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DISPOSITION AND DEVELOPMENT AGREEMENT
(TREASURE ISLAND/YERBA BUENA ISLAND)

This DISPOSITION AND DEVELOPMENT AGREEMENT (TREASURE, .
ISLAND/YERBA BUENA ISLLAND) {including all Exhibits and Attachments a8 amended from .
lime to time, this “DDA" or this “Agreement”) dated for reference purposes only as of June 28,
2011 (the “Reference Date™), is made by and between Developer and the Authority, The terms
defined in Exhibit A that arg used in this DDA have the meanings given 1o them in Exhibit A.

RECITALS

Developer and the Authorily enter into this DDA with reference to the following facts
and circumstunces:

Overview

A. Nava! Station Treasure Island (*NSTI™) is a former United States Navy
base located in the City and County of San Francisco (“City™), that consists of the following two
islands connecled by a couseway: (1) Treasure Island, comprised of approximately 409 acres of
levei filled land, and (2) an approximately 90 acre portion of Yerba Bucna [sland, a natural rock
outcropping, stecply sloped and highly vegetated, with clevations rising to over 300 feet above
the watcr. NSTI also includes approximately 316 acres ol unfilled tidal and submerged lands
lying adjacent to Treasure Island in San Francisco Bay and approximately 234 acres of unfilled
tidal and submerged lands lying adjacent to Yerba Buena Island in San Francisco Bay (the
“Submerped Lands™),

B. The land within NST) that is the subject of this Agreement is shown on
Exhibit B-1, auached hereto, and more pariicularly described in Exhibit B-2, attached hereto (the
“Project Sie™). For purposcs of this Agreemenl, the term “NSTE” excludes the portions of
NSTI thut arc occupied by the United Siates Department of Labor Jobs Corps, the United Statcs
Const Guard and the Catifornia Department of Transportation {collectively, the “Excluded
Properties”). The Excluded Properties are also shown on Exhibit B-1. attached hereto.

C. During World War 11, NSTI was uscd as a center for receiving, training,
and dispatching service personnel. After the war, NST1 was used primarily as a naval training
and adminisirative center. In 1993, Congress und the President szlected NSTI (or closure and
dispasition by the Base Realignment and Closure Commission acting under Public Law 101-510,
10 U.S.C. §2687 and its subsequent amendments. The Department of Defense subsequently
designated the City, and later the Authority, as the Local Reuse Authority (“LRA™) responsible
for the conversion of NSTI under the federal disposition process.

D. In 1994, a Citizen’s Reuse Committee (*CRC"), representing a broad
spectrum of community interests, was formed to (1) review reuse planning efforts for NST by




the San Francisco Planning Depariment and the San Francisco Redevelopment Agency, and
(2} make recommendations to the City®s Planning Commission and Board of Supervisors.

E. in July 1996, nfter an extensive community planning ¢ffort. the City's
Mayor, Board of Supervisors, Planning Commission and the CRC unanimously cndorsed the
[Drafl Reuse Plan (the “Reuse Plan®™) for NST1. The Reuse Plan served as the basis for the
preliminary redevelopment plan for NST1. Since adoption of tho Reuse Plan, the Authority has
undertaken an exiensive public process (o further refine the land use plan for NSTI,

F, In 1996. the City negotinted the Base Closure Homeless Assistance
Agreement {the "Original TIHDI Agrecinent”) with the Treasure Island Homeless
Dcvclopment Initiative, a California non-profit corporation (“TIMDI™), which represents a
number of non-profit member organizations. TIHD! was formed in 1994 to develop the
homcless component of the Reuse Plan, The Original TIHDI Agreement would, among other
things. (1) give TIHDI certain rights to participate in economic development opportunities at
NSTI, (2) facilimte implementation of a permancnt employment program related 1o activitics
occurring at NSTI, (3) give T11DI cenain rights to both temporary and permeanent housing in
support of TIHDI's programs, and (4) provide TIHD!I with certain financial support. The United
States Department of Housing and Urban Development approved the Original TIHDI Agreement
on November 26, 1996, The Original THID) Agreement was updated and supcrseded in its
enlirety by the Amended and Restated Base Closure Homceless Assistance Agreement (the
“TIHDI Agreement”) that was approved by Authority on April 21, 2011, and by the Board of
Supervisors concurrently with its upproval of this Agreement.

G. The Authority was created in 1997 to serve as the entity responsible for
the reuse and development of NSTI. Under the Trensure 1sland Conversion Act of 1997, which
amended Section 33492.5 of the California Heaith and Salely Code and added Section 2.1 1o
Chapter 1333 of the Statutes of 1968 (as amended from time to time, the “Conversion A¢t™), the
California Legislature (1) authorized the Board of Supervisors to designate the Authority as a
ecdeveloprent ngency under the California Community Redevelopiment Law (California Health
and Safety Code §33000 ct seq.) (““CCRL") with authority over NSTI, and (2) with respect 10
those portions of NSTI that are subject to the Public Trust, vesied in the Authority the authority
to adminisicr the Public Trust as to such property in accordance with the werms of the Act.

H. The Board of Supervisors designated the Authority as a redevelopment
agency with powers over NSTI under the Conversion Act in Resolution No. 4398, dated
February 6, 1998,

L After completion of a competitive master developer sctection process, the
Authority and Developer entered into the Exclusive Megotialing Agreement dated as of Junc 1,
2003. The Exclusive Negotinting Agreement was amendcd and restated in its entirety pursuant
to the Amended and Restated Exclusive Negotiating Agreement dated as of September 14, 2005,
as {urther amended by the Amendment 1o Schedule of Performance Set Forth in the Amended
and Reslated 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 Amendcd and Restated Exclusive Negotiating Agrecment dated as of
February i0, 2010, and the Fourth Amendment (o Exclusive Negotiating Agreement dated as of



June 22, 2011 (collectively, the “ENA™). The ENA sets forth the terms and conditions under
which the Authority and Developer are willing 1o nepotiate the transaction documents tor the

conveyance, management and redevelopment of NSTI, including a schedule of performance for
major milestones,

1 One of the key milestones under the ENA was the completion of a term
sheet summarizing the key policy poals, basic development guidelines, financial framework and
other key terms and conditions that formed the basis for the negotiation and completion of the
final transaction documents.

K. On October 24, 2006, the Treasurs 1sland/Yerba Buena (sland Citizens
Advisory Board (“TICAB") voted 16-0-1 10 endorse the Development Plan and Tetm Sheet for
the Redevelopment of Naval Station Treasure Island (the #2006 Development Mtan™). On
October 30, 2006, the Authority Board voled 6-0 to adopt Resolution No. 06-59-10/30 endorsing
the 2006 Development Plan, On December 12, 2006, the Board of Supervisors voted 10-1 to
adopl Resolution No. 699-06 endorsing the 2006 Development Plan, subject to the terms and
conditions of Resolution No. §99-06.

L. The 2006 Development Plan was updoted pursuant to the Update to
Development Plan and Term Shect (the “Development Plan Update) that (i) the TICARB voted
I3 to |, with onc abstention, to endorse on April 6, 2010, (if) the Authority Board voled 710 0 10
cndorsc on April 7, 2010, and (iii) the Board of Supervisors voted 11 to 0 10 endorse on May 18,
2010. The 2006 Development Plan and the Development Plan Update are collectively referred
to in this Agrecement as the “Development Plan.”

M, On Ociober 13, 2007, the Govcrnor approved SB 815 (Migden) and on
Oclobcr 11, 2009, the Governor approved SR 833 (Leno). SI3 815 and SB 833 both amended the
Treasure {stand Pubtic Trust Exchange Act (as amended, the “Exchange Act™), which is the
Stare legislation authorizing an exchange of Public Trust lands between Treasurc Island and

Yerba Buena Island, to be consistent with the proposed reuse and development program for the
Project Site.

N.  On Scptember 26, 2008, the Governor approved AR 981 (Leno), which
authorized (i) the creation of the Treasure 1sland Transportation Managcmcnt Agency
(“TITMA™), (ii) implementation ol a congestion management pricing program as part of the
redcvelopment of NSTH, and (ili} collection and distribution of parking, transit pass and
congestion management pricing revenues as part of an overall transit demand management
program for the proposed redevelopment of NSTI,

0. The United States o' America, acting by and through the Depaniment of’
the Navy (“Navy™), and the Authority have negotiated an Economic Conveyanse Memorandum
of Agrecment (as amended and supplemented from time to time, the “Conveyance Agreement™)
that governs the terms and conditions for the transfer of NST1 from the Navy to the Authority.
Under the Convayance Agreement, the Navy will convey NSTI to the Authority in phases afler
the Navy has compicted environmental remediation and issued a Finding of Suitability to
Transfer (“FOST™) for specificd parcels o NST? or portions thercof,



P, The Devclopment Plan contemplated that a Redevelopment Plan would be
adopicd under CCRL for NSTI, and the Project Site would be included in a Redevelopment
Project Area. The Development Plan also contemplated that tax increment financing as provided
in CCRL would be available to finance certain costs related 1o the Project Site. As a result of
potential changes to CCRL., the Parties have determined 10 proceed with development of the
Project Site using the Infrasiructure Financing District ("IFD") mechanism provided under the
Infrastructure Financing District Act (California Government Code Section 53395 et seq.) ("IFD
Act™), as amended from time to time,

Q. The purpose of this Agreement is to provide for the disposition and
development of the Project Site afler the Navy's transfer of NSTI to the Authority in accordance
with the Conveyance Agreement. This Agreement provides for a mixed-use development that is
in funtherance of the Reuse Plan, the Development Plan and the TIHDI Agreement, and is
consistent with the City's General Plan and the Eight Priarity Plunning Policies.

R. The Project, which is more particularly described in Secijion | has been
presented and reviewed by the Treasure Island community and other stakeholders at numerous

public mecetings, including those held before the Authority Board, the 'TICAB, the Board of
Supervisors, the Planning Commission and in oiher local forums. ‘

S. This Agreement describes those ¢lements of the Project that Developer is -
permitted, and in some cases ohligated, 1o construct, As described in Scetion 1.4 below, this

Agreement contemplates that certain proposed improvements will be developed by parties other
than Developer, ‘

T. The Project Site has a unique and special imporance 1o the Authority and
1o the City because of its location, the nature of the improvements and the uses contemplated for
the Project Site. The Authority desires to advance the socioeconomic interests of the City and its
residents by promoting the productive use of underdeveloped, former military base property and
encouraging quality development and cconomic growih, thereby enhancing housing and
employment opportunitics for residents and expanding the City's property tax base. The
Authorlty also desires 10 obtain the community benefits of the Project, which are in addition 10
those dedications, conditions and exactions required by laws or regulations. and which advance

the reuse and development objectives of the Authority ahd provide benefits to the City and ils
residents.

u. The Authorily has determined 1hat by entering into this Agrecment: (i)} the
Authority will ensure the productive use of underdeveloped, former military. base property and
fosier orderly growth and quality development of the Project Site; (ii) development will proceed
in accordance with the goals and policies set forth in the Reuse Plan, the Development Plan, the
General Plan and the City’s Eight Priority Planning Principles; (iii) over time, the City will
receive subsiantially increased tax revenues; (iv) the City will benefit from increased economic
development and employment opportunitics that the Project will create for City residents; and (v)
the City will receive the community benefits that the Project witl provide for City residents. The
Projcct proposed under this Agreement and the fulfillment generally of this Agreement (A) are in
the best interests of the Authority, the City, and the health, safety, morals and welfare of its



residents; and (B) are in accordance with the public purposes and provisions of applicable
federal, state and local laws and requirements,

V. The residential component of the Project will consist of 8 maximum of
£,000 Resideniial Unhis including a minimuny of 2,000 below market rate units. '1he below
market rale units, constituling a minimum of 25% of the total number of Residentinl Units, are an
integral port of the development meceting the varied housing needs of the community.
Development of both the market rate and the below market rale units is essential to the feasibility
and completion of the rcuse and development of NST,

W.  The City and the Authority have analyzed potential environmental impacts
of the Project and Identified mitigation measures in the Environmental impact Report for
Treasure Island and Yerba Bucna Island (ihe “I"roject EIR™) and a Mitigation Moniloring and
Reporting Program aitached hereto as Exhibit C (the “Project MMIRP™), in accordance with the

requirements of CEQA, On April 21, 2011, the Planning Commission and the Authority Board
certified the Praject EIR,

X, The Partics wish 10 enter into this DDA to set forth the terms and
conditions under which the Project will be developéd.

AGREEMENT

ACCORDINGLY, for good and valuable considcration, the receipt and sufficiency of
which are acknowledged, Developer and the Authority agree as follows:

1, The Project.

L1 Ovgryiew. This DDA contemplates a project (the “Project”) under which
thc Authorily acquires the Project Site from the Navy and conveys portions of the Project Site to
Developer for the purposes of (i) alleviating blight in the Project Site through development of
Improvements consistent whh the Development Requirements, (i) geotechnically stabilizing the
Project Site. (iii) constructing Infrastructure and Stormwater Management Controls to support
the Project and other proposed uses on NSTI, such as roads and utilitics, and including
Infrastructure and Stormwater Management Controls 1o support the construction of AfTordable
Housing Units, (iv) constructing and improving ccriain public perks and open spaces, (v)
remedinting certain existing Hazardous Substances, and (vi) sclling and ground leasing Lots to
Vertical Developers who will construct Units and commercial and public facilities thereon, all as
more particulerly described in this DDA.

1.2 entica] Dispositi vel n ISposi
and Devglopment Apreements. This Agreement grants 10 Developer (i) the right to acquire
portions of the Projeet Site and (ii) the right, and upon the satisfaction of certain conditions, the
obligation, to develop the Infrastructure and Stormwater Management Controls and the Required
improvements. While this Agrecement applies primarily to Infrastructure and Stormwater
Management Controls, it also includes certain terms and conditions that wil) apply to Vertical
Improvements. In connection with the sale of Lots to Vertical Developers in accordance with
Adicle 17, Developer, the Authority and cach Ventical Developer will enter into a Vertical



Disposition and Devclapment Agreement (“Vertical DIDA”) for Lots that are not subject to the
Pubtic Trust. Because Public Trust property may not be sold in fee, development of eertain of the
Public Trust Parcels will be subject to a Lease Disposition and Development Agreement
(“Vertical LDIPA™) that sets forth the terms under which the applicable Public Trust Parcels will
bhe developed for commercial purposes in accordance with Antigle 17 below. For clarity, the
Vertical DDA and the Vertical LDDA, as applicabie, will include all of the terms and conditions
that will apply o Vertical Improvements, and they will incorporate by reference cerlain
Anachments and Exhibits to this Agreement that will apply 1o bath Infrastructure and
Stormwater Managemgnt Controls and Vertical Improvements,

s. The primary Improvements constituting the Project are
listed below and are more particulurly described in the Land Use Plan, the Infrastructure Plan,
the Parks and Open Space Plan, the Transportation Plan, the Community Facifities Plan, the
Housing Plan, the Schedulc of Performancc, the Phasing Plan, the SUD and.the Design for
Development. Developer and Vertical Developers shall design, construct and complete the
Infrastructure und Stormwater Management Controls and the Vertical Improvements, and
Qualified Housing Developers shall design, construct and compléte the Authority Houging Units,
all at the times and subject to the conditions set forth in this DDA and the Vertical DRA/LDRDAS,
as applicable. In accordance with the terms of this DDA and the Vertical DDA/LDDAs,
Developer and Vertical Developers shall have the right and, with regard 10 certain Improvements
identificd in this DDA and upon the satisfaction ol cortain conditions set forth in this DDA, the
obligation, o develop the Project shown on the Land Use Plan attached hereto as Exhibii D, in
accordance with the Development Requirements, including, without limitation, the Project
components listed below, excepting ccrtain improvements 10 be constructed on NSTI, including
the Project Site, for which Developer is not responsible as described in Scction 1.4 hereof,

(a)  Geotechnical stabilization of certain portions of Treuasure Island
and the causcway connecting it to Yerba Bucna Island, and addition of fill to raise the surface
clevation on those portions of Treasure Island that arc to be developed to address Mood

protection and potential future sca level rise as more particularly described in the Infrastructure
Plan;

(®  Up1o 6,316 Developer Residential Units, of which approximately
5% percent will be Inclusionary Units constructed in accordance with the Housing Plan attached
hereto as Exhibil E and more specifically defined in Eghibit A (the “Housing Plan) (with up to
an additional 1,684 below market ratz Residential Units to be designed, constructed and
completed by Qualificd Housing Devclopers on behalf of the Authority and TIHDI in
accordance with the Housing Plan), provided however, that the total percentage of below-market
raic Residential Units, including Inclusionary Unils, may be adjusted upwards from 25% to 30%
in accordance with Article 9 of the Mousing Plan;

(c) - Uptoapproximately 140,000 square feet of new commereial and
retail space with accossory parking;

) Up 10 approximatcly 100,000 square feet of new office space with
accessory parking;



(e)  Adaptive reuse of Buildings 1., 2, and 3 on Treasure Island with up
tc 311,000 square feet of commercial/fNex space (1he adaptive reuse would include
approximatcly 67,00{) square feet of additional retai), which, when combined with the 140,000
square feet of new retail, yields s 1otal of 207,000 square fect of retail space proposed on the
Islands) with accessory parking;

(N Adaptive reuse ol certain of the histori¢ buildings on Yerba Buena
lsland;

(g)  Uptoapproximately 500 hotel rooms or Fractional Interest Units;

(h)  New and/or upgraded public and community lacilitics, including a
new joint police/fire station and funding for upgraded school facilities on Treasure 1sland, end
Developable Lots for the develepment by Authority or third parties of the Treasure Island Sailing
Center, an Environmental Education Center and other community facilities, as more particularly
described in the Community Facilitics Obligations attached hereto as Exhibit F:

(id New and/or upgraded public wilitics, including the water
distribution system, wastewater collection sysiem, recycled water storage and distribution
system, storm walter collection and Stormwaler Management Controls, Developable Lots to
accommodate the Wastewater Treatment Facility and other SFPUC improvements, as more
particularly described in the Infrastructure Plan;

1)} Up 10 approximately 300 acres of parks and public open space, a3
more particularly described in the Parks and Open Space Plan;

(k)  New and/or upgraded sireets and public ways as more panticularly
described in the Infrastruciure Plan;

4} Bleycle, translt, and pedesirian facilities as more particularly
described in the Infrastruciure Plan;

(m) Landside services for the Marina as more particularly described in
the Infrastructure Plan and Segction 8.3 hercof, and

{n) A ferry quay/bus intcrmodal ransit center (“Transit Huh™) as
more particularly described in the Infrastructure Plan; and
| ' (0)  Such addiliona‘l cnvironmenta! remediation work more particularly
described in the Infrastructure Plan afier issuance of one or more FOST(s) for the Project Site.

The Partics acknowledge and agree that the density and intensity of development as set
forth in this Scction 1.3 form the basis of Developer’s financial expectations for the Project and
the Proforma, The particular Jand uses and locations are shown in the Land Use Plan and
defined more particularly in the SUD, the Arca Plan and the Design for Development. Design
controls governing the Project arc set forth in the SUD and Design for Development. The Land
Use Plan is provided for the purposes of indicating the general type, pauem and location of
development as shown, but shall not be construed as a regulating document with regard to land



uses or development standards, both of which are regulated and conlrolled by the Area Plan,
SUD and the Design for Development. '

L4 Projgct Development. The Project contemplates the development of
improvemcnts within NSTI, including the Project Site, by parties other than Developer and
Ventica! Developers entering into Vertical DDA/LLDDAS with Developer and the Authority.
Such other improvements include (i) the Authority Housing Units to be developed by Qualified
Housing Developers, as more panticularly described in the Housing Plan, (ii) the Marina to be
developed by the Marins Developer as a separate project in accordance with a scparate
Disposition and Development Agreement between the Authority and the Marina Developer, (ili)
clements of the parks and open space system as described in the Parks and Open Space Plan
(including without limitation, the rcgional sports facilities), (iv) the Wastewater Treatment
Facility (o be developed by the San Francisco Public Utilities Commission (“SFPUC™), as
described in the Infrastructure Plan, and (vi) those projects as more particularly described in the
Community Facilities Obligations for which Developer is obligated 10 provide a Developable Lot
bul which are 1o be transferred by the Authority to other Vertical Developers.

L3 Developer's Role Generally. Except as otherwise described in Section
L4, Developer shall be the master developer for the Project, orchestrating development of the
Project Site in cooperation with the Authority, the City, Vertical Developers, THHDI, Quolified
Housing Developers, the Murina Developer and others. Developer has the right and obligation to
develop Major Phase 1 (the "Initial Major Phase"), and to develop the remaining Major Phases
itself or to assign the development rights Lo third parties subject 1o the further 1erms and
conditions of this Agreement. However, in addition to the Developer's rights and obligations
under this DDA autendant 10 cach Major Phasc and its relalcd Sub-Phascs, Developer, as the
“Master Developer”, remains obligated to Authority throughout all Major Phases for payment
of Authority Costs, City Costs, Subsidies and the Navy Payment (coliectively, the “Financial

Otrligations”), and (ii) development of each of those items identified on the Schedule of
Performance attached hereto under the heading of “Community Facility.”

y Process . As more particularly described in
Anicle 3, the Project will be developed in a serics of Major Phases, and within cach Major Phase
in a scries of Sub-Phases, under the following process, as and to the extent required under this
DDA, the DRDAP and the Venical DDA/LDDAS.

(a)  aSubstantially Complete Major Phase Application must be
submilted to the Authority for cach Major Phase before the applicable Qutside Date;

(b}  Each Major Phase Application shall include a Site Plan showing
proposed Sub-Phuses within the appiicable Major Phase; :

(<) following (or simultancously with) a Major Phass Approval,
Developer shail submit a Sub-Phasc Application to the Authority for cach Sub-Phase within that
Major Phase before the applicable Quiside Date, which Sub-Phase Application shall be a
Complete or Subgtantially Complele Sub-Phase Application;



(d) following (or simultaneously with) submittal of each Sub-Phase
Application, Developer shail seck approvals of Tentative Subdivision Maps for the development

of that Sub-Phase in accordance with the Treasure [sland/Yerba Bucna Isiand Subdivision Code
(each a “Tentative Subdivision Map™);

(¢) following cach Sub-Phase Approval, approval of the applicable
Terative Subdivision Map and satisfaction (or waiver) of the conditions for conveyance as more
particularly set forth in Article 10 hereof, the Authority shall convey certain real property it owns
or acquircs within the Sub-Phase to Developer and Developer shall Commence and Compiete the
Infrastructure and Stormwater Management Controls and Required Improvements for that Sub-
"hase before the applicable Qutside Dates;

{h following recordation of & Final Subdivision Map obtained in
accordance with the Treasure {sland/Yerba Buena Island Subdivision Code, Developer shall seck
to Trunsfer each Lot to a Vertical Developer, which may include Developer and its AfTiliates 10
the extent permitted under Article 17 and Section 21,3 below, for the construction of Vertical
Improvements, and in connection with such Transfer enter into a Vertical DDA and/or Vertical
LDDA with such Vertical Developer;

(8)  if not previously obained, cach Vertical Developer shall obtain a
~ Veniical Approval for the proposed Vertical Improvements on the Lot it acquires; and

(h)  cach Venical Devcloper shall have the right to proceed with the
construction of Vertical Improvements consistent with its Vertical Approval, its Vertical DDA
and/or Vertical LDDA and the Development Requirements,

1.7 _ Proportionality. Becouse the Project will be built over a long time period,
the Parties have carefully structured the amount and timing of public and community benelits 1o
coincide with the amount and timing of the development of Market Rate Units and other
commercial oppormnlucs The public and community benefits have been described and
apportioned as set forth in (i) the Phasing Plan and the Schedule of Performance, with respect to
the Associated Public Bencfits for ench Major Phase and Sub-Phase, (ii) the Housing Plan, with
respect to the delivery of the Authority Housing Lots, the production of inclusionary Units and
the delivery of the Developer Housing Subsidy described therein and in Section 13.3.4 hercof,
(iit} the Infrastructure Plan with respect to the Completion of Infrastructure and Stormwater
Management Controls; (iv) the Parks and Open Space Plan, with respect 10 the Complction of
parks and open space and subsidy payments described in Section §3.3.1 hereef: (v) the
Transportation Plan Obligations, with respact to certoin transportation improvements, benefits
and subsidy payments described in Sgetion 13.3.2 hereof; (vi) the Community Facilities
Obligations, with respect to certain community facilities and subsidy payments described in
Seclion 13.3.3 hereof; and (vii) the Transition Housing Rules and Regulations. with respect to
the provision of certain transition housing benefits described therein, 1f Developer or a Vertical
Developer requests changes to the amount or timing of public and community benefits as set
forth above in any Application, then such changes shall be subject Lo the Approval of the
Authority Director or Authority Board in accordance with the DRDAP and Section 3.6 below.



Publi :

{a)  The preliminary boundaries of Major Phascs and Sub-Phascs are
st forth in the Phasing Plan. Developer may request changes to the boundarics of any Major
Phase or Sub-Phase, which changes will be subject o the Approval of the Authority as set forth
in the DRDAP and S¢ction 3.6 below.,

(b)  “Associated Public Beneflits” are public parks, open space,
Required Improvements, affordable housing obligations and other public and community
benefits as described in the Phasing Plan, Housing Plan and the Schedule of Performance that
Devetoper must Complcte on or before the applicable Outside Date. Developer may request
changes to the Associated Public Benefits for any Major Phasc or Sub-Phase consistent with the
principle of proportionality set forth in Sgetion 1.7, which changes will be subject to the
Approval of the Authority as sct lorth in the DRDAP.

(¢}  Major Phase Applications and Sub-I"hase Applications must be
submitied in the order described in Section 3,5. Developer may request changes 1o such order,

which changes will be subject 1o the Approval of the Authority as set forth in Section 3.6 and the -
DRDAP,

1.2 ___Schedule of Performance/Expiration of Schedule of Performance. This
DDA contemplates that the submission of Substantially Compicte Major Phase Applications and
Sub-Phase Applications, the Commencement and Completion of Infrastructure and Stormwater
Management Controls within Sub-Phases, the Commencement and Completion of the Required
Improvements and certain other identitied obligations will be Commenced or Completed by the
applicable Quiside Dates. Developer may request changes or additions to the Schedule of
Performance, which changes will be subject to the Approval of the Authority as sct lorth in the
URDAP. For ihe convenignce of the Partics, following a Transfer under this DDA, the
Authority, Developer and the Transferee may agree to maintain a separate Schedule of
Performance related 1o the obligations of such Transferce under this DDA. Any such separate
Schedule of Performance will be maintained by the Authority in accordance with Section 28.35.
Notwithstanding anything in this Section 1.9 or elsewhere in this Agreement, none of the Qutside
Dates in the Schedule of Performance shall apply to Developer's obligations under this
Agreement from and after Completion by Developer of all items identificd in the Schedule of

Performance as “Community Facilities™ and payment in full of the Subsidies and the Navy
Payment.

0 DA, The term of this DDA (the “Term") shall commence upon
the Effective Date and shall ierminate. unless earlicr terminated as provided below, on the date
that is the carlier of: (i) the thirtieth (30™) anniversary of the Effective Date; and (ii) the lasi
Centificate of Completion for the Project (including all Improvements contemplated under this
DDA as of the Reference Daic or Approved by the Authority at any time thereafier). This DDA
shall also terminate, in whole or in pan, 1o the extent provided under Section 3.8, Articie 10,
Scevion 11.4, and Article 16. Upon Developer's request, the Authority shall cause the lien of this
Agreement 10 be released as to a particular Lot concurrenily with the first sale of that Lot to a
Vertical Developer. to be replaced by Vertical DDA/LDDA(s) in accordance with Segtion 4;
provided, that (i) such Vertical DDA/LDDA may include the obligation to complete Transferable

10



Infrastructure (or, with Authority spproval, other Infrastruciure and Stormwater Management
Controls) that has not been complcted as of the first salc of the Lot, but {ii) Developer shall not
be reicased of its obligation under this DDA (o complete such Infrastruciure snd Stormwater
Management Controls. Indemnitics and other abligations that are intended to survive partial
rclease, expiration or termination will survive any partial release, expiration or termination.

k3 Project Phasing.

v } . The Project Sile has been divided into
tour (4) “Major Phases” and, within each Major Phase, various “Sub-Phases”, cach of which is
conceptually iltustrated on the Phasing Plan, Subject 10 the Lerms and conditions in this DDA,
the Authorily shall convey portions of the Project Site owned or acquired by the Authority as

provided in this DDA 1o Developer, and such portions shall be developed by Developer in phases
under this DDA,

2.2 Phasing Goals. The phasing goals of the Project are intended to achicve
an economically feasible project while bulancing a number of competing interests, including
ensuring that (i) the Associated Public Renefits are provided proportionately with the
development of the Market Rate Units and in accordance with the Developmeni Requirements:
(ii) public right of ways, infrastructure and Stormwater Munsgement Controls are developed in
an orderly manner consistent with the Infrastructure Plan, finished portions of the Project are
generally contiguous, and isolated pockets of development are not surrounded by gonstruction
activity; (iii) thc amount of Infrastructure and Stormwater Management Contrals constructed is
appropriatc for the amount of Vertica) Improvements constructed and the need to provide
continuous reliable service to existing residents and businesses; (iv) unsold inventory of Market
Rate l.ots is minimized; (v) development can respond cffectively to the Nuvy's schedule for
cnvironmental remediation or the Navy's conveyances of real property to the Authority; (vi) the
returns 10 the Authority, the Navy and Developer are maximized: (vii) the valuc of the Project is
maximized in order to maximize the public and community benefits that the Project can deliver;
and (viii) the phases can be adjusted to respond 10 market conditions, cost and availability of"

- {inancing and economic feasibility (collectively, the “Phasing Goals™.

3.3 Mujor Phases. The Parties inend that Major Phascs allow for planning of
large mixed-use areas or neighborhoods within the Project Site. The Authority's consideration
and Approval of each Major Phase Applicaiion in the manner sct forth in the DRDAP (each, as
amended from time to time, a “Major Phase Approval®) is required before, or concurrently
with, the Authority’s consideration of and grant of'a Sub-Phasc Approval for any Sub-Phase in
that Major Phasc. ‘

3.4____Suh-Phascs. The Panies intend that Sub-Phases allow for more delailed
planning of smaller-scale areas within the Major Phase, subjcet to adjustment in accordance with
the DRDAP and Sgction 3.6 below. Sub-Phase boundarics shall correspond to the boundaries in
the applicable Tentative Subdivision Map or as othcrwisc sct forth in the Sub-Phase Approval.
The Authority’s consideration and Approval of each Sub-Phase Application in the manner sct
forth in the DRDAP (each, as amended from time to time, a “Sub-Phase Approval”) is required
before (i) the Authority's consideration and grant of Approval of any Vertical DDAs/LDDASs for
that Sub-Phase and (ii) the submittal of an Application to the Planaing Department for a Vertical



Approval for any Vertical Improvements for that Sub-Phase in accordunce with the Vertical
DDA/LDDAS,

: 3.5 Applications for, Approval of and Sequencing of Major Phascs and Sub-
Phases. During the Term, Developer shall apply for, and the Authority shall consider and grant
or deny Approvals of. Major Phases and Sub-Phases in the manncer and subject 1o the terms and
conditions sct forth in this DDA and the DRDAP. Applications for Major Phase Approvals
{cach, a “Major Phase Application™) and for Sub-Phase Approvals (each, a “Sub-Phase
Application™) shall be submitted on or before the Outside Dates in the order sex forth in the
Phasing Plan (as the same may be updated from time to time as provided in Scetion 3.6 below).
The “Initial Sub-Phases” collectively refer to the first two Sub-Phases on Treasure Island (Sub-
Phase 1A and Sub-Phase 1B) and the (irst Sub-Phase on Yerba Buena Island (Sub-Phase YA), ns
described in the first Sub-Phase Application. The Initial Sub-Phases must include the
Developable Lots on which the Replacement Housing Units triggered by the demolition of any
existing housing units in the Initial Major Phase will be constructed as described in the Housing
Plan. Developer shall submit Sub-Phase Applications for the Initial Sub-Phases on or before the
npplicable Outside Date set forth in the Schedule of Performance,

hasing . The Phasing Plan illusirates the size, order and
duration of the Project’s Major Phases ond Suk-Phases given the Phasing Goals described above,
any the parties’ best estimates of the conditions forecast for the expected development period.
The parties acknowledge and agree that many factors, including, but not limited to, general
economic conditions, the local housing market, capital markets, general market acceptability, the
adequacy of on-island services, and local tax burdens will determine the rote at which various
Product Types within the Project can be developed and absorbed. Developer may request
changes to the Phasing Plan {including changes to the Schedule of Performance that ure
nccessary to reflect the revised phasing) consistent with the Phasing Goals as part of cach Major
Phiase Application and/or Sub-Phase Application, and any such requested changes will be subject
1o the Approval of the Authority in accordance with the DRDAP. in determining whether to
grant its Approval ol the updated Phasing Plan {including changes to the Schedule of
Pcriormance that are necessary to reflect the revised phasing), the Authority may consider
whether the updated Phasing Plan is consistent with the Phasing Goals; provided, however, with
respect to a requested change in the order of Sub-Phases within a Major Phase, the Authority
shall Approve such change if it reasonably detcrmines that (i) the Associated Public Benefits will
be developed proportionately with the development of the Market Rate Units and in accordance
wilh the Development Requirements; (i) the change in order will not impair the ability to
comply with the Replacement Housing Obligation or any of the Authority's obligations under
the TIHDI Agreement, the 1'ransition Housing Rules and Regulatinns or the Public Trust
Exchange Agreement; (iii) the development of the public right of ways, [nfrastructure and
Stormwater Management Controls will be orderly, finished portions of the Project will be
gencrally contiguous, and isolated pockets of development will not be surrounded by
construction activity; and (iv) the amount of Infrastructure and Stormwater Management
Controls constructed is appropriate for the amount of Vertical Improvements constructed and the
need to provide continuous reliable service to existing residents and businesscs. The Authority
also may request changes to the order of Major Phase Applications and Sub-Phase Applications,
and any such requested changes will be subject 1o the Approval of Developer in its sole and
absolute discretion. In determining whether to grant its Approval of such requesied changes, -
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Developer may consider, among other maltters, how such chanpes would afTect Project Costs and
ubility to achieve the Developer Return.

3.7 Phgsing of Conveyances 1o Developer. Following the Approval of'a Sub-
Phase Appiication and the applicable Tentative Subdivision Map and the satisfaction (or waiver
by the Authority) of all conditions to the Auihority’s obligation to convey real property to
Developer as set forth in Artigle {0, the Authority shall either (i) convey 10 Developer ull or a
portion of the property the Authority owns {or acquires as contemplated hercin) that is part of
that Sub-Phase, other than the “Public Property,” which includes, without limitation, the
Authority Housing Lots, the Community Facilities Lots, the Open Space Lots, the Police und
Fire Statlon Lot, the Waslewater Treatment Facility Lot, the PUC Lot, the School Lot, the
Sailing Center Lot, the Delancey Streei Life [.eaming Center Lot (as all of the foregoing Lots are
generally shown on Exhibit G attached hercto), the Submerged Londs und the public right of _
ways and other real property intended to be owned permanently by Governmental Entities, or (ii)
upon the mutuai agreement of Developer and 1he Authority, convey to Developer all or a portion
ol the property the Authority owns (or acquires as contemplated herein) that is part of that Sub-
Phase (other than the Public Trust Parcels), subject to Developer's obligotion 10 convey the
Public Property back to the Authority as it directs, 11 Authority conveys any of the Public
Property to Developer, then any conveyance of such Public Propenty from Developer back 1o the
Authority shall be frec and clear of any title exceptions or encumbrances other than those (1) that
existed at the time of the coniveyance from the Authority 1o Developer, (2) permancnt recorded
restrictions or covenants that are required as a part of Developer's obligations hereunder (and not
including any mechanics or other liens of security instruments) or under the Development
Requirements, (3) for ad valorem properny taxes or assessments related to the period after
Developer's ownership, or (4) requested by the Authority. Al mapping and legal descriptions
required for conveyances from the Autharity to Developer under this 1MI2A shall be prepared by
Developer and Approved by the Authority Director and the Dircetor of the Department of Public
Woarks consistent with the Treasure Island/Yerba Buena [sland Subdivision Code, Developer
shall be responsible for all closing costs deseribed in Section 10.4.3, including any title insurance
premiums for a title insurance policy obtained by the Authority, with respect to such Public
Property conveyances.

WMMMMWQ
Timel n the Authorij

3.8.! If Developer fails to submit a Substantialiy Complete Major Phase
ar Sub-Phasec Application 1o the Authority by the applicable Qutside Date, then the Authority
may notify Developer that the Authority intends to terminate Developet’s right to oblain
Approval of such Substantially Complete Major Phasc or Sub-Phase Application and some or al|
future Major Phase Applications and Sub-Phase Applications. 1f Developer does not respond to
such notice by filing the overdue Substantially Complete Major Phase Application or Sub-Phase
Application within ninety {90) days afler receipt of such notice, the Authority may sct a date for
a public mecting on such termination and notify Developer of the meeting date, after which the
Authorily may, with the Approval of the Authority Board following the public meeting (and
subject 1o Section 3.8.2), (i) terminate Developer's rights 10 obtain Approval of such Major
Phasc Application or Sub-Phase Application, and (ii) terminate Devcloper's right to submit all
future Major Phase Applications and Sub-Phasc Applications, in each case by notifying

13



Developer before the date that Developer submits such overdue Major Phase Application or Sub-
Phase Application. Upon any such termination, Developer's rights and obligations under this
DDA for the affecied real property shall, subject 10 Seclipn 3.8,2, terminate and the Authority
shall have the right to record a Notice of Termination as sct forth in Section 28.36.

3.8.2 'Fhe Parties acknowlcdge that Project Site development will take
place over many years and that the circumstances affecting such development may change
during that period, Excluding the Initinl Major Phase, if Developer reasonably determines that
the development of any Major Phase or Sub-Phase in accordance with this DDA has become
commercially infeasible for reasons other than the financial condition of Developer, then before
the applicuble Qutside Date for Developer's submission of a Substantially Complete Major
Phase or Sub-Phase Application, Devcloper may notify the Authority that Develaper is willing 10
proceed with the upplicable Major Phase Application or Sub-Phase Application only if the
Authoriry agrees to specified changes to the requirements of this DDA 10 make the proposed
devclopment commercially feasible (the “Requested Change Notice™). The Requested Change
Notice shall include a detailed description of all the terms and conditinns of this DDA that
Developer proposes to change and the reasons why Developer belicves that development is
infeasible withoul the proposed changes. H Developer submits a Requested Change Notice and
there is no uncured Material Breach by Developer (other than the failure 1o submit a
Substantially Complete Major Phase or Sub-Phase Application with reference to the Major Phase
or Sub-Phasc as to which a Requested Change Notice is timely given), then the Authority shall
not terminate all or any part of this DDA under Section 3 8.1 until the Parties have negotiated
proposcd changes 1o this DDA for a period of not less than nine (9) months, subject 10 any
extensions agrecd to by Developer and the Auihorily (vach in its sole discretion) and subject 1o
Developer’s cure of any then-cexisting Events of Defauli within the required cure period (other
than the failure 10 submit a Substantially Complete Major Phase or Sub-Phase Application with
respect 1o the Major Phase or Sub-Phase o3 10 which a Requested Change Notice is given). f the
Authority stalf and Developer are able to agree to changes, then they shall promptly prepare a
proposed amendment to this DDA, including an cxtension of the Schedule of Performance
permitting Developer a reasonable time 10 submit Applications or amend existing Applications,
for review and consideration by the Authority Board. Any such changes shall be subject 10 the
Approval of the Authority in its sole and absolute discretion, following. if required, additional
environmental analysis and review. The City, through its Board of Supervisors, in approving
this DDA, has delegated to the Authority the power to make such modifications as are necessary
and desirable 1o amend this DDA in accordance with this Section 3.8.2; provided, however,
Material Modifications to this DDA shall require the approval of the Board of Supervisors.
which the Board of Supervisurs may give or withhold in its solc and absolute discration. (ihe
Authority staff and Developer are unable to agree on Lhe changes to this DDA within the time
period set forth abave, or if either the Authority Board or the Board of Supervisors to the exient
required does not Approve the proposed changes Lo this DDA, then the Authority muy exercise
its termination rights as sct forth in Section 3.8.1.

3.8.2.1 Notwithstanding Scction 3.8.2. Developer has reasonably
deiermined in accordance with Section 3.8 2 that development of the Project in accordance wilh
this Agreement with the level of Infrastructure and Associated Public Benefits required -

hereunder requires a change to the IFD Act that would increase the availability of ax increment
for Project Infrastructure and Associated Public Benefits, including affordable housing. In
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recognition thereof, commencing on the Reference Date, the Authority and Developer shall use
diligent and good faith efforts to abtain State legislation to change the existing IFD Act 1o extend
the date by which all tax allocation to any IFD formed on the Project Site will end, from 30 years
from the adoption of the ordinance forming the IFD under the existing IFI) Act 1o 40 ycars from
that dote under the amended IFD Act (the “IFD Amcndmcm").

If the IFD Amendment has not occurred by the later of (i) five (5) years from the
Effective Date or (i) the Initial Closing under the Conveyance Agreement, then the provisions of
Section 3.8.2 shall apply; provided, however, that any changes agreed upon by Developer and

Authority s1afT in responsc to a rencgotiation under this Sgetion 3.8,2.1 shall be subject to the
Approval of the Authority, not 10 be unrcasonably withheld, and the Board of Supervisors in its
solc and absolute discretion.

3.8.3 If Developer’s right to submit Major Phase Applications or Sub-

Phase Applications is terminated under Sgetjon 3.8.1 (following compliance with Section 3,8.2,
il applicable), the Authority may in its sole discretion offer the development opportunity that was
terminated (the “Deveiopment Opportunity™) to other qualified developers under a request for
proposals or other process determined by the Authority in its sole discretion. The Autherity may
require that the Development Opportunity conform to the material requirements of this DDA
with respect to the applicable renl property or may make such changes 1o the Development

. Opponunity as the Authorily determines are appropriate under the circumsiances; provided, that
(1} if the Authority offers the Development Opportunity to others following termination under
Section 3.8.1, the Authority must do so as part of an open and competitive process and. so long
as Developer is not in Material Breach, Developer shall have the right to participate in the
competitive process, and (ii) in formulating the Development Opportunity, the Authority will not
permit uses that are incompatibic with Developer's development rights under any portion of this
DDA that has not been terminated. So long as the Authority offers the Development
Opporiunity under an open and competitive process thut is consistent with the foregoing sentence
and docs not exclude Developer’s participation as set forth above, Developer shall have no right
to challenge, ltmit or contest the Authority’s process or the offering of the Development
Opportunity 1o others as set forth in this Sgetion 3.8.3.

3.84 Upon any termination under Section 3.8.1, (i) the termination shall
be withaut any cost reimbursement or other obligation to Developer except as provided in
Sectiens 3.8 and 6.3 of the Financing Plan, and (ii) the Authority shall release Developer from al}
obtigations that relate to the terminated portions of this DDA, including al) Infrastructure and
Stormwater Management Controls obligations and Associated Public Benefits that relate to the
Major Phases or Sub-Phases at issue, but excludmg any mdernmtnes. Financial Obligations or
other obligations that survive termination.

3.8.5 Al references to “Developer™ in this Section 3.8 shall be deemed
to include all AfMitiates of Developer, if applicable, but shall not include Third Partics.

3.9 Proforma. Summary Proforma and Proforma Updates. As of the Effective
Date, Developer has prepared initial projections of its Project Costs and anticipated sources and
uses of funds to pay Project Costs (as revised by Developer from time to time, the “Proforma’™
and Developer has delivered to the Authority a copy of the Proforma, The Proforma has been
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placced on file at the Authority. Attached hercto as Exhibit § is a Summary Proforma that mects
the requircments of Section 5.9.2 of the Conveyance Agrecment. At the Lime Developer submits
- each Major Phase Application and Sub-Phase Application (o the Authority, Developer shall
deliver wo the Authority for the Authority's Approval, with a copy o the Navy, an updated
Proforma and updated Summaury Proforma, in subsiantially the same form as the original
Proforma and the Summary Prolorma, respectively. [n revicwing any Proforma, or Summary
Proforma, the Authority will have the right to request that Devcloper provide additional
documents or other information that is reasonably required to support its projections,
mcthodology, and undcrlying assumptions.

4 \% LH

4.1 Yenical DDAS and Verical LDDAs. Following recardation of & Final
Subdivision Map and Deveioper has Compleled, or provided Adequate Security to the Authority
for the Completion in accordance with the Schedule of Performance of, the Infrastructure and
Stormwater Management Controls required by the Infrastructure Plan to service o particular Lo,
Developer shall seek 1o Transfer Lots in accordance with Article 17 and enter inio a Vertical
DDA and/or Vertical LDDA with each Vertical Neveloper (including Developer and Afliliates
of Developer) and the Authority that must be in substantially the form of the Vertical DDA or
the Vertical LDDA to be Approved by Developer and the Authority prior o Develope's
submittal of the Mirst Mujor Phase Application. As a condition of' Approval for the Initial Major
Phase Application, the Parties shall have agreed upon the form of the Vertical DDA to be
appended hercto as Exhibit b, and the form of Vertical LDDA 10 be appended hereto as Exhibit |
{the “Approved Vertical DDA Form” and the “Approved Vertienl LNDDA Form™", or
coilectwcly. the “Approved DDA/LDDA Form™), and the lorm of Ground Lease, as referenced
in Seetion 10.1,2 hercol, 1o be appended herato as Exhibit M (“Ground Lease™). Each Vertical
DDA/LDDA must include () a legal description of the Lots subject to the Vertical DDA/LDDA;
(b) a detailed description of the Vertical Developer’s rights and obligations, including but not
limited to the assumption by Vertical Developer of applicable obligations under the Community
Facilities Obligations; (c) any obligations under this DDA that arc assumed by Vertical
Developer and, if applicable, from which Developer will be released; (d) the Indemnification
obligations and releases of Vertical Developer as set forth in Artigle 11 and in the Developer
Consent attached to the Interagency Cooperation Agreement; (e) if such Lots will contain
Community Facilitics Space, an underaking by Vertical Developer to construct the applicable
Community Facilities Space in accordance with the Community Facilities Obligations; () if such
Lots will contain a Residentiai Project, an obligation by Vertical Developer to construct the
number of Inclusionary Units allocated to the Lot or Lots in the Vertical DDA pursuant to the
Housing Man, i and when the Vertical Improvements are constructed and comply with other
applicable requirements of the Housing Plan; (g) an agreement and covenant by Verticol
Developer not 1o challenge the enforceability of any of the provisions or requirements of this
DDA or the Venical DDA/LDDA, including, if such Lots will cantain a Residential Project, an
agreement and covenant by Vertical Developer for the benefit of the Authority and Developer
regarding the non-applicability of the Casta-Hawkins Act as set forth in Section 10 of the
Housing Plan; (h) if the Infrastructure and Stormwater Management Controls for the Lots are not
Completed, either (A) an assumption of the obligation to Complete the Infrastructure and
Stormwater Management Controls in accordance with the Schedule of Performance, or (B) if
Developer is retaining the obligation to complete the Infrastructure and Stormwater Management
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Controls, an assumption of the risk of non-Completion and a waiver and release for the benefit of
the Authority and the City regarding any failure 1o Compiete the Infrastructurc and Stormwater
Management Controls; (i) if applicable, the obligation to pay Excess l.and Appreciation in
accordance with Section §.3(k)of ihe Financing Plan; (j) if the Venical DDAA.DDA will allow
the development of Fractional Interest Units, the Vertical DDA/LDDA must include a
mechanism establishing a Transient Occupancy in-lieu fee running with the land, payable in the
sam¢ manner and subject to the same lerms and conditions as the City's Tax on Transicnt
Occupancy of Hotel Rooms (San Francisco Business and Tax Regulations Code, Anicle 7 (as it
may be amendcd from time 1o time)): (k) a requirement to pay the Art Fee and the lohs-Housing
Linkage Fee in accordance with the terms and conditions of the Ventical DDA/LDDA; () the
maximum number of off-street parking spaces thaw may be permitted on cach Lot subject 1o the
Vertical DDA/LDDA; (m) o requirement that the Vertical Developer oblain the Autharity's
Approval of any proposed amendments to the Design for Development prior te submitting the
proposcd amendments to the Planning Department; (n) a prohibition on submitling Vertical
Applications to the Plunning Depariment until the Authorily has approved the applicable Sub-
Phase Application; (0) a requirement that the Vertical Developer comply with the applicable
requirements of the Jobs EQP; (p) the obligation 10 comply with the applicable Mitigation
Measures as ond when required by the Project MMRP; (q) an agreement 10 cooperate in
effecting any required boundary adjustments as described in Scetion 10,5 hereol: and (r) such
other matters as are deemed appropriate by Developer and are Approved by the Authority
Director. Each such Vertical DDA/LDDA must be in recordable form and shall be Approved by
the Authority Ditector provided the Vortical DDA/LDDA is substantially in the form of the
Approved Ventical DDA Form or the Approved Ventical LDDA Form, as applicable, and is
consistent with this DDA and the Development Requirements. Notwithsionding the foregoing. if
Developer is then in Material Breach of any of its obligations in the applicable Sub-Phase, the
Authority Director may elect, in his or her sole discretion, not to Approve such Vertical
DDA/LDDA unless (i) if the Material Breach relates to the puyment of any Financial
Obligations, Developer cures the Material Breach, and (ii) for other Material Breaches, the
Vertical DDA/LDDA includes a condition precedent in Authority’s favor, requiring Developer,
Vertical Developer and the Authority to have executed escrow instructions for the applicable Lot
directing the escrow holder (o hold the sale or iransfer proceeds, less Doveloper’s reasonable and
customary closing cosis paid through escrow, in a segregated account until (A) the Material
Breach is cured and the Authority instructs escrow holder 1o release the funds, or (B) the

Authority or Developer obtains a final and unappealable judgment in its favor reparding the
Material Breach and the funds to be released from cserew, The Yertical DDA/LDDA shull ulso

require the escrow instructions to direct the escrow holder to release the withheld funds to the
applicable parly in accordance with any such final non-appealable judgment. Any Material
Maodifications to the forms of the Vertical DDA ar Vertical LDDA must be Approved by the
Authority Board in its sole and absolute discretion. Ifa Vertical DDA/I.DDA requires the
Vertical Develnper to Complete specified items of Infrastructure and Stormwater Management
Controls, the Authority shall rcasonably consider (taking into account the ability of Developer to
provide such access without crossing real property owned by the Authority) any requast by the
applicable Vertical Develaper 10 enter into one (1) or mare Permits to Enter with such Vertical
Developer to provide necessary access to the Lot(s) by crossing vcal property owned by the
Authority. Qn or prior to the closing of the Transler of such Lot. Developer shall record the



Vertical DIDA/LDDA in the Official Records and promptly following the closing shall deliver an
original copy of the Vertical DDA/LLDDA to the Authority.

4.2 _ OfF-Sureet Vehicle Parking. Standards for ofT-strect parking accessory 1o
development of Vertical Improvements is governed by Planning Code Section 249.52 (the
Treasure island / Yerba Buena 1stand Speciat Use Distriet) (\he “SUD™ and included in the
Design for Development. As shown on Figure 10 of the SUD, the maximum number of off-
street car parking spaces is | for each dwelling unit calculated on an aggregate basis for all
dwelling wnits construcied whhin the Project Site, but in no event more than 8,000 residential
accessory spaces. 'The SUD provides for varying ratios of commercial purking that is also
calculared on an aggregale basis Project-wide, except for off-strect parking accessory to the
Marina. which will be allocated pursuant 10 a separate Disposition and Development Agrecment
between the Auvthority and the Marina Developer.

Although the parking ratio is set on an aggregate basis Islands-wide, Planning Code
Seclion 249.52(g)(iv}{ D)iv) disallows any new ofF-street purking to cumulatively exceed the
applicable rtios, taking into account both built and entitled but not-yet-built Vertical
Improvements at the following increments: every 2,000 net new housing units and every 100,000
gross square feet of non-residential uses in new or rehabilitaicd buildings (cach, a “Development
Increment™); provided, however, that for the first two Development Increments, a 10%
excecdance will be allowed. In order 1o ensure that no Vertical DDAs/LDDAs are approved that
wouid cause these parking ratios to be exceeded, this Section of the DDA provides for a
mechanism for the Authority 10 approve, and Developer to allocate, off-street parking for
Vertical Developmet.

4.2.1 Major Phage Applications Packing Data.

(a) L&fgmmmmﬂm; Developer shall submit to the
Authority with cach Major Phase Application, a Parking Data Table consistent with the

requircments ol the DRDAP. The Parking Data Tuble will include the tollowing information at a
minimum;

(i) the total number of off-strect parking spaces (o be
allocated 10 the Major Phase;

(i)  for any Major Phuse after the Initial Major Phase,
the total number of off-strect parking spaces atlocated in previously approved Major Phase
Applications that have not yet been built or for which a Notice of Special Restrictions or

equivalent instrument consistent with Section 4.2 3(c} below has not been recorded (subsections
4.2,1(a)(i} and (ji) collectively, the “Allocated Parking™);

(iiiy  for any Major Phasc Application after the Initial
Major Phase, the number of off-street parking spaces that have been built and for which a Notice
of Special Restrictions or equivalent instrument consistent with Section 4.2,.3(c) below has been
rccorded, showing the number of parking spaces actually developed (any such parking, the
“Developed Parking”);



(iv)  taking into account previously Allocated Parking,
Developed Parking and unallocated parking for Authority Housing Lots as agreed by the Partics
in accordance with Scction 7.3 of the Housing Plan, the number of parking spuces for ench land
usc that Developer may construct within that Major Phasc in order to comply with $cction
249.52(g)(iv)(D)(iv) (the “Development Increment Remainder Parking™). In evaluating the
Parking Data Table and authorizing Applications for Vertical Apptovals to be submitted to the
Planning Department, the number of Development Increment Remainder Parking spaces
availuble shall not include any unuscd or unallogated parking associated with Authority Housing
Lots unless and until Authority has determincd that such spaces shall not be consiructed or
reallocated to other Authority Housing Lots and the Parties have reached agreement on their
reallocation 1o Developer in accordance with Section 7.3 of the Housing Plan.

As of the date of the first Major Phase Application, the Development Increment
Remainder Parking will include the total number of olf-strect parking spaces for each land use
that Devcloper is permitied to construct under the SUD within the Project Site up 1o the
applicable Development Increment. For subsequent Major Phases the Development Increment
Remainder Purking will be determincd by calculating the total number of spaces allowed in that
Development Increment for each land usc that Developer is permitted o construct minus all
Allocated Parking for each land use, To the extent that all Lots in any prior Sub-Phase have
been fully developed with Vertical Improvements, Development Inerement Remainder Parking
shall also includc the number by which the Altocated Parking appruved in the applicable Sub-
Phasc Application exceceds the Developed Parking in that completed Sub-Phase, if any.
Development Increment Remainder Purking will also include any unallocaied purking for
Authority Housing Lots as agreed by the Parties in accordance with Section 7.3 of the Housing .
Plan,

(b)  Revicw and Approval. The Authority shall review the

information submiited by Developer in the Parking Data Table and shall approve the off-strect
parking proposed by Developer for'a Major Phase unless the amount of off-strect parking
proposed for the Major Phase would exceed the balance of the Development Increment
Remainder Parking by more than 10% for the first two Major Phases, and not cxceed the balance
of the Development Increment Remainder Parking by any amount for subsequent Major Phases.

422 Sub-Phasc Applicaiiops Parking Data. Developer shall submit as
part of cach Sub-Phase Application an updated Parking Data Table that will indicate how many
off-street parking spaccs are to be allocated to Vertical Developers on cach Lot that is part of the
Sub-Phase, including any off-street parking spaces thal will be provided outside of a Lot 10 be
located in a centralized parking facility, For any Lot in the Sub-Phase that is allocated fewer off-
strect parking spaces then the maximum number that would be permiited based on the off-strect
parking ratios specified in the SUD for the uses proposed on the Lot, the Developer shall have
the right to assign those unallocated parking spaces to other Lots in the Sub-Phase or (o other
Sub-Phases of that Major Phase. [n no event shall the number ol Devcloped Parking spaces in a
Sub-Phase exceed the number of Allocated Parking spaces for the Sub-Phase.
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4.2.3 Vertical Development.

(a) Each Vcrtical DDA/LDDA shall ¢stablish the maximum
number of ofT-street parking spaces that may be permitted on each Lot subject to the Vertical
DDA/LDDA. The maximum number of off-street parking spaces permitted on any single Lot

shail be the number of Allocated Parking spaces for that Lot approved in the applicable Sub-
Phase Application.

(b)  Vertical Development will be subject to the design review
and approval process set forth in Planning Code Section 249.52.

(c)  Upon the issuance of a Certificate of Occupancy for each
Venical Improvement constructed pursuant to a Vertical DDA/LDDA, the Vertical Developer
shutl record a notice of special restrictions or equivalent instrument against the 1ot on which the
Vertical Improvement is located, permanently resteicting the number of off-street purking spaces
permiticd on the Lo, whether self-park, valet, stacked or other space efficient means, 1o the
lesser-of the Allacated Parking or the Developed Parking on the Lot. Vertical Developer shall
record the notice of special restrictions or cquivalent instrument within forty-five (45) days
tollowing issuance of the Certificate of Occupancy for the Vertical Improvement, The
obligations of this Segtion 4.2,3(¢) shall also apply to the Authority with respect to Authority
Housing Units constructed by or caused to be constructed by the Authority, TIHDE, or Qualificd
Housing Developers.

4.2.4 Auhority Mousing Units. Parking for Authorily MHousing Lots
shall be allocated in accordance with Section 7.3 of the Flousing Plan. As provided therein,
within euch Major Phase, if and to the extent the Authority or a8 Qualified Housing Developer
(including a Qualified Housing Developer selected by TIHDI with Authority Approval) does not
wish to construct the full allotment of Parking Spaces permitied on an Autherity Housing Lot
and does not wish 1o use this permitled allotment on another Authority Housing Lot or on other
Authority property in the Major Phase, then Developer shall have the right (o use the unused

parking allotment for a Markct Rate Lot subject to terms and conditions agreed upon by the
Partics,

43 . VYenical Applications and Approvals. Developer or Vertical Developers
shall submit Vertical Applications in the manner set forth in the SUD. Beforc Commencing a
Vertical Improvement, Vertical Developers shall have entered into a Vertical DDA/LDDA in
accordance with Section 4.1 and obtained all required Vertical Approvals necessary to
commence construction of such Vertical Improvement in accordance with the SUD and, to the
¢xtent applicable, the DRDAP.

4.4 Conditions for Vertical Approvals. The Authority Dircctor shall have no
abligation to grant a Vertical Approval on Public Trust property, or 1o authorize submittal of an
Application for a Vertical Approval on non-Public Trust property to the Planning Depariment.
uniess and until (i} the Authority has {irst granted the applicable Sub-Phase Approval, (i)
Developer has Completed, or provided Adequale Security 1o the Authority for the Complction
of, the Infrastructure and Stormwsater Management Controls required by the Infrastructure Plan
to service the Lot in accordance with the Schedule of Performance, (iii} a Tentative Subdivision
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Map that includes the applicable Lot has been approved in accordance with the TI/YBI
Subdivision Code, and (iv) the applicable Vertical Developer is in compliance with its Verical
DDA/LDDA. The Authority shall enter into Vertical LIDDASs with TIHDI and Qualified
Housing Developers governing the construction of Authority Housing Units on the Authority
Housing l.ots 1o ensure that development on the Authority Housing Lots is consistent with the
SUD and the Design for Development. Notwithstanding anything to the contrary above, there
shall be no Vertical DDA/LDDA or Vertical Approval for the Public Property except that for
Lots to be transferred to third parties for Vertical Improvements, including without limitation,
the Sailing Center, the Environmental Education Center, the Wastewater Treatment Facility, the
Cultural Park and the waterside improvements for the Marina, the Authority shall enter into
appropriate agreements that will ensure consisiency of development on the Public Property with
the SUD, the Design for Develupment and this Agreement, us applicable. As set forth in the
SUD, Authority must review and approve submitials to the Planning Depariment of Vertical
Approval applications for compliance with applicable provisions of the Vertical DDA or in the
absence ol n Vertical DDA, is otherwisc in compliance with the DDA and other applicable
Development Requirements.

5 .14

G Land Acguisition. Devcloper will consiruct those portions of the Project for
which it is cntitled or obligated to construct on the Project Site. The Parties anticipate that the
land in the Project Site will be acquired or otherwise madc available in the manner described
betow.

Q,l ! TLIS l Eﬁgllgugg.

6.1.1 To implement the Exchange Act and to effectuate the planned
reconfiguration of lands within the Project Site that arc or may be held subjeet 1o {a) the public
trust for commerce, navigation, and fishery, (b) a statutory trust imposed by the Conversion Act,
or () both the public trust and a statutory trust (collectively, the “Public Trust”), the Authority
BEFCOS to Chier into a separate title settlement, public trust exchange and boundary ling agreement
substantially in the form attached hereto as Attachment L {the “Public Trust Exchange
Agreement™), subject io the approvai of the California State Lands Commission (" State
Lunds™), the Awhority Board and the City acting by und through the Board of Supervisors. The
Public Trust Exchange Agreement provides that the Public Trust exchange as described therein
(the “Public Trust Exchange”) will occur in a scries of phased closings (cach, a “Trust
Exchange Closing Phase™) upon the satisfaction of certain conditions. The lands Lo be included
in the Public Trust Exchange lie within Treasure Island and Yerba Buena Island, as described
maore fully in the Public Trust Exchange Agreement. A map showing the areas of Treasure
Island that will be removed (rom the Public Trust and the arcas of Yerba Buena Island that will
become subject to the Public Trust as part ol the Public Trust Exchange is attached 10 the Public
Trust Exchange Agreement in Attaghment §. The Authority and Developer shall each use
reasonablc ¢fTorts 10 satisfy the conditions and diligently and timely complete the Public Trust
Exchange under the Public Trust Exchange Agrecment to achieve a configuration of Public Trust
and non-Public Trust lands substantially similar to that set forth in the Public Trust Exchange
Agreement as and when needed to enable Develaper to salisfy its obligations under this DDA in
accordance with the Schedule of Performance, and as otherwise consistent with Sub-Phasg
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Approvais. Without limiting the foregoing, Developer shall initiate and complete, ot fo cost to
the Authority, all mapping and legal descriptions and take such additional actions as may be
necded to effeciuate the necessary Trust Exchange Closing Phase (o allow for the timely closing
of each Trust Exchange Closing Phase. The Parties acknowledge that, in accordance with the
Public Trust Exchange Apreement, the governing body of State Lands (the State Lands
Commission} must approve the Pubilc Trust Exchange Agreement and centain conditions
required by the Exchange Act must be satisfied prior o cach Trust Exchange Closing Phase.
Neither Developer nor the Authority shail engage in any activitics that would be reasonably
expeeted to jeopardize the Authority™s ability to satisfy the conditions for the Public Trust

Exchange or any Trust Exchange Closing Phase as sct forth in the Exchonge Act or the Public
Trust Exchange Agrecmont,

6.1.2  The Public Trust Exchange Agrecment anticipates that the Tirst
Trust Exchange Closing Phase (the “Initin) Closing Phase™) will include, among other things,
the “Phaso’t Area” described and depicted in the Public Trust Exchange Agreement. Developer
and the Authority shall each usc reasonable efforts to causc the applicable parties lo complete the
Initial Closing Phuse promptly following close of escrow (or the (irst conveyance under the
Conveyance Agreement,

6.1.3 After the Initial Closing Phase, and exccpt as may othcrwise be
provided in ihe Public Trust Exchange Agreement, Authoriry shall initiate subscquent Trust
Exchange Closing Phases (each, a “Subseguent Closing Phase™) promptly upon the Authority
oblaining the requisite land and otherwise being in a position to satisfy all closing conditions
under the Public Trusi Exchange Agreement and in the order and timing needed to correlate 1o
Developer's phusced deveiopment, as deseribed in the Phasing *lan and any applicahie Major
Phase Approval. The Authorily shall diligently prosccute the Subsequent Closing Phase to close;
provided, that subject ta satisfaction of the forgoing conditions, in no event shall Authority
Initiate a Subsequent Closing Phase Inter thon thinty (30) days after Developer has submitied a
Major Phasc Application for the real property 10 be reccived by the Authority as part of that
Subsequent Closing Phase. The Authority shall not be required to complete 2 Subsequent
Closing Phase before it has acquired all necessary real property to be conveyed by the Authority
a5 part of that Subsequent Closing Phase, and Developer has: (1) completed all mapping,
surveys and legal descriptions neccssary for the Subsequent Closing Phase, (2) paid or
cammitted to pay all costs required under the applicable Public Trust Exchange Agreement to
cfTectuate that Subsequent Closing Phase, and (3) submitted a Major Phasc Application for the
real property to be received by the Authority as part of that Subsequent Closing Phase.

6.1.4 The Public Trust Exchange Agreecment would require the
Authority 1o undertake certain non-native vegetation removal projects on Yerba Bucna 1stand
(“Required Vegetation Removal™). Developer shall cooperate with the Authority to ensure the
timely completion of the Required Vegetation Removal consistent with the Authority’s
obligations under the Public Trust Exchange Agreement, and the costs of undenaking and
completing thc Required Vegetation Removal shall be a Project Cost.

Agguisiti ' . The Authority agrees o enter Imo the

Conveyance Agreement with the Navy substantiatly in the form attached hereto as Aftachment
2. subject to the approval of the Navy, the Authority Board and the City acting by and through
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the Board of Supervisors. The Authority shall make commercially reasonabic ¢ffonts 10
consummate the timely acquisition of the Project Site from the Navy in accordance with the
Conveyance Agreement. The Authority and Developer shall use commercially reasonable and
difigent efforts to complete the conveyances under the Conveyance Agreement, Without limiting
the gencralitly ol any other conditions prcccdcm 10 the Authority’s obligation 10 convey rcal
property under this DDA, the Partics agree it is a condition precedent to the Authority's
obligation 10 convey any real property at the Project Site 10 Developer, and for Developer to take
title 1o the same, that the applicable conveyance from the Navy under the Conveyance
Agreement has been completed, and that all applicable Trust Exchange Closing Phases for the
properly have been completed. The Parties further understand and agree that the Project Site
may be subject to decd restrictions and other regulatory agency requircments rclaung 1o the

presence of uny Hazardous Substances subject to Developer's rights set forth in Section 6.2.1
below,

6.2.1 Deyeloper Rights to Comment on FOSTs. Scetion 3.4.1 of the
Conveyance Agreement affords the Authority certain rights 1o comment upon any proposed
FOSTs. The Partics agree that the Authority shall provide Developer the opportunity to
comment on the propescd FOSTSs and will incorporate Developer's comments and/or ahjections
within the Authority’s comments unless the Authority determines the commenis are not
reasonable,

6.2.2  Authority's Compliance with Convevance Agreemen|. Authority

shall diligently undertake all of its obligations under the Conveyance Apreement in a timely
manner. In exercising its rights and carrying out its obligations under the Conveyance
Agreement, Authority shall consult and coordinate closely with Developer and provide
Developer with reasonable prior notice of all dispute resolution procedures occurring pursuant to
Article 27 of the Conveyance Agrecment, as well as ail material meetings and conversations
regarding the Conveyance Agreement, including the Major Phase Decisions, and shall allow
Developer to participate in all such meetings except to the cxtent prohibited by the Navy.
Developer shall reasonably cooperate with the Authority in connection with the Anthority's
enforcement of its rights and undenaking of its obligations under the Conveyance Agreement,
including, without limitation, responding to Navy objections and participating in any conferences
beiween the Authority and the Navy under Article 27 of the Convayance Agreement,

6.2.3 Major Phage Decisions. Prior 1o or concurrently with each Major
Phase Application or Sub-Phase Application, as applicable, the decisions described in Sections
6.2.3(2) through {d) below (collectively, the “Mujor Phase Decisions™) shall be agreed upon by
the Authority and the Devcloper in accordance with Section 5.6 of the Convcynnce Agreement
and Authority shall provide notice thereef 1o the Navy as more fully described in Section 5.7 of
the Conveyance Agreement. The Authority shall also provide the Navy with notice of and the
opportunity to approve any amendments or modifications to the Major Phase Decisions in
connection with each Sub-Phasc Application and during the course of each Sub-Phase, to the
exient approved by Authority under the DRDAP. The Authority’s approval shall be conditioned
upon receipt of the Navy's approval of any such amendment or modification in accordance with
Section 5.6 of the Conveyance Agreement. Any dispute between Authority and Developer with
regard (o a Major Phasc Dccision shall be resolved pursuant to the Expedited Arbitration
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Procedure described in Seelion 15,1.2 hereof. The Major Phase Decisions consist of the
following:

(a) Prior to Approval of cach Major Phase, the proposed
location of Residentinl Auction Lots within that Major Phase as shown on a revised land plan for
that Major Phase showing the distribution of various Product Types.

(b)  Prior to Approval of cach Major Phase, the qualifications of
Residential Auction Lot bidders by Product Type for that Major Phasc based on the applicable
Auction Bidder Selection Guidelines.

(c) Prior to Approval of each applicable Sub-Phasc, minimum
bid prices for the Residential Auction Lots for the Residential Auction [.ots, the Non-Developer
Critical Commercial Lots and the Non-Critical Commercial Lots located within that Sub-Phase,
which shall be based on the Proforma, as updated prior 10 the submittal of cuch Sub-Phase
Application. as well as any Re-Setting of the Minimum Bid Price, as described above,

(d) Prior to the Approval of each Major Phasc. the Exceas
Land Appreciation Structure for that Major Phase for cach Product Type in such Major Phase, os
well as any re-evatuation of the Excess Land Appreciation Structure during any Major Phase that
may occur in connection with the submiutal of Sub-Phase Applications or the sale of Lots. For
purposes of this Agreement and the Conveyance Agreement, the “Excess Land Appreciation
Structure” is defined as the structure, procedures and metries of the then-prevailing, industry
standard market bascd participation in price appreciation greater than forecast al the time of such
Lot sale (if any) for horizontal development land sellers,

6.2.4 Navy Cargtaker Office. From and afler conveyance of any Sub-
Phase that includes the Navy Office as described in Article 13 of the Conveyance Agreement,

Developer shall assume Authority's obligations to provide the Navy Office or a relocation
premises provided in accordance with Article 13 of the Conveyance Agreement. In addition,
Developer shall cooperate with the Authorily's reasonable request to relocatc the Navy Office
prior 1o conveyance of the Sub-Phase that includes the Navy Office.

6.2.5 Redesign Trigger Event,

(a)  The Parties anticipate that the environmental remedics
selccted by the Navy in Final Records of Decision for certain real property in the Project Site
will require the imposition of land usc and activily restrictions on such property. Such land use
restrictions will be contained in quitclaim deeds from the Navy for such property or in other
enforceable restrictions imposed on such property, The Partics acknowlcdge and agree that the
Project described in Sgetiop 1,3 is the basis for Developer’s financial expectations for
dcvelopment of the Project Site and the Authority's expectations for Associated Public Benefits,
However, the Conveyance Agreement contemplates both (i) a scenario in which the Navy'’s
Record of Decigion for tho Site 12 Development Poreel reflccts environmental restrictions that
would prohibit the timely developmeni of the Sitc 12 Development Parcel (as defined in Section
4.2.2 of the Conveyance Agreement) in accordance with Project described in Section 1,3, and (ii)
o termination of the Conveyance Agreement for failure to meet certain other closing conditions
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(each, a “licdcsign Trigger Event”, as more particularly described in the Conveyance
Agreemem), 1T a Redesign Trigger Event occurs, then Developer shail comply with the
procedurcs set forth in this Section 6,2.5.

(b) Il a Redesign Tripger Event occurs, as described in Section
4.2.3 of the Conveyance Agreement, Developer shall have the right Lo seek such necessary third-
party approvals or modifications to restrictions (including, without limitation, State legisiution if
necessary) to re-entitle, redesign and rebuild portions of the Project on portions of Site 24 and
the surrounding arca that will be freed of the Public Trust (identified on Exhibit L. attached
hereto, as the “Site 12 Redesign Site”) that are mutually agreed upon by the Partics, or on such
other mutually agreed upon sites elsewhere on Treasure Island, in a manner that would permit
the type of development proposed for the property that is the subject 1o the Redesign Trigger
Event (including, without limitation, residential development of the type and density
contemplated in the Design for Development) (the “Redesign Plan™). The Authority shall
reasonably cooperate with Developer in such actions. ‘the scope of the Redesign Plan shall be 10
the extent reasonably necessary, as determined by. the Developer, to recapture the lost value to
the Project resulting from the Redesign Trigger Event. The primary goal of any Redesign Plan
shall be to recover an equivalent amount of development value attributable to the applicable
parce) based on the level of development permitted by the Project and Developer's financial
projections, ot if the parcel is an open space parcel, based upon the lost value to the Project
resulting from the redesign of the affected open space, while balancing the appropriate level of
Associated] Public Bencfits. The Redesign Plan shall address the rebuilding of already
constructed Infrustructure and Stormwater Management Controls to the exient necessury to
accommodate the redesign, and shall identify the incremental level of additional Infrastructurce
and Stormwater Management Contrals, if any, required as a result of the redesign.

(¢)  Work Program and RBudget. Upon the occurrence of a

Redesign Trigger Event, Developer and the Authority shall meet and conlfer to mutually agree on
a work program and budget (the “Work Program” and the “Redesign Budger”) for a Redesign
Plan 1o be submitted to the Navy no later than one hundred cighty (180) days after a Redesign
Trigger Event (as such date may be exicnded by the Navy in accordance with the terms of the
Conveyance Agreement), The Work Program shall set forth the anticipnted work program and
schedule necessary to prepare, entitle und implement the Redesign Plan. The Redesign Budger
shall estimate the anticipated costs necessary to prepare, entitle and implement the Redesign Plan
(the “Redesign Cosis™). Redesign Costs shall include, without limitation, all soft costs related to
the Redesign Plan, including without limitation, costs associated with any subsequent
environmental review thal is required pursuant to CEQA, and hard costs related to the rebuilding,
replacing, relocating or incremental cost of additional [nfrastructure and Stormwater
Management Controls as necessary 1o accommodate the Redesign Pian, Ifafter Navy's ninety
(90) day review process under Section 4.2.4 of the Conveyance Agrecment, the Navy objects to
the Work Program and Redesign Budget, Developer shall fully participate in the Authorlty's
discussions with the Navy unless the Navy prohibits such participation, and the Authority shall
consult and coordinate closely with Developer and provide Developer with reasonable prior
notice of all dispute resolution proceedings pursuant to the terms of the Conveyance Agreement,

(d)  Upon the Navy’s approval of the Work Program and
Redesign Budget, Developer shall diligently proceed with the planning, design and entitlement
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activilies reasonably necessary 1o implement the Redesign Plan. (I despite such efforts,
Developer has not obtained all such necessary third-party approvals or modifications by the
Outside Date for submittal of 8 Major Phase Application that includes the prapenty subject to the
Redesign Trigger Event, then such Outside Date shall be automatically extended by such further
time as reasonably necessary to complcete all aspects of redesign, including any further CEQA
review, 1o a final binding, non-appcalable result; provided, that Develaper is diligently
procecding to obtain all such nccessary third-party approvals or modifications. Developer shall
thereafler submit a Major Phase Application for the applicable Major Phase that is consistent
with the applicable third-panty approvals, land use restrictions and modifications thereto that
Developer obtains, if any. Folowing the Major Phuse Approval thereof, if any, the Parties shall
make adjustments 1o this DDA (inciuding the Land Use Plan and other Exhibits) and usc their
respective commercially rensonable efforts to make adjustments to the Development

Requirements, in each case to the extent necessary 1o enable development consistent with such
Major Phase Approval. :

yi ction of Infrast

7.1.1 Related Infrpstructure. “Related Infrastructure” is Infrastructure
and Stormwatcr Management Controls thet arc designated in the Infrastructure Plan or the

Phasing ?lan as part ol or relating to development of a particular Sub-Phase, gs it may be
changed in a Major Phasc Approval or Sub-Phase Approval (as set forth in the DRDAP), and
may include Infrastructure or Stormwater Management Controls located outside of the Sub-
Phase. Devcloper shall (i) lollowing cach Sub-Phase Approval and Developer acquisition of the
réquired real property under Anticle 10 or otherwise, Commence the Related Infrastructure for
the Sub-Phase on or before the Outside Date and (i) diligently and continuously prosccute the

Related infrastructure to Completion in accordunce with this Anicle 7, and in any eveni before
the upplicable Outside Date (the “Infruséructure Obligations™),

7.1.2  Unrcioted Infrastructure. “Unrelated Infrastructure” is

Infrastructure and Stormwater Management Centrols conicmplated by the Infrastructure Plan but
not yet required for development of a Sub-Phase for which Developer has obtaincd Sub-Phase
Approval. Developer may elect to construct Unrelated Infrastructure before reccipt of any
particular Sub-Phase Approval upon applying to and receiving Approval 1o do so from the
Authority Director. Such Approval may be withheld by the Authority Director if he or she
reasonably determines that such construction will muterially interfere with the Phasing Plan or
with the timing of the availability ol tax increment for other development within the Project Site,
In connection with any such Approval., the Authority shall rcasonably consider any request by

Developer to enter into one (1) or more Permits to Enter under which Developer may construct
the Unrelated Infrastructure.

T lg In{rastructure.
7.2.0  Definition. “Transferable Infrastructure” means items of

Related Infrastructure consisting of (1) finol, primurily behind the curb, right-ofiway
improvements, including, sidewalks, light fixtures, street furniture, landscaping, and driveway

26



cuts, and (2 utility laterals serving the applicablc Loy, including storm, sewer, water. reclaimed
waler, dry utilities and utility boxes.

7.2.2  Transferable Infrastructurg. The purposc of this Section is to

minimize the risk of damage (o Infrastructure and Stormwater Management Controls from
consiruction of Vertical Improvements on Market Rate Lots and to allow Developer and Vertical
Deveiopers 1o coordinaie their respective construction. Developer may elect to Trunsfer any Lot
to a Vertical Developer before Completion of Infrastructure and Stormwater Management
Controls associaled with the Lot unless the Lot is an Authority Housing Lot (which is governcd
by the Housing Pisn) or Public Property. Any such Transfer shall not extend the Schedulc of
Performance for Completion of Infrastructure and Stormwater Management Controls for the
applicable Sub-Phase except as otherwise provided in this Section. 1f Developer Transfers any
Lot prior 10 Completion of applicable Transferable Infrastructure, then Developer shall have the
right (o transfer the obligation to Complete any or all items of Trans(crable Infrastruciure to the
Vantical Developer under the Vertical DDA/LDDA, provided, however, that no such transfer
shull release Developer of its Infrastructure and Stormwater Management Controls obligations
hercunder. Il the Transfer of the Loi(s) occurs prior Lo the Infrastructure Completion date for
that Sub-Phase, as shown on the Schedule of Performance, then notwithstanding the Schedule of
Performance, the applicable Transferable Infrastructure shall be Completed upon the earlicst of
(i) issuance of a Centificate of Occupancy for the applicable Vertical Improvement, (i) twenty-
four months alter the date of ‘I'ransfer, or (iii) twelve (12) months after the Infrastructure
Completion date for that Sub-Phase. For any Lots that have not been Transferred prior to the
Infrastructure Completion date for that Sub-Phase, Developer may request that the date for
Completion of Transferable Infrastructure for such Lots be extended congurrent with Vertical
Development, which consent may be given or withheld in Authority’s sole diserction. in
addition, Developer may request Authority's approval 10 transfer the obligation for any ather
item of Infrastruciure and Stormwater Management Controls other than Transferable

Infrastructure 10 a Vertical Developer, which consent may be given or withheld by Authority in
its sole discretion,

7.2.3  Sceurity for Transfersble Infrasiructure. If Developer transfors the

obligation to Complete Transferable Infrastructure, or subject 10 Authority approval, other
Infrastruciure and Stormwater Managemem Controls, 10 a Vertieal Developer, then (i) Developer
shall have the right to assign the applicable public improvement agreement 10 the applicable
Vertical Developer consistent with such corresponding rights allowed under the Interagency
Cooperation Agreement, and (ii) with Authority's Approval, Vertical Developer may provide
Adequate Security 1o replace Developer's Adequate Sccurity for the applicable items of
Transferable Infrastructure so long as the replacement Adequate Sceurily is equivaicnt to the
Adequate Security to be released as reasonably determined by Authority, in which case
Authority shall promptly release Developer's applicable Adequate Security.

L3 Cowmpliance with Standards. Developer shall Complete, or cause to be

Completed, all Infrastructure and Stormwater Management Controls (i) in accordance with this
DDA (including the Infrastructure Plan, the Transportation Plan Obligations, the Sustainability
Obligations, the Community Facilitics Obligations, the Housing Plan, the Project MMRP, the
Phasing Plan, the Schedule of Performance and Section 7 of the Public Trust Exchange
Agreement), and (ii) in a good and workperson-like manner, without material defects, in
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accordnnee with the Construction Documents and all applicable Authorizations and the TI/YBI
Subdivision Code. Without Himiting the forepoing, the Infrustructure and Stormwaler
Management Controls located on and serving the Public Property and the Authority Housing
Lots must be equivalent in quality, sizing, capacity and all other features to the Infrastructure and
Stormwaler Management Controls loculed on and serving the Market Rate Lots and the
Commercial Lots, subject to any variations specifically set forth in the Infrastructure Plan and
any rcasonable variations related to physical conditions (such as sloping), use, or intensity of
development,

7.4 _ Aythority Conditi rr Finfl
The following conditions precedent shall be satisfied before Developer may Commence any
Infrastructure and Stormwater Management Controls, unless expressly waived by the Authority

in accordance with Seclipn 7.5:

7.4.1  Developer shall have obtuined (i) a Major Phase Approval and a
Sub-Phase Approval for the real property on which the Infrastructure and Stormwater
Management Controls arc to be constructed (except for Unrelated Infrastructure and Related
Infrasiructure outside of the Sub-Phase), and (ii) a1l other Authorizations required hercin from

the Authority or any other Governmental Entitics (o Commence such Infinstruciure and
Stormwater Management Controls;

7.4.2 Developer shall have recorded in the Official Records a Transfer
Map covering the real property on which the Infrastructure and Stormwater Management
Conirols arc to be construcied (except for Unrelated Infrastructure and Related Inirastructure
outside of the Sub-Phase) or has otherwisc complicd with the Subdivision Map Act, and
Developer shall have received approval of a Tentative Subdivision Map covering the real

propery on which the Infrastructure and Stormwater Management Controls are to be construcied
(except for Unrelated Infrastructure and Related Infrastructure outside of the Sub-Phuse);

7.4.3  Developer shall have performed its obligations under the Financing
Plan related 1o the applicable Sub-Phase as and when required, subject to the Authority having
performed ils obligations as and when required under the Financing Plan;

7.4.4 Developer shall have submitied (o the Authority the Construction
Documents for such Infrastructure and Stormwater Management Controls and such Construction
Documents shall have been reviewed and Approved under the DRDAP;

7.4.5 any demalition or grading permit required in order to Commence
the Infrastructure and Stormwater Management Controls shall have been issued by the City;

7.4.6 Devcloper shall not be in Material Breach of this DDA with
respect to any obligations arising in the applicable Sub-Phase or with respect to Developer's
Infrastructure and Stormwater Management Controls Obligations in the applicable Major Phase
related to the Infrastructure and Stormwatcr Management Controls being construcied;

7.4.7 1o the cxtent such Infrastructure and Stormwater Management

Controls are Lo be located outside the Sub-Phase boundaries or on portions of the Project Site
that the Navy has not yet transferred o the Authority, Developer shall have acquired all
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casements, lenses or licenzes or otherwisc made such arrangements with the Navy and the

Authority a8 are necessary (and reasonably satisfactory to the Authority) to Commence and
Complete such Infrastructure and Stormwater Management Controls; and

7.4.8 Devcloper shall have provided the Reversionary Quitclaim Deed 1o
the extent required under Article |6 hereof, and Developer shall have provided, and the
Authority Direclor shall have Approved, Adequate Sccurity for Completion of the Related
Infrastructure, and any Unrelated Infrastiructure associated with the applicable Sub-Phase that
Developer has elected to construct in accordance with Segtion 7,1.2, in favor of the Authority
and, 1o the exient requircd under the TI/Y Bl Subdivision Code, the City.

nditi el ity. The conditions set forth in
Section 7.4 are solely for the benefit ol the Authority and may be waived only by the Authority
Director {except that the condition in Sggtipn 7.4.2 shall nut be waivable), Provided that
Developer has not commiticd a Material Breach that remains uncured beyond any spplicable
cure period, the Authority shal] take such actions as are required of the Authority under the
DRDAP and this DDA 1o review, consider and grant Developer's request for necessary
Approvals lo satisfy the above conditions. If any of the conditions are not timely satisfied, they
may be waived by the Authority Director or the Autherity may cxtend the time for satisfaction ol
the conditions, as Approved by the Authority Directar in his or her sole discretion (except that

the condition in Segtion 7.4,2 shall not be waivable).
2.6 Developer 3fforts 1o Satisfy Authority Cond mgnrs. Provided that the

Authority hus not committed a Material Breach that remains uncured beyond any applicable cure
period, Developer shatl use its diligent and reasonable efforts, and otherwise take such actions as

arc required under this DDA to causc the conditions set forth in Section 7.4 to be satisfied in
sufficicnt time to enable Developer to meet the Qutside Datcs set fonh in the Schedufc of

Performance; provided, that the forcgoing shall not requirc Developer to pay any sum of money
not otherwise required under this DDA,

2 : fTi “ai ition. The Parties expressly acknowledge and
agree that a failure of condition in favor of the Authority for one Major Phase, Sub-Phase, Lot or
Vertical Project shall nol by itself be deemed the failure of a condition for eny other Major
Phase, Sub-Phase, Lot or Vertical Project except to the extent that such failure directly pertains
to the other Major Phase, Sub-Phase, Lot or Vertical Project (e.g., the failure to satisfy a
condition may prevem subsegucnt Sub-Phase Approvals if the Infrastructure and Stormwater
Management Controls needed to service the proposed Sub-Phase has not Commenced), nor shall
such lailure rclieve Developer or the Authority ol an obligation that arose before the failure of
such condition. The failure of a condition shall not, in and of itsclf, be an Event of Default;
provided, that (i} the failure of Develuper to comply with Sgetlon 7,6 may, following notice and
the cure period set forth in Article 16, be an Event of Default, and (ii) the failure of the Authority
to act upon an Application as and when required under the DRDAP shall not be 2 Material
Breach but shalt give risc to an Excusable Delay.

18 __ Compiletion of Developable Lots. As part of its Infrastructure obligations,
Developer shall Complete all work necessary to create Developable Lots within the Project Site.
To be a “Developable Lot”, the following conditions shall be met:
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7.8.1 aFinal Subdivision Map creating u separate legal parcel for the Lot -
has been Approved and recorded in the Official Records;

7.82 The Lot has been graded and soll compacted in accordance with
the applicable prading permit and in conformance with the geolechmcal recommendations of the
site as certificd by Developer's geotechnical engineer;

7.8.3 the Lot is served by the Infrastructure and Stormwater
Management Controls described in the Infrastructure Plan with respect to the Lot, except 10 the
cxtont thal items ol Transferable Infrastructure remain outstanding and will be consirucied by the
applicable Vertical Developer or Completed afer the Vertical Improvements, as described in
Section 7.2 of this Agreement and Section 2.8 of the Housing Man;

7.8.4 Fora Lot for which the Navy has issued a FOST, the condition of’
the Lot shall, 10 the extent such compliance is within the control of Developer, comply with all
applicable requirements in the FOST, Petroleum Corrective Action Plun, Management Plan
{(including opcration and mainterance requirements applicable at the time the Developable Lot is
created by the Developer) and any applicable restrictions in deeds or covenants;

7.8.5 all other obligations outside the boundarics of the Lot as required
by applicable Governmental Entities have been fulfilled, or appropriate guaranices, bonds and/or
subdivision impravement agreements acceptable to the City and the Authority are in place, as
necessary 10 enable the issuance of a Building Permit 1o Commence construction on the Lot; and

7.8.6 for the Open Space Lots, Developer shall Complete the surface
Improvements in accordance with the Parks and Qpen Space Plan, the Conceptual Parks and
Qpen Space Masicr Plan (as defined in the DRIDAP)Y and the applicable Major Phase and Sub-
Phasc Approvals.

