.1 of the DDA.
“Guaranty” shall have the meaning set forth in Section 26.1 of the DDA.

“Guidelinesfor Residential Auction Lot Selection” shall have the meaning set
forth in Section 17.5.3 of the DDA.

“Hazar dous Substance” shall have the meaning set forth in Section 11.2.3 of the
DDA.
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“HCAQ” shall have the meaning set forth in Section 27.5 of the DDA.
“High Rise Lot” shall have the meaning set forth in Section 24.1.2 of the DDA.
“Housing Data Table” shall have the meaning set forth in the Housing Plan.

“Housing Plan” means the plan attached hereto as Exhibit E, as such plan may be
amended or supplemented from time to time in accordance with the terms of this DDA.

“1CT” shall have the meaning set forth in Section 7.9 of the DDA.
“ICT Design” shall have the meaning set forth in Section 7.9 of the DDA.

“ICT Products and Solutions” shall have the meaning set forth in Section 7.9 of
the DDA.

“ICT Rights’ shall have the meaning set forth in Section 7.9 of the DDA.
"IFD" shall have the meaning set forth in Recital P of the DDA.
"IFD Act" shall have the meaning set forth in Recital P of the DDA.

“IFD Amendment” shall have the meaning set forth in Section 3.8.2.1 of the
DDA.

“I'mprovements’ means all physical improvements required or permitted to be
made to the Project Site under this DDA, including Infrastructure and Stormwater
Management Controls and Vertical Improvements.

“Inclusionary Units’ shall have the meaning set forth in the Housing Plan.

“Increased Adequate Security” shall have the meaning set forth in Section
16.5.4 of the DDA.

“Increment” shall have the meaning set forth in the Financing Plan.

“Indemnify” means reimburse, indemnify, defend, and hold harmless.
“Indemnification” has a correlative meaning.

“Indemnifying Party” shall have the meaning set forth in Section 22.4 of the
DDA.

“Index” means the Consumer Price Index (CPI) for All Urban Consumersin the
San Francisco-Oakland-San Jose region (base years 1982-1984 = 100) published by the
Bureau of Labor Statistics of the United States Department of Labor, but in no event shall
any increase adjusted by the Index hereunder be less than two percent (2%) per annum or
greater than five percent (5%) per annum.
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“Infrastructure” means those items identified in the Infrastructure Plan including
open space improvements (including park improvements and restrooms), streets, rails,
sewer and storm drainage systems, water systems, street improvements (including
freeway ramps or other demolition), traffic signal systems, dry utilities, transit facilities,
associated public buildings and structures, and other improvements any of which areto
be constructed in or for the benefit of the applicable real property or any other matters
described in the Infrastructure Plan, and shall include such work asis necessary to deliver
real property to the State Lands Commission in the condition required under the Public
Trust Exchange Agreement, or otherwise so asto create Developable Lots as set forth in
Section 7.8. Infrastructure does not include Stormwater Management Controls.

“Infrastructure Obligations’ shall have the meaning set forth in Section 7.1.1 of
the DDA.

“Infrastructure Plan” means the document attached hereto as Exhibit FF, as
such document may be amended from time to time in accordance with the terms of this
DDA.

“Initial Closing Phase” shall have the meaning set forth in Section 6.1.2 of the
DDA.

“Initial Major Phase” shall have the meaning set forth in Section 1.5 of the
DDA.

“Initial Major Phase Application” shall mean the Mgor Phase Application for
the Initial Maor Phase.

“Initial Sub-Phases’ shall have the meaning set forth in Section 3.5 of the DDA.

“Insurance Requirements’ shall have the meaning set forth in Section 22.6 of
the DDA.

“Interagency Cooperation Agreement” meansthat certain Interagency
Cooperation Agreement (Treasure Island/Y erba Buena Island) entered into in connection
with the Project between the Authority and the City and attached hereto as Attachment 3,
as amended from time to time.

“Interim Lease Revenues’ shall have the meaning set forth in the Financing
Plan.

“1P” shall have the meaning set forth in Section 7.9 of the DDA.
“IPM” shall have the meaning set forth in Section 27.15 of the DDA.
"Jobs EOP" shall have the meaning set forth in Section 13.1.8 of the DDA.

"Jobs-Housing Linkage Fee" shall have the meaning set forth in the
Development Agreement.
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“JV Lots’ shall have the meaning set forth in Section 17.3 of the DDA.

“Land Acquisition Agreements’ shall have the meaning set forth in Section 25.2
of the DDA.

“Losses’ shall have the meaning set forth in Section 22.1 of the DDA.

“Lot” means aparcel of land within the Project Site that isalegal lot shown on a
Subdivision Map.

“LRA” shall have the meaning set forth in Recital C of the DDA.

“Major Phase 1" meansthe areaidentified as Major Phase 1 in the Phasing Plan.
“Major Phase 4” meansthe areaidentified as Major Phase 4 in the Phasing Plan.
“Major Phases’ shall have the meaning set forth in Section 3.1 of the DDA.

“Major Phase Application” shall have the meaning set forth in Section 3.5 of the
DDA.

“Major Phase Approval” shall have the meaning set forth in Section 3.3 of the
DDA

“Major Phase Community Facilities Maximum Amount” shall have the
meaning set forth in Section 13.3.3(c) of the DDA.

“Major Phase Decisions’ shall have the meaning set forth in Section 6.2.3 of the
DDA

“Management Plan” means a Soil and Groundwater Management Plan approved
by the applicable regulatory agencies.

“Marina’” means the waterside Marinaimprovements to be developed by
Treasure Island Enterprises, LLC, or such other successor party, as more particularly
described in the Marina Term Sheet.

“Marina Access | mprovements’ shall have the meaning set forth in Section 8.3
of the DDA.

“Marina Developer” means Treasure Island Enterprises, LLC, or such other
successor party developing the Marina.

“Marina Revenues’ means all revenues received by Authority attributable to or
in any way related to the Marina operations from the Marina Developer or any party
other than Devel oper.

"Marina Term Sheet" means the Term Sheet for the Redevelopment, Expansion
and Operation of the Treasure Island Marina between the Authority and Treasure Island
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Enterprises, LLC dated November 8, 2000, as amended by that certain Addendum dated
November 10, 2004, and that Second Addendum to Term Sheet dated October 10, 2007.

“Market Rate Lots’ shall have the meaning set forth in the Housing Plan.

“Market Rate Units’ shall have the meaning set forth in the Housing Plan.

“Master CC& RS’ shall have the meaning set forth in Section 10.3.2(€) of the
DDA.

“Master Developer” shall have the meaning set forth in Section 1.5 of the DDA.

“Material Breach” shall have the meaning set forth in Section 16.2.3 of the
DDA.

“Material Modifications’ means amendments or modifications to this DDA or
any of its Attachments that would materially increase the burdens and responsibilities of
the Authority or materially decrease the benefits to the Authority, as reasonably
determined by the Authority Director. Notwithstanding the foregoing, anendments or
modifications to the Infrastructure Plan that modify construction standards, materials,
practices or specifications for Infrastructure shall not require approval by the Board of
Supervisors unless the Authority Director and, with respect to any Infrastructure and
Stormwater Management Controls to be owned or maintained by the City, the Director of
Public Works, reasonably determine that such amendment or modification under the
circumstances, would significantly increase costs to the City or Authority of ownership.

“Minimum Bid Price” shall have the meaning set forth in Section 10.3.2(g) of
the DDA.

“Mitigation Measures’ shall have the meaning set forth in Section 18.1 of the

DDA.
“Mortgage’ shal have the meaning set forth in Section 20.1 of the DDA.
“Mortgagee” shall have the meaning set forth in Section 20.1 of the DDA.

DA “Mortgagee Acquisition” shall have the meaning set forth in Section 20.6 of the

“Mortgagor” shall have the meaning set forth in Section 20.1 of the DDA.
“Navy” shall have the meaning set forth in Recital O of the DDA.

“Navy Payment” means that Initial Consideration and Additional Consideration
as those terms are defined in the Conveyance Agreement.

“Net Worth” means net worth calculated using generally accepted accounting
principles (“GAAP"). Inthe case of a corporation, “Net Worth” shall mean
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shareholders' equity calculated in accordance with GAAP. Any reference in this DDA to
aminimum Net Worth or aNet Worth Requirement shall mean that the Net Worth must
be satisfied and maintained at all times. Upon the Authority’ s request, a Person required
to maintain aminimum Net Worth under this DDA shall provide to the Authority
reasonable evidence that it satisfies the Net Worth Requirement, including a copy of the
most recent audit of such Person (which shall in no event be dated more than thirteen (13)
months before the date of the Authority’srequest). Any such audit must have been
performed by an independent third-party auditor and must include the opinion of the
auditor indicating that the financial statements are fairly stated in all material respects.

“Net Worth Requirement” means (i) for Transfer of aMajor Phase or portions
of aMajor Phase that cumulatively equal or exceed aland area of seventy percent (70%)
or more of the Mgjor Phase, a Net Worth equal to or more than Seventy Five Million
Dollars ($75,000,000), increased automatically by ten percent (10%) on each five (5)
year anniversary of the Effective Date and (ii) for Transfers of one or more Sub-Phases
that cumulatively equal less than seventy percent (70%) of the land areain aMajor
Phase, a Net Worth equal to or more than the higher of (A) Twenty Five Million Dollars
($25,000,000), increased automatically by ten percent (10%) on each five (5) year
anniversary of the Effective Date or (B) the amount determined under clause (i) above
times the percentage of the total land areain the Major Phase that is being Transferred.
Any entity required to satisfy the Net Worth Requirement can do so either by either
meeting the Net Worth Requirement itself or by providing a Guaranty, covering all of
that entity’ s obligations under this DDA without limitation, from an entity that meets the
Net Worth Requirement.

“Non-Critical Commercial Lots’ shall have the meaning set forth in Section
17.2 of the DDA.

“Non-Developer Critical Commercial Lot” shall have the meaning set forth in
Section 17.2.5 of the DDA..

“Notice of Termination” shall have the meaning set forth in Section 28.36 of the
DDA.

“Notifying Party” shall have the meaning set forth in Section 16.1 of the DDA.
“NST1” shal have the meaning set forth in Recital A of the DDA.

“Official Records’ means the Official Records of the City and County of San
Francisco maintained by the City’ s Recorder’ s Office.

“Open Space Lot” meansalot primarily used for Improvements constructed in
accordance with the Parks and Open Space Plan.

“Original Project Guaranty” means that certain Guaranty provided by Lennar in
connection with the ENA, dated as of June 1, 2003.
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“Original TIHDI Agreement” shall have the meaning set forth in Recital F of
the DDA.

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

“Owner/Occupant” meansfor aLot, Unit or commercial condominium in the
Project Site, as applicable, the Person holding fee title thereto.

“Park Extension” shall have the meaning set forth in Section 24.4 of the DDA.

"Parking Data Table" shall have the meaning set forth in Section 4.2.1(a) of the

DDA.

“Parksand Open Space Plan” means the plan attached hereto as Exhibit GG, as
such plan may be amended or supplemented from time to time in accordance with the
terms of this DDA.

“Party” means, individually or collectively as the context requires, Developer,
the Authority and any Transferee that is made a Party to this DDA under the terms of an
Assignment and Assumption Agreement Approved by the Authority Director.

“PCBs’ shall have the meaning set forth in Section 11.2.3 of the DDA.

“Permit to Enter” means, initialy, the document attached to this DDA as Exhibit
HH, as such document may be revised from time to time by the Authority upon notice
thereof to Developer. The Authority may from time to time amend the attached form of
Permit to Enter and impose such insurance, bond, guaranty and indemnification
requirements as the Authority determines are necessary or appropriate to protect its
interests, consistent with the Authority’ s custom and practice and in a manner that will
not unnecessarily interfere with or materially increase the cost or risk of Developer’'s
ability to perform under this DDA or if it would unnecessarily interfere with or materially
increase the cost or risk, such amendment must be consistent with commercial industry
practice.

“Permitted Exceptions’ means permitted title exceptions at a close of Escrow as
set forth in Section 10.2.

“Person” means one or more hatural persons or corporations, partnerships, trusts,
limited liability companies, limited liability partnerships or other entities.

"Pesticide Ordinance" shall have the meaning set forth in Section 27.15 of the
DDA.

“Petroleum Corrective Action Plan” means the Final Corrective Action Plan,

Sites 06, 14/22, 15, and 25, Naval Station Treasure Island dated June 28, 2002, prepared
by Tetra Tech EM Inc. for the Department of the Navy, and the Corrective Action Plan,
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Inactive Fuel Lines, Naval Station Treasure Island dated December 2003, prepared by
Tetra Tech, Inc. for Department of Navy, as amended from time to time.

“Phase 1 Area” shall have the meaning set forth in Section 6.1.2 of the DDA.

“Phasing Goals’ shall have the meaning set forth in Section 3.2 of the DDA.

“Phasing Plan” means the map attached hereto as Exhibit 11, as such map may be
amended from time to time in accordance with the terms of this DDA.

“Planning Commission” shall have the meaning set forth in the DRDAP.

“Police and Fire Station Lot” shall have the meaning set forth in the Community
Facilities Plan.

“Political Activity" shall have the meaning set forth in Section 27.7 of the DDA.
“Port” shall have the meaning set forth in Section 21.12 of the DDA.

“Pre-Approved ArbitersList” shall have the meaning set forth in Section 15.3.1
of the DDA.

“Private Information” shall have the meaning set forth in Section 27.18(c) of the
DDA.

“Product Types’ shall have the meaning set forth in Section 17.5.2 of the DDA.
“Proforma” shall have the meaning set forth in Section 3.9.

“Project” shall have the meaning set forth in Section 1.1 of the DDA.

“Project Account” shall have the meaning set forth in the Financing Plan.

"Project Approvals' shall mean the Project Approvals listed in Exhibit C to the
Development Agreement.

“Project Cost” shall have the meaning set forth in the Financing Plan

“Project EIR” shall have the meaning set forth in Recital W of the DDA.
“Project MMRP” shall have the meaning set forth in Recital W of the DDA.
“Project Site” shall have the meaning set forth in Recital B of the DDA.
“Project Special Taxes” shall have the meaning set forth in the Financing Plan.

“Project Subsidies’ shall have the meaning set forth in Section 13.3 of the DDA.
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"Protection of Information Ordinance" shall have the meaning set forth in
Section 27.18 of the DDA.

“PTR Package” shall have the meaning set forth in Section 10.2.2 of the DDA.
“Public Financing” shall have the meaning set forth in the Financing Plan.

“Public Improvements’ shall have the meaning set forth in Section 9.2.5 of the

DDA.
“Public Property” shall have the meaning set forth in Section 3.7 of the DDA.
“Public Trust” shall have the meaning set forth in Section 6.1.1 of the DDA.
“Public Trust Exchange” shall have the meaning set forth in Section 6.1.1 of the
DDA.

“Public Trust Exchange Agreement” shall have the meaning set forth in Section
6.1.1 of the DDA.

“Public Trust Parcels’ shal mean portions of the Project Site that are subject to
the Public Trust upon completion of a Public Trust Exchange.

“Qualified Appraiser Pool” shall have the meaning set forth in Section 17.4.1 of
the DDA.

“Qualified Buyer” means athird-party buyer (i) who is not an Affiliate of
Developer and is reasonably creditworthy given the obligationsit is assuming, and (ii) the
principals of which have at |least five (5) years of experience in developing the kind of
housing or commercia product to be developed on the Lot the Qualified Buyer is seeking
to purchase.

“Qualified Housing Developer” shall have the meaning set forth in Exhibit E.

“Quiet Title Action” shall have the meaning set forth in Section 10.2.3 of the

DDA.
“Ramps Subsidy” shall have the meaning set forth in Section 13.3.6 of the DDA
“Redesign Plan” shall have the meaning set forth in Section 6.2.5(b) of the DDA.
“Redesign Budget” shall have the meaning set forth in Section 6.2.5(c) of the

DDA.

DA “Redesign Costs’ shall have the meaning set forth in Section 6.2.5(c) of the

“Redesign Trigger Event” shall have the meaning set forth in Section 6.2.5(a) of
the DDA.
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“Reference Date” shall have the meaning set forth in the Introductory Paragraph
of the DDA.

“Related Infrastructure”’ shall have the meaning set forth in Section 7.1.1 of the
DDA.

“Release” shall have the meaning set forth in Section 11.2.5 of the DDA.

“Remainder Parking” shall have the meaning set forth in Section 4.2.1(a)(iv) of
the DDA.

“Remediation Agreement” means an agreement, not contained in this DDA,
between Developer and another Person relating to the remediation of Hazardous
Substances on some or al of the Project Site.

“Replacement Housing Obligation” shall have the meaning set forth in the
Housing Plan.

“Replacement Housing Units’ shall have the meaning set forth in the Housing
Plan.

“Requested Change Notice’ shall have the meaning set forth in Section 3.8.2 of
the DDA.

“Required Improvements’ means the police/fire station as described in the
Community Facilities Obligations, the ferry terminal and quay, as described in the
Infrastructure Plan, and the grocery store consisting of 15,000 s.f., as described in the
Community Facilities Obligations.

“Required Retail” shall have the meaning set forth in Section 8.2 of the DDA.

“Required Vegetation Removal” shall have the meaning set forth in Section
6.1.4 of the DDA.

“Residential Auction Lot” shall have the meaning set forth in Section 17.3 of the
DDA.

“Re-Setting of the Minimum Bid Price” shall have the meaning set forth in
Section 17.5 of the DDA.

“Residential Auction Lots’ shall have the meaning set forth in Section 17.3 of
the DDA.

“Residential Developable Lot” shall have the meaning set forth in Exhibit E.

“Residential Project” meansaVertical Project that is consistent with the
Development Requirements and contains Units and other consistent uses, if any.

“Residential Unit” shall have the meaning set forth in the Housing Plan.
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“Reuse Plan” shall have the meaning set forth in Recital E of the DDA.

“Reversionary Contest Period” shall have the meaning set forth in Section
16.5.1(f) of the DDA.

“Reversionary Cure Notice” shall have the meaning set forth in Section

16.5.1(a)(ii) of the DDA.

“Reversionary Default” shall have the meaning set forth in Section 16.5.1(a)(i)
of the DDA.

“Reversionary Quitclaim Deed” shall have the meaning set forth in Section
16.5.10of the DDA.

“Reversionary Recordation Notice” shall have the meaning set forth in Section
16.5.1(d) of the DDA.

“Reverter Release” shall have the meaning set forth in Section 16.5.4 of the
DDA.

“Reverter Release Recordation Notice” shall have the meaning set forth in
Section 16.5.4 of the DDA.

“Right of Reverter” shall have the meaning set forth in Section 16.5.1(a) of the
DDA.

“Secured Amount” shall have the meaning set forth in Section 26.1 of the DDA.

“Schedule of Performance” means the schedule of performance attached hereto
as Exhibit JJ, as such schedule of performance may be updated under the terms of this
DDA, including Article 3, amended upon the Approva by Developer and the Authority,
or extended by Excusable Delay.

“School Subsidy” shall have the meaning set forth in the Section 3.3.6(a) of the
DDA.

“SFCTA” means the San Francisco County Transportation Authority

“SFCTA MOA” asdefined in Section 13.3.6 of the DDA..

“SFPUC” means the San Francisco Public Utilities Commission.
“SFUSD” means the San Francisco Unified School District.

“Significant Change” means (i) Developer files, or is the subject of, a petition for
bankruptcy, or makes a general assignment for the benefit of its creditors, (ii) areceiver
is appointed on account of Developer’ sinsolvency, (iii) awrit of execution or attachment
or any similar processisissued or levied against any bank accounts of Developer, or
against any property or assets of Developer being used or required for use in the
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development of the Infrastructure and Stormwater Management Controls or against any
substantial portion of any other property or assets of Developer, or (iv) afina non-
appeal able judgment is entered against Developer in an amount in excess of Five Million
Dollars ($5,000,000.00), and the party against whom judgment is entered is unable to
either satisfy or bond the judgment.

“Significant Change to Guarantor” as defined in Section 26.3.2 of the DDA.
“Soil Stockpile” shall have the meaning set forth in Section 13.3.7 of the DDA.
“SOQHD” shall have the meaning set forth in Section 17.2 of the DDA.

“State” means, as the context requires, (i) the State of California, or (ii) the
territorial jurisdiction of the foregoing.

“State Lands’ shall have the meaning set forth in Section 6.1.1 of the DDA.

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

“Sub-Phases’ shall have the meaning set forth in Section 3.1 of the DDA.

“Sub-Phase Application” shall have the meaning set forth in Section 3.5 of the

DDA.

“Sub-Phase Event” shall have the meaning set forth in Section 24.1.2 of the
DDA.

“Sub-Phase Approval” shall have the meaning set forth in Section 3.4 of the
DDA.

“Subdivision Map” means a subdivision map as defined in the TI/Y Bl
Subdivision Code.

“Submerged Lands’ shall have the meaning set forth in Recital A of the DDA.
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“Subsequent Closing Phase” shall have the meaning set forth in Section 6.1.3 of
the DDA.

“Subsidies’ shall mean those Subsidies described in Section 13 hereof.

“Substantial Completion” and any variation thereof means (A) for Infrastructure
and Stormwater Management Controls, that the Authority Director determines, in his or
her reasonabl e discretion following consultation with the Department of Public Works,
that (i) the work has been substantially completed in accordance with the Construction
Documents, and (ii) the Infrastructure and Stormwater Management Controls has been
Completed except for (x) customary punch list work that does not prevent a Vertical
Developer from constructing Vertical Improvements and (y) work customarily not
Completed until Vertical Improvements have been substantially Completed in order to
avoid damage to such work or to achieve customary sequencing of the work (e.g., testing
that requires Vertical Improvementsto bein place) and (B) for Vertical Improvements,
that the Authority Director determines, in his or her reasonable discretion following
consultation with DBI, that the applicable Vertical Improvements are substantially
complete and that the life safety systems within the applicable Vertical Improvement
have been installed and are fully functional.

“Substantially Complete Application,” “Substantially Complete Major Phase
Application” or “Substantially Complete Sub-Phase Application” means aMajor
Phase or Sub-Phase Application, as applicable that has been submitted to Authority in
accordance with the DRDAP aong with substantially all of the required submittal
materials, but Authority has not fully accepted the Application as Complete pending
Developer’ s submittal of additional information or materials determined by Authority as
reasonably necessary to accept the Application as Compl ete.

"Summary Proforma" means the summary proforma attached to the DDA as
Exhibit S, asit may be amended from time to time in accordance with Section 3.9 of the
DDA.

"SUD" shall have the meaning set forth in Section 4.2 of the DDA.

“Sustainability Obligations” shall have the meaning set forth in Section 13.1.7
of the DDA.

“Taxable Parcel” shall have the meaning set forth in the Financing Plan.

“Tentative Subdivision Map” shall have the meaning set forth in Section 1.6(d)
of the DDA.

“Term” shall have the meaning set forth in Section 2 of the DDA.

“Third Party” means a Person other than Developer and its Affiliates.
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“TI/YBI Subdivision Code’ means the Subdivision Code of the City and County
of San Francisco for Treasure Island and Y erba Buenalsland and the regulations
promulgated thereunder, as each may be amended from time to time.

“TICAB” shall have the meaning set forth in Recital K of the DDA.

"TICD" means Treasure |sland Community Development, LLC, a California
limited liability company.

“TIHDI” shall have the meaning set forth in Recital F of the DDA.
“TIHDI Agreement” shall have the meaning set forth in Recital F of the DDA.

"TIHDI Job Broker Program Subsidy" shall have the meaning set forth in
Section 9.1 of the Jobs EOP.

“TIHDI Member Organizations’ shall have the meaning set forth in the TIHDI
Aqgreement.

“Title Company” means Chicago Title Company, or such other reputable title
company determined by Developer and Approved by the Authority Director, licensed to
do business in the State and having an office in the City.

“Title Objection Period” shall have the meaning set forth in Section 10.2.2 of
the DDA.

“TITMA” shall have the meaning set forth in Recital N of the DDA.

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

“Transfer” meansto convey, transfer, sell, or assign as and to the extent
permitted under this DDA.

“Transfer Map” means a Transfer Map as defined in the Treasure Island/Y erba
Buena Island Subdivision Code.

“Transferable Infrastructure’ shall have the meaning set forth in Section 7.2.1
of the DDA.

“Transferee” means any Person to whom Developer Transfers any rights and
corresponding obligations under this DDA relating to aMajor Phase, Infrastructure and
Stormwater Management Controls or horizontal development, as permitted under this
DDA, including Transfersto Affiliates of Developer. Vertical Developers, or any
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transferee of the right to apply for or to construct Vertical Improvements, shall not be
deemed to be Transferees as such termisused in this DDA.

“Trangportation Capital Contribution Account” shall have the meaning set
forth in Section 13.3.2(f) of the DDA.

"Transportation Plan" means that certain Treasure Island Transportation
Implementation Plan, approved by the Authority on April 21, 2011 by Resolution No. 11-
17-04/21, which outlines the transportation program for Treasure Island and Y erba Buena
Island, as such plan may be amended or supplemented from time to time in accordance
with the terms of this DDA.

“Transportation Subsidy Account” shall have the meaning set forth in Section
13.3.2(b) of the DDA.

“Transient Occupancy” means occupancy for a period of less than thirty (30)
consecutive calendar days.

“Transient Occupancy In-Lieu Fee” shall have the meaning set forth in the
Development Agreement.

“Transit Hub” shall have the meaning set forth in Section 1.3(n) of the DDA.

“Transition Housing Rules and Regulations’ means those Transition Housing
Rules and Regulations for the Villages at Treasure I sland, adopted by the Authority on
April 21, 2011.

“Transition Requirements’ shall have the meaning set forth in Section 10.3.3(h)
of the DDA.

“Transportation Capital Contributions Subsidy” shall have the meaning set
forth in Section 13.3.3 of the DDA.

“Trangportation Plan Obligations’ means those obligations of the
Transportation Plan for which Developer isresponsible, as described in Exhibit N
attached hereto.

“Transportation Subsidy Payment Date” shall have the meaning set forth in
Section 13.3.2(a) of the DDA.

“Trust Exchange Closing Phase” shall have the meaning set forth in Section
6.1.1 of the DDA.

“Unrelated Infrastructure’ shall have the meaning set forth in Section 7.1.2 of
the DDA.

“Vertical Application” shall have the meaning set forth in the DRDAP.
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“Vertical Approval” shal have the meaning set forth in the DRDAP.

“Vertical Developer” meansfor a particular Lot or Vertical Improvement, the
Person that is a party to the applicable Vertical DDA related thereto.

“Vertical Development” means the development of Vertical Improvements.

“Vertical Improvement” means an Improvement to be developed under this
DDA that is not Infrastructure and Stormwater Management Controls or Improvements
required to be Completed by Developer for the Parks and Open Spaces.

“Vertical DDA” shall have the meaning set forth in Section 1.2 of the DDA.
“Vertical LDDA” shall have the meaning set forth in Section 1.2 of the DDA.

“Vertical Project” means the process of designing, Commencing and Completing
aVertica Improvement under aVertica DDA.

“Wastewater Treatment Facility” shall have the meaning set forth in the
Infrastructure Plan.

“Work Program” shall have the meaning set forth in Section 6.2.5(c) of the
DDA.
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Pacific Land Surveys
June 27, 2011
PLS Job No. 20110101-01

Exhibit “B-2”
LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN
FRANCISCO, COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, AND IS
DESCRIBED AS FOLLOWS:

All those lands comprised of portions of the lands commonly known as Treasure Island and
Yerba Buena Island lying within the City and County of San Francisco, State of California
described as follows:

That portion of the lands described in that certain Presidential Reservation of Goat Island (now
Yerba Buena lIsland), dated November 6, 1850, lying northwesterly of Parcel 57935-1 as
described in that certain Quitclaim Deed, recorded October 26, 2000, as Document Number
2000G855531, in the office of the Recorder of the said City and County of San Francisco
(hereinafter referred to as Doc. 2000G855531);

Together with all of the underlying fee to Parcel 57935-5 as described in said Quitclaim Deed
(Doc. 2000G855531) and all of the underlying fee to Parcel 57935-6 as described in said
Quitclaim Deed (Doc. 2000G855531),

Also together with that portion of the tide and submerged lands in San Francisco Bay,
relinquished to the United States of America by that certain act of the Legislature of the State of
California by Statutes of the State of California of 1897, Chapter 81 (hereinafter referred to as
Stat. 1897, Ch. 81);

Also together with all of the Tidelands and Submerged Lands in San Francisco Bay known as
Treasure Island as described in that certain Final Judgment of Condemnation, filed April 3, 1944,
in the District Court of the United States in and for the Northern District of California, Southern
Division, Case Number 22164-G (hereinafter referred to as Case 22164-G),

Also together with all of that portion of the lands described in that certain Presidential
Reservation of Goat Island (now Yerba Buena lIsland), dated November 6, 1850, lying
southeasterly of Parcel 57935-1 as described in that certain Quitclaim Deed, recorded October
26, 2000, as Document Number 2000G855531, in the office of the Recorder of the said City and
County of San Francisco (hereinafter referred to as Doc. 2000G855531); excepting therefrom
those lands shown as the Lands of the United States Coast Guard on that certain Record of
Survey, entitled “Record of Survey #5923 recorded in Book DD of Maps at Pages 24-28 on
April 28, 2010;

Also excepting therefrom, that portion of the said Tidelands and Submerged Lands in San
Francisco Bay known as Treasure Island (Case 22164-G), commonly referred to as the Job Corps



Center, Treasure Island, which was transferred to the United States Department of Labor by that
certain document entitled "Transfer and Acceptance of Military Real Property", Dated March 3,
1998;

Also excepting therefrom, portions of: the Tidelands and Submerged Lands in San Francisco Bay
known as Treasure Island as described in that certain Final Judgment of Condemnation, filed
April 3, 1944, in the District Court of the United States in and for the Northern District of
California, Southern Division, Case Number 22164-G (hereinafter referred to as Case 22164-G),
and the tide and submerged lands in San Francisco Bay, relinquished to the United States of
America by that certain act of the Legislature of the State of California by Statutes of the State of
California of 1897, Chapter 81 (hereinafter referred to as Stat. 1897, Ch. 81); being more
particularly described as follows: commencing at the southwest corner of the lands described
above in Case Number 22164-G, said point being marked by a brass disk labeled “Goat”, thence
northerly along the westerly line of said lands North 26 degrees 51" 06” West 601.09 feet; thence
leaving said line, North 63 degrees 08°47” East 1173.50 feet to the True Point of beginning of
this exception; thence along the following eight courses: North 26 degrees 51’ 13” West 878.38
feet; North 63 degrees 08’ 47 East 2121.50 feet; South 26 degrees 51 13” East 1024.20 feet;
North 63 degrees 08’ 47 East 961.00 feet; South 26 degrees 51” 13” East 320.20 feet; South 63
degrees 08 47” West 2391.50 feet; thence South 88 degrees 38” 47” West 543.80 feet; thence
North 67 degrees 39’ 13” West 306.35 feet to the True Point of Beginning of this exception.

Also excepting therefrom, that portion of the said Tide and Submerged Lands in San Francisco
Bay, relinquished to the United States of America (Stat. 1897, Ch. 81), within the "Army
Reservation, Occupied by U.S. Light House Service under Permit from Secretary of War dated
May 27, 1872" as shown and described upon that certain map entitled "Plat of Army and Navy
reservations on Yerba Buena (Goat) Island, San Francisco Bay, California";

And further excepting therefrom, that portion of the Tide and Submerged Lands in San Francisco
Bay, relinquished to the United States of America (Stat. 1897, Ch. 81) which were transferred to
the United States Coast Guard by that certain document entitled "Transfer and Acceptance of
Military Real Property"”, Dated November 26, 2002.

As portions of said land are shown on those certain Records of Survey filed for record: July 15,
2003 in Book M of maps at pages 85 through 95, inclusive, and as shown on the map entitled
"Map and Metes and Bounds Description of United States Military and Naval Reservations,
Yerba Buena (Goat) Island, California™ including land ceded by the State of California by Act of
Legislature of the State of California, approved March 9,1897 (Stat. Cal., 1897, p. 74) filed April
12,1934 in Book N of Map at Page 14; and on April 28, 2010, in Book DD of Maps at Pages 24-
28, entitled “Record of Survey #5923”; recorded in the Office of the Recorder of the City and
County of San Francisco.
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SUMMARY

The development plan for Naval Station Treasure Island ("NSTI") under the DDA calls
for the development of up to 8,000 residential units. This housing plan (the "Housing Plan")
provides that not less than 25% of the residential units that may be developed at the Project Site
(2,000 units if the full 8,000 units are developed) will be below market rate units affordable to
low and moderate income households or Transitioning Households, and provides that this
percentage may increase to 30% if additional public funds for affordable housing becomes
available. Of the 2,000 below market rate units, the parties anticipate that up 1,684 units will be
developed by Qualified Housing Developers, including approximately 435 to be developed by
TIHDI member organizations. And approximately 21.7% of the acreage of the developable
residential pads will be available and used for the development of these 1,684 affordable housing
units.

The remainder of the below market rate units will be inclusionary units built by Vertical
Developers in concert with the private market-rate development projects. Five percent (5%) of
the total Developer Residential Units shall be Inclusionary Units. Developer may sell land to
Vertical Developers, including Developer and its Affiliates as permitted in the DDA, to develop
up to Six Thousand (6,000) Market Rate Residential Units. If the maximum total number of
Market Rate Units is built, then the total number of Inclusionary Units would be Three Hundred
Sixteen (316), for a total number of Developer Residential Units of Six Thousand Three Hundred
Sixteen (6,316) units. The Inclusionary Units will be constructed and sold or rented in
accordance with this Housing Plan.

Developer will submit to the Authority Major Phase Applications and Sub-Phase
Applications pursuant to the DDA and the DRDAP. Each Major Phase will include one or more
Sub-Phases. Following each Sub-Phase Approval, the Authority will convey the Market Rate
Lots within that Sub-Phase to Developer and Developer will prepare Developable Lots in Sub-
Phases in accordance with the Phasing Plan and the Schedule of Performance. Developer will
then convey the Market Rate Lots to Vertical Developers for residential development in
accordance with an approved Vertical DDA and the Development Requirements. The Authority
Housing Lots will be used for the development of Authority Housing Units in accordance with
this Housing Plan. While the Developer will retain flexibility and discretion to respond to
market conditions regarding the types, sizes and locations of Developer Residential Units
consistent with the Development Requirements, the Project will phased so as to include a mix of
Market Rate Lots and Authority Housing Lots as needed to meet the proportionality
requirements of this Housing Plan.

Developer and the Authority have designated the general location of the Authority
Housing Lots, which are distributed throughout the Project Site. The Authority and TIHDI will
be responsible for causing the development of Affordable Housing Units and Transition Units on
the Authority Housing Lots. The Affordable Housing Units are expected to include a range of
unit types and tenures, including family housing units and senior units. The Authority shall
retain the discretion to determine the type of Affordable Housing Units to be constructed so long
as the Units are consistent with the Development Requirements. The Authority shall enter into a
separate agreement with TIHDI for the development of the TIHDI Units on specified Authority
Housing Lots.



In addition to the Affordable Housing Units, the Authority will also be responsible for
causing the development of the Transition Units. The Transition Units are to provide housing for
existing residents who qualify for benefits under the Transition Housing Rules and Regulations
and who, when noticed that they must make a long term move, elect to rent a new unit on
Treasure Island in accordance with the Transition Housing Rules and Regulations. The
Transition Units will be deed restricted to require that upon vacancy of the Transitioning
Household, subsequent households occupying the Transition Unit must meet Affordable income
requirements and each such Transition Unit will become an Affordable Housing Unit. If a
Transitioning Household does meet Affordable income requirements, then the applicable
Transitions Unit will be a deed restricted Affordable Housing Unit from its inception. The
Transition Housing Rules and Regulations provide certain benefit options to Transitioning
Households, including moving assistance, down payment assistance, an in lieu payment and the
opportunity to move to Transition Units at specified rents. The estimated costs of implementing
the Transition Housing Rules and Regulations have been factored into the Developer Housing
Subsidy to be paid by Developer to the Authority.

The DDA calls for the use of a variety of private and public funding sources to create the
Authority Housing Units envisioned by this Housing Plan, including Developer Completion of
Infrastructure and Stormwater Management Controls in accordance with this Housing Plan, the
Developer Housing Subsidy, tax increment financing generated from one or more infrastructure
financing districts, the jobs-housing linkage fees, low-income housing tax credit proceeds and
various State and Federal sources of funding. Collectively, the Project is expected to contribute
more than $460 million towards the creation of the Authority Housing Units, including the costs
of needed infrastructure, site preparation and construction costs. The Project-generated funds
will come from three sources:

e Net Available Increment and Developer contributions in an amount equal to the
Housing Percentage, as defined in the Financing Plan, will be deposited into the
Housing Fund in accordance with the Financing Plan and used by the Authority
for the development of the Affordable Housing Units.

e Second, the commercial development on the Project Site is anticipated to generate
Jobs-Housing Linkage fees paid by Vertical Developers in accordance with the
DDA and the commercial Vertical DDAs/LDDAs. All Jobs-Housing Linkage
fees payable under these DDAs from the commercial development on the Project
Site will be used for the production of Authority Housing Units in accordance
with this Housing Plan.

e Third, Developer shall pay a direct subsidy to the Authority to be used toward the
costs of the Authority Housing Units and implementation of the Transition
Housing Rules and Regulations. The Developer Housing Subsidy will equal
Seventeen Thousand Five Hundred Dollars ($17,500) per Market Rate Unit. The
actual amount of the Developer Housing Subsidy will be determined based on the
maximum number of Market Rate Units allowed for development in each Vertical
DDA (but subject to a minimum and maximum amount, as described below), and
will become payable upon the transfer of each Market Rate Lot to a Vertical
Developer (subject to an initial five (5) year period in which no Developer
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Housing Subsidy will be payable, except as described below). The Developer
Housing Subsidy will be $105 million if the maximum 6,000 Market Rate
Residential Units are developed, and the minimum Developer Housing Subsidy
will be $73.5 million as set forth in Section 6.1 below.

The Parties acknowledge that the Development Plan Update contemplated that the
Project Site would be included within a Redevelopment Project Area and that tax increment
financing under the Community Redevelopment Law would be available to the Parties to finance
Project Costs, including affordable housing. As a result of potential changes to the Community
Redevelopment Law, the Parties have determined to proceed with development of the Project
Site using an Infrastructure Financing District model rather than a redevelopment model under
the Community Redevelopment Law. Current laws on Infrastructure Financing Districts provide
substantially reduced incremental tax revenue from that provided under the Community
Redevelopment Law, and furthermore place different restrictions and limitations on the use of
such funds. Accordingly, the Parties have reduced the percentage of Authority Housing Units to
twenty five percent of the total number of Residential Units with a corresponding increase in the
number of Market Rate Units (as compared to the Development Plan Update) to compensate for
the reduced public financing available for the Project. If, as a result of changes to the current
Infrastructure Financing District law or other public financing vehicles, the amount of public
financing available for affordable housing in the Project is increased, the Parties agree to
increase the percentage of Authority Housing Units as set forth in Article 9 of this Housing Plan.

The foregoing summary is provided for convenience and for informational purposes only.
In case of any conflict, the provisions of the Housing Plan and the DDA shall control.

1. DEFINITIONS

Initially capitalized terms unless separately defined in this Housing Plan have the
meanings and content set forth in the DDA. Terms defined in the DDA and also set forth in this
Section are provided herein for convenience only.

1.1 Adequate Security shall have the meaning set forth in the DDA.

1.2 Affordable, Affordability, or Affordable Housing Cost means (a) with
respect to a Rental Unit, a monthly rental charge (including the Utility Allowance applicable to
the Household Size of such Rental Unit but excluding Parking Charges) that does not exceed
thirty percent (30%) of the maximum Area Median Income percentage permitted for the
applicable type of Residential Unit, based upon Household Size; and (b) with respect to a For-
Sale Residential Unit, a purchase price based on a five percent (5%) down payment and a
commercially reasonable thirty (30) year fixed mortgage with an interest rate as set forth below,
points and fees and total annual payments for principal, interest, taxes and owner association
dues, but excluding Parking Charges, not exceeding thirty three percent (33%) of the maximum
Area Median Income percentage permitted for the applicable type of Residential Unit reduced by
five percent (5%), based upon Household Size. With respect to the Inclusionary Units, Parking
Charges to be paid by residents shall be in addition to the Affordable Housing Cost and shall not
be included in rent or the purchase price in determining Affordable Housing Cost. With respect
to Authority Housing Units, the Authority shall have the right to determine whether Parking




Charges will be included in the rent or purchase price for purposes of determining the Affordable
Housing Cost in accordance with Section 7.1 of this Housing Plan and the Design for
Development. The interest rate for the mortgage loan that is used to calculate the purchase price
for a Sale Unit shall be the higher of (1) the ten (10) year rolling average interest rate, as
calculated by the Authority based on data provided by Fannie Mae or Freddie Mac, or if such
data is not provided by Fannie Mae or Freddie Mac, then based on data from an equivalent,
nationally recognized mortgage financing institution approved by the Vertical Developer and the
Authority, or (2) the current commercially reasonable rate available through the Authority
approved lender, in either case as in effect on a date mutually agreed upon between the Authority
and the Vertical Developer but before the date the Authority approves the marketing plan for the
Sale Residential Unit.

1.3 Affordable Housing [Loan Fund has the meaning set forth in Section 6.4 of
this Housing Plan.

1.4 Affordable Housing Unit means a Residential Unit constructed by a
Qualified Housing Developer (including Qualified Housing Developers selected by TIHDI) on
an Authority Housing Lot that is available for lease or purchase at an Affordable Housing Cost
for households with an annual income up to one hundred twenty percent (120%) of Area Median
Income, but may be leased or sold to households with lower income levels as determined by the
Authority. Inclusionary Units are not included in Affordable Housing Units. The Authority
shall determine the affordability level and other relevant restrictions for each Authority Housing
Project in conformance with the Development Requirements, shall comply with Government
Code Section 53395.3(c) to the extent applicable, and, with respect to the Replacement Housing
Units shall comply with Government Code Section 53395.5, provided that Transition Units shall
initially meet the standards required under the Transition Housing Rules and Regulations.

1.5  Approved Sites has the meaning set forth in Section 2.5 of this Housing

Plan.
1.6 Approval (Approve, Approved and any variation) is defined in the DDA.

1.7  Area Median Income means for the Inclusionary Units, unadjusted median
income for the San Francisco area as published from time to time by the United States
Department of Housing and Urban Development ("HUD") adjusted solely for household size. If
data provided by HUD that is specific to the median income figures for San Francisco are
unavailable or are not updated for a period of at least eighteen months, the Area Median Income
may be calculated by the Authority using other publicly available and credible data as approved
by Developer and the Authority. For the Authority Housing Units, Area Median Income shall be
the higher of the above definition or the definition used by any federal, State or local funding
source providing financing for the Authority Housing Units.

1.8  Authority Housing Lot shall mean the lots identified as Authority Housing
Lots on the Housing Map, subject to any revisions as may be requested by Developer and
approved by the Authority as part of the Major Phase and Sub-Phase Approval processes, or
otherwise as set forth in the DRDAP.




1.9  Authority Housing Lot Completion Date means the date an Authority
Housing Lot meets the requirements for a Developable Lot including Completion of all
Infrastructure and Stormwater Management Controls except for the Transferable Infrastructure
related to the Authority Housing Lot.

1.10  Authority Housing Project means a Residential Project constructed by a
Qualified Housing Developer selected by the Authority or TIHDI, as applicable, containing
Authority Housing Units and possibly also containing other uses permitted under the Design for
Development and this Housing Plan.

1.11  Authority Housing Unit means a Residential Unit developed on an
Authority Housing Lot, which shall be either an Affordable Housing Unit or a Transition Unit.
Transition Units may be Affordable Housing Units at inception (for income-qualifying
Transitioning Households) or, if not, shall become Affordable Housing Units upon the vacancy
of the initial Transitioning Household.

1.12  Commence (Commenced, Commencement and any variation) has the
meaning set forth in the DDA.

1.13  Complete (Completed, Completion and any variation) has the meaning set
forth in the DDA.

1.14  Completed Authority Housing Lot means an Authority Housing Lot that
meets the requirements for a Developable Lot including with all Infrastructure and Stormwater
Management Controls except for the Transferrable Infrastructure Completed.

1.15 CRL Funding Amount has the meaning set forth in Section 9.1 of this
Housing Plan.

1.16  Declaration of Restrictions means a document or documents recorded
against an Inclusionary Unit requiring that the Unit remain Affordable in accordance with the
terms of this Housing Plan. The Declaration of Restrictions for the Rental and For Sale
Inclusionary Units shall be in a form Approved by the Developer and the Authority in
accordance with Section 5.1(f) of this Housing Plan.

1.17  Developer Housing Subsidy means the subsidy to be paid by Developer to
the Authority for the development of Authority Housing Units on the Authority Housing Lots
and the implementation of the Transition Housing Rules and Regulations. The Developer
Housing Subsidy shall be paid over time as set forth in this Housing Plan, and shall equal the
total number of Market Rate Units allowed to be constructed on each Market Rate Lot as set
forth in the Vertical DDA for such Lot multiplied by Seventeen Thousand Five Hundred Dollars
($17,500), subject to the true-up provision set forth in Section 6.1(b) of this Housing Plan.

1.18  Developable Lot has the meaning set forth in the DDA.

1.19 Developer Residential Units means the Market Rate Units and the
Inclusionary Units.




1.20  Development Agreement has the meaning set forth in the DDA.

1.21  Development Requirements has the meaning set forth in the DDA.

1.22  Event of Default has the meaning set forth in the DDA.

1.23  Fair Market Value Price has the meaning set forth in Section 9.3 of this
Housing Plan.

1.24  Financing Plan means the Financing Plan attached to the DDA.

1.25 For-Rent or Rental Unit means a Residential Unit which is not a For Sale

Unit.

1.26  For-Sale or Sale Unit means a Residential Unit which is intended at the
time of completion of construction to be offered for sale, e.g., as a condominium, for individual
unit ownership.

1.27 Household Size means the total number of bedrooms in a Residential Unit

plus one (1).

1.28 Housing Data Table means the table attached here to as Attachment A.

1.29  Housing Fund has the meaning set forth in the Financing Plan.
1.30 Housing Map means the map attached hereto as Attachment B.

1.31 Housing Percentage has the meaning set forth in the Financing Plan.

1.32  IFD has the meaning set forth in the Financing Plan.
1.33  IFD Act has the meaning set forth in the Financing Plan.

1.34  Inclusionary Milestone has the meaning set forth in Section 5.1(c) of this
Housing Plan.

1.35 Inclusionary Obligation has the meaning set forth in Section 5.1(a) of this
Housing Plan.

1.36  Inclusionary Units means (i) for a Rental Unit, a unit that is available to
and occupied by a household with an income not exceeding sixty percent (60%) of Area Median
Income and rented at an Affordable Housing Cost for households with incomes at or below sixty
percent (60%) of Area Median Income, and (ii) for a For Sale Unit, a unit that is available to and
occupied by households with incomes not exceeding One Hundred Twenty Percent (120%) of
Area Median Income and sold at an Affordable Housing Cost for households with incomes from
Eighty Percent (80%) to One Hundred Twenty Percent (120%) of Area Median Income. The
mechanism for setting the maximum Affordable Housing Cost and income level for each
Inclusionary Unit is set forth in Section 5 of this Housing Plan.




1.37  Infrastructure has the meaning set forth in the DDA.

1.38 Interim Move has the meaning set forth in the Transition Housing Rules
and Regulations.

1.39 Major Phase has the meaning set forth in the DDA.

1.40 Market Rate or Market Rate Unit means a Residential Unit constructed on
a Market Rate Lot that has no restrictions under this Housing Plan or the DDA with respect to
Affordable Housing Cost levels or income restrictions for occupants.

1.41 Market Rate Lot shall mean a lot of the approximate size and location
identified as a Market Rate Lot on the Housing Map at each Major Phase Approval, subject to
any revisions as may be requested by Developer and Approved by the Authority as part of the
Sub-Phase Approval process or otherwise as set forth in the DRDAP.

1.42  Market Rate Project means a Residential Project constructed by a Vertical
Developer, including Developer and its Affiliates, and containing Market Rate Units,
Inclusionary Units (if required), and possibly also containing other uses permitted under the
Design for Development.

1.43  Marketing and Operations Guidelines has the meaning set forth in
Section 5.1(h) of this Housing Plan.

1.44  Maximum Public Financing Revisions has the meaning set forth in Section
9.1 of this Housing Plan.

1.45 Minimum Affordable Percentage has the meaning set forth in Section 2.1
of this Housing Plan.

1.46  MOH shall mean the City of San Francisco's Mayor's Office of Housing or
any successor agency.

1.47  Net Available Increment has the meaning set forth in the Financing Plan.

1.48 Non-Inclusionary Projects means the Residential Projects of the following
types, on which Developer and Vertical Developers may, but are not required to, include any
Inclusionary Housing: (i) any Residential Project of 19 or fewer units; (i1) townhomes; (iii)
residential towers exceeding 240 feet in height; and (iv) residential condominiums with hotel
services ("Condotel"). Notwithstanding the foregoing exclusions, not less than five percent (5%)
of the total Developer Residential Units constructed on Treasure Island and not less than five
percent (5%) of the total Developer Residential Units constructed on Yerba Buena Island must
be Inclusionary Units.

1.49 Parking Charge means the rental rate or purchase price for a Parking
Space, as determined in accordance with Section 7.2.




1.50  Parking Space means a parking space constructed in the Project Site by or
on behalf of Vertical Developers or Qualified Housing Developers and accessory to one or more
Residential Projects.

1.51 Partial Public Financing Revisions has the meaning set forth in Section 9.3
of this Housing Plan.

1.52  Premarketing Notice List has the meaning set forth in the Transition Rules
and Regulations.

1.53  Proforma has the meaning set forth in the DDA.
1.54  Project Cost has the meaning set forth in the DDA.
1.55 Project Site has the meaning set forth in the DDA.

1.56  Qualified Housing Developer means non-profit or for-profit organizations
selected by the Authority (or, for Authority Housing Lots to be developed by TIHDI member
organizations, by TIHDI or the applicable TIHDI member organization with Authority
Approval) with the financial and staffing capacity to develop affordable housing consistent with
the character and quality of the Development Requirements and the Residential Projects, and a
history of successful affordable housing development, demonstrated by the completion of not
less than 75 affordable housing units and 2 affordable housing projects in the previous 7 years
that are comparable to the Authority Housing Project the Qualified Housing Developer is
selected to develop. If the Qualified Housing Developer is a joint venture, partnership or other
type of entity consisting of two or more entities, then the joint venture managing partner,
managing general partner or other entity primarily responsible for the development (but not
necessarily the ownership or long-term management) of the Authority Housing Lot must meet
the criteria of a Qualified Housing Developer.

1.57 Replacement Housing Obligation shall mean the obligation to construct or
rehabilitate dwelling units as required under Government Code Section 53395.5.

1.58  Replacement Housing Units shall mean the Affordable Housing Units on
the Project Site that satisfy the Replacement Housing Obligation, and any Inclusionary Units that
are affordable under the standards set forth in Government Code Section 53395.3(c) that are
designated as Replacement Housing Units pursuant to Section 3.1(a)(4). .

1.59 Residential Acreage means buildable net acres including applicable
setback areas as required by the Design for Development, but not including adjacent easement
areas, midblock alleys, neighborhood parks, community facilities and central parking facilities
serving residential and/or commercial developments.

1.60  Residential Developable Lot means the Developable Lots that are
designated primarily for residential use on the Housing Map, as may be revised in a Major Phase
Approval or Sub-Phase Approval or otherwise in accordance with the DRDAP. Residential
Developable Lots shall only include lots that are not subject to the Tidelands Trust and shall not




include adjacent easement areas, midblock alleys, neighborhood parks, community facilities and
central parking facilities serving residential and/or commercial developments.

1.61 Residential Project has the meaning set forth in the DDA.

1.62  Residential Unit means a room or suite of two or more rooms that is
designed for residential occupancy for 32 consecutive days or more, including provisions for
sleeping, eating and sanitation, for not more than one family, and may include senior and assisted
living facilities.

1.63  Section 415 means San Francisco Planning Code section 415.

1.64  Stormwater Management Controls has the meaning set forth in the DDA.

1.65 Sub-Phase has the meaning set forth in the DDA.

1.66  Term shall have the meaning set forth in the DDA.

1.68  Thirty Percent Minimum has the meaning set forth in Section 2.1 of this
Housing Plan.

1.69  TIHDI means the Treasure Island Homeless Development Initiative, Inc.,
a California nonprofit public benefit corporation.

1.70  TIHDI Replacement Units shall have the meaning set forth in the
Amended and Restated Base Closure Homeless Assistance Agreement between the Authority
and TIHDI entered into concurrently with the DDA.

1.71  TIHDI Units means the Affordable Housing Units constructed by
Qualified Housing Developers selected by TIHDI subject to Authority Approval on Authority
Housing Lots in accordance with this Housing Plan.

1.72  Transferable Infrastructure has the meaning set forth in the DDA.

1.73  Transferable Infrastructure Liquidation Amount has the meaning set forth
in Section 2.8(d) of this Housing Plan.

1.74  Transition Housing Rules and Regulations means the rules and regulations
adopted by the Authority, as amended from time to time. The currently adopted Transition
Housing Rules and Regulations are attached as Attachment C.

1.75  Transition Units has the meaning set forth in the Transition Housing Rules
and Regulations.

1.76  Transitioning Households shall have the meaning set forth in the
Transition Housing Rules and Regulations.




1.77  Twenty-Five Percent Minimum has the meaning set forth in Section 2.1 of
this Housing Plan.

1.78  Utility Allowance means a dollar amount determined in a manner
acceptable to the California Tax Credit Allocation Committee, which may include a dollar
amount established periodically by the San Francisco Housing Authority based on standards
established by HUD for the cost of basic utilities for households, adjusted for Household Size. If
such dollar amount is not available from the San Francisco Housing Authority or HUD, then
Developer or Vertical Developer, as applicable, may use another publicly available and credible
dollar amount that is Approved by the Authority.

