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DISPOSITION AND DEV.ELOPMENT AGRE.EMENT 
(TREASURE ISLAND/VERBA BUENA ISLAND) 

This DISPOSITION AND DEVELOPMENT AGREEMENT (TREASURF. . 
ISLAND/VERDA BUl:NA ISi .ANO) (including oil Exhibits and Attachmcn1111a amended from 
lime to lime, 1his "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 
de lined in ~till2il..ti. that arc used in this ODA have the mcnnings given 10 them in F,xbjbjt A. 

RECITALS 

Developer and the Authority enter into this ODA wi1h refercnci: to the following facts 
and circumstances: 

Overview 

A. Nav11I Station Tre11sure Island (''NSTI") is a fonncr United Slates Novy 
base l=11tcd in the City 1111d County of San f'nmcisco ("City"), that consists of1he fbllowing two 
islands connected by n cousewny: (I) Treasure Island, comprised of approxima1ely 409 acres of 
levci filled lnnd, and (2) an nppro:'limutely 90 acre portion of Verba Bucn11 Island, a natural rock 
outcroppini:, steeply sloped and highly vegetated, with clevalions rising 10 over 300 feel above 
the winer. NSTI ol!IO includes opproximalely 316 acres of unfilled tidal and submerged lands 
lying adj11cent to Treasure Island in Sim Francisco Boy and opprmdmotcly 234 ncres of unfilled 
tidal and submeri:cd londs lying adjacent 10 Verba Buena Island in San F'rancisco Bay (the 
"Suhmergccl Lands"). 

B. The land within NSTI that is the subject or1his Ai,:reement is shown on 
Exhjbjl B· I, attached hereto, and more particularly described in Exhjbjt B-2. am1chcd hereto (the 
"Proj1.oet Site"). For purposes of this Agreement, the term "NS'fl" excludes the portions of 
NSTI that arc occupied by the United S1111es Department of labor Jobs Corps, the United Sillies 
Co11st Ou11n.l "ml the C111ifomi11 Department ofTr11nspon11tion (collectively, the "Ex.cludec.c 
Properties"). The E.'l:cluded Properties ore olso shown· on Jalijbit B-1. 01111ched hereto. 

C. During World War II, NSTI was used as a center for receiving, trainin11, 
ond dispatching service personnel. After the war, NSTI was used primarily as o naval training 
1ind administrative ccnler. In 1993, Congress 1md the President selected NSTl'lbr closure and 
disposition by lhe Dase Realii,:nment ond Closure Commission acting under Public Low I 01-S 10, 
10 U.S.C. §2687 and its subsequent amendments. The Department of Defense subsequently 
designated the City, and later the Authorily, as the Local Reuse Authority ("LRA") responsible 
for the conversion ofNSTI under the federal dispositiol) process. 

D. In 1994, D Citizen's Reuse Committee ("CRC"), representing 11 broad 
spc1;trum of community interests, was fonn1;d 10 (I) review reuse planning efTorts for NSTI by 



the San f'rnncisco Planning Dcpanment and the San Francisco Redevelopment Agency, and 
(2) make recommendations to the City's Planning Commission and Boord of' Supervisors. 

E. ln July 1996, after 1m extc:nsivc community phmning effort. the City's 
Mayor, Board ofSupcr11isors, Planning Commission ond the CRC unanimously endorsed the 
Oral\ Reuse Plan (the "Reuse Plan'') for NSTI. The Reuse Plan scr11ed as the basis for the 
preliminary redevelopm~nt plan for NSTI. Since adoption of tho Rouse Pion, tho Authority h"" 
undertaken an C)(tcnsivc public process to further refine the lund use plun for NSTI. 

F. In 1996. the City negotiated the Bose Closure Momelcs~ Assistance 
Agreement (the "Original TIHDI Agreement") with the Treasure Island Homeless 
Development lnili11tivc, 11 California non-profit corporation ("TIHl>I''), which represent~ a 
number of non-pro lit member orgonizotions. Tll-IDI was formed in 1994 to develop the 
homeless component of the Reuse Pion. The Original TIHDI Agreement would, among other 
things. (I) give TIHDI cen11in rights to p11rticipttte in economic development opportunities 11t 
NSTI, (2) tilciliu1te implemen1t11ion ofa permanent employment program rcluted 10 activilic.<1 
occurring at NSTI, (3) give TIHDI eenain rights 10 both temporary and permanent housing in 
support ofTIHDl's programs. and (4) provide TIHDI with cenain nnanciol support. The United 
Stutes Depunment ofl·lousing and Urbun Development approved the Original TIHDI Agreement 
on November 26, 1996. The Original Tll IDI Aarcc:mcnt w11s updated and superseded in it~ 

entirety by the Amended and Restuted Base Closure Momelcss Assistance Agreement (the 
"TIHDI Agreement") that was approved by Authority on April 21, 2011, and by the Board of 
Supervisors concurrently with its upproval or this Agreement. 

G. The Authority was created in 1997 to serve as the entity responsible for 
the reuse and development ofNSTI. Under the Treasure Island Conversion Act of 1997, which 
amended Section 33492.5 of the California Health and Safety Code and added Section 2.1 10 
Chapter 1333 of the Stututes of 1968(as11mendcd from time to time, the "Conversion Act"), the 
Cali fomio Legislature (I) authorized the Board of Supervisors to designate the Authority as a 
redevelopment ngcncy under the California Community Redevelopment l..aw (Caliromia Health 
and Satety Code §33000 ct seq.) ("CCRL") with 11uthorily over NSTI, and (2) with respect to 
those portions ofNSTI that are subject to the Public Trust, 11es1ed in the Authority the authority 
to adrninis1cr lhc: Public Trus1 "~ to such property in aceorJance wilh the 1enns of the Act. 

M. The Board of Supervisors desiynated the /\uthori1y as a redevelopment 
agency with powers over NSTI under the Conversion Act in Resolution No. 43-98, dated 
February 6, 1998. 

I. After completion of 11 competit!11e master developer selection process, the 
Authority and Developer entered into ll'le Exclusi11c Negotiating Agreement dated as of June I, 
2003. The Exclusive Negotiating Agreement wns amended and rcslOtcd in its entirety pursuant 
to the Amended nnd Res1111ed Exclusive Negotiating Agreement dated as of September 14, 200S, 
as further amended by the Amcndmenl to Schedule or Performance Set Forth In the Amended 
and Restated E)(clusive Negotiating Agreement doted ns of July I, 2006, the Second Amendment 
to the Amended and Re~tated Exclusive Negotiating Agreement dated 11s of March 12, 2008, the 
Third Amendment to the Amended and Resu11cd Exclusive Ne;oti11tin; Aarccment dared as or 
February i 0, 2010, and the Fourth Amendment to Exclusive Neaotiating Agreement dated as or 

2 



June 22. 2011 (collectively, the "ENA''), The ENA sets forth lhe terms ond conditions under 
which the Authority ond Developer ore willing lo negotiate lhe 1runsaction documents lor the 
conveyance, mnnogemcnt and redevelopment ofNSTI, including 11.schedule ofperformoncc for 
major milestones. 

J. One of the ke)' milestone• under the ENA wus the completion of a icrm 
sheet summarizing the key policy go11ls, basic development 11uidelincs, financial framework nnd 
other key tenns and conditions that formed the basis for the negotiation and completion of the 
final tran!l!lction documents. 

K. On October 24, 2006, the Treasure Jsland/Verba Buena Island Citizens 
Advisory Board ("TICAD") voted 16-0-1 to endorse the Development Pion and Tenn Sheet for 
the Redevelopment ofNavol Station Treasure Island (the "2006 Development Pinn"). On 
October 30, 2006, the Authority Board voted 6-0 to adopt Resolution No. 06-59-10130 endorsing 
the 2006 Development Plan. On December 12. 2006, the Board of Supervisors voted 10-1 to 
adopt Resolution No. 699-06 endorsing the 2006 Development Plan, subject to the terms 11nd 
conditions of Resolution No. 699-06. 

L The 2006 nevelopment l>lan wos updated pursuant to the Update to 
Development Plan 11nd Term Sheet (the "Development Plan Update) that (i) the TICAB voted 
15 to I, with one abstc.ntion, to endorse on April 6, 20 I 0, (ii) the Authority Boord voted 7 to 0 lo 
endorse on April 7, 20 I 0, ond (iii) the llonrd of Supervisors voted 11 to 0 to endorse on May IR, 
20 I 0. The 2006 Development Plan and the Development Pion Update are collectively referred 
to in thi~ Agreement as the "Development Pinn." 

M. On October 13, 2007, the Governor approved SB R 1 S (Migden) and on 
October 11. 2009, the Governor approved Sil 1133 (Leno). $13 81 Sand $13 833 both amended the 
Treasure Island Public Trust E)(chnngc Act (os amended, the "Exchnn1e Act"), which is the 
Stole legisl111ion authorizing 11n el<change of Public Trust lands between Treasure Island and 
Verba Buena lslnnd, to be consistent with the proposed reuse and development prograr1i for the 
Project Site. 

N. On September 26, 2008, the Go'\'ernor approved AB 981 (Leno), which 
authori1.ed (i) the creation of the Treasure Island Transportation Monaaemont Agency 
("TITMA"), (ii) implementation ofa consestion manaaement pricing program as pare of the 
redevelopment ofNSTI, and (iii) collection and distribution of parking, transit pou and 
congestion management pricing revenues as pan of an overall transit demand management 
program for the proposed redevelopment ofNSTI. 

O. The United States of America, acting by and through the Deponment or 
the Navy ("Navy"), and the Authority have negotiated en Economic Conveyance Memorandum 
of Agreement (as amended and supplemented from time to time, the "Conveyance Aaraement") 
that governs the tenns and conditions for the transfer ofNSTI from the Navy to the Authority. 
Under the Conveyance Agreement, lhe Navy will convey NSTI to the Aulhorily in phases 111\er 
the Navy has completed environmental remediation and issued a rinding ofSuitabilit)' to 
Transfer ("FOST") for sp.::cificd parcels ofNSTI or ponions thereof. 
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P. The Devciopmenl Plan conlemplatcd thul a Redevelopment Plan W(luld be 
adopted under CCRL for NSTI, and the Project Sile would be Included in a Redevelopment 
Projt.'Ct Area. The Development Plan also conlemplated 1ha1 lax increment tinancing as provided 
in CCRL would be available to finance certain cosls rclaled lo the Project Site. As o result of 
potential ehanaes 10 CCRL, lhe Parti!!s have determined to proceed with development or the 
l'rojeca Sile using the lntrostructure l'lnaneins District ("IFD") mechanism provided under the 
lnfrastnicturc Financing District J\et (California Government Code Section 53395 et seq.) ("IFD 
Ae1"). as amended from time to time, 

Q. The purpose of this Agreement is to provide for the disposition and 
development of the Project Site af\er the Nuvy's transfer ofNSTI to the Authority in nccordanee 
with 1hc Conveyance Agreement. This Agreement provides for a mixcd·use development that is 
in runhcrance of the Reuse Plan, the Development Plan nnd the TIMDJ Agreement, nnd is 
consistent with the City's General Plan and the Eight Priority Plunning Policies. 

R. The Projcc!, which is mC1re particularly described in Sec!jon I has been 
presented nm.I reviewed by the Treasure Island community und othc:r stakeholders at numerous 
public meetings, including those held before the AuthoritY Board, the TJCAB, the Bourd of 
Supcn1isor11, the Phmnlna Commission and in oiher local forums. 

S. This Agreement describes those clements of the Project thut Developer is . 
permitted, and in some coses ohlipted, to construct. As desc:ribed in Sectjon 1.4 below, this 
l\Qrecment contemplates that ccn11in proposed Improvements will be developed by panics other 
than Developer. 

T. The Project Sile has a unique and specl11I importnncc lo the Authority and 
to the City becuuse of its loc111ion, the m1turc of the improvc:ments and the uses contemplated for 
the Projcct 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 propcny and 
encouraging quality development and ecC1nomic 1.1row1h, thereby enhancing housing and 
employment opportunities for residents and expanding the City's propeny tax base. The 
Authority also desires 10 obtain the community benefits of the Project, which arc in addition to 
those dedications, conditions and exactions required by laws or re11ulations. and which advance 
the reuse and development objectives of the Authority and provide benefits 10 the City and its 
residents. 

U. The Authority has determined that by entering into this Asreement: (i) the 
Authority will ensure the productive use of underdeveloped, former military. base property and 
foster orderly growth nnd quality development of the Project Site~ (ii) development will proceed 
in uccordance 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 substantially increased tax revenues: (iv) the City will benefll from increased economic 
development and employment opportunities that the PrQjcct will create for City residents; and (v) 
the City will receive the community benefits that the Project will provlde for City.·rcsidents. The 
l'rojcct 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 ond welfare of its 
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residents; and (13) are in accordance with the public purposes and provisions ofapplicuble 
federal, state and local laws und requirements. 

V. The residenlial component of the Project will consist ofa maximum of 
8,000 ResldcntlaJ lJnlts tncludlng a minimum of2,000 below mnrkct rote units. ·1 he below 
mnrket role units, constituting a minimum of25% ofthc total number of Residential Units, arc an 
inlcgral purl of the development meeting the varied housing needs of the community. 
Development of both the m11rket rute and the below market rate units is essential to the feasibility 
and completion of the reuse and development ofNSTI. 

W. The Chy and the Authority have onulyzed p0tential environmental impacts 
of the Project and identified mitigation measures in the Environmental Impact Rcpon for 
Treasure Island and Verba Buenu Island (the ·•Project EIR") and a Mitigation Monitoring and 
Reporting Proyram attached hereto as E.xhjbjt C (the "Project MMRP"), ln accordance with the 
requirements ofCEQA. On April 21. 2011, the Planning Comniission and the Authority lloord 
certified the Prqie(:t EIR. 

X. The Purtics wish to enler into this OUA to set fonh the terms and 
conditions under which the Project will be developed. 

AGREEMENT 

ACCORDINGLY, for good and valuable consideration, tho receipt and sufficiency of 
which arc acknowledged, Developer and the Authoricy agree as follow~: 

I. The Prol!.'!lt. 

1.1 Oycryjew. This ODA contemplates a project (the "Project") under which 
the Authority 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 with the Ucvelopmcnt Requirements, (ii) ~eo1echniC11lly stabilizing the 
Project Site. (iii) constructing Infrastructure and Slormwater Management Controls to support 
the Project and other proposed uses on NSTI, such as roads and utilities, und including 
Infrastructure and Stonnwatcr Management Controls to support the construction of Affordable 
Housing Units, (iv) constructing and improving certain public parks ond op1m spaces, (v) 
rcmediating certain existing 1-l112ardous Substances, and (vi) selling and ground leasing Lots to 
Vertical Developers who will construct Units and commerciol end public facilities thereon, 1111 as 
more pnniculnrly described in this DOA. 

I .2 vcrticgl Disposjtjon and Development Aiw;ments and Lease pjsposjlion 
nnd Devclopmem Anrecmcnts. This Agreement grunts to Developer (i) the right to acquire 
portions oflhc Project Site one.I (ii) the right, and upon the solisfoction of certain conditions, the 
obligation, to develop the lnrrastructure and Storm water Management Controls and the Required 
Improvements. While this Agrccm11nt applies primarily to Infrastructure and Stormwater 
Mana1.:l!mcnt Controls, ii also includes certain terms and conditions thut will apply to Vertical 
Improvements. In connection with the sale of Lots to Vcnicol Developers in accordanC(l with 
t\Qjclc I z, Developer, the Authority and each Vertical Dc:veloper will enter into a Vertical 
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Disposition and Development Agreement ("Vcrtleal DDA") for Lots that arc not subject to the 
rublic Trust. Becnuse Public Trust property may not be sold in fee, development of certain of the 
Public Trust Parcels will be subject to a Lease Disposition and Development Agreement 
l"Vcnle111LODA'")1ha1 sets fonh the terms under which the applicable Public Trust Parcell! will 
be developed for commercial purposes in accordance wilh Article I 1 below. for: clarity, the 
Vertical DOA and the Vertical LODA, as applicable, will include all of the terms and conditions 
that will apply to Venic11l lmprovemcnts, aml they will incorporate by reference certain 
Am1chmen1s and Bxhibits to this Agreement that will apply to both Infrastructure and 
Stormwatcr Management Controls and Vertical Improvements. 

1.3 lmpro~ments. The primary Improvements constituting the Project are 
listed below and arc more particulurly described in the Land Use Pinn, the Infrastructure Plan, 
the Parks and Open Space Pinn, the Trnnsriortation Plan, the Comn\uniry Facilities Plan, the 
Mousing Pinn. the Schedule of Performance, the Phasing Pion, 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 und complete the Authority Mousing Units, 
all at the times and subject to the conditions set lbrth in this DOA and the Vertical DDA/LDDAs, 
as appllcablc. In accordance with the terms of this ODA and the Vertical DDA/LDDAs, 
Developer and Vertical Developers snnll have the right und, with regard to certain Improvements 
identilied in lhis DDA and upon the satisfuction of certain conditions set forth in this DOA, the 
obligation, to develop the Project shown on the Lnnd Use Plan 111tnchcd hereto as Exhjbjt D. in 
accordance with the Development Requirements. including, without limitation, the Project 
components listed below, excepting certain improvements to be construo:ted on NSTI. including 
the Project Site, for which Developer is not responsible as described in Scclion 1.4 hereof. 

(a) Oeotcchnicul stabilization of certain portions ol'Treasure Island 
and the causeway connectin11 it to Verba Buena Island, and addition of fill to raise the surface 
clcvution on those portions of Treasure Island that arc to be developed to address nood 
protection and potential future sea level ri~ as more particularly described in the Infrastructure 
Plan; 

(b) Up to 6,316 Developer Residential Units, of which approximulely 
5% percent will be lnclusionary Units conslructc::d in accordance with the Housing Plan attached 
hereto 11S Exhjbi1 E and more spccilicully defined in lhbjblt t\ (the "Housing Plan'') (with up lo 
an additional 1,684 below market rilte Residential Units to be designed, constructed and 
completed by Qualifled Housing Developers on behalf of the Authority and TltlDI in 
accordance with the Mousing Pinn), provided however, that the total percentage of below.market 
role Residential Units, including lnclusionary Units, may be adjusted upwards from 2S% to 30% 
in accordance with Article 9 of the Housin11 Plan; 

(c). Up to upproximately 140,000 square feet of new commercial ond 
rc111il spucc with accessory parking; 

(d) Up 10 approximutely I 00,000 square feet of new office space with 
accessory pnrki ni:; 
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(e) Adaptive n=use of Buildings I, 2, and 3 on Treasure lslund with up 
10 311,000 square feet of commerciallnc"' space (the adaptive reuse would im.lude 
approximately 67,000 •quorc foet ofndditioMl relnll. which. when combined with the 140,000 
square feel of new relail, yields a total of207,000 square feel of retail space proposed on the 
Islands) with accessory parking; 

(f) Adoptive reuse of Cilrtain of the historic buildings on Verba Buena 
Island; 

(g) Up to approximutely SOO hotel rooms or FrRctional Interest Units; 

(h) New and/or upgraded public and community lilcililics, including 11 

new joint police/fire station and funding for upgraded school racilities on Treasure Island, and 
Developablc Lois for the development by Authority or third parties oflhc Treasure Island Sailing 
Center, an Environmental Edui:iition Ccnti:r and other community fncililies, as more pnn!cularly 
described in the Community Facilities Obligutions unached hcrclo as Exhibit F: 

(i) New and/or upgraded public 111ilitics, incl11ding the wuter 
distribution system, wastewater collection system, recycled water storage and distribution 
sys1em, storm wutcr collcction and Stormwa1cr Management Con1rols, Devclopablc Lots to 
accommodote the Wastewater Treatment F'acility and other SF PUC improvements, as more 
particularly described in the Infrastructure Plan; 

(j) Up 10 approximately 300 ncres ofpnrks and public open space, as 
more porticu larly described in the P11rks and Open Space Plan; 

(k) New and/or upgraded streets and public ways as more p11rticulorly 
described in the Infrastructure Plan; 

(I) 81cyc:le, transl!, and pedestrian racilitics os more particularly 
described in 1he lnfn1s1ructure Plan; 

(m) Landside services for the Marina as more particularly described in 
the lnfrosrructure Pion and Section 8.3 hereof, and 

(n) I\ ferry quay/bus intermodal 1ronsit center ("Transit Hub") as 
more particularly described in the lnfr11s1ruc1ure Plan; and 

(o) Such additional environmental remediation work more particularly 
described in the lnfras1ructure Plan after issuance of one or more FOST(s) for the Projccr Site. 

The Parties acknowledge and 11gree lhal the density and intensity of development as set 
forth in 1hig Spctjgn I 3 form the basis of o.,v.,loper's tinonciDI e><peclations for the Project and 
1he Profonn11. The particular land uses and locations are shown in the Land Use Plan and 
defined more particularly in the SUIJ, the Arca Plan and the Design for Development. Design 
controls governing the Project arc set forth in the SUD and Design for Development. 1'he Land 
Use Plan is provided for the purposes of indicating 1he general type, pallem and location of 
development os shown, bu1 shall not be construed as n regulating document with regard to land 
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uses or development standards, both of which are regulatc1fand controlled by the Area Plan, 
SUD end the Design for Development. · 

t .4 Project DeyeloDment. The Project contemphltes the development of 
improvements within NSTI, including the Project Sile, by parties other than Developer and 
Venical Developers entering into Vertical DDA/LDDAs with Developer and the Authority. 
Such other improvements include (i) the l\uthorlty Housing Units to be? develo;x:d by Qualified 
Housing Developers, as more p11nicul11rly described in the I lousing Plan, (ii) lhc Marina to be 
developed by the Marina Developer as a separate project in accordance with o separate 
Disposition and Development Agreement between the Authority and the Marinu Developer, (iii) 
elementS of the parks and open space system as described in the Parks and Open Space Plan 
{includin1.1 without limitation, the regional spans facilities), (iv} the Wastewater Tre11tmcn1 
P11cilily 10 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 to provide a Dcvclop11ble Lot 
hut which nre 10 be transferred by the Authority to other Vcr1ical Developers. 

1.5 Deyelooer's Role Generally. Except as otherwise described in Section 
.Li. Developer shall be the master developer for the Project, orchestrating development or the 
Project Sile in cooperation with the Authority, the City, Vertical Developers, Tll-IDI, Qualified 
I-lousing Developer§, the Murinn Developer and others. Developer has the ri1.1ht and obligation to 
develop Major Phase I (the "Initial Major PhDBe"), ;ind to develop the remaining Major Phases 
itself or tu assign the development rights to third panic:s subject to the further terms and 
conditions ofthis Agreement. However, in addition lo the Developer's rights and obligations 
under this DD/\ anendant to each Major Phase and its rc:lntcd Sub-Phases, Developer, as the 
"Master Developer", remoins obligated to Authority throughout all Major Phoses for payment 
of Authority Costs, City Costs, Subsidies and the Navy Payment (collectively, the "Financial 
Ohllaatlons"), and (ii) development of each of those items identified on the Schedule of 
Performance anached hereto under the heading of"Community Foci lily." 

! ,6 Development Process Gencrnl!y. As more particularly described in 
Anjcle 3, the Project will be developed in a series of Major Phases, and within each Major Phosc 
in o series of Sub-Phases, ur1der the following process, as and to the extent required under this 
DDA, the DRDAP and the Vertical DDA/LDDAs. . . 

(11) a Substantially Complete Major Phase Application must be 
submitted to the Authority for each Major Phase before the: applicable Outside Date; 

(b) Each Major Phase Applic11tion shall include o Site rlan showing 
proposed Sub-Phases within lhc applicable Major Phase; 

(o;;) following (or simullancously with) 11 Major Plum• l\ppruv11I, 
Developer shall submit o Sub-Phase Application to the Authority ror each Suh-Phnsc within that 
Major Phase before the applicable Outside Date, which Sub-Phase Application shall be 11 

Complete or Sub~tantially Compfe1e Sub-Phase Application; 
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(d) following (or simultaneously with) submittal ofeuch Sub-Phase 
Application, Developer shnll seek apJlrovals of Tentative Subdivision Maps for the development 
ofthut Sub-Phase in tK:cordoncc with the Treasure lslund/Ycrba Buena Island Subdivision Code 
(each a "Tentative Subdivision Map");. 

(e) following each Sub-Phase Approval, approval of the npplicoblc 
Tentative Subdivision Map and satisfaction (or waiver) ofthc co11diiions for conveyance us more 
particularly set forth in Article 10 hereof, the Authority shall convey certain real property it owns 
or acquires within the Sub-Phase to Developer and Developer shall Commence and Complele the 
Infrastructure and Stormwatcr Management Controls and Required Improvements for that Sub­
Phase before the applicable Outside Dates: 

(f) following rccordation ofa Finni Subdivision Map obtained in 
accordance wilh the Trt:asure lslandfYerb11 Buena Island Subdivision Code, Developer shall seek 
to Tr1msfer each Lot to 11 Venical Developer, which 111ay include Developer and its Affiliates to 
the extent pcrmined undet Article 17 und Section 21.3 below, for the construction t11'Vcrticol 
Improvements, und in connection with such Transfer enter into 11 Vc:rtieal ODA and/or Vertical 
LDDA with such Vertical Developer; 

(g) if not previously obtained, each Vertical Developer shall obtain n 
Vertical Approval for the proposed Vertical Improvements on the Lot it acquires; and 

(h) cnch Vertical Developer shall have the right to proceed with the 
construction ofVerticul Improvements consistent with its Vertical Approval, its Vertical ODA 
and/or Vcnicnl LODA 1ind the Development Requirements. 

1.7 Proportionality. Becouse the Project will be built over u king time period, 
the Panics have c11refully structured the amount and timing of public und community bcnelits to 
coincide with the amount and timing of the development of Markel Rate Units and other 
commercial opportunities. The public nnd community benefits have been described and 
apportioned as set forth in (i) the Phasing Pion ond the Schedule of Performance, with respect to 
the Associated Public Benefits for each Major Phase and Sub-Phase, (ii) 1he Housing Plan, with 
respect to the de I ivory of the Authority 1-lousins Lots, the: production of inclusionary Units and 
the delivery of the Developer Housing Subsidy described therein and in Section J3.3.4 hereof. 
(iii) the Infrastructure Pinn with respect to the Completion of Infrastructure and Stonnwatcr 
Management Controls; (iv) the Parks and Open Space Plan, with respect to the Completion or 
parks and open space and subsidy payments described in Sl.'Clion 13.3.1 hereof; (v) the 
Transportation Plan Obligations, with respect to certoin transportation improvements, beneflts 
and subsidy payments described in Sectjon 13.3.2 hereof; (vi) the Community Facilities 
Obligations, with respect to certain communiiy facilities 11nd subsidy p11ymcnts described in 
Section 13,3,3 hereof; and (vii) lhe Tronsition Housing Rules and Rcaulalions. with respect to 
the provision ofcertuin transition housing benefits described therein. If Developer or a Vertical 
Developer requests changes to the amount or timing of public and community benefits as set 
fonh 11bove in any Applicalion, then such changes shall be subject to the Approval of the 
Authority Director or Authority Boord in accordance with the DRDAP and Sectjon 3.6 below. 
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I ,8 Phase llouodaries; Associated Publjc BencOts; Order gfpeyelopmem. 

(a) The preliminary boundaries of Major Phases and Sub-Phasc.s arc 
set forth in the Phasing Plan. Developer may request changes to the boundaries of any Mojor 
Phase or Sub· Phase, which changes will be subject to the Approval ofthc Authority us set forth 
in the DRDAP and Section 3.6 below. 

(b) "Associated Public Benents" are public parks, open space, 
Required Improvements, affordable housing obligations and other public and community 
benefits as descdbed in the Phasing Plan, Housing Plan and the Schedule of Performance that 
Developer must Complete on or before the applicable Outside Date. Developer may request 
changes to the Associated Public BcneOts for any Major PhDSc or Sub-Phase consistent with the 
principle ofproportionnlity $Cl forth in Section l·.7, which changes will be subject to the 
Approval of the Authority as set forth in the DRDAP. 

(c) Major Pha!iC Applications and Sub-1,hase Applications must he 
submitted in the order described in Sectjon 3.5. Developer may request changes to such order, 
which changes will be subject to the Approval of the Authority as set lbrth in Section '\,6 and the 
DRDAP. 

t .9 Schedul.£.of Pcrformancc/Expjratjon of Schedul,; gf' Perfonnanec. This 
DDA contemplates that the submission ofSubstan1i11Uy Complete Major Phase Applications and 
Suh· Phase Applications, the Commencement and Completion of Infrastructure and Storrnwotcr 
Management Controls within Sub-Phases, the Commencemer.1.und Completion of the Required 
Improvements and certain other identified obligations will be Commenced or Completed by the 
applicable Outside Dates. Developer may request changes or odd ii Ions to the Schedule of 
Performance, which changes will be subject to the Approval ofihe Authority as set forth in the 
DRDAP. ·for the convenience oflhe Parties, following a Transfer under this DOA, the 
Authority, Developer and the Transferee may agrco to maintain a separate Schedule of 
Performance related lo the obligations of' such Transferee under this DOA. Any such separate 
Schedule of Perlbrmance will be maintained by the Authority in 11ccordance with Section 28.35. 
Notwithstanding anything in this Sec!jgn I .9 or elsewhere in this Agreement, none of the Outside 
Dales in the Schedule of Performance shall apply to Developer's oblii;ations under this 
Agreement from and oiler Completion by Developer ofoll items identified in the Schedule of 
Perfonnancc 11s "Community Fucililies" and payment in full of the Subsidies and the Navy 
Payment. 

2. Term of this DDA. The term of this ODA (the "Term") shall commence upon 
the Effective Date and shnll tcrminatc. unless enrlicr tenninnted as provided below, on the dale 
that is the earlier of: (i) the thirtieth (301

") anniversary ortho Effective Date; nnd (ii) the last 
Cenificate of Completion ror the Project (including all Improvements contemplated under rhis 
DDA as of the Reference Dale or Approved by the Authority at any time theroaf\cr). This ODA 
shall also terminate, in whole or in pan. 10 the extent provided under Sectign .l.ll, Anjcle I 0. 
Section I I .4, and Anjcle 16. Upon Developer's request, the Authority shall cause tho lien of this 
Agrccmr.nt to be released as to 11 particular Lot concurrently with the first sale of that Lot to a 
Vertical Developer. lo be replaced by Venice) DDA/LDDA(s) in accordance with Seclign 4: 
provided, that (i) such Vertical DDA/LDDA may Include the obligation to complete Transferable 
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Infrastructure (ur, with Authurit)' approval, other Infrastructure and Stonnwnter M11nagement 
Controls) that has not been completed as of the first sale or the Lot, but (ii) Developer shall not 
be released of its obligation under this ODA to complett such lnfrustructure and Stormwater 
Management Controls. Indemnities and other obligations that ore intended lo survive panial 
ri:lcase. expiration or termination will survive any panial release, expiration or termination. 

3., Prolest Ph11jn1. 

J, I Phased Dcvelopmcm Generally. The Project Site has been divided into 
!Our (4) .. Major Phases" and, within each Major Phase, various "S11b-Ph111ea", each of which is 
conceptually illustrated on the Phasinii Plan. Subject 10 the ti:rms ond condition~ in this DDA, 
the Authority shall convey portions of the Project Site owned or acquired by the Authority as 
provided in this DD/\ to Developer, and such portions shall be developed by Developer in phases 
und!!r 1hls DOA. 

J.2 rhasing Goals. The phasing goals of the Project arc intended to ochicvc 
an economically feasible project while balonciny o number of competing interests, including 
ensuring that (i) the Associated Public Benefits are provided proportlon11tely with the 
development of the M11rke1 Rate Units ond in 11ccordoncc with the Dcvelopmenl Requirements: 
(ii) public right of ways, Infrastructure and Stcirmwater M11n11gcment Controls ure developed in 
an orderly manner consistent with the Infrastructure Plan, tinlshed portions of the Project are 
gcnt:rally contiguous, nnd isolated pockets or development are not surrounded by construction 
activity; {iii) the amount of lnfmstructure ond Stormwoter Management Controls constructed is 
opproprinlc for the amount of Vertical Improvements constructed ond the need to provide 
continuous reliable service to existing residents ond businesses; (iv) unsold inventory of Market 
Rate Lots is minimized; (v) development can respond effectively to the Nuvy's schedule for 
environmental remediation or the Navy's eonvey11nce11 or real property to the Authority; (vi) lhc 
returns to th1: Aulhority, the Navy ond Developer arc maximixcd; (vii) the value of the Project is 
maximized in order to maximize the public and community benefits that the Project can deliver; 
and (viii) the phases con be adjusted to respond to murkct eondilions, cost nnd availability of 
tinancing and economic feasibility (collectively, the "Ph11~!ng Goals,.). 

J.,3 Major Phases. The Parties intend that Major Phases allow for planning of 
large mixed-use areas or neighborhoods within the Project Site. The Authoriiy's consideration 
and Approval of each Major Phase Application in the manner set fonh in the DRDAP (eoch, as 
amended from time to time, a "Major Ph11se Approvol'') is required before, or concurrently 
with, the Authority's consideration of and grant ofo Sub-Phnsc Approval for any Sub-Phase in 
that Major Phase. 

J,4 Suh-Phasss. The Panics intend thut Sub-Phases allow for more detailed 
ph1nning of smaller-scale areas within the Mojor Phase. subject to adjustment in accordance with 
lhe DRDAP and Section 3,6 below. Sub-Phase boundaries shall correspond lo the boundaries in 
the applicable Tentative Subdivision Map or as otherwise set forth in the Sub-Pha9'l Approval. 
'rhe Authority's consideration and Approval of eoeh Sub-Phase Application in the manner set 
forth in the DRDAP (each, as amend.ed from time 10 time, a "Sub-Phase Approval'') Is required 
before (i) the Authority's consideration and grant of Approval of any Vertical DDAs/LDDAs for 
that Sub-Phase ond (ii) the submittal <Jf on Application 10 the Planning Depanmcnt for o Vertical 
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Approval for 1my Vc1tical Improvements for that Sub-Phase in accordunce with the Vertical 
DDA/LDDAs. 

3.S Apolic111ions for, Approval or gnd Sequencjnn of Major Phases gnd Sub· 
£.!J.i!ID. During the Term, Developer shall apply tor, and the Authority shall consider and grant 
or deny Approvals ot: Major Phases and Sub-Phases in the mnnncr and subject to tho terms and 
conditions ~ct forth in this ODA and the DRDAP. Applications ror Major Phase Approvals 
(each, a "Major Phase Application") and for Sub-Phase Approval.!! (each, 11 "Sub-Phase 
Application") shall be submincd on or before the Outside Dates in the order set forth in the 
Phasing Plan (as the same may be upduted from lime to time as provided in Scctjon 3.6 below). 
The "Initl11l Sub-Phasllll" collectively rcrcr lo the firsl two Sub-Phases on Treasure Island (Sub­
l'hase I A and Sub-Phuse I A) nnd 1he tirst Sub-Phase on Verba Dueno Island (Sub-Phase YA), as 
described in lhe first Sub-Phase Applicntion. The Initial Sub-Phases must include 1he 
Developnble Lots on which the Replacement I-lousing Units tri11Qcred by the demolition of any 
existing housing units in the Initial Major Phase will be constructed os described in the Housing 
Plan. Developer shull submit Sub-J>h11sc Applications for the Initial Sub-Phases on or before the 
npplicuble Outside Dute set forth in the Schedule of Perlormance. 

3.6 Cban1&es to Phasing Plan. The Phasing Plan illus1rntcs the size, order and 
durution or the Project's Major Phases and Sub-Phases given the Phasing Goals dcscr.ibed above, 
und the parties' best.estimates of the conditions forecast for the expected development period. 
The parties acknowledge and agree that many factors, including, but no1 limited to, .general 
economic conditions, the local housing market, capitol markets, aeneral market acceptability, the 
adequacy of on-island services, and local tax burdens will determine the rote 11t which various 
Product Types within the Project can be developed and absorbed. Developer may request 
changes 10 the Phasing Plan (including changes to the Schedule of Perfonnonce thut aru 
access111y to n:necl the revised phasing} consis1cn1 with the Phasing Goals as ptil1 or each Major 
Phase Application and/or Sub-Phase Application, and any such requested changes will be subject 
to the Approval of the Authority in accordance with :he DRDAP. In detennining whether to 
grant its Approval oflhe updated Phasing Plan (including changes 10 the Schedule of 
Pcrlbrmancc that are necessary to reflect the revised phasing), 1he Au1hority may consider 
whether the updated Phasing Plan is consistent with the Phasing Goals; provided, however, wilh 
re~pcct to 11 requested change in the order of Sub-Phases within n Major Phuse, the Authority 
shall Approve such change if it reasonably determines that (i) tho Associated Public Benefits will 
be dc'lclopcd proportionately with the development of the Market Rate Units and in uccordance 
with the Development Requirements; (ii) the change in order will not impair lhc ability to 
comply with the Replacement Housing Obligation or any of the Authority's obliaotions under 
the TIHDI Agreement, !he Transition Housing Rules and Regulations or tha Public Trust 
Exchange Agreement: (iii) the development of the public right of ways, !nfTastructure and 
Stormwatcr Management Controls will be orderly. finished portions of the Project will be 
generally contiguous, and isolated pockets of development will not be surrounded by 
construc1ion activity; and (iv) the amount of lnfrostructure and Stormwnter M1m1111emcnt 
Controls constructed is appropriate for the amount of Venical Improvements constructed and the 
need to provide continuous reliable service: to existing residents and businesses. 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 to the Approval of Developer in its sole and 
11bsol11te discretion. In detcnnining whether to grant its Approv11I of such requested changes, . 
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Developer may consider, among other moncrs. how such chanses would urrect Project Costs ond 
ability to achieve the Developer Return. 