1.9 __ICT Rights. Developer shall have the right through private contracts with
Vertical Developers to provide information and communications technology (“TCT™) design, site
development, installation, operations and services for al! Vertical Improvements at the Project
Site, excluding the Authority Housing Unils and other Public Property (the “ICT Rights"). In
connection with the ICT Rights, Developer shall have the right to install equipment refated 1o the
ICT in or on the real property that is or will become public right of way, subject 10 City and
Authorily Approvals in accordance with the Applicable Regulations. Developer's right shall not
resirict the City or regulaied entities (including certificated telecommunications carriers and
franchiscd video providers) from installing communications and other facilitics in or on the real
property that is ar will become public right of way. The ICT Rights shall be iransferable by
Developer and, to the extent that Developer Transfers portions of the Project Site to Vertical

Devcelopers as permitted in this DDA, Developer shall have the right to impose ICT requirements
on the Vertical Improvements, The §CT Righis shall mean the right to: (i) define and establish
the high level ICT designs, standards, architectures, plans, minimum specifications for all
equipment, including any Internet Protocol (“1P") enabled devices, that may conncct o the
regulated public communications networks and fiber optic networks, whether wireless or fixed
linc, in buildings and common areas, excluding regulated telecommunications services (“ICT
Design™); (il) define and establish functional equipment standards for all ICT hardware and
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soflware products and solutions, including any 1P enabled devices (*ICT Products and
Solations™), compliant with the ICT Design; and (iii) review and approve any ICT Producits and
Solutions for compliance with the ICT Dcsign. Notwithstanding anything to the contrary in this
Section 7.9, a termination of this DDA by the Authority shall terminate Developer's rights under
this Scction 7.9 with respeet to any portion of the Project Site as 1o which Developer’s
development rights are terminated. Nothing in this Sgction 7.9 shall prevent an Owner/Occupant
or tenant of any Owner/Occupant at the Project Site from purchasing communications, video and

other IP services from regulated entities including centificated telecommunications carriers and
{ranchised video providers.

2,10 Waslcwater Treayment Plant. The partics acknowledge that the
Infrastructure Plan contemptates that the SFPUC will provide a new or upgraded wastewaler
treatment plant as needed to meet the flow and treatment requirements of the Project projected
for each Major Phase. The Authority shall usc commercially reasonable efTorts 1o negotiate a
Memorandum of Undersianding with the SFPUC (the "SFPUC MOU") that includes the
following provisions, subject to approval of the SFPUC MOU by the SFPUC Commission, the
Authority Board and, if required, the Board of Supervisors: (i) the terms upon which SFPUC
will provide # new or upgraded wastewater treatment plant for which the SFPUC will be
responsible for the financing and construction; (ii) o process for SFPUC 1o provide a service plan
in response o each Major Phasc Application, setting forth SFPUC’s planned upgrades or new
improvements 10 the wastewalcr treatment operations for that Major Phase, as well as milestones
during that Major Phase, such as target dates for planning, design, regulatory approvals and
entitlements and permits neccssary to meet the proposed service plan; (iii) a meet and confer
process among the Authority, Master Developer and the SFPUC if the SFPUC fails to meet the
milestones in the SFPUC MOU in order 10 discuss the applicable milestones and what actions
may be needed to achieve the identified service upgrades; and (iv) a meet and confer process
among the Authority, Master Developer und the SFPUC il at any time the SFPUC conditions its
approval of any Subdivision Map or Building Permit application upon the completion of new or
upgruded wastewater treatment facilities that are the responsibility of SFPUC under the PUC
MQU, or if SFPUC comments as part of the Major Phasc or Sub-Phase Application process that
it will require such conditions, in order to develop a strategy to avoid or minimize any delays in
issuance of any Subdivision Maps or Vertical Approvals resulting from the SFPUC’s failure to
meet its obligations under the SFPUC MOU. A potential strategy could include providing Master
Developer with cortain rights to undettake the development of the required wastowaler treatment
facilities (including the option of constructing scparaic facilitics), on terms mutually agreed upon
by Master Developer, SFPUC and the Authority. Authority and SFPUC's failure 1o cxccute the
PUC MOU consistent with this Sgetion 7.10 prior to submittal of the first Major Phase
Application, or SFPUC"s failure to meet its matorial obligations thereunder 1o construct
waslcwater treatment improvements in a timely manner, shall be grounds entitling Developer to
submit a Requested Change Notice and invoke the procedurcs of Section 3.8.2.

on of Verti yem Qvements.
8.1 Vertical Improvements. Upon receipt of a Venical Approval, the

applicable Vertical DDA/LDDA will provides the Vertical Developer the right 10 Commenee
and construct the applicable Vertical Improvements at any time. The Vertical DDA/LDDASs
provide that the Vertical Developer and the Authority must at all times comply with the

31



provisions of the SUD, the Design for Development and the DRDAP wnh respecx 1o the Vertical
Improvements.

5. Devcloper shall Commence and Compilcte the
Required Improvements in accordance with the Schedule of Performance. As described in
Section 10,1.3, the Reguired Improvements to be constructed by Developer on land owned by
the Authority that has not been conveyed to Developer by Quitclaim Deed or Ground Lease (i.c.,
the police/fire station and the ferry terminal), will be pursuant to a Permit 10 Enter between
Authority and Developer. Developer's obligation for the five thousand (5,000) square foot
interim grocery store consists of a grocery store, which may be located within an existing
building or a new building, te provide basic grocery nceds to Island residents. Developer’s
obligation for ihe fiftecn thousand (1 3,000) square ool grocery store (Lthe “Required Retall™),
consists of Completion of a Developable Lot and core and she!l building improvements (which
may include retrofit or rehabilitation of existing buildings, or construction of new buildings)
adequate 10 accommaodate the Required Retail and the execution of a sublease with one or more
qualified grocery tenanis for operation of the Required Reail by the Quiside Date for
Completion of the Required Rewail. Developer shall use commercially reasonable efforts to
altract a grocery store tenani(s) that sell staples, fresh meat and fresh produce and includes a
pharmacy. If despite its commercially reasonable efforts, Devclopcr is unuble lo atiract a
grocery tenant that includes a pharmacy, then Developer in connection with its retail program
elsewhere within the Project Site shall use commercially reasonable efforts to atiract a pharmacy
and/or medical clinic tenant. For purposes of attracting a pharmacy or medical clinic,
“commercially reasonable fYorts” means a targeted marketing program, which may be through

established rctail brokers, reasonably designed to attract pharmacies or medical clinics at then-
prevailing market rents for suitable retail space constructed on the Project Site. In no cvent shall
the provision al'a pharmacy be considered a “Required Improvement” hercunder.

83 Marina Lapdside Improvements. Developer shall commence construction
of the following Marina-retated improvements within five (5) years afler the Effective Date: such
improvements needed for the following: pedestrian and vehicular access, utilitics, parking,
loading, sanitary facilities and showers for Marina users (which may be located in temporary
facilitics until permanent facilities are constructed) and other improvements as are reasonably
required for both construction and permaneni operations of the Marina functionally equivalent 1o
thosc contemplated in the Marina Term Sheet, and, to the extent that such improvements or
facilities are located on areas of the Project Siic owned by or under Ground Lease Lo Developer,
Developer shall grant the Marina access rights 10 such arcas (including casements, licenses or
otherwise) (collectively, the “Maring Access Improvements™, 1f Developer has not Commenced
the Marina Access Improvernents within lMve (5) years from the Effective Date (subject to
Excusable Declay), the Authority may, in its sole discretion and as its sole remedy, terminate
Developer's right to construct the Marina Access Improvements and the Authority shatl work
with the Marina Developer in connection with the Marina Developer's construction of the Marina
Access Improvements at Developer's sole cost and expensc and in accordance with the Design
for Development. In such case, the Authority, Developer and the Marina Developer shall mect
and confer regarding reasonable rights for access, utilities, loading and otherwise as arc
rcasonably required for both construction and permanent operations of the Project by the
Devcioper. Developer's obligation to the Marina Developer for the Marina Landside
Improvements are limited (o those obligations set forth in this Section 8.3; provided, however,
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that nothing hercin is imended to diminish the rights and obiigations of the Marina Developer
under the Marina Term Sheet. The Partics acknowledge that the Project Site does not include the
Marina area shown on Exhibit B-1 und excluded from the icgal description in Exhibit B-2. If the
final description ol the Marina property described in the final disposition and development
agreement for the Marina exccuted in accordance with the Marina Term Sheet differs from that
shown, the parties will prepure and record a replacement Icgal description reflecting the final
boundaries of the Marina waterside arca.Issuan i :

of Complgtion,

9.1 suthorizations.

9.1.1 Developer and Vertical Developer. as applicable, must obtain from
any City Agency or other Governmental Entity having jurisdiction over all or a portion of the
Project Site any permit, approval, entitlemenl, agreement, permit 1o enter, wlility service,
subdivision map (including under the TI/YBI Subdivision Code), Building Permit or other
authorization for the work they arc required to perform under this DDA or the Vertical
DDA/LDDA and us may be neccssary or desirablc to effectuate and implement such work (cach,
an “Authorization”). Authorizations required for the Project from the Authority or a City
Agency shall be consistent with the Applicable Regulations and the Development Agreement.
The Authorily will reasonably cooperate with Developer and Verticu! Developers upon request
in obtaining these Authorizations, including, without limitation, executing any such
Authorizations to the extent the Authority is required to exccute the same as co-applicant or co-
permittce, or as otherwise Approved by the Authority Director so long as such Authorizations
are consistent with this DDA or the Vertical DDA/LDDA, as applicable. Maone of the Authority,
Developer or any Vertical Developer will agree to the imposition of any conditions or
restrictions in conncction with obtaining any such Authorization if the same would create any
obligations on the Authority's part not otherwise contemplated under this DRA or the Vertical
DDA/LDDA, as applicable, without the Approval of the Authority, which may be given or
withheld in the Authority’s sole discretion, A signature by the Authority staff on any
Authorization or application for un Anthorization shall he conclusive evidence that the content of
such application or Authorization is consistent with the Development Requirements, except to

the extent the signature is based on material error or incorrect information supplicd by the
applicant,

9.1.2 Devcloper, with respect to Infrastruciure and Stormwater
Muonagement Controls, and Vertical Developers, with respect to Vertical improvements
eonstructed by them, at no cost or expense 1o the Authority, shall be solcly responsible for
ensuring that the design and construction of their respective Improvements complies with any
and all applicablie laws and conditions or restrictions imposed by any City Agency or other
Govemnmental Entity in connection with any Authorization, whether such conditions are to be
performed on the Project Site or require the construction of improvements or other actions off
the Project Site.  Any fines, penalties or corrective actions imposed as a result of the failure of
Developer or 4 Vertical Developer 1o comply with the terms and conditions of any such
Authorization shall be paid or otherwisc discharged by Developer or Vertical Developer, as the
case may be, and (i) the Authority shall have no liability, monetary or otherwise, for such fines
and penaltics, and (ii) such fines or penalties shall not be Project Costs,
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9.1.3  Application for Building Permits shall be made in accordance with
the SUD and the DRDAP.

9.1.4 Nowwithstanding anything to the contrary above, the Authorily
shall have no obligation o exceute any application for any Anthorization that would impose
cos1s or fees on the Authority unless the applicant arranges a reimbursement arrangement
Approved by the Authority.

] f ificalos

9.2.1 Qcnerally. When (i) Developer reasonably believes that it has
Completed Related Infrastructure, or a portion thereof, or Unrelated Infrastructure, or a portion
thercol. Developer shall request the Engineer to issue an Engincer's Certificate verifying thas
Developer has Completed the specified Infrasteucture and Stormwater Management Controls in
accordance with the Construction Documents or {ii) with respeet (o Vertical Improvements that
oar¢ Required Improvements, Developer shall request the Architect to issue an Architect’s
Centificate verifying that Developer has Completed the specified Reguired Improvements in
sccordance with the Construction Documents. Upon issuance, Developer shall deliver to the
Authority the Engineer’s Centificate or Architect’s Centificate, as applicable, Within twenty (20)
days afler the Authority's receipt of any such Engincer’s Centificate or Architcet’s Centificate, as
applicabic (or any resubmittai pursuant to Scetion 9.3.4 hereof), the Authority shall either issue
to Developer o Centificate of Completion for the applicable Infrastructure and Stormwater
Management Controls or Required Improvements or provide to Developer a statement of the
reasons for the failure to issue the Certificarz of Completion as more particularly set forth in
Section 9.2.4.

9.2.2  Elfect of Certificate of Complclion on Developer and Vertical
Reveloper. For purposes of this DDA or the applicable Vertical DDA/LIDA only, the issuance
of a Centificate of Completion shall be a conclusive determination of the Complction of the
applicable Infrastructure and Stormwater Management Controls or Required Improvements in
accordance with this DDA or the applicable Vertical DDA/LDDA, including without limitation
with respect to the obligations to Commence and Complete the Infrastruciure and Stormwater
Management Controls or Required Improvements, as applicable, in accordunce with the
Consiruction Documents; provided, however, such determination shall not impair the Authority's
right to indemnity under Agticle 22 or the City’s or the Authorily’s right to require correction of
any defects in accordance with the T1/Y B! Subdivision Code, Developer or a Vertical Developer
shalt record the Certificate of Completion within forty-five (45) days following rcceipt thereof,

9.2.3 Effeciof Cenificate of Completion on any Persopn. Following
recordation of the Certificate of Completion, any Person then owning or later purchasing, leasing

or otherwise acquiring any interest in the applicable Major Phase, Sub-Phase, Lot or Vertical
Project shall not, solely by virtue of such ownership, purchase, lease, or acquisition, or by virtue
* of such Person’s actual or constructive knowledge of the contents of this DDA or the Vertical
DDA/LDDA, as applicable, incur any obligation or liability under this DDA or the Vertical
DDA/LDDA, as applicable for the construction, operation, restoration or rchabilitation of the
Infrastructure and Stormwater Management Controls or Vertical Improvements for which the
Certificate of Completion has been recorded; provided, that such Person shall be subject to any
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Venical DDA/LDDA to which it is a party, obligations of record and the Development
Requirements. The Authority's issuance of any Certificate of Compietion shall not relieve
Developer, Vertical Developer or any other Person from any applicable building, fire or other

cansiruction code requirement, conditions to occupancy of any Improvement, or other applicabic
laws,

9.24  Authority Refusal 1o Issue a Certificate of Completion. 11" the
Autharity refuses or fails to issuc a Cenificate of Completion in accordance with Section 9.2.1,
then the Authority shall provide 1o Developer or Vertical Developer, as applicable, a written
statement selting forth the basis for such refusal or failure and the reasonable acts or measures
that must be wken by Developer or Vertical Developer, as applicable, to obtain a Certificatc of
Completion. Developer or the Vertical Developer {as the casc may be) may resubmit their
request for a Centificate of Completion at any time afler completion of such acts or measures
required to obtain a Certificate of Completion,

9.2.5 Authoril i ign Regardin i
Completion. The Parties acknowledge and agree that the Authority will forward all Engineer’s
Centificates for Infrastructure and Stormwaler Management Controls that constitute public
improvements under the T1/Y BI Subdivision Code (the “Public Emprovemenis™) and the results
ol any inspection thereol to the Department of Public Works for its review and potential
acceptance of such Public Improvements in accordance with the T/Y B! Subdivision Code and
any applicable subdivision improvement agrecement entered into by Developer and the City. The
Authority shall use commercially reasonable efforts to causc the Depariment of Public Works to
expeditiously review and the Board of Supervisors to accept such Public Improvemens. The
Parties acknowledge and agree that the Authority will forward all Architect’s Certificates for
Vertical improvements and the results of any inspection thereof to DBI for its review in
accordunce with applicable City Authorizations. The Authority will use commercially
reasonable efTorts to cause DBI to expeditiously review and Approve the Vertical Improvements.

9.2.6 LUse of Public improvements Prior to Cenificate of Completion.

The Parties acknowledge and agree that Developer shall not be obligated to allow use of any
Public Improvements by any Person, including the Authority, any City Agencics, any other
Governmental Entity or any Third Partics, prior to the acceptance of such Public Improvements

by the City and the issuance of a Certificate of Complction for such Public Improvements by the
Authority,

9.2.7 Certain Certificates of Completion. Issuance of a Certificate of

Completion by the Authority may be conditioned upon the following:

{a) for a Lot, on the Authority's determination that such Lot is
a Developable Loy,

(b) {or an Open Space Lot, on the Authority’s determination
that such Open Space Lot is a Developable Lot and that Developer has Completed all surface
Improvements for such Open Space Lot in accordance with the Parks and Open Space Plan, the
Conccptual Parks and Open Space Master Plan and the applicable Major Phase and Sub-Phase
Approvals;
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(¢)  for Public Improvements, on receipt of a certificate of
completion from the City Engincer with respect to such Public Improvements delivered in
accordance with any applicable subdivision improvement agreement; and

(dy  for Required Improvemenis, a Temporary Certificate of
Occupancy.

ti letion. When (i) Developer reasonably belicves that it
has Substantially Completed Related Infrastructare, or a portion thereol, Linrelated
Infrastructure, or a portion thercof, or the Required Improvements, or a portion thereof, (ii)
Vertical Developer reasonably believes that it has Substantially Completed Required
Improvements. or a portion thereof, or Transferable Infrastructure or a portion thercof, then such
Person may request the Authority to determing that Substantial Campletion of such
Improvements has occurred; such request shall be accompanied by appropriate documentation 10
support such beliel. Within sixty (60) days afier the Authority’s receipt of such request, the
Authority shall take such actions as arc reasonably nccessary to rcasonably determine whether
such Impravements satisfy the applicable requirements for Substartinl Completion set forth in
the definition thereof and either issue 10 Developer or such Vertical Developer, us applicable, a
notice of Substantial Completion of such Improvements or provide to Developer or such Vertical
Developer a statement of the reasons for the foilure to issue such notice. Aay notice of
disapproval shall set forth the basis for such disapproval and the reasonable acts or measures that

must be tuken by Developer or Vertieal Doveloper, as applicable, (o obtain such notice of
Substantial Completion.

1 0 nve g ta Devel

)] ncral,

10.1.1 Fee Conveyances. Subject to receipt of applicable Sub-Phase
Approvals and the terms of this DDA, including the satisfaction or waiver of the conditions sel
forth in Section 0.3, () the Authority shall convey to Developer, on a phased basis, certain real
property owned or acquired by the Authority, as more particularly set forth in Section 3.7; and
(b) Developer agrees to acquire such reai property from the Authority, to cause Completion of
the Infrastructure and Stormwater Management Controls and sell Lots to Vertizal Developers, all
(o the extent required under und consistent with this DDA for land that is not subject to the
Public Trust. Any rcal property conveyance from the Authority to Developer under this DDA
shall be by an Autharily Quitclaim Deed.

10.1.2 Gro sase Conve s. Subject to the terms of this DDA,
upon satisfaction or waiver of the conditions sct forth in Sccijop 10.3, Authority shall enter into
L.DDAs and Ground Lcases for the conveyance and development of the Critical Commercial and
Non-Critical Commercial Lots located on Public Trust property, in ac¢ordance with the further
terms and conditions of Section 17.2.1 hereof, which LDDASs shall be subsiantially consisient

with Exbibit 1, and which Ground Leases shall be substantially consistent with Exhibit M,
attached hereto. '
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10.1.3 Permitto Enter. For all Infrastructure and Stormwater
Management Controls and Required Improvements to be constructed by Developer on land
owned by the Authorily that has nol becn conveyed 10 Developer by Quitclaim Deed or Ground
l.ease, the Authority shall enter into a Permit to Enler with Developer. For any property still
owned by the Navy that is reasonably required by Developer for staging or constructing
Infrastruciure and Stormwater Management Conltrols or Required Improvements, Authority shall
coordinale with Navy 10 assign its rights to cnier into a Permit to Enter onto Navy property (o ihe
extent permitted under the Navy Conveyance Agreement.

u

} Escrow and '

10.2.1 Escrow. No later than sixty (60) days before the first scheduled
conveyance from the Authority 10 Developer, Developer shall establish an escrow (“Escrow™) in
the City with the Title Company and shall promptly notify the Authority in writing of'the Escrow
number and contact person, '

i0.2.2 Title. The Authority agrees that it shall not cause to be created any
exceplions o title other than exceptions created on behalf of or approved by Developer
("Autharity's Title Covenant™). Promptly after Escrow opens, Developer shall cause the Title
Company to deliver 1o the Authority and Developer preliminary title reports or commitments for
litlc insurance for the property to be so conveycd, together with ¢opies of all documents relating
Lo title exceptions shown in the “Title Report” (collectively, a “PTR Package™). Other than
exceptions existing at the time the Navy conveyed such property to the Authority (the “Existing
Navy Exceptions™) or created on behal [ of Developer or with Developer’s approval (which
cxceplions shali be deemed (o include a Reversionary Quitclaim Deed deliverad under Scetion
16.5 and deed restriciions required as part of a rcal property conveyance [tom the Navy, the
Mitigation Measures or under the Housing Plan), Developer may object (o any exceplions shown
on the PTR Package that would matcrially and adversely afteet Developer's ability to finance
and use the teal property as permitted under this DDA (excluding any Publie Trust exception that
will be remaved in connection with a Public Trust Exchange). Developer must notify the
Authority in writing of any such abjection within twenty (20) days after Developer receives the
compleie PTR Package (the “Title Objection Period™). If Developer fails to so ohject within
the twenty (20) day period. then all of the exceplions shown on the PTR Package will be deemed
to be Permiited Exceptions. 1T Developer does so object within the twenty (20) day period. the
Authority ot its cost may, in its sole and absclute discretion, clect to remove or otherwise cause
the Title Company not 1o show any exception to which Developer objected on the owner's title
insurance policy to be issued to Developer at close of Escrow. Ifthe Authority does so elect, it
will notify Doveloper within thirty (30) days after receipt of Develaper's obiection, 1fthe
Authorily cleets not to remove the exception or (ails to respond within the thirty (30) day period,
then Developer shall have the right to (1) terminate this DDA as to the Lot or Lots afTected by
such exeeption, by notice ta the Authority delivered within ten (10) days after Developer
receives the Authority’s notice that it has clected not to remove the exception or expiration of the
thirty (30) day period, whichever oceurs earlier, in which case the Authority can proceed to
markct the property 1o others without any cost reimbursement or other obligation 10 Developer
except as provided in Section 6.3 of the Financing Plan, (ii) upon written notice provided to
Authority within ten (10) days of Authority’s clection not to remove the exception or failure to
respond, diligently proceed io take such actions necessary to remove the exeeption, which may
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include obtaining an endorsement insuring over such exception subject 10 such conditions and
requirements imposed by Title Company (and so long as Developer is diligently proceeding with
removal of the title exception, such delay in close of Escrow shall be considered an event of
Excusablc Dclay), or (iii) accept title 1o the real property subject to such cxception. In any of the
forcgoing circumstances, if the title exceplion is a result of the Authority's breach of the
Authorily’s Title Covenant, such breach shall be subject to 1the terms of Sgetion 16.2.2(d). IT
Deveioper fails o so terminate or elect to cure within the ten (10) day period, then it shalt be
deemed to have clected to accept title as sct forth in glayse (iii) above, Cxceptions that the
Authority elects not to remove, or is deemed to have elected not 1o remove, and that Developer
clects to accept, or is deemed 1o have accepted, will also be deemed 10 be Permitted Exceptions.

10.2.3 Quict Title Action. The Authority, with Devcloper's cooperation
and at Developer’s cost, shall complete an action under the “Destroyed Land Records Relief
Law” (California Code of Civil Procedure § 751.01 et scq., commonly referred 10 os (he
McEnemey Act) to remove uny exception for claims by reason of the record title to the land not
having hcen established and quicted under the provisions of the Destroyed Land Records Relicf
Law that show on the PTR Package and 1o which Developer timely objected under Section
10.2.2 (the “Quiet Title Action™). In the even that Developer aceepts title subject 10 exceptions
that would be eliminated by such Quict Title Action, the Authority, with Developer's
cooperation, shall complete the Quict Title Action as soon as commercially reasonable and the
Parties shall then underinke (o cause the issunnce of the title insurance prescribed above, or an
amendment or endorsement. reflecting the elimination of such cxceptions. At each close of
Escrow, the Authority shall convey to Developer ull of its right. title and intcrest 10 the property
that is the subject of such close of Escrow by an Authority Quiictaim Deed or Ground Lease, as
applicable, subject to the Authority*s rights under the Reversionary Quitclaim Deed,

10.2.4 Title Policy. It is a condition to Developer's obligation 10 close
Escrow on conveyances from the Authority to Developer that the Title Company shall be
irrevocably commiited to issuc to Developer a CL.TA owner's (itle insurance policy (or at
Developer's option an ALTA owner's title insurance policy), with such endorsements,
reinsurance and direct access agreements as Developer shall rcasonably designate and the Title
Company shall accept. The title policy will be in an amount designuted by Developer and
acceptable to the Title Company, and will insure that fee title to the property at issue and all
appuricnant cascments are vesied in Reveloper, subject only 1w the Permitted Exceptions, 1
Devcloper elecis to oblain an ALTA owner’s policy, Developer shall be responsible for securing
any and all surveys, engineering studics and other documents required to obtain an ALTA
owner’s policy, in sufficient time 1o permit close of Escrow as required by this DDA,

10.2.5 New Title Matters. | after the Title Objection Pericd has ¢xpired
a new title exception not shown on the PTR Package ariscs that would materially snd adversely
affect Developer's use of the real property in question or the Project Site and that i3 not a
Permitted Exception and is not caused by Developer or its Affitiates, then Devcloper may object
10 such new exceplion by notice to the Authority given within five (5) Business Days aller
Developer receives written notice from the Title Company of the new exception, If Developer
fails 10 object within such period, then the new exception will be deemed to be a Permiued
Exception. I Developer does object then the Authority may clect in the Authority’s sole and
absolute disuretion, at its ¢ost, W remove any new cxceptions created by the Authority that are
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not Permitted Exceptions before the close of Escrow, or to remove or otherwise couse the Title
Company not to show any other new exception on the owner's title insurance policy to be issued
to Devcloper at close of Escrow. 1f the Authority does so elect, it will notily Developer within
thirty (30) days aller receipt of Developer's objection. [f such exception is caused by the
Authority's breach of the Authority’s Title Covenant set forth in Scetion 10,2.2 above, such
breach shall be subject to the terms of Section 16.2.2(d) below. If the Authority clects not 1o
remove the exception, or fails 10 respond within the thirty (30) day period, then Developer shal!
have the right to (i) terminate this DDA as to the affected property by nolice to the Authority
delivered within ten (10) days after Developer receives the Authority’s notice that it has elected
nol to remove the exception or expiration of the thiny (30) day period, whichever occurs earlier,
in which cuase the Authority can proceed 1o market the property to others without any cost
reimbursement of other obligation 10 Developer except as specifically provided in Scetion 6.3 of
the Financing Plan, (ii) upon written notice provided 1o Authority within ten (10) days of
Authority's clection not to remove the cxception or failure to respond, diligently proceed 10 1ake
such actions necessary lo remove the exception, which may include obtaining an endorsement
insuring over such exception subject to such conditions and requircments imposed by Title
Company (and s long as Developer is diligently proceeding with removal of the titlc cxception,
such delay in closc of Escrow shall be considered an event of Excusable Delay), (iii) accept title
1o the property in question subject to such exeeption. [f Developer fails to so terminate or elect
to curc within the ten (10) day period, then it shall be deemed 10 have clccted glause (lii) above.
EExceptions that the Authority clccts not to remove, or is deemmed to have clected not 1o remove,
and that Doveloper elects to accept, or is deemed to have accepted, are also Permitied
Exceptions.

i nditions Precedent to Cl. Escrow I Pr n
fr uthotj &r
10.3.1 Developer Conditions 1o Close of Escrow or Enter [nio LDDAS for

Critical Commereial Lots. The following are conditions prcdcdenl to Developer's obligation 10
close Escrow for the conveyance of real property from the Authority to Developer (or, with
respect to the Critical Commercial Lots on Trust Property, Developer's obligation 1o enter into

an LDDA for the Critical Commercial Lots), 1o the extent not expressly waived by Developer by |
notice to the Authority.

(a) The Authority shall have performed all obligations under
this DDA required to be performed by the Authorily on or before the dale for close of Escrow for
such property and that affect the development of the applicable property; and

~(b)  The Authority shall not be in Material Breach under this
DDA,

10.3.2 Aughority Conditions to Close of Esgrow. The following are

conditions precedent to the Authority's obligation to close Escrow for the conveyanee of real
property from the Authority (or, with respect to Trust Property, the Authority's obligation to
enter into an LDDA and Ground Lease for the applicable Trust Property to the extent such
eendition preecdent is applicable), to the extent not cxpressly waived by the Authority by notice
to Developer:
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(a) Developer shall have performed all obligations under this
DDA and the Schedule of Performance required 10 be performed by Developer on or before the
date for close of Escrow for such propenty, including, without limitation, (i) paying on behalf of
the Authority the !nitial Consideration (as defined in the Conveyance Agreement) and any other
sums then due and owing from the Authority to the Navy under the Conveyance Agreement as
and when due under the Convayanee Agreement as set farth in Section 1.3(a) of the Financing
Plan, (ii) paying all Financial Obligations then due and owing from Developer to the Authority,
(iii) providing a Guaranty or other form of Adequate Security covering Developer's obligations
in the Sub-Phase as sct forth in Scetion 26.4, and (iv) executing and deliveting the Reversionary
Quitclaim Deed and irrevocable instructions from Developer to the Title Company to the extent

required by Section |6.5.

(b)  unless previously Approved by the Authority, Developer
shall have provided, and the Authority shell have Approved, a detailed construction cost estimate
for the Infrastructure and Stormwater Management Controls prepared by a cost estimator
Approved by the Authority,

(c) all of the Authority’s conditions .o Commence the
[nfrastructurc and Stormwater Management Controls as set forth in Sgetion 7.4 shall have been
satisfied or waived by the Authority;

(d)  Developer shall have furnished certificaies of insurance or
duplicate originals of insurance policies and/or insurance binders that will provide the required
coverape eilective as of the date of Developer's ownership, as and to the extent required under
the Insurance Requircments;

{c)  The Auwhority has Approved for consistency with this
Agrecment, the form of the Master Covenants, Conditions and Restrictions (“Master CC&Rs™)
or the document annexing the Sub-Phase to the property encumbered by the Master CC&Rs, as
applicable, which Master CC&Rs at a minimum must (i) include provisions requiring all
occupanis of Markct Rate Units Lo purchase 2 monthly transit pass, as more particularly
described in the Transportation Plan Obligations, (ii) obligate the master homeawner's
association, or the applicable Lot owner or individual residential project homeowner's
association, lo provide (or maintenance of the Neighborhood Parks (as shown in the Parks and
Open Space Plan) and publicly accessible open space, landscaping and improvements,
(iii) obligate the master homeowner's association, or the applicable Lot owner or individual
residential project homeowner's association, to maintain all Stormwater Management Controls
required to meet SFPUC stormwater management requircments to treat runoff from privote
development (buildings, courtyards, parks and open space, private alleys, ¢ic.) in accordance
with Section 12,3 of the Infrastructure Plan (Proposed Stormwater Treatment System); and (iv)
obligate the master homeowner's association to comply with Section 6.3 of the Jobs EOP
relating to "Covered Scrvices” described in the Jobs EOP; and

() Developer shall not be in Material Breach of this DDA and

the Authority shall not have delivered notice of an Event of Defanlt by Developer, unless that
Event of Default has been cured as set forth in Artigle 16,
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10.3.3 Mutunat Conditions 1o Close of Escrow. The following are
condilions precedent to bath Partics’ obligations t¢ close Escrow for each convevance of reul
property from the Authority 10 Developer (or, wilh respect to the Critical Commercial Lots,
Developer’s and the Authority’s obligation to enter into an 1.DDA for the Critical Commercial
1.ots 10 the extent such condition precedent is applicable). to the extent not cxpressly waived by

both Developer and the Authority in writing (although the provisions of paragraphs (g) through
f¢) arc not waivable):

(a)  the Authority and Statc Lands shall have executed the

Public Trust Exchange Agreement and the conditions in Article 6 regarding any. applicable
Public Trust Exchange have been mel; :

(b)  the Authority and the Navy shall have cxccuted the
- Conveyance Agrecment; '

(c)  the City has approved, and the Authority with Developer’s
Approval has recorded, a Transfer Map for the applicable property or has otherwise complied
with the California Subdivision Map Act and Developer shall have reccived approval of o
Tentative Subdivision Map covering the real property to be conveyed within the Sub-Phase
(except for Unrelated Infrastructure and Related Infrastructure ontside of the Sub-Phase);

(d)  this DDA shall not have terminated as to such renl
property;

(c) the Authority shalf have fee title to the real property being
conveyed;

)] the Title Company shall be irrevocably committed to issue
to Developer, upon Developer's payment of the premium, the title insurance required by Segtion
10.2.4 for the real property, although Developer may elect to take title subject to completion of
the Quict Titie Action neccssary to remove the cxceptions subject to those actions, in which

cvent the Authorlry and Developer will complete the Quiiet Title Action as soon as commercially
reasonable following close of Escrow;

(e}  the Authority and Developer shall have agreed on the
minimum bid price for the Residential Auction Lots and the Non-Critical Commercial Lots
within the real propenty to be conveyed (the “Minimum Bid Price”) and, if applicable, the
Excess Land Appreciation Structure, either as part of a Major Phase Approval; or in connection
Sub-Phase Application rcquesting a change to a previously approved Minimum Bid Price or

' Excess Land Appreciation Structure, which change has been approved by the Navy (o the extent
required under the Conveyance Agrecment;

' (h)  in the cvent there are tenants or other occupants that are
actually and Jlawfuliy occupying any portion of the property in the applicable Sub-Phase who are
entitied undes the Transition Housing Rules and Regulations or by applicabie law to relocation

assistance, such lenants or occupants have been provided Transition Benefits 1o which they are
entitled in accordance with the Transition Housing Rules and Regulations or such applicable law
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(the “Transition Requirements™), or this condition has otherwisc been satisfied in accordance
wilh the procedures set forth in Section 8.4(¢) of the Housing Plan.

] lose of Escrow.
10.4.1 Closing Deliverigs. At least filteen (15) days before the date

specified for close of Escrow for each real property conveyance from the Authority to
DDeveloper, each Party shall furnish (he Title Company with appropriate Escrow instructions
consistent with, and sufficient to implement the terms of, this Anticle 10, and will
contemporancously furnish a copy of these instructions 1o the other Party, At least iwo (2)
Busincss Days before the date specified for the applicable close of Escrow, euch Party shall
deposit into Cscrow all documents and instruments it is obligated to deposit under this DDA, and
ot least one (1) Business Day before the date specificd for ¢lose of Bscrow, Developer shall
deposil into Escrow all funds it is obligated to deposit under Section 10.4.3,

13.4.2 Convevance of Tille and Delivery of Possession. Provided that the
conditions 1o the Authority's obligations and the conditions to Developer’s obligations for the
convcyance of the roal property have been satisticd or uxpress)y waived by the applicuble Ponty,
cach as st forth hercin, and the mutual conditions have been satisfied or mutvally waived
(subject to the limhation on waiver set forth in Sggtion 10.3.3), the Authority shall convey to
Developer, and Developer shall aceept, the applicable real property at the close of Escrow.

10.4.3 Closing Cosls and Prorgtions. Peveloper shall pay to the Title
Company or the appropriate payec all title insurance premiums and endorsement charges,
transfer taxes, recording charges and any and all Escrow [ees in connection with cach
conveyance to Develaper, Ad valorem taxes and assessments, if any, shall be prorated as of the
applicable close of Escrow. Any such taxes and asscssments, including supplemental taxes and
cscaped asscssments, Ievied, assessed, or imposcd for any perfod up to recordation ol the

Authority Quitclaim Deed or the Ground Lease, shall be borne by the Auihority to the extent
applicable,

10.4.4 Qutsidc Closing Dates. Each of Developer and the Authority will
use commercially reasonable ¢fforts to satisfy the closing conditions sct forth in Section 10.3 thai
ure in its control, and will reasonably cooperalc with the other Party (not including, unless
otherwise required under this DDA, the expenditure of funds) to satisfy conditions that are in the
other Party's control. The Authority in its sole and absolute discretion may terminatc this DDA
as to & particular Sub-Phase without cost or liabitity by notice to Developer il the Conveyance
Agreement has been terminated as to the particular Sub-Phase; provided, however, thai 1o the
extent that such termination is subject 1o arbitration or judicial chalicnge under the terms of the
Convcyance Agreement, such termination has been upheld by an arbitrator and not appealed by
Authority, or has been upheld by a court of competent jurisdiction and such decision is final,
binding and non-appealable. Upon such termination, the Parties shall have no further rights or

obligations to cach other under this DDA, except for rights and obligations that are expressly
staied 10 survive tcrmination of this DDA,

105 _ Post-Closing Boundary Adjusiments. The Parties acknowlcdge that as

development of the Project Sile advances, the description of each parcel of real property may
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require furthee refinements, which may require minor boundary adjusiments between the
Authority Housing Lots or other property the Authority owns (or acquires as contemplated
herein) and parcels conveyed to Developer. The Partics agree to cooperate in effecting any such
boundary adjustrents required, consistent with this DDA and the Vertical DDA. The Authorily
and Developer shall include this provision in all ugreements with Vertical Developers. TIHDI

and Qualified Housing Developers, requiring such partics 1o cooperalc with Developer and the
Authority in such boundary adjustments,

10,6 Title Clearance. If the titie policy issued to Developer upon the close of
Escrow contains exceptions that would adversely affect the development of the real property or
the Completion of the Infrastructure and Stormwater Management Controls as required under
this DDA, and such exceptions may be removed by means of a Quiet Title Action or strect
vacation, then the Partics agree 10 take rcasonablc actions to climinate such exceptions, at

Developer's sole cost, by means of Quiet Title Action or a supplemental street vacation
ordinance.

; svelopers. The
following arc conditions precedent 10 Developer’s right 1o convey Lots 1o Vertical Developers
(including entering into Vertical LDDAs for Lots located on Public Trust property 10 the extent
the condition is applicable), unless waived by the Authority Director, although the provisions o’

paragruphs (a), (d), (2) and {f) shall not be waivable):

(a)  the Authority Dircctor shall have Approved the Vertical
DDA/ DDA to be executed by Developer, the Authority and Vertical Developer, together with
any agreements or documents required by this DDA to be incorporated in the Vertical
DDA/LDDA, in accordance with Article 4; provided, however, that Authority Direcior shall not
disupprove any Verlical DDA/LDDA that is substantially in the form of the Vertical
DDA/LDDA Form and in compliance with this DDA, including Section 4.1, and all applicable
¢xhibits attached hereto;

(b)  Developer shall have satisficd the then current obligations under
this DDA and the Schedule of Performance, including the Financing Plan, Housing Plan and the
Community Facilities Obligations for the Lot;

(c) Developer shall have recorded the Master CC&Rs against the Lot,
which shail be in the form Approved by the Authority in accordance with Section 10.3.2(e).

(d) If Developer is in Material Breach under this DDA, Developer
shall have complicd with the terms and conditions ol Sgetion 4.1 hereof:

{&) for the Transfer of any Lot under Sgetiop 17.2 or 17,3, Authority
and Developer have complicd with the procedurcs under Sections 17,4 and 17.5; and

n Developer shall have recorded in the Official Rccards a Final
Subdivision Map covering the Lot.
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it Property Conditlon,
11,1 Asls.

11.1.1 The Parties acknowledge that the Authority will receive the Project
Site in phases by quitclaim deeds from the Navy under the Conveyance Agreement. Subject to
the provisions of Artigle 10, ihe Authority shall convey any and all property to he conveyed by
the Authority to Developer under this DDA strictly in its “as is, where is” condition with all
faults and defects and neither party shall take any actions that materially exacerbate the
environmental condition of such property between the date the Navy conveys to the Authority
and the date the Autharity conveys to Developer, Subject to the provisions of Artigle 10,
Devcloper uprees to accept the Project Site in its condition at the close of Rscrow, acknowledges
that nolwithstanding anything to the contrary in Article § the Authority makes no express or
implied represenlation or warranty as to the condition or title of any real property 10 be conveyed
by the Authority 1o Developer under this DDA and acknowledges that all necessory physical and
title due diligence shall be performed by Developer in accordance with this DDA,

11.1.2 Developer has been given the opportunity 1o investigate the Project
Site lully, using experts of its own choosing, and the Authority shall continue to give Developer
such apportunity under a Permit to Enter, with such reasonable conditions as the Authority may
impose for any testing, In connection with such investigations, the Authority, at no cost to the
Autharity, shall cooperate reasonably with Developer and shall afford Developer nccess, upon
not less than five (5) days® prior nolice to the Authorily, and otherwise at all reasonable times, 10
such non-privileged books and records as the Authority shall have in its posscssion or control
r¢lating to the prior use and/or ownership of the Project Site.

11.1.3 Developer acknowledges that no City Party has made any
representation or warranty, express or implicd, with respect to the Project Site, and Developer
expressly relcases the City Partics from all Losses (as defined in Sgetion 22.1 below) arising out
of or relating 1o the conditian of any improvements, the size, suitability or fitness of the land, the
existence of Hazardous Substances, compliance with any Environmental Laws, or otherwise
afMecting or relating to 1he condition, devclopment, use, vilue, occupancy or enjoyment of the
Project Site, excluding any Losscs arising from any Release of a Hazardous Substance to the
extent that it is caused, contributed Lo or exacerbated by u City Party. Nothing in this Agreement
shall be consirucd as a release by Developer of any claims against the United States for any
Losses, including without limitation any l.osses arising from the Navy's violation of an
Environmental Law or its failure to comply with a requirement of the Conveyance Agreement or
the Federal Facility Site Remediation Agreement. Developer expressly understands that the
portions of the Project Site conveyed by the Authority to Develaper arc being conveyed strictly
in their “as is, where is" condition with all faults and defecis. The provisions of this Sgetion
L1, 1.3 shal! survive the close of Escrow. '

Developer acknowledges that it is familiar with Section | 542 of the Califomnia Civil
Code, which provides as follows:

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

OR HER MUST HAVE MATERIALLY AFFECTED HIS OR
HER SETTLEMENT WITH THE DEBTOR.

Developer waives and relinquishes any right or benefit that it has or may have under Section
1542 of the Califomia Civi} Code or any similar or successor provision of law pertaining to the
foregoing release,

11.1.4 Afer the close of Escrow, Developer shall comply with all
provisions of Environmental Laws applicable 1o the real property conveyed to Developer,
although Developer shall only be obligated 10 perform Environmental Remediation as follows:

. (8)  except as provided in paragraph (b) below, Developer shall
perform all Environmental Remediation that may be required under any Environmental Law ot

this DDA, during the time of Developer’s ownership, the cost of which shall be deemed a Project
Cost, subject 1o the applicable limitations set forth in the Financing Plan; and

(b)  Nowwithstanding any other provision of this Agrecmenl,
Decvcloper shall have no obligation 1o perform any Environmental Remediation that is the
Navy’s responsibility under the Conveyance Agreement, the Federal Facility Site Remediation
Agreement, or applicable Law,

11.1.5 Except as se1 provided in Sgction [1.1.4(b), Developer shall
perform such Environmental Remediation as may be required 10 perform its obligations under
this DDA in accordance with the Schedule of Performance, the Infrastructure Plan, the Housing
Plan, the Parks and Open Spacc Plan, the Sustainability Obligations, the Community Facilities
Obligations, the Transportation Plan Obligations and the Phasing Plan.

. 1L L6 The Authority releases Developer, its pariners, Affiliates and
owners, and the ofTicers, pariners, agems, employees and members of each of them (cach, a
“Developer Party™), for any Losscs suffercd by the Authority relating to (i) the Navy’s violation
ol any Environmental Law or the Navy's fuilure 10 comply with a requirement of the
Conveyance Agrcement or the Federal Facility Site Remediation Agreement, or (ii) any Release
of & Hazardous Substance, or any pollution, contamination or Hazardous Substance-relaicd
nuisance on, under or from the Project Site, or any other physical condition on the Project Site, to
the extent the Release, pollution, contamination, nuisance or physical condition occurred or
existed before the conveyance of such property lo Developer; provided, however, that this
release does not exiend to Losses caused by: (A) any Refease of & Hazardous Substance to the
extent that if is caused, contributed 10 or exncerbated by a Developer Party or (B) breach of
obligations assumed by a Developer Party under any agreement (including this DDA) under
which the Developer Party assumnes responsibility for any Envitonmental Remediation. The
Authority reserves its rights to enforce Developer’s obligations under this DDA and any and all
of the foregoing agreements and 1o take such additional actions as may be sct forth in such .
agreements,
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The Authority acknowicdges that it is familiar with Section 1542 of the California Civil
Code, which provides as follows:

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

The Authority waives and relinquishes any right or benefit that it has or may have under
Section 1542 of the California Civil Code or any similar or successor provision of law pertaining

1o the foregoing release.

11,2__Hazardous Substoneg Indemnification.

11.2.1 In addition to the !ndemnifications s¢t forth in Scetion 22,
Developer shall Indemaify the City Parties from and against any and all Losses incurred by or
asserted against any City Party in connection with, arising out of, or in response 10, or in any
manner rclating to:

(a) Developer's breach of any obligation under this DDA with
respect (0 Hazardous Substances:

(b Developer’s violation of any Environmental Law on or
rclative to the Praject Site;

{¢)  aCity Party’s indemnification of the State under the Pubtic
Trust Agreement Exehange Agreement for the environmental condition of cerlain land conveyed
to the Siate; provided that if this DDA is terminated for any reason, Developer’s Indemnification
under this clause (c) with respect Lo any real property for which Developer did not obtain a Sub-
Phase Approval shall terminate on the earlier of (i) the date that the Authority enters into a new
disposition and development agreement or similar agreement with a developer that covers the
applicable real property, and (il) four (4) years following the date of termination of this DDA
with respect to such real property,

{d)  any Relcasc or threatencd Releasc of a Hazardous
Substance, or any condition of pollution, contamination or Hazardous Substance-related nuisance
on, under or from real property at the Project Site (including any Public Property) to the extent
thc Releasce, threatencd Release, condition, contamination or nuisance commenced or was
created during the period of Developer’s ownership of such real property or was caused,
contributed to, or exacerbnted by Developer or others for whom Developer is responsible;
providced, that this glause (g) shall not apply as 10 a City Party to the extent such violation,
Release, threatened Release, condition, contamination or nuisance commenced or was created by
or caused, contributed to or exacerbated by a City Party.

In addition, notwithstanding the termination language in glause (¢) of the foregoing
sentence, Developer’s Indemnification under this Sgation 11,2, 1 shall not terminate (x) with
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respect 1o the real property for which Developer obtained a Sub-Phase Approval or (y) to the
extent the indemnification cbligation is covered under clauses (), (h), or (d) ol this Section
11.2.1. Subject to the forepoing, Developer’s abligations under this Section 11,21 shall: (1)
apply regardless of the availabitity of insurance proceeds; and (2) survive the expiration or other
terminution of this DDA and the Authority's issuance of the Certificate of Completion for all of
the Infrastructure and Stormwater Management Controls related 10 such Lot,

However, if it is reasonable to assert that u claim for Indemnification under this Sgction

L1.2.1 is covered by a pollution liability insurance policy or the indemnification provisions of
*Section 330 of the Fiscal Year 1993 National Defense Authorization Act (P.Law 102-484),
pursuant 10 which the Authority and/or such City Party is an insured parly or a potentia)
claimant, then the Authority shall reasonably cooperate with Developer in asserting a claim or
claims under such insurance policy or indemnity but without walving any of its rights under this
Scetion_11.2.1. Developer specifically acknowledges and agrees that it has an immediate and
independent obligation 10 defend the City Parties from any claim thut may reasonably (all or is
otherwise determined to fall within the indemnification provision of this Seclion 11,2.1. even il
the allegations arc or may be groundlcss, false or fraudulent, Developer's obligation 1o defend
under this Section | 1.2,] sha!l arisc a4 the time such claim is 1endered to Developer and shall
continue ut all times thereafter. Nowwithstanding the foregoing, if a City Party is a named
insured on a pollution lability insurance policy obtained by the Developer, such City Party will
not seek indemnification from Devcloper under this Sgetion 11.2.) unless it has asserted and
diligently pursued a claim for insurance under such policy and until any limits from the policy
arc exhausted, on condition that (i) Doveloper pdys any sclf-insured reteniion amoumt required
under the policy, and (il) nothing in this sentence requires any City Party to pursue a claim for
insurance through litigation prior to secking indemnitication from Devcloper.

11.2,2 In addition to the Indemnifications set forth in Seetion 22, Vertical
Developers shall each Indemnify the Clly Parties from and against any and all Losses incurred
by or asscricd against any City Party in connection with, arising out of| in response to. or in any
manncr relating to (i} such Vertical Developer’s violation of any Environmental Law on or
relative to the Project Site or (ii) any Release or threntened Release of a Hazardous Subslance, or
any condition of pollution, contamination or Hazardous Substance-related nuisance on, under or
from real property at the Project Sitc (including any Public Property) to the exient the Release,
threalened Release, condition, contarination or nuisance accurred during the period of such
Vertical Developer's ownership thereof or was causcd, contribuled to, or cxacerbated by such
Venrtical Developer or ethers for whom such Vertical Developer is responsible, except, as 10 a
Clty Parly, 10 the extent such violation, Release, threntened Release, condition, contamination or
nuisance was caused, contributed to or exacerbated by a City Party. A Vertical Developer’s
abligations under this Section 11.2.2 shall (1) apply regardless of the availability ol insurance
proceeds and (2) survive the expiration or lermination of this DDA and the Authority's issuance
of the Certificatc of Completion for all of the Vertical Improvements for such Yenticul
Devcloper. However, if it is reasonable to assert that a claim for Indemnification under this
Scetion 11.2.2 is covered by a pollution liability insurance policy or the indemnification
provisions of Section 330 of the Fiscal Year 1993 National Defense Authorization Act (P.Law
102-484), under which the Authority and/or such other City Party is an insured party or a
potential claimant, then the Authority shall reasonably cooperate with Vertical Developer in
asscrting a claim or claims under such insurance policy but without waiving any of its rights
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under this Section 11.2.2. Cach Vertical Developer shall specifically acknowledge and agree that
1t has an immediate and independent obligation 1o defend the City Partics from any claim that
may rcasonably fall or is otherwise determined to fall within the indemnification provision of
this Sgction 11.2.2, cven if allegations arc or may be groundless, false or fraudulent. A Vertical
Devcloper’s ohligation to defend shall arise at the time such claim is tendered to such Ventical
Devcloper and shall continuc at all times thereafter, Nowwithstanding the foregoing, if a City
Party is 0 named insured on a pollution liability insurance policy, such City Party will not seek
indemnification from Vertical Developer under this Sgetion 11.2.2 unless it has asserted and
diligently pursucd a claim for insurance under such policy and until any limits from the policy
are ¢xhausted, on condition that (i) Vertical Beveloper pays any self-insured retention amount
required under the policy, and (ii) nothing in this scntence requires any City Party to pursuc a
claim for insurance through litigation prior to sceking indemnification from Vertical Developer.

11.2.3 The term “Hzzardous Substance” means any material, waste,
chemical, compound, substance, mixture, or byproduct that is identified, defined, designoted,
lisied, restricted or otherwisa regulated under Environmental Laws as a “hazardous constituent”,
“hazardous substance”, “hazardous waste constiluent”, “infectious wasle™, “medical waste”,
“bichazardous waste”, “exiremely hazardous waste”, “poliutant”, “1oxic pollvtant™, or
“‘contaminant™, or any other designation intended Lo classily substances by reason of properties
that are delclerious 1o the environment, natural resources, wildlife or human health or safety,
in¢luding, without limitation, ignitability, infectiousness, corrosiveness, radioactivity,
carcinogenicity, toxicity and reproductive toxicity. Hazardous Substance includes, without
limitation, any torm of nawural gas, petroleum products or any fraction thereof, asbestos,
asbestas-containing materials, polychlorinated biphenyls (“PFCRBS™), PCR-containing materials,
and any substance that, duc to its characteristics or interaction with one or more other materials,
wastes, chemicals, compounds, substanees, mixtures or byproducts, damages or threatens o
damage the enviropment, natural resources, wildlife or human health or salety.

11.2.4 The term “Environmental Laws” includes all applicable present
and future federal, Statc and Jocal laws, statutes, rules, repulations, ordinances, standurds,
directives, and conditions of approval, all administrative or judicial orders or decrecs and all
permits, license approvals or other entitlements, or rules of common law pertaining to Hazardous
Substancces, the protection of the environment, natural resources, wildlife, human health or
safcty, or employee safety or community right-to-know requircments relatcd 1o the work being
performed under this DDA or a Ventical DDA,

11,2.5 The term “Release” means any accidental or intentional spilling,
teaking, pumping, pouring, emitting, emptying, discharging, injecting, cscaping, leaching,
dumping, or disposing into the air, soif gas, land, surface water, groundwater or environment
(including the abandonment or discarding of barrels, containers, and other closed receptacics
containing any Hazardous Substance). The term includes a threatened “Release™ bul does not
include any passive migration of a Hazardous Substance through the air, soil gas, land, surfuce
waicr or pround waler afler the Hozardous Substance has been previously spilled, leaked,
pumped, pourcd, emitted, discharged, injected, ¢scaped, leached, dumped or disposed into.the
nir, soil, gas, land, surface walcr or groundwater.
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11,3 Environmental [nsurangg. The Parties shall obtain, at Developer's sole
cost, pollution legal liability insurance as specificd in the Insurance Requirements, except to the
extent insurance meeting such specifications cannot be obtained for a commercially reasonabile
premium, in which case the failure 1o obtain such pollution lcgal liability insurance shall not be
an Event of Default hereunder, but shall be considered an cvent of Force Majeure. The
Authority and Developer each will use commercially reasonable efforts to obtain the
environmental insurance policy proceeds when applicable, and will reasonably cooperate with
cach other in conneclion with pursuing claims under the policies.

11,4 Damage and Destruction. From and afler the Effective Date, Developer
shall assume zall risk of damage to or destruction of real property to be conveyed to Developer
undet this DDA, subject o the terms of this Sggtion 11,4, Since Developer plans to develop the
Project Site, any existing improvements thut are not required by a Major Phase Approval (o
remain do nout have significunt value for Developer, and thercfore damage 10 or destruction of
such improvemnents will not affect the Partics' rights and obligations under this DDA, which will
continuc in full force and efTect without any modification cxcept as set forth below. 1f permitted
by applicable law, the Authority shall assign to Developer at ¢cloge of Escrow any and all
unexpended insurance proceeds and any uncollecied claims and rights under insurance policies
covering such dumage or destruction, if any. But, if solely as a result of an ¢carthquake, Nood,
other act of God or other casually event outside of Developer's reasonable control occurring after
the Effective Date but before close of Escrow for the real property in a Sub-Phase, the estimated
cost 10 construct the Infrastructure and Stormwater Management Controls for the Sub-IPhase, nct
of any available insurance proceeds, exceeds Developer's then current construction cost
estimates (without reference 1o the damage or destruction) by more than twenty percent (20%),
Developer shall have the right, as its sole remedy, to terminate this DDA as 1o the Sub-Phasc in
question by notice to the Authority; provided, however, that prior to termination, Developer may
deliver a Requested Change Notice to the Authority in accordance with Sggliop 3.8.2. In
addition, if an carthquake or other cvent referenced above occurs, Developer will arrange with
commercially reasonable prompiness, in light ol the circumstances, to have an updated
construction cost estimate for the Infrastructure and Stormwater Management Contrals for such
Sub-Phase. and applicable Major Phase, prepared by a construction cost estimalor Approved by
the Authority Director. The updaled construction cost estimate will reflect any additional costs
caused by the carthquake or other event refercnced above, and the estimator shall be instrucied to
deliver copies of its estimate 10 Developer and the Authority, each of whom will confirm receipt
by notice 10 the other. Iftke updated construction cost estimate exceeds Devcloper's most recent
prior construction cost estimate by ot least the perecniage specificd above, then Developer may

‘terminate this DDA for the real property in question by notice to the Authority within one
hundred twenty (120) days alter receipt of the updated estimate, 1f the updaled estimate does not
cxceed the prior construction cost estimate by such percentage, Developer docs not elect to
terminate, or Developer fails to respond within such one hundred twenty (120) day period, the
Purties’ rights and obligations under this DDA will not be affected and this DDA shal! continue
in full force and effect without regard to such damage or destruction, provided, that Developer
and the Authority shall reasonably revise the Schedule of Performance to refiect any additional
time Developer may need to make adjustments to the Infrastructure and Stormwater
Management Controls or other plans for the applicable property. The Authority will have no
obligaiion to repair any improvements on the Project Site or have any liability for their damage
or destruction, however caused. ‘
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L1.5 _ Proportigpality. |f Developer’s proposed lermination of a Sub-Phase
under Section 1.4 would result in a violation of the proportionality principle sct forth in Section
1.7, as reasonably determined by the Authority Dircctor, then the Authority Director shall so
notify Developer and the Partics shall negotiate in good faith for a proposed resolution that
maintgins the benefit of the bargain for both Parics, The period of such pood faith negotiations
shall be Administrative Delay. 1 the Parties are unable to reach agrcement within ene hundred
iwenty (120) days after Developer's receipt of the Authority’s notice, then either Developer or
the Authority may submit the matier to arbitration under Section 15.2.

11,6 Deed Restriciions, The Partics anticipate that the environmental remedics
sclected by the Navy in Final Records of Decision for certain real property in the Project Site
will require the imposition of land use and activity restrictions on such property. Such Jand use
restrictions will be contained in quitelnim deeds from the Navy for such property or in other
enforceable restrictions imposed on such property.

12, _Ameadments io Trangaction Documents. The Authority shali not approve,
recommend, or forward to the Board of Supervisors or any City Agency or Governmental Entity
for approval any termination of or amendment, suppiement, or addition to any component of the
Transaction Documents or Development Requirements (an “Amendment Action™) unless

consislent with this Section §2.

12.}._Before lssuance of the Last Centificate of Completion. Before issuance of
the last Cenificate of Completion for the Project (including all Horizoninl and Vertical
Improvements comemplated under this DDA as of the Reference Date or Approved by the
Authority at any time thereafier), the Authority may only take an Amendment Action without
Developer's Consent if such Amendment Action would be permilted under the Development
Agreement,

12,2 _ Following Issuance of'the Last Centificate of Completion. Foliowing
issuance of the last Centificate of Completion for the Project (including all Improvements
contemplated under this DDA as of the Reference Date or at any time thercafler) within the
Project Site, the Authority may take an Amendment Action without Develaper’s Consent if the
Amendment Action would be permitied under the Development Agreement, The provisions of

this Section 12.2 shali survive the termination of this DDA.
123 Pri 4 ' ipancing
isili imbu . Tothe cxient that the Authority has any

outstanding obligations to Developer under the Financing Plan or any Acquisition and
Reimbursement Agreement, the Authority may not without Developer’s Consont take an
‘Amendment Action that would adversely afTect in any material respect (i) the continuing rights
and obligations of Developer under this DDA, (ii) the Authority’s ability to satisfy its obligations
to Developer under this DDA (including, but not limited to, the Financing Plan and any
Acquisition and Reimbursement Agreement} or (iii} the amount or timing of any paymenis due
to Developer from the Funding Sources under this DDA (including the Financing Plan and any

Acqguisition and Reimbursement Agreement) unless such Amendment Action would be permitted
under the Development Agrecment,
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J2.4  Developer's Consent. As used in this Articlg 12, *Developer’s Consent”™

‘meuns the prior written consent of Treasure [sland Community Development, LI.C, acting as
Master Developer, except to the extent that the right Lo provide such consent (i) has been
Transflerred under $cction 21.3, in which case Developer's Consent shall mean the prior wrilten
consent of the applicable Transferee, or (ii) has been pledged to a Mortgagee, in which case
Developer's Conscnt shal} also mean the prior wriften consent of the Morgagee to the extent the
Mortgage documentation so requires or (1ii) has been granted to a Vertical Developer under a
Vertical DDA/LDDA, in which case Developer's Consent shall mean the prior writien consent of
the applicable Vertical Developer; provided, that Developer’s Consent shall only apply 10 4 Pany
if that Parly is alfected by the proposed Amendment Action. Any Person entitled to give
Devcloper's Consent shall have the right 1o grant or deny such conscnl in its sole discretion,
Developer's Consent shall not be required of a Person that is then in Material Breach or has

commiticd an Event of Default uniess and until the Material Breach or Event ol Delault has been
cured.

12,5 Notice Reearding Amendment Agtion. At least fiteen (15) Business Days
before proposing or taking any Amendment Action, the Authority shall provide notice of such

Amendment Action to Developer and cach Vertical Developer, including the text ol any such
Amendmeni Action.

ompliance w jies: P
13.1 Complignce with Plans and Obligations. Developer and the Authority

shall each at all times comply with the applicable provisions of the following Plans and
Obligations, which are atlached herelo and incorporated herein by this reference:

13.1.1 the Financing Plan
13.1.2 the Housing Plan;

13.1.3 those provisions of the Community Facilities Plan sct forth in
Exhibit E attached hereto (the "Community Facilitics Obligations™);

13.1.4 the Parks and Open Space Plan (including the provisions of the
Habitat Management Plan incorporated therein),

13.1.5 the provisions of the Tran'sponalion Plan sct forth in Exhibit N
attached hercto {the “Transportation Plan Obligations™);

13.1.6 the Infrastructure Plan; and

13.1.7 thosc provisions of the Sustainability Plan set forth in Exhibit O
attached hereto (the “Sustainability Obligaticns™).

13.1.8 Jobs and Egual Opportunity Program. Developer, the Authority

and, to the exient required in its Vertical DDA/LDDA, each Vertical Developer, shall at all times

comply with the Treasurc Island Jobs and Equal Opportunity Program attached hereto as Exhibit
P (the "Jobs EQP"),
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13.4 Reiocation Plans, The Autharity shall consult with the Developer
regarding, and the Authority and Developer shall cooperate in effecting, any relocations required
pursuant to the Transition Requirements in an efficient manner and in accordance with relocation
plans prepared by Developer and Approved by the Authority, including but not limited 10 the
Transition Housing Rules and Regulations. Notwithstanding the foregoing, any and all
rclocation obligations shail be performed and satisfied in accordance with applicable law. -

idigs. Developer shall pay 1o Authority the following
subsidies (collectively, the “Subsidics™):

13.3.1 Open Space Annual Subsidy: Dcveloper shall pay to the Authority

a subsidy for the costs of operating and maintaining Improvements constructed pursuant Lo the
Parks and Open Space Plan in accordance with Section 2.7 of the Financing Plan,

13.3.2 Transportation Subsidies:.

{n) Developer shall pay to the Authority a subsidy for the costs
of the operation of transit facilities as provided for in the Transporiation Plan in accordance with
this Section (the “Annual Transportation Subsidy™). Developer shall pay the Annual
Transporiation Subsidy in annual instaliments (cach, an “Annual Transportation Subsidy
Payment™) commencing on Junc 30 of the year that operation of the first new on-island shuttle,
AC Transit bus or ferry begins service to or within the Project Site and cach year thercafier (each
a “Transportation Subsidy Payment Date"), provided, however, that for the first year only, the
Annual Transportation Subsidy Payment shall be paid within thirty (30) days aficr the {irst new

pn-island shuttle, AC Transit bus or ferry begins service if service commences afler une 30 of
that ycar.

{b)  Starting with the Reference Date, Authorily shall be
credited with a non-cash *“Transportation Subsidy Account” balance of Thirty Million Dollars
($30,000,000). The amount of each Annual Transporiation Subsidy Payment shall be the lesser
of (i} thc emount of subsidy needed for transit facility operations as shown in the annual budget
adopted by the Trzasure Island Transportation Management Agency ("TITMA™), and (ii) an
“Annual Transportation Subsidy Maximum Amount” of Four Million Dollars
($4.000,000.00). Ifthe Annual Transportation Subsidy Payment in any yeur is less than the
Annual Transportation Subsidy Maximum Amount, then the unused amount shall be applicd to
the Annual Transportation Subsidy Maximum Amount for the subsequent year, and such amount
shall become the new Transportation Subsidy Maximum Amount for that year.

()  The Annual Transportation Subsidy Payment shall reduce
the Transportation Subsidy Account batance by & corresponding amount, Atthe end of each
Authority Fiscal Ycar, commencing at the end of the Authority Fiscal Year in which the
Reference Date occurs, the Transportation Subsidy Account balance cemaining after the Annual
‘Fransporiation Subsidy Payment has been made shall be credited with interest based on the
increase in the Index over the prior twelve monih period (except that the first interest credit shall
be based on the period from the Reference Date 10 the end of the Authority Fiscal Year in which
the Reference Date occurs). Developer’s obligation to pay the Annual Transportation Subsidy
shall cease when the Transportation Subsidy Account balance has been exhausted. Developer
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shall have no obligation 10 increase the available balance in the Transportation Subsidy Account
at any time afier the account is first established.

{d) if upon Compiction of the southern breakwater, as
described in the Inlrastructure Plan, there remains an unused balance in the Transportation

Subsidy Account, Developer, upon Authority's written request, shall pay all unused amounts to
Authorily.

(c) Aulhonty shall m:gn all Transportation Subsidy Payments
10 TITMA to the extent required, provided, however, that in all events such funds shall be
restricted to usc for operating transit and maintaining transportation facilities in accordance with
TI'MA’s governing documents and approved budget. Commencing in the year prior to the first
year in which the Transportation Subsidy Payment occurs and each ycar thereafler, Authority
shall meet and confer with Developer and the TITMA to review a preliminary budget and transit
service plan anticipaied for the upcoming ycar. This meet and confer process shall be
coordinated wilh the TITMA's budgeting process and any consultations by TITMA with the
Water Emergency Transit Agency, AC Transit, or other transit providers. Developer shall have
the right to comment on the preliminary budget and service plan, and propose revisions
reasonably designed 10 achicve cost savings, elficicncies or better transportation operations.
Authority shall cooperate with Developer and the TITMA in good faith to implement such
rcasonable revisions proposed hy Developer, other thun as a result of the aecrual of interest
earnings set forth herein.

(H  Transponation Copital Conributions Subsidy: Developer
shall pay Authority & “Transpertation Capital Contributions Subsidy” in accordance with this
Section. Starting on the Reference Date, Authority shall be credited with a non-cash
“Transportation Capital Contribution Account™ balance of One Million Cight Hundred
Thousand Dollars ($1,800,000), adjusted annually at the cnd of cach Authority Fiscal Year by
the increase in the Index over the prior twelve month period (except that the first imerest credit
shall be based on the period from the Reference Date to the end of the Authority Fiscal Year in
which the Reference Date occurs). Upon request by the SFMTA when required to pay for the
purchase of a Muni bus necessary to serve the Project, Developer shall pay SFMTA the lesser of
(i) 20% of the cost of the SFMTA bus, or (ii) Three Mundred ‘Thousand Dollars ($300,000)
adjusted by the percentage increase, if any, between the index published in the month prior to the
Reference Date and the Index published for the month prior to the applicable payment (or if no
Index is published for the applicablc month, the index for the closest preceding month for which
the Index is published). Each SFMTA hus payment shall reduce the Transporiation Capital
Contribution Account balance. Ifat the time SFMTA purchases its sixth bus, there remains an
unused halance in the Transportation Capital Contribution Account, Developer upon Authority's
written request, shall pay all unused amounts to SFMTA.

(8)  Additiorial Transportation Subsidy. Notwithstanding
anything in this Agreement to the contrary, after the first centificate of occupancy (whether
terporary or final) has been issued for Lhe 4,000th dwelling unit on the Project Site, the
Authority and the Sen Francisco County Transportation Autharity ("SFCTA™) shall have the
right in accordance with the process described in this Section 13.3.2(g) to require further
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commitments from Developer 1o reduce automobile car trips during the peak hour and improve
transit usage. :

1)) Within on¢ year afler the issuance of the centificae
of occupancy for the 4000th dwelling unit on the Project Site, the Authority shall (x) preparc, at
Developer's cost, a report that analyzes the travel behavior of island residents, (y) hold 4 duly
noticed public meeting of the Authority's Board of Dircctors on the report, and (z) make a
recommendation (a the SFCT' A regarding the need to implement additional transportation

demand management programs 1o reduce automobile car trips during the peak hour and improve
transit usage.

(i) In the event that the report shows the residential
transit mode share, measured as a percentage of residential transit trips out of the total residential
off-Island person-trips, during the weekday moming and evening peak hour is $0% or less, then,
within ninety (90} days of the report and the Authority's recommendation to the Clerk of the
SFCTA, the SFCTA may require that the Developer pay 10 TITMA an additiona! transportation
subsidy (the "Additional Transportation Subsldy™) in the total amount of $5 million, in five
(5) consccutive annual instatimenis of $1 million each. The annual instaliments of the
- Additional ‘Transportation Subsidy shall commence on June 30 of the ycar that the SFCTA
requires the Additional Tronsportation Subsidy, provided that for the first year only, the annual
Additional Transponiation Subsidy payment shall be paid within thirty (30) days of the SFCTA's
demand, The Additional Transportation Subsidy shall accruc interest in the same manner as
provided in this Seclion 13,3.2 with respect to the Annua! Transportation Subsidy.

13.3.3 Community Facilities Sybsidy:

(a)  As part of each Major Phase Application and Approval, the
Developer and the Authority shall meet and confer to determine which Community Facility
Obligations (as set forth in Exhibit F) will be met within that Major Phase and related Sub-
Phascs with the final determination to be made by the Authority as part of the Major Phase
Approval. The Authority and the Developer will meet and confer to discuss whether the physical
space for the applicable community facility will be developed by Developer in connection with
its development of an identificd Sub-Phasc or if Developer will pay a subsidy 1o the Authority
for the Authority to provide such space within the identified Sub-Phase (in cither case, the
“Community Facilities Subsidy"), with the final determination to bc made by the Authority as
part of the Major Phase Approval.

(b) i the Mujor Phase Approval provides that Developer will
develop thc community facility, then in connection with the Sub-Phase Application that contains
the applicable community facility, Developer shall submit to Authority for its review and
Approval a budget and program description detailing the use of the funds for the applicable
community facility and the proposed size of the community facility. If Developer is to pay the
Community Facilities Subsidy to Authority, then in conncction with the Sub-Phase Approval that
contains the applicable community facilily, Authority shall submit 10 Developer for its review
and Approval a budget and program description detailing the use of the funds for the applicable
community facility. It shall be rcasonable for the applicable reviewing Party to withhold its
Approval if the proposed community facility is inconsistent with the Community Facility
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Obligation, il the amounts requested are budgeted for programming and/or operations, s
opposed to capital expenditures, or if the proposed budget amount would cxceed the Major Phase
Community Facilitics Maximum Amount (as described in the following paragraph).

(c) Starting with the Reference Date, Authority shall be
credited with a non-cash Community Facilitics account balance of Twelve Million Dollars
($12,000,000), which includes a Two Million Five Hundred Thousand Dollzrs ($2,500,000)
subsidy for the child-care facility described in the Community Facilities Obligations. Ifthe
Major Phase Approval requires Developer to develop the community facility, Developer shall
develop the community facility as part of the applicable Sub-Phase. If the Major Phase Approval
requires Developer (o pay the Communily Facilities Subsidy to Authority, it shall do so within
thirty (30) days afler Authority’s request made at any time afler Commencement of the
applicable Sub-Phase. In cither case, the maximum amount of the applicable Community
Facilities Subsidy that Developer is obligated to pay (i.e. cither the maximum amount to be
¢xpended by Developer on all hard and sofl costs for its development of the Community Facility
or the maximum amount to be paid to Authority iff Authority is to construct the Community
Facility) shall be the lesser of (i) the amount of subsidy Approved by Parties us part of the Sub.
Phasc Application, and (ii) a “Major Phase Community Facilities Maximum Amount” of
Two Million Three Hundred Seventy Five Thousand Dollars (§2,375,000.00), excluding the
amount for the child-carc facility. If the Community Facilities Subsidy in any Major Phase is
less than the Major Phasc Community Facilities Maximum Amount for that Major Phase, then

the unused amount shall be applicd to the Major Phase Community Facilities Maximum Amount
{or the next Major Phase for which an Applicalion is submitted Lo the Authority, and such

amount shall become the new Major Phase Community Facilitics Maximum Amount for that
Major Phasc.

{(d)  Each Community Facilities Subsidy payment (i.e., the
amount gither paid by Developer to Authority, or the actual amount expended by Developer for
reusonable and customary hard and soft costs for construction of the applicable Community
Facility as evidenced by invoices, proofs of payment and other reasonably satisfactory evidence
submiticd 1o Authority of total hard and soR costs ingurred by Developsr upon Completion of the
applicable community facility) shall reduce the Community Facilitles account balance by the
corresponding amount. Each ycar, the Community Facilities account balance remaining after a
Community Facilities Subsidy payment has been made shall be credited with interest based on
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 Authority Fiscal Year in
which the Reference Date occurs). Developer's obligation to pay the Community Facilitics
Subsidy shall cease when the Community Facilities account balance has been exhausted.
Developer shall have no obligation o increase the available balance in the Communily Facilities
secount at any time after the account is first established, other than as a result of the accrual of
interesi as set forth herein,

(e) 1f, upon Approval of the Major Phase Application of Major
'hase 4, there remains a balance in the Community Facilities account, Developer, upon
Authority's written request, shall pay an amount cqual to the unused balance te Authority for
uses consisient with the Community Facilities Plan.
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13.34 Developer Housing Subsidy. Devetoper shall pay to the
Authority a subsidy for the development of Authority Housing Units on the Authority Housing
Lots and the implemeniation of the Transition Housing Rules and Regulations (the *Developer
Housing Subsidy™). The Developer Mousing Subsidy shall be paid over time as set forth in the
Housing Plan, and shail cqual the 10tal number of Market Rate Units allowed to be construcied
on each Markct Rate Lot as set forth in the Vertical DDA for such Lot multiplied by Seventeen
Thousand Five Hundred Dollars ($17,500), subject to the minimum uand maximum requirements
set forth in Scction 6.1(b) of the Housing Plan. In addition, Developer sha!l pay to the Authority
the Housing Costs payment described in Scction 3.6 of the Financing Plan.

13.3.5 Schoot Improvement Pavment:

(8)  Devcloper shall pay to the Autherity a Five Million Dollar
($5.000,000) subsidy to be used only for the refurbishment of schoo! facilitics on Treasure Island
(the “School Subsidy™). Commencing on the Reference Date, Authority shall be credited with a
non-cash School Subsidy account balance of Five Million Dollars ($5.000,000). At the end of
cach Authority Fiscal Year, commencing at the end of the Authority Fiscal Year in which the
Reference Date occurs, the School Subsidy account balance shall be credited with interest based
on the percentage increase in the index over the prior twelve (12) months (except that the first
interest credit shall be based on the period from the Reference Date 10 the end of the Authority
Fiscal Year in which the Reference Date occurs). Devcloper shall have no obligation to replace
the available batance in the School Subsidy account at any time afler the account is first
established, other than as a result of the accrual of interest as set forth herein.

(b}  The School Subsidy shall be payable 10 Authority for use
by the San Francisco Unified School District (“SFUSD”) or the Authority (through a qualified
school of its choosing), if SFUSD or the Authorily (through a qualified schoo! of its choosing)
undertakes the refurbishment of the existing school on Treasure Isiund for use us a K-5 or K-8
school by obtaining a building permit and commencing work. Notwithstanding the foregoing, it
SFUSD or the Authority has not obtained a building permit and commenced work on the schoo}
prior 1o issuance of a building permit for the 2,500th Residential Unit, then at any time thereafter
prior 1o SFUSD or the Authority obtaining a building permit to commence refurbishment work
of the existing school facilities for a K-5 or K-8 school, Developer shall be entitled to identify a
qualified school operator subject 1o the Authority's Approval 1o enter into an 1.DDA and a
Ground Lcasc with the Authority for the refurbishment of the existing schuol facilitics as 8 K-5
or K-8 school, or at such other location on the Project Site as Approved by the Authority. Such
Ground Leasc shall be at no rent and on such other terms as are mutually agreed-upon by the
parties, and the School Subsidy shall be applied to the refurbishment of the existing school by
the applicable school operator for use as a K-5 or K-8 school.

13.3.6 Ramps/Viaduct Subsidy. Developer shall pay a subsidy 10 the

Authomy for reimburgement for the costs of construction of ramps and viaduct improvements on
Yerba Bucna Island (the "Ramps Subsidy"). The Ramps Subsidy shall be equal the "TIDA
Reimbursement Obligation” due from the Authority 1o the SFCTA in accordance with Section 4
of the Memorandum of Agreement for Project Management and Oversight, Engineering and
Environmental Services for the Yerba Bucna Improvements Project dated July 1, 2008, as
amended (the "SFCTA MOA"). The Ramps Subsidy shall be payable to the Authority (or at the
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Authority's request, dircetly to the SFCTA) as a City Cost, in accordance with Section 19.8
hercof, and the amounts and the due dates for payment of the Ramps Subsidy shall be consistent
with the TIDA Reimbursement Obligation under Section 4 of the SFCTA MOA. as amended,

13.3.7 Fill Paymgnt: Developer shall have the right to use dirt from the
fill stockpile located on a portion of the Project Site that is the subject of the agreement between
Authority and D.A. McCosker Construction Co., dated June 8, 2010 (the "Soil Stockplle"), from
time to time during construction of Infrastructure and Stormwater Management Controls,
Developer’s use of the fill shall be pursuani to a Permit to Enter. Developer shall pay Authority
for the use of the fill at the rate of Threc Dollars and Fifly Cents ($3.50) per cubic yard as such
fill is removed from the Soil Stockpile in accordance with the Permit to Enter. [Fany Al remains’
in the Soil Stockpile after December 31, 2045, Developer shall pay Authority a (i) removal
subsidy bascd on the remaining amount of fill times $3.50 per cubic yard, in three (3) cqual

annual instaliments commencing on February I, 2016, up 1o a maximum amount of One Million
Dollars ($1,000,000).

. 13.3.8 TIHDI Job Broker Program Subsidy. Developer shall pay the
TIHDI Jab Broker Program Subsidy to fund the TIHDI Job Broker program in accordance with
the terms of Section 9 of the Jobs EOP.

14, {Regerved].
15, Resolutign of Certain Disputes.

i atlers = j 5

i5.1.1 Euch of'the following is an “Arhitration Matter” following notice
from one Party to another Parly that a dispute exists as to such matter: (i) disapproval by the
Authority of Construction Documenis for Infrastructure and Stormwater Management Controls,
but not the failure of the Authority 10 grant a Certificate of Completion (and any consent
necessary from the Department of Public Works or any other City Agency shall not be governed
by this DDA); (ii) the Partics® filure to rcach agreement under Section 11,5 [Proportionality];
(iii) the failure of the Authority Director to Approve a Vertical DDA or Vertical LDDA; (iv)
disputes under Anticles 17 [Sale of Lots], Arli¢ic 24 [Excusable Delay]; (v) the sufTiciency of
Adequate Security provided under Articls 26, but not any disputes rogarding the right 10 call or
act upon Adcquate Security or the failure of an obligor of Adequate Sccurity to perform its
obligations under the Adequate Security; (vi) disputes related 1o the Work Program and Redesign
Budget described in Section 6.2.5; and (vii) disputes under provisions sct forth in Exhibits to this
DDA that call for or permit arbitration and do specifly a specific arbitration process.

15.1.2 Each of the following is an “Expedited Arbitration Matter"”
following notice from on Party (o another Party that a disputc cxists as to such matter: (i) Major
Phase Dccisions; (ii) proposed amendmens to appraisal instructions (pursuant to Section 17.4.2);
(iil) proposed additions or subtractions to the Qualified Appraiser Pool (pursuant to Segtion

17.4.1); or (iv) proposed additions or subtractions to the Pre-Approved Arbiters List (pursuant to
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15.1.3 Any other provision of this Agrcement notwithstanding, (i)
Expedited Arbitration Matters shall be resolved by binding arbitration in accordance with the
expedited dispute resolution procedure set fonth in Section 15.3.2, (i) Arbitration Maniers shall
be resolved by non-binding arbitration in accordance with the non-binding arbitration procedures
set forth in Section 15,3.3. and (iii) such other disputes under this Agrcement shall be resolved
either by non-binding arbitration in accordance with the non-binding arbitration procedures set
forth in S¢ction 13.3.3 if the Partics mutually agree, or barring such mutual agreement as 1o a
particular other dispute, in accordance with this Agreement and all applicable laws.

1 Faith M d Conler uj

15.2.1 With respecet to any dispute regarding an Arbitration Matier or an
Expedited Arbitration Mattcr, the Partics shall make a good faith effon to resolve the dispute
prior to submitting the dispute to arbitration. Within five (5) Busincss Days afier a request to
confer regarding an identificd maticr, represemalives of the Parties who, if permissible, are
vested with decision-making authority shall meet 1o resolve the dispute, 17 the Parties are unable
to resolve the dispute at the mecting (or such longer time as each Party may agree cach in its sole
discrction), the matter shall immediately be submitied to the expedited dispute resolution process
sct forth in Section 13,3.2 for Expedited Arbitration Matters and the general dispute resolution
process set forth in Section 15.3.3 for Arbitration Matters.

15.2.2 With respect to any other dispute arising hercunder this DDA, the
Marties shal! make a good faith effort 10 resoive the dispute in the most expeditious manner
possible. Within five (5) Business Days afier receipt of the notice of dispute, representatives of
the affected Parties shall meet (o resolve the dispute. 1f the Parties are unable to resolve the
dispute in good faith within ten (10) Business days afler receipt of the notice of dispute, the
Parties shall either agree within ten (10) Business Days afler receipt ol the notice of dispuie to
proceed with the non-binding arbitration procedures set forth in Sgetion 15.3.3, or barring such
agreement, cither Party may proceed unilaterally as permitted by this Agreenent or by law.
Noiwithstanding the foregoing, if Developer or the Authority Dircctor (but not the Authority
Board) fails to Approve a matter as to which ii is required by this DDA to be reasonable, the
Party who requested the Approval shall have the right to submit the matter of whether the failure
to Approve was reasonable to the arbitration procedures set forth in Scction 15,3.3.

15.3.1 Arbiters. The arbitrator (*Arhiter™) of Arbitration Matters and
Expedited Arbilration Matters will be sclected by mutual agreement of the parties 1o be
determined no later than thirty (30) days prior to the Initial Closing under the Conveyance
Agrcement from a list of pre-approved Arbiters antached hereto as Exhibit Q (the “Pre-
Appraved Arbiters List™), The Arbiter will hear all disputes under this Agreement unless the
Arbiter is not available to meet the time schedule set forth herein, in which case the Parties may
agree to dircct the dispute to another Arbiter on the Pre-Approved Arbilers List, If none of the
Arbiters listed is able or willing to serve, the parties shall mutually agrce on the selection of an
Arbiter 1o serve for the purposcs of this dispute. The Arbiter appointed must meet the Arbiters’
Quatifications. The “Arbiter*s Qualifications” shall be defined as at least ten {10) years
experience in a real property professional capacity, such as a real estate appraiser, broker, real
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csiate economist, or attorney, in the Bay Arca. The Partics shall review the Pre-Approved
Arbiters List on un annual basis, determine the continued availability and willingness to serve of
cach Arbiter, and may at that time or from time to time, scck 10 add or subtract arbiters from the
Pre-Approved Arbiter List, by notice in writing to the other Party. Any such notice will be
accompanicd by supponing documentation of the new proposed Arbiter's qualifications or with
the reasons for seeking lo remave an Arbiter (rom the Pre-Approved Arbiters List, as applicable.
~ The other Party shall have fiftcen (15) Business Days to respond in writing 1o such request, and
failurc 1o respond shall be dcemed consent so long as the notice shall include a statement
providing that the failure to respond in such fifteen (15) Dusiness Day period shall be deemed
consent, If the other Parly objects, the Parties shall confer pursuant 1o Section 15.2.2 and
thereafler such disputes (if still unresolved afer conferring) shall be referred 1o arhitration
pursuant to Scetion 13.3.2. Notwithstanding the foregoing, if based upon the annual review or at
any time during the Term, the Parties become aware that an Arbiter has become unavailable to
serve in any prospective Arbitration or has expressed an unwillingness to continue to serve, the
Partics shall replace that Arbiter with u new Arbiler mutually agreed-upon by the Parties,

15.3.2 Expedited Dispute Resolution Procedure, The Panty(ies) disputing
any Expedited Arbitration Matter shall, within fifteen (15) Business Days afler submittal of the
dispule to arbitration, submit a brief with al! supporting evidence to the Arbiter with copies to all
Parties. Evidence may include, but is not limited to, expert or consultant opinions, any form of
graphic evidence, inchyding photos, maps or graphs and any other evidence the Partics may
choosc to submit in their discretion to assist the Arbiter in resolving the dispute. In either case,
any interested Party may submit an additional brict within five (5) Business Days ofier
distribution of the initial brief. The Arbiter thereafler shall hold a telephonic hearing and issue 4
decision in the matier promptily, but in any event within twenty-five (25) Business Days aiter the
iniliation of the arbitration, unless the Arbiter determines that further briefing is necessury, in
which case the additionnl bricf{s) addressing only those items or issues identificd by the Arbiter
shall be submitted to the Arbiter (with copies to all Parties) within ten (10) Business Days afler
the Arbiter’s request, and thereafter the Arbiter shall hold a tclephonic hearing and issuc a
decision promptly but in any event within ten (10) Business Days after submission of such
additional bricfs, and no later than forly-five (45) Busincss Days after the initiation of the
arbitration, ‘The decision of the Arbiter will be final, binding on the Parties and non-appealable.

15.3.1 Non-Bindi itrati Disput

. (a)  Llection to Participate in Non-RBinding Arbitratiop. For
Arbitration Matters and other disputes under this DDA that the partics agree to arbitrate in
accordance with Scction |3.2.2, the Panics shail submit the dispute to non-binding arbitration by
notifying the Arbiter (selected as described in Sectiop 15.3.1) of the dispute within ten (10)
Business Days aftcr expiration of the good faith meet and confer provisions of Seglion 15.2.
‘Thereafier, within ten (10) Business Days, cach Party to the dispute shall submit 10 the Arbiter
and serve on the other Porty to the non-binding arbitration a short statcment of the dispute and a
proposed discovery and hearing schedule.

(b)  Preliminary Hearing. Within twenty (20) Business Days
alter notice of the election 1o participate in non-binding arbitration, the Arbiter shall conduct,
either telephonically or in-person, a preliminary hearing. At the preliminary hearing the Arbiter
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shall decide discavery and briefing issues and sct dates, including a hearing date. In resolving
discovery issucs, the Arbitcr shall consider expediency, cost effectiveness, faimess, and the
needs of the Parties for adequate information with respect to the dispute.

{c) Retention of Copsultants. The Partics by mutual agrecement
may rctain consultants 1o assist the Arbiter in the course of Arbitration, if requested by the
Arbiter. 1n his or her request, the Arbiter shall provide to all Parties to the dispute an explanation
for the nced for the consuhant, the consultant’s idemity, hourly rate, and the estimated costs of
the service. All Parties to the dispule must approve the retention of the consultant and, if
rctention of the consultunt is approved, how the Partics will share the cost of the consultant. The

consultant’s cost shall not exceed $10.000 without the prior writien consent of the Partics to the
dispute,

(d)  Commencement of Non-Binding Arbitration. The non-
binding arbitration hearing shall commence no later than sixty (60) days afler the initial
preliminary hearing, unless the Parties to the disputc mutually agree 10 extend the date or the
Arbitcr extends the dale.

(¢)  Additional Procedural Requirements. The procedural rulcs
of the non-binding urbitration under Sgetion 15.3.3 shall be supplemented by uny non-conflicting
non-binding arbitration procedures of other alternative dispute resolution providers as may be
mutually agreed upon by the Panties from time to time, applicable to commercial non-binding
arbitration, and muy be modified by agrecment of the Partias, ‘

(f}  Dscision of Arbiter. The Arbiter shall moke a written non-
binding advisory decision, specifying the reasons for the decision, within twenty (20) calendar
days after the hearing, Each Party will give due considcration 1o the Arbiter's decision prior (o
pursuing further legal action, which decision to pursue further legal action shall be made in cach
Party’s sole and absolute discretion.

(&) Time Period to Complote Non-binding Atbitration. e
non-binding arbitration shail be completed within cighty (80) calendar days of the preliminary
hearing, unless the partics 10 the dispuic mutually agree to extend the date or the Arbiter extends
1he date,

15.3.4 Additj

Disputes.

(a)  Disputes involving Arbitrability of Disputes. The Arbiter
shall decide any dispute involving cither the right 10 have a disputed matter submitied to non-
binding arbitration or whether the matter is properly the subject of the expedited dispute
reselution procedure pursuant to Section 15.3.2. ‘The Parties to such dispute shall provide notice
of the dispute and submit in writing their respective positions regarding the dispute 10 the
Arbiter. No such submission shall exceed ter double spaced pages. The Arbiter shall make his
cr her decision within five (5) days of the last submission.

(b)  No Res judicaja or Collateral Estoppel Fffect. Any
dctermination or finding of any non-binding arbitration conducted pursuant to this Article shall
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not have any res judicata or coltateral estoppel cffect in any other non-binding arbitration
conducted pursuant 1o this Article, or in any other action commenced by any person(s) or
enlity(ies) whomsoever in state or federal courl, whether or not Parties ta this Agreement.

()  NoEx Pane Communications. No Party or anyone acting
on its behalf shall have any cx parte communication with the Arbiter with regard to any mattcrs

in issue. Communications concerning procedural matiers such as scheduling shall not be
included in this prohibition.

(d) Submission. Unless otherwise directed by the Arbiter or
agreed by the Parties to a given dispule, the Parties involved in the dispute shall strive to make
joint submissions to the Arbiter. The Arbiter shall deterrine the schedule for the Parties’
submissions, the poge and form limitations for the submissions, and the schedule and form of
any hearing(s).