1.79  Vertical Approval has the meaning set forth in the DRDAP.

1.80  Vertical DDA shall have the meaning in the DDA. Each reference to a
Vertical DDA in this Housing Plan shall include Vertical LDDAs, as applicable.

1.81  Vertical Developer shall have the meaning set forth in the DDA.

1.82  Vertical Improvement is defined in the DDA.

2. HOUSING DEVELOPMENT

2.1 Development Program. Vertical Developers and Qualified Housing
Developers may develop up to 8,000 Residential Units on the Project Site, including 1,684
Authority Housing Units (of which up to 435 will be TIHDI Units), 316 Inclusionary Units, and
6,000 Market Rate Units. The number of Authority Housing Units and the Inclusionary Units
allowed shall be equal to twenty-five percent (25%) of the total number of Residential Units that
are allowed to be developed on the Project Site (the “Twenty-Five Percent Minimum”),
provided, if certain conditions are satisfied as described in Article 9 of this Housing Plan, then
the Parties will increase the percentage of Authority Housing Units and Inclusionary Units that
are allowed to be developed to thirty percent of the total number of Residential Units allowed on
the Project Site (the “Thirty Percent Minimum™). The minimum percentage of Affordable
Housing Units, as it may be increased from the Twenty-Five Percent Minimum to the Thirty
Percent Minimum in accordance with Article 9, shall be referred to as the “Minimum Affordable
Percentage”. The Parties understand and agree that the Authority’s right to construct the number
of Authority Units and Vertical Developers’ right to construct the n umber of Developer
Residential Units specified in this Housing Plan is absolute and is based on the total number of
Residential Units entitled under this Housing Plan. The Authority’s right and entitlement shall
not decrease if Vertical Developers ultimately build less than the full entitlement of Developer
Residential Units permitted on the Project Site, and Vertical Developers’ right and entitlement
shall not decrease if the Authority ultimately builds less than the full entitlement of Authority
Housing Units on the Project Site. Any such decrease in the actual number of Developer
Residential Units or Authority Housing Units constructed may, at Project completion, cause the
actual affordable housing percentage (expressed as a comparison of Affordable Units to Market
Rate Units) to vary from the Minimum Affordable Percentage.

2.2 Development Process.
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(1) Subject to the terms of the DDA, Developer shall develop
the Project Site in a series of Major Phases and, within each Major Phase, in a series of Sub-
Phases. The DDA includes a process for Developer's submittal of Major Phase Applications and
Sub-Phase Applications, and for the Authority's review and grant of Major Phase Approvals and
Sub-Phase Approvals, in accordance with the DRDAP. The anticipated order of development of
Major Phases, and Sub-Phases in each Major Phase, including the Completion of the Authority
Housing Lots, is set forth in the Phasing Plan and the Schedule of Performance, subject to
revision in accordance with the procedures set forth in the DDA and the DRDAP.

(2) Developer shall preliminarily identify the number and
location of anticipated Inclusionary Units for each anticipated Market Rate Project in a Major
Phase Application, and may revise such number in a Sub-Phase Application, subject to the
requirements of this Housing Plan. The final number of Inclusionary Units for each Market Rate
Project (if any) shall be specified in the applicable Vertical DDA.

3) Subject to the terms of the DDA: (i) upon receipt of a Sub-
Phase Approval, Developer shall construct Infrastructure and Stormwater Management Controls
within such Sub-Phase in accordance with the Schedule of Performance, including Infrastructure
and Stormwater Management Controls to serve the Authority Housing Lots; and (ii) at the close
of conveyance of Market Rate Lots to Vertical Developers (including Developer and Affiliates
of Developer) for the construction of Residential Projects, Developer shall transfer such Market
Rate Lots consistent with the requirements of the DDA and this Housing Plan and shall pay to
the Authority the Developer Housing Subsidy as set forth in this Housing Plan.

(4) Subject to the terms of the applicable Vertical DDA,
following receipt of all Vertical Approvals, the Vertical Developer may construct the applicable
Market Rate Project(s), and upon such construction, the Vertical Developer must include the
number of Inclusionary Units for such Market Rate Project(s) as are set forth in the Vertical

DDA.

2.3 Developer's Obligations Related to Authority Housing Units. Developer's
obligations related to the Authority Housing Units are: (i) Completion of the Infrastructure and
Stormwater Management Controls (or, with respect to Transferable Infrastructure, payment of
the Transferable Infrastructure Liquidation Amount as set forth in Section 2.8(e) of this Housing
Plan) on the Authority Housing Lots in accordance with the DDA (i1) if the Authority retains
the Authority Housing Lots as anticipated, to cooperate with the Authority in effectuating any
post-closing boundary adjustments in accordance with Section 10.5 of the DDA (ii1) if the
Authority transfers the Authority Housing Lots to Developer pursuant to Section 2.7(b), transfer
of all Authority Housing Lots to the Authority upon Completion of all Infrastructure and
Stormwater Management Controls serving that Lot except for the Transferable Infrastructure in
accordance with the provisions of the DDA, including this Housing Plan as set forth in Section
2.7(b) at no cost to the Authority and without consideration to either Party; (iv) payment of the
Developer Housing Subsidy in compliance with Section 6.1 of this Housing Plan; (v) recordation
of Vertical DDAs on the Market Rate Lots specifying the number of Inclusionary Units to be
built on the Market Rate Lots consistent with the applicable Sub-Phase Approval; and (vi) if
applicable, completion of the Replacement Housing Units as set forth in Section 3.1(a) of this
Housing Plan. Except as set forth in Section 3.1(a) of this Housing Plan, Developer shall have
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no obligation to Complete the Replacement Housing Units or the Authority Housing Projects.
Developer shall have no obligation to Complete the Transition Units except as may be agreed to
by Developer in accordance with Section 8.4 of this Housing Plan.

2.4 Developer Land Conveyances.

(a) Authority Housing Lots. The Completed Authority Housing Lots
shall comprise Residential Acreage equal to approximately twenty-one and seven-tenths percent
(21.7%) of the total Residential Acreage of the Residential Developable Lots on Treasure Island.
The total expected Residential Acreage of the Residential Developable Lots and the Completed
Authority Housing Lots is set forth on the Housing Map.

(b) Major Phases. The approximate location and size of the Authority
Housing Lots is set forth in the Housing Map , and may be revised as part of a Major Phase
Approval or Sub-Phase Approval or otherwise as set forth in the DRDAP. The Housing Map has
been designed and Approved so as to maintain general proportionality in location and phasing
between the development of Market Rate Units and Authority Housing Units at all times.
Without limiting the foregoing, the Parties agree that in order to provide flexibility in
implementation: (i) within each Major Phase, the total Residential Acreage of the Authority
Housing Lots on Treasure Island shall not be less than fifteen percent (15%) of the total
Residential Acreage of the Market Rate Lots and Authority Housing Lots combined in that
Major Phase, (ii) at the time of the Approval of the Major Phase that includes the 3,160th
Developer Residential Unit, the Cumulative Total Authority Housing Acreage on Treasure Island
shall not be less than twenty percent (20%) of the total Residential Acreage of the Market Rate
Lots and Authority Housing Lots combined; and (iii) upon the Completion of all Major Phases,
the Cumulative Total Authority Housing Acreage on Treasure Island shall not be less than
twenty-one and seven-tenths percent (21.7%) of the total Residential Acreage of the Market Rate
Lots and Authority Housing Lots combined. For purposes of this Section, the Percentage of
Cumulative Total Authority Housing Acreage shall be calculated as follows: (i) the total
Residential Acreage of the Authority Housing Lots on Treasure Island in a Major Phase
Application plus the total Residential Acreage of all Authority Housing Lots on Treasure Island
in all previously Approved Major Phases, divided by (i1) the total Residential Acreage of all
Market Rate Lots and Authority Housing Lots on Treasure Island in that same Major Phase
Application plus the total Residential Acreage of all Market Rate Lots and Authority Housing
Lots on Treasure Island in all previously Approved Major Phases.

(c) Housing Data Table. In order to track Developer's compliance
with this Housing Plan, Developer shall submit a Housing Data Table as part of each Major
Phase Application and Sub-Phase Application that includes Residential Projects, in the form and
containing the information set forth in Attachment A, subject to changes and modifications
Approved by the Authority. The Authority shall review the Housing Data Table in connection
with its consideration and Approval of each Major Phase or Sub-Phase Application in
accordance with the procedures set forth in the DRDAP. Each Housing Data Table shall include
the applicable information set forth in Attachment A, including:
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(1) The location and Residential Acreage for each Authority
Housing Lot and each Market Rate Lot in that Major Phase or Sub-Phase, as applicable, and
whether there are any proposed changes from the Housing Map or previous Approvals;

(2) The percentage of Residential Acreage of Authority
Housing Lot(s) to the Residential Acreage of Authority Housing Lot(s) and Market Rate Lot(s)
in that Major Phase or Sub-Phase, as applicable, and the Cumulative Total Authority Housing
Acreage to date;

3) The cumulative number of Developer Residential Units
(including the number of Inclusionary Units) permitted for development, or if construction is
complete, actually developed, on Market Rate Lots previously conveyed to Vertical Developers,
and the number of Developer Residential Units (including the number of Inclusionary Units)
allocated for development in that Major Phase or Sub-Phase, as applicable; and

4) the anticipated location of each anticipated Residential
Project within the Major Phase or Sub-Phase, as applicable, and the anticipated Authority
Housing Lot Completion Date, and for each such Market Rate Project, the anticipated acreage,
height and density and the number of residential units, including the proposed number of
Inclusionary Units.

(d) Upon conveyance of property within a Sub-Phase to the Developer
in accordance with the DDA, the Authority shall retain the Authority Housing Lots, unless the
Parties mutually agree to the transfer of the Authority Housing Lots to the Developer. In
connection with development of each Sub-Phase, if the Authority Housing Lots are transferred to
Developer, Developer shall convey to the Authority Developer's interest in the Authority
Housing Lots without cost to the Authority upon Completion of all Infrastructure and
Stormwater Management Controls except for the Transferable Infrastructure for such Authority
Housing Lots in accordance with the procedures set forth below in the DDA and Section 2.7(b)
of this Housing Plan. If the Authority Housing Lots are retained by the Authority, Developer
shall Complete the Infrastructure and Stormwater Management Controls on the Authority
Housing Lots in accordance with the procedures set forth below in Section 2.8 of this Housing
Plan.

2.5 Selection of Approved Sites.

(a) Developer has selected and the Authority has Approved generally
designated sites for the development of the Authority Housing Units as shown on the Housing
Map (individually, an "Approved Site" and collectively, the "Approved Sites"), including
additional sites if the Maximum Public Financing Revisions or the Partial Public Financing
Revisions are made as set forth in Article 9 below.

(b) In each Major Phase Application and Sub-Phase Application,
Developer will confirm the location and size of the Approved Sites, or propose any changes to
the Approved Sites with an explanation for the proposed change. Any proposed change will be
shown on a revised Housing Map in the form of Attachment B. The final Approved Sites shall
be as set forth in each Sub-Phase Approval, and shall be the Authority Housing Lots in that Sub-
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Phase. Notwithstanding a Sub-Phase Approval, Developer may subsequently seek a substitution
or alteration as set forth in Section 2.6 of this Housing Plan.

(c) Within sixty (60) days following the Authority Housing Lot
Completion Date, Developer shall (if applicable) convey to the Authority Developer's interest in
the applicable Authority Housing Lot.

2.6 Site Alteration Process. Developer may request to substitute an alternate
Authority Housing Lot for any of the Approved Sites or to make material changes to the size or
boundaries of an Approved Site, with a brief explanation as to why Developer is requesting the
substitution or change. Any substitution or material change shall be subject to the Authority's
review and Approval, in its reasonable discretion if the request is made before or as part of a
Sub-Phase Application, and in its sole discretion if the request is made at any time after receipt
of a Sub-Phase Approval. In determining whether to approve a substitution or material change
before or as part of a Sub-Phase Application, the Authority will consider, at a minimum, the
following:

(1) Size. The alternative parcel should be approximately the
same size as the parcel it is intended to replace (or, if it is different, then Developer shall show
what other adjustment(s) are proposed to Approved Sites on the Housing Map to meet the
required Percentage of Cumulative Total Authority Housing Acreage as required pursuant to
Section 2.4(b)).

(2) Dimensions. Parcel dimensions shall be generally typical
in shape as compared to Market Rate Lots, reflective of the block configuration.

3) Frontages. Each parcel shall have a minimum of one (1)
frontage that provides immediate vehicular access in a manner consistent with the Design for
Development and immediate pedestrian access to a public walkway or right of way.

(4) Fiscal Impact. The alternative parcel or material change
should not have a negative impact on the reasonably anticipated or proposed financing for the
development of Affordable Housing Units on the site when compared to the original parcel.

%) Dispersal of Affordable Units, Timing and Location. The
alternative parcel, when compared to the site it is intended to replace, maintains the overall
balance of providing Authority Housing Lots with access to transit, proximity to parks and other
public amenities and that are dispersed throughout the Project Site, integrates the Affordable
Housing Units and the Market Rate Units, and generally maintains the timing and proportionality
of Market Rate Lots and Authority Housing Lots relative to the Phasing Plan and the Schedule of
Performance.

(6) Site Conditions. The proposed substitution or change
should not result in a parcel that is more difficult or expensive to develop (i.e., sites that include
the need for extensive retaining walls, subsurface improvements, ongoing monitoring
responsibilities, or that cannot accommodate the contemplated parking or common areas).
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(7 TIHDI Approval. If the proposed substitution or change is
to an Authority Housing Lot that the Authority has designated for development by TIHDI or a
TIHDI member organization, then the Authority will consult with TIHDI and the TIHDI member
organization and take into account any reasonable objections raised by TIHDI or the TIHDI
member organization.

(8) Other Matters. The Authority may consider such additional
or unique matters as may arise during the course of the development of the Project.

2.7 Transfer of Authority Housing Lots.

(a) Retention of Authority Housing Lots. The Parties anticipate that
the Authority will retain the Authority Housing Lots in each Sub-Phase (although the Authority
may transfer the Authority Housing Lots to Developer at Sub-Phase Approval upon mutual
agreement of the parties, as set forth in the DDA). If boundary corrections to the Authority
Housing Lots and the Market Rate Lots are required upon Completion of the Infrastructure and
Stormwater Management Controls in a Sub-Phase or in connection with the conveyance of a
Residential Developable Lot, the Parties agree to cooperate in effecting such boundary
adjustments in accordance with the DDA.

(b) Transfer of Authority Housing Lots. In the event that the
Authority transfers the Authority Housing Lots to Developer at the time of the Sub-Phase
conveyance, Developer shall convey back to the Authority and the Authority shall accept
Developer's interest in the Authority Housing Lots in accordance with Section 3.7 of the DDA.
Any conveyance of the Authority Housing Lots from Developer to the Authority shall be at no
cost to the Authority and without consideration to either Party. The Authority shall accept
conveyance of the Authority Housing Lots no later than sixty (60) days following the Authority
Housing Lot Completion Date.

2.8 Completion of Authority Housing Lots.

(a) Subject to the terms of the DDA, Developer shall Complete the
Infrastructure and Stormwater Management Controls for the Authority Housing Lots as set forth
in the Schedule of Performance and the applicable Sub-Phase Approval and Developer shall
either Complete the Transferable Infrastructure or pay the Transferable Infrastructure
Liquidation Amount as set forth in subsection (d) or (e) below. Each Completed Authority
Housing Lot shall meet the standards for it to be a Developable Lot as set forth in the DDA. The
Parties understand and agree that the Infrastructure and Stormwater Management Controls
(excluding the Transferable Infrastructure) on the Authority Housing Lots and the Market Rate
Lots within a Sub-Phase shall be Completed at or around the same time, subject to variations as
set forth in the applicable Sub-Phase Approval and the Phasing Plan.

(b) Developer and the Authority agree to work together and keep the
other informed as to the expected dates for the Completion of Infrastructure and Stormwater
Management Controls within a Sub-Phase, the Authority Housing Lot Completion Date, the
status of any pending tax credit applications, the closing date for the transfer of Market Rate Lots
to Vertical Developers, the expected date for the Commencement of Market Rate Projects and
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Authority Housing Projects, and the expected payment date for the Developer Housing Subsidy.
Without limiting the foregoing, Developer shall use good faith efforts to notify the Authority
approximately six (6) months before the anticipated date of the Authority Housing Lot
Completion Date.

(c) Not less than ninety (90) days before the Authority Housing Lot
Completion Date, Developer shall give the Authority notice of the availability of the Authority
Housing Lot and include with such notice a parcel map showing the Authority Housing Lot.

(d) The Parties intend that Transferable Infrastructure related to an
Authority Housing Lot will be completed by Developer in coordination with the development of
the Authority Housing Project on the Authority Housing Lot. Developer's obligation to
Complete the Transferable Infrastructure will be secured by Adequate Security as set forth in the
DDA, and the Authority shall provide Developer with all access needed to Complete the
Transferable Infrastructure on the Authority Housing Lots. Developer shall coordinate the
construction of the Transferable Infrastructure with the construction of the Authority Housing
Project to ensure that (i) the Transferable Infrastructure (other than utility laterals serving the
applicable Authority Housing Lot) is Completed at or before Completion of the Authority
Housing Project, (ii) the utility laterals serving the applicable Authority Housing Lot are
Completed in coordination with the construction of the Authority Housing Project, and (iii)
Developer's work does not interfere with or obstruct the Qualified Housing Developer's work
during such construction to the maximum extent reasonably feasible and that the Qualified
Housing Developer's work similarly does not interfere with Developer's work. Notwithstanding
the foregoing, if Developer or Vertical Developer have Commenced the Transferable
Infrastructure on all of the Lots adjacent to an Authority Housing Lot, then Developer shall have
the right to Commence and Complete the Transferable Infrastructure related to that Authority
Housing Lot (other than the utility laterals for that particular Authority Housing Lot) even
though development of the applicable Authority Housing Project may not yet have Commenced.
Developer may exercise such right by providing to the Authority not less than ninety (90) days
notice of its intent to Commence the Transferable Infrastructure, and such right shall accrue
unless (1) the Authority objects within thirty (30) days following the Authority’s receipt of
Developer’s notice, and (ii) the Parties agree, within ninety (90) days following the Authority’s
objection, to a payment amount equal to Developer's anticipated cost of Completing some or all
of the Transferable Infrastructure on the remaining Authority Housing Lots (the “Transferable
Infrastructure Liquidation Amount”). The Parties shall meet and confer in good faith during the
90-day period (or such longer period as may be agreed to by the Parties) to reach agreement on
the Transferable Infrastructure Liquidation Amount. Developer shall provide its estimate of such
costs, together with reasonable backup documentation, based upon the Transferable
Infrastructure Completed by Developer to date in that Sub-Phase. If the Parties are able to reach
agreement on the Transferable Infrastructure Liquidation Amount, then Developer shall
promptly pay this sum to the Authority and thereafter (i) Developer shall be released from the
obligation to Complete that portion of the Transferable Infrastructure for which Developer has
paid the Transferable Infrastructure Liquidation Amount, and (i1) the Authority shall release any
associated Adequate Security in accordance with the DDA. Upon receipt, the Authority shall
contribute the Transferable Infrastructure Liquidation Amount to the applicable Authority
Housing Projects for Completion of the Transferable Infrastructure and for no other purpose. If
the Parties are not able to reach agreement on the Transferable Infrastructure Liquidation
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Amount within the time frame set forth above, then Developer shall have the right to Complete
the Transferable Infrastructure related to the Authority Housing Lots notwithstanding the
Authority’s failure to Commence the applicable Authority Housing Projects. The Parties agree
that Completion of the utility laterals on the Authority Housing Lots prior to commencement of
construction of the Authority Housing Project on a particular Authority Housing Lot may result
in the lateral being moved or replaced. Notwithstanding anything to the contrary above, to
avoid unnecessary costs and duplication of work if Developer elects to Complete the
Transferable Infrastructure on an Authority Housing Lot before Completion of the Authority
Housing Project on that Authority Housing Lot, Developer shall complete all of the Transferable
Infrastructure except for the utility laterals and Developer shall pay to the Authority a
Transferable Infrastructure Liquidation Amount payment equal to the cost of Completing the
utility lateral, as determined by Developer and Approved by the Authority. Developer shall pay
this amount upon Completion of the remaining Transferable Infrastructure and upon such
payment (i) Developer shall be released from any obligation to Complete the applicable utility
lateral and (ii) the Authority shall release any associated Adequate Security in accordance with
the DDA.

(e) Developer shall also have the right to request at any time following
the Authority Housing Lot Completion Date to pay the Transferable Infrastructure Liquidation
Amount in lieu of the obligation to Complete the Transferable Infrastructure for such Authority
Housing Lot. If the Parties are able to agree upon the Transferable Infrastructure Liquidation
Amount as set forth in subsection (d) above, then Developer shall pay this amount to the
Authority at such time and thereafter (i) Developer shall be released from the obligation to
Complete the Transferable Infrastructure for which the Transferable Infrastructure Liquidation
Amount has been paid and (i1) the Authority shall release any associated Adequate Security as
set forth in the DDA. The Authority shall use such funds for the Transferable Infrastructure, and
for no other purpose, as set forth in subsection (d) above. If the Parties are not able to agree
upon the Transferable Infrastructure Liquidation Amount, then there will be no action or
payment on the Transferable Infrastructure unless and until Developer provides notice to the
Authority pursuant to subsection (d) above of its intent to Commence the Transferable
Infrastructure on a particular Authority Housing Lot or Developer is otherwise required to
Commence and Complete the Transferable Infrastructure in accordance with this Section 2.8.

6] If Developer has Completed all of the Infrastructure and
Stormwater Management Controls except for the Transferable Infrastructure in a Sub-Phase and
Developer or a Vertical Developer have Commenced the Transferable Infrastructure on all of the
Market Rate Lots in the Sub-Phase, and Developer has not yet begun the Transferable
Infrastructure or paid the Transferable Infrastructure Liquidation Amount for one or more of the
Authority Housing Lots in that Sub-Phase, then the Authority shall have the right, by giving
Developer written notice, to require Developer to Complete the Transferable Infrastructure
related to the Authority Housing Lots in that Sub-Phase in accordance with the DDA and the
Development Requirements. Developer shall Commence the Transferable Infrastructure within
one hundred twenty (120) days following the Authority’s notice and diligently prosecute the
same to Completion, in accordance with the DDA and the Development Requirements (and in a
time frame generally consistent with the Completion of the Transferable Infrastructure on the
Market Rate Lots but in no event later than 12 months following the date of Commencement of
the Transferable Infrastructure). Transferable Infrastructure shall be accepted in accordance with
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the process and procedures set forth in the DDA and the Treasure Island Subdivision Code for
the acceptance of public infrastructure.

(2) If the Authority transfers the Authority Housing Lots to Developer
as part of a Sub-Phase conveyance, Developer shall take such actions as may be reasonably
requested by the Authority (including the early transfer of the applicable real property or entering
into binding agreements for the transfer of the real property) to provide evidence of site control
for the Authority or a Qualified Housing Developer (including a Qualified Housing Developer
selected by TIHDI) or as otherwise may be needed in connection with any financing application
for an Authority Housing Lot, provided that Developer shall assume no liability relating to any
such application or the failure to obtain financing.

2.9 Maintenance of Authority Housing Lots.

Following Completion and conveyance to the Authority, the Authority
shall maintain or cause to be maintained the Authority Housing Lots in a safe and orderly
condition free from debris and unsightly vegetation.

3. AFFORDABLE HOUSING DEVELOPMENT

3.1 Authority Development of Authority Housing Units.

(a) The Authority may cause to be constructed by Qualified Housing
Developers, (including Qualified Housing Developers selected by TIHDI with Authority
Approval) up to One Thousand Six Hundred Eighty Four (1,684) Authority Housing Units on the
Authority Housing Lots (or 21.1% of the maximum build-out of the Project Site with Eight
Thousand (8,000) Residential Units). The mix of For-Sale and For-Rent Residential Units, the
size of the Authority Housing Units, whether the Authority Housing Units are senior or family
units and the allocations of Authority Housing Units among affordability levels shall be
determined by the Authority in the exercise of its sole and absolute discretion in accordance with
applicable law, including the Replacement Housing Obligation, provided that the Authority shall
ensure that the Transition Housing Rules and Regulations are properly and timely implemented.
Notwithstanding anything to the contrary set forth above, the Parties have agreed to the
following to ensure that the Replacement Housing Obligation are satisfied:

(1) Developer shall not demolish any housing units on YBI
until Developer has (1) obtained a Sub-Phase Approval for the first Sub-Phase that includes an
Authority Housing Lot large enough to build not fewer than 55 Affordable Housing Units, the
Market Rate Lots in that Sub-Phase are conveyed to Developer, Developer has Commenced the
construction of Infrastructure and Stormwater Management Controls in that Sub-Phase and
provides evidence reasonably satisfactory to the Authority that the Authority Housing Lot
Completion Date for the applicable Authority Housing Lot is scheduled to occur within twenty-
four (24) months, or (ii) the Authority has approved an alternative means of meeting the
Replacement Housing Obligation;

(2) Developer shall not have the right to rely on a Developer
Extension or Economic Delay (as those terms are defined in the DDA) to extend the Authority
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Housing Lot Completion Date for the Authority Housing Lot designated for satisfaction of the
Replacement Housing Obligation related to the demolition of the YBI units;

3) Notwithstanding the five (5) year deferral on the payment
of the Developer Housing Subsidy as set forth in Section 6.1 of this Housing Plan, the Authority
shall have the right to all of the accrued Developer Housing Subsidy during such five (5) year
period as and when needed to Complete the first Authority Housing Project satisfying the
Replacement Housing Obligation (including, at the Authority's sole discretion, a smaller number
of Authority Housing Units than contemplated on the Housing Data Table if the Authority elects
to develop a smaller project);

(4) Inclusionary Units that meet the Affordability requirements
of the Replacement Housing Obligation may be counted for purposes of satisfying the
Replacement Housing Obligation. Furthermore, if the Authority reasonably believes that the
first Authority Housing Project will not be completed in time to satisfy the Replacement Housing
Obligation for the demolished YBI housing units, the Parties shall designate additional
Inclusionary Units as may be required to satisfy the Replacement Housing Obligation, and the
cost to Developer of any required decrease in the Affordable Housing Cost for any Inclusionary
Unit will be credited against the next Developer Housing Subsidy payable by Developer.
Developer shall include in the Vertical DDAs entered into before satisfaction of the Replacement
Housing Obligation related to the demolition of the YBI units the ability for Developer to adjust
the Affordable Housing Cost level for Inclusionary Units required in such Vertical DDA (and not
yet Completed or sold to occupying households) in order to meet this requirement. Upon any
such adjustment in the Affordable Housing Cost level for an Inclusionary Unit, Developer (or
Vertical Developer, if applicable) shall provide evidence of the increased cost to Developer (or
Vertical Developer) and the parties shall meet and confer in good faith to reach agreement on the
amount of such cost. If the Parties are not able to agree on the cost within sixty (60) days, then
either Party shall have the right to initiate arbitration to determine the cost in accordance with
section 15.3.2 of the DDA;

5) If the Replacement Housing Obligation is not satisfied for
the demolished YBI housing units notwithstanding the agreement in clauses (1) through (4)
above, then Developer shall be required, upon the Authority's request, to Complete the first
Authority Housing Project on the Authority Housing Lot as needed to satisfy the Replacement
Housing Obligation, provided (i) Developer shall be permitted to develop the Authority Housing
Project with only as many Affordable Housing Units as may be required to satisty the
Replacement Housing Obligation but Developer may increase the number of Affordable Housing
Units to the extent there is available Developer Housing Subsidy to Complete such larger
project, and (i1) the Authority and Developer shall meet and confer in good faith to reach
agreement on the number of additional Affordable Housing Units to be built, the cost of building
such Affordable Housing Units, and the building footprint of the Affordable Housing Project to
be built recognizing the Authority's goal of maximizing land available for future development of
Affordable Housing Projects. If the parties are not able to reach agreement on the number, cost
or building footprint of additional Affordable Housing Units to be built within sixty (60) days,
and the Authority still wants Developer to Complete the Affordable Housing Units to satisfy the
Replacement Housing Obligation, then Developer shall only be obligated to build the number of
Affordable Housing Units needed to satisty the Replacement Housing Obligation for the

E-19



demolished YBI housing units and Developer shall retain and use existing or future Developer
Housing Subsidy as needed to Complete the Authority Housing Project, and such Developer
Housing Subsidy used by Developer shall no longer be due or payable to the Authority.

(b) The Authority shall have the sole discretion to determine the
number of Authority Housing Units to be constructed on an Authority Housing Lot, provided
that such construction is permitted by the Development Requirements and is supportable by the
Infrastructure and Stormwater Management Controls applicable to such Authority Housing Lot.

(c) The Parties currently contemplate that the Authority will construct
up to 1,684 Authority Housing Units on the Authority Housing Lots in order to meet the Twenty-
Five Percent Minimum when combined with the Inclusionary Units. Notwithstanding the
foregoing, the Authority shall have the right to construct or cause the construction of Affordable
Housing Units in excess of the Twenty-Five Percent Minimum if construction will not (1)
materially adversely affect Developer’s development in the remaining portions of the Project
Site, (i1) require any material changes in the Infrastructure and Stormwater Management
Controls or the costs thereof, (iii) create any material adverse changes in traffic or other
environmental considerations, including delays to Developer or Vertical Developer because of
environmental review or compliance, (iv) decrease the number of Market Rate Units that can be
developed by Developer and Vertical Developers below 6,000 Market Rate Units, or
(v) otherwise materially increase the cost to Developer or any Vertical Developer of performing
its obligations under the DDA; provided, however, in no event will the Authority have the right
to construct or cause to be constructed more than the 2,105 Authority Housing Units allowed
under the Thirty Percent Minimum, except as may occur pursuant to subsection (d) below.

(d) Upon the last Sub-Phase Approval in the last Major Phase, any
difference between the cumulative total of Market Rate Units to be built by Vertical Developers
at the Project Site (as set forth in all of the Sub-Phase Approvals) and the cumulative total
number of Market Rate Units that were entitled under the Project Approvals shall be available
for Affordable Housing on the Authority Lots. Any increase in the number of Authority Units
under this Section 3.1(d) shall be made without cost to Developer and without any change to the
Infrastructure and Stormwater Management Controls to be Completed by Developer.

3.2 Authority Housing Project Design. On or before submission to the
Authority Board, the Authority or a Qualified Housing Developer (including a Qualified
Housing Developer selected by TIHDI with Authority Approval), as applicable, shall submit
proposed Schematic Design Drawings for each proposed Authority Housing Project to
Developer for review and comment. Developer's review shall be reasonable and shall be limited
to conformity with the Development Requirements. If Developer believes that any Design
Drawings are not consistent with the Development Requirements, Developer shall provide a
written statement of the inconsistencies and a statement of the changes needed in order to cause
the Authority Housing Project to be consistent with the Development Requirements. Developer
shall review and provide any comments within thirty (30) days of submission to Developer.
Notwithstanding anything to the contrary above, the Authority shall have the right to approve or
reject the Schematic Design Drawings notwithstanding any Developer objection, provided that
the Schematic Design Drawings are consistent with the Development Requirements.
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3.3 Uses of Authority Housing Lots. The Authority Housing Lots shall only
be used for development of Authority Housing Units, provided that the Authority Housing
Projects may contain Parking Spaces and ancillary uses such as child care, social services or
related tenant-serving uses consistent with the Development Requirements. Ancillary
neighborhood retail uses may only be developed on the Authority Housing Lots with the prior
Approval of Developer. The Authority shall record restrictions on the Authority Housing Lots to
ensure that the Affordable Housing Units remain affordable in accordance with the requirements
of this Agreement. The Authority shall record covenants on Transition Units that do not initially
qualify as Affordable Housing Units (based on the income level of the applicable Transitioning
Household) to make them Affordable Housing Units immediately upon the vacancy or departure
of the initial Transitioning Household. The Authority will not subordinate its fee interest in the
Authority Housing Lots to any financing lien; provided, however, the affordability restrictions
may in the Authority's sole discretion, be subordinated to construction and permanent financing
related to the development of an Authority Housing Project.

3.4  Requirements for Authority Housing Projects. The Authority shall require
all Qualified Housing Developers to comply with the applicable requirements of the DDA and
this Housing Plan, including but not limited to the Development Requirements. Each Authority
Housing Project will be developed under a lease disposition and development agreement
Approved by the Authority and substantially similar in form to the Vertical DDA attached to the
DDA.

4. VERTICAL HOUSING PROGRAM

4.1 Unit Count and Mix. Vertical Developers may develop up to Six
Thousand (6,000) Market Rate Units on the Project Site. The Vertical DDAs for the Market
Rate Projects will require a mix of For Sale and Rental Residential Units, provided that, at the
time of Approval of each Major Phase, not less than ten percent (10%) of the Developer
Residential Units designated to date shall be For Rent, subject to any deviations as may be
agreed to by the Authority Director in his or her discretion. Units shall be considered designated
For Rent (i) if located on a Lot that has not been transferred to a Vertical Developer, they are
identified in the then current Approved Housing Data Table as For Rent (and, as a condition
subsequent, such Units will be designated as For Rent in the applicable Vertical DDA), and (ii) if
located on a Lot that has been transferred to a Vertical Developer, the Vertical DDA for that Lot
requires the Units be For Rent. The Developer Residential Units required under this Section 4.1
to be Rental Residential Units shall remain For Rent for the useful life of the applicable building
and such units will not be mapped for individual unit ownership, provided, however, this
prohibition on condominium conversion shall only apply to the ten percent of the Rental
Residential Units required pursuant to this Section 4.1 and shall not apply to any Developer
Residential Units Developer elects to designate as Rental Residential Units that exceed the
required ten percent (10%). The prohibition on condominium conversion on the required Rental
Residential Units shall be included in the applicable Vertical DDAs.

The Housing Data Table submitted with each Major Phase and Sub-Phase
Application will provide the maximum number of Developer Residential Units, including the
number of Inclusionary Units, per Market Rate Lot. The Housing Data Table shall also provide
the breakout between the number of For-Rent and For-Sale Units. Developer may revise these
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numbers at any time before execution of a Vertical DDA and the corresponding transfer of a
Market Rate Lot to a Vertical Developer, subject to the prior written Approval of the Authority
in accordance with this Housing Plan and the DRDAP.

4.2 Vertical DDA. Each Vertical Developer of a Market Rate Lot shall enter
into a Vertical DDA before or in connection with the conveyance of the applicable real property
to a Vertical Developer and before the start of development of that Residential Developable Lot.
The Vertical DDA will be substantially in the form required under section 4.1 of the DDA and
shall specify, among other things (i) the maximum number of Market Rate Units allowed to be
developed on the Residential Developable Lot, (ii) if applicable, the minimum number of
Inclusionary Units to be constructed in connection with the development of the Residential
Developable Lot (consistent with Section 5.1(a) of this Housing Plan), (iii) if applicable, the
Affordability level of each Inclusionary Unit (consistent with Section 5.1(a) of this Housing
Plan), (iv) the maximum number of Parking Spaces that can be developed on the Residential
Developable Lot, and (v) the Authority's right to approve the location of the Inclusionary Units
before recordation of the Declaration of Restrictions as set forth in Section 5.1(f) of this Housing
Plan.

4.3  Vertical Developer Discretion. Vertical Developers will have the
flexibility to select the size and type of Residential Units, subject to the Development
Requirements and the approved Vertical DDA. Vertical Developers may also adjust the number
of Market Rate Units so long as they do not exceed the maximum number of Market Rate Units
permitted in the Vertical DDA, provided, any such adjustment shall not change the Developer
Housing Subsidy payment obligations of Developer as set forth in this Housing Plan.

S. INCLUSIONARY HOUSING REQUIREMENTS

5.1 Inclusionary Housing Requirements.

(a) Development of Inclusionary Units. Five percent (5%) of all
Developer Residential Units shall be Inclusionary Units, with an average Affordable Housing
Cost for the For-Sale Inclusionary Units Affordable to households with incomes not exceeding
one hundred percent (100%) of Area Median Income and an Affordable Housing Cost for the
For-Rent Inclusionary Units Affordable to households with incomes not exceeding sixty percent
(60%) of Area Median Income (the "Inclusionary Obligation").

(b) Developer Flexibility. Developers shall not be required to include
any Inclusionary Units within the Non-Inclusionary Projects. Developer shall have discretion to
determine the exact number of Inclusionary Units to be developed on each Market Rate Lot and
the Affordability level of each Inclusionary Unit, provided that (i) the Housing Data Table to be
provided with each Major Phase and Sub-Phase Application shall identify the location of the
Market Rate Lots containing Inclusionary Units, the number of Inclusionary Units, and for Sub-
Phase Applications only, the Affordability level and tenure (i.e., ownership or rental) for the
Inclusionary Units, and the Inclusionary Unit allocation shall be in accordance with the
Approved Housing Data Table subject to any subsequent revisions approved by the Authority in
accordance with the DRDAP, (ii) the number of Inclusionary Units in each Market Rate Project,
excluding the Non-Inclusionary Projects, shall range from five percent (5%) to no more than ten
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percent (10%) of the total For-Sale Units and to no more than twenty percent (20%) of the total
For-Rent Units within that Market Rate Project (subject to the Authority's right to require a
higher number of Inclusionary Units in a Market Rate Project if required following Developer's
failure to meet an Inclusionary Milestone as set forth in subsection (c¢) below); and (iii)
Developer can demonstrate that the Inclusionary Obligation has been or will be satisfied at each
Inclusionary Milestone as set forth in Section 5.1(c) of this Housing Plan.

(©) Inclusionary Milestones. Developer shall demonstrate compliance
with the Inclusionary Obligation at each Inclusionary Milestone, which are the dates of the
conveyance to Vertical Developers of Market Rate Lots allowing for the development of (i) two
thousand two hundred ten (2,210) Developer Residential Units, (ii) three thousand one hundred
sixty (3,160) Developer Residential Units, (iii) four thousand seven hundred forty (4,740)
Developer Residential Units, and (iv) the last Residential Developable Lot (each, an
"Inclusionary Milestone"). Developer shall demonstrate compliance with the Inclusionary
Obligation at each Inclusionary Milestone by providing the Authority with executed Vertical
DDAs stating the required number of Inclusionary Units and the required Affordability level for
those units, as well as the maximum number of Developer Residential Units allowed in the
Vertical DDAs. If for any reason, the number of Inclusionary Units is less than five percent
(5%) or the average Affordable Housing Cost level is higher than one hundred percent (100%) of
Area Median Income for the For Sale Units at any one of the Inclusionary Milestones, then the
Authority may, in its discretion, delay Approval of the next Major Phase or Sub-Phase
Application, as the case may be, until the Authority has Approved a plan prepared by Developer
to achieve the required number of Inclusionary Units as soon as possible. As part of the
Approved plan, the Authority may allow exceptions to the requirements or limitations in this
Housing Plan, including, but not limited to an increase in the percentage of Inclusionary Units
exceeding the maximum percentages set forth in Section 5.1(b) above, the inclusion of
Inclusionary Units in Non-Inclusionary Projects and/or Affordable Housing Costs lower than the
ranges set forth in Section 5.1(f). As part of an Approved plan, the Authority may also require
Developer to record Notices of Special Restrictions on Lots that are Completed but not yet sold
to a Vertical Developer setting forth the required number of Inclusionary Units for such Lots, but
this shall not, by itself, count toward compliance with the Inclusionary Obligation unless the
Approved plan expressly provides that it will count toward compliance. Developer's proposed
plan for achieving the Inclusionary Housing obligation shall be presented to the Authority no
later than thirty (30) days after the Inclusionary Milestone in which the Inclusionary Obligation
was not met. Notwithstanding anything to the contrary above, if Developer has not satisfied the
Inclusionary Obligation at an Inclusionary Milestone, and such failure is not remedied in
accordance with the requirements and timing set forth in the Approved plan, then the failure to
meet the requirements of the Approved plan shall be an Event of Default.

(d) Recordation of Inclusionary Restrictions. Developer shall impose
the Inclusionary Obligation on each Vertical Developer of a Market Rate Lot excluding the Non-
Inclusionary Projects. The obligation will be imposed in the Vertical DDA for the Market Rate
Lot and shall include the following (1) the designated number and Affordable Housing Cost level
of Inclusionary Units to be developed on that Market Rate Lot, (ii) whether the Market Rate
Units (and thereby the Inclusionary Units) will be For Rent or For Sale and the minimum term of
the Inclusionary Obligation, and (iii) specifying the Authority's right to Approve the location of
each Inclusionary Unit.
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(e) Financing Inclusionary Units. Vertical Developers are responsible
for financing the development of the Inclusionary Units included within their Market Rate
Residential Projects and may access financing sources such as Four Percent (4%) Low Income
Housing Tax Credits, Tax Exempt Bond proceeds and other sources of below market rate
housing financing, to the extent the Market Rate Residential Project qualifies for such financing
and such financing is available. The Authority has no obligation to provide any funding to
Vertical Developers for the construction of Inclusionary Units or otherwise. Units that are
financed with Four Percent Low Income Housing Tax Credits shall count as Inclusionary Units
but such Inclusionary Units shall not be subject to any restrictions or monitoring by MOH or the
Authority except as set forth in Section 415.3(¢)(4)(C) and (D). Upon recordation of the deed
restriction required by the Four Percent Low Income Housing Tax Credits, any Notice of Special
Restriction or other Declaration of Restriction recorded against the Inclusionary Units or the
property for the benefit of the City or the Authority shall be removed.

® Continued Affordability of Inclusionary Units. No later than the
first rental or sale of an Inclusionary Unit (except for those Inclusionary Units financed with
Four Percent (4%) Low Income Housing Tax Credits), Vertical Developers will record against
the Inclusionary Unit a Declaration of Restrictions appropriate for the Inclusionary Unit as
required by MOH. The form of such restrictions or notices shall be consistent with the forms
used by MOH under Section 415 as of the effective date of the DDA, with such modifications to
conform to this Housing Plan and shall be Approved by the Developer and the Authority.
Vertical Developers will, upon recordation, provide to the Authority a copy of the applicable
Declaration of Restriction. Upon the sale of each For-Sale Inclusionary Unit, the Vertical
Developer shall promptly provide to the Authority a copy of the recorded grant deed as well as
the above recorded documents showing the date of recording and the document numbers. Sale
Inclusionary Units shall be Affordable to households with incomes permitted by the specified
Affordable Housing Cost for that Inclusionary Unit in accordance with this Housing Plan.

(2) Comparability. The Inclusionary Units shall be intermixed and
dispersed throughout the Project Site in locations approved by the Authority, and will be
indistinguishable in exterior appearance from the Market Rate Units in the same Residential
Project. The Inclusionary Units and the Market Rate Units in the same Residential Project with
the same Household Size shall be substantially similar in size, type, amenities and overall quality
of construction, but interior features need not be the same as those of the Market Rate Units as
long as such features are of good quality and are consistent with the Development Requirements.

(h) Marketing and Operations Guidelines for Inclusionary Units. A
Vertical Developer may not market, rent or sell Inclusionary Units until MOH has Approved the
following for such Inclusionary Units: (i) the marketing plan (that includes any preferences
required by MOH pursuant to the MOH Manual following the pre-marketing set forth in Section
8.5 of this Housing Plan); (ii) conformity of the rental charges and purchase prices for such
Inclusionary Units with this Housing Plan; (iii) conformity of purchase prices or rental charges
for Parking Spaces with this Housing Plan; (iv) eligibility and income-qualifications of renters
and purchasers (collectively "Marketing and Operations Guidelines"). The Marketing and
Operating Guidelines shall conform to the City and County of San Francisco Residential
Inclusionary Affordable Housing Program Monitoring and Procedures Manual, attached to this
Housing Plan as Attachment D (the "MOH Manual") with such updates or changes as are
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permitted under the Development Agreement. To the extent that the terms of the MOH Manual,
either in its current form or as amended from time to time, are inconsistent with or conflict with
this Housing Plan as amended from time to time, the terms of this Housing Plan shall prevail.
Accordingly, the Parties agree to the following changes to the MOH Manual: (a) all Inclusionary
Units shall be on the Project Site, and there will be no in-lieu payment, off-site, or land
dedication option; (b) the income requirements for ownership units shall be 100% of Area
Median Income on average and 60% of Area Median Income for rental units; (c¢) the pricing
methodology for the Sale Inclusionary Units shall be calculated as provided in Section 1.2 of this
Housing Plan; (d) there shall be no bundling of parking with an Inclusionary Unit as set forth in
Section 7.1 of the Housing Plan; and (e) pre-marketing requirements as set forth in Section 8.5 of
this Housing Plan shall prevail. Vertical Developers shall submit the Marketing and Operations
Guidelines to the Authority not later than ninety (90) days before the date Vertical Developer
expects to begin marketing the Market Rate Units. The Authority shall review and consider
Approval of the Marketing and Operations Guidelines in accordance with the Vertical DDA and
this Housing Plan.

(1) Homeowners' Association Assessments. The initial amount of
contributions to a homeowners association required to be made by a purchaser of an Inclusionary
Unit shall not be increased for a period of one year following the date that the first Inclusionary
Unit in the Residential Project has been sold to an owner/occupant, provided, any such
provisions are approved by the California Department of Real Estate. Neither Developer nor any
Vertical Developer shall be required to make any contribution to any homeowners' association to
cover any shortfall in the association budgets as a result of the above requirement.

() Planning Code Section 415. Due to the detail set forth in this
Housing Plan, and the differences between the City’s inclusionary program under San Francisco
Planning Code section 415 and 415.1 through 415.11 (collectively “Section 415”) and the
Inclusionary Obligation as defined in this Housing Plan, the Parties have not imposed or
incorporated the requirements of Section 415 into this Agreement. However, the Parties
acknowledge and agree that (i) the location of the Inclusionary Units within a Market Rate
Project shall be approved by the City’s Planning Department in accordance with the standards
and practices established by the Planning Department to comply with Section 415, (ii) the
monitoring and enforcement of the Inclusionary Obligation shall be performed by MOH in
accordance with Sections 415.9(b) and (c), except that all references therein to Section 415.1 et
seq. shall instead refer to the requirements under this Housing Plan, (ii1) the provisions of
Section 415(c)(4)(C) and (D) shall apply, if applicable, as set forth in Section 5.1(e) of this
Housing Plan, and (iv) if and to the extent there are Inclusionary Obligation implementation
issues that have not been addressed in this Housing Plan, then the provisions of Section 415 and
the MOH Manual (as updated from time and time, with such changes to the extent permitted
under the Development Agreement) shall govern and control such issues.

6. FINANCING OF AFFORDABLE HOUSING UNITS

6.1 Developer Housing Subsidy.

(a) Payment of Developer Housing Subsidy. The Developer Housing
Subsidy shall accrue and be payable by Developer to the Authority upon each transfer of a
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Market Rate Lot to a Vertical Developer, including Developer and its Affiliates, provided that
for transfers during the first five (5) years following the first Sub-Phase Approval, the Developer
Housing Subsidy shall accrue but shall not be payable until the earlier of (i) the date that is five
(5) years following the first Sub- Phase Approval, (i1) forty-five (45) days after the Authority
provides notice that it requires all or a portion of the accrued Developer Housing Subsidy to
fulfill the Replacement Housing Obligation, to develop TIHDI Units, or to implement the
Transition Housing Rules and Regulations, including predevelopment and administrative
expenses as needed or (ii1) an Event of Default by Developer. If the Authority requests payment
pursuant to subsection (ii) above, Developer shall pay to the Authority the amount of the funds
requested up to the accrued balance of the Developer Housing Subsidy. Developer may, before
making any payment pursuant to subsection (ii) above, request evidence from the Authority
verifying the amount requested is necessary for the purposes set forth in the request and that no
other affordable housing funds are reasonably available to the Authority from the Project for
such requested activity. The amount of the Developer Housing Subsidy shall be calculated in
accordance with Section 1.17 of this Housing Plan. Except as set forth above, the Developer
Housing Subsidy shall be paid by Developer to the Authority at the closing for each transfer of a
Market Rate Lot to a Vertical Developer.

(b) Housing Subsidy True-Up Requirements. As set forth in section
1.17 of this Housing Plan, each payment of the Developer Housing Subsidy will be equal to
$17,500 times the total number of Market Rate Units allowed to be constructed on a Market Rate
Lot as set forth in the applicable Vertical DDA. The Parties have further agreed (i) that the
minimum total amount of the Developer Housing Subsidy shall not be less than $73,500,000 (the
"Minimum Subsidy Amount"), which is based on a minimum number of Market Rate Units of
4,200 and (ii) to a mid-point and end-point true-up for payment of the Minimum Subsidy
Amount. On the date that Developer transfers the Market Rate Lot to a Vertical Developer that
causes fifty percent (50%) or more of the total Residential Acreage of Market Rate Lots on
Treasure Island to have been transferred to Vertical Developers ( the "Mid-Point Date"),
Developer shall notify the Authority of the transfer and of the total Developer Housing Subsidy
paid by Developer to the Authority as of such date. If Developer has not paid to the Authority a
Developer Housing Subsidy equal to or greater than one-half of the Minimum Subsidy Amount
or $36,750,000 as of the Mid-Point Date, then Developer shall pay to the Authority within sixty
(60) days of the Mid-Point Date an amount equal to the difference between $36,750,000 and the
amount of the Developer Housing Subsidy previously paid to the Authority ("Mid-Point True-Up
Amount").

Subsequent to the payment of the Mid-Point True-Up Amount, if any, Developer will
continue to pay the Developer Housing Subsidy upon each transfer of a Market Rate Lot to a
Vertical Developer in accordance with Section 6.1(a) above, provided, however, after Developer
has paid the Developer Housing Subsidy equal to the Minimum Subsidy Amount excluding the
Mid-Point True-Up Amount, then the Mid-Point True-Up Amount shall be credited toward the
Developer's Housing Subsidy payments owed by Developer on subsequent transfers of Market
Rate Lots (including Market Rate Lots on Treasure Island and Yerba Buena Island) until the
amount of the Developer Housing Subsidy paid by Developer to the Authority including the
Mid-Point True-Up Amount is equal to the Minimum Subsidy Amount. Upon completion of the
credit (i.e., when Developer has paid the Minimum Subsidy Amount including any Mid-Point
True-Up Payment), Developer will thereafter continue to pay the Developer Housing Subsidy
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upon each transfer of a Market Rate Lot to a Vertical Developer in accordance with
Section 6.1(a).

In addition, not less than 15 days before the date that Developer transfers the last Market
Rate Lot to a Vertical Developer, Developer shall notify the Authority of the proposed transfer
and of the total Developer Housing Subsidy paid by Developer to the Authority as of such date.
If Developer has not paid to the Authority a Developer Housing Subsidy equal to or greater than
the Minimum Subsidy Amount as of such date, then Developer shall pay to the Authority on or
before the transfer of the last Market Rate Lot an amount equal to the difference between
Minimum Subsidy Amount and the amount of the Developer Housing Subsidy previously paid to
the Authority.

(©) Use of Developer Housing Subsidy. The Authority shall use the
Developer Housing Subsidy for predevelopment and development expenses and administrative
costs associated with the construction of the Authority Housing Projects on the Authority
Housing Lots and for implementation of the Transition Housing Rules and Regulations, and for
no other purpose. The Authority shall maintain reasonable books and records to account for all
expenditures of the Developer Housing Subsidy, and make such books and records available to
Developer upon request. Developer shall maintain reasonable books and records to account for
all payments of the Developer Housing Subsidy, and shall make such books and records
available for inspection to the Authority upon request. The Parties shall coordinate and keep
each other informed of all development timelines. The Authority shall prioritize the use of the
Developer Housing Subsidy for predevelopment and development expenses associated with the
construction of Transition Units and TIHDI Replacement Units before other Authority Housing
Units, as may be necessary to prevent delays in the close of Escrow for failure to satisfy Section
10.3.3.(h) of the DDA.

6.2 Designated Tax Increment and Other Funds. Each year, the Housing Percentage
shall be deposited into the Housing Fund in accordance with Section 3.6 of the Financing Plan.
All funds deposited into the Housing Fund shall be used by the Authority for administrative,
predevelopment and development costs associated with the construction of the Affordable
Housing Units on the Authority Housing Lots, and shall not be used to reimburse Developer for
any of Developer's costs in Completing Infrastructure and Stormwater Management Controls on
the Authority Housing Lots.

6.3 Jobs-Housing Linkage Fees. The commercial development within the Project
Site is anticipated to generate Jobs-Housing Linkage fees to be paid into a housing fund held by
the Authority in accordance with the DDA. The Authority shall use all Jobs-Housing Linkage
fees payable by Vertical Developers of commercial uses within the Project Site for the
development of Authority Housing Projects on the Authority Housing Lots and the
implementation of the Transition Housing Rules and Regulations in accordance with this
Housing Plan. The Authority shall maintain at all times an accounting of the Jobs-Housing
Linkage fees that have been paid and that have been used to date, and shall make that
information available to the Developer upon request.