3.7 Phasim! ofConveyunces to Developer. Following the Approval 01'11 Sub-
rh11se Applicution and the applicable Tentative Subdivision Mop und the sotisfaction (or waiver 
by the Authority; of all conditions to the Authority's obligation to convey real property to 
Developer us set forth in Article I 0, the Authority sholl either (i) convey lo Developer oll ore 
portion of the property the :\uthority owns (or acquires 1111 contemplated herein) that is Pl'rt of 
that Sub-Phase, other 1h11n the "Publlc Propllrly," which includes, without limilation, the 
Authority Housini,: Lot~, the Community Fncilitles Lots, the Open SPllcC Lots, the Police ond 
Fire Station Lot. the W11s1ew11ter Treatment Facility Lot. the PUC Lot, the School Lot, the 
SailinQ Center Lot, the Delancey Street Life Learning Center Lot (as all of the foregoing Lots ore 
generally shown on l~xhjbjt Q olloehcd hereto), 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 mutual agreement of Developer and the Authority, convey to Developer ull or a portion 
orthc property the Authority owns (or acquires as contemplated herein) that is Pl'rt of that Sub­
Phase (other than the Public Trnst P11reels), subji:ct to Developer's obligation to convey the 
Public Property back to the Authority os it directs. If Authority conveys any of the Public 
Property to Developer, then any conveyance of such Public Property from Developer back 10 the 
Authority shall he free nnd clear of any title exceptions or encumbrances othcrthan those (I) lhnt 
existed 01 the time of the conveyance from the Authority 10 Developer, (2) permanent recorded 
restrictions or covenants that arc required as a pan of Developer's obllgatlons hereunder (and not 
inr.luding any mechanics or other liens or security instruments) or under the Development 
Rcquir~ments, (3) for ad valore1n propcny ID><eS or Hscssmcml• related to the period oner 
Developer's ownership, or (4) requested by the Authority. All map1iing and legal descriptions 
required for conveyancr.s from the Authority to Developer under th is l)DA shall be prepared by 
Developer and Approved by the Authority Director and the Director of the Department of Public 
Works consistent with the Treasure lslandNerba Buena Island Subdivision Code, Developer 
shall be responsible for all closing costs described in Section .!Q&.l, including any title insurance 
premiums for a tillc irisuroncc policy obtained by the Authority, with respect to such Public 
Property conveyances, 

3.8 Etic;ct of Fojlyrc to File Major Phgsc or Sub-rhpse Appljcatjons jn A 
Timely Manner; Rb1h1 of the A111horj1y to Offer Development Opportunity to Others. 

3.8.1 If Developer fails to submit a Substantially Complete Major Phase 
or Sub-Phase i\pplicotion to the Authority by the applicable Outside Date, then the Authority 
may notify Developer that the Authority intends to tenninate Developer's right to obtoin 
Approval of such Substantially Complete Major Phase or Sub-Phase Application ond some or all 
future Major Phase Applications and Sub-Phase Applications. Ir Developer does not respond to 
such notice by filing the overdue Substantially Complete Major Phase Applic1:uion or Sub-Phase 
Application within ninety (90) days after receipt of such notice, the Authority may set 11 dote for 
11 public meeting on such tenninotion ond notify Developer of th: meeting date, after which the 
Authority may, with the Approval of the Authority Board following the public mc:etina (and 
subject to Section 3.8.2), (i) terminate Developer's rights to obtain Approval of such Major 
Phase Application or Sub-Phase Application, and (ii) terminate Developer's right to submit all 
future Major Phase Applications and Sub-Phase Applications, in each case by notifying 
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Developer before 1hc date that Developer submits such overdue Mojor Phase Application or Sub­
Phnse Application. Upon any such termination, Developer's rights nnd obligations under this 
DOA for the affected rcnl property shall, subject to Section 3.8.2, terminate and the Authority 
shal~ have the right to record a Notice of Termination as set forth in Section 28.36. 

3.8.2 The Parties acknowlcdfje that Project Site development will take 
place over many years and that the circumstances affecting such development may change 
during that period. Excluding the Initial Major Phase, if l:>evclopcr reasonably determines that 
the development of any Major Phase or Sub-Phase in accordnnce with thi5 ODA has ~come 
commercially infl:nsible for reasons other than the financial condition of Developer. 1hen before 
ihe applicuble Outside: Doti: for Developer's submi99ion af 11 Subst11n1i11lly Coniplctc Miljor 
Phase or Sub-Phuse Application, Developer may notify the Authority that Developer is willing 10 
proceed with the applicable Major Phase Applic1uion or Sub-Phase Application only if the 
J\uthoriry og~s 10 specified changes to the requirements oflhis DOA to mokc the proposed 
dcvclopmcm commcrcially feasible (the "Requested Ch1tng11 Notice"). The Requested Chan11c 
Notice shall include a detuiled description of all the terms and conditlrms of this DOA that 
Developer proposes to change :md the reasons why Developer believes th111 developll'lent is 
infeasible without the proposed changes. If Developer submits a Requested Change Notice and 
there is no uncured Material Breach by Developer (other than the: failure to submit 11 
Substantially Complete Major Phase or Sub-Phase Applkation with reference to the Mujor Phusc 
or Sub-Phase as to which a Requested Change Notice is timely given), then the Authority shall 
not terminate all or any purl of this DOA under Section 3.8. I until the rarth:s have negotiated 
proposed changes to this ODA for a period of not less than nine (9) months, subject to uny 
c:\lcnsions agn:ed to by Developer um.I the Auihorily (cilch in its sole discretion) und subject to 
Developer's cure ofony then-existing !Zvents ofl)efaull within the required cure period (other 
than the failure 10 submita Substantially Complete Major Phase or Sub-Phase J\pplicution wilh 
respect 10 the Major Phase or Sub-Phase as to which a Requested Change Notice is given). If the 
Authority staffnnd Developer are able to agree lo changes, then they shall promptly prcpnre o 
proposed amendment to this DOA, including an extension of the Schedule of Performance 
permitting Developer o rc:osonable lime to submil Applications or amend existina Applications, 
for review and consideration by the Authority Board. Any such changes shall be sub,iect to the 
Approval of the Authority in its sole and absolute discretion, followinr;. if required, additional 
environmental analysis nnd review. 111e City, through its Bonrd of Supervisors, in approving 
this ODA, has delcgaled to the Authority the power to make such modifications as ore necesl!Dry 
and desirable to amend this DOA in accordance with this Secljon 3.8.2; provided, however, 
Material Modifications to this DD/\ shall require the approval of the Board of Supervisors. 
which the Board ofSupcr\'iirur.11 muy give 0r withhold in lls sole and absolute discretion. ll'thc 
Authority st11fTand Developer are unable to agree on the changes to this ODA within the 1ime 
period set fonh above, or if either the Authority Board or the Board of Supervisors to the cxlent 
required does not Approve the proposed ehan1i1es 10 this DOA, then the Authority may exerciso 
its termination rights ns set forth in Section 3.8. I. 

3.8.2. I Notwithstanding Section 3 8,2, Developer has reosonably 
determined in accordance with Section 3.8.2 that development of the Project in accordance with 
this Agreement with the level oflnfrastructure and Associated Public Benefits required · 
hereunder requires 11 change to the IFD Act that would increase the availability of tox increment 
for Project Infrastructure and Associated Public Oenelits, includina atl'ordable housing. In 
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recognition then:ot: commcncin11 on the Reference Date, 1he Authority and Developer shall use 
diligent and good fohh efTorts to obtain State legislation lo change the cici$ting IFD Act to eictcnd 
the dute by which 1111 taic allocation to any IFD formed on the Project Site will end, rrom 30 years 
from the adoption of the ordinance ronning thc IFD under the existing IFI) Act 10 40 years from 
thut dote under the amended IFD Acl (the "IFD Amendment"). 

If the IPD Amendment has not occurred by the later of(i) live (S) years from the 
EITective Dute or (ii) the Initial Closing under the Conveyance Agreement, then the provisions of 
~jon 3.Q.2 shall apply; provided, howe ... cr, thin any eh11nges agreed upon by Developer and 
Authority stall' in response to a renegotiation under this Section l.8.2.1 shall be subjecl to the 
Approval oflhe Authority, nol to be unrcasonobly withheld, and the Board of Supervisors in its 
sole und obsolute discretion. 

3.8.3 If Developer's right 10 submit Major Phase Applications or Sub· 
Phase Applications is terminated under Section 3.8. I (following compliance with~~. 
if applicable), the Authority muy in its sole discretion offer the development opportunity that was 
terminated (the "Development Opportunity") lo other qualilied developers under u req1~es1 for 
propos11ls or other process determined by the Aulhority in its sole discretion. The Authority may 
require that the Development Opportunity conform to the material requirements oflhis DDA 
wilh respect to lhe applicoblc real property or may make such changes to the Development 

. Opportunity us the Authority determines 11re appropriate under the circumstances; provided, that 
(i) if the A111hority olTers the Development Opportunity to others following 1crmim1tion under 
Sc;ction J.8.1, the Authority must do so as part of an open and competitive process 11nd. so long 
as Developer is not in Materi11l Breach, De11eloper shall have the ri11ht to participate in the 
competitive process. and (ii) in formulatina: the Development Opportunity, the Authority will not 
permit uses that ore incompatible with Developer's development riyhts under uny portion ofthis 
ODA that has not been rerminotcd. So long as the Authority offers the Development 
Opportunity under 11n open and competitive process thul is consistent with the forcgoin11 sentence 
and docs not exclude Developer's participation 11s set forth above, Developer shall have no right 
to challenge. limit or conlest the Aulhorlty's process or the offering of the Development 
Opportunity to others as set forth in this Section 3.8,3. 

3.8.4 Upon any termination under Seclion 3.8. I, (i) tho tenninntion shnll 
be without any cost reimbursement or other obligation to Developer eiccept as provided in 
Sections 3...8 and .6..3. of the Financing Plan, and (ii) the Authority shall releuse Developer from all 
obligations that relate to the tcrmim1ted portions of this DOA, ineludln11 all Infrastructure and 
Stormwaler Management Controls obligations and Associated Public Be11elits that relate to the 
Major Phases or Sub-Phases 111 issue, but excluding any indemnities, Financial Obligations or 
other obligations that survive termination. 

3.8.5 All references to "Developer" in !hi' Section 3.8 shall be deemed 
to include all Affiliates of Developer, if applicable, bul shall not include Third Panics. 

3.9 Proforma. Summaiy Proformo and Proforma Updptes. As of the E!Tectivc 
Dute, Developer has prepared initial projections of its Project Costs and anticipated sources ond 
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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placed on file at the Authority. Attached hereto as Exhibit Sis a Summary Proforma that meets 
the requirements of Section 5.9.2 of the Conveyance i\grccmenl. At the Lime Developer submits 
ench Major Phase Application and Sub-Phase Application lo the Authority, Developer shall 
deliver to the Authority for the Authority's A(lproval, witl'I a copy to the Navy, an updated 
Proforma and updated Summary Proformu, in substantially the some form as the original 
Proform1111nd the Summary Proforma, respectively. In reviewing any Proforma, or Summary 
Proforma, the Authority will have the right to request that Developer provide additional 
documents or other information th111 is reasonably required to support its projections, 
methodology, and underlying assumptions. 

4. Vertlsnl PPA and Ycrtlcnl LDDAM; Vert!c11! Apnrpy1d11. 

4 I venjca! DDAs and Venjcal LQ!)As. Following l'Ccordotion of 11 Final 
Subdivision Map and Developer hos Completed, or provided Adequate Security to the Authority 
for the Completion in accordance with the Schedule of Performance of, the lnf'rnstrncturc and 
Stormwater Management Controls required by the Infrastructure Plan to service a particular Loi, 
Developer shall seek to Transfer Lots in accordance with Aoiclc 17 and enter inlo a Vertical 
DDA and/or Veoical I.ODA with each Vertical Developer (including Developer and Atliliatcs 
of Developer) and the Authority that must be in $Ubs1antially the form of the Vertical DOA or 
the Vcoical LODA to be: Approved by Developer and the Authority prior to Dcvelopct's 
submittal of the nrst Ml\ior Phase Application. As 11 condition of Approval for the Initial Major 
Phase Application, the Ponies shall have agreed upon the lbrm of' the Vertical ODA to be 
llpfX'nd<:d hcr<:lo as C11hjbjt H, and th<: form ofVcrtic11l LODA 10 be appended hereto as E11billli I 
(the ''Approved V1!rt!c11! DOA Form" und the "Approved Vertical l.PDA Form", or 
collectively, the: "Approved DDA/LDDA Form"), and the form of Ground Lease, os referenced 
in Sectjon IQ. 1,2 hereor. to be appended hereto as E11hjbj1 M ("Ground Lease"). Each Veoical 
DOA/LODA must include (a) a legal description of the Lots sub.iect to the Veoical DDA/LDDA: 
(b) a detailed description of1he Vertical Developer's rights and obligation11, including but not 
limited lo the assumption by Vcnicol Developer of applicable obligations under the Community 
Facilities Obligations: (c) any obligations under this ODA that arc nssumed 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 Article l I and in 1hc Developer 
Consent attached to the lnteragcncy Cooperation Agreement; (e) if such Lois will contain 
Community Facilities Space, an undcnaking by Vertic11I Developer to construct the applicable 
Community Facilities Space in accordance with the Communi1y Facilities Obligations; (f) irsuch 
Lots will contain a Resldentlal Projcc1, an obtiga1ion by Vertical Developer to construct the 
number oflnclusionary Units allocoted to the Loi or Lots in the Vertical ODA pursuant to the 
Housing r111n, if and when the Veoical lmprovcmcnts ore constructed and comply with other 
applicable requirements of the I-lousing Plan; (g) an agreement and covcnani by Ver1ical 
Developer not to challenge the enforceability of any of the provisions or n.-quirements of this 
DOA or the Vertical DDA/LDDA, including, if such Lots will contain a Residential Project, an 
agreement 11nd covenant by Vertical Developer for the benefit of the Authority and Developer 
regarding the non-applicability of the Costa-Howkins Act as set fooh in Section 10 of the 
Housing Plan; (h) if the Infrastructure and Storrnwoter Mon1111cmcn1 Controls for the Lots are not 
Completed, either (A) an assumption of the obligation to Complete the Infrastructure and 
Storrnwater Management Controls in accordance with the Schedule of Performance. or (B) if 
Developer is retaining the obligation to complete the Infrastructure and Stormw111er Management 
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Conlrols, an assumption of lhe risk of non-Comple1ion and a w11ivcr and re:: lease for the benefit of 
the Authorily and the City regarding any failure 10 Complete the Infrastructure and Stonnwater 
Managcmenl Controls; (i) if opplicable, the obligation to pay El(CCSS Land Appreciation in 
aceorda11ce with Section I .3(k)ofthc Financing Pinn; 0) if the VcniC11l DOA/I.ODA will allow 
the development of Practionol Interest Units, the Venical DDA/LDDA must include a 
mechanism establishing 11 Tronsient Occupancy in-lieu fee running with the land, payable in the: 
some manner and subject to the same terms and conditions os the City's Ta11 on Transient 
Occupancy or Motel Rooms (Son Francisco Business and Tax Regulations Code. Article 7 {as it 
may be amended from time to time)): (k) a requirement to pay the Art Fee and the Jnh~-Hnu~ing 
Link11gc Pee in accordance wilh the tenns and conditions of the Venical ODA/LODA; (I) the 
mal(i111um number of 01T-stree1 parking spaces that may be permitted on c:ich Lot subject to the 
Vertical DDA/LDDA; (m) a requin:menl thal the Vertical Developer obtain the Authority's 
Approval of ony propolied amendments to the Design for Developmen1 prior to submitting 1hc 
proposed amendments to lhc PlanninB Dcpanmcnt; (n) a prohibition on submiuing Vcrlicnl 
Applications 10 the Plunning Department until the Authority has approved the applicabh: Sub­
Ph11se Application; (o) a requirement that the Vertical Developer comply wilh lhe 11pplic11blc 
requirements of the Jobs EOP; (p) the obliga1ion to comply with the applicable Mitigation 
Measures as and when required by the Project MMRP; (q) an ligreement 10 coopcr111e in 
e1Tectinai 11ny required boundary adjustments as described in Section 10.5 hcreor: and (r) such 
01hcr mauers as are d~-emed appropriate by Developer and ore Approved by the Au1hority 
Director. E11ch such Venicul ODA/LODA musl be in recordable form und sh11ll be Approved by 
the Authority Oirc:ctor provided 1ho Vertical J)DAll.DDA is subs111ntiolly in the form of the 
Approved Vcnical ODA.Form or the Approved Vcnical LODA rorm, as applicable, and is 
consistent with this DOA and the Development Requirements. Notwithstanding the foregoing. if 
Developer is then in Material Breach of any of its obligutions in the applicable Sub-Phase, the 
Authority Director may elect, in his or her sole discretion, not lo Approve such Vcnical 
DDA/LDDA unless (i) if the Material Breach relates to the puymenl ol' any Financial 
Obligations, Developer cures the Material Breach, and (ii) for other Material Breaches, the 
Vcnicol ODA/LODA includes a condition pri:cedent in Authorily's favor, rcquirin1.1 Developer, 
Venicnl Developer and the Auihority to have eicecuted escrow instructions for the applicable Lot 
directing the escrow holder lo hold the sale or transfer proceeds, less Developer's rcasonohle and 
customary closing costs paid through escrow, in a segregated account until (A) the Material 
Breach is cured and the Authority instructs escrow holder to release the funds, or (B) the 
Authority or Developc:r ob1oins a final and unappc11lablej11dgment in its fllvor regarding the 
M111cri11I Dr.,..ch Dnd the fund~ to be rclc11scd from ""crow. The Vcrti,;al ODA/LOO/\ •h111l 11lso 
require the escrow insrructions to direcl the escrow holder to release the withheld funds to the 
applicable party in accordance with any such final non-appealablejudgment. Any Motcrial 
Modifications to the forms of the Vertical ODA or Vertical LODA must be Approved by the 
Authority Board in its sole and absolute discretion. lfa Vertical DDNLDDA requires the 
Vcnical Developer to Complete specified items oflnfrastructure ond Stormwater Management 
Controls, the Authority shall reasonobly consider (taking into account the ability of' Developer 10 
provide such access without crossing real riroperty owned by the Authority) any requ1ist by tho 
applicable Vertical Developer to enter in10 one (J) or more Penn its to Enter with such Vc11ical 
Developer to provide necessary access to lhc Lo1(s) by crossing real properly owned by the 
Authority. On or prior to the closing of the Transfer of such Lot, Developer ~hall record the 
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Venical ODA/LODA in the Official Records and promptly following the closiny shall deliver an 
original copy of the Venieal ODA/I.ODA to the Authority. 

4.2 Q[.Strcc1 Vehicle Purking. Standards for o[·strect parking !ICCessory to 
development of Vertical Improvements Is governed by Planning Code Section 249.!12 (the 
Treasure Island I Verba Buena Island Special Use District) (the "SUI>") and included in the 
Design for Development. As shown on Figure 10 of the SUD, tile muximum number of off. 
street car parkina spaces is I for each dwelling unit c11lcul11tcd on an aggregate basis for ell 
dwelling units consm1c1ed whhln 1he Projec1 She, but in no event more than 8,000 residential 
accessory spaces. The SUD provides for vorying ratios of commercial purkina thot is also 
calculated on an a11grcgate basis Projec1-wide, exc~pt for off-street parking accessory to the 
Marina. which will be allocated pursuunt to a separate Disposition and l)evelopment Agreement 
between the Authority and the Marina Developer. 

Although the parking ratio is set on an aggre1&11te basis Islands-wide, Planning. Code 
Section 249.52(g)(iv)(D)(iv) disallows nny new ofT-strcet purking to cumulatively exceed the 
upplicable rnlios, taking into account both built und entitled but not-yet-built Vcrticul 
Improvements at the following increments: every 2,000 net new housin1& unit~ and every 100,000 
gross square feet ofnon-re~idcntial uses in new or rehabilitated buildings (each, a "Dcvclupmcnl 
Increment''); provided, however, that for the first two Development Increments, a I 0% 
cxcccdancc will be allowed. In order to ensure thnt no Vertical DDAs/LDDAs are approved thllt 
would cause these parking ratios to be exceeded. this Section of the DDi\ provides for a 
mechanism for the Authority 10 approve, and Developer to allocate, off-street p11rkini: for 
Vcrtic11I Development. 

4.2.1 Major Phase Applicntjons Parking DQta· 

(a) lnformntjon lo be Provided. Developer shall submit to the 
Au1hority with each Mojor Phase Application, a Parking Dato Tobie consistent with the 
requirements of the DRDAP. The Parkh~g Data Tuble will include the tbllowing information al n 
minimum: 

(i) the 101nl number ofofT·slrccl parking sp11ces to be 
allocated to the Major Phase; 

(ii) for ony Major Phuse aRer the Initial Major Phase, 
the total number of ofT-street parking spuces allocated 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.~~ below hos not been recorded lsubscctjons 
4.2, J (a}(l} and .(ill collectively, the "Allocated Parking"); 

(iii) for any Major Phase 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 cquivulcnt instrument consistent with Section 4.2.3Cs;} below has been 
recorded, showing the number of parking spaces actually developed (any such parkinii. the 
"Developed Parkln11"); 
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(iv) taking into account previously Allocated Parking. 
Developed Parking and unallocated p11rking for Authority I-lousing Lots as agreed by the Parties 
in accordimcc with Section 7.3 of the Housing Plan, the number of'purking spaces for tuch land 
use thot Developer may construct within that Major Phase in order to comply with Section 
249.52(g)(iv)(D)(iv) (the "Development Increment Remainder Parking"). In evaluating the 
Parking Data Table and authQrb:ing Applications for Vertical Approvals to be submitted to the 
Planning Department, the number of Development Increment Remainder Parking spaces 
avaih1ble shall not include any unused or unallocated parking 11ssoci11tcd with Authority Mousins 
Lots unless and until Authority hus detc:rmincd that such spaces shall not be constructed or 
rcollocoted to other Authority Housing Lots and the Parties hDve reached agreement on their 
realloca1ion to Developer in accordance with Section 7.3 of the Mou$ing Plan. 

As of the date of the first Major Phase Application, lhe Development Increment 
Remainder Parking will include ihe total number of off-street parking spaces for each land use 
that Developer is permitted to construct under the SUD within the Project Site up to the 
applicable Development Increment. ror subsequent Major Phases the Development Increment 
Remainder Purking will be determined by calculating the total number ofspoces allowed in that 
Development Increment for each lnnd use that Developer is pcrmined to construct minus all 
Allocated Parking for encl\ land use. To the extent tho\ all Lots in 11ny prior Sub-Phase: have 
been fully developed with Vertical Improvements, Development Increment Remainder Parking 
shall ulso include the number by which the Allocated P11rking 11ppruv1.'tl in the 11pptic11blc Sub­
Phasc Applicnt'ion c11cceds the Developed Parking in that completed Sub-Phase, if any. 
Development Increment Remuinder Parking will also include uny un11lloc11ted purking for 
Authority Mousing Lots us ugreed by the Parties in accordance with Section 7.3 of the Mousing . 
Pion. 

(b) Rgyjcw and Approypl. The Authority shall review the 
information submitted by Developer In the Parking Data Table and shall approve the off-street 
parking proposed by Developer for' a Major Phase unless the amount of off-street parking 
proposed for the Major Phase would exceed the bnlance of the Development Increment 
Remainder Parking by more than I 0% for the fir!ll two Major Phases. und nol exceed the balance 
of the Development Increment Remainder Parking by any amount for subsequent Major Phases. 

4.2.2 Sub-Phnsc Applisu1jons Parkjns 09111. Developer ihllll :;ubmit 11s 
part of each Sub-Phase Application an upd!lted Parking Datn Table !hat will indicate how many 
off-street parking spaces are to be allocated to Vertical Developers on coch Lot thot is part of the 
Sub-Ph!ISc, including any off-street parking spaces that will be provided outside ofa Lot to be 
located inn centralized parking facility. ror any Lot in the Sub-Pha.~e that is allocated fewer off­
strcct parking spaces then the mB1'imum number that would be permlned based on the off-street 
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 lhe Sub-Phase or to other 
Sub-Phases oflhat Mj\jor Phase. In no event shall the number or Developed Parking spaces in a 
Sub-Phase exceed the number of Allocated Parking spaces for the Sub-Pho.'IC. 
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4.2.3 Vertical Deyclopmcnt. 

(a) Each Vertical DOA/LODA shell establish the maximum 
number of ofT-strcct perking spaces that may be permitter.I on each Lot subject to the Vertical 
DDA/LDDA. The maxirnum number of off-street pttrklng spacc:s permilled on any single Lot 
shall be the number of Allocated Parkins spaces for that Lot approved in the applicabl.: Sub­
Jlhase 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 Ccrtilicote of Occupancy for each 
Vcnicnl Improvement constructed pursuunt to a Vertical DOA/LODA, the Vertical Developer 
shull record 11 notice of special rcstrii:tions or equivalent instrument aguinst the Lot on which the 
Vertical Improvement is located, permanently restricting the number of off-street purking spaces 
permitted on the Lot, whether sclf-p11rk, valet, stacked or other space efficient means, to the 
lcsser.ofthe Allocated flarking or the Developed P11rkina on the Lot. Vcnical Developer shull 
record the notice of special restrictions or equivalent inslrument within forty-fiw (45) day~ 
following issuance ofthc Certificate ofOccupaney for the Vertical Improvement. The 
obligations of this Section 4.2.3!c) shall also apply to the Authority with respect to Authorily 
Housing Units constructed by or caused to be constructed by the Authority, TIHDI, or Qualified 
Housing Developers. 

4.2.4 Authorj\y l:!ousjng Units. Parking for Authority Housing Lots 
shall be allocated in accordance with Seclion 7.3 of the Housing Pion. As provided therein, 
within c:11ch Major Phase, if and to the extent the Authority or a Quoli!ied Housing Developer 
(including a Qualified Housing Developer selected by TIHDl with Authorily Approval) does not 
wish to construct the full allotment of Porking Spaces permitted on an Authority Housing Lot 
and docs not wish to use this pcrmiuc:d allotment on another Authority Housing Lot or on other 
Authority property in the Major Phase, then Developer shall have the right to use the unused 
parking 11llotmc:nt for a Market Rote Lot subject to terms onr.I conditions agreed upon by lhe 
Parties. 

4.3 Yer1jcql Applicatjons and Approyol!!, Developer or Vertical Developers 
shall submit Venicol Applications in lhe manner set forth in the SUD. Before Commencing 11 

Vertical Improvement, Vertical Developers shall hove entered into a Vertical DDA/LDDA in 
accordance with ~ction 4. l and obtained all reQuired Vertical Approvals necessary to 
commence construction of such Vcnical Improvement in accordimce with the SUD and, to the 
extent applicable, the DRDAP. 

4.4 Conditjons for YertjGAI Approyuls. The: A uthoril)' Director shall have no 
obligation to grant 11 Vertical Approval on Public Trust property, or lo authorize submittal of an 
Application for a Vcnical Approval on non-Public Trust property to the: Planning Dcpn11mcnt. 
unless and until (i) the Authority hns first granted the applicable Sub-Phase Approval, (ii) 
Developer has Completed, or provided Adequate Security to the Authority for the Completion 
of. the Infrastructure and Stonnwater Mana.iiemcnt Control~ required by the lnfrHtructurl'! Pion 
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 hus been approved in accordance with the TINOI 
Subdivision Code, and (iv) the applicable Vertical Developer is in compliance with its Venical 
DDA/LDDA. The Alllhority shall enter into Venical Ll)DAs with TIHDI and Qualified 
Housing Developers goveming the construction of Authority 11ousing Units on the Authority 
Housing 1.ots to ensure that development on the Authority Housing Lots is consistent with the 
SUD and the Dcsii;in for Development. Notwithstandln.ri anythiniz to the controry above. there 
shall be 110 Vertical DOA/LODA or Vertical Approval for the Public Property except that for 
Lots to be transferred to third parties for Vertical Improvements, including without limitution, 
the Sailing Center, the Environmental Edueation Center, the Wastewater Treatment Fucility, the 
Cultural P11rk 1md the waterside improvements for the Marina. the Authority shall enter into 
oppropriate agreements that wi:l ensure consistency or development on the Public Property with 
the SUD. the Design for Develupment and this Agreement, as applicable. As set forth in the 
SUD, Authority must review and approve submittals to the Planning Department of Vertic11l 
Approval npplicutions for compliance with opplicoblc provisions of the Vertical ODA or in the 
absence or u Vertical DOA, is otherwise in compliance with the ODA ond other applicable 
Development Requirements. 

~· Reserved. 

(j1 L11nd AHul1itjnn. Developer will construct those portions or the Project for 
which it is entitled or obligated to construct on the Project Site. The Parties anticipate that the 
land in the Project Sile will be acquired or otherwise made availoblc in the manner described 
below. 

6, I Trust Exchqnge. 

6.1 . l To implement the Exchange Act and to ellcctu11te the planned 
rcconfigurution of lands within the Project Site that urc or may be held subject to (o) the public 
trust for commerce, navigation, and fishery, (h) a statutory !rust imposed by the Conversion Act, 
or (c) both the public trust and a statutory trust (collectively, the "Public Trust"). the Authority 
ogrcos to enter into a separate title settlement, public trust exchange nnd boundary line agreement 
substantially in the form attached hereto as Attachment I (the "Public Trust E:11ehunge 
hgrcemenf'), subject to the approval of the California State Lands Commission ("State 
L11nds"), the Authority Board and the City acting by 1md through the Board or Supervisors. The 
Public Trust Exchange Agreement provides that the Public Trust exchange as described therein 
(lhe "Public Trust F.xchange") will occur In a series of phased closings (each, a "Truat 
Exch11nge Closing Phase'') upon the satisfaction of certain conditions. The lands to be included 
in the Public Trust Exchange lie within Treasure Island ond YerbD Buena Island, as described 
more fully in the Public Trust Exchange Agreement. A map showing the areas or Treasure 
Island that will be removed !hlm the Public Tru~t and the nreos of Verba Buena Island thnt will 
become subject 10 the Public Trust as part of the Public Trust Exchanae is uttachcd to the Public 
Trust Exchange Agreement in Attochm;nt I. The Authority and Developer shall eaeh use 
reasonable e!Tort.\ to satisfy the conditions rand diligently and timely complete the Public: Trust 
Exchange under the Public Trust Exchange Agreement 10 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 Developer to satisfy its obligations under this ODA in 
acco~ance with the Schedule of Performance, and as otherwise consistent with Sub-Phase 
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Approvals. Wi1hou1 limiting tlie foregoing, Developer shall initiate and complete, at no cost to 
the Authority, all mapping 11nd legal descl'iptions and take such additional ae1ions as may be 
needed to efTcciuute the necessary Trust Excnange Closing Phuse to allow for the timely closing 
of euch Trust Exchange Closing l'huse. The Ponies acknowledge that, in accordance wilh the 
Public Trust Exchange Agreement, the governing body of State Lands (the Stale Lands 
Commission) must approve the Public Trust Exchange Agreement and certain conditions 
required by lhc Exchanse Act must be snlisfled prior to each Trust E111chnngc Closing Phase. 
Nei1hcr Developer nor the Aurhority shall enyage in any activities that would be reasonably 
expected to jeopardize the Authority"s ability to satisfy the conditions for the Public Trust 
Exchange or any Trust Exchange Closing Phnse as set fonh i!l the Exchange Act or the Public 
Trusl Exchange A11rccmcnt. 

6.1.2 The Public Trnsl Exchange Agreement anticipates that the ·nrst 
Trust Exchange Closing Phase (lhe ·'Initial Closing Phase") will include, among other things, 
the "Phaser I Area" described and depicted in the l'ublic Trusl Exchnnge Agreement. Developer 
and the i\uthorily shall each use reasonable efforts to cause the a:>plicable parties to complete the 
Initial Closing Phnse promptly following close of escrow for the lirst conveyance under the 
Conveyance Agreement. 

6.1.3 A ner 1he lni1ial Closing Phase, and except us may otherwise be 
provided in the Public Trust Exchange Agreement, Authority shnl I initiate subsequent Trust 
Exchllnse Closing Phases (cnch, n "Suhsequent CIMlng Phase") promptly upon the Authority 
obtaining the requisite land and otherwise being in a position to satisfy all closing condi1ions 
under the. Public Trusl Exchange Agreement and in the order nnd timing needed to correlate to 
Developer's phased development, as described in the Phasing Plan nnd any npplicahle Major 
Phase Approval. The Authority shall diligenUy prosoeutc the Subsequent Closing Phase to close; 
provided, that subject to sntisfnction of the forgoing conditions, in no event shall Authority 
initiate n Subsequent Closing Phase Inter than thirty (30) days after Developer has submi\led a 
Major Phase Application for the real property to be received by the Authority as part ofthut 
Subsequent Closing Phase. The Authority shnl! not be required to complete a Subsequent 
Closing Phase before it has acquired all necessary real property 10 be co;weyed by the Authority 
ns pan of that Subsequent Closing Phaso, and Developer hns: (I) completed ull mapping, 
surveys and legal descriptions necessary for the Subsequent Closing Phase:, (2) paid or 
committed to p11y all costs required under the applic11blc Public Trust E:t<chnnge Agreement to 
effectuate that Subsequent Closing Phase, and (3) submitted a Major Phase 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 Agreement would require lhe 
Authority \o undenake certain non-native vegetatic'" removal projucts on Verba Buena Island 
("Required Vcectatlcm Removal"). Developer shall cooperate with the Authority to ensure the 
timely completion of the Required Vegetation Removal consistent wilh the Authority's 
obligations under the Public Trust Exchange Agreement, nnd the costs ofundenaking nnd 
completing the R~uircd Vegetation Removal shall be 11 Project Cost. · 

~ A£1iJUjsj!ion frum !he N11yy. ·rhe Authority agrees 10 !!Oler Imo me 
Conveyance Agreement with the Navy substantially in the form attached hereto as Altgc;hmcnt 
a, subject to the approval of 1he Navy, the Authority Board and the City acting by ond through 
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1hc Board of Supervisors. The Authority shall make commercially reasonable clTons to 
consumm11te the timely acquisition of the Projccl Sile from the Navy in accordance wi1h the 
Conveyance Agreement. The Autnority and Developer shall use commercially reasonable and 
dilisent efforts to complete the conveyances under the Conveyance Agreement. Without limiting 
the generality of any 01hcr conditions precedent to the Authority's obligation 10 convey real 
properly under this DDA, the Parties agree it is n condition precedent to the Authority's 
obligation to convey any real property at the Project Sile to Developer, and tor Developer to Utkc 
title to the Sllme, that the applicable conveyance from the Navy under the Conveyance 
Agreement has been completed, and that all applicable Trust Exchange Closing Ph11sc~ for 1hc 
property hove bel?n completed. The Parties further undersland and a11rcc that the Project Sile 
may be subject 10 deed restrictions and other regulatory agency requirements relatins to the 
presence of uny Maiardous Substances subjecl to Developer's rights set forth in Section 6.2. I 
below. 

6.2.1 Dcye!aoer Rights 10 Comment on EOSTs. Section 3.4.1 of the 
Conveyonce Agreement affords the Authority certain rights 10 comment upon any proposed 
FOSTs. The Panics agree that the Authority shall provide Developer the opportunity to 
comment on the proposed POSTs und will incorporate Developer's comments ond/or ohjeclions 
within the Authority's comments unless lhe Authority determines the commen1s are not 
reasonable. 

6.2.2 Authqrity's Compliance wilh Conyeyance Agreement. Authority 
shall diligently undennke all of ils obligations under the Conveyance Agreement in 11 timely 
manner. In excrcisiug its rights 11nd c1myini;i oul its oblii,:ations under the Conveyance 
Agreement, A utnorily shall consult and coordina1e closely with Developer and provide 
Developer with reasonable prior notice of all dispulc resolution procedures occurring pursuant to 
Article 27 of the Conveyance Agreement, as well as 1111 m11terial meetings ond conversalions 
rcsordins the Conveyance Agreement, including the Major Phase Decisions. and shall allow 
Developer to participate in oil such meetings cKccpt 10 the Clltcnt prohibited by the Navy. 
Developer shall reasonably cooperate with Iha Authority in connection with the Authority's 
enforcement ofils rights and undertaking of its obli11.ations unqer the Conveyance Agreement. 
including, without limilation, responding to Navy objections and pnnieipating in any conferences 
between the Au1hority and the Navy under Article 27 of the Conveyance Agreement. 

6.2.3 Major Phase Decisions. Prior to or concurrently with each Major 
Phase Application or Sub-Phase Application, as applicable, the decisions described in Sections 
6.2.J(D,l through U!l below (collectively, the "Major Phase Decisions") shall be agreed upon by 
the Authority and the Developer in accordance with Section S.6 of the Conveyance Agreement 
and Authority shall provide notice thereof to the Navy as more fully described in Section S.7 of 
the Conveyonce Agreement. The Authority shall also provide the Navy with notice of and 1h1: 
opportunity to approve any amendments or moditicalions to the Major Phase Decisions in 
connection wi1h each Sub-J>hase Application ond during the course of each Sub-Phase, 10 the 
extent approved by Authority under the DRDAP. The Authority's approval shall be conditioned 
upon rcceipl 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 
regnrd lo a Major Phase Decision shall be resolved pur.1uant to the Expedited Arbitration 
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Procedure described in Section I 5. I.;: hereof. The Major Phase Decisions consist of the: 
following: 

(a} Prior to Approval of each Major Phase, the proposed 
l(>Culion or Rc:sidcnli11I Auction Lots within lhot M11jor Ph11sc 11s shown on 11 rcvi5ed lorid plan fur 
that Major Phase showing the distribution of various Product Types. 

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

(c) Prior to Approval of each applicable Sub-Phase, minimum 
bid prices for the Rcsi<lential Auction Lots for the Residential Auction l .• ots, the Non-Developer 
Critical Commercial Lots and the Non-Critical Commercial Lots located within that Sub-Phnsc:, 
whicli shall be based on the Proforma, as updated prior to the submittal of each Sub-Phase 
Application. as well as any Re-Setting of the Minimum Bid Price, as described above. 

(d) Prior to the Approvol or eoch Major Ph11sc. the E"ccss 
I.and Apprcciotion Scructure for that Major Ph11se for coch Product Type in such Major Phosc:, os 
well as ;my re-evaluation of the Excess Land Appreci1t1lon Structure during any Major Phase that 
moy occur in connection with the submittal of Sub-Phase Applications or the sule of Lots. For 
purpose!I of this Agreement 11nd the ConYeyance Agreement. the "Exc:~s Land Appreciation 
Struclurc" is denned as the· structure. procedures and metrics of the then·prevailing, indu~try 
standard market based panicip11tion in price appreciation greater th1m forecast at the time of such 
Loi sole (ifµny) for horizontal development land sellers. 

6.2.4 Navy Caretaker Office. From and afler conveyance of any Sub· 
rhasc 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 cooper1110 with tho Authority's re11son1>blc: request to rclocolc the N11vy Office 
prior lo conveyance of the Sub-Phase that includes the Navy Office. 

6.2.5 Redesj1,1n Trig,ger Event. 

(11) The Parties anticipate that the environmental remedies 
selected by the Navy in Final Records of Decision for certain real property in the Project Site 
wi II require the imposition of land use and activity 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 Parties acknowledge and agree that the 
Project described in Scctjon 1.3 is the basis for Developer's financial expectations for 
development of the Project Site and the Authority's expectations for Associated Public Benefits. 
However, the Conveyance As,reement contemplates both (i) a scenario in which the Navy's 
Record of Decision for tho Site 12 Development Purc;cl rcllccl• environmcnlol rcstrlellons th111 
would prohibit the timely development of the Site 12 Development Parcel (as defined In Section 
4.2.2 of the Conveyance Agreement) in uccordance with Project described in Scctjgn 1,3, and (ii) 
11 termination of the Conveyance Agreement for failure to meet certain other closing conditions 
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(each, a "Redesign Trigger Event'', as more particularly described in the Conveyance 
Agrcemcn1). lf11 Redesign Trigger Event occurs, then Developer shall comply with the 
procedures sel forth in this ~tjon 6.2.5. 