16.1 _Goneral. Except as olherwise provided in Article 15, if a Punty breaches
any of'its obligaiions under this DDA, the Party 1o whom the obligation was owed (the
“Notifying Farty”) may notify the breaching Party ol such breach, The notice shall state with
reasonablc specificity the nature of the alleged breach, the provisions under which the breach is
claimed to arise and the manncr in which the failure of performance may be satisfactorily cured.
Failure 1o cure such breach within the time period specified in Section 16,2 shall be an “Event of
Default” by the breaching party; pravided, an Event of Default by Developer or an Affiliate of
Devcloper shall be, at the Authority’s option, an Event of Default by Developer and all of
Developer's AfTilintes; but provided further, that notwithstanding Sgetion 21,10 (Liability for
Default) (A) no Event of Defuult by Developer or an Affiliate of Developer with respect to the
infrastruciure and Stormwater Management Contrels, Required Improvements and other
horizomtal obligations of Developer under this DDA (i.c., all obligations other than Developer or
un Affiliate of Developer acling in its capacity as a Vertical Developer, if applicable) shall be
deemed to be an Event of Defuult by Developer or an Affiliate of Developer in its capacity as a
Vertical Developer with respect 1o Developable Lots, and (13) no Event of Default by a Vertical
Developer (including Developer and Affiliates of Developer when acting as a Vertical
Deveioper) shall be deemed to be an Event of Default by Developer or an Affilinte of Developer
with respect to its Infrastructure and Stormwater Management Controls obligations under this
DDA unless such Event of Defoult relates to a Vertical Developer's failure to complete
‘Pransferable Infrastructure obligations that were tronsferred to the Vertical Developer in
accordance with S¢ctjon 7.2 and Developer fails to cure such Event of Default.

16.1.1 Upon delivery of a notice of breach, the Notifying Party and the
breaching Party shall promptly meet to discuss the breach and the manner in which the breaching
Party can cure the same. If before the end of the applicabie cure period the breach has been
cured to the reasonable satisfaction of the Nolifying Party, the Notifying Party shall issue a
writien acknowledgement of the other Party’s ciire of the matter which was the subject of the
notice of breach.
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16.1.2 1f the alleged breach has not been cured or waived within the time
permitied for cure, the Notifying Party may (i) cxlend the applicable cure period or (if) institute
such proccedings and/or take such oction as is permitted in this DDA with reference to such
breach.

16.2.1 L  Defaul . The Partics agree that cach of the
following shall be deemed (o be an Event of Default by Developer under this DDA:

(a)  Developer knowingly causes or allows to occur, as to itself,
a Significant Change or a Transfer not permitted under this DDA, or inadveriently causes or
allows to occur such a Significant Chunge or Transfer and in any casc the Significant Change or
‘Transfer is not reversed or voided within thirty (30) days following receipt of notice from the
Authority by Developer;

(b)  following a Sub-Phuse Approval, Developer fails 1o
Commence or Complete the Infrastruciure and Stormwater Management Controls in the Sub-
Phasc by the applicable Outside Dates for Commencement and Completion, or abandons its
work on such Infrastructure and Stormwater Management Controls without the Approval of the
Authority Director for more than sixty (60) consecutive days. or a total of’ one hundred and
twenty (120) days, and such failure or abandonment continucs for a period of forty-five (45) days
following Developer's receipt of notice from the Authority;

()  Developer defaults under the provisions of any Exhibit and .
fails 10 curc the same within the time provided in such Exhibit or, il not so provided, within
thirty (30) days following receipt of notice from the Authority, or if such default is not
susceptible of cure within thirty (30) days, if Developer fails to promptly commence such cure
within thirty (30) days after its receipt of such notice and thereafler diligently prosecute the same
1o completion within a reasonable time;

(d) Developer fails to pay any amount required 1o be paid to
the Authority under this DDA (including all Exhibits), and such failure continues for a period of
thirty (30) days foliowing receipt of notice ol such non-payment from the Authority to
Developer:

(e) Developer fails to submit any Substantially Complete
Major Phase Application or Sub-Phase Application by the applicablc date set forth in the
Schedule of Performance, and such failure continues for a period of thirty (30) days following
receipt of notice from the Authority to Developer,;

(N Developer fails to provide Adcquate Security, including the
Base Security, as required under this DDA, or once it has provided Adequate Security fails to
maintain the same as required under this DDA (including, but not limited to, the failure of a
Guarantor to meet the Minimum Net Worth Requirement or the occurrence of a Significant
Change to Guarantor under any Guaranty), and such failure continues for forty-five (45) days
following receipt of notice from the Authority to Developer (provided, that Developer shall
immediately, upon receiving notice from the Authority Director to such effect, suspend all
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activities (other than those needed to preserve the condition of improvements or as necessary for
health or safety reasons) on affected portions of the Project Site during any period during which
Adequate Sccurity is not maintained as required by this DDA);

(@) the obligor of any Adequate Sccurity, including the Base
Security, commits a delault under the applicable sccurity instrument or revokes or refuscs lo
perform as required under the Adequute Security, and Developer docs not replace the Adequate
Security within forty-five (45) days following Developer's receipt of notice from the Authority:
provided, that (i) Developer shall immediately, upon receiving notice from the Authority
Director 1o such effect, suspend all activitics (other than those needed o preserve the condition
of improvemcnts or as necessary for health or safety reasons) on affected portions of the Project
Site during any period during which the Adequate Security is not maintained as required by this
DDA, (ii) any cure period for a defauit under the Adequate Sccurity shall eun concurrently with
the above forty-five (45) duy period, (iii) such default may be cured by the obligor o the extent
provided under the terms of the Adequate Security; and (iv) upon receipt by the Authority of any
replacement Adequate Sccurity, the Authority shall return the original Adequate Security;

(I} Peveloper fails w perform its obligations relating to the
Housing Plan and such failure continues for sixty (60) days lollowing Developer's receipt of
notice from the Authority, or If such fallure is not susceptible to cure within sixty (60) days, il
Developer fails to promptly commence such cure within sixty (60) days afler its receipt of such
notice and thereafler diligently prosecutes the same to complction within a reasonable time;

{i) Developer [ails 1o convey to the Authority or to another
Govemmental Entity any of the Publiz Property as and when required under this DDA, and such
failure continucs for thinty (30) days following Peveloper’s receipt of notice from the Authority:

f)] Developer fuils 10 Commence or Compiete the Required
Improvements by the Quiside Dates for Commencement and Completion set forth in the
Schedule of Performance, or abandons its wark on such Required improvements without the
Approval of the Autherity Director for more than sixty (60) consccutive days, or a 1olal of one
hundred and twenty (120) days, and such failure or abandonment continues for a perlod of forty-
five (45) days following Dcvclopu:r's reccipt of notice from the Authorily; or

(k)  Developer fils to perform any other agreement or
obhgauon o be pert“ormed by Developer under this DDA, and such failure continues past any
cure period specified in this DDA, or if no such cure period is specified, then within sixty (60)
days afler receipt by Developer of notice from the Authority (and, for a failure that is not
susceplible of cure within sixty (60) days, if Developer feils to promptly commence such cure

within thirty (30) days afler [ls receipt of such notice and thereafler diligently prosecute the same
to completion within a reasonable time),

16.2,2 Event of Default by the Authority. The Parties agree that each of
the following shall be deemed an Event of Defuult by the Authority under this DDA

(a) the Authority fails to convey real property to Developer as
and when required by this DDA, and such failure continues for a period of thirty (30) days
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following the Authority's reccipt of notice from Developer (and, for a failure that is not
susceptible of cure within thirty (30) days, if the Authority fails to promptly commence such cure

within thirty (30) days following its rcceipt of such notice and thercafier diligently prosecute the
samg to complction);

(b}  the Authority foils to perform its obligations under the
Financing Plan or any Acquisition and Reimbursement Agreement, including but not limited o a
failure to make payments owing to Developer trom the Funding Sources in accordance with the
terms of the Financing Plan or any Acquisition and Reimbursement Agreement, and such failurc
conlinues for a period of thirty (30) days following the Authority’s receipt of notice from
Developer (and, for a failure that is not susceptible of cure within thirty (30) days, if the
Authority fails 10 promptly commence such cure within thirty (30) days following its receipt of
such notice and thercafler diligently prosecutes the same 10 completion);

(¢)  the Authorily defaults under any agreement atlached 10 this
DDA 10 which il is a party (including the Interagency Cooperation Agreement or any of the Land
Acquisition Agreements), and [ils to cure such default within thinty (30) days following the
reccipt of notice from Developer that the lime given for cure in such agreement has expired, or if
such default is nol susceptible of cure within thirty (30) days, the Authority fails to promptly
commence such cure within thirty (30) days following its receipt of such notice and therealier
diligently prosecutes the same to completion; or

(d)  the Authority fails to perform any other ugreement or
cbligation to be performed by the Authority under this DDA, and such failure continues past any
cure period specified in this DDA, or if no such cure period is specified, then within sixty (60)
days afler receipt by the Authority of notice from Developer, and, for a failure that is not
susceptible of cure within sixty (60) days, if the Authority fails to promptly commence such cure
within thirty (30) days after its receipt of such notice and thercafler diligently prosecute the same
to compietion within a reasonable time.

16.2.3 Material Drepch. “"Material Breach” means:

{a) for the Authority, an Event of Default that materially
adverscly affects Developer's or a Ventical Developer’s ability to proceed timely with the Project
or any significant portion thereof without substantially increased costs, including an Event of
Defauit by the Authority arising from the failure to make payments from the Funding Sources in
accordance with the Financing Plan or any Acquisilion and Reimbursement Agreement;

(&)  for Developer, an Event of Default under Section 16.2.5(a)
[Unpermitted Transfers}, or Section 16.2,1(b) [Infrastructure], or Section 16.2.1(j) (Required

. Improvements);

(c) for the Authority and Developer, an Event of Default that
culminates in an arbitration or judicial action that results in a final judgment for payment or
performance (beyond any applicable appeal period), and the Party against whom the judgment
was made fails to make the required payment or perform the required action in accordance with
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the judgment within sixty (60) days following the final, unappealable judgment or any longer
period as may be specified in the judgment itself: and

(d) for the Developer, the failure to pay any Financial
Obilgations and Indemnification obligations as and when such payments are due and such failure
continues for a period of thirty (30) days following receipt of notice of such non-payment from
the Authority to Developer. The Panles ucknowledge and agree that the Authority shall not be
required to obtain a final judgment for a Material Breach under this Sgetion 16.2.3(d) as a
condition to pursuing remedics under 16,3,3(e).

163 Remedies.

16.3.1 Specific Performance. Upon an Event of Default, the aggricved
Pary may institute proceedings lo compel injunctive rclief or specific performance to the extent
permitied by law (exceept as otherwisc limited by or provided in this DDA} by the Party in breach
of its obligations, including without limitation, se¢king an order to compel payment of amounts
duc under this DDA (including under the Financing Plan, the Housing Plan, the Community
Facilities Obligations, the Transportation Plan Obligations, the Parks and Open Space Plan, the
Infrasiructure Plan, the Schedule of Performance and Anticle 19). Nothing in this Section 16.3.1
shall require a Party to postpone instituting any injunctive proceeding if it belicves in good faith
that such postponcment will cause irreparuble harm to such Party.

16.3.2 Limited Damages. The Partics have determined that except as sel
forth in this Seqtign 16,32, (i) monetary damages are generally inappropriate, (ii) it would be
_extremely difficult and impractical to fix or determine the actual damages sulTered by any Party
as a result ol a breach hereunder and (iii) equitable remedies and remedics at law not including
damages arc particularly appropriate remedies for enforcement of this DDA. Except as
otherwise expressly provided below to the contrary (and then only 16 the extent of aciual
damages and not consequential, punitive or special damages, each of which is hercby waived by
the Parties), no Party would have enlered into or become a Party to this DDA if it were to be
liable in damages under this DDA. Conscquently, the Partics agree that no Panty shail be liable
in damages to any other Party by reason of the provisions of this DDA, and cach covenants not
to sue the other for or cloim any damages under this DDA and expressly waives its right to
recover damages under this DDA, except as follows: actual damages only shalf be availuble as
10 breaches that arise out of (a) the failure to pay sums as and when due (1) under this DDA
(inciuding under the Financing Plan, the Housing Plan, the Transition FHousing Rules and
Regulations, Communrity Facilities Obligations, the Transportation Plan Obligations, the Parks
and Open Space Plan, the Infrastructure Plan, the Schedule of Performance and Agtigle 19), but
subject 1o any express conditions for such payment sct forih in this DDA or (2) under any
Acquisition and Reimbursement Agreement, but subject 1o any express canditions for such
payment as set forth therein, (b) the failure to make payment due under any indemnity in this
3DA, (c) the requirement Lo pay attorneys’® fees and costs as set forth in Section 28.5. or when
required by a arbitrator or a court with jurisdiction, and (d) to the extent damages arc cxpressly
permitted under any agreement among or between any of the Partics other than this DDA,
including but not limited to any Permit to Enter. For purposes of the foregoing, “actual
damages” shall mean the actual amount of the sum duc and owing under this DDA, with inlerest
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as provided by law, togcther with such judgment collection activitics as may be ordercd by the
Jjudgmem, and no additional sums.

16.3.3 Cedain Exclusive Remedies. The exclusive remedy:

(a)  forthe failure Lo submit any Subsiantially Complete Major
Phasc Application or any Substantially Completc Sub-Phase Application, or to obtain any Major
Phase Approval or Sub-Phase Approval, shall be the remedies of the Authority set forth in
Scctions 3.8.1, 3.8.2 and 2.8.3;

()] for the failure to Commence Infrastructure and Stormwater
Management Controls or fo provide Adequate Sccurity upon such Commencement, shall be the

remedy of the Authority set forth in Sgetion 16,4 or Section 16.5;

(¢)  for the failure to Complete Infrasiructure and Siormwater
Management Controls that has been Commeneed, shall be (1) first, an action on the Adequate
Security for that Infrastructure and those Stormwater Management Controls to the extent stitl
available, and (2 thereafier, if the Authority is unable to recover upon such Adeguate Sceurity
within a reasonable time (including by causing the obligor of any Adequate Security 10
Commence and Substantially Complete such Infrastructure end Stormwater Management
Controls), the remedies in Sgelions 16,4 and 16,5 (and the Authority shall return any unused
portion of the Adequatc Sccurity relating to such Infrastructure and Stormwater Management
Controls following the Authority's excrcise of its remedies under Seclions 16.4 and 16.5);

(d)  for the failure to pay money (other than the Financial
Obligations, which failure shall be subject 10 Scction 16,3.3(e)), shall be a judgment (in
arbitration or a competent court) to pay such money (with interest as provided by law), together
with such costs of collection as arc awarded by the judge or arbitrator, subject to Sgetion
16.2.3(c); and

(e)  forthe failure to pay Financial Obligations, the Developer
must make payments under protest while the Parties are pursuing mediation, arbitration or
Judicial resolution of the dispute. If Developer fails to pay any such amounts under protest as
required under this Scclion 16.3.3(e), the Authority shall have the remedies in Sectiops 16,4 and
16,5, in addition to any remedies provided under the Financing Plan for such Material Breach.

164 Termination. Upon the occurrence of a Material Breach by Developer or
an Affiliate of Developer, the Authorily may, subject o the last sentence of Section 16, ).
terminaie this DDA in whole or in part as to Develnper and/or one or more Affiliates of
Developer upon an Authority Board determination to terminute following a public meeting.

Upon the occurrence of a Material Breach by the Authority, Developer, or an Affiliate of
Developer, as the case may be, may terminate this DDA as 1o the terminating Party only. The

Party alleging a Material Breach shall provide a Notice of Termination to the breaching Party,
which Notice of Termination shall state the Material Breach, the portions of the real property

- covered by this DDA (or the Major Phases and Sub-Phases) to be lerminated, and the effective
date of the termination (which shall, in no event, be sooner than nincty (90) days from the date of
delivery of the Notice of Termination); provided, that the Authority Director may give this
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Notice of Termination before the date of the Authority Board action on the proposed termination
s0 that the Authority termination notice period may run simullancously with the public notice
pesiod for the Authority Board action. 11 such termination occurs, neither the breaching Pany
nor the Notifying Party shall have any further rights against or liabilities ta the other under this
DDA as 10 the terminated portions of this DDA except as set forth in Scction 28.29. By way of
illustration of the foregoing sentence, if on the date of termination by the Autharity Developer is
constructing Infrastructure and Stormwater Management Controls in a Sub-Phase and the
Maierial Breach is not related to that Sub-Phase, then Devcloper shall have the right to Compleie
such Infrastructure and Stormwater Management Controls and to hold and sell the Lots in the
Sub-Phase to which such Infrastructure and Stormwater Management Controls relates in

accordance with the terms of this DDA.

16.5__Authority's Exercise of Reversion Right upon Failure to Substantiatly
A 5C Vi I. ’

16.5.1 A condition precedent to the Authority's obligation to close
Escrow for the conveyance of fee title to or a ground leaschold interest in real property from the
Authority 10 Developer after Sub-Phase Approval shall be Developer's exccution and delivery to
the Title Company of a recordablc quitclaim deed in the form attached hereto as Exbibit R (with
only such changes as may be Approved by Developer and the Authority Direclor, the
“Reversionary Quitelaim Deed™) conveying fee title 10 or the ground leaschold interest in, the

applicable property from Developer to the Authority. The Reversionary Quilclaim Deed shall be
delivered with irrevocable instructions trom Developer to the Title Company, in a form

Approved by the Authority, directing the Title Company to comply with the Autharity’s
direction to record the Reversionary Quitclaim Dced upon receipt of the Reversionary
Recordation Notice and releasing und indemnifying the Title Company from any and all liability
resulting from the Title Company’s compliance with such instructions. Notwithstanding the
foregoing, if prior 10 close of Fscraw for a Sub-Phase, Developer increases the amount of
Adequatc Security for the applicable Sub-Phase to meet the requirements of Sgction 16.5.4
hereof, then Developer shall have no obligation (o deliver a Reversionary Quitclaim Deed for the
npplicable Sub-Phase and such delivery shall not be a condition precedent to Authority’s
obligation to convey Ice title to or the ground leasehold interest in, the applicable property.

(a)  The Authority’s right 10 exercise the right of reverter
remcdy contained in this Section 16.5 (the “Right of Reverter™) shall be as follows:

() shall be limited to an Event of Default under
Scctions 16.2.1(k), 16.2,1() and 16.2.3(d) (2 “Reversionary Default™);

(ii)  shall not become operative until the Authority has
delivered notice (the “Reversionary Cure Notice™ which may be coupled with a Notice of
Termination) to Developer and all affected Mortgagees, as the case may be, or their successors
for whom the Authority has becn provided an address, detailing the facts and circumstances of
the Reversionary Default and providing all such Persons with a concurrent period of ninety (90)
days from the delivery of such notice to commence to cure, or cause Developer to cure, the
Reversionary Default; provided, that the Authority may not direct the Title Company to record
the Reversionary Quitclaim Deed if Developer or such Persons commence the cure within the
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ninety (90) day period specified above and continue (o diligently prosecute the cure without
interruption to Substantial Completion (provided. that the Authority may exercise such right if
the Reversionary Default is not cured within one hundred cighiy (180) days following the date
on which the Reversionary Curc Notice was sent by the Authority);

(ili)  shall be subject to the provisions of Article 20,

although any curc periods provided in Artigle 20 shall run concurrenily with the ninety (90) day
cure period prowdt.d above;

(iv)  shall be subject to Seclion 16.5.4 regarding the
Developer’s right 10 cause a release of the Right of Reverter; and

(v)  with respect to a Reversionary Default under

Scction 16.2.1(b) or Section 16,2.1¢() shall automaticaily and without further documentation

werminaic upon the varlicst to ocour of:

(A)  Subsiantial Completion of the applicable
Infrastruciure and Stormwater Managemont Controls or Required Improvement;

(B)  issuance of the npplichblc Centificate of
Completion:

(C)  .as provided in paragraph (b) below; and
(D) as provided in paragraph (c) below.

(b) With respect 1o a Reversionary Default under Sgction
16,2, 1{b) or Segtjon 16.2.1(1), the Authority Director shall have the right, in his or her solc
discretion, to release a Reversionary Quitclaim Deed and terminate the Authority's rights under
this Sectjon 16,5 upon (i) the Completion of a significant portion of the Infrastruciure and
Stormwaler Management Controls or the Required Improvements, as applicable, within the real
property described in the Reversionary Quitclaim Deed, as determined by the Authority Director
following reccipt of appropriate backup information from Developer, including a certificate from
the Engineer or DBI with respect to the Required Improvements confirming the degree of
Completion, or (ii} the Authority holding Adcquate Security for the Completion of the applicable
infrastructure and Stormwater Management Controls or Required Improvements, in form and
content satisfactory ta the Authority Director and consistent with the requirements of Sgction
16,54.

(¢)  Notwithstanding any other provision of this Article 16,
following a Reversionary Default, the Authority shall not be entitled to cause the Reversionary
Quitclaim Deed to be recorded if (1) the Authority recovers the cost of causing the Infrastructure
and Stormwater Management Controls or the Required Improvements to be Completed from the
Adequate Sccurity provided by Developer for that purposc or (2) the abligor of any Adcquate
Security Commences to cure the Reversionary Default within sixty (60) days following demand
by the Authority and such Infrastructure and Stormwater Management Controls or Required
Improvements, as applicable, is diligently prosccuted and Substantially Completed within a
reasonable time thereafier, In the cvent that the Authority elects not to pursuc such Adequate
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Security or prsues such Adequale Security but is unable, In the normal course and utilizing
good faith efforts, to achieve the results in glause (1) or clause (2) above within & reasonable
time, then the Authority may record the Reversionary Quitclaim Deed in accardance with this
segtion 16,5 and the Authority shall thereafier release and return the unused portion of any
Adequaie Sccurily upon the expiration of the Reversionary Contest Period (if there has been no
challenge or contest 1o such recordation) or upon or in accordance with a final, unappealable
Judicial determination (if there hus been such a challenge or contest to the Authority's
recordntion of the Reversionary Quitclaim Deed).

(d)  Subject to paragraph (a) sbove, if the Authority believes
that it is entitled 10 exercise the right to direct the Title Company to record the Reversionary
Quitclaim Dced, then, with the Approval of the Authority Board following a public meeting
(which meeting may be the same as an Authority Board meeting for declaring a Material Breach
and authorizing a Notice of Termination), the Authority may send to the Title Company a notice
that Developer has commitied a Reversionary Default for the property in question, with a copy to
Developer and to any Mortgagee that has requested notice as set forth in Sgetion 20,4, and dircct
the Title Company to record the appropriale Reversionary Quitclaim Deed and provide a
conformed copy of such recorded Reversionary Quitclaim Deed to the Authority, such
Mortgagee and Developer (such nolice, the “Reversionary Recordatinn Notice™).

(©) If the Authority’s right to direct the Title Company to
record a Reversionsry Quitclaim Deed 1erminates for any reason, then the Authority shall, upon

Developer's request, promptly instruct the Title Company to retumn the Reversionary Quitclaim
Decd to Devcloper.

(n The Title Compeny’s recordation of the Reversionary
Quilctaim Decd shall not affect in any manner the rights of any Morigagee or Developer 1o
‘contest the Authority’s right to exercisc the remedy contained in this Section 16.5. No
Mortgagee or [developer shall have any rights against the Title Company for recording the
Reversionary Quitelaim Decd following receipt of the Reversionary Recordation Notice,
However, Developer or any affected Mortgagee must bring any action contesting the Authority’s
right 10 exercise the remedy contained in this Section 16,5 (1) in any judicial proceeding
concerning such recordation initiated by the Authority prior to the recordation, if Developer and
the affected Morngagec (if it requested notice under Segtion 20.4) receive notice of such action as
sct forth in Section 204 (i.c., any Morigagec that fails to request notice under Section 20.4
cannot complain about its failure to receive notice, and shall be treated as if it had reccived
notice for purposes of this Section 16.5), or {ii) il no such action is initiated by the Authority,
then within sixty (60) days following recordation of the Reversionary Quitclaim Deed (in either
case. the “Reversionary Contest Perfod”); otherwise, Develeper and the affected Morigagees
shall be precluded from challenging the Authority’s action. In the event that the Authority's
recordation of the Reversionary Quitclaim Decd is denied through legal proceedings initiated by
Devcloper or any Mortgagee, (1) the Authority shall promptly take corrective action to abrogate
the ciTect of the Reversionary Quitclaim Deed, (2) the Scheduic of Performance shall be
cquitably adjusted, (3) Developer or the Mortgagee shall thereafler prosecute to Completion the
applicable Infrastructure and Stermwater Management Controls or Required Improvements in
accordance with the terms of this DDA and the Vertical DDA/I.DDA applicable o the
infrastructure and Stormwater Management Controls and Required Improvements, and (4) the
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Authority’s right 10 cause the recordation of the Reversionary Quiiclaim Deed shall terminate
upon Substantial Completion of the Infrastructure and Stormwater Management Controls or the
Required Improvements, as applicable, as set forth in pnrngraph (a) above, provided that such
termination shall not diminish the Authority’s right to exercise any and all other remedies
available 1o the Authority hereunder, including, without limitation, looking 1o the Adequate
Security, if Developer fails to Compleie the applicable Infrastructure and Stormwater
Management Controls or Required improvements.

16.5.2 Payment jal 'Tax wi i
Quitclaim Deed. Following the recordation ol‘any Rcvcrsionary Qu:tclmm Deed, the property
covered thereby shall romain a Taxable Parcel, notwithstanding the Authority's ownership of
such propcerty, and the Authority shall pay any ad valorem taxes, Project Special ‘Taxes, or other
taxes or fees uscd to secure or pledged for payment of debt service with respeet 1o any Public
Financing as and when such taxes are due for such property or would have been due but for the
Authority’s rccordation of the Reversionary Quitclaim Deed.

1653 R » ‘ollowi ordali X
Quitclaim Decd. Following recordation of a Reversionary Quilclaim Deed and gither (i) the
expiration of the Reversionary Contest Period without Developer or any afTected Mortgagee
having contested the Authority’s right to record the Reversionary Quitclaim Deed ot (1i) if such
contest is (iled, the eniry of a final, non-appealable judgment upholding such recordation or the
¢xpiration of any relevant appeal periods without an appeal having been filed, the Authority shall
diligently market and sell the property acquired pursuant to the Reversionary Quitclaim Deed to
any Qualified Buyer for not less than the fair market value of such property, as determined by the
Authority Director after due inquiry. The procceds of any such sale shall be distributed in the
fullowing order of priority: (1} to the Authorlty 1o the exicnt of Its aciuat costs and expenscs
incurred in connection with the Reversionary Defauit and marketing of the property; (2) to pay
any Project Special Taxes and other taxcs or fees duc and owing with respect (o such property,
up to the date of sale; (3) Lo repay the amounts duc under each Mortgage applicable to such
property in the priority of their liens on such property before the recordation of the Reversionary
Quitclaim Deed; (4) 1o the Authority to the extent of any unpaid Authority Costs; (5) to
Developer in accordance with the formula sct forth in Section 6.3 of the Financing Plan, if
applicable; and (6) the remainder, if' any, 1o the Authority for use within the Project Site. ‘This
Scction 16.5.3 shall survive the termination of this DDA until all proceeds of sale have been
distributed in accordunce herewith,

16.5.4 Releasc of Right of Reverter. At any time prior to the occurrence
of a Reversionary Default, Developer shall huve the right to couse the Authority to release the
Right of Reverter as 1o any Sub-Phase by incrcasing the Secured Amount of the Adequate
Security as follows: (i) if securing an obligation to pay money, ane hundred twenty-five pereent
(125%) of the amount of such secured payment. and (ii} il securing an obligation to construct,
one hundred twenty-five percent (125%) of the estimated cost of Completion of such
construction as such cost is Approved by the Authority Director and Developer with reference to
the applicable construction contracts entered into by Developer providing additional Adequate
Sccurity for the Sub-Phase (the “Increased Adequate Security”). Developer shal} be relieved
of its obligation to provide the Reversionary Quitclaim Decd for a particular Sub-Phase if
Developer provides the Incrensed Adequate Sccurity prior to close of Escrow for that Sub-Phase,
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Developer shall also have the right to cause the Authority to release the Right of Reverter as to
any Sub-Phase upon a showing that the amount of Adequate Sccurity held by Authority for that
Sub-Phase equals al feast one hundred twenty-five percent (125%) of the remaining construction
costs and monetary obligations within the Sub-Phase, For example, if the Secured Amount for
Developer's obligations within a Sub-Phase werc $12,500,000 and Authority held Adequate
Security for $12,500,000, then Developer shall have the right to cause the Authority 1o release
the Right of Reverter as to that Sub-Phase upon Substantial Completion and payment of
$2,500,000 of the abligations secured by the Adequate Security, so long as the Adequate
Security of $12,500,000 remained in place. If Developer elects 10 cause the Right of Reverter (o
be relenscd in accordance with this Section 16.5,4, Developer shall deliver to the Authority the
increased Adequate Sccurity for the Sub-Phase or cvidence reasonably satisfactory (o Authority
that the Adequate Security held by Authority equals at least one hundrod twenty-five percont
(125%) of the remaining cost of' the sceured obligations. Upon such delivery, the Authority shall
send to the Title Company, with 2 copy to the Developer, a notice that Developer has complicd
with the provisions ol this Section 16.5.4, together with an executed and recordable Releasc of
Rights of Reverter (the “Reverter Release™) relcasing the Authority's Right ol Reverier as to the
Sub-Phase for which the Incrcased Adequate Security has been provided. The notice shall direct
the Title Company to record the appropriale Reverter Refeasc and provide a confonmed copy of
such recorded Revericr Release to the Authority, any Morigagee requested by Developer, and
Developer (such noticc, the *Reverter Release Recordation Nnﬂce"),

] ] den hases, Sub- 1]
Subject 10 the Authority’s termination nghls as sel forth in iq_qm,s_}j,__, 3.82.3.83.1633 and
16.4, the Parties expressly recognize and agree that (i) an Event of Default as to one Sub-Phase
shall nol by itself be the basis for an Event of Default for other SubsPhases for which Developer
or an AfTiliate of Developer has obtained a Sub-Phase Approval and (ii) an Event of Default for
a Vertical Developer shall not be an Event of Default for Developer, an Affiliate of Developcr or
other Vertical Develapers, Notwithstanding the foregoing, an Event of Default pertaining to the
faiiure to Commence or 1o Complete Infrastructure and Stormwater Management Controls or
Required Improvements in a Major Phase or Sub-Phasc will be deemed an Event of Default for
all future Major Phases for which there has not been a Major Phase Approval and all Sub-Phascs
for which there has not been a Sub-Phase Appraval, provided, that this sentence shall not apply
to & Major Phase that has been Translérred 10 8 Third Party pursuant to an Assignment and
Assumption Agreement that was Approved by the Authority Director. Nothing in this Agticle 16
shall be deemed to supersede or preclude the rights and remedics of the City or the Authority 1o
requirc compliance with any Approval, Authorization, or other entitlement granted for the
development or use of the Major Phase, Sub-Phase or Vertical Improvement, which rights and
remedics shall be in addition to the rights and remedics under this Artigle 6.

16,7 Reserved.

thﬂiggmmmm Except as expressly limited by this
DDA (such as in Seetions 16.3.2 and 16,3.3), the rights and remedies of the Parties comained in
this DDA shall be cumulative, und the exercisc by any Party of any one or more of such
remedies shall not preclude the exercise by it, at the same or diff¢rent times, of any other
remedics contained in this DDA for the same breach by the applicable Parly. In addition, the
remedies provided in this DDA do not limit the remedies provided in other agreements and
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documents. Otherwise, except as provided in this Scclion 16,8, neither Party shall have any
remedies for a breach of this DDA by the other Party except to the extent such remedy s
expressiy provided for in this DDA.

16,9 No Implied Waiver. No waiver made by a Party for the performance or
manner or time of performance (including an extension of time for performance) of any
obligations of thc other Party or any condition to iis obligations under this DDA shall be
considered a waiver of the rights of the Party making the waiver for a particular obligation of the
other Party or condition to ils own obligation beyond those expressly waived in writing,

17 Trunsfer evelopm

0

121 __in General. Developer will ‘Transfer Lots to Venicol Developers
(including Affilistes of Developer, when acting as a Vertical Developer) who will construct
Vertical Improvements on such Lots in accordance with the terms of the Vertical DDA or
LDDA. Developer will be entitled to Transfer Lots to Vertical Developers prior to issuance ofa
Centificate of Compietion for the Infrastructure and Stormwater Management Controls, so long
as Developer retains uitimate responsibility for Completion of the Infrastructure and Stormwater
Management Controls in accordance with the Schedule of Pecformance and Authority holds
Adequale Sccurity thercfore. “the Martics acknowledge that except as otherwisce provided for
certain Commercial Lots described in Seclion 17.2 hercof, and Required Improvements, there
shall be no Outside Date for the Transfer or Vertical Development of Market Rate Lots and
Commercial Lots.

] . Cenain Lots dosignated for commercial use or
development in the Land Usc Plan (collectively, the *Commercial Lots™) will be divided into
Iwo groups. The first group (the “Critical Commercial Lots™), consists of Blocks M-1A and
M-11 and Buildings 1, 2 and 3 identified on the Land Usc Plan. The sccond group (the “Nonp-
Critical Commercial Lots™) consists of Blocks C2-H, Y 1-H and the Senior Officers Quarters
Historic District ("SOQHD") identified on the Land Use Plan, and any of the Critical
Commorcial L.ots that Developer elects not to develop under Seclion 17.2.1.

17.2.1 Developer Rights and Timing for Developmen; of Critical
Commercip) Lots. Developer by itself or in joint ventures with other development partners
(“Developer Commercial JVs”) shall have the right, but not the obligation, to develop the
Critical Commercinl Lots, subject to the timing set forth in this Seclion 17.2.1; provided,
Dreveloper shall have the obligation to develop the Required Improvements in accordance with
the Schedule of Performance. Except as may otherwise be provided under the Schedule of

Performance for Required Improvements, there shall be no Qutside Date for development or
Teansfer of Blocks M-1A and M-1B; provided, however, that if Developer clects not to develop
Block M-1A or M-1B, then it shall Auction the Lot in accordance with Seclion 17.2.6 and enter
into a Vertical DDA with the successful bidder. For Buildings 1, 2 or 3, ¢éxcept as may otherwise
be provided under the Schedule of Performance for Required Improvements and the Community
Facilitics Obligations, Developer shall have entered into an LDDA and Ground Lease with
Authority for uses consistent with the Development Requirements including this DDA within ten
(10) years for Buildings | and 2, and fificen (15) years for Building 3, nfter the Major Phase
Approval is granied for the Major Phasc in which the Critical Commercial Lot is located, or if it
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has elecied not to develop the applicable 1.ot1, shall have Auctioned the LIXI2A and Ground Lease
opportunily within the same time periods in accordance with Section 17.2.6. Failure to meet the
timeframes established in this Section |7.2.) (cxcluding timeframes sct forth in the Schedule of
Performance for Required Improvements or Community Facilities Obligations) shall not be g
default under this DDA, but Authority shall thereaficr have the right 1o devetop or market and
ground leasc the applicable Critical Commiercial Lot 1o third parties for development, subject 1o

the restrictions on use set forth in Scction 21,12, and Developer shall no longer have any rights
to such applicable Critical Commercial Lots under this Apreement.

17.2.2 Development and Timing ol Non-Critical Commercial Lots.

Developer shall Auction the vertical development and ground lease rights 1o Rlack C2-H in
accordance with Section 17.2.6 at such time as is decmed appropriate by Developer, in its sole
discretion, Developer shall Auction the vertical development and ground lease rights to Block
Y 1-H and the SOQHD in accordance with Scction 17.2.6 no later than five (5) years afler the
Outside Date in the Schedule of Petformance for Completion of Infrastructure and Stormwater
Management Controls related to the applicable Lat (or at such earlicr time as is provided in the
following sentence with respect o the SOQHD, or at such earlier or Jater time as is mutually
sgreed-upon by the Parties, ecch in their sole discretion). 1f Developer has not offered Block
¥ 1-11 or the SOQHD for Auction within the time required hercunder, or with respect to the
SOQHD, prior to such date the Authority identifics an cconomically viable user that will
renovate all or a portion of the SOQHD in accordance with the Scerctary of Intcrior Standards,
then Authority shall thereaficr have the right to develop or market and ground lcase the
applicable Non-Critical Commercial Lot to third parties for development, subject to the
restrictions on uso sat forth in Sgclion 31.12, and Developer shall no longer have any rights 10
such applicable Critical Commercial Lot under this Agreement.

17.2.3 Transfer of Non-Critical Comnmercial Lots. Developer shall
Transfer by Auction in accordance with Section 17.2.6 any Non-Critical Commercial Lot
through a Verical DDA, or with respect 10 a Non-Critical Commercial .ot on Public Trust
property, a Vertical LDDA. The Authorily shall enter into a Vertical DDA or LDDA with the
Developer, provided the Authorily has not exercised it right to develop or market and ground
lcase such Lot in accordance with Section 17.2.1 or Section | 7.2.2 above, and the successlul
bidder for the applicabic Non-Critical Commercial Lot, which Vertical DDA or Verticol LDDA
shall include such additional terms and conditions, in¢luding a scope of development, that reflect
the uses and financial offer negotiated with the successful bidder, which terms shall be Approved
by Authority and Developer. The applicable Non-Critical Commercial Lots on Public Trust
property shall be ground leazed directly by the Authority to the Venicul Developers.

17.2.4 Revenyes from Critical Commercial L.ots. 1f Developer by itseif or
through a Developer Commercial JV develops the Critical Commerciat Lots, the sales price or
capitalized ground lease rent (as the case may be) for the Critical Commercial Lots purchased by
or ground lcascd to Developer or the Developer Commercial JVs (the “Critical Commercial
Lots Payment™) shall be derived from the Proforma (including the financial model of any
Vertical Development that requires subsidy) prepared by Developer and Approved by the
Authority in connection with the Approval of the Sub-Phase Application that contains the
applicable Critical Commercial Lot, showing reasonzble detail of projected revenues, expenscs,
subsidics and/or target returns associated with the Critical Commercial Lots, acknowledging that
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to the extent that the Critical Comrmercial Lots require subsidy for development as reasonably
determined by Developer, which detcrmination must be supported by the independent appraiser
letter report described below, the Criticul Commercial L.ots Payment may be zero dollars ($0.00).
Developer will provide this information derived from the Proforma to an independent appraiser
having at lcast ten (10) years experience in the San Francisco retail leasing market mutually
agreed upon by Developer and the Authority, and shall provide to the Navy and the Autherily a
letier report confirming the appropriateness of Developer's assumptions related to the Critical
Commercial L.ots. No potential or actual invesior or lender shall be probibited by an exclusivity
agreement between the Developer and other investors or lenders from participating in any

financing of any Commercial Lot or any other commereial product type developed by parties
other than Developer,

17.2.5 Transfi .
Developer or a2 Developer Commercial JY may, in its sole diseretion, subscquently convey any
of the developed Critical Commercial Lots (the “Developed Criticul Commercial Lots™) 1o a
third party; provided, however, that any and all revenues received by Developer or a Developer
Commercial JV arising from or associated with the conveyance of the Developed Commercial
Lots shall be included in Gross Revenues. Transfer of the Developed Critical Commercial |.ots
shall be by sale, or by sub-Ground Lease or assignment of Ground Lease in accordance with the
terms thercof, provided, however, with respect to the first transfer of a Ground Lease by
Developer or a Developer Commercial JV, the transferce shall be required to pay a transfer price
based upon the fair markei value for the right to occupy the applicable Devcloped Critical
Commercial Lot on the terms and conditions of the Ground Lease, including the ground rent
under the Ground Lecase of zero dollars (30.00), if applicable, 1f Developer elects 10 transfer @
Developed Critical Commercial Lot to a Developer Commercial JV, the transfer price shall be
determined in accordance with the Appraisal Process deseribed in Section | 7.4 hereof. If
Developer or a Developer Commercial JV elects o transler a Developed Critical Commercial
Lot to a non-Affiliated third-party catity (such parcel, a “Non-Developer Critical Commercial
Lot™), the transfer price shall be determined by Auction pursuant to the Auction process
applicable to Commercial Lots, as set forth in Sgction 17.2.6 below,

17.2.6 Auction Process for Commercial l.ots. The Auction for any Non-
Critical Commercial Lot to the extent required hereunder shall require a muteally agreed upon
minimum bid price bascd on the Proforma prepared by the Developer and Approved by the
Authority in connection with the Approval of the Sub-Phase Application that contains the
applicable Non-Critical Commercial Lot. The minimum bid price shal) be set and confirmed by
an indcpendent appralscr letter according Lo the process described in Section 17.2.4 no sooner
than three (3) months prior to the commencement of the Auction period. The Non-Critical
Commercial Lot subject 1o the Auction will be submitted for offer for a reasonable period of
time, as determined by Developer and the Authority, through licensed commercial real estate
brokers having at least five (5) years experience in Bay Area commercial real estate sclected by
Developer. The pool of qualificd bidders in the Auction of any Non-Criticat Commercial Lots or
-any Non-Developer Critical Commergial Lots shali be determined by the Authority and
Developer prior to the applicable Auction based on the Auction Bidder Scicction Guidelines
applicable to Commercial Lots (attached hercto as Exhibit T). The pool of qualified bidders in
the Auction of any Non-Critical Commercial Lot or any Non-Developer Critical Commerciai Lot
and the minimum bid price for the Auction of the Non-Developer Critical Commercial Lots shal!
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be provided to the Navy and the Authority at least ten (10) days prior Lo the applicable Auction.
IT no minimum bids from qualified bidders are received for the Nop-Critical Commercial Lots at
the close of the Auction period, Developer and/or its A ffiliates will have the option, to be
exercised by writlen notice within sixty (60) days after the close of the Auction period, 10
purchase such Non-Critical Commercial Lots based upon an appraisal in accordance with
Section 17.4 hercofl If Developer does not timely excrcise the option to purchase unsold Non-
Critical Commerciul Lots, the Authority and Devcloper shall within one hundred twenty (120)
days after the expiration of the Auction period, mutually agree upon a new minimom hid price to
be used in a new Auction, which may take the form of adjustment to ihe Proforma minimum bid
price or an appraisal. 1fthe Parties are unable 1o agree on a new minimum bid price within the
allotted time, the matter shall be submitted (o the dispute resolution procedure of Seetion 15.3.2
{Expedited Dispute Resolution Procedurc). Within six (6) months after establishment of the new
minimum bid price, Developer shall re-bid the Non-Critical Commercial Lot. 1f no qualified
bids are received for the Non-Developer Critical Commercial Lots that are aceepiable to
Developer, Developer shali reserve the right to withdraw the Non-Developer Critical
Commercial Lot Irom salc and re-bid the Non-Developer Critical Commercial Lot at such future

time as Developer's deems appropriate in its reasonable judgment, but in no event later than two
(2) ycars after the prior Auction.

17,3 Sale of Market Rote Lots. Developer has the right to purchase Market
Rate Lots for up 10 sixty percent (60%) of the Market Rate Unils (the “Developer Lots™), at o
purchase price established by the Appraisal Process described in Seetion 17.4. Market Rate Lots
for approximaicly twenty percent (20%) of the Market Rate Units shall be availoblc for purchase
at a purchasc price cstablished by the Appraisal Process by joint ventures in which the Developer
or its AfTiliatcs have no mare than a filly percent (50%) ownership interest and under which a
non-AfMiliated joinl venture partner excrcises management control as the “managing partner” (or
member, as the case may be) of the joint venture entity (collectively, the “JV Lota™). In order 1o
ensure that the Developer Lots and JV Lots are sold at fair market value, Market Rate Lots for
approximately twenty pereent (20%) of the Market Rate Units wil! be olTered for sale via
Auction (collcctively, the “Residentlal Auetion Lots™) in accordance with Seclign 12,5. No
potential or actual investor or lender shall be prohibited by an exclusivity agreement between the
Developer and other investors or lenders from participating in any financing of any Market Rate
Lot or any other residential product type developed by parties other than Developer.

17.3.1 Developer Lots. Unless otherwise agreed upon by the Partics in
their reasonable discretion, no more than one-third of the Developer Lots (which also cquals

20% of the Market Rate Lots) can be sold directly to Developer, and the balance of the
Beveloper Laots may be sold to an entity or cntities comprised of some or ail of the same partners
as Developer, but having a materially different capital structure than Developer, in accordance
with the Appraisal Process. Concurrent with the sale of any Developer Lot 1o an entity or
entities comprised of some or ali of the same partners as Developer, but having a matcrially
different capital structure than Developer, a duly authorized officer of Developer shall provide
the Authority and the Navy with a certificd staiement that the prospective purchaser has a
materially difTerent capital structure than Developer. For purposcs hercof, an entity having a
“materially different capital structure™ means an entily comprised of some or all of the same
pariners as Developer bul one in which there has been a cumulaiive change of at least 25% in the
capital positions of all the partners, and al least one of the partners has changed its capital
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position by at least 15%. Before the close of escrow for any Sub-Phase, the Developer will
provide to the Authority and the Navy a list of equity investors for that Sub-Phase. During the
implementation of any ‘Sub-Phase, Developer will provide to the Authority and the Navy
immediately prior lo the sale ol any parce!s to an Affiliate of Developer or the equity investors of
that Mgjor Phase, a notice of such AfTiliate sale which notice shall describe why the sale is
permitied under the 1erms of this Agreement. Prior to the close of any sale directly to Developer,
Developer shall provide 1o the Authority and the Navy a letter from a rcal cstate broker or
licensed real estate professional fumiliur with the Bay Area murkel who is not an Affiliate of
Developer and hag no equity investment in Developer in such Sub-Phase, finding that the
acquisilion und development of the Market Ratc Lot by Developer is appropriate in the context
of then-existing market conditions. The basis of such findings could include, but is not limited
to, establishing a new product type, initiating or establishing a new product type, initiating or
establishing the development of a new phase in the Project, responding to changes in market
conditions, or other similar market-based factors. Any disputes arising out of this Sgction 17,31
shall be referred 10 the arbitration process for Expedited Arbilration Maners set farth in Sgclion
15.3.2 hereof.

174 Appraisal Progess. The process described in this Section 7.4 (the
“Appraisal Process™) shall apply 1o the Developer Lots, the JV Lots, those Developed Critical
Commercial Lots for which an appraisal is requircd under Section 17.2.5, and those Nan-Critical
Commecrcial Lots for which an appraisal is required under Section 17,2,6. The Authority and
Develnper shall confer and select an appraiser from the Qualified Appraiser Pool for each such

Developed Critical Commercial Lot, Non-Critical Commercial Lot, Developer Lot or JV Lot to
be appraised. An appraisal used for the purpose of determining the parcel sale price (or Ground
Leasc rent, il applicable) shall be updated il a sales contract (or Ground [.ease) lor such parcel
has not been cxecuted within one (1) year from the date of the appraisai,

17.4.1 Qualified Appraiser Pool. Appraisals of any Developed Critical
Commercial Lots required to be appraised by Seetion 17.2.5, Non-Critical Commercial Lots for
which an appraisal is required under Section 17.2.6, the Developer Lots and JV Lots shall be
conducted by a qualified appraiser, which for purposcs of this DDA shall be defined as an
appraiser (i) licensed in the Stote of California as a Certificd General Appraiser and holding the-
MALI designation from the Appraisal Institute, (i) practicing or working for at least ten (10) years
in either a national firm, or regional firm based in Califarnia, (iii) who is not an Affiliate of the
Developer and has no equity investment in the Developer or the Project investors, (iv) who has
particular experience with coastal California real property transactions involving the Product
Type that is the subject of the appraisal, and (v) who has no conflict of interest as evidenced by
contractual relationships with Developer either existing or in the immediately prior twenty-four
(24) months, unless a conilict waiver is obtained {rom the Authority (and, if required under the
Conveyance Agreement, the Navy). The Partics have agreed upon a lisy of pre-qualified
appraisers, which list is attached hereto as Exhibit ) (the “Qualified Appraiser Ponl”). From
time to time, cither Party may propose in wriling to add or subiract additional persons meeting
the above qualifications. If the Parties disagree on a proposed addition or subtraction, then the

Parties shall foilow the dispute resolution procedure for Expedited Arbitration Matters set forth
in Section 15.3.2.
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17.4.2 Appraisal Instrugtions, The sclected appraiser shall appraise the
applicable Developer Lot, 3V Lot, Developed Critical Commercial Lot (to the extent subject 1o
appraisal by Segijon 17.2,3), or Non-Critical Commercial Lot (10 the extent subject to appraisal
by Scction 17.2.6) utilizing appraisal instructions substantially in the form of those aitached
hereto as Exhibit V. as the Parties hereto may agree to amend from time to time which agreement
shall not be unrensonably withheld, conditioned or delayed. |fan Excess Land Appreciation
Siructure is established in a Major Phase by Product Type, such structure will be deemed to
apply to all Market Rate Lots of that Product Type in the applicable Major Phasc, and the
appraisal instructions shall incorporate such terms. 1f an Excess Land Appreciation Struciure
established for a Major Phasc is later revised in connection with a Sub-Phase Approval in
accordance with Section 6.2.3(d} hereof, then such structure will be deemed 1o apply to all
Marke! Rute Lots in the applicable Sub-Phase and the appraisal instructions shall incorporate
such terms. [f material changes arc proposed to appraisal instructions, including assumptions,
special assumptions, limiting conditions, hypethetical conditions, and other special instructions,
the requesting Party shall propose such amendment in writing, and, ifthe Parties disagree, they
shalf follow the dispute resolution procedure for Expedited Arbitration Matters set forth in

t7.4.3 Notification of Appraisal. Developer, on behaif of the Authority,

shall provide to Ihe Navy, with a copy (0 the Authoritly, documentation of appraiscr sclection
and appraisal instructions prior to the commencement of an appraisal, and shall provide a copy of
the complete appraisal prompily following completion of such appraisal,

12,3 Auction Process for Residential Auction 1.ots. The Authority and
Developer prior to the approval of any Major Phase Application, shall jointly detcrmine the pool
of qualified bidders for each Auction of a Residential Auction l.ot based on the Auction Bidder
Selection Guidelines for Residential Auction Lats (attached hercto as Exhibit W) set forth for
cach Product Type, as agreed upon by the Parties, In the event no qualificd third party bids arc
received at or above the minimum bid price for the Residential Auction Lots (as determined in
the Major Phasc Decisions described in Segtion 6.2,3), Developer and/or its AlMiliates will have
the option by wrilten notice within sixty (60) days afier the close of the Auction period to
purchase such Residential Auction Lots at the minimum bid price and any Residential Auction
Lots so acquired by Developer shall not be deemed to apply against the percentage limiis
otherwise applicable to the Developer Lots or the JV Lots. 1T Developer doos not timely exercise
the option to purchase unsold Residential Auction Lots, then the Authority and Devcloper shall
within one hundred 1wenty (120) days after the expiration of the Auction period mutually agree
upon a new minimum bid price to be used in a new Auction (the “Re-Setting of the Minimum
Bid Price™). If the Parties arc unable to agrae on a new minimum bid price within the aflotted
time, the matter shull be submitted 10 the dispute resolution procedure for Expedited Arbitration
Matters set forth in Section 15.3.2. The Re-Setting of the Minimum Bid Price may take the form
of adjustment to the Proforma minimum bid price or an appraisal.

17.5.1 Timing of Residential Auction Lots Sglection. The Residential
Auction Lots will be selected by mutual agreement by the Authority and the Developer prior 10
approval of each Major Phase Application, as such selection may be revised in a subscquent
approved Sub-Phase Application. The Residential Auction Lots will be ofTered for sale at such
time as rcasoriably decmed appropriate by Devgloper in Fight of then-current market conditions
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and such sale shall be subject to Completion of Infrastructure and Stormwater Management
Controls scrving the applicable Residential Auction Lot.

17.5.2 Residential Auction l.ots as Benchmarks. The Residential Auction
Lot sales prices, as deemed appropriate by the appraisers, and other relevant market data shall be
uscd as comparables in the appraisal process for the Developer Lots and the JV Lots, The mix
of Product Types of the Market Ratc 1.0ts subject to Auction shall roughly mirror that of the
Market Rate Lots to be allocated and sold in that Major Phase, with a goal of selecting at least
one representative parcel for cach Market Rate Lot Product Type offered in that Major Phase.
For the purposcs of this DDA, “Product Types™ are defined as a residential building with a
typical unit count and building typelogy that allows pencral assumptions of construction costs.
Exampics of such Product Types are townhomes; low rise (up to 707 in height); mid rise (above
70" and up 1o 125" in height); and Lowers (above 123" in height).

17.5.3 Guidehings for Residential Auction Lots Scicction. The
distribution and selection of the Residential Auction Lots sha!i be based on a principle of
nondiscrimination. The selected Residential Auction Lots shall be generally representative of
the average advantages ond disadvantages of the Market Rate Lots to be developed in that Major
Phuse. Factors 1o be considered in such selection include, but are not limited to, purcel size,
views, proximity 10 parks, proximity to the iransit center, proximity 1o the Job Corps site,
proximity 10 the Bay Bridge, proximity to the retail core and exposure to wind (collectively. the
“Guldelines for Residentinl Auction Lot Selection™), attached hereto as Exhibit X.

17.5.4 Conveyance Agreement Exhibits. Exhibits Q, T, U, V, W and X
refcrenced in this Article 17 are also exhibits 1o the Conveyance Agreement and, subject to
Scction 28.38 hercof, will be attached to this DDA in the form attached to the executed version
of the Conveyance Agreement,

18.t _Mitigation Measurgs. Dcveloper and the Authority agree that the
construction and subscquent operation of the Infrastructure and Stormwaier Management
Conirols, Vertical Improvements and Required improvements, if applicable, shalt be in
accordance with the mitigation measures identified in the Project MMRP (the “Mitigation
Measures”). Developer shall comply with and perform the Mitigation Measures as and when
required by the Project MMRP except for those Mitigation Measurcs or portions of° Mitigation
Measures for which the performance obligations are expressly obligations of the Authority, the
City or another Governmental Entity. The responsibility to implement appiicable Mitigation
Mcasures shall be incorporated by Developer or the Authority, as applicable, into any applicable
contract or subcontract for the construction or operation of the Improvements, including the
Vertical DDA/LDDAs. The Authority shall comply with and perform the Mitigation Measures
or portions of Miligation Measures that arc (he obligation of the Authority as and when required,
and shail use good faith efforts, consisterit with the Interagency Cooperation Agreement, to cause
the necessary City Agencies 1o comply with and perform the Mitigation Mcasures or portions of
Mitigation Measures that are the obligations of the City as and when required.
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19, Authority Costs.
19 i ¥

19.1.1 “Authority Costs" means all costs and expenses actually incurrcd
and paid by the Authority in accordunce with the Authority’s annual budget approved by the
Authority Board and the Dourd of Supervisors (the “Annual Authority Budget™), including
cosis and expenscs relating to performing the Authority’s obligations under this DDA, other
Authority contracts and grants, and the Conversion Act.

19.1.2 “Autharity Revenues™ means ali revenues paysble 1o Authority
for cach applicable year, inctuding projecied Interim Lease Revenues, Marina Revenues and any
other sources of revenue received by Authority from any sources whatsocver other than
Peveloper or Ventical Developers.

19.1.3 The Partics acknowledge that the Annual Authority Budget shall
tomply with applicable requirements of the Conversion Act, the Public Trust, the Conveyance
Agreement and the City's Charter.

192 _ Annusl Budget. Within ninety (90) days afier the Effective Date, the
Authority and Master Developer shall mect and confer to create a base line budget ("Base Line
Budget") that includes projected Authority Costs and Authority Revenues. On or before May |
with respect 1o Fiscu! Year 2012-13 and cach subsaquent Authority Fiscal Year during the term
of this DDA, the Authority and Master Developer shall meet and confer regarding the Authority
Costs reasonably expected to be incurred and Authority Revenues reasonably oxpected to be
received during that succceding Authority Fiscal Year. Prior 10 such meetings, the Authority
shall prepare a preliminary budget (the "Annual Preliminury Budget") cstimating the
anticipated Authorily Cost and Authority Revenues. The preliminary budget of Authority Costs
shall include (i) the staff positions for all Authority staff, (ii) a general description ol the duties
of each such staff person relative to the Project, (iit) an identification of cach third-party
professional expected (o be paid by the Autherity during such year together with a description of
the expected dulies of such professional, the method of compensation and the expecied total cost
of such professional for such year, (iv) a general description of the costs and expenses related to
the operation and maintenance of NSTI. including compliance with the terms of the TIHDI
Agrecment to provide assistance to TIHDI and TINDI Member Organizarions, subjeet to Segtion
19.3 below, and (v) a gencral description of the costs and expenses related (o the management
and implementation of the Project. The Annual Preliminary Budget shall include a projection of
anticipated revenuces payablc to Authority for the ycar, including projected Authority Revenues.
Based on such meetings and other relevant information available to the Authority, the Authority
shall update such Annual Preliminary Budget for Authority Coste for such Authority Fiscal Year,
broken down by fiscul quarter and including the information sct forth in glayses (i) through (v)
above {an “Annual Authority Draft Budget™) and deliver the same to Master Developer. The
Partics acknowledge that the Arnunl Authority Draft Budget is subject to review and approval by
the Authority Board and the Board of Supervisors in their sole and absolute discretion. The
Partics further acknowledge and agree that the Annual Authority Budget may need to be

mudificd by the Authority and the Board of Supervisors from time to time during the Authority
Fiscal Year,
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193 Community Secvice Costs. The Parties acknowledge that the Base Line
Budget will include certain line items to provide community services consistent with the
amounts and types of Authorily’s ¢xisting practice on NST1. If Authority proposes in any
Authority Fiscol Year to make any material increase Lo the scope or funding levels of such
services, prior 10 including any such material chunges in the Annual Authority Drafl Budget, the
Authority shall provide Master Developer with a list of all changes, including types and amounis
of funding proposed, with a wrilten justification describing the need, the amount, the benefit to
the community and an explanation as to why such need is unlikcly to be met without the amount
of additional funding requesied. Authority shall meet and confer with Master Developer to
discuss Lhe proposed increase.

194 _RKepertipg. Within ninety (90) days following the end of cach calendar
quarter during the term of this DDA, the Authority Dircctor shall deliver to Developer a
summary of Authority Costs and Revenues incurred during such quarter together with a
comparison of the Authority Costs and Revenues incurred with those set forth in the relevant
Annual Authority Budget (an “Authorlty Costs and Revenue Report™). Each Authority Costs
and Revenue Report shall contain a certification by the Authority Director that such Authority
Costs and Revenue Report, to his or her knowledge, is complete and complies with the terms af
this Artigia 19 ‘The summary shali be in a reasonably detailed form and shall include (i) a
general description of the services performed and Authority Costs incurred, (i} the fees and cosis
incurrcd and paid by the Authority ender the Interagency Cooperation Agreement, (iii) the fees
and costs of third-party professionals and copics of invoices from such third-party professionals;
and (iv) all other costs and expenses of Authority in carrying out its duties. The Authority shall
provide such additional infonmation and supporting documentation as Developer may reasonably
rcquest regarding Authority Costs incurred, The Authority and Developer shall cooperatc with
one another to develop o reporting format that satisfies the reasonable informational needs of
Developer without divulging any privileged or confidential information ol the Authority, the
City, or their respective contractors, The Authority Costs and Revenue Report shall be binding
on Developer in the absence of error demonitrated by Developer within six (6) months of
Devcloper's receipl of the same.

195 Pavment of Authority Cogts. The Authority may from time to time
establish a fee for service mechanism for Authority Costs incurred by it pursuant (o this DDA,

although such mechanism may not result in higher Authority Costs than if the sysiem outlined in
Section 19.2 were observed. Any such fees collected shall be shown in the Authority Costs and

Revenue Report for purpeses of determining the Authority Costs due and owing from Developer
under this DDA,

19,6 Payment for Shorifall in Authority Costs. In each calendar quarter,
Authority shall apply all Authority Revenues against all Authority Costs described in each
Authority Costs and Revenues Report in accordance with the requirements of appiicable laws,
including the Conversion Act and the City's Charier. Developer shali reimburse Authority for
the amount by which the Auvihority Costs exceed Authority Revenues and reasonable reserves for
that quarter, 8s shown in the Authority Costs and Revenues Report, no later than sixty (60) days
afler the receipt of the Authority Costs and Revenue Renort from the Authority. The Panties
shall meet and confer in good faith to resolve any disputes regarding an Authority Costs and
Revenue Report. In additian to the other remedies provided in this DDA, the Authority shall
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have the right to ierminate or suspend uny work far a Party under this DDA upon such Party's
failure to puy amounts due and owing hercunder, and continuing until such Party makes payment
in full 1o the Authority. No such failure 1o pay by a Party shall affect the Authority’s obligations
10 any other Party under this DDA,

19,7 __ Interim Lcase Revenues. The Authority shall collect and distribute
Interim l.ease Revenues in accordance with the priority sct forth in Scction 6.1 of the Financing
Plan.

198 _ Payment ol City Costs and Ramps Payment, Under the Development
Agreement and the Interagency Cooperation Agreement, City Agencics must submit quarterly
invoices for all City Costs incurrcd by the City Agency for reimbursement under the
Development Agreement, which invoices shall be gathered by Authority. Authority shall gather
all such invoices so as Lo submit one combined City bill to Developer cach quarter. As described
in the Development Agreement and the Interugency Cooperation Agreement, Developer shall
pay City for all City Costs during the 'erm within thirty (30) days following receipt of a writien
invoice. Developer shall not be obligated for the payment of any City Cost that is not invoiced
to Deveioper within twelve (12) months from the date the City Cost was incurred. Amounts due
for the Rumps Subsidy in accordunce with the SFCTA MOA, as amended (as more particularly
described in Sgction 13.3.6 hercof), shall be invoiced within thiny (30) days prior to cach dug
date thereunder, and shall be payable as a City Cost to the SFCTA or the Authority, as directed.

20. Financing: Rights of Mortgagecs.
20,1 Richi 1o Mortgage. Developer and any Person Lo whom any of them

Transfers its respective interest in this DDA, as permitted under this DDA (collectively and
individually, as the casc may be, a “Mortgagor”) shall have the right, st any time and from time
to time during the term of this DDA, to grant a mortgage, deed of trust or other security
instrument (each a “Mortgage™) cncumbcring all or a portion of such Mortgagor's respective
ownership interest in all or a portion of the Projcct Site, together with such Mortgagor’s interest
in any Project Accounts relating to such portions of the Project Sile (including the right 1o
receive payments from the Funding Sourees or other revenue emanaiing from the Project Site)
for the benefit of any Person (logether with its successors in interest, o “Mortgagee") as security
for one or more loans related to the Project Site made by such Mortgagee to the Mongagor to
pay or reimburse costs incurred in connection with abligations under this DDA, subject to the
terms and conditions contained in this Article 20. Without limiting the foregoing, no Morigage
shall be granied to sccure obligations unrelated to the Project Site or 1o provide compensation or
rights to a Mortgagee in return for matters unrelated to the Project Site. A Mortgagee may
Transfer all or any part of or interest in any Mortgage without the consent of or notice (o any
Party; provided, however, that the Authority shall have no obligations under this DDA to a
Mortgapee unless the Authority is notified of such Morigagee. Furthermore, the Authority's
receipt of notice of a Mortgagee following the Authorily's delivery of a notice or demand to
Developer or to one or more Mortgagees under Section 20.4 shali not result in &n exiension of
any of the time periods in this Article 20, including the curc periods specified in Segtion 20.5.



20,2 Certain Assurances, The Authority agrees to cooperate reasonably with

cach Morigagor or prospective Morigagor in confirming or verifying the rights and obligations
of the Morigagee,

‘ 200 Mortsagce Not Obliguted 10 Construet. Notwithstanding any other
provision of this DDA, including those that are or are intended to be covenants running with the
land, a Mortgagee, including any Person who obtains titie 16 all or any portion of or any interest
in the Project Site as a resull of foreclosure proccedings, or conveyance or other action in liew
thereof, or other remedinl action, including () any other Person who oblaing title to real property
in the Project Site or such portion from or through such Mortgagee or (b) any other purchaser at
forcclosure sale, shall in no way be obligated by the provisions of this DDA, to Commence or
Complete Infrastructure and Stormwater Management Controls of Required Improvements or 1o
pravide any form of Adequate Sccurity for such Commencement or Completion. Nothing in this
Section 20.3 or any other Section or provision of this DDA, shall be deemed or construed (o
permit or authorize any Mortgages or any other Person to devote all or any portion of the Project’

Sitc 10 any uses, of 10 construct any improvements, other than uses or Improvements consistent
with the Devclopment Requircments,

f Noti } i Faj Cure to Morgagee.
Whenever the Authority shall deliver any notice or demand to 8 Morgagor for any breach or
default by such Mortgagor in its obligations or covenants under this DDA, the Authority shall at
the same time forward a copy of such notice or demand 10 cach Mongagee having » Mongage on
the portion of the Project Sitc or any interest in the revenues therefrom or related thereto that is
the subject of the breach or default who has previously made a writien request to the Authoriiy
for & copy of any such notices. The Authority’s notice shall be sent 1o the address specified by
such Mortgagee in its most recent notice to the Authority, In addition, if such breach or default
remains afier any cure period permitied under this DDA, as applicable, has expired, the
Authority shall deliver a notice of such failure to cure such breach or default to euch such
Mortgagee at such applicable address. A delay or failure by the Authority to provide such notice

requircd by this Sgction 20.4 shall extend, for the number of days until notice is given. the time
allowed to the Morigagoee for cure.

20,5 Mortnagee's Option to Cyre Defaulls. Before or after receiving any netice
of failure to cure referred to in Section 20,4, each Morigagee that has received interest in real
property shall have the right (but not the obligation), at its option, to commence within the same
period as Developer to cure or cause o be cured any Event of Default, plus an additional period
of (a) thirty (10) days to curc a monctary Evenr of Default and {(b) sixty (60) days to cure a non-
monctary Event of Default that is susceptible of cure by the Mortgagec without obtaining title to
the applicable rcal property. If an Event of Default is not cured within the applicable cure period
(ot cannot be cured by the Mortgagee without obtaining title 10 the applicable real property), the
Authority nonethcless shall refrain from exercising any of its remedies for the Event of Default
and shall pcrmit the cure by Morigagee of such Event of Default if, within the Morgagee's
applicable cure period: (i) the Mortgagee has a recorded security interest in the applicable real
property and notifies the Authority in writing that the Mortgngcee intends to proceed with duc
diligence to foreciose the Mortgage or otherwise obtain title 1o the subject real property; (ii) the
Mortgagee commences foreclosure proceedings within sixty (60) days after giving such notice,
and diligently pursues such foreclosere to completion; and (iii) aNer obtaining title, the
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Mortgagee diligently proceeds to cure those Events of Default: (A) that are susceptible of cure

by the Mortgagee; and (B) of which the Mortgages has been given written notice by (he

Authority under Section 20.4 or thereaiter. Notwithsianding the foregoing, no Mortgagee shall

be required 10 cure any Event of Default that is personal to the Mortgagor (by way of example

and not limitation, such Mortgagor’'s bankrupicy, failure to submit required information in the

possession of such Mortgagor), and the completion of a foreclosure and acquisition of title 10 the
applicable real property by the Mortgagor shall be deemed to be a cure of such Evenis of

" Default, Although no Mortgagec is obligated to do so, any Morigagee that dircctly or indirectly

obtains title and that properly Completes the Infrastructure and Stormwater Management '

Controls or Improvemenis relating to the applicable portion of Project Sitc in accordance with

this DDA shall be entitied, upon written request made to the Authority, 1o a Cenificate of
Completion. .

20.6 __Mongagec's Oblipations wi spect to th . Except as set forlh
in this Article 20, no Mongagee shall have nny obligations or other liabilities under this DDA
unless and until it acquires title by any method to all or some portion of or interest in the Project
Site (rcltrred to as "Foreclosed Property™) and expressly assuines Developer's rights and
obligations under this DDA in writing. A Mortgagee (or its designee) that acquires title 10 any
Fareclosed Property (a “Martgagee Acquisition”) shall 1ake title subject to all of the terms and
conditions of this DDA 10 the extent applicable to the Foreclosed Property, including any claims
for payment or performance of obligations that are due as a condition to enjoying the benclits
under this DDA from und afler the Morgagee Acquisition. Upon compliction of a Mortgagee.
Acquisition and writlcn assumption of Developer's rights and obligations under this DDA, the
Authority shall recognize the Mongagece as the Deveioper under this DIDA. The Authority shall
have no right to enforce uny obligation under this DDA personally against any Mongagee unless
such Mortgagee cxpressly assumes and agrees to be bound by this DDA in a form Approved by
the Authority. However, the Authority shull have the right to (i} terminate this DDA with respect
\o the Foreclosed Property if the Mortgagee does not agree (o assume the rights and obligations
of Developer relating to the Foreclosed Property in writing within ninety (90) days tollowing a
Mortgagee’s aequisition of title 1o the Foreclosed Property, and (if) exsrcise its rights under
Section 16,3 with respect 10 Foreciosed Property (regardless of whether there has heen a
- foreclosure) in the event that o Mongagee docs not cure a Reversionary Default within the time
permitted for cure herein. 1fa Mortgagee or any Person who acquires title 1o real property in the
Project Site from a Mortgagee assumes obligations 10 construct Improvements under this DDA,
the Schedule of Performance wilh respect to the Foreclosed Property shall be exiended as needed
to permit such construction.

20,7 No Impairmeni of Morigage. No default by a Morigagor under this DDA
shall invalidate or defeat the lien of any Mortgagee. Neither a breach of any obligation secured
by any Morigage or other tien against the mertgnged interest nor a foreclosurs under any
Mortgage shall defeat, diminish, render invalid or unenforceable or otherwise impair
Developer's rights or obligations or constitute, by itseif, a default under this DDA.

20.8  Multiple Mortpages. !Fat any time there is more than one Mongage
constituling & licn on a single portion of the Project Site or any intcrest therein, the lien of the
Mortgapee prior in time to all others on that portion of the morigaged property shall be vesied
with the rights under this Article 20 to the exclusion of the holder of any other Mortgage;
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provided, however, that if the holder of a scnior Morigage fails 1o exercise the rights set forth in
this Article 20, each holder of a junior Mortgage shall succeed to the rights sct forth in this
A_IJ_Q.[Q_ZQ oniy if the holders of al! Mongngcb senior 1o il have failed to excreise the rights set
forth in this Adtigle 20 and holders of junior Mortgages have provided written notice 1o the
Authority under m No failure by the senior Mortgagee to exercise its rights undcr this
Articlg 20 and no delay in the response of any Mortgngee (o any notice by the Authority shall
extend any cure period or Developer’s or any Mortgagee's rights under this Anticle 20. For
purposes of this Section 20.8, in the absence of an order of a court of competent jurisdiction that
is served on the Authority, a title report prepared by a reputable title company licensad to do
business in the State and having an office in City, setting forth the order of priorities of the liens
of Mortgages on real property may be relicd upon by the Authorily as conclusive evidence of
priority.

209 Cured Defaults. Upon the curing of any Event of Defaull by a Mongagee
within the time provided in Section 20.5, the Authority’s right to pursue any remcdies for the
cured Event of Default shall terminate.

2 Transfers Ssipn

sier Mai . Developer
shall have the rnghl to 'I'runsfer m a Tmnsfcrcc. in each case upon cornplmncc wnh the provisions
of this Sgctiop 21,1: (i) the right to submit Major Phasc Applications for one or more Major
Phascs, exciuding the Initial Major Phase; (ii) the right to submit Sub-Phase Applications within
any Major Phase(s), cxcluding the Initinl Sub-Phases within the Initial Major Phase; (iii) the
right to develop any Major Phases for which o Major Phase Approval has been abtained,
cxcluding the Initial Major Phase; and (iv) the right to develop any Sub-Phase within a Major
Phasc for which a Sub-Phase Approval has been obtained. excluding the Initial Sub-Phases
within the Initial Major Phase. The Authority Board’s Approval shall be required for a ‘I'ransfer

pursuant 1o this Sgction 21,1, Such Approval will not be unreasonably withheld, delayed or
conditioned if the Transferce or Persons Controlling the Transferee:

(a) ~ have experience acting s the developer of projects similar in size
and complexity to the development opportunity being Transferred (the *Experience
Requirement™), as determined by the Authority Board in its reasonable discretion:

(b) satisfy the Net Worth Requirement;

(] if the Trans{er is under ¢layse (i) or glause (ii) above, commit 10
submit a Major Phase Application and all Sub-Phase Applications for the development
opportunily being Transferred, no later than the Outside Date for submission of the Major Phasc
Application or Sub-Phase Application, as applicable, or ([3) ninety (90) days following the
Authority's Approval of the proposed Transfer if the Authority's Approval occurs within the
ninety (90) day period before the Qutside Date for submission of the Major Phase Application or
Sub-Phasc Application, us applicable;

(d)  enterinto an Approved Assignment and Assumplion Agrecment,
as sel forth in Section 21,6, provided that (i) for a Transfer under clause (it) or (iv) the Approved
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Assignment and Assumption Agreement does not release Developer of its obligations hercunder
as to the applicable Sub-Phase, and (ii) as 10 a Transfer under clause (i) or (iii), the Approved
Assignment and Assumpltion Agreement does not release Master Developer of its obligations
under Section 1,5 as Masiter Developer;

(e)  provide Base Security and any Adeguate Security as and to the
cxient required under Anicle 26, which shall apply to the obligations assumed by the Transferec
unless replacentent Base Sceurily or Adequate Sccurity is provided by the Transferce and
Approved by the Authority Director; and

{)) have not been suspended, disciplined, debarred or prohibited from
contracting with the City or the Authority.

Developer and any proposed Transferce shall provide detailed information to the
Authority 10 demonstrate the Transferec’s satisfaction of the above requirements, a proposed
Assignment and Assumption Agreement, @nd such additional documenss and materials as are
reasonubly requested by the Authority Directar. Upon the Authority Director’s receipt of the
ioregoing, the Authority Director shall submit the proposed Transfer 10 the Authority Board at
the next regularly-scheduled meeting of the Authority Board for which an agenda has not yet
been finalized and for which the Authority can prepare and submit a staif report in keeping with
Authority standard practices. The Authority Board shall Approve or disapprove a request for
Transfer. The consideration, if any, paid by the Transferee 1o Developer in connection with the
proposcd Transler shall be treated as Gross Revenues.,

21.2  Developer’s Right 10 Transfer Lots. Subject 1o sutisfaction of the
conditions sct forth in Sgetion 10.7. Developer (and any Transferce) shalt have the right withouwt
separate Approval of Authority pursuant to this Agtigle 21 to Transfer Lots to Vertical
Developers in accordance with the requirements of this DDA, including Article 17.

21,3 Developer Affiliate Tmnsfers; Recrganizaijons. Developer shall have the

right at any time to Transfer alf or a portion of its rights and corresponding obligations under this
DDA without the Approval of the Authority (except as set forth in this Segtion 21.3) if (i)
Developer is not then in Material Breach, (ii) the Transferee is Controlled by Developer or by a
Person that Controls Developer, or the Transferee is Approved by the Authority Director if the
Cransferce is an Afilintc of Deveioper that is not Controlled by Developer or by u Person that
Conitrols Developer, and (iii) the Transferce or Persons Conltrolling the Transferee satisfy the
Expericnce Requirement, Any such Transfer may be effecied by the consolidation or merger of
Developer into or with any other business organization whether or not Developer is the surviving
entity under applicable law if the forcgoing requirements are otherwise met. Any Transferec
under this Section 21,3 shall be deecmed an AfTiliate of Developer, and therefore a PDeveloper
Party, under this DDA, and accordingly, (A) Developer's Base Security und any Adequate
Scurity shall apply to the obligations assumed by the ‘Transferce uniess replacement Base
Security or Adequate Security is provided by the Transferee and Approved by the Authority
Dircctor, and (B) the cross-delault provisions set forth in Scciions 3.8, 16,1 and 16.4 shall apply
to Events of Default by Developer and the Transferee. Notwithsianding the foregoing,

- Developer may request that the cross-defaull provisions of this DDA not apply as between
Developer and the: Transferce in conncction with any Transfer to an Affiliate under this Seclion
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21,3, provided, that any such request shall be subject to review and Approva! by the Authority
Board in its sole discretion.

Major Phasec. Before the rcccrpl of a Major Phasc Approval, Dcvcloper may Transfer all ot its
rights and obligations us Developer (but not s Masler Developer) under this DDA for the
entircty of a Major Phase (other than the Initial Major Phasc) to a Transferee subject to the
Authority Board's Approval as set forth in Section 21.1. Following a Major Phase Approval,
Developer (or n Transferee, i applicable) shall have the right 1o Transfer the obligation for
submitting all Sub-Phase Applications (other than the Initial Sub-Phascs in the Initial Major

Phase) and Completing any or all [nfrastructure and Stormwater Management Controls for Sub-
* Phascs within that Major Phase (other than the Initial Sub-Phascs in the Initial Major Phase and
excluding any Transferable Infrastructure within a Lot that is to be constructed by a Vertical
Developer), to a Transferee subject to the Authority Board's Approval as set forth in Section
21.1, provided, however, that Developer and the Transferce of that Major Phase, if applicable
shall nol be released from the obligations hercunder 10 submit Sub-Phase Applications and to
Compicte all Infrastructure and Stormwater Management Controls within that Major Phasc, and
shall remain ultimately responsible for Completion of all Infrastructurc and Stormwaler
Management Controls within that Major Phase. Developer may enter into consiruction contracts
and similar agreements with third partics as may be needed to assist Developer or the Transferee
of that Major Phase, as applicable, in satisfying the foregoing abligations, which contracts or
agreements shall not be subject to Approval by the Authority under Section 21.) or 21,5,
provided, however, that no such contract or agreement shall serve (o release Developer from its
obligations 1o submit Sub-Phase Applications and 1o Complete all Infrasiructure and Stormwater
Management Controls within that Major Phase.

21,5 Authority’s Approval ofa Transfer, In ndd1u0n 1o the Transfers permitted
by _$_¢_§_LO_B.S_ZL_I_ through 21.3, Developer may Transfor some or all of its interest in this DDA

with the Approval of the Authority Board, which the Authority Board may give or withhold in its
sole discretion. Developer may also ‘I'ransfer a portion of its interest in this DDA that is less

than an entire Major Phase but includes the remainder of an entire Major Phase, together with the
corresponding righis and obligations of Developer under this DDA, if the Authority Board
Approves the proposed Transferec and the proposced Assignment and Assumption Agreement,
which Approval shall not be unreasonably withheld if the Transferee, or Persons Controlling the
Transferee, satisfy the Net Worth Requirement and the Experience Requirement, and the
Assignment and Assumption Agrecment meets the applicable requirements of Sgetion 21.6.

21.6.1 Any Transfer described in Scctions 21.1 and 21.3 through 21,3
(other than & transfer of the oblipation 1o complete Transferable Infrastructure in accordance with
Section 7.2) shall be under an Assignment and Assumption Agreement that includes: (a) a legal
description of any real property being Transferred; (b) a detailed description of the rights and
obiigations under this DDA to be assigned to and assumed by Transferee, which must include all
of the indemnifications and releases by Developer in this DDA and in the Developer consent
attached to the Interagency Cooperation Agreement and shall expressly recite any obligations of
Developer that will not be Trans(crred (e.g., the Parties understand and agree that upon any such
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assignment and assumption, all references to Developer in this DDA, excluding references in
Sgctions 1.3 and 21,13 shall include the Transferee cxcept as expressly noted in the Assignment
and Assumption Agreement); (c) the obligations under this DDA that are assumed by the
Transferee; (d) the Transferce’s obligations under the Housing Plan, and an acknowledgement of
the Authority’s rights if Inclusionary Milestones under the Housing Plan are not satisfied with
respect 10 the Project s a whole; (¢) an agreement and covenant by the Transferee not to
challenge the cnforceability of any of the provisions or requirements of this DDA, including, if
such Lots will contain a Residential Project, an agreement and covenant by the Trunsferee for the
benefit of the Authority and Developer regarding the non-applicability of the Costa-Hawkins Act
as set forth in Section 10 ol the Housing Plan; (f) if the Infrastructure snd Stormwater
Management Controls for any adjoining real property is not Completed. an assumption of the
tisk of non-Completion and a waiver and release for the benefit of the Authority and the City
regurding any failure to Complete the Infrastructure and Stormwater Management Controls; and
() such other mattcrs as are deemed appropriate by Devcloper and are Approved by the
Auwthority Direcior, Each such Asslgnment and Assumption Agreement must be in recordable
form and Approved by the Autharity Dircctor, although the Authority Director may clect, in his
ot her sole discretion, not 10 Approve any Assignment and Assumption Agreement (i) that does
not include the items listed above, or (i) it Developer is then in Material Breach of its
obligations under this DDA. '

21.6.2 Upon the consummation of any Transler described in Sgetions
2110, 21.1(iif), 21.3, or 21,3, including reccipt of the Approved Assignment and Assumption
Agreement, the Authority shall provide 10 Developer or other transferor a weritten relcase from
any obligations under this DDA that are permiticd (o be released under this DDA and are
expressly Transferred to and assumed by the Transferee under the Approved Assignment and
Assumption Agreement (subject to the terms of approvel by Authority), including in such rclcase
any obligations of Developer thel accrued before the date of the Transfer to the extent the same
are expressly assumed by the Transferec in the Assignment and Assumption Agreement. The
release shall be provided within thirty {30) days after the effective date of such Transfer in a
form prepared and Approved by the Authority, consistent with this Section 21.6.2. Fxcept as
provided in Sections 16.] and 16,6 and as may otherwise be contained In an Assignment and
Assumption Agreement Approved by the Authority Board, nothing in this Segtion 21.6 shall
limit the Authority’s right io take action against all Affiliates of Developer upon an Event of
Default by an Affiliate of Developer as set forth in this DDA,

21,7 __Exceptions. The provisions of this Article 21 shall not be deemed to
prohibit or otherwise restrict Developer®s (i) grant of easements, leases, subleases, licenscs or
permits Lo facilitate the development, operation and use of the Project Site, in whole or in part,
(i) grant or creation of a Mortgage permitted under Article 20, (iii) sale or transfer of all or any
portion of the Project Site or any interest in the Project Site pursuant to a foreclosure or the
exercise of a power of sale contained in such a Mortgage or any other remedial action in
connection with the Mortgage, or a conveyance or transfer in lieu of foreclosure or exercise of
such power of sale, or (iv) any Transfer to the Authority, the City, or any other Governmental
Entity contemplated by this DDA, In addition, nothing in this Artigle 21 shall require the
Authority 10 Approve any Transfer (excluding a Transfer of Lots subject 1o the satisfaction of the

conditions sct forth in Sgction 10,7 of this DDA) by Developer if Developer is in Material
Breach,
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218 Notice of Transfer. For any Transfor permitied under this Article 21 (but
not ingluding under Section 21,3) without the Approval of the Authority, Developer shall
pravide the Authority with notice of any Transfer not less than thirty (30) days before the
efTective datc of the Transfer (unless a shorer period is Approved by the Authority Director in
his or her sole discretion), Developer shall include with such notice the identity, address, contact
person and telephone number of the proposed Transferee, the proposed Assighment and
Assumption Agreement, including a clear statement of the assumed obligations of Developer
under this DDA and satisfactory cvidence that the proposed Transferee possesses the required
qualifications. Developer shall also provide any additional information and materials reasonably
requested by the Authority Director. This provision shall not create any obligation on or duty of
a Mortgagee other than as set forth in Article 20.

Obligations nterests in Property. Other than with
respect to a Mortgagee whose sccurity does not include real propenty, (i) Developer's rights and
obligations under this DDA may be Transferred only in conjunction with the Transfer of the
portion of the rea! property (or the right to acquire such real property on the terins of this DDA)
to which the rights and obligations apply and (ii) the Transferee shall succeed to all of
Developer’s rights (including without limitation the right to Transfer) und obligations under this
DDA that relate to the property or development opportunity T'ransferred. Developer may
ciTectuate a Transfer of real property through a ground lease transaction, subject to the Authority
Director's Approval in his or her sole discretion. Nothing herein shall prohibit Developer from
Transferring its rights and obligations for a Sub-Phase separately from Developer's rights to
Vertical Development within such Sub-Phase, subject to compliance with the (crms and
conditions hereof.

jability for Def] 3 8 fer.

21.10.1 Liability for Default. No Third Party Translerce shall be
liable for the default by Developer or another Transferee in the performance of its respective

obligations under this DDA, and Developer shall not be liable for the defuult by uny Third Party
Transferce in the performance of its respective obligations; provided, that the forcgoing
provision shall not (i) be applicable to cither a Transferee or Developer to the extent either has
assumed such obligation under the 1erms of the applicable Assignment and Assumption
Agreemcent or retoined such obligation in accordance with Sgetion 21.4 of this DDA, or (i) limit
the Authority's right to proceed against Developer and AfTilintes of Developer upen an Event of
Default by Developer or any A ffiliate of Developer. Except as provided in this Section 21,10
and in S¢ctions 3.8 and 16 4, a failure to submit an Application or an Event of Default by
Developer or o Transferce shall not entitle the Authority to terminate this DDA, or otherwise
affect any rights under this DDA, {or any portion of the Project Site that is not owned or
Controlicd by the Person that is in default,

21.10.2 Siep-in Meet and Confer, If a Transferee of a Major Phase

comimits & Materlal Breach hereunder that resulls in the termination of the Major Phase,
Developer may notify the Autliority that Developer is willing to siep-in and procecd with the
applicable Major Phase and any Sub-Phases within that Major Phase that have not been
previously conveyed. Upon such request, the Parties shall mect and confer on the terms of an
Assumption Agreement whereby Developer would assume oll obligations of Develeper for that




Major Phase and any remaining Sub-Phasecs of the Major Phase, including proposcd changes to
the Schedule of Performance. Notwithsianding the foregoing, Authority shall not be obligated to
negotiate exclusively with Developer, shail have no obligation to enter into an Assignment and
Assumption Agreement for the applicable Major Phase with Developer and may Trunsfer the
epplicable Major Phase 10 a Third Party Transforce at any time.Restricl

Sub-Phase or §.ot may be Transferred by Developer until Developer (or the Transteree in
accordance with Sections 21.1(e} or 21.4) has provided, and continucs to maimain, Adequate
Security for the performance of its obligations to Complete the Infrastructure and Stormwater
Management Controls in that Sub-Phase until Completion of such Infrastructure and Stormwater
Management Controls,

21,12 Resirictions on Transfer by the Authority. The Parties acknowledge that
pursuant 10 the terms of the Conversion Act, the City and County of San Francisco and the San
Francisco Port Commission (the “Port™) may succeed 10 certain interests of the Authority in the
cvent of the dissolution of the Authority. Developer bgrees to be bound by all of the terms of
this Agreement should the City and/or the Port succeed to the interest of Authority by operation
of law or otherwise, and it is the intent of the Parties hercto that this Agreement shall continue to
be of full torce and ¢fiect and binding on both Developer and any successor 1o the Authority by
operation of law or otherwisc in accordance with all of its terms and conditions. Except as may
be expressly permitted by the forcgoing during the Term, the Authority shall not Transfer any
portion of the Preject Site to any Purson where such Transfer would materially adversely impair
Developer's performance under this DDA or the uses. densities, rights or intensity of
development contemplated under this DDA, The foregoing shall not preclude the grant of
casemenis, lcasces, subleasces, licenses or permiis to facilitate the development, operation and usc
of the Project Site as comtemplated by this DDA or the Marina Term Sheet. The Authority may
Transfer the Authority Housing Lots only to Qualified Housing Developers and only for the
development of Authority Fousing Projects as set forth in the Flousing Plan. Prior 1o the
issuance of the final Certificate of Completion for all Improvements contcmplated hersunder,
except as otherwise provided herein, the Authority shall retain alt Public Property designated for
parks ar open space. The Authority shall have the right to Transfer all or any portion of NST}
that is nol included in the Project Site, and any of the Authority’s rights and obligations under
this DDA by operation of law, without the Approval of Developer; provided, however. that
Authorily shall provide under the 1erms of any such Transfer that development of such area is
performed consistent with the Development Requirements. In addition, so long as TICD remains
the Master Developer, the Authority shall further provide under the terms of any such Transfer
that development of the Transferred arca comply with zoning and development standards equal
10 or more stringient than those applicable to the Project Site under the SUD and the Design for
Development as of the Effective Date hereof.

ing. Developer and its Transferces are ireated as one
for purposes of the sharing of Net Cash Flow under Section 1.3 of the Financing Plan.
Developer shall require each Transferee to create and maintain, with respect 1o its development
at the Project Site (excluding any Vertical Improvements), the seme reports, records and
information that Developer is required 1o create and maintain with respect (o its development at
the Project Site. Developer shall gather and compile all such informalion and prepare an
integrated Annual Report for purposes of all accounting and record keeping under the Financing
Pian, including but not limited to maintaining records of the Project Accounts, Project Costs,
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Distributions and Funding Sources in accordance with Section 1.6 of the Financing Plan. The
Authority shail have the same audit rights against atl ‘Transferees as the Authority has against
Developer, and all epplicable reponts, records and information of Transferees shall be made
avnilabfe to thc Authority at its request in accordance with the Financing Plan.