6.4  Affordable Housing Loan Fund. To facilitate the design and construction of the
Affordable Housing Units and the implementation of the Transition Housing Rules and
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Regulations, Developer shall provide and make available to the Authority within thirty (30) days
following the first Sub-Phase Approval a revolving loan fund in the amount of Seven Hundred
Fifty Thousand Dollars ($750,000) to be administered by the Authority or by a designee of the
Authority Approved by Developer (the "Affordable Housing Loan Fund"). The Authority or its
designee shall maintain the Affordable Housing Loan Fund in a segregated interest-bearing
account, with interest earned to be retained in the account and added to the Affordable Housing
Loan Fund. The Authority shall use the Affordable Housing Loan Fund for the Authority
Housing Projects and for the implementation of the Transition Housing Rules and Regulations,
including payment of administrative costs such as consultant costs and planning costs, to pay
benefits to Transitioning Households and other related costs, and to pay construction costs for
the Transition Housing Units. The Authority may also make loans to Qualified Housing
Developers to aid their development activities, with such loans to be repaid when sufficient
sources are available to finance the Authority Housing Projects. The Authority shall maintain
books and records to account for all revenues and expenditures from the Affordable Housing
Loan Fund and make all such records available to Developer upon request. The amounts
deposited in the Affordable Housing Loan Fund by the Developer shall be credited against all
future payments of the Developer Housing Subsidy without interest until the credit is exhausted.
Developer shall not be responsible for any loan losses, write-offs or any other diminution in the
balance of the Affordable Housing Loan Fund and has no obligation to replenish the Affordable
Housing Loan Fund once established. The Authority may choose at any time to use amounts in
the Affordable Housing Loan Fund to directly pay for construction costs relating to the Authority
Housing Units, and any remaining balance shall be used by the Authority to fund the
construction of the Authority Housing Units.

7. VERTICAL DEVELOPMENT PARKING REQUIREMENTS

7.1 Separation. For Market Rate Projects, all Parking Spaces shall be
"unbundled" (i.e., purchased or rented separately from a Unit within such Residential Project).
For the Authority Housing Projects, Parking Space can be bundled with an Authority Unit if such
bundling is Approved by the Planning Director in accordance with the Design for Development.
It is anticipated that such bundling may be necessary in connection with the financing of the
Authority Housing Project. Vertical Developers shall have the sole discretion to determine
whether Parking Spaces in a Market Rate Project are available for rent or purchase, if parking is
offered.

7.2 Parking Charge.

(a) Market Rate and Inclusionary Units. The Vertical Developer of
the Market Rate Lot will determine, in its sole discretion, the charge for Parking Spaces that are
owned or developed by the Vertical Developer. The rental charge or purchase price for each
Inclusionary Unit shall not include the Parking Charge, and the Parking Charge to a renter or
purchaser of an Inclusionary Unit shall be the same as the Parking Charge charged to a renter or
purchaser of a Market Rate Unit for a comparable Parking Space. Vertical Developers (and their
successors) may not charge renters or purchasers of Inclusionary Units any fees, charges or costs,
or impose rules, conditions or procedures on such renters or purchasers, that do not equally apply
to all Market Rate renters or purchasers.
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(b) Authority Housing Units. In the event a Qualified Housing
Developer constructs Parking Spaces as part of or in connection with an Authority Housing
Project, the Qualified Housing Developer may set and the Authority shall Approve in its sole
discretion, the Parking Charge for such Parking Spaces.

7.3 Parking Allotments. The permitted parking allowance for each Authority
Housing Lots shall be the same as the Island-wide ratio for residential parking set forth in the
Design for Development, as it may be amended from time to time. As of the Effective Date, the
permitted parking allowance for each Authority Housing Lot shall be one Parking Space per
Authority Housing Unit. The Authority or a Qualified Housing Developer (including a Qualified
Housing Developer selected by TIHDI with Authority Approval) may elect to build Parking
Spaces on the Authority Housing Lots. To the extent that Developer or Vertical Developer
construct or cause to be constructed Parking Spaces in a central garage for use by multiple
Residential Projects, the Authority or the Qualified Housing Developer (including the Qualified
Housing Developer selected by TIHDI with Authority Approval) may contract with the owner of
such central garage to rent or purchase spaces in the garage for use by residents of the Authority
Housing Projects; provided, however, that the number of spaces constructed on the Authority
Housing Lots and the number of spaces constructed in a central garage and dedicated to the
Authority Housing Projects cannot exceed the number of residential units constructed on the
Authority Housing Lots. Within each Major Phase, if and to the extent the Authority or a
Qualified Housing Developer (including a Qualified Housing Developer selected by TIHDI with
Approval) does not wish to construct the full allotment of Parking Spaces permitted on an
Authority Housing Lot and does not wish to use this permitted allotment on another Authority
Housing Lot or on other Authority property in the Major Phase, then Developer shall have the
right to use the unused parking allotment for a Market Rate Lot subject to terms and conditions
agreed upon by the Parties.

7.4  Inclusionary Parking Allotment. For each Market Rate Project containing
Inclusionary Units, the number of Parking Spaces first offered to renters or purchasers of
Inclusionary Units shall be equal to the number of Inclusionary Units in the Market Rate Project,
divided by the number of Residential Units in the Market Rate Project, times the total number of
Parking Spaces associated with the Market Rate Project. Allotments yielding a fractional
number of Parking Spaces shall be rounded down to the nearest whole number. The Parking
Spaces reserved for Inclusionary Units must be first offered to Inclusionary Units. After all
Inclusionary Units have been offered an opportunity to rent or purchase the Parking Spaces in
the Inclusionary allotment as set forth above, the Vertical Developer may sell or rent any
remaining Parking Spaces to the occupants of Market Rate Units, provided when new Parking
Spaces become available, there shall be no discrimination between occupants of Market Rate
Units and Inclusionary Units as set forth in Section 7.2 of this Housing Plan.

7.5 Transit Passes. Residents of Market Rate Units and Inclusionary Units
shall be required to purchase a Prepaid Transit Voucher, the cost of which shall not be included
in determining the Affordable Housing Cost for the Inclusionary Unit. Residents of the
Authority Housing Units will not be charged for, nor will they receive, a Prepaid Transit
Voucher, but they will have an opportunity to purchase a Transit Voucher at the same price as
the price offered to other residents in the Project.
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7.6  Congestion Pricing. As set forth in the Transportation Plan, all residents
in the Project will be subject to Congestion Pricing and residents of Inclusionary Units and the
Authority Housing Units will not receive any discount or reduction in the Congestion Pricing.

8. TRANSITION HOUSING

8.1 Transition Housing Plan. The Authority has adopted Transition Housing
Rules and Regulations to govern the Authority's obligations regarding the Transitioning
Households, which rules shall not be amended in a manner that materially impacts Developer
without Developer's Approval. The Transition Housing Rules and Regulations provide certain
benefits to Transitioning Households, including the opportunity to occupy Transition Units in the
Project, moving benefits and down payment assistance. Developer and the Authority have
estimated the costs of implementing the Transition Housing Rules and Regulations and have
included those costs as part of the Developer Housing Subsidy.

8.2  Transition Benefits. Under the Transition Housing Rules and Regulations,
the Authority shall offer all Transitioning Households Transition Benefits (as defined in the
Transition Housing Rules and Regulations). Transition Benefits include the opportunity to rent a
unit on Treasure Island, the opportunity to purchase a newly constructed unit within the Project,
or the opportunity to select an in lieu payment, as more particularly described in the Transition
Housing Rules and Regulations.

8.3  No Damages. Nothing in this Housing Plan, the Transition Housing Rules
and Regulations or any rules or regulations subsequently Approved by the Authority regarding
the transition of residents gives any person or tenant, including any member of any Transitioning
Household, the right to sue the Authority, TIHDI or Developer for damages of any kind,
including but not limited to actual, incidental, consequential, special or punitive damages. The
Parties have determined and agreed that (i) monetary damages are inappropriate, (ii) equitable
remedies and remedies at law, including specific performance but excluding damages, are
particularly appropriate remedies for enforcement of tenant rights under the Transition Housing
Rules and Regulations or any other rules or regulations Approved by the Authority regarding the
transition of residents, (iii) the payment of damages would, if made, adversely impact the amount
of Affordable Housing Units that could be developed on the Project Site, and (iv) the Authority,
TIHDI and Developer would not have made the commitments to tenants set forth in the
Transition Housing Rules and Regulations or any other rules or regulations Approved by the
Authority regarding the transition of residents if it could subject them to liability for damages as
a result thereof. Accordingly, notwithstanding anything to the contrary set forth in this Housing
Plan, the Transition Housing Rules and Regulations or any other rules or regulations Approved
by the Authority regarding the transition of residents, the Authority, TIHDI and the Developer
shall not be liable in damages to any third party or tenant as a result of the failure to implement
this Housing Plan, the Transition Housing Rules and Regulations or any other rules or
regulations Approved by the Authority regarding the transition of residents in any manner. The
foregoing shall not limit any rights or remedies available to persons or tenants under applicable
law or any rights or remedies that the Parties may have with respect to other Parties pursuant to
the DDA.

8.4 Implementation.
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(a) Order; Costs. The Authority shall use good faith efforts to first
transition households that are located on land to be transferred to the Developer as set forth in the
Phasing Plan. Subject to the terms of this Housing Plan, the Authority shall be responsible for
all costs associated with the implementation of the Transition Housing Rules and Regulations,
including, to the extent applicable, payment of relocation benefits under the Uniform Relocation
Act and California Government Code section 7260 et seq. and its implementing guidelines. The
Parties understand and agree that all of the costs of implementing the Transition Housing Rules
and Regulations shall be funded with the Developer Housing Subsidy or other Project-generated
affordable housing funds, and implementation of the Transition Housing Rules and Regulations
may be delayed until such time as there are sufficient Developer Housing Subsidy or other
Project-generated affordable housing funds available.

(b) Construction. Except as set forth in this Housing Plan, the
Authority shall be responsible for the construction of the units offered to Transitioning
Households in accordance with the Transition Housing Rules and Regulations, including the
obligation to construct sufficient units of the appropriate size based on the occupancy standards
in the Transition Housing Rules and Regulations. To the extent Transitioning Households
qualify for occupancy of Affordable Housing Units, Transition Units will be Affordable Housing
Units as set forth in Section 3.3 of this Housing Plan. For any Transition Unit that is not an
Affordable Housing Unit at inception, each such Transition Unit will be deed restricted so that it
will become an Affordable Housing Unit immediately upon the vacancy of the Transitioning
Household. Without limiting Developer's obligations under the DDA, Developer shall use good
faith efforts to ensure that the Authority Housing Lots are Completed, and the Authority shall use
good faith efforts thereafter to ensure that Authority Housing Projects are Completed for the
Transitioning Households, at the times required for development of the Major Phases and Sub-
Phases as contemplated in the DDA.

(©) Timing; Delay. The DDA provides that, as a mutual condition to
close on any Sub-Phase, the Transition Housing Rules and Regulations must be implemented as
to all units in that Sub-Phase. Accordingly, Developer shall not have the right to demolish any
existing occupied residential units on YBI or Treasure Island until the Transition Requirements,
as defined in Section 10.3.3.(h) of the DDA, have been satisfied. In the event that the failure to
satisfy the Transition Requirements causes a delay in the closing of a Sub-Phase, the Parties
agree to meet and confer in order to determine how best to proceed with the Project in the most
efficient and cost-effective manner, provided that (i) the Authority and TIHDI shall have no
liability to Developer for the failure to Complete any Transition Units on or before specified
dates, (i1) Developer shall have the right, but not the obligation, to offer Market Rate Units, and
for income-qualifying Transitioning Households, Inclusionary Units, as may be needed in order
to implement the Transition Housing Rules and Regulations and permit Developer to close
escrow for the Sub-Phase, (iii) the Parties shall consider Interim Moves for Transitioning
Households if the Parties can reach agreement on the source of payment for such Interim Moves
and (iv) Developer shall have the right, but not the obligation to satisfy the condition to closing
by electing to construct Transition Units on Authority Housing Lots as provided in Section
8.4(d) below. Without limiting the foregoing, the Parties understand and agree that (A) Interim
Moves for Transitioning Households from YBI to Treasure Island as contemplated by the
Phasing Plan shall be paid for by the Authority as part of the implementation of the Transition
Housing Rules and Regulations, (B) Interim Moves for TIHDI units shall be paid for by
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Developer, as set forth in subsection (f) below, and (C) any additional Interim Moves shall not be
required unless the Parties reach agreement on the payment source for such moves as set forth
above.

(d) Potential Developer Construction. The Authority may request that
Developer construct the Transition Units on Authority Housing Lots in order to facilitate the
implementation of the Transition Housing Rules and Regulations, provided the Authority shall
not request that Developer construct any such Transition Units if such construction is not
required for the satisfaction of the Transition Requirements by the anticipated closing date of a
Sub-Phase that would trigger the Transition Requirements. If all conditions to close a Sub-Phase
have been met except for satisfaction of the Transition Requirements, then Developer may
satisfy the Transition Requirements by electing to construct the Transition Units on one or more
Authority Housing Lots. The Parties shall meet and confer in good faith to reach agreement on
the location, density, funding and the terms for construction of the Transition Units to enable
Developer to construct such Transition Units in accordance with this Agreement, provided,
however, Developer agrees that any Transitions Units constructed by Developer shall have a
density of at least fifty dwelling units per acre. The cost to construct the Transition Units shall be
a Project Cost and either (i) an advance payment of the Developer Housing Subsidy in an amount
agreed to by the Parties or (i) subject to such alternative financial arrangement as agreed to by
the Parties. If the Developer undertakes the obligation to construct the Transition Units, the
Authority shall cooperate with Developer, including entering into necessary Permits to Enter and
issuing approvals consistent with the Design for Development and the DRDAP.

(e) Potential Subsidy Advance. The Authority may also request from
time to time that the Developer provide an advance of the Developer Housing Subsidy, in excess
of the amounts deposited in the Affordable Housing Loan Fund and in excess of any payments
required under Section 3.1 of this Housing Plan, if necessary to implement the Transition
Housing Rules and Regulations, including the payment of reasonable administrative costs
associated with the Transition Housing Rules and Regulations, the cost of providing benefits to
Transitioning Households for either Interim Moves or Long Term Moves and costs associated
with the construction of the Transition Units. Before requesting any advance of the Developer
Housing Subsidy, the Authority shall first use any funds available in the Affordable Housing
Loan Fund that have not been pledged for the construction of an Authority Housing Project that
has already Commenced construction. Developer shall be required to advance the sums
requested by the Authority for implementation of the Transition Housing Rules and Regulations
if the funds are necessary to provide benefits to Transitioning Households required to move in
order for Developer to proceed with residential or commercial development in an Approved Sub-
Phase, unless (i) the Developer chooses to delay proceeding with that Sub-Phase if and as
permitted by the Schedule of Performance and Excusable Delay provisions of the DDA and (i1)
Transition Benefits have not yet accrued to Transitioning Households. Developer shall not be
obligated to fund any such requested advance if the funds are requested for Transitioning
Households who could remain in their existing housing without interfering with Developer or
Vertical Developer's construction in an Approved Sub-Phase.

) TIHDI Interim Moves. Notwithstanding anything to the contrary
above, if the Developer's schedule for construction results in the need to move residents of
existing TIHDI units before replacement units for the TIHDI units have been constructed, (i)
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Developer shall pay for the costs associated with moving those TIHDI residents to other units
currently existing on Treasure Island, including the costs associated with upgrading such existing
units to meet any licensing requirements and to allow for continuation of the then existing
programs and (i) the costs of such moves and upgrades shall be in addition to the Developer
Housing Subsidy.

8.5 Premarketing Requirement. The Vertical DDAs will require that all
Vertical Developers of Market Rate Lots comply with the requirements of the Transition
Housing Rules and Regulations to offer Transitioning Households and certain other Households
that are former residents of NSTI, as more particularly described in the Transition Housing Rules
and Regulations, an opportunity to make an offer to purchase a new unit during a premarketing
window of not less than 30 days for any Sale Units in accordance with the requirements of the
Transition Rules and Regulations. Each Vertical Developer will be required to offer only one
premarketing opportunity per Market Rate Project. In the event that the Authority has not
Approved the Marketing and Operations Guidelines for Inclusionary Units as set forth in Section
5.1(h) of this Housing Plan within 60 days following submittal, Vertical Developers may
proceed with the premarketing and marketing of the Market Rate Units in that Residential
Project and will offer a one-time, separate premarketing window of 30 days for the Inclusionary
Units in that Residential Project following the Authority's Approval of the Marketing and
Operations Guidelines.

The Authority will be responsible for maintaining the Premarketing Notice List and
Transitioning Households and former residents of NSTI are exclusively responsible for updating
their own contact information with the Authority. Vertical Developers will be obligated to
provide the Authority with the required notice regarding the availability of new units and it shall
be the Authority's responsibility to distribute such Notice to the Premarketing Notice List.
Neither Developer nor Vertical Developers will be responsible for updating the Premarketing
Notice List, verifying the accuracy of the information in the list, or for any errors or omissions in
the list. The Authority's provision of notice to the address on the Premarketing Notice List will
be conclusive evidence that the Households on the Premarketing Notice List were provided
adequate and proper notice.

9. INCREASED AFFORDABLE HOUSING IF LAW AMENDED OR
ADDITIONAL PUBLIC FUNDS BECOME AVAILABLE.

9.1 IFD Revisions. As described in the Summary of this Housing Plan, the
Minimum Affordable Percentage for the Project was reduced from the Thirty Percent Minimum
to the Twenty-Five Percent Minimum as a result of the Parties’ reliance on available property tax
increment from Infrastructure Financing Districts instead of Community Redevelopment Law for
the public financing component of the Project. The Parties understand and agree that if the
following revisions are made to the IFD Act, then the public funding available for the Project,
including the funds available for Affordable Housing, will equate to the public funding that
would have been available under the Community Redevelopment Law as of the Effective Date as
estimated by the Parties (the “CRL Funding Amount™): (i) the incremental tax revenue available
for Project Costs excluding the Housing Percentage is equal to sixty percent (60%) or more of
the total incremental tax revenue from the property in the IFD; (ii) the life of an IFD is extended
to forty-five (45) years or longer, and the ability to incur debt to fund Project Costs is at least
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twenty years; (iii) subordination of taxing agencies' share of incremental tax revenues to debt
issued by the IFD is authorized in a manner similar to the current provisions of Health and Safety
Code Section 33607.5; and (iv) the public improvements eligible to be funded with the
incremental tax revenues from the IFD are consistent with those allowed to be funded with tax
increment revenue under the California Community Redevelopment Law (collectively, the
"Maximum Public Financing Revisions™).

9.2 Potential Future Changes to Housing Plan. If, on or before the later of
(1) the date that is sixty (60) months after the Effective Date, and (ii) the Initial Closing under the
Conveyance Agreement (the “Outside IFD Revision Date”), the Maximum Public Financing
Revisions are made to the IFD Law or other public financing options become available so that
the public funding available for the Project is the same as the CRL Funding Amount, then the
Twenty-Five Percent Minimum shall become the Thirty Percent Minimum and:

(a) the Authority Housing Units shall be increased to a maximum of 2,105 units
and the Developer Residential Units shall be decreased to a maximum of 5,895 unit and the
Authority Housing Lots shall include the Additional Authority Housing Lots Under the Thirty
Percent Minimum as shown on the Housing Map attached as Attachment B;

(b) this Housing Plan shall be amended to provide that Completed Authority
Housing Lots shall comprise 27% of the total Residential Acreage of the Residential
Developable Lots, the total Residential Acreage of the Authority Housing Lots on Treasure
Island shall not be less than twenty percent (20%) in each Major Phase, and that the Cumulative
Total Authority Housing Acreage on Treasure Island shall be twenty five percent (25%) at the
time of Approval of the Major Phase that includes the 2,950 Developer Residential Unit;

(c) the Inclusionary Milestones set forth in Section 5.1(c) of this Housing Plan
shall be amended to be the dates of conveyance to Vertical Developers of Market Rate Lots
allowing for development of (i) 2,065 Developer Residential Units; (i1) 2,950 Developer
Residential Units and (iii) 4,420 Developer Residential Units; and

(d) Developer shall submit a new or revised Housing Data Table that reflects the
revised Authority and Market Rate Housing Units numbers.

If the Maximum Public Financing Revisions are not made on or before the
Outside IFD Revision Date, then: (A) the Authority Housing Units shall be increased to a
maximum of 1,866 units and the Developer Residential Units shall be decreased to a maximum
of 6,134 units, although there will be no change to the number, acreage or location of Authority
Housing Lots shown on Exhibit B; (B) the Inclusionary Milestones set forth in Section 5.1(c) of
this Housing Plan shall be amended to be the dates of conveyance to Vertical Developers of
Market Rate Lots allowing for development of (i) 2,150 Developer Residential Units; (i1) 3,065
Developer Residential Units and (iii) 4,600 Developer Residential Units; and (C) Developer shall
submit a new or revised Housing Data Table that reflects the revised Authority and Market Rate
Housing Units numbers.

9.3 Increases from the Twenty-Five Percent Minimum to the Thirty Percent
Minimum. If some but not all of the Maximum Public Financing Revisions are made to the IFD
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Act or other public funding for affordable housing is made available during the Term (“Partial
Public Financing Revisions™), then the Authority shall have the right to acquire one or more of
the Authority Housing Lots shown as Additional Authority Housing Lots Under the Thirty
Percent Minimum on the Housing Map attached as Attachment B, together with an appropriate
increase in the Minimum Affordable Percentage if requested, at the Fair Market Value Price.

The Fair Market Value Price shall be fair market value of the land and the corresponding housing
entitlement (if any), using the same methodology as used in the Proforma and taking into account
all costs and savings to Developer resulting from the loss of the land and any increase in the
Minimum Affordable Percentage, including all changes in estimated IFD and CFD revenues to
Developer and the decrease in the Developer Housing Subsidy payable by Developer, but
excluding estimated profits from the vertical development on the land. Upon the Authority’s
request following a Partial Public Financing Revision, the Parties agree to meet and confer in
good faith for a period of not less than ninety (90) days to determine the Fair Market Value Price
and any change in the Minimum Affordable Percentage (if applicable) and the corresponding
adjustments to this Housing Plan. If the Parties are not able to agree on the Fair Market Value
Price, the Minimum Affordable Percentage, or the corresponding adjustments to this Housing
Plan within ninety (90) days, then either Party shall have the right to initiate the appraisal process
set forth in Section 17.4 of the DDA.

9.4  Initial Applications. The Parties agree that before such time as the
Maximum Public Financing Revisions or the Partial Public Financing Revisions occur,
Developer may submit Major Phase Applications and Sub-Phase Applications based upon the
terms of this Housing Plan without assuming that there will be any change to the IFD Law or the
public financing available for Affordable Housing at the Project Site. However, the Parties agree
to make the revisions set forth in Section 9.2 above as soon as the Maximum Public Financing
Revisions occur and the revisions in Section 9.3 above as soon as the Partial Public Financing
Revisions occur.

10. NON-APPLICABILITY OF COSTA HAWKINS ACT

The Parties understand and agree that the Costa-Hawkins Rental Housing Act
(California Civil Code sections 1954.50 et seq.; the "Costa-Hawkins Act") does not and in no
way shall limit or otherwise affect the restriction of rental charges for the Affordable Housing
Units or the Inclusionary Units developed pursuant to the DDA and the Development Agreement
(including this Housing Plan). This DDA falls within an express exception to the Costa-
Hawkins Act because the DDA is a contract with a public entity in consideration for a direct
financial contribution and other forms of assistance specified in Chapter 4.3 (commencing with
section 65915) of Division 1 of Title 7 of the California Government Code. Accordingly,
Developer, on behalf of itself and all of its successors and assigns, including all Vertical
Developers, agrees not to challenge, and expressly waives, now and forever, any and all rights to
challenge, Developer's obligations set forth in this Housing Plan related to Inclusionary Units,
under the Costa-Hawkins Act, as the same may be amended or supplanted from time to time.
Developer shall include the following language, in substantially the following form, in all
Vertical DDAs:

"The DDA (including the Housing Plan) implements the California Infrastructure
Financing District Law, Cal. Government Code §§ 53395 et seq. and City of San
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Francisco policies and includes regulatory concessions and significant public investment
in the Project. The regulatory concessions and public investment include, without
limitation, a direct financial contribution of net tax increment, the conveyance of real
property without payment, and other forms of public assistance specified in California
Government Code section 65915 et seq. These public contributions result in identifiable,
financially sufficient and actual cost reductions for the benefit of Developer and Vertical
Developers, as contemplated by California Government Code section 65915. In light of
the Authority's authority under Government Code Section 53395.3 and in consideration
of the direct financial contribution and other forms of public assistance described above,
the parties understand and agree that the Costa-Hawkins Act does not and shall not apply
to the Inclusionary Units developed at the Project under the DDA."

The Parties understand and agree that the Authority would not be willing to enter into the DDA,
without the agreement and waivers as set forth in this Article 9.

11. MISCELLANEOUS

11.1  No Third Party Beneficiary. Except to the extent set forth in the DDA,
there are no express or implied third party beneficiaries to this Housing Plan.

11.2  Severability. If any provision of this Housing Plan, or its application to
any Person or circumstance, is held invalid by any court, the invalidity or inapplicability of such
provision shall not affect any other provision of this Housing Plan or the application of such
provision to any other Person or circumstance, and the remaining portions of this Housing Plan
shall continue in full force and effect. Without limiting the foregoing, in the event that any
applicable law prevents or precludes compliance with any term of this Housing Plan, the Parties
shall promptly modify this Housing Plan to the extent necessary to comply with such law in a
manner that preserves, to the greatest extent possible, the benefits to each of the Parties. In
connection with the foregoing, the Parties shall develop an alternative of substantially equal, but
not greater, cost and benefit to Developer and any applicable Vertical Developer so as to realize
from the Project substantially the same (i) overall benefit (from a cost perspective) to the public
and (i1) overall benefit to Developer and any applicable Vertical Developer.
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Exhibit F
Developer Obligations from the Community Facilities Plan

The Community Facilities Plan and related Needs Assessment, prepared for the Treasure Island
Development Authority (“TIDA”), outlined a community facility program for Treasure Island.
The following sets forth Developer obligations with regard to the Community Facilities Program.

Joint Use Police and Fire Station — Developer will construct a facility for use as
a joint police/fire station in accordance with the timing set forth in the Schedule of
Performance. The facility has been estimated to be approximately 20,000 sq ft,
but the final design and program of the facility will be developed in conjunction
with the City’s Office of Emergency Services and Homeland Security, the San
Francisco Fire Department, and the San Francisco Police Department, and will be
sized to meet their needs.

The Treasure Island/Yerba Buena Island Design for Development allows this use
to be developed within the areas designated as mixed-use and the land use plan
identifies the island core as the preferred location.

Community Center Space — At TIDA'’s election, Developer will create 13,500
sg. ft. of Community Center space or provide a payment to the Treasure Island
Development Authority of $9.5M (adjusted for inflation) or a combination
thereof. If Developer provides physical space for the Community Center program,
it may take the form of (i) a new free-standing building(s), (ii) space(s) within a
new residential or commercial building(s) or public parking garages, and/or

(iii) renovated space within an existing building(s) that are scheduled to remain as
part of the final development program, such as Building One or Building Three.
The timing of the provision of space or payment will be determined pursuant to
the Community Facilities Subsidy provisions of the DDA.

Gymnasium — TIDA will retain the existing gymnasium for health and fitness
activities in its current location and Developer will integrate the building into the
surrounding park and open space program.

TIHDI Support Space — At the request of the Treasure Island Homeless
Development Initiative (“TIHDI”) Developer will provide TIHDI approximately
2,500 sg. ft. of administrative space (expected to be located in Building 1). In
addition, TIHDI will be provided up to 9,500 square feet of general social
services space. To the extent the general social services space can be co-located
within Community Center Space and TIHDI can regularly access this space, the
general social services space square footage can be reduced to 5,500 square feet.
The delivery of the general social service space must occur prior to the demolition
of the Shipshape Building to allow for the continuous operation of the various
TIHDI programs currently housed in that facility.



School Improvement Payment — As set forth in Section 13.3.5 of the DDA,
Developer will provide a $5.0M subsidy to be used for the refurbishment of
school facilities on Treasure Island.

Childcare Facility — At TIDA’s election, Developer will create 15,000 sg. ft.
(7,500 sq. ft. of indoor space and 7,500 sg. ft. of outdoor space) of Childcare
space or provide a payment to the Treasure Island Development Authority of
$2.5M - adjusted for inflation. If Developer provides physical space for Childcare,
it may take the form of (i) a new free-standing buildings, (ii) space(s) within a
new building(s), or (iii) renovated space with an existing building(s) that are
scheduled to remain as part of the final development program, such as Building
One or Building Three. Developer is obligated to provide this space or provide the
funding no later than the first approved Sub-Phase within Major Phase Three or
18 months before the existing facility is no longer operational due to development
activity, whichever comes first, so that the facility can remain operational without
interruption.

Chapel — TIDA will retain the Chapel in its current location and Developer will
integrate the facility into the adjacent park and open space.

Treasure Island Museum - Developer and the Treasure Island Museum
Association will work cooperatively to mutually agree on a space(s) and the
timing for delivery of such space(s) that is suitable to meet the programmatic and
visitor needs necessary to create a viable museum operation. This space is
expected to be located in Building One but could be accommodated in other
locations acceptable to both Developer and the Treasure Island Museum
Association.

Treasure Island Sailing Center — Pursuant to the Schedule of Performance
attached to the DDA, Developer will provide the Treasure Island Sailing Center a
parcel of land, approximately 2 acres in size on the southeast portion of Treasure
Island that is serviced by the infrastructure necessary to allow the Treasure Island
Sailing Center to continue its operation at Treasure Island.

Environmental Education Center - Pursuant to the Schedule of Performance
attached to the DDA, Developer will improve a site within the open space
program to create an environmental learning center on the Island to help with
interpretation and understanding of the ecological resources on Treasure Island
and Yerba Buena Island. It is anticipated that the Environmental Education Center
will start as interpretive signage in the early phases of the project and once the
Open Space program has been substantially completed a site will be located on
Treasure Island.

Life Learning Academy — TIDA will retain the Life Learning Academy in its
existing location and Developer will integrate it into the surrounding development
program.



Urban Agricultural Park, Marina Plaza, Parks and Open Space -
Developer’s obligations for the Urban Agricultural Park, the Marina Plaza and the
various elements of the Parks and Open Space program are set forth in the Parks
and Open Space Plan attached as an Exhibit to the DDA.

The location of all facilities not expressly agreed to in the DDA, whether in new
buildings or provided within existing structures, are subject to TIDA’s approval.

See Schedule of Performance for timing of space provision and payments, unless
otherwise noted. All space shall be provided at no cost, unless otherwise
indicated.
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EXHIBIT N
TRANSPORTATION PLAN OBLIGATIONS

The Treasure Island Development Authority (TIDA) has adopted a Transportation
Implementation Plan that describes generally how the transportation program for the
Islands will be implemented, including physical construction, transit service, and
transportation demand management tools. The Transportation Implementation Plan will
be implemented by the Treasure Island Transportation Management Agency (TITMA), in
consultation with the Authority, SFMTA, and other transit service providers. The
following list comprises the Developer’s obligations related to implementation of the
transportation program.

Infrastructure and Facilities

Developer shall construct streets, sidewalks, and bicycle paths, as described and in
accordance with the Infrastructure Plan attached to the DDA. The streets shall
include bicycle racks, bus shelters, and other streetscape improvements to be
proposed by Developer and Approved by the Authority as part of the Streetscape
Master Plan required to be submitted prior to the first Major Phase Approval.

Developer shall construct a ferry quay and terminal in two phases, as described and in
accordance with the Infrastructure Plan attached to the DDA.

Developer shall provide a subsidy of $10 million to the Authority for the
reimbursement of design and construction costs associated with the ramps and
viaduct projects. The terms of the subsidy are more specifically described in Section
13.3.6 of the DDA.

Transit Capital

Developer shall purchase up to nine (9) buses for use in the East Bay bus service.

The method of procurement and specifications of the buses will be as mutually agreed
between Developer, TIDA, and the East Bay bus service provider, AC Transit. Up to
five (5) buses will be provided when the service initially begins. Service is
anticipated to start with the occupancy of the first new residential units, currently
projected in 2015. The balance of the bus acquisition will be provided as needed
based on service schedules, but no earlier than the occupancy of the five thousandth
(5000™) new residential unit. The parties will coordinate the timing of procurements
so that buses are procured as part of the regular procurement process of the service
provider.

Developer shall purchase up to four (4) buses for use in the on-island shuttle service.
The method of procurement and specifications of the buses will be as mutually agreed
between Developer, TIDA, and the shuttle operator, who will be selected by TITMA.
Up to two (2) buses will be provided when the existing Muni 108 ceases to circulate
on the Island and the service initially begins, but no earlier than the occupancy of the
three thousandth (3000™) unit. In the event that the Muni service ceases to circulate
on Island prior to the occupancy of the 3000™ unit, the Developer and the Authority
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shall meet and confer to discuss making changes to the shuttle procurement schedule
to accommodate the earlier start date. The remaining two (2) buses will be provided
as needed based on service schedules.

Developer shall provide a subsidy of $1.8 million to the Authority as matching funds
for the purchase of six (6) Muni buses. The terms of the subsidy are more
specifically described in Section 13.3.2 (f) of the DDA.

Transportation Demand Management Programs

Developer shall purchase bicycles and equipment to establish the bicycle library, up
to a maximum expenditure of $110,000. The library itself will be located in or near
the ferry terminal building, to be constructed by Developer as described and in
accordance with the Infrastructure Plan attached to the DDA.

Developer shall provide up to 500 SF of office space for the TITMA’s Administrative
Offices, expected to be located in Building 1. The cost of office tenant
improvements, office equipment and furniture, and utilities will be borne by the
TITMA through its annual budgeting process, which will be supplemented by a
Developer subsidy as described in Section 13.3.2 of the DDA.

TIDA and/or the TITMA, in collaboration with the Developer and through a public
process, shall update the Transportation Implementation Plan within one year of the
time that building permits are issued for the 2,000", 4,000", 6,000" and 8,000" units
based on documented travel behavior and the actual performance of the Project’s
transportation program, including Transportation Demand Management measure that
have been implemented to that point, and make adjustments to the Transportation
Implementation Plan as necessary to achieve the cumulative goals.

Operating Subsidy

Developer shall provide an operating subsidy of $30 million, to be drawn by the
Authority as needed on an annual basis, as more specifically described in Section
13.3.2 of the DDA.

Additional Transportation Subsidy

Developer shall pay the TITMA an additional transportation subsidy in the total
amount of $5 million, in five (5) consecutive annual installments of $1 million per
year, payable in accordance with Section 13.3.2(g) of the DDA if the transit report
required to be prepared within one year after the first certificate of occupancy is
issued for the 4,000™ dwelling unit on the Project Site, as more specifically described
in Section 13.3.2(g) of the DDA, shows residential transit mode share is 50% or less.

101106425-1



Exhibit O

Developer Environmental Sustainability Obligations

Overarching Commitment:

Commit to good faith effort to implement the sustainability principles embedded in
the Land Use Plan and Development Program while also: (1) retaining the ability to
achieve Developer’s targeted return on investment as established in the DDA, and

(2) maintaining the project’s ability to finance the level of public benefits described

in the Development Program.

The following represents Developer’s environmental sustainability obligations pertaining
to the development of Treasure Island and Yerba Buena Island:

LAND USE

L Commit to achieving Gold certification under the United States Green Building
Council’s LEED (Leadership in Energy & Environmental Design) for
Neighborhood Development (ND) rating system (July 2010 version), while
making a good faith effort to achieve the higher Platinum certification.

2. Implement the Land Use Plan attached to the DDA which includes the following

fundamental environmentally sustainable elements:

e Construct a dense, compact, walkable design centered around a robust
transit hub;

e Orient streets and buildings to maximize penetration of sunlight into
parks, streets and buildings and to protect streets and open spaces from
the prevailing winds, fostering a more comfortable outdoor environment;

e Establish convenient neighborhood-serving retail and services that lessen
the need for driving;

e Adaptively reuse existing historic structures to honor the heritage of the
site and contribute to the uniqueness of the islands;

e Convert previously developed lands so that approximately 2/3 of the

available land area is dedicated for parks and open space;



Dedicate land for an Urban Agricultural Park to promote local organic
food production and prepare land for development of agricultural and
community garden uses in accordance with the Design for Development
and Infrastructure Plan; and

Complete additional remediation work beyond that done by the Navy to
ensure the safety of future residents and users of Treasure Island, in

accordance with the Infrastructure Plan.

3. Implement the Parks and Open Space plan attached to the DDA which includes

the following elements:

Use of native or regionally appropriate species for landscaping where
appropriate, with an emphasis on drought tolerant plantings;

Protection of sensitive species in accordance and consistent with
applicable laws and the California Environmental Quality Act

Funding for on-going operations and maintenance, in accordance with the
terms of the DDA

Implementation of certain components of the Yerba Buena Island Habitat

Management Plan.

4. Comply with the CEQA Mitigation Monitoring and Reporting Program.

TRANSPORTATION AND INFRASTRUCTURE

L Provide transportation infrastructure and support for transportation programs

and operations in accordance with the Transportation Plan Obligations, and as

further detailed in the Infrastructure Plan and DDA. The transportation program

includes the following elements:

An on-island transit shuttle connecting the islands’ neighborhoods;
Transit stops buffered against wind and rain;

A Ferry Terminal on Treasure Island for ferry service to San Francisco;
New bus infrastructure for service to the East Bay;

An extensive and connected islands’-wide bicycle network;

Mandatory car sharing service available in larger residential and

commercial projects; and

Required purchase of a prepaid transit voucher for each household.



2. Develop an infrastructure system set forth in the Infrastructure Plan, which

includes the following elements:

e Storm water treatment wetlands appropriately sized to handle projected
storm water treatment flows;

e Provision of water storage on Yerba Buena Island equal to two days
average potable water demand plus four hours of fire flow;

e Construction of arecycling and composting center for composting food
and green waste;

e FErosion and sedimentation control measures during construction based
on an approved Storm Water Pollution Prevention Plan for each phase of
construction;

e Improvements to protect against seismic, flooding and climate change
risks; and

e Improvements to provide adequate emergency support services as

outlined in the Infrastructure Plan.
ENERGY AND WATER
L Reduce building energy demand by requiring developers to utilize the Green

Building Specifications incorporated into the Design for Development.

2. Incorporate design standards that require building roofs to enable installation of
photovoltaic panels or solar thermal applications and to provide appropriate

access rights to enable third party energy providers to access rooftops.

3. Construct renewable energy infrastructure that will provide a minimum 5% of

peak demand delivered from on-site renewable energy.

4. Achieve at least 15% compliance margin over Title 24 Part 6 2008 California
Energy Standards.
5. Provide energy capacity and infrastructure to accommodate potential electric

vehicle charging stations in public and private areas.

6. Provide for the use of recycled water for residential, commercial and irrigation
applications, and install recycled water infrastructure as well as mandating dual

plumbing in new buildings as required by code.



7. Reduce potable water consumption by by requiring developers to utilize the

Green Building Specifications incorporated into the Design for Development

8. Install native or regionally appropriate landscaping and maximize vegetation that
does not require permanent irrigation for landscaping in public and private open

spaces, rooftops and green walls
BUILDING DESIGN AND CONSTRUCTION

L Prescribe Treasure Island/Yerba Buena Island Green Building Specifications and

incorporate into the Design for Development.

2. Use alternatively fueled construction equipment for at least 15% of the
construction fleet.

SOLID WASTE

L Diversion of at least 75% of construction debris from landfills and incinerators

back to the manufacturing process or reuse at appropriate sites.

2. Provide for on-site area for separation, storage and loading of trash, recyclables

and compostable waste.

3. Commit to good faith efforts to explore feasibility of installing automatic waste

management system.
COMMUNITY BENEFITS

L Provide public and community facilities, in accordance with the Community
Facilities Obligations attached to the DDA, to serve the needs of residents and

visitors commensurate with the phased development of the project.

2. Comply with the terms and conditions applicable to Developer outlined in the
Jobs and Equal Opportunity Program attached to the DDA.

3. Provide developable land and developer subsidy to support the development of
affordable housing that equals at least 25% and, depending on the circumstances,
up to 30% of the homes built on the islands by implementing Developer’s
obligations under the Housing Plan attached to the DDA.
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INTRODUCTION

Plans for the development of Treasure Island provide for a variety of community benefits
for residents of Treasure Island and San Francisco, visitors to the Island and the entire Bay Area
region. Many of the benefits to be provided, such as rebuilding the infrastructure, creating
affordable housing opportunities, and adding approximately 300 acres of parks and open space
have been described in other documents. This Jobs and Equal Opportunity Program (this
“Program” or “Jobs EOP”) sets forth the employment and contracting requirements for the
Project, including:

e Creating new construction and permanent employment opportunities in retail,
maintenance, administrative, recreational, clerical and para-professional jobs, among
others, developing programs to direct those jobs to priority groups, and establishing a
framework for a job broker program to facilitate and prepare linking the priority
groups to the jobs.

e Creating contracting opportunities for small business professional service firms and
construction contractors and related small business contractors and their employees
with priority opportunities for local San Francisco contractors and their employees.

e Creating economic development opportunities and related support for Treasure Island
Homeless Development Initiative (“TIHDI”) residents and member organizations.

BACKGROUND

A. 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.
82687 and its subsequent amendments. The Department of Defense initially designated the City
as the Local Reuse Authority (“LRA”) responsible for the conversion of NSTI under the federal
disposition process.

B. In 1997, the Board of Supervisors by Resolution No. 380-97 approved and
authorized the incorporation of the Authority as a nonprofit public benefit corporation to
promote the planning, redevelopment, reconstruction, rehabilitation, reuse and conversion of
NSTI for the public interest, convenience, welfare and common benefit of the inhabitants of the
City and County of San Francisco. Subsequently, the Department of Defense designated the
Authority as the LRA for NSTI.

C. In 1996, the City concluded discussions with TIHDI regarding a binding
agreement (the “1996 TIHDI Agreement”) that would, among other things, give TIHDI certain
rights to participate in economic development opportunities on Treasure Island, facilitate
implementation of a permanent employment program related to activities occurring at Treasure
Island and provide TIHDI with certain financial support. Because the California Environmental
Quality Act review process had not yet been completed, the 1996 TIHDI Agreement was not
executed at that time. Nevertheless, entry into the 1996 TIHDI Agreement was a condition
precedent to the approval by the United States Department of Housing and Urban Development



of the 1996 Draft Reuse Plan for Naval Station Treasure Island. And in fact, the Authority and
TIHDI have conducted their negotiations as if the 1996 TIHDI Agreement was enforceable
today, have implemented substantial portions of the 1996 TIHDI Agreement and continue to act
towards each other and exercise rights under the 1996 TIHDI Agreement as if it had been fully
executed, including (i) subleasing 250 units of housing on Treasure Island to for use by TIHDI
member organizations to provide housing to formerly homeless people, (ii) requiring Treasure
Island employers to develop hiring plans to fulfill employment objectives, and (iii) referring
employers to the TIHDI Job Broker to meet Project hiring goals, subleasing the existing
childcare center to a TIHDI member agency, and contracting with TIHDI member agencies for
janitorial and landscaping services. Moreover, the Authority and TIHDI have, concurrently with
the DDA, entered into an amended and restated TIHDI Agreement that incorporates the same
basic requirements as were originally set forth in the 1996 TIHDI Agreement (the “TIHDI
Agreement”).

D. The TIHDI Agreement has four components: Economic Development and
Support Facilities; Employment; Housing; and Support. This Program includes provisions to
implement the Economic Development and Support Facilities and Employment Components of
the TIHDI Agreement. The Economic Development and Support Facilities Component serves to
create revenue-generating opportunities for TIHDI’s member organizations and work
opportunities on Treasure Island for formerly Homeless and Economically Disadvantaged
Persons. The Employment Component serves to establish a long-term employment policy for
Treasure Island by requiring future private horizontal and vertical developers and construction
employers and future long term lessees and employers to comply with First Source Hiring and
other existing hiring goals and requirements and make good faith efforts to meet certain goals for
employing formerly homeless and Economically Disadvantaged persons.

E. In 2006, the City established the CityBuild Program, an employment program
under the OEWD. The purpose of CityBuild is to ensure equal employment opportunities for
San Francisco residents of all backgrounds and genders in construction workforce activities
provided under City-sponsored construction projects. CityBuild creates a single, responsible and
accountable entity to direct construction employment and training efforts across projects and
departments and develops trained, committed men and women to become the construction
workforce of the future.

F. The Authority intends that the Project will be implemented by Developer or its
assigns, Vertical Developers, and Construction Contractors and their subcontractors, as the case
may be, and will consist of: (i) horizontal improvements implemented through the DDA, and
(ii) vertical improvements implemented pursuant to Vertical DDAs and constructed on land that
Developer has improved pursuant to the DDA. The vertical improvements will include market-
rate residential, affordable residential (including opportunities for TIHDI, as described in the
TIHDI Agreement and the Housing Plan attached to the DDA), commercial, community
facilities, and other improvements, all as described more specifically in the DDA and related
documents for the Project. The Authority further intends that the opportunities for long term
employment will occur in projects undertaken by Permanent Employers. The Authority will
contract separately for the redevelopment of the Marina and other ancillary development. The
City and the Authority are subject to the San Francisco Local Hiring Policy for Construction



(Administrative Code Section 6.22(G), as amended from time to time), for all City or Authority
contracts covered under the terms thereof.

G. A Term Sheet for the Project was endorsed by the Treasure Island/Yerba Buena
Island Citizens Advisory Board and the Authority in October 2006 and by the San Francisco
Board of Supervisors in December 2006. The Term Sheet was revised and subsequently
endorsed by the Treasure Island/Yerba Buena Island Citizens Advisory Board, the Authority and
Board of Supervisors endorsed an Updated Term Sheet in April and May 2010. The Term Sheet
anticipated that Developer would enter into a Project Labor Agreement (“PLA”) for construction
work in the Project Area, and that the PLA would be consistent with this Program. The Term
Sheet further anticipated that hotel uses and grocery store uses employing over 50 full time
employees will be subject to the City’s Card Check Ordinance.

H. After the endorsement of the Term Sheet, Developer began the process of
negotiating a PLA with the San Francisco Building and Construction Trades craft unions. The
Developer anticipates entering into a PLA that incorporates key elements of the TIHDI
Agreement in the PLA’s “composition of workforce” requirements and creates a mechanism to
establish realistic and attainable standards for hiring to provide pathways to good union
construction jobs and advancement for Economically Disadvantaged Persons. This Program
requires that Construction Contractors, subcontractors, and the TIHDI Job Broker work
cooperatively with the CityBuild Program on training, apprenticeship and job referral matters.

SUMMARY

This Program has been jointly prepared by the Authority and the Developer, in
consultation with others including TIHDI, OEWD, and other relevant City Agencies, and sets
forth the workforce and economic development requirements that will apply to the Project that is
the subject of the Disposition and Development Agreement between the Authority and
Developer and the Development Agreement between the City and County of San Francisco and
Developer for the Treasure Island project (as described in the DDA, the “Project”). Any
capitalized term used in this Program that is not defined in this Program shall have the meaning
given to such term in the DDA.

The purpose of this Program is to ensure training, employment and economic
development opportunities are part of the development of the Project. This Program creates a
mechanism to provide employment and economic development opportunities for economically
disadvantaged persons, San Francisco residents and TIHDI member organizations. The
Authority and Developer agree that jobs creation and equal opportunity contracting opportunities
in all areas of employment are an essential part of the redevelopment of Treasure Island. It is
anticipated that, during the full term of the Project, approximately 2,000 new construction jobs
annually and approximately 3,000 new permanent non-construction jobs will be created, and that
the planning, design and construction work will provide substantial contracting opportunities for
local contractors and professional services firms as well as for countless businesses, employers
and organizations who continue to work on Treasure Island. The Authority and Developer agree
that it is in the best interests of the Project and the City for a portion of the jobs and contracting
opportunities to be directed, to the extent possible based on the type of work required, and



subject to collective bargaining agreements, to local, small and economically disadvantaged
companies and individuals whenever there is a qualified candidate.

This Program identifies goals for achieving this objective and outlines certain measures
that will be undertaken in order to help ensure that these goals and objectives are successfully
met. This Program applies to all horizontal development work and all vertical development
work carried out under the DDA, and to new jobs offered by Permanent Employers with respect
to the Covered Commercial Operations, and incorporates provisions specific to the Project
relating to CityBuild, TIHDI, and the TIHDI Job Broker. In recognition of the unique
circumstances and requirements surrounding the Project, the Parties have agreed that this
Program will constitute the exclusive workforce requirements for the Project. All Work will be
subject to the provisions and requirements of First Source Hiring Ordinance. In addition, the
Parties have agreed to additional Program requirements, including requirements to contract with
small businesses and to provide opportunities to TIHDI member organization and residents, in
accordance with the TIHDI Agreement and as further described below in this Program. All the
Authority Projects (which are defined as projects constructed directly by or on behalf of the
Authority or the City and County of San Francisco where the Authority or City enters into
contracts with contractors and directly expends Authority or City funds, and do not include the
Infrastructure and the Storm Water Management Controls, as those terms are defined in the
DDA) will be subject to the San Francisco Local Hiring Ordinance, as it may be amended from
time to time.

This Jobs EOP sets forth the exclusive employment and trainee requirements for the
Project, including all construction undertaken in the Project under the DDA and the Vertical
DDAs. This Jobs EOP requires:

e Developer and all Vertical Developers, Construction Contractors and Permanent
Employers to enter into a First Source Hiring Agreement that will require good faith
efforts to meet the hiring goals for San Francisco Residents and Economically
Disadvantaged Persons.

e Developer and all Vertical Developers and Construction Contractors to make good
faith efforts to meet the contracting goals for Small Business Enterprises set forth in
this Program.

e Developer and the Authority to provide TIHDI Member Organizations with a Right
of First Offer for certain service contracts.

e Developer and the Authority to make certain economic development opportunities
available to TIHDI and TIHDI Member Organizations.

e Developer provide certain funding and technical assistance to implement this
Program.

The foregoing summary is provided for convenience and for informational purposes only.
In case of any conflict, the provisions of the Jobs and Equal Opportunity Program and the DDA
shall control.



DEFINITIONS

“1996 TIHDI Agreement” shall have the meaning set forth in Background
Paragraph C of this Jobs EOP.

“AAA” shall have the meaning set forth in Exhibit B of this Jobs EOP.

“Administrative Code” means the Administrative Code of the City and County of
San Francisco as of the Effective Date, with such updates or amendments as permitted under the
DA. All references to City codes or ordinances in this Jobs EOP shall mean such codes or
ordinances as they exist of the Effective Date, with such updates or amendments as permitted
under the DA.

“AMI” or “Area Median Income” means the unadjusted median income for the
San Francisco area as published from time to time by the United States Department of Housing
and Urban Development (“HUD?”) adjusted solely for household size. If data provided by HUD
that is specific to the median income figures for San Francisco are unavailable or are not updated
for a period of at least eighteen months, the Area Median Income may be calculated by the
Authority using other publicly available and credible data as approved by Developer and the
Authority.

“CEQA” means the California Environmental Quality Act.
“City” means the City and County of San Francisco.

“CityBuild” means the employment program known as CityBuild established by
the City and administered by OEWD.

“Construction Contractor” means a construction contractor hired by or on behalf
of Developer or a Vertical Developer who performs Construction Work on the Project Site.

“Construction Work” means construction of all Infrastructure and Storm Water
Management Controls required or permitted to be made to the Project Site to be carried out by
Developer under the DDA, and construction of all Vertical Improvements to be carried out by a
Vertical Developer under a Vertical DDA or LDDA, including the initial tenant improvements,
through issuance of the first certificate of occupancy.

“Contracting Party” shall have the meaning set forth in Section 6.1(a)(iii) of this

Jobs EOP.

“Covered Commercial Operations” shall mean those commercial (non-
construction) operations within the Project Site that must comply with the First Source Hiring
Ordinance.

“Covered Services” means the services described in Section 6.3 of this Jobs EOP.

“DA” means the development agreement for the Project between the Authority
and Developer and entered into concurrently with the DDA.



“DDA” means the disposition and development agreement for the Project between
the Authority and Developer and to which this Jobs EOP is an attachment.

“Demand for Arbitration” shall have the meaning set forth in Exhibit B of this
Jobs EOP.

“Developer” means Treasure Island Community Development, LLC and its
Transferees under the DDA.

“ECA” shall have the meaning set forth in Section 1.2 of this Jobs EOP.

“Economically Disadvantaged Persons or Individuals” shall mean a San
Francisco Resident who is any of the following: (i) homeless or formerly homeless; (ii) has an
annual income that is not greater than 50% of AMI, (iii) “Economically disadvantaged
individuals” as defined in Administrative Code Chapter 83; or (iv) persons who have been
unable to secure employment in his or her trade for more than 20 working days during the
preceding 6 months. For purposes of the foregoing, a “homeless person” means an individual
who: (A) lacks a fixed, regular and adequate nighttime residence but spends days and nights in
San Francisco; (B) has a primary nighttime residence that is (a) a supervised publicly or privately
operated shelter designed to provide temporary living accommodations, including welfare hotels,
congregate shelters and transition housing, (b) an institution that provides a temporary residence
for individuals who are institutionalized, or (c) a public or private place not designed for, or
ordinarily used for sleeping accommodation for human beings; or (C) meets such other definition
of “homeless person” as may be adopted or approved by HUD. Examples of “economically
disadvantaged individuals,” for purposes of this subsection, may include, but not be limited to,
the following individuals: individuals exiting the criminal justice system; individuals
participating in or completing substance abuse treatment; individuals who receive financial aid
for the purpose of obtaining an education or other vocational training program; survivors of
domestic violence seeking employment; people with disabilities seeking employment; and
veterans seeking employment.

“First Source Hiring Agreement” means a first source hiring agreement entered
into in accordance with Section 2 of this Jobs EOP.

“First Source Hiring Ordinance” means Administrative Code Chapter 83, as
updated or amended to the extent permitted under the DA.

“FSHA” means the City’s First Source Hiring Administration.