(b) Ira Redesign Trigger Event occurs. as described in Sccrion 
4.2.3 of the Conveyance Agreement, Developer shall have the right 10 seek such necesS11ry third­
party approvals or modifications to restrictions (including, without limitation, Stare lcgislution if 
necessary) to re-entitle, redesign and rebuild portions of the PrQject on portions of Site 24 and 
the surrounding area thot will bc f'reed of the Public Trust (idcntincd on [xbjbjt L, allached 
hereto. os the "Site 12 Redesign Site") that ore mutually agreed upon by the Panics, or on such 
other mutunlly agreed upon sites elsewhere on Treasure Island, in a manner thot would permit 
the type of development proposed for the property that is the sub jeer lo the Redesign Tri ager 
Event (including, without limitation, residential development of the type and dcnsily 
contemplated in the Design for Development) (the "Redesign Plan"). The Aulhoriiy shall 
rcusonohly cooperate with Developer in such actions. The scope of the Redesign Plan shall be to 
the extent reusonubly necessary, as determined by. the Developer, to recapture the lost value to 
the Project rc5uhing from the Rcdc5ign Trigger Event. The prim11ry goal of any Redesign Plan 
shall be to recover an equivalent amount or development value attributable to the upplicoble 
parcel based on the level of development permitted by the Project ond Developer's financial 
projections, or i flhe parcel is 1m open space parcel, based upon the lost value to the PrQject 
rcsulling from the redesign of the affected open spoce, while balancing the appropriate level of 
Associated Public Benefits. The Redesign Plan 5hall address the rebuilding o(alreudy 
constructed Infrastructure and S1om1watcr Management Controls to the extent necessary to 
accommod11t1: lhe redesign, and shall identify the incren1cnt11l level ofaddilional Infrastructure 
and Stormw111cr Management Controls. if any, required as a result of the redesign. 

(c) Work Proaram apd Budgcr. Upon the occurrence of a 
Redesign Trigger Event, Developer and the Authority shall meet nnd confer 10 mutually agree on 
a work program and budi;iet (the "Worll. Program" and the "Redesign lludgel") for 11 Redesign 
f'lan to be submitted ttt the Navy no later than om: hundred eighty ( 180) days after 11 Redesign 
Trigger Event (as such dote may be exlcnded by the Navy in accordance with the terms of the 
Conveyance Agrecmen1). The Work Program shall set forth the antieiputcd work program and 
schedule necessary to prepare, entitle und implement 1he Redesign Pion. The Redesign Budget 
shall estimate the 11nticip11ted costs necessary to prepare, entitle and implement the Redesign Plan 
(the "RcdClllgn Costs"). Redesign Costs shall include, without limitation, all son costs related to 
the Redesign Plan, including without limitation, costs associated with any subsequent 
environmental review th111 is re1.1uired pursuant to CEQA, and hard costs related to the rebuilding, 
replncing. relocating or incremental cost of additional Infrastructure and Stormwoter 
Management Controls as nccessnry lo accommodate the Redesign Plan. If after Navy's ninely 
(90) day review process under Section 4.2.4 or the Conveyance Agreement, the Novy objects to 
the Work Program and Redesign Budget, Developer shall fully participate in the Authority's 
discussions with the Navy unless the Nuvy prohibilS such participation, and the Authority shall 
consult and coordinate closely with Developer and provide IJl:velopcr with reasonable prior 
notice of all dispute resolution proceedings pursuant to the terms of the Conveyance Agreement. 

(d) Upon the Nuvy's approval of the Work Program and 
Redesign Budget, Developer shall diligently proceed wit.h the planning, design and entitlement 
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activities rcusonably necessary to implcmcmt the Redesign Plan. If, despite such eObns, 
Developer has not obtained 1111 such necessary third-pnrty approvals or modifications by"\he 
Outside Date for submittal ofa Mnjor Pho!!e Af'lf'llication that includes the property subjC!Ct 10 the 
Redesign Trigger Event, then such Outside Date shall be automatically extended by such funher 
time as reasonably necessary to complete all aspects of redesign, including nny funher CEQA 
review, to a final binding, non-appcalable result; provided, that Developer is diligently 
proceeding to obtain all such necessary third-pany approvals or moditications. Developer shall 
thereafter submit a Major Ph11sc Application for the applicable Major Phase that is consistent 
with the applicable third-party apf'lrovals, land use restrictions and modification~ thereto thot 
Developer ob111ins, if any. Following the Major Phuse Approval thereof, if any, the Parties shall 
make adjustments to this DDA (including the Land Use Plan and other Exhibits) 11nd use their 
respective commercially reasonable effons to make adjustments lo the Development 
Requirements, in each case to the extent necessary to enable development consistent with such 
Major Phase Approv11J. 

7, Construction ofln[1·1struslure. 

7, I Rela1ed lnfras\ructure: Unrelated lnfrns1ructurc. 

7.1.1 Related lnfrgstructurc. "Related lnrrastructurc" is Infrastructure 
11nd Stormwatcr Manaacment Con1rols that arc designated in 1he lnfrnstructure Plan or the 
Phasing Plan as part or or relatins to development of a particular Sub-Phase, as it may be 
changed in il Major Phase Approval or Sub-Phase Approval (as set forth in the DRDAP), and 
may include Infrastructure or Stormwntcr Management Controls located outside or the Sub­
Phasc. Developer shell (i) lbllowing each Sub-Pha~ Approval and Developer 11cquisition of the 
required real property under AQjcle IO or otherwise, Commence 1he Related Infrastructure for 
the Sub-Phase on or before the Outside Date and (ii) diligently and continuously prosecute the 
Related Infrastructure to Complct ion in uccordunce wilh this Anjclc z. and in any e11ent before 
the: upplicablc Oulaidc D111e (the "lnfrU»tru<:tun: Obllptlun•"), 

7.1.2 Unrclpted Infrastructure. "Unrelated lnl'ri.1tructure" is 
Infrastructure and Storm water Management Controls contemplated by the Infrastructure Plan but 
nm yet required for development of a Sub-Phase for which Developer has obtained Sub-Phase 
Approval. Developer may elect to construct Unrelated Infrastructure before receipt of any 
panicuh1r Sub-Phase Approval upon applying to and receiving Approvnl 10 do so from the 
Authority Director. Such Approval may be withheld by the Authority Director if he or ~he 
reasonably determines that such construction will m111eriully interfere with the Ph11sing Plan or 
with the timing of the availability or tali increment for other development within the Project Site. 
In connection with any such Approval. the Authority shall rcason11bly consider any request by 
Developer to enter into one (I) or more: Permits to Enter under wliich Developer may construct 
the Unrelated Infrastructure. 

7,2 Transferable lnltastructure. 

7.2.1 QQGnjtjon. ''Transfcnble lnlra1tructure" means items or 
Related Infrastructure consisting of (I) tinol, primaril)I behind the curb, right-of-way 
improvi,:mcnts, including, sidewalks, light fixtures, street rurnilure, landscaping, and driveway 
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cuts, and (2) utility laterals serving the applicublc Lot, including storm, sewer, water. reclaimed 
wuler. dry utilities and utility boxes. 

7.2.2 Transfcrnble Infrastructure. The purpose of this Section is 10 

minimize the risk of damage 10 lnfres1rueture and Stonnwutcr Mannge1nent Controls from 
construction of Vertical Improvements on Market Rote Lois und lo nllow Developer and Vertical 
Developers to coordinntc their respective construction. Developer niay elect lo Transfer any Lot 
to a Vertical Developer before Completion of lnfrastnieture und Stormwuter Manngcm1mt 
Controls associated with the lot unless the Lot is an Authority Mousing Lot (which is governed 
by the Housing Pinn) or Public Property. Any such Transfer shall not extend the Schedule of 
Performance for Completion of Infrastructure and Stormwater Management Controls for the 
applicuble Sub-Phase el!cept as otherwise provided in this Section. If Developer Transfers any 
Loi prior 10 Completion ofupplicable Transferable Infrastructure, then Developl!r shall have the 
rit,:hl to transfer the obligation to Complete nny or all items ofTronslcrable Infrastructure to the 
Vonioal Developer under the Vertical DDA/LDl)A, provided, however, that 110 such tra115fcr 
shall release Developer of its lnfr11slructure and Stormwnter Management Controls obligotions 
hereunder. If the Transfer of the Lot(s) occurs prior to the lnfrostructurc Completion date for 
thal Sub-Phase, as shown on the Schedule of Performance, then no1whhstunding the Schedule of 
Performance, the applicable Transferable lnfrnstructure shnll be Completed upon lhe earliest of 
(i) issuance cfa Cenificnlc of Occupancy for the applicabk Vertical Improvement, (ii) twenty· 
four months al'ler the date of Transfer, or (iii) twelve (12) months oner the Infrastructure 
Completion date for 1h11t S4b-Phase. For any Lots that have not been Translcrrcd prior lo the 
Infrastructure Complcllon dnlc for thnt Sub-?hase, Developer may request that !he date for 
Completion of Transferable lnfrnstructure for such Lois be extended concurrent with Vertical 
Development, which consent may be given or withheld in Authority's sole discretion. In 
addition, Developer may request Authority's upprovnl lo .\runsfer the obligation for any other 
item of Infrastructure ond Stormwatcr Managemenl Controls other 1han Transferable 
lnfrnstrncture 10 a Venlcal Developer, which consent may be given or withheld by Authority in 
its sole discretion. 

?.2.J Security for Tmnsfernble Jnfrastrncturc. If Developer transfers the 
obligation to Complete Transferable Infrastructure:, or subject to Authority npproval, orher 
lnfrastniclure and Stonnwatcr Management Controls, to a Venicol Developer, then (i) Developer 
shall hnve the right to nssign the npplicnblc: public Improvement agreement to the applic11ble 
Vertical Developer consistent with such corresponding rights allowed under the lnterageney 
Cooperation Asrcement, and (ii) with Authority's Approval, Vertical Developer mlly provide 
Adequate Security to replace Developer's Adequate Security for the 11pplicable items of 
Transfernblc Infrastructure so long as the replacement Adequate Security is equivnlcnt to the 
Adequate Security to be released os rensonably detennincd by Authority, in which case 
Authority shall promptly release Developer's npplicable Adequnte Security. 

L3 Compliam;e with Stgndards. Developer shall Complete, or cause to be 
Completed, all Infrastructure and Stormwater Management Controls (i) in accordance with this 
ODA (including lhe lnfrnstructure Pion, the Trnnsportation Pinn Obligations, the Sustainability 
Obligotions, the Community Facilities Obligations, lhe Housing Plan, the Project MMRP, the 
Phnsing Plan, the Schedule of Perfonnancc and Section 7 of the Public Trust Exchange 
Agreement), and (ii) in a good and workpcrson-likc manner, without materinl defects, in 
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accordnncc with the Construction Documents and ull applicable Authorii".alions and lhe Tl/YBI 
Subdivision Code. Without limiling lhe forcgoini;:. lhc lnfrustructure and Stormwater 
Management Controls located on and serving, the Public Property nnd the Aulhority Housin1,1 
Lots must be equivalent in quality, sizing, capacity and all other features lo the Infrastructure and 
Stormwnter Management Controls locu1ed on nnd serving the Market Rote Lots and the 
Commcrciul Lots, subject to any variations spccineally set forth in the Infrastructure Pinn and 
any rc11sonable variations related to physical conditions (such as sloping,), use, or intensity of 
development. 

7.4 t\utho~Q!Jditions to Dcyc!oper's Commenecmenl of"lnfras1rue1ure. 
The following conditions precedent shall be satisned before Developer muy Commence any 
Infrastructure and Stormwuter Management Controls, unless expressly waived by the Authority 
in accordance with Sectipn ?.~: 

7.4.1 Developer shall hove ob111ined (i) a Major Phase Approval and a 
Sub-Phase Approval for the real property on which the Infrastructure and Stormwatcr 
Munagcment Controls ore lo be constructed (escept tor Unrela,ed lnfrastructur1: und Related 
Infrastructure outside of the Sub-Phase), ond (ii) all other Authorizations required herein from 
the Authorily or any other Govcmment11I Entities to Commence such Infrastructure and 
Stormwatcr Munogcmcnt Controls; 

7.4.2 Developer shall have recorded in the Official Records a Transfer 
M11p covering the real property on which the Infrastructure and Slormwatcr Management 
Controls arc to be constructed (except for Unrelated lnfrustructure and Related lnlh1stnicture 
outside of the Sub-Phase) or has otherwise complied with the Subdivision Mop Act, and 
Developer shull have received approval of11 Tentative Subdivision Map covering the real 
property on which the Infrastructure and Stormwuter Manollcmcnt Controls are to be constructed 
(except for Unre111te<1 tn1rastructure and RcletCd Infrastructure outside of the Sub-Phuse); 

7.4.3 Developer shall hovc·pcrformetl its obligations under the i=innncing 
Plan related to the applicable S11b-Ph11se as and when required, subjel:t to the Authority having 
performed its obligations as and when rcquircd under the Financing, Plan; 

7.4.4 Developer shall have submitted to the Authority the Construction 
Documents for such Infrastructure ond Stonnwaler Management Controls and such Construction 
Documents shall have been reviewed and Approved under the DRDAP; 

7.4.5 any demolition or grading permit required in order to Commence 
lhe Infrastructure and Stormwatcr Management Controls shall hove been issued by the City; 

7.4.6 Developer shall not be in Material Breach of this ODA with 
respecl 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 Stormwater Management Controls being construcletl; 

7.4.7 to the extent such Infrastructure and Stormwater Management 
Controls are to be located outside the Sub-Phase boundaries or on portions of the Project Site 
that th.: Navy has not yet transferred to the Authority, Developer shall have acquired all 
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011scmen1s, leases or license• or 01her'wi~c mAdc such arrangements wilh the Navy and the 
Aulhority as arc necessary (and reasonably satisfactory to the Authority) to Commence and 
Complete such In fms1ructure and Stonnwater Management Controls; and 

7.4.8 Developer shall have provided the Rcvcrsionary Quitclaim Deed to 
the extent required under Anje!s 16 hereof, and Developer shall have provided, and the 
Authority Director shall have Approved, Adcqu11te Security for Completion of the Related 
Infrastructure, and any Unrc!&ted Infrastructure associated with the upplieoble Sub-Phase th11t 
Developer has elected to construct in accordance with Section 7.1.2, In f11vor of the Authority 
and, to the extent required under the Tl/Ylll Subdivision Code. the City. 

z.~ Conditions for Benefit of the Authorjty. The conditions set fonh in 
Section 7.4 ore solely for the benefit of the Authority and may be waived only by the Authority 
Director (except 1h01l lhc o;;ondition in Ssctjon 7.4.2 sh111l nul be waivnblc). Provided that 
Developer hos not conimincd a Material Breach that remains uncured beyond nny applicable 
cure period, the Authority shall take such actions as ure required of the Authority under the 
DRDAP and this DOA 10 review, consider and grunt Developer's request for necessary 
Approvals lo satisfy the above conditions. lfuny of the conditions are not timely satisfied, they 
m11y be waived by the Authority Director or the Authority muy extend rhe time for ~atisfnction or 
the conditions, as Approved by the Authority Director in his or her sole discretion (except that 
the condition in Sectjon 7.4.2 sholl not be waivable). 

Ui Qcvelooer t:lffons to Satisfy Authorjty Condjtjons. Provided that the 
Authority h11s not committed a Material Breach thnt remains uncured beyond any upplicoblc cure 
period, Developer shall use its diligent and rcasonabh: efforts, und otherwise take such !;ICtions 11~ 
ore required under this ODA 10 cause the conditions ~et forth in Section '7,11 to be satisfied in 
sutlicicnt time lo enable Developer lo meet the Outside Doles set fon.h in il11: Sclu:.Julc ur 
Performance; provided, lhat the foregoing shnll not require Developer to pay uny sum of money 
oot otherwise required under this DDA. 

7.7 EflCct of Eni11.1re of Condition. The Parties expressly acknowledge uml 
agree that n failure of condition in favor of the Authority for one Major Phnsc, Sub-Phase, Lot or 
Vertical Project shall not by itself be deemed the failure ofa condition for eny other Major 
Phase, Sub-Phase, Lot or Vertical Project except to the extent that such failure directly penains 
10 the other Major Phase, Sub-Phase, Lot or V~nlcal Project (e.g., the failure to satisfy 11 

condition may prevent subsequent Sub-Phase Approvals if the Infrastructure and Stormwater 
Management Controls needed to ~crvicc the proposed Suh-Phase has not Commenced), nor shall 
such failure relieve Developer or the Authority of an obligation that nrose before the failure of 
such condition. The failure ofa condition shall not, in and of itsclr, be an Event of Default; 
provided, that (i) lhc failure ofD~vcluper tu i::uniply with S9c1lon 7.6 may, following notice ond 
the cure period set forth in i\rticlc 16, be an Event ofDcfauit, and (ii) the failure orthe Authority 
to act upon an Application as and when required under the DRDAP shnll not ·be a Material 
Breach but shall give rise lo un E;1;cusable Delay, 

7.8 Completjon of Peyelopablc Lois. As pan 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 a Finni Subdivision Mop creuting a separate legal parcel for the Lot · 
has been Approved and recorded in the Oflicinl Records: 

7.8.2 The Lot has been graded and soil compacted in accordance with 
the npplicoblc grading permit and in conformance with the geolechnical recommendations oflhe 
site as certified by Developer's geotechnicol engineer; 

7 .8.3 the Lot is served by the Infrastructure and Stormwatcr 
Management Controls described in the Infrastructure Pinn with respect to the Lot, except 10 the 
extent that items ofTnmsferable Infrastructure remain outstanding and will be constructed by the 
applicable Vertical Developer or Completed afler the Vertical Improvements, os described in 
Section 7.2 of this Agreement and Section 2.8 of the Housing Plan; 

7.8.4 For n Lot for which the Novy hos issued a FOST, the condition or 
the Lot shall, 10 the extent such compliance is within the control of Developer, comply with oil 
npplicoble requirements in the FOST, Petroleum Corrective Action Plun, M11m1gemen1 Plan 
(including operation and mainter.nnce requirements applicable al the time the Developoble tot is 
created by the Developer) and any applicable restrictions in deeds or covenllnts; 

7.8.S all 01her oblisations outside the boundaries of the Lot as required 
by 11pplicablc Governmental Entities have been till filled, or appropriate guarantees, bonds and/or 
subdivision improvement agreements acceptable to the City nnd the Authority arc in piece, os 
necessary to enable the issuance of a Building P'rmit to 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 Open Space Pion, the Conceptual Parks and 
Open Space Mosler Plan (as defined in the DRDAP) and the applicoblc Major Phase and Sub­
Phasc Approvals. 

7.9 !CT Rights. Developer shall have the risht through private contructs with 
Vertical Developers to provide information ond communications technology ('·tCT') desi11n. site 
development, installation, operations 11nd services for 111! Vcrtieal lmprovcments at the Project 
Site, excluding the Authority Mousing Units and other Public Property (the "ICT Rl1ht1"). In 
connection with the lCT Rights, Developer shall have the right 10 install equipment relPted to the 
ICT in or on the real pro~rty that is or will become public right of way, subject to City and 
Authorily Approvals in accordance with the Applicable Regulations. Developer's right shall not 
restrict the City or regulaied entities (including ci:rtiticated telecommunications carriers and 
franchised video providers) from installini; communications and other facilities in or on the real 
property that is or will become public riyht of way. The ICT Rights shall be transferable by 
Developer and, to the extent thal Developer Transfers portions of the r>roject Site to Vertical 
Developers as permitted in this DDA, Developer shall" have the right to impose ICT requirements 
on the Vertical Improvements. The ICT Rights shall mean the right to: (i) define and cstoblish 
the high level !CT designs, slandords. architectures, pl11ns, minimum specifications for all 
equipment. including ony Internet Protocol ("IP") enabled devices, that may connect lo lhe 
regulated public communications networks and fiber optic networks, whether wireless or theed 
line, in buildings and common areas, excluding regulated telecommunications services (''JCT 
Design''); (ii) denne and establish functional equipment standards for all ICT hnrdwarc and 
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software products and solutions. including any IP enabled devices ("ICT Products and 
Snlutions"), compliant with the ICT Design; and (iii) review and approve any ICT Products and 
Solutions for compliance with the ICT Design. Notwithstanding anything to the contrary in this 
Sec!.iQ.n_U.11 terminution of this DOA by the Authority shall terminate l)evelopcr's rights under 
this Scctjon 7.9 with respect to any portion of the Project Site as to which Developer's 
development rights are terminated. Nothing in this Sectjon 7.9 shall prevent on Owner/Occupant 
or tenant of nny Owner/Occupant at the Project Site from purchasing communications, video and 
other IP services from regulated entities includin11 ccrtilicatcd telecommunications carriers and 
franchised video providers. 

7. I 0 Wastewgtcr Treatment Plant. The parties acknowledge that the 
Infrastructure Pion contemplates that the SFPUC will provide a new or upgraded wastewater 
treatment plant as needed to meet the now and treatment requirements of the Project projected 
for each Major Phase. The Authority shall use commcrci111ly reusonable cfTorts to negotiate a 
Memorandum ofUndcrstnnding with the SFPUC (lhe "SFPUC MOU") that includes the 
following provisions, subject to approval ortflc SFPUC MOU by the SFPUC Co1111nlssion, the 
Authority Board and, if required. the Board of Supervisors: (i) the terms upon which SFl'UC 
will provide 11 new or upgraded wastewalcr treatment planl for which the SF?UC will be 
responsible for the financing and construction; (ii) 11 process for Sf-PUC to provide u service plan 
in rcspon~c 10 each Major Phase Application, setting forth SFPUC's planned upgrndes or new 
improvements to the wastcwntcr treatment operations fur that Major Phnsc, as well 11s milestones 
during that Major Phuse, such as target dates for plnnning, design, regulatory approvals and 
entitlements nnd permits necessary to meet the proposed service plan; (iii) a meet and conrer 
process among the Authority, Master Developer and the SFPUC if the SFPUC fails to meet the 
milestones in the SFPUC MOU in order to discuss the applicable milestones nl'ld what nction~ 
may be needed 10 achieve the identined service upgrades; and (iv) 11 meet and confer process 
nmong the Authority, Master Developer 11nd the SFPUC if at any time the SFPUC conditions its 
approval of any Subdivision Map or Building Permit 11pplication upon the completion of new or 
upgruded wastewater treatment facilities that arc the responsibility ofSFPUC under the PUC 
MOU, or ifSPPUC commcnls os part of the Major Phase or Sub-Phase Application process that 
it will req11ire such conditions, in order lo develop n strategy to uvoid or minimize any delays in 
issuance of any Subdivision Maps or Vertical Approvals resulting from the SFPUC's failure 10 

meet its obligations under the SFPUC MOU. A potential strate!IY could include providin11 Master 
Developer with ccrtnin rights to undertake the development oflhe required wastewater treatment 
facilities (including the option of constructing separ11tc fnc:ilitics), on terms mutually agreed upon 
by Master Developer, SFPUC and the Authority. Authority and SFPUC's failure to execute the 
PUC MOU consistent with this Sectjon 7. IQ prior to submitral of the first Major Phase 
Application, or SFPUC'~ failure to meet its matilrial obligations th•rcunde>r to construct 
wastcw11ter treatment improvements in a timely manner, shall be grounds entitling Developer to 
submit a Requested Change Notice ~nd i~voke the procedures of Section 3.8.2. 

8. Constructlog of Vertical lmprovcmentsJReguiced lmnrovcmcnt1. 

l·l vertical Improvements. Upon receipt ofa Vertical Approval, the 
11pplic11ble Vertical DOA/LODA will provides the Vertical Developer the right 10 Commence 
and construct the applicable Vertical Improvements at an:; time. The Vertical DDA/LDDAs 
provide that the Vertical Developer and the Authority must ot all times comply with the 
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provisions of the SUD, the Design for Development and the DRDAP wilh respect to the Vertical 
Improvements. 

8.2 Roouire<i lmproyements. Developer shall Commence and Complete the 
Required Improvements in accordance with the Schedule of Performance. As described in 
Scc!jon I 0. 1.3, •he Required 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.e., 
the police/tire station and the ferry terminal), will be pursuant too Permit to Enter between 
Authority 11nd Developer. Developer's oblig11tion for the five thousand (5,000) square foot 
interim grocery store consists ofn grocery store, which moy be located within an C.'l:isting 
building or 11 new building, to provide basic grocery needs to Island residents. Developer's 
obligulion ror the nneen 1housand (, ,,000) square root grocery store (the "Required Retail"), 
consists of Completion of a Developable Lot and core and shell building improvements (which 
muy in~lude retrofit or rehabilitation of existing buildings, or construction of new buildings) 
adequate to 11ccommodate the Required Retail and the execution or u sublease with one or more 
qualified grocery tenants for operation of the Required Re1oil by the Outside Date for 
Completion of the Required Retail. Developer shall use commercially reasonable efforts 10 
anruct a grocery store tenant(s) that sell staples, fresh meat and fresh produce and includes a 
pharmacy. If despite its commercially reasonable effons, Developer is unuble lo allract a 
croccry tenant that includes o pharmacy, then Developer in connection with its retail proiirnm 
elsewhere within the PrQjcet Site sh11ll use comn1ercially reasonable efTons to attract a pharmacy 
and/or medical clinic tenon!. For purposes of attracting a pharmacy or medical clinic, 
"commercially reasonable effons" means a targeted marketing program. which may be through 
estublished retail brokers. reasonably designed to uttract pharmacies or medical clinics 111 then· 
prevailing murket rents tbr suitable retail space constructed on the Project Site. In no event shall 
the provision ofo pharmacy be considered a "Required Improvement" hereunder. 

R.3 Merjna l.nndside lmproyemcms. Developer shall commence construction 
of the following Marino-related improvements within live (S) years after the Effective Date: such 
improvements needed ror the following: pedestrian and vehicular access, utilities, p11rking, 
loading, sanilllry facilities and showers for Marina users (which may be located in tempornry 
facilities until permanent racilities arc constructed) 11nd other improvements 11s ore reason11bly 
required for both construction and permanent operations of the Mnrin11functionally equivalent to 
those contemplated in the Marina Term Sheet, and, to the extent th111 such improvements or 
facilities arc loc11ted on areas of the Project Site owned by or under Ground Lease to Developer, 
Developer shall grant the Morina uccess ri1i1hts to such areas (including eosemel'lts, licenses or 
otherwise) (collectively, the "Marina Access Improvements"). If Developer has not Commenced 
the M11rina Access Improvements within live (S) years from the EITective Date (sul:\ject to 
Excusable Delay), the Authurity may, in its sole discretion and as its sole remedy, terminate 
Developer's right to construct the Marina Access Improvement& 11nd the Authority shell work 
with the Marina Developer in connection with the Marina Developer's construction of the Marina 
Access Improvements al Developer's sole cost and expcn!IC and in accordance:: with the Design 
for Development. In such case, the Authority, Developer and the Marina Developer shall meet 
and confer regarding reusonable rights for access, utilities, lolldin1o1 and otherwise os arc 
reasonably required for both construction and pcm111nent operations of the Project by the 
Developer. Developer's obligation to the Marino Developer for the Marino Landside 
Improvements are limited to those obligations set forth in this Section 8.3; provided, however. 
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that nothing herein is.intended to diminish the righL~ and obligations of the Marina Developer 
under the Morina Term Sheet. The Parties acknowledge that the Project Site docs not include the 
Marina areu shown on Exhibit B· I nnd excluded from the legal description in E11hibit B-2. If the 
final description oflhc Marina property described in the final disposition and development 
agreement for the Marina c:xccuted in accordance with the Marina Tenn Sheet differs from that 
shown. the pnrties will prcpure ond record a replacement legal description reflecting the final 
boundaries or the Marina waterside arco.ls.•uance or Autborizgtlopsi l111uance ofCcrt!Qcam 
or Comnletion. 

9. I Authorizqljons. 

9. I. I Developer and Venical l>cvclopcr. as applicable, must obtain from 
any City Agency or other Governmental Entity having jurisdiction over all or a portion of the 
Project Sile any permit, approv11I, entitlement, agreement, permit to enter, utility service, 
subdivision map (including under the Tl/YBI Subdivision Code), Building Permit or olher 
authorization for the work they arc required to perform under this ODA or the Vertical 
DDA/LDDA and us may be necessary or desirable 10 etTcctu111c and implement such work (coch, 
on "Aulhnrlz11llnn"). Authorizations required for the Project from the Aulhority or a City 
Agency shall be con~istenl with the Applicnblc RegulQtions and the Development l\grccment. 
The Authority will reasonably cooperate with Developer and Vcrticul Developers upon request 
in obtaining these Authorizations, including, without limitation, executing any such 
Authorizations to the e:-:lcnt the Authority is required to execute the same as co-applicant or cO· 
pennince, or ns otherwise Approved by the Authority Director so lon11 as such Authorizations 
nrc consis1en1 with this Dt)A or the Vertical DDA/LDDA, ns applicable. None oflho Authority, 
Developer' or any Vertical Developer will agree to the imposition of any conditions or 
restrictions in connection with obtaining any such l\uthori:tation if the same would create any 
obligutions on the Authority's part not otherwise: contemplated under this DDA or the Vertical 
DDA/l.DDA, as applicable, wilhout the Approvol of the Authority, which may be given or 
withheld in the Authority's sole discretion. A signature by thii l\uthorlty stafT on uny 
Authorizntion or application for un Authorization shall be conclusive evidence that the content of 
~uch application or Authorization is consistent with the Development Requirements, except to 
the extent the signature is based on moterial error or incorrect information supplied by the 
applicant. 

9.1.2 Developer, with respect to Infrastructure and Stormwater 
Ma.nagement Controls, and Vertical Developers, with respect to Vertical Improvements 
constructed by thorn, at no cost or cxpenso lo the Authority, shall be :iololy responsible ror 
ensuring that the design and construction of their respective Improvements complies with any 
11nd all applicable laws and conditions or restrictions imposed by any City Ai:cncy or other 
Govemmental Entity in connection with any Authorization, whelher such conditions are to be 
performed on the Project Site or require the construction of Improvements or other actions off 
the. Project Site. Any tines, penalties or corrective actions imposed as a result of the failure of 
Developer or 11 Vertical Developer 10 comply with the terms and condirions of any such 
Authorization shall be paid or othenvisc discharged by Developer or Vertical Developer, as the 
case may be, and (i) the Authorily shall have no li11bility, monetary or otherwise, for such lines 
and penalties, and (ii) such lines or penalties shall not be Project Costs. 
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9.1.3 Applica1ion for Building Permits shall be made in sccorduncc wi1h 
lhe SUD and the DRDAP. 

9.1.4 No1withs1anding anything 10 the contrary above, the Au1hori1y 
shall have no obligation lo c:iccculc any applicalion for any A11thori1.ation 1hat would impose 
costs or fees on the Authority unless the applicant urnmgcs 11 reimbursement arrangement 
Approved by lhe Authority. 

2.,2 Issuance of Certificates o(ComoletiQD, 

9.2.1 Generally. When (i) Developer reasonably believes that it has 
Completed Related lnfrustruc1ure, or a portion thereof, or Unrelated lnfras1ruc1urc, or a portion 
thercol: Developer sh11ll request the Bngineer to issue on Engineer's Certinente verifyina tha1 
Developer has Completed the specified Infrastructure and StOfmwater Management Controls in 
accordance with the Construction Documents or {ii) with respect lo Vertical Improvements th111 
ore Required Improvements. Developer shall requcsl 1he Architect to issue an Architect's 
Certificate verirying that -Developer hus Completed the specified Required Improvements in 
nccordnnce wiih the Construction Documents. Upon issuance, Developer shall deliver to the 
Authority the Engineer's Certificate or Archilect"s Certificate, as opplic11blc. Within twenty (20) 
doys aner lhe Authority's receipt of any such Engineer's Certilicnte or Architect's Ccrtincate, as 
applicable (or 11ny resubmiual pursuant to .S.qction 9,2.4 hereof), the Authority shall either issue 
to Developer o Ccrtific111e of Completion for lhe applicable lnfr11struc11Jre and Stormwa1cr 
Management Controls or Required Improvements or provide to Developer a statement of the 
reasons for thc:i failure to issue the Certilicau:: of Completion as more porticulorly set forth in 
SectjQO 9.2.4. 

9.2.2 Effect QfCertjficote ofComplcLjon on Qevelopcr and venicul 
Deyeloper. For purposes of this ODA or the applicable Vertical DDJ\/LDDA only, lhe issuance 
ofa Certitlcote ofComplelion shall be a conclusive determination of the Completion of the 
applicable Infrastructure and Stormwnti:r MnnnJJcmcnl Controls or Required lmproveme111s in 
nccordance with this DOA or the applicable Vertical ODA/LODA, including without limit11tion 
with respect to the obligations to Commeni:c and Complete the Infrastructure and Stormwater 
Management Controls or Required Improvements, as opplicnble, in 11ccord11nce with the 
Construction Documents; provided, however, such determination shall not impair the Authority's 
right to indemnity under Article 22 or the City's or the Authority's right to require correction of 
any defects in accordance wilh the TllVBI Subdivision Code. Developer or a Vertical Developer 
shall record the Certificate: of Completion within fort)'·flve (4S) days following receipt thereof. 

9"2.3 Effect ofCcrt!Gcglc ofCompletjon on ony Person. Following 
recordation of1he Certificate of Completion, any Person then ownina or laler 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 acquisi1ion, or by virtue 

· of such Person's oclual or constructive knowlc:dge of the contents of this DOA or the Vertical 
DDAILDDA. as applicable, incur any obligation or li11bili1y under this Dl)A or the Vertical 
DOA/I.DOA, us applicable for the construction, operation, restorslion or rchabilitalion oflhe 
Infrastructure and Storm water 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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Vcnical DDA/LDDA to which it is a party, oblignlions of record and the Development 
Requirements. The Authority's issuance of any Ccrtiricate of Completion shall nol relieve 
Developer, Vertical Developer or any other Person from nriy applicable building, fire or other 
conslruction code requirement, conditions to occupancy of any Improvement, or other applicable 
laws. 

9.2.4 Authority Refusal to Issue g Ceajfiga1e of Completion. Ir the 
Authority refuses or fails 10 issue a Cenificate ofComplction in accordance with Sectjon 9.2.1. 
then the Authority shull provide to Developer or Vertical Developer, as applicable, a wrillen 
statement selling forth the basis for such refusal or failure and the reasonnblc acts or measures 
that must be taken by Developer or Vertical Developer, ns applicable, to obt11in o CcrtiOcate of 
Completion. Developer or the Vertical Developer (ns the cnse may be) may resub1nit their 
request for a Certificate ofComplelion nt any time aner completion of such octs or measures 
required to obtnin a Certificate of Completion. 

9.2.S At1thori1y qnd City Cooperation Re1111rdinQ Cenajn CertiOcptcs of 
CompleliQO. The Parties acknowledge and agree thnt the Authority will forward all Engineer's 
Cenificatcs for Infrastructure ~nd Stonnwater Mnn11gemcnt Controls that constitute public 
improvements under the Tl/YBI Subdivision Code (the "Public Improvements") and the results 
of any inspection thereof to the Deportment of Public Works for its review und potential 
acceptance of such Public Improvements in accord11nce with the Tl/YBI Subdivision Code and 
any applicable subdivision improvement agreement entered into by Developer ond the City. The 
Authority shall use commercinliy reasonable efforts to cause the Department of Public Works to 
expeditiously review and the Board of Supervisors 10 accept such J>ublic Improvements. The 
Panics acknowl1:dge nnd agree that the Authority will forward all Architect's Certificates for 
Venical Improvements nnd the results of any Inspection thereof to DBI for its review in 
11ccorduncc with applicuble City Authoriz11tions. The Authority will use commcrci111ly 
reasonable efi"orts to cause DBI to expeditiously review and Approve the Verticnl Improvements. 

9.2.6 Use of Public Improvements Prior to Certificnte pf Completion. 
The Purtics acknowledge and agree that Developer shall not be obligated to allow use of any 
Public Improvements by any Person, including the Authority, any City Agencies, any other 
Governmental Entity or any Third Panics, prior to lhe acceptance of such Public Improvements 
by the City and the issuance ofa Ccnificate ofComplction for such Public Improvements by the 
Authority. 

9.2.7 Certain C&Mificatcs ofCompletjon. Issuance ofa Ccnificole of 
Completion by the Authority m11y be conditioned upon the followin11: 

(a) for 11 Lot, on the Authority's dctennination that such Lot is 
11 Devclopable Lot; 

(b) for an Open Space Loe, on the Authority's dctcnnination 
that such Open Space Lot is 11 Developablt. Lot and that Developer has Completed all surface 
Improvements for such Open Space Lot in accordance with lhe Parks and Open Space Plan, the 
Conccptu11l Parks and Open Space Moster Pinn and the applicable Major Phase and Sub-Phusc 
Approvals; 
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(c) . for Public Improvements. on receipt of 11 certificate of 
completion from 1he City Eni;:inccr with respect to such Public Improvements dclivi:n:d in 
uccordancc with any applicable subdivision improvement agreement; and 

(d) for Required Improvements, a Temporary Certifie111e of 
Occupancy. 

2.3 Sybstantigl Comolctjon. When (i) Developer l'tlllsonably believes th1ll it 
has Substantially Comple1ed Related Infrastructurl!, or a portion thereof, Unrelated 
Infrastructure, or a portion thereof, or the Required Improvements, or a portion thereof. {ii) 
Vertical Developer reasomibly believes that it has Substantially Completed Required 
Improvements. or a portion thereof, or Transfc:rnble Infrastructure or a portion thereof, then such 
Person may request the Authority to determine that Substen1ial Completion of such 
Improvements has occurred; such request shell be 11ccompunied by appropriate documentation to 
support such belief. Within sixty (60) days cfier the Authority's receipt of such request, the 
Authority shall take such actions as arc reasonably ne;;essery to reasonably determine whether 
such Improvements satisfy the applicable requirements for Substantiul Completion set lorth in 
the definition thereof and either issue to Developer or such Vertical Developer, us applicable, a 
notice of Substantial Completion ol'such Improvements or provide to Developer or such Vertical 
Developer a statement of the reasons for the foilure to issue such notice. Any notice of 
disapproval shall set lorth the basis for such disapproval and the reasonable acts or mca.<iurcs that 
must be 1uken by Developer or Vertical Dcvcloper. QR applicable, lo obtain such notice of 
Substantial Completion. 

tO. Terms for CnnYcyansc111 to Dcycloncr. 

I 0, l Genera\, 

10.1.1 Fee Conyeyanccs. Subject lo receipt of applicable Sub-rhase 
Approvals and the terms of this DOA, including lhe satisfaction or waiver of the conditions SCI 
forth in Section I 0.3, (a) the Authority shall convey to Doveloper, on a phased basis, certain real 
property owned or acquired by the Authority, as more particulorl)' set forth in Section 3.7; and 
(b) Developer agrees to acqulrc such rcol property from the Authority, to cause Completion of 
the lnl'nlslructure end Stormwater Management Controls and sell Lots to Verti::al Developers, all 
to the c:'llcnt required under und consistent with this ODA for land that is not su~iect to the 
Public Trust. Any real property conveyance from the Authority to Developer under this DOA 
shall bo by on Authority Quitclaim Deed. 