22.___General Developer and Vertical Developer Indemnification: Insurance.
22.1___Geacral Developer Indemnification. Developer shall Indemnify the

Authority and the City and their respective commissioners, supervisors, officers, employees,
attorncys, contractors and agents (each, a “Clty Party™) from and against all claims, demands,
losscs, liabilities, damage, liens, obligations, interest, injuries, penaltics, fines, lawsuits ar other
proceedings, judgments and awards and costs and expenses (including reasonable attorneys® fees
and costs, consultant fees und costs and courl tosts) of whatever kind or nature, known or
unknown, contingent or otherwise, including the reasonablc costs to the Authority of carrying

out the terms of any judgment, scttlement, conscnt, decree, stipulated judgment or other partial or
complete termination of an action or procedure that requires the Authority to take any action
{collectively “Losses™) arising rom or as a result of, except to the extent such Losses are directly
or indirectly caused by the act or omission of & City Party, (a) the non-compliance of the
Infrastruciure and Stormwaer Management Controls constructed by or on behalf of Developer
with any lederal, State or Jocal laws or regulations, including those relating 1o access, or any
patent or latent defects therein, (b) during the period of time that Developer holds litle to any
portion of the Project Sitc, the death of any person or any accident, injury, loss or damage
whatsocver caused to any person or to the property of any person that shall occur in such portion
of the Praject Site and (¢) the death of any person or any accident, injury, 1oss or damage
whatsoever causcd to any person or to the property of any person that shall occur in or around

the Project Site to the cxtent caused by the act or omission of Develaper or its agents, servants,
employees or contractors,

In addition to the foregoing, Developer shall Indemnify the City Parties from and against
all Losses (if a City Party has been named in any action or other legal proceeding) and a!l
Authority Costs incurred by a City Party (if the City Party has not been named in the action or
legal proceeding) arising directly or indirectly out of or connccted with contracts or agreements
(i) to which no City Party is a party and (ii) cntered into by Developer in connection with its
performance under this DDA, any Assignment and Assumption Agrecment and any dispule
hetween parties relating to who is responsible for performing cerain obligations undcr this DDA
(including any record keeping or allocation under the Financing Plan), except to the extent such
Losses were caused by the act or omission of a City Party. For purposes of the foregoing
sentence, no City Party shall be decmed to be a “party” to a contract solely by virtue of having
Approved the contract under this DDA (e.g., an Assignment and Assumpltion Agreement).

1 ical Developer Indemnification. The Vertical DDA and
Venrtical LDDA will require each Vertical Developer to Indemnify the City Parties from and

against all Losses, except to the extent such Losses arc caused by the act or omission of a City
Party, arising from or resulting from (a) the non-compliance of the Vertical Improvements and
any infrastructure and Stormwater Management Controls constructed by Vertical Developer with
any federal, Statc or locai laws or repulations, including those relating to access, or any patent or
latent defects therein, (b) during the period of time that Vertical Developer holds title to any
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portion of the Project Site, the death of any person or any accident, injury, loss or damage
whatsoever caused to any person or (o the property of any person that shall occur in such portion
of the Project Site and (c¢) the death of any person or any accident, injury, loss or damage
whatsocver caused 1o any person or (o the property of any person in and around the Project Site
to the exteni caused by the uct or omission of Vertical Developer or its agents, servants,
employees or contraclors.

22,3 Other Remedies. The agreements to Indemnify seu forth in Segtions 22.1

and 22.2 arc in addition o, and in no way shall be construed to limit or replace, any other

obligations or Habilities that Developer may have to the Authority under this DDA, except as
may be limited by the provisions of Article 16.

22.4__ Defense of Claims. The Authority agrees 10 give prompi notice 10
Developer or Vertical Developer (as the case may be, the “Indemnifying Party™) with respect Lo
any suit filed or claim made against the Authority (or, upon the Authority’s discovery thereof,
against any City Party that the Authority belicves in good faith is covered by any
Indemnification given by Developer or Vertical Developer undet this DDA} no later than the
earlier of () 1en (10) days afler valid service of process as to any filed suit or (b) fifteen (15)
days afier receiving notification of the assertion of such elaim, which the Authority has good
reason 10 believe is likely to give rise to a claim for Indemnification hereunder by the
Indemnifying Party. The failure of the Authority 10 give such notice within such limeframes
shall not affect the rights of the Authority or obligations of the Indemnifying Party under this
DDA exeept to the extent that the Indemnifying Party is prejudiced by such failure. The
Indemnifying Party shatl, at its option but subject to Approval by the Authority, be entitled to
conirol the defense, compromise or setilement of any such matter through counsel of the
Indemnifying Party's choice; provided, that in all cases the Authority shall be entitled 10
participate in such defcnse, compromise or settlement a1 its own expense. Ifthe Indemnilying
Party shall fail, however, in the Authority's reasonable judgment, within a reasonoble time
following notice from the Authority alleging such failure, 10 take reasonable and appropriate
action 10 defend. compromise or settle such suit or claim, the Authority shall have the right
promptly to hire counsel to carry out such defense, compromise or settiement, and the rcasonable
expense of the Authority in so doing shall be due and payable to the Authority within (iflcen (15)
days after receipt by the Indemnifying Party of a properly detailed invoice for such expense.

225 _Limiations of Liability. It is understood and agreed that no
commissioners, members, ofTicers, agents, or cmployees of the Authority (or of its successors or
ossigns) shall be personally liable to Developer or any Vertical Developer, nor shall uny direct or
indirect partners, members or shareholders of Developer or Venical Developer or its or their
respective officers, directors, agents or employees (or of their successors or assigns) be
personally liable to the Authority, in the event of any default or breach of this DDA by the
Authority, Developer or any Vertical Developer or for any amount that may become duc 1o
Developer, any Vertical Developer or the Authority or any obligations under the terms of this
DDA, provided, that the forcgoing shall not release obligations of a Person that otherwise has
liability for such obligations, such as (i} the general partner of a partnership that, itself, has
liability for the obligation or (ii) the obligor under any Adcquate Security covering such
obligation. Further, notwithstanding anything to the contrary sct forth in this Article 22, the
Indemnifications by Developer in Agticle 22 shall exclude any Losses relating to Hazardous
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Substances, which shall be insicad governed by the Land Acquisition Agreements, Permits to

Enter and Artigle 11.
22.6 _Insurance Requirements. As a part of each Major Phase Application,

Developer shall propose the form, amount, type, terms and conditions of insurance coverages
required of Developer in connection with such Major Phase, including those required under
Scction 11.3, and the final insurance requircments shall be included in cach Major Phase
Approval (the “lasurance Requirements™),

.. Authority Indemnification,

adl .. Indemnification. The Autherity shall indemnify Developer and its owners
and the members, directors, ofTicers, partners, employees, apents, successors and assigns of cach
of them from and against all Losscs arising {rom or as a result of Authority's non-compliance
with applicable Replacement Housing Obligations, except to the extent that such Losses are
directly or indirectly caused by the negligent or willful act of Developer, including Developer's
failure to comply with its obligations under the Housing Plan,

232 Other Remedies. The agtreement to Indemnify set forth in Section 23.1 is

in addition to, and in no way shall be construed to limit or replace, any other obligations or
liabilities that the Authority may have to Developer under this DDA, excepl as may be limited by

the provisions of Adticle 16.
Excusabl lay: Ex n of Ti

. In addition to the specific provisions of this DDA, a
Party shall not be dccmcd tobein dcf‘aull undcr this DDA, including all Exhibits, oh account in

any delay in such Party’s performance to the extent the delay results from any ol the {ollowing
(each, “Excusahic Delay™):

24.1.1 “Force Majeure”, which means: war; acts of terrorism;
insurrection; strikes or lock-outs not caused by, or outside the reasonable control of, the Party
claiming an extcnsion; riots; floods; earthquakes; fires; casualties; acts of nature; acts of the
public enemy; epidemics; quarantine restrictions: freight embargoes; lack of transportation not
caused by, or culside the reasonable control of, the Party claiming an extension; failure or delay
in delivery of utilitics serving the Project Site not caused by, or outside the reasonable control of,
the Parly claiming an extension, existing environmental conditions affecting the Project Site that
ar¢ noi the responsibility of Developer under o Remediation Agreement, and previously
unknown environmental conditions discovered on or affecting the Project Site or any ponion
thereof, in each case including any delay caused or resulting from the investigotion or
remediation of such ¢onditions; cxisting unknown or newly discovered geotechnicat conditions
affecting the Project Site, including any delay caused or resulting from the investigation or
remediation of such conditions, or fitigation that enjoins construction or other work on the
Project Sitc or any portion thereof, causes a lender to refuse to fund, disburse or accelerate
payment on a loan, or prevents or suspends construction work on the Praject Site except 1o the
extent caused by the Pary claiming an extension; unusually severe weather; inability 10 secure
nccessary labor, materials or tools (provided that the Party claiming Force Majeure has taken
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reasonable action 10 obtain such materials or substiiuic materials on a timely basis); a
development moratorium, as defined in Scction 66452.6(1) of the California Government Code,
extending the expiration date of a tentative subdivision map; the occurrence of a Conflicting
l.aw; a breach of Authority’s Title Covenant, including any delay caused or resulting, from the
cnsuing 1ime necessary for Authority or Deveioper to remove such title exception, including
livigation arising therefrom; and any other causes beyond the reasonable control and without the
fault of the Party claiming an extension of time to perform.

24.1.2 “Economic Delay”, means either (1) any period of time in which
Developable Lots that are Market Rate Lots (“Developuble Market Rate Lots™) containing
thirty percent {30%) or more ol the number of Market Ratc Units as set forth in the Housing Data
Table approved [or any given Sub-Phase remain unsold at or above the Minimum Bid Price(s)
sc1 forth in the Proforma submitted by Developer at the commencement of the applicable Mujor
Phase {as such Proforma may be updated at o subsequent Sub-Phase in accordance with this
DDAY), for a period of no less than four (4) months afler the Jast Market Rate Developable Lot in
the Sub-Phase has been completed, notwithstanding commercially rensonable and diligemt ¢tfons
by Deveioper 10 market and scll such Developable Market Ratc Lots (a “Sub-Phase Event™); or
(2) any period of time in which Developabie Market Rate Lots containing thirty percent (30%) or
more of the number of Market Rate Units as set forth in the Housing Data Tables for all Sub-
Phases approved 1o date remain unsold at or above the Minimum Bid Price(s) set forth in the
Proforma submitied by Developer at the commencement of the most recent Major Phase (as such
Proformn may be updated at a subsequent Sub-Phase in accordance with this DIDA), for a period
of no less than four (4) months afler the lust Developable Market Rate Lot in the applicable Sub-
Phase has been completed, notwithstanding commercially reasonable and diligent cfforts by
Developer to market and sell such Developable Market Rate Lots (2 *Cumulative Sub-Phase
Event™). The foregoing notwithstanding, Developable Market Rate Lots designated in the
Fousing Data Table approved at the commencement of any given Sub-Phase 10 accommodate
buildings over 240 feet in height (each, a “High Rise Lot") and realized land sales attributable to
thase Developable Market Rale Lots shall be excluded from calculations of both a Sub-Phase
Evenl and a Cumulative Sub-Phase Event for a period of time equal to the first six (6) years afler
the date of approval of the first Sub-Phase Application in the initial Major Phase. From and after
the sixth anniversary of the date of approva! of the first Sub-Phase Application in the Initial
Major Phase, all Developable Market Rate Lots in any given Sub-Phase, including High Rise
Lots, shall be included in any calculations determining a Cumulative Sub-Phase Event, but shall
not be included in any calculations for determining a Sub-Phase Event. Notwithstanding the
foregoing, il the sole reason for Economic Delay is due to the inclusion of unsold High Rise Lots
in a Cumulative Sub-Phase Event and such condition remains for more than four (4) years, the
Devcloper, at its option, shall either waive the Economic Delay or, if it elects not to waive the
Economic Delay. Developer may deliver a Requested Change Notice regarding a redesign of the
High Risc Lots as necessary to reposition the Praject for markel acceptance.

24.1.3 “Administrative Delay”, which mcans: (i) any Governmental
Entity’s failure to act within a reasonable time, in keeping with standard practices for such
Governmental Eniity, or within the time contemplated in the Iatcragency Cooperation
Agreement, the Development Agreement, any of the Land Acquisition Agreements, any
Acquisition and Reimbursement Agreement or this DDA (after a timely request to act or when a
duty to act arises); (ii) the taking of any action, or the failure to act, by any Governmental Entity
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where such action or failure 10 act is challenged by Developer or a Vertical Developer and the
Governmental Entity’s act or failure to act is determined to be wronp or improper; provided, that
delays caused by an applicant’s failure to submit Complete Applications or provide required
information shall not, by itscH, be an Administrative Delay; and (1ii) any delay that by the
express terms of this DDA is an Administrative Delay. Without limiting the foregoing,
Administrative Deley shall include the period of delay, il any, between the anticipated date for
Initial Closing as sci forth in the Conveyance Agreement approved by the Authority and the City
as of the Reference Date and the actual date for the Initial Closing as set forth in the fully
cxecuted {inal Conveyance Agreement.

24.1.4 “CEQA Deiay”, which mcans: (i) such period as may be required
to complcic any additional environmente! review required under CEQA after the centification of
the Project CIR by the Planning Commission and the Authority Board and the filing of a notice
of determination following approval of the Project by the Board of Supervisors; (ii) any time
during which there are litigation or other legal praceedings pending involving the certification or
sufficiency of the Project EIR or any other additional environmental review, regardless of
whether development activities are subject to a stay, injunction or other prohibition on
development action; (iif) any time required 10 comply with any Mitigaiion Measures imposed on
the Project relating to previously unknown conditions or conditions that tould not have been
reasonably anticipated und that, by their nature require a delay or stoppage in work, including
investigation and remediation activities required thereby, provided that the Pany claiming delay
is taking such required actions and resolving the issues causing delay in a timely and diligent
manncr; and (iv) any lime required by the Authority or City 1o prepare additional environmental
documents in response to a pending Application or other request for an Approval by the City or
the Authorily that requires additional environmental review; provided that the Party claiming
delay has timely taken reasonable actions fo obtain any such Approval or action.

Notwithstanding anything to the contrary in this Seclion 24,1, the following shall not be
Excusable Deay: (1) the lack of credit or financing, unless such lack is the result of Economic
Delay; or (2) the appointment ol a receiver to take possession of the assets of Developer, an
assignment by Developer for the benefit of creditors, or any other action taken or suffercd by

Developer, under any insolvency, bankruptcy, reorganization, moratorium or other debior relief
act or statute,

3 . The period of an Excusable Delay shall
commence to run from the time of the commencement of the cause. Except for CEQA Delay,

the Party claiming Excusable Delay shall provide notice to the other applicable Panties of such
Excusable Delay within a reasonable time following the commencement of the cause. f,
however, notice by the Party claiming such extension is sent to the other Partics more than sixty
(60) days after the commencement of the cause, the period shall commence to run only sixty (60)
days before the giving of such notice, provided that the Party claiming the extension gives notice
within a reasonable time following the commencement of the cause.

24.2.1 Each cxtension for Excusable Delay shall cause all future dates in
the Schedule of Performance, or other date for performance occurring afler the date of the notice,
1o be extended (in each case as they may otherwise be extended), although Developer shall not
be entitled (A) to abandon any portion of the Project Site that it owns or where it has
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Commenced Infrastructure and Stormwater Management Controls without first taking
appropriate measures to leave the property in good and safe condition, (B) to extend the Outside
Dates for the Completion of Infrastruciure and Stormwater Management Controls or other
Improvements that have Commenced to the extent that Excusable Delay is not related 1o such
activities, (C) lo cease paying taxes or assessments on any real property it owns within the
Project Site. (D) to avoid the abligation to maintain in effect Adequate Security or other financial
assurances, {£) 1o avoid or delay its obligations 1o construct the Required Improvements, except
10 the extent an Excusable Delay relates to Developer’s obligations for such construction, or (F)
to avoid or delay its Financial Obligations (except 1o the extent such pavmenis are tied 10 the
dates for the Completion of Impravements), In addition, Developer shall nol be cntitled o an
Economic Delay extension to exiend the date for Completion of the Infrastructure and
Stormwatcr Management Controls for the Authority Housing Lot designated for satisfaction of

thc Replacement Housing Obligation related 10 demolition of the existing Yerba Buena Isiand
units.

24.2.2 Times of performance under this DDA may also be extended in
writing by the Authority and Developer for the Infrastructure and Stormwater Management

Controls and the other obligations of Developer or the Authority hereunder, each acting in s
respective sole and absaivie discretion.

4 A4

24.3.1 Upon receipt of cach of the first three Major 1Phase Approvals,
Devcloper shall oblain a *Developer Extension” equal to two (2) years. Upon receipt of the
fourth Major Phase Approval, Developer shall obtain o Developer Extension cqual Lo three (3)
years. On any occasion in its sole discretion, Developer shal! have the right to apply the
Developer Extension subject to the following limitations and procedures: (i) Developer may
apply the Developer Extension only by notifying the Authority 10 such effect, specifying the
duration ol such extension; (ii) by notice to the Authority Developer rmay extend the duration of
the extension, so long as it remains within the then unused Developer Extension, and may reduce
the duration of the extension upon notification that there is an applicable Excusable Delay and
Developer intends 1o rely on the [Excusable Delay instead of the Developer Extension; (iii)
subject to the limitations in Section 24.3.2 below, each extension notice shall have the effect of
extending (or reducing, as the case may be) all of the Outside Dates in the Schedule of
Performance or ather date for performance occurring after the daie of the notice (in cach case as
they may otherwisc be extended) by the duration of such extension (or reduction); (v) no such
extension may be for a period longer than the unused portion of the then cutrent Developer
Extension; and (vi) any unused portion of a Developer Extension obtained upon a Majer Phase
Approval shall expire upon Completion of the Infrastructure and Stormwater Managemenit
Controls for that Major Phase. Extensions pursuant Lo this Sgction 24.3 arc independent of
Excusable Delay and any other ground for extension permitted in this DDA.

24.3.2 A Developer Extension shall cause all future datcs in the Schedule
of Periormance, or other date for performunce occurring after the date of the notice, to be
extended (in cach case as thcy may otherwise be extended), although Developer shall not be
entitled (A) 1o abandon any portion of the Project Site that it owns or where it has Commenced
Infrastructure and Stormwater Management Controls without first taking appropriate measures (o
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icave the property in good and sale condition, (B) to cease paying taxes or assessmenis on any
real property it owns within the Project Site, () 1o avoid the obligation Lo maintain in effect
Adequate Sccurity or other linancial assurances, (D) to extend the dates for performance for the
Requircd Improvements, (E) to extend the date for Completion of the Infrastructure and
Stormwater Management Controls for the Authority Mousing Lot designated for satisfaction of
the Replacement Housing Obligation related to demolition of the existing Y BI units, or (F) to

avoid or delay its Finuncial Obligations (excepi 1o the extent such payments are tied 1o the datcs
lor the Complerion of Improvements).

244 Park Extension. Developer and the Authority wish to avoid damaging the
Improvements to the parks and open space during construction of adjaccnt Improvements. and to
avoid the Completion of such parks and open space Improvemems before the Completion of the
Infrastructure and Stormwater Management Controls serving the parks and open space.
Accordingly, subject to compliance with the Mitigation Measures, Developer shall have the right
to apply for an cxtension of the applicable Qutside Date for a specified parks and open space by
one (1} year {the “Park Extension™) by submitting request for such extension to the Authority
on or before the applicable Outside Daté. Approval for such extension shail not be unrcasonably
withheld if Developer satisfuctorily demonstrates that such exiension is necessary 1o avoid
damaging the Improvements to the parks and open space during construction of adjacent
Improvements, and (o avoid the Completion of such parks and open space Improvements before
the Campletion of the Infrastructure and Stormwater Management Controls serving the parks and
opon space,

24,5 _ Limitations. In the event that an Excusable Delay exceeds twelve (12)
months (except as set forth in the lost sentence of this Section 24.5), the Parties shall meet and
confer in good faith on mutually acceptable changes to the Project that will sllow development
of the Project to proceed to the exlent possible notwithstanding the ¢vent or cvents causing such
Excusable Delay, Notwithstanding anything 10 the contrary in this DDA, in no event shall an
Excusable Delay extend for a period greater than (i) for litigation, three (3) months afler a final,
non-appcalable judgment is issucd or afYirmed and (i7) for a!l other events other than
Administrative Delay, CEQA Delay, Economic Delay or Force Majeure triggered by carthquake
or flood, forty-gight (48) months after the start ol the Excusable Delay. There shall be no cutofT
date for an Administrative Delay, new cnvironmental conditions, CEQA Delay (rxcept as

provided in clause (i) above), Economic Delay (except as provided in Section 24,1.2) or Force
Majeurc riggered by carthquake or flood.

24.6 _Extensions for Delay ynder Land Acquisition Agreements. The Parties
acknowledge and agree that the Navy's schedule for the phased conveyances of the Project Site
to the Authority is revised from time to time by the Navy to reflect the Navy's progress in
remediating such property. Upon Developer's request, the Authority Dircctor will ¢consider, in
his or her reasonable discretion, changes to the Schedule of Performance 1o cxtend the applicable
Outside Dates so as to avoid having Applications submitted significantly in advance of when
necessary bascd upon the anticipated date of conveyanecs by the Navy (or other parties under
other Land Acquisition Agreements), but still far cnough in advance to permit Developer to
Commence Inlrastruciure and Stormwater Management Controls when the applicable real
property will be available; provided, this potential extension of the Scheduie of Performance
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shail nol be used or applied for delays under the Land Acquisition Agreements caused by
Dcveloper.

5. 00 ion and Assistance.

: . The Authgrity shall perform its
obligations under the Interagency Coopcration Agreement and shall use commercially reasonable

efforts 10 causc the City Agencics to perform their respective obligations under the Interagency
Cooperution Agreement,

tity and Dev ' igations n ujsition
Agreements. As a part of the land acquisition required or contemplated for the Project, the
Authority plans to enter into the Conveyance Agreement and-the Public Trust Exchange
Agreement (collcctively, the “Land Acquisition Agreements”). In furtherance of the foregoing,
the Awhority shall, to the extent Developer continues to have rights under this DDA with respect
to the affected real property: () use good faith cfforts to include Developer in any meetings
between the Authority and any of the parties to the Land Acquisition Agreements with respect to
the subject matter thereof, and deliver to Developer a copy of any material writien notice sent or
received by the Authority under any of the Land Acquisition Agreements; (b) consult with
Developer regarding any material written notice that the Authority desires to deliver under any
Land Acquisition Agreement; (c) not send any material wrinien notice that the Authority desires
to deliver under any i.and Acquisition Agreement without the Approval of Developer: (d)
coordinate with Developer regarding any closing or othet material actions under any of the Land
Acquisition Agreements; () closely coordinate with Developer in connection with any dispute
resolution process under the Conveyance Agreement; and (&) not take any actions under any of
the Land Acquisition Agreements that weuld materially adversely impact Developer without the
Approval by Developer (unless the failure 10 take such action would result in an Authority
breach of the Land Acquisition Agreement), including zny termination or material amendment of
a Land Acquisition Agreement. The Authority shall make available to Developer upon written
request any written notices or third-party communications, and any non-privileged materials, in
the Authority's possession regarding the Land Acquisition Agreements. Developer agrees to
reasonably cooperate with the Authority and to perform all acts required of Developer in order to
effectuate the closings contemplated by the Land Acquisitions Agreements.

ardin . The Authority wifl
use commcrcmlly reasonabic cﬁbrts 10 enforee its rights under lhe Lnnd Acqumuon
Agreements; provided, that the Authority shall not be required to spend funds for such efforts
unless Approved by the Authority Board and, if applicable, the Board of Supervisors. Developer
will reasonably cooperate wilh the Authority in such efforts, including by providing access to the
Authority, the Navy and their demgnatcd representalives and prompl,ly delivering (o the

Authority any non-privileged materials in Developer's poﬁscssmn that may be required under the
Land Acquisition Agreements.

26, Adequate Security
26.1 _Centain DeQnilions. As used herein:
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“*Adequate Security” means any sccurity provided by Developer in accordance with this
DDA that (i) secures the faithful performance or payment of the obligation secured thereby, (i)
is issued by & Person Approved by the Authority Director (and that meets the Guarantor Net
Worth Requirement, if applicable), (iii) provides that the maximum linbility of the obligor
thereunder shall be equal to the Sccured Amount plus the costs of enforcing such Adequate
Security, and (iv) is in a form determined by Developer snd Approved by the Authority Director.
including, but nct limited to a Guaranty, bonds, letters of eredit, certificates of deposit or any
other form that provides reasonable assurances regarding the obligations securcd thereby, Any
Adequate Security required by the TI/YBI Subdivision Code in connection with a final
subdivision map shull conform to the requirements of the T1/Y BI Subdivision Code.

“Guaranty™ means & guaranty in the form attached hereto as Exhibil Y-] or ¥-2, as

_ applicable, with only such changes as may be Approved by Developer and the Authority
Director in their respective sole and absolute discretion that is executed by a Person(s) (i) with u
Net Worth greater than the Sccured Amount, and in no cvent less than Fifty Million Dollars
($30,000,000) {such $50,000.000 amount to be increased, automatically, by ten percent (10%) on
cach five (5) year anniversary of the Effective Date) (the “Guarantor Net Worth
Requirement”) and (ii) that is otherwise Approved by the Authority Dircetor (cach, a
“Guarantor™).

“Secured Amount™ means, unless otherwlsce speeilicaily provided In this DDA,
including Section 16.5.4, (i) if securing an obligation to pay money, onc hundred percent (100%)
of the amount of such sccured payment and (ii}) if securing un obligation to construct, one
hundred percent (100%) of the cstimated cost of Completion of such construclion as such cost is

Approved by the Authority Director and Developer with referenee (o the applicable construction
contracts entered into by Developer,

uri

26.2.1 Base Sccurity. Developer shall provide onc or more Guaranties or
other Adequate Security for (i) the payment of Financial Obligations, (ii) the payment and
performance of Indemnifications under this DDA, including indemnification obligations set forth
in Section 22,1 hercof relating to the construction of Infrastructure, Stormwater Management

Controts, Associated Public Benefits und Required Improvements and In Sgerion 11,2 relating 10
Hazardous Substances, and (iii) all obligations secured under the Original Project Guaranty (the
“Basc Security”). The Base Security shall include a cap on the obligors' liability covered by all
Base Security in the aggregate amount of Ten Million Dollars (810,000,000), provided such
amount shall bc increased automatically by ten percent (10%) on cach live (5) ycar anniversary
of the Reference Date (the “Base Security Cap™).

26.2.2 Effcct of Transfer. Unless otherwise Approved by the Authority
Board in its sole discretion in connection with its Approval of a Transfer, a Transfer by
Developer to a Transferee under this DDA (and the provision of Base Security from more than
onc Person) shall not decreasc the Base Security Cap under Base Security previously provided to
the Authority. :
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26.2.3 Delivery by Developer. Within sixty (60) days aficr the Reference
Date, (i) Developer shail provide up to two separate Guarantics, substantially in the form
atlached hercto as Exhibit Y-1 (or other form of Adequate Security), each from a Guarantor thal
megts the Guarantor Nct Worth Requirement, in the aggregaie amount of the Basc Security Cap,
wilh only such changes as may be mutually Approved by the Authority Director and Developer,
and such Adequate Security shali be, collectively, Devcloper’s Base Security. Promptly
following the full execution and delivery of such Base Sceurliy, the Authority shall release and
return the Original Project Guaranty to Developer. 1f requested by Developer or the applicable
obligor, the Authority shall provide a writicn confirmation of such release and retuen. i*more
than one (1) form of Base Securily is provided, the Adequatc Security shal! not be cross-
defaulted and liability thereunder shall be several and not joint, but such Guaranties shall be
subject to the replenishment requirement under Sgetion 26.2.5. In the event that a claim or
demand may be made against more than one instrument of Base Security, the Authority shall
have the right 10 proceed ogainst all such Base Sccurity instruments simultaneously or in such
order as may be determined by the Authority in its sole discretion. Notwithstanding the
forepoing, il a CEQA Delay has occurred within sixty (60) days afler the Reference Date, then
-the Guaranties provided shall add up to a collective t1otal of Five Million Dollars ($5,000,000),
and shall be rcpluced by Guarantics meeting the requirements of this Section 26,22 adding up to
a collective 1otal of the Base Sccurity Cap upon the carlier of (i) sixty days aiter the expiration of
the CEQA Delay; or (i) the Initial Closing of the FOST Parcel under the Conveyance
Agreement. Concurrently with the exccution and delivery of such replacement Guaranties, the
Authority shall release and return the prior Guaranty Agreement(s) to the applicable Guarantor,

26.2.4 Delivery by Transforces. No later than the effective date of a
Transfer by Developer under Article 21, either (i) Developer and the obligor(s) under
Devcloper’s Base Security shall confirm in a manner acceptable to the Authority Director that
Developer's Rase Sceurity secures ail obligations of the Transferee described in Section 26.2.1,
or (i) the Transferee shall provide 10 the Authority new Base Security that secures all obligations
of the Transferce as described in Scetion 26.2.1 and is Approved by the Authority Director. The
effectivencss of the Authority Board's Approval of any Transfer under Article 2] shall be
conditioned upon the Authority’s receipt of such Basc Security or such confirmation,

26.2.5 Repiepishment- No payment or performance made by the obligor
under any Basc Security shall reduce or eliminale the requir¢ment that Developer provide and
maintain Basc Security at all times during this DDA until the npplicable Base Security
Termination Date. Accordingly, upon any payment or performance by an obligor under Base
- Security, Developer shall provide, within thirty (30) days following such payment or
performance, either replacement Base Sccurity or an amendment to the applicable existing Basc
Security (in each case meeting all of the requirements for the Base Sceurity as set forth in this
DDA) to confirm thal the Base Security Cap under all Basc Security remains, collectively, Ten
Million Dollars ($10,000,000), as increased by ten percent (10%) on cach fiva (5) year
anniversary of the Reference Date (plus the costs of enforcing the Base Security).

26.2.6 Release. The Authority shall prompily releasc and retuen any
unuscd portion of any Basc Security five (5) years following the corliest to occur of the
following cvents: (i) the issuance of the last Certificate of Completion for all Infrastructure and
Stormwater Management Controls to be Complated by all of the Parties whose obligations are
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sceured thereby und the payment of all Financial Obligations and accrued Indemnification
abligations that are to be paid by all of the Panties whose obligations are secured thereby; or (i)
the expiration or termination of both this DDA and the ENA with respect to such Parties (the
“Base Sccurity Termination Date”) and, if requested by Developer or the applicable abligor,
provide a writicn confirmation of such release and return,

equir ipnificant Cha i urityNet W
Reguirement. Each Guaranty shall provide that the Guarantor thereunder shall, at the
Authority’s request to such Guarantor and Developer from time to time, provide reasonably
satisfactory evidence Lo the Authority that such Guarantor satisfics the Guarantor Net Worth
Requiremen? as of the date of such request; provided that the Authorily shall not make such
request more than once in any calendar yesr unless the Authority reasonably believes that the
Guarantor Nct Worth Requirement is not then being satisfied. Any such evidence shall include a
copy of the most recent audit of such Person, which audit must be dated no more than thincen
{13) months before the date of the Authority’s request and 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 malerial respecis. 1f such Guarantor or Developer
does nol or is unable to provide such evidence within twenty (20) days following such request,
Developer shall within another Lwenty (20) days deliver 10 the Authority a new Guaranty {or

other Adequate Security) that satisfics the requirements of this Article 26 from a Person who
satisfies the Guarantor Net Worth Requirement,

26.3.2 Significont Change to Guaranior. Any of the following shall be

considered a “Significant Change to Guarantor” under the Guaranty: (i) Guarantor files a
petition for bankrupley, or makes a gencral assignment for the benefit of its creditors, {ii) a
receiver is appointed on account of Guaranlor’s insolvency, (iii) a writ of execution or
atlachment or any similar process is issued or levied against any bank accounts of Guarantor, or
against any properly or assets of Guarantor being used or required for use in the development of’
the Infrastructure, Slormwater Management Controls, Associated Public Benefits and Required
Improvements or against any substantial portion of any other praperty or ussets of Guarantor,
(iv) a final non-appcalable judgment is cnicred against Guarantor in an amount in excess of ten
percent of the Guarantor’s Net Worth and Guarantor does not satisfy or bond the judgmant or
(v) without the consent of Guarantor, an application for relict is filed against Guarantor under
any federal or state bankruptcy law, unless the application is dismissed within ninety (90) days.
If a Significant Change to Guarantor occurs, Developer shall notify the Authority as soon as
reasonably practicable and within twenty (20) days after the occurrence of the Significant

. Change to Guarantor, deliver to the Authority a new Guarantly (or other Adequate Sccurity) that
salisfies the requirements of this Article 26 from a Person who satisfies the Guaranior Net Worth
Requirement and would not be within the definition of u Significant Change to Guarantor.

26.4.1 Delivery: Secured Amount. As set forth in the DRDAP,

Devctoper shall provide with each Sub-Phase Application one or more forms of Guaranty or
other forms of Adequate Security that, collectively, secure all of Developer's obligations with
respect (o that Sub-Phase (the “Sub-Phase Security™), including Developer's obligation to
Complete all of the Infrastructure, Stormwater Management Controls, Required Improvements
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and Assaciated 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
Manugement Controls, Required Improvements and Associated Public Benefits, and all work
required to be performed by Developer 1o Complete such Infrastructure, Stormwater
Management Controls, Required Improvements and Associaied Public Benefits such as land
assombly, mapping, and performance under the Land Acquisition Agreements (collectively, the
“Sub-Phase Construction Obligations™), but excluding thc payment of the Financial
Obligations and all Indemnification obligations, cach of which arc secured by the applicable
Base Security. The Sub-Phase Sccurity shall provide that the maximum liability of the obligor(s)
for the Sub-Phase Construction Obligations shall be, collectively, one hundred percent (100%),
or 10 the extent Devcloper has provided increused Adequate Security under Sgeti , one
hundred twenty-five percent (125%), of the estimated cost of Completion of the applicable Sub-
Phase Construction Obligations as such cost is Approved by the Authority Dircetor, with
reference 1o any construction contracts cntercd into by Developer on or before the date of
issuance of the Sub-Phasc Security (the “Sub-Phase Construction Sccured Amount™) plus the
costs of enforcing such Sub-Phase Sccurity. Developer shall provide fully effective Sub-Phase
Security in the form(s) as set forth in its Sub-Phase Application and the applicable Sub-Phase
Approvai no later than thirty (30) days afier the Authority Director grants the applicable Sub-
Phuse Appraval. The cffectiveness of any Sub-Phase Approval shali be conditioned upon the
Authority's receipt of such fully elTective Sub-Phase Security.

26.4.2 Relationship Between Multiple Sub-Phase Securily Instruments. If
more than ong insirument of Sub-Phasc Security is provided for a Sub-Phase, then such Sub-
Phase Security shall not be cross-defaulted and liability thercunder shall be several and not joint.
In the cvent that a claim or demand may be made against more than one instrument of Sub-Phasc
Sccurity, the Authority shall have the right to procced against any or all of such Sub-Phase

Security instruments simultaneously or in such order as may he determined by the Authority in
its sole discretion,

26.4.3 Rglationship with Base Security. The Parties acknowledge and
agree that Developer's Indemnification obligations and obligations for payment of Financial
Obligations under this DDA that arise out of a Sub-Phase are securcd by Developer's Base
Sccurity and not by the applicable Sub-Phase Security. If the Authority pursues a claim or
demand against any Adcquate Security for payment and performance of Developer's
Indemnification obligations or obligations for payment of Financial Obligations under this DDA
that arise out of a Sub-Phase, it shall only pursue such claim or demand under the applicable
Basc Securily.

] . aurity. Any Sub-Phasc

Security provided by Developer in accordance with this DDA shall be proportionately reduced
upon partinl satisfaction of the Sub-Phase Construction Obligations secured thercby, to the extent
Approved by the Authority of provided in such Sub-Phase Sccurity, or upon notice by Developer
in accordance with Sectiop 16,5.4, be retained by the Authority to the extent necessary to satisfy
the requirements for recordation of the Reverter Release. Except as may otherwise be required
16 support the Keverter Release under Section 16.5,4, any Sub-Phase Security shall be released
upon the complete satisfaction of the obligation secured thereby, as evidenced by the issvance of
Devcloper's last Centificate of Completion with respect (o such Sub-Phase; provided that if the
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Authority terminates this DDA with respect to such Sub-Phasc before the issuance of
Developer’s lust Certificate of Completion for that Sub-Phase, the Sub-Phase Sccurity shall be
reloased when the Sub-Phase Construction Obiigations that relate to the period before such
termination have been Completed (or, if applicable, upon and in accordance with a final,
unappealable judicial determination). Notwithstanding anything to the contrary set forth in this
DDA, 10 the cxtent that any Sub-Phase Security provided herein is given in accordance with the
TI7YBI Subdivision Code for the purpose ol securing Sub-Phase Construction Obligations
required under an approved Subdivision Map, such Sub-Phase Sceurity shall be reduced and
relcased by the Cily in accordance with the Ti/YBI Subdivision Code, Upon any release ol uny
Sub-Phase Security under this DDA, the Authority shall promptly (and in any event within thirty
(30) duys following such release) return such relcased Sub-Phase Sceurily and, if requesied by
Developer or the applicable obligor, provide a written conflirmation of such release and return.

26.6  Substitution of Adeguate Securily Developer shall have the right to
substitute any Adequate Security (including any Base Security) provided 10 the Autherity
hercunder, or any pertion thereof, for another form of Adequate Sccurity that meets all of the
requircments or Approvals needed for it to be Adequate Security as defined in this DDA,
Without limiting the gencrality ol the foregeing, upon providing any sccurity in the form
required pursuant to the TI/YBI Subdivision Code for Infrastructure and Stormwater
Management Controls as and when required thereby, any prior Sub-Phase Security provided by
Developer for thot Infrastructure and Stormwater Management Controts obligation shall be
released or reduced to the extent of such required security.

27, __ Specin) Provisions. The following Ordinances of the City and County of San
Francisco, as the same are in effeet as of the Effective Dote of the DDA and as amended or

updated to the exient permitted under the Development Agreement, apply to the Project and the
Work. '

27.1 _Non-Discrimination in City Contracts and Bene(its Ordinange.
(n) Covenanl Not 19 Discriminate. In the parformance of this

Agreement, Developer covenants and agrees not o discriminate on the basis of the foct or
perception of 2 person's race, color, treed, religion, national origin, ancestry, age, sex, scxual
orientation, pender identity, domestic partner status, marital status, disability or Acquired
Immune Deficiency Syndrome or HIV status (AIDS/HIV status), weight, height, association with
menibers of ¢lasses 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 employec working with Developer, any applicant for
employment with Developer, or any person secking accommodations, advantages, facilities,
privileges, scrvices, or membership in all business, social, or other establishments or
organizations operated.by Developer in the City and County of $an Francisco.

(b)  Subleascs gnd Other Contracts. Developer shall include in ali

subleases and other contracts reiating to the Project Site to which Developer ia a aigning pany a
non-discrimination clausc applicable to such subtenant or other contractor in substantially the
form of Sgction 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 (¢)-(k) and 12C.3 of
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the San Francisco Administrative Code and shall require alt subtenants and other subcontractors
to comply with such provisions. Developer's failure to comply with the obligations in this
Scction 27,1(b) shali constitute a material breach of this Agreement,

©) Non-Discrimination in Benefits. Devcloper does not as of the
Relerence Daoie 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 Bencfits between employces with domestic pariners and employccs
with spouscs, and/or between the domestic partners and spouses of such employees, where the
domestic parinership has been registered with a governmenial entity pursuant to state or local
Law authorizing such registration, subject 10 the conditions set forth in Scction 12B.2 ef the San
Frencisco Administrative Code.

(d) HRC Form. On or prior 1o the Effective Date, Developer shall
execule and deliver 10 the Authority the "Nondiscrimination in Contracts and Bene{its” form
approved by the San Francisco Human Rights Commission.

(¢)  Incorporation of Administrative Code Provisions by Relgrence.
The provisions of Chapters 12B and 12C of the San Francisco Administrative Code relating to
non-discrimination by partics contracting for the lcase of City property are incorporated in this
Scction by reference and made a part of this Agrecment as though fully set forth herein.
Developer shail comply fully with and be bound by all of the provisions that apply to this
Agreement under such Chapters of the Administralive Code, including but not limited 10 the
remedies provided in such Chapters. Without limiting the foregoing, Developer understands that
pursuant to Scetion 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 againsi in

violation of the provisions of this Agreement may be asscssed agninst Developer and/or deducted
from any paymenis due Developer.

272 _ Jobs and Equa] Opportunity Program. Developer shall comply with the
Jobs EOP, including the requirements relating 10 Developer's compliance with the City's First
Source Hiring Program (San Francisco Administrative Code Section 83.1 ct. seq.).

2.3 L.ebor Representation (Gard Check). San Francisco Administrative Code
Chapter 23, Article V1 shall apply to (i) hotel and restaurant operators that cmploy more than
fifty (50) employces on the Project Site, and (ii) grocery operators that employ more than fifty
(30) employees on the Project Site. Hotel operators shall also be required to utilize the TIHDI
Job Broker for job referrals as described in and consisient with the Jobs EOP.

224 Wages and Working Conditions. Developer agrees that any person
performing Construction Work (as defined in the Jobs EQP) shall be paid not less than the
highest prevailing ratc of wajics as required by Sectlon 6.22(E} of the San Francisco
Administrative Code, shall be subject to the same hours and working conditions, and shall
receive Lhe 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
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requirement that all persons performing labor under such contract shall be paid not Iess than the
highest prevailing rate of wages for the labor so performed, Developer shell require any
Construction Contractor to provide, and shall deliver to the Authority and City upon request,

cenified payroll repons with respect o all persons performing labor in connection with the
consiruction,

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), inuluding the implememing 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 HCAO is
currently available on the web at www.sfgov.org. Capuulwcd terms used in this Section 27,5
and not defined in this Agreement shall have the mcnmng'a assigned to such terms in Chapter

12Q.

(a) For each Covered Cmployee Leveloper shall provide the
uppropnale health benelit set forth in Section 12Q.3 of the HCAD.

()  Notwithsianding the above, if Developer meets the requirements of
a "small business” by the City pursuant 10 Section 12Q.3(d) of the HCAQ, it shall have no
obligation to comply with Section 27.8(a) above.

(c) Developer understunds and agrecs that the failure to comply with
the requirements of the HCAO shall constitute a matcrial breach by Developer of this
Agreement,

(d) If within 30 days after receiving written nolice of a breach of this
Agpreement for violating the HCAO, Developer fails w cure such breach or, if such breach cannot
reasonably be Gured within such 30-day period, Developer fails 10 commence efTons 1o cure
within such period, or thereafter fails to diligently pursue such cure (o completion, the City shall
have the remedies set forth in Section 12Q.5(NN(1-5). Each of these remedies shall be exercisable
individually or in combination with nny other rights or remedies available to the City und the
Authority.

(¢)  Any sublease or contract regarding services 10 be performed on the
Project Site entered into by Developer shall require the subtcnant or contractor and
subcontractors, as applicable, to comply with the requirements of the HCAQ 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
ol the HCAO on the subtenani or contractor through writien agreement whh such subienant or
contractor. Developer shall be responsible for ensuring compliance with the HCAO for each
subtenant, comractor and subcontractor performing services on the Project Site. T any
subtcnant, contractor or subcontractor fails 10 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
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subtenant's, contractor’s, or subcontractor's failure Lo comply, provided that the Aushority has
first provided Developer with notice and an opportunity to cure the violation.

(9 Developer shall not discharpe, reprimand, penalize, reduce the
compensation of, ot otherwise discriminate against, any employee for notifying the City ol any
issuc relating to the HCAO, for opposing any practice proscribed by the HCAO, for participating
in any procecdings related to the HCAQ, or for sccking to assert or enforce any rights under the
HCAO by any law{ul means,

(8)  Developer represents and warrants thal it is not an cntity that was
set up, or {5 being used, for the purpose of evading the requirements of the HCAO.

(h)  Devcloper shall keep itself informed of the requirements of the
HCAOQ, as they may change from time to time,

6] Upon request, Develeper 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 sublenants, contractors, and subconltractors,

() Within live (5) business days of any request, Developer shall
provide the City and the Authority with access 10 pertinent records relating 1o uny Developer's
compliance with the HCAQ. In addition, the City and its agents may conduct random audits of
Developer at any time during the Term. Developer agrees 1o cooperate with City and the
Authority in connection with any such audit.

(k)  If a contractor or subcontractor is cxempt fram the HCAO beeause
the amount payable to such contraclor or subcontractor under al! 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 latcr enters into ene or more agreements with the
City or relating to City-owned property that cause the payments to such contractor or
subcontractor 1o equal or excecd $75,000.00 in that fiscal year, then all of the contractor's or
subcontractor's contracts with the City and relaiing 1o City-owned property shall be thercafler
subject to the HCAO. This obligation arises on the effective date of the agrecment that causcs
the cumulative amount of agreements to cqual or exceed $75,000.00 in the fiscal year.

272.6__ Developer Confligts 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, Anticle 1, Chapter 2 of the City's Compaign and Governmental Conduct
Code, and Section 87100 ct 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 ugrees 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 disclesure to the Authority of all facts bearing on any possible intcrests, direct or
indirect, which Developer believes any officer or employee of the City or the Authority prescatly
has or will have in this Agreemcnt or in the performance thercof 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 tlermination and cancellation of this Agreement.
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ibition itical Activity with Cj . In accordancc 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 lerms 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 hercunder, nor shall any equipment or resource funded by this Agreement be used
for any Political Activity. Inthe cvent Developer, or any stafT member in association with
Developer, engages in any Political Activity, then (i) Developer shall keep and maintain
appropriate records to evidence compliance with this sectiorn, and {ii) Developer shall have the
burden (o prove that no funding from this Agrecment has been used for such Political Activity.
Developer ugrees to cooperate with any audit by the Authority, the City or its designee in order
10 ensure compliance with this section. In the cvent Developer violates the provisions of this
section, the City or the Authority may, in addition to any other rights or remedies available
hercunder, (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 (jii) 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 uppointee of a City clective officer scrves, for the selling or
leasing of any land or building to or from the City or a statc agency on whosc hoard an appoinice
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 individua!, a board on
which that individual serves, or n board on which an appointee of that individusl serves, (2) u
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 thal 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 10 the
conmtracl; each member of Developer's board of directors; Developer*s chairperson, chief
executive oflicer, chief financial officer and chief operating officer; any person with an
owncership inerest of more than 20 percent in Developer; any subconiracior listed in the bid or
contract; and any committec that is sponsored or conirolled by Developer. Additionally,
Developer acknowledges that Developer must inform cach of the persons described in the
preceding sentence of the prohibitions contained in Scction 1.126. Developer funiher agrees to
provide the Authority the name of each person, entity or committee described above.

22.9 _ Sunshine Ordinance. In accordance with Section 67.24(¢) of the San
Francisco Administrative Code, contracts, contraciors' bids, lenses, agreements, responses to
Requests for Proposals, and all other records of communications between the Authority and
persons or firms secking contracts will be open to inspection immediately afler a contract has
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been awarded. Nothing in this provision requires the disclosure of a private person's or
organization's net worth or other proprietary financial data submitied for qualification for a
contracl, lease, agreement or other benefit until and urless that person or organization is awarded
the contract, lcase, agreement or benefit. Information provided which is covered by this Section
will be made availnble to the public upon request.

&ZL10 Maclride Principles - Nonthern Irgland. The City and the Authority urge
companics doing business in Northern [reland to move towards resolving employment inequitics
and encourages them 1o abide by the MacBride Principles as expressed in San Francisco
Administrative Code Scction (2F.1, ct 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 Ircland.

Hardw irgi wood Ban. The City and the Authority
urge companics not to import, purchase, obtain or use for any pumpose, any tropical hardwood or
tropical hardwood wood product, or any virgin redwood or virgin redwood wood product.
Developer agrees that, except as permilted by the application of Sections 802(b) and 803(b) of
the 5an Francisco Environment Code, Developer shall nos use or incorparate any tropical
hardwood or virgin redwood in the construction of the Improvements, Developer shall not
provide any itcms 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 cvent 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 euch violation in any amount cqual 10 the contractor's net profit on the
contract, or five percent (5%) of the 1otal amount of the contract dollars, whichever is preater,

27.12 Resource-Efficient Fagijlities and Green Building Requirements.
Reveloper acknowledges thal the City and County of San Francisco has enacted San Francisco
Environment Code Sections 700 to 710 relating to resource-efTicicnt buildings and green
building design requirements. Developer hereby agrees it shall comply with the applicable
provisions of such codc sections,

27,13 _Tobacco Product Advertising Prohibition. Develaper acknowledges and
agrees thal no advertising of cigaretics or lobacco 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 placemeni of the name of a company producing, selling or distributing
cigareties or tobaceo products or the nume of any cigarcttc or tobacco product in any promotion
of any event or product, or on any sign. The foregoing prohibition shall not apply 10 any
advertisement sponsored by a state, local or nonprofit entity designed to communicate the health
hazards of cigarettes and tobacco products or to cncourage people not to smoke or to stop
smoking.

- ) . Developer acknowledges that pursuant to the
Federal Drug-Free Workplace Act of 1988 (41 L).5.C. Sections 701 el. scq.), 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
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and provisions of such Act and the rules and regulations promulgated thercunder. Developer

agrees that any violation of this prohibition by Developer, its agents or assigns shall be deemed a
material breach of this Agreement.

£27.12 _Pesticide Ordinance. Developer shall comply with the provisions of
Scction 308 of Chapter 3 ol the San Francisco Environment Code (the "Pesticide Ordinance™)
which (i) prohibit the use of certain pesticides on City or Authorily 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 ("1PM") plan
that () lists. to the extent rcasonably 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 imect the City's IPM Policy described in Section 300 of ihe Pesticide
Ordinance, and (c) identifics, 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 shull comply with the requirements of Sections 303(a) and 303(b) of the Pesticide
Ordinance. Through the Authority, Developer may seek o determinuation irom the City's
Cornmission on the Environment that Developer is exempt from ¢omplying with certain portions
of the Pesticide Ordinance with respect (6 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, il Developer secks in good (aith an cxemption under the Pesticide
Ordinance,

27.16 Prescrvative 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 Chupier 13 of the San Francisco
Environment Code is obtained from the Department of the Environment under Scetion 1304 of
the Cude, The lenn “preservative-treated wood containing arsenic” shel mean wood treated
with a preservative that contains arsenic, elemental arsenic, or an arsenic copper combination,
including, but not limited 10, chromated copper arsenate preservative, ammoniacal copper zinc
arsenate preservative, or ammoniacnl copper arsenate preservative, Developer may purchase
prescrvative-trealed 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
immersien. The term "saltwater immersion” shall mean a pressure-treated wood that is used for
construclicn purposes or facilitics thal are pantially or totally immersed in saltwater,

21,17 Compliance with Disabled Access Laws, Developer acknowledges that,

pursuant to the Disabled Access Laws, programs, services and other activities provided by a
public ontity to the public, whether directly or through Developer or contractor, must be
accessible o the disubled public. Developer shall not discriminate against any person prowecied
under the Disabled Access Laws in connection with the use of all or any portion of the Property
and shall comply ai all times with the provisions of the Disabled Access L.aws.

2ri ion. Developer agrees to comply fully with
and be bound by all of the provisions of Chapter 12M of the San Francisco Administrative Code
(thc "Protection of Information Ordinance”), including the remedies provided therein. The
provisions of the Protection of Private Information Ordinance arc incorporated herein by
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relerence and made a part of this Agreement as though fully set forth, Capilatized terms used in
this Sgction 27,18 and not defined in this Agrecement shall have the meanings assigned to such
terms in the Protection of Private Information Ordinance. Consistent with the requirements of
the Protcction of Private Information Ordinance, Developer agrees to al! of the following:

(n)  Neither Developer nor any of its contractors or
subcontraciors who receive Private Information from the City 'or the Authority in the

performance of a contract may disclose that information (0 a subcontractor or any other person or
entity, unless one of the following is truc:

(i) The disclosure is authorized by this Agreement,

(ii) Developer received advance writicn approval from
the Authority to disclose the information; or

(iii)  The disclosure is required by judicial order.

(b) Any disclosuro or usc of Private Information authorized by
this Agreement shall be in accordance with any conditions or restrictions stated in this
Agreement or the Authorily's approval and shall not be used except as necessury in the
performance of the obligations under the contract. Any disclosure or use of Private Information

authorized by the Authority shall be in uccordunce with any conditions or restrictions stated in
the approval.

(c) "Privaic Information"” shall mean any information that )
could bc uscd to identify an individual, including without limitation name, address, social
security number, medical information, financial information, duto and tocation of birth, and
names of relative; or (2) the law forbids any person from disclosing,.

(d)  Any failure of Developer 1o 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 remedics available to it under equity or law, the Authority may terminate
this Agreement, debar Developer, or bring a falsc ¢laim action against Developer.

27.19 Graffiti Removal. GrafTiti is detrimental to the health, safcty and weifare
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 ol the law that results in an increasc 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 etandards; and
results in additional graffiti and in other propertics becoming the target of graffiti unless it is
quickly removed from public and private property. Graffiti results in visua! poilution and is u
public nuisance. GrafTiti must be abated as quickly as possible 1o avoid detrimental impacts on
the City and County and its residents, and io 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 grafTiti
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from the Department of Public Works or the Authority. This Segtion 27,19 is not intended 10
require Developer 1o 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 permancnt 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. "GrafYiti" shall not include: (1) any sign or banner
that is authorized by, ond in compliance with, the applicable requirements of the San Francisco
Public Works Code, the Sun Francisco Planning Code, or the San Building Code; or (2) any
mural or other painting or marking on the property that is protccted as a work of fine art under
the California Art Preservation Act (California Civil Code Scctions 987 et seq.) or as a wark of
visual art under the Foderal Visual Artlsis Rights Act of 1990 (17 U.S.C. §§ 101 et seq.).

Any failure of Developer 1o comply with this Section 27.19 shall constitute a Devgloper
Event of Delault, '

2120 Food Servico Waste Reduction Ordinance. Developer agrees to comply
fully with and be bound by all ol the provisions of the Food Scrvice Waste Reduction Ordinance,
as sel 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
refercnce and made a part of this Agreement as though fully set forth herein, This provision is a
material term of this Agrecment. 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 doilars ($100.00) fiquidated 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)
tiquidated damages for-subsequent breaches in the same year is a reasonable cstimate of the
damage that the Autherity and City will incur based on the violation, established in light ol the
circumstances existing at the time this Agreement was made. Such amounts shail not be
considered a penalty, but rather agreed monctary damages sustained by the Authority and City
because of Developer's failurc 1o 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 Controtler of the City and County of San
Francisco first certifics, 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 (unds 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 Autherity's obligations
under this Apgreement.

27,22 |ncorporation. Each and every provision of the San Francisco
Administrative Code or any other San Francisco Code specifically described or referenced in this
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Agreemcent is hereby incorporated by reference, as it exists on the Effective Date as though fully
sct forth herein.

28, Miscellancous Provisions.
28.1 _ Incorporation of Exhibits and Atrachments. Each Exhibit is hereby

incorporated into and made a pan of this DDA. Each Autachment is attached for reference and
the convenience of the Parties.

28,2 Notices. Any notice or other communication given under this DDA by o
Party must be given or delivered (i) by hand, (ii) by registered or certified mail, postage prepaid
and return receipt requested, or (i) by a recognized overnight carricr, such as Federal Fxpress,
in any case addressed as lollows:

28.2.1 in the casc of a notice or communication to the Authority,

Treasure Island Development Authority

c/o Office of Economic and Worklorce Development
City Hall, Rm. 448

t Dr. Carlion B. Goodlett Place

San Francisco, Calitornia 94102

Alln: Treasure [sland Project Director

and

Office of the City Attorncy

City Mall, Rm, 234

1 Dr. Carlton B. Goodlett Place
San Frangisco, California 94102
Aln; Real Estate/Finance

28.2.2 inthe cosc of a notice or communication 1o Developer,

Treasure Island Community Development, LLC
- ¢fo UST Lennar HW Scala SF Joint Venture

One California Street, Suite 2700

San Francisco, CA 94111

Atin; Kofi Bonner

and

Gibson Dunn & Cruicher LILP
555 Mission Street, Suite 3000
San Francisco, CA 94105
At Maty G. Murphy



To be effective, every notice given to a Party under the terms of this DDA must be in

writing and must state (or must be accompanied by a cover letter that states) substantizlly the
following:

(2)  the Section of this DDA under which the notice is given;
(b) if applicable, the' action or response required;

{c) if applicable, the period of lime within which the recipient
of the notice must respond thereto;

(d) if applicable, the pariod of timo within which the reeupnenl
of the notice must cure an alleged breach;

(e)  ilapplicable, that the failure to object to the notice within a
stated time period will be deemed fo be the equivalent of the recipient's approval or disapproval
of the subject maiter of the nowice:

. §)] if approval is being requested, shall be clearly marked
“Request for Approval™; and

(e} il & notice of a disapproval or an objection that requires
reasonableness, shall specily with particularity the reasons for the disapproval or objection.

Any mailing addrcss may be changed by a Party at any time by giving notice of such
change in the manner provided above, and any such change shall be effective ten (10) days
thereatter (or such later date as is set forth in such notice). All notices under this DDA shall be
decmed given, received, made or communicated on the date personal receipt actually occurs or,
if mailed, on the delivery date or atiempled delivery date shown on the return receipi.

283 Time of Performance.

28.3.} All porformance (including cure) dates expire at 5:00 p.m. on a
Busincss Day (San Francisco, Californin time) on the applicable date for performance (mcludmg

curc), as such date may be extended pursuant Lo the effect of Article 24 or uny other exiension of
time permitied in this DDA,

28.3.2 Where the Outside Date (or other date set forth in this DDA) set
forth in the Schedule of Performance is o calendar month without reference to a specific day in
such month, or a year without reference 1o a specific month in such ycur. then the Qutside Date
shall be the last day in such month or year, as applicable.

28.3.3 Time is of the essence in the performance of all the terms and
conditions of this DDA.
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284 Extensions of Time.

28.4.1 ‘The Authority or Developer may extend the time for the
performance of any term, covenant or condition of this DDA by a Party owing performance o
the extending party, or pemmit the curing of any related defuult, upon such werms and conditions
as it determincs appropriate; provided, however, any such extension or permissive curing of any
particular default shall not operate to relcase any of the obligations of the Party receiving the
extension or curc rights or constitute a waiver of the granting Party's rights with respect to any
other term, covenant or condition of this DIJA or any other default in, or breach of, this DDA,

28.4.2 In addition to matters sct forth in Scotion 28.4.1, the Parties may
exiend the lime for performunce by any of them of any term, covenant or condition of this DDA
by a written instrument signed by authorized represcntatives of such Parties without the
exccution of a formal recarded amendment to this DDA, and any such written instrument shall
have the seme force and cffcct and impart the same notice to third partics as a formal recorded
amendment Lo 1this DDA,

285  Altorneys’ Fees.

28.5.1 Should any Party institute any action or proceeding in coun or
other dispute resolution mechanism permitted or required under this DDA, the prevailing party
shall be entitled to receive from the losing poarty the prevailing party’s reasonable costs and
expenses incurred including, without limitation, expert witness [ees, document copying
expensce, exhibit preparation costs, carrier expenses and postage and communication expenses,
and such amount as may be awarded (o be reasonable attorneys' fees and costs for the services
rendered the prevailing party in such action or proceeding. Allorneys’ fees under this Sgction
28.5.1 shall include attorncys’ fees on any appeal.

28.5.2 For purposcs of this DDA, rcasonable fzes of uttorneys and any in-
housc counsel shall be based on the average fees regularly charged by privale attorneys with an
equivalent number of years of professional exparicnce in the subject maticr arca of the law for
which the in-house counsel’s services were rendered who practice in the City in law firms with
approximately the same number of attorncys as employed by the City.

28.6__ Emincent Domain. The excrcise by the Authority of ils eminent domain
power, if applicable, with regard 10 any portion of the Project Site owned by Developer or any
Vertical Developer in a manncr that precludes or substantially impairs performance by
Developer or any Vertical Developer ol any of its material obligations (or would otherwise give
rise to a default by Developer) hereunder shall constitute a Material Breach by the Authority.

igns; No Third- iary. Subject to the
provisions of Anticle 21, this DDA shall be binding upon and inure 1o the benefit of the
Mortgagees and transferees of Developer and any transferee of the Authority, including, without
limitation, the San Francisco Port Commission and the City and County of San Francisco, if
applicable. This DDA is madc and entered into only for the protection and benefit of the Partics
and their successors and assigns. No other Person shall have or acquire any right or action of
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any kind bascd upon the provisions of this DDA cxcept as explicitly provided to the contrary in
this DDA,

28.8 Estoppel Centificates. Any Party, within twenty (20) days afier notice
from any other Party, shall execute and deliver to the requesting Party and, if requested, any
Monbug,ce or prospective Morigagee, an estoppel certificate stating:

28.8.1 whether or rot this DDA is unmodified and in full force and ciTect,
IT there has been a modification of this DDA, the certificate shall state that this DDA is in full
force and cffect as modificd. and shall sct forth the modification, and if this DDA is not in full
force and effect, the certificale shal! so stale; and

2B.8.2 whether or not the responding Party is awarce of any Event of
Default (or cvent which, with notice or the passage of time or both, could be an Event of Default)
by any other Party under this DDA in any respect and, if so, describing the same in detail.

28,9 Counicrpans. This DDA may be ¢xceuted in multiple counterparts, each
of which shall be decmed 1o be an original and all of which shail constitute on¢ and the same

instrument. Such counlerparts may be delivered by facsimile, clectronic mait or other similar
means of transmission.

28.10 Authority and Enforgeability. Developer and the Authority each
represents and warrants that the execution and delivery of this DDA, and the performance of its
obligations hereunder, have been duly authorized by all necessary action, and will not conflict
with, result in any violation of, or constitute a default under, any provision of any agreement or

ather instrument binding upon or applicuble to it, or any present law or governmental ragulation
or courl degree,

28.1]_References. Wherever in this DDA the context requires, references Lo ihe
masculine shall be deemed to include the femining and the neuter and vice-versa, and references -
10 the singular shall be deemed 1o include the plural and vice versa.,

28,12 Correction of Technical Errors. 17 by reason of inadverience, and contrary
to the intention of Developer and the Authorily, errors are made in this DDA in the identification
or characterization of any title exception, in a legal description or the reference to or within any
Exhibit with respect to a legul description, in the boundaries of any parcel (provided such
boundary adjustments are relalively minor and do not result in a material change as determined
by the Authority's counsel), in any map or drawing which is an Exhibit, or in the typing of this
DDA or any of its Exhibits, Developer and the Authority by mutual agreecment may correct such
error by memorandum executed by both of them and replacing the appropriaie pages of this

DDA, and no such memorandum or page replacement shali be deemed an amendment of this
DDA.

2813 Brokers. Developer and the Authority each represents to the other that it
has not employed a broker or a linder in connection with the execution and delivery of this DDA,

and agrees to Indemnify the other from the claims of any broker or finder asserted through such
Party.
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28.14_CGoverning l.aw, This DDA shal).be governed by and construed in
accordance with the laws of the State of California. All references in this DDA to California or
federal luws and statutes shall mean such laws, regulations and statues as they may be amended
from time to time, except to the exient a contrary intent is stated.

' . If Developer's or the Authority’s
performanee is excuaed or the lime lor its perf‘ormuncc is cxtcndcd under Ardicle 24, the
performance of the other Party that is conditioned on such excused or extended performance is
g¢xcused or extended to the same extent.

28,16 Table of Contents: Meadings. The Table of Contents is for the purpose of
convenience of reference only and is not to bg deemed as a part of this DDA or as supplemental
hereto. Section and other headings arc for the purpose of convenience of reference only and are
not intended 1o, nor shali they, modify or be used 10 interpret the provisions of this DDA.

28.17 Numbers.

(@)  Generally. For purposes of calculating a number under this DDA,
any fraction cqual 10 or greater than ong haif' (1/2) shall be rounded up to the nearest whole
nuinber and any fraction less than one half (1/2) sha!l be rounded down Lo the nearest whole
number,

(L) Numbgr of Davs. References in this DDA 1o days shall be to
culendur days unless otherwise specified; provided, that if the last day of any pericd to give

nolice, reply 10 a notice, meet a deadline or to undertake any other action occurs on a day that is
not a BBusiness Day, then the 1ast day for undertaking the action or giving or replying (o the
nolice shall be the next succeeding Business Day.

28.18 No Gift or Dedication. Except as otherwise specilied in this DDA, this
DDA shall not be deemed to be a gifl or dedication of any portion of the Project Site to the
general public, for the general public, or (or any public use or purpose whaisoever. Developer
shall have the right to prevent or prohibit the use of any portion of the property owned by it,
including commeon arcas and buildings and improvements, by any Persons for any purpose
inimical to the operation of a private, integrated mixed-use project as contemplated by this DDA.
Any dedication must be evidenced by an express written offer of dedication Lo and writien
acceptance by the Authority, the City, the SFPUC, CFD or other Governmental Entity, as

applicable, for such purposes by a recorded instrument exceuted by the owner of the property
dedicated.

28,19 Scverability. Except as is otherwise specifically provided for in this DDA
for Conflicting Laws, invalidation of any provision of this DDA, or of its application to any
Person, by judgment or court order shall not alTect any other provision of this DDA or its
application to any other Person or circumstance, and the remaining portions of this DDA shall
continue in full foree and effect, cxcept (o the extent that enforcement of this DDA as invalidated
would be unrcasonable or grossly incquitable under all the circumstances or would frustratc a
fundamental purpose of this DDA,
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Agreement. This DDA contains all of the representations und
warranties and the entirc agreement between the Parties witlh respect Lo the subject matter of this
DDA, Any prior cerrespondence, memoranda, agreements, warranties or representations
between the parties relating 1o such subject malter arc incorporated into and superseded in total
by this DDA, Notwithstanding the foregoing, this DDA shall not supersede the ENA, which
shall remain in full force and effect according 10 its terms; provided, however, that so long as the
DDA is in full force and elTect, the terms of the DDA shall control in the event of any
inconsisiency. No prior drafts of this DDA or changes from those drails to the exceuted version
of this DDA shall be introduced rs evidenee in any litigation or other dispute resolation
proceeding by Developer, the Authority or any other Person, and no court or other body shall
consider those drafis in interpreting this DDA,

28,21 No Party Drafier; Captions. Ahthough certain provisions of this DDA
were drawn by the Authority and certain provisions were drawn by Developer, (i) the provisions
of this DDA shall be construed as a whole according to their common meaning and not strictly
for or against any Party in order to achieve the objcetives and purposes ol the Parties, and (ii) no
Party nor its counsel shall be decmed to be the drafter of any provision of this DDA.

2822 Conduct; Covenant of Good Faith and Fair Dealing. 1n all situntions
arising out of this DDA, subject to the pravisions of Arlicle |6, Peveloper and the Authority
shall each attempt to avoid and minimize the damages resulting from the conduct of the other
and shall take all rensonably necessary measures to achieve the provisions of this DDA, This

DDA is subject to the covenant of good faith and fair dealing applicable under Califomis law.

2823 Furthar Assurances. Each of Developer and the Authority covenants, on
behull of itself and its successors, heirs and assigns, to take all actions and to do al) things, and to
execute, with acknowledgment or affidavit if required, any and all documents and writings that
may be necessary or proper to achicve the purposes and objectives of this DDA, The Authority
Director is authorized to execute and deliver on behalf of the Authority any closing or similar
documents and any contracts, agreements, memoranda or similar documents with State, regional
and local entities or enter into any tolling agrecment with any Person if the Authority Director
determines that such cxccution and delivery are nccessary or proper 10 achieve the purposes and
objectives of this DDA and in the Authority’s best interesis.

28 24 rovalgs,

(a) As used herein, “Approval” and any variation thercof {such as
“Appraved” or “Approve”) refers to the prior written corsent of the applicable Party or other
Person. When used with reference 10 a Governmental Entity such terms are intended to refer to
the particular form of consent or approval required from such Governmental Enuly in arder to
obtain the Authorization being sought,

(b)  Whenever Approval is required of Dcvclopcr, the Authority, the
Authority Board or the Authority Director under this DDA, it shall not be unreasonably withheld,
conditioncd or delayed unless the Approval is explicitly stated in this DDA to be within the “sole
discretion” (or words of similar import) of the Party whose Approval is sought. The reasons for
failing to grant Approval, or for giving a conditional Approval, shall be statcd in reasonable
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detail in writing, except by the Authority Board, which as 4 public body will grant or deny
Approval in open session at a duly held and noticed public meeting in accordance with
applicable public meeting laws. Approval by Developer or the Authority 1o or of any act or _
request by the other shall not be deemed 1o waive or render unnccessary Approval to or of any
similar or subscquent acts or requests. The requirements for Approvals under this DDA shall
extend to and bind-the partners, officers, directors, shareholders, trustees, bencliciories, agents,
cleclive ar appointive boards, commissions, cmployees and other authorized representatives of
Daveloper und the Authority, and each such Person shall make or enter into, or take any action in
connection with, any Approval in accordance with these requirements. in determining whether
to give an Approval, no Party shall require changes from or impose conditions inconsistent with
(i) the Development Reguirements or (ii) matters it has previcusly Approved with respect to the
matier at issue.

(c) Unless otherwise provided in this DDA, whenever Approval or any
other action is required by the Authority Board, the Authority Dircctor shall upon the request of
Developer submit such matier to the Authority Board at the next regularly-scheduled mecting of
the Authority Board for which an agenda has not yet been finalized and for which the Authority
can prepare and submil o stafT report in keeping with Authority standard practices.

{d) Unless otherwise provided in this DDA, Approvals or other actions
of the Autherily (as opposed to the Authority Director or the Authority Board) will be given or
undertaken, as applicable, by the Authority Director.

(c) Peveloper shall from time to time by netice to the Authority
designatc the Persons who may act as its “Developer Representative”. Approvals or other
actions of Developer shall be given or undertaken, as applicable, by Developer’s Representative
or such other Person that provides cvidence reasonably acceptable to the Authority Director that
such Person Is duly authorized to act on beha!f of Developer.

28.25 Cooperalion and Non-Inteeference. Developer and the Authority shall
cach refrain from doing anything that would render its performance under this DDA impossible,

and subject o Anticle 16 cach shall do everything which this DDA coniemplates that the Party
shall do to accomplish the objectives and purposes of this DDA.

: 28.26_ Inierpretation. Unless otherwise specified, whenever in this DDA,
including its Exhibils, refcrence is made to the Table of Contents, any Article, Section, Exhibit,
Attachment or any defined term, the réfercnce shall be deemcd to refer to the Table of Contents,
Arlicle, Scction, Exhibit, Attachment or defined term of this DDA. Any reference to an Article
or a Section in¢ludes all subscctions and subparagraphs of that Article or Scction. The use in this
DDA of the words “including™, “such as” or words of similar import when following any genera!
term, slatement or matter shall not be construed to limit such statement, term or matter to the
specific stalcments, erms or matters, whether or not language of non-limitation, such as “without
limitation™ or “but not limited 10", or words of similar import, is used with reference thereto. In
the event of u conflict between the Recitals and the remaining provisions of this DDA, the
remaining provisions shall prevail.
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28.27 Lcgal Representation. Developer and the Authority each acknowledges,
warrants and represents that it has been fully informed with respect to, and represented by
counsel of iis choice in connection with the rights and remedies of’ and waivers by it contained in
this DDA arid after such advice and consuliation has presently and actually intended, with full
knowledge of its rights and remedies otherwise available at law or in equity, to waive and

relinquish those rights and remedices 1o the extent specified in this DDA, and to rely solely on the
remedies provided for in this DDA with respect to any breach of this DDA hy the other, ar any
other right that either Developer or the Authorily seeks to exercise,

28.28 Recordation; Run with the Land. 1t is understood and agreed by
Developer and the Authority that afler execution by Developer und the Authority, this DDA will
be recorded by the Authority; provided that the recordation shall affect only Developer's and the
Authority’s interest in the Project Site (including any rcal property acquired by either of them
after the Effective Date), if this DDA is terminated in accordance with its terms, Developer or
the Authority may record a Notice of Termination as provided in Section 28.36. Before any such
termination of this DDA by the terms hereof, and subject to release of the lien of this Agrecment
in accordance with Section 2 hereof, the covenants and agreements of Developer and the
Authority contatned herein shall he covenants running with any land conveyed from the

Authority to Developer shall bind every Person having any interest in such real property, and
shall be binding upon and inure to the benefit and burden of Developer and the Authority and

their respective heirs, successors and assigns, This DDA shall not burden or bind any other
property in the Project Site that is not acquirad by the Authority or Developer under this DDA,

2829 Survival. Tcrmination of this DDA shall not affect (1) the right of any
Party 10 enforce any and all Indemnilications or Adequate Sccurity (including any Guaranty) to
the extent they relate to the period before termination, (ii) any provision of this DDA that, by its
express Lorm, is imended to survive the expiration or termination of this DDA, or (iii) the rights
and obligations under the Financing Plan or under any Acquisition and Reimbursement
Agreement, including Developer's right to receive reimbursements, 10 the extent they relate to
the period before termination or are intended 1o survive the expiration or termination of the
Financing Plan or Acquisition and Reimbursement Agreecment, as applicable. Notwithstanding
the foregoing, all [ndemnification obligations under this DDA shall expire five (5) years after the
earlicr 10 ocour of (a) the Authority’s issuance of a Centificate of Completion with respect 1o the
tmprovements for which the Certificate of Completion was issued or (b) the termination of this
DDA with respect o the portion of the Project Silc to such termination relates; provided, that the
foregoing expiration shall not apply as to (i) any Indemnification obligation under Section ) 1.2,
which shall expire as set forth in Section 11,2, (ii) any Indemnification obligation as to which the
Authority has given notice in accordance with the first sentence of Section 22.4 on or before the
date of such expiration, and (iii) any Indemnification Obligation under Sgctions 22.1(b). 22.1(c).
22.2(b) nnd 22.2(c), which shall expire five (5) years after Developer Transfers the applicable
portion of the Project Site. No termination under $eclion 3.8.t shall (1} affect Developer's rights
under this DDA for any then-cxisting Sub-Phase Approval or (2) prevent the Authority, in its
solc discretion, from later accepting and/or Approving any Major Phase Application or Sub-
Phase Application from Developer.



28 ndiscriminati

28.30.1 There shal) be no discrimination against or segregation of
any person or group of persons on any besis listed in subdivision (a} or (d) of Seclion 12955 of
the California Government Code, as those bases are defined in Sections 12926, 12926,1,
subdivision (m) and paragraph (1) of subdivision (p) of Scetion 12955, and Section 12955.2 of
the California Government Code, or on the basis of age, race, color, creed, sex, sexual
orientation, gender identity, marila! or domestic panner status, disabilities (including AIDS or
HIV status), retigion, national origin or ancestry by Developer or any occupant or user of the
Project Site in the sale, lcase, rental, subléase, transfer, use, occupancy, tenure or enjoyment of
the Project Site, or any portion thereof. Neither Developer itsell (nor any person or entity
ciaiming under or through it), nor any occupant or user of the Project Site or any Transferce,
successor, assign or holder of any interest in the Project Site or any person or enlity claiming
under or through such Transferec, successor, assign or holder, shall estublish or permit any such
practicc or practices of discrimination or segregation in connection with the Project Site,
including without limitation, with reference to the selection, location, number, use or occupancy
of buyers, tenants, vendees or others. Bul Devcioper shall not be in default of its obligations
under this Section 28 30 where there is a judicial action or arbitration involving a bona fide
dispute over whether Developer is cngaged in discriminatory practices and Developer promptly
acts to satisfy any judgment or award against Developer,

28.30.2 Any Transferce, successor, assign, or holder of any interest
in the Project Site, or any occupant or user thereof, whether by contract, lcase, rental, sublease,
license, decd, decd of trust, Morigage or otherwise, and whether or not any written instrument or
oral agreement contains the abova prohibitions against discrimination, shall be bound by, and
shali not violate in whole or in part, directly or indirectly, the nondiscrimination requirements set
forth above. The covenants in this Sgetion 28,30 shall be covenants running with the land and
they shall be: (i) binding for the benefit and in favor of the Authority, as beneficiary, and the City
and the owner of any other land or of any interest in any land in the Project Site (as long as such
land remains subject to the land use requirements and restrictions of the SUD and the Design for
Development), as beneficiary, and their respective successors and assigns; and (ii) binding
against Developer, its successors and assigns 10 or of the Project Site and any improveménis
thercon or any portion thereof or any interest therzin, and any party in possession or occupancy
of the Praject Site or the improvements thereon or any portion thereof.

28.30.3 In amplification, and not in restriction, of the provisions of
Sections 28,30.] and 28.30.2, the Authority, the City and their respective successors and assigns,
as to the covenants provided in this Sgetion 28.30 of which they are stated to be beneficiaries,
shall be bencliciaries both for and in their own right and also for the purposes of protecting the
interest of NSTI and other parties, public or private, and without regard 1o whether the Authority
or the City has al any time been, remains, or is an owner of any land or interest therein to which,
or in favor of which, such covenants rclate. ‘The Authority, the City and their respective
successors and assigns shall have the right. as to any and all of such covenants of which they are
stated to be beneficiarics, to exercise all the rights and remedics, and to maintain, any actions at
law or suits in equity or other proper proceedings. to enforce such covenants 1o which it or any
other beneficiaries of such covenants may be entitled including without liinitation, restraining
orders, injunctions and/or specilic enforcement, judicial or administrative,

19



28,31 lead-Based Pain| Prohibjtion. Devcloper shall comply with the
regulations issued by the Sceretary o HUD set forth in 37 C.F.R. 22732-3 and alt applicublc
rules and orders prohibiting the use of lead-based paint in residential structures undergoing

federally-assisied construction or rehabilitation and requiring the climination of lead-bused paint
hazards.

28,22 Muodifications: Waiyer. Any modification or waiver of any provision of
this DDA must be in writing and signed by a Person having authority to do so, on hehalf of both
the Authority and Developer. Material Modifications to this DDA shall require the approval of

the Board of Supervisors, which the Board of Superwsors may give or withhold in its sole and
absolute discretion,

28.33 Relatjonship ol the Parties. The Authority is not, and none of the

provisions in this DDA shall be deemed to render the Authority, a partner in Developer’s or any
Vertical Developer's business, or a joint venturer or member in any joint enterprise with

Developer or any Vertical Devcloper. No Party shall have the right to act as the agent of any
other Party in any respect hercunder.

28,34 ENA. After the Reference Date and before the expiration or termination
of the ENA in accordance with its terms, in the event of a conflict between the ENA and this
DOA, the provisions of this DDA shall prevail. Notwithstanding the foregoing, with respect to
conllicts between the DDA and the ENA relating to Authority's Transaction Costs as defined in
the ENA as further described in Section 3.2(b) thereof, the terms of Section 3.2¢(b) of the ENA
shall control.

4a8.25 Plans on Record with Authority. 'The most recent versions of the Exhibits

to this DDA, as such Exhibits may be amended or supplemenicd from time to time in accordance
with this DDA or the terms of such Exhibits, shall not be required 10 be recorded but shall be
kept on {ile with the Authority. In addition, as of the Reference Datc the Proforina is on file with
the Authority and upon cach submittal of a Major Phase Application and Sub-Phase Application
in accordance with the DRDAP, the updated Proforma as Approved by Developer and the
Authority shall be zlmilarly kept an file with the Authority. The Autherity Director and
Developer shall update or supplement the Schedule of Performance from time to time to reflect
changes to the same as permitied in this DDA, Full color copies of all recorded documents are
also on file with the Authority. Al' documents on file with the Authority shall be madc available
to members of the public at reasonable limes in keeping with the Authority’s standard practices.

28.36 Notice of Termination. In the event of any termination of this DDA in
whole or in part in accordance with the terms of this DDA, the terminating Party shall provide
the other Partics and any applicable Mortgagee with a copy of any proposed Notice of
Termination at least fiftecn (15) days before recording the same, Afier the expiration of such
fifteen (15) days, the \erminating Party may cause the Title Company 1o record such Notice of
Termination in the Official Records. Any “Natice of Termination™ shall be in recordable form:
and describe the portion of the Project Site to which such termination pertains. Following the
recardation of any Notice of Termination, the wrminating Party shall promptly provide a
conforined copy of such recorded Notice of Termination to the Authority, Developer, and any
applicable Mongagee, and any applicable Vertical Developer, The recordation of a Notice of
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Termination shall not affcct in any manner the rights of the Authority, Developer, or any

applicable Mortgagee, or Vertical Developer to contest the terminating Party’s right 10 cause
such recordation. :

2837 Devoloper Tormination Riphts. Deveioper gshall huve the right to
terminate this DDA, together with the ENA, il o lawsuit is initiated to challenge the Authority's
approval of this DDA or the Project, and Developer clects to not continue Lo reimburse the
Authority for ali of Authority's Costs and City Costs relating 1o such lawsuit; provided that any
such termination shall not release Developer for the Authority’s Costs and City Costs (including

any attorney’s fecs that may be awarded to the initiator of the lawsuit) for the period hefore such
termination.

28,38 Exccution of Cgrtain Attachments and Exhibits. The Parties acknowledge
and agree that as of the Reference Date Attaghment | (Public Trust Exchange Agreement),
Auachipent 2 (Conveyance Agrecment) and Exhibit Q (Pre-Approved Arbilers List), Exhibit T
(Auction Bidder Sclection Guidelines for Commergial Lots), Exhibit U (Qualificd Appraisal
Pool), Exhibit ¥, (Appraisal Instructions by Appropriate Product Type), Exhibit W {Auciion
Ridder Selection Guidclines for Residential Auction Lots) angd Exhibit X (Guidclines for
Residential Auction Lots), have not bech completed and, in certain cases, Approved by the
applicable Governmental Entities or executed and delivered by the Parties thercto. Accordingly,
the Partics have attached dralls of such Atlachments and Exhibits. Upon completion or
Approval of such Attachments and Exhibits, Developer and the Authority shalf substitute the
final Aitachments and Exhibits for such drafls and confirm such substitution in writing. Upon
completion, Exhibit bl (Approved Vertical DDA Form), Exhibit [ (Approved Vertical LDDA
Form) and [xhibit M (Ground Lcase) shall be appended to this Agreement in accordance with
Scction 4. ) hereof und Devcloper and the Authority shall conlinm such addition in writing.

IREMAINDER OF PAGE INTENTIONALLY BLANK)
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IN WITNESS WHEREOF, the Authority und Developer have each causcd this DDA 1o
be duly executed on its behalf as of the Reference Date.

“AUTHORITY"

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

lis: Treasure Island Project Direclor

Approved as to form:

DENNIS J. HERRERA,
Cuy Altormey

: Y. Ralls
MName: 7"!"—!‘
Deputy City Attarney ‘)

Authorized by Authority Resolution No. 11-18-04/21
adopted April 21, 2011

Authorized hy Board of Supervisors Resolution No, 241-11
Adopied June 7, 2011

"DEVELOPER" AND "MASTER DEVELOPER"

TREASURE ISLAND COMMUNITY DEVELOPMENT, LI.C,
a Califormia limited liability company

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

By: T
Name: Koh Bonner
Its:  Authorized Representative



IN WITNESS WHEREOF, the Authority and Developer have each caused this DDA 10
be duly executed on its behalf as of the Reference Date,

"AUTHORITY"

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

B SIGNED IN COUNTERPART
y:

Name: Rich Hillis
ls:  Treasure Island Project Director

Approved as to form:

DENNIS J. HERRERA,
City Autorncy
By:  SIGNEDIN COUNTERPART

Name:

Deputy City Attorney

Authorized by Authority Resolution No. 11-18-04/21
adopled April 21, 2011

Authorized by Board of Supervisors Resofution No. 241-11
Adopted June 7, 2011

"DEVELOPER" AND "MASTER DEVELOPER"

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

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

By:
Name: Kofi Bonner
Its: Authorized Representative

td




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

By.  WMS Treasure Island Development |, LLC,
a Delaware limiled liability company
its Member

By.  Wiison Meany Sullivan LLC,
a California limited liability company
its Sole Member and Manager

Title: Managing Member



STATE OF CALIFORNIA )

} ss
COUNTY OF SAN FRANCISCO )

On JHU— 29, 2001 beforc me, C/?f’.s}'/!f,ﬂ- J/] Sihe . Notary Public,
personally appeared ~——— Rich Hillis w—————— who proved to me on the basis of
satisfactory evidence to be the persorméer whose namets) isfatg-subscribed to the within
instrument, and acknowledged 1o me that he/Zhwe'they txeculed the same in his/verithar
autlorized capacity(ies), and that by his/Te/Dresr Signuturcésd on the instrument the personts), or
the entity upon behalf of which the persomga) acted, executed the instrument.

| centify under PENALTY OF PERJURY under the laws of the State of California that the
forepoing paragraph is true and correct.

WITNESS my hand and offigial seal.

/Mw S

NotaFy Public

R, CHRISTINE M. SILVA &
B oot sty
Muh'.l

(Seal)

AT




CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

CIVIL CODHE § 11

State of Califarnia
County of S0 Pranclrze
omJUNC 28 20/ vetore me, __ Ao J )7 A 5'492_9

P o e

Darg , Hura Insart Namo ano Thie of tha OHost
§  personally appeared Aofr U}W/m@ LBy %
4 Namo(r) of Signori i

who proved o me on the basis of salisfactory %
evidence to be the person(®) whose namels) is/am ;

; subscribed 10 the within ingtrument and acknowledged
; ‘ t0 ma thal he/shefhey executed the same in i
. his/heriveir authonzed capacity(ies), and that by :

his/hetvtmeir signaiure(®) on the instrument the -
person{s), or the enlity upon behall of which the o
person{s) acled, axecuted the instrument,

MICHAEL J.8 MERCADD
Commission & 1914059
Notary Public - Calitorais

| certify under PENALTY OF PERJURY under the ;
laws of the State of California that the foregoing  §

San Franctace County racraph is tr n r -'

Comm. Expires Noy 21, 2014 paragraph Is trus and correct

; WITNESS my hand and official seal. ;
Signature: J
&‘ Place Nowry Ses Above =" Bipaaind o Noiary Publa o
5 OPTIONAL
! Thaugh the information baiow i nel requirad by law, it may prove valuabla 1o persons relying on the document 3

and could prevent fraudulsnt removal and reatiachment of this form (o another document,
Dascription of Attachad Document

Titte or Type of Dogument;

Documant Date: Number af Pages:
Signar(s) Other Than Named Above:
Capacity(ies) Claimed by Signer(s)
Signet's Name: Signar's Nama: ¢

Corporate Officar — Title(s): O Corparate Cfticar — Tila(s):

3
7 individual HIGHT THURBELINT J individuai QG T LERAREBE T
COF SiMEH . i EGHE

O Partner — U] Limited [C General [ Teq of thumb hare LJ Partner — L Limited [ General | Ty, of in.anp hon :

I” Alarnay in Fast 1D Attornay In Fact i :

[ Trustes 1 Trustee 8
l. Guardian or Consarvatar .} Guardian or Conservalor ;
£ 1 Other: 3 Other: &
$  Signer Is Representing: ________ Signer Is Raprasenting: R
© 2010 Natona) Nolo’y Azsccintion » NINaINDIR'y. 0% « 1-000-L/8 NOTARY (1-BOG8706827) e liom #8007




STATE OF CALIFORNIA, )

} ss
COUNTY OF SAN FRANCISCO )

On M&_&L\ . before me, QM Rﬂﬂb& , Notary Public,

personally appeared . who proved to me on the basis of
salisfactory evidence to be the person($y whose name{) 4s/pre subscribed to the within

instrument, and acknowledged to me that he/ghe/they execuied the same in histhetibeir
authorized capacity(jas), and that by his/her/thetr signature(sj on the instrument the person(s), or
the entity upon behalf of which the personia) 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 scal.

X Am JANE LEE ROBERTSON ¢ (Scal)
Notary Pyblic 7 o) ot v 'y

' L] eﬁ."f?m.n it






EXHIBIT A
DEFINITIONS

“2006 Development Plan” shall have the meaning set forth in Regjtal K of the
DDA,

“Acquisition und Reimbursement Agreement” shail have the meaning set forth
in the Financing Plan,

“Additional Transportation Subsidy” shall have the meaning set forth in

Seciion 13,3 2(p} of the DDA,

“Adeguate Security” shall have the meaning set forth in Seclion 26.1 of the
DDA,

*Adlministrative Delay™ shall have the meaning set forth in Segtion 24.1.3 of the
DDA.

"Affiliate” means any Person hat directly or indirectly Controls, is Controlied by
or is under Common Control with, a Party (or a partncr or managing or other member of
a Party, as the case may be).

*Afforduble Housing Units” shall have the meaning set forth in the Housing
Plan.

“Agreement” shall have the meaning sct forth in the [ntroductory Paragraph of
the DDA.

“Allocated Parking” shall have the meaning set forth in Sgction 4.2,1(aXji) 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 ol the DDA.

“Annual Preliminary Budget" shall have the meaning set forth in Section 19,2
of the DDA, '

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

“Annual Transportation Subsidy Muximum Amount™ shall have the mcaning
set forth in Section 13.3.2(b) of the DDA,
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“Annuul 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 Régulations" shall have the meaning set forth in the Development
Agreement,

“Appraisal Process” shall have the meaning sct forth in Section 17.4 of the

NDA.
“Approval” shall have the meaning sct forth in Section 28.24(n) of the DDA,
*Approved DDA/LDDA Form™ has the meaning sct forth in Scetion 4.1 of the
DDA. L

“Appraved Verticul DDA Form™” shall have the meaning sct forth in Seclion 4.1
of the DDA,

“Approved Vertical LDDA Form" shall have the meaning set forth in Sggtion
4.1 of the DDA,

“Arhiter” shall have the meaning set forth in Scclion 15.3.1 of the DDA,

“Arbiter’s Quhliﬁcalinns“ shall have the meaning set forth in Scetign 15.1,) of
the DDA,

“Arkitration Matter” shall have the meaning set forth in Sectiop 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 Architcet in

accordance with Segtjon 9.2 that is in 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.