“Good Faith Efforts” means (i) with respect to First Source Hiring, as set forth in
Section 2 of this Jobs EOP and the applicable First Source Hiring Agreement, (ii) with respect to
the SBE participation goals, as set forth in the program adopted by the Authority in accordance
with Section 3.3 of this Jobs EOP, and (iii) with respect to Covered Services and the TIHDI
Economic Development Opportunities, as set forth in the Sections 6.3(d) and 7.1(d) of this Jobs
EOP.

“Great Wilds” shall have the meaning set forth in Section 6.3(a)(i) of this Jobs

EOP.
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“Index’ shall have the meaning set forth in the DDA.

“Jobs EOP” means this Program.

“LBE Ordinance” means Administrative Code Chapter 14B.3.

“Local Hiring Ordinance” means Administrative Code Section 6.22(G).

“Non-Construction Work” means all new jobs offered by Permanent Employers

with respect to the Covered Commercial Operations.

Operation.

EOP.

“OLSE” shall have the meaning set forth in Section 4.1 of this Jobs EOP.
“Parties” means the Authority and Developer.

“Pavilion” shall have the meaning set forth in Section 7.3(b)(i) of this Jobs EOP.

“Permanent Employer” shall mean each employer in a Covered Commercial

“Permit” shall have the meaning set forth in Section 7.3(b)(i) of this Jobs EOP.

“Permittee” shall have the meaning set forth in Section 7.3(b)(i) of this Jobs EOP.

“PLA” shall have the meaning set forth in Section 8 of this Jobs EOP.
“Program” means this Jobs EOP.

“Project” shall have the meaning set forth in Summary of this Jobs EOP.
“Reference Date” shall have the meaning set forth in the DDA.

“ROFO Process” shall have the meaning set forth in Section 6.1(a) of this Jobs

“San Francisco Resident” shall mean individual who has domiciled, as defined

by Section 3.49(b) of the California Election Code, within the City at least seven (7) days before
commencing work on a project.

“Small Business Enterprise” or “SBE” shall have the meaning set forth in

Section 3.2(d) of this Jobs EOP.

“TIHDI” means the Treasure Island Homeless Development Initiative, Inc. a

California nonprofit public benefit corporation.

“TIHDI Agreement” means the agreement entered into by and between the

Authority and TIHDI concurrently with the DDA.

P-7



“Toolworks” shall have the meaning set forth in Section 7.3(b)(i) of this Jobs

EOP.

“Vertical Developer” means for a particular Lot or Vertical Improvement (as
those terms are defined in the DDA), the Person that is identified as the Vertical Developer in the
applicable Vertical DDA related thereto.

“Work” means all Construction Work and Non-Construction Work.
“WVC” means Wine Valley Catering, a California corporation.
PROGRAM

1. Form of Agreements. Developer and all Vertical Developers, Construction
Contractors (and their subcontractors regardless of tier) and Permanent Employers must comply
with the applicable provisions of this Program. This Program will be administered through two
separate forms of agreement as described in Sections 1.1 and 1.2 of this Jobs EOP, respectively:

1.1 First Source Hiring Agreement. The First Source Hiring requirements of
this Jobs EOP will be administered through First Source Hiring Agreements, as described in
Section 2 of this Jobs EOP. Developer and all Vertical Developers shall enter into a First Source
Hiring Agreement with the FSHA. Developer and Vertical Developers shall also require their
respective Construction Contractors and the Permanent Employers, in the applicable contracts
with such entities, to enter into separate First Source Hiring Agreements with the FSHA.

1.2 Employment and Contracting Agreement. All provisions of this Program
not set forth in the First Source Hiring Agreement shall be administered by the Authority or the
Authority’s designee (which may include OLSE and CityBuild). Developer and Vertical
Developers shall enter into an Employment Contracting Agreement (an “ECA”) with the
Authority incorporating the provisions of this Program. Developer and Vertical Developers shall
also require their respective Construction Contractors, in the applicable contracts with such
entities, to enter into separate ECAs with the Authority. Each ECA shall require compliance
with this Jobs EOP by the party and its respective subcontractors (regardless of tier), provided
that subcontractors will not be required to enter into their own ECA. Each ECA shall attach and
incorporate a copy of this Jobs EOP, and shall specifically reference the applicable City
ordinances as set forth in Section 4.3 of this Jobs EOP.

1.3 Start of Work. No Work may begin until the applicable First Source
Hiring Agreement and ECA has been duly executed and delivered by the parties to such
agreements.

1.4 General Enforcement and Liability. Each Developer and Vertical
Developer shall use good faith efforts, working with the Authority or its designee, to enforce this
Program with respect to its Construction Contractors, and each Construction Contractor shall use
good faith efforts, working with the Authority or its designee, to enforce this Program with
respect to its subcontractors (regardless of tier). However, Developer and Vertical Developers
shall not be liable for the failure of their respective Construction Contractors and Construction
Contractors shall not be liable for the failure of their subcontractors (except as set forth in the
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arbitration provisions attached to this Jobs EOP as Exhibit B). Developer and Vertical
Developers shall have no obligations with respect to Permanent Employers other than to include
the requirements of this Program in their purchase and sale or lease agreements (as applicable)
for Covered Commercial Operations. The Authority, OEWD and OLSE staff agree to work
cooperatively to create efficiencies and avoid redundancies, and to implement this Program in
good faith, and to work with all of the Project’s stakeholders, including TIHDI, the TIHDI Job
Broker, Developer and Vertical Developers, Construction Contractors (and their subcontractors)
and Permanent Employers, in a fair, nondiscriminatory and consistent manner.

1.5  Third Party Beneficiary. Each First Source Hiring Agreement and ECA
shall require the contracting party to ensure that each subcontractor agree as a term of
participation on this Project that the City and the Authority shall have third party beneficiary
rights under all subcontracts for Work. Such third party beneficiary rights shall be limited to the
right to enforce the requirements of the Jobs EOP applicable to such subcontractors directly
against the subcontractors.

2. First Source Hiring Goals.

2.1  Covered Work. All Work will be subject to the provisions and
requirements of the First Source Hiring Ordinance, with the understanding that (i) each
Construction Contractor and Permanent Employer shall enter into a First Source Hiring
Agreement with the FHSA, and (ii) if there is any conflict between the terms of this Program and
the First Source Hiring Ordinance, the terms of this Program prevail.

2.2 Hiring Goals for Construction Work. Each First Source Agreement will
require the Construction Contractor and its subcontractors (regardless of tier) to make good faith
efforts to achieve the goals set forth below. The goals are based on cumulative work force hours,
not individual trade or task, and are as follows:

(@) 25% of all construction workforce hours filled by qualified
Economically Disadvantaged Persons.

(b) 50% of all construction workforce hours filled by qualified San
Francisco Residents (including those qualifying under subparagraph (a) above).

2.3 Hiring Goals for Non-Construction Work. Developer and Vertical
Developers will each cause each Permanent Employer (through its lease or purchase and sale
agreements, as applicable, with the Permanent Employer) to enter into a First Source Hiring
Agreement. Permanent Employers shall be required to use good faith efforts to achieve the
following goals throughout the 10 year period starting when they begin Covered Commercial
Operations and ending 10 years thereafter:

Q) 25% of all permanent non-managerial, non-supervisorial
jobs filled by qualified Economically Disadvantaged Persons.

(i)  50% of all permanent non-managerial, non-supervisorial
jobs filled by San Francisco Residents (including those qualifying as part of the 25% referred to
immediately above).



2.4 Priorities for Placement. Each First Source Hiring Agreement for both
Construction Work and Non-Construction Work shall provide that, subject to any collective
bargaining agreements in the building trades and applicable law, first consideration for hiring
shall go to qualified Economically Disadvantaged Persons and second consideration to qualified
San Francisco Residents with preference for residents of Treasure Island.

25 Credit; Flexibility.

@) Parties to any First Source Hiring Agreement for both Construction
Work and Non-Construction Work shall receive credit for meeting the goals set forth in their
respective First Source Hiring Agreements by contracting with TIHDI member organizations for
services such as grounds maintenance and landscaping, janitorial maintenance, deconstruction or
other economic development activities as more fully described below. Any party to a First
Source Hiring Agreement seeking to obtain credit for such TIHDI contracting under its
respective First Source Hiring Agreement shall do so by providing written notice to both the
Authority and the FSHA. The Authority, in consultation with the FSHA, shall make a
reasonable determination of what (if any) credit shall be applied to the requesting party’s
obligations under its First Source Hiring Agreement. Any disputes regarding such credits shall
be resolved pursuant to the arbitration provisions of this Program.

(b) Some jobs will be better suited to meeting or exceeding the hiring
goals than others, hence all workforce hiring goals under a Construction Contract or by a
Permanent Employer will be cumulative, not individual, goals for that Construction Contract or
Permanent Employer.

(©) Developer and Vertical Developers shall have the right to
reasonably spread the workforce goals, in different percentages, among separate Construction
Contracts or Permanent Employers so long as the cumulative goals among all of the Construction
Contracts or Permanent Employers at any given time meet the requirements of this Program.

The parties shall make such modifications to the applicable First Source Hiring Agreements
consistent with Developer and Vertical Developers’ allocation. This acknowledgement does not
alter in any way the requirement that Developer, Vertical Developers, Construction Contractors,
and Permanent Employers comply with good faith effort obligations to meet the participation
goals for all components of the Construction Work and Non-Construction Work. During all
phases of the Project, sustained efforts will be made to meet the goals outlined in this Program.

(d) Each Construction Contractor and Permanent Employer shall work
with CityBuild and/or the TIHDI Job Broker (as appropriate) to ensure that appropriate
employment and contracting opportunities are provided to TIHDI Member organizations in
accordance with this Jobs EOP.

2.6 Implementation for Construction Work and Non-Construction Work. In
order to implement the hiring goals in this Policy, Developer and Vertical Developers,
Construction Contractors and Permanent Employers will enter into a First Source Hiring
Agreement with the First Source Hiring Administration generally in the forms attached hereto as
Exhibit A, with such revisions as may be needed to coordinate and incorporate the provisions of
this Jobs EOP. The Parties understand and agree that the final forms for Exhibit A shall be
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agreed to by the Parties on or before the first Major Phase Approval, and upon such agreement
shall be attached to this Jobs EOP. All the First Source Hiring Agreements shall require the
employer to use good faith efforts to meet the hiring goals of this Program. Without limiting the
other requirements set forth herein, the First Source Hiring Agreements shall include the
following steps:

e Preparing one year job forecasts annually in order to prepare workforce for
placement. Such forecasts shall include, without limitation, the types of jobs (trade,
skill, industry) and the projected timeline or duration of the jobs.

e Preparing detailed written plans describing how the hiring plans will be implemented.

e Listing all available jobs on Treasure Island with the TIHDI Job Broker Program (for
permanent jobs) and with CityBuild (for construction jobs) at least two weeks prior to
advertising for applicants elsewhere.

e Providing good faith consideration to all qualified candidates who are screened,
eligible and referred by City Build or the TIHDI Job Broker. Should an employer not
hire referrals by City Build or the TIHDI Job Broker, the employer must provide a
written explanation. However, this Policy shall not require any firm or entity to
employ a worker not qualified for the position in question or to employ any particular
worker, and that all final hiring decisions shall be made at the discretion of the
employment firm or entity, acting in good faith consistent with this Policy.

e Establishing mutually acceptable means of communicating with City Build to give to
the TIHDI Job Broker about job openings, information about jobs and providing
information about job referral outcomes within a reasonable period of time following
a request for such information, as well as when a problem arises at the worksite

e Utilizing the labor compliance programs established by CityBuild for weekly or other
periodic payroll certification.

e Requiring participation in the dispute resolution mechanism set forth in Exhibit B
attached to this Policy for disputes relating to compliance with the First Source Hiring
Ordinance or a First Source Hiring Agreement in the event the FSHA so requires after
following the procedures set forth in the First Source Hiring Ordinance.

Pursuant to the Job Broker provisions in the TIHDI Agreement, agencies referring workers to
jobs as well as TIHDI Job Broker staff will provide ongoing support to workers and relevant
employers. The respective First Source Hiring Agreements will require the employers to make
good faith efforts to communicate employment issues where and as appropriate with the workers
and with CityBuild. CityBuild will in turn work with the TIHDI Job Broker staff so that
effective interventions may be made in certain cases to help maintain sustained employment of
referred workers.

2.7 Hiring Plans. The First Source Hiring Agreement shall require the party
to that Agreement to submit a hiring plan to FHSA for Approval not less than 60 days before the
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date that hiring first commences. Such hiring plan shall contain a detailed description of how the
employer intends to meets its hiring goals, which description should include community outreach
and recruiting efforts, hiring procedures (e.g., phased hiring), a projected schedule for meeting
the goals, and alternative courses of action if its appears that the goals will not be met, and such
other matters as may reasonably be requested by FHSA. Each Hiring Plan shall also include an
acknowledgment that if the hiring goals are not met, then the employer will have the burden of
establishing that it made good faith efforts as required by the First Source Hiring Agreement.
During the first 30 days after the hiring plan is submitted, the parties will negotiate in good faith
solutions to any deficiencies in the hiring plan identified by FHSA. If FHSA fails to approve the
hiring plan after such period, it shall state in writing the specific basis for the failure and the
suggested cure(s).

3. Participation Goals for Small Business Enterprises.

3.1  Covered Work. The provisions of this section apply to all Construction
Work entered into pursuant to the DDA.

3.2  Contracting SBE Participation Goals. It is a stated goal of the Authority
and the City to support small, locally-owned and disadvantaged businesses and contractors.
Based on that goal, the following participation goal is set for contracting for Construction Work:

@) For construction contracts, 41% of the total dollar value of the
Horizontal Development Work and Vertical Development Work shall be performed by
subcontractors that are qualified Small Business Enterprises (SBESs) located in San Francisco or
elsewhere, provided that First Consideration shall be given to SBEs located in San Francisco.

(b) For professional services contracts, 38% of the total dollar value of
the professional service contracts shall be performed by qualified SBEs located in San Francisco
or elsewhere, provided that first consideration shall be given to SBEs located in San Francisco.

(c) The Parties recognize that achieving these goals may be
challenging for particular aspects of the Project and that the goals will therefore be cumulative
rather than individual by specific task, provided the Construction Contractor has provided a plan
acceptable to the Authority for how it intends to satisfy the cumulative goal.

(d) The Authority shall maintain a list of certified SBEs under this
Program. For purposes of this Program, a “Small Business Enterprise” or “SBE” shall mean a
firm that meets the definition of a Small-LBE as set forth in Administrative Code Chapter 14B.3
(Local Business Enterprise and Nondiscrimination in Contracting Ordinance; the “LBE
Ordinance”), provided that (i) certification of status as an SBE shall be made by the Authority,
(if) each Small-LBE certified under the LBE Ordinance shall automatically qualify as an SBE
under this Program and be placed on the Authority’s list of certified SBEs, and (iii) businesses
that are wholly-owned by a non-profit organization that is a TIHDI member organization shall be
deemed an SBE and placed on the Authority’s list of certified SBEs, subject to the approval of
the Authority.

3.3  Implementation of the SBE Goals. The Authority shall establish reporting,
monitoring and other procedures for satisfaction of the SBE participation goals under this

P-12



Program that are generally modeled on the requirements of the LBE Ordinance, but shall not
include bid discounts for SBEs, the bonding assistance program, or the penalties set forth in the
LBE Ordinance as set forth in the Administrative Code Sections 14B.13, 14B.15, 14B.16 and
14B.17. Monitoring of compliance and enforcement of the SBE participation goals shall be
performed by the Authority or its designee. For purposes of evidencing ‘good faith efforts’ to
achieve SBE participation goals, the applicable employer shall document its efforts to meet the
SBE goals and shall take: (i) the actions set forth below; (ii) additional reasonable actions
consistent with Administrative Code Chapter 14B that have been included in the SBE procedures
adopted by the Authority (not including bid discounts for SBEs or the bonding assistance
program); and (iii) any other actions designed to encourage SBE participation that have been
agreed upon by the Authority and Developer:

@) Identifying and selecting contracting and subcontracting
opportunities to solicit and to obtain bids, proposals, or qualifications, as applicable, from a
broad range of SBEs and as needed to meet SBE goals;

(b) Advertising for SBE contractors and subcontractors in trade
association publications and local business media, and by posting the contracting opportunity on
the Authority’s website or other centralized City website and in an accessible location, when the
contracting opportunity becomes available but in no event less than fifteen (15) calendar days
before the date that bids, proposals, qualifications or other submittal documents requested by the
applicable Construction Contactor can first be submitted. The advertisement must include
information where potential responders may obtain adequate information about the plans,
specifications, and requirements for the work.

(©) When the contracting opportunity becomes available but in no
event less than fifteen (15) calendar days before the date the responses can first be submitted,
contacting at least the requisite number of SBEs by trade certified to perform the identified work
as shown on the list maintained by the Authority in accordance with Section 3.2(d).

(d) Performing follow-up contact on the initial solicitation with
interested contractors and subcontractors and negotiating in good faith with SBEs and not
unjustifiably rejecting their bids.

(e) Encouraging SBEs to attend any prebid meetings that are held to
inform potential bidders of contracting opportunities.

U] Providing SBEs with adequate information about the plans,
specifications, and requirements of the contract.

(9) Using the services of community and contractors’ groups to assist
in the recruitment of SBEs.

4. Other Contracting Requirements.

4.1  Prevailing Wages. All Construction Contractors (and their subcontractors)
shall pay prevailing wages in accordance with Administrative Code section 6.22(E). The City’s
Office of Labor Standards Enforcement (“OLSE”) enforces labor laws adopted by San Francisco
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voters and the San Francisco Board of Supervisors. OLSE ensures that certain contractors
comply with prevailing wage regulations, enforces the Minimum Compensation Ordinance and
Health Care Accountability Ordinance, and administers the City’s Sweatfree Contracting
Ordinance (Administrative Code Chapter 12U). OLSE also enforces labor laws of general
application, including the San Francisco Minimum Wage Ordinance, Paid Sick Leave Ordinance
(Administrative Code Chapter 12W), and Health Care Accountability Ordinance. The Authority
designates OLSE as the agency responsible for ensuring that prevailing wages are paid and other
payroll requirements are met in connection with the Work.

4.2  Labor Representation (“Card Check™) Ordinance. Administrative Code
Chapter 23, Article V1 shall apply to (i) hotel and restaurant operators that employ more than
fifty (50) employees on the Project Site, and (ii) grocery operators that employ more than fifty
(50) employees on the Project Site.

4.3  Applicability of City Ordinances. As set forth in Article 27 of the DDA,
the following Ordinances of the City and County of San Francisco, as the same are in effect as of
the Effective Date of the DDA and as amended or updated to the extent permitted under the
Development Agreement, apply to the Project and the Work:

e Non-Discrimination in City Contracts and Benefits Ordinance (Administrative Code
Chapter 12B)

e Prevailing Wages (Administrative Code Chapter 6, Section 6.22(E))

e Labor Representation (“Card Check”) Ordinance (SF Administrative Code Chapter
23, Article VI)

e First Source Hiring Program (SF Administrative Code Chapter 83)

e Health Care Accountability Ordinance (Administrative Code Chapter 12Q)

e Prohibited Conflicts of Interest (SF Charter Section 15.103, City’s Campaign and
Governmental Conduct Code Chapter 2, Article 111, and California Government Code
Section 1090 et seq.)

e Prohibition of Political Activity with City Funds (Administrative Code Chapter 12.G)

e Notification of Limitations on Contributions (SF Campaign and Governmental
Conduct Code Section 1.126)

e Sunshine Ordinance (Administrative Code Chapter 67)
e MacBride Principles - Northern Ireland (Administrative Code Chapter 12F)
e Tropical Hardwood and Virgin Redwood Ban (SF Environment Code Chapter 8)

e Resource-Efficient Facilities and Green Building Requirements (SF Environment
Code Chapter 7)
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e Preservative Treated Wood Containing Arsenic (SF Environment Code Chapter 13)
e Protection of Private Information (Administrative Code Chapter 12M)
e Food Service Waste Reduction Ordinance (SF Environment Code Chapter 16)

Additional provisions apply with respect to work done on property owned by the City and
County of San Francisco, as set forth in the DDA. Each ECA and/or First Source Hiring
Agreement shall specifically reference and require compliance with the City ordinances listed
above. Monitoring, enforcement and remedies for each of the City ordinances shall be as set
forth in the ordinance itself.

5. TIHDI Economic Development Opportunities. The TIHDI Agreement identifies
various components, including a housing component, to support TIHDI’s goals for supporting
Economically Disadvantaged Individuals. Sections 6 and 7 of this Jobs EOP are designed to
support the economic development component of the TIHDI Agreement; in particular, to create
revenue-generating opportunities for TIHDI member organizations and to enhance work
opportunities at Treasure Island for Economically Disadvantaged Individuals.

6. Service Contracts.

6.1  General Requirements. It is the intent of the Authority, Developer, and
TIHDI to provide to TIHDI rights to negotiate for contracts for its member organizations to
provide certain services pursuant to the TIHDI Agreement. It is expressly understood and agreed
that TIHDI member organizations wishing to provide service contracts will be expected to
present market rate proposals, and any such proposal shall be approved or rejected by the
Authority, Developer, or other owners/lessees pursuant to the TIHDI Agreement and based on
good faith negotiations between the Authority, Developer, or other owners/lessees and the
TIHDI member organization.

@ Right of First Offer Process. For purposes of this Jobs EOP, the
right of first offer process (“ROFO Process”) consists of the following steps:

Q) The Authority and TIHDI shall work cooperatively and in
good faith to identify opportunities to propose service contracts and other economic development
opportunities appropriate for TIHDI member organizations.

(i)  The Authority or Developer, as applicable, shall notify
TIHDI in writing when such service contracts and other economic development opportunities are
ready for bidding.

(iti) ~ One or more TIHDI member organizations will present a
market rate contract proposal to the Authority or the applicable contracting party (which is
defined as an entity covered by this Program, the “Contracting Party”) to perform the requested
service. The proposal must demonstrate that the TIHDI member organization has sufficient
experience and organizational capability, either on its own or in joint venture with another, to
perform the required services, subject to subsection 6.1(a)(vi) below.
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(iv)  The Contracting Party shall thereafter negotiate in good
faith exclusively with such TIHDI member organization(s) for a reasonable period of time of not
less than two (2) months to attempt to finalize the terms of mutually acceptable service
contract(s), which shall have a term of at least one (1) year, with renewals subject to
negotiations. Each Contracting Party will have the right to ensure that the services are provided
at reasonable market rates, are performed to a first-rate market quality standard, are subject to
standard termination rights, and are performed upon other terms as shall be mutually agreed.

(V) If, despite such good faith efforts, the Contracting Party
and the applicable TIHDI member organization(s) are unable to finalize the terms of a mutually
acceptable service contract then the Contracting Party shall thereafter consider in good faith any
proposals by other TIHDI member organizations, in addition to considering any bids by third
party service providers for the requested service, subject to subsection 6.1(a)(vi) below.

(vi)  All service contracts for which the Authority is the
Contracting Party, regardless of whether the service contract is with a TIHDI member
organization or a third party service provider, will (i) be subject to the City Ordinances described
in Sections 4.1 and 4.3 above, and (ii) will include a requirement that the service provider
provide employee training for job advancement. For Authority service contracts issued under
Section 6.3(a), the service provider will be required to pay area standard wages as determined by
the Authority or the prevailing rate of wages, if any, established by the Board of Supervisors for
that category of work. For Authority service contracts issued under Section 6.3(b), the service
provider will be required to pay the prevailing rate of wages as determined in accordance with
Administrative Code Section 21C.2 or its successor.

6.2 Hiring Credit for Service Contracts. A Contracting Party shall receive
credit for satisfaction of its hiring goals through contracting with TIHDI organizations for
Covered Services as set forth in Section 6.3 of this Jobs EOP or for Economic Development
Opportunities as set forth in Section 7.3 of this Jobs EOP, as well as through direct hires by the
Contracting Party. The Contracting Party shall request such a credit in writing with a copy to the
Authority and the FSHA. The FSHA, in consultation with the Authority, shall make a
reasonable determination regarding such requested credit.

6.3 Covered Services.

@) Grounds Maintenance and Landscaping. Currently, the Authority
contracts for grounds maintenance services with Rubicon Enterprises, a TIHDI member
organization. The provisions of this Section 6.3(a) shall apply to any contracts for grounds
maintenance services after termination of the existing contract with Rubicon Enterprises.

Q) Subject to any collective bargaining agreements applicable
to the performance of grounds maintenance or landscaping services, the Authority shall follow
the ROFO Process for grounds maintenance or landscaping contracts for the portions of Treasure
Island that are owned or operated by the Authority, and if contracted out by property
management for rental housing developments owned or operated by the Authority. Areas within
the Project Site that will be owned by the Authority could include the Marina Promenade, the Art
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Park along the western shoreline and the area referred to as the “Great Wilds” in the northern
portion of the Project.

(i) Subject to any collective bargaining agreements applicable
to the performance of grounds maintenance or landscaping services, Developer and TIHDI shall
follow the ROFO Process for grounds maintenance or landscaping contracts that are contracted
out for rental housing developments owned or operated by Developer and TIHDI, respectively.
To the extent Developer controls the shared public ways (also known as the mews) (and subject
to the approval of the City’s Department of Public Works if required) Developer will provide
TIHDI with a ROFO to present a market-based, competitive bid to perform maintenance on the
shared public ways.

(i) The Authority will require that any agreements transferring
all or any portion of the Authority’s interest in or rights to use any publicly-owned property will
require the transferee to follow the ROFO Process for grounds maintenance or landscaping
contracts for any such property. Such properties are expected to include, but are not limited to:
Buildings 1, 2 and 3; the Nimitz House Historic District; the common exterior areas of
Developer retail uses; neighborhood parks; the gymnasium; and other common exterior public
spaces.

(b) Janitorial/Building Maintenance. Currently, the Authority
contracts for janitorial and maintenance activities with Toolworks, Inc., a TIHDI member
organization. The provisions of this Section 6.3(b) shall apply to any contracts for janitorial or
building maintenance services after termination of the Toolworks, Inc. contract.

Q) Subject to any collective bargaining agreements applicable
to the performance of janitorial or building maintenance services, the Authority shall follow the
ROFO Process for janitorial or building maintenance contracts for the portions of Treasure
Island that are owned or operated by the Authority, and if contracted by property management,
for rental housing developments owned or operated by the Authority.

(i) Subject to any collective bargaining agreements applicable
to the performance of janitorial or building maintenance services, Developer and TIHDI shall
follow the ROFO Process for janitorial or building maintenance contracts that are contracted out
by property management for rental housing developments owned or operated by Developer and
TIHDI, respectively.

(ili)  The Authority will require that any agreements transferring
all or any portion of the Authority’s interest in or rights to use a property will require the
transferee to follow the ROFO Process for janitorial or building maintenance services for any
such property. Such properties are expected to include, but are not limited to, Buildings 1, 2 and
3, the Nimitz House Historic District, the interior common areas of Developer retail uses, the
gymnasium and other interior public spaces.

(©) Temporary Property Management Services. The provisions of this
Section 6.3(c) shall apply to any contracts for temporary property management services for
residential projects, including but not limited to desk clerks, moving and cleaning services upon
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unit vacancy, and pest remediation in the event regular staffing to otherwise provide the
following services is not sufficient and a need for additional resources is required.

0] Subject to any collective bargaining agreements applicable
to the performance of temporary property management services, the Authority shall follow the
ROFO Process for temporary property management contracts for the portions of Treasure Island
that are owned or operated by the Authority, and if contracted out by property management for
rental housing developments owned or operated by the Authority.

(i) Subject to any collective bargaining agreements applicable
to the performance of temporary property management services, Developer, Vertical Developer
and TIHDI shall follow the ROFO Process for temporary property management contracts that are
contracted out by property management for rental housing developments owned or operated by
Developer and TIHDI, respectively.

(i) The Authority will require that any agreements transferring
all or any portion of the Authority’s interest in or rights to use a residential property will require
the transferee to follow the ROFO Process for temporary property management services for any
such property.

(d) Good Faith Efforts Required. The implementation of the goals
relating to the Covered Services set forth in this Section 6.3 is premised on the good faith
negotiations by the Parties. For purposes of contracting for the Covered Services, “good faith”
means, at a minimum, that the Contracting Party:

Q) shall have regular, ongoing negotiations with applicable
TIHDI member organizations,

(i) shall negotiate contract terms which are reasonable,
market-based and customary for the applicable service; and

(iii)  shall not enter into contracts with non-TIHDI member
organizations on terms which are less favorable to the Contracting Party than those terms
proposed by a TIHDI member organization, provided all other aspects of the proposal are
comparable and market-based.

(e) Storage Space. The Authority or Developer will provide an
appropriate and reasonable amount of storage space on Treasure Island to TIHDI member
organizations performing services as described above in this Section 6.3, on terms to be jointly
negotiated between the parties, for tools, supplies and work space needed to implement the
contracts for Covered Services.

7. TIHDI Economic Development Opportunities.

7.1 General Requirements.

@ Pursuant to the TIHDI Agreement, the Authority will provide
TIHDI member organizations with the exclusive right to propose at least three (3) economic
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development opportunities on properties owned or operated by the Authority, which may include
opportunities for small businesses or operations that facilitate extensive job training, employment
and comparable opportunities. Developer and the Authority will exercise good faith in
negotiating sites or spaces for these development opportunities.

(b) It is the goal of the Authority and TIHDI that each of these
opportunities will provide job training and/or regular employment for Economically
Disadvantaged Persons. Based on the nature of these opportunities, the timing of the feasibility
of their implementation will likely be predicated upon residential occupancy thresholds and
development timelines.

(©) The Authority and Developer will each have the right to ensure
that these services, contracts, or leases for the Economic Development Opportunities are
provided at reasonable market rates, are performed to a first-rate market quality standard, are
subject to standard termination rights, and are performed upon other terms as shall be mutually
agreed.

(d) The Authority and Developer shall each negotiate in good faith
exclusively with the applicable TIHDI member organization(s) for a reasonable period of time of
up to six (6) months to attempt to finalize the terms of a mutually acceptable agreement. If,
despite such good faith efforts, the Authority and the applicable TIHDI member organization(s)
are unable to finalize the terms of a mutually acceptable agreement, then the Authority shall
thereafter consider in good faith any proposals by other TIHDI member organizations, in
addition to considering any bids by third party service providers for the applicable economic
development activity.

(e) Any subcontractor performing services or work under an
Economic Development Opportunities contract will be required to utilize the TIHDI Job Broker
Program on an ongoing basis and will be subject to the participation goals as described herein.

7.2 Economic Development Opportunities Provided by the Authority.

@) TIHDI participation in economic development opportunities
provided by the Authority could include the following: (1) a multi-purpose conference center,
wedding or meeting space, (2) a coffee shop or cafe, (3) catering services (4) operation of the
On-Island bicycle lending library, (5) operation of a Crissy Field-like “warming hut,” and
(6) event recycling and residential recycling education, or other appropriate economic
development opportunities that may arise in the future.

(b) The Authority will be solely responsible for informing TIHDI of
these opportunities and making these opportunities available to TIHDI member organizations in
a timely fashion following presentation by TIHDI of a market-based proposal. Specific
procedures for proposing programs for economic development opportunities are set forth in the
TIHDI Agreement. The TIHDI economic development opportunities must be financially
feasible enterprises that provide job training and employment for TIHDI partner organizations.

7.3 Economic Development Opportunities Provided by Developer.
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(@) The ECA between the Authority and Developer shall require that
Developer provide TIHDI with a right of first offer to present a market-based, competitive bid to
operate an approximate 1,000 square foot cafe in Building 2, a 3 to 5 acre space within the Urban
Farm to be located on Treasure Island (as reasonably determined by the Authority), and a 800-
1000 square foot retail space in Building 2 to sell, process or manufacture produce grown at the
Urban Farm by TIHDI.

(b) Continuation of Existing Economic Development Opportunities
(Event Services; Pavilion).

Q) The Authority, TIHDI, Toolworks, a California non-profit
corporation (“Toolworks”), and Wine Valley Catering, a California corporation (“WVC”) have
entered into an Event Venues Management Agreement and Use Permit dated as of October 1,
2007 (the “Permit”). Pursuant to the Permit, the Authority granted to TIHDI, Toolworks, and
WV C (collectively, the “Permittee”) the right to use the Chapel, Casa de la Vista and the Lobby
of the Main Administration Building (Building 1), and portions of the parking areas adjacent
thereto for the management, operation, catering and marketing of the premises for special events.
Those facilities include the “Pavilion.” The Authority will negotiate with Permittee in good
faith for the continued management of the Pavilion and the other premises covered by the Permit.

(i) The Pavilion is expected to remain in its current location
until infrastructure or permanent development on Treasure Island requires that it be moved, and
it may be moved to an interim location. The Parties will negotiate in good faith to preserve the
economic development opportunities associated with the Pavilion for as long as possible,
consistent with the Project.

(iii)  Inthe event the composition of the entities that make up the
Permittee changes, the Authority will offer TIHDI the opportunity to propose a new Permittee,
following the process described in Section 7.1 of this Jobs EOP.

8. Project Labor Agreement. It is expected that a large labor pool will be required to
execute the work involved in the redevelopment of Treasure Island. Towards that end,
Developer intends to enter into a Project Labor Agreement (“PLA”) with the San Francisco
Building and Construction Trades Council and its affiliates, as well as other relevant unions and
referral agencies, to ensure that a sufficient supply of skilled craft workers are available at the
Site throughout the Project, and that the Construction Work shall proceed continuously, without
interruption, in a safe and efficient manner, economically, with due consideration for the
protection of labor standards, wages and working conditions. In furtherance of these purposes
and to secure optimum productivity, harmonious relations between the parties and the orderly
performance of the work, the parties agree to establish adequate and fair wage levels and
working conditions and to protect the Project against strikes and lockouts and other interference
with the process of Construction Work.

9. Funding and Other Forms of Assistance

9.1 Funding. The Developer shall provide funding to Authority upon request
for the exclusive purposes of funding the TIHDI Job Broker Program and the job training and
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workforce development for all Construction Work and all for permanent workforce development
(the “Job Broker Program Subsidy”). Starting with the Reference Date, the Authority shall be
credited with a non-cash Job Broker Program Subsidy Account balance of Three Million Eight
Hundred Thousand Dollars ($3,800,000). Commencing upon the first Sub-Phase Approval in
the Initial Major Phase (as those terms are defined in the DDA) Developer shall pay an annual
Job Broker Program Subsidy Payment to the Authority upon request in an amount not to exceed
the amounts set forth in the following schedule:

@) A maximum of Two Hundred Thousand Dollars ($200,000) per
annum for years one and two;

(b) A maximum of Three Hundred Thousand Dollars ($300,000) per
annum for years three through five; and

(©) A maximum of Five Hundred Thousand Dollars ($500,000) per
annum for each year thereafter until the balance in the Job Broker Program Subsidy Account is
exhausted.

Each Job Broker Program Subsidy Payment shall reduce the Job Broker Program Subsidy
Account balance by an amount equal to the payment made by Developer. At the end of each
Fiscal Year, commencing at the end of the Fiscal Year in which the Reference Date occurs, the
Job Broker Program Subsidy Account balance remaining after the Annual Job Broker Program
Subsidy Payment has been made shall increase by an amount equal to the increase in the Index
over the prior twelve month period (except that the first interest credit shall be based on the
period from the Reference Date to the end of the Fiscal Year in which the Reference Date
occurs). Developer’s obligation to pay the Annual Job Broker Program Subsidy shall cease
when the Job Broker Program Subsidy Account balance has been exhausted. Developer shall
have no obligation to increase the available balance in the Job Broker Program Subsidy Account
at any time after the account is first established (except for the interest increases as described
above). Any failure by Developer to make a required Job Broker Program Subsidy Payment
shall be an Event of Default as set forth in the DDA, and shall not be governed or limited by the
default or arbitration provisions of this Jobs EOP.

9.2  TIHDI Job Broker Program. The TIHDI Job Broker program has
responsibilities under the TIHDI Agreement to identify and refer qualified construction and
permanent job candidates meeting the criteria for Economically Disadvantaged Persons under
this Program, as further described in Exhibit C. Funding for the TIHDI Job Broker Program will
be funded by the Authority with the funds provided by Developer as described above.

9.3  Job Training/Workforce Development. The First Source Hiring
Agreements require utilization of the CityBuild program, which is intended to assure a job-ready,
union level workforce. Additionally, job training programs will be identified or developed to
prepare qualified Economically Disadvantaged Persons and other qualified San Francisco
Residents and Treasure Island residents for the permanent/non-construction jobs anticipated to
be generated by the Project. Funding for the job training activities will be a funded by the
Authority, using the funds provided by Developer as described above.
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(@) A particular goal of the Authority is to promote training
opportunities for Economically Disadvantaged Persons in the field of building deconstruction.
Subject to any collective bargaining agreements applicable to the performance of deconstruction
services, the Authority, Developer and TIHDI agree to use good faith efforts to maximize
opportunities for economically disadvantaged persons to obtain training in order to participate in
deconstruction and the salvage and recycling of materials on properties within the Project Site.

(b) To the extent that these job training programs facilitate
employment by San Francisco Residents and Economically Disadvantaged Individuals for
construction and permanent/non-construction jobs outside of Treasure Island, such jobs shall be
counted as a credit against the goals set forth in any First Source Hiring Agreement entered
pursuant to this Program. The requesting party shall request such a credit in writing to the
Authority. The Authority, in consultation with any appropriate party shall make a reasonable
determination regarding such requested credit. Any disputes regarding such credits shall be
resolved through arbitration, as provided herein.

9.4  Construction Contractor Assistance Program. Developer will participate
in a Construction Assistance Program to ensure that local San Francisco construction contractors
and other businesses/employers, including qualified SBEs as defined in this Program, are given
an opportunity to obtain technical assistance in order to participate in portions of the Horizontal
Development Work and portions of the Vertical Development Work and to create and sustain
long term businesses and related jobs, all in accordance with this Program. Developer will work
with the Authority and CityBuild to develop specific programs to assist and advise local
contractors who wish to work on projects during the different phases of construction.

(@) Developer shall establish and maintain a Contractor Liaison Office
on-site at Treasure Island and host workshops that cover a range of topics related to construction
opportunities at Treasure Island, how to access those opportunities, financial incentives, and
other programs as deemed appropriate for each phase of development.

(b) The Contractor Liaison Office will be situated on-site. It will
house plans, applications and other useful information for contractors who are or who wish to
perform work at Treasure Island. The office will be open during normal business hours, Monday
through Friday, and will be staffed by a trained and qualified person who will act as the
Contractor Liaison for the project.

(©) The Contractor Liaison will establish a series of workshops for the
contractor community that will address the demolition and deconstruction, horizontal
development and vertical development phases of the Project. Each workshop will cover a set of
basic information including:

Q) Contractor opportunities and applications for bidding
(i)  Contractor pre-qualification process
(iii) ~ SBE local hiring requirements

(iv)  Labor Union apprenticeship program
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(V) Overview of technical assistance program, including plan
room overview, onsite office orientation and introductions of key personnel

(vi)  Bid package review and, if applicable, bid package
dissemination

(vii)  Key date reviews
(viii) Safety requirements
(ix)  Contractor expectations

(x) Financial education programs, covering, among other
topics, meeting payroll needs, equipment purchasing and leasing programs, and other logistical
support occurring from time to time.

(xi)  Questions and answer sessions

(xii)  Culturally competent management practices for working
with a diverse workforce

9.5  SBE Mentorship Program. Before the first Major Phase Approval, the
Authority will work with Developer to implement a model mentorship program that will foster
emerging Small Business Enterprise firms who are capable of performing high quality
construction at competitive prices. Two main goals of this program will be to increase the
volume of work that these emerging firms compete for and broadening the base of their activity
in the building industry. Developer will encourage all contractors who intend to bid on major
projects during the horizontal construction phase to work with the Authority to identify
opportunities to partner with local SBE firms and to develop mentorship programs that provide
measurable results, such as survival rates for mentors, recognizable improvements to firm’s
financial strength and bonding capacity, increases to the number of employees employed and
success in meeting the objectives of each firm’s individual business plans.

10. Reporting, Monitoring, and Enforcement. With the exception of the provisions of
Section 2 of this Jobs EOP, which shall be monitored and enforced as set forth in the First
Source Hiring Ordinance and the First Source Hiring Agreement, and the City ordinances
described in Section 4.3, which shall be monitored and enforced as set forth in each of the
applicable City ordinances, the provisions of this Program shall be monitored and enforced by
the Executive Director of the Authority.

10.1 Monitoring and Enforcement. The CityBuild Program and the Authority
Compliance Officer, or his or her designee, shall both monitor and enforce the standards and
requirements, including the good faith efforts, of this Program. CityBuild, the TIHDI Job Broker
and the Authority Compliance Officer shall schedule meetings through the term of this Program
to promote consistent communication and practice.

10.2  Annual Review. The Authority, working cooperatively and in good faith
with Developer, shall review the effectiveness of the Program annually, commencing one (1)
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year after the Effective Date, and agree to work in good faith to make adjustments to this
Program in the event the review determines that the goals are not being satisfied or that
adjustments should otherwise be made.

10.3 Records. Developer, Vertical Developers, Construction Contractors and
Permanent Employers shall maintain, for a period of two years from the date of completion of
the applicable Work, certified payroll and basic records, time cards, tax forms and superintendent
and foreman daily logs for all employees performing Work covered by this Policy. Such records
shall also include all of those records required by OLSE and the SBE program. All such records
shall be submitted to the Authority or the City’s CityBuild Program upon request, and all records
shall be accompanied by a statement regarding compliance signed by the covered employer.

11. Dispute Resolution.

11.1 Meet and Confer. In the event of any dispute under this Jobs EOP
(excluding Section 2 and Section 4.3 of this Jobs EOP as set forth above), the parties to such
dispute shall meet and confer in an attempt to resolve the dispute. The parties shall negotiate in
good faith for a period of 10 business days in an attempt to resolve the dispute; provided that the
complaining party may proceed immediately to the Arbitration Provisions of Exhibit B hereto,
without engaging in such a conference or negotiations, if the facts could reasonably be construed
to support the issuance of a temporary restraining order or a preliminary injunction.

11.2  Arbitration. Disputes arising under this Agreement may be submitted to
the provisions of Exhibit B hereof (Arbitration) if the meet and confer provision of Section 11.1
above does not result in resolution of the dispute.

P-24



Exhibit A

Forms of First Source Hiring Agreement



City and County of San Francisco First Source Hiring Program

Office of Economic and

Edwin Lee, Mayor Workforce Development

MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding (“MOU”) is entered into as of
2011, by and between the City and County of San Francisco (the “City”) through its Flrst
Source Hiring Administration (“FSHA”) and Treasure Island Community Development,
LLC (“Project Sponsor™).

WHEREAS, Project Sponsor, as developer, proposes to acquire portions of that certain
real property known as Treasure Island and Yerba Buena Island (the “Site”) to, among other
things, seismically stabilize Treasure Island, install backbone infrastructure and roads, create and
sell developable pads for the construction of up to 8,000 units of housing and to rehabilitate and
construct hotels and retail and office space (collectively the “Project”), as further described in
that certain disposition and development agreement between Treasure Island Development
Authority (the “Authority””) and Project Sponsor and entered into concurrently with this MOU
(the “DDA”); and

WHEREAS, the Authority has adopted a Jobs and Equal Opportunity Program (the “Jobs
EOP™), which sets forth the employment and contracting benefits that are proposed for the
Project, including: (i) creating new construction and permanent employment opportunities,

(i) setting goals for the hiring of San Francisco residents and formerly homeless and
economically disadvantaged individuals; (iii) setting goals for participation by small business
enterprises (“SBEs”) under a program that is specific to the Project and that shall be
administered by the Authority; and (iv) creating economic development opportunities and related
support for the Treasure Island Homeless Development Initiative (“TIHDI”) and member
organizations; and

WHEREAS, the Jobs EOP requires compliance with San Francisco Administrative Code
Chapter 83, the First Source Hiring Ordinance, and further requires that Project Sponsor enter
into a First Source Hiring Agreement to create employment opportunities for San Francisco
Residents and qualified Economically Disadvantaged Individuals as defined in Attachment A-1
(any capitalized term used in this MOU that is not defined shall have the meaning given to such
term in the DDA). The Jobs EOP also requires Project Sponsor to enter into a separate
Employment and Contracting Agreement to cover various elements of the Jobs EOP that are not
specifically included as part of the First Source Hiring Program; and

WHEREAS, Project Sponsor has also entered into a Development Agreement (“DA”)
with the City under which Developer agrees, for the benefit of the City, to comply with the Jobs
EOP, to enter into a First Source Hiring Agreement in accordance with the First Source Hiring
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Ordinance, and to incorporate certain City contracting provisions in contracts relating to the
Project as set forth in the Jobs EOP; and

WHEREAS, this MOU is based upon the First Source Hiring Ordinance and is entered
into with the City’s FSHA in order to establish obligations with respect to both horizontal and
vertical construction of the Project, as well as permanent employment opportunities relating to
the Commercial Space, as further described in the Jobs EOP; and

WHEREAS, the City and Project Sponsor agree that the City’s Office of Economic and
Workforce Development (“OEWD”), the TIHDI Job Broker and the FSHA CityBuild program
(“CityBuild”) will serve the roles set forth below; and

WHEREAS, Project Sponsor has not yet entered into a contract with a construction
contractor (“Contractor”) to construct the horizontal improvements of the Project;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties to this Memorandum of Understanding agree as
follows:

A. Project Sponsor, upon entering into a contract for the construction of the Project after the
date of this MOU, will include in that contract a provision requiring the Contractor to
execute a First Source Hiring Agreement in the form attached hereto as Attachment A-1
and the Form 1 CityBuild Workforce Projection Form attached hereto as Attachment A-2
(with such changes as may be agreed to by FSHA). It is the Project Sponsor’s
responsibility to provide a signed copy of the First Source Hiring Agreement to FSHA
before work may begin under the construction contract.

B. Project Sponsor, upon entering into any Vertical DDA that permits the right to construct
buildings comprising more than ten (10) residential units or more than 25,000 square feet
of commercial uses, will include in the Vertical DDA a provision requiring the Vertical
Developer or its general contractor to execute a First Source Hiring Agreement in the
form attached hereto as Attachment A-1 and the Form 1 CityBuild Workforce Projection
Form attached hereto as Attachment A-2 (with such changes as may be agreed to by
FSHA). It is the Vertical Developer’s responsibility to provide a signed copy of the First
Source Hiring Agreement to FSHA before work may begin under the construction
contract.

C. Project Sponsor, as the developer of the Project, will include in every purchase and sale
agreement or lease that relates to land on which commercial space of more than 25,000
square feet (the “Premises”) may be constructed, a provision requiring compliance with
the First Source Hiring Ordinance and requiring that any tenant or operator of Premises to
enter into a First Source Hiring Agreement for permanent jobs in the form attached hereto
as Attachment A-3.

D. CityBuild shall represent the San Francisco Workforce Development System and will
provide referrals of Qualified Economically Disadvantaged Individuals for employment
on the construction phases of the Project. The TIHDI Job Broker will coordinate with
CityBuild by referring qualified Economically Disadvantaged Individuals and San
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Francisco Residents to CityBuild. OEWD and FSHA will coordinate and designate
representatives of the San Francisco Workforce Development System to recruit, pre-
screen, train and refer Qualified Economically Disadvantaged Individuals for the
permanent jobs associated with the Premises.

Project Sponsor shall include provisions for all Contractors to adhere to the State of
California’s Department of Industrial Relations Apprenticeship Standards as required by
State law. Unless otherwise permitted by law, Apprentices must be trained pursuant to
training programs approved by the U.S. Department of Labor, Employment and Training
Administration, Bureau of Apprenticeship and Training, or the California Department of
Industrial Relations, Division of Apprenticeship Standards.

Project Sponsor shall require Contractors to enter into First Source Hiring Agreements in
accordance with the terms of this MOU, and shall not hire any Contractor that refuses to
enter into a First Source Hiring Agreement as set forth in this MOU. FSHA shall advise
Project Sponsor, in writing, of any alleged breach on the part of a Contractor or tenant
with regard to participation in the First Source Hiring Program before seeking an
assessment of liquidated damages against the Contractor or tenant.

For construction projects with projected construction value exceeding One Million
Dollars ($1,000,000), Project Sponsor shall require Contractors to submit a Form 2:
Workforce Hiring Plan to the FSHA and CityBuild as to the number of hiring
opportunities per trade Contractor and its subcontractors have available for Entry Level
or New Hire Positions prior to commencing construction.

The Agreement shall require Contractor to report First Source Hiring performances to
FSHA utilizing the submittal of electronic certified payrolls for the purpose of tracking
and reporting through the City’s Project Reporting System.

If Project Sponsor fulfills its obligations as set forth in this MOU and the Jobs EOP, it
shall not be held responsible for the failure of a Contractor, Vertical Developer or tenant
to comply with the requirements of this MOU or the Jobs EOP.

This MOU is an approved “First Source Hiring Agreement” under the Jobs EOP. So long
as Project Sponsor fulfills its obligations under this MOU, Project Sponsor shall be
deemed to have fulfilled its obligations under the Jobs EOP with respect to the First
Source Hiring Ordinance. The parties agree that this MOU may be executed in
counterparts, each of which shall be considered an original and all of which taken
together shall constitute one and the same instrument.

This MOU shall be binding on and inure to the benefit of all successors and assigns of
Project Sponsor having an interest in the Project. Project Sponsor shall assign, and
require any and all Transferees under the DDA to assume, its obligations under this
DDA. Upon Project Sponsor’s Transfer of obligations under the DDA, Project Sponsor
shall be relieved of all obligations under this MOU arising from and after the date of
Transfer with respect to the portions of the DDA that have been Transferred.
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This MOU and its exhibits contains the entire agreement between the parties to this MOU
and shall not be modified in any manner except by an instrument in writing executed by
the parties of this MOU.

All notices to be given under this Agreement shall be in writing and sent by: (a) certified
mail, return receipt requested, in which case notice shall be deemed delivered three (3)
business days after deposit, postage prepaid in the United States Mail; (b) a nationally
recognized overnight courier, in which case notice shall be deemed delivered one (1)
business day after deposit with that courier; or (c) hand delivery, in which case notice
shall be deemed delivered on the date received, all as follows:

If to the FSHA: First Source Hiring Coordinator
OEWD, 50 Van Ness Avenue
San Francisco, CA 94102
Attn: Guillermo Rodriguez

If to Project sponsor:

Copy to: Gibson, Dunn & Crutcher
555 Mission Street, Suite 3000
San Francisco, CA 94105
Attn: Mary G. Murphy
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“Project Sponsor”

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

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

By:
Name: Kofi Bonner
Its:  Authorized Representative

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

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

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

By:
Name: Christopher Meany
Title: Managing Member

“FSHA”

By:

Its: Director, Workforce Division
Office of Economic & Workforce
Development

Date:
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Attachment A-1 to Exhibit A

Form of First Source Hiring Agreement
(CONSTRUCTION)

City and County of San Francisco First Source Hiring Program

Office of Economic and

Workforce Development
Edwin Lee, Mayor

First Source Hiring Agreement

This First Source Hiring Agreement (this “Agreement”), is made as of , by
and between the City and County of San Francisco (the “City”) through its First Source Hiring
Administration, (the “FSHA”), and the undersigned contractor (“Contractor”):

RECITALS

WHEREAS, Contractor has executed or will execute an agreement (the “Contract”) to
construct or oversee a portion of that certain project for the redevelopment of certain real
property known as Treasure Island and Yerba Buena Island, to among other things, seismically
stabilize Treasure Island, install backbone infrastructure and roads, create and sell developable
pads for the construction of up to 8000 units of residential housing and to construct and
rehabilitate hotels, retail and office space (collectively, the “Project”), and a copy of this
Agreement is attached as an exhibit to, and incorporated in, the Contract; and

WHEREAS, as a material part of the consideration given by Contractor under the
Contract, Contractor has agreed to execute this Agreement and participate in the San Francisco
Workforce Development System established by the City in accordance with that certain
Development Agreement (the “DA”) by and between Treasure Island Community Developers,
LLP (the “Project Sponsor”) and the City and related agreements; and

WHEREAS, the Treasure Island Development Authority (the “Authority”) has adopted a
Jobs and Equal Opportunity Program (the “Jobs EOP”) for the Project that, in addition to
requiring compliance with the City’s First Source Hiring Ordinance, also includes provisions for:
(1) creating new construction and permanent employment opportunities, (ii) setting goals for the
hiring of San Francisco residents and formerly homeless and economically disadvantaged
individuals; (iii) setting goals for participation by small business enterprises (“SBESs”) under a
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program that is specific to the Project and that shall be administered by the Authority; and
(iv) creating economic development opportunities and related support for the Treasure Island
Homeless Development Initiative (“TIHDI’) and member organizations; and

WHEREAS, this Agreement covers the First Source Hiring provisions of the Jobs EOP,
and Contractor shall enter into a separate Employment and Contracting Agreement with the
Authority pertaining to the remaining obligations of the Jobs EOP as set forth in the Jobs EOP;
and

WHEREAS, the City and Contractor agree that the City of San Francisco Office of
Economic and Workforce Development (“OEWD?”), and the CityBuild program (*CityBuild”)
and the TIHDI Job Broker will serve the roles set forth below.