I 0.1.2 Qrpund Leese Conveyances. Subject to the tenns of this ODA, 
upon satisfaction or waiver of the conditions set forth in Section 10.3. Authority shall enter into 
LDDAs and Ground Lenses for the conveyance and development of the Crilic11l Commercial and 
Non-Critical Commercial Lots located on rublic Trust property, in accordance with the further 
terms and conditions of Sectjoo 17,2.J. hereof. which LDDAs shall be subs,tantially consistent 
with Exbibhl, end which Ground Leases shall be subsuintially consistent with Exhibit M, 
nnached herc10. · 
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I 0.1.3 Permit to Enter. For oll lnfrostructurc ond Stonnwa1cr 
Management Controls and Required Improvements lo be constructed by Developer on IRnd 
owned by the Authority that has not been conveyed to Developer by Quitclaim Deed or Ground 
Lease, the Authority shall enter into 11 Perm ii to Enter with Developer. For any property still 
owned hy the Novy that is reasonably required by Developer for staging or constructing 
lnfrostrueture ond Stormwatcr Manogemcnt Controls or Required Improvements, Authority shall 
coordinate with Navy to assign its rights to enter into a Permit to Enter onto Navy property to 1he 
extent permiued under the Navy Conveyance Agreement. 

10.2 Escrow and Title. 

10.2.1 f;.scrow. No. later than sixty (60) days before the lirst scheduled 
conveyance from the Authority to Developer, Dc:velopcr shall establish an escrow ("Escrow") in 
the City with the Tille Com pony ond sholl promptly notify the Authority in writing of the Escrow 
number and contact person. 

I 0.2.2 Ii.LI£. The Authority agrees that it shall not cause to be cri:uted any 
exceptions to title other than exceptions crtiutcd on behalf of or approved by Developer 
("Authority'" Title Covenant"). Promptly after Escrow opens, Developer shall cause the Title 
Compnny to deliver to the Authority and Developer preliminary title reports or commitments for 
title insurance for the property to be so conveyed, together with copies of all documents relating 
10 title exceptions shown in the 'vritlc Report" (collectively, a "PTR P11ckage"). Other than 
exceptions existing at the time the Navy conveyed such property to the Authority (lhe "E:d11tlng 
Navy Eucptlnng''l or created on bchal f of Developer or with Developer's uppmval (which 
exceptions shall be deemed to include a Rcversion11ry Quitclaim Deed delivered under Seclion 
~and deed restrictions required tis pnrt of a real property conveyance from the Navy, the 
Mitigation Me11sures or under the Housing Plan), Developer may object to ony exceptions shown 
on the PTR Pack111.1e thut would materially 11nd adversely ancct Developer's ability to linancc 
and use the real property as permitted under this DOA (excluding any Public Trust exception that 
will be removed in connection with 11 Public Trust Exchonge). Developer must notify the 
Authority in writing of any such objecllon within twenty (20) days oner Developer receives the 
complete PTR Package (the "Title Objection Period"). If Developer fails to so o~jcet within 
the twenty (20) day period, then all of 1hc exceptions shown on the PTR Package will be deemed 
to be Permitted Exceptions. If Developer docs so object within the twenty (20) day period. the 
Authority ut its cost may, in its sole and absolute discretion, elect to remove or otherwise cause 
the Title Company not to show any exception to which Developer objected on the owner's title 
insurance policy to be issued to Developer at close of Escrow. If the Authority does so elect, it 
will notify Developer within thirty (30) days after receipt of Developer'$ objection. lf1hc 
Authority elects not to remove the exception or fails to respond within the thirty (30) d11y period, 
then Developer shal 1 have the right to (i) tcrminote this ODA as to the Lot or Lots affected by 
such exception, by notice to the Authority delivered within ten (10) days after Developer 
receives the Authority's notice that it has elected not to rilmove the exception or expiration of the 
thirty (30) day period, whichever occurs earlier, in which case the Authority can proceed to 
market the property to others without al'ly cost reimbursement or other obliiiation to Developer 
except as provided in Section 6.3 or the Financing Pinn, (ii) upon written notice provided to 
Authority within ten (JO) days of Authority's election not to remove the exception or failure to 
re•pond. diligently proceed lo takl! such action1 neceH&r')' to remove lhe Cl(CCplion, which ma:y 
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include obtaining an endorsement insuring over such exception subject to such conditions and 
requirements imposed by Title Company (and so long os Developer is diligently proceeding with 
removnl of the title exception. such delay in close or Escrow shnll be considered on event of 
Excusable Delay), or (iii) accept title to the real propcny subject to such exception. In any of the 
foregoing circumstances, if the title c)(ceplion is a result of the Authority's breach of the 
Authority's Title Covenant, such breach shall be subject to the tc1111s of5cctjon 16,2.2/d). If 
Developer fails to so terminate or elect to cure within the ten ( 10) day period, then it shall be 
deemed to have elected to accept title as set forth in clause /iii> nbovc. c,.ccption5 that the 
Authority elects not to remove, or is deemed to have elected not to remove, and that Developer 
elects to accept, or is deemed to have accepted, will also be deemed to be Permitted Exceptions. 

. 10.2.3 Oujet Title Action. The Authority, with Developer's cooperation 
end at Developer's cost, shall complete an action under the "l>estroyed Land Records Relief 
Law" (California Code of Civil Procedure§ 751.0 I cl seq., commonly referred tons the 
McEnemey Act) to remove any e!Cception for claims by reason of the record title to the land not 
having hcen 1:stublishcd and quieted umler the provisions of the Destroyed Land Records Relief 
Law that show on lhc l'TR Package and to which Developer timely objected under Section 
lQ.1.1 (the "Quiet Title Action"). In the event that l)cvclopcr accepts title subject to exceptions 
that would be eliminated by such Quiel Title Action, the Authority, with Developer's · 
cooperation, shall complete the Quiet Title Action as soon as commercially reosonable and the 
Partic$ ~hall then undc:rtnkc: lo cause: the i5"u11ncc of the title insmancc prescrlbcJ above, or un 
amendment or endorsement. renecting the elimination of such exceptions. At et\ch close of 
Escrow, the Authority shall convey to Developer ult of its right. title and interest to the property 
that is the subject ofsueh close of Escrow by an Authority Quitclnitn Deed or Ground Lease. as 
applicable, subject to the Authority's rights under the Reversionary Quitclaim Deed. 

I 0.2.4 Title policy. It is a condition to Developci"s obligation 10 close 
Escrow on conveyances from the Authoriry to Developer that the Title Company shall be 
irrevocably committed to issue to Developer a CLTA owner's title insurance policy (or 111 
Developer's option an AL TA owner's title insurunce policy), with such endorsements, 
reinsuruncc nnd direct access agreements as Developer shall reasonably dcsignot1;1 and the Title 
Company shall accept. The litlc policy will be in an amount desi11mtted by Developer and 
acccpt11ble to the Title Compuny, ond will insure thot fee title to the property at issue and 1111 
nppurtcnant c1tscmcn1s 11rc vested in Developer, subject only to the Pcrmiucd E".:cptions. If 
Developer elects to obtain an AL TA owner's policy, Oc\'eloper sholl be responsible for securing 
11ny and all surveys, cnginceri11g studies and other documents required to obtain an ALTA 
owner's policy, in sufficient time 10 pcnnit close of Escrow as required by this DDA. 

I 0.2.5 New Tith: Matters. If after the Title Objection Period hos expired 
a new title 1.:xccption not shown on the PTR Package arises that would materially and adversely 
affect Developer's use of the real property in question or the Project Site and thut is not a 
Pennitted Exception and is not cuused by Developer or its Affiliates, then Developer may object 
to such new exception by noti.:c to the Authority given within five (5) Business Dnys oner 
Developer receives written notice from the Title Company of the new exception. If Developer 
foils to object within such period, thon the new exception will be deemed to be a Permilled 
Exception. If Developer does object then the Authority may elect in the Authority's sole and 
absolute dbo.;rctiun, nl its cost, lo remove any new exceptions created by the Authority that arc 
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not Permitted Exceptions before the close of Escrow, or to remove or otherwise cuuse the Thie 
Compnny not to show any other new e:'lception on the owner's title insurance policy to be issued 
to Developer at close of Escrow. If the Authority does so elect, it will notify Developer within 
thiny (JO) days aner receipt of Developer's objection. If such exception is cau~cd by the 
Authority's breach oflhe Authority's Title Covenant set fonh in Scction I 0.2.2 above, such 
breach shall be subject to the terms of Section 16.2.21d) below. If the Authority elects not 10 
remove the exception, or foils to respond within th!! thirty (JO) dny J'!Criod, then Developer shnll 
h11vc the right to (i) terminate this ODA as 10 the uffected property by notice 10 the Authority 
d~~livcred within ten ( 10) days oner Developer receives the Authority's notice that it has elected 
not to remove the exception or e;<1piration of the thirty (30) day period, whichever occurs earlier, 
in which case the Authority can J'lroceed to market the property to other.> without any cost 
reimbursement or other obligntion to Developer CKCef'lt as spccincully provided in Section 6.3 of 
the Financing Plan, (ii) upon written notice provided to Authority within ten (I 0) days of 
Authority's election not to remove the exception or failure to respond, diligently proceed to 111ke 
such actions necessary to remove the exception, which may include obtnining an endorsement 
iMuring over such exception subject to such conditions and requirements imposed by Title 
Compony (ond ~o long as Developer is diligently proceeding with removal of the title c;<1ccption. 
such delay in close or Escrow shall be considered an event or Excusable Delay), (iii) accept title 
to the property in question subject to such exception. If Developer fails to so terminate or elect 
to CUI'<: wilhin the lcn (t0) day period. then it shall be deemed to h11vc elected c!puse fl!j) above. 
Exceptions that the Authority elects nor. to remove, or is deemed to h!ivc elected not lo remove, 
and that Developer elects to accept, or is deemed to hnvc accepted, are also Pcrmillcd 
E.~ceptions. 

I 0.3 Conditions Precedent to Close of Flscrow for Real Properly Conveyances 
from the Authori'Y to Qeyclopcr. 

I 0.3. I Developer Condj!jons to Close of Escrow or Enter lntg LQDAs for 
Critical Commercial Lots. The following are conditions precedent to Developer's obligation to 
close E!l<:row for the convc,Yance of real propert)' from the /\uthorit)' to Oc\lcloper (or, with 
respect to the Critical Commercial Lots 011 Trust Property, Developer's obligation 10 enter into 
11n LODA for the Critical Commercial Lots). to the extent not expressly waived by Developer by 
notice to the Authority. 

(a) The Authority shall have performed all obligations under 
this DOA required to be pcrfonned by the Authority on or before the date for close of Escrow for 
such property and that alTect the development of the applicable property; and· 

. (b) The Authority shall not be in Material Breach under this 
DOA. 

10.3.2 Au1hority Conditions to Close pf Escrow. The following ore 
conditions precedent to the Authority's obligation to close Escrow for the conveyance of real 
propcny from the Authority (or, with respe~t lo Trust Property, the Authority's obligation to 
enter into an LODA and Ground Lease for the npplicable Tru~t Properly to the extent such 
condition precedent is opplicoblc), to the c:'llcnt not cxprc5sly waived by the Authoril)I by notice 
to Developer: 
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(a) Developer shall have perfonned all obligations under this 
ODA and the Schedule of Performance required to be performed by Developer on or before the 
date for close of Escrow for such property, including, without limilation, (i) paying on behalf or 
the Authority the Initial 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 Convl!yancc Agrmimcnt ns set rorth in Section 1.J(n) e>fthe llinoncinu 
Plan, (ii) paying all Financial Obligations then due and owing from Developer to the Authority, 
(iii) providing a Guaranty or other form of Adequnte Security covering Dcvclopcr's obligntions 
in the Sub-Phnsc: as set forth in $cction 26.4, and (Iv) e1'ecuting and delivering the: Reversionary 
Quitclaim Deed and irrevocable instructions from Developer to the Title Company to the extent 
required by Sestjon I~. 

(b) unless previously Approved by the Authority, Developer 
shall have provided, and the Authority shall hnve Approved, 11 detailed construction cost estimate 
for the Infrastructure and Stormwatcr Management Controls prepared by a cost estimator 
Approved by the Authority; 

(c) nll orthc Authority's conditions 10 Commence the 
lnfrostructurc and Stormwatcr Manallement Controls as set fonh in Section 7 4 shall have been 
s11tislied or. waived by the Authority; 

(d) Developer shnll have furnished certilicntcs orinsurance or 
duplicate originnls of insurance policies and/or insurance binders that will provide the required 
covcr:igc ellcctivc os of the dute of Developer's ownership, as and to the C)(ICnt required under 
the lnsuronce Requirements; 

(c)· The Aulhorily has Approved for consistency with this 
Agreement, 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 
11pplicable, which Master CC& Rs at a minimum must (i) include provisions requiring all 
occup11nts or Markel Rate Units 10 purchuse a monthly transit pass, as more particularly 
described in the Trnnsponation Plan Obli1111tions. (ii) obliuate the master homeowner's 
association, or the applicable Lot owner or individual residential project homeowncr's 
association, to provide for maintenance of the Neighborhood P11rks (as shown in the Parks and 
Open Space Plan) and publicly accessible open space, landscaping and improvements, 
(iii) obligate the master homcowner's association, or the npplicable Lot owner or individual 
residential project homcowner's association, to maintain all Stcrmwater Management Controls 
required to meet SFPUC stonnwatcr management requirements to treat runoff from private 
development (buildings, courtyards, parks and open spac~. private alleys, etc.) in accordance 
with Section 12.3 of the Infrastructure Plan (Proposed Stormwater Treatment System); und (iv) 
nbiigale the master homeowner's associatio11 to comply with Section 6.3 of the Jobs EOP 
relating lo "Covered Services" described in the Jobs EOP; and 

(t) Developer shall not be in Material Breach of this DDA and 
the Authority shell not hove delivered notice of en Event ofDcfGulr by D!!vcloper, unlcs~ thot 
Event of Default hns been cured as set forth in Article I 6. 
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I 0.3.3 Mutual Conditions to Close of Escrow. The following arc 
conditions precedent to both Pnrtics' obliQations tc close Escrow ror each conveyance orrcul 
property from tne Authority 10 Developer (or, with respect 10 the Critical Commercial Lots, 
Di::vclopcr's and the Authority's oblig111ion to enter into an LODA for the Critic11I Cornmerciol 
Lots to the extent such condition precedent is applicable). 10 the extent not expressly waived by 
both Developer nnd the Authority in writing (allhoush the provisions ofnPrai&raphs Cpl through 
W arc not waivable): 

(a) the Authority and State Lands sha II have executed the 
Public Trust Exchange Asreement and the conditions in Article 6 regarding any. applicable 
Public Trust Exchansc have been met; 

(b) the Authority and the Navy shall have executed the 
· Conveyance Agreement; 

(c) the City has upprovcd, and the Authority with Developer's 
Approval has recorded, a Transfer Map for the applicable property or has otherwise complied 
with the C11lifomia Subdivision Map Act and Developer shall have received approval ofa 
Tentative Subdivision Map covering the real property to be conveyed within the Sub-Phase 
(except for Unrelated Infrastructure and Reluted Infrastructure outside olflhe Sub-Phase); 

(d) this DOA shall not have terminated 11s to such rcml 
prop1my; 

(c) the Authority shall hove fee title 10 the real properly being 
conveyed; 

(f) the Title Company shall be irrevocably committed to issue 
to Developer, upon Developer's payment of the premium, the title insurance required by Section 
~ for the real property, although Developer may elect to take title subject to completion of 
the Quiet Title Action necessary 10 remove the exceptions subject to those actions, in which 
ev\:nt the Authority and Developer will complete the Quiet Tille Action as soon as commercially 
reasonable following close of Escrow; 

(g) the Authority and Developer shall have agreed on the 
minimum bid price for lhe Residential Auc1ion Lots and the Non-Critical Commercial Lots 
within the real propeny lo be conveyed (the "Minimum llld Price") and. if applicable. the 
Excess Land Appreciation Structure, either os poft ofa Major Phase Approval; or in connection 
Sub-Phas!l Application requesting 11 change to a previously approved Minimum Bid Price or 

· Excess Land Appreciation Structure, which change hos been approved by the Novy lo the e.'<tent 
required under the Conveyance Agreement; 

(h) in the event there are tenants or other occupants 1h11111rc 

actually and lawfully occupying any portion of the property in the applicable Sub.Phase who are 
entitled ~•nJc:r the Tnmshion Mousing Rules 11nd Regulations or by appllcabll! law to relocation 
assi~tance, such tenants or occupants have been provided Transition Bencnts 10 which they arc 
entitled in accordance with the Tr11nsition Mousing Rules and Rcaulations or such applicable law 

41 



(the "Tr11n~ltion Requirements"), or lhis condition hos otherwise been satlsticd in accordoncc 
with the procedures set fonh in Section R.4{c) of the Housinl! Plan. 

10,4 Close of Escrow. 

10.4. I Closjna Deliveries. At least fifleen {15) duys before the date 
S!)4:cified for close of EStrow for each reol property conveyance from the Authority to 
Developer, each P11rty sh11!1 furnish the Title Company with appropriate Esi;row instrui;tions 
consistent with, und sufficient to implement the tenns ol~ this Aaicle 10. and will 
contemporaneously furnish o copy of these instructions to the other 1•11rty. At least two (2) 
Business Days before the date specified for the applicable close of Escrow, each Porty shall 
deposit into Escrow all documllnts ond instruments it is obligntcd to deposit under this DOA, ond 
111 least one ( l) Business Day before the date specified for close of l?scrow, Developer shall 
deposit into Escrow nil funds it is obligated lo deposit under Section I 0.4.3. 

10.4.2 Conveyance ofTjlle and Qcljycrv gf Passcssjoo. Provided th:it the 
conditions to the Authority's obligations and the conditions to Dcvelopcr's obliaations for the 
convcyonc:c of the rcol property h11vc: bc:cn sotislicd or C"'P"'ssly waivo:d by the uppli1:11blc Porty, 
each us set forth herein, 11nd the mutual conditions have been satisfied or mutually waived 
(subject to the limitation on waiver set forth in Scclion 10.3.3), the Authority shall convey to 
Developer, and Developer shnl 1 acccpt, the applicnble reul property nt the close of Escrow. 

I 0.4.3 Closin11 Costs And Prorotions. Developer shall pay to the Title 
Company or the oppropriale payee all title'insurancc premiums and endorsement charges, 
transfer taxes, recording charges and any und all Escrow fees in connection with each 
convllyance to Developer. Ad vulorem taxes and assessments, if any •. shall be prorated os of the 
applicable close of Escrow. Any such taxes and assessments, including supplemental taxes 11nd 
escaped 11sscssments, levied, assesSlld, or imposed for any period up to recordation of the 
Authority Quitclaim Deed or the Ground I.ease, shall be llorne by the Authority to the extent 
applicable. 

I 0.4.4 Outsjdc Closioii Dates. Each of Developi::r and the Authority will 
use commercially reasonable cffor:ts to satisfy the closin11 conditions set forth in Scctjon 10.J th111 
11re in its control, and will reasonably cooperate with the other Party (not including, unless 
otherwise required under this DOA, the expenditure of funds) to satisfy conditions that ore in the 
othllr Pnny's control. The Authority in its sole und nbsolute discretion may tenninotc this DOA 
es toe p1irticular Sub-Phase without cost or liability by notice to Developer if1he Conveyance 
Agreement hos been tenninatcd as to the pnrticular Sub-Phase; provided, however, that to the 
extent that such termination is subject to arbitration or judicial challenge under the terms of the 
Conveyance Agreement, such termination has been upheld by an arbitra1or and not appc:uled by 
Authority, or hos been upheld by a coun of competent jurisdiction and such decision is tinal, 
binding and non-appeolable. Upon such termination, the Parties shall have no funher rights or 
oblii&ations to each other under this ODA, except for rights and oblil!alions that arc expressly 
slated \o survive tcnnim•tion ofthi:s DOA. 

lQ.5 Post-Closina Bound11ry Adjustments. The Pimies acknowlcd11c that as 
development of the Project Sile advances, the description of each parcel of real propeny may 
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require funhcr refinements, which may require minor boundary adjustments between the 
Authority Housing Lots or other property the Authorily owns (or acquires as contemplated 
herein) and pnrccls conveyed 10 Developer. The Parties agree to cooperate in ctfectinii any such 
boundary adjustments required, consislcnt with this DOA and the Vertical DOA. The Authority 
and Developer shall include this provision in all ugreements with Vcnical Developers. 'l'IHDI 
and Qualified Housing Developers, requiring such panics 10 cooperalc with Developer and 1hc 
Authority in such boundary adjuslmcnls. 

I 0.6 Tjth: Clenrllllil· I fthe title policy issued to Developer upon the close of 
Escrow contains exceptions that would adversely alTect the development oflhc real propcny or 
the Complelion oflhe Infrastructure and Stonnwuter Management Conlrols as required under 
this ODA, and such exceptions may be removed by means of 11 Quiel Thie Action or street 
vacation, then the Pnnics agree to take reasonable actions to eliminate such exceptions, at 
Developer's sole cost, by means of Quiet Title Action or 11 supplementul street vuc11tion 
ordinance. 

!0.7 Conditjoos Precedent for Transfers of Loi$ to venjcgl Dey~: The 
following ore conditions precedent 10 l.>cveloper's right to convey Lots to Vcnicnl Developers 
(including entering into Vertical LDDAs for Lois located on Public Trust property to th1: 1:xtent 
the condition is upplicnblc), unless waived by the Authority Direclor, although the provisions of 
rarHruphs !a). (IU, ~and ill.shall not be wnivoble): 

(n) the Authority Director shall have Approved the Venical 
DDA/l.DDA to be e:1:ecuted by Developer, the Authority nnd Vcnicul Developer, 1011ether with 
any agreements or documents required by this DOA to be incorporated in the Vertic11I 
DDA/LDDA, in nccordnnci;: with Article 4: provided, however, that Authority Director shall not 
disapprove nny Vcrticnl DOA/LODA that is subst11nti111ly in the form of the Vertical 
DDA/LDDA Form and in compliance with this DDA, including Section 4.1, and all applicable 
exhibits auacned hereto; 

(b) Developer shall hove satisfied the then current obligations under 
this ODA and the Schedule of Pcrforniancc, including the Financing Plan, Housing Pl11n and the 
Community Facilities Obligations fbr the Lot; 

(c) Developer shall have recorded the Master CC&Rs against the Lot, 
which shall be in the form Approved by the Authority in accordance with Section I 0,3,2(.g). 

(d) If Deweloper is in Material Breach under this ODA, Developer 
shall have complied with the terms and conditions of Sgctign 4.\ h1ireof; · 

(c) for the Transfer ofany Lot under Scctjon 17.2 or l.L.J., Authority 
and Developer have complied with the procedures under Sections 17.4 and~; and 

(I) De\'eloper shall ha\'c rcc:ordc:d in !he Official Records 11 Final 
Subdivision Map covering the Lot. 
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I I I rrgpertv Cgnd ltlon. 

I I.I As Is. 

11. I. I The Purties ucknowledgc that the Authority will receive the Project 
Site in phnscs by quitclaim deeds from 1he Novy under the Conveyance A~reement. Subject to 
1hc provisions of l)rtjc!e I 0, the Authority shall convey any and all property to he conveyed by 
the Authority to Developer u.nder this DOA strictly in ii~ "as is, where is" condition with nil 
faults and defects and neither party shall take any actions that materially cxacerbale the 
environmental condition of such property between the dale the Navy conveys to the Authority 
and the date the Authority conveys 10 Developer. Subject to the provisions or Anjcle 10. 
Developer ugrees to accept the Project Site in its condition at the close of Escrow, acknowledges 
that notwithstanding anything to the contrary in Article 6 the Authllrity makes no cxprcAA or 
implied representation or warranty as to the condition or title of any real property to be conveyed 
by the Authority to Developer lll'lder this DOA and acknowledges that all necessury physical and 
title due diligence shall be performed by l)eveloper in accordance wilh this DOA. 

11.1.2 Developer has bt.oen given the opportunity to investigate the Project 
Site fully, using experts of its own choosing, and the Authority shall continue to give Developer 
such opportunity under a Purmit to f::nter, with such re11sonable conditions'" the Authority may 
impose for any testing. In connection with such investigations, the Authority, ot no com to the 
Authority, shall cooperate reasonably with Developer and shall afford Developer nccess, upon 
not less than five (S) days' prior notice to the Authority, ond otherwise at nil reasonable times. to 
such non-privileged books nnd records as the Authority shall have in its possession or control 
rcl11tin1:1 to the prior use undlor ownership <lfthe Project Site. 

11.1.J Dcwlopcr acknowledges thut no City Party hos mode any 
representation or warranty, cxpt'ess or implied. wilh respect to the Pro,icct Site, and Developer 
cxprc:ssly releases the City Parties from all Losses (as defined in Sectjon 22.1 below) arising 0111 
of or rel11tin11 to the condition of any improvements, the •in'!, •uitobiliry or fit"css of the la"d· the 
cxisrencc of Hazardous Subslances, compliance with any Environmental Laws. or otherwise 
affecting or relating to the condition, development, use, value, occupancy or enjoyment of the 
l'roject Site, excluding any Losses arising from any Release of a Mlllardous Substance to the 
extent that it is caused, contributed to or exoccrb11tcd by 11 City Party. Nothing in this Agreement 
shall be construed as a release by Developer of any claims against the United States for any 
Losses, including without limitation any l.osses arising fi'om the Navy's violation of an 
Environmental Low or its failure to comply with a rcquiremcnl of1he Conveyance Agreement or 
the Federal Facility Site Remediation Agreement. Developer expressly understands that the 
portions of the Project Site conveyed by the Authority to Developer arc being conveyed strictly 
in !heir "as is, where is" condition with oil faults and defects. The provisions of this Section 
l.l....U shall survive the close of Escrow. 

Developer ncknowled111,. thnl it is r11miliar with Section I 542 of the Colifomia Civil 
Code, which provides as follows: 

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

Developer waives and relinquishes ony right or benefit that it has or moy have under Section 
I 542 of the California Civil Code or any similnr or successor provision oflaw pertaining lo the 
foregoing release. 

11.1.4 A t\er the close or Escrow, Developer shall comply with all 
provisions of Environmental Laws applicable to the real property conveyed to Developer, 
although Developer shall only be obligated 10 perform Environmental Remediation as follows: 

(a) except a.~ provided in paragraph (b) below, Developer shall 
perform all Environmental Remediation that may be required under any Environmental Law or 
this l)DA, during the time of Developer's ownership, the cost or which shall be deemed a Pro.ice! 
Cost, subject to the applicable limilotions set forth in the Flnnncing Plan; and 

(b) Notwithstanding any other provision of this A1,1recmcnt, 
Developer shall have no obligation to perform any Environmental Remediation that ls the 
Navy's responsibility under the Conveyance Agreement, the Federal Facility Sile Remediation 
Agreement, or applicable Law. 

11.1.S Except as set provided in Section 1 I .1.4Cb), Developer shnll 
perform such Environmcntul Remediation 11s may be required to pcrrorm its oblisations.under 
this ODA in accordance with the Schedule ofl"erformancc, the lnfrastruclurc Pinn, the Mousing 
Plan, the Parks and Open Space Plan, the Sustainability Obligations, the Community Facilities 
Obligations, the Transporlolion Plan Obligations and the Phasing Plan. 

. 11, l .6 The Authority releases Developer, ils partners, Affiliates and 
owners, and the officers, panners, agents, employees and members of each of them (each, a 
"Developer P11rty"), for any Losses suffered by the Authority reloting to (i) the Navy's violation 
or any Environmental Low or the Navy's rnilure to comply with a requirem11nt of the 
Conveyance Agreement or the Federal Facility Site Remediation A&recmcnt, or (ii) any Rcleose 
of a Hazardous Substance, or any pollution, contamination or Hazardous Substance-related 
nuisance on, under or from the Project Sile, or any other physical condition on the Project Site, 10 

the extent the Release, pollution, contamination. nuisance or physical condition occurred or 
existed before the conveyance of such propeny to Developer; provided, however, that this 
release does not extend to Losses caused by: (A) any Release of fl Hazardous Substance to the 
extent that ii is caused, contributed to or exacerbated by a Developer· Party or (B) breuch of 
obligations assumed by a Developer Party under any agreement (including this ODA) under 
which the Developer Porty assumes responsibility for any Environmental Remediation. The 
Authority reserves its rights to enforce Developer's oblig11tions under this DOA and any und all 
of the foregoing agreements and to take such odditional actions as may be set fonh in such 
agreements. 
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The Aulhority 11cknowledges lhut it is fnmiliur with Scclion 1542 of the California Civil 
Code, which provides as follows: 

/\ GENERAL RELEASE IJOES NOT EXTEND TO CLAIMS 
WMICH TME CRl!DITOR DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER PAYOR AT THE TIME or 
EXECUTING THE RELEASE, WHICH IF KNOWN IJV 1-llM 
OR MER MUST HAVE MATt:lRIALLV ArFECTED HIS OR 
HER SB'ITLEMENT WITH Tl-IE DEBTOR. 

The Aulhority waives and relinquishes any righl or bcnefil th111 it has or may hove under 
Section 1542 ofthc California Civil Code or any similar or successor provision of l11w pert11ining 
. to the forcv.oins release. 

11.2 Hazardous SubsJQm:e Indemnification. 

11.2.1 In addition to lhe Indemnifications SCI rorth in Section 22, 
Developer shall Indemnify the Cil)' Purtics from and against uny and all Losses incurred by or 
asserted against any City Party in connection with, nrising out of, or in response to, or in any 
manner relating to: 

(a) Developer's breach of any obligation under this DOA with 
respccl to Ha1.ardous Substances; 

(b) Developer's violation of any Environmental Luw on or 
rclalive to the Project Site; 

(c) 11 City Porty's indemnifieation of the State under the Public 
Trust Agrf'emcnt R"change Agreemcnl for the <'n'1ironml!ntal condition of eerheirl land conveyed 
to the State; provided 1hal if this DOA is terminated for any reason, Developer's Indemnification 
u!'lder 1his ch111~e (c) with respect lei any real property for which Developer did not obtain a Sub· 
Phase Approval shall tormin11tc on the earlier of (i) the date that the:: /\uth.,rily enters into 11 new 
disposition and development agreement or similar ogreemcnt with a developer that covers the 
applicable real property, and (ii) four (4) years following the date of.termination of this DD/\ 
with respect to such real property; 

(d) any Release or thrcotencd Release of a Hazardous 
Substance, or any condition of pollution, contamination or Hazardous Substance-related nuisance 
on, under or from real property at lhe Project Sile (including any Public Property) to the extent 
the Release, thre11tened Release, condition, contamination or nuisance commenced or was 
crc111ed during the period of Developer's ownership of such rc11l property or was caused, 
contributed to. or ex11cerh11tf'd by Developer or others for wnom Developer is respon1iblf'; 
provided, that this clause (d\ shall not apply as to a City Party to the extent such violation, 
Rclcose, threatened Release, condition, contamination or nuisance commenced or was created by 
or caused, co11tributer.l lo or exacerbated by a Chy Party. 

In addition, notwithstanding the termination l11ngu11go in clau3si (SC) of the foregoing 
scntcnco, Developer's lndemnific11tlon under this Section 11.2. I shall not terminote (x) wilh 
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respect to the real propcny for which Developer obtained a Sub-Phase Approval or {y) to the 
extent the indemnification obli11ation is covered under c!g115cs la), Lbl. or l.d.l nfthis Sectjon 
.l..Lli. Subject to the foregoing, Developer's obligations under this Scclion 11.2. I shall: (I) 
11pply re1;1ardless of the availability of insurance proceeds; and (2) survive the expiration or other 
terminution ol"this DOA and Ille Authority's issuance orthc Certificate of Completion ror nil of 
the Infrastructure and Stormw11tcr Mnnaycmcnt Controls related to su1;h Loi. 

However, if it is rc11sonable to assert that u daim for lndemni neatlon under this Seetjon 
ll.iJ. is covered by a pollution liability insurance policy or the indemnification provisions of 
'Section 330ofthe riscul Year 1993 National DclCnseAulhoriuiti(m Act (P.Law 102-484), 
pursuant to which the Authority and/or such City Party is an insured party or 11 potential 
claimant, then the Authority shall rensonnbly cooperate with Developer in asserting a claim or 
claims under such insurance policy or indemnity but without waiving any of its ri&hts undenhis 
Section 11.2.1. Developer specilicnlly acknowledges and agrees that it has an immediate and 
indcrcndent nhliuation to defend the City Parties from any claim lh11t m11y roason11bl:r ran or is 
otherwise determined to fall within the indemnification provision ofthis Scctjon 11.2. l, even ff 
the allegations arc or mny be groundless, false or fraudulent. Developer's obliga1ion 10 defend 
under this Section 11.2. I shnll ariSt; ot lhe time such cloim is tendered to Developer nnd shall 
continue at all times lhere11f\cr. Notwithstanding the fore1;1oing, if a City Party is n named 
insured on a pollution liability insurance policy obtained by the l)cveloper, such City Pony will 
not seek indemnification from Developer under this Section 11.2, ! unless it has asserted and 
diligently pursued a claim for insurunce undrr such policy and until ony limits from 1he policy 
arc exhausted, on condition thal (i) Developer pays 11ny self-insured retention amount required 
under the policy, und (ii) nothing in this sentence requires ony City Porty to pursue a claim for 
insurnnce through litigation prior to seeking indemnilication from Developer. 

1 1.2.2 In 11ddition to the Indemnifications St;t forth in Section 22, Vertical 
Developers •hall eoch Indemnify the City P11rtlcs from and against on)' ond 1111 Losses inc:urred 
by or asserted apinst any City Party in connection with, 11rislng out of, in response to. or in any 
monncr rehuing to (i) such Vertical Developer's violation of any Environmental Law on or 
relative to the Project Site or (ii) any Release or threatened Release ofa Hazardous S11bstnnee, or 
any condition of pollution, contamination or l·lllzardous Substance-related nuisunee on, under or 
from real property al the Proje<.:t Site (including any Public Property) to the extent the Release, 
threatened Release, condition, contamination or nuisant:e occurred during the period of such 
Vertical Developer's ownership thereof or was caused, contributed to, or c.xecerbated by such 
Vertical Developer or others for whom such Vertical Dcvelopc:r is responsible, except, os to a 
City Party, to the extent SIJt:h violation, Release, thre111ened Rele11se, condition, contaminalion or 
nuisance wus caused, contributed to or exacerbated by a City Party. A Vertic11I Developer's 
oblit,lations under this Section J L2,2 shall (I) apply regardless of the availability of insurance 
proceeds and (2) survive the expir11tion or termination of this DOA and the Authority's issuance 
of the: Certificate of Completion for all of the: Vertical lmprovc:me<nls for .u..,h Vcrticul 
Developer. However, if it is reasonable to assert that a claim for Indemnification under this 
Scctjon 11 .2,2 is covered by a pollution liability insurance pol icy or the indemnification 
provisions of Section 330 ofthc Fiscal Year 1993 National Deft:nsc Authorization Acl (P.Lnw 
102-484), under which the Authority ond/or such other City Party is an insured party or a 
potential claimant, then the Authority shall re115onably cooperate with Vertical Developer in 
asserting a claim or claims under such lnsurance pollcy but without waiving any of its rights 
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under this ~lion 11.2.2. each Vertical Developer shall specifically acknowledge and agree that 
ii has an immedinte and indepcn<lenl obliQ!llion 10 dc:rcnd lhe City Parties from any claim 1h11l 
may reasonably fall or is otherwise determined to fall wi1hin the indemnification provision or 
this Section 11.2,.2, even if allegations nrc or may be groundlc:ss. false or rraudulcnt. A Vertical 
Developer's obligation lo defend shall 11rise at the time such claim is tendered to such Vertical 
Developer and shall continue at 1111 times thereafter. NotwithstnndinQ the foregoing, ifa City 
Party is 11 named insured on a pollution liability insun:mcc policy, such City Party will not seek 
indcmnilicution from Vertical Developer under this Section 11.2.2 unless it hos 11sserted and 
diligcn1Iy pursued 11 claim for insurance under such policy and until any limits from lhe policy 
are exhausted, on condition that (i) Vertical Developer pays nny self-insured retention amount 
required under 1he policy, and (ii) nothing in this sentence requires any City Party to pursue 11 
claim for insurance through liligation prior to seeking indcmnilic11tion from Vertical Developer. 

11.2.3 The term '"Hanrdous S11bstancc" means any material, waste, 
chemical. compound, substam:c. mix111rc, or byproduct that is identified. defined, desii::noted, 
listcil, restricted or otherwise regulated under Environmen\al Lows as a ''ha.eardous constituent", 
"hazardous subsiancc", "hn:zordous waste consliluent", "infectious w11s1c'', "medical waste", 
"biohuzardous waste", "extremely hazardous waste", "pollutant", "toxic pollutant", or 
"conlnminanl", or any other dcsisnution intended 10 cl!!o~Sify substances by reason of properties 
thnl ure deleterious lo lhe environment, niitural rcsoun:es, wildlife or human heuhh or safety, 
including, without' limitution, ignitability, infectiousness, corrosiveness, radioactivity, 
carcinogenicity, toxicity and reproductive toxicity. \-la;wrdous Substance Includes, without 
limiuition, 11ny form of natural iius, petroleum products or 1my fraction thereof, asbestos, 
asbes10~-containing m11teriols, polychlorinated biphcnyls ("PCH11"), PCll-containinQ moteriols. 
ond any substance thut, due to its characteristics or interaction with one or more other molcrials, 
wastes, chcmiculs, compound11, subsumccs, mixtures or byproducts, dama11cs or threatens to 
damage the environment, nutural resources, wildlife or human health or sofcly. 

11.2.4 The term ''Environmental Laws" includes all applicable present 
and future federal, State and local laws, suuutes. rules, regulations, ordinances, slandurds, 
directives, and conditions ofapprovnl, all administrative or judicial orders or decrees end all 
pcnnits, license approvals or other entitlements, or rules of common law pcrtainin11 to Ha7..ardous 
Subslonccs, lhe protection of the environment, natural resources, wildlife, human heallh or 
safety, or employee safety or community righl·IO·know requirements related to the work being 
performed under this DOA or a Venical ODA. 