“Associatcd Public Benefits” shall have the meaning set forth in Section 1,B(b)
of the DDA,

“Assignment and Assumption Agreement” means an assignment and
assumption agrecment between Developer and a Transferec for a Transfer of rights and
corresponding obligations under this DDA, consistent with the requirements of this DDA

and, 1o the cxtent 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 thcy may be amended or supplemented from time to time in

accordance with the terms thereof and of this DDA,

“Auction” shall mean the process of offering Lots for sale or ground lease 10
qualified bidders at the minimum bid price and selling the Lot to the highest qualified
bidder, in accordance with Article 17.

“Authority” means the Treasure Island Development Authority, a California non-

profit public benefit corporation, or any successor public agency designated by or under
taw, which may include the City and County of San Francisco or the San Francisco Part

Commission, authorized as the Authority's successors under the terins of the Conversion
Acl. ) '

“Authorlty Housing Units™ shall have the meaning set forth in the Housing Plan.

“Authority Board” means the 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 Costs and Revenue Report” shall have the meaning set forth in
Section 19,4 of the DDA.

“Authority Dircctor” mcans the Exccutive Director of the Authority, or any
successor exccutive officer of the Authority designated by or under law,

“Authority Fiscal Year” means July ) through June 30 of each year, or such
other Authority Fiscal Year as is adopted from time to time.

“Authority Housing Lots” shall have the meaning set forth in the Housing Plan,

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

“Authority Revenues™ shall have the meaning set forth in Segtion 19.1,2 of the
DDA, :

“Authority's Title Covenant” shall have the meaning sel forth in Secgtion 10.2.2
of the DDA,

“Authorization™ shall have the meaning set forth in Section 9.1.1 of the DDA.
"Buse Line Budget"” shai! have the meuning set forth in Section 19.2 of the DDA,
"Base Security” shall have the meaning set forth in Section 26.2. 1 ofthe DDA.
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“Base Sccurity Cap” shall have the meaning set forth in Scetion 26.2.1 of the
DA,

“Buse Security Termination Date" shall have the meaning sei forth in Segtion
26.2.6 of the DDA,

*Buard of Supervisors” mcans 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 issucd by DBI.

"HBusiness Duy” means a day other then a Saturday, Sunday or holiday recognized
by the Authority.

*“CCRL" shall have the meaning set forth in Regital G,

“CEQA" means the California Environmental Quality Act, California Public
Resources Code section 21000 et seq., and the Guidelines for the California

Environmental Quality Ac, California Code of Regulations, Title 14 section 15000 et
s¢q., as amended rom time to time.

“CEQA Dclay” shall have the meaning set forth in Scotion 24.1.4 of the DDA,

“Certificate of Completion” means a certificate issued by the Authority in
accordance with Scction 9,2 that is substantially in the form attached hereto as Exbibit
BB. '

“Certificute of Occupuancy” means an instrument issued by DBI certifying that a
Unit or non-residential Project is fit 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 Stale, or (ii) the 1erritorial jurisdiction of the foregoing.

“City Agency™ means, individually or collectively as the context requires, afl
departments, agencics, boards, commissions and bureaus of the City with subdivision or
other permit, entitlement or approval autherity 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 Utilitics
Commission, the Planning Commission, the Municipal Transponation Authority, the
Building Inspection Commission, the Public Health Commission, the Fire Commission
and the Pelice Commission, or any successor public agency.

*City Costs” shall mean the actual and reasonable costs incurred by a Ciry

Agency in performing its obligations under this Agreement, the Interagency Cooperation
Agreement or the Development Agreement as determined on a time and materials basis,
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including any defense costs as set forth in Scetion 6.3.2 of the Development Agreement,
but excluding work and fces covered by Administrative Fees (as defined in the
Development Agreement),

“City Party” shall have the meaning set forth in Sgciion 22,1 of the DDA.

“Caommence” and any variation thereof mcans the commencement ot substantial
physical construction as part of u sustained and continuous construction plan.

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

1 “"Community Facilitics Lot"” shall have the meaning set forth in the Cornmumly
Facilities Plan,

“Community Facilitics Obligations" means Developer’s obligations under this
Agreement to develop or subsidize certain communily facilities, aitached hereto as

“Community Facilities Plan™ meuns that certain Community Facilitics Plan and
releted Noeds Assessment, prepared for the Authority, dated as of fune 28, 201 1. which
outlines a community facility program for Treasure Islund, as such plan may be amended
or suppicmented from time ta time in accordance with the terms of this DDA,

“Community Facilitios 8pace™ shali havo the meoning set forth in the
Community Facilities Plan,

“Community Facilities Subsidy" shall have the meaning set forth in S¢ction
13.3.3(a) of the DDA,

“Compicte” and any variation thereof means, os applicable. that; (i) a specified
scope of work has been compleled in accordunce with Approved plans and specifications;
(it) Governmental Entities with jurisdiction have issued all Authorizations required for
the contemplated use and, with respect to Vertical Improvements, oceupancy of the work
including, if applicable, Certificates of Oceupancy; (iii) the site has been cleaned and all
equipment, tools and other construction materials and debris huve been removed; and (iv)
with respect to Public Property and Public Improvements, (a) ail bills for the work have
hecn (x) paid and any ohlipor of Adequate Security has consented to final payment or (v)
relenses have been obtained from all mechanics and material suppliers or bonds have
been provided to secure such liens in o form and amount required by law 10 cause any
such lien o be removed from the applicable portion of the Project Site, (b) no
macchanics’, materialmen’s or other liens have been recorded (unless they have been
bonded as provided in (a)(y) above) and the poriod for recording such liens have expired
and (c) all as-built plans and warrantics, guaranties, operating manuals, operations and
maintenance data, certificates of completed operations or other insurance, and all other

closa-out items required under any applicable Aulhonznuon or Approval have been
prowdcd to the Authority,

“Complcte Application™ shall have the meaning set forth in the DRDAP.
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: “Complete Major Phase Application” shall have the meaning sct forth in the
DRDAP,

“Complete Sub-Phase Application™ shall have the meaning sct forth in the
DRDAP,

“Conduct Code" shall have the meaning set forth in Sgction 27,8 of the DDA,

“Conflicting Law" means legislation ¢nacted by the Congress of the United
States, by the legisiature o the State or the cnactment of a regulation or statute by any
Governmental Entity (other than a City Party) with jurisdiction that preciudes or
substantially increases the cost of performance or compliance with any provision of this
DDA by Devcloper.

“Construction Documents” consist of the documents and matcrials described for
Construction Documents in Exhibit2 of the DRDAP for a specific Improvement.

“Construction Work” shall have the mearing set forth in the Jobs EOP,

"Construction Contractor” shall huve the meaning set forth in the Jobs ZOP,

*Contrel” mcans the ownership (direct or indircct) by one Person and/or such
Person and its AfTiliates of day-to-day control of the activities of a Person eoupled with a
significant and voting intcrest in such Person.

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

*“Conversion Act” shall have the meaning set forth in Regital G of the DDA,

“Conveyance Agreement” shall have the meaning sct forth in Recital Q 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 I of the DDA.

“Critical Commercial Lots” shall have the meaning sct forth in Section 17.2 of
the DDA.

“Critical Commercial Lots Payment™ shall have the meaning set forth in

Section 17,24 of the DDA.

“Cumulative Sub-Phuasc Event” shall havc the meaning set forth in Seclion
24.1.2 of the DDA.

“DBI" shall mean the San Francisco Department of Building Inspection.
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“DBA" shall have the meaning set forth in the Inlraductory Paragraph of the
DDA,

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

“Design for Development” mecans the Treasure [slond and Yerbu Buena Island
Design for Development approved by the Planning Commission and the Authority, dated
lunc 28, 2011, as smended from time to time consistent with Sectipn 12,

“Destroyed Land Records Relief Law” shall have the meaning sct forth in
Section 10.2,3 of the DDA.

*“Developable Lot shall have the meaning set forth in Seclion 7.8 of the DDA,

*Developable Market Rate Lots” shall have the meaning sct forth in Section
24.1.2 ofthe DDA,

“Developed Critien! Commercial Lots” shall have the meaning sct forth in

Scetion 17.2.5 of the DDA,

“Developed Parking” sholl have the meaning set forth in Seglion 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 all of its
rights and corresponding obligations under this DDA, as and to the exient permitted in
accordance with the terins of this DDA,

“Developer Commercinl JVs" shall have the meaning set forth in Sgetion 17,2,
of the DDA,

“Developer Extension™ shall have the meaning set forth in Sgction 24.3,1 of the
DDA,

“Deveioper Housing Subsldy™ shall have the mcaning sct forth in Section 13.3.4
of the DDA, ‘

“Developer 1ot(s)" shall have the meuning set fonh in Segtion 17,3 of the DDA,

“Developer Party™ shull have the meaning set forth in Section 11.1.6 of the
DDA,

“Developer Residentinl Units™ shall have the meaning set forth in the Housing
Plas,

“Developer Representative” shail have the meaning sct forth in M
of the DDA,
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“Develeper Return” shall have the meaning sct forth in the Financing Plan.

“Developer’s Consent” shall have the meaning set forth in Section 12.4 of' the
PDA,

“Development Agreement” meuns that centain Development Agreement cnicred

into by and between the City and County of San Francisco and Developer, dated as of
June 28, 2011},

“Development Fees or Exactions™ has the meaning s¢t forth in the Development
Agreement.

“Development Increment” shall have the meaning sci forth in Section 4,2 o the
DDA, '

“Development Increment Remainder Parking” shall have the meaning sot forth

in Sgction 4,2.1(aY{iv) of the DDA,

“Development Opportunity” shail 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” shalf have the meaning set forth in Regital 1, of the
DDA,

"Development Requirements” means (i) the Project Approvals, (ii) the
Transaction Documents and (iii) the documenis approved under the DRDAP and the
SUD, as they may be amended from 1ime 10 time,

“Distributions” shall have the meaning sct 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 supplemenied
from time to 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 becores efTective, which shall be

the later of (i) the date this DDA is cxecuted and delivered by the Partics, or (i) the date
the Board of Supervisors Ordinance approving the Development Agrecment is effective.

"ENA" shall have the meaning sct forth in Regital | of the DDA.

“Engineer" means the licensed enginecr of record for Infrasiructure as selected
by Developer and Approved by the Authority Director.
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"Engincer's Certificate™ means a certificate issued by the Engincer in
accordance with Section 9.2 that is in 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 Dale, eight thousand (8,000),

“Environmcental Laws™ shall have the meaning set forth in Sgction 11,2.4 of the
DDA.

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

“Escrow” shall have the meaning sct forth in Sgetion 10.2.1 of the DDA.
“Event of Defuult” shall have the meaning set forth in Section 16.) of the DDA,
“Exchange Act” shall have the rﬁcnning set forth in Regilal M of the DDA.

“Excesy Lund 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 Regital B of the RDA.,

“Existing Navy Exceptions” shall have the meaning set forth in Section 10,2.2 of
thc DDA,

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

“Exhibit” mcans, individually or collectively as the context requires, each of the
exhibits to this DDA listed in the Table of Contents, including any exhibits thercto, as
they may be amended ar 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 Scetion
15.1.2 of the DDA,

“Experience Requirement” shall have the meaning set forth in Sgg;ign 21, 1{a) of
the DDA.

“Federal Facility Site Remedlation 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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Ageney. the California Debanmem 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 antached hereto as Exhibit EC as such plan may

be amended or supplemented from time to Lime in accordance with the terms of this
DDA.

“Force Majeure” shall have the meaning set forth in Sgction 24.1.1 of the DDA.

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

“FOST” shal have the meaning sct forth in Regital Q of the DDA,
“Funding Sources” shall have the meaning set forth in the Financing Plan.

“Fractional Intercst Unit(s)” means any apartment, condominium or coopetative
unit, cabin, lodge, hotel or motel room, or other private or commercial structure
containing 1oilel facjlitics therein 1hat is designed and available, pursuant o applicablc
law, for use and occupancy as a residence by one or more individuals, and which is
subject to any plan whereby a purchaser, in exchange for consideration, receives
owncership rights in or the right to use accommodations for a period of less than a full
year during any given ycar, on a recurring basis for morc than onc year, but not
necessarily for conseculive years.

“Governmental Entity” mcans any court, adminisirative 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

Sectign 26.1 of the DDA.
“Guarantor” shall have the meaning set forth in Scction 26,1 of the DDA,
“Guaranty” shall have the meaning sei forth in Section 26.1 of the DDA.

“Guidclines for Residential Auction Lot Selection” shall have the meaning set

forth in Section 17.5.3 of the DDA.

“Hazardous Sudstance™ shall have the meaning set forth in Section 11.2.3 of the
DDA,
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“HCAO" shall have the meaning set farth in Section 27.5 of the DDA,
- "High Rise Lot” shall have the meaning set forth in Sgglion 24.1.2 of the DDA,
“Housing Data Table™ shall have the meaning set forth in the Housing Plan,

“Housing Plan” mecans the plan sttached hereto as Exhibit E, as such plan may bo
amended or supplemented from time to time in accordance with the teoms of this DDA.

“IC'T” shall have the meaning set forth in Section 7,9 of the DDA.
“ICT Design™ shall have the meaning set forth in Scetion 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 Sggtion 7.9 of the DDA.
"IFD" shall bave the meaning set forth in Recital P of the DDA,
"IFTY Act” shall have the meaning sct forth in Recital I of the DDA,

“1F1) Amendment” shall have the meaning sct forth in Section 3.8.2.1 of the
DDA,

 “Improvements” means all physical improvements required or permitted to be
made 1o the Project Site under this DDA, including Infrasiructurc and Stormwater
Management Controls and Vertical improvements,

“Inclusionary Units” shall have the meaning set forth in the Housing Plan,

“Inereased Adequate Sceurity” shall have the meaning sct forth in Section
16.5.4 of the DDA.

“Increment” skall have the meaning set forth in the Financing Plan,

“Indemnify” mcans 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 Consumers in the
San Francisco-Oukland-San Jose region (base years 1982-1984 = 100) published by the
Bureau of Labor Statistics of the United Statcs Department of Labor, but in no event shall

any increasc adjusted by the Index hereunder be less than two pereent (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), strects, rajls,
sewer und storm drainage systems, water systems, strect improvements (including
frecway ramps or other demolition), traffic signa) systems, dry utilities, transit facilities,
associated public buildings and structures, and other improvements any of which are to
be ¢constructed in or (or the bene(it of the applicable real property or any other maters
described in the Infrastructure Plan, and shall include such work as is neeessary to deliver
real property o the State Lands Commission in the condition required under the Public
Trust Exchange Agreement, or otherwise so as 1o create Developable Lots as set forth in
Section 7.8. Infrastructure docs not include Stormwater Management Controls.

“Infrastructure Obligations” shall have the meaning set forth in Section 7.1,) of
the DDA, ‘

“Infrastructure Plan” means the document attached hercto as Exhibit FF, as
such document may be amended from time to time in accordance with the 1erms of this
DDA. .

“Initint Closing Phase” shall have the meaning set forth in Sgetion 6.1.2 of the
DDA.

“Initial Major Phasc™ shall have the meaning set forth in Seclion L5 of'the
DDA.

“Initlal Major Phase Application®™ shall mean the Major Phasc Application for
the Initial Major Phase.

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

“Inswrance Requirements” shall have the meaning set forth in Sggtion 22.6 of
the DDA,

"Interagency Cooperation Agreement™ means that cortain Interagency
Cooperation Agrcement (Treasure Island/Yerba Buena Island) entered into in connection
with the Project between the Autharity and the City and attached hereto us Ajtachment 3,
as amendcd from time 10 lime,

“Interim Lense Revenues™ shall have the meaning set forth in the Financing
Plan.

“IP" shall have the meaning set forth in Sgction 7.9 of the DDA.
“EPM" shall have the meaning set forth in Section 27.15 of the DDA.

"Jabs EOP" shall have the meaning set forth in Sgetion 13.1.8 of the DDA,

"Jobs-Housing Linkange Fee" shall have the meaning set forth in the
Development Agreement.
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“IV Lots” shall have thc meaning set forth in Section 17.3 ol the DDA,

“Land Acquisition Agreements” shall have the meaning set forth in Section 25,2
of thc DDA, .

*Losses” shall have the meaning set forth in Segtion 22.1 of the DDA.

“Lot™ means & parcel of 1and within the Project Site that is a legal lot shown on a
Subdivision Map.

“LRA" shall have the meaning sct forth in Recital C of the DDA,

“Major Phase 1" mcans the arca identified as Major Phase 1 in the Phasing Plan.
“Major Phase 4" means the area identified as Major Phase 4 in the Phasing Pian.
“Major Phoses™ shall have the meaning set forth in Sectjon 3.1 of the DDA.

“Mujor Phasc Application” shall have the meaning sct forth in Sgotion 3.5 ol the
DDA,

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

“Major Phase Commanity Facllities Maximum Amount” shall have the
meaning sct forth in Section 13.3.3(c) of the DDA. '

“Major Phase Decisions” shall have the meaning set forth in Sgction 6,2,3 of the
DDA ‘ ‘ '

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

“Marina” means the walerside Marina improvements 10 be devcioped by
Treasure 1sland Enterprises, ILLC, or such other successor party, as more particularly
described in the Marina Term Sheet,

“Marina Access Improvements” shall have the meaning sct forth in Sectiop 8,3
of the DDA.

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

“Marine Revenues” means all revenuces received by Authority attributable io or
in any way related to the Marina opcrations from the Marina Developer or any party
other than Developer,

"Marina Term Sheet” means the Term Sheet for the Redevelopment, Expansion
and Operation of the Treasure Island Marina between the Authority and Tressure Island
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Enterprises, L.LC dated November 8, 2000, as amcnded 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 sct forth in the Housing Plan.
“Market Rate Units” shall have the meaning set forth in the Housing Pan.

“Master CC&Rs" shall have the meaning set forth in Segiion 10.3.2(¢) of the
DDA,

“Muster Developer® shall have the meaning set forth in Sgetion 1.3 of the DDA,

“Materiul Breach” shall have the meaning set forth in Sgction 16.2.3 of the
DDA.

“Material Modifications” means amendments or modifications 1o this DDA o¢
any of its Aitnchments that would materially increase the burdens and responsibilities of
the Authority or maicrially decrease the benefits to the Authority, as reasonably
determined by the Authority Director, Nolwithstanding the foregoing, amendments or
inodifications to the Infrastruciure Plan that modify construction standards, materials,
practices or specifications for Infrastructure shall not require approval by the Board of
Supervizors unless the Authority Director and, with respect to any Infrastructure and
Stormwater Management Controls to be owned or mainwined by the City, the Dircelor of
Public Works, reasonably determing that such amendment or modification under the
circumstances, would significantly incrcase 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 sct forth in Section 18.1 of the
DDA,

"Mortgage” shall have the meaning set forth in Section 20.1 of the DDA, -
“Mortgagee” shall have the meaning sct forth in Section 20.1 of the DDA,

“Morigagee Acquisition” shall have the meaning set forth in Section 20.6 of the
DDA,

“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 Additionnl Consideration
as those terms are defined in the Conveyance Agreement.

“Net Worth” means net worth calculated using generally accepted accounting
principles ("GAAP™). In the case of a corporation, “Net Warth” shall menn
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shareholders’ equity calculated in uccordance with GAAP, Any reference in this DDA to
a minimum Net Worth or a Net Worth Requirement shall mean that the Net Worth must

be satisficd and maintained at all times, Upon the Authority's requcst, a Person requircd
(o maintain 8 minimum Net Worth under this DDA shall provide to the Authority

rcascnuble evidence that it satisties the Net Worth Requirement, including a copy of the
most recent audit of such Person (which shall in no event be dated more than thirtcen (13)
months before the date of the Authorily’s request). Any such audit must have been
performed by an independent third-party auditor and must include the opinion of the
auditor indicating that the financinl statements are fairly stated in all material respects.

“Net Worth Requirement” means (i) for Transfer of a Major Phasc or pontions
of 3 Major Phasc that cumulatively equal or exceed a land aren of seventy pereent (70%)
or more of the Major Phasc, a Net Worth equal 1o or more than Seventy Five Million
Dollars ($73,000,000), increased automatically by ien percent (10%) on each five (5)
year anniversary of the Effective Date and (i) for Transfers of one or more Sub-Phascs
that cumulatively equal less than seventy percent (70%) of the land arca in a Major
Phase, a Net Worth equal 10 or more than the higher of (A) Twenty Five Miltion Dollars
($25,000,000), increased automatically by ten percent (10%) on each five (5) year
anniversary of the Elfective Date or (B) the amount determined under glause (i) above
times the percentage of the total land area in the Major Phase that is being Translerred.
Any entity required to satisfy the Net Worth Requirement can do so cither by either
mecting 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-Critieal Commercial Lots” shall have the meaning set forth in Sggtion
17.2 ol the DDA, '

“Nan-Developer Criticnl Commereial Lot” shall have the meaning set forth in

Section (7.2.5 of the DDA,

“Natice of Termination™ shall have the meaning set forth in Section 28,36 of the
DDA.

“Natifying Party” shall have the nﬁcaning set forth in Sgction 16,1 QI‘ the DDA.
“NSTI" shall 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 Cily’s Recorder’s Office.

“Open Spuce Lot" means e Lot 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 Regital F of
the DDA, : '

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

"Owﬁer{()ccupnm“ means for a Lot, Unit or commercial condominium in-the
Project Site, as applicable, the Person holding fec title thereto.

“Park Extension™ shall have the meaning sct 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,

“Parks and Open Spuce Plan™ means the plan attached hereto as Exhibi as

such plan may be amended or supplemented (rom time to time in accordance with the
terms of this DDA.

“Party” mecans, individually or collectively as the context requires, Developer,
the Authority and any Transferce that is made a Punty to 1his DDA under the lerms of an
Assignment and Assumption Agreement Approved by the Authority Director.

“PCBs" shall have the meaning set forth in Sgetion |1.2.3 of the DDA,

“Permit to Enter” mcans, initially, the document attached to this DDA as Exhibit
L1, as such document may be revised from time to time by the Authority upon netice
thereof to Developer. The Authority may rom 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 10 protect its
interesis, consistent with the Authariiy's cusiom and praciice and in o manner that will
nat unnccessarily interfere with or materially increasc ihe cost or risk of Developer's
ability 1o perform under this DDA or if it would unnecessurily interfere with or materially
increasc the cost or risk, such amendment must be consistent with commercial industry
practice.

"Permitted Exceptions” means permiued title exceptions at a close of Escrow as

set forth in Sgction 10,2.

“Porson” means onc or more natural persons or corporations, partnerships, trusts,
limited liability companies, limited liability parincrships or other entities.

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

“Petraleum Corrective Actlon Plun™ mcans 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, Nuval Station Treasure Island dated December 2003, prepared by
Tetra Tech, Inc, for Depariment of Navy, as amended from time to lime,

“Phase | Arca” shall have the meaning sct forth in Segtion 6.1.2 of the DDA.
“Phasing Goals” shall have the meaning set forth in Sggtion 3,2 of the DDA,
“Phasing Plan” mcuns the map attached hereto as Exhibit |1, as such map may be

amended rom Lime to time in accordance with the terms of this DDA,

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

“Police nand Fire Station Lot” shall have the meaning set forth in the Community

Facilitics Plan,

“Political Activity” shall have the meaning get forth in Scetion 27.7 of the DDA,

“Port” shall have the meaning sct forth in Segtion 21,12 of the DDA,
“Pre-Approved Arbiters List” shall have the meaning sct forth in Scetion 15.3.1

of the DDA.

DDA,

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

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

“Project” shail have the meoning sct forh in Segtion .1 of the DDA,

“Project Account” shall have the meaning set forth in the Fipancing Plan,

“Project Approvals” shall mean the Project Approvals listed in Exhibit C to the

Development Agreement,

“Projeet C(.rst“ shall have the meaning set forth in the Financing Plan

“Project EIR" shall have the meaning sct forth in Reciftal W of the DDA,
“Project MMRP" shall have the meaning set forth in Regital W of the DDA,
“'roject Site” shall have the meaning set forth in Recital B of the DDA,
“Project Special Taxcs” shall have the meaning set forth in the Financing Plan.

“Project Subsidies” shall have the meaning sct 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 s¢t forth in ihe Financing Plan.

“Public Improvements™ shall have the meaning set forth in Scction 9.2.5 of the
DDA,

“Public Property” shall have the meaning set forth in Section 3.7 of the DDA,
“Publie Trust” shall have the meaning set forth in Sggtion 6,1,1 of the DDA,

“Public Trust Exchange” shall have the meaning set forth in Segtion 6.1.1 of the
DDA,

“"ublic Trust Exchonge Agreement” shall have the meaning set forth in Seclion
§.1.1 ofthe DDA, '

“Public Trust Parcels” shall mean portions of the Project Site that ure subject to
the Public Trust upon completion of a Public Trust Exchange.

“Qualificd Appraiser Poal” shall have the mcaning sct forth in Section 17.4.! of
the DDA.

“Qualified Buyer” meuns a third-party buyer (i) who is not an AfTiliate of
Developer and is reasonably creditworthy given the obligations it is assuming, and (if) the
principals of which have at lcast five (5) ycars of capericnce in developing the kind of

housing or commercial product 1o be developed on the Lot the Qualified Buyer is seeking
to purchase,

“Qualificd Housing Developer™ shall have the meaning sct forth in Exhibit E,

“Quiet Title Action™ shall have the meaning sct forth in Sgction 10.2.3 of the
DDA.

“Ramps Subsidy” shall have the mcaning 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 sct forth in Section 6.2,5(¢) of the
DDA.

“Redesign Costs” shall have the meaning set forth in Section 6.2.5(¢) of the
DDA.

"Redesign Trigger Event” shall have the meaning set forth in Segtion 6,.2.5(a) of
the DDA,
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“Reference Date™ shall have the meaning set {orth in the [niroductory Paragraph
of the DDA,

“Related Infrastructure” shall have the meaning set {orth in Scction 7.1.] of the
DDA.

“Release™ shall have the meaning sct forth in Sgeiion 11.2.5 of the DDA.

“Remainder Parking” shall have the meaning sct forth in S_gﬂmnﬁ_.z._l_(ﬂuy_) of
the DDA.

“Remediation Agreement” means an agreemcent, not contained in this DDA,
between Developer and anather Person relating 10 the remediation of FHazardous
Substances on some or all of' the Project Site,

“Replaucement Housing Obligation™ shall have the meaning set (orth in the
Mousing 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/Mive siation as described in the
Community Facilities Obligations, the ferry terminal and quay, us described in the
Infrastructure Plan, and the grocery store consisting of 15 000 s.f., as described in the

Community Facilitieg 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 sct forth in Section 17,3 of the
DDA,

"Re-Setting of the Minimum Bld Price” shall have the mennmg sct forth in
Section 17.5 of the DDA.

“Residentiat Auction Lots™ shall have the meaning set forth in Sgetion 17,3 of
the DDA,

“Residentinl Developable Lot™ shall have the meaning set forth in Exhibit £.

“Residential Project” means a Vertical Project that is consistent with the
Pevelopment Requirements and contains Units and other consistent uses, il any.

“Residential Unit” chail have the meaning sct forth in the Housing Plan,
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“Reuse Plan” shall have the mcaning sct forth in Regita) E of the DDA,

“Reversionary Contest Period™ shall have the meaning sct forth in Seclion

16, 5. 1(0) of the DDA,

“Reversionary Cure Notice” shali have thc meaning set forth in Section
16,5, 1(a)(ii) of the DDA,

“Reversionary Defuult” shall have the meaning sct forth in Section 16,5, 1(a)(i)
of the DDA,

*Reversionary Quitclaim Deed™ shall have the meaning set forth in Section
16,5.10f the DDA.

“Reversionary Recordation Notice” shall have the meaning set forth in Sgction
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 sct forth in

Scation 16,5.4 of the DDA.

“Right of Reverter” shall have the meaning sct forth in Scelion 16.5,1(g) ol the
DRA,

“Secured Amount” shall have the meaning set forth in Scelion 26.1 of the DDA,

“Schedule of Performance” means the schedule of performance attached hereto
as Exhibit J), as such schedule of performance may be updated under the terms of this

DDA, including Attigle 3, amended upon the Appraval by Developer and the Authority,
or extended by Excusabic Delay,

“Schonl Subsidy" shall have the meaning set forth in the Section 3.3.6(a) of the
DDA, L

“SFCTA™ means the San Francisco County Transporiation Authority
“SFCTA MOA" as defined in Section 13,36 of the DDA,
“SFPUC" means the San Froncisco Public Utilities Commission,
“SFUSD" means the San Francisco Unified Sehool 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) a receiver
is appointed on account of Developer’s insolvency, (lii) a writ of éxccution or attachment
or any similar process is issucd or levied against any bank accounts of Developer, or
against any property or asscts of Developer being used or required for use in the
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development of the [nfrastructure and Stormwater Management Controls or against any
substantial portion of any other property or assets of Developer, or (iv) a final non-
appealable judgment is entered against Developer in an amount in excess of Five Miltion
Dollars ($5,000,000.00), and the party apainst whom judgment is entered is unable to
either satisfy or bond the judgment.

“Significant Change to Guarnntor” as defined in S¢ction 26.3.2 of the DDA,
"'Soil Stockpile” shall have the meaning sct forth in Sgction 13.3.7 of the DDA,
“SOQHD" shall have the meaning set forth in Sgction (7.2 of the DDA,

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

“State Lands™ shall have the meaning sct forth in ig_g_ugn_ﬁ_d_,_l_ 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 landscapc sysiem that is intended to manage the stormwater runolT associaled with
the Project, as required by the San Francisco stormwater management slandards, the
applicablc 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)
swalcs and bio-swales (including plants and soils), (ii) bio-rciention and bio-filtration
systems (including plants and soils), (iii) construcied ponds and/or wetlands (vi)
permeable paving sysiems, and (v) other facilities performing a stormwater conirol
function consirucied wo comply with the San Francisco siormwaier management

standards, the applicable NPDES permit, and/or state and federal law, Stormwater
Management Controls shali not mean Infrastructure that is part of the traditional
collection system such s catch basins, stormwater pipes, stormwaler pump stations,
outfalls, and other such facilitics that are located in the public right-of-way.

“Sub-Phases" shall have the meaning set forth in Sgctiop 3.1 of the DDA.

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

“Sub-Phase Eveat” shall have the meaning sct forth in Segtion 24.1.2 of the
DDA.

“Sub-Phasc Apprnvnl"’ shall have the meaning set forth in Section 3.4 of the
DDA.

"Subdivision Map™ means a subdivision map as defined in the TI/YBI
Subdivision Code,

“Submerged Lands” shall have the meaning sct forth in Regital A of the DDA.
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“Subscquent Closing Phnse” shall have the meaning set forth in Section 6,1.3 of
the DDA, :

“Subsidies” shall mean those Subsidies described in Scction 13 hercof,

“Substantial Completion™ and any variation thercof means {A) for [nfrastructure
and Stormwatcr Management Controls, that the Authority Dircctor determings, in his or
her reasonable discretion following consultation with the Department of Public Works,
that (i) the work has been substantially completcd in accordance with the Construction
Documents, and (ii) the Infrastructure and Stormwater Management Controls has been
Compiered except for (x) customary punch list work that does not prevent a Vertical
Developer from constructing Yertical Improvements and (y) work customarily not
Complcted unlil Vertical Improvements have been substantially Completed in order to
avoid damage to such work or to nchieve customary sequencing of the work (¢.g., testing
that requires Vertical Improvements 10 be in place) and (B) for Vertical improvements,
that the Autherity Director determines, in his or her reasonable discretion following
consultation with DBI, that the applicable Vertical Improvemenis arc substantially
compleic and that the life safety systems within the applicable Vertical Improvement
have been installed and are fully functional. A

“Substantially Complete Application,” “Substantially Complete Major Phasc
Anplication” or “Substantinlly Complete Sub-Phase Application” mcans a Major
Phase or Sub-Phase Application, as applicable that has been submitted to Authority in
accordance with the DRDAP along with substantially all of the required submital
materials, but Authority has not fully nccepted the Application as Complete pending
Developer's submittal of additional information or materials determined by Authority as
reasonably necessary 10 accept the Application as Complete.

"Summary Proforma" means the summary proforma atlached 1o the DDA as

Exhibit S, as it may be amended from time 10 time in accordance with Section 3.9 of the
DDA,

"SUD" shall have the meaning set forth in Section 4,2 of the DDA,

“Sustainabllity Obligations” shall huve the meaning set forth in Seciion 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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“T1/¥ B Subdivision Code" means the Subdivision Code of the City and County
ol San Francisco for Treasure Island and Yerba Buena Island and the regulations
promulgated thereunder, as cach may be amended from time to time.

“THCAB” shall have the mcaning sct forth in Recital K of the DDA,

“TICD" means Treasure 1sland Community Development, LLC, o Califoria
timited liability company.

“TIHDI™ shall have the meaning set forth in Recital F of the DDA,
“TIHI Agrecment” shall have the meaning set forth in Recita] F of the DDA,

"TIHDI Joh Broker Program Subsidy" shall have the meaning sct forth in
Section 9.1 of the Jobs EQP,

“TIHDI Member Organizations” shall have the meaning set forth in the T1HDI
Agrcement.

“Tithe Compuany” mcans Chicago Title Company, or such other repuiable title

company determined by Developer and Approved by the Authority Director, ficensed 1o
do business in the Siate and having an office in the City.

“Title Objection Period” shaill have the meaning set forth in Sggtion 10.2,2 of
the DDA. .

“TITMA" shall have the meaning set forth in Regital N of the DDA,

*“Transuction Documents” meons (1) this DDA, the Vertical Disposition and
Development Agreements, Lease Disposition and Development Agreements and Ground
Leases, and related conveyance agreements governing the development of the Projeet
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, manugement and redevelopment of the Project Site.

“Trunsfer” meons to convey, transfer, scll, or assigh as and to the extent
permitied vnder this DDA,

“Transfer Map” mcans a Transfer Map as defined in the Treasure Island/ Y erba
Bucna Island Subdivision Code,

“Transferable Infrastructure” shall have the meaning set forth in Section 7.2.1
of the DDA,

“Transferce” mecans any Person to whom Developer Transfers any rights ard
corresponding obligations under this DDA relaling to & Major Phasc, Infrastructure and

Stormwater Management Controls or horizontal development, as permitted under this
DDA, including Transfers to Affiliates of Developer. Vertical Developers, or any
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transferee of the right to apply for or to construet Vertical Improvements, shall not be
deemed to be Transferees as such term is used in this DDA,

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

"Transportation PMlan” means that cenain Treasure Island Transportation
Implementation Plan, approved by the Authority on April 21, 2011 by Resolution No. 1 1-
17-04/21, which outlines the Iransportation program for Treasure 1sland and Yerba Buena
Island, as such plan may be amended or supplemented from time 1o time in accordance
with the 1erms of this DDA,

“Transpoartation Subsidy Account™ shall have the meaning sct forth in Section
13.3.2(b) of the DDA.

“Transient Occupaney” means occupancy far a period of tess than thirty (30)
_consccutive calendar days,

“Transient Oecupancy In-Licn Fee shall have the meaning set forth in the
Development Agreement.

*“Transit Hub” shall have the meaning sct forth in Sgglion 1.3(n) of the DDA.

“Transilion Fousing Rules and Regulations™ means those Transition Housing
Rules and Regulations for the Villages at Treasure lsland, adopted by the Authority on
April 21, 2011,

“Transition Requirements” shall have the meaning set forth in Section 10,3.3(h)
ofthe DDA.

“Transportation Capital Contributions Subsidy" shall havec the meaning set

forth in Section 13,33 of the DDA.

“Transportation Plan Obligations” means those obligations of the
Transportation Plan for which Developer is responsible, 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” shail have the meaning set forth in Section
6.1.1 of the DDA.

“Unreluted Infrastructure” shall have the meaning sct forth in Scetion 7.1.2 of
the DDA.

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

“Vertical Developer” means for a particular Lot or Vertical Improvement, the '
Pcrson that is a party 1o the applicable Vertical DDA related thereto.

“Vertical Development™ means the development of Vertical Improvements.

“Vertical Improvement™ means an [mprovement to be developed under this
DDA that is not Infrastructurc and Stormwatcr 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 Sgctigp 1.2 of the DDA,
“Vertical LDDA” shall have the ménning set forth in Section 1.2 of the DDA,

“Vertical Project™ mcans the process of designing, Commcncmg and Completing
a Vertical improvement under a Vertical DDA.

“Wastewater Treatment Facility” shall have the meaning set forh in the
infrastructure Plan.

“Work Program™ shall have the meaning set forth in Section 6.2.5(¢) of the
DDA. .
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Pacific Land Surveys
June 27, 2011
PLS Job No. 201 10101-01

Exhibit “B-2"

LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN BELOW IS SITUATED N 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 Calilornia
described as follows:

That portion of the lands described in that certain Presidential Reservation of Goat Island (now
Yorba Buena Island), 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 1o as Doc. 2000G855531);

Together with all of the underlying fee to Parcel 57935-5 as described in said Quitclaim Deed
{Doc, 2000G855531) and il of the underlying foo to Parcel 57935-6 as described in said
Quitelaim Deed {Daoc. 2000085553 1),

Also together with that portion of the tide and submerged lands in Sun- Francisco Bay,
relinquished to the United States of America by that certain act of the Legislature of the State of
California by Statutas of the State of California of 1897, Chapter 81 (hercinafter referved 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 deseribed 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 reforred 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 Island), 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 Coust 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 cxcepting therefrom, that portion of the said Tidelands and 'Submergcd Lands in San
Francisco Bay known as Treasure Islund (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 Praperty”, 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 Distriot Court of the United States in and for the Northern District of
California, Southern Division, Casc Number 22164-G (hercinafter referred to as Case 22164-G),
and the tide and submerpged lands in San Francisco Bay, relinguished 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 (hercinafter referred to as Stat. 1897, Ch. B1); being more
particularly described as follows: commencing at the southwest comer of the lands described
above in Casc 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 degrecs 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 dogrees 0B' 47" East 2121.50 fect; 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 106.35 fect to the True Point of Beginning of this exception.

Also excepting therefrom, that portion of the said Tidc and Submerged Lands in San Frangisco
Bay, relinquished to the United States of America (Stat. 1897, Ch. &1), 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 cortain 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 Uniled States of America (Stat. 1897, Ch. 81) which werc transferred to
the United States Coast Guard by that certain document entitied "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 (Goar) Island, California™ including land ceded by the State of California by Act of
Legisiature 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 iMaps 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 {or Naval Station Treasure Island ("NSTI") under the DDA calls
for the development of up to 8,008 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 unils if the full 8,000 units are developed) will be below market rate units affordable to
low and moderae income houscholds or Transitioning Mouscholds, and provides that this
percentage may increase 1o 30% il additional public funds for affordable housing becomes
available. Of the 2,000 below market rate units, the partics anticipatc that up 1,684 units will be
developed by Qualified Housing Developers, including approximately 435 1o 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
unils.

The remainder of the below market rate units will be inclusionary units built by Verlical
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 scll land to
Vertical Developers, including Developer and its AfMiliates as permitted in the DDA, to develop
up 1o Six ‘Thousand (6,000) Market Rate Residential Units. If the maximum total number of
Matket Rate Units is built, then the total number of Inclusionary Units would be ‘Three Hundred
Sixteen (316), for a total number of Developer Residentinl 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 Man.

Developer will submit to the Awihority Major Phase Applications and Sub-Phase
Applications pursuant to the DDA and the DRDAP. EEach 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 residéntial 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 Devcloper will retain fiexibility and discretion to respond 1o
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 1.01s and Authority Housing Lots as needed 1o meet the proportionality
requirements of this Housing Plan,

Developer and the Authority have designated the general location of the Authority
FHousing Lots, which are distributed throughout the Project Site. The Authority and TIHDI will
be responsible for causing the development of A ffordable Housing Units and Transition Units on
the Authority Housing Lots. The Affordable Housing Units arc 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 ihe type of Affordable Housing Units to be constructed so long
as the Units are consistent with the Development Requirements, The Authority shall cater into o

separate agreement with TIHDI for the development of the TIHD) Units on specified Authority
Housing Lols.
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In addition to the Affordabic 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
snd who, when noticed that they must make a long lerm move, elect 10 rent a new unit on
Treasure Island in accordance with the Transition Housing RRulees and Regulations. Tha
I'ransition Units will be deed resiricied to require that upon vacancy of the Transitioning
IHousehold, subsequent househokds occupying the Transition Unit must meet Affordable income
requirements and each such Transition Unit will become an AfTordable HMousing Unit, 1fa
Transitioning Fousehold does meet Affordable income requirements, then the applicable
Transitions Unit will be a deed resiricled AfTordable Housing Unit from its inception. The
Transition Housing Rules and Regulations provide certain benefit options 1o Transitioning
Households, including moving assistance, down payment assistance, an in lieu payment and the
opportunity 10 move 1o Transition Units at specificd rents. The estimated costs of implementing
the Transition Housing Rules and Regulations have been factored into the Developer Housing
Subsidy 16 be paid by Developer to the Auihority.

The DDA calls for the use of a varicty of private and public funding sources lo create the
Authority Housing Units envisioncd by this Housing Plan, including Developer Complction of
Inlrastructure and Stormwater Management Controls in accordance with this Housing Plan, the
Develeper 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 Statc and Federal sources of funding. Collcetively, the Project is expected to contribute
maore than $460 million towards the creation of the Authority Mousing Units, including the costs

of needed infrastructure, site preparation and construction costs. The Project-generated funds
will come from thrce sources:

+ 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 AfTordable Mousing Units.

¢ Sccond, the commercial development on the Project Site is unticipated to gencrate
Jobs-Housing Linkage (ees paid by Vertical Developers in accordance with the
DDA and the commercial Vertical DDAs/LDDAs. All Jobs-Housing Linkage
fees payable under these DIDAs from the commercial development on the Projeet

Site will be used for the production of Authority Housing Units in accordance
with this Housing Plan.

» Third, Developer shall pay a dircct 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 cqual
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 cach 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 o 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 witl 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 ncknowledge that the Development Plan Updaie contemplated that the
Project Site would be included within a Redevelopment Project Area and that tax increment
financing under the Community-Redevelopment 1.aw would be available to the Partics to (inance
Project Costs, including afTordable housing. As a result of potential changes to the Community
Redevelopment Law, the Panies have determined 10 proceed with development of the Project
Site using an Infrastructure Financing District model rather than a redevelopment model under
the Community Redevelopment Law, Currem 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 (ive percent of the total number of Residentia! Units with a corresponding increase in the
humber of Market Rate Units (as compared (o the Development Plan Update) to compensate {or
the reduced public financing available for the Project. 1f, as a result of chonges 1o 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 Partics agree to
increase the percentage of Authority Housing Units as set forth in Article 9 of this Housing Plan.

The lorcgoing summary is provided for convenience and for informational purposcs only.
In case of any conflict, the provisions of the Housing Plun snd the DDA shall control,

I LEINITION

initially capitalized terms unless separately defined in this Fousing Plan have the
meanings and content sct forth in the DDA. Terms defined in the DDA and also set forth in this
Section are provided herein for convenicnce only.

L1 Adequate Security shall have the meaning set forth in the DDA.

1.2 Affarduble, Affordability, or Affordable Housing Cost means (a) with
respect to a Rental Unit, a monthly rental charge (including the Ulility Allowance applicable to
the Household Size of such Rental Unit but excluding Parking Charges) that does not exceed
thirty percent {30%) of' the maximum Arca Median Income percentage permitted for the
applicable typc ol Residential Unit, based upon Household Size; and (b) with respect 1o a For-
Sale Residential Unit, a purchasc price based on a five percent (5%) down payment and a
commercially reasonable thirty (30) year fixed mortgage with an interest rute as set forth below,
points and fees and tolal annual payments for principal, imarest, taxes and owner association
dues, but excluding Parking Charges, not exceeding thirty three percent (33%) of the maximum
Area Median Income percentage permitied 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 A Mordable Housing Cost, With respect
to Authority Housing Units, thc Authority shall have the right to determine whether Parking
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Charges will be inzluded in the rent or purchase price for purposcs of determining the A ffordable
Housing Cost in accordance with Section 7.1 of this Housing Plan and the Design for

Development. The intercst 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) yeer rolling average interest rate, as

caleulnied by the Authority bascd on data provided by Fannie Mac or Freddie Mac, or if such
data is not provided by Fannie Mac or Freddic Mac, then based on data from an equivalent,
nationally recognized mortgage financing institution approved by the Verticnl Developer and the
Authority, or (2) the current commercially reasonable rate available through the Authority
approved lender, in either case as in cffect on a daie mutually agreed upon between the Authority
and the Vertical Developer but hefore the date the Authority approves the marketing plan for the
Sule Residential Unit,

t.3  Affordable Housing Loan Fungd has the meaning sei forth in Section 6.4 of

this Housing Plan,

14 Afordable Housing Unit means a Residential Unit constructed by a
Qualified Housing Developer (including Qualified Housing Developers scleeied by TIHDD on

an Authority Housing 1ot that is available for lease or purchase at an AfTordable Housing Cost
for hauseholds with an annual incame up (o onc hundred twenty pereent (120%) of Area Median
Income, but may be leased or sold to households with lower income levels as determined by the
Authority. [nclusionary Units are nol included in Affordable Housing Units. The Authority
shall determine the affordability level and other relevant restrictions for cach 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 Governmeni Code Scction 53395.5, provided that Transition Units shall
initially meet the standards required under the Transition [ousing Rules and Regulations.

1.5  Approved Sites has the meaning set forth in Scetion 2.5 of this Housing
Plan, '

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

1.7 Atea Mcdian Income means for the Inclusionary Units, unadjusted median
income for the San Francisco area as published from time to time by the United States

Depariment 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 updaled for a period of at lcast eighieen 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 identificd as Authority Housing
Lots on the Housing Map, subjcct 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
otherwisc as set forth in the DRDAP.




1.9 Authority Housing Lot Completion Datc means the date an Authority
Housing Lot meets the requirements for a Developable Lot including Complction of all
Infrasiructure and Stormwater Management Controls except for the Transferable Infrastructure

related to the Authority Housing Lot.

110 Authority Housing Project means a Residential Projeet constructed by a

Qualified Housing Developer selected by the Authority or TIHDI, as applicable, containing

Authority Housing Units and possibiy also containing other uses permitted under the Design for
Development and this Housing Plan,

it Authority Housing Unit meuns a Residential Unit developed on an

Authority Housing Lot, which shall be cither 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 A ffordable Housing Units upon the vacancy
of the initia) Transitioning Household.

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

.13 Complgte (Completed, Completion and any variation) has the meaning sct
forth in the DDA, .

114 GCompleied 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 Transferruble [nfrastructure Compleied.

.15 CRL Funding Amount has the meaning set forth in Section 9.1 of'this
Housing Plan.
1.16  Declaration of Restrictions means o 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 shail be in a form Approved by the Developer and the Authority in
accordance with Section 5.1(f) of this Housing Plan.

1.17 MQ.PSV_I'MLE.SHQ&M means the subsidy to be paid by Developer 1o

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 {orth in this Housing Plan, and shall 2qual the
total number of Market Rate Units allowed to be constructed on cach Market Rate Lot as sct
forth in the Vertical DDA for such Lot multiplied by Seventeen Thousand Five Hundred Dollars
($17,500), subjest to the truc-up provision set forth in Section 6,1 (b) of this Housing Plan.

1.18  Develonable Lot has the meaning set forth in the DDA.
119 Develoner Residential Units means the Market Rate Units and the

Inciusionary Units,



.20
L2
1,22

1.23
Housing Mlan.

1,24

1.25
Unit,

1.26

Development Agreement has the meaning sct forth in the DIDA,
Development Requirgments has the meaning set forth in the DDA.
Lvent of Defauit has the meaning set forth in the DDA,

Fair Market Value Price has the meaning set forth in Section 9.3 of this

Financing Plan means the Financing Plan attached to the DDA.
For-Rent or Rental Unit means a Residential Unit which is not a For Sale

Eor-Sale ot Sale Ugit means a Residential Unit which is intended al the

time of completion of construction 1o be offered for salc, €.g., 88 a condominium, for individual

unit ownership.
127

plus one (1),
1.28
i.29
1.30
1.31
1,32
.13

1.34
flousing Plan.

1.35
Housing Plan.

1.36

‘Houschold Size means the 1ota! number of bedrooms in a Residential Uinit

IHousing Data Table means the table attached here 10 as Altachment A
Housing Fund has the meaning set forth in the Financing Plan.
Housing Map means the map attached hereto as Attachment 3.
Housing Percentape has the mcnﬁng sct forth in the Financing Plan.

IED has the meaning set fonth in the Financing Plan,
[FI3 Act has the meaning sct forth in the Financing Plan,
lnglusionary Milesione has the meaning set forth in Section 5.1(c) of this

Inclusionary Obligation has the meaning set forth in Section 5.1{a) of this

Inslusionary Units means (i) for a Rental Unit, a unit thatis available to

and occupicd by a houschold with an income not excecding sixty percent (60%) of Arcs Median
Income and rented at an Affordable Housing Cost for households with incomes at or below sixty
percent (60%) of Arca Median Income, and (ii) for a For Sale Unit, a unit that Is avaliable to and
occupied by households with incomes not exceeding One Hundred Twenty Percent (120%) of
Arca Median income and sold at an Affordable Housing Cost for households with incomes from
Cighty Percent (80%) to One Hundred Twenty Percent (120%) of Area Median Income. The
mechunism for setting the maximum Affordeble Housing Cost and income level for each
Inclusionary Unit is set forth in Section 3 of this Housing Plan,
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1.37  Infrastructure has the meaning set forth in the DDA.

t.38  Interim Move has the meaning set forth in the Transition Housing Rules
and Regulations.

1.39  Maior Phasc has the meaning set forth in the DDA,
1.40  Market Rat¢ or Market Rate Unit means a Residential Unit constructed on

a Markct Rate Lot that has no restrictions under this Housing Plan or the DDA with respect to
AfTordable Housing Cost levels or income restrictions for occupants,

1.41  Market Rate Lot shall mean a lot of the approximate 3ize and location
identified as a Market Rate Lot on the Housing Map at cach Major Phase Approval, subject 10
any revisions as may be requested by Developer and Approved by the Authority as pant of the
Sub-Phase Approval process or otherwisc as sct forth in the DRDAP,

1.42  Markel Rate Proiect means a Residentizl 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 ions Guidelings has the meaning set forth in
Scction 5.1(h} of this Housing Plan.

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

1.45  Minimum Affordpble Percentage has the meaning set forth in Seetion 2.1

of this Housing Man,

1.46  MOH shall mecan the City of'San Francisco's Mayor's Ofﬁcé of Housing or
any SUccessor agency.

1.47  Net Availpble 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: (f) any Residential Project of 19 or fewer units; (ii) townhomes; (iif)
residential towers exceeding 240 feet in height; and (iv) residential condominiums with hotel
services ("Condotcl"). Notwithstanding the foregoing exclusions, not less than five percent (§%)
of the total Developer Residential Units consiructed on Treasure sland and not less than five
percent (5%) af the total Developer Residential Units constructed on Yerba Buena Island must
be Inclusionary Units.

1.49  Packing Charge means the rental rate or purchasc price for a Parking
Space, as determined in accordance with Section 7.2.
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1.50 Parking Space mcans a purking space constructed in the Projeet Site by or
on behalf of Vertical Developers or Qualified Housing Developers and accessory (o one or more
Residential Projects,

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

1.52  Premarkcting Notice List has the meaning set forth in the I'ransition Rules
and Repulations.

1.53  Proforma has the meaning set forth in the DDA.
.54  Project Cost has the meaning sct forth in the DDA,
1.55 2roiggl Sile has the meaning sct forth in the DDA.

1.56  OQualified Housing Developer means non-profit or for-profit organizations

sclected by the Authority (or, for Authority Housing Lots to be developed by TIHD! member
- organizations, by TIHDI or the applicable TIHDI member organization with Authority

Approval) with the financial and staffing capacity 10 develop affordable housing consistemt with
the character and quality of the Development Requirements and the Residential Projects, and o
history of successful affordablc housing development, demonstrated by the completion of noy
less than 75 affordable housing units and 2 affordable housing projects in the previous 7 years
that arc comparable Lo the Authority Housing Project the Qualified Housing Developer is
sclected to develop. [ the Qualified Housing Developer is & 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 entily primarily responsible for the development (but not
necessarily the ownership or long-term management) of the Authority Houmng .ot must meel
the critcria of a Qualified Housing Devcioper.

1.57 Replacemenl Housing Qbligation shall mean the obligation to construct or

rehabilitate dwelling units as required under Government Code Scetlon 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 Uniis that
are affordable under the standards sct forth in Government Code Section 53395.3(c) that are
designated as Replacement Housing Units pursuant to Section 3.1(a)(4). .

1.59  Resideniial Acreage means buildable net acres including applicable
setback areas as required by the Design for Development, but not including adjacent easement
arcas, midblock allcys, ncighborhood parks, community facilitics and central porking facililics
serving restdential 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 Phasc
Approval or Sub-Phase Approval or otherwise in accordance with the DRDAP. Residential
Developable 1.ots shel! only include lots thal are not subject to the Tidelands Trust and shali not
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include adjacent eesement arcas, midblock alleys, neighborhood parks, community facilities and
central parking facililies serving residential and/or commercial developments.

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

1.62 Residcnlia) Unit means a room or suile of itwo or more rooms that is
designed for residential occupancy for 32 consecutive days or more, including provisions for
sleeping, caling and sanitation, for not more than onc family, and may include senior and assisicd
living facilities.

1.63  Scctlion 415 means San Francisco Planning Code section 415,

1.64 Stormwater Munagement Controls has the meaning set forth in the DDA,
1.65 Sub-Phgsc has the meaning set forth in the DDA,

1.66 Term shall have the meaning set forth in the DDA.
1.68 Thirdy Percent Minimum has the meaning set forth in Section 2.1 of this

Housing Plan.

1.69  TIHDI means the Treasure 1sland Homeless Development [nitiative, Inc.,
a California nonprofit public benefit corporation,

.70 TlR1 Replacement Unijts shall have the meaning set forth in the
Amended and Restated Base Closure Hlomeless Assistance Agreement between the Authority
and TIHDI entered into concurrently with the DDA,

171 TiHI Unjts means the Affordable Housing Units constructed by
Qualified Housing Developers selected by TIHD! subject to Authority Approval on Authority
Housing Lots in accordance with this Housing Plan.

1.72 ferable | has the meaning set forth in the DDA.

1.73  I'mnsferablc Infrastructure L iquidation Amount has the mzaning set forth
in Section 2.8(d) of this Mousing Plan.

1.74  Transition Housing Rules and Regulations means the rules and regulations

adopted by the Authority, as amended [rom time lo time. The currently adopied 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 Jouseholds shall have the meaning sct forth in the

Transition FHousing Rules and Regulations.
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1.77 Twenty-Five Percent Minimum has the mcaning set forth in Scction 2.1 of
this FHousing Mlan, .

1,78 Lhilhy Allowanee means a dollar amount determined in a manner
acceplable to the California Tax Credit Allocation Committee, which may include a dollar
arnount established periodically by the San Francisco Housing Authority based on siandards
established by HUD for the cost of basic utililies for houscholds, adjusted for Household Size, If
such doliar armount is not available from the San Francisco Housing Authority or HIUD, then

Developer or Vertical Develoner, as applicable, may usc another publicly available and credible
doliar amount that is Approved by the Authority.

1.79  Vertical Approval has the meaning sct forth in the DIRIZAP,

.80  Yertical DA shall have the meaning in the DDA. Each reference to a
Vertical DDA in this Housing Plan shall include Vertical |LDDAS, as applicablc.

1.8!  Vertical Developer shall have the meaning set forth in the DDA.
1.82  Yertical Immprovement is defined in the DDA,
2. HOUSING DEVELOPMENT

2.1 DRevelopment Program. Vertical Revelopers 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 end the Inclusionary Units
allowed shall be cqual to twenty-five percent (25%) of the 101l number of Residential Units that
arc 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 Pian, then
the Parties will increase the percentage of Authotity Housing Units and Inclusionary Units that
are allowed to be developed 1o thirty percent of the total number of Residential Units allowed on
the Project Site (the “Thirty Percent Minimum"). The minimum percentage of A{Tordable
iousing Units, as it may be increascd from the Twenty-Five Percent Minimum 1o the Thirty
Percent Minimum in accordance with Article 9, shall be referred to as the *Minimum Afordable
Percentage™. The Partics understand and agrec 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 Unhis permined 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
tlousing Units on the Project Site. Any such decrease in the actual number of Developer
Residential Units or Authority Housing Units constructed may, at Project compiction. cause the
actual affordable housing percentage (expressed as a comparison of A fTordable Units to Market
Rate Units) to vary from the Minimum A ffordable Percentage.

2.2 Deyclopment Process.
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(1) Subject to the 1erms of the DDA, Developer shall develop
the Project Sitc in a series of Major Phases and, within each Major Phase, in a scrics 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, inctuding 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 st forth in the DDA and the DRDAP.,

(2)  Developer shall preliminarily idemify 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 n Sub-Phase Application, subjeet to the
requirements of this Housing Plan. The final number of Inclusionary Units for each Market Rate
Prajcet {if any) shall be specified in the applicable Vertical DIDA.

(3}  Subject to the terms of the DDA: (i} upon receipt of a Sub-
Phasc Approval, Developer shall construct Infrastructure and Stormwater Management Controls
within such Sub-Phasc in accordance with the Schedule of Performance, including Infrasiructure
and Stermwater Management Controls to serve the Authority Housing Lots; and (i) at the close
of conveyance of Market Rate Lots 10 Vertical Developers (including Developer and AfTiliares
of Developer) for the construction of Residential Projects, Developer shall transfer such Market
Rate Lots consisient 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 ol 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 Reluted to Authority Housing Units, Developer's
obligations rclated 1o the Autherity Housing Units are: (i) Completion of the Infrastructurc and
Stormwater Management Controls (or, with respect to Transferable Infrastructure, payment of
the Transferable Infrastructure Liquidation Amount as set forth in Section 2.8(¢) of this Housing
Flan) on the Authority Housing Lots in accordance with the DDA,; (ii) il the Authorily retains
the Authority Mousing Lots as anticipated, to cooperate with the Authority in effectuating any
post-ciosing boundary adjustments in accordance with Section 10,5 of the DDA; (iii} if the
Authority transfers the Authority Housing Lots to Developer pursuant to Section 2.7(b), transfcr
of all Authority Housing Lots to the Authority upon Completion of all Infrastructure and
Stormwatcr 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 o either Party; (iv) payment of the
Develioper Housing Subsidy in compliance with Section 6.1 of this Housing Plan; (v) recordntion
of Vertical DDAs on the Market Rate Lots specifying the number of Inctusionary Units to be
built on the Market Rate Lots consistent with the applicable Sub-Phase Approval; and (vi) it
applicable, completion of the Replacement Housing Units as set forth in Section 3.1(a) of this
Housing Plan. Except as sct forth in Section 3. 1{n) 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 shali have no obligation to Complete the Transition Units except as may be agreed 1o
by Developer in accordance with Scction 8.4 of this Housing Plan.

24 Developer Land Conveyances,
(a) Authority Housing Lots. The Completed Authority Housing Lots

shall comprise Residential Acreage cqual 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 .md the Completed
Authority Housing Lots is sct forth on the Housing Map.

(b) Maijor Phascs. 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 otherwisc 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 Flousing Units at all times.
Without limiting the Toregoing, the Partics agree that in order to provide flexibility in
implementation: (i) within each Major Phase, the total Residential Acrenge of the Authority
Housing Lots on Treasurc Island shall not be less than fifteen percent (15%) of the total
Residential Acrcage 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
Ocveloper Residential Unir, the Cumulative Total Authority Housing Acreage on Treasure (sland
shall not be less than twenty percent (20%) of the 10la) Residential Acreage of the Market Rate
Lots and Authority Housing Lots combined; and (3ii) upon the Completion uf all Majur Phases,
the Cumulative Total Authority Housing Acreage on Treasure Island shall not be less than
iwenty-one and seven-tenths percent (21.7%) of the total Residential Acrcage of the Market Rate
Lots and Authority Housing Lots combined, For purposes of this Section, the Percentage of
Cumulative Total Authority Mousing 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 iotal Residential Acreage of all Authority Housing Lots on Treasure !sland
in all previously Approved Major Phases, divided by (i) the total Residential Acreage of all
Markcl Rate Lots and Authority Housing Lols on Treasure Istand in that sume Major Phase
Application plus the 1otal Residentinl Acreage of all Market Rate Lots and Authority Housing
L.ots on Treasure Island in all previously Approved Major Phases.

{c)  Housing Data Table. In order totrack Developer's compliance
with this MHousing Flan, Develaper shall submit a Housing Daia Table as part of cach Major

Phasc Application and Sub-Phase Application that includes Residential Projects, in the form and
containing the information set forth in Attachment A, subject 1o changes and modifications
Approved by the Authority. The Authority shall review the Housing Data Table in connection
with its consideration and Approval of cach 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 sct forth in Attachment A, including;
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(1Y The location and Residential Acreage for cach Authority
Housing Lot and cach Market Rate Lot in that Major Phase or Sub-Phase, as applicable, and
whether there are any proposcd changes frem the Housing Map or previous Approvals;

(2) The percentage of Residential Acreage of Authority
lHousing Lot(s) to the Residential Acrcage of Awthorily Housing Lot(s) and Market Raie 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) permitied for develapment, or If construction s
complete. actually developed, on Market Rate Lots proviously 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-Phasc, as applicable; and

. (4) the anticipated location of each amicipated Residential
Project within ihe Major Phase or Sub-Phase, as applicable, and the anticipated Authority
Housing Lot Completion Date, and for cach such Market Rate Project, the anticipated acreage,

height and densily 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 i.ots, unless the
Panics mutually agre« 10 the transfer of the Authorily Housing Lots to the Developer. In
connection with development of cach Sub-Phase, if the Auihority Housing Lots are transferred to
Deoveloper, Developer shall convey to the Authority Developer's interest in the Authority
Houging L.ots without cost 1o the Authority upon Completion of all Infrastructure and
Stormwater Management Controls except for the Transferable [nfrastructure 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. Ifthe Authority Housing Lots are retained by the Authority, Developer
shatl 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 ipnof 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 (irdividually, an "Approved Site” and collectively, the "Approved Sites"), including
additional sites il the Maximum Public Financing Revisions or the Partial Public Financing
Revisions arc madc 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 1o
~ 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 Attaghment B. The final Approved Sites shall
be as set forth in each Sub-Phase Approval, and shail be the Authority Housing Lots in that Sub-
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Phase. Notwithstanding u Sub-Phasc Approval, Developer may subsequently seek a substitution
or alteration as set forth in Section 2.6 of this Housing Plan.

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

2.6  Site Alterstion Process. Developer may request 10 substitute an alternaie
Authority Housing l.ot for any ol the Approved Sites or to make material changes to the size or
boundaries of an Approved Site, with a brief explanation as 1o why Developer is requesting the
substitution or change. Any substitution or material change shall be subject 10 the Authority's
review and Approval, in its reasonable discretion if the request is made before or as part of e
Sub-Phase Application, and in its sole discretion if the request is made at any time ufter receipt
of a Sub-Phasc Approval. In determining whether to approve a substitution or material change
belore or ns part of a Sub-Phasc Application, the Authority will consider, al a minimum, the
following:

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

()  Rimensions. Parcel dimensions shall be generally tyﬁical
in shape as compared to Market Rate Lots, reflgctive of the block configuration,

(3)  Fromages. Eoch parcel shall have a minimum of onc (1)
frantage that provides immediate vehicular access in a manner consistent with the Design for
Development and immediate pedesteian access 1o a public walkway or right of way.

(4)  Fiscal Impagt. 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 1o the original parcel.

(3)  Disnpcrsal of Alfordable 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 Luts with access Lo transit, proximity to parks and other
public amenitics and that are dispersed throughout the Project Site, integrates the AfTordable
Housing Unils and the Market Rate Units, and generally maintains the timing and proportionality
ol Market Ratc Lots and Authorily Housing L.ots relative 1o the Phasing Plan and the Schedule of
Performance.

(6)  Site Conditions. The proposed substilution 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 accommaodate the contemplated parking or common areas).
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. (7  TIHDIL Approval. Ifthe proposed substitution or change is
1o an Authority Housing Lot that the Authority has designated for development by TIHD or a

TIHDI member organization, then the Authority will consult with TIHDI and the TIFDI member
organization and take into account any reasonsble objections raised by TIHDI or the TIHDI
member organization.

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

2.7 Transferof Authority Housing 1ots.

(a) Retention of Authorily Housing {.ots. The Parties anticipate that
(ke Authority will retain the Authority IMousing 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). I boundary corrections to the Authority
Mousing Lots and the Market Raltc Lots are required upon Completion nf the Infrastrugture and
Stormwater Management Controls in a Sub-Phasc or in connection with the conveyance of a

Residential Developable Lot, the Partics agree to cooperate in effecting such boundary
adjustments in accordance with the DDA,

(b) ransfer of Authority Housing 1.01s. In the event that the
Authority transfers the Authority Housing Lots to Developer ai the time of the Sub-Ihase
convevance, Developer shall convey back ta the Authority and the Authority shall accapt
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 Lo either Party. The Authority shall accept

conveyance of the Authority [Housing Lots no later than sixty (60) days following the Authority
Housing Lot Completion Dute,

2.8 mpletion of

(a) Subject to the terms of the DDA, Developer shall Complete the
Infrastructurc 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
Liguidation Amount as sct forth in subscetion (d) or (¢) below. Each Completed Autharity
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 l-lousmg Lots and the Market Rate
Lots within a Sub-Phase shall be Completed at or around the same lime, subject to variations as
sct forth in the apphcabic Sub-Phasc 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 infrastruciure and Stormwater
Management Controls within a Sub-Phase, the Authority Housing Lot Complction 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 faregoing, Developer shall use goed faith cfforts (o notify the Authority

approximatcly six (6) months before the anticipated date of the Authority Housing Lot
Completion Date. .

(¢) Not less than ninety (90) days befure the Authority Housing Lot
Complction 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 Lat,

(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. Devcloper's obligation to
Complete the Transferable Infrastructure will be secured by Adequate Security as sct forth in the
DDA, und the Authority shall provide Developer with all access needed 1o Complete the
Transferuble 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 wtility laterals serving the
applicable Authority Housing Lot) is Compleicd at or before Completion of the Authority
Housing Project, (ii) the utility latcrals serving the applicable Authority Housing Lot are
Completed in conrdination with the construction of the Authority Housing Project, and (iti)
Developer's work does not interfere with or obstruct the Qualified Housing Developer's work
during such construction to the muximum extent reasonably feasible and that the Quatified
Housing Developert's work similarly does not interfere with Developer's work, Notwithstanding
the foregoing, if Developer or Vertical Developer have Commenced the ‘Transicrable
Infrastructure on all of the Lots adjacent 10 an Authority Housing Lot, then Developer shall have
the right to Commence and Completc the Transforuble Infrastructure related to that Authority
Housing Lot (other than the ulility 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 acerue

unless (i) the Authority objects within thirty (30) days foliowing the Authority's receipt of
Developer's notice, and (ii) the Partics agree, within ninety (90) days following the Authority's
objcction, to a payment amount equal to Developer's anticipated cost of Completing some or all
of the Transferable Infrastructure on the remaining Authority Fousing Lots (the “Transferzble
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 (0 by the Parties) to reach agreement on
the Transferable Infrastruciure Liquidation Amount, Developer shall provide its estimate of such
costs, together with reasonable backup documentation, based upon the Transferable
Infrastructure Completed by Developer 10 date in that Sub-Phase. 1f the Parties arc able 1o reach
agreement on the Transferable Infrastructure Liquidation Amount, then Developer shall
promptly pay this sum ta 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 (ii} the Authority shall release any
associated Adequatc 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 rcach agreement on the Transferable Infrastructure Liguidation
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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 10 Coramence the applicable Authority Housing Pro_|ec|s The Parties agree
that Completion of the utility lalerals on the Authority Housing Lois prior to commencement of
construction of the Authority Housing Praject on a particular Authority Housing Lot may result
in the lateral being moved or replaced, Notwithstanding anything to the contrary above, (o
avoid unneccssary costs and duplication of work if Developer elects 10 Complete the
Transferable Infrastructure on an Authority Housing Lot before Completion of the Authority
Housing Project on that Authorily Housing L.ot, Developer shall complete all of the ‘Yransferable
Infrastructurc 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
utitity 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 Compiete the applicuble utility

lateral and (ii) the Autharity 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 [ate (o pay the Transferable Infrastructure Liquidation
Amouat in licu of the obligation 1o Complete the Transferable (nfrastructure for such Authority
Housing Lot If the Partics are able to agree upon the Transferable Infrastructure Liguidation
Amount as set forth in subscction (d) above, then Developer shall pay this smount 10 the
Authority at such time and thercafier (i) Developer shall be refeased from the obligation to
Camplete the Transferable Infrastructure for which the Transferable Infrastructure 1iquidation
Amount has been puid and (ii) the Authority shall relcase any associated Adequate Security as
set fontk in the DIDA. The Authority shall use such funds for the Transferable Infrastructure, and
for no other purpose, as set forth in subscction (d) above. If the Partics arc not able to agree
upon the Transferable Infrasiructure Liquidation Amount, then there will be no action or
payment on the Transferable Infrastructure unless and until Developer provides notice 1o the
Authority pursuant 10 subsection {d) above of its intent to Commence the Transferable
Infrastructure on a particular Authority Housing Lot or Developer is otherwise required 10
Commence and Complete the Transferable Infrastructure in accordance with this Section 2.8,

N If Developer has Completed all of the Infrastructure and
Stormwater Management Controls cxcept for the Transferable Infrastructure in a Sub-Phase and
Developer or a Vertical Developer have Commenced the Transferable Infrastruciure on all of the
~ Market Rate Lots in the Sul-Phase, und Developer has not yet begun the Transferable
Infrasiructure or paid the Transferable Infrastructure Liquidation Amount for onc or more of the
Authority Housing Lots in that Sub-Phase, then the Authority shatl have the right, by giving
Developer written nolice, to require Developer to Complete the Transferable Infrastructure
related (o the Authority Housing Lots in that Sub-Phase in accordance with the DDA and the
Deveiopment 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 Ratc Lots but in no event later than [2 months following the date of Commencement of
ih¢ Transferable Infrastructurc). Transferable Infrastrusture shall be accepied in accordance with
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the process and precedures set forth in the DDA and the Treasure I1sland Subdivision Code for
the acceptance of public infrastructure.

{)] IT 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
rcqucstcd by the Authority (including the early transfer of the applicable real property or entering
into binding agreements for the transfer of the real property) 1o provide cvidenge of site controt
for the Authority or a Qualified Housing Reveloper (including o Qualilied ¢ lousmg Developer
sclected by 'I'1HIDI) 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 lailure to obtain financing.

2.9 Maintenance of Authorily Hg_u;ing LLots.

Following Completion and conveyance to the Authority, the Authority
shall maimain or cause 1o be maintained the Authority Housing Lots in a safc and orderly
condition free from debris and unsighily vegetation,

3. AFF LE HOUSING DEVELOPMENT
3.1 ity i3evelopmen ity Housi

(a) The Authority may cause to be constructed by Qualified Housing
Developers, (including Qualified Housing Developers sclected by TIHDI with Authority
Approval) up to One Thousand Six Hundred Eighty Four (1,684) Authority Housing Units on Lthe
Authority Housing Lots (or 21.1% ol the maximum build-out of the Project Site with Cight
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 Anthority Housing Units among affordability levels shall be
determined by the Authority in the exercise of its sole and absolule discretion in accondance with
applicable law, including the Replacement Housing Obligation, provided that the Authority shall
cnsure that the Transition Housing Rules and Regulations are properly ard timely implemented.

Notwithstanding anything to the contrary sct forth above, the Partics have agreed to the
following to ensure that the Replacement Hlousing Obligation are satisfied:

1)) Developer shatl not demolish any housing units on YBI
until Developer has (i) obtained a Sub-Phase Approval for the (irst Sub-Phasc that includes an
Authority Fousing Lot large enough to build not fewer than 55 Affordable Mousing Units, the
Market Rate Lots in that Sub-Phase ure conveyed to Developer, Developer has Commenced the
consiruction of Infrastructure and Stormwater Management Controls in that Sub-Phasc 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 sltemative means of meeting the
Replacement Housing Obiigation;

(2)  Developer shall not have the right to rely on a Developer
Extension or Economic Lizlay (as those terms are defined in the DDA) to extend the Authority
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Housing Lot Completion Date for the Authority Housing I.ot designated for satisfaction of the
Replacement Housing Obligation related 1o the demolition of the YBI units;

(3) Notwithstanding the five (5) year deferral on the payment
of the Devcloper Housing Subsidy as st 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 10 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 an the Housing Data Table if the Authority clects
10 develop a smaller project);

@ Inclusionary Units that meet the A ordability requirements
of the Replacement Housing Obligation may he counted for purposes of satisfying the
Replacement Housing Obligation. Furthermore, if the Authority rcasonably belicves that the
fiest Authority Housing Project will not be completed in time to satisfy the Replacement Housing
Obligation for the demolished YBI housing units, the Parties shal! designate additiona)
Inclusionary Units as may be required 10 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 cntered into before satisfaction of the Replacement
Housing Obligation relatcd o the demolition of the Y BI 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 soid 1o occupying houscholds) in order to meet this requircment. Upon any
such adjustment in the Affordable Housing Cost level for an Inclusionary Unit, Developer (or
Vertical Devcloper, if applicable) shall provide evidence of the increased cost to Developer (or
Vertical Developer) and the parties shall meet and confer in good faith (o reach agreement on the
amount of such cost, 1f the Partics are not able 10 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)  Ifthe Replacement Housing Obligation is not satisfied lor
the demolished YBI housing units notwithstanding the agreecment in clauses (1) through (4)
above, then Developer shall be required, upon the Authority's request, to Complete the st
Authority Housing Project on the Autherity Housing Lot as needed 10 satisfy the Replacement
Housing Obligation, provided (i} Developer shall be permitted to develop the Authority Housing
Project with only as many Affordabic Housing Units as may be required 1o satisfy the
Replacement Housing Obligution but Developer may increasc the number of AfTordable Housing
Units 1o the extent there is available Devcloper Housing Subsidy 1o Complete such larger
project, and (ii) the Authority and Developer shall meet and confer in good faith to reach
agrcement 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 buill recognizing the Authority's goal of maximizing land available for future development of
AfTordable Housing Projects. Ifthe parties arc not able to reach agreement on the number, cost
or building footprint of additional Affordable Fousing Units 10 be built within sixty (60) days,
and the Authority still wants Developer to Complete the A ffordable Hauging Units to sotisfy the
Replacement Housing Obligation, then Developer shall only be obligated to build the number of
Affordable FHousing Units nceded to satisfy the Replacement Housing Obligation for the
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demaolished YBI housing units and Developer shall retain and usc existing or future Developer
Housing Subsidy as nceded to Complete the Authority Housing Project, and such Developer
Housing Subsidy used by Devcloper shall no longer be due or payable to the Authority.

(b The Authority shall have the sole discretion 1o determing the
number cf Authority Housing Units 10 bo construsted on an Authority Housing Lo, provided
that such construction is permiticd by the Development Requirements and is supportsble by the
Infrastructure and Stormwater Management Controls applicable o such Authority Housing Lot.

(¢}  The Partics currently contemplate that the Authority will construct
up 10 1,684 Authority MHousing Units on the Authorily Housing Lots in order 1o meet the Twenty-
Five Percent Minimum when combined with the Inclusionary Units. Notwithstanding the
forcgoinyg, the Authority shall have the right to construct or cause the construction of AfTordable
Housing Units in excess of the Twenty-Five Percent Minimum if construction will not (i)
matcerially adversely affect Developer's development in the remaining portions of the Project
Site, (i} 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 1o Developer or Vertical Developer because of
environmental revicw 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 matcrially increasc the cost to Developer or any Vertical Developer of performing
its obligations under the DDA, provided, however, in no cvent will the Authority have the right
o 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) Lpon the last Sub-Phase Approval in the last Major Phase, any
difference between the cumulative total of Market Rate Units to be built by Vertica! Developers
at the Project Site (as sct forth ir all of the Sub-Phase Approvals) and the cumulative 1o1al
number of Market Rate Units that were entitled under the Project Approvals shall be available
for Affordable Housing on the Authority I.ots. 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
Infrastruciure and Siormwater Management Controls to be Completed by DDeveloper.

3.2 Authority Housing Projcct Design, On or before submission 1o the
Authority Board, the Authority or a Qualified Housing Developer (including a Qualified
Housing Developer selected by T1HDI with Authorily Approval), as applicable, shall submit
proposed Schematic Design Drawings for each proposed Authority Housing Project 1o
Developer lor review and comment. Developer's review shall be reasonable and shall be limited
10 conformity with the Development Requirements. [f Developer believes that any Design
Drawings are net consistent with the Devclopment Requirements, Developer shall provide a
writicn staicment of the inconsistencies and a statement of the changes needed in order to cause
the Authority Housing Project 1o be consistent with the Development Requirements. Developer
shall review and provide any comments within thirty (30) deys 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 Developér objection, provided that
the Schematic Design Drawings are consistent with the Development Requirements,
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3.3 Uses of Authorily Housing Lots. The Aothority 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
ncighborhood retail uscs may only be developed on the Authorily Housing 1.ots with the prior
Approval of Developer. The Authority shall record restrictions on the Authority Housing Lots 1o
ensure that the AfTordable Housing Units remain affordable in accordance with the requirements
of this Agrecment. 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
Houschold) 1o make them Affordable Housing Units immediately upon the vacancy or departure
of the initial Transitioning Houschold. 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 1o construction and permanent financing
related o 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
lousing Project wili be developed under 4 lease disposition and development agreement
Approved by the Authority and subsiantially similar in form 10 the Vertical DDA attached to the
DDA,

4. E HO H GRAM

4.1 UnitCount and Mix, Vertical Developers may develop up to Six
Thousand (6,000) Market Rate Unils 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 Devcloper
Residential Units designated to date shall be For Rent, subject 10 any deviations as may be
agreed 1o 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 (o a Verticai Developer, the Vertical ODA for that Lot
requires the Units be For Rent. The Developer Residential Units required under this Section 4.1
1o be Rental Residential Units shall remain For Rent for the useful life of the applicable buitding
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 Daia Table submitied with cach Major Phase and Sub-Phase
Application will provide the maximum number of Developer Residential Units, including the

number of Inclusionary Units, per Market Rate .01, The Housing Data Table shall also provide
the breakout between the numbcer of For-Rent and For-Sale Units, Developer may revise these
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numbers at any time before execution of @ Ventical 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.

42  Yenical DRDA, Fach Vertical Developer of @ Market Rate Lot shali enter
into a Vertical DDA before or in conncetion with the conveyance of the applicable rea! 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
shal specifly, 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 1o be constructed in connection with the development of the Residential
Developable Lot (consisient with Section 5.1(a) of this Housing Plan), (iii) if applicable, the
AfYordability level of cach Inclusionary Unit {(consistent with Section 5.1(a) of this Housing
Plun), (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 recordution of the Declaration of Restrictions as set forth in Section 5.1(0) of this Housing
Plan.

43  VYenical Developer Discretion,. Vertical Developers will have the
Nexibility to select the size and type of Residential Units, subject to the Development
Requirements and the approved Vertical DDA, Vertical Developets may also adjust the number
of Markel 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 FHousing Plan,

8. NARY H E REME,

5.} Inclusionary Housing Requirements.

(a)  Development of inglusionary Units. Five percent (5%) of all
Developer Residential Uinits shall be Inclustonary 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 A ffordable Housing Cost for the
For-Rent Inclusionary Units A [Tordable to households with incomes not exceeding sixty percent
{60%) of Area Mcdian Income (the "Inclusionary Obligation").

(b) Developer Flexjbility. Developers shall not be required to include
any Inclusionary Units within the Non-Inclusionary Projecis. Developer shall have discretion to
determinc the exact number of Inclusicnary Units 10 be developed on each Markel Rate Lot and
the Affordability level of each Inclusionary Unit, provided that (i) the Housing Data Table to be
provided with cach Major Phasc 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 AlTordability level and tenure (i.¢., ownership or rental) for the
Inclusionary Unlis, and the inclusionary Unit allocation shall be in accordance wiih the
Approved Housing Data Table subject to any subscquent rcvisions 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, shali range from five percent (5%) to no more than tcn
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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 thut Market Rate Project (subject 1o the Authorily's right to requirc a
higher number of Inclusionary Units in a Market Rate Project if required following Developer's
failure to meet an Inclusionary Milestone as set {orth in subscetion (c) below); and (ilf)
Developer can demonstrate that the Inclusionary Obligation has been or will be satisfied at cach
Inclusionary Milestonc as sct forth in Section 5.1{¢) of this Housing Plan,

{c}  Inclusionary Milestones. Dcveloper 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 nllowing for the development of (i) iwo
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 demonstrale compiiance 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 A (Mordability 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 parcent
(5%) or the average Alordable Housing Cost level is higher thun one hundred percent (100%) of
Arca Median Income for the For Salc Units ot any one of the Inclusionary Milestones, then the
Authority may. in its discrction, 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 Develeper
10 achicve the required number of inclusionary Units as soon as possible. As part of the
Approved plan, the Authority may allow exceptions (o the requircments or Hmitations 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) zbove, the inclusion of
Inclusionary Units in Non-Inclusionary Projects and/or Affordable Housing Costs lower than the
ranges sct forth in Section 5.1(f). As part of an Approved plan, the Authority may also require
Pevcloper to record Notices of Special Restrictions on Lots that are Completed but not yet sold
to a Yertical Developer setting forth the required number of Inclusionary Uaits for such Lots, but
this shall not, by itsclf, count toward compliance with the Inclusionary Obligation unless the
Approved plan expressly provides that it will count toward compliance. Developer's proposed
plan for achicving the inclusionary Housing obligation shall be presented to the Authority no
later than thirty (30) days alter the Inclusionary Milestone in which the Inclusionary Obligation
was not met. Notwithsianding 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,

()  Recordatiop 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 wiil be imposed in the Vertical DDA for the Market Ratc
lot and shall include the following (i) the designated number and A ffordable 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 ierm of
the Inclusionary Obligation, and (iii) specifying the Authorily's right to Approve the location of
cach Inclusionary Unit.
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(¢)  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 sueh as Four Percent (4%) Low Income
Mousing Tax Credits, Tax Exempt Bond proceeds and other sources of below market rate
housing financing, 10 the cxtent the Market Rote Residential Project quatifies for such financing
and such financing is available. The Authority has no obligation 1o pravide any funding to
Vertical Developers for the construction of’ In¢lusionary 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 1o any restrictions or monitoring by MOH or the
Authority cxcept as set forth in Section 415.3(c)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.

(N Continyed 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 MOU. The form of such restrictions or notices shai) be consistent with the forms
used by MOH under Section 415 as of the cffective 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 u copy of the applicable
Declnration of Restriction. Upon the sale of cach 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 dccument numbers. Sale
Inclusionary Units shall be A fordable to houscholds with incomes permitied by the specified
Affordable Housing Cost for that Inclusionary Unit in accordunce with this Housing Plan.

{c 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 Markct Rate Units in the same Residential Project with
the same Houschold Size shall be substantially similar in size, typc, amenities and overal! quality
of construction, but interior featurcs need not be the same as thosc of the Market Rate Units as
long as such featurcs are of good quality and are consistent with the Davelopment Requirements.

(h)  Marketing and Operations Guidelings for Inclusionary Units. A
Vertical Developer may not market, rent or sell Inclusionary Units until MOH has Approved the
foilowing for such Inclusionary Units: (i) the markcting plan (that includes any preferences
required by MOH pursusnt to the MOH Manual following the pre-marketing set forth in Section
8.5 of this ousing 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) cligibility 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 Atachment D (the "MOH Manual”) with such updates or changes as are
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permitted under the Devclopment Agreement. To the exient thai the terms of the MOH Manual,
cither in its current form or as amendcd from time to time, are inconsistens with or confliet with
this Housing Plan as amended from time to time, the terms of this Housing Plan shall prevail.
Accordingly, the Partics ugree to the following changes to the MOH Manual: (a) all Inclusionary
Units shali be on the Project Site, and there wi!l be no in-licu 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 Arca Median Income for rental units; (c) the pricing
methodology for the Sale Inclusionary Unils 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 ol the Housing Plan; and (e) pre-markcting requirements as sct forth in Section 8.5 of
this Housing Plan shall prevail. Vertical Developers shall submit the Marketing and Operations
Guidelines 1o the Authority not later than ninety (90) days beforc the date Vertical Developer
expects 1o hegin marketing the Market Rate Units. The Authority shall review and consider

Approvai of the Marketing and Operations Guidelines in accordance with the Vertical DDA and
this lHlousing Plan,

()  Homgowners' Association Asscssments. The initial amount of
contributions to a homeowners asseciation 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 arc approved by the California Depariment of Real Estate. Neither Developer nor any
Vertical Devcloper shall be required 10 make any contribution 1o any homeowners' association to
cover any shortfal! in the association budgets as a result of the above requirement.

)] Planning Code Sgction 415, Duc 10 the detail set lorth 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 defincd in this [Housing Plan, the Parties have not imposed or
incorporated the requirements of Section 415 into this Agreement. However, the Parties
acknowledpe and agree that (i) the location of the Inclusionary Units within a Markct Rate
Project shall be approved by the City's Planning Department in accordance with the standards
and practices csiablished by the Planning Department to comply with Section 415, (ii) the
monitoring and enforcemeni 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 er
seq. shall instead refer to the requirements under this Housing Plan, (jii) 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 Pian, and (iv) if and 10 the extent there are Inclusionary Obligation implementation
issues that have not been addressed in this Housing Pian, then the provisions of Section 415 and
the MOH Manual (as updated from time and time, with such changes to the extent permitied
under the Development Agreement) shall govern and control such issues.

6.  FINAN 0 B
6.0  Developer Housing Subsidy,
(8)  Payment of Developer Housing Subsidy. The Developer Housing

Subsidy shall accrue and be payable by Developer 1o the Authority upen each transfer of a
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Market Rate Lot io a Vertical Developer, including Developer and its AfTiliates, provided that
for iransfers during the first five (5) years following the first Sub-Phase Approval, the Developer
Housing Subsidy shall accruc but shall not be payable until the earlier of (i) the date that is five
(5) years following the first Sub= Phasc Approval, (ii) lorty-five (45) days after the Authority
provides notice that it requires all or a portion ol the acerued Developer Housing Subsidy o
fulfill the Replacement Housing Obligation, 1o develop T DI Units, or to implement the
Transition Housing Rules and Regulations, including predevelopment and administrative
expenses as needed or (iii) an Event of Default by Developer. 1T the Authority requests payment
pursuant to subsection (ii) above, Developer shall pay 1o the Authority the amount of the funds
requested up Lo the accrued balance of the Developer Housing Subsidy. Developer may, before
making any payment pursuant 1o 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 reasonabiy available 1o the Authority from the Project for
such requesied activity, The amount of the Developer Housing Subsidy shall be calculated in
accordance with Scction 1.17 of this Housing Plan. Except as sct 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) IHousing Subsidy Trug-Up Requirements. As sct forth in scetion
1.17 of this Fousing Plan, each payment of the Developer Mousing Subsidy will be equal to
$17,500 times the total number of Market Rate Units allowed 1o be construcied on a Markei Rate
Lot as sct forih in the applicable Vertica! 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
"Minirnum Subsidy Amount"), which is based on a minimum number of Market Rate Units of
4.200 and (ii) 10 & mid-point and cnd-point true-up for payment of thc Minimum Subsidy
Amount, On the date that Developer transiers the Market Rate Lot to a Vertical Developer that
causes [ifly percent {50%) or more of the total Residential Acreage of Market Rate Lots on
Treasure istand 1o 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 1o the Authority as of such date. If Developer has not paid to the Authority a
Developer Housing Subsidy equal to or grester 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-Paint Datc an amount equal 1o 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 wil
¢ontinue to pay the Developer Housing Subsidy upon each transfer of a Market Rate Lot o a
Ventical Developer in accordance with Section 6.1(a) above, provided, however, afler Developer
has paid the Developer Housing Subsidy equal to the Minimum Subgidy Amount excluding the
Mid-Point True-Up Amount, then the Mid-Point True-Up Amount shall be credited toward the
Devcloper's Housing Subsidy payments owed by Developer on subsequent transfers of Market
Rate Lots (including Market Rate Lots on Trcasure 1sland and Yerba Buena Isiand) 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 Devcloper has paid the Minimum Subsidy Amount including any Mid-Point
True-Up Payment), Developer will thercafter continue to pay the Developer Housing Subsidy
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upon each transfer of a Market Rate 1ot to a Vertieal 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 l.ot 10 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 10 the difference between

Minimum Subsidy Amount and the amount of the Developer [Housing Subsidy previously paid to
the Authority.,

(©) Use ol Developer Housing Subsidy. The Authority shall use the

Developer Housing Subsidy for predevelopment and dovelopment expenses and administrative
costs associated with the construction of the Authority Housing Projects on the Autherity
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
expendilures of the Developer Housing Subsidy, and make such books and records available 1o
Developer upon request, Developer shall maintain reasonable books and records 1o account for
all paymenis of the Developer Housing Subsidy, and shall make such books and records
available lor inspection to the Authority upon request. The Panies shall coordinate and keep
exch other informed of all develapment timelincs. The Authority shall prioritize the use of the
Developer Housing Subsidy for predeveiopment and development expenses associuted 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 accordunce with Section 3.6 of the Financing Plan,
All lunds deposited into the Housing Fund shall be used by the Aulkority for administrative,
predevelopment and development costs associated with the consiruction of the Affordable
Housing Units on the Authority Mousing Lots, and shall not be used to reimburse Developer flor

any of Developer's costs in Completing Infrastructure and Stormwater Management Controls on
the Authority Housing L.ots.