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
the parties covenant and agree as follows:

1. DEFINITIONS
For purposes of this Agreement, initially capitalized terms shall be defined as follows:

a. Area Median Income (“AMI”) means the definition of AMI as set forth in the
Housing Plan attached to the DDA.

b. Economically Disadvantaged Individual: A San Francisco Resident who is any of
the following: (i) homeless or formerly homeless; (ii) has an annual income that
is not greater than 50% of AMI, (iii) “Economically disadvantaged individuals” as
defined in San Francisco Administrative Code Chapter 83; or (iv) persons who
have been unable to secure employment in his or her trade for more than 20
working days during the preceding 6 months. For purposes of the foregoing, a
“homeless person” means an individual who: (A) lacks a fixed, regular and
adequate nighttime residence but spends days and nights in San Francisco; (B) has
a primary nighttime residence that is (a) a supervised publicly or privately
operated shelter designed to provide temporary living accommodations, including
welfare hotels, congregate shelters and transition housing, (b) an institution that
provides a temporary residence for individuals who are institutionalized, or (c) a
public or private place not designed for, or ordinarily used for sleeping
accommodation for human beings; or (C) meets such other definition of
“homeless person” as may be adopted or approved by HUD. Examples of
“economically disadvantaged individuals,” for purposes of this subsection, may
include, but not be limited to, the following individuals: individuals exiting the
criminal justice system; individuals participating in or completing substance
abuse treatment; individuals who receive financial aid for the purpose of
obtaining an education or other vocational training program; survivors of
domestic violence seeking employment; people with disabilities seeking
employment; and veterans seeking employment. If Contractor has a question as
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to whether an individual is Economically Disadvantaged under the above
definition, it shall refer the question to FSHA for determination.

Apprentices: Any worker who is indentured to a construction apprenticeship
program that maintains current registration with the State of California’s Division
of Apprenticeship Standards.

Core Employee or Core Worker: An apprentice or journey level employee, who
possesses any license required by state or federal law for the project work to be
performed, of a contractor or subcontractor who appears on that contractor or
subcontractor’s certified payroll sixty (60) of the previous one hundred calendar
(100) days before date of award of a contract.

Good Faith Efforts: As defined in section 6, hereof.

New Hire: An employee of a contractor who is not listed on the contractor’s
quarterly tax statements for the tax period as a Core Employee or Core Worker
and has been hired before the start of work.

Entry Level Position: A non-managerial position that requires no education
above a high school diploma or certified equivalency, and less than two (2) years
training or specific preparation, and shall include temporary and permanent jobs,
and construction jobs related to the development of a commercial activity.

Hiring Opportunity: The opportunity created when Contractor adds workers to its
existing Core workforce for the purpose of performing the Work under this
Contract. For example, if the carpentry Subcontractor has an existing Core crew
of five carpenters and needs seven carpenters to perform the work, then there are
two hiring opportunities for carpentry on the Project.

First Opportunity or First Consideration: Consideration by Contractor of System
Referrals for filling Entry Level or New Hire Positions before recruitment and
hiring of non-System Referral job applicants.

Job Classification: Categorization of employment opportunity or position by
craft, occupational title, skills, and experience required, if any.

Job Notification: Written notice, in accordance with Section 3(b) below, from
Contractor to FSHA for any available Entry Level or New Hire Position during
the term of the Contract.

Publicize: Advertise or post available employment information, including
participation in job fairs or other forums.

Qualified: An Economically Disadvantaged Individual who meets the minimum
bona fide occupational qualifications provided by Contractor to the System in the
job availability notices required by this Agreement.
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2.

System: The San Francisco Workforce Development System established by the
OEWD for maintaining (1) a pool of Qualified individuals, and (2) the
mechanism by which such individuals are certified and referred to prospective
employers covered by the First Source Hiring requirements under Chapter 83 of
the San Francisco Administrative Code. Under this Agreement, CityBuild will
act as the representative of the San Francisco Workforce Development System.

San Francisco Residents: An individual who has domiciled, as defined by Section
349(b) of the California Election Code, within the City at least seven (7) days
before commencing work on a project.

System Referrals: Referrals by CityBuild of Qualified applicants for Entry Level
or New Hire Positions with Contractor.

Subcontractor: A person or entity that has a direct contract with Contractor to
perform a portion of the work under the Contract.

CONTRACTOR’S HIRING GOALS

During the term of this Agreement, Contractor shall make Good Faith Efforts to ensure
that at least fifty percent (50%) of the new hire person-hours (on a cumulative basis, not by
trade) performed pursuant to the Contract be performed by San Francisco Residents, of which at
least half (i.e., twenty-five percent (25%) of the new hire all cumulative person-hours) shall be
performed by Economically Disadvantaged Individuals. Contractor shall include this
requirement in all Subcontracts under the Contract.

Contractor will follow the State of California’s Department of Industrial Relations
Apprenticeship Standards, as required by state law. Unless otherwise permitted by law,
Apprentices must be trained pursuant to training programs approved by the U.S. Department of
Labor, Employment and Training Administration, Bureau of Apprenticeship and Training, or the
California Department of Industrial Relations, Division of Apprenticeship Standards.

3.

a.

PARTICIPATION OF CONTRACTOR IN THE SYSTEM

As soon as reasonably practicable after execution of this Agreement, Contractor
shall provide CityBuild the following information about Contractor’s employment
needs under the Contract:

I. On Attachment A-2 to Exhibit A of the Jobs EOP (the CityBuild
Workforce Projection Form), Contractor will provide a detailed numerical
estimate of journey and apprentice level positions to be employed on the
Project for each trade.

ii. Contractor will collaborate with CityBuild staff in completing the
CityBuild Workforce Projection Form, to identify, by trade, the number of
workers at project start and the number of workers at project peak; and the
number of positions that will be required to fulfill the First Source local
hiring goals.
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iii. This Agreement will constitute the First Source Hiring Plan as required
under the DA and the DDA.

b. Contractors must promptly deliver to FSHA, or its designee, a Job Notification for
any available Entry Level or New Hire Positions as they become available during
the term of the Contract. FSHA shall provide copies of the Job Notification to
CityBuild and the TIHDI Job Broker.

C. Good Faith consideration:

I. Contractor must (A) give good faith consideration to all CityBuild System
Referrals, and (B) review the resumes of all such referrals, and
(C) conduct interviews for posted Entry Level Positions in accordance
with the nondiscrimination provisions of this Agreement.

ii. Contractor must provide constructive feedback to CityBuild on all System
Referrals in accordance with the following:

(A)  If Contractor meets the criteria in Section 6(a) below that
establishes “good faith efforts” of Contractor. Contractor must
only respond orally to follow-up questions asked by the CityBuild
account executive regarding each System Referral; and

(B)  After Contractor has filled at least 5 Entry Level or New Hire
Positions under this Agreement, if Contractor is unable to meet the
criteria in Section 6(b) below that establishes “good faith efforts”
of Contractor, Contractor will be required to provide written
comments on all CityBuild Referrals.

d. Contractor must provide timely notification to CityBuild as soon as the job is
filled, and identify by whom.

4. CONTRACTOR RETAINS DISCRETION REGARDING HIRING DECISIONS

Contractor agrees to offer the System the First Consideration to provide Qualified
applicants for employment consideration in Entry Level or New Hire Positions, subject to any
enforceable collective bargaining agreements. Contractor shall consider all applications of
Qualified System Referrals for employment. Provided Contractor utilizes nondiscriminatory
screening criteria, Contractor shall have the sole discretion to interview and hire any System
Referrals.

5. COMPLIANCE WITH COLLECTIVE BARGAINING AGREEMENTS

Notwithstanding any other provision hereunder, if Contractor is subject to any collective
bargaining agreement(s) requiring compliance with a pre-established applicant referral process,
Contractor’s only obligations with regards to any available Entry Level or New Hire Positions
subject to such collective bargaining agreement(s) during the term of the Contract shall be the
following:
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6.

Contractor shall notify the appropriate union(s) of the Contractor’s obligations
under this Agreement and request assistance from the union(s) in referring
Qualified applicants for the available Entry Level or New Hire Position(s), to the
extent such referral can conform to the requirements of the collective bargaining
agreement(s).

Contractor shall use “name call” privileges, in accordance with the terms of the
applicable collective bargaining agreement(s), to seek Qualified applicants from
the System for the available Entry Level or New Hire Position(s).

Contractor shall sponsor Qualified apprenticeship applicants, referred through the
System, for applicable union membership.

CONTRACTOR’S GOOD FAITH EFFORTS

Contractor will make Good Faith Efforts to hire San Francisco Residents and
Economically Disadvantaged Individuals, and shall participate in the System, in accordance with
the terms of this Agreement. Contractor’s Good Faith Efforts shall be determined in accordance
with the following:

a.

Contractor shall be deemed to have made Good Faith Efforts if Contractor
accurately completes and submits before the start of demolition and/or
construction Attachment A-2 to Exhibit A of the Jobs EOP (the CityBuild
Workforce Projection Form 1); and

Contractor makes a Good Faith Effort to ensure that at least fifty percent (50%) of
the person hours performed pursuant to the Contract be performed by San
Francisco Residents, of which at least half shall be Economically Disadvantaged
Individuals, by taking the following actions:

e Preparing one year job forecasts annually in order to prepare workforce for
placement

e Preparing detailed written plans describing how the hiring plans will be
implemented

e Listing all available jobs on the Project with the CityBuild Program at least
two weeks before advertising for applicants elsewhere

e Providing good faith consideration to all Qualified candidates who are
screened, eligible and referred by CityBuild or the TIHDI Job Broker. Should
an employer not hire referrals by CityBuild or the TIHDI Job Broker, the
employer must provide a written explanation. However, this Policy shall not
require any firm or entity to employ a worker not Qualified for the position in
question or to employ any particular worker, and that all final hiring decisions
shall be made at the discretion of the employment firm or entity, acting in
good faith consistent with this Policy.
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7.

e Establishing mutually acceptable means of communicating with CityBuild to
give to the TIHDI Job Broker about job openings, information about jobs and
providing information about job referral outcomes within a reasonable period
of time following a request for such information, as well as when a problem
arises at the worksite.

e Participating in the dispute resolution procedures set forth in the First Source
Hiring Ordinance, when required.

Contractor’s failure to meet the criteria set forth in Section 6(b) does not impute
“bad faith.” FSHA may, in its discretion, review Contractor’s efforts to comply
with this Agreement. Failure to meet the criteria set forth in Section 6(b) shall, at
FSHA'’s election, trigger a review of Contractor’s Good Faith Efforts and the
referral process. Such review shall be conducted by FSHA in accordance with
Section 12(c) below.

ADDITIONAL OBLIGATIONS UNDER THIS AGREEMENT

In addition to the items listed above to satisfy Good Faith Efforts, Contractor has an
ongoing, affirmative obligation and shall:

a.

Contact a CityBuild representative to review all hiring projections and goals for
the Project. Contractor shall take active steps to advise all of its Subcontractors of
the local hiring obligations on the Project, including, but not limited to providing
CityBuild access and presentation time at each pre-bid, each pre-construction, and
if necessary, any progress meeting held throughout the life of the Project.

Submit to CityBuild a “Workforce Projection” form or other formal written
notification specifying Contractor’s expected hiring needs during the project’s
duration. It is the General Contractor’s responsibility to collect from its
subcontractors and submit the completed Form 1: “Workforce Projection” to
specify its expected hiring needs during the project’s duration to CityBuild at least
30 days after contract award.

For construction projects with projected construction value exceeding One
Million Dollars ($1,000,000), Project Sponsor shall require Contractors to submit
a Form 2: Workforce Hiring Plan to FSHA and CityBuild as to the number of
hiring opportunities per trade Contractor and its subcontractors have available for
Entry Level or New Hire Positions. It is the General Contractor’s responsibility
to collect from its subcontractors and submit the completed Form 2: “Workforce
Hiring Plan” to CityBuild at least 15 days prior to mobilization.

Notify respective union(s) regarding the local hiring obligations and request their
assistance in referring Qualified San Francisco Residents for any available
position(s). This step applies to the extent that such referral would not violate the
union’s collective bargaining agreement(s).
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e Provide CityBuild with up-to-date list of all trade unions affiliated with any work
on the Project in a timely matter in order to facilitate CityBuild’s notification to
these unions of the Project’s workforce requirements.

f. Submit a “Job Notice” form to CityBuild for each apprentice level position that
becomes available. Contractor should simultaneously contact applicable unions
about the position as well, and let the unions know that CityBuild has also been
contacted under the terms of this Agreement.

g. Advise each of its Subcontractors of their ongoing obligation to notify CityBuild
of all apprentice level and New Hire openings that arise throughout the duration
of the Project, including openings that arise from layoffs of original crew.
Contractor shall not exercise discretion in informing CityBuild of any given
position; rather, CityBuild is to be universally notified, and a discussion between
Contractor and CityBuild can determine whether a CityBuild graduate would be
an appropriate placement for any given apprentice level position.

h. Hire qualified candidate(s) referred through the CityBuild system. In the event of
the firing/layoff of any CityBuild referrals, Contractor must notify CityBuild staff
within two days of the decision and provide justification for the layoff; Contractor
will make good faith efforts to request a meeting with the Project’s employment
liaison as promptly as possible when issues arise with a CityBuild placement in
order to remedy the situation before termination becomes necessary.

8. COMPLIANCE WITH THIS AGREEMENT OF SUBCONTRACTORS

In the event that Contractor subcontracts a portion of the work under the Contract,
Contractor shall determine how many, if any, of the Entry Level or New Hire Positions are to be
employed by its Subcontractors using Form 1: the CityBuild Workforce Projection Form;
provided, however, that Contractor shall retain the primary responsibility for meeting the
requirements imposed under this Agreement. Contractor shall ensure that this Agreement is
incorporated into and made applicable to such Subcontract, and shall require each Subcontractor
to perform the items listed in Section 6 above to the extent applicable.

9. EXCEPTION FOR ESSENTIAL FUNCTIONS

Nothing in this Agreement precludes Contractor from using temporary or reassigned
existing employees to perform essential functions of its operation; provided, however, the
obligations of this Agreement to make Good Faith Efforts to fill such vacancies permanently
with System Referrals remains in effect. For these purposes, “essential functions” means those
functions absolutely necessary to remain open for business.

10. CONTRACTOR’S COMPLIANCE WITH EXISTING EMPLOYMENT
AGREEMENTS

Nothing in this Agreement shall be interpreted to prohibit the continuation of existing

workforce training agreements or to interfere with consent decrees, collective bargaining
agreements, or existing employment contracts. In the event of a conflict between this Agreement
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and an existing agreement, the terms of the existing agreement shall supersede this Agreement;
provided, Contractor shall inform FSHA in writing of any conflicts between existing agreements
and this Agreement on or before the date of this Agreement.

11.

HIRING GOALS EXCEEDING OBLIGATIONS OF THIS AGREEMENT

Nothing in this Agreement shall be interpreted to prohibit the adoption of hiring and
retention goals, first source hiring and interviewing requirements, notice and job availability
requirements, monitoring, record keeping, and enforcement requirements and procedures which
exceed the requirements or this Agreement.

12.

OBLIGATIONS OF CITYBUILD

Under this Agreement, CityBuild shall:

a.

13.

Upon signing this Agreement, immediately initiate recruitment and pre-screening
activities.

Recruit Qualified individuals to create a pool of applicants for jobs who match
Contractor’s Job Notification and to the extent appropriate train applicants for
jobs that will become available through the First Source Program and coordinate
with the TIHDI Job Broker in identifying such applicants.

Screen and refer applicants according to qualifications and specific selection
criteria submitted by Contractor.

Coordinate funding for City-sponsored pre-employment, employment training,
and support services programs.

Follow up with Contractor on outcomes of System Referrals and initiate
corrective action as necessary to maintain an effective employment/training
delivery system.

Provide Contractor with reporting forms for monitoring the requirements of this
Agreement.

Monitor the performance of the Agreement by examination of records of
Contractor as submitted in accordance with the requirements of this Agreement.

CONTRACTOR’S REPORTING AND RECORD KEEPING OBLIGATIONS

Subcontractor Compliance. Contractor shall ensure that Subcontractors of all
tiers comply with applicable requirements of the Policy. Contractor shall ensure
that all Subcontractors agree as a term of participation on this Project that the City
shall have third party beneficiary rights under all subcontracts under which
Subcontractors are performing project work. Such third party beneficiary rights
shall be limited to the right to enforce the requirements of the Jobs EOP,
including the First Source Hiring Ordinance, directly against the Subcontractors.
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Reporting. Contractor shall submit certified payrolls for the purpose of tracking
and reporting through the City’s Project Reporting system and keep any other
relevant workforce records and make available to CityBuild upon request.
CityBuild will monitor compliance with this requirement electronically.

Recordkeeping. Contractor and each Subcontractor shall keep, or cause to be
kept, for a period of four years from the date of Substantial Completion of work
under the Contract, certified payroll and basic records, including time cards, tax
forms, and superintendent and foreman daily logs, for all workers within each
trade performing work on the Project. Contractor shall maintain accurate records
of its Good Faith Efforts and the steps taken under this Agreement to fulfill its
obligations hereunder. Such records must include the maintenance of an on-site
First Source Hiring Compliance binder, as well as records of any new hire made
by Contractor through a San Francisco CBO whom Contractor believes meets the
First Source Hiring criteria.

1. Such records shall include the name, address and social security number of
each worker who worked on the covered project, his or her classification,
a general description of the work each worker performed each day, the
apprentice or journey-level status of each worker, daily and weekly
number of hours worked, the self-identified race, gender, and ethnicity of
each worker, whether or not the worker was a San Francisco Resident or
Economically Disadvantaged worker, and the referral source or method
through which the contractor or subcontractor hired or retained that
worker for work on the Project (e.g., core workforce, name call, union
hiring hall, City-designated referral source, or recruitment or hiring
method).

2. Contractor and Subcontractors may, among other methods, verify that a
worker is a local resident through the worker’s possession of a valid SF
City ID Card or other government-issued identification.

3. All records described in this subsection shall at all reasonable business
hours be open to inspection and examination by the duly authorized
officers and agents of the City, including representatives of the Authority,
OEWD, and CityBuild.

4, Maintain accurate records demonstrating Contractor’s compliance with the
First Source Hiring requirements of Chapter 83 of the San Francisco
Administrative Code including, but not limited to, the following:

1) Applicants

(2 Job offers

3) Hires

4) Rejections of applicants
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14.

Monitoring. From time to time and in its sole discretion, OEWD, CityBuild may
monitor and investigate compliance of Contractor and Subcontractors working on
the Project with the requirements of this Agreement. Contractor and all
Subcontractors shall allow representatives of OEWD, CityBuild and the
Authority, in the performance of their duties, to engage in random inspections of
the work site provided such representatives observe all work safety rules and
execute appropriate waiver of liability forms in advance of entering any active job
site. Contractor and all Subcontractors shall also allow representatives of OEWD,
CityBuild to have access to employees of Contractor and Subcontractors and the
records required to be maintained under the FSHA.

Reporting. Contractor shall submit completed reporting forms based on
Contractor’s records to CityBuild quarterly, unless more frequent submittals are
reasonably required by FSHA. In this regard, Contractor agrees that if a
significant number of positions are to be filled during a given period or other
circumstances warrant, CityBuild may require daily, weekly, or monthly reports
containing all or some of the above information.

Complaints/Cause. If based on complaint, failure to report, or other cause, the
FSHA has reason to question Contractor’s Good Faith Efforts, Contractor shall
demonstrate to the reasonable satisfaction or the City that it has made Good Faith
Efforts as required by this Agreement.

ENFORCEMENT REMEDIES

The parties agree that monitoring and enforcement of the obligations hereunder
shall be governed by the provisions of San Francisco Administrative Code
Chapter 83 as in effect on the Effective Date of the Development Agreement and
as amended or updated from time to time, to the extent permitted under the
Development Agreement.

In addition to the remedies afforded the FSHA under Chapter 83 of the San
Francisco Administrative Code, if the FSHA determines in its reasonable
discretion, that such penalties are insufficient to incentivize the employer to meet
its obligations hereunder, the FSHA may submit the determination of violation
and penalties to arbitration pursuant to Exhibit C attached to the Jobs EOP.

If Contractor fulfills its obligations as set forth in this Agreement, Contractor shall
not be held responsible for the failure of a Subcontractor to comply with the
requirements of this Agreement (except (i) Contractors will establish goals for
specific Subcontractors, taking into account the failures of any previous
Subcontractor, as needed to fulfill the requirements of this Agreement, and (ii) for
any payments that may be due under Section 13 of the arbitration provisions
attached as Exhibit C to the Jobs EOP).
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15. DURATION OF THIS AGREEMENT

This Agreement shall be in full force and effect throughout the term of the Contract.
Upon expiration of the Contract, or its earlier termination, this Agreement shall terminate,
provided such termination shall not limit or effect obligations under this Agreement that arose
before the date of termination.

16. NOTICE

All notices to be given under this Agreement shall be in writing and sent by: certified
mail, return receipt requested, in which case notice shall be deemed delivered three (3) business
days after deposit, postage prepaid in the United States Mail, a nationally recognized overnight
courier, in which case notice shall be deemed delivered one (1) business day after deposit with
that courier, or hand delivery, in which case notice shall be deemed delivered on the date
received, all as follows:

If to FSHA: First Source Hiring Manager
OEWD, 50 Van Ness Avenue
San Francisco, CA 94102
Attn: Mr. Guillermo Rodriguez

If to CityBuild: CityBuild Compliance Officer
50 Van Ness Avenue
San Francisco, CA 94102

Attn:
If to Contractor:
Attn:
a. Any party may change its address for notice purposes by giving the other parties

notice of its new address as provided herein. A “business day” is any day other
than a Saturday, Sunday or a day in which banks in San Francisco, California are
authorized to close.

b. Notwithstanding the foregoing, any Job Notification or any other reports required
of Contractor under this Agreement (collectively, “Contractor Reports”) shall he
delivered to the address of FSHA pursuant to this Section via first class mail,
postage paid, and such Contractor Reports shall he deemed delivered two (2)
business days after deposit in the mail in accordance with this Subsection.

17. CITY CONTRACTING PROVISIONS

The City contracting provisions set forth in Schedule 1 are incorporated into this
Agreement, and Contractor agrees to comply with such provisions, as applicable, in the
performance of its work under this Agreement.
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18. ENTIRE AGREEMENT

This Agreement contains the entire agreement between the parties to this Agreement and
shall not be modified in any manner except by an instrument in writing executed by the parties or
their respective successors in interest.

19. SEVERABILITY

If any term or provision of this Agreement shall, to any extent, be held invalid or
unenforceable, the remainder of this Agreement shall not be affected.

20. COUNTERPARTS

This Agreement may be executed in one or more counterparts. Each shall be deemed an
original and all, taken together, shall constitute one and the same instrument.

21.  SUCCESSORS

This Agreement shall inure to the benefit of and shall be binding upon the parties to this
Agreement and their respective heirs, successors and assigns. If there is more than one person
comprising Contractor, their obligations shall be joint and several.

22, HEADINGS

Section titles and captions contained in this Agreement are inserted as a matter of
convenience and for reference and in no way define, limit, extend or describe the scope of this
Agreement or the intent of any of its provisions

23. GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws of the
State of California.

IN WITNESS WHEREOF, the following have executed this Agreement as of the date set
forth above.

FIRST SOURCE HIRING CONTRACTOR:
ADMINISTRATION

City and County of San Francisco

By: By:
Name: Name:
Its: Its:
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Schedule 1 to Attachment A-1

City Contracting Provisions
[from DDA Section 27]

27.  Special Provisions. The following Ordinances of the City and County of San Francisco,
as the same are in effect as of the Effective Date of the DDA and as amended or updated to the
extent permitted under the Development Agreement, apply to the Project and the Work.

27.1  Non-Discrimination in City Contracts and Benefits Ordinance.

@) Covenant Not to Discriminate. In the performance of this
Agreement, Developer covenants and agrees not to discriminate on the basis of the fact or
perception of a person’s race, color, creed, religion, national origin, ancestry, age, sex, sexual
orientation, gender identity, domestic partner status, marital status, disability or Acquired
Immune Deficiency Syndrome or HIV status (AIDS/HIV status), weight, height, association with
members of classes protected under this chapter or in retaliation for opposition to any practices
forbidden under Chapter 12 of the San Francisco Administrative Code against any employee of
Developer or any City and County employee working with Developer, any applicant for
employment with Developer, or any person seeking accommodations, advantages, facilities,
privileges, services, or membership in all business, social, or other establishments or
organizations operated by Developer in the City and County of San Francisco.

(b) Subleases and Other Contracts. Developer shall include in all
subleases and other contracts relating to the Project Site to which Developer is a signing party a
non-discrimination clause applicable to such subtenant or other contractor in substantially the
form of Section 27.1(a) above. In addition, Developer shall incorporate by reference in all
Subleases and other contracts 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. Developer’s failure to comply with the obligations in this Section
27.1(b) shall constitute a material breach of this Agreement.

(©) Non-Discrimination in Benefits. Developer does not as of the
Reference Date and will not during the Term, in any of its operations in San Francisco or where
the work is being performed for the City, discriminate in the provision of bereavement leave,
family medical leave, health benefits, membership or membership discounts, moving expenses,
pension and retirement benefits or travel benefits (collectively “Core Benefits”) as well as any
benefits other than the Core Benefits between employees with domestic partners and employees
with spouses, and/or between the domestic partners and spouses of such employees, where the
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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 of the San
Francisco Administrative Code.

(d) HRC Form. On or prior to the Effective Date, Developer shall
execute and deliver to the Authority the “Nondiscrimination in Contracts and Benefits” form
approved by the San Francisco Human Rights Commission.

(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.
Developer 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, Developer understands that
pursuant to Section 12B.2(h) of the San Francisco Administrative Code, a penalty of $50 for
each person for each calendar day during which such person was discriminated against in
violation of the provisions of this Agreement may be assessed against Developer and/or deducted
from any payments due Developer.

27.2  Jobs and Equal Opportunity Program. Developer shall comply with the
Jobs EOP, including the requirements relating to Developer’s compliance with the City’s First
Source Hiring Program (San Francisco Administrative Code Section 83.1 et seq.).

27.3  Labor Representation (Card Check). San Francisco Administrative Code
Chapter 23, Article V1 shall apply to (i) hotel and restaurant operators that employ more than
fifty (50) employees on the Project Site, and (ii) grocery operators that employ more than fifty
(50) employees on the Project Site. Hotel operators shall also be required to utilize the TIHDI
Job Broker for job referrals as described in and consistent with the Jobs EOP.

27.4  Wages and Working Conditions. Developer agrees that any person
performing Construction Work (as defined in the Jobs EOP) shall be paid not less than the
highest prevailing rate of wages as required by Section 6.22(E) of the San Francisco
Administrative Code, shall be subject to the same hours and working conditions, and shall
receive the same benefits as in each case are provided for similar work performed in San
Francisco, California. Developer shall include in any contract for Construction Work a
requirement that all persons performing labor under such contract shall be paid not less than the
highest prevailing rate of wages for the labor so performed. Developer shall require any
Construction Contractor to provide, and shall deliver to the Authority and City upon request,
certified payroll reports with respect to all persons performing labor in connection with the
construction.

27.5 Requiring Health Benefits for Covered Employees. Unless exempt,
Developer agrees to comply fully with and be bound by all of the provisions of the Health Care
Accountability Ordinance (“HCAQ”), as set forth in San Francisco Administrative Code Chapter
12Q (Chapter 12Q), including the implementing regulations as the same may be amended or
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updated 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 herein. The text of the HCAOQ is
currently available on the web at www.sfgov.org. Capitalized terms used in this Section 27.5
and not defined in this Agreement shall have the meanings assigned to such terms in Chapter
12Q.

@ For each Covered Employee Developer shall provide the
appropriate health benefit set forth in Section 12Q.3 of the HCAO.

(b) Notwithstanding the above, if Developer meets the requirements of
a “small business” by the City pursuant to Section 12Q.3(d) of the HCAO, it shall have no
obligation to comply with Section 27.8(a) above.

(©) Developer understands and agrees that the failure to comply with
the requirements of the HCAO shall constitute a material breach by Developer of this
Agreement.

(d) If, within 30 days after receiving written notice of a breach of this
Agreement for violating the HCAO, Developer fails to cure such breach or, if such breach cannot
reasonably be cured within such 30-day period, Developer fails to commence efforts to cure
within such period, or thereafter fails to diligently pursue such cure to completion, the City shall
have 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 available to the City and the
Authority.

(e) Any sublease or contract regarding services to be performed on the
Project Site entered into by Developer shall require the subtenant or contractor and
subcontractors, as applicable, to comply with the requirements of the HCAO and shall contain
contractual obligations substantially the same as those set forth in Chapter 12Q of the
Administrative Code. Developer shall notify the City’s Purchasing Department when it enters
into such a sublease or contract and shall certify to the Purchasing Department that it has notified
the subtenant or contractor of the obligations under the HCAO and has imposed the requirements
of the HCAO on the subtenant or contractor through written agreement with such subtenant or
contractor. Developer shall be responsible for ensuring compliance with the HCAO for each
subtenant, contractor and subcontractor performing services on the Project Site. If any
subtenant, contractor or subcontractor fails to comply, the City or the Authority may pursue the
remedies set forth in Section 12Q.5 of the Administrative Code against Developer based on the
subtenant’s, contractor’s, or subcontractor’s failure to comply, provided that the Authority has
first provided Developer with notice and an opportunity to cure the violation.

()] Developer shall not discharge, reprimand, penalize, reduce the
compensation of, or otherwise discriminate against, any employee for notifying the City of any
issue relating to the HCAOQ, for opposing any practice proscribed by the HCAO, for participating
in any proceedings related to the HCAO, or for seeking to assert or enforce any rights under the
HCAO by any lawful means.
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(9) Developer represents and warrants that it is not an entity that was
set up, or is being used, for the purpose of evading the requirements of the HCAO.

(h) Developer shall keep itself informed of the requirements of the
HCAO, as they may change from time to time.

Q) Upon request, Developer shall provide reports to the City and the
Authority in accordance with any reporting standards promulgated by the City under the HCAO,
including reports on subtenants, contractors, and subcontractors.

() Within five (5) business days of any request, Developer shall
provide the City and the Authority with access to pertinent records relating to any Developer’s
compliance with the HCAO. In addition, the City and its agents may conduct random audits of
Developer at any time during the Term. Developer agrees to cooperate with City and the
Authority in connection with any such audit.

(k) If a contractor or subcontractor is exempt from the HCAO because
the amount payable to such contractor or subcontractor under all of its contracts with the City or
relating to City-owned property is less than $25,000.00 (or $50,000.00 for nonprofits) in that
fiscal year, but such contractor or subcontractor later enters into one or more agreements with the
City or relating to City-owned property that cause the payments to such contractor or
subcontractor to equal or exceed $75,000.00 in that fiscal year, then all of the contractor’s or
subcontractor’s contracts with the City and relating to City-owned property shall be thereafter
subject to the HCAO. This obligation arises on the effective date of the agreement that causes
the cumulative amount of agreements to equal or exceed $75,000.00 in the fiscal year.

27.6  Developer Conflicts of Interest. Through its execution of this Agreement,
Developer acknowledges that it is familiar with the provisions of Section 15.103 of the San
Francisco Charter, Article 111, Chapter 2 of the City’s Campaign and Governmental Conduct
Code, and Section 87100 et seq. and Section 1090 et seq. of the Government Code of the State of
California, certifies that it knows of no facts which would constitute a violation of such
provisions and agrees that if Developer becomes aware of any such fact during the Term
Developer shall immediately notify the Authority. Developer further certifies that it has made a
complete disclosure to the Authority of all facts bearing on any possible interests, direct or
indirect, which Developer believes any officer or employee of the City or the Authority presently
has or will have in this Agreement or in the performance thereof or in any portion of the profits
thereof. Willful failure by Developer to make such disclosure, if any, shall constitute grounds
for the Authority’s termination and cancellation of this Agreement.

27.7  Prohibition of Political Activity with City Funds. In accordance with San
Francisco Administrative Code Chapter 12.G, no funds appropriated by the Authority for this
Agreement may be expended for organizing, creating, funding, participating in, supporting, or
attempting to influence any political campaign for a candidate or for a ballot measure
(collectively, “Political Activity”). The terms of San Francisco Administrative Code Chapter
12.G are incorporated herein by this reference. Accordingly, an employee working in any
position funded under this Agreement shall not engage in any Political Activity during the work
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hours funded hereunder, nor shall any equipment or resource funded by this Agreement be used
for any Political Activity. In the event Developer, or any staff member in association with
Developer, engages in any Political Activity, then (i) Developer shall keep and maintain
appropriate records to evidence compliance with this section, and (ii) Developer shall have the
burden to prove that no funding from this Agreement has been used for such Political Activity.
Developer agrees to cooperate with any audit by the Authority, the City or its designee in order
to ensure compliance with this section. In the event Developer violates the provisions of this
section, the City or the Authority may, in addition to any other rights or remedies available
hereunder, (i) terminate this Agreement and any other agreements between Developer and the
Authority, (ii) prohibit Developer from bidding on or receiving any new City or Authority
contract for a period of two (2) years, and (iii) obtain reimbursement of all funds previously
disbursed to Developer under this Agreement.

27.8 Notification of Limitations on Contributions. Through its execution of
this Agreement, Developer acknowledges that it is familiar with Section 1.126 of the San
Francisco Campaign and Governmental Conduct Code (the “Conduct Code”) which prohibits or
a state agency on whose board an appointee of a City elective officer serves, for the selling or
leasing of any land or building to or from the City or a state agency on whose board an appointee
of a City elective officer serves, from making any campaign contribution to (1) an individual
holding a City elective office if the contract must be approved by the individual, a board on
which that individual serves, or a board on which an appointee of that individual serves, (2) a
candidate for the office held by such individual, or (3) a committee controlled by such
individual, at any time from the commencement of negotiations for the contract until the later of
either the termination of negotiations for such contract or six (6) months after the date the
contract is approved. Developer acknowledges that the foregoing restriction applies only if the
contract or a combination or series of contracts approved by the same individual or board in a
fiscal year have a total anticipated or actual value of $50,000 or more. Developer further
acknowledges that the prohibition on contributions applies to each prospective party to the
contract; each member of Developer’s board of directors; Developer’s chairperson, chief
executive officer, chief financial officer and chief operating officer; any person with an
ownership interest of more than 20 percent in Developer; any subcontractor listed in the bid or
contract; and any committee that is sponsored or controlled by Developer. Additionally,
Developer acknowledges that Developer must inform each of the persons described in the
preceding sentence of the prohibitions contained in Section 1.126. Developer further agrees to
provide the Authority the name of each person, entity or committee described above.

27.9  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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27.10 MacBride Principles - Northern Ireland. The City and the Authority urge
companies doing business in Northern Ireland to move towards resolving employment inequities
and encourages them to abide by the MacBride Principles as expressed in San Francisco
Administrative Code Section 12F.1, et seq. The City and the Authority also urge San Francisco
companies to do business with corporations that abide by the MacBride Principles. Developer
acknowledges that it has read and understands the above statement of the City and County of San
Francisco concerning doing business in Northern Ireland.

27.11 Tropical Hardwood and Virgin Redwood Ban. The City and the Authority
urge companies not to import, purchase, obtain or use for any purpose, any tropical hardwood or
tropical hardwood wood product, or any virgin redwood or virgin redwood wood product.
Developer agrees that, except as permitted by the application of Sections 802(b) and 803(b) of
the San Francisco Environment Code, Developer shall not use or incorporate any tropical
hardwood or virgin redwood in the construction of the Improvements. Developer shall not
provide any items to the construction of the Project, or otherwise in the performance of this
Agreement which are tropical hardwoods, tropical hardwood wood products, virgin redwood, or
virgin redwood wood products. In the event Developer fails to comply in good faith with any of
the provisions of Chapter 8 of the San Francisco Environment Code, Developer shall be liable
for liquidated damages for each violation in any amount equal to the contractor’s net profit on
the contract, or five percent (5%) of the total amount of the contract dollars, whichever is greater.

27.12 Resource-Efficient Facilities and Green Building Requirements.
Developer acknowledges that the City and County of San Francisco has enacted San Francisco
Environment Code Sections 700 to 710 relating to resource-efficient buildings and green
building design requirements. Developer hereby agrees it shall comply with the applicable
provisions of such code sections.

27.13 Tobacco Product Advertising Prohibition. Developer acknowledges and
agrees that no advertising of cigarettes or tobacco products is allowed on any real property
owned by or under the control of the City or the Authority, including the Project Site. 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, or on any sign. The foregoing prohibition shall not apply to any
advertisement sponsored by a state, local or nonprofit entity designed to communicate the health
hazards of cigarettes and tobacco products or to encourage people not to smoke or to stop
smoking.

27.14 Drug-Free Workplace. Developer acknowledges that pursuant to the
Federal Drug-Free Workplace Act of 1988 (41 U.S.C. Sections 701 et seq.), the unlawful
manufacture, distribution, dispensation, possession, or use of a controlled substance is prohibited
on City or Authority premises. Developer and its agents or assigns shall comply with all terms
and provisions of such Act and the rules and regulations promulgated thereunder. Developer
agrees that any violation of this prohibition by Developer, its agents or assigns shall be deemed a
material breach of this Agreement.
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27.15 Pesticide Ordinance. Developer shall comply with the provisions of
Section 308 of Chapter 3 of the San Francisco Environment Code (the “Pesticide Ordinance”)
which (i) prohibit the use of certain pesticides on City or Authority property, (ii) require the
posting of certain notices and the maintenance of certain records regarding pesticide usage and
(iii) require Developer to submit to the Authority an integrated pest management (“IPM”) plan
that (a) lists, to the extent reasonably possible, the types and estimated quantities of pesticides
that Developer may need to apply to the Project Site during the Term, (b) describes the steps
Developer will take to meet the City’s IPM Policy described in Section 300 of the Pesticide
Ordinance, and (c) identifies, by name, title, address and telephone number, an individual to act
as Developer’s primary IPM contact person with the City or the Authority. In addition,
Developer shall comply with the requirements of Sections 303(a) and 303(b) of the Pesticide
Ordinance. Through the Authority, Developer may seek a determination from the City’s
Commission on the Environment that Developer is exempt from complying with certain portions
of the Pesticide Ordinance with respect to this Agreement, as provided in Section 307 of the
Pesticide Ordinance. The Authority shall reasonably cooperate with Developer, at Developer’s
sole cost and expense, if Developer seeks in good faith an exemption under the Pesticide
Ordinance.

27.16 Preservative Treated Wood Containing Arsenic. Developer may not
purchase preservative-treated wood products containing arsenic in the performance of this
Agreement unless an exemption from the requirements of Chapter 13 of the San Francisco
Environment Code is obtained from the Department of the Environment under Section 1304 of
the Code. The term “preservative-treated wood containing arsenic” shall mean wood treated
with a preservative that contains arsenic, elemental arsenic, or an arsenic copper combination,
including, but not limited to, chromated copper arsenate preservative, ammoniacal copper zinc
arsenate preservative, or ammoniacal copper arsenate preservative. Developer may purchase
preservative-treated wood products on the list of environmentally preferable alternatives
prepared and adopted by the Department of the Environment. This provision does not preclude
Developer 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 partially or totally immersed in saltwater.

27.17 Compliance with Disabled Access Laws. Developer acknowledges that,
pursuant to the Disabled Access Laws, programs, services and other activities provided by a
public entity to the public, whether directly or through Developer or contractor, must be
accessible to the disabled public. Developer shall not discriminate against any person protected
under the Disabled Access Laws in connection with the use of all or any portion of the Property
and shall comply at all times with the provisions of the Disabled Access Laws.

27.18 Protection of Private Information. Developer agrees to comply fully with
and be bound by all of the provisions of Chapter 12M of the San Francisco Administrative Code
(the “Protection of Information Ordinance”), including the remedies provided therein. The
provisions of the Protection of Private Information Ordinance are incorporated herein by
reference and made a part of this Agreement as though fully set forth. Capitalized terms used in
this Section 27.18 and not defined in this Agreement shall have the meanings assigned to such
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terms in the Protection of Private Information Ordinance. Consistent with the requirements of
the Protection of Private Information Ordinance, Developer agrees to all of the following:

Q) Neither Developer nor any of its contractors or subcontractors who
receive Private Information from the City or the Authority in the performance of a contract may
disclose that information to a subcontractor or any other person or entity, unless one of the
following is true:

Q) The disclosure is authorized
by this Agreement;

(i) Developer received advance
written approval from the Authority to disclose the information; or

(iii)  The disclosure is required by
judicial order.

(i) Any disclosure or use of Private Information authorized by this
Agreement shall be in accordance with any conditions or restrictions stated in this Agreement or
the Authority’s approval and shall not be used except as necessary in the performance of the
obligations under the contract. Any disclosure or use of Private Information authorized by the
Authority shall be in accordance with any conditions or restrictions stated in the approval.

(iii)  “Private Information” shall mean any information that (1) could
be used to identify an individual, including without limitation name, address, social security
number, medical information, financial information, date and location of birth, and names of
relative; or (2) the law forbids any person from disclosing.

(iv)  Any failure of Developer to comply with the Protection of Private
Information Ordinance shall be a material breach of this Agreement. In such an event, in
addition to any other remedies available to it under equity or law, the Authority may terminate
this Agreement, debar Developer, or bring a false claim action against Developer.

27.19 Graffiti Removal. Graffiti is detrimental to the health, safety and welfare
of the community in that it promotes a perception in the community that the laws protecting
public and private property can be disregarded with impunity. This perception fosters a sense of
disrespect of the law that results in an increase in crime; degrades the community and leads to
urban blight; is detrimental to property values, business opportunities and the enjoyment of life;
is inconsistent with the Authority’s property maintenance goals and aesthetic standards; and
results in additional graffiti and in other properties becoming the target of graffiti unless it is
quickly removed from public and private property. Graffiti results in visual pollution and is a
public nuisance. Graffiti must be abated as quickly as possible to avoid detrimental impacts on
the City and County and its residents, and to prevent the further spread of graffiti.

Developer shall remove all graffiti from any real property owned or leased by Developer
in the City and County of San Francisco within forty-eight (48) hours of the earlier of
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Developer’s (a) discovery or notification of the graffiti or (b) receipt of notification of the graffiti
from the Department of Public Works or the Authority. This Section 27.19 is not intended to
require Developer to breach any lease or other agreement that it may have concerning its use of
the real property. The term “graffiti” means any inscription, word, figure, marking or design
that is affixed, marked, etched, scratched, drawn or painted on any building, structure, fixture or
other improvement, whether permanent or temporary, including by way of example only and
without limitation, signs, banners, billboards and fencing surrounding construction sites, whether
public or private, without the consent of the owner of the property or the owner’s authorized
agent, and which is visible from the public right-of-way. “Graffiti” shall not include: (1) any
sign or banner that is authorized by, and in compliance with, the applicable requirements of the
San Francisco Public Works Code, the San Francisco Planning Code, or the San Building Code;
or (2) any mural or other painting or marking on the property that is protected as a work of fine
art under the California Art Preservation Act (California Civil Code Sections 987 et seq.) or as a
work of visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. 88 101 et seq.).

Any failure of Developer to comply with this Section 27.19 shall constitute a Developer
Event of Default.

27.20 Food Service Waste Reduction Ordinance. Developer agrees to comply
fully with and be bound by all of the provisions of the Food Service Waste Reduction Ordinance,
as set forth in 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 Agreement as though fully set forth herein. This provision is a
material term of this Agreement. By entering into this Agreement, Developer agrees that if it
breaches this provision, the Authority and City will suffer actual damages that will be
impractical or extremely difficult to determine; further, Developer agrees that the sum of one
hundred dollars ($100.00) liquidated damages for the first breach, two hundred dollars ($200.00)
liquidated damages for the second breach in the same year, and five hundred dollars ($500.00)
liquidated damages for-subsequent breaches in the same year is a reasonable estimate of the
damage that the Authority and City will incur based on the violation, established in light of the
circumstances existing at the time this Agreement was made. Such amounts shall not be
considered a penalty, but rather agreed monetary damages sustained by the Authority and City
because of Developer’s failure to comply with this provision.

27.21 Charter Provisions. This Agreement is governed by and subject to the
provisions of the Charter of the City and County of San Francisco, including the budgetary and
fiscal provisions of the City’s Charter. Notwithstanding anything to the contrary contained in
this Agreement, there shall be no obligation for the payment or expenditure of money by the
Authority or City under this Agreement unless the Controller of the City and County of San
Francisco first certifies, pursuant to Section 3.105 of the City’s Charter, 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. Developer acknowledges that in no
event shall the City’s General Fund have any liability for any of the Authority’s obligations
under this Agreement.
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27.22 Incorporation. Each and every provision of the San Francisco
Administrative Code or any other San Francisco Code specifically described or referenced in this
Agreement is hereby incorporated by reference, as it exists on the Effective Date as though fully
set forth herein.
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Attachment A-2 to Exhibit A

Form 1: CityBuild Workforce Projection Form

All Prime Contractors and Subcontractors with contracts in excess of $100,000 must complete the
CityBuild Workforce Projection (Form 1) within thirty (30) days of award of contract and for contracts
lasting for more than one (1) year, on an annual basis thereafter on the anniversary of the first submittal
of this Form 1. Itis the Prime Contractor’s responsibility to ensure CityBuild receives completed Form I's
from all subcontractors in the specified time and keep a record of these Forms in a compliance binder for
evaluation.

Once all Form 1's have been submitted, all contractors are required to attend a preconstruction meeting
convened by CityBuild staff to discuss the hiring goals for this project.

e Contractor’'s “Core” or “Existing” workforce shall consist of any worker who appears on the
Contractor’s active payroll for at least 60 days of the 100 working days before the award of this
Contract.

e For Construction Contracts: Use this form to indicate the TOTAL estimated number of Journey Level
Positions and Entry Level/Apprentice Position that will be needed to perform the work.

e For Non-Construction Contracts: Use this form to indicate all entry-level positions that will be needed
to perform the work.

e If company is on multiple projects, please submit one Workforce Projection per project.

Contractor Name:

Project Name: Main Contact:
City PM: Contact Name:
Journey or Estimated Est. Total
Labor Trade, Apprentice / Number of Numl_aer of Est. Est. | Number of .
oy . Core Position(s) | Start | End Hours to Union?
Position, or Title Entry-Level
JIA) Employees at Peak of Date | Date | Complete
Work Work
JO AO YesO NoO
JO AO YesO NoO
JO AO YesO NoO
JO AO YesO NoO
JO AO YesO NoO

*Continue on separate sheet, if necessary. For assistance or questions in completing is form, contact the CityBuild
Program of the Department of Economic and Workforce Development, (415) 581-2303.

Successful Bidder/Company Name Street Address

Name of Signer Title City Zip Email
Signature of Authorized Date Office Cell Phone Fax
Representative Telephone
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Attachment A-3

Form of First Source Hiring Agreement
(Permanent Jobs)

PLEASE FAX CoMPLETED FORM ATTN: CITYBUILD AT (415)581-2368 OR
EMAIL: KEN.NIM@SFGOV.ORG OR IAN.FERNANDO@SFGOV.ORG
WEBSITE: HTTP://WWW.OEWD.ORG/CITYBUILD.ASPX
Main Line: (415) 581-2335

City and County of San Francisco First Source Hiring Program

Office of Economic

Edwin M. Lee, Mayor and Workforce Development

FIRST SOURCE HIRING AGREEMENT
COVERED COMMERCIAL SPACE

This First Source Hiring Agreement (this “Agreement”) is made as

of , by and between the City and County of San Francisco, State of
California, by and through its First Source Hiring Administration (the “FSHA”), and
(“Employer™).
RECITALS

WHEREAS, Employer intends to operate (the “Covered
Commercial Operation”) within the City and County of San Francisco at on
Treasure Island (the “Premises”);

WHEREAS, Employer expects that approximately _ employees would work for the

Covered Commercial Operation at the Premises;
WHEREAS, Employer expects to hire approximately new employees to work at the

Premises;
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WHEREAS, Employer has agreed to use good faith efforts to hire San Francisco
Residents to fill 50% of the new positions;

WHEREAS, Employer has agreed to use good faith efforts to hire Economically
Disadvantaged Individuals to fill 25% of the new positions; and

WHEREAS, Employer and the FSHA desire to memorialize Employer’s commitment to
use good faith efforts to hire at least 50 percent of San Francisco Residents, including 25%
Economically Disadvantaged Individuals, and to participate in the San Francisco Workforce
Development System established by the City and County of San Francisco in accordance with
the City’s First Source Hiring Ordinance and the Jobs EOP agreed upon by Developer and the
Treasure Island Development Authority (the “Authority”) in connection with the Disposition and
Development Agreement (“DDA”) for the Treasure Island project. A copy of the Jobs EOP has
been provided to Employer.

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,

the parties covenant and agree as follows:

ARTICLE |
DEFINITIONS
For purposes of this Agreement, initially capitalized terms shall be defined as follow:
1.1  Available Entry Level or New Hire Position. An Entry Level or New Hire

Position for which Employer’s plans to hire a new employee. The term “Available Entry Level
or New Hire Position” shall include both regular full-time and part-time jobs.

1.2 Applicant. An individual who has (a) completed and submitted an application via
the approved Employer application process; (b) applied for a specific job; and (c) met the
minimum qualifications established for the job applied for.

1.3 San Francisco Area. The San Francisco geographic area, which is attached hereto

as Schedule 1.

1.4  Candidate. An individual who is interested in a position, but has not satisfied the
definition of an “Applicant,” as defined herein.

1.5 CBO. Any employment-training provider, including any private, non-profit
organization that is representative of targeted communities or significant segments of targeted

communities and that provides job training and referral services to members of such
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communities. The term “CBO” may refer to a single CBO or a group of CBOs, as the context
requires.

1.6 CBO Contract. An agreement pursuant to which the Designated CBO(s) shall
agree and be required to perform the obligations set forth in Section 3.2, below.

1.7 Designated CBO. A CBO with which OEWD, directly or indirectly contracts to
assist Employer in fulfilling the terms and conditions of this Agreement.

1.8 Economically Disadvantaged Individual. An Economically Disadvantaged

Individual as defined in San Francisco Administrative Code Chapter 83 and the Jobs EOP.
1.9 Eligible Individual. An individual who is either (a) eligible to participate in a
program authorized by the Workforce Investment Act of 1998, 1998 PL 105-220 (HR 1385), as

determined by the San Francisco Workforce Investment Board (WISF) and the San Francisco

Office of Economic and Workforce Development; (b) designated as “economically
disadvantaged” by the FSHA, meaning an individual who is at risk or relying upon, or returning
to, public assistance, or (c) meets the definition of Economically Disadvantaged Individual in the
Jobs EOP. For the purposes of this Agreement, the term “Eligible Individual” shall include any
individual who resides in San Francisco (and so identifies himself or herself) at the time such
individual is hired. For purposes of this agreement, Eligible Individuals will not he considered
Applicants or employees of tenant’s.

1.10 Entry Level Position. A non-managerial or non-supervisory position at the

Premises that requires neither education above a high school diploma or certified equivalency,
nor more than two (2) years of training or specific preparation. The types of Entry Level
Positions that are projected to be available at the Premises are as follows:

a.

b.

C.

d.

e.

f.

1.11 Initial Hiring Date. The date on which Employer commences unrestricted hiring

efforts for the Covered Commercial Operation on a regular basis.
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1.12  Job Notification. Written notice, in accordance with Section 4.2(a) below, from

Employer to the FSHA and the designated CBO(s) (if applicable) for any Available Entry Level
or New Hire Position during the term of the Agreement.

1.13 OEWD. The City and County of San Francisco Office of Economic and
Workforce Development.

1.14  Pre-Hiring Period. The fourteen (14) day period immediately before the Initial

Hiring Date.

1.15 Premises. The premises described in Schedule 2 attached hereto.

1.16 Qualified Pool. The pool of Applicants who have met the job qualifications and
passed the applicable employment screening test, and are thus eligible to be interviewed by
Employer for Available Entry Level Positions at the Premises. Candidates may apply for
multiple job categories through a single application.

1.17 Premises Opening Date. The date on which the Covered Commercial Operation

first opens for normal business operations.

1.18 San Francisco Resident. An individual who has domiciled, as defined by Section

349(b) of the California Election Code, within the City at least 7 days before commencing work
at the Premises.

1.19 System. The San Francisco Workforce Development System established by the
City and County of San Francisco, and managed by the OEWD, for maintaining (a) a pool of
Eligible Individuals and (b) the mechanism by which such individuals are certified and referred
to prospective employers who are subject to the First Source Hiring requirements that would
otherwise be covered by Chapter 83 of the San Francisco Administrative Code. For the purposes
of this Agreement, the certification and referral component of the System includes the activities
of the Designated CBO(s).

1.20 System Referrals. Trainees referred by the System to Employers as Candidates

for Available Entry Level or New Hire Positions.
1.21 Trainees. Eligible Individuals who are currently undertaking or have already
completed the training programs provided by the Designated CBO(s) in connection with this

Agreement.
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ARTICLE Il
HIRING GOALS
2.1  Hiring Goals. As long as this Agreement remain in full force and effect pursuant
to Section 7.1, below, Employer’s hiring goals shall be as follows:

a. To hire persons residing in San Francisco so that at least fifty percent
(50%) of its Available Entry Level or New Hire Positions shall be filled by San Francisco
Residents.

b. To hire Economically Disadvantaged Individuals so that at least twenty-
five percent (25%) of its Available Entry Level or New Hire Positions shall be filled by
Economically Disadvantaged Individuals.

2.2  Good Faith Efforts. Employer will make good faith efforts to meet the hiring

goals set forth in Section 2.1 above. Determinations of Employer’s good faith efforts shall be in
accordance with the following:

a. Employer shall be deemed to have used good faith efforts to meet the
hiring goals set forth in Section 2.1 if Employer satisfies each of its obligations under Articles IlI
and IV below.

b. Employer’s failure to meet the hiring goals set forth in Section 2.1 does
not impute “bad faith.” If the FSHA challenges Employer’s good faith efforts, Employer shall
use commercially reasonable efforts to provide information to the FSHA in an attempt to
demonstrate to the reasonable satisfaction of the City that it has exercised good faith to satisfy its
obligations under this Agreement (keeping in mind that Employer’s compliance with Articles 11
and IV below shall deemed to constitute good faith efforts’). Failure to meet the hiring goals set
forth in Section 2.1 may also trigger a review of the recruitment and referral processes developed
under this agreement for possible modification. Employer’s proactive participation in such a

review will also be a demonstration of good faith under this Agreement.