11.2.S The lerm ''Release" means any accidental or intentional spilling, 
leaking, pumping, pouring, emil!ing, emptying, discharging, injecting, escaping, leaching, 
dumping, or disposing into the air, soil gas, land, surface water, groundwater or environment 
(includinQ. lhc abandonment or discarding of barrels, containers. and other closed receptacles 
containing any Hazardous Substance). The lerm includes u thre111ened "Release" but does not 
include any passive migrntion of a Haznrdous Substance through the air, soil gas, land, surfuce 
water or ground wuter atlcr the ~foznrdous Substance has been previously spilled, leaked, 
pumped, poured, emilled, discharged, injected, escaped, leochcd, dumped or disposed into the 
oir, soil, gas, land, surface water or groundwater. 
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11 .3 Enyironmcntsl lnsurgncs;. Tho; Parties ~hall obtain, Ql Dcvclopcr'5 sole 
cost, pollution lcg11l li11bility insurance as specified in the Insurance Rcquiremr.nts, except to the 
extent insurance meeting such spccificotions cannot be obtnim::d for 11 commercially R!asonable 
premium, in which case: the failure to obtoin such pollution lc11al liability insurance shall not be 
on Event of Default hereunder, but ~hall be considered an cvc:nt of Foree Majeurc. The 
Authority and Developer ench will use commercially reosonoble efforts to obtain the 
environmentnl insurance policy proceeds when npplicable, ond will reasonably cooperate with 
each other in connection with pursuing claims under the policies. 

11 .4 Domogc ond Destructjon. From 11nd 111\er the EITeclivc 01110, Developer 
sholl 11ssume all risk of damage to or destruction of real property ro be conveyed to Developc:r 
under this DOA, subject to the tcnns of lhis Scc1ion 11.4. Since Developer plans to develop the 
Project Site, any existing improwments thut 11re not required by a Major Phase Approval to 
rcm11in do nut luovc signinr;um value for Developer, 1md therefore damage 10 or des1ruc.1lon or 
such improvements will not affect the Parties' rights ond obligotions under this ODA, which will 
continue in full force and cfTcct without any modification cltccpt os set forth below. If permitted 
by applicable law, the Authority shall ussisn to Developer ot close of Escrow any nnd oil 
unexpended insurance proceeds nnd any uncollected claims and rlshts under insurance policies 
covering such dumngc or destruction, if11ny. 13ut, if solely as a result of an earthquake, nood, 
other act of God or other casualty event outside of Developer's reasonable control occurring nfler 
the IWcctivc Date but before close of Escrow for the real property in a Sub-Phase, the estimated 
cost to construct the lnfrustructure and Stormwater Munagement Controls for the Sub-Phase, ncl 
of any ov11ilablc insurance proceeds. exceeds Developer's then current construction cost 
estimates (without reference to the damage or destruction) by more thon twenty percent (20%), 
Developer shall hove the right, ns its sole remedy. to terminate this DOA as lo the Sub-Phase in 
question by notice to the Authority; provided, however, that prior to termination, Developer may 
deliver a Requested Change Notice to the Authority in occordoncc with Section 3.8.2. In 
nddition, if an eorthquake or other event referenced above occurs, Developer will arrange with 
commercially reasonable prl'lmptncss, in lisht of the circumstances, to have on updated 
construction cost estimate for the Infrastructure and Stormwater Management Controls for such 
Sub-Phase. and applicable Major Phase, prep:ired by a construction cusl estimator Approved by 
the Authority Director. The updated conmuction cost estim11te will reflect any additional costs 
cuused by the earthquake or other event referenced above, and the estimator shull be instructed to 
deliver copies of its estimate to Developer and the Authority, each of whom will confirm receipt 
by notice to the other. If the updated construction cost estimate exceeds Developer's most recent 
prior construction cost estimate by ot lcost the percentage specified above, then Developer may 

· 1crminate this ODA for the real property in question by notice to the Authority within one 
hundred twenty (120) days aner receipt of the updoted estimate. If the upda1ed estimate does not 
cl!cecd the prior eonstruclion cost estimate by such percenlage, Developer docs not elect to 
temtinote, or Developer fails to respond within such one nundrcd twenty (120) day period, the 
J>unies' rights and obligations under this DOA will not be affected and this ODA shall continue 
in full force and elTect without regard .to such damage or destruct ion, provided, that Developer 
and the Authority shall reasonably revise the Schedule of Pcrformoilce to reflect any additional 
time Developer may need to make adjustments to the Infrastructure and Stormwatcr 
Management Controls or other plans for the applicoblc property. The Authority will have no 
obligation 10 repair any improvements on the Project Sile or have any liability for their damage 
or destruction, however caused. 
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11.5 Proportjona!jtv. !fOcve!opcr's proposed termin1nion of11 Sub-Phase 
under Sectjon I 1.4 would result in o violation of the proportionality principle sci forth in Section 
.Ll. as n:ason11bly 'detennined by the Authority Director, then the Authority Director shall so 
notify Developer and the Parties shall m:gotiate in good faith for a proposed resolution that 
muintains the benefit of the bargain for both P1mics. The period of such good faith negotiations 
shall he Administrative Delay. If the Parties are unable to reach 11grccment within one hundred 
twenty ( 120) dnys after Developer's receipt or the Authority's notice. then either Developer or 
the Authority may submit the matter to arbitration under Section 15.2. 

I 1,6 Deed Restric1jons. The Partil~s anticipate that the environmco111! remedies 
selected by the Navy in Final Records of Decision for certain real property in the Project Sile 
will require the imposition of land use and activity rcstriclions on such property. Such load use 
rcstriclions will be oonlainod in <l"itclnim deeds rr(lm the Navy for such property or in olhcr 
enforceable restrictions imposed on such propcny 

12, Amendments to T0tn11aetlqn Documents. lhe Aulhority sho!I not approvo, 
recommend, or forward to the Board of Supervisors or any City Agency or Governmental Entity 
for approval any tcrminotion of or amendment, supplement, or addition to any component of1he 
Trans11c1io11 Oocuments or Development Requirements (an "Amendment Action") unless 
consistent with this Section 12. 

12. I Before Issuance of the Lgst C!O!:li0c11tc ofComalctjon. Before issuance of 
the Inst Cenificatc of Completion for the Project (including all Horizon1RI and Venical 
Improvements contemplated under 1his DOA as of the Reference Dare or Approved by 1he 
Authority at any time thereafter), the Authority may only toke an Amendment Action wi1ho11t 
Developer's Consenl if sm:h Amendment Action would be pconniued under the Development 
Agreement. 

!2..2 Fol!owinglsfilmnce of the Last CcnjOco1c ofComplclion. Following 
issuance of' the last Ccrtlfkote or Completion for the Project (including all Improvements 
contcl'lpl11ted under this DOA as of the Reference Dute or ut ony lime thereafter) wi!hin the 
Project Site, the Authority may toke an Amendment Action without Developer's Consent if the 
Amendment Aclion would be pcrmillcd under the Development Agreement. The provisions of 
this Scs:tion )2,2 sholl survive the tennination of this ODA. 

I 2.3 Prjor to Co1m11!:tio!J..Qf Rejmbursemcats under Finaocjn'1 P!qn or 
Acqujsiljon and l\s:jmbursemsmt Agrcenwot. To the extent that the Authority h115 any 
outstanding obli11ations to Developer under the Financing Plan or any Acquisition and 
Rcimburscmcnl Agreement, 1he Authority may not without Dcv~!oper's Consonl take 11n 
Amendment Action that would adversely afTcct in any material respect (i) the continuing rights 
and obligations of Developer under this ODA, (ii) the Authority's ability 10 satisfy its obligations 
to Developer under this DOA (including, but not limited to, the Financing Plan and any 
Acquisition and Reimbursement Agreement) or (iii) the amount or timing of any payments due 
to Developer from the Funding Sources under this DOA (including the Fin11ncin11 Plan and any 
Acquisition ond Reimbursement Agreement) unless such Amc.ndment Action would be permitted 
under the Development Agreement. 
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12.4 Developer's Consent. As used in this Article I 2, "Developer'~ Consent" 
meuns the prior written consent of Treasure lsllmi.I Community Development, LLC, 11ctln11 os 
Master Developer, except to the extent that the ri11ht to provide such consent (i) hes been 
Transrerrei.I under Sectinn 21.3, in which case Developer's Consent shall meon the prior wriltcn 
consent of the opplicablc Trnnsreree, or (ii) has been pledged loo Mortgagee, in which case 
Di:ve!oper's Cnnscnl shall also mean the prior written conseru of the Monsascc to the extent the 
Mortgage documentation so requires or (iii) hos been granted to a Vertical Developer under 11 

Vertical DDA/LDDA, in which case Developer's Consent shall mean the prior written consent of 
the applicable Vertical Developer; provided, that Developer's Consent shall only apply 10 11 Party 
if that Party is affected by the proposed Amendment Action. Any Person entitled to give 
Developer's Consent shall huve the right to grant or deny such consent in its sole discretion. 
Developer's Consent shall not be requirci.I ofa Person that is then in Material Breach or has 
committed an Event of Default unless and 11n1il the Ma1cri11I Breach or Event of Deliluh has been 
cu rel.I. 

!2.5 NQljce Regarding Amendment Action. At least fineen ( 1.5) Business Days 
before proposing or taking any Amendment Action, the Authority shall provide notice of such 
Amendment Action lo Developer and each Vertical Oevdopcr, including the text of any such 
Amendment Action. · 

13, Cnmnliance with Pig on and Poltsic1; l)nymynt of Snb11ldlcs. 

13.1 Comp!junce wjlh Plans gnd Obligalions. Developer and the Authority 
shall each at all times comply with the applie11blc provisions of the following Plans 11nd 
Oblisations, which are auached hereto and incorpor111cd herein by this reference: 

13.1. I the Financing Pinn 

13. 1.2 the Housing Pinn; 

13. 1.3 those provisions of the Ce>mmunity Pacilities Pion set forth in 
E:shjbjt F attached hereto (the "Community Facilities Obllgatlons"); 

13. 1.4 the Parks and Open Space Pinn (includin11 the provisions of the 
Habitat Management Plan incorporated therein); 

13.1.5 the provisions of the Transportation Plan set forth in Exbjbjt N 
ntlachcd hereto (the. "Tmnsportation Plan Ohlig11tlnn~"); 

13. 1.6 the Infrastructure Plan; and 

13. I. 7 those provisions of the Sustuinnbility Plan set forth in Exhibit 0 
attached hereto (the "Sustalnabillty Obllgntlons"). · 

13.1.8 Jobs and RouQI Ooportynity Pror.ml'.!l· Developer, the Authority 
and, 10 the extent required in ils Vertical DOA/LODA, each Vertico! Developer, shnll nt all times 
comply with the Treasure Island Jobs and Equal Opportunity Program attached herer.o as Exhjbjt 
£(the "Jobs EOP"). 
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13.2 Relocation Plans. The Authority shall consult with Ilic Developer 
regarding, and the Authority and Developer shall cooperate in efTectin11, any relocations required 
pursuant to the Transition Requirements in an efficient m11nner and in accordance with relocation 
plans prepared by Developer and Approved by the Authority, including but not limited to the 
Transition Housinu Rules and Regulations. Notwithstanding the forcg:oing, any and all 
relocation obligations shall be performed and satisfied in uccordance with applicable law. 

I 3.3 peyeloper Subsjdjes. Dt:veloper shall pay to Authority 1he followin1,1 
subsidies (collec1ively, the "Subsidies"): 

13.3. I Open Space Annu11I Subsidy: Developer shall pay to the Authority 
11 subsidy for the costs or opcr11tinl,l and m:;iint11inine lmprovcmcnts constructed pursuant 10 thl!l 
Parks and Open Sp11cc Plan in 11ccord11nce with Section 2.7 of the rinancing Plan. 

13.3.2 Transpongtjon Sybsidics:. 

(n) Developer shall pay to the Authority a subsidy for the costs 
of the operation of transit facilities as provided lbr in the Transportation Pi1m in acx:ordancc with 
1his Section (the "Annun! Tr1rnsporlalion Suhsldy"). Developer shall pay 1he Annual 
Transportation Subsidy in annual installments (each, an "Annual Tr11n11por1a1lon Subaldy 
Paymcnl") commencing on Juno 30 oft he year that operation of the lirst new on-island shuttle, 
AC Transit bus or li:rry begins service to or wilhin the Project Site and each year thcreaner (each 
a "Transportallon Subsidy P11ymcnl Dale"), provided, however. that ror the first ycnr only, the 
Annual Transportation Subsidy Payment shull be paid within thirty (30) days after tho lirst new 
on-island shuttle. AC Tran~it bus or ferry begins service if service commences ufio:>r June 30 of 
that year. 

(b) Starting with the Reference Date, Authority shall be 
credited with 11 non-cash "Transportation Subsidy Account" balance orThirty Million Dollar~ 
($30,000,000). The amount of each Annual Transportation Sub~idy Pnymcnt shall be the lesser 
of(i) the 11mount ol'subsidy needed ror transit facility operations as shown in the annual budget 
adopted by the Treasure Island Transportation Management Agency ("TITMA"), and (ii) an 
"Annual Transportation Subsidy Maximum Amount" of Four Million Dollars 
($4,000,000.00). If the Annual Transportation Subsidy Pnymcnt in any year is less than the 
Annual Transportation Subsidy Maximum Amount, then the unused amount shall be applied lo 
the Annual Transponation Subsidy Maximum Amount ror the subsequent year, ond such amount 
shall become the new Transportation Subsidy M11ximum Amount for that year. 

(c) The Aitnunl Transportation Subsidy Payment shall reduce 
the Transportation Subsidy Account balance by a corresponding amount. At the end or eoch 
Authority Fiscal Vear, commencing at the end of the Authority Fiscal Vear in which the 
Reference Date occurs, the Transportation Subsidy Account balance remaining ofter the: Annual 
Transporta1ion Subsidy Payment hns been mode shall be credited with interest based on the 
increase in the Index over the prior twelve month period (c:'xccpt that the first interest credit shall 
be based on the period fi'om the Reference Date to the end of the Authority Fiscal Vear in which 
the Reference Date occurs). Developer's obligation to pay 1he Annual Transportalion Subsidy 
shall cease when the Transportation Subsidy Account balance hes been exhausted. Developer 
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shall hnve no obliga1ion to increase 1he available balance in the Transpona1ion Subsidy Account 
al any time aficr the account is lirs1 established. 

(d) If upon Completion oflhe southern brcakwaler, as 
described in 1hc lnli"as1ructure rlan, there remains an unused balance in 1he Transpona1ion 
Subsidy Accoun1, Developer, upon Authority's written request, shall puy ull unused umounts to 
Authorily. 

(c) Authority shall assign nil Transponation Subsidy Payments 
10 TITMA lo the extent required, provided, however, that in 11ll events such funds ~hull be 
res1ric1ed to use for operating transit ond main1aining 1r11nspona1ion lilcilities in accordance with 
TITMA's governing documents and approved budget. Commcncin11 In the year prior to the first 
yenr in which the Transponntion Subsidy J>nyment occurs 11nd ench year thereaRer, Authority 
shall meet and confer with Developer and the TITMI\ to review a preliminary budget and transit 
service plan anticipated for the upcoming ycor. This meet and confer process shall be 
coordinated with the TITMA 's budgeting process und any consultations by TITMA with tho 
Water Emergency Transit Agency, AC Transit, or other transit providers. Developer shall have 
1he right to comment on the preliminary budget ond service plan, and propose revisions 
reasonably designed to achieve cost savings, efficiencies or belier transportnlion operations. 
Authority shall cooperate with Developer and the TITMA in good faith to implement such 
reasonable revisions proposed hy Developer, other thun ns a resul1 of the accrual of interest 
earnings set fonh herein. 

(t) Trnnsponatjon Cgpjtal Comrjbutions Subsidy: Developer 
shall pay Authority a "Transporh1tion Capital Contributions Subsidy" in 11ccord11nee with lhis 
Section. Staning on the Reference Date, Authority shall be credited with a non-cash 
"Transport:Ulon Capltnl Contribution Account" balance of One Million l:ight Hundred 
Thoustmd DollDrs ($1,800,000), adjusted annually at the end of each Authority Fiscal Year by 
the increase in the Index over the prior twelve month period (except that the til'l!t interest credit 
shall be based on the period from the Rcfcrenco Dote 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 SFMT A the lesser of 
(i) 20".4. of tho cost of the SFMTA bus, or (ii) Three Mundred Thousand Dollars ($300,000) 
adjusted by the: percentage increase, if any, between tho: Index published in the month prior to the 
Reference Dute and the Index published for the month prior to the applicable payment (or if no 
lnde)( is published for the applicable month, the lnde" for the closest preceding month for which 
the Index is published). Eaclt SF'M1'A bu~ pa)lment "hnll rccluce the Trangportation Capital 
Contribution Account balance. If at the time SFMT A purchases ils sixth bus, there remains 11n 
unused balance in the Transportation Capital ContribuJion Account, Developer upon Authority's 
written request, shall pay all unused amounts to SFMTA. 

(g) Addjtjorigl Trgnsoonatjon Subsjdy. Notwithstanding 
anything in lhis Agreement to the contrary, after the first certificate of occupancy (whether 
temporary or final) has been issued for the 4,000th dwelling unit on the Project She, the 
Authority and the San Francisco County Transponution Authority ("SFCTA ") shall have the 
right in accordance with the process described in this Sectjon l 3.3.2Cg) 10 require funher 
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commitments from Developer to reduce automobile car trips during the peak hour 11nd improve 
transit usage. 

(i) Within one year after the issuance oflhe certificate 
of occupnncy for the 40001h dwelling unit on the Project Site, the Authority shall (x) prc:pnrc, at 
Developer's cost, a report that analyies the travel behuvior of island residents, (y) hold 11 duly 
noticed public meeting of the Authority's Boord of Dircctol'll on the report, and (z) make a 
recommendation to the SFCTA regarding the need to implement additional transportation 
demand management programs lo reduce: 11u1omobile car trips during the: pc:ak hour and improve 
transit usage. 

(ii) 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 morning and evening peak hour is SO% or less, then, 
within ninety (90) days of the report and the l\uthorily's recommendation 10 the Clerk oflhc 
srCTA, the SFCTA may require lhnl the Developer pay 10 TITMA an additiom1I transportation 
subsidy (the "Additional Transportation Subsidy") in the total amounl of$5 million, in five 
(S) consecutive annual lnstullmenls orS I million each. The onnual installments ofthe 
Additional Transportation Subsidy shall commence on June 30 of the year that the SFCTA 
requires the Additional Transportation Subsidy, provided that for the Orsi year only, the annual 
Additional Transportation Subsidy payment shull be paid within thirty (30) days of the SFCl'A's 
demand. The Additional Transportation Subsidy shall accrue interest in the !!time manner as 
provided in this Section 13.3,2 with respect 10 the Annual Transportotion Subsidy. 

13.3.3 Comrnunitv fncjlitjes Subsidy: 

(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 sel forth in Exhjbj! f) will be mc:t within that Major Phase and related Sub· 
Phases with the linal determination to be made by the Authority as part of the: Major Phase 
Approval. The Authority and the Developer will meet 11nd confer to discuss whether the physical 
space for the applicable community facility will be developed by Developer in connection with 
its development ofnn identified Sub·Phasc or if Developer will p11y a subsidy Lo the Authority 
for the Authority to provide such space within the identified Sub·Phase (in either case, the 
"Community Facllltln Subsidy"), with the final determination to be made by the Authority a.~ 
part of the Major Phase Approval. 

(b) lflhe Mujor Phase Approval provides 1h111 Developer will 
develop the community fllcility, then in connection with the Sub-Ph11se Application that contains 
the applicable community facility, Developer shall submit to Authority for its review and 
Approval a budget and program description detailing lhe usc of the funds for the applicable 
community facility and the proposed size of the community facility. If l)evelopcr is 10 pay the 
Community Facilities Subsidy to Authority, then in connection with the Sub-Phase Approval 1h11t 
contains the applicable community racilily, Authority shall submit to Developer for its review 
and Approval a budget and program description dc:tlliling the use of the funds for the upplieable 
communily facility. It shall be reasonable 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, if'1he amounts requested are budgeted for programming and/or operotions, ns 
opposed to capital expenditures, or if the proposed budget amount would exceed the Major Phase 
Community l'acilitics Maximum Amount (os described in the following paragraph). 

(c) Starting with the Rercrcncc Date, Authority shall be 
credited with a non-cash Community Facilities account balance of Twelve Million Dollars 
($12,000,000), which includes a Two Million f'ivc Hundred Thou110nd Dollnrs ($2,S00,000) 
subsidy for the child-core focility described in the Community Facilities Obligations. If the 
Major Phase Approval requires Developer to develop the community facility, Developer shall 
develop the community fll.oility os part of the opplicoble Sub-Phaso;. If the Majur Ph11sc Approval 
requires Developer lo pay the Community Facilities Subsidy to Authority, it shall do so within 
thirty (30) dnys oner Authority's request made nt any time aner Commencement of the 
applicable Sub-Phase. In either case, the maximum amount of the applicable Communhy 
Facilities Subsidy that Developer is obligated to pay (i.e. either the moximum amount to be 
expended by Developer on oil hard and soft costs for Its development of the Community f'acility 
or the maximum 11ml111nt 10 be p!lid to Authority if Authority is to constnrct the Community 
f'ocilily) shall be the lesser of(i) the amount ofsubsidy Approved by Parties us part of the Sub· 
Phase Application, and (ii) a ·'M11jor Phase Community F11cllltla Maximum Amount" of 
Two Million Three Hundred Seventy Pivc Thousand Dollars ($2,37S,000.00), excludina lhe 
amount for the child-care facility. If the Community Fac:ilitics Subsidy in any M~jor PhllSC is 
Jess th11n the Major Phase Community Facilities Maximum Amount for that Major Phase. then 
the unused amount shell be applied to the Major Phase Community Facilities Maximu1n Amount 
ibr the nc:xl Major Phase for which an Application is submiucd 10 the l\uthorily, and such 
amount shall become·1hc new Major Phase Community facilities M11ximum Amount for that 
Major Phase. 

(d) Each Community Facilities Subsidy payment (i.e., lhe 
amount either paid by Developer to Authority, or the 11ctu11l amount expended by Developer for 
reasonable and customary hard ond son costs for construction of the applic11ble Community 
Facility as evidenced by invoices, proofs of p11yment and other reasonably s11tisfactory evidenCf.! 
submincd to Authority of total hard 11nd sol\ costs incurred by Developer upon Completion of the 
applicable community facility) shall reduce the Community Facilities account balance by the 
corresponding amount. Each year, the Community f'acililies account balance remaining afler 11 

Community Facilities Subsidy payment hos been mode 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 fro1n the Reference Date to the end orthe Authority l .. iseal Year in 
which the Reference Date occurs). Developer's obliwition to pay the Community Facilities 
Subsidy shall cease when the Community Facilities accounl balance hos been exhausted. 
Developer shall have no obligation to increase the available balance in the Community Facilities 
account at any time after the account is first established, other than as a result of the accrual of 
intcrcsi os set forth herein. 

(e) If, upon Approval of the Major Phase Application of Major 
Phase 4, there remains 11 balance in the Community Facilities Recount, Developer, upon 
Authority's written request, shall pay an amount equal to the unused balance to Authority for 
uses c:onsistcnt wilh the Community Facilities Plan. 
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13.3.4 Developer 1-!oysjng. Subsidy. Developer shall pay to the 
Authority a subsidy for the development of Authority Housing Units on the Authority Housing 
Lots and the implementation of the Transition I-lousing Rules and Rc:gulalions (the "Developer 
Housina Subtddy"). The Developer Housing Subsidy shall be paid over time as set forth in the 
I-lousing Plan, and shall equal the total number of Market Rate Units allowed to be constructed 
on each Market Rate Lot as set forth in the Vertical DOA for such Lot muhiplied by Seventeen 
Thousand Five Hundred Dollars ($17,SOO), subject to the minimum and maximum requirements 
set forth in Section 6.1 (b) of the Housing Pion. In addition, Developer shall pay to the: Authority 
the I-lousing Costs payment de:icribcd in Section 3.6 of the Finani:;ing Plan. 

I 3.3.S School lmproyement Payment: 

(a) Developer shall pay to the Authority a Five Million Dollar 
($5,000,000) subsidy to be used only for the refurbishment of school facilities on Treasure Island 
(the "School Sub1idy"). Commencing on the ReFerence Date, Authority shall be credited with a 
non-cnsh S1:hool Subsidy account balance of Five Million Dollars ($5.000,000). /\t the end of 
each Authority Fiscal Year, commencing at the end orthe Authority Fiscal Year in which the 
Reference Date occurs, the School Subsidy account balance shall be credited with interest b115(:d 
on the percentage increase in the Index over the prior twelve ( 12) months (except that the nrst 
interest credit shall be based on the period from the Reference Dat.c to the end of the Authority 
Fiscal Year in which the Reference Dote occurs). Developer shall have no obli'1Blion to replace 
the Qvailablc bil!i.ncc in the School Subsidy aci:.ount at any time aOcr the account is fir5t 
established, other than as 11 result oflhc accrual orintcrest as set forth herein·. 

(b} The School Subsidy shall be payable to Authority for use 
by the San Francisco Unined School District ("SFUSD") or the Authority (through 11 quolifo:d 
school ofit~ cboosin11), ifSFUSD or the Authority (through a qualified school of its choosing) 
undertakes the refurbishment or the existing school on Treasure lslund for use 11s 11 K-S or K-8 
school by obtuining a building permit and commencing work. Notwithstanding the foregoing, if 
SFUSD or the Authority bas not obtained a building permit and commenced work on the school 
prior to issuance ofa building pemiit for the 2,SOOth Residential Unit, then at 11ny time thercoftcr 
prior to SFUSD or the Authority obtaining o building pc:rmit to commence refurbishment work 
of the existing school Facilities for 11 K-5 or K-8 school, Developer shall be entitled to identify a 
qualified school operator subject to the Authority's Approval to enter into an LODA and a 
Ground Lease with the Authority for 1hc rcr11rbishmcn1 oflhc cxi!jtin11 •chuul foci lilie! as 11 K-S 
or K-8 school, or 01 such other location on the Project Site os Approved by the Authority. Such 
Ground Leosc 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 11pplic11blc school operator for use as o K-S or K-8 school. 

13.3.6 RampslYjaduct Sybsidx. Developer shall pay a subsidy 10 the 
Authority for reimbursement for the costs of construction of ramps 11nd viaduct improvements on 
Yorba Buc:na lsl11nd (the "Ramps Subsidy"). The Romps Subsidy shull be equal the "TIDA 
Reimbursement Obligation" due from the Authority to !he SFCTA in accordance with Section 4 
of the Memorandum of Agreement for Project Management and Over.1ight, Engineering and 
Environmental Se.rviccs for th1! Verba Buena Improvements Project dined July I, 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, directly 10 the SFCT/\) as a City Cost, in accordance with Section 19.8 
hercor, and the amounts and the due elates for paymen1 of the Ramps Subsidy shall be consistent 
with lhc TID/\ Reimbursement Obligation under Section 4 of the SFCT/\ MOA, as amended. 

13.3.7 Pill Payment: Developer shall h11ve the right to use dirt from the 
lill stockpile locutcd on a portion of the Project Site that is the subjcr.l of the agreement between 
Authority and D.A. Mccosker Construction Co., dated June 8, 2010 (the "Soil Sloekpllc"), from 
time to time during construction of' Infrastructure 11nd Stormwoter Management Controls. 
Developer's use of the Iii! shall be pursuant to a Permit to Enter. Developer shall pay Authority 
for the use of the fill 11t the rate ofThn:c Dollars and Fifty Cents ($3.SO) pi:r cubic yard 11s !luch 
lill is removed from the Soil Stockpile in occordnnce with the Permit to Enter. lfony fill rcmuins · 
in the Soil Stockpile after December 31, 2015, Developer shall pay Authority a lill removal 
subsidy based on the remaining amount of fill times $3.SO per cubic yard, In three (3) cquol 
annual installments commencing on February l, 2016, up to 11 ma:oiimum amount of One Million 
Dollars ($1,000,000). 

. 13.3.8 !II-I QI Job Broker Progrum Sybsjdy. Developer shall p11y the 
TIHDI Job Broker Progr·am Subsidy to fund the TIHDI Job Broker pra'1,ram in accordonce wilh 
the terms of Section 9 of the Jobs EOP. 

14, I Rgerved I. 

IS. R!!!Olutjon of Certgin PIRnutes. 

l S, l Arbj!mtion Moue rs pod Expedited lssugs. 

IS. I.I Euch of the following is on "Arhltratlnn Motter'' followin11 notice 
from one Party to another P11r1y that D dispute c:oiists as to such rrintter: (i) disapproval by the 
Authority of Construction Documents for Infrastructure and Stormwutcr Management Controls, 
but not the fuilure of the Authority to grant 11 Certificate ofComplclioo (nod any consent 
necessary from the Deportment of Public Works or any other City Agency shall not be governed 
by this DOA); (ii) tho Parties' failure to reach agreement under Sec1jon 11.5 [Proportionality); 
(iii) the failure of the Authority Din:etor to Approve a Vertical DOA or Vertical LODA; (iv) 
disputes under Anjcles 17 [Sale ofl.otsJ. Artjcle 24 [Excusable Deloy]; (v) the sufficiem:y of 
Adequate Sccurily provided under Article 26, b111 not einy disputes rogarJing tho right 10 cull or 
act upon Adequate Security or the failure of an obliger of Adequate Security to perform its 
obligations under the Adequate Security; (vi) disputes related to the Work Program and Redesign 
Budget described in Section 6.~.5; and (vii) dispu1es under provisions set forth in Exhibits to this 
DOA that call for or permit arbitration and do specify o s~citie nrbitrntion process. 

l S. l .2 Each of the following is an "Expedited Arbitration Matter" 
following notice from on Porty to another Party that D dispute exists as to such mailer: (i) Major 
Phase Decisions; (ii) proposed amendments to appraisal instructions (pur5uant to Sectjon J 7.4.2l; 
(iii) proposl':d additions or subtractions 10 the Qualified Appraiser Pool (pursuant to S~Hon 
.lLti); or (iv) proposed additions or subtractions to the Pre-Approved Arbiters List (pursuant to 
Section 15.3.1 >. 
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15.1.3 Any other provision of this Agreement notwithstanding, (i) 
Expedited Arbitration Mailers shall be resolved by binding nrbitrntion in accordance with the 
expedited dispute resolution procedure set forth in Section I S.3.2, (ii) Arbitration Maners shall 
be resolved by non-binding arbitration in accordance with the non-bindin11 arbitration procedures 
set forth in Sectjon 15.3.J., and (iii) such other disputes under this Agreement shall be resolved 
either by non-binding arbitration in accordance with the non-binding arbitration proccrlurcs set 
forth in Scctjon 15.3.3 if the Pnrtics mutually agree, or barrin11 such mutual ugreementas to a 
particular other dispute, in accordance with this Agreement nnd all applicable laws. 

I S.2 Goo<l F!lith Mee! 11nd Conli:r Rcgujrcment. 

15.2.1 With respect to any dispute regarding an Arbitration Matter or an 
Expedited Arbilration Maner, the Parties shall mnke a good faith effort to resolve the dispute 
prior 10 submitting the dispute to arbitr11tion. Within live (5) Busine~s Days after a request to 
confer regarding an identified mutter, representatives of the Parties who, if permissible, arc 
vested with de(:ision-making nuthority sh1sll meet to resolve the dispute, If the P11rtie~ arc unable 
to resolve the dispute at the meeting (or such longer time as each Pany may agree ench in its sole 
discretion), the mauer shall immediately he submiucd to the expedited dispute resolution process 
set forth in Seclion I S.3.2 for Expedited Arbitration Matters nnd the aenernl dispute resolution 
process set forth in Sectjon I 5.3.3 for Arbitration Matters. · 

15.2.2 With respect to uny other dispute arisin11 hereunder this DOA, the 
J>nnies shull make 11 good faith effort to resolve the dispute in the moSI expeditious manner 
possible. Within live (5) Business Days ancr receipt of the notice of dispute, representatives of 
the alTcctcd Parties shnll meet to resolve the dispute. If the Ponies are unable to resolve the 
dispute in good faith within ten (JO) Business dnys after receipt of the notice of dispute, the 
Parties shall either ngrec within ten (I 0) Business Duys 11fler receipt of the notice of dispute to 
proceed with the non-binding arbitration procedures set forth in ~.n 15.3.3, or barring such 
agreement, either Party mny proceed unilaternlly as permitted by this Aareemcnt or by law. 
NolwithstanJing the foregoing, if Developer or the Authority Director (but not the Authority 
Boord) fails to Approve a m11tter ns to which h is :-equired by this DOA to be reasonable, the 
Party who requested the Approval shall have the right to submit the matter of whether the lililure 
10 Approve was re11son11blc to the arbilrotion procedures set forth in Section 15.3.3. 

15.3 Dispute Resolution Procc<lures. 

1 S.3.1 fll:bi1ers. The arbitrator ("Arbiter") of Arbitration Matters and 
Expedited Arbi1rntion Matters will be selected by mutual ngrecment of the parties to be 
determined no Inter than thirty (30) dnys prior to the Initial Closing under the Conveyance 
Agreement from a list of pre-approved Arbiters nrtnehed hereto as Exhibit 0 (the "Pre­
A11pmved Arbiters Llllt"). The Arbiter will hear 1111 disputes under this Agreement unless the 
Arbiter is not avnilable to meet the time schedule set lbrth herein, in which caoe the Parties may 
ngrce to direct the dispute to another Arbiter on the Pre-Approved Arbiters List. If none ofthe 
Arbiters listed is able or willing to serve, the parties shall mutually agree on the selection of an 
Arbiter to serve for the purposes of this dispute. 'fhe Arbiter appointed must meet the Arbiters' 
Qualifications. The "Arbiter's Quallnc11tlons" shall be defined as at least ten (10) yenrs 
el<perience in a real pro~rty pmfes§ional cnpacity, such as a rcnl cstnte appraiser, broker, real 
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estate economist, or anorricy, in the !lay Arca. The Parties shall review the Pre .. Approved 
Arbiters List on un annual basis, determine the continued availability and willingness to serve of 
l.!ach Arbiter, 11nd muy at that time or from time to time, seek to add or subtract arbiters from the 
Pre-Approved Arbiter Lisi, by notice in writing to the other Party. Any 5UCh notice will be 
accompanied by supponing documenl41ion of the new proposed Arbiter's qualifications or with 
the reasons for seeking to remove an Arbiter from the Pre-Approved Arbiters List, as applicable. 
The other Party shall have fifteen (IS) Business Days to respond in writing 10 such request, and 
failure to respond shall be deemed consent so Iona os the notice shall include o s1a1em1mt 
providing that 1he failure to res[>Ond in such OOeen (l S) IJusiness Day period shall be deemed 
consent. If the other Party objects, the P11rtics shall confer pursuant lo Section IS 2.2 and 
thcreuftcr such disputes (if still unresolved aner conferring) shall be relerred to arhilrution 
pursuant to Section 15.3.2. Notwilhstandin11 the foresoing, if based upon the anmu1l review or at 
uny time during the Term, the l'unies become aware that an Arbiter has become unavailable lo 
serve in any prospective Arbitrntion or has expressed 11n unwillin1.1ness to continue 10 serve, the 
Parties shall replace 1ha1 Arbiter with 11 new Arbiter mutually agreed-upon by the Parties. 

15.3.2 Expedited Djsoute Resolution Procedure. The l'arty(ies) disputing 
any Rspeditcd Arbilr111ion Matter shall. within lilleen (15) Business Doys afier submittal of the 
dispute to 11rbilr111ion, submit a brief with ull supponing evidence to the Arbiter with copies to all 
Parties. Evidence may include, but is not limited to, expert or consultant opinions, any fonn of 
gniphic evidence, including photos, maps or araphs and any other evidence l~ Parties may 
choose 10 submit in their discretion to assist the Arbiter in resolvine the dispute. In either case, 
any Interested Pnrty may submit 11n additional brief within five (S) Business Day~ 11fter 
distribution of the initial brief. The Arbiter thcrcaAer shall hold u telephonic hcarlna and issue a 
dcci~ion in the molter promptly, but in any event within \wenly·ti'Yc (25) Business Days aAer lhe 
initi111ion of the arbitration, unless the Arbiter determines !hilt further briefing is necessary, in 
which case the oddi1ion11l bricf(s) addressing only those Items or Issues identincd by the Arbiter 
shall be: submiued lo the Arbiter (with copies to all' Parties) within ten ( 10) Business D11ys oner 
the Arbiter's request, and thereofter the Arbiter shall hold a telephonic hearing and issue a 
decision promptly but in any event within ten ( 10) Business Days after submission ofsueh 
additional briofs, and no later than forty-nve (45) Business Days after the initiation of the 
arbitration. The decision of the Arbiter will be final, binding on the Parties and non·oppeulublc. 

15.3.J Non-Bjnding Arbitration Proc:ess for Other Disputes. 

(a) Election to Participate jn Non-Binding J\rbitrntign. For 
Arbitration Matters and other disputes under this ODA that the parties agree to arbitrate in 
accord11nce with Sec1jon 15.2.2. the Parties shall submit the dispute to non-binding arbitration by 
notifyini: the Arbiter (selected as described in Section 15.3.1) of the dispute within ten (IO) 
Business Days after expirntion of the good faith meet and confer provisions of Section I S.2. 
Thereafter, within ten (10) Business Day·s, each Party to the dispute shall submit to the Arbiter 
and serve on the other Porty to the non-binding arbitration a short statement of the dispute and a 
proposed discovery and hearing schedule. 

(b) J>reUminaQ' 1-!enrjng. Within tweniy (20) Business Da;,-s 
a Iler notice of' the election to 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 discovery and briefing issues and set date~. including~ hearing date. In resolving 
discovery issues, the Arbiter shall consider expediency, cost effectivene11s, fairness, 11nd the 
needs of the Parties for adequnte information with respeel to the dispute. 

(c) llctentjon ofConsul!ants. The Panics b~ mutual llQrcemcnt 
may retain consultants 1011ssist the Arbiter in the courSe of Arbitration, if requested by the 
Arbiter. In hi• nr her rcque•t, the Arbiter shall provide to all Parties to 1he dispute an exph1nation 
for the need for the consultant, the consultant's identity, hourly rate, and the estimated costs of 
the service. All Parties to the dispute must approve the retention ofthc consullant 11nd, if 
retention of the consultant is approved, how thi: P1111ics will share the cost ot"thc consultant. The 
consultant's cost shall not exceed $10.000 without the prior written consent of the Panics to the 
dispute. 

(d) Commenccmcm ofNon-Bjndjna Arbjtratjon. The non· 
binding arbitration he~ring shall comm~nce no later thun sixty (60) days oner the initial 
preliminary hearing, unless the Parties to the dispute mutually agree to extend the date or thi:: 
Arbiter extends the dole. 

(c) tiddjtjonal Proccdurpl Requjreme!Jli, The pruccdural rules 
of the non-binding erbitr111ion und.,r Scctinn 15 3 J shell be supplemented by uny non-conllic1ln1.1 
non-binding urbitration procedures of other alternative dispute resolution providers as may be 
mutually ugrecd upon by the Parties from time to time, applicable to commercial non-binding 
arbitration, and muy be modified by agreement of the Parties. 