6.3  Johs-Housing Linkage Fees, The commercial development within the Projegt
Sitc is anticipated Lo genernte Jobs-Housing Linkage fecs 10 be paid into a housing fund held by
the Authority in accordance with the DDA, The Authority shall use all Jobs-Fousing Linkage
fees payablc 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 fecs that have been paid and that have been used to date, and shall make that
infarmation available to the Developer upon request.

6.4  Affordable Fousing Loan Fund. To facilitate the design and construction of the
AfTordable Housing Units and the implementation of the Transition Housing Rutes and

E-27



Regulattons, 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
Fifly Thousand Dollars ($750.000) tc be administered by the Authority or by a designee ol the
Authority Approved by Devcloper (the "Affordable Housing Loan Fund”). The Authority or its
desipnee shall maintain the Aftordable Housing Loan Fund in a segregated interest-bearing
account, with interest earncd (0 be retained in the account and added to the Affordable Housing
Louan Fund. The Authority shall use the Affordable Housing Loan Fund for the Authority
Housing Projects and for the implementation of the ‘I'ransition Housing Rules and Regulations,
including payment of adminisirative costs such as cansultant cosis and planning costs, to pay
bencetits 1o 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 lcans to be repaid when sufTicient
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 AfYordable 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 unti! the credit is exhausted.
Peoveloper shall not be responsible for any loan losses, wrile-ofTs or any other diminution in the
balance of the AlTordable Housing 1.oan Fund and has no obligation to replenish the Affordable
Housing L.oan Fund once established, e Authority may choose at any lime 10 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 1o fund the
consiruction of the Authority Housing Units.

7. VER YELOPMENT P s RE REMENTS

7.1 Separption. For Market Rae Projects, all Parking Spaces shall be
"unbundled" (i.e., purchased or rented separatcly from a Unit within such Residential Project).
T'or 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 conneetion with the financing of the
Authority Housing Project. Vertical Developers shall have the sole discretion io determine
whether Parking Spaces in a Market Rate Project are available for rent or purchase, if parking is
offercd.

7.2 rking Char

()  Markgt Rawe and Inclusionary Units. The Venticel Developer ol
the Market Rate Lot will determine, in its sole discretion, the charge for Parking Spaces that are
wwiied ur develyped by the Venlical Developer. The rental charge or purchase price for each
Inclusionary Unit shall not include the Parking Churge, and the Parking Charge to a renter or
purchaser of an Inclusionary Unit shafi be the same as the Parking Charge charged 10 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 fecs, charges or costs,
or impose rules, conditions or procedures on such renters or purchasers, that do not equally apply
1o ail Market Rate renters or purchasers.
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{6)  Authority Housing Units. In the event a Qualificd Housing

Devcloper.consiructs Parking Spaces as part of or in connection with an Authority Housing
Project, the Qualified Housing Developer may sct and the Authority shall Approve in its sole
discretion, the Parking Charge for such Parking Spaces.

7.3 Purking Allotments, The permitied parking allowance for each Authority
Hausing 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
permitied parking atlowance for cach Authority Mousing Lot shall be one Parking Space per
Authority Mousing Unit. The Authority or a Qualified. Housing Developer (including u Qualified
Housing Developer scleeted by TIHDI with Authority Approval) may elect to build Parking

Spaces on the Authority Housing Lots, To the exient that Developer or Vertical Developer
construel or cause to be constructed Porking Spaces in a central garage lor use by multiple
Residential Projects, the Authority or the Qualilicd Housing Developer (including the Qualified
Housing Developer sclected by ‘T'IHD1 with Authority Approval) may contract with the owner of
such central garage to rent or purchase spaces in the parape for use by residents of the Authority
Housing Prajects; 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 1o the
Authority Housing Projects cannot exceed the number of residential units constructed on the
Authority Housing Lots. Within cach Major Phase, if and 10 the extent the Authority or a
Qualified Housing Developer (including u Qualified Housing Developer selected by TIHDI with
Approval) does not wish 1o construet 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 Phasc, then Developer shail have the

right to use the unused parking allotment for a Market Rate Lot subject to terms and conditions
agreed upon by the Partles,

74 Inclusionary Parking Aliotment. For each Market Rate Project containing
Inclusionary Units, the number of Parking Spaces first offered to renters or purchasers of
Inclusionary Units shall be cqual 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 Spaccs associated with the Market Rate Project. Alloiments yiclding a fractional
number of Parking Spaces shall be rounded down 10 the nearest whole number, The Parking
Spaces rescrved (or Inclusionary Units must be first offered to Inciusionary Units. After all
Inclusionary Units have been offered an opportunity 10 rent or purchase the Parking Spaces in
the Inclusionary allotment as set forth above, the Ventical Developer may sell or rent any
remaining Parking Spaces o 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 Pagses. 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 nurchase a Transit Voucher at the same price as
the price offered 1o other residents in the Projcct.
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7.6 Conpestion 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 discoumt ar reduction in the Congestion Pricing.

8. ANSITION H ING

8.1  Tronsition Housing Plan, The Authority has adopted Transition Housing
Rules and Regulations to govern the Authority's obligations regarding the Transitioning
IHouseholds, 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 Houscholds, including the opportunity to occupy Transition Units in the
Praject, moving benefits and down payment assistance. Developer and the Authority have
cstimated the costs of implementing the Transition Housing Rutcs and Regulations and have
included those costs as part of the Developer Housing Subsidy.

8.2  Trapsition Benefits. Under the Transition Housing Rulcs and Regulations,
the Authority shall offer all Transitioning Houscholds Transition Benelits (as defined in the
Transition Housing Rules and Regulations). Transition Benefits include the opportunity 1o rent a
unit on Treasurc Island, the opportunity 10 purchase a newly constructed unit within the Projeci,

or the opportunity to select an in lieu payment, as more particularly described in the Transition
Housging Rules and Regulations.

83  No Damages, Nothing in this Housing Plan, the Transition Housing Ruies
and Regulations or any rules or regulations subsequently Approved by the Authorily regarding
the transition of residents gives any person or 1enant, including any member ol uny Transitioning
Ilousehold, the right to sue the Authorily, TIHDI or Developer for damages ol uny Kind,
including but not {imited to actual, incidental, consequential, special or punitive damages. The
Parties have determined and agreed that (i) monctary damages are inappropriate, (ii) equitable
remedies and remedies at law, including specific performance but excluding darnages, are
particularly appropriate remedies for onforcement of tenant rights under the Transition’ Housing
Rules and Regulations or any other rules or regulations Appraved by the Authority regarding the
transition of rcsidents, (iif) the payment of damages would, if made, adversely impact the amount
of Aforduble 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 Jamages 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 Authorily regurding 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 sny other rules or
regulations Approved by the Authority regarding the transition of residents in any manner. The
foregoing shall not limit any rights or remedics available to persons or tenants under applicable
law or any rights or remedics that the Parties may have with respect to other Parties pursuant to
the DDA.

8.4  lmplementation.



(a)  Qrder; Costs. The Authority shall use good faith efTorts 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 Rulcs and Regulations,
including, to the extent applicable, payment of relocation benefits under the Uniform Relocation
Act and Califomia Government Code section 7260 ¢t seq. and its implementing guidelines. The
Parties understand and agree that al! of the costs of impiemening the Transition Housing Rules
and Regulations shall be funded with the Developer Housing Subsidy er other Project-generated
affordable housing funds, and implementation of the Transition Housing Rulcs and Regulations

may be delaycd until such time as there are sufticicnt Developer Housing Subsidy or other
Project-gencrated affordable housing funds availabie.

(b)  Construction. Except as set forth in this Housing Plan, the
Authority shall be responsible for the construction of the units offered (o Transitioning
Houscholds in accordance with the Transition [Housing Rules and Regulations, including the
obligation to construct sufficient units of the appropriate size based on the oceupancy standards
in the Transition Housing Rules and Regulations. To the extent Transitioning Houscholds
qualify for accupancy of Affordable Housing Units, Transition Units will be Aftordable Housing
Units as set forth in Section 3.3 of this Housing Plan, For any Transition Unit thut 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 thercafler to ensure that Authority Housing Projects are Completed for the

Transitioning FHouseholds, at the times required for development of the Major Phases and Sub-
Phascs as contemplated in the DDA.

()  Timing: Delay. The DDA provides that, as 4 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 stand until the Tronsition Requirements,
as defined in Section 10.3.3.(h) of the DDA, have been satisfied. In the cvent that the failure to
saiisfy the Transition Requirements causcs a delay in the closing of a Sub-Phase, the Panies
agree to mect and confer in order Lo determine how best to proceed with the Project in the most
efficient and cost-cfTective 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, (iij Developer shall have the right, bul not the obligation, to offer Market Rate Units, and
for income-qualifying Transitioning Houscholds, Inclusionary Units, as may be needed in order
to implement the Transition Housing Rules and Regulations and pemmit Developer 1o close
escrow for the Sub-Phase, (iii) the Parties shall consider Interim Maves for Transitioning
Houscholds if the Partics can reach agrcement 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 Panties understand and agrec 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 () below. and (C) any additional Interim Maves shall not be

required unless the Parties reach agreement on the payment source for such moves as set forth
above,

(d) Eotentin! Develaper Construction. ‘The Authorily may request that

Developer construct the Transition Units on Authority Housing Lots in order 10 facilitate the
implementation of the Transition Housing Rules and Regulations, provided the Authority shall
not request that Developer construct any such Transitlon 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 closc a Sub-Phase
have been mel oxcept for satisfaction of the Transition Requirements, then Developer may
satisly the Transition Requircments by electing to construct the Transition Units on one or more
Authority Flousing Lots. The Partics shall mect 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 accordunce with this Agréement, provided,
however, Developer agrees that any Transitions Units constructed by Developer shall have a
density of at leust fifly dwclling units per acre, The cost 10 construct the Transition Units shall be
a Project Cost and cither (i) an advance payment of the Developer Housing Subsidy in an amount
agreed to by the Partics or (ii) subject to such aliernative financial arrangement as agreed to by
the Partics. {f the Developer undertakes the obligation to construct the Tronsition Units, the
Authorily shull cooperate with Developer, including entering into necessary Permits 10 Enter and
issuing approvals consistent with the Design or Development and the DRDAP.

{¢)  Polcntial Subsidy Advance, The Authority may also request from
time to time that the Devcloper 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 paymenis
requircd under Section 3.1 of this Housing Plan, if necessury 1o implement the Transition
Housing Rules and Regulations, including the payment of rensonable administrative costs
associated with the Transition Housing Rules and Regulations, the cost of providing benefits to
Transitioning Househelds for either Interim Maves 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 10 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 Houscholds required 10 move in
order for Developer 1o proceed with residential or commercial development in an Approved Sub-
Phase, unless (i) the Developer chooses 10 delay proceeding with that Sub-Phase ifand as

“permitied by the Schedule of Performance and Excusable Delay provisions of the DDA and (ii)
Transition Benefits have not yet-accrued 10 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 canstruction in an Approved Sub-Phase.

TR interim Moves. Notwithstanding anything to the contrary
above, if the Developer's schedule for construction results in the need 1o move residents of

existing TIHDI units belore reptacement units for the TIHD! units have been constructed, (i)
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Developer shall pay for the costs associated with moving those TIFIDI residents to other units
curvently existing on Treasure Island, including the costs associated with upgrading such existing
units 10 mect any licensing requirements and 1o ollow for continuation of the then existing
programs and (ii) the costs of such moves and upgradcs shall be in addition 10 the Developer
Housing Subsidy.

8.5  Premarketing Requirgment, The Vertical DDAs will require that ail
Ventical Developers of Market Rate Lots comply with the requirements of the Transition
Housing Rutes and Regulations 1o offer Transitioning Honseholds and certain other Houscholds
that ar¢ [ormer residents of NSTI, as more particularly described in the Transition Housing Rules
und Regulutions, an opportunlty 1o make an offer to purchase a new unit during a premarketing
windoew 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. [n the event that the Authority has not
Approved the Marketing and Oncrations Guidelings for Inclusionary Units os set forth in Section
3.1(h} of this Housing Plan within 60 days following submittal, Vertical Developers muy
proceed wilh the premarketing and marketing of the Markct Rate Units in that Residential
Project and will offer & 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
Opcrations Guidclines.

The Authority will be responsible for maintaining the Premarketing Notice List and
Transitioning Mouscholds and former residents of NSTT arc exclusively responsible for updating
their own contact information with the Authority. Vertical Developers will be obiigated 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 nolice to the address on the Premarketing Notice List will
be conclusive cvidence that the Households on the Premarketing Notice L.ist were provided
adequate and proper notice.

9, N AFFORDABLE 1 G WA
ADDITION C FUNDS B ILABLE.

9.1 IED Revisigns. As described in the Summary of this Housing Plan, the
Minimum Alfordable Percoentage for the Project was reduced from the Thiny Percem Minimum

10 the Twenty-Five Percent Minimum as a result of the Partles® reliance on available property tax
increment from Infrastructure Financing Districts instead of Community Redevelopment Law for
the public financing component of the Project. The Partics understand and agree that if the
following revisions arc made to the IFD Act, then the public funding available for the Project,
including the funds available for Affordablc Housing, wilt 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 1ax 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 1FD; (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 Jeast
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twenty years; (iii) subordination of taxing agencies’ share of incremental ax revenues 1o debi
issued by the IFD is uuthorized in & manner similar to the current provisions of Health and Safety
Code Scction 313607.5; and (iv) the public improvements etigible to be funded with the
incremcntal tax revenucs {from the IFD are consistent with those allowed to be funded with tax
increment revenue under the California Community Redevelopment Law (collectively, the
"Maximwm Public Financing Revisions").

9.2 otenti esto H . 1, on or before Lthe later of
(i) the date that s sixty (60) months after the Effective Date, and (i) the Initial Closing under the
Conveyance Agreement (the “Outside IFD Revision Date™), the Maximum Public Finuncing
Revisions are made 1o 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 Thiny
Percent Minimum as shown on the Housing Map antached as Auachment B:

(b) this Flousing Plan shall be amended to provide that Complcted Authority
Housing Lots shall comprise 27% of the total Residential Acreage of the Residential
Developable Lots, the total Residential Acreage of the Authority Housing L.ots on Treasure
Island shall not be Icss than twenty percent (20%) in cach Major Phase, ond that the Camaulative
Total Authority Housing Acreage on Treasure 1sland shatl be (wenty five percent (25%) at the
time of Approval ol the Major hase that includes the 2,950 Developer Residential Unit;

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

(d) Dcveloper shall submit a new or revised Fousing 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 Deoveloper 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 Milestoncs set forth in Section 5.1(¢) of
this Fousing Plan shall be amended 10 be the dates of conveyance to Vertical Developers of
Market Rate Lois allowing for development of (i) 2,150 Developer Residential Units; (ii) 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 reviscd Authomy and Market Rate
Housing Units numbers,

93 | rom 1 nty- um t
Minimum. !f some but nol all of the Maximum Publlc Financing Revisions arc made (o lhe IFD
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Act or othet 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 ot more of
the Authority iHousing Lots shown as Additional Authority Housing Lots Under the Thirly
Percent Minitmum on the Housing Map attached as Atigchment B, together with an appropriatc
increase in the Minimum AlTordable Percentage if requested, at the Fair Market Value Price.
The Fair Market Value Price shall be fair market vaiue of the land and the corresponding housing
eniitiement (if any). using the samc methodology as used in the Proforma and toking inte 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 CED 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 Pubiic Financing Revisinn, the Partics agrec to meet and confer in
good faith for a period ol not less than ninety (90) days to determine the Fair Market Value Price
and ony change in the Minimum AfTordable Percentage (if applicable) and the corresponding
adjustments 10 this Housing Plan. If the Parties arc not abie Lo agree on the Fair Market Value
Price, the Minimum Aflordable Percentage, or the corresponding adjusiments 1o this Housing

Plan within ninety (80) days, then either Party shall have the right 10 initiate the appraisal process
sct forth in Section 17.4 of the DDA,

9.4  [Initial Applications. The Partics agree that before such time as the
Maximum Public Financing Revisions or the Partial Public Financing Revisions aceur,
Devcloper 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 Scction 9.2 above as soon as the Maximum Public Financing

Revisions occur and the revisions in Section 9.3 above as soon as !he Partial Public Financing
Revisions oceur.

10. NON- ABILI OSTA HAW

The Parties understond and agree that the Costa-Hawkins Rental FHousing Act
(California Civil Code scctions 1954.50 et seq.; the "Costa-t lawkins Aci") does not and in no
way shall limit or otherwisc alTect the restriction of rental charges for the A ffordable Housing

Units or the Inclusionary Units developed pursuant 1o the DDA and the Development Agreement
(including this Housing Plan). This DDA falis within an express exception to the Costa-

Hawking Act because the DDA is a contract with a public cntity 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 sucressors and assigns, including all Vertica!
Developers, agrees not to challenge, and expressly waives, now and forever, any and all rights to
chalicnge, 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
Verticai DDAs:

"The DDA (including the Housing Plan) implements lh;e California Infrastructure
Financing District Law, Cal, Government Code §§ 53345 gt seq. and City of San
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Francisco policics 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 renl
prapenty withoul payment, and other forms of public assistance specificd in California
Government Code section 63915 ct seq. These public contributions result in identifiable,
financially sufTicicnt and actual cost reductions for the benefit of Devetoper and Vertical
Developers, as contemplated by Criifomia Government Code section 65915. In light of
the Authority's authority under Government Code Scction 53395.3 and in consideration
of the dirgei finuncial contribution and other forms of public assisiance describad above,
the partics understand end agree that the Costa-Hawkins Act docs not and shall not apply
1o the Inclusionary Units developed at the Project under the DDA."

The Parties undersiand and agree that the Authority would not be willing te enter into the DDA,
without the agreement and waivers us set forth in this Anicle 9.

I, MISCELLANEOUS

1.1 Neo Third Party Bengficiary, Except to the extent set forth in the DDA,
there are no expiess or implicd third party beneficiaries to this Housing Plan,

11,2 Severability, IFany 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 continuc in full force and effect. Without limiting the foregeing, in the event that any
applicable taw prevents or precludes compliance with any term of this Housing Plan, the Partics
shall promptly modify this Housing Plan to the exient necessary to comply with such law in a
manncr that preserves, 10 the preatest extent possible, the benefits to each of the Parties. In
conngction with the foregoing, the Partics shall develop an alteynative of substantially equal, but
not greater, cost and benelit 10 Developer and any applicable Vertical Developer so as 1o realize
from the Project substantially the same (i) overall benefit (from a cost perspective) to the public
and (ii) overall benefit to Developer and any applicable Vertical Developer,
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TRANSITION [TOUSING RULES AND REGULATIONS

FOR TIIE VILLAGES AT TREASURE IBLAND

.. GENERAL
A. RBackground

These Transition Houring Riles and Regulations for The Vidlnges ot Treasure lsland
(“Tranaltion Houalng Rules oad Reguintlona™) reflect the deeision of the Treasure Istand
Davelopmant Authority Noard of Directors (“T1IDA Hoord™) 1o implemaent cortam
recommuncdations made by the Bosrd of Supervisors of the Cliy nd Covnty of Ban Frantisco
("City™) in Rasolution Ne. 69906 (the *T'erm Sheet Keaslutlon™). Dafinilions used in these
Teansition Housing Rules and Regulations are provided in Appendiz 4 For reforenss,

During World War II, Navel Station Treature 18iand ("NST ) was used as m center for recaiving,
training, and dispatching service porscnnel,

Afler tho war, N8T1 was used prisnarily #4 o navol training and administralive center, In 1993,
Congrens and the Presidont solected N&TT for cloaure and disposition by ths Bass Realignment
snd Closure Commission scting wadar Public Law 101-510, 10 U1.8.C, § 2687 ond its subsequent
nmendinents ("BRAC™. The Deprnment of Dotenie subsayuently dasignnted the City ns the
Lsen) Rowss Avthority rakponsible for the conversion of NSTI to civilinn uso under the fedem]
dispoition procsss. -

The City opted to negotiate for the trausfur of 8817 under the Base Closure Cominunity
Redevalopment and Homoless Assislance At of 1994 {Pub. Law 103-421) (the "Haue
Redevelopment Act™) nmending DRAC, undor which certain pertions of N&1T would e aot
nside for homeless nasiatanca programs in a manier that balanves the econoimic development
needu of the redovelopment process, A congonium of nenprofit organizations i providing a
variay of servicds 1o the formerly homeloss (currently, Cutholio Charities, Community Housing
tarinership, Rubicon Projgams, Swards for Mloughshanes, and Walden Housa), organized ag tho
“freasure [ntand Homelass Developiment hitiative (“TIIIDI™, 1o coordinate the homeless
nasistonce programa o be provided under the Base [Lodavalopment Act.

In anticipation of hase closure and following a publio planning process, the Mayor, the
Doard of Supervisum, and the Planning Commission. endorsed o Dm0l Basé Reuss Man for NSTI
in 1996 outlining opportunitics, conytruints, policy goals, i reconimendaticns for the
redevelopment of NSTI The City entered into an agrocment with TIHDT in 1996 10 develop and
implement ibe homelgan component undar the Base Reuss Tlan, which includes tha right to
temporary use of fornier military housing of N8'T] and permanent housing through the hane-
redovelopment process. The City Formed Treasure Tuland Develupment Authority (“TIDA™) ss &
redevalopment ngency under California redevstopment law and designoted TIDA au the City's
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Lol Rewse Authority for N&'|1 as authorized under the Treasure Island Conversion Act of 1097
(Assembly Bill No. 699, S, 1997, ch. 898).

TIDA initiated formnl nogotistions with the Nuvy in 1997, the same yenr the Navy
formally closed bano operntions at NSTT, Also in 1997, the Navy contrncted with the City (and
subsequently, TIDA) 16 minage the property pending negotiatiom for ita tmbsler and
redevelopment. As part of inanaging NS'17 o behalf of the Navy, TIDA hegan sublensing al
market rates a portion of the formar military housing now known as The Villuges ai Treasore
[stand (“The Villages™) through n masier lease with The John Stewart Company, mnd direetly
leasing spnce tv & varicty of commerginl 1enams, e mamer leanen, the Residentivl Laanes for
Villages units, and commercial lones are inforim pending the Navy's tranefer of NST11o TIDA
for redevelopment and reuse,

TIDA selected Trensuro lsland Communily Devalopment, LLC (*TICD™ in 2003 for
exclusive nogotiations for the mnster redevelopment of NSTT. The Board of Supervisors ndopted
1he ‘Term Shost Resohstion in 2006, endorsing the Davelopment Man and Term Sheet for the
Redevelapinent of Waval Siation Treasure Iainnd {as updated ang endorsed by the TIDA Boand ol
Directare and the Board of Supwrvisem in 2010, tho “levelopment Plnn'™), conditivned on

- cosnplation of anvirenmental review under the Califonia Environmontn) Quality At (“CEQA™),
R SxlEnkive cormmuiity raview process,.and endorsement by the Treasure laland/erba Puena
Island Citizen'y Advisory Board nnd the TIDA Board. The Devalopiment Plan will serve as the
hasiu for 8 Davelepmen nnd Dispokition Agreement hetween TIDA and TICD (1 nmended, the
“DDA'), which will govern their respeative righita and obligations for the redovelopmant off
cortain porlions of NSTI if appreved hy the 1'11DA [ourd wid ths Board of Supervisoms aftur
completion of CEQA roview, In the Tarm Sheet Resolution, the Noard of Supervisors
rocommended that thie TIDA Donrd ¢reate a Transition program setting forsh terma by which
exigting tesidints of NST1 could have the opportunity to ram al reduced rumls or buy newlys
condtrucied unils on Troasure Istnd.

Congistent with Assembly Bill No, 699, the Developmant Ptan specifios that all of the
former military housing on the NSTI (except certaln historie buildings) cvenially will be
demolished. As outlined in the Development Plan, TIDA and TICI indend (o phasa
redovalopment ko that new houwing can bhe il on NS'T? hefore demolishing most of the oxisting,
residential siructures as follows,

= Redevelopment of Yorba Tuenn Island is planned na part of the first phass of the
redevelapmient praject, requiring demolivion of existing Yarba Ducna Island
housing to be umony TICIY's firt development avtivitics. Transitioning
Howscholds on Yertia 13ucna laland ni¥ected by the corly phasas of redevelopment
will ba offered Existing Units on Treastre Jaland 1through Interim Moves.

= Demalition ol the housing on Treasure Island is proposed to occur in the ater
phases of the redaveloprient project. But some Traneitioning Houscholds may bo
nsked to make Long-Terrn Moves in carlier phases as new housing hecomes
svailable for occupancy,
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i Purpose
Thuse Transilion Housing Rules and Regulations:

*  ara devigned to emsura that eligible Villages Houscholls who satisfy all
qualificntions of Trunsitioning Houscholds under Section 11.A (Determination of
llousehotd Lligibility for Trannition Benefits) receiva housing opportunities consistent with the
"Verm Sheat Resoltion,

*  describe benefits holow (“Transitton Benefits™) that are nvailabla anly to
Transitioning Huuseholds;

= specify the aligibility criterin For Tramitioning Houscholds 1o roocive Tramuition
Benelns; and

= ourling the procedurcs by wivich Transitioning Houwseholi will o offord
Transition Denefiw, inchiding the apportunity to ocoupy new howsing to be built
on'lt.
€. Limits of Applcability
‘The Transhtion Benefitt under these Transfiion Rules and Rogulations:

= apply only 10 Transitioning Nouscholds required 10 mova to accommondnte
redovalopment of NSTT in aceordance with the DDA,

* do not apply if TIDA mut elocate Vitlages and TIHID realdents duo 1o disacter
oF other declared emergency afTecting living conditions on NSTL: and

* .donot opply te;

© Villagan Households that do nos antlaty all qualifieations of Yrauitioning:

lovaeholds under Section 1LA (Doterminntion of Houschold Eligibilisy for
Trutaition Banellts), or

o residents in houning managed by TIHDE member organizations, who will have
the apportunity to move to taw supportive housing that TTHD will dovelop
under thy proposed Anjemled and Rostated Base Clomue Homelan AssimMnnce
Agreamenl; or

o TIBA's commercial 1snnms.
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D, Overview and Program Framowork

Twao types of maves afteeling Transitioming Houscholds are anticipated as NET] is

redoveloped:

in whish a Transitioning Houschold moves from one Exiniing
Unit in The Villages 10 another Villages Existing Unit on ‘Frensure Island
following receipt of o Notice 10 Mova, An axomple of this would ba o move trom
an fixisting Unit in an area propased for redevelopment in an early phaso o an
Lxisting Unil on Treasure Ialand. Mast Transitioning Households will noy be
askec to make an Iharim Alova

Lang-Tervn Moves, in which a Transitioning Houschold moves from one of the
Existing Units to a nawly-conmiructed Davolling on Treasure land, AN
Trannitivning Houreholds (including thoad thot previously made an Interim Move)
will have the opporiunity 1o meke this move,

Kay ¢lanents of these Trunsition Housing Rules and Reguintions nra:

%

All Fraonnitisming Hovseholda that rec¢eive & Notice to Mova for either an Interim
Move or o Long-Term Move will ba aligible for Tmmuon Benelits under these
"Ttansition Housing Rujex and Rogulations,

NS"IT residunts who move off-Islund before thay receive a Natice 1o Move arul an
ofler of Trumsition Benefits are not Trnuitiontng Houschalds and will not ha
aligible for Tronsition Benefits.

All Tmusitioning lHounsholds will have the opportunity to remnin on Treasure
Islund. Mo cligible Transitioning oisehold will be sequired to move before
raceiving an offer of Transition Danafie,

Transitioning lmweholds will have an apponunity Lo actect one of the three
‘Tmnsition Denelly Options described in thene Transition Housing Rules and
Ragulations:

© the Transition Unit Option to move into rontal housing on Treasure taland
(Sec Artlele ¥ (Doscription of Transition Ui Option));

o the [n-Liou Payment Option for a lump sum payment upon maving off-Tslar
(Sce Article VI (Doscription of livLieu Payment Oplion)); or

2 the Unit Purchoss Assistance Option for down payment amiulnnes in tha
purchasz of a newly-construcied Dwelling on NS'I1 (Ses Artlele VII
(Dascription af Unit Purchano Assisianes Option)),
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»  Moving mesistance witl be provided fo ‘Iransitioning 11ouseholda tha:
o make Inferim:Moves Lo other Exinisg Uniw on Treasure Island; or

o seleat the Transilion Unit Option and make Lang-Tenn Movex from their
Existing Unita 10 new Tranaition Units.

* A Premarketing Window 10 purchase newly- mntu'umd Drwiellings on NSTI will
bhe available 1o:

© all Transitioning Households in Exizting Units befors they have selected n
“Trnsition Banefit; and

@ Post-Transitien Tenants thal selected the In-Lion Puyment Option and
reveived an in-l.ieu Foyment.

= Any tesident of Tha Villages who inoves onlu N3l nfley the DDA Effsctive Dale
wifl be a IPeat-DDA Tenant undut 1hese Transition Housing Rules and
Regulations, Pos1-DDA Tenanls who by definition do not yuality for an
exceplion under Sertlon 11A.1 (Defined Tenms for [Determining Gligthitity) are

insligible for Transitien Benefits, but will be offered transition advisory sarvices
when raquired to move,

F. Effective ate

‘These Transition Housing Rules and Rogulntions will be effective on the date the T2DA
hecomes cffective (the DA Effuetive Dute™), il the DDA is approved by the 'T1DA Bourd and
the Board of Supervisors afler comipletion of CEQA review.

. BLIGHILITY
A, Determinavion of Honsehold Klgibility for Teansition Ikmeflts

The firl slep in determining whethar o Villages Household is eligitle for Trnnllllon Benefits is
dtﬂormmmg tha status of the Household, haced on the eriteria below.

Only Transitioning Heuscholds nre eligible for Tranaition Benefits, Transition Ienefits are
offared 1o each Trnsitioning Hourshold o8 o Huurchold and not 1o individual members of the
Houschold

1. Ldefincd Terms for Determining Eligihility 1IDA wili determine the
mambers of & Transitioning lousshald based on 1he following definitions:

a. “lixisting Unli* means & Dwelling logated on NSTI that s occupicd
by a Tranmitioning ifouschold a3 its primary Dwetling before recaipt of o Fimt' Notice 1o Move or
an [terim Notioe 1o Move,
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h. “Good Stonding” mouns that TI2A do nol have grounds for
aviction a& described in Sectlon X11LA (Eviciion),

¢ "louschold™ means wn individual, or lwa or mor individunls, related
or unrslatod, wha live tnggther in an Existing Unit as their primary Dwelling. or one or more
familice necupying a single Existing Unit as their primary Dwelling, including: (i) all adult
Howehold members who are named in the Reniduntial Lease; (if) minor childeen i the
Household, and (iii} tha spouse or registored domenlie partner of n Howsahold member, Linder
these Tronwition Housing Rules and Regulations, all oceupants ol n kingle Existing Unit
constitute & single 1ouschold, and n Houschold may include both Post-RDA Tenanta and
mnhors of o Transitioning Tousshold,

d. “Pout-NDA Tenont” imeans a revidenl who moves onlo NSTI sftor the
A RTecvive Dale, exaept as follows: (1) a spousa o registored domeslic prtner of a mamber
of a ‘Fransitioning Houschold; (ii) 2 minor child of a member of u Transitioning Houschald; and
(iti) & livein caregiver for  membr of o ‘Transitioning 1Towehold who hus been approved by
‘TI2A or its agent to reside in the Existing Unit. Persons in chiegorios (1) and (ii) nbove will only
be connidered Post-DDA Tenanta if the Hlouschold notifiod TIDA in writing of the now
1lowschold momber, and requesiod shat the Person's nanto be added 10 the Rasidantiol Lenne at
tho time that the Tlousshold manber joincd the ilousehold, or, if that Person became a member

of the Houachuld nfier TTDA's most recent notice of annual change in basa tent under the
Residentinl Lonse,

0. “"Residentiul 1,ense™ maans the leasa aproement, tncluding ony
adderwda, under which n Transilioning Houschald or a Post-DDA Tennm lawlully ovcupics an

Existing Unit, or under which an empluyer provides emplayee housing for employces working
on NSTI.

£ “Transitioning Huuschild™ imenns » Villages Houschold consisting
of residents who: (i) fawfully eccupied an Existing Unit in The Villsges.as its primary Dwelting
on the DDA Lilective Date 0a ovidenced by each ndull resicent’s signature on the Rosidontial
|.une and ench minor child identificd as an oceupant in the Residential Lease; (i) comtinue 1o
live in an Existing Unit until the Houszhold receives'n First Notice to Move for a Long-Term
Move or svoepts an In-Licu Payment or Down Paymeni Assistance, and (i) remain in Good
Standing under ite Residential .ense uiti! the 1lousehold reecives a First Notico to Move for a
Long Teem Move or aceepla an In-liou Payment or Down Paymen Assistanca. A Transitioning
Hougehold epecifically oxceludos the following: (A} any Person or Housshold in Untawiul
Ouvupancy of the Existing Unit; (B) any Post-DDA Tenant in the Honazhold; (C) any Person
whe uceupies m Existing Unit under an arangement with o businesa cnlity that vas entered imo
s Residontinl Loase with TIDA; and {D) any Pernon who ocupics the Existing Unit solaly for the
purpoxe of obtaining Truwilion Benefits.

g "Unlawful Orcupancy” mesns: (i) a Porson or Tlouschold-has been
ordered o move by 4 valid coun order; (ii) the Person’s or Houscheld's tennncy has been
lawfully terminated, if the termination was not underiaken for tho pumpose of evading the
ohligations of these Transition lousing Rulea.and Ragulations; or (iit) n Person is not listed on
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tho Residentin) Lease, except for a: (x) spounc o regintered domastio partner of a member of a
Transitioning Jovsehold: () miner child of n member of a Transitioning Houschold; or (2) live-
in caregiver for o member of a Trangitioning Houschold who has been approved by TTDA or
TIDA's agent to reside in the unit, provided.that Persons in cﬂegona (%) and (¥) have mot the
requirements to be considered a Post- DDA Tenat,

2. 1IDA Records of Cligibjlity. I3osed on informntion availably to ‘1TNA
including mflomation provided by Villages Households during and in follow-up to interviews
under Section T11LR (Interview Houscholds and Offar Advisory Services), TIDA will maintain
records indicating which memhers of uach Vitiages Household constinuo an eligible
Tennritiming Houschold and which members are Poam-DDA Tenants or otherwise not qualificd
for Transition Henalits.

B, eligihlc Resldents

1. Poat=DDA Tenwnte. Pom-DDA “I'ananda arg incligible foe ‘Iransition Benaflte.
A Pawt-DDA Tenant may ha a resident i an Existing Uit in which othor residents conatiluig a
Transitioning Househald. Post-DDA Tenante will be eligible only for transitien advisory
scrvices under these Tranuition Howging Rudes and Reygulntiony.

Unlawfid Oceipgagy. A resident in Unlawful Oceupancy af an Exlsting Unit
ix indligihle I‘or Trowsition Benefits of Advisory servican undar thess Transition Housing Rules
and Rogudations.

HLTRANSITION NOTICES AND PROCEDURES

A. First Notlee to Move

Delivery of Ficd Notige to Move, TIDA will deliver a Fiest Notice to Move o
coch alfected l-louﬂe!mld balers the Hownehold la required to mova to facilitue the vngoing
redevelupment of NRTL.

2. Time of Nodice. The First Notiss to Move will be delivored: (a) no less than
90 days bufore the date by which an Inierim Move must occur; and (b) no heas than $29 days
hefore the daie by which a Long-Termy Move must occur:
3. Contents of Notice. The Firt Notfice to Movy will stme:
a. whother the move will ba an Interim Move or a Lang-Term Move;

b. TIDA's inient to terminata she Residential Lensg for the Existing Unit
on a speriticd date, by which tha Housshold wil) be required 1o move;

;. whather TIDA vecordn: (i) list any or ol of the memhen of the
Howsehold s an eligihle Trunsitioning Howscholdy or (if) Indicate that any members of the
Houschold nro Poxt: DDA Tenants or are otherwing inlli;ihla for Transition Denelite
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d. if TINA records indicate that any wienbem of the Household are or
may be aFransitioning Huusehold: (i) additional information or verificolions necossary 10
dotenanine eligibilily as n ‘Transitioning Houschold; (ii) n geraral doscription of the Ttansition
Honefit that « Trnsitioning Housohold may reecive under these ‘Tmnsilioa Heuning Rules and
Hegwintionn; {iii) edditional siepn a Trsitioning Houschold navat tukie 1o sacure Transition
Benefits, such as setting up an interview Ly provide "TIIA with the informatian necessary to
complete income centification requiremimts und determine e camposition of the Tramitiening
Hauschotd: and (iv} tha time-framy for setting up the informational interview to esinblish the
Transitioning Household's housing needs and certify Household Inpome;

: o. if TIDA revorda indicate that the entire Household (or any member of'
the Houschnld) is not a Trankitioning Mlowsehold hut is a Fost-DDA Tennnl, information
regarding advinory kervices nvailublo 1o Post-1DDA Tennna and on the Household's opportunity
10 presmt information demonstrating ita oligibility as o Transitioning 1 louschold;

{. contoct information for quawtions about the notice or process: and

2. 1hat the notice and all Ruture notices will be reanglated Into o langiage
undertteod by the Household il the Honxcheld natifias TIDA that the Houschold does not
ineluds an ndaht Pluent in Englich.

B. Interview ilouschald and Offer Advisory Services

1. Schodide Intervigw. Aferthe First Notice 1o Move is delivered, TIDA will
contact ench |lourahold to ast up intorviews. TIDA will provide sufTicient advance notice and
seheduling Naxibility to enable ench adult in the 1louschold {excupt thos in Unlawil
Occupanuy of the Existing Unit) to be interviewed, 8o thut TINA can obtain required infonmation
und provide advisory services deneribed below,

2. Advisory Sorviees for Transitioning Jigusgholds:

a, ‘The interviewn will énable 'ITDA to: (i) descrihe and exploin zny
applicable eligibility requiremcnis lor e spovific Transition Benclita availabie 1o the
Transitioning Housrehold under these Transition Houaing Rules and Regulations; (i) advise and
asaist the Trensitioning Houschold in evaluating ite housing neads; (i) identify any specisl needs
for thna Transitioning Hausehold; (iv) assivt eoch Treansitloning Houschold to complota
applications for Trannition Benefits; and (v) ensure that vie Tmasitioning Houschold will be
required 1o move Trom an Eristing Unit withow no opportumity 16 relocate 10 8 Transiioi Unit,
excepl in the cnse of: (A} an Interim Mova; () x major disaster aa defined in § 102(2) of the
federal Disasler Redicf Act of 1974; (C) o stote of enaergency declared by tho President of the
United States or the Govemer of the Statw of California;.or (D) any other emergency that raquires
the Household 1o move imimedinialy lrom the Existing Unit because continued ozcupancy of the

Existing Unit by the Houschuld constitutes o substantial donger 1o the health or.eafety, or both, of
the Househoid.
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b, Far Long-Termn Moves only: (i) the Transitioning | louaghokd must
begin the process of delennining Howschotd Income; and (i) 10 qimlify for in income-restr cted
Transition Unit under Sectiora V. E.A, V.E.2, or V.E.3 (Calculation of Nase Monthly Rental
Cost), Houschold Income of'the entife Transitioning Houschold must be centified, subject 1o
third-party venifiestion. For all Households, TTOA will use e then-current “I'onant Income
Centificntion Form puhlished by the California ‘Tax Ceedit Allocation Commiitee to datémmine
Houschold Income, A copy al'the current forn in attached as Appendis 1.

. 1Fall ndult members of a Transitioning Hourehold do nat consent to be
interviawed or do niot provide all of the required infennation requcsiod during or within 30 days
nfter the mterview, THIA will e eniitlad 1o rely ralely on the limited informnation provided in
responac to the interview and contained in ita records relating Lo ihe Household when making its
datenmination about cligibility for Transition Denefits.

3 MWML The interviews will enable T112A
1o elfer the lollowing ndvirory servicas 10 Poat-IIDA Tenants: (o) assist in ovalusting theiy
houding nueds and any specinl nueds; (b) provide referainces 1o providers of spovinl needs
servivan and other houning in San Franciaco; and (c) provide a 1ouschold with the opponunity Lo
prasent information to TIDA vo support a cinim of cligibility for Transition Benelits.

€. Scconil Nodler to Muve

L. Jimssud Contents uf Second Notice 10 Movg, No less than 60 duys hefore o
Househoid is requirad 10 move, TIDA will deliver n Second Natice to Mova, M Socond Notice
to Move will state:

A, TIDA'R ddtenrinntion of whother the 1louschold is an eligible
Trungitioning Fovsehold.

b. which mombers of the Howschold, i niny, are Post-IDDA Tenums, in
Unlewful Occupanay, or otherwise inoligible for ‘Fransition Beneflia;

0. the actual datc by which the move most ba comipleis {ilic “Move
Dete™y. anid

d. the options availablé to the Transitioning Howsehold under these
Trangition Rules and Regulations,

7. Selection nfa Transitlon Benefit

Adter receipt of the Second Notigw to Move, each Transitioning Household will bo
required Yo moke certain decisions abput Tronsition Denefits.

1. Imngition Renolis Options for Lona-Term Moveq. For Long-Term Maoves,
thw Sewund Nuotive 1o Move will ulTer each Tranwivioning Houschold p cholee of:
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a. the Tranaition Unit Option to move info » Tranwition Unit in a
specilically identified new building an Tl, with the number of bedrooms, initial rent, und lorg-
terin rent proteciion as described in Article V {Description of Transition Unit Option);

b. tha In-Licu Paymaont Option to receive an In-Licu Paymant, caleu!nted
in accordance with Artiele V1 (Description of In-Lisa Paymem Optivn); or

¢. the Unit Purchaso Assistance Option 10 recoive Down Payment
Assistance cateulsted in acoorlance with Artlele VH (Description Unit Purchase Assistance
Option), hut anly if new far-anle wtits are then available for purchase und the Trunsitioning
ouzehold cun demonsrare that it can close vecrow on the purchase of and move m‘lu A new
Dhwelling on NSTI hefor: the Move Date,

2. Ontions for Interins Moves. For Interim Moves, the Second Notice in Move
will offer ench ‘Transitioning Houschold & choice of the following options:

a. 1he right tv oecupy an Existing Unit on Treasure Istand with the

numbser of hedrooms and initial rent caloulnted in accordance with Avticle IV {Interim Moves);
or ‘

b. the oplion to reveivo an In-Licw Pavmient in aceordanee with
Articke VI (In-Licu Paymert Oplion),

3. Wollen Noticy 1o TIDA of Seleclion. For both Long-Term Moves and Interim
Mavas, the Trangitioning Household's selestion maoy he made by delivering written notico to

‘TI3A, wigned by each adult member of the Transitioning Houschald s any 1ime up 10 45 days
betiara tha Mave Dnte,

‘Irnsitioning llolun.hold receiving o Lony Turim Move Notics s untitied to only one orlhn
Transition Denclits doscribed in Artiele V (Tranuition Unit Option), Artiele V1 (In-Licy
Payinant Option), and Artlcle VII (Unil Purchnse Assinlance Oplivin). As & condition to receipt
ol the soleced Transition Benofit, each member of the Trmitivning Howaehold will be required
to waive all other Transition Banefith under thase Transition 1ousing Rules and Rogulminna,

E. Complete the Move

L. Eligibility for Maying Assisiange. Moving nssistance tv cover the couts of
moving the Houschald will be provided to every Tranzitioning Household that makes on Inlerim
Mova fren an Exiating Unit on N8'T1 10 another Exinting Unit on *I'l and/or a Long-Term Muve
[From an Fxisting Unit on NSTIo a Transition Unh. Moving asaistance is net providoed 1o
(ll) ‘Trangitioning Honssholds thnt feucive the In=Licu Paymam Option or awn Payment

Assistanes; (h) Pomt-[YDA ‘Tenanis; (¢} Petpons it Unlowtul Oscupnnoy of their Existing Unit; or
(d) orher Persona inctiginla for Transiiion Benerils.

2. Agtual Cogis. A Transhvioning Houschold will be compensnted for Actual
Reagonshle Moving Expensca inturred in moving the Houschald for sn Terint Move to an
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Fxisting Unit of a Long-Term Movo 16 u Tronsition Unit. Costa that may be included in o chaim
for Actuat Reasonahle Muving Expenses wre listed in Arficle VIILE (Moving Assistance).

3. Moving Allownnce Aliemnative. A Trunsitioning Houschold that iw aligible to
bhe reimbarsed for Actunl Rearonahle Moving Expentes may alact instead 10 racaive s Moving
Expensc Allowance thut will ke detenmined acconding to a suhedule established by TIDA, basad
un A moving axpunke allowance datermined in nocordnnee wilh extublished fadersl Highway
Adniinigtration schodulos maintained by the Califomia Department of ‘Tronsporiation. The
current achedule is shovwn in Appendix 3.

F. Eady Trunsliion Beneflia
1. Limilzd Cirgumutances. Under certaln clrcumatanaes, Transitioning

Howagholds may be cligible 1o receive certain Tranition Benaflts hefore recoipt of a Notice 1o
Mava,

4, The In-Lieu Payment Option may B¢ nvailable carlier, if, and anly il
TIDA provides written nolice 1o "Transitioning Households offering on early opportunity (o
rearive um In-Liow Payment, which may bo conditioncd an tha 1louachald moving oul of ita
Existing Unit by u apucified dute (“Natier of Eurly In-Llen Payment Option™.

%, The Unit Purthnas Assistance Qption is avaifohlc of any time a
Trumsitioning Houschold compleies the purchase of o new Dwciling on NYTL unless the
Transitioning Household hoa proviously lost jis status ag a Transitioning Houschold by nceepting
on In-Licu Payment or moving inte a Teansition Unit,

I¥. INTERIM MOVES
A, Required Interim Moves

Soma Trunsitioning iTuuseholds will be required 40 maits an leterim Move T ono Exising
Lt 10 aoothar Existing Unit on T1.

An Interim Move will be required for those Transitioning Households that reslds in arens
propasud for redevelopment in un early phase of devalopnient. Although not curmenily
anticipated, Tnterim Moves also may be required in Inter phuwes of development. Transitioning
Housaholdy rexuired to make an Interim Move will receive a Finit Notics to Move not ess than
20 days hufiore e Mava Date and a Secand Notice 1o Move nol less than 60 days before the

Maove Date. .
B Leneflts for Interim Moves

Truneitioning Houacholds required to moke an Interim Move may efect ta mova to an
Exiating Unit on TT under the following wrims:

1. Sizg. The offared Dwelling will huva al Jeast the game numvher of bedrooms
az the Exiating Unit uniesa the Transitioning Tlousehold olecty.to move 102 smaller unit. The
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Transitioning Houschald niny be offered o Dwelling tht has o grewtor numher of bedrooms if the
available Twellings with the same number of hedrooms us the Existing Uait will result in a
reduction in total square foolage from the Existing Unit by 10% or more,

2. Rgnt. The initinl manthly rent for Transitioning Iouselinlds making an
Intetirn Move 1o an Existing Unit on TT will ba dotermined ax iet forth below, [n each casa, the
initial monthly rent will be subject 1o anrunl increases caleninted by the Rent Board Adjustment

a. If the effered Grwelling has the same or 4 groater pumber of hodrooms
ot the Existing Unit, the initial monihily remt for the offered Dwalling will be the legser of: (a) the
renil the Transitioning Houschold it paying for its Existing Unit on the date of the Firt Natice to

Move; or (b 1w minrket rent that TIDA would atherwise charge for the offered Ihvelling on the
dade of the Fimi Notiea 1o Movo,

b, IF Transitioning Household hus elected 10 move to on offered Lwelling
witl fower bedroons than its Existing Unil. the initia) monihly rent on the offered Drwelling will
be tha leaser oft {n) the inomwhly rent for the Exiating Unit on the date of the Fimt Notjce 10 Move,
reduced hy 10% for eacly reduction in bedroom count; or {0) the market rent thit TIDA would
atherwite eharge for the offercd Dwailing on the date of'the Firit Notice lo Move. For exmmpie,
il a Transftioning Hourehold occupica wn Existing Unit with four bedrooms on the DDA,
Effactive Mate, but elects in an Interim Move to move into on offercd Dwelling with tweo
hedrooms, the initinl monthly rent undar (4) would he 8036 of the monthly rent on the Existing
Unil on the date of the Fim Nutico 10 Move.

3. Unit Sclection. "The Nutive to Move fur on Interin Muve wil) providy
inforation on the process for Transitioning Houscholda electing to mova to an Existing Unit on
Tl o kelect a Dwalling,

-4, Sunuy a3 Tropsitioning Meuschold. e Transitioning Houschold will rotain
its status as o Transitioning Howsehold following an Interim Mave, and will continue to be
cligibla for Transition Benefita as fung ox the Tousehold comimus 10 meat the ol igibility
requissvnonts stnted.in Scethon [ A, 1.4 (Determination of Househeld Eligikility for Transition
Benefits),

C. Option ta Blect In-Licu Puymont

Insiand of making wn Interim Move, Tranuitioning [loussholda may elect the InLieu
Payment Option in accordancd with Artiele V1 (Description of In-Lici Paynsent Oplion),

V. DESCRIPTION OF TRANSITION UNIT OI'I'ION
A: Transltlon Unit Optlon

1. Jime o{Optign. The Transition Unit Option is available for ‘Transitioning
Houacholds only after. TIDA dolivers & Notice 10 Move for n Long-Term Move.
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2. Benefits, Tranwitioning Honseholds will have the oppontunity 1o rent a nowly=
constrveted Trannition Unit en Treasure Bland, Transitioning Houscholds thwt eloct to move into

the offersd Transition Unit will ho eligibla for Actuat Rensonsble Moving Expenses or Maving
Expense Allowance,

3. Dxaimnated Uit TTDA witl designate at last one Transition Unit for ench
‘Tyanshtioning Household aclecting tho Transition Unit Option, .

4. Long of Stulyg. A Transition Unit will be nifered 10 2nch Tromaitioning
Household unlass it hus fost ity statny a8 & Transitioning Household by ila prior receip! of
T'eansition Benctits for a Long="Ferm Move or it no fongor masix the cligibikity requinementa
stated in Section ILA (Determingion of Houschoid Eligibility for Trnsition Benefi).

5. Lauwser for Income-Restried Unita, Lesses fur Houscholds with Section ¥
vouchem, Tax Credit Eligihle Howssholda and others oocupying Transition Unis assisted with
state, fedaral, or bocal bousing funds will e snbiect 10 applisable rogulations and requirements of
such furding programs.

6. Loarof Option. TTDA’s obligntion to provide a Tranaitioning Household
sclecting the Tmnsition Unit Option with a " Trangition Unit wil) be deemod to be sntisfied if* the
Transitioning Houschold is offered and rafunes 16 necopl the Transition Unit oiferad.

B. Standards AppHeable 1o Trunsitlon Units

1. Bigg. Excupt as provided belyw, o Trsition Unkt offered 1o a ‘Frasiioning
louschold under the Transition Unit Option must contain the same number of hedrooms as in
the Existing Unit, Execptionn include:

a. Program requlations of centain government housing programs (e.g.
tenant-bosed Scction &) moy limit the number of bedrooms (bt participating ‘Tranaitioning
Houscholda can be ofTered.

b. e determining the size of & Tronsition Unit, Post-DIDA Tetinni,
Pevsona in Unlawful Occupancy and other Persons {nedigible for Transition Benofits are oxcluded
s Perzane in the Transitioning Household, but Post-13DA Temants will be allowed 16 mova into a
Transitioning Huusehold“s Transition Unit,

¢ If the Tmsitioning Household is kmaller when it moves inio the
Transition Unit than il was when its aligibitity waa estahlished, TIDA will offer a Transition Unit
with one bedroem per Person reinnining in the Transitioning Housshold up to n maximum of
four hedrooms.

2. Dyeent, Safe gud Sonitary. “The Dwelling miust bo “Decent, Safe and

Sanitary,” which means it;
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4. conforma with al applicable provisions for existing structures that
lave heen conutructed under stale or local building. phurnhing, ¢levtrical, howsing and occupuncy
aodes, and similar ordinances or regulations;

b. has u continuing snd xlequate supply of potahle watar,

©. has a kitchen or an area set asido {or Xitchen uso that: (i) contains n
sink in good working condition connected 1o hiot and cold waler and to nn adequate sewnge

systons; and {ii) haw ulility service connections and adeyunte space for the instaliation of « stove
and a1 refrigerator;

d. bna an adequinte heating kystem in good working order that will
maintain g minimum 16w pernture of 70 degrees in all habituble roun, and all rooms fius be
adequnicly venlilated:

6. has a balhiroom, well lit und vontilated and afTording privacy to a
porson within i, containing a”lavatory basin and & bathtub or stall shower, properly connecied to
on ndequate supply of hol nnd cold running water, and n flush closet, nl} in good working erder
and proporly connected (o o sewage disposal syslarn;,

f. has an adequnde and rafa wining syetem for lighting and other clactrical
BATVICRE,

B is structurally sound, weather tigh, in good ropair, and mleyuutely
maitained;

b, hax a safe unchatnicted means of egrons leading 10 safe open spnee &t
pround leve) Ut confarms to building and (ire codes;

i. has al loust one room that has not less than 150 syuure feet of Moor
erca, and other habitable rooms, axcept kitchens, 1hat have an oren of not less than 70 aquare feet;

Jo hes steening ream(s) that include ot (eass 70 squara faet of Tinbitable

floor space for the fimst occupant and 50 square feet of habitabls Noor space for each additiona)
occupant, and

k is available fo the Transitioning Housshold rogardless of race, color,
scx, maaritat slatus, religion, or netianal origin in 2 mannar consistont with Title VIIT of the Civil
Rights Act of 1968 and any other applicable local, state; or federnf nondiscrimination Inwn,

C. Hequlred Information for Optlon

1. Relgva ¢ ion. ‘Transitioning Households must provide all
af the following information to reveive the Transition Unit Opiion:

2. Houschold Income;

1
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b. Tousehold composition and.size, incinding: (i) the Nl nnmes of all

. Household members and relationship of Houschold members 1o coch other; (i) age and minshar
of any children and elderly members of the 1ouschold, (i) whether any members of ihe
Transitioning Hausehold are disabled; {iii} whether any members of the Transitioning Houschold
ore Adult Students: and (iv) special neéda (social and public gervices, apecial aehooly, and other
servives, need for inshome care); and

2. Timeto Provide Infornution. T'o the extent abl required infarmation is not
provided at the intervicw, Teansitioning Houscholds wishing to ehtain Transition Benelis will
have 30 days afler the intarviow to provide ull required information ta TIDA.

. Calewlution of Housshold Intoine

'l‘mmlmmng Household's arinual Household Incoms will be datermined wsing the current
Ienmt Incoma CLﬂlﬁCNIDII Form (sse Appendix 1),

Houscholds will e required 10 vorify Houschold Income with third-party dosumentntion
such s W-2 forms, piy cheek stubs, tax returns or othar formie of verification. Monthly
Household Incoma will ba determined based on the niwt recem |2 month petiod proceding the
‘First Mutics to Move,

L. Caleulntion of Bose Monthly Rentul Crst

‘Ihe Trmsitioning Touschold will be offered a Tronsition Unit ot en.initial rent not
exceeding the Baza Monthly Rentul Cont ax dotermined hojow;

1. Adiusinents for Chinues in Badroor Count. IF the size of the Tiansitioning
Household changed after the Effective Date, and the Trunsition Unit contains fuwer bedrooms
than the Housuhold's Exixting Unil as provided in Section V.B(1)(c} (Siandarde Applicahle 1o
Tranafiion Unitn), for purposce of determining the Base Monthly Rental Cost tha monthly vent for
the Exinting Unit will “Adjusted for Changes in Bedroom Ceunk,” sesarding to the lollowing
calculation: (#) ealeulnte the Existing Unit's monthly rent by adding any annunl 1tent Board
Adjustimentk to the rent for the Exiating Unit on the DDA Effective Date; (b) multiply (a) by the
product of 108 times the reduciion in bedroons eount and {¢) deduct the applicable Uiitity
Adjustmant. For cxnmple, i # Tranaitioning Household originally rented an Existing Unit with
four hedrooms but dite to changax in the Transitioning Howehold's slze meeived o unit with 1we
hedrooms, 1he memhly rent would ba reduced by 20% qind adjuated for the applicable Utility
Allowanes based on the new uwnit badroon count,

2‘ [! I l ! E ) 1 N g! , l li 3 'E

Wﬂn Baso Monthly Reninl Cost for Tax
Credit Rligible Houneholds will ha the lusser oft (i) tho Existing Unit’s monihly rent on the DIJA
Effuctive Date, plug anrual Rent Board Adjustments, then Adjusted for Changes in tha Bedroom
Couint (as defined below). if opplicabld, Less Utility Adjustment; (ii) 30% of the Tranaitiening
Household's Averiige Monthly Tncome; or (iti) the maximum nltowabls rent wirder applicablg tax
credit rogulstiony Jess Liility Adjustment, Tiix Cradit Eligible Househrolds will e offerad o
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‘Tranxition Unlt in housing financud with Jow income housing 1ax credits snd may be Reuired 1o
wentify Houwschold nuomne annunlly while cocupying tha ent-reatricted whit,

b, DBansgholds with Section 8 Vouchurs: Base Moathly Rental Cost for
Housalwlds with Section R vouchers will be.the Tale market renl for » Dwelling for the
Houuhold nize wnder Soction & program regulntions, fesn Litikity Adjusimients.

3 Loy ncomng [ (rachold (defined in Calif. Health & Safuty Code § 50079.5)
iase Monthly Rental Cost for Low Incoma Howscholda that do not include Adubt Students wil)
e the lgeper of (n) the Existing Unit’s monthly rent on the DDA Effective Dote, plus annual
Rent Raard Adjustments, then Adjrarod for Changos in the Bedroom Count, i applicabla, lea
Utility Adjustiment; or (h) the maximum rent for u Low Incoms Household allowed by Hoalth
and Safety Code § 50053, less Lnitity Adjumment.

4. Modernte Income Hewacholsl (delinad in Calif. Honlth & Safuy Code
§ 30079. 5. Taee:Monthly Runtat Cont for Modarnta Income Honseholds that do not inelnde
Adult Studenis will be tho Jessgr oft (a) the Rxisting Unit's monthly ront on the DDA Effective
Date, phis annunl Rent Doard Adjustiments, then Adjusted for Changes in the Bedroom Cowal, if
applicable, loss Utility Adjustment; or (b) the inaximum rant for n Moderate Income Houschold
allowad ty Henlth and Safety Code § 30053, leas Uity Adjusiment,

3. st Transitionjng Housgholda: Bass Monthly Rental Costs for all other
ilouscholds, consisting of: (i) T'vansitiening 1louseholds that are not Tax Credit Eligihle
Houreholds, rowseholds with S¢etion & voushom, Low Income Howseholids, or Modetas Inconie
Vouseholds; (i) Trangitioning Houscholds that include an Adult Student; and (i) Trangitioning
Houscholils thut do not provido the required Hlousehold informantion within 30 days nfter their
imerview under Sectlon 11L1 (Interview Nouschold und OfTer Advivory Services) will he the:
lusggr of: (a) the Existing Unit's monthly rent on the DDA Effective Data, plus annual Rent
Board Adjuwstprants, then Adjusied for Changes in the Bedroom Coun, if applicihic, lous the

Crility Adjusiment; or {b) tho markiet rent thet' would othierwise ha charged Fer the Transition
Uni,

‘B Leuse Terms for Transition Unit; Ocoupancy Verification

1. Lease Torms. The following will npply to each Tronsitloning eusehold
accopting s ‘Transition Unit, except for Tax.Credit Eligible Houscholds mwl Houscliolds with
Seetion B vouchers (whose leases will comply with applicatle federal regulationa):

a. 'The Transilioning Household will enter into o lenne containing the
following koy tenma: (i) an initiol period of 12 months, with audomatic renawal un o manth-to-
month basis; (i) a limitaiion on anaual.rent increases 10 the Rent Baard Adjustinent; (iii)
statement thut the Tranitioning Houschold may remain in the Transition Unit os long as the
Household remains in Good Standing under its lense; and:a description of 1ha avents that will
cause the Howschold o be in default of its leasc; and'(iv) a prohibition against subleasing.
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bh. Each lease for n.Transition Unit will require the Transilioming
Haousehold to: (i) idemtify euch occupant of the Honschold by nmne; (ii) scknowledgo thal
subleasing is not pannitted and ihat aublensing will be a default uader \he hease;
{iii} avknawladpa that ot leact one member of the Trunsitioning 11 hold must mainisin the
‘Transition Unit as his or her primary Dwalling; (iv) couperule Rilly with any subseyuent
ocqrpancy verifleation; and {v) comply will all other ienns of the lease.

2. Rightte Yerify Oveugongy by Tranajiioning Houschold, TIDA, or any
subs¢quint owner or property manngement comipany for tha Transition Unit, will have the right
to verify occupaney of the Transition Unit ot any 1imo. IFa Tronsitioning lousehold doss net
cooperote with sn evcupancy verifieation requent or any member of the Housshold is discovercd
1o have provided knowingly false responses: (o) the entind Transitioning Househiold wil lose the
right to continuo 1o rent of the Base Monthly Renia) Coxt; (b) rent will be incressed 10 tho \hen-
currant market rate: and (¢) filure rent increasea will not he limited to the Remt Roard
Adjustment. In addition, TIDA, or any subsoquant owner of roperty management company for
the Transition Unit will huve the right to charge and enllect the ndditional rent it.would have
chargad, had the renis not heen reduced under these Trunsition Rules and Regulutions.

3. Ieenination of Lease for Transiion Unit. Ifthe Transition Unit is no longer

ecupied by any members of the Transitioning Houscheld, the ‘I'nmsitioning Houschald's laose
for the ‘Tronsiten Unit wiil tenninme,

Y9LDESCRIFTION OF INC-LIEU PAYMENT GPFTION
A. In-Licu Payment Option

1. Jimg A Trnsitioning Howschold may stect tw recvive an In-Licu Payment in
reaponae 1o a writlen olTer from TIDA. TIDA curremtly anticiputes ofVering the In-Liew Payment
Option al the following uimes:

& whant TIDA délivers a Notice to Move for an Intenim Move o a
Tranzitioning JHouschold;

b. when TIDA delivers n Notive of Barly In-Licu Payment Option,
cirrantly anticipated ko occur during a specified period etween TIDA's approvals of Major
Muase 2 snd Major Phase 4, and

_e. whan TIDA dilivors a Notisa 1o Mova [or a Long:Torm Move o a
‘Transitioning Houschold,

2. Calculation of Pavmon). The emount of the In-Licu Puyment will ba
ualeylsted using the schedule for Relocation Payments Jor No Fault Evictions published and
updated annually by ilie,.San Francisco Rent Hoard (an of the dola of the calciiation, the “Rent
Hosrd Schedule™) The 2010 In-Licu Payment Schedule, haaed on the 2010.Rent Board
Schadula, adjusted for up to four sdults, is siachod s Appendix 2, The Transitioning
Houichold's In-Lieu Payment will ba tha product of 1w peyment per adult tenant in the Rent
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Honrd Sehedule times the number of adulis in the “Franaitioning 1 louschold, wp to 1 maximum of
Tour. plus uny of the following applicable udjusimenta;

a. 1 the Transitioning Housghold includes ciderly of disabled Persons,
the preduct of the paynient per elderly or dinahied Permon under e Ront Ioard Sehedule timea
the number of elderly or dianhlod perons in the Transitioning [lessehold; and

b. il the Tronshioning Household includes any miner children, an
additional lump sum equal 10 the paymen: for minors under the Rent Board Scheduls,

c. In determining the number of adults in 8 Transitioning Househotd,
Poay- I)DA Tenama and, Persons in Unlawiul Oceupancy-and other Parzona incligible lor
Transition Renefits arc excluded as Persons in the “Tranitioning 1launchald.

3. Effect of Blection. Transitioning Houscholds that ehect 1o roceive this In-Lieu
Payment:

8 willno longer be ellmblc for lhe Transition Unit Option or the Unit
Purchase Assistance Oplion
b, will nai receive moving assigtance;

e will b required 10 'vocata their Existing Units by the date specified in
the Notice 1o Move or Notics of Early In-Licu ayirient Option 10 receive the In-Liew Payment;
and

d. upon written requant in TIDA, will be pinced on the Pramnrkating
Natico Liat ifnol already listed.

VIl. DHESCRIFTION OF UNIT PURCHASE ASSIBTANCE OPTION

“Teansitioning Houscholds that elect (o receive the Unit Purchnso Assistance Optioh will
be entitled to. Down Payment Assistance.

A. Down Payment Aumunu

» Amawmleblaynient, A Transitioning Flouschold eluhng the Unit Prrchiaae
Assistance O;mon will receive “Drown-Payment Assistance™ described in this Ssction, The
amount of Down Paymant Assistance will ba sequal 1o the amount the Transitioning Hatinchald
would have reveived had.it shoaen an In=Licy Paymient, hasud on the Rant Boord Sehwduls and
thie number of aligible mentbans in the Transitioning Houschald, up (o four Persons, whin the
Howschold enters into the purchnse comrncl for the new Dwellmg on NSTL

1. Qmuhunm,m,mm A Transitioning Household electing to purchaso a
new Dwelling on NS'T] will receive Down Puymont Assistance only it (a) the Household mocts
all upplisahle eligibility criterin to purclhnse the naw Dwelling; (b) its purchoae nffer for the now
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Drwelling i aceapied: and (o) the purchase oloson cxcraw. Ne Housshold is gusrmiced that its
offer to purchnse n acw Dhavelling on NSTT will by aevepted, nnd the purchased Dwelling need
not ba simular n size, bedroom count, and omenities 1o the Existing Unit proviously occupied by
the Houselwold,

3. Exrow pivd Cloning. Down Payment Aasistance will ba paid st clesing into
excrow. TIDA will verily the Transitioning Househalil"s edigibility for and amount of the Town
Payinent Assistancy Lo lendern and sallers of Dwellings during eacrow wpon requasl, I escrow
doen not cloke, the skerow officcr will he instructed 1o retum any Down Paymont Assistunce
funds an deposil fo TiDA.

. Teomination of Ststus. A Trmsttioning Hounehold that cloots 16 receive the
Down Payment Axistance and closes its purchinse on a new for-sale Dwelling on NSTI.

8. will no langer he cligible for tha Transition Unil Omion or the In-Licu
Payment Option

b, will not reccive maving axsistance;

. will ba required 1o vacato its Existing Unit by the date apecified in the
Nutive to Move: and .

d. will be remaved from the rentirketing Nofiee List.
VI ADDITIONAL ANSISTANCD
A. Premurketing Asslstpnes

1. Dafinitions. The Fellewing definitions will apply 10 tho Assistunce dencribed
in this Bectlon VIILA (Premarketing Assistanco):

a. “Pogt-Transition Houschold” nzans a Transitioning Houschald shnl
previously received an In-Liou Payment.

. b. “Poat Transition Tenant™” noans & Peraom who wns a member of Y
Transitioning Honsehold that proviausly received an InsLisu Paymwnt.

¢ “Premarketing Notlre List™ meany tha email contast list that TIDA
wili meintnin 10 provido notico of a Premarkoting Window,

d. “Premarketing Window™ means o specific and limited time period of
no lexs than 30 days hefure ihe Dwellings in each new for-aule housing daveloprtent on NSTI are
offerer for salo 10 Yhe genornl pyblic,

¢. “Suauet Date” means the date that is soven years ufter tho date that a
Transitioning Houschold or n Post-Transition Tenant ia placed on tho Premarketing Notice List,
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2. Eorly Notive. Transitioning Vouseholds, Post-Transition Houscholds, and
Pomt-Tranwition Tenants on the Premarketing Nutice Lis will have the oppomunity 1o make
purchase offees on Drweilings in cach new for-sale housing develnpment on N§'IT during the
Promuarketing Window.

a. IM1he purchase offer of & Trangitioning Houschold that is not a Post-
Transilion Household is aceepled: ¢i) the Tronsitioning Houselw!d nlso may salect the Unit
Furchnse Assistance Option 10 r3ceive Down Payimaimt Asaisiaunce under Sectlon VILA (Down
Paymut Assigtance), and (ii) TIDA will temave the Tranwitioning Huusahold from the
Premarketing Notice Lint after close of escrow, Post-Tronaition Houscholds are nat sligiblo for
Down Peyment Askistance.

b. i 1he purchase ofter of a Pox-Trunsition Tanant or Pos Tramition
Housohold is accepted und escrow closes, TIDA will; (i) remove the Post-Transition Tenant or
Post Trangition [Teusehold from the Premarkating Notice List; and (i) have na furthor abligation
to the Post-Transilion Tenant or Post ‘Transition Hounchold under these Tranaition Howsing
Rules and Rogulntions. Post-Tronsition Tenanis aro not eligible for Down Payment Assistance,

¢ A Trnsitiching Houschold whose purchase offer is not aoccpled may
sway on the Promarkeling Notice Lisl (or subscyuett notices of Premarksting Windows until the
earticat of? (i} the dawe escrow closes on a subsequient purchase offurs (i) the date the
“Tranaitioning Household moves into o Transition Unit; or {iii) the Sunset Date,

d. Poar-Travgition Housoholds and Post-Trarsition Tunniuts whone
purchaze offers wrc not accepted may siay on 1he Premarketing Notice List for subvequent notices
of Premarketing Windows umtil the eartier of! (i) the dulo cxcrow closan on & subsequen! pirchase
olter; or {ii) the Sumsct Date.

3. Notice Lixl.

A, Each Transitioning Household mid Post-Tronsition Housshold must:
(i) provide TIDA with the names of Hovgehold membery, the designated Hougshold contact s
nime, and an email addrosa for notices; and (i) notily TIDA of any changes to Houschold
informalion 16 remiain on the Premarketing Notica LisL

b, Each Post-Transition I'snunt munt; (i) provide TIDA with an empil
nddress for notices; and (fi) notify "TTIIA of any changes in the emai) notice uddress to ramain on
the Premark cting Notieo List.

¢, TIDA will have no obligation 102 (i) verify (ha! dmail notices tha are
soat are sciunlly delivered; of (ii) updals sontact informasion of Transitioning Houscholds, Post-
Tennvition Houscholds, of Post-Trmnwition Tennnts tht do not nutify TINA that thelr email
addresses have changed. 'ITDA will remove Transitioning Houacholds, Poxt Tramsition
Hous¢lolds, and Pust-Transition Tennts from the Premarketing Notice Lint on thair respectiva
Sunset Datew if thay are then stitl on the dist.
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4. Reyuired Ackpowledgement. 13efore TIDA is obligated to add contact
information 1o the Premarketing Notive List, enck miember of a Tnlrmliomna Household, Pt

Trunaition Honsehold and Post-Transition Tennmts will be required to sign an ackpow! ladgmcm
that neither TIXA nor any for-calo houting daveloper will ba respansinle for: (a) enauring shat the
contact email nddress prowded is current; (b) any inndverient omission from the Premarketing
Notics List, a8 long ax the housing opportunity is marketed geviernlly i the San Francisvo area:
of (<) guoranigeing that & Trammitioning lonschokl or a Post-Trangition “Tenant will qualify 10
purchase a new Dwelling.

5 mwmm For-sale housing developers will be required
16 provide TIRA with ndvance notiee of the Preniarkuting Window for sach now lor-aate housing
development on NY'TT, siating: {n) the start and end dates of the Premarkeriing Window; (i) lor
sach available Dwelling, the unii address, number of hedrooms, and initial offered price: (til) the
dale{s) em which intwrastod Tronsitioning Iouscholds, Pom-Transitien 1louscholds, ond Post-
Tearmition Tewanls mny lowr tha availnble Dwellings; and {iv) contaet information for an
authonzed representotive of the housking doveloper who can answer questions ahout ihe availahle
Dwelling(s). TIDA will send eimail notices 1o o)) Transitioning Households, Prst-Transition
Houssholds, and Fost='Lranaitivn Tenwnta viz the Premsarketing Notice Lis belore the
Premarketing Window begina,

4. No Proforontin] Tremment. ‘Transitionivg Howseholids, Post="Trarinition
louxeholds, and Post-Transition "U'enants on the Premarketing Notice List wilk s ofYored the
same purohase terms for the for-gnl unit ar those ofTened to the general public.

a.  Inclusionary unils will he offered at & apecifiod bolow-markcl-rate
price o Transitioning Iouceholds, Posi-Trannition Househalds, and Post=Tranaition Tenants 1hat
meet all yuslifying income and occupancy eriteria for that Dwalling,

®. The purchase price of all other for-anle Dwellings will be the makal-
e price,

8. Tranzitioning Housgholds, Post-Transition ITousshiolds, and Post-
Tronaition Tenants will ba raquired 15 qualily 10 purchnas any Dwellings offered for nala during
the Premarkeding Window in the sama manner as other mambers of the general puhlic,

d. The Premarketing Window does not guarnniee that a Trunwitioning
Houschold, Fost-Transition Household, or Post-Transition Tenant will qualify for the purchase or
that its purchnse offer will be acoepted, |

. Moving Asslatance
1. Covered Moving Expenses. All Transitioning Howschoida that make Interim
Mayes and that selegt the Tronsivion Unit Option for & Long-Term Mova will receive either
Actunl Reasonnble Moving Expenses or n Moving Expense Allownnes. Adtua} Ressonable
Moving Expenses will include:

a, lranaporation of persons and property upen NSTI,
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. pocking crotiing, wapacking, and uncrating Personal roperiy;
€. insuranco covering Personal Properly while in imnei;

d. conneclion charges imposed by public wiilities for starting wtility
service!

¢. {he reanonahle seplocement valie of Personal Property lost, stolen, of
damuged (unleas caused by ibe Transitioning Houdchold or it ageni) in the process of moving,
whete insuranes cavering such Yoas, thefl, or dunuge iv not eowonuhly avaitabla; und

I the removal of barficrs 1o the disahled and instllmions in and
modlifications 1o a digabled Person's new Dwelling as.needed 10 accommodate special needs.

2. Allowance Aliemative. A Trawitioning 1Touschold alecting a self-move for
an Imetim Move or a Loug-Term Move into a Transition Unit will be paid according 1o 1the
Maving Allowmwe Schedule in Appendix 3 promptly afler filing a claim form provided by
TIDA and vacating the Existing Unly, unless the Neovschold seckn and §s granted an advanco
payma 10 avoid hardship,

k8 AMMMW@ A Trunsitioning Housshold may be
paid for anticipated moving expeniey in advance of the actual move, TU2A will muke an
advance payment whensver the Haugchold files a alaim fonm provided by TIDA supported hy
documents and other evidence that ater paymonl would rosiit in finandial hardship. Particular
considerntion will he given to tho financial Jimitations and difficulties oxperienced by low and
mwderate ingoms residents.

4, Moving Expepise Claime. A clain for payment of Actun} Reasonnble Moving
Expenses must be supporicd by a.bill or sibor avidencs of axpensen incumed.

8. Eachclaim greoter thon $31,000 for the moving costs incurred by a
‘Transitioning Houschold hiring & moving company must bo supportud by at feast 2 competitive
hids. IETIDA detenmines tht complianee with the bid requirernent is iinprsctical, o if the

claimant oblains estimates of less 51,000, a claim mny be supporied by estimaies inaend. TIDA
mpny moks paymemnt divectly to the moving company.

b. A Transitioning Housshwld's Actual Reasonable Moving Expemes
will ba exempt lrom regulation by the Stare Puhlio Utllities Commiskion, TIA mny eiTect the
moves hy directly soliciting competitive bids from gualified bidders for performanco of the work.
Bida subiniited in response 1o such solicitations will bo exmupt from regulation by (e Sinte
Publio Uvitities Commission,
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IXIMPLEMENTATION OF TRANSITION HOQUSING RULES AND REGULATIONS
A. Adminisiratlon

1. Informntion Progmm. 'T112A witl maintain an information program using
mavlings, newslellers, and other mechanizms, including local media, wo keep Villages residenis
informed.on a coninuing basin about: (n) TIDA's transition housing program and other
information aboul the reduvelupment process; (h) the timing and scope ol any sativipated Interim
Maovae: (e the timing imd scope of amicipmul Long-"T'ermy Moves, {c) procedimos for
implemeanting and making claims vndor theas l'rankition Rules und Regulations; and (d) other
informarion relevam to these Transition Rules and Regulations,

2. Nendiscritninotion. TIDA will adrminisier (hase ‘Transition ¥ lousing Rulos and
Reguletiong in n manner thit will not renult in differenil or sepamie tiestment on account of race,
color, religion, nutional origin, sex, sexual orientation, marital stovis, familinl siotus, or any basis
protected by loeal, state, or federnl nondiscrimination lawn.

3 Bite Offigs, TIDA may extahlish a sile office that is nccessiblo 1o all
Houscholds 1o provide advisory assittanoe deseribed in Section HILB (marviow Houscholde and
Offer Advisory Services). I TIDA sstnblishes a site offive, it will be stzffed with treined and
expotienced personncl, who may he third-party housing speciatista.

4. Amendmeniy. Those Tranwition Rules und Regulations may be amended by
TIDA from time 1o time by & rexolution of the TIDA Beard adopting an mnendment at a duly
nutived public megting,

. Howsehold Records

1. Conlenty. TIDA will mainiain records for ¢ach Honaehold conlaining
information oblained during interviews, documents submittad by residents, and existing [fles of
ite propeny manager. The records will contrin A description of the pertinent charusteristics of the
Porsons in the Hounehold, the assistance determined to be necossary; and the Housshold's
decisionr on Transition Benefits. Mambers of & YVeansitioning Houeshald wil) hava the right to

inspeci thair own Tronsition!ng [louschold racords to the extent and in the mnmner provided by
law,

2. Copfidentinlity. Househald incomo information is confidentiol nnd will enly
be usad for its intendod puposs, Confidential information will not be disclosed 1o third partios
outrids of the Houschold unlexs sit members ol she 1Tovschold provide thair writien consaut ta
discloxwre or o valid coun ofder reguires disclosure.

3. Lubliention of Aagrannic Rasidentidaw TIDA will have the right to publish
aggregaio data about the resident populition on NETT, including infornation that is seginunicd
nucording o aggregate Villages resident data and agpragate TIHDT rosident data.
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X, CLAIM AND PAYMENT PROC‘FDUREB TERMINATION OF TRANSITION
HOUSING ARSIS‘I‘AN(‘I‘:

A, Filing Clakms; Tax Forme

1. Written Clnims Reguired. TITYA will provida claim farma for paymant under
these Transition Rules and Reguintions. Al claims for In-Lieu Pnymams and Down Payment
Asyistance must bo submilted (o TIDA with the Household's natice of eloction of that spevifiv
Temmitiom Benefit. All <laims for moving axpense payments must be sutinined 10 TIDA within
six months afler the date on which the claimant makes an Interim Mova or moves intea
"Tranaition Unit.

4. Tox Fomua, TIA: {a) muken no representations ohmut the tax treatmont of'
omy pnyments or henefits of menetary valug iy Pomson regeives inder thate 'Vransition Housing
Rules and Regulations; (b) will require all Persons who receive an In-Licu Payment, Down
Payment Assislance, moving assistunce, or any viher payment under these I'ransition Houxing
Rulos npd Rogulntions to provide TTA with valid Socinl Rectrily numilren for all recipients; and
{¢) will ilo W-9 formm for alf puyments and benefita of monetary valuo made or provided 1o any
Person under these Transition Hoiming Rules and Regulations.

B, Trewtment of Dependents

Lo Allesation of Tranaition Banafils. The following will appty to any Pemon
who derives 3135 or mare of his or hor incone from one or mowe Persons within the sune
Teansitioning Houschold in nn Existing Unit (the “Supporting Souschold™ or otherwise mecta
his or her living expenses primarily through the monetary supporn of the Supporting Household
(o "Dependent ™,

A A Dependent who livis with the ‘Tmasitioning Houschold will not be
entitied 10 any Transition Benclit exvept oa & pant of tha Hounchold, and witl be counted as o
mainher of the Truwitioning Housshold fir determining Housshald size,

b IMbe Dependent’s primary Dwelling, as delermined by voter
registration, driver's licenso, or other forms of verification, is different fron1 that of the
Supponting Houschold when the Supporting Household setects nnd receives o Trasition Honefit,
the Dependem will net ba cotnted nv pant of the Transitioning Houschold when deteymining;

() the size of a Transition Unit; {ii) the omotmt of an In-Licu Payimant; or (iii} the amount of
Down Payinent Assistince.

2, Dosumentntion of Depondent Stgus. Any ‘Cransitioning Household claiming
8 Dependont must provide third-party doswmentation thul it is & Supporting Household, 1TDA

will have the fight to requira that the Supportinig Household and Dupendent, if upplicable,
provide copies of tax returns filod for 1ax years proceding the claim.
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C. Adjostments for Mulilpie Claims; Nontewnsferubility

L. Mulliple.Clnimants. The amount of an In-Liew Payment, Dowi Fayment
Assistance, or Moving Expense Allowasnce will he determinod based on the-1otal munber of
cligible memben in the Trusitioning Household. Al adult members of a Houschold must sign
the elaim form apd nny other required dotuments as a conditién to TIDA's ohligation to pay
Transition Beneflta and moving assistance,

2 Mmmh_mmm A single viaim formi for sach payment ¢laim by a
Transitioning lowusehold is proferred, but not required. Unlesk otherwisa specified ‘inachim
Torm, ‘TIDA will issue separate chocks 10 cach aduft in the Transitioning IHounchold in equal
shiares, ndjusted for Dependants and elderly o7 disabled members of the Houschold, Iftwo or
mora eligible-Persona in o single Transitioning 1Tousehold submit more than one claim for any
prmyment under thess Trunsition Rules and Reglations, which in the aggrepate execed the
prymant limita to ha made to the antire Tranaitioning Howachold, TIDA will pay cach cligible
claimarit an eyunl share of the payment, up to the aggregate amount of the paynrent limits, As
providad in Section VILA (Down Payment Assistance), Transitioning Households tsat ¢hooue
Doy Paymoent Assistance will noj raceive direet payinent; TIDA will deposil ahe entire amount
aof any Down Payment Assistance direcily imo escrow.

3. Noepippsfermbilily. The right 1o Transition Benefils and clher assistance under
these Transition llousing Rules and Regulations is personal to cach member of a Tranuitioning
Houachald and is not a property right, Therefure, o Traraitioning Houschold's member's right 10

" Transition Bencefits and other asxistance cannot be teanaferned by contract, inharitancy, or any
othiet fusans,

D, Termination of TIDA's Obligntivns

1. Tenninotion of Rigiw to Tramition Bencfite. TIDAs obliation 1o provide
"I'ranxition. Benetits to a Travaitioning lousehold under thess Transition Hlousing Rules and
Regulations will terminale under ths following circumslances:

a. The Trangitioning Houachold moves ofT NSTI before roceiving »
Long-Term Noticy 1o Move or & Noti¢ce of Earty In=Licu Payment Option,

b The Trangitioning Houschald moves 19 a Transition Unit and receivas
oll moving nasistence to which it is entitled.

e, T Transitioning Houkshold moves off-NSTI afler receiving a Notics
1o Move or a Notiea of Enrly In-Licu Payment Option and recoives an In-Lisu Payment,

d. The Iramll'lu'.mu'lgI Houszhold moves from an Existing Unit to n new
for-sale Dwelling on N7 and feceives Dewn Paymem Asistunde.

o. The 'l‘r'mlmamnu Heusohold tofusen rensonahle offars of ussistanco,
" payments, and 8 Transition Unit after recaiving o Nétidu 1o Move.
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F. TIDA determines a Hounchold is not or has ccaned to be o
Tronxitioning Household or iy otherwise nat sntitled to Transition Deneflts,

2. Acknow]edzemont o{ Chagg in Stutus upon Racein of Beneivs. Each
member of a Trunsitioning Housoliold that receives Transition Denufits will be required to
acknowledge in writing that he-or she haa roceived of Is abiout to receive the ‘I'ransition Benefits,
and, upen receipl, the Houschold will canse to ha a Tronsitioning Houschold entitled 1o any

‘Transition Benefits, other assistance, and advisery services under thése 'Iransition lHousing Rules
and Regulmions,

3. Records p Bvidene. TIDA will ba emitied 10 roly o and une it written
offers of Tramsition Henefits (0 a Transitioning 1lousehold that refiies them, and all ather

information m the Tramitioning 1Tousehold's records, as evidence in any m‘iﬁvunca pmcoeding or
tavwsuit,

4. Novgz ofSintug. Except for a changs in steius afier the Transitioning
louschold reveivo a Transition Bencfh, TTDA will pravide written nntice of any determinadion
that a Houschold in not or has ceased to be a Transitionitg Household or is otharwise not entitled
to Transition Benefita, delivered 10 the Tnmsitioning Household's last knawn addreas.

3. Iermination of (ther Axpimgngg. TIDAs ohlignian 10 provide muving
assisunos and i¢ provide notices of' Prepansketing Windows will tenminaic a provided in
Articke VI (Other Asgistance).

XLGRIEVANCE FROCEDURES

A. Administrative Remedics

« Rishi to Aqpen) nnd B Reproseniod by Cpunagl. Any membor o'y
Househald, nnd a,n) flonaahold, hat disagrees with a TIDA detemination regarding aligibility
for Tranaition Banclite, the proposed amount of payinent, ur the duquacy of the ‘Trmsitlon Unit
1 which the ‘Transitioning Houscheld was refetred muy nppeal tha deierniination, but the 'smmon
of Houschold (individuelly, or as a Hounshold, the *Grievant’) must exhaust the preseribad
administrative remedies bafore seeking judiciol reviaw. The Orievant will be entitled 10 bg
repreacrited by an miomey at s er har, or the Housghold's, own expense st all stnges of review
under thess Transition Hauning Kules and Regulutions.

2. Excoutivg Diregtor Review. The fimt step in administrative remedios
availnhle 19 2 Qriovant 1s the right to an appenl 1o the Executive Dirocior of TIDA, as follows:

a. ‘The Cirievan! must make a written request for review hy tho Executive

Director no later than 12 months ufler the Orievant receives either n Long Torm. Notice to Mova -

or an lnierim Notice to Mave. The Griavant’s writton requast must sisls tha basis for tho claim
nnd the reliel sought,
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b The Grievant will ha cntitlod 10 nieet with the Execvtive Dirastor and
10 present additional evidence wnd mformation thit the Grievant has not preyonted praviously
through the intorview proceas,

e, The Exacutive Dircetor will make a detorminsdion bused on the
information the Cirievant haa pirovided 1o TIDA through the inlenviow processes on'wall as any
nidditional information presented by the Grigvant, .

d. 'The Executive Diractor must make n finsl detenmination in writing,
stating the reazons for the determination within six weeks afler conferving with the Cievan,

3. Hearing Befom Relociilon Appeals Board. 1T the Orlavant is not satislicd
with tha Executive Direcior’s doterminntion, the eocond step in the adininistrative remedive

availabic tu o Crievant is an nppenl 10 the Traasure Ixland Reloeation Appenls Bourd (the
“RAB™), which will be deleymined aceording the procedures halow,

a. No later than 30 days afer the TTI2A Execitive Dicecaor delivers his or
hor written determination under Soctlon XLAZ (Exceutive Direcier Roviaw) 1o the Gricvont, the
Griavant mst subniit 4 writlen appeal to tha RATR, with a copy o TIDA, stating the hasia for his
or hit claim amt 1the reliol sought by 1ha Orivvant. 1 tho Gricvant wishen 1o mibmit infonnntion
in addition to thal previous!y provided to TIDA, the additional information must be submilted
with the wrilien appeal, and TIDA will have 30 dayx 16 provide u nespoiss 10 sny new muterinl.

‘ h. The RAB will review and roconsider the Oriovant’s claim in light of:
(i) a¥l mmerinl upon which tha Executive Direcior based his or hor arlginal dofermination,
including these Trumition | lowning Rufes and Hagulations; (i) the Griavont's written rogucst for
an appeal; (i) any additional written or relevamt documentary materinl submittod by the
Griavanl; (iv) any material subinitted hy TIDA 1n resporsa tn new informution submitted by the
Grievant with the appeal; and (v) any further information thal the RAB, in ita discrstion, obtaine
by TECUESE 10 enkure Tair und fuM review of the elaim.

¢ The RAN may cliooss 1o hodd » hearing, and must hold a hearing il
reduiented by the Grievant. Al RAR hearings wil).bo public meetings subjoct 10 stote and local
publie meeting laws. The RAIS'a reviow will.he limitod 1o whethr the Gricvint in gntitled w0 the
cinimed relief under these Trandition Housing Rulen and Regulntions. Ha determinntion must he
based on the infarmation presonted during the appoal and these Transition Rulow and
Regulntiona. All members of'tho RAB shall be required 16 diseloso in o public mecting any
communieations and contacts such member has hud with the Grievant cutaids of the hoaring.