ARTICLE Il
DESIGNATED CBO(S)
3.1 CBO Selection. OEWD has selected (and Employer has agreed) that the
TIHDI Job Broker will act as the primary Designated CBO for the recruiting and training of

Eligible Individuals. If the Authority reasonably determines that the TIHDI John Broker is not

able to perform all of the recruiting and training responsibilities or other requirements of the
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TIHDI Job Broker Program, OEWD may select (with Employer’s approval, which approval will
not be unreasonably withheld or delayed) additional CBOs if necessary to reach specific
populations to be served by this JEOP.

3.2  CBO Contracts. OEWD shall contract, either directly or indirectly, with the

Designated CBO(s) to implement a training program that will be aimed at assisting Employer to
meet the hiring goals set forth in Section 2.1, above. OEWD shall maintain CBO Contracts
(though the term of, and parties to, each such individual contract may vary over time) for the
period commencing at least six (6) months before the expected Premises Opening Date, and
terminating no earlier than the second (2nd) anniversary of the Premises Opening Date. The
CBO Contract will require that the Designated CBO(s) undertake the following activities:

a. Orientation Sessions. Participate in an Employer orientation session as
described in Section 4.1(d), below;
b. Recruiting. Recruit Eligible Individuals for job training, commencing six

(6) months before the expected Premises Opening Date, including placement of ads and other
publicity methods as needed;

C. Pre-Screening. Pre-screen Eligible Individuals to ensure that they meet
certain standards before accepting them as Trainees. This pre-screening would include:

(i) verification that the Eligible Individual resides in San Francisco; (ii) criminal and driving
background checks; (iii) drug tests; and (iv) confirmation of the minimum reading and math
skills necessary to apply for employment and function as a competent employee of Employer

d. Life Skills Courses. Provide life skills courses to Trainees so that Trainees
acquire skills that will enable them to succeed as Employer employees and interact effectively
with their supervisors, co-workers and customers;

e. Employee Visits. Work with Employer to arrange for current Employer’s
employees who reside in the San Francisco to meet with Trainee classes before the opening of
the Covered Commercial Operation and discuss their experiences at Employer;

f. Premises Visits. Ensure that the Trainees have the opportunity to visit an
operating Employer facility (if any), in the company of CBO representatives (but not necessarily
Employer’s employees), so that the Trainees may familiarize themselves with the typical

environment and operations of an Employer facility;
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g. Application System Coaching. Teach Trainees to participate in the job
application system used by Employer at the relevant time;

h. Interview Coaching. Coach Trainees in appropriate conduct during
interviews;

I. Scheduling. Arrange with Employer for System Referrals to apply for
Available Entry Level or New Hire Jobs during the Pre-Hiring Period.

J. Further Recruiting and Training. After the Premises Opening Date
through the end of the Term, maintain the recruiting and training program at a less intense level
in order to fill upcoming hiring needs, in coordination with a designated Employer representative
(e.g., the Human Resources Manager); and

k. Monitoring and Reporting. Monitor and report to OEWD and Employer
or its designee, upon the Premises Opening Date and thereafter on a quarterly basis, the
following numbers for the applicable time period, in each case showing subtotals for San
Francisco :

I. The number of Eligible Individuals who become Trainees in the
Designated CBO(s)’ training program, and when they enter that training program;

ii. The number of Trainees who complete the training program and
are qualified to be System Referrals, and when they complete it;

iii. The number of System Referrals who apply for a job at Employer
and when they apply;

iv. The number of System Referrals who are invited to interview for
an Available Entry-Level Position, and when the invitations are issued;

V. The number of System Referrals who are offered jobs by Employer
and when the job offers are given; and

Vi. The number of System Referrals who ultimately accept job offers

from Employer, and when they accept.

ARTICLE IV
TENANT’S OBLIGATIONS

4.1  Activities Before Premises Opening Date. Employer shall undertake the

following activities during that portion of the Term that is before the Premises Opening Date:
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a. Forecasting. As soon as reasonably practical after execution of this
Agreement, Employer shall provide to the OEWD notification of the Premises Opening Date,
Pre-Hiring Period and Initial Hiring Date.

b. Employer’s Contact Person. Employer shall designate a contact person
who shall coordinate training and hiring activities with the OEWD.

C. Tool Kit. Before the commencement of the Designated CBO(Ss)’ training
activities, Employer shall prepare and supply to the Designated CBO(s) a “tool kit” describing
the hiring process and benefits available to employees. The “tool kit” shall also include a clear,
accurate description of each type of Available Entry Level or New Hire Position, including
expectations, experience and/or educational requirements, and any special requirements (for
example, language skills and/or possession of a valid California driver’s license).

d. Orientation Session. Before the commencement of the Designated
CBO(s)’ training activities, Employer shall provide an orientation session for the Designated
CBO(s) so that the Designated CBO(s) become familiar with Employer store operations, hiring
practices and required job skills. This orientation session will include a tour at one of
Employer’s current facilities (if any). The orientation session shall not require Employer to
share any proprietary information regarding the operation of its operations.

f. Employee Visits. Employer shall use reasonable efforts to identify current
retail employees who reside in San Francisco to meet with Trainee classes and discuss their
experiences at Employer.

g. Targeted Hiring. During the Pre-Hiring Period, Employer shall
coordinate with the Designated CBO(s) to arrange for a pre-hiring location in a convenient,
transit-accessible location. This pre-hiring location will only be open to Economically
Disadvantaged Individuals. Employer will interview, and make hiring decisions regarding,
Economically Disadvantaged Residents who apply during the Pre-Hiring Period before
interviewing any other Candidates for Available Entry Level or New Hire Positions.

h. Hiring Feedback. Immediately following the Pre-Hiring Period, an
Employer representative shall provide feedback to the Designated CBO(s) regarding hiring
trends and why System Referrals are or are not being hired by Employer; provided, however,
that this feedback shall be of a general nature such that individual Candidates and/or Applicants

are not identified.
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J. Non-Discrimination. Employer shall give due consideration to all System
Referrals and shall not discriminate against any Applicant for an Available Entry Level or New
Hire Position based on that Applicant’s participation in the First Source Hiring Program.

4.2  Activities After the Premises Opening Date. Commencing as of the Premises

Opening Date:

a. Hiring Procedures. Employer shall process all Candidates and Applicants
through Employer’s standard hiring methods; however, Employer shall adhere to the following
protocols: after the Premises Opening Date, Employer shall promptly deliver by mail,
messenger or facsimile to OEWD or an OEWD Designee if requested by OEWD, a Job
Notification for any Available Entry Level or New Hire Positions, as soon as they become
available during the term of the Agreement. The Job Notification shall also be delivered to the
Designated CBO(s) if the Available Entry Level or New Hire Position becomes available within
the first two years after the Premises Opening Date. For each Available Entry Level or New
Hire Position, the following requirements apply:

I. The Job Notification shall provide a clear, accurate job description,
including expectations, whether the position is part time (less than 32 hours a week) or full time,
minimum wages to be paid, and any special requirements.

ii. During the seventy-two (72) hour period following delivery of the
Job Notification, Employer may only interview and/or hire Eligible Individuals for the Available
Entry Level or New Hire Position but may publicize the upcoming position. Before interviewing
and/or hiring any other applicants for the Available Entry Level or New Hire Position, Employer
shall first review any (a) applications received from San Francisco Residents and Economically
Disadvantaged Individuals during the 72-hour period following delivery or of the Job
Notification, and (b) any applications from San Francisco Residents and Economically
Disadvantaged Individuals that exist in the Qualified Pool on or before the end of such 72-hour
period.

iii. Employer shall not be required to deliver a Job Notification or hire
an Eligible Individual for an Available Entry Level or New Hire Position if Employer reasonably
determines that there is an urgent need to fill that position immediately in order to perform

essential functions of its operation. If Employer determines that there is an urgent need to fill a
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position immediately in order to perform essential functions of its operations in reliance on this
subsection, it shall provide OEWD notice of this fact as soon as possible.

b. Scope of Qualified Pool. Notwithstanding Section 4.2(a), above,
Employer shall require that all Candidates for Available Entry Level or New Hire Positions at
the Covered Commercial Operation apply at the Premises itself, instead of being able to apply at
other existing stores. This is expected to increase the percentage of San Francisco Residents and
Economically Disadvantaged Residents in the Qualified Pool for the Premises. Employer shall
continue this practice so long as Employer is able to hire a sufficient number of qualified
employees to undertake normal business operations; provided, however, that if isolated instances
occur where Employer is unable to fill a specific position from Applicants in the Qualified Pool,
the scope of the Qualified Pool shall remain restricted to Applicants at the Premises but
Employer may recruit from Employer’s other stores to fill that specific position. 1f Employer
reasonably determines that it is not able to hire a sufficient number of qualified employees on an
ongoing basis to undertake normal business operations, this Section 4.2(b) shall no longer be
effective.

C. Job Needs Communications. A designated Employer representative (e.g.,
the Human Resources Manager) shall use reasonable efforts to coordinate with the Designated
CBO(s) and OEWD in order to furnish information regarding the number of upcoming job
openings for the Premises, to the extent that such job openings can be identified.

d. Sandard Retention Efforts. In order to promote retention among the
newly hired System Referrals, Employer shall implement retention efforts consistent with
Employer company practices. These retention efforts currently include: an orientation /
assimilation process; product knowledge classes; and an initial performance review after the first
ninety (90) days of employment. Employer shall have the sole discretion to modify its retention
efforts at any time.

e. Additional Retention Efforts. In addition to the standard retention efforts
described in Section 4.2(d), above, an Employer representative shall communicate with the
Designated CBO(s) and OEWD on a regular basis to provide feedback intended to enhance the
hiring of, and satisfactory job performance by, the System Referrals. This feedback shall be

general in nature and shall not be focused on specific individuals.
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4.3 Record-Keeping Obligations. Employer shall create and maintain records of the

number of San Francisco Residents and Economically Disadvantaged Residents who work at the
Premises throughout the term of this Agreement and for 2 years following the expiration or
termination of this Agreement.

4.4 Reporting Obligations. Employer shall cause the information gathered pursuant

to Section 4.3, above, plus the information provided by the Designated CBO(s) pursuant to
Section 3.2(1), above, to be reported to the OEWD every six (6) months for the term of this

Agreement.

ARTICLE V
HIRING CONDITIONS

5.1  Employer Retains Discretion Regarding Hiring Decisions. Employer shall have

the sole discretion to make all hiring decisions, including determining whether a System Referral
shall be interviewed for an Available Entry Level or New Hire Position, or is qualified for that
position. The parties agree and acknowledge that every individual considered by Employer for
employment in a particular job category must pass an employment test to be placed into the
Qualified Pool for that job category, and that Candidates who fail to pass a drug test, a
background check, and/or any other nondiscriminatory pre-employment conditions that
Employer establishes from time to time in its sole discretion, will not be hired by Employer.
Any System Referral who is hired by Employer shall have the same rights and obligations as all
other employees in similar positions. Employer shall not discriminate against any employees on
the basis of participation in the First Source Hiring Program. Employment with Employer is not
for a specified term and is at the mutual consent of the employee and Employer, and the
employment relationship may be terminated with or without cause, and with or without prior
notice, by either the employee or Employer. Nothing in this Agreement is intended to alter the
“at-will” nature of an individual’s employment with Employer.

5.2 No Modification of Employer Hiring Practices. Nothing in this Agreement shall

require Employer to (a) modify in any manner its hiring practices including, without limitation,
any computerized application system, background checks, drug tests, and skills tests; or (b) to
violate any court order, consent decree, law or statute.

5.3 Exception for Essential Functions. Nothing in this Agreement shall preclude

Employer from using temporary or reassigned existing employees to perform essential functions
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of its operation; provided, however, Employer obligation to use good faith efforts to meet the
hiring goals set forth in Section 2.1 shall remain in effect. For these purposes, “essential

functions” means those functions necessary to meet business obligations.

ARTICLE VI
THE FSHA’S OBLIGATIONS
Pursuant to this Agreement, the FSHA (or its designee) shall:

a. Provide for City sponsored pre-employment screening, employment
training, and support services programs.

b. Follow up with Employer and the Designated CBO(s) on the outcomes of
System Referrals, and initiate corrective action as necessary to maintain an effective employment
training and delivery system;

C. Provide Employer with reporting forms, consistent with the reporting
obligations set forth in Section 4.3, above, for monitoring the requirements of this Agreement;
and

d. Monitor the performance of the Agreement by examination of records of

Employer’s hiring activities as submitted in accordance with the requirements of this Agreement.

ARTICLE VII
DURATION AND SCOPE OF THIS AGREEMENT

7.1  Duration. This Agreement shall be in full force and effect until the tenth (10th)
anniversary of the Premises Opening Date. Should the Covered Commercial Operation close
permanently before such date, this Agreement shall terminate as of the date of such closing and
shall be of no further force and effect on the parties hereto. Notwithstanding the foregoing as of
the (2nd) anniversary of the Premises Opening Date, the terms and obligations of the following
sections of this Agreement shall be void and of no further force or effect: Article Il in its
entirety, and the following sections from Article IV: Section 4.1, Section 4.2(b) and
Section 4.2(e).

7.2 Scope. The provisions of this Agreement shall apply only to employees hired by
Employer to be assigned on a primary basis to positions at the Premises. Employer’s efforts to
recruit and hire employees to be assigned to any positions at locations other than the Premises

are not within the scope of this Agreement. Should Employer lease a portion of the space at the
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Premises, Employer shall be required to include this Agreement in any lease or occupancy
contract and require that the tenant/occupant comply with the requirements of this Agreement;
provided, the parties may instead decide to have the tenant/occupant enter into a separate first
source hiring agreement. If Employer fulfills its obligations under this Agreement, Employer
shall not be held responsible for any failure of a tenant/occupant to comply with this Agreement
or a separate first source hiring agreement.

7.3  Satisfaction of First Source Hiring Commitments. Employer’s fulfillment of its

obligations under this Agreement shall constitute fulfillment of the terms of the First Source

Hiring Program under the Jobs EOP.

ARTICLE VIII
NOTICE
8.1  General Terms. All notices to be given under this Agreement shall be in writing
and sent by: (a) certified mail, return receipt requested, in which case notice shall be deemed
delivered three (3) business days after deposit, postage prepaid in the United States Mail; (b) a
nationally recognized overnight courier, in which case notice shall be deemed delivered one (1)
business day after deposit with that courier; or (c) hand delivery, in which case notice shall be

deemed delivered on the date received, all as follows:

If to the FSHA: First Source Hiring Coordinator
OEWD
50 Van Ness Avenue
San Francisco, CA 94110
Attn: Guillermo Rodriguez

If to Employer:

Copy to:

Either party may change its address for notice purposes by giving the other party notice
of its new address as provided herein. A “business day” is any day other than a Saturday,
Sunday or a day in which banks in San Francisco, California are authorized to remain closed.

8.2  Employer’s Reports. Notwithstanding the foregoing, any reports required by

Employer under this Agreement (collectively, “Employer’s Reports”) shall be delivered to the

address of the FSHA pursuant to this Section via first class mail, postage paid, and such
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Employer’s Reports shall be deemed delivered two (2) business days alter deposit in the mail in
accordance with this Subsection.

ARTICLE IX
GENERAL PROVISIONS
9.1 Entire Agreement. This Agreement contains the entire agreement between the

parties to this Agreement and shall not be modified in any manner except by an instrument in
writing executed by the parties or their respective successors in interest.

9.2  Severability. If any term or provision of this Agreement shall, to any extent, be
held invalid or unenforceable, the remainder of this Agreement shall not be affected.

9.3  Counterparts. This Agreement may be executed in one or more counterparts.
Each shall be deemed an original and all, taken together, shall constitute one and the same
instrument.

9.4  Successors. This Agreement shall inure to the benefit of and shall be binding
upon the parties to this Agreement and their respective heirs, successors and assigns.

9.5  Headings. Section titles and captions contained in this Agreement are inserted as
a matter of convenience and for reference and in no way define, limit, extend or describe the

scope of this Agreement or the intent of any of its provisions.

9.6  Relationship of Parties. It is specifically understood and agreed by the parties that
the development of the Premises is a private development. Nothing contained in this Agreement
shall be deemed or construed, either by the parties hereto or by any third party, to create the
relationship of principal and agent or create any partnership, joint venture or other association
between Employer and the City and County of San Francisco.

9.7  No Obligations to Third Party. This Agreement is not intended and shall not be

construed to create any third party beneficiary rights in any person or entity that is not a third
party hereto, and no action to enforce the terms of this Agreement may be brought against either
party by any person or entity that is not a party hereto.

9.8  Governing Law. This Agreement shall be governed and construed by the laws of
the State of California.

9.9  No Implied Waivers. No failure by the City to insist upon the strict performance

of any obligation of Employer 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,
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shall constitute a waiver of such breach or of the City’s right to demand strict compliance with
such term, covenant or condition. No waiver of any of the provisions of this Agreement shall be
effective unless in writing and signed by an authorized representative of the City, and only to the
extent expressly provided in such written waiver. 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 a default or the performance of any provision
hereof shall not be deemed to be a waiver of a subsequent default or performance.

9.10 Violations. The failure by Employer to make Entry Level or New Hire Positions
available to the FSHA for referral of economically disadvantaged individuals as required by this
Agreement shall cause Employer to be subject to penalties as set forth in the First Source Hiring
Ordinance (Section 83.12 of the City’s Administrative Code).

9.11 City Contracting Provisions. The City contracting provisions set forth in

Schedule 1 are incorporated into this Agreement, and Employer agrees to comply with such
provisions, as applicable, in the performance of its work under this Agreement.

IN WITNESS WHEREOF, the following have executed this Agreement as of the date
set forth above.

FSHA
First Source Hiring Administration
City and County of San Francisco

By:
Name:__Rhonda Simmons

Its: DFR, Workforce DIV, OEWD
Date:  9/2/09
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Schedule 1

San Francisco Geographic Area

[to be attached]
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Schedule 2 to Attachment A-3

City Contracting Provisions

[from DDA Article 27]

Special Provisions. The following Ordinances of the City and County of San Francisco, as the
same are in effect as of the Effective Date of the DDA and as amended or updated to the extent
permitted under the Development Agreement, apply to the Project and the Work.

27.1  Non-Discrimination in City Contracts and Benefits Ordinance.

@) Covenant Not to Discriminate. In the performance of this
Agreement, Developer covenants and agrees not to discriminate on the basis of the fact or
perception of a person’s race, color, creed, religion, national origin, ancestry, age, sex, sexual
orientation, gender identity, domestic partner status, marital status, disability or Acquired
Immune Deficiency Syndrome or HIV status (AIDS/HIV status), weight, height, association with
members of classes protected under this chapter or in retaliation for opposition to any practices
forbidden under Chapter 12 of the San Francisco Administrative Code against any employee of
Developer or any City and County employee working with Developer, any applicant for
employment with Developer, or any person seeking accommodations, advantages, facilities,
privileges, services, or membership in all business, social, or other establishments or
organizations operated by Developer in the City and County of San Francisco.

(b) Subleases and Other Contracts. Developer shall include in all
subleases and other contracts relating to the Project Site to which Developer is a signing party a
non-discrimination clause applicable to such subtenant or other contractor in substantially the
form of Section 27.1(a) above. In addition, Developer shall incorporate by reference in all
Subleases and other contracts 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. Developer’s failure to comply with the obligations in this Section
27.1(b) shall constitute a material breach of this Agreement.

(©) Non-Discrimination in Benefits. Developer does not as of the
Reference Date and will not during the Term, in any of its operations in San Francisco or where
the work is being performed for the City, discriminate in the provision of bereavement leave,
family medical leave, health benefits, membership or membership discounts, moving expenses,
pension and retirement benefits or travel benefits (collectively “Core Benefits”) as well as any
benefits other than the Core Benefits between employees with domestic partners and employees
with spouses, and/or between the domestic partners and spouses of such employees, where the
domestic partnership has been registered with a governmental entity pursuant to state or local
Law authorizing such registration, subject to the conditions set forth in Section 12B.2 of the San
Francisco Administrative Code.
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(d) HRC Form. On or prior to the Effective Date, Developer shall
execute and deliver to the Authority the “Nondiscrimination in Contracts and Benefits” form
approved by the San Francisco Human Rights Commission.

(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.
Developer 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, Developer understands that
pursuant to Section 12B.2(h) of the San Francisco Administrative Code, a penalty of $50 for
each person for each calendar day during which such person was discriminated against in
violation of the provisions of this Agreement may be assessed against Developer and/or deducted
from any payments due Developer.

27.2  Jobs and Equal Opportunity Program. Developer shall comply with the
Jobs EOP, including the requirements relating to Developer’s compliance with the City’s First
Source Hiring Program (San Francisco Administrative Code Section 83.1 et seq.).

27.3  Labor Representation (Card Check). San Francisco Administrative Code
Chapter 23, Article VI shall apply to (i) hotel and restaurant operators that employ more than
fifty (50) employees on the Project Site, and (ii) grocery operators that employ more than fifty
(50) employees on the Project Site. Hotel operators shall also be required to utilize the TIHDI
Job Broker for job referrals as described in and consistent with the Jobs EOP.

27.4  Wages and Working Conditions. Developer agrees that any person
performing Construction Work (as defined in the Jobs EOP) shall be paid not less than the
highest prevailing rate of wages as required by Section 6.22(E) of the San Francisco
Administrative Code, shall be subject to the same hours and working conditions, and shall
receive the same benefits as in each case are provided for similar work performed in San
Francisco, California. Developer shall include in any contract for Construction Work a
requirement that all persons performing labor under such contract shall be paid not less than the
highest prevailing rate of wages for the labor so performed. Developer shall require any
Construction Contractor to provide, and shall deliver to the Authority and City upon request,
certified payroll reports with respect to all persons performing labor in connection with the
construction.

27.5 Requiring Health Benefits for Covered Employees. Unless exempt,
Developer agrees to comply fully with and be bound by all of the provisions of the Health Care
Accountability Ordinance (“HCAQ?), as set forth in San Francisco Administrative Code Chapter
12Q (Chapter 12Q), including the implementing regulations as the same may be amended or
updated 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 herein. The text of the HCAOQ is
currently available on the web at www.sfgov.org. Capitalized terms used in this Section 27.5
and not defined in this Agreement shall have the meanings assigned to such terms in Chapter

12Q.

P-A3
Schedule 2



@) For each Covered Employee Developer shall provide the
appropriate health benefit set forth in Section 12Q.3 of the HCAO.

(b) Notwithstanding the above, if Developer meets the requirements of
a “small business” by the City pursuant to Section 12Q.3(d) of the HCAQO, it shall have no
obligation to comply with Section 27.8(a) above.

(©) Developer understands and agrees that the failure to comply with
the requirements of the HCAO shall constitute a material breach by Developer of this
Agreement.

(d) If, within 30 days after receiving written notice of a breach of this
Agreement for violating the HCAO, Developer fails to cure such breach or, if such breach cannot
reasonably be cured within such 30-day period, Developer fails to commence efforts to cure
within such period, or thereafter fails to diligently pursue such cure to completion, the City shall
have 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 available to the City and the
Authority.

(e) Any sublease or contract regarding services to be performed on the
Project Site entered into by Developer shall require the subtenant or contractor and
subcontractors, as applicable, to comply with the requirements of the HCAO and shall contain
contractual obligations substantially the same as those set forth in Chapter 12Q of the
Administrative Code. Developer shall notify the City’s Purchasing Department when it enters
into such a sublease or contract and shall certify to the Purchasing Department that it has notified
the subtenant or contractor of the obligations under the HCAO and has imposed the requirements
of the HCAO on the subtenant or contractor through written agreement with such subtenant or
contractor. Developer shall be responsible for ensuring compliance with the HCAO for each
subtenant, contractor and subcontractor performing services on the Project Site. If any
subtenant, contractor or subcontractor fails to comply, the City or the Authority may pursue the
remedies set forth in Section 12Q.5 of the Administrative Code against Developer based on the
subtenant’s, contractor’s, or subcontractor’s failure to comply, provided that the Authority has
first provided Developer with notice and an opportunity to cure the violation.

U] Developer shall not discharge, reprimand, penalize, reduce the
compensation of, or otherwise discriminate against, any employee for notifying the City of any
issue relating to the HCAO, for opposing any practice proscribed by the HCAO, for participating
in any proceedings related to the HCAO, or for seeking to assert or enforce any rights under the
HCAO by any lawful means.

(0) Developer represents and warrants that it is not an entity that was
set up, or is being used, for the purpose of evading the requirements of the HCAO.

(h) Developer shall keep itself informed of the requirements of the
HCAO, as they may change from time to time.
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) Upon request, Developer shall provide reports to the City and the
Authority in accordance with any reporting standards promulgated by the City under the HCAO,
including reports on subtenants, contractors, and subcontractors.

() Within five (5) business days of any request, Developer shall
provide the City and the Authority with access to pertinent records relating to any Developer’s
compliance with the HCAO. In addition, the City and its agents may conduct random audits of
Developer at any time during the Term. Developer agrees to cooperate with City and the
Authority in connection with any such audit.

(k) If a contractor or subcontractor is exempt from the HCAO because
the amount payable to such contractor or subcontractor under all of its contracts with the City or
relating to City-owned property is less than $25,000.00 (or $50,000.00 for nonprofits) in that
fiscal year, but such contractor or subcontractor later enters into one or more agreements with the
City or relating to City-owned property that cause the payments to such contractor or
subcontractor to equal or exceed $75,000.00 in that fiscal year, then all of the contractor’s or
subcontractor’s contracts with the City and relating to City-owned property shall be thereafter
subject to the HCAO. This obligation arises on the effective date of the agreement that causes
the cumulative amount of agreements to equal or exceed $75,000.00 in the fiscal year.

27.6  Developer Conflicts of Interest. Through its execution of this Agreement,
Developer acknowledges that it is familiar with the provisions of Section 15.103 of the San
Francisco Charter, Article 111, Chapter 2 of the City’s Campaign and Governmental Conduct
Code, and Section 87100 et seq. and Section 1090 et seq. of the Government Code of the State of
California, certifies that it knows of no facts which would constitute a violation of such
provisions and agrees that if Developer becomes aware of any such fact during the Term
Developer shall immediately notify the Authority. Developer further certifies that it has made a
complete disclosure to the Authority of all facts bearing on any possible interests, direct or
indirect, which Developer believes any officer or employee of the City or the Authority presently
has or will have in this Agreement or in the performance thereof or in any portion of the profits
thereof. Willful failure by Developer to make such disclosure, if any, shall constitute grounds
for the Authority’s termination and cancellation of this Agreement.

27.7  Prohibition of Political Activity with City Funds. In accordance with San
Francisco Administrative Code Chapter 12.G, no funds appropriated by the Authority for this
Agreement may be expended for organizing, creating, funding, participating in, supporting, or
attempting to influence any political campaign for a candidate or for a ballot measure
(collectively, “Political Activity”). The terms of San Francisco Administrative Code Chapter
12.G are incorporated herein by this reference. Accordingly, an employee working in any
position funded under this Agreement shall not engage in any Political Activity during the work
hours funded hereunder, nor shall any equipment or resource funded by this Agreement be used
for any Political Activity. In the event Developer, or any staff member in association with
Developer, engages in any Political Activity, then (i) Developer shall keep and maintain
appropriate records to evidence compliance with this section, and (ii) Developer shall have the
burden to prove that no funding from this Agreement has been used for such Political Activity.
Developer agrees to cooperate with any audit by the Authority, the City or its designee in order
to ensure compliance with this section. In the event Developer violates the provisions of this
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section, the City or the Authority may, in addition to any other rights or remedies available
hereunder, (i) terminate this Agreement and any other agreements between Developer and the
Authority, (i) prohibit Developer from bidding on or receiving any new City or Authority
contract for a period of two (2) years, and (iii) obtain reimbursement of all funds previously
disbursed to Developer under this Agreement.

27.8 Notification of Limitations on Contributions. Through its execution of
this Agreement, Developer acknowledges that it is familiar with Section 1.126 of the San
Francisco Campaign and Governmental Conduct Code (the “Conduct Code”) which prohibits or
a state agency on whose board an appointee of a City elective officer serves, for the selling or
leasing of any land or building to or from the City or a state agency on whose board an appointee
of a City elective officer serves, from making any campaign contribution to (1) an individual
holding a City elective office if the contract must be approved by the individual, a board on
which that individual serves, or a board on which an appointee of that individual serves, (2) a
candidate for the office held by such individual, or (3) a committee controlled by such
individual, at any time from the commencement of negotiations for the contract until the later of
either the termination of negotiations for such contract or six (6) months after the date the
contract is approved. Developer acknowledges that the foregoing restriction applies only if the
contract or a combination or series of contracts approved by the same individual or board in a
fiscal year have a total anticipated or actual value of $50,000 or more. Developer further
acknowledges that the prohibition on contributions applies to each prospective party to the
contract; each member of Developer’s board of directors; Developer’s chairperson, chief
executive officer, chief financial officer and chief operating officer; any person with an
ownership interest of more than 20 percent in Developer; any subcontractor listed in the bid or
contract; and any committee that is sponsored or controlled by Developer. Additionally,
Developer acknowledges that Developer must inform each of the persons described in the
preceding sentence of the prohibitions contained in Section 1.126. Developer further agrees to
provide the Authority the name of each person, entity or committee described above.

27.9  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.

27.10 MacBride Principles - Northern Ireland. The City and the Authority urge
companies doing business in Northern Ireland to move towards resolving employment inequities
and encourages them to abide by the MacBride Principles as expressed in San Francisco
Administrative Code Section 12F.1, et seq. The City and the Authority also urge San Francisco
companies to do business with corporations that abide by the MacBride Principles. Developer
acknowledges that it has read and understands the above statement of the City and County of San
Francisco concerning doing business in Northern Ireland.
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27.11 Tropical Hardwood and Virgin Redwood Ban. The City and the Authority
urge companies not to import, purchase, obtain or use for any purpose, any tropical hardwood or
tropical hardwood wood product, or any virgin redwood or virgin redwood wood product.
Developer agrees that, except as permitted by the application of Sections 802(b) and 803(b) of
the San Francisco Environment Code, Developer shall not use or incorporate any tropical
hardwood or virgin redwood in the construction of the Improvements. Developer shall not
provide any items to the construction of the Project, or otherwise in the performance of this
Agreement which are tropical hardwoods, tropical hardwood wood products, virgin redwood, or
virgin redwood wood products. In the event Developer fails to comply in good faith with any of
the provisions of Chapter 8 of the San Francisco Environment Code, Developer shall be liable
for liguidated damages for each violation in any amount equal to the contractor’s net profit on
the contract, or five percent (5%) of the total amount of the contract dollars, whichever is greater.

27.12 Resource-Efficient Facilities and Green Building Requirements.
Developer acknowledges that the City and County of San Francisco has enacted San Francisco
Environment Code Sections 700 to 710 relating to resource-efficient buildings and green
building design requirements. Developer hereby agrees it shall comply with the applicable
provisions of such code sections.

27.13 Tobacco Product Advertising Prohibition. Developer acknowledges and
agrees that no advertising of cigarettes or tobacco products is allowed on any real property
owned by or under the control of the City or the Authority, including the Project Site. 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, or on any sign. The foregoing prohibition shall not apply to any
advertisement sponsored by a state, local or nonprofit entity designed to communicate the health
hazards of cigarettes and tobacco products or to encourage people not to smoke or to stop
smoking.

27.14 Drug-Free Workplace. Developer acknowledges that pursuant to the
Federal Drug-Free Workplace Act of 1988 (41 U.S.C. Sections 701 et seq.), the unlawful
manufacture, distribution, dispensation, possession, or use of a controlled substance is prohibited
on City or Authority premises. Developer and its agents or assigns shall comply with all terms
and provisions of such Act and the rules and regulations promulgated thereunder. Developer
agrees that any violation of this prohibition by Developer, its agents or assigns shall be deemed a
material breach of this Agreement.

27.15 Pesticide Ordinance. Developer shall comply with the provisions of
Section 308 of Chapter 3 of the San Francisco Environment Code (the “Pesticide Ordinance”)
which (i) prohibit the use of certain pesticides on City or Authority property, (ii) require the
posting of certain notices and the maintenance of certain records regarding pesticide usage and
(iii) require Developer to submit to the Authority an integrated pest management (“IPM”) plan
that (a) lists, to the extent reasonably possible, the types and estimated quantities of pesticides
that Developer may need to apply to the Project Site during the Term, (b) describes the steps
Developer will take to meet the City’s IPM Policy described in Section 300 of the Pesticide
Ordinance, and (c) identifies, by name, title, address and telephone number, an individual to act
as Developer’s primary IPM contact person with the City or the Authority. In addition,
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Developer shall comply with the requirements of Sections 303(a) and 303(b) of the Pesticide
Ordinance. Through the Authority, Developer may seek a determination from the City’s
Commission on the Environment that Developer is exempt from complying with certain portions
of the Pesticide Ordinance with respect to this Agreement, as provided in Section 307 of the
Pesticide Ordinance. The Authority shall reasonably cooperate with Developer, at Developer’s
sole cost and expense, if Developer seeks in good faith an exemption under the Pesticide
Ordinance.

27.16 Preservative Treated Wood Containing Arsenic. Developer may not
purchase preservative-treated wood products containing arsenic in the performance of this
Agreement unless an exemption from the requirements of Chapter 13 of the San Francisco
Environment Code is obtained from the Department of the Environment under Section 1304 of
the Code. The term “preservative-treated wood containing arsenic” shall mean wood treated
with a preservative that contains arsenic, elemental arsenic, or an arsenic copper combination,
including, but not limited to, chromated copper arsenate preservative, ammoniacal copper zinc
arsenate preservative, or ammoniacal copper arsenate preservative. Developer may purchase
preservative-treated wood products on the list of environmentally preferable alternatives
prepared and adopted by the Department of the Environment. This provision does not preclude
Developer 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 partially or totally immersed in saltwater.

27.17 Compliance with Disabled Access Laws. Developer acknowledges that,
pursuant to the Disabled Access Laws, programs, services and other activities provided by a
public entity to the public, whether directly or through Developer or contractor, must be
accessible to the disabled public. Developer shall not discriminate against any person protected
under the Disabled Access Laws in connection with the use of all or any portion of the Property
and shall comply at all times with the provisions of the Disabled Access Laws.

27.18 Protection of Private Information. Developer agrees to comply fully with
and be bound by all of the provisions of Chapter 12M of the San Francisco Administrative Code
(the “Protection of Information Ordinance”), including the remedies provided therein. The
provisions of the Protection of Private Information Ordinance are incorporated herein by
reference and made a part of this Agreement as though fully set forth. Capitalized terms used in
this Section 27.18 and not defined in this Agreement shall have the meanings assigned to such
terms in the Protection of Private Information Ordinance. Consistent with the requirements of
the Protection of Private Information Ordinance, Developer agrees to all of the following:

Q) Neither Developer nor any of its contractors or subcontractors who
receive Private Information from the City or the Authority in the performance of a contract may
disclose that information to a subcontractor or any other person or entity, unless one of the
following is true:
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Q) The disclosure is authorized
by this Agreement;

(i) Developer received advance
written approval from the Authority to disclose the information; or

(i) The disclosure is required by
judicial order.

(i) Any disclosure or use of Private Information authorized by this
Agreement shall be in accordance with any conditions or restrictions stated in this Agreement or
the Authority’s approval and shall not be used except as necessary in the performance of the
obligations under the contract. Any disclosure or use of Private Information authorized by the
Authority shall be in accordance with any conditions or restrictions stated in the approval.

(iii)  “Private Information” shall mean any information that (1) could
be used to identify an individual, including without limitation name, address, social security
number, medical information, financial information, date and location of birth, and names of
relative; or (2) the law forbids any person from disclosing.

(iv)  Any failure of Developer to comply with the Protection of Private
Information Ordinance shall be a material breach of this Agreement. In such an event, in
addition to any other remedies available to it under equity or law, the Authority may terminate
this Agreement, debar Developer, or bring a false claim action against Developer.

27.19 Graffiti Removal. Graffiti is detrimental to the health, safety and welfare
of the community in that it promotes a perception in the community that the laws protecting
public and private property can be disregarded with impunity. This perception fosters a sense of
disrespect of the law that results in an increase in crime; degrades the community and leads to
urban blight; is detrimental to property values, business opportunities and the enjoyment of life;
IS inconsistent with the Authority’s property maintenance goals and aesthetic standards; and
results in additional graffiti and in other properties becoming the target of graffiti unless it is
quickly removed from public and private property. Graffiti results in visual pollution and is a
public nuisance. Graffiti must be abated as quickly as possible to avoid detrimental impacts on
the City and County and its residents, and to prevent the further spread of graffiti.

Developer shall remove all graffiti from any real property owned or leased by Developer
in the City and County of San Francisco within forty-eight (48) hours of the earlier of
Developer’s (a) discovery or notification of the graffiti or (b) receipt of notification of the graffiti
from the Department of Public Works or the Authority. This Section 27.19 is not intended to
require Developer to breach any lease or other agreement that it may have concerning its use of
the real property. The term “graffiti” means any inscription, word, figure, marking or design
that is affixed, marked, etched, scratched, drawn or painted on any building, structure, fixture or
other improvement, whether permanent or temporary, including by way of example only and
without limitation, signs, banners, billboards and fencing surrounding construction sites, whether
public or private, without the consent of the owner of the property or the owner’s authorized
agent, and which is visible from the public right-of-way. “Graffiti” shall not include: (1) any
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sign or banner that is authorized by, and in compliance with, the applicable requirements of the
San Francisco Public Works Code, the San Francisco Planning Code, or the San Building Code;
or (2) any mural or other painting or marking on the property that is protected as a work of fine
art under the California Art Preservation Act (California Civil Code Sections 987 et seq.) or as a
work of visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. 88 101 et seq.).

Any failure of Developer to comply with this Section 27.19 shall constitute a Developer
Event of Default.

27.20 Food Service Waste Reduction Ordinance. Developer agrees to comply
fully with and be bound by all of the provisions of the Food Service Waste Reduction Ordinance,
as set forth in 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 Agreement as though fully set forth herein. This provision is a
material term of this Agreement. By entering into this Agreement, Developer agrees that if it
breaches this provision, the Authority and City will suffer actual damages that will be
impractical or extremely difficult to determine; further, Developer agrees that the sum of one
hundred dollars ($100.00) liquidated damages for the first breach, two hundred dollars ($200.00)
liquidated damages for the second breach in the same year, and five hundred dollars ($500.00)
liquidated damages for-subsequent breaches in the same year is a reasonable estimate of the
damage that the Authority and City will incur based on the violation, established in light of the
circumstances existing at the time this Agreement was made. Such amounts shall not be
considered a penalty, but rather agreed monetary damages sustained by the Authority and City
because of Developer’s failure to comply with this provision.

27.21 Charter Provisions. This Agreement is governed by and subject to the
provisions of the Charter of the City and County of San Francisco, including the budgetary and
fiscal provisions of the City’s Charter. Notwithstanding anything to the contrary contained in
this Agreement, there shall be no obligation for the payment or expenditure of money by the
Authority or City under this Agreement unless the Controller of the City and County of San
Francisco first certifies, pursuant to Section 3.105 of the City’s Charter, 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. Developer acknowledges that in no
event shall the City’s General Fund have any liability for any of the Authority’s obligations
under this Agreement.

27.22 Incorporation. Each and every provision of the San Francisco
Administrative Code or any other San Francisco Code specifically described or referenced in this
Agreement is hereby incorporated by reference, as it exists on the Effective Date as though fully
set forth herein.
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Exhibit B

Dispute Resolution

l. ARBITRATION OF DISPUTES
1. Arbitration

Any dispute involving the alleged breach or enforcement of this Program (excluding
disputes relating to the First Source Hiring Agreement and the applicable City ordinances) shall
be submitted to arbitration in accordance with this Exhibit B. The FHSA may also require
participation in this arbitration process after following the procedures set forth in the First Source
Hiring Ordinance, as set forth in Section 2.6 of the Jobs EOP.

The arbitration shall be submitted to the American Arbitration Association, San
Francisco, California office (“AAA”) which will use the Commercial Rules of the AAA then
applicable, but subject to the further revisions thereof. If there is a conflict between the
Commercial Rules of the AAA and the arbitration provisions in this Program, the arbitration
provisions of this Program shall govern. The arbitration shall take place in the City and County
of San Francisco.

2. Demand for Arbitration

The party seeking arbitration shall make a written demand for arbitration (“Demand for
Arbitration”). The Demand for Arbitration shall contain at a minimum: (1) a cover letter
demanding arbitration under this provision and identifying the entities believed to be involved in
the dispute; (2) a copy of the notice of default, if any, sent from one party to the other; (3) any
written response to the notice of default; and (4) a brief statement of the nature of the alleged
default.

3. Parties Participation

All persons or entities affected by the dispute (including, as applicable, the Authority,
Developer, Vertical Developers, Construction Contractor (and subcontractor) and Permanent
Employer) and shall be made Arbitration Parties. Any such person or entity not made an
Avrbitration Party in the Demand for Arbitration may intervene as an Arbitration Party and in turn
may name any other such affected person or entity as an Arbitration Party; provided that, upon
request by any party, the arbiter may dismiss such party if it is not reasonably affected by the
dispute.

4, Authority Request to AAA

Within seven (7) business days after service or receipt of a Demand for Arbitration, the
Authority shall transmit to AAA a copy of the Demand for Arbitration and any written response
thereto from an Arbitration Party. Such material shall be made part of the arbitration record.
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5. Selection of Arbitrator

One arbitrator shall arbitrate the dispute. The arbitrator shall be selected from the panel
of arbitrators from AAA by the Arbitration Parties in accordance with the AAA rules. The
parties shall act diligently in this regard. If the Arbitration Parties fail to agree on an arbitrator
within seven (7) business days from the receipt of the panel, AAA shall appoint the arbitrator. A
condition to the selection of any arbitrator shall be the arbitrator’s agreement to: (i) submit to all
Arbitration Parties the disclosure statement required under California Code of Civil Procedure
Section 1281.9; and (ii) render a decision within thirty (30) days from the date of the conclusion
of the arbitration hearing.

6. Setting of Arbitration Hearing

A hearing shall be held within ninety (90) days of the date of the filing of the Demand for
Arbitration with AAA, unless otherwise agreed by the Arbitration Parties. The arbitrator shall
set the date, time and place for the arbitration hearing(s) within the prescribed time periods by
giving notice by hand delivery or first class mail to each Arbitration Party.

7. Discovery

In arbitration proceedings hereunder, discovery shall be permitted in accordance with
Code of Civil Procedure §1283.05 as it may be amended from time to time.

8. California Law Applies

California law, including the California Arbitration Act, Code of Civil Procedure 88 1280
through 1294.2, shall govern all arbitration proceedings in any Employment and Contracting
Agreement.

0. Arbitration Remedies and Sanctions
The arbitrator may impose only the remedies and sanctions set forth below:

a. Order specific, reasonable actions and procedures to mitigate the effects of the
non-compliance and/or to bring any non-compliant Arbitration Party into compliance with the
Program.

b. Require any Arbitration Party to refrain from entering into new contracts related
to work covered by the Program or ECA, or from granting extensions or modifications to
existing contracts related to services covered by the Program or ECA, other than those minor
modifications or extensions necessary to enable completion of the work covered by the existing
contract.

C. Direct any Arbitration Party to cancel, terminate, suspend or cause to be
cancelled, terminated or suspended, any contract or portion(s) thereof for failure of any
Arbitration Party to comply with any of the requirements in this Program or the ECA. Contracts
may be continued upon the condition that a program for future compliance is approved by the
Authority. If any Arbitration Party is found to be in willful breach of its obligations hereunder,
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the arbitrator may impose a monetary sanction not to exceed Fifty Thousand Dollars
($50,000.00) or ten percent (10%) of the base amount of the breaching party’s contract,
whichever is less, provided that, in determining the amount of any monetary sanction to be
assessed, the arbitrator shall consider the financial capacity of the breaching party. No monetary
sanction shall be imposed pursuant to this paragraph for the first willful breach of the
Employment and Contracting Program Agreement unless the breaching party has failed to cure
after being provided written notice and a reasonable opportunity to cure. Monetary sanctions
may be imposed for subsequent uncured willful breaches by any Arbitration Party whether or not
the breach is subsequently cured. For purposes of this paragraph, “willful breach” means a
knowing and intentional breach.

d. Direct any Arbitration Party to produce and provide to the Authority any records,
data or reports which are necessary to determine if a violation has occurred and/or to monitor the
performance of any Arbitration Party.

10. Arbitrator’s Decision

The arbitrator will normally make his or her award within twenty (20) days after the date
that the hearing is completed but in no event past thirty (30) days from the conclusion of the
arbitration hearing; provided that where a temporary restraining order is sought, the arbitrator
shall make his or her award not later than twenty-four (24) hours after the hearing on the motion.
The arbitrator shall send the decision by certified or registered mail to each Arbitration Party and
shall also copy all Arbitration Parties by email (if email addresses are provided).

11. Default Award; No Requirement to Seek an Order Compelling Arbitration

The arbitrator may enter a default award against any person or entity who fails to appear
at the hearing, provided that: (1) the person or entity received actual written notice of the
hearing; and (2) the complaining party has a proof of service for the absent person or entity. In
order to obtain a default award, the complaining party need not first seek or obtain an order to
arbitrate the controversy pursuant to Code of Civil Procedure §1281.2.

12.  Arbitrator Lacks Power to Modify

Except as expressly provided above in this Exhibit B, the arbitrator shall have no power
to add to, subtract from, disregard, modify or otherwise alter the terms of the Employment and
Contracting Program Agreement or to negotiate new agreements or provisions between the
parties.

13.  Jurisdiction/Entry of Judgment

The inquiry of the arbitrator shall be restricted to the particular controversy which gave
rise to the Demand for Arbitration. A decision of the arbitrator issued hereunder shall be final
and binding upon all Arbitration Parties. The prevailing Arbitration Party(ies) shall be entitled to
reimbursement for the arbitrator’s fees and related costs of arbitration. If a subcontractor is the
losing party and fails to pay the fees within 30 days, then the applicable Construction Contractor
(for whom that subcontractor worked) shall pay the fees. Each Arbitration Party shall pay its
own attorneys’ fees, provided, however, those attorneys’ fees may be awarded to the prevailing
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party if the arbitrator finds that the arbitration action was instituted, litigated, or defended in bad
faith. Judgment upon the arbitrator’s decision may be entered in any court of competent
jurisdiction.

14. Exculpation

Except as set forth in Section 13 above, each Arbitration Party shall expressly waive any
and all claims against the Authority, TIHDI and the City for costs or damages, direct or indirect,
relating to this Jobs EOP or the arbitration process in this Exhibit B, including but not limited to
claims relating to the start, continuation and completion of construction.
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Exhibit C

TIHDI Job Broker Responsibilities

It is anticipated that TIHDI will refine the Job Broker Program to ensure that
appropriately screened, trained and qualified applicants are available to be referred to fill open
construction and non-construction short-term and permanent jobs. The TIHDI Job Broker will
work with CityBuild and the local construction and non-construction employment-training
community, including organized labor’s apprenticeship programs, to develop and expand
outreach, training and employment retention programs that maximize the opportunity to meet the
desired goals outlined in this Policy.

The TIHDI Agreement contemplates that a Memorandum of Understanding (MOU)
between TIHDI and OEWD may be developed to clearly outline roles and responsibilities to
formalize how this System will be managed. The Authority shall oversee this work, and develop
appropriate monitoring systems in collaboration with other involved parties. The responsibility
for the overall success of the Job Broker/Placement System, is shared by all parties — TIHDI, the
Authority, OEWD, Developer, Vertical Developers, Construction Contractors, and Permanent
Employers.

At a minimum, it is envisioned that the TIHDI Job Broker Program for the Project will
perform the following duties:

e Coordinate with member agencies of TIHDI and city agencies to direct and
coordinate outreach, soft skills training, barrier removal, and employment
counselling, and refer qualified applicants to the project.

e Provide a central physical as well as electronic location for permanent job listings at
Treasure Island, distribute listing information at least weekly, and coordinate
systematically with existing CBOs and job collaboratives.

o Certify the status of applicants as qualified Economically Disadvantaged Persons as
well as TIHDI/SF residents.

¢ In collaboration with CityBuild, ensure that all referrals for construction employment
are job ready.

e Develop appropriate, ongoing relationships with relevant building trades and other
unions. CityBuild will ultimately develop referral mechanisms and systems with
these unions as appropriate employment opportunities are available.

e Be the sole screening and referral agent for applicants to firms and commercial
tenants who are prospective permanent employers.

e Provide technical assistance to permanent firms and commercial tenants in utilizing
other governmental employment development programs (e.g., enterprise zone, job
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training subsidies, tax credits, effective strategies for managing a diverse workforce,
etc.).

e Maintain qualifying income and other eligibility data on referrals.

e Coordinate and communicate with OEWD and community-based organizations to
prepare training activities specific to projected work opportunities in this project; or
to work directly with organizations that already provide such training.

The TIHDI Job Broker will have the following specific obligations:

e Organize and implement a Job Broker Program to ensure that screened, eligible,
qualified and referred Economically Disadvantaged Persons are timely referred to
CityBuild for referral to Developer, Vertical Developers and other employers.

e The TIHDI Job Broker may implement its referral system in conjunction with
existing Community Based Organizations provided the TIHDI Job Broker Program
provides a central job listing for Treasure Island, certifies the status of applicants as
qualified, refers screened, eligible and qualified applicants to TIHDI or other parties
to their respective ECAs and others, provides technical assistance to TIHDI or other
parties to their respective ECAs and others in utilizing other governmental
employment development programs and maintains income data on referrals and
tracks hiring by TIHDI or other parties to their respective ECAs through data
supplied by CityBuild.

e Develop specific relationships with community-based organizations that have the
capacity to train and/or refer qualified applicants for specific jobs.

e Community Based Organizations may participate in the TIHDI Job Broker Program if
they have experience in successful job placement programs, maintain good
relationships with Developer, Vertical Developers and others, maintain an
employability assessment screening program, retain staff with appropriate credentials
to support program activity, agree to share information with others, have the financial
capacity and technical expertise to participate in the TIHDI Job Broker Program as
reasonably determined. This includes providing ongoing job retention support to
workers on the Island.

e The TIHDI Job Broker Program is intended to ensure flexibility in TIHDI’s and
Developer and Vertical Developers’ efforts to achieve goals in employment and
contracting set out above. the Authority and TIHDI shall have the right to negotiate
changes in the design and implementation of the TIHDI Job Broker Program pursuant
to and consistent with the terms of the 1996 TIHDI Agreement.

e The TIHDI Job Broker Program, as well as the overall project, should be monitored
annually for overall effectiveness, and to make necessary adaptations to the system.
This will be done collaboratively by all involved parties, and will be facilitated by the
Authority.
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EXHIBIT Q
PRE-APPROVED ARBITERS LIST

Qualified arbiters with Real Estate expertise from the AAA’s National Panel of Arbitrators
and Mediators

1. Bruce Belding

2. David Heilbron

3. Matthew Geyer

4. William Quinby

5. Hon. Carl West Anderson
Qualified arbiters with Real Estate expertise from the CPR Institute for Dispute
Resolution

6. Zela G. Claiborne

7. Hon. Charles B. Renfrew
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EXHIBIT R
Form of Reversionary Quitclaim Deed

This document is exempt from payment of a
recording fee pursuant to California
Government Code Section 27383

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

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

City Hall, Room 234

1 Dr. Carlton B. Goodlett Place

San Francisco, California 94102
Attention: Rich Hillis

Recorder’s Stamp

Reversionary Quitclaim Deed

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

Authorized by Authority Resolution No.

adopted

Approved as to Form:
DENNIS J. HERRERA,
City Attorney

By:
Name:
Title: Deputy City Attorney

DEVELOPER:

TREASURE ISLAND DEVELOPMENT
AUTHORITY,

a California nonprofit public benefit
corporation

By:
Name:
Title:

By:
Name:
Title:




STATE OF CALIFORNIA

SS
COUNTY OF SAN FRANCISCO
On , before me, , Notary Public,
personally appeared , Who proved to me on the basis of

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument, and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s),
or the entity upon behalf of which the person(s) acted, executed the instrument.

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

WITNESS my hand and official seal.

(Seal)

Notary Public



STATE OF CALIFORNIA

SS
COUNTY OF SAN FRANCISCO
On , before me, , Notary Public,
personally appeared , Who proved to me on the basis of

satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument, and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s),
or the entity upon behalf of which the person(s) acted, executed the instrument.

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

WITNESS my hand and official seal.

(Seal)

Notary Public
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EXHIBITT

AUCTION BIDDER SELECTION GUIDELINES FOR
NON-CRITICAL COMMERCIAL LOTS

Non-Affiliation Requirement

- Bidder is not an Affiliate of Developer
- Affiliate of Developer means an entitity that directly or indirectly controls, is
controlled by, or is under common control with, the Developer or its partners or
members

- Bidder does not have any financial arrangements with Developer in submitting its bid

Financial Requirements

-Bidder is able to demonstrate the financial ability to perform the obligations it is
assuming in association with the development of the auction lot. For purposes of this
section, this includes evidence of access to adequate equity and debt capital along with
commitment letters from those financing sources, and the ability to post the required
security associated with the development of the auction lot.

- Provision of a commitment letter to fund a 10% refundable deposit within 10 business
days of being selected the auction winner

Experience Requirements

-The managing principal of the bidder has at least five (5) years of experience in
developing the type of commercial product to be developed on the auction lot the bidder
IS seeking to purchase.

-The principals of the bidder have collectively completed at least three (3) development
projects containing at least 75% of the commercial square footage proposed for the
auction lot.

Entity in Good Standing Requirements

-Documentation evidencing that the bidder and its constituent members, if any, have been
duly formed, made all filings and are in good standing in the State of California and in
the state of their respective incorporation. If the bidder is a joint venture, then the bidder
shall provide evidence demonstrating the existence of a duly executed contractual
relationship between the applicable parties.