(f) Decjsjon of Arbiter. The Arbiter stlall innke a written non· 
binding advisory decision, specifying the reasons for the decision, within twenty (20) calend11r 
days after the hearing. Each Pany will give due consideration to the Arbiter's decision prior lo 
pmsuing funhcr legal action, which decision to pursue further leaiil 11ction shall be made in each 
Pony's sole and absolute discretion. 

(ii) Time Period to ComDIC\e Non-bjndlng. t\rbjtmtjon. The 
non-binding arhitration shall be completed wittlin eighty (110) calendar days of the preliminary 
hearing, unless the panics to the dispute mutually agree to extend the date or the Arbiter extends 
the date. 

l S.3.4 Addjtjonal proyisjons Qoycming Non·bindjng Arbjtratjon of 
Disputes. 

(a) Plsputes lnyolvinri Arbilrabili!y of Disputes. The Arbiter 
•hall decide any dispute involving either the right to have a disputed matter submitted to non­
binding arbitration or whether the matter is properly the subject of the expedited dispute 
resolution procedure pursuant to Section I 5.3.2. The Panics to such dispute shall provide notice 
of the dispute and submit in writing their respective posilions regarding the dispute 10 the 
Arbi1cr. No such submission sh111l exceed ten double spaced pngcs. The Arbilc:r shall make his 
or her decision within five (5) days·ofthc last submission. 

(b) No Res Judicnta or Col!q!eral Estoopel Effect. An)' 
determination or finding of any non-binding arbill'lllion conducted pursuant to this Article shall 
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not hove any res judic11t11 or col lateral estoppcl effect in 11ny other non-binding arbitration 
conducted pursuunt 10 this Article, or in ony other action commenced by any person(s) or 
cntity(ies) whomsoever in stale or federal court. whether or not Panic:s to this Agreement. 

(c) No Ex Pane Communjcatlons. No Party or anyone acting 
on its behalf shall have any ex pane communication with the Arbiter with regard to 11ny matters 
in issue. Communications concerning procedural mailers such as scheduling shall not he 
included in this prohibition. 

(d) Submission. Unless otherwise directed by the Arbiter or 
agreed bx the Parties to 11 givcn dispute, the Parties involved in the dispute shall strive to make 
joint submissions to the Arbiter. The Arbiter shall determine the schedule for the Parties' 
submissions, the page and form limitations for the submissions, and the schedule and Corm of 
any he11ring(s). 

i6. Eycpt pf Pefnult; Rsmcslie1. 

16.1 Gencrpl. Except as otherwise providud in Anicle I:;, if 11 Part)' breaches 
any ofits obli11a1ions under this ODA, the Party to whom the obligation wos owed (the 
"'Nmll)lng rany") moy notify the breaching Porty orsuch bn:ach. The notice shall stale with 
reasonable specificity the nature of the alleged breach, the provisions under which the breach is 
claimed to arise und the manner in which the failure ofperformonce may be satisfactorily cured. 
railure 10 cure s11ch bre11ch within the time period spccilied in Section 16.2 shall be an "Event ur 
Default" by the breaching party; provided, an Event ofl)efault by Developer or on Alliliatc of 
Developer shall be, at the Authority's option, on Event of Default by Developer and oil of 
Developer's Affiliates; but provided further, that notwithstandinl' Ssi;tjon 21. I 0 (Liability for 
Defllull) (A) no Event of l)i:faull by Developer or an Affiliate of Developer wilh respect to 1h1: 
Infrastructure and Stormwuter Management Controls, Required Improvements and other 
horizontal obligations of Developer under this DOA (i.e., all obligations other than Developer or 
an Affiliate of Developer acting in its capacity as a Vertical Developer, if11pplicuble) shall be 
deemed to be an Event of Defuull by Developer or an Affiliate of Developer in its c11p11city as a 
Vcnicol Developer with respect 10 Devclopable Lots, and (B) no Event of Default by a Vertical 
Developer (including Developer and Affiliates of Developer when acting as 11 Vertical 
Developer) shall be deemed to be 1m Event of Default by Developer or on Affiliate of Developer 
with respect to its Infrastructure und Stormwater Management Controls obligations under this 
DOA unless such Event of Default relates to a Vertical Developer's railure to complete 
Trimsfcroblc Infrastructure obliQlltlons lhtll were transferred to the Vcnical Developer in 
accordance with SJ~tion 7.2 ond Developer fails to cure such Event of Default. 

16.1.1 Upon delivery ofri notice or breach, the Notirying Party and the 
breaching P1.1rty shall promptly meet to discuss the brc11ch and lhc manner in which the brclaching 
Party can cure the same. If before the end of the applicablo cure period the breach has been 
cured to the reasonable satisfaction of the Noiifying Party, the Notifying Purty shall issue 11 

written acknowled11emcnt of the other Party's cure of the matter which was the subject of the 
not ice of breach. 
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16.1.2 If the alleged breach has not been cured or waived within the time 
permitted for cure, the Notifying Party may (i) extend the applicable cure period or (ii) institute 
such proceedings and/or take such uction as Is permitted in this DOA with reference to such 
breach. 

J§.2 Ppniculnr Dcsgcbca by the Panics. 

16.2.1 t;veot of l)cfault by Dcyelooc:r . The Panics ogree that each of the 
following shall be deemed to be an Event of Defoult by Developer under this DDA: 

(a) Developer knowingly causes or allows to occur, a:<i to itself, 
a Significant Change or 11 Transfer not pcrmi11cd under this DDA, or inndvcncntly causcs or 
allows to occur such a Significant Change or Transfer 11nd in ony case the Sign incant Chunge or 
Transfer is not reversed or voided within thirty (30) days following receipt or notice from the 
Authority by Developer; 

(b) following n Sub-Phuse Approval, Developer fails to 
Commence or Complete the Infrastructure ond Stormwoter Management Controls in the Sub· 
Phase by the applicable Outside Dates for Commencement and Completion, or abandons itR 
work on such Infrastructure and Stormwater Management Controls without the Approval of the 
Authority Director for more than ~ixty (60) consecutive days. or a total of one hundred and 
twenty (120) dnys, and such failure orabandonment continues for a period offorty-tive (4.5) days 
following Developer's receipt of notice from the Authority; 

(c) Developer defaults under the provisions of uny l;:xhibit and. 
foils lo cure the some within the time provided in such Exhibit or, if 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 f11ils to promptly commence such cure 
within thirty (30) days oner its receipt of such notice and thcreaner diligently pro~utc the some 
10 completion within a reasonable time; 

(d) Dc\leloper foils to po)' any amount !'<!quired 10 be puid to 
the Authority under this ODA (including all Exhibits), and such failure continues for a period of 
thirty (30) days following receipt of notice or such non·paymi:nt from the Authority to 
Developer; 

(e) Developer fails to submit any Subs111ntially Complete 
Major Phase Application or Sub-Phase Application by lhc applicable dote 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; 

(I) Developer fails to provide Adequate Security, includin& the 
Bose Security, as required under this DOA, or once it has provided Adequate Security fails to 
maintain the some as required under this ODA (includin11, but not limited to, the failure ofa 
Guarantor to meet the Minimum Net Worth Requiremerot or the oc:curronco ofa Sisnitioont 
Change to Guarantor under ony Guoronty), und such failure: continues for forty-five (45) days 
following receipt of notice from the Authority to Developer (provided, thst Developer sholl 
immediate!)'. upon receiving notice from the Authority Director to such elTcct, suspend all 
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11c1ivities (olhcr lhan those needed to preserve the condition of improvements or llS necessary for 
health or safety reasons) on 111Tec1ed portions of the PrQiect Site during any period during which 
Adequate Security is not m11intained 11s required by this ODA); 

(1&) lhc oblif:lOr of any Adoqu:ite Socurity, inoluJing the Base 
Security, commits a delilult under the applicable security instrument or revokes or refuses 10 
perform as required under the Adequ111e Security, and Developer docs not rep Ince the Adcq1111tc 
Security within forty-live (45) days following Developer's receipt of notice from the Authority: 
provided, lhat {i) Developer shall immediately, upon receiving notice from the Authority 
Director to such effect, suspend all activities (other than tho11e needed to pri:serw the condi1ion 
of improvements or 11s necessary for heulth or safety reasons) on 111Tectcd 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 default under the Adequate Security shall run concurrently with 
the above forty-live (45) day period, (iii) such defoult may be.cured by the obligor to the e:octent 
provided under the terms of the Adequate Security; 11nd (iv) upon. receipt b)' lhc Authority of uny 
replacement Adequate Security, the Authority shall return 1hc origin11I Adequate Security; 

(h) Do:vetul"'r f11il• tu po:rrorm ils obligations rclatln1110 the 
Mousing Plan and ~uch railurc continues for sixty (60) days following Developer's receipt of 
notice from lhe Authority, or if such failure is not susceptible to cure within si:octy (60) days, ir 
Developer fails to promptly commence such cure within si:octy (60) days oiler it~ receipt of such 
notice and thereafter diligently prosecutes the same to completion within a reasonable time; 

(i) l)cvclopcr lilils 10 convey to the Authority or to another 
Governmental Entity any of the Publi:: Property as and when required under this DOA, and such 
failure continues for thirty (30) days following Developer's receipt of notice from the Authority; 

(j) Developer fuils to Commence or Complete the Required 
Improvements by the Outside Dates for Commencement and Completion set forth in 1he 
Schedule ofl'erfonnancc, or abandons its work on such Required Improvements without the 
Approval of the Au1hori1y o;....,,.tor for more than sixty (60) conse<:utivc days, or u total oroiu: 
hundred and twenty ( 120) days, and such failure or abandonment continues for a period of forty· 
five (45) days following Developer's receipt of notice from the Authority; or 

(k) Developer fails to perform any other agreement or 
obligation to be perfonned by Developer under this ODA, and such failure continues past any 
cure period spccincd in this ODA. or if no such cure period is specified, then within sixty (60) 
days aner receipt by Developeor of notice from the Authority (and, for a failure that is not 
susceptible of cure within sixty (60) days, if Developer fails lo promptly commence such cure 
within thirty (30) days aner its receipt of such notice and thereafter diligently prosecute the same 
to completion within a reasonable time). 

16.2.2 Even! ofQcfault by the Authority. The Parties agree that each of 
tho following ~h11ll be dccm1:;J 1111 Evo:n! ufDcfuult by the Authority under 1hls ODA: 

(a) the Authority fails to convey real property to Developer as 
and when required by this DOA, and such failure continues for a period of1hirty (30) days 
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following the Authorily's receipt 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 rollowing its receipt of such notice ond thcreoncr cliligen1ly proseculc the 
same to completion); 

(b) the Authority foils to perform Its obligations under the 
Financing Plan or any Acquisition 11nd Reimbursement Agreement, lncludins but not limited to 11 
failure to make payments owing to Developer from lhe Funding Sources in accordance with the 
terms of the Financing Plan or any Acquisition ond Reimbursement Agreement, 11nd such fnilurc 
continues for u period of thirty (30) days following the Authority's receipt of notice from 
Developer (and, for 11 failure that is not susceptible of cure within thirty (30) days, if the 
Authority foils to promptly commence such cure within thirty (30) days following ils l\:Cclpt of 
such notice and thcrcaner diligently prosecutes the same to completion); 

(c) the Authorily defaults under any agreement 11\lachcd to this 
DOA 10 which ii is 11 party (including the lnleragency Coopcr11ion Asrecment or any orthe Land 
Acquisition Agrccmcnt5), 11ml fui15 to cure such dcf11ult within thirty (30) d11y5 followlna the 
receipt ofnolice from Developer 1hal lhe lime given for cure in sui;h agreement has expired, or if 
$UCh default is not susccp1ible of cure within 1hirty (JO) dayll. the i\uthority fails to promptly 
commence such cure within thirty (30) days following its receipt of such notice and thcrc:al\er 
diligently proseculcs the same to completion; or 

(d) the Authority foils to perform any other ugreement or 
oblig111ion to be pcrfonncd by lhe Authority under 1his DOA, and such fitilure continue~ post 11ny 
cure period specified in this ODA. or if no such cure period is spc:cifkd, then within si:oity (60) 
d11ys after receipt by the Authority ofnolicc from Developer, and, for o failure thot is nm 
susceptible of cure within sixty (60) d11y~. if the Aulhority fails to promptly commence such cure 
within thirty (30) d11y~ al\cr its receipt of such notice and thercal\crdiligenlly prosecute the some 
to completion within 11 reasonable time. 

16.2.3 M11terial llreach. "Material Breach" meons; 

(a) for the Authority, an Bvcnt of Default that materially 
adversely afTccts Developer's or 11 Vertical Devolopur's ability to proceed timely with the Project 
or any signific11nt portion thereof without substantially increased costs, including on Event of 
Defsult by the Authority arising from the failure.to make payments from the funding Sources in 
accord11ncc with the Financing Plan or any Acquisition and Reimbursement Agreement; 

(b) for Developer, nn Evenl of Default under Scctjon 16.2. Hul 
[Unpcrmitted Transfers], or Section 16.2. l Cbl [Infrastructure], or Section 16.2.1 lj) (Required 
Improvements); 

(c) for the Authority and Developer, an Event of Default 1h111 

culminates in an arbitration or judicial action that results in a final judgment for payment or 
perfonnuncc (beyond any applicable appeal period), and lhe Party ag11inst whom the judgment 
was made fails to make the required p11ymcnt or perform the required action in accordance with 
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1he judgmenl within sixty (60) days following the final, unappealable judgmenl or any longer 
period as may be specified in lhe judgment itself; and 

(d) for the Developer, the f11ilure to pay any Financial 
Oblig11tions and Indemnification obligations as 1md when such p11ymcnts ore due and s.uch failure 
continues for a period of thirty (30) days following receipt of notice of such non-payment from 
the Authority to Developer. The Ponies ucknowledge and agree that the Authority shall not be 
required lo obtain 11 tinul judgment for a Material Breach under this Sectjon I 6.2.3ld) as a 
condition to pursuing remedies under l6.3.3!el. 

16.3 Remedies. 

16.3.1 Speci Oc Performance. Upon on Event of Default, the aggrieved 
Party muy institule proceedings lo compel injunctive relief or specific performance to lhe cxtenl 
pcrmitied by law (except as otherwise limited by or provided in this ODA) by the Party in breach 
of its obligations, including without limitation, seeking an order to compel pnymenl of amounts 
due under this ODA (including under lhe Financing Plan, the I-lousing Pinn, the Community 
Facilities Obligations, the Tr1mspon11tion Plan Obligations, the Porks und Open Space Pion, the 
Infrastructure Pion, the Schedule of Performance ond Article 191. Nothing in this ~ion 16.3. l 
shall require a Porty 10 postpone instituting any injunctive proceeding if ii believes in good fai1h 
that such postponement will cause irrep11ruble harm lo such Party. 

16.3.2 Limited Damaaes. The Ponies have detennined that except os set 
forth in this Ses;lion 16.3.2, (i) monetary damages arc generally inappmprlole, (ii) It would be 
extremely difficult and impractical to fix or determine the aelual damages suffered by any Party 
as n result ora breach hereunder and (iii) equitable remedies and remedies lit law not including 
damages nrc particularly appropriate remedies for enforccmenl of this DOA. Except os 
otherwise e11pressly provided below to the contrary (and then only to the extent ofactuat 
damages and not consequential, punitive or special d111nages. each of which is hereby waived by 
the Parties), no Party would have cnlered into or become a Party to this DOA if it were to he 
liable in damages under this ODA. Consequently, the Ponies agree thot no Party shall be liable 
in damages to any other Pony by reason of the provisions of this DOI\, and i:ach covcnonrs not 
to sue lhe other for or claim any damages under this DOI\ and expressly woives its right to 
recover damages under this ODA, except as follows: actual damages only shall be av11i111ble us 
to breeches that arise out of (11) the failure to pay sums as and when due (I} under this DDA 
(including under the Financing Plan, the I-lousing Plan, the Tr11nsition Housing Rules and 
Regulations, Community Facilities Obligations. the Transportation Plan Obligations, the Pnrks 
and Open Spncc Pion, the Infrastructure Pl11n, the Schedule of Performance and Artjelc 19), but 
subject to any express conditions for such payment set forth in this DOA or (2) under any 
Acquisition and Reimbursement Agreement, but subject 10 any express conditions for such 
payment as set forth therein, (b) the tililure to make payment due under any indemnity in this 
!)DA, (c) the requirement to pay anorneys' fees and costs as set forth in Section 2U. or when 
required by a arbitrator or a court with jurisdiction, and (d) to the extent damages arc expressly 
pcnnittcd under any agreement among or between any of the Parties other th11n this DOA, 
including but not limited to any Permit to Enter. For purposes of the foregoing, "actual 
damages" shllll mean the actual nmount oflhe sum due nnd owing under this DOA, with interest 
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as provided by law, together with such judgment collection activities as may be ordered by the 
judgmcnl, end no additional sums. 

16.3.3 Certain Exi;l\lsjve !fomcdjes. The exclusive remedy: 

(a) for the failure lo submit uny Substantially Complete Major 
Phase Application or any Substantially Completi; Sub-Phase Application, or to obtain uny Major 
Phase Approval or Sub-Phase Approval. shall be the remedies of the Authority set forth in 
Scctjons 3.8. l, 1..l.1 end J..JJ.; 

(b) for the failure to Commence lnfr.istructurc and Stormwllter 
Management Controls or 10 provide Adequate Security upon such Commencement, shall be the 
remedy of the Authority sci forth in Section 16.4 or Section 16.~; 

(c) for the failure 10 Complete Infrastructure and S1onnwa1cr 
Manallemcnl Controls that has been Commenced, shull be (I) tir•t, an net ion on the Adequate 
Security for that Infrastructure and those Slormwater Man11gcmcnt Controls to the extent still 
available, and (2) lhereaftcr, if the Authority is unable 10 recover upon such Adequute Security 
within 11 rcasom;1ble time (including by causing the obliger of any Adequate Securily to 
Commence and Substanti11lly Complete such Infrastructure and Stonnw111er Management 
Controls), the remedies in Scc1jons 16.4 and~ (and the Authority shall return any unused 
portion of the Adequate Security relating to such Infrastructure and Slormwuter Mannaement 
Controls following the Authority's exercise of its remedies under Scctjons 16.4 ond .l.6J); 

(d) for the failure to pay money (other than the Financial 
Obligations, which failure shall be subject to Section 16.3.JCe}), shall be a judgment (in 
arbitration or a competent coun) to pay such money (with interest us provided by law), together 
with such costs of collection as arc awarded by the judge or arbitrator, su~ject to Section 
t 6 2 lie); and 

(e) for the failure to pay Financial Obligotiol"!s• the Developer 
must make payments under protest while the Panics are pursuing mediation, arbitration or 
judicial resolution of the dispute. If Developer fails to pay any such amounts under protest as 
required undc:r this Section 16.3.3Cc). the Authority shall have the remedies in Sections 16.4 and 
~ in addition to any remedies provided under the Financing Plun for such Material Breach. 

16.4 Termjn!lljon. Upon the occurrence of a Material Breach by Devclopc:r or 
an Affiliate of Developer, the Authority may, subject 10 the las! sentence of Section 16.!, 
tenninatc this ODA in whole or in part as to Developer and/or one or more Affiliates of 
Developer upon an Authority Board dctennination to terminule following a public meeting. 
Upon the occurrence of a Material Breach by the Authority, Developer, or an Affiliate of 
Developer, as the case may br:, may terminate thi" nnA as to the 1erminatin11 Party only. Thi! 
Party alleging a Material Breocl1 shall provide 11 Notice of Termination lo 1hc breaching Pany, 
which Notice of Termination shall s1e1e the Material Breach, the portions of the real property 

· covered by this DOA (or the Major Phases and Sub-Phases) to be terminated, and the effective 
date of the termination (wltich shall, in no event, be sooner than ninety (90) days from the dote of 
delivery ofthc Notice ofTcrmination); provided, 1ha1 the Authority Director may give this 
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Notice ofTcrminntion before the date of the Authority Board action on the proposed termination 
so that the Authority termination notice period may run simultaneously with the public nntic" 
period for the Authority Board action. If such tcnninotion occurs, neither the breaching Pony 
nor the Notifying Party shall have any further rights against or liabilities to 1hc 01her under this 
ODA as to the terminated portions of this DOA except as set forth in Section 28.29. By way or 
illustration of the foregoing sentence, if on the date oftenninotion by the Authority Developer is 
constructing Infrastructure ond Stonnwo.1er Mlmagement Controls in a Sub-Phase and the 
Material Breach is not related to that Sub-Phase, then Developer shall have the right to Complete 
such Infrastructure and Stormwater Management Controls and to hold nnd sell the Lots in the 
Sub-Phase to which such Infrastructure and Stormwater Management Controls relates in 
accordance with the tcnns of this DOA . 

.!fil Authorjly's E11ercis1Lof Reversjop Rjght ugop Fajlure to Syb51pn1jal!y 
S:ompletc lnfrustruc!urc: Relepsc of Rights pf lteverter. 

16.S. I /\condition precedent to the Authority's oblisation to close 
Escrow for the conveyance or fee title to or a ground ·leasehold interest in real property l'ro1n the 
Authority to Developer aflcr Sub-Phase Approval shall be Developer's execution and delivery to 
the Title Company of a recordable quitclaim deed in the form attached hereto ns exhibit R (with 
only such changes us may be Approved by Developer nnd the Authority Director, the 
"Reverslonary Qultel11lm Deed") conveying fee title to or the !Jround leasehold interest in, the 
11pplienblc property from Developer to the Authority. The Reversionary Quitclaim Deed shall be 
di:livered with irrevocable instructions from Developer to the Title Company, in a lbnn 
Approved by the Authority, directina,: the Title Company to comrly with the Authority's 
direction to record the Revel'sionary Quitclaim Deed upon receipt of the Reversiomuy 
Rccordation 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 
foregoin11. if prior to close of r-.~mw for a Sub-Phnsc, Developer incr!!H!!$ th!! amount of 
Adequate Security for the applicable Sub-Phase to meet the requirements of Section 16.S~ 
hereof, then Developer shall have no obli&ation to deliver a Reversionary Quitclaim Deed for the 
applicable Sub-Phase and such delivery shull not be a condition precedent to Authority's 
obligation to convey fee title to or the ground leasehold interest in, the applicable property. 

(a) The Authority's right to exercise the right of reverter 
remedy contained in lhis Section 11!.l (rhe "Right nt Reverter") shall bc as follows: 

ti) shall be limited to an Event of Default under 
Sccljons l 6.2.1 Cb), 16.2. I lj) and 16.2.JCdl (a "Revenlonory Default"); 

(ii) shall not become operative until the Authority has 
delivered notice (the "R~ver,lonary Cure Notice" which may be coupled with a Notice of 
Termination) to Developer and all affected Mortgagees, as the case mny be, or their successors 
for whom the Authority llas been provided an address, detailing the facts and circumstances of 
the Reversionary Default and providing all such Persons w!th a concurrenl period of ninety (90) 
days from the delivery of such notice to commence to cure, or cause De\'cloper to cure, the 
Reversionary Default; providecl, that the Authority may not direct the Title Company to record 
the Revcrsionary Quitclaim Deed if Developer Or such Persons commence the cure within the 

67 



ninety (90) day period specified above and continue to diligently prosecute the cure without 
interruption to Substanlial Completion (provided, that the Authority may exercise such right if 
the Rcvcrsionary Derautt is not cured within one hundred eighty ( 180) days following the date 
on which the Rcvcrsion11ry Cure Notice was sent by the Authority); 

(iii) shall be S1Jbjeet to the provisions of Article 20, 
11lthough any cure periods provided in Artjele 20 sh11ll run concurrently with the ninety (90) day 
cure period provided nbove; 

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

(v) with respect 10 a Reversionary Default under 
Section 16.2.1 I bl or Section I 6lJ.ill.. shall automatically and without further documentation 
u:m1in111c upun thi: i:nrlii:st to occur of; 

(A) Substantial Completion of the appli1:able 
Infrastructure and Stormwatcr M1magcmcnt Controls or Required Improvement; 

(B) issuance of the applicable Certincate of 
Completion: 

(C) .as provided in pqray,rnph Cbl below; and 

(D) as provided in paragropl!Js.l below. 

(b) With respect to u Reversionary Default under Sectjon 
16.2.1 Cbl or Scctjon 16.2.1 m , the Authority Director shall have the right. in his or her sole 
discretion, to release a Revcrsionary Quitclaim Deed and terminate the Authority's rights under 
this Section 16.S upon (i) the Completion ofa signincunt portion oft.he lnfrastruelure and 
Storm water Manngement Controls or the Required Improvements, 11s applicable, within the rcol 
property described in the Reversion11ry Quilcloim Deed, as determined by the Authority Director 
following receipt ofappropriatc backup information from Developer, Including a certincatc from 
the Engineer or DBI with respect to the Required Improvements confirming the degree of 
Completion, or (ii) the Authority holding Adequate Security for the Completion oft.he applicable 
lnfra~tructurc and S1onnwater Manaaement Controls or Required Improvements, in lbml and 
content satisfuctory to the Authority Director and consistent with the requirements of Section 
1§.M. 

(c) Notwithstanding 11ny other provision of this Article 16. 
following a Revcrsionary Default, the Authority shall not be entitled to 1:ausc the Reversion11ry 
Quitclaim Deed to be recorded if (I) the Authority recovers the cost of cousing the Infrastructure 
and Stormwater Management Controls or the Required Improvements 10 be Completed from the 
Adequate Security provided by Developer for that purpose or (2) the obligor ofnny Adequate 
Sec11rity Commences to cure the Rcversionary Default within sixty (60) days following demand 
by the Authority and such Infrastructure and Stormwater Mllnagement Controls or Required 
Improvements, as app!icoble. is diligently prosecuted and Substontiolly Completed within a 
reasonable time thcroaficr. In the event thot the Authority elects not to pursue such Adequate 
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Security or pllrsuc5 such /\dt.:4u .. 1c Sc:curily but ls unable, In the nonnal course and Utilizing 
good foith efTorts, to achievt the r~ults in clause< I l or clause {2) abc:ive within a reasonable 
time, then the i\uthority may record the Rcversionary Quitclaim Deed in ~ordancc with this 
S;e1jon 16.S ond the Authority shall thereoflcr release and return the unused portion of any 
Adequate Security upon the expiration of1hc Reversionary Contest Period (ifllu:rc hos been no 
challenge or contest to such rccordotion) or upon or in 11ccord11nce with a final, un11ppe11lable 
judicial detennination (iftilere has been such a challenge or contest to the Authority's 
recordation of the Reversionary Quitclaim Deed). 

(d) Subject to paragraph (o) above, if the Authority believes 
that it is entitled to exercise 1he right 10 direct the Title Company to record the Revcrsionary 
Quitcl11im Deed, then. with the Approval of the Authority Board following 11 public meeting 
(which meeting may be the same as an Authority Board meeting for decl11ring a Material Breach 
and authorizing a Nmicc ofTcrminlllion), the Authority may send to the Tille Company a notice 
that Developer hos commincd a Rc11el'liionary Default fbr the property in question. wilh a copy to 
Developer and to any Mortgagee !hot hos requested no\ice as set forth in Section 20.4, and direct 
the Title Comp11ny 10 record the appropriate Rcvcrsion11ry Quitclaim Deed and provide a 
conformed copy of such recorded Reversionary Quitclaim Deed to the Authority, such 
Mortgagee and Developer (such notice, the ''Rcvenionary Rccnrdattnn Notice''). 

(c) If the Authority's riyht to direct the Title Company to 
record a Reversion11ry Quilclalm Deed terminates for any reason, then the Authority sho!I, upon 
Developer's request. promptly instruct the Title Comp1my to return the Reversionory Quitclaim 
Deed lo Developer. 

(I) The Title Company's rccordatiC>n of the Reversionary 
Quitclaim Deed shall not affect in any manner the rights ofony Mortgagee or Developer to 
contest the Authority's right to exercise the remedy contained in this Section 16.S. No 
Mortgngte or Developer shall have any rights against the Tille Company for recording the 
llcversion11ry Quitclaim Deed following receipt oflhc Reversionary Recordation Notice. 
However, Developer or any 111Tccted Mortgagee must bring any 11ction contesting the i\uthority's 
right to exercise lhe remedy contained in this Section 16.S ID in any judicial proceeding 
concerning such rccordation initiated by the Authority prior to the reeord11tion, if Developer and 
the affected Mortgagee (ifit requested notice under Sectjon 20,4) receive notice ofsueh action as 
scl forth in Section 2QA (i.e., 11ny Mortgagee that fails to request notice under Sectjon 20.4 
cannot complain about its fllilure to receive notice, and shall be treated 11S ifil had received 
notice for purposes of this ~tion 16.S), or (ii) if no such action is initiated by the Authority, 
then within sixty (60) days following recordation of the Revcrsionary Quitclaim Deed (in either 
case, the "Revenilonanr Contest Period"): othciwis1?, IJ1?vel~r and the affected Mortgagt'.I'"' 
sh11ll be precluded from challenging the Aulhority's action. In the event that the Authority"s 
recordation of the Reversionary Quitclaim Deed is denied through le11al proceedings initiated by 
Developer or 11ny Mort4111gce, (I) the Authority shall promptly take corrective action to abrogate 
the cfTcct of the Revcrsionary Quitclaim Deed, (2) the Schedule of Pcrronnance shall be 
equitably adjusted, (3) Developer or the Mortgagee shall thereafter prosecute to Completion the 
appllc11ble Infrastructure and Stormwater Man11gemcnt Controls or Required Improvements in 
accordance wi1h the terms oflhis ODA and the Venical DDA/LDOA applicable to the 
Infrastructure and Stonnwater M11nayemenl Controls and Required Improvements, and (4) the 
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Authority's righl 10 cause the recordation of the Revcrsionary Quilclaim Deed shall tenninete 
upon Suhslanlial Completion of the Infrastructure and Stormwater Monagcrncnt Controls or the 
Required Improvements, as applic11ble, os set forth in paragraph (a) above, provided that such 
tcrmin!ltion shall not diminish the Autharity's right to exercise any and all other remedies 
available 10 the Authority hereunder, including, without lirni1ation, looking lo the Adequate 
Security, if Developer fails to Complete the applicable Infrastructure and Stonnwatcr 
Managemenl Controls or Required Improvements. 

16.5.2 Payment ofSgscjnl 'raxcs f'ollowjng Recordotjgn ofBcycrsjooAO' 
Quitclaim~. Following the rccordation of any Reverslonary Quitclaim Deed, the property 
covered !hereby shall remain a Taxable Parcel, nolwithstanding the Authority's ownership of 
such property, and the Authority shall pay any ad valorem taxes, Project Special Taxes, or other 
llli<C:S or fc:c:5 used to SCGUrc: or pledged for p11yn1cnt of debt service with respect to any Public: 
Fin11ncing as l\nd when such taxes arc due for such property or would h11ve been due but for the 
Au1hori1y's rccordalion of the Rcve·rsionary Quitclaim Deed. 

16.S.3 Resale of Property Followjng Rccorda!jgn of Reycrsjonary 
Quitclaim Deed. Followins recordation of a Reversionary Qui1cl11im Deed and either (i) the 
expiration of the Rcvcrsionary Contest Period without Developer or any affected Mort11111ee 
hnving contesled the Authority's ri11h1 to record the Revcrsionnry Quitclnim Deed or (ii) if such 
contest is lilcd, the entl')' of a final, non-appealable judgment upholding such rccordation or the 
cxpirntion of nny relevant appeal periods without an appeal having been filed, the Authority shall 
diligently market ond sell the property acquired pursuant 10 the Reversionary Quitcl11im Deed to 
any Qualified Buyer for not less !hon the fair market value of such property, as dc!crmincd by the 
Authority Director after due inquiry. lhe proccccls of any such sale shall be distributed in the 
fulluwing order of priority; (I) to lh~ Authority to 1he extent of Its actual cosL' and expenses 
incurred in connection with the Rcversionary Default and marketing of the property; (2) to pay 
any rroject Special Ta:1es and other tnxcs or fees due and owing with respect 10 such property, 
up to the dale of sale; ()) to repay the amounts due under each Mortpge applicable to such 
property in the priority of their liens on such property before tho recordation oflhe Reversionary 
Quilclaim Deed; (4) 10 the Authority to the 1;xtent of any unpaid Authority Costs; (S) to 
Developer in accordance with the formula set forth in Section 6J of the Finuncing Plan, if 
applic11ble; und (6) the remainder, if 1my, to the Authority for use within the Project Site. This 
Section 16.5.3 sh11ll survive the termination oflhis ODA until 1111 proceeds or sale have been 
distributed in occordunce herewith. 

16.5.4 Relcqsg of Right of Reyenec. Alllny time prior to the occurrence 
ofa Rcvcrsionery Defoult, Developer shall huve the right to cnuse the Aulilority to relcnse the 
Right of R.evcncr 11s 10 any Sub-Phase by Increasing the secured Amount of the Adequ11te 
Security as follows: (i) if securing an oblig11tion to pay money, one hundred twenty-five percent 
(125%) of the nmount of such secured payment. and (ii) if 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 A111hority Director and Developer with reference to 
the applicable construction contracts entered into by Developer providing additional Adequate 
Security for the Sub-Phase (the "Increased Adequate Security"). Developer shell be relieved 
of its obligation 10 provide the Reversionary Quitclaim Deed for a panicular Sub-Phase if 
Developer provides the lncren11ed Adequate Security priof to close of Escrow for thlll Sub-Phase. 
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Developer shall also have the right to Cllusc the Authority to release the Right of Reverter as to 
any Sub-Phnsc upon a showing that the amount of Adequate Security held by Authority for that 
Sub-Phase equals al least one hundred twenty.five perccnl ( 125%) of the remaining construction 
costs and monetory obligations within the Sub-PhE1sc. For example. if the Secured Amount for 
DcveloJ!Cr's obligations within a Sub-Phase were $12,500,000 ond Authority held Adequate 
Security for $12,500,000, then Developer shall have the right to cause the Authority to release 
the Right of Reverter as to that Sub-Phase upon Substantial Completion and payment of 
$2,500,000 of the obligotions secured by the Adequate Security, so long as the Adequate 
Security of $12,SOO,OOO remained in place. ! r Developer elects to CllUSC the Right of Reverter to 
be rclcnscll in accordance with this Section I 6.S.4. Developer shall deliver to the Authority the 
increased Adequate Security for the Sub-l'hase or evidence reasonably satisfactory to Authority 
thnt the Adequalc Scc:;urity held by Authority equnls at least one hundred twenty-five percent 
(I 25%) of the rem11ining cost ot'thc secured obligations. Upon such delivery, the Authority shall 
send to the Title Company, with ll copy to the Developer. 11 notice that Developer has complied 
with the provisions of this ~ec:tjon 16.~.4, togcther with an executed and recordable Release or 
Ri11hL~ of Reverter (the "Reverter Rclc11Re") releasing the Authority's RIWlt or Reverter as to the 
Sub-Phase for which the Increased Adequate Security has been provided. The !"loticc shall direct 
the Title Company tu record the appropriate Reverter Release and provide a confonned copy of 
such recorded Reverter Release to the Authority, any Mortgagee requested by Developer, and 
Developer (such notice, thi: "Reverter Release Recordation Nnllce"), 

16,6 Independence oCMujor Ph11ses. Sub-Phases and vertical lmpmyomen1s. 
Subject to the Authority's tenninntion rights as set forth in Sections 3,8.1, ll,2, ;LJLl, ..l..fi..J..l and 
16.4, the Parties c.'!prcssly recognize and ngree that (i) an event of Default as to one Sub-Phase 
shall not by itself be the basis for on Event of Default for other Sub.Phases for which Devl:!loper 
or 11n AfliHnte of Developer has obtained a Sub-Phase Approval and (ii) an Event of Delilult for 
e Vcrth:al Developer shall not be an Event of Default for Developer, 11n Atliliate of Developer or 
other Vertical Developers. Notwithstanding the foN(;oing, an F.vent of Defiult pertaining to the 
faiiure to Commence or to Complete Infrastructure and Stormwatcr Man11gemcnt Controls or 
Required Improvements in a Mujor Phase or Sub-Phase will be deemed an event 01' Def11ult for 
all future Major Phases for which there has not been a Major Phnse Approval and nil Sub-Pho..qcs 
for which there has not been a Sub-Phase Approval, provided, that this sentence shall not apply 
to a Major Phase that hos been Trnn:ilcrred to a Third Party pursuant to an Assianmcnt and 
Assumption Agreement that was Approved by the Authority Director. Nothing in this Anjclc 16 
shall be dcemi:d to supersede or preclude the rights 11nd remedies of the Cily or the Authority to 
require compliance with any Approvnl, Au1horizntion, or other entitlement granted for tho 
development or use of the Major Phase, Sub-Phase or Vertical Improvement, which ri11hts and 
remedies shall bo in 11ddition to the rights ond remedies undc;r this Article 16. 

~Res;rycd. 

16,8 Rjghls and Remedjes Cumylotjye. Except as expressly limited by this 
DOA (such as in ~lions 16.3,2 and .l.UJ.), the rights and remedies of the Parties contained in 
this ODA shell be cumulative, and the exercise by any Party of any one or more of such 
rcmedie» shall not preclude the exercise by ii, at the same or different times, or any other 
remedies coniained in this DOA for the same breach by the applicable P11rty. In addition, the 
rcmedi~ provided in this ODA do not limit the remedies provided In other ugrecmcnts and 
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documents. Otherwise, except as provided in thi's Section 16.8, neither Party shall hove any 
remedies for a breach of1his DDA by the 01her Party C)(Cept to the t)(tent such remedy is 
e)(pressly provided for in this ODA. 

1§.9. No lmnlied Waiver. No waiver made by a Party for the performance or 
manner or time ofperforma11ce (including en e)(tcnsion of time for performance) of any 
obligations of the other Party or any condition to its obligations under this DOA shall be 
considered a waiver of the rights ol'thc Party muking the waiver for a particular obligution ot'lhc 
other Party or condition to its own obliga1ion beyond those C)(pressly waived in writing, 

17, Tn1n1fer and Develnnmgnl gf Lots, 

!Ll In General. Develop1.w will Transfer lots 10 Vertical Developers 
(including Affiliates of Developer, when 11c1ing as a Vc:rtie11I Developer) who will constn1ct 
Vertical Improvements on such Lots in accordance with the 1erms of the Vertical DOA or 
LODA. Developer will be entitled to Transfer Lots 10 Vcrticul Davelopcrs prior to issuance ofa 
Certificate of Co111plction for the I nfrnstructurc and Stormw1tc:r Manaaemcnt Controls, so long 
as Developer retains ultimate responsibility for Completion of the Infrastructure and Stormwatcr 
ManaQcment Controls in accordonce with the Schedule of Performance and Authority holds 
Ai.lequote Security therefore. The ranics acknowledge that except as otherwise provided for 
cenoin Commercial Lots descrilx."d in Section 17.;2 hereof, and Required Improvements, tho::rc 
!lhall be no Outside Date for the Transfer or Vertic31 Development of Market Rate Lots ond 
Commcm:ial Lots. 