The RAN will ot bo authorized 10 make any monetary awnrd {Including attomeys” fos and cokts
of appenl) other than o payment authorizad wider thess Tranition Rulen and Regulations.

d. The RAB must issue a.writien dolennination fo the Grievant nnd TIDA
no later than six weoks from receipt of the lnst material submitted hy any party or the date of tho
hansing, whichever ia Tater, mating: (i) the RAK's dooision; (if) ihe bosis upon which the devigion
roflk, including any pertinent axplanation or ratiomale; and (iii) a sastement that 1ho Grievant may
appeal the decision in accordance with the prazedure v forth below.
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3. The RAT may rajcel an appeal for untimaliness by a written statement
1o the Grigvant, '

4. Administrnlivy Law Jydye Revigw, The linal step in administrutive remedics
avaitable 1 & Griavant is an appeal 10 am rdministrative law judge (“ALJ") on the Rent Noard
stall who is assignod (o hear appenin under these Trmnsition Rubes and Regulations, as follows:

a. No later than 30 days ufter the RAB dolivers its written determination
under Seetlon X1.A.3 (Hlearing Refore Rolocation Appeals Board)to the Grievant, the Chicvany
rtust gubmil a writlen appeal 1o the ALL, snd deliver o copy of the appeal fo TIDA ot the sams
time, sluting the baais for the chaim and the reliel soughi.

© b TIDA will have 13 doys after a sighed appeal is liled with the Al 1o
provids the ALJ with copics of informaticin ralated to the Oricvant's cuse, including )
additional evidence or informsation submitied hy the Grievam io the RAT and TIDAs records
related 1o U Oricvinil.

¢, 'The assigned AL may sltenpt 1o resolve the dh.pul: without &
heoring, but is not reguuired to do sn.

‘ d. "The ALJ will conduct A hearing unlens e digpite haa been resolvad
hizfora the henring due.

e 'The M..l st maoke o final detormyination in writing, sating the
resxons for the determbnution, and detiver the determination 1o (he Grigvant, with a copy io TIA
at the samz time. The ALJ detennination must include a staternant thal the Cirievant has
exhausted sdininistralive remedics under theas Transition Rules and Rogulntions,

» Rishiig Judicial Revigy. The Grievant may sock judicial review afer the
adminisirative romedies described above bave been exhausied,

Xil. PROPERTY MANAGEMENT PRACTICES
A. Eviction

1. Qrounds for Evistion. In addition to all other grounds under the Residential
Loasan apd California Inw, TIDA may initiota eviction proccedings o remove a Housshold from
itn Existing Unit:

2. after the dte specilied in o Notice to Movae for an Intaritn Move or for
A Lang-Tenn Move has passed, and; (i) the Howsshold it a Transitioning Household that has
rofised TIDA's offors of a Tromsition Denotly, including tha #ght to relocate 10 a Transition Unit;
or (i} the Householit is o Transitioning Household that has not vneated its Existing Unit after
relemting and receiving a Transition Benelit: or (iii) the Household is a Post-DDA Household and
hne failed to vacnte the Existing Unit after receipt of o Natice of Mave.
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b. afer TIDA issuee 8 notice to move dua to: (i) o major disaster an
defined in § 102(2} of the ledural Disaster Relief Act of 1974; (i) n stote of emergency tectwred
by the President of tho United States of the Oovernot of the State of Califormia; or (iii) any other
emurgeney that raquires 1ha Houschold to move immedialely from the Existing Unit becauso

cuntinued occupancy of the Existing Unit hy the Housuhald constitutes o substantial danger 1o
the health or safety, or both, of the Jlouschold.

B Pani-DDA Tenants

1. Notig: of Siatus, Hefort prospective Pout-DIDA Tenanta move inta any
Existing Unit, TIRDA will infonn thom:

a. that the Existing Unit will be nvnilable only for an interim period
pending redevolopmeni of NSTT;

b. of the projecicd date that the Existing Unit is expected 10 be vacated
nnd deinclished for davelupmen, il known; .

€. that, along with all other Villugos rexidonts, nll Post-D{dA ‘Tenane will
receive periodic notices from TINDA with updales nbout the progrens of the project;

4. that TIDA will previde 50 days® notive of the datz by which they must
vacate thair Existing Unit, and

¢. 1hat na Past-DDA ‘Tenant ia eligible for Transitien Benafia under
those Transition Rules nnd Regulatione or felacation henefits wiider applicabls relocation laws.

2. Advirory Sgrvices. Fos13DA Tonanis wre not aligibla for Truwition Ilenefit
nndir these Transition Housing Rules and Regulaiians, unless on exceplion imder Sertlon 11LA.1
(Delined Terme for Detormining Rligitility).applics, but ore eligible for advikery servicos under
Section NLB (Intorviaw Houscholids nnd Offer Advlsory Savices).

XHL, INTERFRETATION
A. Rulea of Interpretation and Severabllity

1. 'The caplions procuding the nrticles and sectinns of \hese Teansition Housing
Rules and Regulatiodia aiid in tw table of contonts have been inserted fof convenionce of
reference only and must by disregarded in interprating these Tramition Housing Rules and
Regutitions, Wharaver referencs is innde to any provision, torm, or maiter in ithese Tennsition'
Tousing Rules and Regulations, the term “in these Transition Housing Rules and Regulations *
or "horeol™ or words of similar import, the rafrence will ho deemead ta refer W nny reasonably
rolated provisiona of these Tranaition Housing Rules and Regulations in the context of the
seferenco, unless the reference rofors solely to o spocific numbersd or loitared seciion,
subdivision, or paragraph of these Transition Housing Rules and Regulations,
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2. Relerenves to all lows, imluding specific stotnes, relating o the rights and
obligations of any jmrson or entity menn the luws in effect on the efeclive date of these
Transition Flousing Rules and Regllnuom nivd o8 thoy are umended, replaced, supplemenied,
¢lurified, or supesreded at any 1ime whilo any obligationn under these Transition Housing Rules
and Regulations aro owtrtanding, shether or nol foreseen or contempintod,

3. The terms “inelude,” Yincluded,” “including,” and “auch es™ or words of
similar import when following any generzl wnm, stalemant, or maticr may not be construed 1

linit the 1erm, sintement, or mutter 1o the specidic iteme or. matters, whether or nol Innguage of
noa-1MNIson 1§ LAed. but Will be deemad o rafar (o a1l other items or mnters that could

reasonably ful) within the brondest possible scope of the term, staiement, or matier, and will he
deemad w he foltowed by the phrasa “withowt limitation® or “butl not limiled 10,

4. Whenever required hy the coniext, the singular ineludes the plurnl and vice
versa, the masculine gendar includes tw femining of newler genders and vico vema, and defined

terine cncompnas alk corvelating funns of tha 1orma (¢.8., the definition of “walva™ applics to
“waiver,” viaived,” waiving™.

3. ' provisions of these Transition Housing Rules and Regulations are
sovarahle, nnd il any provision or its application to nny peraon or circumutances is hold invalid hy
a finml order o7 judgment of o court with valid jurisdiction over the matiar, the inwalid provision
will not affect the other provisions or Whe npplication of those Transition Housing tulos and
Reguistions that can be given efTuct withowt the invelid provision or application.
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AFPENDIX 1

Sample of Tenant Income Certifiemtion Farm
(a2 published by the Califomin Tax Credit Allocation Commiltes)

1529002010102
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TENANT INCOME CERTIFICATION [Effective Dnte:

. P i . Movesin Dae:
0 initin} Centification 0 §*' Recanification L Othar ,mwe .'M!n .n'f;,
- PART § - DEVELOJMENTDATA — .
Property Name: County: 3N #:
Addryma: Unit Numher; & Nedrovma: —
__PART 1, HOUSENHOLD COMPOSITION N L
L Vaennt L K L L : B,
] Midls | Relationadupo lloed | Dwd of Bith | F/T Shident | (st 4 dgiia of
| hibw LA Ny Flog Nema L beit ol Hougednily AYyvYMmon | YR L ieiel Seqggty 8|
1 HEAD
2
3
4
5
[
! |
‘ _FART 1L GROSH ANNUAL INCOME (USE ANNUAL AMOUNTSY) ~ © " ™
[ (A) [1.]] iC) un
111 N LA |- S0p Sorvgity/Perpions | Public Assignney (X trcome
TOTALS | § 5 [
Adil totals (rom (A) theaugh (13), Bbiove TOTAL INCOME (). [s

y . : DPART IV INCOME MR SSKIN - ' RN
Hehld [ —hARE ;.G) n m |
My 4 Type ol Aut i Cysh Yadue of Aswt

|—Arywual Indovne fon Ajest

: ~ TOTALS: [ & 3
Ermet Column (HY Total Pomhnok Rate
1§ o $5000 X 10 = ) Inpwied Income | 3

Eauer thu grastoy of the tntel of colann J, o4 J tguied ivevwre  TOTAL INCOMT, YROM ANYETAK) | 1

(L) Tosd Annual Household Income (tom all Sourses [Add (323 4 (K)) [ S

LMketive Dale of Move-in Income Certiflcution
Iteaiatiel Sitm ot Move-in Cirtifltation: .
e NIOUSA FRTIFICATION & SIGNATURES - ¢ - - - 5. v 0]

e nfirrvntion ) [hia form will bt uevd 1o detornrines nuxinam inson e siigvikzy, Fey havs provivn A wili pamn(s) sw farih in Part U sooopubte varifivecion sf

Tt i shnuad inroms. Lwe sgrev 1o murfy the (wrdlord immadiarely pun My maTibe ¢f Use lizusdruld fioving ot of BieLnid ur sy new nenber meviag
in, Lwe wﬂuw Vit lamdlird Errmatisiely upin wny avini et eeuming a ﬁamu ﬂum,

Under piallioh of prjury. IAre sotily that ihe nfonnuios grveened [0 this Cenification it fruc and keturaty Lo the bk of myjour Enarledge and elief, - T

Ungdarsignnd Nirive undewands ter previding (s r4pitstoialied hersin constiites an aet of fiud  Filae, misheading of i urplits information may jelull s the
larminain of ha oy1s Kgreeme.

igianwa {ihais) “T.mun 7™
Hi'l;nn —Td_ Sigmaare {Dwiv)
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FART V. DETERMINATION OF INCOME ELAGIRILITY ‘
RECERTIFICATION ONLY:
TATAL ANNUAL HOUSENIOLD INCOAE Unit Mzets ineorw Crwternt Inocormt Linttil & 140%:
FROM ALL SCURCHS: Restriction ot
Trom itm {L.; mpage 1 | 3 O sow Dlsome 5
400 ™ Hausehold ncoma axcesds 140% at
m 1O E o % siom
L"'—' ¥ }
Currerd income Liorin pey Furniy Size.  § O Yes e
Houssliold Iincome st Movesin _§ Househotd Siav ol Muve:in:
PART Vi. RENT
1)
Tensn Pald Rerd Renl Ajintance; $
Utitity Allowunce _§ Ciber Rofsoptional chargas: S ——
GRCGSUEII;?J'I‘AEDR UNIT: Unit Meets Revit Rawirietion
v oid e o lirvurios &
(Teenr i m‘umu;yﬁmmm-) 5 Osex Daon Qaon Orow Q=
Maxirmin Rant Limil for desunis. _§
PART ¥I. STUNANT SCATUS . - , , T
) *Shxdert Foplanation:
ARE ALL OCCUPANTS FLLI, TIME STUDENTE? 1fyes, Fuder stnlen? oplatmion® I AFDC/ TANF Assistors
falun whinch & umenanien; 1 JobTraining Prograrn
O O 3 Simgle Purentilependem Chitd
' ' 4 Masyisd/Joins Retuny
Rrter $  Fonmm Vouer Care
18
_PART VIN. FROGRAMIYI'E
Mark tw progenis) beied below de. thioogl 0.0 (7 which Gus household's um! will B coumad tmand e propony's actugwimy
Tenuiitimanis  Under s grogmm marked, Lvbosts the household's ineoms sia i s ssiabliched by this cartifleation etwntificaion,
s Tax Cratit 03 h. HUME O & That Reamnp D d, AHDY O o ——m———
s i Trigemy
L2 Punt V svore. Devavwe Smnia Inene Sahe Income Siaier
0 3 MM AMOH 0 . 0% AMOI O 0% AMGH rtine Jums
O <ol AMO g % AACE 0 0% AMGH 8
0% ARMKH g Ol =
8 S I a o

B

Hnddnd oo th hprosentitions hessin wnd upes the proot asd docsniaricn requined 1o be rebmitied, the individus!(e vamer! in Part i of Gls Tamn
Inoomws Cortilioadon scfars sl gible widit tha protisiond of Bostlen 43 of the 'R Cndy, W d, wnd the Lpnd Lap Rastrhesan
Apreemad (1 applicable), to live in 4 wiilt in ihis Projedt,

“HIONATURE OF GWNUR/REFRESANTATIVE . “OATE

' 2 T income Certificaton (Novenlr 3930)
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PART IX. SUPPLEMENTAL INFORMATION FORM
FOR NEW MOVE.IN'S
{FPuntiX. Form to be compinted only af Inlial Moveda)

The Californu Tax Credit Allotiion Commitea (C'TCAC) requeats the fallowing information in ofder 1o camply with the Housing
ond Rconomio Resovery Aot (HERA) of 2008, which teywitey all T.ow Incoine Housirg Tax Credit (LTH1C) properties o collzet wnd
subrest o the U5, Depanmer of Housing and Uban Development (HUT), canuin damographia and seonomis infarmation on
tenanis rywding in LINTTC inanced properties. Although the CTCAC wauld apprecisg ragsiving thig infamaiion, you may shotld
non 40 fumisgh i1, You will not b discriminated ogoinm on the basis of'this intarmmation, or on wheihar or nat you chooas to fumimh il
1f you do ner with 16 fupnish this infopmution, plense cheek the bor a1 the botom of the e ond Initial.

Ermev bah Tuhnizhy s Raco oodtes Tor epch Rousehold member (ace below [ 1).
TENANT DEMOGRAPING FROFALE |

TR, = MimTE Thaaed

¥ Lasl Name First Nomme Initial HRpee Eshpieity (YorN)

- —_— o -

1 .

3

4

5

s

i

T Faidiming Motw Cadia vt be usod: )

§ = While - A parson hevimg, origgina in ony of v original peopie ol Bumpe, Ow Middie Eab or Notth A Fien.

3 - Bluci/Afrisan Araarnoun -~ A person lving gas 10y of the bisck renal groups of Afion ‘Teirs such sa ) nition™ or “Negru™ nppiy
Ly Cll gty

3= Amencen iniarvAlskn Native - A panon urving rriging in any of the ofigingl peoples of North und Souih / mar s (inal g Canai
Arreatieny, il vrive frat wrikal alfislion or i oh :

4 ~ Agimn = A pavson having ongine in any of die eniging pnpi- of tha Paw R, Southeast Asin, or O Indisn sibcomtinemit iichuding, for
winmple, Combiviia, Cliinn, Iniin, Japan, Keveo, Mabwysie, Pakismn, (e Phlipping Inends, Thallend, sed Viemam.

% - Nutive Huwnaid n/Othar Pai fle Ialmndar - A purvon having erigina in sny of the ariginal pwoplas «F [fawnii, Comni, Samon, or cthar
Pucifhg I6lands.

Nota: Multipla recigl categuriar may be imidisand 82 2wch: 3| = Avmaricen indion/diaske Narive & Whiga, 4] - \olan 8 Wiire, we.

Yiw Follvwing Kihnieity Codes should br ined:
1 - Hispanic - A pervon of Cribon, Mexioon, Muero Rigan, Seuth or Centrel Amverican, or oihur Samish enliure or crigin, tegantien of mos.
Tarms such m “lL.atino™ or *3paniali Origin™ apply 10 this owlagory.

1 - Nek Hispaiia - A jumien nat of Qiben, Mesiomm, Puurto Risn, Souh or Caymt Anwiom, or othvar Spasith euliure or ovigin, coganiims
of mos,

Nianbllty Stotum
Cheak *Y"if aimy snomber of the household in disnbted ling 1o Fair Housing Aet definition for Rasdionp ¢ hanbifity )
* A phyvical or mentul impairment which substanttinlly limits one or mare major fifa aerivities: o record of mich n impairmant;, o

beitgg regantod ae heviig dich @ (opairment. Fora definiden of “phynicoll or mamind impsi mmt and other igrmu teed, plrma so
24 CFR 100.201, avnilable m Lip: /Py, (ir]i ! pake dlruiuyd page ; 00=201.

“Handicup™ doas not includu auirwnl, itlensl use of or addistion 1o o controtted sk
*  Aninddvidual shall not be ponsiderad Lo huvo n hendionp solely heoansy ihat individual in n ensvestite.

O Realdent/Applicont: | do nat wish to fumish information regarding cthnicity. race and ather househok! somposition.
(Initints) -
0w 1, 2. 3. ) X 6, 7.

3 Taistt Incame Certificaticn) {Noveniber 3010)
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INSTRUC'TIONS FOR COMPLIZTING
TENANT INCOME CERTIFICATION
Ihip form it 1 bt compdeird by i cveirr or on sihorioed represen ative.
Part 1= Davelepnem Date

Chwck the opprmpeiaia box fox Initial Canifiction (move-in), ResrmiBeston (ol reearbficadon), o Other, IFOMet, dugiyrals tha purpose of il
e ation (e, 4 Wit oudes, 8 shange 1 howmehrld eomposition, of ey stste-rgured oeerdBmtien).

*himeein Dale Py tha dote the tenunt Jwe or will take oeavpanay of 1 it (YYYY-MMM-DI))

*ElMutive Dete Ertor the effietiva data of the certificoon  Foy muve-iay, this diuli) e the movesin
dwte. For st secuytiBontion, tus aftsctive dsta theuld be na Jeter than one year fFom
tha efactive data of the previows trelearm Rsation. (Y ¥ YY.MM-DDY

Propenty Name Fniay the neume of bt disvelinament.

Courty Crter the ety (or squivalent) im which D builiing s loeate.

BN N mtlu thuilding Idevsi ficarion Nimnhwr (RIN) susi gued 1o the building (froem (RS Ifogm
Addrem Tt dié address of the Luilding,

Unit Nasnbex Tonter the iy et

# hedrooms Gmer vha neanvter of bedrooms in the il

Vo Urst Clagek if uil wab vacuit on Dvovmber 31 of rquesting yeur.

Fart 1l - Hoawheld Compention

Fius ol coaupieis oF the i, Siata secl e hoid menine's idlationsip to the head of houstwd by using e vt ol lsrving crded defunons:
1] . Hoed of Bousthold A v Hpevieia

A - Adult et 0+ Orlar Dvmily mamber

(S - Child F «  Foster ehilren}adulr(s)

[ - Live-in carelain N - Nunsof the shone

Eoner the duté of Mirth, dudet @bbus, and st four digtie of soeisl MCUtlly nimber ar plien reg ATEieD sumber for il sevugant. IF
Mt does N0t K3ty & Setial Aacur-ity Fumier (85V) or allen reglitr stion number, pleasw snire the mulierionl kirth sant snd inof fwe
digite of kirth yrar (a5 birthdoy Jeewary 1, 1978, enter “O17T0™). IF Lenant Ty me BUN Biumbev of date of hirin, plras enier the st 4 dighn
sfim BN,

Y there we move s ¥ aeevpeuits, uiw - nckdifonal sheat uf pupses s 1t the remainieg Ficstelarld membars and umeeh i fo Wor certificasion.
Pard BT - Anoual |t

Sew 11U Henribask 4180 for sataplits lndructions on vertlyleg aud saleulating Bacewss, ineiurling nesepiuble forme of verifoihen

Frontt the thind party verifation foenm obsaingd [oen esh indome soures, enter the ek smonrs anticipated 1o be recsvie (ov e tdiv monie

frum the offcutive dads of Us (re)ouriiNesdon Complete & sapurats ling ftv daeh incommcarming inasiber. Lisj orh rmpectiva hownetndd member

numbur from Pant 1, Unciwde anricipated inooe anly If docymwenméion exidi verllying pencing smployraent, 16 sy sdull sites mmreiwcom, dhiass
ot “2ar0" in the enlumns ol Pars (18,

Colunin (A) Evtar the stunual omount oi‘m salaries, tps, commissians, b and other | Urom avmloymen;

Aibmiturted profits and/ar et inoemnd from o businem,
Culurmn (1} Fntye the anmual areint of Soctsd Beority, Supplwnsaia! Seaurity Ineon, pinns, miilmry rotiremend, o,
Coliamn (C) Eirmer the anmsut smoum of intcmw recel ved from public asirianee () c.. TANF, genensl aanigtarse, disahility,

).
Column (D) Rinidy tha mrawal somamt of silmany, ehild suppor, unemployimem bamefiss, or sny ofher income cagulily

reealvied by the hesisthold
Row (E) Add 1he tolads ram wlu_mn {A) dmough Yy, sbove. Enter this smonnt

4 “Fenany Income Certilicotion (Noveivber 2010)
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Part §V - incoroe from Arets

Siw Ill‘l:nllmﬂhnk 4350, 3 Tor complere s rucvions sn verify g ond eboyLating tcome Bram » esets, tneluding ocveptobie forns of
vurtfienfion.

From th thitl jrty vesifcanon forme tbixivs) from eachi st soigew, Yios the B SO siitipated 16 he ecrived during the twatve minthe

fionm the #iTective dota of the vertifleation. List the respectve housshald inember umbses fteim Part Il and eomplete & 52y lina for ench
bt

Colwrm (1) Lint Lhe type of nssal {i.e., yiwcking sconon, mvings sceount, €te.)

Colwm (Q) Enver C (e etiredrd, i £1dw: Mol curtanily owns or holtl ihe ewe?), of 1 (for Tnganad, if the Tumdly has didjamad
ol tha usiat for deds thun Thir mar ket value within rwo yearu of Uir eflactiva data of (reieerifieanin).

Colwmn {H) Cruer the cosh valtt of the respeétive sasel,

Columui{l) Iirev the unrichaied onaual income Do the el (i.e., svings saeount bolues imddplied Ly tha ains)
inseregt rang),

TOTAIS AiHl the (ot} of Colurm (1) and Coham (1), e pactivaly.

10vha 10ta) in Coltann (H) is greatey than £35,000, you mus do animpute] ealewlation of pssel incoms. Enfer the Toal Cash Value, mulliply by %
and amiar the amours in (1), Impuied Tnaoma, :

Row (K) It the grantey of the total in Colimm (1) ar (1}
Row (L.} Tosel Annual Housshatd tnrome From wt Sources Ak (K} ord (0) nnd v thae trdal
*Effecivve Dota of Bryhwey tha afeutive dada of (ha incume cooflounnm comasamadiig 1 Uet tonk snnoal hnaschald

Tiserim Cesti Seutions inooron anteved in o L. (Fanmnl inoome omtiGestion is Aor regiknad, this may he diffecent from
thr affortive date lisied in Purt |

"Huanahid ) Biza ot Enlor U b of ionaads ing 10 the tital nivikal Inteslmdd irmee sl i Qo L1
Cartiflation il iteotnm coytiflen tion is nod tequdred, this iy be diffevent Mom the rusnber of tmans listed in
Past b, -

HOUSEIHOLD CERTIFICATION AND SICNATUREN
ARz ol variBoati v of ineormu Andor assuts huve b micaivied and aalindatad, sach hovsahold mestber oge Y0 o sldder i) diges and dare U
Tesam lneane Certiffeation. Fed move-in, i1 is reoirened thet the Tenau ieeme Certibestion ba signed o enzliar than $ doya prior to the
effeviive dote of the carifieation.

Parl V - Deteravination of lneame EBgibihy

Total Avrnial Houahold Ineeme from Erees the mutber fom flem (L),

alt Bourrws

Chovent Incomy Limdt per Family Sizs Emer the Choment Move-in (ngomis 1,Jmi for the housshold Mra,

Vcwmahoid incows ul ning-in Fur reotruficosiona. ouly. Eiger Uis houselotd income Doim dw move-in owtifieution. On e
‘Noveeshwld 8izm 3i nove-in sdfncent line, meter the auiber of huusehold membens frem e move-in crrtiGioaton

Currems liteeane Limiix | 0% For jemertifications only. Multiply the Cumert Mdimiost Movi-in incoriw Limit by 140t

A0l ontur the tatl, 149 i5 baced oa ibe Frdern) 8ot Acide of HV50 A7 40V60, ui sacsed
VY The SBIHT TOF I B operty, st deepit Larpeding elrctions 4f 30%, 4%, 45%, 50%,
e Deiow, inrianto whather the howsshald § wxoondts that total. I7 the Groms Asonisal

Incoone ut reoortiBoation is grester than

14084 of the Exrrend inenme Jimir, v the avaitable wit ris must be followed
*Linits Maets Inc e Raserietion ot Cheek the rppmopriste box for the incomme mestricrion Uxd 11 housefindd rmews according o

wht is recuited by Uve sel-naidels) for the projoet,

Fart Vi- Kent
Terani Paid flent imgm:;man the ienars payd twvard et (not inclading Tent nssisiance paymenis sueh sa
nu).
5 Tenant Lnoame Cevti licotion { Nevauber 2010}
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Rere Amismice Enter tha smowd of rond nasisiancs, i amy.

Uity Allowanee Eniee tha ufility stlowsnce. 17 it owner poys all utilities, entey zmo.
Orbet oy i) cldmges Enk the smaan dmﬁnﬂl charges, such as inandatody g rent, storage Inckers,
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Maxizman Rev Limt For ihis 1ot G that mioxiiraum sdlowabie gross rent fir the wnit.
Unit Mecu Rent Rustnetion st Cheti tht spyxcprivia ren pestricion Gt e st ineets sovrding 1o what Is mjiired by ithe
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Past VH « Studen! Status

1T al! househeld toonlers arg il Sme® shedenty, chack “yws™. [Fm Jeaxt onw houwssbodd meinber i net o Tull time studant, check “no™.

I "!'I:: id ¢hecked, the apprepriste exemption e be lised i he box to e dght. [T ot of e exemptions spply, the howsehold 12 indligible 10
rard urEl

Full Howe is determines by v 1eh ol 1hd Budend oliéndi
Part Vi1l - Program Type
Mark (hm xogram(s) for which 1his household's unit will be roonted wsward flw preguerty’s eccupaney iemiremeics. Under esch prognon cnarkud,

indieat e Ixamehold’s inomne ststes as astsblishod by this cortification/recartifiostion. 17the propany doet het participte in the HOME, Tax-
Fxnna Bond, Affecdable Fiowsing TRspoition, of 0ther howusing pregnun, |oavi thosd sebtions Wank

‘Tad Crehl Saw Fynt V ghuwe.

HOMT, IFtie property poricipates in the HOME mogsain and thi unit Yok howkrhold wilh acoupy will eount towards te HOME
POOGIWm de-amides, mark the apyeopiate b indeting the Idd's Ansigymti

Tan Exermy IF tha proyierty parsicipates in the Tax Exenpt Bund progrmns, ik Sy appoprishe box indiwting (e househel d's dosignaiion.

AMNDP IFthe proymiy portieipates in the Alondsble llm;i:\u Digpeaition Progaam (AHIDM, uiw! 1hia housshole’s vt will qoun towis
T pay-Bicha TG raTants, Mtk Uhe AREY o0Tiels box tindicting tha househald™s deslgnariaon.

Othay 1§ the property participates in amy orher afforcdable lousing pacgtam, compieta the infommailon s appronriste.

HIGNATHHE OF OWNKREPRESENTATIVE
I in the responsibility nf Lhe owrur o the OWTHT ' MEERKENIAGVE Lo Wgn unked date s dovment imenedinl ey following execmion by te Tesicaiits).

Tha reapormhlity of donmmeniing and detemmising eligitality tinolwling completing snd tigning the Temant Ineerme Cortiflaotion form and ersurig
wuch dorumeination ia kept in tha senard (16 s extsemely itaportut an shouldd ba condiicted by semecna well tradiiod in L cradit somplance.

Yhwse wswucnnng showtd nor be sanridered n compls b guid? on o crodit compli Thes respaerribifity for
reqdutions [l with e owner of e Midding(y) for which she cradii it allowsble,

plire with federal progran

PART IX, SUPPLEMENTAL INFORMATION

Tenint Demoguplide Profilc fur oachy w1 oE 1he ot el ud i

Camy g v w, B
on sigplemental form for Rece, (Rthrioity, and Dimtility Status,

Rusident/Applicnnt Initialy © Al ienant who wish nol 1o fwminh supplenioniol informmd on shondd inftial thia seetion.
' Pryenvgusrdin: may oomplets s initied Tor iniooe ebvildfrm).

Upy woxion Briond

“Plrass nawi crear with asirisks are new ar (e been rodifind Pirase susers 1o nese the changer or farmats now being requasied

[ Twowant intamw Certifleation (Novenber 2010)
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APPENDIX 2

2031 In-Lien Poyment Schedule
Rased on the 2010 San Francisco Rent Roard Reloration Payments for No Fault Evictions
{Adjusted for maximum of four nduhs)

[Pt of Second In-ldru Payment Muzimuns in-].ieu PLUS
Notice to Move Amount Due Per Tenant Payment Amount Due Additlonst Anvunt Due
Mer Uni for Each Elderty (60
(Maximum af A tuln) yenars or ohler) or
Msuhled Tenant or
Houshold with Miner
Child{ren]
WAL - 2292 _$S101.00 !:m,@-t.oo sganim

1520 iIriL
1401
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Somple Moving Expense Allowance Schedule
(a3 publishad by the California Depariment of Transporintion}

APPENDIX 3

-, Flxed"Moging Schedule -
_CALIFORNIA' (lifrectivie $008): .
Occupant Owns Fumniture:
1 mom £425
2 roons $800
3 roomy $1,000
4 rooms $1,178
3 roons 51,428
6 roums $1,650
7 roomm $1.500
8 rooma $2,150
Each odditional room:  $225
Occupant doea NOT Cwn
Furniture:
1 room $400

Edch sdditionnl room  $65
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APPENDIX 4
Definitions
‘The folinwing terms used in these Tronsition Rulcs and Ragulations are datined nn follows:

“Actunl Reasonnble Munving lixpenses™ in delined in Sectlon VILE (Moving
Asrimwos),

“Adjunted For Changes in Bedroom Count® is defined in Section V. E.1 (Adjusment
for Changen in Badroom Count).

“aduli” means & Person 18 years old or okder.

“Adult Brudent™ meant an ndult who, during the previour 12 montha, was enrolled in
(wo or niore courses concurrendly it an accredited educationa) institution, unlcas tho Person is;
{1} receiving assistunoc undor Title 1V of the Socinl Security Act; {2) enmolled in o job-training
program, or (1) in a ‘Transitioning Hourchold coniposad ertirely of full-limo Adult Studonta who
ore single parenia and arc not liated A Iependonts on somenne elaa’s tax retim or who are
marviad and filo a joint retum.

"A L jr definod in Sectlon X3 A4 (Admrinisttative Low Judge Reviow).

"Average Monthly Income™ when used in detemining Hase Monthly Rental Cost,
maans the Teannitioning Touschold™s Housohold Income divided by 12,

“Hase Monthly Rental Cost” means the amount that a Transitioning Houscheld will pay
A8 i15 initin} ronk for o "Trankition Unit, calculaied ns explained in Seevion V.E {Caloulntion of
Rase Monthly Renta) Cont).

“Bose Hedovelopment Act™ ix defined in Section LA (Tuckground).

“BRAC™ is defined in Section LA (Background).

“CEQA™ is defincd in Suction 1A (Backgroumd),

“C1ty" means the City and County of San Francisco, a municipal corporation orgunized
ot exigting under tho Taws of the Stnie of Californin, or, aa the context roquires, the aren within
the Ciry"s jurisdictional houndaries.

“DDA" is defincd in Section ) A {Buckground),

“DDA Effective Date” is defined in Scetton LE (Effactive Data),

“Decent, Safe, sud Sanitary Towing™ means o Drvelling thal mesta thie minimun
requiranionts specifiod in Section V.3 (Standards Applicable 10 Transition Unila).

“Dependent™ s defined in Section X.1.1 (Treatment of Dependents),
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“eveivpmont Plan™ is dofined in Serthon LA (Backgrownd),

“Duwn Payment Assistance™ moans ihq Transition Damoiit offered as part of the Unig
Purchake Assistance Option, doseribad in Secvlon VLA (Down Payment Assislance).

"Dwelling” means the primary Dwelling of n Household, including a single-family
residence, n single-Mamily residence in a two-family building, malvi-family or multi-purposs
building, or any other residence tha cither is connidered to be real propeny under sinte Inw or
e ha moved withowt subsiant il damage or unrensonable coai,

"elderly” moans a Person who s 60 years ol ago or older.

“Existing Unit™ is defined in Section ILA.1 (Defined Terms for Detennining Migibility),

“Tirst Notles 10 Move” means a wrilten nofice to o Household, us described in
Section HLA (Firl Nelics to Move).

“Gond Standing” is dofinad in Seciiun [1.A.1 (Defined Tertfs for Ietermining
Lligibility).

“Grievant™ is defined in Sretlon NILA (Right 10 Appeal and Ba Reprosented by
Counsel).

“Household" is defined in Seetion KLA.1 (Detamination of Houschotd Bligibiliy for
Transftion Denelits).

“llouseheld Incrme™ imeans the total annuat income of a Howschold including tha tatal
annual incomie of'all adults, determined sccording to the then-current Tanant Incetne
Centificution Form published by U Tax Credit Allocation Commmittee.

“luuseholds with Section 8 Vouchers™ means Trrnsitioning Houscholds that meet all
of the crilerio for occupying a Dwolling under Section B regatations and has haan allocated a
Seution'® Voucher..

"IUD™ means the United States Department of Housing and Urban Development or any
succossor fedoral agoncy,

“In-Lien Payment” means tha Trunsition Renefit offered to Tramsitioning Houacholds in
the In-Licu Payment Option, described in Section VLA (In-Liew Paymeni Option),

“Ine-Lieu Payment Option” menns the Transition Danefit offered to Transitioning
Houschdlds described in Article VI (Description of In-Licu Paymeni Option).

“Interim Move” is defined in Section 1D (Overviaw and Program Feamework).
“Lang-Term Move™ is defined in Section LD (Overview and Program Framework).
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“Low Income Llouschold" means 1 Transitioning Househald: (1) whose inconie doos not
exceed the yualifying limits for lower income Households as determined in accardnnee with
Henlih and Rafety Code Section 30079:5; and (2) that daes not eontain any Adult Students,

“mtnor” means o member of o Howshold whe is under 18 years of age, excluding foster
chiliren, the head of Hunaehold, and a spouse of & member of the Household.

“Moderate Income Jousehodd™ mcans o Houschold: (1) whose income exceeds the
masinwin income limilations for o Low Income Houtehold, but does not exceod 120% of aren
median income a8 determined in necordanss with Health and Safery Code Section 50093; wnd
{2) that duwes 1t vontain amy Adult Sindents,

“Move Date” is definal in Seetbon 1T1.C.1 (Second Nolice o Move),

“Moving Expense Allowanee™ is defined in Sectlon IHLE {Complete ihx Move),

“Notice of Early In-Lieu Puymnt Option” is definod in Section 13L¥ (Early Trannition
enafite).

“Notice to Move™ means a First Notice (o Mave or p Second Notice 1o Move, ns
apnropriato in the context,

“NRT1" i% delined in Seethon LA (Bnckground).

"“Person” means an individual,

“Personal Property™ means tangible property that is silusled on real property vacaled or
to ho vagated by a Trunsitioning Houschold and that i considered personat property under the
wois baw, including fixares, oquipment, and olher propenty ihat may ho chamoterized ps rond
property unler stnta or local fow, but that tha tenant may lawfully and al kis or hrer election may
move,

*I'aat-DDA Tenunt" is defined in Soetian 11,41 {Dwicrmination of Hourshold Ehigibility
for Transition Benefits),

“Post-Transition Houschold” is defined in Section VIILA (I'remarkoting Assistanga).
“Post-Transltlon Tenant™ is defined in Scctlon VIILA (Promarketing Assistance):
“Premarketing Notice List" is defined-in Sectlon VIILA (Premnrketing Assistance).
“Premarketing \WWindow" ix definad in Section VIII.A'(Proﬁ-nn:kcting-r\mmmcc).
"RAB" is defined in Sectlon XL A3 (Hoaring befory Relocntion Appeats Board):
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“Rent Board AdJustment™ means the antinod rent incrensex allowed by the San Franciscn
Residential Rent Stabilization und Arbitration Board under Chapter 37 ol ibe Adminisirsive
Cnde.

"Rent Board Schedule” is dufined in Sectlon ¥1A.2 {Caloulution of Payment).

“Restdentinl 1.case” is defined in Seetion 1LA.1 (Defined Terms for Deteriining
Eligibility. '

"Second Notice to Move' means a written notice to a Houschold, as described in
Seetbon 11LC (Second Noticw 10 Move),

“Section 8* menna Soction B of the Unitcd Siates Housing Act of 1937,

“Sunew Dote” in defincd in Seetion VIILA {Premarkoting Assistanue).

“Supporting Houschold™ is definad in Section X.B.1 (Freatment of Dependenta).

"Tux.Credit Eligible Houschold™" means o Transitioning Houschold that mesta o}l of the
vrileria for occupying a Dwelling subject 10 a low ineoma Iwusing tox cradil regulmory
agreament, incliding maximiun incomo limitations (generally ol exceading G0% of area median

income).

“Tenont” menns a Persan who rents or is otherwise in Inwiil-possesvion of a Dwelling,
ictuding a sleeping raon, tht in owned by anather Person.

"Tesm Sheet Resolution™ is defived in Sectlon LA (Backgrownd).

"The Villngea" is defined in Seetlon LA {Bockground),

“TICD" iy defined in Seetlen LA (Mnckground),

"TIDA" is defined in Scctlon LA (Rackground).

“TIDA Board" 15 defined in Section LA {Background),

“TINDI i defined in Section LA (Dackground),

“Tronsithon Benefu™ is dofined in Sectiun LB (Purposo).

“Transition Housing Rnles and Regulationa” ix defined in'Sertian LA (Background).

“Transition Unit” s a newly-constructed Dwolling on Treasurs Island that meets (he
standards of Seeston V.13 (Standards Applicabla to Transition Unitn).

“Tewnaltion Unit Optlon® means th banefit olfered to Trensitioning Touschalds
described in Artiele V (Daacription of Tmnsition Unit Option).
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“Transithning Honschold” is defined in Bectlon 1LA, (Ietermination of Houehold
Eligihility fer Trunsition Flenefitg),

“Unit Purchuse Assistance Gption” means the Transition Denells offered to
Tranaitioning {lousatholds, desctibod in Artlele VI (Doaeription of Unit Purchasa Assistancs

Option}.

“Unlaw Ml Oceupnncy™ is dofinod in Sectlon TLA.1 (Duiennination of Noysehald
Eligihility for Transition Benefits).

"Utlllky Adjustment™ means 1he aimount by which rent for n Transition Unit will he
adjusted dewnward 1o rellect any ilities that ene pot included in the rent of the Tranxition Unit,
il the wana utilitios wery included in the rant af the Existing tnit, “the downward remt
adjustment will be caleulnied acchrding 10 the Uility Allowance Schedule,

"Lty Allowance Schedule” incans tho schaduls puliched by the San Framviseo
Hoing Autherity 1 determine allowances for tenant-(urnished utilities for Thetling Uniw in
the City. Irthe San Francisco Howing Authority publishos a Utility Allowance Schecdula that
cludon sliowances for encryy efMicient nppliances or Dwelting Unitr, the encrpy efMicient.
schedube will he vsed for the Lhtility Adjustment. For thess Transition Housing Rules and
Regulntions, only nllownices specifically aliocated 1o sleeiricity, nmnml v, irashy, water, ond
sewer, jF upplicable, will ho considered,
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CITY ARO COUNTY OF SAN FRANCISCO

RESIOENTIAL INCLUBIONARY AFFORDABLE HOUSING PROGRAM
MONITORING AND PROCEDURES MANUAL

Adopted 822872007
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PREFACE

Tha Resigantal inclusionary Atfordadle Housing Program (*Program’™) requires
davalopars to sall o rant 2 cariain parcaniaga of unitd in Mew dévelopmants at &
"below markat mig” price that is atordable to low-incoma, madian-incoms and
modemaie-income housaholds. Tha Program is govemad by Sen Eranclsco
Pianning Code Section 313 ot 3eq., and is adminlstared by the San Francisco
Mayor's Office of Housing ("MOH", Flanning Code Section 315 requiras that
WOH and the San Francises Planning Departmant publish s Procedures Manusl
contining procadutas for montonng and enforcamant of the paliclas and -
procadures for implementation of the Program, This Menitoring and Procedures
Manuadl ("Manual™ contains infocmation regarding the Progrem for potantisl
buyers and ranters of below market rats units, As wall &8 for mformation for
projacts SpONSOrE, OWNars and proparty menagens of unita devaiopad undar the
Program. Updates to the Manual occur as neaded,

Tris Manua! shouki ba read in conjunction with the applicalse guiremenis of
tha Program, found in San Francisco Planning Code Saction 315 o/ seq.,
including prior versiona of Ihgt section, Pravidus versions of Planning Coda
section 315 &t 889, can ba icund on the MOH webslte at

Whila every effort has bean madw (o harmonize the information In this Manuat
with tha requirements of the Planning Code and pravious yarsions of the Coda,
thould thare be any conflict with the Marual and the Pitning Code or pravious
versions of Saction 315 ot saq (whichaver is applicable to a particular
duvalopment), the terms of tha Planning Coxle or thase pravious versians shall
pravill over ihis Manual. The provisions of a Nolice of Spacisl Rastriclions
racoided on & property oF unit developad undar the Pragrarn shall pravail ovar
any ganoral requiramants In the Manual or the Planning Coda.

Usars of this Manua! are encouragad to seek thalr own legal counset to aid in
underatanding of the requiremants of the Program. If thare are ganaral quasiiond
reganding the Manual, usért May call tha Mayor's Offica of Hausing at (415) 7M.
5500, or vist thair website st www.sfgov.org/mah.

Any requast for tha interpretation and applicability of tha provisions of the
Pianning Coda may ba sought by contacting the Zoning Administrator, pursuant
to Panning Code Section 307(a).

Any BMR unit entering the marketing slage an or sfter the stfective date of this
Manual is subject o the Manusl in its entirely.

The affactive data of this Manual is June 28, 2007,

2 Rev &1507
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i. OEFINITIONS OF TERMS {Bold Face worde are further dafined in this

subsaction).

AFEORDABLE
HOUSING
PROQUECT

APPRAIBED FAIR
MARKET VALUE

BMR OWNERSHIP
UNIT

BMR RENTAL UNIT

AMR UNIT

CAPITAL
IMPROVEMENTS
CAR

A houging projecy or mixed use project, whathar new
construstion or conversion of use, which conlains unita
satistying effordable housing requiramants imposed by the
Inclusionary Housing Ordinanca, planning approvals o
othor uae restrictions.

The vaiue of & BMR unit determingd withou regard to saies
or rentel rastrictions on thit unit pursusnt to {1) an
indspendant appraisal conduciad by an SpHIBISer Rccapiable
10 MOH and paid for by the prospective purcheser of such
unit, or (2} mutual agreament a8 to value betwesn MOH and
the proapective purchaser, This appraisa! may be required by
MOH prior 1o any sala of 8 BMR unit,

Betowy Market Rate (‘BMR") Ownarship Unit, A BMR unit
ownad and accupisd by & qualitying housshold.

Balow Market Rate {"SMR"} Rental Unit. A BMR unlt ranted
ant octypied by 8 qualitying househoid

Gelow Market Rata (‘BMR") Unkt, An affordable dwolling
unit of ather spproved residential unit which Is soki or rentad
al a price spacified in the planning Approvais or other use
resirictions which may be lower than the appraised falr
m&rket value of comparsble units. BMR units may be
sither ownarship for first {ime hamebuysr hausaholds or
rantal. The sales or rantsl price limits on the BMR unk ara as
dascribed in tha planning spprovals or other use
rastrictions es required by the City and County of San
Francisca.

As referancad in section il (E) (8), the diference batween the
reasia pries and the fina! resals price of 8 BMR unit after
the addition of approved eligible capital improveamants and
sligibie replacemant and rapalr. In order b maintain the
afiordsbliity of the BMR unil for subsequant buyers, MOH
will raview and approve aligisle capitsl improvements and
oligitie replacement and repatt wnen submined, FOWSVE,
a1 tha time of sala, MOM wili cap thass improvements at 7%
of the resals price. For axample;

Farmula Caiculatad Reaale Price

] Rev. 0007
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CERTIFICATE OF
FINAL
COMPLETION AND
QCCUPANCY

cImyY

CLOSE OF
ESCROW

COMPARABLE
UNIT

CONDITIONEG OF
APPRQOVAL,

CONVERSION

DEPARTMENT OF
BUILDING
INSPECTIONS, or
“DBI"

DOMESTIC
PARTNER

DWELLING UNIT

+ Eligible Capitst Improvements and/or Eligible
Replacement and Rapalr (Cost of Appraved Ci's or 7% of
Sole Price, whichover Iz less)

+ Spacial assessments (dolar-for-dollar)
+ 5% of Original resale prica if using MLS
= Final resale price

A cactificate istusd to & Project Sponsar by the Burasu of
Buikiing Inspection (DBI) that carifies thal afl Buiding Coda
provisions and buitaing spacifications for the devetopment
project have boen satistied,

Tha City and County of San Franascn

The closing of the saie of 2 BMR Ownorship Unitto o
quaiifying housahold.

A unit thit 1s of good quality mnd that is consisiant with the
curvenl standards for naw hausing.

A sot of written conditions knpuswd Uy the Gity Mmming
Commission or anothar permit-issulng City egency or
appaiiate body when it recelves @ Conditional Usa Parmit for
ha construction of a principal project or other houaing projact
aubject 1o this program.

Change in use of 8 property,

San Francigeo Depariment of Buliding Inspections

A legal or parsonst relationship between individuals wha liva
togethar and share a comman domestic (s but are not joined
In & traditivinl rmaraga or a ejut! unian a8 lormalized theough
& local or sista repistry.

A roorn or suite of twa or monk rooms that is designed fos, or
v . Ray, G407
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EQUAL
OPPORTUNITY
HOUBING SYMBOL

ESCROW CLOBING
DOCUMENTS

FAIR HOUSING

FIRST
CERTIFICATE OF
OCCUPANCY

FIRST SITE OR
BUILLDING PERMIT

FIRST-TIME
HOMEBUYER
EDUCATION
WORKSHOP

GROSS INCOME

in occupled by, one family doing its own cooking tharein and

“having enly one kitchen.

The federal falr housing symbol used 1o identity e
adharsnce 1o fair housing rules,

Documenis signed by a buyer 1o compilata tha sala of s BMR
unit, ’

State or federal (sws that govem tha fair and unbiased
trantment ¢f buyers and mnters when ssiing of renting a
houaing unit.

Either a tamporery cartificate of occupancy of a Cenificate of
Final Completion and Occupancy as defined in San
Francisso Byilding Code Section 109, whichever is issued
first

“The first Department of Building Inspaction (DBIY ke
pirmnit for the sanstraedas of lend,

A course designed te provide basic education to first time
homabuyers cfferad by & counseling agency cartified by
MOH.

All incame from whatever source derivad as provided in (he
Intemal Ravenue Code (28 USC Section 1), whatha: or not
exempt from fedéral income tax, Such incoma ingiudes, but
is not fmited to, tha following:

Companaation for services, inchuding fees, commissions, angd
similar tems;

Income lrom assats;

Gross Incoma derived from business;
Gains derived from dealings in proparty;
Iminm;

Rants;

Royaities;

[} R, ABOT
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"HUD AREA
MEDIAN INCOME

HOME OWNERS
AQBOCIATION, or
“HOA"

HOME OWNERS
ASBOCIATION
DUES or “HOA"
QUES

HOUSING
PROJECT

HOUSING UNIT

Dividends;

Alimony and separale maintenance paymenis;
Anviities;

Income {,om life insurenca and andowment contracts,
Panalans;

incoms (rom dischairgs of indabladnass;
Distribution share of partnership gross income;
income in respact of a decedent;

Income from an intarest in an estata or trust, and

Public benefits including but Not imited to CaWorks, S8,
Disabifity income.

Unadjusted incoma levels darived (rom tha Dapartmant of
Housing arvt Urban Davalopmant ("HUD™) on an armust
basis and used to calcuiate the incoma (svels of qualitying
BMRA koussholds end to price BMR units.

A nonprofit association thal manages the common areas of &
Sordominium of planngd unit aeveiapment (FUD). Unit
ownars say to the association a fes 1o MAMAN wreas dwned
Jolnty.

Monthly payments dud (0 a homeowners associatiar for the
upkasp, maintenance and Improvernant of cdmmon Bides in
a residential bullding.

A davelopmant that has resiisntial unils as defired in the
Planning Code, Inciuding but not imited to dwelings, group
housing, Indapendant (lving unita, and other farms of
davalopment which ane intended (o pravide long-1am
housing to individusis and households. Housing projec! shall
not include that portion of & development that quasiies a5 an
Institutional Usa undar the planning code. Housing project for
the purpoas of the program shall alsa includs the
developmant of livaiwark units aw defined by Planning Code
Section 102.13. Housing project for tha purpose of this
Program shall mean il phases or sismams of 2 muitk-phase
or multiple lot development,

*Housing Linit™ or "unit” shali maan a dwalling unit a8 dafined
[ Rwy, VAT
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IMPUTED INCOME

INCLUSIONARY
GUIBELINES

INCLUSIONARY
ORDINANCE

INCLUSIONARY
FROGRAM

INCOME TADLE

LIFE OF THE
PROJECT

In San Franciscs Housing Code Section 401.

Gross Incoma pius a percaniage of the vaiue of allowable
n3sats, Ten percant (10%) of alowabla assels batween thirty
thousand ($30,000) and one hundred thirty thousand
{$130,D00) doliars will he added 1o a household's preas
incoma, Allowabla asaeis over ona hundred axd thiry -
thousand {$130,000) dollars will be added to a housahold's
gross ingcome at a rate of thirty-five parcant (355%).

The Guidglinas adopted by the Planning Commission on
Septembar 10, 1802, by Resohition 13408, setting lerth
Inclusivnary policias in eifact as of thot dats.

Swctions 315-215.9 inclusive of the San Franciaco Planning
Code, as amanded from time o time,

Thae Residential Inclusionary Affordabla Housing Program.

Income information Lhat is hased on a spedfic isdaral sounse
and geographic aran, Income Lakies in this Manun) inclyde
the HUD Area Madian (ncome iabls and the Sen Francisco
Madion Incoma table, :

The incema table ussd 10 catcu'ste 1he Income lavel of a
BMR househald shall b delermined by the dala on which
the principal project for whith 1ha household spplies raceived
its frst site or building pasmit. Incoms levels for buyers in
principal projacts that racalvad thair first site or site or
bullding parmit before September 8, 2008 wil be reviewsd
using the HUD Ares Median Income as adjusted for
household siza, inooms Mvals for buyens In principsl projects
that recaivad their first site or site or bullding pearmit on or
afier September B, 2008 will ba reviewsd using tha San
Francisco Median Income ea adjuated for housahoid aize.

Tha tima pariod during whith a principal project or off-siis
Projoct exists as & resiQentkl cavelopmMent regerdiass of
change in prindpal project of ofi-site project ownership,

Tha affordable housing requiremnant of » principat project of
off-site projest shell be in affect shall ba for the iHe of the
project for unks markstad ahar the formal adoption of this
Procaduras Manusl,

10 Rev. VOT
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LOW-INCOME
HOUSEROLD

MANUAL

MARKETING
CONSULTANT

MARKETING PLAN

MAYOR'S OFFICE
OF HOUSING, or
“MOH*

MAXIMUM
MONTHLY RENT

MAXINMUM SALES
PRICE

A housahold whose combingd anraisl grozs income tor all
mambers does not excead sbey (80) parcent of rmedian
incomae.,

Tha City and County of San Fmncisto Rasidential Alfordable
Housing Program Piocedures and Monitoring Manual.

A parson representing a develonment of BMA units who
rarkots anc salis (he BMR unite in accordance with the
procadures sat focth in this Manual and by NOH,

A complianca procedure, described in Section (Vv (C), (D} and
({E) of this manual, which requires \he Project Sponsor of 2
princlpal project that has an efordable housing
requiremants 1o underake canain measuras thal arw direcied
to adverise and gall availabie alfordebie housing units to
qualitying households.

Mayor's Qffice of Housing ("MOH") or ils succassor,

Tha monthly monetary consideration paid by a qualilying
househoid for use of the dasignatad BMR rerdsl unit as tha
household's principal residence; il shall ba determinad at e
lime of first occupancy by & qualifylng housahold based on
aithor the incoma limit establishac for the parcentage of
median income spacifiad in ihe planning approvals or
olhaf use restrictions for the BMR unit. Maximum montily
rent, togathar with 4 utllity allowangs in an amount
datsrmined by tha San Francisco Housing Authority, shall not
excaed thity (30) parcant of the percentagn of iha income
limit raquired by tha pianning approvals or olheruse
rastrictions.

The ront &t firet occupancy of & BME unit shall not axcaed
the meximurn manthly rent, Subsequent rerts may be
inorooosd on ench anniversary of a @ra's accupdncy of m
BMR Rental Uni according to tha lormuls sat tarth in
Baction IV {D) (7) of this manual.

The maxinism initial or resale price of a Baiow Market Rate
ownership unit a5 estabilshed by the Mayor's Office of
Houging.

1 Ryy. QA7
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MEDIAN INCOME

MEDIAN-INCOME
HOUSEHOLD

MODERATE.
INCOME
HOUSEHOLD

MINORITY
COMMUNITIES

Tha income that reflacts 1ha haliway point bitween ali
incomes lor & cartain-slzed housahold basad on & sampis
represantauon of the populalicn. Tha incoma able used 1o
delerming the median incoms is detarmined by the date on

which a housing development received its first sie or building
pamit.

A housahold whose combinad anmsl gross incemae for ali
members doas not excasd ons hurkdred (100) percent of
madian income.

A housshold whosa cambined annuni gross incoms for all

members doas nol axtaed ong hundred twenty (120} parcent
of madian incoma.

Minatity cornmunities or minority househokds shall inciude, as
a quidaiine, membars of the follawing mcial, sthnic, gander
or otherwise spacialty disadvantapad groups:
Afncarn-Amancan - defined as peraons of African onigin.

Latino - defined as parsons of Mexican, Canbbean, Central
Amarican or South Amorican arigin,

Asian - delined ns persons of Chinese, Japantse, Korsan,
Pacific Islanday, Samoan, Filipino, Southeast Asian or Asian
Ingian orgin,

Native Amarican - dafined as parsans whisa ongins ars of
indiganous peopies of North America.

Weomen - defined 23 parsons of female gendar.

Gay and Leablan - defined ss a mels and famate
homassxual.

Families with dapandants - dafined as & housshold with twe
or mora pevsons in which the heed of household is an adult
and al lsast one other househoid mamber is an sldarty or
handicappeda person wha is financially dependenm on the
honad of housshald or a parson under the age of 18 yeme
who is related to the head of ine housahold by blood,
mamage o adoption or related to the domentic partnar by
blaad or adoption.

Parson with a disability - dafinad s & parson who satisfiad
the definition of "handicapped” under Federsl Fair Housing
Law on the basis of prasance of @ long-iamn physical or
manai impairment which substantiaily limits one or mone of
such person's mejor life activities Inctuding mobility, visus! or

12 Reyv. A7
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NEW
CONSYRUGTION

NOTIGE OF
SPECIAL
RESTICTIONS
(NSR)

QFF-SITE BMR
UNIT

QFF-SITE
PROJECT

ON-SITE BMR UNIT

ON-SITE PROJECT

PLANNING
APPROVAL

PLANNING CODE

PLANNING
MOTION

PLANNING PERMIT

haaring Impaimment, iBH:!ﬂﬂll illnesa ar AIDS diagnoais.
Ekdorly - definad as peraons over the age of 85 yoars,

The construction of ew habRable living and acoessory
spaca, including additions 10 existing snectures, it does not
inglude sanversion of use of axisling building space or
rehabilitation of existing buikling space.

A document recorded with the City and County of San
Franciaco Recorders Offica for any unil subjest 1o this
Frogram delslling the sales and resale or rental restrictions
and any restricliona on purchassr ar lanant incoma lavals
included as # Conditicnal of Approval of tha principal project
relating to tha unit.

8hall meran unil effordable to 8 qualifying housshold
constructad pursuant to the Inclusionary Qrdinance,
Sockon 315.4, on a site ather than the principsl project.

A davelopment constructed pursuant 1o the Inglusionary
Ordinance, Section 315.4, on a site other than the principal
projact

Shall mean a unli affordable to a qualifying housshold
constructad pursuant o the inclusionary Qrdinanea,
Soction 315.4, ori tha sile of tha Prinzipal project.

Shall mean project constructed pursuant ta the incluslonary
Ordirance, Bection 315.4, with on-slte BMR units.

A ganeral (arm for ihe Planning Motion, CondMiions of
Approval, Planning Permits, Zoning Administrator
delanminations or other planning approvals issuesd fer &
SpOSiNc Nowsing daveloprnant.

Tha City ana County of San Francisco Planning Code,

A planning appioval issuad by the San Frencisco Planning
Commission,

A planning approvat issuad by the San Franciaco Planning
Departmants.

13 Rav. MUDT
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PRINGIPAL
PROJECT

PROCEDURES
MANUAL

PROJECT
SPONSCR

QUALIFYING
HOQUSEHOLD

A devenpmant on which A requirement 10 provide affordebla
housing units (s impoasd 83 a condition of planning apgvoval,
pursuant to pihar applicable use restidctions or any project
that includes @ cartain numbar of residantial units.

The Cily and Counly of San Francisco Affordable Housing
Maonitoring Procedures Manual.

The sppilcant for g site or bullding parmit and any other
pemit to allow construction of a principsl projact which, as
a rondiian of approval or as a maiter of tha praject baing 8
cenain numbar of units or greater, must pravide aitordable
BMR unit(s). ‘Projact Sponsor” incluces any successors in
imerest to cwnarsiip of 8l or poart of the arincipal grojest or
any BMR unit. The term "Projact Sponsar” shait be the

deveioper or ownge (or the purposes of this Procedures
Manual

A housahold thal setisfies the foliowing critaria:

Annual income at tha tims of initlsl occupancy of 4 BMR unit,
adjusted for housahold size, doas not excesd the pearcantags
of madian Income limits spetified in the pianning
approvals or other applicable usa rastrictions of he
projecy;

Tha housahold must occupy the unit as 8 principal residence;

Tha size of the unit must be compatibla with the household
siza, st 4 minimum of ona parson pay badroom,

In the cass of a BMR Ownership Unit, & qualitying
housshold must ba & first-tima homebuyer household;

In the case of ownership BMIt units, & parcaruage of the
valu ol allowable assats will ba added 10 a housshold's
gross Income. This new Incorme shall ba efersd o as &
houashokt’s imputed Incame,

One ttaholte’ lives or works in tha City and County of San
Francisco.

In e casa of ownership BMR unite, ail tiletoldors must ba

the holder of 8 standard mongage from a primary lending
Institution.

In the casa of ownarship BMR units, all tisholders must
havs sitended an approvad first-times homabuysr
sducation workshop bafora applying for the unit

" Hav. AT
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RESALE PRICE

SAN FRANCISCO
MEDMN IMCOME

SPECIAL
ASSESEMENT

UNBUNDLED
PARKING

UBE RESTRICTION

UTILITY

ALLOWANCE

ZONING
ADMINIZTRATOR

Each househod membar must sinegr be on e I0aN and tite
for the BMR unit or ba ciaimad as a dtptndom aa raflgcied
in the most recant lax years.

Tha purchase prcs to be pald by a buyer of & BMR unit
proviously purchased by a qualified first-tima Romabuyer
riousehold, as celculted atcording 10 Saction | (D) (8) of
this Manual,

Hadian Incoma adjusiad for household siza dardvad trom the
#talistical ralationship between tha American Community
Survay (ACS) income profile and the reglonal U.S.
Oapartmant of Housing and Urban Davsiopmasnt (HLID) AMI
caleyiation used {0 caleu'ate the incoma lavals of Guallfylng
BMR houssholds and to prics BMR unita. The indax shall

b%updmud avery yaar ar upon availability of an uptated

A proportional fee charged to the cwnes by the Homeovwners
Asscciation (HDA) to cover the cust of physical Impravement
to the untire buliding,

A parking spaca that is not an amenity included in the price
of a rexidentisl unit

A restriction which is reconded in 1he ofificial records of San
Franciseo County on the princlpat project and any linked
off-site affordabie houslng project: () reatdclions
containad in applicable provisions of Sen Fransisco Codes,
or {ili} restriaions containad In the Onginance, any of which
rasiricts the use of res! propeny, sithar tatally or panially ms
affardable housing.

A dollar amount established pariodically by the San
Franclsco Housing Authorly based on U.S. Depanmen of
Housing and Urban Devalopmant (HUD) standards tor coat
of hasic ulilities far housshokds.

The Zoning Acministrater for ihe City and County of San
Frantisco

T C e awor

EE-Attachment D-15



. BUYER QUALIFICATIONS AND RESTRICTIONS ON BMR OWNERSHIP
UNITS (Boldisce words sre defined in Section i}

A. Buyar Qualifications
1. Qualifying Housahokd for BMR Qwnarship Units
A qualifying household masets the following standands;
8. The househoid Is income qualified;
b. The household is & finst-Ume homabuyer housahoid,

t  Tha household must lve in the urilt as their pimary
residenca within 80 days of the closa of sscrow on tha unit;

d. The housshold includes one member wha has livad or
g:‘rand l: San Francisco by the application deadiing for the
unkt;

©. Tha housahold inchides all apouses or domastic partners
of tivehaiders a8 joim tileholders;

1. The househcid must be of a size that is squal to o greater
than the number of bedrooms in the BMR unit

9. The househald includes tillkeholders who Reve taken an
approved first-tima homebuyer aguostion workshop;

h, The household is defined in 1arms of financial relationships
and &an include any owner paitnerships au ong as the
tombinad housshold meets the eligibikty requirements;

i. Al tieholding housghold members must appear on the
Ioan for the BMR unit. '

2. Preloronces ior BMR Ownarship Units
a. At least one applicant in each BMR housshold must lve or
work in San Francisto n order to apply for & BMR unit par
Saction 313.4 of the Planning Code. This household member
must hava kved or warkad In San Francisco by ihe application
deadting for & BMR unit.

b. Verfication ¢f Preferanca Qualification

i. MOH shall vanfy a person's rasidency by
axamining one document from the list below:
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(@) Onae ulility bill with a Sen Francisco address
dnted within tha 4B days precading the
application deadiine for the BMR unit. Lititity
bits can inclute gas, alacinic, garbage or water,
(b} Curreni paysiubs with 2 8an Francisca
addrass; or

{c) A current, formal leass with a San Francisco
addrass.

il. MOH shall verity that a parson works In Sen
Francisco by raviewing an applicant’s peystubs. if an
applicant’s amployer |8 nat based in San Francisco, or
It a parsnn's paystubs do not raflact 8 San Frenciseo
work address, ihe spplicant mus! supply & natarzed
lettar from the employe: stating that the person works
peimarily in San Franciacn and damonatrate thal st
leant 75% of thelr warking hours are in San Francisca.

3. Firat-tire Homebuyer Requirement for BMR Crwrirshilp Units

&. Nomember of tha quallying household must hava
ownad any inuerest in » dwalling unlt, any commercial real
asiale, or any land for o theas-yaar pariod prior to spplying to
quatity for purchase of @ BMR unit. The period shall be
counted backwards from the application deadine for the BMR
unhi,

b. This dafinition is & legal requiremant and includas, ameng
other propartiss, 1hosa in whieh an applicant's name appears’
an fitle ragardtass of whother or not that interast results ina
financial gain, |s n anothaer ctate er esuntry, of f hay have
avar used the proparty a3 a primary reskience. |7 any
purchasar has had their namae on title of & property but it was
sold more than (hree years ago, 1he program considars tham a
firat-tima buyer,

¢ MOH may verily firsl-ime homebuyer status by (1}
reviewing mortguge daductions on the thras most racent yeers
of lederal tax reluma for each parson on title; (2) & signed
statomant on tha application stating hemeawnerahip status;
&nd (3) a tive search,

4. First-tima Homebuysr Education Workshop Requirement for
BMR Ownarship Units

Each BMR applicant who will hold title in a BMR unit must aitend
a qualified Arst-time homebuysr aducation workshep before
applying for a BMR Ownearship Unit, The workshop provider muel
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b approvad by MOH. Applicants must provide a cenificaie of
comptetion from the workshop with the BMR application package.
For one v f0llowing the affectiva dale of this Manual, MOH may
allow appiicants ta provids cerilfication of compietion of a quatfied
warkshap aftar tha appllcant's name is selectad theaugh & lotury,

5. Housshold Size Regulrement for BMR Ownerahlp Units

The alze of @ housahold must ba compatibte with tha siza of the
unit baing purchasad. A minimum of one person par bedroom is
required. Thare ia na reatriction on purchasing a unit that has
fower badrooms than the household size.

6. Income Requirement for BMR Ownership Units

A, Unlasa statad otherwise in planning approvaly or other
usa neatrictions, BMR Ownarship Linits in ane davelopment
will, on avarage, be available 19 houssholds with a combinad
income of no mose than 100% of medisn income. Income
Maximums ars based on “gross” incoma darivad from &l
sourcet ae dateilsd in intemal Ravenua Coda (26 UBC
Section 81). The amounts ar adjusted on an annual basis
and ore pasted on the MOH wabsite.

b. The inaome table used to caiculata the income level of a
EMR housanold shall ba dalermined by the daie on which the
principal prolact for which the housaheld applies recaivad its
first site or building permit. Income leveils for buyers In

. principal projacts that received their firet site or site o
buliding parmit before Seplember 9, 2000 will ba reviewed
using the HUD Ares Madinn Incoma as adiusted for
housshold size. Incorne levals for buyers in principal projects
that recaived thair first site or site or buliding parmt on or
atar Septamber §, 2006 will be reviewad using the San
Francisco Modian income ns Bcjugtad for bousahold size. All
off-shte projects will be haid 10 the date on which the principal
projec! recaived its first site or building permit,

¢ MOH calculates income besed on the gross Income an
each spplican's past three pay stubs. Tha income is defivad
by dividing the yaar-io-dats gross iIndome by the current pay
period count and then by annvalizing an sstimated pay peried
amnount by tha to!al pay period count over ong year.

d. n the case of a set-emploved persan, MOH reviews iha
person's Inst 2 years of tax retums; past, present and
projected Profit ang Less Stalaments; and othsr retevant
documenis on B Ca88-Dy-casa basis.
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8. MOH must review quakitying requirements for st household
membars *0 years and older, regardiess of dapsndency
status.

7. Asset Tastfor BMR Ownarship Units

MOH will apply an assel test 1o sl applicants 18 years or oider,
including all custodial accourts held for minors. Assats inciude all
liguid aseel accounts, including bt rot lintited to savings
accounts, checking accounts, Certificates of Depaait, stocke, and
gifta. Aszels also include any money (hat will ba used toward a
down payment on a BMR unit. MOH will nat count qualified
raliremant incomae towsrd an applicent’s assat. 10% of nil assats
betwaen $30,001 and 130,000 wit be added to the ntat
housahold incoma; and 35% of assets above $130,000 will ba
added o the total household incoma.

B. Buys! Application Requiraments for BMR Ownership Units

1. Households applying for BMR ownership units must supply the
following documentation in order lo apply for 8 BMR unit:

A. An application from tha proposad purchaser on a form
specifind by MOM:

b. Supporting documaentation from al membars 18 years or
older of the purchaser housshald, iIntluding:
L. Pasi three (3) years [AS retums;
ii. Paslthree {3} years W-2 forms;
ili. Three (3} current and consaculive pay stubs or
aquivalant;
v, Threw (3} curen and consaculive stataments from
avery llquid asset sccount or parsonal cash holdings,
including all custodial accounts haid for minors;
v, Varfcmion of San Francico resicancy o
amplayment;
W, Varification of complatian of an approved First-
tima Home Buysr Education warkahap.

2. To protesd with & BMR unit purchase post-ittery, the BMR
huyer's lendar or salen agent Must supply the feliowing
documentation:

a. A compleied sales agreemant;

b, An appraidal showing the Appralsed Fair Market Value of
the BMR unit;

€. A mongage loan application to an instiutional lender;

d. A Praliminary Title Rapart for tha BMR unit,
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C. Financing Requiramants
1. Loan Review for BMR Ownership Unita

MOH will review loans for raasanabls interest ratas and other
factors important to sound lending.

2. Allowabia Loan Types for BMR Ownership Units

All BMR buyars musl be abla ta secure a oan through a landing
institution for a BMR unit. BMR buysrs must use fully amonizing
30- ar 40-year fxad-rate loans.

3. Loan Types Not Aliowed for BMR Ownershig Units

Excapt for apacifically spproved loans programs, BMR buyers
conngl use siated-Income loans, nagative amortizing loans,
adjustable rate mongages, “ballaon payment” loxns, or interes!-
only loans. MOH rezerves the right to identify additionally
prohibited kyan chamcteristica,

4. Documentation ﬁaqulmments for BMR Cwnarship Unita

Loan agreement documents must name all BMR tilehatders and
no other persona.

O. Reslrictions an BMR Ownerehip Units
1. Temn of Restricion on BMR Qwnirship Units

Per Saction 315.7 of the Pianning Code, all BMR ownership
unita that entered tha marketng process on or aler ihe effective
date of this Manual are restricted in (hair ressls price and other
appicatie rastnctions 1or the Ife of the project uniess otharwise
noted in the planning approvals or othar usa restrictions for the
projact. All BMR ownarship units that enterad the markating
process bafors the affactive date of this Menusl are resiricted in
their racale prica and other applicabis rastiztions for 50 years
uniess otherwica siated In tha planning approvals or othar ysa
restrictions for the project Tha E0-year resirction perkod shall
restart with sach resale of s BMR unit.

2. Documens thal Govam the BMR Ownership Unit and Qwnar

Al tHisholdars tv BMR Qwnarship Units wil sign documanta
provided by MOH that maintain restrictions on a BMR unit, Thosa
documants inglude but are not limied to the following:
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&. Daed of Trust - A dead thal is subardinats only to ihe
primary deed, execuled by the buyar as trusior, for ihe benefit
of tha City to sacure fha Promiasory Nate daseribad as follows;

b. Promissory Note ~ A lien that is basad upon the difference
batwean Appraised Fair Market Valus and the BMR
maximum saiss price, insuring compliancs with the resale
resiriclions gutlinad in the planning spprovals or other use
restrictions. Thae lien will be reconvayad to the new BMR unit
cwnar upon resaie. BMR owners In unils marketed before the
alfactive date of this Mariual may only repay 1he lian when the
uriil lnavas its rectricted peried, ganeraily mo s0oner than 50
yaars from date of purchase for one BMR awner household.
BMR ownars living In units that entered tha marketing period
on or ahar the affective date of this Manual may not rapay ine
lian &t any time.

¢. Grantof Right of Firat Rafusal — A document that requires
the sallar 1o notify MOH upon resale, giving the City the option
lo exarcise ihait righl to substitute a qualifiad buyer.

d. Acknowledgemant of Spacia) Reatrictions — Varflication
that the buysr has been advised of the terma of the
altordability restrictions contained in the planning approvals
and other uss restrictions for tha BMR unit.

. Qceupancy Requirement for BMR Ownarahip Units

EMR units are 0 be owneroctupied and never used a3
invastrmant or reniat property.

. Pestrictiong on Renting BMR Ownarship Unita

a. An¢wner of a BMR unit may not ren! or sublease any pan
or ihe entire unit without prior wrtttan consent of MOH,

. BMR Ownarship Units ara to ba owrwr-nooupied and not
used as renial proparty. Howaver, MOH may grart consant to
a BMR awner 16 rert in cireumatancas where the housahold is
temporanly forced o ternperanly relocate dus 1o employmant
requirements, or for other reasan deamed accaptabla by MOH
in its sole discretion, provided that:

I, Tne tolal pariod for which tha unit may be lsased
doas not excaed alx {B) monihs;

li. The lenant satistias the income, housshold size
and other quatifylng household requirementis pisced
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on the BMR unit by planning approvals or other use
regtrictions; and

ili, Initia} rant doas not exceed the maximum monthly
rént, cdiculnied socording to the income parcaniages
undar subsection IV (D) {2) above.,

5. Rocale Reslictions and Procadures lor BMR Qwrarahip Units

A BMR Ownarship Unit ownar shal follow the snsuing policies
ard guidalines of MOH when resealling a OMR ownership unit

8. Tha owner of 5 BMR Ownarship UnH chall, at leasi ihirty
(30) days prior 1o manating the BMR unit, advise MOH of
his/har intent 1o sall the unii and shall requast 8 determination
of rasle price from MOH, MGH aha¥ price the unil only upon
raceipt of & signad intent 10 resall the unit and request for
pricing; a slatamant of all approved capita! improvamanis
mada 1o tha unit, and @ signad llsting agreament with &
cariffied rea'tor,

b. Within tha 30-day pariod, MOH shall infarm the owner of
the permiasible sales price of that unit and any othar
conditions of sble,

¢. Pricing Mathodology for BMR Units Upon Resals

i. A BMR unit will be repriced so ihai it remaine
affordable to o household sized ona parson larger than

the badrearn courtt of the uni al a dasignated
parcanitags of edian Ineome.

ii. Units in devalopmants thal wene not sold undar this
Manunal will be re-pricad using tha mathodology '
dictatad by planning spproval for the spacific
davelopmean.

ill.  Units in developments that are initislly sold under
this Manual will ba re-pricad using the parcantage
changs In the designated parcantage of median
incomae from tha dats of the current ownar's purchase
to tha date of the esale pricing.

iv. Owners of BMR units purchasad before \he
#fiective daie of this Menual may opt to hava their
units repricad acconding 1o the ¢henge in median
income by signing » contrect agreeing 1o abide by the
current the curanl Manual in sl aspacts excapt for the
inroma tabls requiremsnts tat forth for projects
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racaiving their first alte or bullding permit on or after
Septembar 9, 2008,

v. The incoms tabie used to calculate the resale
price of a BMR unit shall be determinad by the date
on which the princips! project received Ha first alie or
building permiL Unts in davelopmants with
comasponding principal prajects (hat received (hair
firat site or bullding permit balore Seplember 9,
2008 will ba repriced using the historcal and currant
parcantage of HUD Aroa Median Income for a
househcld sized one parson larger than the number of
bedrooms in the unit. Per Saction 315, 1 of the Pianning
Code, unils in developmenis with corrasponding
principal projects that receivad thair firet site or
building permit on or afier Saptember §, 2008 will bo
repriced using the historical and currant percentage of
San Fransiseo Medlan Income lor & housshold sized
ane person larger than the number of badrooms in the
unit.

vi. Thé resale prica shali bs aqual to the sum of (a)
plus (b) plus (¢) balow, If tha resale price o
calculated above Is lowar than the oniginal purchase
prica for e unit, MOH will give 1ha saller the option
batwean the resale price 4o calculated, or the criginal
purchase price (b) plua (¢) balow. A purchasa prica is
recaiculatad at the time of sale pursuant to the
following formula:

(8) The formula outiined in saclions i through v
abave; plus

(b) The cost of approved capital
impravamants and epecial asassssments R
definad in Section il (E) of this Manual; plus

(€} Tha fea to the ownar and buyers reatior for
reprasantation and for listing the unit on the
Mullipie Listing Sarvica, equal to five (1)
percant of the aum of the doliar amount
calculnted pursusnt to subsections (@) and (D)
above.

d. Appreciation gained from the sale of a BMR Ownership
Unit balongs to the owner uniess the owner has an additonal
loan from the City or clher sntity that requires an appreciation
share. Howaver, {ha price of a BMR unit al resale is not
guaramsad to axceaed the intial purchesa price of the unit,
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8. The owner mus! markat the unit. Marketing must incluge
listing of the unit on the Multipla Listing Service (MLS) by a
corlified realior and ¥sting of the unit on MOH's websile for s
least 14 calendsr days. Al MLS listings must inchade
irdarmation on the qualifications end restrictions of the BMR
unit as suppiied by MOH,

f. Al potential buysrs who are on the genaral BMR inleresi
Hst shall ba notflad by MOH af units available for resale and
invited to parnicipaia in the isttary, as will the ganerai public.

9. A publiic lattery for the resale unit must ba heid by MOM for
all BMR unit resglen, MOH will recard the results and tha
roaitor will make tha resulis availabla to sl interested
applicants or mambars of the public.

R To anter a lotary for resals, & potential buysr must subimit
& BMR application and &)l suppofting matarials pursuant to
section || (8) above a3 wall as # oan pre-approval and a
completed San Francises purchase agrasment. Al
applications and Matedals will be aubmitted diractly to the
PyOre reaitor,

I. At loast sixly (60) days prior 1o the anticipated date of the
closa of esarow, tho buyar shall submit 16 MOH for approval
tha following documeantation; .

i. An applicalion from tha proptdad purchassr on a
form spacifisd by MOH:

ii. Supperting documantation from gl membars 18
ysars and older of the purchaser housahold, including'

{8) Past thras [3) yeare IRS ratuma;

() Past three (3) years W-2 forms;

{ey Three (3) current and consecLtive pay shubs
ar equivatent;

(d) Thrae (3) current and sonsecuive
stalemants from avery Houid aseet account and
personal cash holdings, including ail cusiodial
ascounts hald for minors;

(8) Verificetion of San Francisco redidency or
employment;

() Verification of complistion af an approved
First Aime Homebuysr Edusation Workshop;
(@) A loan pre-approval;

(h) A compinted San Francisco Purchase
Agreament.
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. To procoed with a BMR unit purchase post-iottary. the
BMR buyers lendar must supply ihe following lcan and sales
agreoment documnentation &t laaat (hirty (30) Hays prior to the
anticipated date of the cloas of sacrow:

L An appraisal showing the Appraisad Falr Market
Value of the BMR uni;

li. A morigaga lean application to an institutional
lender;

lil. A Preliminary Tille Rapor for the BMR unit.

k. Timing of Buyer Approvel by MOH

I Upon raceipt of & compiate BMR homeownarship
application and all supporting matarials, MOH shall
varify the household qualification within 15 warking
dnys.

i, ’Upun recaipt of ioan and sales sgreament
documentation, MOH shal dratt ascrow closing
docurients within five (6) working days,

I No sole may procesd withoul the writien approval of MOR,

m. Broker feat pald by the seiler musi be shared in a
commission agraemeni with tha buyer's rapresenting agent.

n. Sales agresmanis with \arms requiring ihe paymen of
sallars brokerage faas by the Buydr will ol be approved, Mo

ceparate terma can ba mquireg within a antag agraemant that
raquires the buylt 10 purchase apphances, flumishings, or
olhay disafiowed capital inprovemsnts,

0. BMR ownars and reaitors shal comply with the
documentation and enforcemaent proceduras set farth in
Section IV (J) of this manual,

P Inchses where, desplte the owner's goad faith siorts, no
qualifying housshold has contraciad to purchase  BMR
Qwnarahtp Unit within six (8) months after the lottary for the
unit, the owner shall inform MOH, which may then increass tha
parmissiblo incoma iaveis for prospactive purchasars of that
unit up 1o & maximum twanty {20) parcent over the incoms
parcentaga limit specilied in the planning approvals or other
use restrictions, but shall not increass any curent or fulure
permissin!a sale prica of thet unit as indicated in planning
Approvale of athar ues rusirtetions.

4. Restrictions on Tile Trensfer of BMR Qwnarahip Units
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a. Tils fransfors on BMR units are not allowed axcept as
detarmined by MOH an & case-by-casa basis. BMR ownery
must seek approval from MOH before adding or removing any
pamon from titls,

b. MOH may require that B spouse or registersd domestic
partnar bacome g co-cwner by 2ssuming title and by
axsouting an addandum 10 the Dwsd of Trust. Promissory
Note, Acknawiadgernent of Special Reatrictions, and Right of
First Refusa).

7. Owner Refinancing of BMR Qwnership Units

a. MGH must mpprove aii refinancing egresmanta for BMR
ownership units.

b, Owners may be pammitiad 10 refinence up to the original
valuo of thel first marigage in ordar to obtain lower inisrast
rates of lowar monthly paymants. Tha raw l9an musi be
approved undar the guidelines set out In aaction 1] {C) of this
Manual

& Cwners may also refinance their units 1o withdraw cash
only in an amourt equal to the amount paid an tha uniy,

E. Caphal improvernanis for BMR Ownarship Units

1. BMR units may bagin claiming capital improvamants mads 10
years aftar the urit was originally occupiad. Onea the dujiting
bacomas aligible for capital Improvements credit, homecwners may
begin submitiing docurnentation of camplated work,

2. MOH will revidw all capitel improvements claims and catsgorize
them intg threw distinct categenes: Eligible Capital Improvements,
Eligible Replatemant and Repair and ineligible Costs. Each
category 15 dafined below.

a. Eligible Capital Improvemerts inciude major structural
syctem upgradies. speciul aosesaments, new additions to the
unit and improvements relatad to incraasing the haaith, safety
and energy efficlency of the property. Improvaments tha mest
these criteria will be given 100% crai,

k. Efigible Raplacemant and Repair includes in-kind
rapiacament of axisting amenites, repsirs and genersl
mulntanance thal keeps the propery in geod wWorking
cendition,” Costs that maet thess crieria will be given 50%
cradit,
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¢. Inolgible coats include codmalic anhencemants,
insialiations with limitad usatul ife spans and non-permanenl
fixtures. Homaowners may undertake thess projects al their
discration, howavar they wii not be given capital
improvemants cradit.

3. Procedurs for Submitting Capital Improvemants

&, Homeownars musl submil capital improvements to MOH
for review wilhin 8&-months of the complefion of the projed. In
ofdar to document the improvements, aach homeownar mus!
submit

I List of Capitsl iImprovarmarnts with Description

. Receiptinvoice for Each Eligible improvement

fi. Proof of Payment, auch as & cancelled check, bank
account statamant or cradit card kil

iv.. A Copy of Site or Bullding Parmils, i required

v. Contrector's Licanse Numbar for Projects
Exganding $500

b. Upon receipl of a compicte capitel improvemants claim,
MOH staff will arvenga a site visit to (nspect the complated
project Onca tha Impravements have been venflad, MOH wil
send & wrilten raspoanse o approve of deny tha subminag

capital improvaments within 80 days of original receipt, This
Infarmation will be placad in tha property file at MOH ior usa
wiien tha propanty is baing sokd.

4. Spacial Asssssmants

Hameowniers Association initisied speclel pssessments are
considered capital impravements and will ba ndded 1o ths resale
price of the hama. In order 10 recaive cradil for spealal
agsasamants, homaowness muel submit the following
documsntation within 8-months of payment.

A, invoice for Spacial nssassment

b. Proof of Payment, such as  cancelled check, Bank
account matemant o cradit card il

8. Capital Improvaments Cap

In wrdei to mainiain the atfordakility of dve BMR unit for
subsequent buyers, MOH will approve all sligible capital
Improvemonts, aligible replacement and repalr, ind specint
assassments whan submitted, At-the lime of aale, MOH will cap
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Al eligible caphtal Improvemanta and sligible reaplacemant and

rapalr at 79% of tha resals price.
8. Ust of Approved Capital Improvamaenta

a. Eligible Capitat Improvemaris inciuds major structural

sysiem upgrudes, naw edditons to the unit and imprevaments
rolated 1o incroaning the hoalth, safaty amd ensrgy efticency of

the propasty, Improvemants that meat theas critaria will ba
given 100% cradit,

I, Major Elactrical Wiing Sysiom Upgrada
il. Major Plumbing System Upgrade
fl. Room Additions
iv. Instaliation of Additional Clossts snd Walls
v. Alam System
vi. Smoke Deteciors
vii. Ramoval of Toxic Subsancas, such as;
(&) Asbestoa
() Lead
(e} Mold/Mildew
(d) insulation
(8) Uppude to Double Paned Wirniows
(N Firaplaca Glass Screan
vill. Upgrade 1o Ensrgy Star Buiit-In Applisnces, as
follows:
{8) Fumace
(b) VWatar Haater
(¢) Stove/Rangs
{d) Dishwasher
() Microwave Hood

b. Eligibls Repiacamont and Rapair inclucas in-king
raplacoment of existing amenilies, repain and generat
manlenance that keaps tha prapary in gond working
candition, Costs that mast thess ciiteria will ba given 50%
cradit for repairs,

i Elschica) Maintanance and Repalt, duch as:
(a) Switches
{b) Quleia

it. Plumbing Maintenance and Repalir, such as:
() Faucets
2h) Supply Line
€) Sinks

iil. Floorng

iv. Counteriops

v. Cabinets

vi. Bathroom Tile
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vil. Bathroom Vanity
viil. Repiacamant of Buitt-In Appliances, as laliows:
{»} Fumaca
(b} Watsr Hesinr
{c) Stova/Rarge
(d) Dishwasher
{®) Microwave Hood
(0 Garbage Disposal
ix. Window Saah
xéaF;rapllu Maintenancs or in-kind Repiscement
(Gan
. Healng System
xil, Lighting System (Receused)

c. Insligibla costs inctude cosmetic anhancamants,
instalatians with limited useful [ife spans and nor-parmanent
fixtures. Momsowners may undenzka thess projacts at their
discretion, hawever thay will not be given capital
impravemonts credit,

i, Cosmatic Enhancemants, such as:
{a} Firaplace Tlla and Manie}
(b} Decomstive Wall Coavirings or Hangings
{¢) Window Treatments (Blinds, Shuttars,
Curtaina. aic.)
(d) installed Mirrors
(®) Shelving
() Refinizhing of Existing Surfacas

li. Non-Permanem Fixiures, such as:
(@) Track Lighting
(b) Door Knobs, Handies and Locks
(c) Portable Appliences (Refrigeraior,
Microwave, Stove/Oven, aic.)

lii. Instafiations with Limited Useful Life Spans, such
as:

(a) Carpat

(&) Painting of Existing Surfacas

{€) Window Glass

{d) Light Bulby

F. Montoring of BMR Qwnership Units

MOH shall monitor and requive bccupuncy cenification for BMR
ownarship unite on an annual basis. Qwner(s) of a BMR unit will be
required to submit an annuat moriltoring and erforcement report on a
form provided by MOH and submitted on a date and at a location
determinad by MOH. The meport shail provide informatlon regarding
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ocoupency status, changes in titls, and any other information MOH may
reasonably require to monitor compliance with the BMR units specific
planning spprovals or other ues restrictions.

IN. RENTER QUALIFICATIONS AND RESTRICTIONS ON BMR RENTAL UNITS
A. BMR Rentar Qusificatons

1. Qualitying Household for BMR Rental Ualts
A gualitying hoysehald meels tha Tollowirg standerds:
a. Tha household is Income qualified;
b. The housahold is & non-homeowner household,

¢ The housshald mus liva in the unit as thalr primary
resiJanca wihin 80 days qf the signing of ths iease for the
unit;

d. The housahold includes sne membar who has ved or
worked in San Francisco by the application deadline for the
BMR unit;

& The Nousehok! must be of & 8ize that ia aqual t or greater
than the number of bedrocma in the BMR unit;

f. The househald is definad in terma of inanciM relationships
and can inciude any remal parmerships as long os thi
combinad housahoid masie the sligibifity mauirements;

g Al non-dapendents must appamr on the lease for the unit
2. Prefarances for BMR Rental Units

a. A lsast oné applicant In each BMR household must kve or
work in San Francisco in order to apply for a BMR unit par
Section 315.4 of the Flanning Code. This housahold mambar
must hava lived or warked in San Francisco by the application
dandling for a BMR unit.

b. Verfication of Prefarence Qualification

I MOH shall verify n person's recidancy by
axamining ons docurnent from tha lst balow. Each
dotyman Fust be In the spplicants namae:

{@) One utility bill with & San Franciseo addross
dated within the 45 days preceding the
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applicallon deadling for tha BMR unit. Utility
bills can include gas, aleciric, garbage or water:
(0) Current paystubs with 8 San Francisco
address; or

{<} A current, formal lease with San Francisco
addreay,

H. MOH shall varity thet a parson works In San
Francisco by reviewing an applicant’'s paystubs, if an
applicant's employar is rot based in San Francisen, or
it an applicent’s peystubs do not reflect a San
Francisco work address, Lhe applicant must supply a
formal latier from the amplayer staling that the
applicant works pricnarily in San Francisco and
demonairate that st laast 75% of the applicam’s
working hours sre in San Francisco,

3, Nen-homeswnar Requiremeant for BMR Rental Units

a. No membar of the qualifying housshold must own any
intarast in @ dwalling unil, any commarcisl real estate, or any
land ugan applying ie quality for the rental of & BMR unit,

b. Yhis dalinltion is a lagal raquiramant and includes, amang
ather properties, thosa in which an applicent's name appasrs
on title regacdiens &f whathar or not that interest resuls in a
financial gain, Is in anather stata or country, of if thay have
avar used the property as & primary raskionca.