EXHIBITT
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-Bidder has not defaulted on its obligations on another lot or project within the Treasure
Island or Yerba Buena Island development area.

No Unfair Advantage Requirement
- Bidder has not revieved an unfair advantage by receiving any bid information that
is different from or in advance of such information being made available to other
interested bidders

EXHIBITT
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EXHIBIT U
QUALIFIED APPRAISER POOL

. Carneghi-Blum (Ron Blum)
595 Market Street, Suite 2230
San Francisco CA 94015
415.777.2666 x 109 (phone)
415.977.0555 (fax)

. Cushman + Wakefield (James Myers)
Cushman & Wakefield Western, Inc.

601 S. Figueroa Street

47th Floor

Los Angeles, CA 90017

(213)955-6493

(213)627-4044

Integra Realty Resources (Brady Barbier)
East Bay Office

200 Pringle Avenue, Suite 325

Walnut Creek, CA 94596

925 938-2600 ext. 108 - Phone

925 930-6880 — Fax

. Martorana-Bohegian (Dave Bohegian)
400 Montgomery Street, Suite 930

San Francisco CA 94104

415.982.4733 (phone)

415.982.0426 (fax)

. Cushman + Wakefield (Brian J. Curry CRE, MAI, SRA, FRICS)
4435 Eastgate Mall, Suite 200

San Diego, CA 92121

858.334.4051 (phone)

858.334.6861 (fax)
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Exhibit V-1 Appraisal Instructions (Commercial Properties)

I. Introduction:

This scope of work is to appraise the market value of the fee simple interest or ground lease
value of certain land parcels or buildings designated for commercial uses (collectively referred
to as commercial properties) of the former Naval Station Treasure Island (NSTI) in accordance
with the standards and guidelines of the Uniform Standards for Professional Appraisal Practice
(USPAP).

The following appraisal instructions are intended to detail the scope, standards, process, and
guidelines for the valuations of the property assigned to be appraised, (the “Subject Property”).
The appraisal instructions herein will represent the only guidance that shall be utilized in
completing this valuation assignment. This appraisal will set the purchase price or ground lease
value of such commercial properties . The appraisal will be reviewed by the Navy and the
Developer.

Il. Background Information:

The former NSTI is located on two islands located within one mile of the bay shores of the city
of San Francisco and connected via the Bay Bridge to Oakland and the East Bay. NSTI is
entirely within the jurisdictional boundaries of the City and County of San Francisco (the
“Property”). NSTI covers all of Treasure Island, an artificial island, and most of Yerba Buena
Island, a natural island.

Treasure Island was constructed in 1936 and 1937 for the initial purpose of hosting the Golden
Gate International Exposition. After the exposition, the island was converted to a Navy base.
During World War Il, the island served as a center for receiving, training, and dispatching of
service personnel. Since World War 11, the Navy had used the island primarily as a training and
administrative center. Yerba Buena Island is a natural island where the US Army established a
post on the northeastern side adjacent to present day Clipper Cove in 1867. In the 1890’s, the
Army built a small torpedo station complex on the island; one building, the Torpedo Depot,
remains. The US Army maintained a small base on the island until 1960. In 1898, the Navy
also established a training station there, which after 1923 operated as a receiving station for
servicemen returning from overseas.

In 1993, Congress and the President selected NSTI for closure and disposition by the Base
Realignment and Closure Commission (BRAC). The Treasure Island Development Authority
(TIDA) was designated as the Local Redevelopment Authority responsible for the
redevelopment of NSTI.

In 1997, under the Treasure Island Conversion Act, 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 and the City (i) designated TIDA as the
redevelopment agency under California Redevelopment Law with authority over NSTI, and (ii),



with respect to those portions of NSTI which under the Act are subject to the public trust for
commerce, navigation and fisheries (the “Tidelands Trust”), vested in TIDA the authority to
administer the Tidelands Trust as to such property.

Under Senate Bill 1873, which the Governor signed into law on September 15, 2004, the
California State Legislature authorized a Tidelands Trust Exchange for the Project. Because
the Tidelands Trust generally does not apply to most of Yerba Buena Island, under the
exchange, the Trust would be lifted from the portions of Treasure Island that are planned for
residential and other nonpermitted Trust uses and imposed on portions of Yerba Buena Island
that currently are not subject to the Tidelands Trust.

In July 2007, TIDA submitted an Economic Development Conveyance (EDC) application based
on a development plan approved by the San Francisco Board of Supervisors in December 2006
(the “Development Plan”™). In (June 2011) TIDA and a private developer executed a Disposition
and Development Agreement (“DDA”) governing the redevelopment of NSTI. In (December
2011) the United States of America executed an Economic Development Conveyance
Memorandum of Agreement (EDC MOA) with TIDA regarding conditions of transfer of NSTI to
TIDA. Per EDC regulations, the Navy is required to obtain Fair Market Value for the transfer
and so has required TIDA to conduct appraisals of certain commercial properties.

lll. Property Description:
Insert details and description of property to be appraised.

Details to include:
e Land identifier (parcel number, phase, etc.)
Legal description
Land area (size)
Building areas
Excess Land Appreciation Structure as defined by major phase by product type

Description to include:

o Entitled development plan (number of units, commercial space, parking, etc.)
Environmental use restrictions
Covenants, Conditions, and Restrictions
Commercial property’s relationship to major phase and island-wide development plan
Neighborhood amenities and improvements, including views, recreational facilities,
dining, shopping, parks, security, access to transportation and other community
amenities.

IV. Services Required:

1. The appraisal will be a self-contained report based on a comprehensive study and analysis
and setting forth, in detail, all data, analysis, and conclusions, as necessary and typical of a
complete, self-contained appraisal report. The appraisal preparation, documentation, and
reporting shall be in conformity with the standards of USPAP. The appraisal report shall
consider the highest and best use as vacant for both unimproved and improved sites and
highest and best use as improved for improved sites subject to the use dictated by the
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Development Plan as amended by TIDA per the DDA. The appraisal report must contain the
following sections:

Title Page - This should include (a) the name, street address and agency assigned tract,
or parcel, number (if any), of the property appraised, (b) the name and address of the
individual(s) making the report, (c) the effective date of the appraisal, and (d) the
appraiser’s license number and license expiration date. The effective date for the
appraisal will be the date of the appraisal report.

Letter of Transmittal - This should include the date of the letter; identification of the
property and property rights appraised; a reference that the letter is accompanied by a
self-contained appraisal report; a statement of the effective date of the appraisal;
identification of any hypothetical conditions, extraordinary assumptions, limiting
conditions, or legal instructions; the value estimate, or estimates; factors considered
beyond the expertise of the appraiser or otherwise not incorporated; and the appraiser’s
signature.

Table of Contents - The major parts of the appraisal report and their subheadings
should be listed. Items in the addenda of any report shall be listed individually in the
table of contents.

Appraiser’s Certification - The appraisal report shall include an appraiser’s signed
statement certifying that:

e The statements of facts contained in the report are true and correct;

¢ the reported analyses, opinions, and conclusions are limited only by the reported
assumptions, limiting conditions, and legal instructions, and are the personal,
unbiased professional analysis, opinions, and conclusions of the appraiser;

e The appraiser has no present or prospective interest in the property appraised and
no personal interest or bias with respect to the parties involved:;

¢ The compensation received by the appraiser for the appraisal is not contingent on
the analyses, opinions, or conclusions reached or reported;

e The appraisal was made and the appraisal report prepared in conformity with the
Appraisal Foundation’s Uniform Standards for Professional Appraisal Practice,;

e The appraiser has made a personal inspection of the property appraised and that the
property owner, or his/her designated representative, was given the opportunity to
accompany the appraiser on the property inspection;

¢ No one provided significant professional assistance to the appraiser. (If professional
assistance was provided the appraiser, the name of the individual(s) providing such
assistance must be stated and their professional qualifications should be included in
the addenda of the appraisal report. This requirement includes both professional
appraisal assistance and providers of subsidiary assistance, e.g., planning and
permitting consultants, engineers, cost estimators, marketing consultants.)

The appraiser’s certification shall also include the appraiser’s opinion of the market value
of the property appraised as of the effective date of the appraisal.

Appraisers may also add to their certifications certain items that may be required by law,

the USPAP, and the appraiser’s professional organization(s). However, appraisers
should avoid adding certifications that are not pertinent to the specific appraisal (e.g.,
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that the report was prepared in accordance with the Financial Institutions Reform,
Recovery, and Enforcement Act of 1989 (FIRREA)) or that are beyond the scope of the
appraisers’ assignment. The appraiser’s certification may alternately follow the
appraiser’s final estimate of value in the appraisal report.

Summary of Salient Facts and Conclusions - The appraiser shall report the major
facts and conclusions that led to the final estimate(s) of value. This summary should
include an identification of the property appraised; the highest and best use of the
property; description of improvements (if any); indicated value of the property by each
approach to value employed; the final estimate of value; and any hypothetical conditions,
extraordinary assumptions, limiting conditions or instruction; and the effective date of the
appraisal.

Photographs of Subject Property - Photographs are not required of existing
improvements not deemed to be of highest and best use or historically significant and
are likely to be demolished. Pictures shall show the front elevation of the major
improvements, any unusual features, views of the abutting properties on either side and
that property directly opposite, interior photographs of any unique features, and
photographs of neighborhood amenities. When a large number of buildings are
involved, including duplicates, one picture may be used for each type. Except for an
overall view, photographs may be bound as pages facing the discussion or description of
the photographs’ content, or may be placed in the addenda of the report. Each
photograph should be numbered, show the identification of the property and the date
taken. In selecting photographs for inclusion in their reports, appraisers should bear in
mind that some readers of the report may never have an opportunity to personally view
the property. Therefore, they must rely on the photographs and the narrative description
of the property provided by the appraiser to gain an adequate understanding of the
physical characteristics of the property to judge the accuracy and reasonableness of the
appraiser’'s analyses and value estimate(s).

Statement of Assumptions and Limiting Conditions - Any assumptions and limiting
conditions that are necessary to the background of the appraisal shall be stated. Any
client agency or special legal instructions provided the appraiser shall be referenced and
a copy of such instructions shall be included in the addenda of the appraisal report. If
the appraisal has been made subject to any encumbrances against the property, such
as easements, these shall be stated. In this regard, it is unacceptable to state that the
property has been appraised as if free and clear of all encumbrances, except as stated
in the body of the report; the encumbrances must be identified in this section of the
report. General assumptions and limiting conditions, such as typically contained in
appraisal addenda, must be reviewed for pertinence to the assignment and allowability
with respect to other provisions of the contract. General assumptions and limiting
conditions that are not applicable and/or allowable shall be deleted, and all others shall
be edited as necessary to be specifically applicable and appropriate. Also, assumptions
and limiting conditions cannot be used by an appraiser to alter an appraisal contract,
assignment letter, or the appraiser’s scope of work. Unsupported hypothetical
conditions, assumptions, or limiting conditions may result in disapproval of the appraisal
report. The appraiser must also avoid assumptions and limiting conditions that are
clearly the appraiser’'s own conclusions. While it may be appropriate for an appraiser to
conclude and report that a probability exists that the property under appraisal could be
rezoned, it is not appropriate for an appraiser to make an appraisal under the
“assumption” that the property could be rezoned. The Development Plan, as amended
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by TIDA, establishes a precedent for land uses at the property. The adoption of an
unapproved assumption, or hypothetical condition, that results in a valuation of other
than the market value of the property appraised as of the effective date of the appraisal
will, as a general rule, invalidate the appraisal.

Scope of the Appraisal - The appraiser shall describe the scope of investigation. The
appraisal’s scope should conform to its purpose and intended use. The intended use
and purpose of the appraisal places specific demands on the scope of the investigation
and analysis presented in the appraisal report. The appraisal report should clearly link
the appraisal’s scope with its purpose and intended use. The geographical area and
time span searched for market data should be included, as should a description of the
type of market data researched and the extent of market data confirmation. The
appraiser should state the references and data sources relied upon in making the
appraisal; if preferred, this information may be shown within the applicable approaches
to value. The applicability of all standard approaches to value shall be discussed and
the exclusion of any approach to value shall be explained. The appraiser has the burden
of clearly explaining the implications of any hypothetical condition or extraordinary
assumption adopted. The required explanation and discussion of the implications of
such hypothetical condition or extraordinary assumption must be included in this section
of the appraisal report.

Purpose of the Appraisal - This section shall include an explanation of the reason for
the appraisal, and the definition of all value estimates required, and a description of the
property rights appraised. The purpose of the appraisal will be to estimate the market
value as of the date of the appraisal report.

This section should specifically identify the intended use and the intended user of the
appraisal report. The intended user of the appraisal report will be the Contracting Party,
and the intended use of the appraisal report will be to estimate the fair market value of
the property as of the effective date of the appraisal report. Care should be taken to
prepare the appraisal report in a manner that clearly meets the intended use of the
report by the intended user. It is imperative that the appraiser utilize the correct
definition of market value. For appraisals prepared under these Standards, appraisers
shall use the following definition of market value:

Market value is the amount in cash, or on terms reasonably equivalent to
cash, for which in all probability the property would have sold, or its
leasehold interests transferred, on the effective date of the appraisal, after
a reasonable exposure time on the open competitive market, from a
willing and reasonably knowledgeable seller to a willing and reasonably
knowledgeable buyer, with neither acting under any compulsion to buy or
sell, giving due consideration to all available economic uses of the
property at the time of the appraisal.

This definition must be placed in this section of the appraisal report. No other definition
of market value for purposes of appraisals made under these Standards is acceptable,
unless otherwise required by a specific and cited federal law or regulation. Contrary to
USPAP Standards Rule 1-2(c), this definition of market value does not call for the
estimate of value to be linked to a specific exposure time estimate, but merely that the
property be exposed on the open market for a reasonable length of time, given the
character of the property and its market. Therefore, the appraiser’s estimate of market

V1-5



value shall not be linked to a specific exposure time when conducting appraisals for
federal land acquisition purposes under these Standards. It is recognized that some
appraisers’ client groups (e.g., relocation companies, mortgage lenders) may require
appraisers to estimate a marketing time for the property under appraisal. However, such
estimates are inappropriate for, and must not be included in, appraisal reports prepared
for federal land acquisitions under these Standards. “The request to provide a
reasonable marketing time opinion exceeds the normal information required for the
conduct of the appraisal process” and is, therefore, beyond the scope of the appraisal
assignment under these Standards.

Summary of Appraisal Problems - This section gives the appraiser the opportunity to
acquaint the reader of the appraisal report with the specific appraisal problems, if any,
which have been encountered by the appraiser and that will be discussed in detail in the
body of the appraisal report. Appraisers are encouraged to take advantage of it. The
appraiser should briefly describe the principal problems presented in estimating the
market value of the property under appraisal and describe the estate to be taken. If the
parcels under appraisal include water rights, minerals, or suspected mineral values,
fixture values, timber values, or other rights of potential value, the treatment of their
contributory value should be discussed, including the methodology employed to avoid
the forbidden summation or cumulative appraisal. If the valuation of the property
required the use of any consulting reports, these should be attached as addenda along
with other sources of data for the analysis, and the appraiser should describe such
reports, the method of utilization thereof, and the weight or reliance placed thereon.

2. The appraisal shall be performed based on the highest and best use that must take
into account the Subject Property subject to the use dictated by the Development Plan
as amended by TIDA per the DDA, and be accompanied by any supporting data.

All other methodologies other than that specifically addressed within this Scope of Work shall, to
the extent practical, be based on market-derived data and methodology as formulated in a
typical fair-market value appraisal. The appraiser shall consider all local, state, and federal
ordinances, regulations, land use restrictions, engineering controls, and local practices when
making a determination of the highest and best use.

3. All approaches to value should be considered when valuing the property. If the appraiser
determines that a typical approach should be omitted, it must explain the reasons to support the
exclusion in the appraisal report.

4. The appraiser shall explain the reasoning applied to arrive at the final opinion of value and
how the results of each approach to value were weighed in that opinion, and the reliability of
each approach to value for solving the particular appraisal problem. The appraiser shall also
state his or her final estimate of value of all of the property under appraisal as a single amount.
5. TIDA shall provide the appraiser a copy of all records and data pertaining to the property
detailed in Section VIII.

V. General Requirements:

1. The appraiser will be provided with Points of Contact for TIDA to assist in completing the
assignment. For questions regarding the appraisal, please contact:
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Name

Agency

Physical Address

Phone number and email address

2. All adjustments for dissimilarities between the appraised property and comparable market
data, including sales comparables and rental data, as well as all discount and capitalization
rates, etc., must be supported by market data. The narrative description of the adjustment
process shall be sufficiently complete to indicate to the reader that the adjustments or rates
were derived and applied in a reasonable and rational fashion consistent with market data. The
actual adjustments shall be set forth in an adjustment grid(s) and discussed in sufficient detail to
lead the reader to the appraiser’s conclusions.

3. A detailed description/analysis, with photographs, of the property and improvements under
appraisal is required which includes: a plot plan, improvement plans and specifications with
dimensions, a description of any special features or copy of the “as-built” site survey; description
and size and shape of site, topographical features, soil and subsoil conditions (if known),
drainage and flood zone information, access and ingress/egress, utilities availability, site’s
relationship to neighboring properties, potential or existing nuisances and hazards, easements,
encroachments and right-of-ways, and overall functional adequacy of the site.

4. In addition to above, the following information is required for existing improvements
determined to be the highest and best use or historically significant and which would remain on
site: estimated size of the improvements detailed in the most standard market acknowledged
unit(s), a description of interior and exterior construction features and layout, available and
required number of parking spaces, physical and chronological age, total economic life,
remaining economic life, effective age, quality and condition, deferred maintenance, current use,
and functional utility of the improvements.

5. Photographs of all comparable market data utilized in the report shall be provided within the
appraisal. Maps displaying the location of all market data must also be included. These maps
should be detailed enough to show specific site identification and location so that market data
can be located during a field review of the appraisal.

6. Comparable market data shall be presented in individual write-up sheets. Rental
Comparable data sheets shall include at a minimum: physical address, improvement
description, lessor/lessee, date of lease(s) or most recent rental transaction(s), lease rates and
terms including: type of lease (gross, modified gross, triple net), Tl allowances, rental
concessions, expense allocations, size of space leased, etc., and date and source of
verification. Comparable sales data sheets must include, at a minimum: physical address or
legal description, grantor/grantee, sales price & date, financing terms and conditions to include
cash equivalency, zoning, size and shape of site, description of improvements, current use,
development of capitalization rate (if sale comparable is income producing) and date and source
of verification. The appraiser must physically inspect all principle comparable data used.

The documentation of each comparable sale shall include:

e Parties to the transaction
¢ Date of transaction
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e Confirmation of the transaction with buyer, seller, broker, or other person
having knowledge of the price, terms, and conditions of sale, include names of
person the sale was verified with and phone numbers.

Buyer motivation

Location

Size

Unit counts

Property rights conveyed

Consideration

Financing terms

Sale conditions, such as arm’s length or distressed

Improvements, include utilities available,

Zoning

Photographs

Cite pertinent facts such as date, size, buyer and seller, price, terms, location, and explain why
each sale was not used. Properties on the market for sale, but not yet sold, may be included as
comparables if the appraiser feels they are relevant to the analysis.

The appraiser shall adhere to USPAP direction pertaining to comparable sales requiring
extraordinary verification and weighting considerations. These include sales to governmental
agencies, sales to non-profit organizations, sales to environmental organizations, sales to
parties desiring to exchange the land to the government, distressed sales, and other atypical or
non-arm’s length sales.

7. The appraiser must provide a line-item discussion reflecting the mathematical development
of each income, expense, vacancy, infrastructure, cost-to-cure, or demolition item cited in the
appraisal report. Property operating expenses must be supported by market data based on
industry standards or supported by industry recognized income/expense manuals such as
BOMA, IREM, etc.

8. If the appraiser chooses to use self-made or commercial appraisal software, such as
ARGUS, DYNA, PROJECT, Microsoft Excel etc., he/she must provide all supporting printouts,
spreadsheets, and electronic versions of the files, which support the Operating Statement or
Discounted Cash Flow (DCF) Analyses provided within the appraisal.

VI. Special Considerations/Assumptions:

1. Tidelands Trust — use restriction applies to certain portions of land on YBI. Attached to
this scope is an overview of Tidelands Trust.

2. Market Value — as of the effective date of the appraisal

3. Bay Bridge Completion Date — assume completion by 2013-2015 (including bridge
demolition) - TBD.

4. Utilities — all required utilities will be available to support development.

5. Entitlements in place — all necessary entitlements will be in place as of the effective date.
Assume the current status of development in the entitlements process.
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6. Environmental Clean-up — areas affected by environmental contamination will be
remediated to the proposed uses identified in the TIDA’s July 1996 redevelopment plan,
except in limited areas where otherwise agreed to with the regulatory agencies such as
CERCLA Site 6. Use restrictions such as institutional controls may be imposed on
certain portions of the property and these areas may require management of hazardous
substances remaining in place in soil or groundwater during construction for
development, or until concentrations have attenuated below unrestricted levels.

7. Geotechnical — assume stabilization and improvement of the Property for seismic
purposes will be conducted.

VII. Appraiser Qualifications:

Appraisers shall be a State Certified General Real Property Appraiser in California where the
subject property is located and be in good standing with the licensing authority where the
credential was issued. Appraiser must also hold a current MAI membership designation from
the Appraisal Institute. Additionally, appraiser must be practicing or working for at least 10
years in either a national firm, or a regional firm based in California and have particular
experience with coastal California real property transactions involving the product type that is
the subject of the appraisal. The appraiser must maintain independence from all Contracting
Parties and not have any contractual relationships with Developers within the prior 24 months.

VIII. Information to be provided to the Appraiser:

1. TBD

IX. Timing & Process:

The following provides a projected schedule of key milestones. All days are completion dates
from the date of award (number of days from previous task).

Contract Award Date — TBD

Kickoff Meeting with TIDA (+5 days) — TBD

Deliver Information to Appraiser (+3 days) — TBD
Property Inspection (+7 days) — TBD

Supplemental Information Request (if needed) — Anytime
Final Report (+30 days) — TBD

1. Pre-Work Conference: At the request of TIDA, the appraiser will be required to attend a pre-
work conference for discussion and understanding of these instructions, including an update of
the project schedule. The pre-work conference may be held in conjunction with the property
examination.

2. The appraiser shall submit to the Contracting Party a complete, Self-Contained Appraisal
Report along with three (3) signed copies and a live electronic copy of the appraisal report
within the number of days (or date) specified within the fully executed contract for appraisal
services.
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4. The appraiser shall provide an electronic Portable Document Format (PDF) version of the
signed appraisal report along with any maps, drawings, photos, graphs and all backup
information to the Contracting Party.

6. Definition of Terms: Unless specifically defined herein or in USPAP, definitions of all terms
are the same as those found in “The Dictionary of Real Estate Appraisal” (Appraisal Institute),
current edition.

7. Testimony. Upon the request of the Department of Navy or United States Attorney or the
Department of Justice, and the City of San Francisco, the appraiser shall, in any judicial
proceedings, testify as to the value of any and all property included in the appraisal report as of
the valuation date. Fees for these services shall be determined upon the Contracting Party’s
request for testimony.

X. Confidentiality:

The Contracting Party and the appraiser acknowledge and agree that in the course of
performing the Work under this agreement, the Contracting Party may disclose Confidential
Information, which has been approved and authorized by Contracting Party for release, to the
appraiser.

The appraiser agrees not to disclose the Contracting Party Confidential Information to any Third
Party and to treat it with the same degree of care as it would its own confidential information. It
is understood, however, that the appraiser may disclose the Contracting Party Confidential
Information on a “need to know” basis to the appraiser’'s employees and Subcontractors. All
such employees and Subcontractors of the appraiser shall have executed a confidentiality
agreement with the Contracting Party requiring a promise of confidentiality concerning the
Contracting Party Confidential Information.

Appraiser’s valuations and supporting appraisal reports are confidential information as well and
the appraiser shall strictly abide by the Confidentiality provisions of the Ethics Rule of USPAP,
which provides as follows:

An appraiser must protect the confidential nature of the appraiser-client relationship.
e An appraiser must act in good faith with regard to the legitimate interests of the client in
the use of confidential information and in the communication of assignment results.
e An appraiser must not disclose confidential information or assignment results prepared
for a client to anyone other than:
1) the client and persons specifically authorized by the client;
2) federal, state enforcement agencies and such third parties as may be authorized
by due process of law; and
3) aduly authorized professional peer review committee.

Under exception #1 in the preceding paragraph, appraisers must obtain written authorization
from the Contracting Party before disclosure. The passage of time in and of itself does not
extinguish either the appraiser’s responsibility for confidentiality or the appraiser/client
relationship. The appraiser/client relationship is extinguished only upon written release from the
Contracting Party. Even though the appraiser/client relationship may terminate, the appraiser
remains subject to the confidentiality provisions of USPAP.
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Exhibit V-2 (Developer Residential Lots)

Appraisal Instructions

I. Introduction:

This scope of work is to appraise the market value of the fee simple interest of certain land
parcels of the former Naval Station Treasure Island (NSTI) in accordance with the standards
and guidelines of the Uniform Standards for Professional Appraisal Practice (USPAP).

The following appraisal instructions are intended to detail the scope, standards, process, and
guidelines for the valuations of the property assigned to be appraised, (the “Subject Property”).
The Subject Property will consist of residential lots referred to herein as Developer Lots. The
appraisal instructions herein will represent the only guidance that shall be utilized in completing
this valuation assignment. This appraisal will set the purchase price of the land parcels for the
Developer. The appraisal will be reviewed by the Navy and the Developer.

Il. Background Information:

The former NSTI is located on two islands located within one mile of the bay shores of the city
of San Francisco and connected via the Bay Bridge to Oakland and the East Bay. NSTI is
entirely within the jurisdictional boundaries of the City and County of San Francisco (the
“Property”). NSTI covers all of Treasure Island, an artificial island, and most of Yerba Buena
Island, a natural island.

Treasure Island was constructed in 1936 and 1937 for the initial purpose of hosting the Golden
Gate International Exposition. After the exposition, the island was converted to a Navy base.
During World War I, the island served as a center for receiving, training, and dispatching of
service personnel. Since World War Il, the Navy had used the island primarily as a training and
administrative center. Yerba Buena Island is a natural island where the US Army established a
post on the northeastern side adjacent to present day Clipper Cove in 1867. In the 1890’s, the
Army built a small torpedo station complex on the island; one building, the Torpedo Depot,
remains. The US Army maintained a small base on the island until 1960. In 1898, the Navy
also established a training station there, which after 1923 operated as a receiving station for
servicemen returning from overseas.

In 1993, Congress and the President selected NSTI for closure and disposition by the Base
Realignment and Closure Commission (BRAC). The Treasure Island Development Authority
(TIDA) was designated as the Local Redevelopment Authority responsible for the
redevelopment of NSTI.

In 1997, under the Treasure Island Conversion Act, 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 and the City (i) designated TIDA as the
redevelopment agency under California Redevelopment Law with authority over NSTI, and (ii),
with respect to those portions of NSTI which under the Act are subject to the public trust for
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commerce, navigation and fisheries (the “Tidelands Trust"), vested in TIDA the authority to
administer the Tidelands Trust as to such property.

Under Senate Bill 1873, which the Governor signed into law on September 15, 2004, the
California State Legislature authorized a Tidelands Trust Exchange for the Project. Because
the Tidelands Trust generally does not apply to most of Yerba Buena Island, under the
exchange, the Trust would be lifted from the portions of Treasure Island that are planned for
residential and other nonpermitted Trust uses and imposed on portions of Yerba Buena Island
that currently are not subject to the Tidelands Trust.

In July 2007, TIDA submitted an Economic Development Conveyance (EDC) application based
on a development plan approved by the San Francisco Board of Supervisors in December 2006
(the “Development Plan™). In (June 2011) TIDA and a private developer executed a Disposition
and Development Agreement (“DDA”) governing the redevelopment of NSTI. In (December
2011) the United States of America executed an Economic Development Conveyance
Memorandum of Agreement (EDC MOA) with TIDA regarding conditions of transfer of NSTI to
TIDA. Per EDC regulations, the Navy is required to obtain Fair Market Value for the transfer
and so has required TIDA to conduct appraisals of certain Developer Lots.

[ll. Property Description:
Insert details and description of property to be appraised.

Details to include:
e Land identifier (parcel number, phase, etc.)
e Legal description
o Land area (size)
o Excess Land Appreciation Structure as defined by major phase by product type

Description to include:

¢ Entitled development plan (number of units, commercial space, parking, etc.)
Environmental use restrictions
Covenants, Conditions, and Restrictions
Land parcel’s relationship to major phase and island-wide development plan
Neighborhood amenities and improvements, including views, recreational facilities,
dining, shopping, parks, security, access to transportation and other community
amenities.

IV. Services Required:

1. The appraisal will be a self-contained report based on a comprehensive study and analysis
and setting forth, in detail, all data, analysis, and conclusions, as necessary and typical of a
complete, self-contained appraisal report. The appraisal preparation, documentation, and
reporting shall be in conformity with the standards of USPAP. The appraisal report shall
consider the highest and best usesubject to the use dictated by the Development Plan as
amended by TIDA per the DDA. The appraisal report must contain the following sections:

Title Page - This should include (a) the name, street address and agency assigned tract,
or parcel, number (if any), of the property appraised, (b) the name and address of the
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individual(s) making the report, (c) the effective date of the appraisal, and (d) the
appraiser’s license number and license expiration date. The effective date for the
appraisal will be the date of the appraisal report.

Letter of Transmittal - This should include the date of the letter; identification of the
property and property rights appraised; a reference that the letter is accompanied by a
self-contained appraisal report; a statement of the effective date of the appraisal;
identification of any hypothetical conditions, extraordinary assumptions, limiting
conditions, or legal instructions; the value estimate, or estimates; factors considered
beyond the expertise of the appraiser or otherwise not incorporated; and the appraiser’'s
signature.

Table of Contents - The major parts of the appraisal report and their subheadings
should be listed. Items in the addenda of any report shall be listed individually in the
table of contents.

Appraiser’s Certification - The appraisal report shall include an appraiser’s signed
statement certifying that:

e The statements of facts contained in the report are true and correct;

e the reported analyses, opinions, and conclusions are limited only by the reported
assumptions, limiting conditions, and legal instructions, and are the personal,
unbiased professional analysis, opinions, and conclusions of the appraiser;

e The appraiser has no present or prospective interest in the property appraised and
no personal interest or bias with respect to the parties involved;

¢ The compensation received by the appraiser for the appraisal is not contingent on
the analyses, opinions, or conclusions reached or reported,;

e The appraisal was made and the appraisal report prepared in conformity with the
Appraisal Foundation’s Uniform Standards for Professional Appraisal Practice,;

e The appraiser has made a personal inspection of the property appraised and that the
property owner, or his/her designated representative, was given the opportunity to
accompany the appraiser on the property inspection;

¢ No one provided significant professional assistance to the appraiser. (If professional
assistance was provided the appraiser, the name of the individual(s) providing such
assistance must be stated and their professional qualifications should be included in
the addenda of the appraisal report. This requirement includes both professional
appraisal assistance and providers of subsidiary assistance, e.g., planning and
permitting consultants, engineers, cost estimators, marketing consultants.)

The appraiser’s certification shall also include the appraiser’s opinion of the market value
of the property appraised as of the effective date of the appraisal.

Appraisers may also add to their certifications certain items that may be required by law,
the USPAP, and the appraiser’s professional organization(s). However, appraisers
should avoid adding certifications that are not pertinent to the specific appraisal (e.g.,
that the report was prepared in accordance with the Financial Institutions Reform,
Recovery, and Enforcement Act of 1989 (FIRREA)) or that are beyond the scope of the
appraisers’ assignment. The appraiser’s certification may alternately follow the
appraiser’s final estimate of value in the appraisal report.
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Summary of Salient Facts and Conclusions - The appraiser shall report the major
facts and conclusions that led to the final estimate(s) of value. This summary should
include an identification of the property appraised; the highest and best use of the
property; description of improvements (if any); indicated value of the property by each
approach to value employed; the final estimate of value; and any hypothetical conditions,
extraordinary assumptions, limiting conditions or instruction; and the effective date of the
appraisal.

Photographs of Subject Property - Photographs are not required of existing
improvements not deemed to be of highest and best use or historically significant and
are likely to be demolished. Pictures shall show the front elevation of the major
improvements, any unusual features, views of the abutting properties on either side and
that property directly opposite, interior photographs of any unique features, and
photographs of neighborhood amenities. When a large number of buildings are
involved, including duplicates, one picture may be used for each type. Except for an
overall view, photographs may be bound as pages facing the discussion or description of
the photographs’ content, or may be placed in the addenda of the report. Each
photograph should be numbered, show the identification of the property and the date
taken. In selecting photographs for inclusion in their reports, appraisers should bear in
mind that some readers of the report may never have an opportunity to personally view
the property. Therefore, they must rely on the photographs and the narrative description
of the property provided by the appraiser to gain an adequate understanding of the
physical characteristics of the property to judge the accuracy and reasonableness of the
appraiser’s analyses and value estimate(s).

Statement of Assumptions and Limiting Conditions - Any assumptions and limiting
conditions that are necessary to the background of the appraisal shall be stated. Any
client agency or special legal instructions provided the appraiser shall be referenced and
a copy of such instructions shall be included in the addenda of the appraisal report. If
the appraisal has been made subject to any encumbrances against the property, such
as easements, these shall be stated. In this regard, it is unacceptable to state that the
property has been appraised as if free and clear of all encumbrances, except as stated
in the body of the report; the encumbrances must be identified in this section of the
report. General assumptions and limiting conditions, such as typically contained in
appraisal addenda, must be reviewed for pertinence to the assignment and allowability
with respect to other provisions of the contract. General assumptions and limiting
conditions that are not applicable and/or allowable shall be deleted, and all others shall
be edited as necessary to be specifically applicable and appropriate. Also, assumptions
and limiting conditions cannot be used by an appraiser to alter an appraisal contract,
assignment letter, or the appraiser’s scope of work. Unsupported hypothetical
conditions, assumptions, or limiting conditions may result in disapproval of the appraisal
report. The appraiser must also avoid assumptions and limiting conditions that are
clearly the appraiser’'s own conclusions. While it may be appropriate for an appraiser to
conclude and report that a probability exists that the property under appraisal could be
rezoned, it is not appropriate for an appraiser to make an appraisal under the
“assumption” that the property could be rezoned. The Development Plan, as amended
by TIDA, establishes a precedent for land uses at the property. The adoption of an
unapproved assumption, or hypothetical condition, that results in a valuation of other
than the market value of the property appraised as of the effective date of the appraisal
will, as a general rule, invalidate the appraisal.
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Scope of the Appraisal - The appraiser shall describe the scope of investigation. The
appraisal’s scope should conform to its purpose and intended use. The intended use
and purpose of the appraisal places specific demands on the scope of the investigation
and analysis presented in the appraisal report. The appraisal report should clearly link
the appraisal’s scope with its purpose and intended use. The geographical area and
time span searched for market data should be included, as should a description of the
type of market data researched and the extent of market data confirmation. The
appraiser should state the references and data sources relied upon in making the
appraisal; if preferred, this information may be shown within the applicable approaches
to value. The applicability of all standard approaches to value shall be discussed and
the exclusion of any approach to value shall be explained. The appraiser has the burden
of clearly explaining the implications of any hypothetical condition or extraordinary
assumption adopted. The required explanation and discussion of the implications of
such hypothetical condition or extraordinary assumption must be included in this section
of the appraisal report.

Purpose of the Appraisal - This section shall include an explanation of the reason for
the appraisal, and the definition of all value estimates required, and a description of the
property rights appraised. The purpose of the appraisal will be to estimate the market
value as of the date of the appraisal report.

This section should specifically identify the intended use and the intended user of the
appraisal report. The intended user of the appraisal report will be the Contracting Party,
and the intended use of the appraisal report will be to estimate the fair market value of
the property as of the effective date of the appraisal report. Care should be taken to
prepare the appraisal report in a manner that clearly meets the intended use of the
report by the intended user. It is imperative that the appraiser utilize the correct
definition of market value. For appraisals prepared under these Standards, appraisers
shall use the following definition of market value:

Market value is the amount in cash, or on terms reasonably equivalent to
cash, for which in all probability the property would have sold on the
effective date of the appraisal, after a reasonable exposure time on the
open competitive market, from a willing and reasonably knowledgeable
seller to a willing and reasonably knowledgeable buyer, with neither
acting under any compulsion to buy or sell, giving due consideration to all
available economic uses of the property at the time of the appraisal.

This definition must be placed in this section of the appraisal report. No other definition
of market value for purposes of appraisals made under these Standards is acceptable,
unless otherwise required by a specific and cited federal law or regulation. Contrary to
USPAP Standards Rule 1-2(c), this definition of market value does not call for the
estimate of value to be linked to a specific exposure time estimate, but merely that the
property be exposed on the open market for a reasonable length of time, given the
character of the property and its market. Therefore, the appraiser’s estimate of market
value shall not be linked to a specific exposure time when conducting appraisals for
federal land acquisition purposes under these Standards. It is recognized that some
appraisers’ client groups (e.g., relocation companies, mortgage lenders) may require
appraisers to estimate a marketing time for the property under appraisal. However, such
estimates are inappropriate for, and must not be included in, appraisal reports prepared
for federal land acquisitions under these Standards. “The request to provide a
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reasonable marketing time opinion exceeds the normal information required for the
conduct of the appraisal process” and is, therefore, beyond the scope of the appraisal
assignment under these Standards.

Summary of Appraisal Problems - This section gives the appraiser the opportunity to
acquaint the reader of the appraisal report with the specific appraisal problems, if any,
which have been encountered by the appraiser and that will be discussed in detail in the
body of the appraisal report. Appraisers are encouraged to take advantage of it. The
appraiser should briefly describe the principal problems presented in estimating the
market value of the property under appraisal and describe the estate to be taken. If the
parcels under appraisal include water rights, minerals, or suspected mineral values,
fixture values, timber values, or other rights of potential value, the treatment of their
contributory value should be discussed, including the methodology employed to avoid
the forbidden summation or cumulative appraisal. If the valuation of the property
required the use of any consulting reports, these should be attached as addenda along
with other sources of data for the analysis, and the appraiser should describe such
reports, the method of utilization thereof, and the weight or reliance placed thereon.

2. The appraisal shall be performed based on the highest and best use that must take
into account the Subject Property subject to the use dictated by the Development Plan
as amended by TIDA per the DDA, and be accompanied by any supporting data.

All other methodologies other than that specifically addressed within this Scope of Work shall, to
the extent practical, be based on market-derived data and methodology as formulated in a
typical fair-market value appraisal. The appraiser shall consider all local, state, and federal
ordinances, regulations, land use restrictions, engineering controls, and local practices when
making a determination of the highest and best use.

3. All approaches to value should be considered when valuing the property. If the appraiser
determines that a typical approach should be omitted, it must explain the reasons to support the
exclusion in the appraisal report.

4. The appraiser shall explain the reasoning applied to arrive at the final opinion of value and
how the results of each approach to value were weighed in that opinion, and the reliability of
each approach to value for solving the particular appraisal problem. The appraiser shall also
state his or her final estimate of value of all of the property under appraisal as a single amount.
5. TIDA shall provide the appraiser a copy of all records and data pertaining to the property
detailed in Section VIII.

V. General Requirements:

1. The appraiser will be provided with Points of Contact for TIDA to assist in completing the
assignment. For questions regarding the appraisal, please contact:

Name

Agency

Physical Address

Phone number and email address
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2. All adjustments for dissimilarities between the appraised property and comparable market
data, including sales comparables and rental data, as well as all discount and capitalization
rates, etc., must be supported by market data. The narrative description of the adjustment
process shall be sufficiently complete to indicate to the reader that the adjustments or rates
were derived and applied in a reasonable and rational fashion consistent with market data. The
actual adjustments shall be set forth in an adjustment grid(s) and discussed in sufficient detail to
lead the reader to the appraiser’s conclusions.

3. A detailed description/analysis, with photographs, of the property and improvements under
appraisal is required which includes: a plot plan, improvement plans and specifications with
dimensions, a description of any special features or copy of the “as-built” site survey; description
and size and shape of site, topographical features, soil and subsoil conditions (if known),
drainage and flood zone information, access and ingress/egress, utilities availability, site’s
relationship to neighboring properties, potential or existing nuisances and hazards, easements,
encroachments and right-of-ways, and overall functional adequacy of the site.

4. In addition to above, the following information is required for existing improvements
determined to be the highest and best use or historically significant and which would remain on
site: estimated size of the improvements detailed in the most standard market acknowledged
unit(s), a description of interior and exterior construction features and layout, available and
required number of parking spaces, physical and chronological age, total economic life,
remaining economic life, effective age, quality and condition, deferred maintenance, current use,
and functional utility of the improvements.

5. Photographs of all comparable market data utilized in the report shall be provided within the
appraisal. Maps displaying the location of all market data must also be included. These maps
should be detailed enough to show specific site identification and location so that market data
can be located during a field review of the appraisal.

6. Comparable market data shall be presented in individual write-up sheets. Rental
Comparable data sheets shall include at a minimum: physical address, improvement
description, lessor/lessee, date of lease(s) or most recent rental transaction(s), lease rates and
terms including: type of lease (gross, modified gross, triple net), Tl allowances, rental
concessions, expense allocations, size of space leased, etc., and date and source of
verification. Comparable sales data sheets must include, at a minimum: physical address or
legal description, grantor/grantee, sales price & date, financing terms and conditions to include
cash equivalency, zoning, size and shape of site, description of improvements, current use,
development of capitalization rate (if sale comparable is income producing) and date and source
of verification. The appraiser must physically inspect all principle comparable data used.

The documentation of each comparable sale shall include:

e Parties to the transaction

o Date of transaction

e Confirmation of the transaction with buyer, seller, broker, or other person
having knowledge of the price, terms, and conditions of sale, include names of
person the sale was verified with and phone numbers.

e Buyer motivation
Location

e Size
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Unit counts

Property rights conveyed

Consideration

Financing terms

Sale conditions, such as arm’s length or distressed
Improvements, include utilities available,

Zoning

Photographs

Cite pertinent facts such as date, size, buyer and seller, price, terms, location, and explain why
each sale was not used. Properties on the market for sale, but not yet sold, may be included as
comparables if the appraiser feels they are relevant to the analysis.

The appraiser shall adhere to USPAP direction pertaining to comparable sales requiring
extraordinary verification and weighting considerations. These include sales to governmental
agencies, sales to non-profit organizations, sales to environmental organizations, sales to
parties desiring to exchange the land to the government, distressed sales, and other atypical or
non-arm’s length sales.

7. The appraiser must provide a line-item discussion reflecting the mathematical development
of each income, expense, vacancy, infrastructure, cost-to-cure, or demolition item cited in the
appraisal report. Property operating expenses must be supported by market data based on
industry standards or supported by industry recognized income/expense manuals such as
BOMA, IREM, etc.

8. If the appraiser chooses to use self-made or commercial appraisal software, such as
ARGUS, DYNA, PROJECT, Microsoft Excel etc., he/she must provide all supporting printouts,
spreadsheets, and electronic versions of the files, which support the Operating Statement or
Discounted Cash Flow (DCF) Analyses provided within the appraisal.

VI. Special Considerations/Assumptions:

1. Tidelands Trust — use restriction applies to certain portions of land on YBI. Attached to

this scope is an overview of Tidelands Trust.

Market Value — as of the effective date of the appraisal

Bay Bridge Completion Date — assume completion by 2013-2015 (including bridge

demolition) - TBD.

4. Utilities — all required utilities will be available to support development.

5. Entitlements in place — all necessary entitlements will be in place as of the effective date.
Assume the current status of development in the entitlements process.

6. Environmental Clean-up — areas affected by environmental contamination will be
remediated to the proposed uses identified in the TIDA’s July 1996 redevelopment plan,
except in limited areas where otherwise agreed to with the regulatory agencies such as
CERCLA Site 6. Use restrictions such as institutional controls may be imposed on
certain portions of the property and these areas may require management of hazardous
substances remaining in place in soil or groundwater during construction for
development, or until concentrations have attenuated below unrestricted levels.

wnN
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7. Geotechnical — assume stabilization and improvement of the Property for seismic
purposes will be conducted.

VII. Appraiser Qualifications:

Appraisers shall be a State Certified General Real Property Appraiser in California where the
subject property is located and be in good standing with the licensing authority where the
credential was issued. Appraiser must also hold a current MAI membership designation from
the Appraisal Institute. Additionally, appraiser must be practicing or working for at least 10
years in either a national firm, or a regional firm based in California and have particular
experience with coastal California real property transactions involving the product type that is
the subject of the appraisal. The appraiser must maintain independence from all Contracting
Parties and not have any contractual relationships with Developers within the prior 24 months.

VIII. Information to be provided to the Appraiser:

1. TBD

IX. Timing & Process:

The following provides a projected schedule of key milestones. All days are completion dates
from the date of award (number of days from previous task).

Contract Award Date — TBD

Kickoff Meeting with TIDA (+5 days) — TBD

Deliver Information to Appraiser (+3 days) — TBD
Property Inspection (+7 days) — TBD

Supplemental Information Request (if needed) — Anytime
Final Report (+30 days) — TBD

1. Pre-Work Conference: At the request of TIDA, the appraiser will be required to attend a pre-
work conference for discussion and understanding of these instructions, including an update of
the project schedule. The pre-work conference may be held in conjunction with the property
examination.

2. The appraiser shall submit to the Contracting Party a complete, Self-Contained Appraisal
Report along with three (3) signed copies and a live electronic copy of the appraisal report
within the number of days (or date) specified within the fully executed contract for appraisal
services.

4. The appraiser shall provide an electronic Portable Document Format (PDF) version of the
signed appraisal report along with any maps, drawings, photos, graphs and all backup
information to the Contracting Party.

6. Definition of Terms: Unless specifically defined herein or in USPAP, definitions of all terms
are the same as those found in “The Dictionary of Real Estate Appraisal” (Appraisal Institute),
current edition.
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7. Testimony. Upon the request of the Department of Navy or United States Attorney or the
Department of Justice, and the City of San Francisco, the appraiser shall, in any judicial
proceedings, testify as to the value of any and all property included in the appraisal report as of
the valuation date. Fees for these services shall be determined upon the Contracting Party’s
request for testimony.

X. Confidentiality:

The Contracting Party and the appraiser acknowledge and agree that in the course of
performing the Work under this agreement, the Contracting Party may disclose Confidential
Information, which has been approved and authorized by Contracting Party for release, to the
appraiser.

The appraiser agrees not to disclose the Contracting Party Confidential Information to any Third
Party and to treat it with the same degree of care as it would its own confidential information. It
is understood, however, that the appraiser may disclose the Contracting Party Confidential
Information on a “need to know” basis to the appraiser's employees and Subcontractors. All
such employees and Subcontractors of the appraiser shall have executed a confidentiality
agreement with the Contracting Party requiring a promise of confidentiality concerning the
Contracting Party Confidential Information.

Appraiser’s valuations and supporting appraisal reports are confidential information as well and
the appraiser shall strictly abide by the Confidentiality provisions of the Ethics Rule of USPAP,
which provides as follows:

e An appraiser must protect the confidential nature of the appraiser-client relationship.
e An appraiser must act in good faith with regard to the legitimate interests of the client in
the use of confidential information and in the communication of assignment results.
e An appraiser must not disclose confidential information or assignment results prepared
for a client to anyone other than:
1) the client and persons specifically authorized by the client;
2) federal, state enforcement agencies and such third parties as may be authorized
by due process of law; and
3) aduly authorized professional peer review committee.

Under exception #1 in the preceding paragraph, appraisers must obtain written authorization
from the Contracting Party before disclosure. The passage of time in and of itself does not
extinguish either the appraiser’s responsibility for confidentiality or the appraiser/client
relationship. The appraiser/client relationship is extinguished only upon written release from the
Contracting Party. Even though the appraiser/client relationship may terminate, the appraiser
remains subject to the confidentiality provisions of USPAP.
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EXHIBIT W
AUCTION BIDDER SELECTION GUIDELINES
RESIDENTIAL LOTS

Non-Affiliation Requirement

- Bidder is not an Affiliate of Developer
- Affiliate of Developer means an entitity that directly or indirectly controls, is
controlled by, or is under common control with, the Developer or its partners or
members

- Bidder does not have any financial arrangements with Developer in submitting its bid

Financial Requirements

-Bidder is able to demonstrate the financial ability to perform the obligations it is
assuming in association with the development of the auction lot. For purposes of this
section, this includes evidence of access to adequate equity and debt capital along with
commitment letters from those financing sources, and the ability to post the required
security associated with the development of the auction lot.

- Provision of a commitment letter to fund a 10% refundable deposit within 10 business
days of being selected the auction winner

Experience Requirements

-The managing principal of the bidder has at least five (5) years of experience in
developing the type of residential product to be developed on the auction lot the bidder is
seeking to purchase.

-The principals of the bidder have collectively completed at least three (3) development
projects containing at least 75% of the number of units proposed for the auction lot.

Entity in Good Standing Requirements

-Documentation evidencing that the bidder and its constituent members, if any, have been
duly formed, made all filings and are in good standing in the State of California and in
the state of their respective incorporation. If the bidder is a joint venture, then the bidder
shall provide evidence demonstrating the existence of a duly executed contractual
relationship between the applicable parties.

EXHIBIT W

1



-Bidder has not defaulted on its obligations on another lot or project within the Treasure
Island or Yerba Buena Island development area.

No Unfair Advantage Requirement
- Bidder has not revieved an unfair advantage by receiving any bid information that
is different from or in advance of such information being made available to other
interested bidders
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EXHIBIT X

GUIDELINES FOR RESIDENTIAL AUCTION LOT SELECTION

As stated in Section 5.5.3, “The distribution and selection of the Residential
Auction Lots shall be based on a principle of nondiscrimination. The selected
Residential Auction Lots shall be generally representative of the average
advantages and disadvantages of the Market Rate Lots to be developed in that
Major Phase. Factors to be considered in such selection include, but are not
limited to, parcel size, views, proximity to parks, proximity to the transit center,
proximity to the Job Corps site, proximity to the Bay Bridge, proximity to the
retail core and exposure to wind.”

The Navy, City, and Developer recognize that the factors to be considered are
qualitative in nature and that each lot has both advantages and disadvantages
relative to other lots. The Parties acknowledge that the Auction Lots cannot be
“average” in each and every single qualitative respect, but that each lot will be
average when considering the totality of all of the factors.

The Parties acknowledge that each product type (as defined below) has its own
inherent characteristics and that the combination of factors that combine to create
an “average” lot must be considered within the context of each product type. For
example, the views of a townhome lot will be compared against the views of other
townhome lots, not against the views offered by a high-rise lot.

a. For purposes of this exhibit, the product types will be grouped into the

following categories:

i. Townhome
i. Low-Rise (Less than 70’ in height)
iii. Mid-Rise (Between 70’ and 125’ in height)
iv. Towers (Greater than 125’ in height)

The Parties acknowledge that while the goal is to distribute the auction of 20% of
all market-rate units evenly among product types and Major Phases, it is not
possible to achieve an exact 20% in any single Major Phase or for a given product
type given the relatively small number of lots in each Major Phase and the
relatively small number of Market Rate Lots slated for certain product types. The
parties also acknowledge that an auction lot that is acquired by the Developer
following an unsuccessful auction as described in Section 5.5 may not be used as
a comparable sale in the Appraisal Process, unless agreed to by the Parties.

The Parties agree to the following:
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a. The share of market-rate units to be auctioned in any single Major Phase
may range from 10%-30% of the market-rate units in that Major Phase, so
long as

I. the first Major Phase contains Residential Auction Lots that total at
least 15% of the market-rate units in the first Major Phase
ii. the cumulative total of market-rate units identified for auction
across all approved Major Phases is at least 15%, and
iii. the Developer demonstrates that the 20% market-rate unit auction
threshold can reasonably be achieved by the end of the Project.

b. Each Major Phase will contain at least one (1) Residential Auction Lot of
each product type programmed in that Major Phase, so long as at least
three (3) Market Rate Lots of that product type are programmed within
that Major Phase. Should a Major Phase contain fewer than three (3)
Market Rate Lots of a certain product type, no auction is required for that
product type within the Major Phase if the following conditions have been
met:

1. That product type has been subject to a lot auction in a
previous Major Phase; and

2. The total share of auction units identified within the current
Major Phase is within the guidelines established for Major
Phase auction site selection in 5.a above.
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EXHIBIT Y-1
FORM OF GUARANTY (BASE SECURITY)

GUARANTY AGREEMENT
(TREASURE ISLAND/YERBA BUENA ISLAND)

This GUARANTY AGREEMENT (TREASURE ISLAND/YERBA BUENA ISLAND)
(this “Guaranty”) dated as of , 2011 (the “Effective Date”), is made by
(“Guarantor”), to and for the benefit of the TREASURE ISLAND
DEVELOPMENT AUTHORITY, a California non-profit public benefit corporation (the
“Authority”). Unless otherwise defined in this Guaranty, all initially capitalized terms used in
this Guaranty shall have the meanings given to them in the DDA (as defined below).

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

A. The Authority and Treasure Island Community Development, LLC, a California
limited liability company ("Developer"), entered into that certain Exclusive Negotiating
Agreement dated as of June 1, 2003. The Exclusive Negotiating Agreement was amended and
restated in its entirety pursuant to the Amended and Restated Exclusive Negotiating Agreement
dated as of September 14, 2005, as further amended by the Amendment to Schedule of
Performance Set Forth in the Amended and Restated Exclusive Negotiating Agreement dated as
of July 1, 2006, the Second Amendment to the Amended and Restated Exclusive Negotiating
Agreement dated as of March 12, 2008, the Third Amendment to the Amended and Restated
Exclusive Negotiating Agreement dated as of February 10, 2010, and the Fourth Amendment to
Exclusive Negotiating Agreement dated as of June 22, 2011 (collectively, the “ENA”).