I 7.2 Commcrcjal Lr1111. Certain Lots dosianntod roe commorclal 11si: or 
development in the Lund Use Plan (collectively, the "Commercial Lots") will be dividi:d in10 
two groups. The f1rs1 group (the "Critical Commercial l..ot11"), consists of Blocks M· l A and 
M·ID and Buildings I, 2 and J idcnliticd on the Lund Use Plan. Th1,1 ·sccond group (the "Nnn­
Critlcal Commercial Lots") consisis of Blocks C2·H, YI-Hand the Senior Orticer! Qu11rters 
Historic Oistric1 ("SOQHI>") identified on the Land Use Pion, and any c>fthc Critical 
Commcrci11I Lots thot Developer elects not to develop under Sectjon 17.2. I. 

17.2. l Di:velooc;r Rights and Timing for Developmcnj of Critical 
Commqn;ial Lots. Developer by itself or in joint ventures with other development partners 
(''De\'elopcr Commercial .JV1") sh111l have the ri!lht. but not the obliption, to develop the 
Critical Commercial Lots, subject to the timing set fonh in this Sgctjon 17.2..L; provided, 
Dl:velnper shall hove the obli1111tion to develop 1hc Required Improvements in accordllnce with 
th<! Seh~dulc of Performanc.,, r.xcapl as may otherwise be providod 11ndar the Schodulo of 
Perfonnancc for Required Improvements, there shall be no Outside Date for development or 
Tmnsfer of Blocks M· 1 A and M· I B; provided, however, that if Developer elects not to develop 
Block M· I A or M· I B, then itshall Auction the Lot in accordance with Section 17.2.6 and enter 
into a VcniC11l DOA with the successful bidder. For Buildings I, 2 or l. except as may otherwise 
be pruvided under lhe Schedule of Performance for Required Improvements and the Community 
Facilities Obligations, Developer shall have entered into an LODA and Ground Lease with 
Authorhy for uses consistent with the Development Requirements includina this ODA within ten 
(I 0) years for Buildings I tind 2, and fifteen ( 15) years for Building 3, 111\er the Major Phase 
Approval is granted for the Major Phase in which the Critical Commercial Lot is located, or if it 
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has elected not to develop the applicable Loi, shall tu1ve Auctioned the I.ODA and Ground Lease 
opponunily within the same time periods in accordance with Scctjon 17,2,6. Pailure 10 meet thr. 
time frames established in this Section 17,2, I {excluding tlmcframcs SCI forth in the Schedule of 
Perfonnancc for Required Improvements or Community Facilitic:s Obligations) shall not be a 
default under this DDA, but Authority shnll thereafter have the right to develop or market nnd 
ground lease the applicable Critical Commercial Lot to third parties for development, subject lo 
the restric1.ions on use set forth in Section 21, 12, and Developer shall no longi:r have any rights 
to such applicable: Critical Commercial Lots under this Agreement. 

17.2,2 Development and Timjng or Non-Critis:11l Commercial Lots, 
Developer shall Auction the vcrtic11l development and ground lcnsc right~ In Rlock C?.-H in 
accordance with Section I 7 .2,6 at such time as is deemed appropriate by Developer, in its sole 
discretion, Developer shall Auction the vcrtic11l developmenl and ground lease rights to Block 
Y 1-1-1 and the SOQMD in uccordnnce with Scctilln I 7,2.6 no later than five (S) years oner the 
Outside Date in the Schedule or Pcrrormance for Completion of Infrastructure and Stonnwater 
Management Controls related to the applicable Lot {or at such earlier time as is provided in the 
followin1;1 sentence with respect to the SOQliD, or 111 such earlier or later time ns is mutually 
&greed-upon by the Parties, e11ch in their sole discretion), If Developer hos not offered Block 
Y 1-H or the SOQHD for Auction within the time required hereunder, or with respect to the 
SOQHD, prior to such d:ste the Authority identifies an economically viable user that will 
renovate all or a portion of the SOQHD in accordance with the Secretary of Interior Standards, 
then Authority sholl thereoner have the right to develop or market and ground lease the 
applicable Non-Critical Commercial Lot to third panies for development, subject to the 
rcslricti•>ns on us<a sot forth in Soction 21. t 2, and D1welop;:r shull no longer hove ony rights to 
such applicable: Critical Commercial Lot under this Agreement. 

17.2.3 Transfer ofNon-Critjcul Commercjal Lois, Developer shull 
Transfer by Auction in accordance with Section I 7,2,6 any Nun-Critie11l Commercial Lot 
through a Vertical ODA, or with respect to a Non-Critical Commercial Lot on Public Tntst 
property, 11 Venical LODA. The Authority shall enter into a Vertical ODA or L!)DA with the 
Developer, provided the Authority hos not exercised it riHht 10 develop or market and ground 
lease such l.ot in accordance with Sectjon !'7.2.1 or Secljon 17.2.2 above. and the successful 
bidder for the applicable Non-Critical Commercial LOI, which Venical ODA or VeniCQI LODA 
shall include such addition1d terms and conditions, including a scope of development, that rcncct 
the uses and financial offer negotiated with the successful bidder, which terms shall be Approved 
by Authority und Developer. The 11pplicable Non-Critical Commerciol Lots on Public Trust 
prop11rty shall be ground leQ$ed directly by the Authority to the Vcrtlcul Developers. 

17.2.4 Reyenues from Crjtjca! Commercial Log. If Developer by itself or 
through a Developer Commercial JV develops the Critical Commercial Lots, the suleft price or 
capitali;!ed ground lease rent (as the case may be) for the Critical Commercial Lots purchased by 
or ground leased to Developer or the Developer Commercial JVs (the "Critical Cnmmen:lal 
Lntll Payment") shall be derived from the Profonna (including the financial model of any 
Vcnical De\lclopment that requires subsidy) prepared by Developer and Approved by the 
Authority in connection with th~ Approval of the Sub-Phase Application that con~ains the 
applicable Critical Commercial Loi, showing reasonable detail of projected revenues, expenses, 
subsidies and/or target returns associated with the Critical Commercial Lots. acknowledging that 
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to the extent that the Critical ComrncrcialLots require subsidy for development as reasonably 
determined by Developer, which determination must be supported by the independent appraiser 
letter report described below. the Criticul CommcrciQI l.ots Payment muy be zero dollars ($0.00). 
Developer will provide this information derived from the Proforma to an independent uppriliser 
having at ica>l len (I 0) yc11rs experience in the San Francisco retail lensing market mutually 
agrced upon by Developer and the Authority, and shall provide to the Navy and the Authority 11 

letter report confirming the appropriateness of Developer's assumptions related to the Critical 
Commercial Lots. No potential or actual investor or lender shall be prohibited by nn exclusivity 
agreement between the Developer and other invcstol'!I or lenders from participating in any 
financing of uny Commercial Lot or any other commercial product type developed by parties 
other than Developer. 

17.2.5 Transfer bv Qevclopcr of l)evelope¢ Crjticpl Cgmmcrcial Lots. 
Developer or a Developcr Commercial JV may, in its sole discretion, subsequently convey uny 
of the developed Critical Commercial Lots (the ''Developed Crltlcul Commercial Lot11") to a 
third party; provided, however, that an)' nnd all revenues received hy Developer or :i Developer 
Commercial JV arising from or associated with the conveyance of the Developed Commercial 
Lots shall be included in Gross Revenues.- Transfer of I he Developed Critical Com1ncrcial Lots 
shall be by sale, or by sub-Ground Lease or assignment of Ground Lease in 11ccordancc with the 
terms thereof, provided, however, with respect to the first transfer of a Ground Lease by 
Developer or a Developer Commercial JV, the transferee shull be required to pay n transfer price 
based upon the fair market value for the right to occupy the applicable Developed Critical 
Commercial Lot 011 the terms and conditions of the Ground Lease, including the ground rent 
under the Ground Lease of zero dollars ($0.00), if applicable. lfDcveloper elects to transfer a 
Developed Critical Commercial Lot to a Developer Commercial JV, the transfer price: shall be 
determined in accordance with the Appraisal Process described in Sectjon 17.!I hereof. If 
Developer or 11 Developer Commercial JV elects to tr11nslcr a Developed Critical Commercinl 
Lot to a non-Affiliated third-party entity (such parcel, a "Non-Developer CrltlcHI Commerclul 
Lot''), the transfer price shall he determined by Auction pursuant to the Auction process 
applicable to Commercial Lots. as set forth in Scctjon 17.2.6 below, 

17.2.6 Auction Process for Commercial Loy. The Auction ror any Non· 
Critical Commercial Lot to the extent required hereunder shall require 11 mutu:illy agreed upon 
minimum bid price based on the Proforma prcpnrcd by the Developer and Approved hy the 
Authority in connection with the Approval of the Sub-Phase Application tho! contains the 
applicable Non-Critical Commercial Lot. The minimum bid price shall be set and conflrmed by 
an independent appraiser letter 11cco«ling 10 the process described in Ses;tlon 17.2,4 no sooner 
than three (3) months prior to the commencement of the Auction period. The Non·Critieal 
Commercial Lot subject to the Auction will be submitted for ofTer for a reasonable period of 
time, as dctcnnined by Developer and the Authority, through licensed commercial real estate 
brokers having at least live (S) years experience in Bay Area commercial real estate selected by 
Developer. 'fhe pool of qualified bidders in the Auction of any Non-Crhical Commercial Lots or 
nny Non-Developer Critical Commercial Lots shall be determined by the Authority and 
Developer prior to the applicable Auction based on the Auction Bidder Selection Guidelines 
applicable to Commercial Lots (atuichcd hereto as Exhibit T>. The pool or qualilied bidders in 
the Auction of any Non-Critical Commercial Lot or any Non-Developer Critical Commercial Lot 
and the minimum bid price for the Auction of the Non-Developer Critical Commercial Lots shnll 
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be provided to the Navy ond 1l1e Authority ut least ten (10) days prior lo the applicable Auction. 
lfno minimum bids from qu11lificd bidders ore received for the Non·Criticol Commercial Lots at 
the close of the Auction period, Developer ond/or its Affiliates will huve the· option, to be 
exercised by written notice within sixty (60) doys ofter the close of the Auction period, 10 
purchase such Non·Critical Commercial Lots based upon an opprois11I in 11ccordonce with 
Section 17.4 hereof. If Developer does not timely exercise tile option lo purchase unsold Non­
critical Commerci11l Lots, the Authority and Developer shall within one hundred twenty ( 120) 
days afler the expiration oflhe Auction period, mutually agree upon a new minimum bid price to 
be used in a new Auction, wnich may take the fonn of adjustment to 1he Proforma minimum bid 
price or an appraisal. I r1he Panics ure unable to agree on a new minimum bid price within the 
alloned time, the molter shall be suhmillcd to the dispute resolution procedure of Section 15.3.2 
(Expedited Disp1itc Resolution Procedure). Within six (6) months after establishment of the new 
minimum bid price, Developer shall re·bid the Non-Critical Commercial Lot. lfno qualified 
bids are received for the Non·Devcloper Critical Commercial Lots that nrc acceptable to 
Developer, Developer shall 'reserve the right to withdl'llw the Non·Dcvcloper Critical 
Commercial Loi from sale and re-bid the Non·Devcloper Critical Commercial Lot 111 such future 
time as Developer's deems appropriate in its reosonublc judgment, but in no event later thnn two 
(2) years after the prior Auc1io11. 

I z.3 Sais of M11rkc1 Rate l.ots. Developer has the right to purchase Market 
Rate Lots for up to sixty percent (60%) of the Morkct Rate Units (the •·Developer Lots"), 01 ti 

purchase price established by the Approisal Process described in S@tjon 17.4. Market Rate Lots 
for 11pproximately twenty percent (20%) of the Morket Rote Units sholl be avaihible ror purchase 
at a purchase price established by the Appraisal Process by joint ventures in which the Developer 
or its Amliates have no more thun n fifly perc;ent (SO%) ownership interest 11nd under which a 
non·Affiliatcd joint venture partner exercises man11gemcn1 control as the "managing pannc:r" (or 
member, as the case muy be) of the joint venture entity (collectively, the "JV Lot~"). In order 10 
ensure that the Developer Lots and JV Lots are sold at fair morket value, Market Rate Lots for 
approsimntely twenty percent (20%) of the Market Rate Units will be offered for suh: via 
Auction (collectively, the "Residential Auctlnn Lot•") in arcordance with Secugn 17.S. No 
potential or actual invcs.tor or lender shall be prohibited by an exclusivity ogreemc:nt between the 
Developer and other investors or lenders from participating in any financing of any Murket Rate 
Lot or any other residential product type developed by p11rties other than Developer. 

17.3.1 Developer Lois. Unless otherwise ogrced upon by the Parties in 
their reasonable discrelion,"no more than one-third of the Developer Lots (which also equals 
20% of1he Market Rate Lots) con be sold directly to Developer, qnd the balance of the 
Developer Lots may be !!Old to 11n entity or entities comprised or some or all of the some partners 
as Developer, but having o malcri111ly different capital structure than Developer, in nccordnnce 
with the Appraisal Process. Concurrent with the sale of any Developer Lot to an entity or 
entities comprised of.some or all of the same portners as Developer, but having a materially 
different capital structure than Developer, a duly authori1.cd officer of Developer shall provide 
the Authority 1md the Navy with a certified statement that the prospcc!ive purchaser h11s a 
mqterially difTerent capital structure than Developer. For purposes hereof, an entity having a 
"materially different capital structure" means on entity comprised of some or all of the some 
partners as Developer but one in which there has been a cumulaiive change of at least 25% in the 
capital positions of all the partners, and at least one of the partners has changed its capital 
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posilion by al least I 5%. Before the close of escrow for any Sub-Phase, the Developer will 
provide 1<1 the A uthorily and the Navy a list of equity investors for that Sub-Phase. During 1he 
implementation <lfany Sub-Phase, Developer will provide to the Authority and the Navy 
immediat1:ly prior 10 the sale of any parcels to an Affiliate of Developer or the equity investors of 
thal M11jor Phase, a nolice of such Affiliate sale which notice shall describe why the sale is 
permitted under the terms oflhis Agreement. Prior to the cll)Se of any llllle directly lo Developer, 
i)cveloper shall provide lo the Authority and the Navy a lcllcr from a real cstale broker or 
licensed real estate professional familiar with the Day Area market who is not 11n Affiliate or 
De11elorer anti h11~ no cquit)' investment in 0!!11elop!!r in such Sub-Phase, finding 1ha11ho 
acquisilion und development of the Markel Rate Lot by Developer is appropriate in the context 
ofthcn-cxisling murkel conditions. The basis of such findings could include, but is not limited 
to, establishing a new product type, initiating or est11blishins a new product type, ini1iating or 
establishing the development or 11 new pha~c in the Project, responding to changes in market 
condi1ions, or other similar mnrkct-bosed factors. Any di~putcs arising out of this Sectjon 17.3, I 
5hall be referred to the arbitration process for Expedited Arbitration Mn11crs set lhnh in Section 
l~hercof. 

17.4 Appraj:;al Process. The process described in this Scctjon 17.4 (the 
"Appraisal Proc1!9S") sholl apply 10 the Developer Lots, the JV l.ols, those Developed Critical 
Commercial Lots for which an appraisal is required under Sectjon 17.2.5. and those Non.Critical 
Commercial Lots for which an appraisal is required under Section 17,4..fi. Thc Authority and 
nc11elorer shall confer Bnd sel.,ct 11n npprai!l<!!r from the Qualified Appruiser Pool for each such 
Developed Critical Commercial Lot, Non-Crilical Commercial Lot, Developer Lot or JV Lot 10 
be appraised. An 11ppr11iS11I used for the purpose of determining the parcel Sllle price (or Ground 
Lcosc rent, if applicable) shall be updated if 11 sales contract (or Ground Lease) lbr such parcel 
has not been ciu:cuted within one (I} year from the date of the 11ppraisal. 

17.4.1 Qualified Apprajser Pool. Appraisals of any Developed Crilic11l 
Commerciul Lots required to be appr11iscd by Scctjon 17.2.S. Non-Critical Commercial Lots for 
which an appraisal is required under Sectjon 17.2.6, the Developer Lots and JV l.ots shall be 
conducted by a qualified appraiser, which for purposes of this ODA shall be ddincd as an 
upproiser (i) licensed in the StPtc of California as a Ceniticd General Appraiser and holdin111he. 
MAI designation from the Appraisal lnsthute, (ii) practicing or working for or least ten (I 0) years 
in either a national firm, or regional firm based in California, (iii) who is not an Affiliate of the 
Dc\/eloper an<l he5 no "quity inve~tment in the: Dc:veloper or the: Project in11•~tors, (iv) who h11s 
particular experience with coastal California real property transactions involving the Product 
Type Iha! is the subject of the appraisal, and (v) who has no contl ict of interest as evidenced by 
contractual relationships with Developer either cxistins or in the immedi11tcly prior twenty-lbur 
(24) months, unless a conflict waiver is obtained from the Authority (and, if required under the 
Conveyance Agrecmen1, 1hc Navy). The Panics have agreed upon a list ofpre·qualified 
appraisers, which list is anached hereto as E:shjbit U (the "Qualified Appraiser Pool"). From 
time 10 time, either Party may propose in writing to add or subtract additional persons meeting 
the abo'!c qualifications. If the Parties diS11gree on a proposed addition or subrraction, thcn the 
Parties shall follow the dispute resolution procedure for Expediled Arbitration Matters set fonh 
in Section 15.3.2. 
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17.4.2 Appraisal Instruction§. The selected appraiser shall appraise the 
applicable Developer Lot, JV Lot, Developed Critical Commercial Lot (to the extent subject to 
appraisal by Section 17.2.5), or Non-Critical Commercial Lot (to the extent subject to appraisal 
by Section 17.2.6) utilizing appraisul instructions substantially in the form of those attached 
hereto as Exhibit y, as the rarties hereto may a11rce tQ amend from time to time which agreement 
shall not be unreasonably withheld, conditioned or delayed. I fan Excess Land Appre<'iation 
Structure is established in a Major Phase by Product Type, such structure will be deemed to 
apply to all Market Rate Lots oftlull Product Type in the applicable Major Phase. and the 
appraisal instructions shull incorporate such terms. lf11n Excess Land Appreciation Structure 
established for a Major Phase is later revised in connection with a Sub-Phase Approval in 
accordance with Section 6.2,J(d) hereof, then such structure will he dt.-c:mcd to apply lo all 
Markel Rate Lots in the applicable Sub-Phase and the appraisal instructions shall incorporate 
such terms. lfmalerial chan11e!' 11rc proposed to appraisal instructions, including assumptions, 
special assumptions. limiting conditions, hypotheticnl condilions, and other special instructions. 
the requesting Party shall propose such amendment in writing, and, if the Parties disugree. they 
shall follow the dispute resolution procedure for Expedited Arbitration Matters set forth in 
Sectjon 15.3,2. 

17.4.3 ~oti!jca!,jon ofA.pprajsal. Developer, on be:holfoftne Authority, 
shall provide to 1hc Navy, with a copy 10 the Authority, documentation of appraiser !1Clection 
and 11ppr11isol instructions prior lo the commencement of 11n appraisal, 11nd shall provide 11 copy of 
the complete appraisal promptly following completion of such appraisal. 

I 7.S Auction Process for Resjdentjal Ayction Lots. The Authority and 
Developer prior to lhe approval of any Major Phase Application, shall jointly determine the pool 
of qualified bidders for each Auction of a Residential Auction Lot based on the Auction Bidder 
Selection Guidelines for Residential Auction Lots (auached hereto as ~xhjbjt W) set forth for 
each Product Type, as a11reed upon by the Parties. In the event no qualified third party bids arc 
received at or above the minimum bid price for the Residential Auction Lots (as determined in 
the Major Phase Decisions described in !iiWion ~.2,J), Developer and/or its Affiliates will have 
the option by wrillen notice within sixty (60) days after the close of the Auction period to 
purchuse such Residential Auction Lots 111 the minimum bid price and any Residential Auction 
Lots so 11cquired by Developer shall not be deemed to apply against the percentage limits 
otherwise applicable to the Developer Lots or the JV Lots. 1 f Developer dogs not timely •"ci~i~ 
the option to purchase unsold Residential Auction Lots, then the Authority and Developer shall 
within one hundred twenty (120) days afler the eKpiration of' the Auction period mutually agree 
upon a new minimum bid price to be used in a new Auction (the "Re-Scrtlng nl tile Minimum 
Bid Price"). If the Parties arc unable to agree on a new minimum bid price within the allotted 
time, the mailer shull be submined to 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 ofResiden!jal Auction Lots Sc:!cction. The Residential 
Auction Lots will be selected by mutuol agreement by the Authority and the Developer prior to 
approval of each Major Phase i\pplication, as such selection may be revised in a subsequent 
approved Sub-rhase Applic11tion. The Residential Auction Lots will be ofTercd for ~ale at such 
time 11' reasonably deemed appropriate by Developer in light of then-current markct conditiom1 
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11nd such sale sh11ll be su~jcct to Completion oflnfrastructurc and Stormw11tcr Manayement 
Controls serving the applicable Rcsidenlial Auction Lot. 

17.5.2 Residential Auction Lots as Benchmarks. The Residential Auction 
Lot sales prices, as deemed appropriate by the nppraisel'll, and other relevant market data shall be 
used as comparables in the appmisul process for the Developer Lots nnd lht JV Lots. Thi: mix 
of Produ1:1 Types of the Markel Rate Lois subject 10 Auction shall roughly mirror that of the 
Market Rate Lots t:i be allocated and sold in thnl Major Phase, with a goal of selecting at lieast 
one representative parcel for each Market Rate Lot Product Type offered in that Major Phase. 
F'or the purposes of this DOA, "Product Types" are def1ned as a residential building with a 
typical unit count and building typology that allows general 11ssump1ions ofconstruclion costs. 
Examples of such Product Types arc townhomes; low rise (up to 70' in heigh!); mid rise (above 
70' and up to 125' in height); and to·Ners (above 12S' in height). 

17.5.3 Q..u..L<Mjnes for Residential Auction Lots Selcctjon. The 
distribution and selection oflhe Residential Auction Lois shall be based on a principle of 
nondiscrimination. The selcclcd Residential Auction Lois shall be generally representative af 
the average udvont11gcs 11nd disadvanlages of the Market Rate l.ots 10 be developed in that Major 
l'huse. Factors to be considered in such selection include, but are no1 limited lo, parcel size, 
views. proximi\y to pnrks, proximity to the transit center, prol<lmit;,i 10 the Job Corps site, 
proximity to the llay Bridge, proximily lo the retail core and exposure to wind (collcclively. the 
"Guidelines for R11sldent111I Auction Lot Selection"), auached hereto as Exhjbit X. 

17.S.4 Qmycyance Agreement Gx!.\i.t!ill. Exhibits Q, T, U, V, Wand X 
referenced in this t\rtjcle 17 ore also exhibits to the Conveyance Agreement 1md, subject 10 

Section 28.31l hereof, will be attached to this ODA in the form auaehcd to the executed version 
of the Conveyance Agreement. 

18. Mjtigatjop Measurts. 

111, I M i1jgg1ion Measures. Developer and the Au1hority agree that the 
construction and subsequent operation of the Infrastructure and Stormwater Management 
Controls, Vertical Improvements and Required Improvements, if applicable, shall be in 
11ccordqnce· with the mi ligation measures idcntilied in the Project MMRI' (the "Mitigation 
Measures"). Developer shall comply with and perform the Miti&Qtion Measures as and when 
required by the Project MMRP except for those Mitigalion Measures or portions of Mitigation 
Measures for which.the performance obligations ore ei1prcssly obligations of the Authority. the 
City or another Governmental Entity. The responsibility to implement applicable Mitigation 
Measures shall be incorporaled by Developer or the Authority, as applicable, into any applicable 
contract or subcontract for rhe construction or operation of the Improvements, includin11 thc 
Vertical DDA/LDDAs. The Authority shall comply with and perform the Miti11ation Measures 
or portions t~fMitigation Measures thnl arc the obligation of the Authority as and when required, 
and shnll use 11ood faith efforts, consistent with the lnteragcncy Cooper11tion Agreement, to cause 
the necessary City A111:ncies to comply with 1.1nd perform the Mitigation Measures or portions or 
Mhigation Measures that are the obligations of the City as and when required. 
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t 9. Authority ~!!· 

19. I Authorj!V Cos!s and Revenues. 

19.1. i "Authority C0Rt11" means all costs and c"penses uctually incurred 
and paid by the Authorily in accordance with !he Authority's annual budget approved by the 
Authority 801ud anJ the Do11rJ of Supcrvi•ors (the "Annual Authority Hud&ct"). Including 
cosls and expenses relating lo perfonning thc Authority's obligations under this ODA, other 
Authority contracts and goants, and the Conversion Act. 

19.1.2 "Authority Rcvcnueii" means all revenues p11y11l.rl~ 10 Authori!y 
for each applicable year, including projected Interim Lease Revenues, Marina Revenues and ony 
o!her sources of revenue received by Authority from any sources whatsoever other than 
Developer or Venical Developers. 

19.1.3 The Parties acknowledge that the Annual Authority Dudgel shall 
comply with applicable requiremen!s of1he Conversion Act, the Public Trusl, the Conveyance 
A~recment and the Cily's Chnncr. 

!9_2 Annunl Budge!. Within ninety (90) day' at\cr the r.!Tective DAie, the 
Authority and Master Developer shall meet and confer to create 11 base line budyet ("8a1e Linc 
Buc.lget") that includes projected Authority Costs and Authority Revenues. On or before May i 
with respect to Fiscul Vear 2012-13 11ml i.:uch subsequont Authority Fiscal Vear during the tem1 
of this DOA, the Authority and Master Developer sholl meet and confer regarding the Authority 
Costs reasonably expected to be incum:d ond Authority Revenues reasonably e"pccted to be 
received during that succeeding Authority Fiscul Year. Prior to ~uch meetings, the Authority 
shall prepare a preliminary budget (the "Annual Prellmlm1ry Butlaet") estimating the 
11nticipatcd Authority Cost and Authority Revenues. The preliminary budget of Authority Costs 
shall include (i) the staff positions for all Authority st8ff, (ii) a generul description ofthc duties 
of each such staff person relative to the Project, (iii) im identification of each third-pany 
professional expected lo be paid by the Authority during such year 1011ether with a dcscriptio11 of 
the expected duties of such profession11l, lhe melhod of compensation and the expected total cost 
of such profession11l for such yet1r, (iv) a general Jcsc:ription ofthc costs and cxpensca n.:l11tcd to 
the operation and maintenance of'NSTI. including compliance wilh the tcnns of the TIHDI 
Agreement to provide assistance to TIMIJI and TIHIJI Member Organizations, subject to Section 
.12.J. below, and (v) a general description of the costs and e"penses related to the management 
and implementation of the Project. The Annual Preliminary Budgc1,sh11ll include a projection of 
anticipated revenues payoble to Authority for the year, including projected Authority Revenues. 
Based on such meetings end olhcr relevant infonn11tion available to the Authority, the Authority 
shell update such Annual Preliminary Budget lbr Authority Costs for such Authority Fiscal Vear, 
broken down by fisc11l quarter and including the inronnotion set forth in clauses m through (JU 
above (an" An11ual Authority Draft Bud1et'') and deliver the S11me to Master Developer. The 
Parties acknowledge that t~e Annunl Authority Oran Budget is subject to review and opprov11l by 
the Authority Board and the Board or Supervisors in their sole and absolute discretion. The 
Parties further acknowledge and agree that the Annual Authority Budget may need to be 
mul.!Hied by the Authority 1ind lhc Board of Supervisors from time to ilme during 1hc Authority 
Fisc11l Year. 
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12.3 Commynjty Service Costs. The Parties acknowledge that the Base Linc 
Budget will include certain line items to provide community services consistent with the 
amounts and types or Authority's existing pructicc on NSTI. If Authority proposes in any 
Authority Fiscul Y car to make any material increase to the scope or funding levels of such 
services. prior to including any such material chunges in the Annual Authority Drafi Budget, the 
Authority shall provide Master Developer with a list of nil ch:mgl!~, including tyl'ei;o and amount~ 
of funding proposed, with a written justification describing the need, the amount, the benefit lo 
the community and an explanation as to why such need is unlikely to be met without the amount 
of additional funding requested. Authority shnll meet and confer with Master Developer to 
discuss the proposed increase. 

12.4 ReooQipg. Within ninety (20) days following the end of each calendar 
quarter during the term of this DDA, the Authority Director shall deliver to Developer a 
summary of Authority Costs and Revenues incurred during such quarter together with a 
cornparison of the Authority Costs and Revenues incurred with those sci fonh in the relc=vont 
Annual Authority Budget (on "Authority CoHts Knd 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 thi: terms of 
this Article 19_ The summary shall be in A reasonably detaileo;I form and shnll include (i) n 
general description of the services perfonned and Authority Costs incurred, (ii) the fees and costs 
incurred and paid by the Authority under the lnteragency Cooperation Agreement, (iii) the fees 
and costs of third-party professionals and copies of invoices from such lh!rd-party professional5; 
and (iv) all other costs and expenses of Authority in cnlT)'ing out its duties. The Authority shall 
provide such additional infonnation 1md supporting documentation as Developer may reasonably 
request regarding Authority Costs incurred. The Authority and Developer shall coopcrntc with 
one another to develop a reporting format that satisfies the reasonable infonnational needs of 
Developer without divulging any privileged or confidential information of the Authority, the 
City, or their respective contractors. The Authority Costs and Revenue Report shall be binding 
on Developer in the absence of error demonstral~ by Developer within six (6) months of 
Developer's receipt of the same. 

! 9 5 Payment of Authorjty Co•ts_ The Authority may from time lo time 
establish a fee for service mechanism for Authority Costs incurred by it pursuant to this ODA, 
although such mechanism may not result in higher Authority Costs than if the system outlined in 
Section 12.2 were observed. Any such fees collected shall be shown in the Authority Costs and 
Revenue Report for purpo5cs of dctcnnining the Authority Costs due and owing from Developer 
under this DDA. · 

19.6 Payment for Shortfall jo Authority Costs. In each calendar quarter, 
Authority shall apply all Authority Revenues against all Authoril)' Costs described in each 
Authority Costs imd Revenues Report in accordance with the requirements of applicable laws, 
including the Conversion Act and the City's Charter. Developer shaU reimburse Authority for 
the amount by which the Authority Costs exceed Authority Revenues and reasonable reserves for 
that quarter, as shawn in the Authority Costs and Revenues Report, no later than sixty (60) days 
after the rcCl'ipt of the Authority Costs nnd Revenue Report from th<i Authority. The Pttrties 
shall meet and confer in good faith to resolve any disputes regarding an Authority Costs and 
Revenue Report. In addition to the other remedies provided in this DOA, the Authority shall 
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have the right to 1erminate or suspend uny work for a Pany under this ODA upon such Pany's 
failure to puy amounts due and owing hereunder, and continuing unlil such Party makes puymenl 
in full lo the Authority. No such failure lo pay by a Puny shall affect the Authority's obligations 
10 any other Puny under this DOA. 

l.2.7 ln!t;rirn Lc11:sc Rcvcny5s. The Authority sl111ll collect and distribute 
Interim Lease Revenues in accordanec wilh the priority set fonh in Section 6.1 of the Financing 
Plan. 

I 9.8 Payment or City Costs and Ramps Payment. Under the l'.>cvclopmcnt 
Agreement and the lntcrugcncy Coopcra1ion Agreement, City Agencies must submit quunerly 
invoices for all City Costs incurred by 1hc Cily Agency for reimbursement under the 
Development Agreement, which invoices shall be gathered by Authorily. Authority ~hall gather 
1111 such invoices so as to submit one combined City bill to Developer each quarter. As described 
in the DeYelop'llent Agreement and the I nteruge11cy Cooperation Agreement, DeYeloper shall 
pay City for all City Costs during the Term within ttiiny (30) days following receipt ofa written 
invoice. Developer shall not be obligated for the payment or any City Cost that is not invoiced 
to Developer within twelve (12) mon1hs rrom 1he dote the Cily Cost was incurred. Amounts due 
for the Rumps Subsidy in accon.lunc.: whh the SfCTA MO/\, us amended (us more pantcularly 
described in Section 13.3.6 hereof), sh~ll he invoiced within thiny (30) days prior 10 coch due 
date thereunder, und shall be payable as a City Cost to the SFCTA. or the Aulhority, as directed. 

20. Finan,£ing; Rights nf Mortgugec1. 

20. I Rjgh1 10 Mon gage. Developer and any Person 10 whom any of them 
Transfers its rcspcctivf: interest in this DOI\, as permitted under this DOI\ (collectively and 
individually, as the case may be, a "Mortg11gor") shall have the right, at any time and from time 
to time during the term of this ODA, to grant a mortgage, deed of trust or other security 
instrument (each a "Mortgage") encumbering all or a ponion of such Mortgagor''s respective 
ownership interest in oil or o ponion of the Project Site, together with such Mortgallor's interest 
in any Project l\ccounts relating to such portions of the Project Site (includins the risht to 
receive payments from the Funding Sourees or o~hcr revenue emanating from the Project Site) 
for the benefit of any Person (tosether with its s~ccessors in interest, a. "Mortaa1ee") a5 security 
for one or more loans related to the Project Site made by such Mongagcc to the Mongagor to 
pay or reimburse costs incurred in connection with obli;ati«;>ns under this DOA, subject to the 
terms and conditions contained in this Anicle 20. Without limiting the foregoing, no Mortgage 
shall be granted to secure obligations unrelated to the Project Site or to proYide compensation or 
rights to a Mortgagee in return for matters unrelated lo the Project Site. A Mort;agee may 
Transfer 111! or any part of or interest in any Mortgage without the consent of or notice 10 any 
Party; proYided; however, that the Authority shall have no obligations under this ODA to a 
Mongagee unless the Aulhority is nolilied of such Mortgagee. Furthermore, the Authority's 
receipt of notice ora Mongagee following !he Aull:tority's delivery ofa notice or demand to 
Developer or to one or more Mortgagees under Section 20.4 shall not result in an extension of 
any or the time periods in this Article 20, including the cure periods specified in Seetjon 20.5. 
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20.2 Cenain AS11uranw. The Authority agrees to cooperate reasonably with 
c11ch Mongasor or prospective Mongagor in confirming or verifying the rights and obligations 
of the Mongugce. 

20.3 Mortj!auec Not Oblj!!uted to Conmiig. Notwithsumdini: pny other 
provision of this ODA, including those th11t nre or Pre intended to be covenants running with the 
land, a Mongugce, including any Person who obtnins title to all or uny ponion of' or any interest 
in the Project Sile 11s 11 result of foreclosure proceedings, or conveyance or other action in lieu 
thereof, or other remedial action, including (11) 1my ot~cr Person who obtains title to real property 
in the Projec:t Site or such portion from or through such Mongugcc or (b) any other purchaser at 
foreclosurl! sale, shnll in no way be obligated by the provisions of this DDA, 10 Conimencc or 
Complete Infrastructure and Stonnwater Management Controls or Required Improvements or to 
provide any form of Adequate Security for such Commencement or Completion. Nothing in this 
Scclion 20.3 or any other Section or provision of this ODA, shall be deemed or construed to 
pennit or authorize a11y Mortgagee or any other Person to devote all or any portion of the Project· 
Site to any uses, or lo construct ony improvements, other than uses or Improvements consistent 
with the Development Requirements. 

20.4 Co[)y of Notice of Pctl!ult and Notice offni!ure to Cure to MonapRce. 
Whenever the Authority shull deliver any notice or demand to 11 Monga11or for any breach or 
dcfauli by such Mongayor in its obligations or covennnts under this ODA, the Authority shall 11t 
the same time forward 11 copy of such notice or demand to each Mongagcc having 11 Mortgage on 
the ponion of the PrQjcct Site or any interest in the revenues therefrom or related thereto Iha! is 
the subject of the breach or default who has previously made a written request to the l\uthorily 
for a copy of any such notices. The Authority's notice shall be sen! to the address specincd by 
such Mortgagee in its most recent notice to the Authority. In addition, irsuch brc11ch or default 
remains after any cure period pcrmitled under this DDA. as applic11blc, hns expired, the 
Authority shall deliver n notice of such failure to cure such breach or default to euch such 
Mongugcc at sL1ch upplicable address. A delay or foilure by the Authority to provide such notice 
required by this Scc!jon 20.4 shall e11tcnd, for the number of days until notice is given. the time 
11llowcd to the Mongagt?e for cure. 

20.5 Mwt11.ap.ee's Optjon to Cure Defaults. Before or nfler receiving any notice 
of failure to cure rcferrl!d lo in Section 20.4, each Mongagec that has received intcre!t in real 
property sh11ll h11ve the right (but not the obligation), at its option, to commence within the same 
period as Developer to cure or cause to be cured any Event of Default, plus an additional period 
of (a) thiny (30) days to cure a monetary Event of Default and (b) sixty (60) days to cure a non­
monctary Event ofDcfault that is susceptible of cure by the Mortaagec without obtainina ti1lc to 
the applicable real property. I fan Event of Default is not cured within the applicable cure period 
(or cannot be cured by the Mortgagee without obtaining title to the applicable real property), the 
Authority nonetheless shall refrain from exercising any of its remedies for the Event of Default 
and shall permit the cure by Mongagee of such Event of Default if, within the Mortgagee's 
applicable cure period: (i) the Mortgagee has a recorded security interest in the applicable reel 
property and notifies the Authority in writing th11t the Mortgagee intends to proceed with due 
diligence to foreclose the Mong11ge or otherwise obtain tilh: to the subject real property; (ii) the 
Mortgagee commences foreclosure proceedings within sixty (60) days after giving such notice, 
and diligently pursues such foreclosure to completion; and (iii) 110er obtaining title, the 
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Mortgagee diligently proceeds to cure 1hose Events of Default: (A) that ore susceptible of cure 
by the Mortgagee; and (B) of which the Mortg11gee has bCen given wrincn notice by the 
Authority under Section 20.4 or there11ller. Notwithstanding the foregoing, no Mortgascc shall 
be required 10 cure any Event of Default that is personal to the Mortgngor (by way of example 
and not limitation, such Mortgagor's bankruptcy, failure 10 submit required information in the 
possession of such Mortgagor), and the completion ofa foreclosure and acquisition of title to the 
applicable real property by the Mortg!lgor shall I be deemed to be a cure of such Events of 
Default. Although no Mo11g1111ec is obligated to do so, any Mortgagee that directly or indirectly 
obtains title and that properly Completes 1hc lnfmstructurc and Stormwatcr Management 
Controls or Improvements relating to the npplicable portion of Project Sile in 11ccord1mce with 
this ODA shall be entitled, upon wrillen request made to the Authori!y, to a Certificate of 
Completion. 