€. MOH may verily non-homecwnsr stahus by (1) & signed a
slatament an thalr spplication staling iheir homeawnsrahio
slatus; and (2) & title search,

4. rousehaid Size Requiramant for BMR Rerits) Units

The wize of & household must be compatible with the size of the
unit baing purchasad. A minimum of ohe poRoN por BeAOm |s
required. Thare is no restrction on purchasing a unit that has
fews; badrooms than the housahoid size,

8, Income Requirement for BMR Rental Uirits -

2. Uniass statad cthervwise in thw planning approvals or
olher use restrictions, BMR Rental Units in one
daveiopmant will ba available to housaholds with § gombined
income of no mora than 80% of madian Inaome. income
maximyms are based on "gross® income derived from sl
ources &3 detailed in Intemal Revanue Code (26 USC
Section 81), Tha amounts are adiated on an annual basls.
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b. The income table used tt calculate the Incoma level of a
BMR househokd ahall be detarmined by the dats on which the
principal project for which the hausahold applles recelved ila
first sie or buliding parmil, Par Saction 315.1 of the
Planning Code, income lvels for renters in principal projects
that receivad thalr first site or site or bullding parmit befors
Sapiember 8, 2008 will be raviewed uging the HUD Araa
Madlan Incame as adjustad for housenold aize. Incoma isvels
for rentars In principal prajacts that recalved thedr fivst site or
site or bullding permit on or afier September 9, 2008 will be
reviewed using the San Franziaco Madian Income as
adjusied for housahold size. All off-site projecta wil bs haid
1o tha date on which the principsl project recelved its first site
of bultding permit.

¢ MOH coigulates incoms based on the gross incoma on
sach applicant's past three pay stuba. Tha income is darived
by dividing the year-to-date gross Inecome by the curment pay
peoriod count and then by annuallzing an estimatad pay period
amount by the total pay panod Count over ohe yaar.

d. Inthe cass of a se-emnioyed person. MOH raviews tha
parson’s last 2 years of tax returns; pas), prasent and
projucted Froft and Loss Sialemants; and other elevant
documants on & case-by-case hasis,

8. MOH must review qualitying requiramants for il househalkd
members 18 years and older, regardiess of dependency
status,

6. Asse! Test for BMR Rental Units

MOH will apply an asset west (o ali applicants, including sl
custedial aczounis held for minocs. Assels include af liquid aszet
accounts, inciuding but not Imited 16 savings, checking accounts,
Caertificatas of Daposit, stocks, and gifts. Assets alsa Inciude any
maney that will ba used toward a down paymant oo 8 BMR unit.
MOH will not count quatified retirament incoma toward an
applicant's assel. 10% of all assats batwaan $30,001 and 130,000
wiil ba added to the tats) housshold income; and 35% of Aasets
above $130,000 will be added to the lotal housahwid income.

B. BMR Ranter Application Reguirements

a. Houssholds appiying for BMR rents) units must suﬁply
tha fatlowing documentation in ordar 10 sniar the lattery for &
BMR unit:
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i. Anapplication from the propoied purcheser on g
farm specified by MOM;

il. Supporing dacumantation fmm all mamoers 18
yoars of cider of the purchaser housaheid, including:

(8) Pastona (1) yaar IRS ratums,

(b) Past one (1) yasr W2 famns;

(6} Threa (3) currant and conaaculive pay stubs
or aquivalent;

(4} Three (3) recent snd sansatutive
stalaments from evary dquid asaet accaunt and
personal cash savings, iIncluding all cuslodial
accounts hatd for minors,

{@) Venfication of San Francisco residency or
amploymant,

b, To proceed with 8 BMR unit rantal past-lattery, the renlal
ropresantative must supply a dralt leass agrasmant ta MOH
before MOH will approve tha rental housahold,

C. Rastrictions on BMR Rental Units

1.

4.

Term of Restriction on BMR Rental Units

Par Saction 315.7 of the Planning Code al! BMR Rental Units that
antarad the markeling procass on of alter the effective date of this

. Manue| are restricted In thelr rent lavels and other applicabla

restrictions for the life of the project uniess otherwica siated in the
pisnning zpprovais or athar usk restrictions for the project All
SMR Rental Unita that enterad the marketing procass befors the
Gfiective date of this Manual are rastricted in \heir rent lovals and
other applicable restrictions lor 50 years unioss clherwise staied
ihe ptanning approvais ar cthar use restrictions for the project.

Documents thal Govemn the BMR Rantal Unlt and Ranter

MOH may raguire akt leasencicders of BMR Rental Units to sign
documants stailng lsassholders' acknawiadgament of the
restrictions on \he BMR rental unit and any manitoring pracaduras.

Occupancy Requiramant for BMR Rantal Units

BMR units are intendad io bs remer-occupied i never used al
investment or rental proparty.

Restictions on Renting or Sublaasing BMR Rental Units
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I, A renter of 8 BMR unit may not rent or sublease

any pan or the entire unit withowt prior written consemn
of MOH,

il. BMR Rental Units are to bs accupled by the
qualifying household and not used as rentel property.,
Howaver, MOM may grant consant to a BMR renter to
ren! in circumsiances whare the household is
temporarily forced lo temporarity relocate due to
amployment raquirements, or for othar reasons
deemed accaplable by MOH in its sale discration,
provided that:

(8) The total period for which the unit may be
leasad doas nol axcaed six (6) months;

(b} The sub-tanant satisfies the iIncoma,
househoid size and ather quaiifying
household requiramenta placed on tha BMR
unit by planning appravais or other use
restrictions:

(c) Tha sublaage comptles with any
raquirements in the laase between the Project
Sponscr and the tanant; and

(d) Initia) sublense rent does not oxcesd the
reni then payabla by the current tenant,

5. Restrictions on Lease Changas for BMR Rental Units

8MR rentars may not add or subtrect any parson from the isase
for a BMR Rantai Unlt without consent from MGOH, Should MOM
consant to the sddition or subtraction of & quaiifiad Nbusatold
mamber In BMR Rendal Unkt, the rnew household must submit &
new application for the unil and meet ihe current qualification
standards for 8 BMR Rental Unh.

D. Patmissibia Rent Increases

The Project Spansor may incraase the manimum monthly rent for &
quallfying housahold on each anniversory of 8 tanant's occupancy n an
amount {hat doas not excestd the amount determinad by MOH basad on
tha parsant of madian Income astablished in planning approvais or
othier use matrictiane and the then-axising median mcome amounts,

E. Monitoring of BMR Rantal Units
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BMR Rantal Lnits shall be monliored by MOH on an annual basis to
detarmine the contnued aligibility of iha BMR renter housahgld. BMR
rental housaholds, ownar{g) or thosa charged with the management of
affordable BMR ranlal hausing units satisfying the requiremants of their
planning approvals or other use rostrictions may ba required to submit
an annual monitoring and enforcarment report on a lorm providad by MOW
and submitted on a date and at a location delarmined by MOH. The
report ahall provide information regarding rents, household snd income
characteristics of tanants of designatad affordable unite, sarvices
providad as part of the housing sarvice such as security, parking. utilities,
ard any other information MOH may reasonably rguire w monior
compilanca with the BMR unit's apacific planning approvais or athar
use restrictions,

V. PROCEDURES FOR PROJECT SPONSORS, OWNERS AND PROPERTY
MANAGERS .

A. Monitaring and Repaning Procadure
1. Monitoring and Reponing Procadures for BMR Owniarship Linits

MOH shall memior and require octuplnty arification for BMR
ownarship units on an annual basis. Ownan(s} of & BMR unit wili
be requirad to submit an annug) meniloring and eanforcamen
report ont & form praviaad by MOM and submitted on a date and et
d lecation determined by MOH. The rapart shall previde
infornation fegarding occupancy status, changas in ttle, and
any othet information MOH may reasonably require to monitor
compliance with the BMR units apacific plsnning approvais or
olhar use restrictions.

2. Meniloring and Reporting Procedures for BMR Rantal Units

Project Sponsors of BMR Rental Units shai! relain initiel renla)
appiication forms and housahold income documentation for the
groater of {i) five (5) yaara fram the dae of A lanant's occupancy
of a BMR Rental Unit, or (i) tha duration of the lenuie of the
tlanan oecupying the BMR unit. This daia may be regquasted by
MOH, nlong with an adminisirative lew if any is suthorized st the
tima of tha mquest,

SNR Rental Unite hal be monitores by MOH on an annual basis
to determine the conlinued eligibiity of the BMR rentar household,
BMR rantal households, ownen(s} or those charged wih the
managemant of affardabla BMR rantal housing units aatisfying the
requiramants of thalr planning approvala of othar yse
roatrictions may ba required to submit an annual monitoring and
anforcamant neport an & form provided by MOH snd submitted on
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a dats and at o location determinad by MOH. The repon shai
provide information regerdirg rents, household and incoma
characienatica of tanamis of deaignated sftordania unis, sarvices
pravided as pan of the housing sarvica such as securily, parking,
ulliities, and any cther information MOH may réasonably require to
maonitor complianca with the BMR unit's spacific planning
approvals or ather use restrctions.

3. Statistical Infoacmstion for BMR Unita

MOH may at any ime require the Project Sponsor to collac
information from the ownara or tenants of oll BMR units in the
project reganding tha athnicity, gender, age. and such other
information a8 may be raquesied to alow MOH 1o varify that there
hiava bean no distriminktory practioas In the satection of such

“tananis ar owners. The collection of such Information sha!l be
conducted in a mannar and using a form acceptable 10 MOH,
ansuring that the information is baing collaciad afar the tanam o
ownar selaction process is complate, and in usad Eolaly for
statistical reasons and nol s tha basis for making any dacision
regarding the qualliication of a tenant or owner 1or OCCUPENCY of &
HMR unit,

B. Compilance Procedures

1. Compliance Through Naw Caonstruction On-Siia

a. When required by planning appravols or othar upplicable
une festristions to Bdhere to e nclusionary Ordinance,
tho Project 8ponsor may provide the numbar and type of
BMR units satisfying the planning approvals or other
appliceble use restrictions through the construction of said
units an the sie of the principal project,

b. Project Spansors who submitted a fimt application (o the
Planning Departmient priar ta July 18, 2008 iot the construttion
of & profdct cunteining ten (10) or more units are requined o
provide ten (10%) or tweive (12%) parcent, (depanding on the
distinction batween an As-of-Rigit or Conditional Use
autharization) of all units as BMR units. if the 1018] number of
BMR units required is nol a whole number, the obligation shall
be roundad up 1o the nearest whols numbar for any portion of
.5 or above. :

¢. Projact Sponsors who submiriad a fivet application to ta
Planning Departrment on or after July 18, 2008 must provide
fiftaan (18%) of all unita as BMR units for any project
canuining fiva (5) or mare units or sny praject reyiring
rezoning, with excaption 1o prajacts 120 fest In wight of
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higher. Projects 120 fast in height or highar which do not
raguire & zonhing map amendment or planting cods text
amendmaent that resull in & nal increase i the numbar of
permisaibie residantial units of in a meterin Increase in the nat
pammissible residential square 1ootage are required 1 provida
twalva paroant (12%) of all units a8 BMR units. Unlass
smended by the Beard of Suparvisors, the exceplion of
gl;locls 120 feet in haight of highar shsl expire January 1,

12

d. 1If e total numbar of BMR units required |s not @ whola
numbar, te obligation shali ba rounded up to the neerest
whole number for any portion of .8 or above,

&. PFrojacts racelving Planning Commisaion or Planning
Depariment approval on or atter September 8, 2008, must
make a Declaration of Intent stating tva on-aite, off-sits
andior ivleu Mfes option before receiving Nrel plenning
appraval. Projact Sponsors may only smend the Declaration
of Intent If they choose 10 change from the in-lisu fae ar off-
site option 10 the on-6ite option.

1. BMR unite muzi ba conatrucied, compiated, and ady lor
occupancy no iater than tha principal projeat’s markat rate
units. Additicnally, BMR units must be a comparable unil to
1ha markét rate unlits.

2. Tne Projoct Sponsor shall construct and, whan
applicable, manage the BMR units, BMR units shall not
rérnain vacand for more than sixty (80) deys from the date of
firat certificate of sceupancy.

h. Affordshie Rousing unils shall not have received
developimant subsidies from any fedarel, stats or loca!
program astablished lor the purpose of providing affordeble
housing. Any sush unils meaiving such subsidies shall not he
counted to satisty any affordabla housing project

requirgrmeants for tha on-alla development, excapt as provided
in Saection W (@) (1) ().

I. A Project Sponsor may usa California Debt Limit
Allecalion Commities (COLAC) tax-exempt bonds to help fund
ite obligations per Section 326.4 and 315.5 of the Planning
Cods as long as it provides 20% of the units as aordable at
50% of median ingome for on-site housing or 28% of the units
as affordabis at 50% of median inzoma for off-site housing.
Except a3 provided in this subsaction, sl! unils provided undar
this section musl meet atl of tha requirements of the
Inclusionary Ordinence and tha Manual for elthar an- or off-
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sita prejects. The Iricoma tablas \c be usad for the COLAC
units ara those usad by MOHN for Inglusionary Heusing units
and not thosa used by the Tax Credit Allocation Committas
(TCAC) or COLAC. Sponsars shall contact MOH for the
applicable income table.

}  Cneslite unite satafying a Project Sponsors On-site
Inciusionary Ordinance obkgation must ba oered ws BMR
Rental Units affordable te housaholis eaming up (o aixty
parcant (30%) of madian income on aversge or a8 BMR Wr-
sale units atfordabie 10 househokis saming one hundred
percent (100%) of median Income, uniass atatad othrwita in
planning approvale or other use restrictions. In the case of
BMR Ownarship Units, tha BMR units in one developmant
may range in prica from 80% 13 120% madian Incomo when
the aversge median incoma for tha bullding és 100%. MO
will work with Projact Sponaors on B case-by-casa basis to
datarmine {he allowable range of income iavels.

k. Projacts must record a Notice of Spacial Restrictions
(NER) and provide a copy of the NSR to MOH prior o the
issuanca of the first alte or bullding parmit. Tha NSR must
Identity tha resuicted BMR units by unit nama or number, the
income lavel of tha units, tha flnal approved fioor plans thet
identily tha BMR unils, and the portions of the planning
approvals or other use restrictions that reference the
Inclusionary Program requirements.

l. Al BMR urits that entered tha markeling process on or
after the effective date of this Manual sra rasiricted in iheir
rasale prica or rental price and other applicabis restrictions
for tha lifa of the project. All BMR unite thal anterad the
markeling process befars the final adopton date of this
Manual are restricted in thelr nesaie price of mntal price and
athat anpbeable rastrictions for 30 years uniess stherwige
statad in tha planning approvals or othar uaa reatrictions for
the projact,

2. Comphanca Throwgh Conversion of Use Dn-Site

The Conditions of Approval may provida that the Projest
Eponsor may partially or completaly comply with its BMR
obligatian through the soivirsion of non-residentlal space to
residantial unita, providad that the-loliowing provision |s satisfiad:

a. The unit shall satisfy ! Gity Coges and standards; or

b. i rear yard, parking, exposure or othar residontial zoning
stondards ara noi mat and requiramants for axcaptions or
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variancas are met pursuant to the Code, additionsl BMR unita
or lowar incoma (imits on qualifying housaholds shall be
imposed,

3. Complianca Through Naw Construction Off-Site

6. VWhan required by planning approvais or otar applicabls
use restrictions 1o sdhers io tha Inclusionary Qrdinance,
the Project Sponsor may provides the number and type of
BMR units satistying the planning approvals of olhar
apolicable usa rawtrictions through the construction of sald
unils off-site from the prinaipal project.

b. Project Sponacrs who submilied & first applicaton 1w tha
Planning Dapanmant prior to July 18; 2008 tor the construction
of a prajaci containing tan (10} or mona units Mull provide
fihear: {18%) or saventeen (17%) parcent, (depending on the
distinction batwedn an As-of-Right or Conditionsi Usa
authorization), of all unite a3 BMR units, If the otel numbar of
BMR unitd required (s not a whola number, the obligation shall
be rounted up to the nearast whola number for any portion of
5 or above,

¢. Project Sponsors who submitied a first application o the -
Flanning Departmant on of ale July 18, 2008 must provida
fweanty parceni (20%) of afl units sz S8MR units for any projeci
containing five (5) or mone unile of any project fLauining
razoninyg. i the tota) numbar of BMR unite reguired is nol a
whola numbaer, tha obligation shait be roundad yp to the
nearest wiala numbet for eny portion of .5 or above, with
wxcaption to projecis 120 fest (n height or Mgher. Rrojests 120
faat in height of nigher which do not requine a xonvg map
amendmant or plarming cods taxt amandment that result In a
nel increass in tha numbar of pamissible reaidantial units or in
a matsrial Incroase in the net permisaible residential square
footage aré requined to provida ssventeen percent {17%) of a
units as BMR units,

d. Projects recelving Planning Cemmission o Planning
Daparimant approvai on or afler Saptembar B, 2008, must
make Declaration of Intant stating the on-site, ol-site and/or
in-lau fae oplion. Project Sponsors may only amand the
Daclaration of intent it they choose (o change from the in-lisy
fea ar ofl-site option to tha on-sita option, Additionally, off-site
EMR unita must be located within & one (1) mile radius of the
principal project. Off-site units satisfying a Project
Sponsors inclusionary obligation must ba oifered as BMR
Rental Unlis tor tha ife of the project or as BMR for-sale
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units affordable to households aamning up 1o eighty percant
(80%) of madian income.

o. BMR unite must be oonsimdnd, complatad, and ready for

occupancy no later than tha princlpal project's market rete
units.

! Tho Preject Sponsor shall construct and, when
applicabia, manage the BMR units. SMR units shall not
romain vacant for mare than gixty (80) days from the date of
the certifioste of final complstion and occupancy.

0. AHordable housing units shali not have received
devalopmant subsidias from any leders), state or local

profmm established for the purpose of providing affordable
housing. Any such unila rmesiving auch subsidiag shall not be

counted o saisly any affordabla housing requiremants for the
on-sile developmasn sxcapt as provided ir Saction IV (3) {n)
balow, .

h, A Projact Sponsar may use Califarnis Debt Limit
Allocation Commitise (CDLAC) lax-sxampt bonds 10 help fund
ite obligations par Secton 325.4 and 315.5 of tha Planning
Cods as long as it provides 20% of the units as atfordable at
50% af median Incoma for on-aile housing or 25% of the uniis
as affordable at 50% of madian incoms for off-site houting.
Excopt as provided in this subsaciion, alt units provided under
this saction musl moot ail of the requiramants of the
In¢luslanary Ordinance and the Manus) for aithar on. ar ofi-
site projacts. The income tables 10 be used for the COLAGC
uniis ara thoas uged by MOH for inclusionary Housing units
and not those usad by the Tex Cradil Allocation Committes
{TCAC) or CDLAC. Sponsors shall contacy MOH for the
applicabla Income labla,

L On-sie units satisfying @ Project Sponsors Off-site
inclusionary Ordingnee obligation miust ba offerad as BMR
Rontal Units affordabie to housaholds saming up 1o sixty
parcant (B0%) of madian inconyd or as BMR ownarship
unhs affordable io househoids eaming sighty parcent {(80%)
of madian income on averags, un'eas stated otharwise In
planning approvala or ottvar use restrictions.

] Projacts must record a Notive of Special Restriations
{NER) and provide a copy of the NBR to MOH priar to the
issuanca of e first site or bullding permit, The N8R must
identity tha restricied BMR unkta by unit name or number, the
incame level of the units, the fnal appraved floor plans that
identity the BMR unlis, ang tha portions of the planning
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approvals or other use restrictiony that refarence the
inclugionary Program requirements.

%. Al BMR units that entared the markaiing procass on of
afler the offactiva date of this Manual are restricted In their
resala price or rental price and othar applicable restrictions
far the {ife of the project. All BMR unlts thet entared the
marketing procass bators tha final adoption date of this
Manual sre rastricied In their resale price or rental price and
other applicabie rasidctions for 50 years uniess otharwise
sialad in the planning approvais or other use restrictions for
tha project,

I Quatlly Standands ior OH-Siie BMR Units

All BMR unils construttad off-nite under the pravisions of
Saction 315.6 shall ba of good qualty and genarally
equivalant to curment market mte housing standands
commonplace In San Francisco as determined by the
Zoning Adminisirator in accordance with officisl Planning
Dapariman policy. Off-site affordable units shall be
comparsble in number of badrocms, numbaer of bathrooms,
oxtorior appaarance and evarall quakty of construction lo
market rate unita in the principal project, and shal mest
at a minimum, or axcesd, thi fallewing stanciards;

i, Indivicual Unil Bizas

Avarnge individugl unit squars footages shall ba no
hess than T0% of the averege principal project uni
aquare foutage for corragponding unit typas
classified by number of badrooms, 4nd i no casy
m&wd"'l" un::nma{ln lontages be lasy than

ng for each un :
Studios: o 250 lqumvo':
1-Badrooms: 500 square faet
2-Bodrooms: 000 squiie faal
3-Bodreoms: 1,000 sguare fant
4-Bedrooma; 1,260 square feat

Exceptions (o thess square fontaga minimumpa may
be made at the Zoning Adminlstrator 's discretion
whaere tha principal prajacts avarage unit size by
corrasponding unit type classificaion is less than
these mininume. Whan using such discretion, the
Zoning Administrator shall take into sccount any
anticipated oczupant neets of the BMR unlts for a
paricular devalppmant
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i.

Tha dverage off-site BMR unit size for & given unit
typa may ba permitied to be less than 70% of the
avarage size of tha comesponding unil typa of the
principai project at the discretion of tha Zoning
Administratar on & case-by-casa hasls, provided
there is a comespending increase in unit numbers
and ail other provisions of this saction ans 'el. No
fecuction in the required tota) minimum BMR unit
aquare foctage par Saction 315.5(0) of the
Planning Code shall ba permitiad,

Qesign of Off-alia BMR units
{n} Room aizes

{I) Ne raquired badroom shail be
smaller than 120 square feat, and ai
least one bedroom In evary unlt, axcept
for studioa shail ba B minimum of {44
square feal. The minimum horzontal
dimension for any badoom, excluding
soves not inciuded in the minimum
squave foot caculation, shall ba 10 feat.

() Primary rooms in studios shall ba no
i8ss than 185 square feet axcluding any
contiguous kitchen area. The minimum
horizontal dimenaion for any such
primary foom, axciuding alcoves not
includad in the minimum squara fool
caicuision, shall ba 11 feel,

(i No living room shall e smater than
144 squane faet, with & minimum
dimengion exciuding alcavas nol
included in the minimum square foot
caiculation, of 11 feel,

(iv) At lsast one baihroom shall meet
ADA size requirements, and ail othar full
bathiooma requined by this section must
bea st laas! 40 squars fest in size.

{v) Smaller room size minimums may
be parmitied at the discretion of the

Zoning Adminlstrator ¢n a case-by-
case basis, if such smaller oom sizes
are typical of the principal market rats

42 Rev. QU7

EE-Attachment D-42



projeci and ara conniatont with current
Gity bullding and housing codos,

{b) Interior Heighis

Provaiing oonto-calling haights in sach
unit shall be no less than 8'-8". | ower
caling haighls In bathrooms, halways, o
small portions of other rooms may be
parmittad 1o allow for central hesl and air
ductwork wher® necessary, bul in no case

shall any calling height in such areas be
lasE than §'-0°,

{c) Kitchan and Bathroom Amanities

{vl) Al a minimum, af Kilchens shall
hava & full alze four bumat cook op and
full size oven, with buill-In axhaust
hood/micrownve oven unit (or an
squivatant {hereaf), full size kitchen sink
with in-drain slecuic dispoas], full size
dishwasher, full size refrigerator/freszer,
good qualily upper and lower leval
catinets with doors, quatity counter 169
surfaces, and & sultabla good qualiy
floor surtace, While apphiances and
finishéa rneed not mateh or be aquivalent
ta thosa in the principal projact, thay
should be naw and of good quality In
Tenms ot paformance, Surlbility shd
apperrance. Al the diccretion of the
Zoning Administrator, appliance sizes
may be acaled down for atudio units If
such downsizing is typical of tha
principal market rate project. For the
purpose of praserving interior matarials
or character of oldar bulldings ar
praviding apsthatic compatibility thersin,
fully regtcred vintage applisncas and
finishas may be used as [ong By they
are of good quality, durablity, and in
goad working concition,

{vii)Bathrooms shall consist of & shower
stal, toilet and lavaiory. At least ena
bathroom in each unil shall have both's
shower siall and standard size ub or &
comblinatiom tub. shewar umit,
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{d) Ciosets

Each dwalling unit shall have a coat closst
and a linen closet, plus a closet lor aach
badroom. Minimum dimensions for coat
clased shall be 4'X 2'. Minimum closet
dimensions for required iingn closet shail be
38°X 18*. Minimum closet size for the

firsUmaster badroom shall be 18 square feet
with a mintmum depih of ke fasl. Minimum

cinsol size Tor aach sdoitional badroom
shall he 12 soumra faat with a minimum
depih of two feet.

(#} Laundry facllities

COfft-site BMR projicts shall provide lsundry
Iacilition comparable i the principal
projmet. Ench unit shall contaln leundry
facilitins it such fackities ary provided in thy
principail project. Esxch Nioor shill contain
8 lsundry facllity If such fachities ara in the
principal projoct, with ong fulk-size washer
and ane-full size dryar for every four units
par floor, There shall be & common laundry
room for the entlre buliding i such a facllity
is provided i (he principal project with ona
washal and ona dryss unit 1or ovary eight
units. Individual lsundry lacilities within
unita shail conslgt of both a washar eng
dryer unit. Bludios, one- andd two-bedroom
units may utitize slacker units; thres
bedroom units and \arge: shall have full size
laundry maching units, Loundry machines
shall ba naw and of good quality and
durability,

(A Finish qualities

{wlii) Finish qualites hroughout
dwelling unita and common sraas
induding: deors; windows: wall and floor
maierials and Ankshes; bathroom
finishes and fixturas; im; hardware;
Tighting and oihar alectria leatures, nasd
niot match or ba squivaisnt to thal of the
prinsipsl projoct, bul ahould be few
Rnd &f good quality in terms of
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performance, funciionatity, durability end
appasarance and should reflect current
residential interior stytes, axcept in
cases wham vintage styles arg
appropriate to the imertor finish design
of the building, or whara it is desired to
prasarva histoie fastures or finishas,

lil. Smallar room size minimuma may be permitted st
the discretion of the Zoning Administrator on & case-
by-case basis, I such smaller room sizes are typical of
tha principal market rate projact and ans consistent with
currant Clty building 8 houging codes,

lv. Tho standards in this section may be reducsd at
the discretion of the Zoning Administrator on a case-
by-case basis providad the inlant of this saction - that
all afordable unite shall bs of good quality and
generally aquivalont to curment market rele hausing
siandards commonpiace in San Francisco - is
genarslly being mat as determined by the 2oning
Administrator, Absant imaly ameandmants to this
saction, requiraments may be addsd or aiiminaed at
the discration of tha Zoning Administrator to allow for
changes in market standands or in technology. In
Adaing or eliminating such requiremants, the Zaning
Administrator ahall taka intd actaunt tha likely
occupancy of the Off-sito BMR units in consultition
wilh MOH. .

4. Compliance Through in-Lisu Fea Payment

a. When permitted by planning approvals or other
appicabla usa restrictions, the Projact S8ponsor may pay an
in-liau faw to satisfy tha inclusionary Ordinance
req:,.nrumnnh. The par-unil size fee shall be updatad annually
on Juiy 1.

b. The foe is established as the amount of tha sffordability
gop icantifiad in the 2008 Pianning Departmant Nexus Study
for the Inclusionary Housing Program, Section 315,68 of the
Pianning Cods calis for faas to ba adjusted annually using the
annugl percentage change in the Construction Cost index as
published by Enginoerng News Report (ENR).

¢ MOH shail conduct & compreherisive study of the o liou
fas siructure avary five vaars.
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d. In lieu foes for devalopments (hat received their Nirat sita
or building permit on or afar Saptember 9, 2008 wil bo
reviewad using iha San Frandlsco Madian Insome as
adjugtad far housahold size.

€. Projacta receiving Pianning Commission of Planning
Departmant approval on ar after Septamber 0, 2008 must
make a Doaclarcation of Intent staimg the on-site, af-sile
and/or in-lisu few pption prior to project approval, Project
Sponsors may only amend ihe Daclaration of intant if thay
choose to change from the in-liau lee or aff-sita option 10 1ha
on-site aption. Prajects must pravide & complate in-lleu fee
payinant bafar tha Issusnce of the first site or bullding
parmit,

. The in leu faa unit requiremant shall be celtuiated by
using the direct fractionsl rasult of the total number of unita
mulliplied by the parceniage of oN-sita housing required, raihar
than rounding up tha esulting figure.

o Tha Project Sponsor shall raquast an in-leu lee
determination from MQOH in tha form of & eitar. MOH shall
pravide a fas dstarmination lattar within ffteen (15) business
daya of ife recaint of the request and the letier shall expira in
thirty (30) business days. In cases whera the datarmination
has axplad, the Project Sponaor will be requined o mquast
an updated delenminalion in ordar to make tha payment Lo the

Traasurer's Office. The in-lieu faes requaest lettar shall contain
the following:

i. Project Spansor contact information
il. Tha name and address of tha project
iil, Gopies of ali applicablo planning approvala
Iv. Tha numbar of total units by unit sizs

h. MOH may raquine Ihe complation of a standard form in
order to requast an in ieu fae detarmination.

I Priof to Issuance by DBI of the Yirst site or buliding
permit for the project applicant, the Project Sponsor must
hava paid in full the sum requirad to the San Franciaco
Transurars Office,
C. Ini¥al Sales Procedures for BMR Ownership Links
3. Request for Pricing for BMR Dwnership Units

a. Prior to marketing a BMR ownership unit for initial sale,
iha Projoot Sponsor shafl transmit @ copy of the Notics of
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Spacisl Restriciany ("NSR"), final planning approvel,
appraved floor plana Indicoting the locstion af tha BMR units
in the building. and final NOA dues for aach BMR unit to
WMOH, togethar with & requast for datermination of inilial sales
prica, Tha requast for pricas shai be submitted no sooner than
60 Jays prior to the beginning of the marketing parind {or the
MR units and at no tima sooner than 8 months balore the
iasuance of tha First Certificate of Qceupancy for the
davalspmant. Tha pricing shal) be valid for thirty (30) days and
ahall serve as the final pricing for the BMR units anly upon
approvel of the Marketing Plan (or the BMR units,

b. MONM may requine the complation of a standard form in
order to raquast an in BMR unit pricing,

2. Maihodology for Pricing initisl Sale BMR Qumership Units

0. MOH shall ealculsta the initial sales prce of the BMR unit
acconding to the following assumptions: (i) the income limits
spacified in planning approvals or other usa restriction
documants, (i) 1otal paymants of ne more than thiny-thrae (33)
parcant of tha groas monthly income, based on tha incoms
Yenita raquired by planning approvals or other use
restrictiona and inchuding an allowanas for tixes, insurance,
homeaowner or associalion's fees and relaled costs: (i) a
mongage intdrest rate as kantfied by MOH that in the nigher
of the ten-ysar rolling avermge of iniarait rate dein. Based on
30-yoar interest rale deta providad by Fannie Mas, Fraddie
Mac or an equivalent, nationally recogrized maorigage lsnding
institution; 8nd (iv) & ten {10) parcent dowr: payment
assumption. MOH shall tranamil this information to the Project
Sponscr within tan {1D) working days alter recaipt of the
requaest for detarmination,

%. Tha income table used to calculate the income level of @
BMR housahold shail be determinad by the date on which the
principal project for which the housaheld spplias received its
firat site or bullding permit. Income levels for buyers in
principal projects that raceivad their flrst site or site or
buliding permit before Saptamber 8, 2008 will ba reviewsd
using the HUD Area Modisn income as adjusied for
housshoid size. Income levels for buyers in principsl projects
that recatved thair first site or sita or buliding parmit on o
after Septomber 9, 2008 wib be reviewsd using the San
Frarwlsuo Madian income as sdiusted for housahold sire. Al
off-aits projects will ba haid to the daie on wiich the principel
project received its first site or building permit.

3. Parking Spson Poiicy for BMR Qwnership Units
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a. Indaveiopments in which parking is sold o7 lsased as 8
pan of the sales price for markat rala units, parking spaces
shall be granted 10 8MR buyars {1) at the sams retio of
parking spaces fo rasicantial units, aa identifiad in the
planning approvals or othat use restristions for the bullding
overall and (2) within the maximum purchase prcs set by
MOH. All carking spaces granied to BMR buvar hauseholds
shall be rasold or re-laasad with the BMR unit upon resals.

b In devalopments in which parking I3 “unbundlad,” ar sokd
or leasad cepanataly from avery residential unil In &
development, parking spacas shall be made available 1o BMR
buyarn at tha same ratio of parking spacas to residential unils
as [dentified in planning approvals or other use restrictions
far the buliding oversil. Tha saies price of aach BMR unit, as
delermingd by MOH, shail by reduced by the cost of
tonstructing = parking space (as determined by MOH)
multiplied by tha ratio of parking spaces tc uriits in the building
overal. Tha spansor may then charge tha BMR buyer the
lowaat market rite price svaiiatie for a parking space lo any
buyer in the building.

The detais of his palicy are s follows;

.. Sponsors must offer BMR buyers the oppariunity to
PUIGHhESS O lBBER PEFRING SPECES RSCOMNNG 10 1he
ovarill rdiio of parkdng spacas 1o units in the building,

il. in developmans whera 1;1 parking is available in
the building, the prics of asch MR unit will b
lowared by a standardized amount aquivalent to the
cost of constructing aithar & structuned, abova-ground
parking space or & below-grada parking space, exkct
amount to be astablishad by MOH through cost
analysia and adjusted annually.

. indevelopmants with iass than 1:1 parxing
availability, MOH will lower tha price of aach BMR unit
by & smount dquivalent 1o the cost of constructing
aliher a structured, above-ground parking space or
below-gracia pardng spaca multiplled by the ratio of
pavking spaices 10 units in the bullding avarall.

W. The prcs of each BMR unit will be reducad
regarciass of the BMR buyar housshoid's cholce 1©
purchase of laasa a parking space.
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v. BMR buyers must ba affered the appariunity to
purchase or leasa parking a1 tha owest markel rale
price offared (o any buyer [t the housing
doveloprsent.

v, This poiicy apples only 1o deveiopments in which
the parking in 100% unbundlad, or sold or lsased
saparataly, from the all untis In Lha devalopment.

vii, Project Sponsors cannol charge spacial fses for
parking lo BMR buyera that are not charged ta st
buyars,

viil. A first parking space that is purchased alther (1) at
the sam& Ema that the BMR unit is Inilally purchased
ar (2) purchased by BMR swner housahokd anytime
aflqr tha initlal purchase of the BMR unit shali be re-
acild with the BMR unit upon resale of the unit The
prica of the parking spaca will be govemed by the
aama limliis ax= the ovarall resale prica as culined in
Section it (D} (6).

Ix, The price of a parking space must navar excasd
the maximum established duning the initiel marketing of
the units, but it may fall balow (his prica,

A In buildings with less than 1:1 parking, the
opportunity 10 purchase or leass a space will be
allocated by lotary rank.

1. BMR housshoids may purchase of lase a second
parking space ol any time withoul any restrictions
placad on the Projoct Sponsor or the BMR buyer
household,
4. Marketing Procadures for BMR Ownership Units
The Project Sponsor shall commance marksting of the BMR untt
according 1o ihe procedures sal forth In Saction IV (E) of this
manual.
5. Verlfication of Ownar Qualification for BMR Ownership Unita
A Al ianat gixty (80) days prior io the anticipated close of
aucrow, the Projact Sponsor shall submit to MOH for
approval the following documenistion;

i. Anapplication from ihe propossd purchaseron a
form specified by MOH;
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0. Supporting documantation from ail mambers 18
yaars and alder of the purchaser household, including:

{8) Past threa (3) years IRS relurns;

Eb} Past three (3) years W-2 forms;

€) Three (3) currem and consstutive pay stubs
or equivalant;

(4) Thrae (3) current and conagcutive
statements from ewary llqukl asssl account or
pargonal cash holdings, inchuding all cusiodial
accounis hald for mings;

(e) Veriication of San Francisco residency or
ampiaymant;

(N Varifeation of complation of ah approvaed
First-time Home Buyer Bducstion workshop.

b, To procesd with 8 BMR unit purchase past-lotiary, the
BMR buyer's tander or sales agent must supply the fallowing
dooumantetion:

. A complead sales agreament;

It Anappraisal showing the Appraisad Falr Market
Valus of tha BMR unft;

I, A mongags oan applicaton w an institutioone)
londer;

Iv. A Pralimingry Title Report far the BMR unlt,

8. Buyet Appraval for BMR Ownarship Unlis
a, Upan recaipt of 8 compieta BMR honisownsrship
application, MOH shall verily the household qualification within
fifleen {15) working daye.
b. Upon recelpl of lander snd salas coriract documaniation,
MO shall drat ancrow closing dosumonts within five (5)
woiking days.
€. Buyer Tima to Quallly
The Project Sponmor shall allow e proposed purchaser
na lans than thirty (30) days from the time of the signing of
the salaa contradt to qualify for meripage financing and no
mora than sixty (60} days.
7. Financing for BMR Qwnership Units

Tha Projact Bponsor shall nat aliow monigage finencing that
includas unreasorabla or predatory faes assaciatad with tha loan.

50 R, G007

EE-Attachment D-50



Spacifically approvad and disapproved loan typas are outlined in
Saction Il (C) of this Monual,

8. Restrictions on BMR Ownership Units

The Projest Eponaor must comply with the documantation and
anforcament procadures containad in Section J of (his manual,
MOH shall prapare documentation (o be placed Intd escrow,
inciuding (1) & Promissory Nole, as applcabile, for the difference
in the appralsed value and tha BMR unit sales prios as described
in Section J; (2) & Dood of Trust sacuring tha City's intereat In tha
BMR unit, (3} 8 Grant of Right of First Rafusal giving the Gity the
fight w0 find an eligible buyer should the BMR unit be soid; and (4)
cartification that the purchaser is awsre of the spacisl restricions
on the BMR unit.-

9. Transacton Fass tor BMR Qwnarship Linits

The Project Sponsor sholl pay &l ususl, cusiomary and
reasonsbis iransaction costs normally Dome by 1he 18ier in &
residential res) sslata transaction, including but not limited ta
broker feas and roat ostate transier Laxaes,

10. inability 12 Find 8 Buyed rar a8 BMR OwWnership Link

n casas whare, daspita thae owners good faith sfforis, no first-
time homsbuyss housahold purchaser of th requined income
loval has contracied to purchase 4 BMR Ownership Unit within
six (3) months after the lottary for the BMR units, the owner shall
inform MOH, which may then incraase the permissibla incama
Isvals for prospaciive purchasers of that unit up to & Maxdmum
twanty (20) percant avar the Incoma parcentage lmit spacifien in
planning approvals or other use restrictions, but shall not
increasa any current of fulure permissible sales price of that unit
as indicated in planning approvals or othar use regtrictions.

D. Initia) Rental Proceduras of BMR Rantal Unita
1. Request for Initlal Renta) Rates for BMR Rental Units

8. Prior 1o marksting a8 BMR Qwnership Unkt for inltial remai,
tho Prujeat Sponaor ahall tranmni (1) a copy of tha Notics of
Speciel Restrictions ("NSR"); (2) tha final Plarning Motion of
planning approval tor the davelopmant; and (3) approved floor
pians indicating the location of the BMR units in the bullding,
togethar with & request for detarmination of initie! rent laveis.
The requast for rent lgvels shall be submitted no sooner than &
months bafora the issuance of the First Cenificats ol
Occupancy for the davelopment,
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b. ‘Within ten (10) working days sfer receipt of & complats
raquest far determination, MOH shall celculate the maximum
monthiy rent for aach BMR unlt, adjusted tor unit size, based
an tha parcent of median income established in tha
Conditiony of Approval or other use resirictions and the
ther-axisting madian Income amounts and shall brmnami this
infarmation to the Project Sporsor.

2. Methooolngy far Seiting Initial Rent Lavets for BMR Rantal Units

a. MOHM shall calculaia iniflal cant lavels of tha BMR Rental
Unit according to tha lollowing assumptions; (1) the incoma
limks specifiad in the Conditlons of Approval or other use
restriction documanis; (il) toiel payments of no more than
thirnty (30) percent of the gross menthly incoms, based on the
incoma limits reguired by tha Conditions of Approvsl or other
use rastrictions.

b. Tha incoma tabie usad \o calculaie the income ievel of a
BMR hausshold and the subssquant BMR unit rent shall be
datarmined by the date on which the project recaived its first
site or buliding permit. initial runt ievels for BMR Rantal
Linkts in davelopmants that receivad their first site or
bullding permit bafore Sepiamber 9, 2000 will be caltulated
using tha HUD Area Madian Incoms as adjusiad lor
hougehold size. initial rent levels for BMR Rontai Units in
developmants that received their first site or buillding permit
ori ar sliar Beptambar 8, 2008 will be calculated using the San
Francisco Mad'an incoms as adjusied for housahold size,

3. Parking Space Policy for BMR Rantal Units

a. (n davelopmants in which parking spaces ans pravided to
rantars within the rent for market rate units, parking spscas
shall be granted to BMR rantars (1) atthe same ritic of
parking spaces to residential unils & idantified In planning
approvals or other use restrictiony for the buliding overall
and (2) BMR rentars shall ba granted the parking space within
{ha manimum monthly rent set by MOH.

b. in devalopmarnts in which parking ia "unbundied.” or
ranted saparataly fram avery residantial unit in & devalopment,
parking spacas shall b@ mads svailable 10 BMR rantars at the
same tatlo of parking spacas (o residantial units as idantified in
planning approvales or other use restrictiona for the builing
overall. The rental price of exch BMR unit, st datermingd by
MOH, shall ba reduced by the cost of Gonsluctng the parking
pace, a8 determined by MOH, multiphed by the ratlo of
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parking spacas i units in the bullding. Thia ameunt wili ba
amortized over @ 20-yaar partad. The sponsor may then

charge the BMR rentar the Jawest market rate rent avallable to
any rentar In the bullding.

The deiails of this policy are as lolows:

i. Sponsors must olfer BMR rentar the opportunity 1o
rent parking spaces according 0 e milo of parking
spaces to ovarall units In the bullding.

il. In davelopments whars 11 parking is available in
the budiding, the rent of esch BMR unit wil be iowered
by a standardized amount aquivalent 1o th cost of
constructing sithes & siructured, above-ground parking
space of a baicw-grade parking spaca, axact amount

. to be established by MOM through coat analysis and
adjusiad annuaily.

iil. In davalopments with less than 1:1 parking
svallability, MOH will lowar tha price of sach BMR unit
by &n amownt sguivalon to tho cost ponstruoling aithar
@ situctured, above-pround parking Epace or & bekw-
grede parking epace and multiplied by tha ratio of
parking spacea fo unita.

iv. In dovelopments whare 1:1 parking is availabla in
the buliding, MOH will lowar tha maxirmum rent of aach
BMR unit by a standardized smount aquivalent to the
cost of constructing either a structured parking spaca
or a batow-grads parking spaca amartized over a 30-
yaat pariod, sxact amouni 16 be sstabished by MO,

v. This amouril will b deducted from the monthiy rent
of ench BMR unit regardinss of the renter's decision to
fense 8 parking space.

vi. In devalopments with less than 1:1 parking
avalability, MON will Iowsr the maximum rent of esch
BMR unit by an amount eqauivalont to the monthly cost
of parking in sither a strusiured parking space or a
balow-grade parking space smovrized over & d-yaar
pe:'lad and multiptied by the retio of parking spacas to
unita.

viil. BMR buyers must ba offered the oppertunily to ram
parking at tha lowast markat rala rent offemmd to any
market rata rentar in the developmant,
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will. This policy applies cnly to davelopments in which
the prrking is 100% unbundied, or ranted separstely,
frem the all units in the development,

ix. Project Sponsors cannot charge spacial fees for
parking to BMR rantors that am not charged to all
fentars. -

% Paking spaces rentec with rental BMR units must
ba offgred 16 subsequent rentars upon ce-ractal of the
unit.

wi. In buikdings with 1asa than 129 parking, e
opportunity to rént a space will ba allocated by lottary
rack,

4. Mnrketing Procaduras for BMR Rental Units

The Project Sponsor shall commance markating the BMR unit(s)

acsording to the procadures sat forth In Saction IV (E) of this
manal,

&. Verfication of Rener Guaitficarion for BMR Renta) Units

Al lsasi thirty {30) days prior io ihe anlicipated date of lanse, the
Project Sponsor shall submit to MOH for approval the foliowing
documentalion;

2. A complate MOH BMR rental application from the
propesed renter housahald,

b. Supparing documentation from all members ol the BMR
reniar housahold, Inthuding:

i. Pastone (1) year IRS retumas;

ii. Pastone (1) year W-2 forms:

lil. Thres (3) cument and consscutivi pay stubs or
HOubvRiany,

v. Threa (3) recani and consecutive atatements from
svery fiquid aesat account snd parsonst cash holdings,
Inchiling cusiodial account for a8 minors;

v. Verfication of San Francisco residency or
Amploymant,

. A Bampla lease agresmant thit clary states the rant to be
Shargsd to the now tenant,

8. Rantar Approval for BMR Rantal Units
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Upoi recanpt of a complete BMR rental application, supporting
documentarion, and & sampls lanza, MOH shall vadify the
haousahoid qualification wihin Tiftesn (18) working days.

7. Permissibla Ronl increeses lor BMR Rantal Linits

Tha Project Sponsor may inirease the meximum monthly rent
far & quaiitying housahold on aach annivarsary of & qualifying
househaid's occupancy in an amount which doas nol sxceed the
amouni datermined by MOH basad on the percent of medisn
Incema aslablished in the planning approvals or sther uga
rastriciions and the (han-axioting intarme Amounts,

8. Rental Rate Upon Subsequent Ocoupsncy by Qualifying
Housshoids for BMR Rantal Unita

6. Tha Project Sponror shall notity MO of & vacancy of a
BMR unit prior 1o offaring the unit far rent and prier 12
markefing the unit 8s¢ovding to tha marketing procedures set
forth in Sactions IV (E) of this manual.

b, Raental mies for qualifying housaholds shall not excaed
e Applicabls amounts published ln atcordance with the
provisions of saction IV {D) (2) and (3) zbove.

9. Dacumantation of Annual Rent Lavels for BMR Rental Units

The gualifying household incoms limits and maximum monthiy
rant for BMR unita ahall ba updated annually and will be avallabis
on the MOH wabsile. Owner(s) or those chamgsd wih the
ranagement of aNordable BMR rental housing units satistying the
requiremants of thalr planning apRrOvMS or othar use
restrictions may bo required to submit an annus) menitorng end
entorcemant repon on a form provided by MO and submitied on
@ date and al a location delermined by MOH. The repon shall

- provide informallon regarding renis, household and incoms
characiadsucs of tonants of designated affordable units, services
provided as part of tha housing sarvice such as securdty, parking,
utilities, and any ather infarmation MOH may reasonably mquire 1o
monitor compliancs with the BMA units specific planning
Approvals or oiher use restrictions.

E. Markeling Procaduwas for Initia) Sale and Rental of BMR Unite

1. Ganeral Reguirements for Marketing of All Initial Sales and
Rentals of BMR Units

a. Tha Project Bponsor shall use good falth and affemative
effarts to atiract polantial qualifying households from all
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minority and low income, madian income and moderate
Income communites through the marketing and sdvenising of
he BMR units, Toward thhat goal, the Preject Sponsor shall
prapsre and provide to MOH 8 copy of the Marksting Plan for
the sale or rental of the BMR units prior io accapting
applicalions or staisments of interest for the purchase ur lease
of thie units, No marheling or advertising maiariat shall be
distributed or publishad without tha prior writtan approval of
the Marketing Plan by MOH and all such materials shal be
consistent wilh the appraved Marketing Plan, Approval or
disapproval of the Marketing Plan shail ba made wihin lan
{10) days of receipt of a compiate marketing plan. In
instancas weare the Marketing Plan has been disapproved:
MOH wili provide racommandations 10 remady any
daficiencies.

b. To insure access and outreach to minority and low
income, modian Incoina and modarate-Incoma
communities, the Project Sponsor must hire as pant of the
marketing and autragch strategy s Marketing Consunant
cartilind by MO as having demonstrated capacity in raaching
identifiad largeted populalons. Tha targeted populations wilk
ba idenifisd by MOH based on an anaiysis of the
demographic charactaristies of minarity and low incoms,
madian insomse and moderate-income populations of San
Francisce, and applicanis to e BMR program. A list of
certfind Marketing Consultants will ba meintained by MOH
and upoatad on # leasl an annual besis on June 15™,

€. The Project Sponsor shall submit tha Marketing Plan 1o
MOH ul lwast thirly (30) days prior to the anticlpsed
commencement of tha projact's makeling and oulresch and at
least one-hurdred and twanty days prior (0 the anticipated
closa of ascrow for BMR ownanthip units and lnese
origination aates for BMR rantal units.

2. Contants of Markming Pian

a. MOH shall prascribg the form of {he Marketing Plan and
shak provide the farmat to the Project Sponsor for compietion
and submittal. Unleas detenmined by MOH to be inspplicabls
o a parlicular projaci, the Marketing Plan shall include:

b. The name, address, amail address, and phone number of
the project sponsor,

¢ The name, address, ernasd akiress, and phone number of
tha sales or rental sgani(s);
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d. Tha planning approval for \he project;
o. The Nelice of Special Restrictions for the project,;

f.  The nama of the City Plarnar assignad 1o the housing .
project;

g A description of tha wial number of units in the principal
project or applicabla off-site project:

h. A description of the 1otai numbar of market rate or non-
BMR unita in the building:

i. A detcrption of the total numbar of BMR units in the
building:;

i Tha Home Astociation Dusa (HOA Dues) lor aach BMR
vt

k. Afl ameniies includad in ihs sala of tha BMR unit;

I, Parking available 10 all rasigential tenants in the bulkding:
m, Buyer of renter qualifications;

n. Workshop and open house dalas;

a. A medis pian;

P, A airaleqy 1of marketing to residents al the immadiale
naighborhond,

Q. A comprahenaive stratagy far raaching out to low-Incama,
madlan-dncome, maderate-incams and minority
communitias in Sant Francisco;

r. Dates and strotegy for ihe spplication process;

s. Dates and strategy for the iottary sslaction process;

‘t. Dates and siratagy lor the procass of working with iottery
wirngm,
u. Markating materials which gleany dafing rental or fArst tima
rometuyer househckd aligibilty and which specily
dacumontation and monitenng procadunes;

v. Noticas that buyers of BMR unita'are subject (o speciat
vsa restrictiona, inchuding an atknowladgamant of thess
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restrictions and a sample packel of the City's escrow closing
documants that each buyasr will ba expeciad 10 executs upon
the purchase of a EMR unit;

w. On resale, listing of BMR Ownership Units with the Sen
Francisco Muttiple Listing Servica (MLS);

X Alist of community housing organizations which are to
recoive writtan noiification regarding the svatability of the
BMR units prior lo commencament of adveriising 9 marketing
of such units;

y. Alint of communily housing organizations thai the Project
Gponsor or he Project Sponsors manling reprasamative

must work with in order 1 meet language of cultural needs of
minority communitiss;

E. An starhad copy of ali planning sppravals, iha NER snd
approved flusr plans associated with the principal project
&4 any mpplicable off-site project.

3. Conduci of Markating Plan

&, No marketing of the BMR unit(s) ynall bagin until the
Projact Sponsor has received written approval of the
Marketing Plan and confirmation from MOH of the number,
typa, location, and price or rent of the BMR units and
parmigsible mcome Imits of purchesers or tenars, pursuant to
Sections It (A), 111 (A}, IV (C), IV (D} of this manual.

h. The Project Sponsor or the Prajact Sponsor's marketing
and sales raprasgntative shall give adequate tima, in no case

less thar twanty sight (20) days after first public natitication or
advertisemant, for application submissions,

¢ The Projact Sponsor shall alert sales or rental staff to the
BMR units and provide such stall with a copy of this Manual
and the spacial uss estrictions appilcable to the BMR units.

g, The salan of renial program and procedures shat not
have the effect of excluding o7 discriminating against sny
parson on e basis of race, religion, national origin, sex,
saxusl preferences, hesith sutus, source of income such e
disabiity insurance, socisl sacurity, TANF, O sy 0ihar basis
prohibited by fecarsl, state or loce) law.

». The Equal Housing Opportunity symbol shall be
displayed in 8 visible location ot any saies Of renti offics, and
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shall be incorporatad in sll advertisarents and printed
materiale,

L. Units must be adventised in 8 teast five (5) kocal
nawapapers thal reach minority and fow-Incoms, median
Income and moderate-income communites in San Franciscn
for a pariod of ot |east 3 weaks and st jasat one locs!
newapapar of ganera! San Frandisco circylation for at least
two Sundays prior o the established applicstion desdiines for
iha BMR units,

9. All availabla BMR unita must be fisiad on tht'MOH wabsite
of available BMR units for al laast tway-sight (28) days prior
10 the application daadine lor e BMR unit(s).

F. Marketing Procadurss for Resale of BMR Owirership Units

Marketing of rassle of individual BMR Ownorahlp Unilts shall be in
comipliance with all applicable federal, stats and local laws related 1o falr
housing. Cwners and their agents may ba askad to certity that the urits
have nat besn marketed In such a manner as to be discriminatory. The
procediures for rasaios are more fully deacrbed in Baction ) of this
Manual.

G. Marketing Procedures fur Subsequent Rentals of BMR Rental Units

1. Marketing of re-rantal of individusl BMA Rental Units shal be in
complianca with all applicable fedenil, 3tate and local laws related 1o
falr housing rules. Owners anci their agents may be Bsked 1o cartify
that the unita heve no1 been marketed in such B manner as to be
distriminatory.

The sales o rental programs and procodures shall net have the sifect
of excluding or discriminating against any persan on tha basis of racs,
raligion, nasonal origin, sex, saxual preferencas, heaih status, SourcR
of Income such as disabiity insurance, social sacunty, TANF, or sny
oiher basis prohibited by inderai, state or local Iaw,

2. Upon re-rental, BMR Rental Unit manegens must follow the
procass qutablishad by MOH lor re-renling units. This process
inciudns the (ollowing:

a. The Projact Sponsor ahall inforn MOH a1 least thirty (30)
daya prior 10 the intended lease ongination dale of a new BMR
renter of the aveilability of any such unit before baginning any

gonere! marating:

b. Unily musl b lisied on the MOM website list of available
BMR unlis for at leest @ saven (7} working dey period befors
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an astablishad application review date. Applications must nat
bo raviawed until tha saven (7) working day application pericd
has andad;

¢. Applcants rmust complete 8 MOH BMR rantal application
and retum the wpplication and all supporting materis'e by the
&ppiication dendiina;

d. Project Sponsors mus! follow all fair housing rules whan
choosing & new rentar for a BMR unit;

0. Markeling of BMR Rental Units inllowing the vacancy of
any such unik must nolude advertisement of that unit in at
laait ane print media for at least one Sunday prior o nmoﬂng
inte mny rental agraamant for that unit.

H. Ssiaction of EMR Buyers or Renters at initil Sale of Rentsl of BMR
Unita

1. The Projact Sponsor shall uiilize & public otlary to salact PMR
buyars of rantary, Tha fallowing guidelines shall b8 applicsble 1o the
lotery procags:

a. Loteries for BMR units shail be held in & public,
accessibla location,

b. A non-prioritzed lisl of Intarested buyers will be kept by
MOH ("general BMR Hat™. At lemst twanty-ona (21) days prior
to & lottery, all those signed up on tha list will be notlited of the
avaliability of urils and invited 10 panicipate in the iottery by
MOH. Tha general public will be invited (o panicipate in the
loRery, as wall,

<. Al applicants who have submited a compleis applicatian
by the application deadlina sha't ba anterad into {he lotery,

d. Housahoids submitting significantly incompisie
applications may be deemed Insligibie to entar the lottery for

tha purchase or rental of 5 BMR unit or to procesd with a
purchass or rental of 8 BMR unit following the lottary.

4. Applicants shall ba invited 1o attand iontaras, byt
attendance is net mandalory.

{. A rapresentative of MOH shall conduct the lottery and
record the order of lottery numbers drawn.
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Q. Within 5 bugingss daye, the Preject Sponsor shall notly
all applicants of their posilon in tha lottary 8nd inform MOH of
the loniary winners' intent (o purchase or rert the BMR unit.

h. The Project Sponsor shall delivar complate applications
and supporting matarpls of interestad lottary winnars to MOH
wilhin 21 days of the lottery data,

i, The Project Sponsor shall adhers to the rank order of the
lottery list when offaring BMR units to lottery winnars.

I Only thosa housahold membars listed on tha BMR
application may mova In io the BMR unit uniass MOH allows
the addition of an additional parson.

. Convarsion of BMR Raental Units to Ownership Units

When autharized by planning approvals or other use restricttons
pisced on a principal project, 8 BMR Renta) Linit may be permitied to
ba convertad for awnar ocoupancy only upan satisfacton of all of the
following edditional conditions:

1. If tha rantal BMR unit Is subject (0 pianning spprovals or other
una rantrictions spacifying that the BMR unit be a rental uni,
canversion sheil be subject 1o tha approvai of the Planning
Commission;

2. The convarsion from rental to candnminium owrianihip of the
BMR unit shall be subject to any applicable City procedures,
atandards, feas and raguiations in affect at ine Ume of applicailon;

3. The BMR unit must have bean maintainad In good physical
Condition as ary effordetie rental unit i & tmes since ks Inllal
conatruction,

4. [fihe planning apprevais o othér use restrictions for the
‘principal project spacifiad 8 minimum paniod during which iha BMR
unit must be rented, that perod shall hava elapsad;

5. The Project Spansor shall prapare &nd submil a Marketing Plan
and conduct aales of the BMR units in conformity with the
Redquiremants of thia Manual in force at the time of murketing and
sale;

9. The BMR ownarship unit shall be pricad st the (eve! of
affordability diclated for the curiert BMR rontal unit 25 siated in the
planning appravals or other use restrictions.
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7. ‘the prospeciive purchasar must be a first-time homebuyer
household whose combinad grass snnwal household incoma does
not exceed the parcantaga of median Income spacifiad in the
planning approvals o/ othe use restrictions lor pemmissible
ocoupancy of the MR unit as a rardal unit;

8. Existing tanants who mee! the requiramants to purchase e BMR
unit shall be offerad & right of fivst refusal 1o purchass tha unit, which
fght of first refusal shall alford the lenant ot Jeast six (B) months 1o
axarcise the right to purchase; '

9. Onca converted, units shail be subject to sl restrictions applicable
to the marketing, aala and retals of ABMR Gwnoership Units px sei
forth in this Manual,

J.  Decumentation and Enforcement of Sales Restrictions for MR
Qwnarship Units

1. At the request of MOH, and at the {ime of the initisl or any
subsequent sale of 4 AMR unkt, the purchaser shall enter into such
agreamanis or other documonts as MOH may regulia 10 enaure that
the unit will ba subjact to the affordability reatrictions described in the
plenning approvals of olner usa restrictions.

2. Thess documants inchude the following:
8. Promissory Note

I, Te sacure e obligations contained in the
Conditions of Approval, a purchasar of & BMR unit
shall exacute and deliver to the City a promissory nots
in & form prepared by MOH (8 “BMR Note™) in an
arginel principal amaunt equal to tha diffsrenca
betwean (i) tha appraised falr markat valus of the
BMR unit 81 tha time of such sale, determined without
regard to the nates and rantal restrictions on such unit,
and (i} the affordable purchase price awad by the
purchaser of that unit at the time of tha initial sale of
such unit pursuant ¥ the planning Approvats or other
use estrictions. All such BMR Notes shail contain
tha above restrictions on resals and rental of 2 BMR
unit. The BMR Noete shail provids for a statad rate of
detarrad intarast and/or o stated share of any :
appheciation in the valus of the applicabla BMR unit.

#. No BMR Note shali be required if MOK detenmines
that the affordabie purchase price of the applicable
HMR unit is epproximatsiy equal 1o the appralsod falr
markel vaiue of that unil at the time of s initisl sale,
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determined without regard 10 sales or rental restrictions
on that uhit. In the event thet no BMR Nate is required
far a BMR unit, MOH may recquire the recordsion of
an Acknowladpmant of Spacial RestActions by tha
cwnier &f such unit that the unit is subjact o the
aftordability rastictions contained in the planning
Approvals or other use restrictions.

iH. Subject to the provision of subparegreph IV (J) {5)
balow. the BMR Note shall be dus and payable, in full,

- upon {i) the saie of tha BMR unit (o which # perteins,
or {{l) In the avant of & default of Ay of the sanditions,
obligations of covennts containad in the BMR Note
{including without limitation the covanant to sall the
spplicable BMR unit m compliance with ihe planning
approvals or other use restrictions), Al funds
tacaivad hy the Clty fram tha repaymant of BMR Notas
shall ba used 1o subsidize low-income (0 moderats-
incoms housing in the CHy.

b. Dead of Trust

Repaymant of the BMR Nola sha'l Do securet by a dead of
trust ancumbering the spplicatie BMR unit in a form
preparad y MOH, _

¢, Grant of Right ¢f First Refusal

BMR buyars shal axscute and deliver to the City a Grant
of Right of First Refusal, a documani that reauliés the
saller 1o motify MOH upon resale, giving tha City the option
1o exarcisa their Aght 1o subatitute 8 qualified buyer.

d. Buyer Acknewtedgmant of Special Remvrctions

BMR buyers shall execuls and defivar to the CHy an
Achknowiedgenant that they heve thomughly revisewed this
Manual and tha recorded NGR on the BMR unit.

3. Function of Documents
8. Reconveyanca of Nete and Depd \Upon Resale

Upon any resals of o BMR uni, usguming (i) Ihat thare
has baen no event of defaull thiat is continuing under the
axisting BMR Note, and {li} that the resale of the BMR unit
camplies with this Manual and the planning approvals or
oiher usa restrictions, MOH shall sxcapt a replacemaent
BMR Note mada to (e order of the City by the new
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purchaser of the unit, in form and substance accaptabis 1o
MOH, us full satistaction of tha existing BMR Note by the
City, \ha dead of 1ust sacuring the existing BMR Nete shal
be reconvoyed by the Cily, and the new purchaser of the
BMR unit shali deliver to the City naw BMR Noe wnd a
now dead of trusi securng the naw BMR Note and
encumbaering the appliceble BMR unit. The principal
amount of the naw BMR Noto ahgll aqual the ditferance
between the oppralsed falr market valus of the BMR unit
and the affordable purchase grice owed by the purchaser
of such unit a1 tha time of the rasale.

b. Tarm of Note and Deed

|.  For BMR units marketed before the efiactive date
_of this Manual, the following proceas spplies:

{a) BMR Ownarship Units

Upon the expirstion of the B0-year tarm of
the affordabiiity restrictions contained in
planning approvals or othar use
restriciions for any ownership BMR unit,
any deed of trust securing & 8MR Nole shal
remain & valid, enforcaable llen on the
applicable BMR unkt unlil the next resals of
such unil, at which time the maker of such
BMR Note shall pay to tha City the ful
amount dus urkiar the BMR Note. Al such
time & BMR Nots I8 capald pursoant to this
subparagragh, tha lian of the deed of trust
sacuring such BMR Note ahall be relsassd
and tha unit shall no longer be subject to tha
affordability restrictions.

() BMR Renisl Units

Ugon the sxpiration of the 50-yesr term of
the affordabiiity restrictions contained in the
Conditions of Approval or Ly ordinance
for pny rantal BMR unit (hat has remained a
rental unit for tha Jurstion of tha restriction,

: tha unit shall be reisased from all
restrictions and the cure buliding. ownar
may rant tha unil &t market rine.

¥, For ali EMR units marketed on or after the effective
date of this Manual, the follawing process applles:
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Tha BMR unit will ramain rasiricted for tha e of the
project. Far ownership BMR units, the BMR nole may
not ba repaid at any timw. For rents! BMR units, the
renlat unit will ramain rastrictad for the life of the
project.

4. Orderol Liens

8. Any liang shail not be subordinated 1o any other liens or
rastrictions efiscling the project or 8 BMR unit o which tha
pianning appravals or other use restrictlons apply axcapt
for the buyer's primary morigegs loan to which the BMR Hlan
may (ake second place. Tha BMR lien can only be
subordinated to the primary mongage.

b. The restrictions imposed by planning approvais or other

" use restrictions, and any lians recordad pursuant tharets,
shal not ba subordinatad 16 sny othar llens or restrictions
affacting tha project or 8 BMR unit to which the planning
approvals or othar yes mstrictions apply; providad, howevar,
that MOH may approve a efinancing of a firmt-prionity
manigage of tha BMR unit 1o secyure @ lower interest rate, In
M amount not 1o axcaed e value of the original mortgage
plus customary frensaciion costs.

5. Racordation of Restictions

Befora the issugncs of tha first she or building parmit, & Notice of
Spocial Restrictions andg othed appropriale documaentation
(including dwads of trust securing the obligations of the purchasars
of BMR urits) againat the land record shalt be filed with the Offica
of the Racorder of the City and County of San Franciscn for the
BMRA unle in order to implemant the planning approvals of olhar
uke restrictions. Such dead restrctions ang other meortad
documants shalk include anguage restricting the saie of the BMR
units in accordance with planning spprovals or other use
restrictions.

K. Confict of Intarest
Tha Project Sponsor may not make an intial sale or mntal of a BMR
unit 1o the project architect, attemey, prime contractorn, of to anyons

of its or their employses, directors, oficers or agents, of to any of their
farmily membars, as determined by MOH.
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Exhibit F

Developer Obligations from the Community Facilities Plan

The Community Facilities Plan and related Neads Assessment, prepared for the Treasure Tsland
Development Authority (“TIDA™), outlined a community facility program for Treasure [sland.
‘The following sets forth Developer obligations with regard to the Community Facilities Program.

Joint Use Police and Fire Station -~ Developer will canstruct a facility for usc as
a joint police/flre 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 pian
identifics the island core as the preferred location.

Community Center Space ~ At TIDA's election, Developer will create 13,500
sq. ft. of Community Center space or provide a payment to the Treasure Island
Development Authority of $9.5M (adjusted for inflation) or & 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 garnges, and/or

(it} renovated space within an existing building(s) that are scheduled to remain us
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 — TTDA 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 TTHDI approximately
2,500 sq. fr. of administrative space (expected to be located in Building 1). In
addition, TIHDI will be provided up to 9,500 squarc feet of general social
services space. To the cxtent the general so¢ial 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 oceur prior to the demolition
of the Shipshape Building to allow for the continuous operation of the various
TIHDI programs currently housed in that facility,
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Schoo! 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 facilitics on Treasure [sland.

Childcare Facility — At TIDA's election, Developer will create 15,000 sq. ft.
(7,500 sq. ft. of indoor space and 7,500 sq. 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 Childgare,
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 ohligated to provide this space or provide the
funding no later than the first approved Sub-Phasce within Major Phase Three ot

|8 months before the existing facility is no longer operational due to development
activity, whichever comes first, 50 that the facility can romain operational without
intermuption.

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

Treasure Isiand Museum - Doveloper 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 mect the programmatic and
visitor necds 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 acros in size on the southeast portion of Treasure
Istand that is serviced by the infrastructure necessary to allow the Treasure Island
Sailing Center to continue its operation at Treasure Island.

Environmental Edusation Conter - Pursuant to the Schadule of Performance
attached to the DDA, Developer will improve a site within the open space
program to create an environmental learning center on the [sland to help with
interpretation and understanding of the ecological resources on Treasure [sland
and Yerba Buena Island, Tt 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 Leaming Academy in its

existing location and Developer will integrate it into the surrounding development
program,



Urbaa 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 facilitics 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, uniess otherwise
indicated. -
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Exhibit H

Approved Vertical DDA Form

Exhibit H will be attached to DDA upon agreement of the partics in accordance with
termns of Sgcetion 28,38 the DDA,






Exhibit 1

Approved Vertical LDDA Form

Exhibit | will be attached to DDA upon agreement of the parties in accordance with terms

of Scction 28.38 the DDA.
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Exhibit M

Ground Leasc

Exhibit M will be attached to DDA upon agreement of the parties in accordance with

terms of Section 28 38 the DDA.






EXHIBITN
TRANSPORTATION PLAN OBLIGATIONS

The Treasure Island Development Authority (TIDA) has adopted a Transportation
Implementation Plan that describes generally how the transportation program for the
[slands will be implemented, including physical construction, transit service, and
transponation 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 shali construct streets, sidewalks, and bicycle paths, as described and in
accordance with the Infrastructurc Plan attached to the DDA. The strcets shall
in¢lude bicycle racks, bus shelters, and other streetscape improvements to be
preposed 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 nttached 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

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

The method of procurement and specifications of the buses will be as mutuaily 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 1o 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

50 that buses are procured as part of the regular procurement process of the service
provider,

Developer shail purchase up to four (4) buses for use in the on-island shuttle servicc.
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 cecases to circulate
on the Island and the service initially begins, but no earlier than the occupancy of the
three thousandth (3000™) unit. In the cvent that the Muni service ceases to circulate
on Istand 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 agcommodate 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
Qffices, expecied to be located in Building 1. The cost of office tenant
improvements, office equipment and furniture, and utilities will be bome 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.

Additlonal Transportation Subsidy

Developer shall pay the TITMA an additional transportation subsidy in the total
amount of $5 million, in five (5} consecutive annual instailments of $1 million per
year, payable in accordance with Section 13.3.2(g) of tha 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.
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Exhibit O
Developer Environmental Sustamablhtv Obligations
QOverarching Commitment:

Commit to good faith effort to implement the suscainability principles cmbedded in
the Land Use Plan and Development Program while also: (1) retaining che abllicy to
achieve Developer’s targeted return on invesement as established in the DDA, and

(2) maintzining the projecr's ability ro finance the leval of public benelis described
in the Development Program.

The following represents Developer's environmental sustainabiliry obligations pertaining
ro the development of Treasure Island and Yerba Buena Island:

LAND USE

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

Lo

Implement the Land Use Plan attached ro the DDA which includes the following
fundamental environmentally sustainabie elements:

s Construct a dense, compuct, walkable design centered uround a robust
transit hub;

« Orienc streets and buildings to maximize penetration of sunlight into
packs, streers und buildings und to protect streets and open spaces from
the prevailing winds, fostering a more comfortable vutdoor enviconment;

» Esrablish convenient neighborhood-serving retail and services that lessen
the need for driving;

¢ Adaptively reuse cxisting historic structures to honor the heritage of the
site and concribuce to the uniqueness of the islands;

e Convert previously developed lands so that approximately 2/3 of the
available land area is dedlicated for parks and open space;



4,

Dedicate land for an Urban Agriculrural Pack to promote local organic
food production and prepare land for development of agricultural and
community garcen uses in accordance wich the Design for Development
and Infrastructure Plan; and

Complete addirional remediation work beyond that done by the Navy to
ensure the safety of future residents and users of Treasure Island, in
accordance with the [nfrastructure Plan.

Implement che Patks and Open Space plan attached to the DDA which includes
the following elements:

Usc of native or regionally appropriate species for landscaping where
apprapriate, wich an emphasis on drought tolerant plantings;

Protection of sensirive species in accordance and consistent wich
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 Yerha Buena [sland Habitat
Management Plan. '

Comply with the CEQA Mirigation Monitaring and Reporting Program.
TRANSPORTATION AND INFRASTRUCTURE

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 clements: '

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 inflrastrucrure for service to the East Bay;

An cxtensive and connected islands’-wide bicycle network:
Mandatory car sharing service available in larger residential anc
commercial projects; and

Required purchase of a prepaid transit voucher for exch houschold,



2 Develop an infrastructure system set forth in the Infrastructure Plan, which
includes the following clements:

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

+ Provision of water storage on Ycrba Bucna [sland equal to two days
average potable water demand plus four hours of fire low;

¢ Construction of a recycling and composting center for composting (ood
and green waste,

* Erosion and sedimentation conrrol measures during construction hased
on an approved Storm Water Pallution Prevention Plan for each phase of
construction;

* Impravements to protect against seismic, flooding and climate change

* risks: and

* Improvements to provide acdequate cmergency support scrvices as

outlined in the Infrastrucrure Plan.

ENERGY AND WATER

L Reduce building energy demand by requiring developers ro urilize the Green
Building Specifications incorporated into the Design for Development.

2. Incorporace design standards that require building roofs to enable installation of
photovoltaic panels or solar thermal applications and to provice appropriate
access rights to enable third purty encrgy providers to access rooftops.

3. Construct renewable encrgy 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 Pare 6 2008 California
Energy Standards. '
5. Provide encrgy capacity and infrastructure to accommoclate potential electric

vehicle charging stations in public and private areus.

6. Provide for the use of recycled water for residential, commereial and icrigation
applications, and install recycled water infrastructure as well as mandaring dua!
plumbing in new buildings as required by ende.



Reduce potable water consumption by by tequiring developers to utilize the
Green Building Specifications incorporated into the Design for Development

Install native or regionally appropriate landscaping and maximize vegetaion thar
clocs not require permanent irrigation for landscaping in public and private open
spuces, rooftops and green walls

BUILDING DESIGN AND CONSTRUCTION

L

2.

Prescribe Treasure Istanc/Yerba Buena Island Green Building Specifications and
incorporate into the Design for Development.

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

SOLID WASTE

3

Diversion of at least 75% of construction debrts from landfills and incinerators
back to the manufacruring process or reusc at appropriate sites.

Provide for on-site area for separation, storage and loacling of trash, recyclables
and compostable waste,

Commit to good fairh cfforts to explore feasibility of installing automatic waste
management system,

COMMUNITY BENEFITS

L

Provide public and community facilities, in accordance with the Community
Facilitics Obligations attached to the DDA, to serve the needs of residents and
visiLurs commensurace with che phased development of the project.

Comply with the rerms and conditions applicable to Developer outlined in the
Jobs and Equal Opportunity Pragram attached to the DDA.

Provide developable lund and developer subsidy to support the development of
affordable housing that equals at least 25% und, 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.



XHIBIT P

DISPOSITION AND DEVELOPMENT AGREEMENT

(TREASURE ISLAND/YERBA BUENA ISLAND)

JOBS AND EQUAL OPPORTUNITY PROGRAM




Tabie of Conmtents

INTRODUCTION
BACKGROUND
SUMMARY
DEFINITIONS
PROGRAM

I, Form of Agreemaents
i.1 First Source Hiring Apreement
1.2 Employment and Contracting Agreement
1.3 Start of Work
1.4 General Enforcement and Liability
1.5 Third Party Bencflciary

2. First Source Hiring Goals
2.1 Covered Work
2.2 Hiring Goals For Construction Work
2.3 Hiring Goals for Non-Construction Work
2.4 Prioritics for Placement
2.5 Credit/Flexibility

2.6 Implementation for Canstruction Work and Non-Construction Work

2.7 Hiring Plans

3. Ponicipation Goals for Small Business Enterprises
3.1 Covered Work

3.2 Contracting SBE Participation Goals
3.3 Implementation of the SBE Goals

4. Other Contracting Requirements
4.1 Prevailing Wages

4.2 Labor Representation (“Card Check") Ordinance

4.3 Applicability of City Ordinances
5. TIHDI Economi¢ Development Opportunities

6. Service Contracis
6.1 General Requirements
6.2 Hiring Credit for Scevice Contracis
6.3 Covered Services
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7. TIHDI Economic Development Opportunities
7.1 General Requirements
7.2 Economic Development Opportunities Provided by the Authority
7.3 Economic Development Qpportunities Provided by Developer

8. Project Labor Agreement

9. Funding and Other Forms of Assistances
9.1 Funding
9.2 TIMDI Job Broker Program
9.3 Job Training/Workforce Development
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9.5 SBE Mentorship Program
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1.2 Arbitration

EXHIBITS:
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Exhibit B ~ Dispute Resolution
Exhibit C ~ TIHDI Job Broker Responsibilities



INTRODUCTION

Plans for the development of Treasure [sland provide for a variety of community benefits
for residents of Treasure Island and San Francisco, visitors to the Island and the entire Bay Arca
region. Many of the benefits 1o be provided, such as rebuilding the infrastructure, creating
afTordable 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 “Jubs EOPF"') seis forth the employment and contracting requirements for the
Project, in¢luding:

* Creating new construction and permanent cmployment 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.

« Crealing contracling opportunitics for small business professional service firms and
construction contractors and related small business contractors and their employees
with priority opportunitics for local San Francisco contractors and their employees.

* Creating cconomic development opportunities and related support for Treasure Island
Homeless Develapment [nitiative (“TTHDIM) residents and member organizations.

BACKGROUND

A, In 1993, Congress and the President selected NST! for closurc and disposition by
the Base Reaiignment and Closure Commission acting under Public Law 101-510, 10 U.S.C.
§2687 and its subsequent amendments, The Department of Defense initially designated the Ciiy
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, weifare 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 {996, the City concluded discussions with TIHD! regarding a binding
agreement (the “1996 TTHDI Agreement™) thal 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 Treasurc
Island and provide TIHDI with certain linancial support. Becuuse the California Environmemal
Quality Act review process had not yei been completed, the 1996 TIHDI Agreement was not
executcd at that time, Nevertheless, eniry into the 1996 TIHDI Agreement was a condition
precedent to the approval by the United Staies Depariment 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 Agreernent and continue 1o act
towards each other and excrcise rights under the 1996 TYHDI Agreement as if it had been fully
executed, including (i) subleasing 250 units of housing on Treasure Island to for use by TIHDI
member grganizations to provide housing wo formerly homeless people, (113 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 10 a TIHDI member agency, and contracting with TIHDI member agencies for
janitorial and landscaping services. Morcover, 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 sct forth in the 1996 TIHDI Agreement (the “TIH D/
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 THHDI Agreement. The Economic Development and Support Facilities Component serves to
create revenuc-generating opportunities for TIHDI s member organizations and work
opportunities on Treasure Island for formerly Homeless and Economically Disadvaniaged
Persons. The Employment Component serves Lo estabiish a long-term employment policy for
Treasure Island by requiring future private horizontal and verticai developers and construction
employers and future long term lessces and employers to comply with First Source Hiring and
other existing hiring goals and requirements and make good faith cfforts to meel certain goals for
emplaying formerly homeless and Economically Disadvantaged persons.

E In 2006, the City cstablished the CityBuild Program, an employment program
under the OEWD. The purpose of CityBuild is 10 cnsure equal employment opporunitics for
San Francisco residents of all backgrounds and genrders in construction workforce activities
provided under City-sponsored consiruction projects. CityBuild creates a single, responsible and
accountable entily to direct construction employment and training efforts across projects and
departments and develops traincd, 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 construcied on land that
Developer has improved pursuant 1o the DDA. The vertical improvements will include market-
rate residential, affordable residential (including opportunitics for TIHDI, as described in the
TIHDH Agreement and the Housing Plan artached 10 the DDA), commercial, community
facilitics, and other improvements, ali 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 oceur in projects undertaken by Permanent Employers. The Authority wili
contract scparately for the redevelopment of the Marina and other ancillary development. The
City and the Authority are subject 10 the San Francisco Logal Hiring Policy for Construction
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(Administrative Code Scction 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
[sland Citizens Advisory Board and the Authority in October 2006 and by the San Francisco
Board of Supervisars in December 2006, The Term Sheel 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 PLLA 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 eraft 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 fot hiring 1o provide pathways to good union
canstruclion jobs and advancement for Economically Disadvantaged Persons. This Program
requires that Construction Contraciors, subconiraciors, and the TIHD!? 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, QEWD, and other relevant City Agencies, and sets
forth the workforce and cconomic development requirements that will apply to the Project that is
the subject of the Disposition and Development Agreement hetween the Authority and
Developer and the Development Agreement between the City and County of San Francisco and
Developer for the Troasurc Island project (as desctibed in the DDA, the “Projecr™). Any
capitalized term uscd 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 Lo provide employment and economic development opportunities for ecoromically
disadvantaged persons, San Francisco residents and TIHD1 member organizations, The
Authority and Developer agree that jobs ereation and equal opportunity contracting opportunities
in all arcas of employment are an essential pan 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 permancnt 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 Istand. 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

P-3



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 abjectives are successfully
met. This Program appli¢s 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 Partics 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 cnters 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 cmploymcnt and trainee requirements for the

Project, including all construction undcrtaken in the Project under the DDA and the Venical
DDAs. This Jobs EOP requires:

* Developer and all Vertical Developers, Construction Contraclors and Permanent
Employcers to enter into a First Source Hiring Agreement that will require good faith

efforis to meet the hiring goals for San Francisco Residents and Economically
Disadvantaged Persons.

» 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,

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

s Developer and the Authority to make certain economic development opportunities
available to TIMD! and TIMDI Member Organizations,

® 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
skall control,
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DEFINITIONS

“1996 TIHDI Agreement” shall have the meaning set forth in Background
Paragraph C ol this Jobs EQP,

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

“Adminisirative 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 1o 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,

“AMPF’ or “Area Median Income” means the unadjusted median income for the
Sun Francisco area as published from time to time by the United States Department of Housing
and Urban Development (“HUD") adjusted solely for houschold size. 1fdata provided by HUD
that is specifie to the median income figures for San Francisco arc unavailable or arc not updated
for a period of at least eighteen monihs, 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" mcans the California Environmental Quality Act.
“City” means the City and County of San Francisco.

“CliyBulld" means the employment program known us 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 Werk™ means construction of all Infrastructure and Storm Water
Management Controls required or permilted 10 be made to the Project Site to be carried out by
Developer under the DDA, and construction of all Vertical Improvements 1o 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 EQOP.

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

“Covered Szrvices™ 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,
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“DDA” means the disposition and development agreement for the Project between
the Authority and Developer and 10 which this Jobs EQP is an attachment. -

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

“Developer’ means Treasure Isiand Community Development, LLC and its
Transferees under the DDA,

“ECA" shall have the meaning set forth in Scction 1.2 of this Jobs EQP.

“Economically Disadvantaged Persons or Individuals” shall mean & 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 AMY, (iii) “Economically disadvantaged
individuals™ as defined in Administrative Code Chapler 83; or (iv) persons who have been
unable to secure ernployment 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 (o provide temporary living accommodations, including welfare hotels,
congregate shelters and transition housing, (b) an institution that provides & temporary residence
for individuals who are Institutionalized, or (c) a public or private place not designed for, or
ordinarily used for slecping 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
partizipating 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 emplayment; and
veterans seeking employment,

“Flirst Source Hiring Agreement” means a first source hiring agreement entered
into in accordance with Sgction 2 of this Jobs EQP,

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

“FSHA" means the City's First Source Hiring Administration.

“Good Falth Efferts” means (i) with respect to First Source Hiring, as set forth in
Section 2 of this Jobs EOP and the applicable Fiest 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 Opponunities, as set forth in the Sections 6,3(d) and 7,]1{d) of this Jobs
EQP.

“Grear Wilds™ shall have the meaning sct forth in Sggtion 6.3(a)(i) of this Jobs
EQP.
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“Index” shall have the meaning set forth in the DDA.

“Jabs 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 EQP.,
“Parties” means the Authority and Developer.
“Pavilion” shall have the meaning set forth in Sectign 7.3(h)(i) of this Jobs EOP.

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

“Permit" shall have the meaning set forth in Sectign Z,J{b}(.i ) of this Jobs EQP.
“Permittee” shall have the meaning set forth rin Section 7,3(bYi) of this Jobs EOP,
“PLA" shall have the meaning set forth in Section B of this Jobs EQP,

“Program'™ means this Jobs EOP.

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

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

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

by Section 3.49(b) ol 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

Scetion 3.2(d) of this Jobs EQP.

“TIADI" means the Treasure 1sland Homelcss Development Initiative, Inc. &

California honprofit public benefit corporation.

“TIHDI Agreement™ means the agreement entercd into by and between the

Authority and TIHDI concurrently with the DDA,
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“Toolworks" shall have the meaning set forth in Section 7.3(b)(i) of this Jobs
EQP,

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

“Wark” means all Construction Work and Non-Canstruction Work,
“WVC" means Wine Valley Calering, 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 Sectipns 1.1 and 1.2 of this Jobs EOP, respectively:

1.1 First Source Hiring Agregment. The First Source Hiring requirements of
this Jobs EQP will be administered through First Source Hiring Agresments, as described in
Sgction g of this Jobs EOP. Developer and all Vertical Developers shall enter into a First Source

Hiring Agrcement with the FSHA. Developer and Vertical Developers shall also require their
respective Construction Contractors and the Permanent Employers, in the applicable contracis
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 designce (which may include OLSE and CityBuild). Developer and Vertical
Developers shall enter into an Employment Contracling Agreemont (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 separale ECAs with the Authorlty. Each ECA shall require compliance
with this Jobs EQP by the party and its respective subcontraciors (regardless of tier), provided
that subcontractors will not be required to enter into their own ECA. Each ECA shell attach and
incorporate a copy of this Jebs EOP, and shall specifically reference the applicable City
ordinances as set forth in Scetion 4.3 of this Jobs EQP.,

1.3 Start of Work. No Wark 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 Gigneral Enforcement and Liability. Each Developer and Vertical
Dzveloper shall use good faith efforts, working with the Authority or its designe¢, to enforce this
Program with respect to iis Construction Contractors, and each Construction Contractor shall usc
good faith efTorts, working with the Authority or its designze, to enforce this Program with
respect 10 its subcontractors (regardless of tier). However, Developer and Vertical Developers
shall not be liable for the failure of their respective Construction Contractors und Construction
Contractors shall not be liable for the failure of their subcontractors {excepl as sct forth in the
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arbitration provisions attached 10 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 Covercd Commercial Operations, The Authority, OEWD and QLSE staff agree to wark
cooperatively Lo create efficiencies and avoid redundancics, and to implement this Program in
goaod faith, and 10 work with all of the Project’s stakeholders, including TIHDY), the TIHD! Job
Broker, Developer and Vertical Developers, Construction Contractors (and their subcontractors)
and Permancnt Emplaycrs, in a fair, nondiscriminatory and consistent manner.

1.5 Third Pasnty Beneficiary. Each First Source Hiring Agreement and ECA
shall require the contracting party 1o ensure that each subcontractor agrec as a lerm of
participation on this Project that the City and the Authority shall have third party bengficiary
rights under all subcontracts for Work. Such third party beneficiary rights shall be limited to the
right to enforce the requirements of the Jobs EQP applicable to such subconiractors dircctly
against the subcontragtors,

2. [Eirst Source Hiring Goals.

2.1 Covered Work, All Work will be subject to the provisions and
requirements of the First Sourcc Hiring Ordinance, with the understanding that (i) cach
Consiruction Contractor and Permanent Employer shall enter into o First Source Hiring
Agreernent with the FHSA, and (ii) if there is any conflict between the 1erms of this Program and
the First Source Hiring Ordinance, the terms of this Program prevail.

22 iring Goals for ruction . Each First Source Agreement will
requirc the Construction Contractor and its subcontractors {regardless of"tier) to make good faith
efToris to achiove the goals set forth below. The goals arc based on cumulative work forcc hours,
not individual trade or task, and are as follows:

()  25% of all construction work force hours filled by qualified
Economically Disadvantaged Persons.

(b)  50% of all construction workforce hours fitled by qualified San
Francisco Residents (including those qualifying under subparagraph (8) above).

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

(i) 25% of all permancnt non-managerial, non-supervisorial
jobs filled by qualified Economically Disadvantaged Persons.

(ii)  50% of all permanent non-managerial, non-supervisorial

Jjobs filled by San Francisco Residents (including those qualifving as part of the 25% referred (o
immediately above),
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2.4 Prioritigs for Placement, Each First Source Hiring Agi'eemenl for bath
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 sccond consideration 1o qualified
San Francisco Residents with preference for residents of Treasure Island,

2.5 it; Flexibili

(a) Partics to any First Source Hiring Agreement for both Construction
Work and Non-Consiruction 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 16 a First
Source Hiring Agreement seeking 10 obtain credit for such TIHDI contracting under its
respective First Source Hiring Apreement shall do so by providing writien 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 Agrecmem Any disputes regarding such credlts 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
Permancnt Emplover.

{c) Devcloper and Vertical Develapers 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 partics shall make such modifications to the applicable First Source Hiring Agreements
consistenl with Developer and Vertical Developers’ allocation. This acknowledgement does not
alter in any way the requirement that Develeper, Vertical Developers, Construction Contractors,
and Permanent Employers comply with good faith cffort obligations to meel the panticipation
goals for all components of the Construction Work and Noa-Construction Work, During all
phases of the Project, sustained cfforts wilt 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 appropriaic
employment and contracting opportunities are pravided to TIHDM Member organizations in
accordance with this Jobs EOP.

2.6  lmplementation for Construciion 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 Miring
Agreernent with the First Source Hiring Administration generally in the forms attached hereto as
Exhibit A, with such revisions as may be necded to coordinate and incorporate the provisions of
this Jobs EOP. The Parties understand and agree that the final forms for Exhibit A shall be

P-10



agrezd 10 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 ol this Pragram, Without limiting the

other requirements set forth herein, the First Source Hiring Agreements shall include the
following steps:

* Prcparing one year job forecasts annually in order (o prepare workforee for
placement. Such forecasts shall include, without limitation, the types of jobs (trade,
skill, industry) and the projected timeline or duration of the jobs.

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

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

¢ Providing good faith consideration to all qualified candidates who are screened,
eligible and referred by City Build or the TIHDI Job Broker, Should an ecmployer not
hire referrals by City Build or the TIHDI Job Braoker, the employer must provide a
wrirten 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 al! fina) hiring decisions shall be made al the discretion of the
cmployment firm or entily, acting in good faith consistent with this Policy.

»  Establishing mutually acceptable means of communicating with City Build w give 1o
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 ariscs at the worksite

¢ Utilizing the labor compliance programs established by CityBuild for weekly or other
periodiz payroll certification.

¢ Rcquiring participation In the dispute fesolution mechanism set forth in Exhibit B
att