B. In connection with the ENA, Lennar Corporation provided that certain Guaranty
dated as of June 1, 2003 (the "Original Project Guaranty").

C. The Authority and Developer entered into that certain Disposition and
Development Agreement (Treasure Island/Yerba Buena Island) dated for reference purposes as
of June 28, 2011 (including all incorporated exhibits thereto and as amended from time to time,
the “DDA”).

B. Guarantor will derive material financial benefit from the DDA and the taking of
actions in accordance with the DDA under which the obligation to provide this Guaranty arose.
In accordance with section 26 of the DDA, Guarantor is willing to replace the Original Project
Guaranty as set forth herein and provide this Guaranty to the Authority as Developer's Base
Security under the DDA. As set forth in the DDA, the Authority shall return the Original Project
Guaranty to Developer upon execution and delivery of such Base Security including this
Guaranty.
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AGREEMENT

ACCORDINGLY, in consideration of the matters described in the above Recitals, and for
other good and valuable consideration, the receipt and sufficiency of which are mutually
acknowledged, Guarantor agrees as follows:

1. Guaranty

1.1  Guaranty. Guarantor unconditionally and irrevocably guarantees to the Authority the
due and punctual payment (and not merely the collectability) and performance of the Guaranteed
Obligations (as defined below), as and when the same shall become due and/or payable, on the
terms provided in this Guaranty. In addition, Guarantor shall pay, and upon the Authority
request shall reimburse the Authority promptly for, all costs and expenses actually incurred by
the Authority to enforce the Authority’s rights, powers or remedies under this Guaranty
(including, without limitation, reasonable collection charges and Attorneys’ Fees and Costs (as
defined below)) (together with any late payment interest on amounts due as set forth below, the
“Reimbursement Amount”). With respect to Guaranteed Obligations that constitute payment
(i.e. not performance) obligations under the ENA or the DDA, as applicable, any amount due and
payable by Guarantor under this Guaranty but not paid within sixty (60) days after receipt of the
Authority’s written demand therefor shall be accompanied by interest on such amounts at the
lesser of ten percent (10%) per annum or the maximum amount permitted by law, calculated
from the date of Guarantor’s receipt of the Authority’s written demand therefor through and
including the date of payment of such amounts (calculated on the basis of a 365-day year and for
the actual number of days elapsed).

1.2 Definition of Guaranteed Obligations.

As used herein, “Guaranteed Obligations” means (i) all of the obligations of Developer
under the ENA arising on, before or after the Effective Date (the "ENA Guaranteed
Obligations") and (ii) all of Developer’s obligations for the payment of Financial Obligations
and payment and performance of Indemnifications under the DDA, including Indemnification
obligations relating to the construction of Infrastructure, Stormwater Management Controls,
Associated Public Benefits and Required Improvements; provided, however, that under no
circumstances shall the aggregate liability of Guarantor for the Guaranteed Obligations,
excluding the Reimbursement Amount, exceed [insert amount applicable to Guarantor
determined under Section 26.2.1 of the DDA] (the “Secured Amount”). Without limiting the
generality of the preceding sentence, should the Guaranteed Obligations include a guaranty of
performance, Guarantor shall not be obligated to incur obligations or spend funds for the
Guaranteed Obligations that, in the aggregate (including payment obligations to the Authority for
the Guaranteed Obligations), exceed the Secured Amount .

1.3 Acknowledgments by Guarantor. Guarantor acknowledges, confirms, and agrees that:

(a) it has received fair and adequate consideration for its execution of this Guaranty; (b) it
derived material financial benefit from the Authority’s execution of the ENA and the DDA and

EXHIBIT Y-1: FORM OF BASE GUARANTY

Y1-2



the Authority’s actions under which the obligation to provide this Guaranty arose; and (c) there
are no conditions to the full effectiveness of this Guaranty other than those expressly set forth in
this Guaranty.

1.4 Independent Obligations; Continuing Guaranty. This Guaranty is a primary and
original payment and performance obligation of Guarantor and is absolute, unconditional,
continuing and irrevocable.

2. Waivers by Guarantor

2.1  Waivers. Guarantor hereby waives: (a) notice of acceptance of this Guaranty; (b)
demand of payment, notice of nonperformance, notice of dishonor, presentation, protest, and
indulgences and (except as specifically provided in this Guaranty) notices of any kind
whatsoever; (c) any right to assert or plead any statute of limitations relating to this Guaranty, the
ENA and the DDA (and Guarantor agrees that any act that tolls any statute of limitations
applicable to the ENA and/or the DDA will operate similarly to toll the statute of limitations
applicable to Guarantor’s liability for the ENA Guaranteed Obligations and the DDA Guaranteed
Obligations, respectively); (d) any right to require the Authority to proceed against Developer or
any other person or entity liable to the Authority except to the extent expressly set forth in the
ENA and/or DDA, (e) any right to require the Authority to apply to the cure of any default any
letter of credit or other security it may hold under the DDA, except to the extent expressly set
forth in the DDA, (f) until the Guaranteed Obligations have been satisfied in full, any right of
subrogation; (g) any right to require the Authority to pursue or enforce any remedy that the
Authority now has or may later have against Developer or any other person or entity; (h) any
right to participate in any letter of credit or other security now or later held by the Authority; and
(1) any defense that may arise by the reason of: (1) the incapacity, lack of authority, death,
disability or other defense of Developer or any other person or entity; (2) the revocation or
repudiation of this Guaranty by Guarantor; (3) failure of the Authority to file or enforce a claim
against the estate (either in administration, bankruptcy or any other proceeding) of Developer or
any others; (4) any election by the Authority in any proceeding instituted under the United States
Bankruptcy Code, as amended (11 U.S.C. 88 101, et seq.); (5) any borrowing or granting of a
security interest under section 364 of the United States Bankruptcy Code; (6) the Authority’s
election of any remedy against Guarantor or Developer or any other party to the extent permitted
hereunder or under the ENA and/or the DDA, as applicable; (7) the Authority’s taking,
modification, or releasing of any collateral or guarantees, or any failure to perfect any security
interest in, or the taking of or failure to perfect any other action with respect to any collateral
securing performance of obligations under the ENA and/or the DDA, as applicable; (8) any
amendment or modification of the ENA, the DDA or related documents, whether or not known
or consented to by Guarantor; or (9) any offset by Guarantor against any obligation now or later
owed to Guarantor by Developer or any other person, it being the intention of this Guaranty that
Guarantor remain liable to the full extent set forth in this Guaranty until the full performance of
each and every term, condition and covenant of the ENA and the DDA to be performed with
respect to the ENA Guaranteed Obligations and the DDA Guaranteed Obligations, respectively,
notwithstanding any act, omission or thing that might otherwise operate as a legal or equitable
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discharge of Guarantor. Without limiting the generality of the foregoing, Guarantor expressly
waives any and all benefits under California Civil Code sections 2809, 2810, 2819, 2839, 2845,
2846, 2848, 2849, 2850, 2855, 2899 and 3433.

Without limiting the foregoing, Guarantor understands and acknowledges that if the
Authority exercises any rights under the ENA and the DDA or any related agreements, then the
exercise of such rights could impair or destroy any ability that Guarantor may have to seek
reimbursement, contribution or indemnification from Developer or others based on any right
Guarantor may have of subrogation, reimbursement, contribution or indemnification for any
amounts paid or cost incurred by Guarantor under this Guaranty. Guarantor further understands
and acknowledges that in the absence of this Section 2.1, such potential impairment or
destruction of Guarantor’s rights, if any, may entitle Guarantor to assert a defense to this
Guaranty based on law or in equity, including but not limited to, in the case of any real property
security, section 580d of the California Code of Civil Procedure as interpreted in Union Bank v.
Gradsky, 265 Cal. App. 2d 40 (1968). By executing this Guaranty, Guarantor freely,
irrevocably, absolutely and unconditionally: (i) waives and relinquishes that defense and agrees
that Guarantor will be fully liable under this Guaranty even though the Authority may exercise
any right or remedy under the ENA and the DDA, including any act judicially or nonjudicially
against any real property security; (ii) agrees that Guarantor will not assert that defense in any
action or proceeding which the Authority may commence to enforce this Guaranty; (iii) agrees
that the rights and defenses waived by Guarantor under this Guaranty include any right or
defense that Guarantor may have or be entitled to assert based on or arising out of law or equity,
including, without limitation, any one or more of sections 580a, 580b, 580d or 726 of the
California Code of Civil Procedure; (iii) waives notice of default, acceleration, protest or
dishonor; (iv) waives any notice of sale or other disposition of any security; (v) waives notice of
acceptance of this Guaranty and of the existence, creation or incurring of new or additional
guaranteed obligations, and all other notices of any kind with respect to any Guaranteed
Obligations except for any notice required to be given to Guarantor under this Guaranty; and (vi)
agrees that the Authority is relying on these waivers in entering into the DDA and taking the
actions under which the obligation to provide this Guaranty arose and that these waivers are a
material part of the consideration that the Authority is receiving in connection with such acts.
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2.2 Waiver of Subrogation. Subject to the waivers set forth in Section 2.1, upon
satisfaction in full of all of the Guaranteed Obligations, Guarantor shall be subrogated to the
rights of the Authority against Developer or others with respect to the Guaranteed Obligations,
and the Authority agrees to take such steps as Guarantor may reasonably request to implement
such subrogation (provided Guarantor shall pay the Authority all costs actually incurred with
respect thereto pursuant to the ENA and the DDA and that the Authority shall not incur any
liabilities in taking any such steps).

3. Consents by Guarantor

3.1  Consents; No Discharge of Obligations. Without releasing, discharging, impairing, or
otherwise affecting any obligations of Guarantor under this Guaranty or the validity or
enforceability of this Guaranty, the Authority, by action or inaction, in its sole and absolute
discretion and without notice to Guarantor, may refuse or fail to enforce all or any portion of the
Authority’s rights, powers or remedies under this Guaranty, the ENA, the DDA or any related
documents. The Authority, in its sole and absolute discretion and without notice to Guarantor
may additionally: (a) compromise, settle, extend the time for payment or performance of all or
any part of the Guaranteed Obligations; and (b) deal in all respects with Guarantor as if this
Guaranty were not in effect. It is the intent of the Guarantor and the Authority that Guarantor
shall remain liable for the payment and performance of the Guaranteed Obligations and all other
obligations guaranteed hereby to the extent set forth herein, notwithstanding any act or thing that
might otherwise operate as a legal or equitable discharge of a surety.

3.2  Payments to Other Persons. The Authority shall be under no obligation to marshal any
assets in favor of Guarantor or against, or in payment or performance of, any or all of the
Guaranteed Obligations. If all or any part of any payment to or for the benefit of the Authority in
respect of the Guaranteed Obligations is invalidated, declared to be fraudulent or preferential, set
aside, or required for any reason to be repaid or paid over to a trustee, receiver or other person (a
“trustee”) under any insolvency law or any other law or rule of equity (collectively, “set aside”),
to the extent of that payment or repayment, the Guaranteed Obligations (or the part thereof)
intended to have been satisfied shall be revived and continued in full force and effect as if that
payment had not been made, and Guarantor shall be primarily liable for that obligation, provided
that nothing hereunder shall preclude Guarantor from obtaining a refund from a trustee.

3.3  Additional Rights. This Guaranty is in addition to, and not in substitution for or in
reduction of, any other guaranty by Guarantor, or any obligation of Guarantor under any other
agreement or applicable law that may now or hereafter exist in favor of the Authority. Except as
may be expressly provided to the contrary in the ENA and/or the DDA, the liability of Guarantor
under this Guaranty shall not be contingent upon the enforcement of any lien or realization upon
the security, if any, the Authority may at any time possess with respect to the Guaranteed
Obligations. Nothing herein shall limit the obligations of Developer or others under the ENA
and/or the DDA.
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3.4 Recourse. The Authority shall have the right to seek recourse against Guarantor to the
full extent provided for in this Guaranty, which right shall be absolute and shall not in any way
be impaired, deferred, or otherwise diminished by reason of any inability of the Authority to
claim any amount of such Guaranteed Obligation from Guarantor or Developer or others as a
result of bankruptcy or otherwise, including, but not limited to, any limitation on the Authority’s
claim from Guarantor or Developer or others under section 502(b)(6) of the United States
Bankruptcy Code. No election to proceed in one form of action or proceeding, or against any
person, or on any obligation, will constitute a waiver of the Authority’s right to proceed in any
form of action or proceeding or against other persons unless the Authority has expressly waived
that right in writing.

4. Representations and Warranties of Guarantor

4.1 Representations and Warranties. Guarantor represents, warrants and covenants that it
has full power and authority to execute, deliver and perform its obligations under this Guaranty,
and that execution, delivery and performance have been duly authorized by all requisite action
on its part.

4.2 Independent Investigation. Guarantor has performed its own independent investigation
as to the matters covered by this Guaranty.

5. Termination of Guaranty

5.1  Termination. Guarantor's liability under this Guaranty shall be terminated, discharged
and satisfied, and Guarantor shall be relieved of any and all further obligations under this
Guaranty with respect to the terminated obligations, as follows:

(@) with respect to the ENA Guaranteed Obligations, on termination of the
ENA,; and

(b)  with respect to the DDA Guaranteed Obligations, on the date that is
five (5) years following the earliest to occur of the following events: (i) the issuance of the last
Certificate of Completion for all Infrastructure to be Completed by Developer; (ii) the expiration
or termination of the DDA with respect to Developer; or (iii) the expiration or termination of all
of Developer’s rights to develop or submit Applications to develop any portion of the Project
Site; provided, that no such event shall result in termination of this Guaranty unless and until the
expiration of any further period within which a trustee or other similar official in an action under
any insolvency law may avoid, rescind, or set aside any payment previously made of any of the
Guaranteed Obligations and provided further that if at the time of any such termination there is
an unpaid Reimbursement Amount, then such termination shall be tolled until the payment in full
of any then outstanding Reimbursement Amount in accordance with this Guaranty.
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5.2 Evidence of Termination. Following any such termination and upon Guarantor’s
request, the Authority shall confirm in writing the fact of termination of this Guaranty and
promptly return this Guaranty.

6. Notices

@) A notice or communication under this Guaranty by either Guarantor or the
Authority to the other shall be sufficiently given or delivered if given in writing and dispatched
by hand, by registered or certified mail, postage prepaid, or by a recognized overnight carrier,
such as Federal Express, addressed as follows:

Q) In the case of a notice or communication to the Authority:

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

City Hall, Rm. 448

1 Dr. Carlton B. Goodlett Place

San Francisco, California 94102

Attn: Treasure Island Project Director
Facsimile: 415.554.6018

and

Office of the City Attorney

City Hall, Rm. 234

1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102
Attn: Real Estate/Finance
Facsimile: 415.554.4755

(i) And in the case of a notice or communication sent to
Guarantor:

[Insert Name and Address of Guarantor]

And to:

[Insert Name and Address of Guarantor’s Legal
Counsel]

And to:
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Treasure Island Community Development, LLC
c/o UST Lennar HW Scala SF Joint Venture
One California Street, Suite 2700

San Francisco, CA 94111

Attn: Kofi Bonner

Facsimile: 415.995.1778

And to: Gibson, Dunn & Crutcher
555 Mission Street, Suite 3000
San Francisco, CA 94105
Attn: Mary G. Murphy
Facsimile: (415) 374-8480

For convenience, copies of notices may also be given by facsimile.

Every notice pursuant to the terms of this Guaranty must be in writing and must state (or
must be accompanied by a cover letter that states) substantially the following:

(b) the Section of this Guaranty pursuant to which the notice is given and the
action or response required, if any;

(© if applicable, the period of time within which the recipient of the notice
must respond thereto;

(d) if approval is being requested, that it is a “Request for Approval under
Guaranty Agreement”; and

(e) if it provides notice of a disapproval or an objection that requires
reasonableness, specifically and with particularity the reasons therefor.

Any mailing address or facsimile number may be changed at any time by giving written
notice of such change in the manner provided above at least ten (10) days before the effective
date of the change. All notices under this Guaranty will be deemed given, received, made or
communicated on the date personal receipt actually occurs or, if mailed or delivered by a
recognized carrier, on the delivery date or attempted delivery date shown on the return receipt or
in the records of such carrier, as applicable. Official or binding notice may not be given by
facsimile. The effective time of a notice shall not be affected by the receipt, before receipt of the
original, of a facsimile copy of the notice.
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7. General Provisions

7.1  Successors and Assigns. This Guaranty will be binding upon, and inure to the benefit
of, Guarantor and the Authority and their respective successors, heirs, administrators and assigns.

7.2  Amendments. This Guaranty may be amended or modified only by a written instrument
executed by the Authority and Guarantor.

7.3  Waivers. No action taken pursuant to this Guaranty by the Authority shall be deemed to
be a waiver by the Authority of Guarantor’s compliance with any of the provisions hereof. No
waiver by the Authority of any breach of any provision of this Guaranty shall be construed as a
waiver by the Authority of any subsequent or different breach. No forbearance by the Authority
to seek a remedy for noncompliance hereunder or breach by Guarantor shall be construed as a
waiver by the Authority of any right or remedy with respect to such noncompliance or breach.

7.4  Continuation and Survival of Covenants. All covenants by Guarantor contained herein
shall be deemed to be material and shall survive any termination of the ENA, the DDA, or a
portion of either if the Guaranteed Obligations have arisen and not been satisfied as of the date of
any such termination.

7.5  Governing Law; Selection of Forum. This Guaranty shall be governed by and
construed in accordance with the laws of the State of California. As part of the consideration for
the DDA and the Authority’s actions under which the obligation to provide this Guaranty arose,
Guarantor agrees that all actions or proceedings arising directly or indirectly under this Guaranty
may, at the sole option of the Authority, be litigated in courts located within the State of
California, and Guarantor expressly consents to the jurisdiction of any such local, state or federal
court, and consents that any service of process in such action or proceeding may be made by
personal service upon Guarantor wherever Guarantor may then be located, or by certified or
registered mail directed to Guarantor at the address set forth in this Guaranty for the delivery of
notices.

7.6 Merger of Prior Agreements. Guarantor and the Authority intend that this Guaranty
shall be the final expression of their agreement with respect to the subject matter hereof and may
not be contradicted by evidence of any prior or contemporaneous oral or written agreements or
understandings. Guarantor and the Authority further intend that this Guaranty shall constitute
the complete and exclusive statement of its terms and that no extrinsic evidence whatsoever
(including, without limitation, prior drafts or changes therefrom) may be introduced in any
judicial, administrative or other legal proceeding involving this Guaranty. Without limiting the
generality of this Section 7.6, Guarantor and the Authority acknowledge and agree that this
Guaranty, together with any other Guaranty provided to the Authority for Base Security prior to
the termination of the ENA Guaranteed Obligations, replaces the Original Project Guaranty in its
entirety and therefore the Original Project Guaranty is of no further force and effect as of the
Effective Date hereof.
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7.7 Interpretation of Guaranty. Unless otherwise specified, whenever in this Guaranty
reference is made to any Section, or any defined term, the reference shall be deemed to refer to
the Section or defined term of this Guaranty. Any reference to a Section includes all subsections
and subparagraphs of that Section. The use in this Guaranty of the words “including”, “such as”
or words of similar import when following any general term, statement or matter shall not be
construed to limit such statement, term or matter to the specific items or matters, whether or not
language of non-limitation, such as “without limitation” or “but not limited to”, or words of
similar import, is used with reference thereto, but rather shall be deemed to refer to all other
items or matters that could reasonably fall within the broadest possible scope of such statement,
term or matter. In the event of a conflict between the Recitals and the remaining provisions of
the Guaranty, the remaining provisions shall prevail. Any titles of the several parts and Sections
of this Guaranty are inserted for convenience of reference only and shall be disregarded in
construing or interpreting any of its provisions. The masculine, feminine or neutral gender and
the singular and plural forms include the others whenever the context requires. References to
days, months and years mean calendar days, months and years unless otherwise specified.
References to any law, specifically or generally, will mean the law as amended, supplemented or
superseded from time to time. The provisions of this Guaranty shall be construed as a whole
according to their common meaning and not strictly for or against either Guarantor or the
Authority in order to achieve the objectives and purposes of Guarantor and the Authority,
regardless of who drafted this Guaranty.

7.8  Attorneys’ Fees and Costs. Should either Guarantor or the Authority institute any
action or proceeding in court to enforce any provision hereof or for damages by reason of an
alleged breach of any provision of this Guaranty, the prevailing party shall be entitled to receive
from the losing party court costs incurred by the prevailing party including, without limitation,
expert witness fees and costs and expenses, travel time and associated costs; transcript
preparation fees and costs; document copying expenses; exhibit preparation costs; carrier
expenses and postage and communications expenses; such amount as a court or other decision
maker may adjudge to be reasonable attorneys’ fees for the services rendered to the prevailing
party in such action or proceeding; fees and costs associated with execution upon any judgment
or order; and costs on appeal and any collection efforts (the “Attorneys’ Fees and Costs”). For
purposes of this Guaranty, the Attorneys’ Fees and Costs shall include the fees and costs of in-
house counsel for the City, the Authority and Guarantor based on the fees regularly charged by
private attorneys with the equivalent number of years of professional experience in the subject
matter area of the law for which the City’s, the Authority’s or Guarantor’s in-house counsel’s
services were rendered who practice in the City and County of San Francisco in law firms with
approximately the same number of attorneys as employed by the City, the Authority or
Guarantor.

7.9  Severability. Invalidation of any provision of this Guaranty, or of its application to any
person, by judgment or court order, will not affect any other provision of this Guaranty or its
application to any other person or circumstance, and the remaining portions of this Guaranty will
continue in full force and effect, unless enforcement of this Guaranty as invalidated would be
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unreasonable or grossly inequitable under all the circumstances or would frustrate the purposes
of this Guaranty.

7.10 Substitute Security.

€)) Substitute Security. If at any time during the period this Guaranty is in effect, the
Net Worth of Guarantor falls below Fifty Million Dollars ($50,000,000) (the “Net Worth
Requirement”) or Guarantor causes or allows to occur a Significant Change (as defined in
Section 7.10(b) below) (each, a "'Substitute Security Event"), then Guarantor shall notify the
Authority and Developer as soon as reasonably practicable. Upon the occurrence of a Substitute
Security Event, Developer is required under Section 26.3 of the DDA to supply the Authority
with a substitute guaranty (in the form of this Guaranty), an unconditional letter of credit, or
other form of security, in each case: (i) in favor of the Authority; (ii) in form and substance, and
issued by persons or entities, reasonably satisfactory to the Authority (including satisfaction of
the Net Worth Requirement); (iii) in the amount of one hundred percent (100%) of the
Guaranteed Obligations up to the Secured Amount and (iv) to remain in effect until the
Guaranteed Obligations are fulfilled (*“Substitute Security”). If Developer does not supply the
Authority with the Substitute Security within the time period required under the DDA, the
Authority shall notify Guarantor and Guarantor shall provide such Substitute Security within ten
(10) days after the Authority's notice. Failure of the Authority to give notice of Developer's
failure to provide the Substitute Security shall not relieve Guarantor of its obligations hereunder.
It shall be a default of Guarantor under this Guaranty, and a default of Developer under the terms
of the DDA, if Guarantor fails to provide the Substitute Security within ten (10) days after the
Authority's notice. The Authority’s sole remedy against Guarantor for Guarantor's failure to
provide the Substitute Security in the event Developer does not provide it as required under the
DDA will be to require Guarantor to specifically perform its obligation to provide the Substitute
Security in the Secured Amount and not to seek damages against Guarantor attributable to such
failure; however, this limitation on remedies shall apply only to Guarantor's failure to provide the
Substitute Security in the event Developer fails to provide the Substitute Security as required
under the DDA, not to the Authority’s rights to enforce this Guaranty generally, and shall not
limit the Authority's rights against Developer under the DDA. Upon the Developer or Guarantor
providing the Substitute Security required under this Section 7.11(a), the Authority shall
promptly return this Guaranty.

(b) Significant Change. For purposes of Section 7.10(a) above, “Significant
Change” means (i) Guarantor files a petition for bankruptcy, or makes a general assignment for
the benefit of its creditors, (ii) a receiver is appointed on account of Guarantor’s insolvency, (iii)
a writ of execution or attachment or any similar process is issued or levied against any bank
accounts of Guarantor, or against any property or assets of Guarantor being used or required for
use in the development of the Infrastructure or against any substantial portion of any other
property or assets of Guarantor, (iv) a final non-appealable judgment is entered against
Guarantor in an amount in excess of ten percent (10%) of Guarantor’s Net Worth and Guarantor
does not satisfy or bond the judgment within twenty (20) days, or (v) without the consent of
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Guarantor, an application for relief is filed against Guarantor under any federal or state
bankruptcy law, unless the application is dismissed within ninety (90) days.

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

[ REMAINDER OF PAGE INTENTIONALLY LEFT BLANK ]
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IN WITNESS WHEREOF, Guarantor and the Authority, each being duly authorized,
have executed and delivered this Guaranty as of the Effective Date.

GUARANTOR:

By:

Name:

Title:

[ SIGNATURES CONTINUE ON NEXT PAGE ]
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ACCEPTED AND AGREED:

AUTHORITY:
APPROVED AS TO FORM: TREASURE ISLAND DEVELOPMENT
DENNIS J. HERRERA, City Attorney AUTHORITY
By: By:
Name: Name:
Title: Deputy City Attorney Title: Executive Director

101106846.3
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EXHIBIT Y-2

FORM OF GUARANTY (ADEQUATE SECURITY OTHER THAN BASE
SECURITY)

GUARANTY AGREEMENT
(TREASURE ISLAND/YERBA BUENA ISLAND)

This GUARANTY AGREEMENT (TREASURE ISLAND/YERBA BUENA ISLAND)
(this “Guaranty”) dated as of , 20__ (the “Effective Date”), is made by
(“Guarantor”), to and for the benefit of the TREASURE ISLAND
DEVELOPMENT AUTHORITY, a California non-profit public benefit corporation (the
“Authority”). Unless otherwise defined in this Guaranty, all initially capitalized terms used in
this Guaranty shall have the meanings given to them in the DDA (as defined below).

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

A. The Authority and Treasure Island Community Development, LLC, a California
limited liability company (“Developer”), entered into that certain Disposition and Development
Agreement (Treasure Island/Yerba Buena Island) dated for reference purposes as of June 28,
2011 (including all incorporated exhibits thereto and as amended from time to time, the “DDA”).

B. Guarantor will derive material financial benefit from the DDA and the taking of
actions in accordance with the DDA under which the obligation to provide this Guaranty arose.
In accordance with Section 26.4 of the DDA, Guarantor is willing to provide this Guaranty to the
Authority.

AGREEMENT

ACCORDINGLY, in consideration of the matters described in the above Recitals, and for
other good and valuable consideration, the receipt and sufficiency of which are mutually
acknowledged, Guarantor agrees as follows:

1. Guaranty

1.1 Guaranty. Guarantor unconditionally and irrevocably guarantees to the
Authority the due and punctual payment (and not merely the collectability) and performance of
the Guaranteed Obligations (as defined below), as and when the same shall become due and/or
payable, on the terms provided in this Guaranty. In addition, Guarantor shall pay, and upon the
Authority request shall reimburse the Authority promptly for, all costs and expenses actually
incurred by the Authority to enforce the Authority’s rights, powers or remedies under this
Guaranty (including, without limitation, reasonable collection charges and Attorneys’ Fees and
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Costs (as defined below)) (together with any late payment interest on amounts due as set forth
below, the “Reimbursement Amount”). With respect to Guaranteed Obligations that constitute
payment (i.e. not performance) obligations under the DDA, any amount due and payable by
Guarantor under this Guaranty but not paid within sixty (60) days after receipt of the Authority’s
written demand therefor shall be accompanied by interest on such amounts at the lesser of ten
percent (10%) per annum or the maximum amount permitted by law, calculated from the date of
Guarantor’s receipt of the Authority’s written demand therefor through and including the date of
payment of such amounts (calculated on the basis of a 365-day year and for the actual number of
days elapsed).

1.2  Definition of Guaranteed Obligations. As used herein,
“Guaranteed Obligations” means all of Developer’s obligations with respect to Sub-Phase
____ (collectively, the “Guaranteed Sub-Phase”), including Developer’s obligation to
Complete all of the Infrastructure, Stormwater Management Controls, Required Improvements
and Associated Public Benefits associated with that Sub-Phase, which obligations include but are
not limited to all hard and soft costs relating to construction of such Infrastructure, Stormwater
Management Controls, Required Improvements and Associated Public Benefits, and all work
required to be performed by Developer to Complete such Infrastructure, Stormwater
Management Controls, Required Improvements and Associated Public Benefits such as land
assembly, mapping, and performance under the Land Acquisition Agreements, but excluding the
payment of the Financial Obligations and all Indemnification obligations, each of which are
secured by the applicable Base Security; provided, however, that under no circumstances shall
the aggregate liability of Guarantor for the Guaranteed Obligations, excluding the
Reimbursement Amount, exceed $ [insert Sub-Phase Construction Secured
Amount determined under Section 26.4] (the “Secured Amount”). Without limiting the
generality of the preceding sentence, should the Guaranteed Obligations include a guaranty of
performance, Guarantor shall not be obligated to incur obligations or spend funds for the
Guaranteed Obligations that, in the aggregate (including payment obligations to the Authority for
the Guaranteed Obligations), exceed the Secured Amount.

1.3 Acknowledgments by Guarantor. Guarantor acknowledges,
confirms, and agrees that: (a) it has received fair and adequate consideration for its execution of
this Guaranty; (b) it derived material financial benefit from the Authority’s execution of the
DDA and the Authority’s actions under which the obligation to provide this Guaranty arose; and
(c) there are no conditions to the full effectiveness of this Guaranty other than those expressly set
forth in this Guaranty.

1.4 Independent Obligations; Continuing Guaranty. This Guaranty
is a primary and original payment and performance obligation of Guarantor and is absolute,
unconditional, continuing and irrevocable.

2. Waivers by Guarantor

2.1 Waivers. Guarantor hereby waives: (a) notice of acceptance of this
Guaranty; (b) demand of payment, notice of nonperformance, notice of dishonor, presentation,
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protest, and indulgences and (except as specifically provided in this Guaranty) notices of any
kind whatsoever; (c) any right to assert or plead any statute of limitations relating to this
Guaranty and the DDA (and Guarantor agrees that any act that tolls any statute of limitations
applicable to the DDA will operate similarly to toll the statute of limitations applicable to
Guarantor’s liability hereunder); (d) any right to require the Authority to proceed against
Developer or any other person or entity liable to the Authority except to the extent expressly set
forth in the DDA, (e) any right to require the Authority to apply to the cure of any default any
letter of credit or other security it may hold under the DDA, except to the extent expressly set
forth in the DDA, (f) until the Guaranteed Obligations have been satisfied in full, any right of
subrogation; (g) any right to require the Authority to pursue or enforce any remedy that the
Authority now has or may later have against Developer or any other person or entity; (h) any
right to participate in any letter of credit or other security now or later held by the Authority; and
(1) any defense that may arise by the reason of: (1) the incapacity, lack of authority, death,
disability or other defense of Developer or any other person or entity; (2) the revocation or
repudiation of this Guaranty by Guarantor; (3) failure of the Authority to file or enforce a claim
against the estate (either in administration, bankruptcy or any other proceeding) of Developer or
any others; (4) any election by the Authority in any proceeding instituted under the United States
Bankruptcy Code, as amended (11 U.S.C. 88 101, et seq.); (5) any borrowing or granting of a
security interest under section 364 of the United States Bankruptcy Code; (6) the Authority’s
election of any remedy against Guarantor or Developer or any other party to the extent permitted
hereunder or under the DDA, (7) the Authority’s taking, modification, or releasing of any
collateral or guarantees, or any failure to perfect any security interest in, or the taking of or
failure to perfect any other action with respect to any collateral securing performance of
obligations under the DDA; (8) any amendment or modification of the DDA or related
documents, whether or not known or consented to by Guarantor; or (9) any offset by Guarantor
against any obligation now or later owed to Guarantor by Developer or any other person, it being
the intention of this Guaranty that Guarantor remain liable to the full extent set forth in this
Guaranty until the full performance of each and every term, condition and covenant of the DDA
to be performed with respect to the Guaranteed Obligations, notwithstanding any act, omission
or thing that might otherwise operate as a legal or equitable discharge of Guarantor. Without
limiting the generality of the foregoing, Guarantor expressly waives any and all benefits under
California Civil Code sections 2809, 2810, 2819, 2839, 2845, 2846, 2848, 2849, 2850, 2855,
2899 and 3433.

Without limiting the foregoing, Guarantor understands and acknowledges that if the
Authority exercises any rights under the DDA or any related agreements, then the exercise of
such rights could impair or destroy any ability that Guarantor may have to seek reimbursement,
contribution or indemnification from Developer or others based on any right Guarantor may have
of subrogation, reimbursement, contribution or indemnification for any amounts paid or cost
incurred by Guarantor under this Guaranty. Guarantor further understands and acknowledges
that in the absence of this Section 2.1, such potential impairment or destruction of Guarantor’s
rights, if any, may entitle Guarantor to assert a defense to this Guaranty based on law or in
equity, including but not limited to, in the case of any real property security, section 580d of the
California Code of Civil Procedure as interpreted in Union Bank v. Gradsky, 265 Cal. App. 2d
40 (1968). By executing this Guaranty, Guarantor freely, irrevocably, absolutely and
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unconditionally: (i) waives and relinquishes that defense and agrees that Guarantor will be fully
liable under this Guaranty even though the Authority may exercise any right or remedy under the
DDA, including any act judicially or nonjudicially against any real property security; (ii) agrees
that Guarantor will not assert that defense in any action or proceeding which the Authority may
commence to enforce this Guaranty; (iii) agrees that the rights and defenses waived by Guarantor
under this Guaranty include any right or defense that Guarantor may have or be entitled to assert
based on or arising out of law or equity, including, without limitation, any one or more of
sections 580a, 580b, 580d or 726 of the California Code of Civil Procedure; (iii) waives notice of
default, acceleration, protest or dishonor; (iv) waives any notice of sale or other disposition of
any security; (v) waives notice of acceptance of this Guaranty and of the existence, creation or
incurring of new or additional guaranteed obligations, and all other notices of any kind with
respect to any Guaranteed Obligations except for any notice required to be given to Guarantor
under this Guaranty; and (vi) agrees that the Authority is relying on these waivers in entering
into the DDA and taking the actions under which the obligation to provide this Guaranty arose
and that these waivers are a material part of the consideration that the Authority is receiving in
connection with such acts.

2.2  Waiver of Subrogation. Subject to the waivers set forth in Section
2.1, upon satisfaction in full of all of the Guaranteed Obligations, Guarantor shall be subrogated
to the rights of the Authority against Developer or others with respect to the Guaranteed
Obligations, and the Authority agrees to take such steps as Guarantor may reasonably request to
implement such subrogation (provided Guarantor shall pay the Authority all costs actually
incurred with respect thereto pursuant to the DDA and that the Authority shall not incur any
liabilities in taking any such steps).

3. Consents by Guarantor

3.1 Consents; No Discharge of Obligations. Without releasing,
discharging, impairing, or otherwise affecting any obligations of Guarantor under this Guaranty
or the validity or enforceability of this Guaranty, the Authority, by action or inaction, in its sole
and absolute discretion and without notice to Guarantor, may refuse or fail to enforce all or any
portion of the Authority’s rights, powers or remedies under this Guaranty, the DDA or any
related documents. The Authority, in its sole and absolute discretion and without notice to
Guarantor may additionally: (a) compromise, settle, extend the time for payment or performance
of all or any part of the Guaranteed Obligations; and (b) deal in all respects with Guarantor as if
this Guaranty were not in effect. It is the intent of the Guarantor and the Authority that
Guarantor shall remain liable for the payment and performance of the Guaranteed Obligations
and all other obligations guaranteed hereby to the extent set forth herein, notwithstanding any act
or thing that might otherwise operate as a legal or equitable discharge of a surety.

3.2  Payments to Other Persons. The Authority shall be under no
obligation to marshal any assets in favor of Guarantor or against, or in payment or performance
of, any or all of the Guaranteed Obligations. If all or any part of any payment to or for the
benefit of the Authority in respect of the Guaranteed Obligations is invalidated, declared to be
fraudulent or preferential, set aside, or required for any reason to be repaid or paid over to a
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trustee, receiver or other person (a “trustee”) under any insolvency law or any other law or rule
of equity (collectively, “set aside”), to the extent of that payment or repayment, the Guaranteed
Obligations (or the part thereof) intended to have been satisfied shall be revived and continued in
full force and effect as if that payment had not been made, and Guarantor shall be primarily
liable for that obligation, provided that nothing hereunder shall preclude Guarantor from
obtaining a refund from a trustee.

3.3 Additional Rights. This Guaranty is in addition to, and not in
substitution for or in reduction of, any other guaranty by Guarantor, or any obligation of
Guarantor under any other agreement or applicable law that may now or hereafter exist in favor
of the Authority. Except as may be expressly provided to the contrary in the DDA, the liability
of Guarantor under this Guaranty shall not be contingent upon the enforcement of any lien or
realization upon the security, if any, the Authority may at any time possess with respect to the
Guaranteed Obligations. Nothing herein shall limit the obligations of Developer or others under
the DDA.

3.4 Recourse. The Authority shall have the right to seek recourse against
Guarantor to the full extent provided for in this Guaranty, which right shall be absolute and shall
not in any way be impaired, deferred, or otherwise diminished by reason of any inability of the
Authority to claim any amount of such Guaranteed Obligation from Guarantor or Developer or
others as a result of bankruptcy or otherwise, including, but not limited to, any limitation on the
Authority’s claim from Guarantor or Developer or others under section 502(b)(6) of the United
States Bankruptcy Code. No election to proceed in one form of action or proceeding, or against
any person, or on any obligation, will constitute a waiver of the Authority’s right to proceed in
any form of action or proceeding or against other persons unless the Authority has expressly
waived that right in writing.

4. Representations and Warranties of Guarantor

4.1 Representations and Warranties. Guarantor represents, warrants
and covenants that it has full power and authority to execute, deliver and perform its obligations
under this Guaranty, and that execution, delivery and performance have been duly authorized by
all requisite action on its part.

4.2 Independent Investigation. Guarantor has performed its own
independent investigation as to the matters covered by this Guaranty.

5. Termination of Guaranty

5.1 Release/Termination.(a) Partial Release. Upon request by Guarantor
and approval by the Authority Director (which approval will not be unreasonably denied),
Guarantor’s liability under this Guaranty shall be proportionately reduced upon partial
satisfaction of the Guaranteed Obligations by an amount equal to the cost of specified
components of the Guaranteed Obligations when such components are fulfilled, except to the
extent Authority has received notice by Developer in accordance with Section 16.5.4 of the DDA
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that the amount of the Guaranty is to be retained by the Authority to the extent necessary to
satisfy the requirements for recordation of the Reverter Release.

(b) Termination. Guarantor's liability under this Guaranty shall be
terminated, discharged and satisfied, and Guarantor shall be relieved of any and all further
obligations under this Guaranty for the Guaranteed Obligations upon the complete satisfaction of
the obligation secured thereby, as evidenced by the issuance of Developer’s last Certificate of
Completion with respect to the Guaranteed Sub-Phase, and payment in full of any then
outstanding Reimbursement Amount related thereto in accordance with this Guaranty; provided
that (1) if the Authority records the Reversionary Quitclaim Deed with respect to the real
property in the Guaranteed Sub-Phase, then this Guaranty shall be terminated as set forth in
section 16.5.1(c) of the DDA, and (2) if the Authority terminates this DDA with respect to the
Guaranteed Sub-Phase before the issuance of Developer’s last Certificate of Completion for that
Sub-Phase, then this Guaranty shall be terminated when the Guaranteed Obligations that relate to
the period before such termination have been Completed (or, if applicable, upon and in
accordance with a final, unappealable judicial determination). Guarantor’s liability under this
Guaranty shall also be terminated, discharged and satisfied in whole or in applicable part, and
Guarantor shall be relieved of any and all further obligations under this Guaranty for all or the
applicable part of the Guaranteed Obligations if Developer substitutes this Guaranty, or any
portion thereof, with another form of Adequate Security that meets all of the requirements or
Approvals needed for it to be Adequate Security as defined in the DDA.

5.2  Evidence of Termination. Following any such termination and upon
Guarantor’s request, the Authority shall confirm in writing the fact of termination of this
Guaranty and promptly return this Guaranty.

6. Notices

€)) A notice or communication under this Guaranty by either Guarantor or the
Authority to the other shall be sufficiently given or delivered if given in writing and dispatched
by hand, by registered or certified mail, postage prepaid, or by a recognized overnight carrier,
such as Federal Express, addressed as follows:

Q) In the case of a notice or communication to the Authority:

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

City Hall, Rm. 448

1 Dr. Carlton B. Goodlett Place

San Francisco, California 94102

Attn: Treasure Island Project Director
Facsimile: 415.554.6018

and
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Office of the City Attorney

City Hall, Rm. 234

1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102
Attn: Real Estate/Finance
Facsimile: 415.554.4755

(i)  And in the case of a notice or communication sent to
Guarantor:

[Insert Name and Address of Guarantor]

And to:

[Insert Name and Address of Guarantor’s Legal
Counsel]

And to:
Treasure Island Community Development, LLC
c/o UST Lennar HW Scala SF Joint Venture
One California Street, Suite 2700
San Francisco, CA 94111
Attn: Kofi Bonner
Facsimile: 415.995.1778

And to: Gibson, Dunn & Crutcher
555 Mission Street, Suite 3000
San Francisco, CA 94105
Attn: Mary G. Murphy
Facsimile: (415) 374-8480

For convenience, copies of notices may also be given by facsimile.

Every notice pursuant to the terms of this Guaranty must be in writing and must state (or
must be accompanied by a cover letter that states) substantially the following:

(b) the Section of this Guaranty pursuant to which the notice is given and the
action or response required, if any;

(©) if applicable, the period of time within which the recipient of the notice
must respond thereto;

(d) if approval is being requested, that it is a “Request for Approval under
Guaranty Agreement”; and
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(e) if it provides notice of a disapproval or an objection that requires
reasonableness, specifically and with particularity the reasons therefor.

Any mailing address or facsimile number may be changed at any time by giving written
notice of such change in the manner provided above at least ten (10) days before the effective
date of the change. All notices under this Guaranty will be deemed given, received, made or
communicated on the date personal receipt actually occurs or, if mailed or delivered by a
recognized carrier, on the delivery date or attempted delivery date shown on the return receipt or
in the records of such carrier, as applicable. Official or binding notice may not be given by
facsimile. The effective time of a notice shall not be affected by the receipt, before receipt of the
original, of a facsimile copy of the notice.

7. General Provisions

7.1 Successors and Assigns. This Guaranty will be binding upon, and
inure to the benefit of, Guarantor and the Authority and their respective successors, heirs,
administrators and assigns.

7.2 Amendments. This Guaranty may be amended or modified only by a
written instrument executed by the Authority and Guarantor.

7.3 Waivers. No action taken pursuant to this Guaranty by the Authority
shall be deemed to be a waiver by the Authority of Guarantor’s compliance with any of the
provisions hereof. No waiver by the Authority of any breach of any provision of this Guaranty
shall be construed as a waiver by the Authority of any subsequent or different breach. No
forbearance by the Authority to seek a remedy for noncompliance hereunder or breach by
Guarantor shall be construed as a waiver by the Authority of any right or remedy with respect to
such noncompliance or breach.

7.4 Continuation and Survival of Covenants. All covenants by
Guarantor contained herein shall be deemed to be material and shall survive any termination of
the DDA or portion thereof if the Guaranteed Obligations have arisen and not been satisfied as of
the date of any such termination.

7.5 Governing Law; Selection of Forum. This Guaranty shall be
governed by and construed in accordance with the laws of the State of California. As part of the
consideration for the DDA and the Authority’s actions under which the obligation to provide this
Guaranty arose, Guarantor agrees that all actions or proceedings arising directly or indirectly
under this Guaranty may, at the sole option of the Authority, be litigated in courts located within
the State of California, and Guarantor expressly consents to the jurisdiction of any such local,
state or federal court, and consents that any service of process in such action or proceeding may
be made by personal service upon Guarantor wherever Guarantor may then be located, or by
certified or registered mail directed to Guarantor at the address set forth in this Guaranty for the
delivery of notices.
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7.6  Merger of Prior Agreements. Guarantor and the Authority intend
that this Guaranty shall be the final expression of their agreement with respect to the subject
matter hereof and may not be contradicted by evidence of any prior or contemporaneous oral or
written agreements or understandings. Guarantor and the Authority further intend that this
Guaranty shall constitute the complete and exclusive statement of its terms and that no extrinsic
evidence whatsoever (including, without limitation, prior drafts or changes therefrom) may be
introduced in any judicial, administrative or other legal proceeding involving this Guaranty.

7.7  Interpretation of Guaranty. Unless otherwise specified, whenever in
this Guaranty reference is made to any Section, or any defined term, the reference shall be
deemed to refer to the Section or defined term of this Guaranty. Any reference to a Section
includes all subsections and subparagraphs of that Section. The use in this Guaranty of the
words “including”, “such as” or words of similar import when following any general term,
statement or matter shall not be construed to limit such statement, term or matter to the specific
items or matters, whether or not language of non-limitation, such as “without limitation” or “but
not limited to”, or words of similar import, is used with reference thereto, but rather shall be
deemed to refer to all other items or matters that could reasonably fall within the broadest
possible scope of such statement, term or matter. In the event of a conflict between the Recitals
and the remaining provisions of the Guaranty, the remaining provisions shall prevail. Any titles
of the several parts and Sections of this Guaranty are inserted for convenience of reference only
and shall be disregarded in construing or interpreting any of its provisions. The masculine,
feminine or neutral gender and the singular and plural forms include the others whenever the
context requires. References to days, months and years mean calendar days, months and years
unless otherwise specified. References to any law, specifically or generally, will mean the law as
amended, supplemented or superseded from time to time. The provisions of this Guaranty shall
be construed as a whole according to their common meaning and not strictly for or against either
Guarantor or the Authority in order to achieve the objectives and purposes of Guarantor and the
Authority, regardless of who drafted this Guaranty.

7.8 Attorneys’ Fees and Costs. Should either Guarantor or the Authority
institute any action or proceeding in court to enforce any provision hereof or for damages by
reason of an alleged breach of any provision of this Guaranty, the prevailing party shall be
entitled to receive from the losing party court costs incurred by the prevailing party including,
without limitation, expert witness fees and costs and expenses, travel time and associated costs;
transcript preparation fees and costs; document copying expenses; exhibit preparation costs;
carrier expenses and postage and communications expenses; such amount as a court or other
decision maker may adjudge to be reasonable attorneys’ fees for the services rendered to the
prevailing party in such action or proceeding; fees and costs associated with execution upon any
judgment or order; and costs on appeal and any collection efforts (the “Attorneys’ Fees and
Costs™). For purposes of this Guaranty, the Attorneys’ Fees and Costs shall include the fees and
costs of in-house counsel for the City, the Authority and Guarantor based on the fees regularly
charged by private attorneys with the equivalent number of years of professional experience in
the subject matter area of the law for which the City’s, the Authority’s or Guarantor’s in-house
counsel’s services were rendered who practice in the City and County of San Francisco in law
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firms with approximately the same number of attorneys as employed by the City, the Authority
or Guarantor.

7.9  Severability. Invalidation of any provision of this Guaranty, or of its
application to any person, by judgment or court order, will not affect any other provision of this
Guaranty or its application to any other person or circumstance, and the remaining portions of
this Guaranty will continue in full force and effect, unless enforcement of this Guaranty as
invalidated would be unreasonable or grossly inequitable under all the circumstances or would
frustrate the purposes of this Guaranty.

7.10 Substitute Security. (a) Substitute Security. If at any time during the
period this Guaranty is in effect, the Net Worth of Guarantor falls below Fifty Million Dollars
($50,000,000) (the “Net Worth Requirement”), or Guarantor causes or allows to occur a
Significant Change (as defined in Section 7.10(b) below) (each, a **Substitute Security Event"),
then Guarantor shall notify the Authority and Developer as soon as reasonably practicable.
Upon the occurrence of a Substitute Security Event, Developer is required under Section 26.3 of
the DDA to supply the Authority with a substitute guaranty (in the form of this Guaranty), an
unconditional letter of credit, or other form of security, in each case: (i) in favor of the Authority;
(i) in form and substance, and issued by persons or entities, reasonably satisfactory to the
Authority (including satisfaction of the Net Worth Requirement); (iii) in the amount of one
hundred percent (100%) of the Guaranteed Obligations up to the Secured Amount; and (iv) to
remain in effect until the Guaranteed Obligations are fulfilled, but will be reduced from time to
time, in accordance with the release provisions of Section 5.1(a) above (“Substitute Security”).
If Developer does not supply the Authority with the Substitute Security within the time period
required under the DDA, the Authority shall notify Guarantor and Guarantor shall provide such
Substitute Security within ten (10) days after the Authority's notice. Failure of the Authority to
give notice of Developer's failure to provide the Substitute Security shall not relieve Guarantor
of its obligations hereunder. It shall be a default of Guarantor under this Guaranty, and a default
of Developer under the terms of the DDA, if Guarantor fails to provide the Substitute Security
within ten (10) days after the Authority's notice. The Authority’s sole remedy against Guarantor
for Guarantor's failure to provide the Substitute Security in the event Developer does not provide
it as required under the DDA will be to require Guarantor to specifically perform its obligation to
provide the Substitute Security in the Secured Amount and not to seek damages against
Guarantor attributable to such failure; however, this limitation on remedies shall apply only to
Guarantor's failure to provide the Substitute Security in the event Developer fails to provide the
Substitute Security as required under the DDA, not to the Authority’s rights to enforce this
Guaranty generally, and shall not limit the Authority's rights against Developer under the DDA.
Upon the Developer or Guarantor providing the Substitute Security required under this Section
7.11(a),, the Authority shall promptly return this Guaranty.

(b) Significant Change. For purposes of Section 7.10(a) above, “Significant
Change” means (i) Guarantor files a petition for bankruptcy, or makes a general assignment for
the benefit of its creditors, (ii) a receiver is appointed on account of Guarantor’s insolvency, (iii)
a writ of execution or attachment or any similar process is issued or levied against any bank
accounts of Guarantor, or against any property or assets of Guarantor being used or required for
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use in the development of the Infrastructure or against any substantial portion of any other
property or assets of Guarantor, (iv) a final non-appealable judgment is entered against
Guarantor in an amount in excess of ten percent (10%) of Guarantor’s Net Worth and Guarantor
does not satisfy or bond the judgment within twenty (20) days, or (v) without the consent of
Guarantor, an application for relief is filed against Guarantor under any federal or state
bankruptcy law, unless the application is dismissed within ninety (90) days.

7.11 Counterparts. This Guaranty may be executed in two or more

counterparts, each of which shall be deemed an original, but all of which taken together shall
constitute one and the same instrument.

[ REMAINDER OF PAGE INTENTIONALLY LEFT BLANK ]
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IN WITNESS WHEREOF, Guarantor and the Authority, each being duly authorized,
have executed and delivered this Guaranty as of the Effective Date.

GUARANTOR:

By:

Name:

Title:

[ SIGNATURES CONTINUE ON NEXT PAGE ]



ACCEPTED AND AGREED:

AUTHORITY:
APPROVED AS TO FORM: TREASURE ISLAND DEVELOPMENT
DENNIS J. HERRERA, City Attorney AUTHORITY
By: By:
Name: Name:

Title: Deputy City Attorney Title: Executive Director
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EXHIBIT Z

Form of Architect’'s Certificate

DATE:

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

FROM:

RE: [Description of Required Improvement] ("Required Improvements")

This Architect’s Certificate is being provided pursuant to Section 9.2 of that certain
Disposition and Development Agreement, by and between Treasure Island Community
Development, LLC, a California limited liability companyDg@veloper), and the Treasure
Island Development Authority, a California nonprofit public benefit corporation (the
“Authority ”), dated for reference purposes as of __, 2011 and recorded in the Official
Records of the City and County of San Francisco ("City") on , as Document
No. atReel  ,Image _ (as may be amended from time to time and including all
exhibits attachments thereto, the “DD)AThe capitalized terms used but not otherwise defined
in this Architect’s Certificate have the meanings given to them in the DDA.

As Architect of Record for the design and construction of the Required Improvements, |
visited the Required Improvements at intervals appropriate to the state of construction, or as
otherwise agreed by me and Required Developer, to become generally familiar with the progress
and quality of the construction completed and to determine in general if the construction was
being performed in a manner indicating that the construction when completed would be in
accordance with the Construction Documents approved by [the City Planning Department]

[the Authority] . | observed the Required Improvements from , 20 to

, 20__, and all the statements made below are made as of the date(s) of my observation(s). My
opinions and statements provided in this certificate are limited to my on-site inspections. | am
not required to make nor have | made exhaustive or continuous on-site inspections of the
Required Improvements.

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



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

As Architect of Record for the construction of the Required Improvements and subject to
the limitations set forth above, | hereby certify to the best of my knowledge, information and
belief, in my professional opinion, as follows:

1. | have observed the construction of the Required Improvements on the dates set
forth above.

2. The Construction Documents provide for the construction of the Required
Improvements in accordance with all applicable laws, including laws relating to accessibility.

3. Construction of the Required Improvements has been performed in a good and
work person-like manner and in accordance with the Construction Documents, except as may be
noted on Exhibit S-Aattached hereto.

4. All work performed and material and fixtures used in connection with the
construction of the Required Improvements are in accordance with the Construction Documents,
except as may be noted on Exhibit Sx#ached hereto.

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

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

[Architect of Record]

By:
Name:
Title:
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