20.6 Mortgagee's Obliantjons with ResoecL to 1hc Propeay. Except us set forth 
in thi§ Article 20, no Mongagee shull have uny obligations or other liabilities under this DOA 
unless ond unlil it acquires ti Ile by nny method lo all or some portion of or interest in the rroject 
Sile (referred to as "Foreclosed Pn1perty") nnd expressly assurncs Developer's rights and 
obligations under this ODA in writing. A Mortgagee (or its llcsigncc) thst acquires title to any 
Foreclosed Property (n ''Mortgugcc Acqul•ition") shall take title subject to all of the terms and 
conditions of this ODA lo the extent npplica\>le lo lhe Foreclosed Property, including any clnims 
for payment or performance of obligations that are due as a condition to enjoying the benefits 
under this ODA from 1rnd ofter the Mortgagee Acquisition. Upon completion ofa Mortgagee. 
Acquisition and written assumption of Developer's rights and obligations under this DDA, the 
Authority shall recognize the Mortgagee as the Developer under this DDA. The Authority ~hall 
have no right 10 enforce uny obligation under this ODA personally against nny Mortgagee unless 
such Mortgagee expressly assumes and agrees lo be bound by this ODA in a form A pprovcd by 
the Authority. However, the Authority shall have the right to (i) terminntc this D!JA with respect 
to the Foreclcscd Property if the Mongai:ee does not agree lo assume the rights and obHgations 
of Developer reloting to the Foreclosed rropcny in writing within ninety (90) dnys following u 
Mortgagee's acqui~hion of title to the Foreclosed Property, and {ii) exerciw its rights undl!r 
Section 16.S with respect 10 Foreclosed Property (rcgordless of whether 1here has hccn n 
foreclosure) in the event that a Mortg11gee docs not cure a Reversionary Default within 1he time 
permitted for cure herein. lfa Mongagee or any Person who acquires title to renl property in the 
Project Site from a Mortgagee ossumes obligations to construct Improvements under this ODA, 
the Schedule of Performance with respect to the Forc<:losed Propeny shall be extended ns needed 
to permit such construction. · 

20. 7 No lmpeirmen( of Mortgage. No default by u Mortgagor under this ODA 
shall invalidate or defeat the lien of any Mortgagee. Neither a breach of any obllyatlon secured 
by any Mortgage or other lien against the mt>rtgaged interest nor a foreclosure under ony 
Mortnaae shall defeat, diminish, render involid or unenforceable or otherwise impair 
Developer'~ rights or obligations or constitute, by itself, a default under this DOA. 

~0.8 Mul!iplc Moagaacs. Ir ot any time there is more than one Mongage 
constituting a lien on a single portion of the Project Site or any interest therein, the lien of the 
Mortgagee prior in time to all others on that portion of the mortgaged property shall be vested 
with the rights under this Anjcle .2.Q to the exclusion of the holder of any other Mortgage; 
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provided, however, 1hot if the holder ofa senior Mongage fails to exercise tnc rights set forth in 
this Article 2.(!, ench holder of a junior Morlgege shnll succeed to the rights set forth in this 
Article 20 only if the holders ofal? Mortgages senior to it have failed to exercise the rights set 
forth in this .t\flicle 20 and holders of junior Mortgages have provided written nolice to the 
Authority under Section 20.4. No failure by the senior Mortgagee to exercise its rights under this 
Article 20 and no delay in the response of any Mortgngcc to any noiice by the Authority shall 
estend any cure period or Developer's or 11ny Mortgagee's rights under this Article 20. For 
purposes of this Section 20.R, in the absence of nn order of a court of competent jurisdiction that 
is served on the Authority, a title report prepared by a reputable title eompnny licensed to do 
business in the Stnte and hnving on office in City, setting tbnh the.order of priorities of the liens 
of Mortgages on real property may be rdicd upon by the i\u\hority ns conclusive evidence of 
priority. 

2Q.9 Cured Dcfnul!s. Upon the curing ofeny Event of Default by 11 Monga11ee 
within the time provided in Section 20.5, the Aulhority's right 10 pursue any remedies for the 
cured Evcnl of Defaull shall terminate. 

21. TnsnsCcrs ond Assignment. 

21. I Dcydopcr's Ri11h1 to Transler Major Phases and Sub·Ph11scs. Developer 
shall have the right 10 Trunsfer to a Trnnsfcrce, in each case upon complinncc with the provisions 
of this Section 21. I: (i) the right to submit Mlljcr Ph11se Applications for one or more Major 
Phnscs, excluding the l11itial Major Phase; (ii) the ri11ht to submit Sub·Phnse Applications within 
any Major Phase(s}, excluding the Initial Sub-Phases wilhin the Initial Major Phase; (iii) the 
right to dev.:lop any Mujor Phases for which u Major Ph11sc Approval has been obtained, 
ciccluding the lniti11I Major Phase; and (iv) the right 10 develop nny Sub-Phase within 11 Major 
Phase for which a Sub-Ph11sc Approvnl hos been obtained. excluding the lnitinl Sub-Phnscs 
wilhin the Initial Major Phase. The Authority Board's Approval shall be required for a Transfer 
pursuant to this Sec!jon 21.1. Such Approval will not be unreasonably withh~ld, delayed or 
conditioned if lhc Transferee or Persons Controlling the Transferee: 

(a) have experience ac1ing os the developer of" projects similar in size: 
and comple~ily to the development opportunity being Transferred (the "Experience 
Requirement''), as determined by the Authority Hoard in its reasonable discretion: 

(b) satisfy the Net Worth Requirement; 

(c) iflhe Transfer is under~ or clnuse Cijl above, commit to 
submit a Major Phase Applicntion and nil Sub-Phase Applications for the development 
opportunity bein11 Transferred, no Inter than the Outside Dnte for submis.sion of the Major Phase 
Application or Sub-Phuse Application, ns npplicable, or (13) ninety (90) days following the 
Authority's Approval of the proposed Transrcr if the Authority's Approval occurs within the 
ninety (90) day period before the Outside Date for submission of the Major Phase Application or 
Sub-Phase Application, us nppl icable; 

(d) enter into an Approved Assignment nnd Assumption Agreement. 
11s set forth in Section 21,6, provided that (i) for a Transfer under clause (ii) or (iv) the Approved 
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Assignment and Assumption Agreement does nol release Developer of its obligulions hereunder 
11s to the 11pplicuble Sub·Phuse, and (ii) 11s to a Transfer under clause (i) or (iii), the Approved 
Assignment und Assumption Agreement does not relc11se Master Developer or its obligations 
under Section I .S as Master Developer; 

(e) provide !lase Security and any Adequate Security as and to the 
extent required under Aniclc 2(i, which shall apply to tho obligntions assumed by the Transferee 
unless replacement Base Security or Adequate Security is provided by the Transferee and 
Approved by the Authority Director; and 

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

lxvcloper und any proposed Transferee shall provide detailed informntion to the 
Authority to demonstrate the Tra11sferec's sntisfaction of the above requirements, a proposed 
Assignment and Assumption Agr1:e1m:111; and ~u1,;h uddilionul documcms und materials as are 
reasonubly requested by the Authority Director. Upon the Authority Director's receipt of the 
foregoing, the Authority Director shall submit the proposed Transfer lo the Authority Board ut 
the next regularly-scheduled meeting of the Authority Board for which an agenda has not yet 
been fim11izcd and for which the Authority can prepare and submit a staff report in keeping with 
Authority standard practices. The Authority Boord ~hnll Approve or disapprove a requelit for 
Transfer. The consideration, ifony, paid by the Trunsfc:rec 10 Developer in connection with the 
proposed Transfer shall be treuted as Gross Revenues. 

21 .2 Deyclooer's Risht to Transfer Lots. Subject to sutislaction of the 
conditions set fonh in Section I 0.7. Developer (and any Transfercs:) shull have the right without 
separate Approval of Authority pursuant to this Anicle 21 to Transfer Lots to Vertical 
Developers in accordance with the requirements of this ODA. including Article 17. 

6J,.3 Deys:lopsr A ffiliotc Transfers: Rwrggnjzajjons. Developer shall huve the 
right at any time to Transfer all or a punion of its rights 11nd corresponding obligations under this 
DOA without the Approval of the Authorhy (except as set forth in this Sectio'n 21,3) if(i) 
Developer is not then in Material Breach, (ii) the Transferee is Controlled by Developer or by a 
l'erson that Controls Developer, or the Transforec is Approved by the Authority Dire<:tor if the 
Tr11nsfcrce is an Affiliate of Developer that is not Controlled by Developer or by 11 rerson that 
Controls Developer. and (iii) the Transferee or Persons Controlling thc Transferee satisfy the 
Experience Requirement. Any such Tronsfer may be clTccted by the consolidation or merger or 
Developer into or with any other business organi:iation whether or not Developer is the surviving 
entity under applicable law if the foregoing requirements arc otherwise met. Any Transferee 
under this Section 21 .3 shall be deemed an Affiliate of Developer, and therefore a Developer 
Party, Ul)dcr this DOA, and accordingly, (A) Developer's Base Security und any Adequate 
Sei,;urity 5h11ll 11pply to the obllgatlons assumed by 1he ·rransf'Cree unless replecc:ment Base 
Security or Adequate Security is provided by the Transferee and Approved by the Authority. 
Director, and (B) lhe cross-default provisions sel forth in Sgctjons 3.3. ~and~ shall apply 
to Events of Default by Developer and the Transferee. Notwithstanding the foregoing, 

·Developer may request that the cross-default provisions of this ODA not apply as between 
Developer and the Transferee in connection with any Trims fer to an Affiliate under this Section 
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ll.J, provided, that ony such request shull be subject to review and Approval by the Authority 
Board in its sole discretion. 

~I .4 One Developer Retujns Resooosjbility for All Infrastructure Within Euch 
Major Phosc. Before the receipt of n Major Phase Approval, Developer muy Trunsfl:r ull ot' its 
rights and oblign1ions 11s Developer (but not as Master Developer) under this ODA for the 
cn1irety ofo Major Phosc (other than the Initial Major Phase) to a Transferee subject 10 the 
Authority Board's Approval as set fonh in Sectjon 21.!. Pollowing a M(lior Phase Appmvill. 
Developer (or n Transferee, if applicable) shall have the righl to Transfer the: obligation for 
submitting all Si;b-Phasc Applicalions (other thun the Initial S11b-Phascs in the Initial Major 
Phase) and Compleling any or ull Infrastructure and S1orrnwatcr Management Controls for Sub­
Phascs within that Ma,ior Phase (other than the Initial Sub-Phases in the Initial Major Phuse und 
excluding any Transferable Infrastructure within a Loi that is to be: constructed by a Vertical 
Developer), to 11 Transferee subject to the Authority Board's Approval os sci forth in Secljon 
2.Ll. provided, however, that Developer and the Transferee or that M(\jor Pha"C, if npplicable 
sh11l1 not be released from the obligations herc:1.mde~ to subtnit Sub-Phase Applications and 10 
Complete: all Infrastructure and Stormwater Managemcnl Controls within that Major Phosc, and 
shall remain ultimately responsible for Completion ofall lnfraslructurc and Stormwater 
Management Controls within thnt Major Phase. Developer may enu:r into construction contracts 
and similar agreements with third parties ns mny be needed to assist Developer or the Transt'crco 
of that Major Phase, as applicable, in satisfying the foregoing obligations, which contracts or 
agreements shall 001 be subject to Approval by the Authority under Section 21. I or .2.1..i. 
provided, however, that no such contract or agreement shall serve lo release Developer from its 
obligations 10 submit Sub-Phase Applications und to Complete all Infrastructure and Stonnwuter 
Management Conlrols within that Major Phase. 

. 21 .5 AuthorjW's Aoproval of a Transfer. In addition to the: Transfers permitted 
by Sections 2L.l throui:h 2.L.3.. Developer may'Transfcr some or oll of its interest in this ODA 
with the Approval of the Authority Board, which the Authority !Joord may give or wilhhold in ils 
sole discretion. Developer moy also Transfer a portion of its interest in this ODA that is less 
than an entire Major Phase but includes the remainder of:m entire: Major Phase, together with the 
corresponding righls nnd obligations of Developer under this DOA, if the Authority Board 
Approves the proposed Transferee and the proposed Assignment and Assumption Ailrecmcnt, 
which Approval shall not be unreasonably withheld i fthe Trunsfcm:e, or Persons Controlling the: 
Transfcroe, satisfy the Net Wonh llequircmcni ond the: Experience Requirement, and 1hc 
Assignment and Assumption Agreement meets the applicable requirements of Section 21 .6. 

21.6 Assignment and Ass11mptjon Agreement; Rclcpse. 

21 .6. I Any Transfer described in Scc1jons 21 I and .2.1.J. through llJ. 
(other than a transfer of the obligation to complete Transferable: Infrastructure in accordance with 
~jon 7.2) shall be under 110 Assignment and Assumption Agreement that includes: (a) a legal 
description of ony real property being Transferred; (b) 11 detailed description of the rights and 
obligations under this DOA to be assigned to nod assumed by Transferee, which must include all 
of the Indemnifications and releases by Developer in this DOA and in the Developer consent 
attached to the lntcragency Cooperation Agreement and shall e:ocpressly recite nny obligations of' 
Developer 1h11t will not be Transferred (e.g., the Particis underst1md nnd agree that upon any such 
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assignment and assumption, all references to Developer in this ODA, e11cluding references in 
Sei:lloM I .S and Zl.....U. aholl include the Trim~rcrcc cxccpl as C'lpre:isly noted in the Assignment 
and Assumption Agreement); (c) the obligalions under this DOA th11t 11re assumed by the 
Transferee; (d) the Transferee's obligations under the Housing Plan, and 11n ac!<nowlcdgement of 
!he Authority's rights iflnclusionary Milestones under the I-lousing Plan arc not !llllisficd with 
respect to the Project as 11 whole; (e) an agreement and covenant by the Transferee no1 to 
challenae the enforceability of any of the provisions or requirements of this ODA. including. if 
such Lots will coniain o Residential Project, an agreefllent and covenant by the Trimsferee for the 
benefit of the Aulhorit)' and Developer regarding lhc non-opplicabilit)' of the Costa-Hawkins Act 
as set forth in Section 10 of the Housing Plan; (I) if the lnfraslructurc 11nd Stormwater 
Management Controls for any t1djoining real property is nol Completed. an assumption of the 
risk of non-Completion :ind a waiver and release for the benefit oft he Authority and &he City 
regarding any failure to Complc1e the In frastructurc and Stormwater Management Controls; and 
(g) such other matters as are deemed appropriate by Dcvclopcr and are Approved hy the 
Authority Director. Each such Assignment and Assumption /\greemcnt must be in recordable 
form and Approved by the Au1hority Director, although the Authority Direi;tor may elect, in his 
or her sole discretion, not to Approve any Assignment and Assumption Agrce1TI«:nt (i) that docs 
not include the items listed above, or (ii) if Developer is then in Material Breach of its 
obligations unocr this DOA. · 

21.6.2 Upon the consummation of any Transfer described in Sccljons 
21. Iii>. 21. l!iii), ill. or 1.!J., including receipt of the Approved Assignment ond Assump1ion 
Anrccment, the Authority shull provide to Developer or other' transferor a written release from 
nny obligations under this DOA that are permitted to be released under this DOA and ore 
expressly Transrerred to and assumed by the Transferee under the Approved Assi11nment and 
Assumption A1.1reement (subject to the terms ofapprovol by Authority), including in such release 
any obligations of Developer thi:t accrued before the date of the Transrer to lhe extent the same 
arc expressly assumed by the Transferee in the Assignment and Assumption Agreement. The 
release shall be provided within thirty (30) days after the effective dote or such Transfer in a 
form prepared and Approved by the Authority, consistent with this Scctjon 21.6.2. Exi:ept us 
provided in Sections I 6.1 and JM and as may otherwise be contained in an Assigmncnt and 
Assumption Agreement Approved by the Authority Board, nothing in this Section 21.~ shnll 
limit inc Authority's right to tal\e action against all Affiliates of Developer upon an Event or 
Default by on Affiliale of Developer os set forth in this DOA. 

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, suble11ses1 licenses or 
permits lo facilitate the development, operalion and use of the Project Site, in whole or in part, 
(ii) grant or creation of a Mortgage permined under Anjcle 20, (iii) sale or transfer of all or any 
portion of the Project Site or any interest in the Project Site pursuant 10 n foreclosure or the 
exercise of a power or sale contained in such a Mortgage or any other rcmediol 11ction in 
connection with the Mortgage, or a conveyance or transfer in lieu of foreclosure or exercise of 
such power of511Jc, or (iv) any Transfer to the Authority, the City, or any other Govcmmental 
Entity contemplated by this DDA. In addition, nothing in this Article 21 shall require the 
Authority to Approve any Transfer (excluding a Transfer ofl.ots su~jcct to the satisfaction of the 
conditions set forth in S£'itign I 0. 7 of this ODA) by Developer if Developer is in Material 
Breach. 
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21.8 Notice ofTransfer. For any Transfer pennitled under this Article 21 (bur 
not including undor ~cctjon 21,2) without the Approval orthc Authority, Dove loper shall 
prQvidc the Authority with notice of any Transfer not less than thirty (30) days before the 
effective: dntc of the Transfer (unless a sheiner period is Approved by the Authority Director in 
his or her sole discretion}, Developer shnll include with such notice the identity, address, contact 
person and telephone number of the proposed Transferee, the proposed l\ssisnment and 
Assumption Agreement, including n clear st;~temcnt orthe assumed obligations of Developer 
under this DOA and satisfactory evidence that the proposed Transferee possesses the required 
~ualilie111ions. Developer shall also provide uny additional inform11tion and materials reasonably 
requested by the Authority Director. This provision shall not create any obligation on or duty of 
a Mortgagee other than llS set forth in l\rtiele 20. 

21.9 Transfer of DOI\ Obli!!ntions and Interests in Prooer1y. Other than with 
respect to a Mortgagee whose security docs not include re11l property, (i) Developer's rights and 
obligations under this DDA may be Transferred only in conjunction with the Transtbr oflhc 
portion of the reul property (or the right to acquire such real property on the terms of this DDA) 
to which the rights and obligations apply and (ii) the Transferee shall succeed to 1111· of 
Developer's rights (including without lirnitalion the right to Transfer) and obligations under this 
DDA th11t relate to the property or development opportunity Tr11nsfcrrcd. Developer moy 
dfcctuote 11 Transfer of real property through a ground lease transaction, subject 10 the Authority 
Director's Approval in his or her sole discretion. Nothing herein shall prohibit Developer from 
Transferring its rights imd obligalions for a Sub·l'h11se separately from Developer's rights to 
Vertical Development within such Suh·Phnse, subject to complinncc with the ten11s nnd 
conditions hereof. 

2J.10 Liability for Qefaull/Step·in Meet and Cgnfer. 

21.10.1 Uabil jty for Default. No Third Party Transferee shall he 
liable for the default by Developer or another Transferee in the performance of its respective 
obligations under this ODA, and Developer shall not be liable for the default by uny Third Party 
Trnnsferce in the pcrform1mce of its respective obligations; provided, that the foregoina 
provision shall not (i) be applicable to either a Transferee or Developer to the extent either has 
assumed such obligation under the terms of the applicable Assignment and Assumption 
Agreement or rctoincd such obligution in accordance with Section 21.4 of this ODA, or {ii) limit 
the Authori1y's right to proceed against Developer nnd Affilintes ofl)cvcloper upon an Event of 
Default by Developer or any I\ ffili11te of Developer. Except as provided in this Scctjon 21.10 
and in Sections 3.8 nnd ~'!.a failure to submit an Application or an Event of Default by 
Developer or 11 Transferee shall not entitle the Authority to lenninate this ODA, or otherwise 
nffect any rights under this ODA, for any portion of the Project Site that is not owned or 
Controlled by :he Person 1hut is in default. 

21.10.2 Step-in Meet gnd Confer. lfa Transferee ofa Major Phase 
commits a Material Breach hereunder that results in the termination of the Mujor Phase. 
Developer may notify the Autl-1orit)' that Developer is willing to step-in and proceed with the 
applicable Major Phase and any Sub-Phases within that Major Phase that have not been 
previously corweyed. Upon such request, the Pnrtlcs shall meet and confer on the tcnns ofan 
Assumption Agreement whereby Developer would assume oll obligations of Developer for that 
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Major Phase and any remainins Sub-Phases of the Major Pho•c, includins proposed chanGCS to 
the Schedule of Performance. Notwilh~tanding the foregoing, Authority shell not be obligated to 
negotiate C)lclusively with l)cveloper, shall huve no obligation lo enter into an Assignment and 
Assumption i\greemenl for lite applicable Major Ph11se with Developer and may Trunsfcr the 
11pplicable Major Phase to a Third Party Transferee at any time.Restrictions on Socculolion. No 
Sub-Phase or Lot may be Transferred by Developer until Developer (or the Transtbrce in 
accordance with Sections 21.1 (e) or 21.4} has provided, and continues to mainlain. i\dcqu:ue 
Security for the performunce of its obligations to Complete the Infrastructure and Srormwatcr 
Management Controls in that Sub· Phase until Completion of such Infrastructure and Stonnwatcr 
Mana1:1emen1 Control~. 

21. 12 Restrictions on Transfer by the Authority. The Parties acknowledge that 
pursuant to the terms oflhe Conversion Act, the City and County of San Francisco and the San 
rrnncilK'O Port Commission (the "Port") may succeed to certain interests of the Authority in the: 
even! of the dissolUlion of the Authority. Dev.:ilopcr ugrccs to be bound by oil oflhe terms of 
lltis Asreemenl should the City and/or the Port succeed to the interest of Authority by operation 
oflaw or otherwise. and it is the intent of the Parties hereto that this Agreement shall continue to 
be of full force and errcct and binding on both Developer and any successor 10 the Authority by 
operation of law or otherwise in Hccordance wilh all of its terms and conditions. E:ii:cepl ns may 
be expressly permitted by the foregoing during the Term, the Authority sh111I not Transfer any 
portion of the Project Site 10 any Pi.:rson where such Transfer would mu1crially adversely impair 
Developer's performance under this DD!\ or the uses, densilies, rights or intensity of 
development contemplated untler this DDA. The foregoing shall not preclude the grant of 
casemc:nls, leases, subleases, licenses or permits to facilitate the: dcvclopmenl, operation and use 
of the Project Site os contcmpluted by this DDA or the Marina Term Sheet. The Aulhority may 
Transfer the Authority I-lousing Lots only 10 Qualified Mousing Developers and only for the 
development of Auth1;1rity Mousing Projects as set forth in the Mousing Plan. Prior 10 the 
iss1.1ancc of the final Certificate ofComple1ion for all Improvements contemplated hereunder, 
c:ii:cept as otherwise provided herein, lhc Authority shall retain oil Public Property desi11nated for 
purks or open space. The Authority shall have the right to Transfer all or any portion ofNSTI 
that is not included in the Project Sile, and any of the Authority's rights and obligations under 
this DDA by oper11tion oflaw, without the Approval of Developer; provided, however. that 
Authority shall provide under the terms of any such Tr11nsfer 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 pro~ide under the terms of any such Transfer 
th1tt dev.:ilopmenl of the Transferred area comply wilh zoning and development standards o:quul 
to or more stringent than those applicable to the Project Site under the SUD and the Design f::ir 
Development as ofthc Effective Dnte hereof. 

21.13 Ccaajn Recordkeenjng. Developer and its Transferees are treated as one 
for purposes of the sharing of Net Cash Flow under Section 1.3 of1he Financing Plan. 
Developer shall require each Transferee to create and mainu1in, with respect 10 its development 
at the Project Site (excluding any Vertical Improvements), the same reports, records and 
inrormation !hat Developer is required to creute and maintain with respect lo its development at 
the Projec1 Site. Developer shall gather and compile all such information and prepare on 
integrated Annual Report for purposes of all accounting and record keeping under the Finam;ing 
Plan, including bul not limited 10 maintaining records of the Project Accounts, Prqjccl Costs, 
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Distributions and Fundins Sources in accordance with Section 1.6 of the Financing Plan. The 
Authority shnll hnve the same audit rights asninst all Transferees as the Authority hns ngninst 
Developer, and nil applicable repons, records and information of Transferees shall be made 
available to the Authority at its request in accordance with lhe Financing Plan. 

U. General Develoner nnd Vertical Develonet.lndemn!Ocatlon; Insurance. 

:;l2. I Qenernl Develo11cr lndemnilicntjon. Developer shall Indemnify the 
I\ uthority and the City and their respective commissioners, supervison;, officers, cmplo)'ees. 
attorneys, contmctors 1md agents (each, a "City Party") from and asainst all claims, demands, 
losses, liabilities, domagc, liens, obligations, interest, injuries, penalties, flnes, lawsuits or other 
proceedings, judgments and awards and costs and expenses (including rc11son11ble attorneys' fees 
and costs, consultant fees 1md costs and court costs) of whatever kind or nature, known or 
unknown, contingc:nt or otherwise, including the reasonable costs to the Authority of carrying 
out the terms of any judgment, scttlemenl, consent, decree, stipulated judgment or other partial or 
complete termination of11n action or procedure thnt requires the Authority to take any action 
(co!lectivdy "Losses") arising from or as n result of, except to lhc extent such Losses are directly 
or indirectly caused by the oct or omission of 11 City Porty, (a) the non-compliance of the 
lntrastnic1urc and Stormwnter Mllllagement Controls constructed by or on behalf of Developer 
with any federal, State or local laws or regulations, including those relating to access, or 1my 
patent or latent defects therein, (b) during the period of time that Developer holds title to any 
portion of the Project Sile, the: dc:ath of any person or any accident, injury, loss or damage 
whatsoever caused 10 any person or to the property of any person lhat shall occur in such portion 
of the Project Site and (c) the death of11ny person or any accident, injury. loss or damage 
whatsoever caused 10 any person or to the property of any person that shall occur in or around 
the Project Site to the extent co used by the net or omission of Dev doper or its agent!<, !lt!rvnnls, 
employees or contractors. 

In addition to the foregoing, Developer shall Indemnify the City Parties from and against 
all Losses (ifn City Party hos been nnmcd in any action or other legal proceeding) and 11!1 
Authority Costs incurred by a City Party (irthe City Pa1ty has not been named in the action or 
lesnl proceeding) arising directly or indirectly out of or co.nnected with contracts or agreements 
(i) to which no City Party is n party and (ii) entered into by Dcvclopc:r in connection with its 
performance: under 1his DOA, any Assignment 1md Assumption Agrcemenl and an;y dispute 
between parties relating to who is responsible for performing cenain oblisntions under this ODA 
(including any record keeping or alloc11tion under the Financing Plan), except to the extent such 
Losses were caused by the act or omission ofa City Party. For purposes of the foregoing 
sentence, no City Party shall be deemed to be a ''party" to a contract solely by virtue of having 
Arproved th" contract under this ODA (e.g., an Assisnmcnt ar1d Assumplion Asrcement). 

22,2 General Vertical peyc!oper lndemnificQJlon. The Vertical ODA and 
Vertical LODA will require each Vertical Developer to Indemnify the City Parties from and 
against all Losses, except to the extent such LO$~es arc caused by the act or omission ofa City 
Party, arising from or resulting from (a) the non·complinncc of the Vertical Improvements and 
any Infrastructure nnd Stormwater Management Controls constructed by Vertical Developer with 
any federal, State or loc11l !aws or regulations, 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 deoth of any pcr!lOn or any accident, injury, loss or damage 
whatsoever caused to any person or to 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 
whatsoever caused to any person or to the property of any person in and around the Project Site 
to the e:1:1enl caused by the act or omission ofVertie11l Developer or its agents, servants, 
employees or eontruetors. 

22.3 Other Rcmesljes. The agreements to Indemnify ~ct forth in Sectjons 22. ! 
and 22.2 arc in addition lo, and in no way shall be construed to limit or replace, any other 
obligations or liabilities that Developer may have to the Authority under this ODA, c1u:ep1 as 
may be limited by the provisions of Article 16. 

22.4 Defense of Cl!i!n§. The Authority agrees to give prompt notice Lo 
Developer or Vertical Developer (as the case may be, the ''lndl!mnll'ylng Party") with respect to 
any suit filed or claim made against the Authority (or, upon the Authority's discovery thereof, 
against any City Party that the Authority believes in good faith is coveted by any 
Indemnification given by Developer or Vertical Developer under this DOA) no later 1h11n the 
e11rlierof(11) ten (10) days af\er valid s1:rvice of process a~ to 1111)' filed suit or (b) nncen (15) 
days after receiving notificution of the assertion of such claim, which the Authority has good 
reason to believe is likely to give rise to a claim for Indemnification here4nder by the 
Indemnifying Porty. The failure of the Authority 10 give such notice wilhin such timefromcs 
shall not utlcct the rights of the Authority or obligations of the Indemnifying Party under this 
DDA except 10 the extent that the Indemnifying Party is prejudiced by such failure. The 
Indemnifying Party shall, at its option but subject to Approval b)' the Authority, be entitled 10 
control the dcfcn!U!, compromise or wttlemcnt of11ny such matter throush counsel of the 
Indemnifying Party's choice; provided, that in all cases the Authority shall be entitled to 
participate in such defense, compromise or seutement al its own expense. If the Indemnifying 
Party shall fail, however, in the Authority's reasonable judgment, within ll reasonable lime 
following notice from the Authority alleging such failure, to take reasonable and appropriate 
action 10 defend. compromise or sclllc such suit or claim, the Authority shall have the right 
promptly to hire counsel to carry out such defense, compromise or settlement, ond the reasonable 
expense of the Authority in so doing shall be due and payable to the Authority within 111\ccn (IS) 
days after receipt by the Indemnifying Party of a properly detailed invoice for such expense. 

22.S Limitations of Liabmiy. It is understood and asrccd that no 
commissioners, members, offic1:rs, agents, or employees ofthc Authority (or of its ~uccessors or 
nssigns} shall be personally liable to Developer or any Vertical Developer, nor shull uny direct or 
indirect partners, members or ~hareholders of Developer or Vertical Dcweloper or ils or lheir 
respective officers, directors. agents or employees (or of their successors or assigns) be 
personally I iablc to the Authority, in the event of nny default or breach of th is ODA by the 
Authority, Developer or any Venicul Developer or for any amount that may become due 10 
Developer, any Vertical Developer. or the Authority or any obligations under the terms of this 
DOA; provided, that the foregoing shall not release obligations of a Person that otherwise has 
liability for such obligations, such os (i) the general partner ofa partnership thnt, itself, has 
liability for the obligation or (ii) the obligor under any Adequate Security covering such 
obligation. Further, notwithstanding anything to the contrary set forth in this Article 22, the 
lndcmnific11lions by Developer in t\rticle 22 shall exclude any Losses relating to Ha1.11rdous 
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Subst11nccs. which shall be instead governed by the Land Acquisition Agreements, Permits to 
Enter and Anic!c I I. 

22.6 Insurance Reouircments. As a port 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 Ph11se. including those required under 
Section 1..1.J., ond the final insurance requirements shall be included in each Major Phase 
Approval (the "Insurance Requirements"). 

2J. Aythority Indemnification. 

n,. I lndemnific111ion. The Authority shall Indemnity Developer and ilS owners 
and tht: members, directors, officers, ponners, employees, nccnts, successors and 11ssigns of each 
of them from and against all Losses 11rising from or as 11 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 ne111igcnt or willful act of Developer, including Developer's 
failure to comply with its obligations under tht: Mousing Plan. 

23.2 Other Remedi;s. The agreement to !ndemnifY set forth in Section 23. I is 
in addition to, and in no way shall be construed to limit or replace, any other oblig,11tions or 
liabilities that the Authority may have to Developer under this DDA, except as may be limited by 
the provisions of Anjcle 16. . 

24. Excu1mble Delpy; F.xtcnflon of Tl mu of performgpse. 

24.1 Excusable Deley. In addition to the specific provisions of this DDA, 11 

Party shall not be deemed to be in dcfauh under this ODA, including all Exhibits, on account in 
any delay In such Party's performance to the extent the delay results from any of the following 
(each, "Excusable Delay"): 

24. I. I ''Foree M11Jeure1
', which means; war; acts of terrorism; 

Insurrection; strikes or lock-outs not c11uscd by, or outside the reasonable control of, the Porty 
claiming on extension; riots; noods; earthquakes; fires; easua!ties; 11cts or nature; acts of the 
public enemy; epidemics; quarantine restrictions; freight embargoes; lack oftranspon11tion not 
caused by, or outside the :-easonable control or, the Party claiming on eKtcnsion; failure or delay 
in delivery of utilities serving the Project Site nol caused by, or oul~idc the reasonable control of, 
the Pany claiming 11n extension, existing environmental conditions affecting the Project Site th.:it 
ore not the rc~ponsibility of Developer under 11 Remcdlotlon Agrc:ement, and prevlously 
unknown environmental conditions discovered on or affecting the Project Site or any portion 
thereof, in each case including any ·delay caused or resulting from the investigation or 
remediation of such conditions; existing unknown or newly discovered gcotcchnicol conditions 
affecting the Project Sile, including 11ny delay caused or resulting from the invesligation or 
remediation of such conditions, or litigation that enjoins construction or other work on the 
Project Site or any portion thereof, causes a lender to refuse 10 fund, disburse or 11ccelcmtc 
payment on a loan, or prevents or suspends construction work on the Projecl Site excepl to the 
extent caused by the Party claiming an extension; unusually severe weather; inability to secure 
necessary labor, materials or tools (provided that the Pony cl11imi!1g Force Majeure has token 
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reasonable action 10 obtain such ma1eri11ls or substitute materials on a timely basis); a 
development mortllorium, ns defined in Section 66452.6(1) of the California Government Code, 
C.\lending the expiration date of a tentative subdivision mnp; the occurrence of 11 Conflicting 
Law; a breach of Authority's Title Covenant, including any delay caused or resulting from the 
ensuing lime necessary for Aulhorily or Developer to remove such title exception, including 
litigation arising therefrom; znd any other c11uses beyond the reasonable eontrol 11nd without the 
fault of the Ptirty claiming an extension of time to perform. 

24.1.2 "Ecnnomic Deh1y", means eilher ( l) any period of time in which 
Dcvclopable Lots that are Market Rate Lots {"l>cvclopublc M11rkct Rate Lnt11") containing 
lhirty percent (30%) or more orthe number of' Market Rate Units as set forth in the Housing Dale 
Table npproved for 1my given Sub-Phase remain unsold at or above the Minimum Bid Price(s) 
set fol"lh in the Proforma submiued by Developer at the commencement of the applicuble Major 
Phuse (as such Proforma may be updated 111 n subsequent Sub-Phnse in accordance with this 
DOA), for a period of no less than four {4) months nOer the last Market Rate Dcvclopablc Loi in 
the Sub-Phase has been completed, notwhhslnnding commercially reasonable and diligent efforts 
by Developer to market und sell such Developuble Market Rate Lots (11 "Sub-Phase Event"); or 
('.Z) any period of time in which Dcvelopable Market Rate Lots containing thirty percent (30%) or 
more of the number of Market Rnte Units as set fonh in the Mousing Data T11blcs for all Sub· 
Phases approved to date remain unsold at or above the Minimum Bid Price(s) set forth in the 
Proforma submitted by Developer at the commencement of the most recent Mojor Phase (as such 
Proforma may be updated at a subsequent Sub-Phase in accordance with this ODA), for a period 
of no less than four (4) months aner the lust Devclopablc Markel Rate Lot in the applicable Sub· 
Phase has been completed, notwithstanding commercially reasonable and diligent efforts by 
Developer to market and sell such Dcvelopable Market Rale Lots (a "Cumulative Sub-Phase 
Evi:nt"). The foregoing notwithstanding, Dcvelopable Market Rote Lots designated in the 
Housing Datn Table approved 111 the commencement of any given Sub-i>hasc to accommodate 
buildings ovl!'r 240 feet in height (each, a '"High Rise Lui") and realized l11nd sales allributable to 
those Dcvelopuble Market Rate Lots shall be excluded from calcufations of both a Sub-Pha$c 
Evcnl and a Cumulative Sub-Phase Event for a period of time equal to the tirst six (6) years after 
the date of approval of the first Sub-Phase Application in the Initial Major Phase. From and after 
the si1'<th anniversary of the date of approval 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 11ny culculotions for determining a Sub-Phase Event. No:withstonding the 
fore2oinu. if the sole reason for Economic Dela:y I~ due to the inclusion of unsold Hi11h Rise Lot• 
in a Cumulative Sub-Phase Event and such condition remains for more than four (4) years, the 
Developer, 111 its oplion, shall either waive the Economic Deluy or, if It elects not to waive the 
Economic Deloy, Developer may deliver a Requested Change Notice re1&11rdin11 a redesign of the 
High Ri!IC Lot!I as necessary to reposition the Project for market acceptance. 

24.1.3 "Administrative Delay", which means: (i) any Oovemmen111I 
Entity's failure to act within a reasonable time, in keeping with standard practices for such 
Governmental Entity, or within the time contemplated in lhc loitcrageney Cooperation 
Agreement, the Development Agreement, 11ny of the Land Acquisition Agreements, any 
Acquisition end Reimbursement A11reemcnt or this ODA (after a timely request 10 act or when a 
duty to act arises); (ii) the laking of11ny action, or the failure to act, by any Oovcrnmcn1al Entity 
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where such action or failure to act is challenged by Developer or a Vertical Developer and the 
Governmental Entity's act or failure to net is determined to be wrong or improper; provided. that 
delays i:aused by an npplicnnt's failure to submit Complete Applicntions or provide required 
inform1uion shall not, by itself, he an Administrative Delay; and (iii) any delay that by the 
express terms of this ODA is an Administrative Delay. Without limiting the foregoing, 
Administrative Dcluy shall include the period of delay, if any, between the anticipated dote for 
initial Closing os set forth in the Conveyance Agreement ::ipproved by the Authority and the City 
as of the Reference Date and the actual date for the Initial Closing as set forth in the lully 
executed limit Conveyan~e Agreement. 

24. l.4 "CEQA Delay", which means: ( i) such period as muy ~ required 
10 complete any nddilional environmental review required under CEQA after the ccnifica1ion of 
the Project EIR by the Planning Commission and the Authority lloard and the liling ofa notice 
of' determination follow ins approval of the l'rojcct by the Board or Supervisors; (ii) uny time 
during which there are litigulion or other legal proceedings pending involving the ccnilication or 
sufficiency of the Project EIR or any other additional environmental review, regardless of 
whether development activities arc subject to a stay, i'1iunction or other prohibition on 
development action; (iii) any time required 10 comply with any Mitiga1ion Measures imposed on 
the Project rel11tin1.1 to previously unknown conditions or conditions that r.ould not have been 
reason11bly anticipated and that. by their nature require a delay or stoppugc in work, including 
investigation and remediation activities rcq1Jired thereby, provided that the Party claiming delay 
is taking such ~quired actions and resolving the issues causing delay in a timely and diligent 
manner: nnc (iv) 11ny lime requirt>J by 1he Au1horily or City lo prepare additional environmenlal 
documents in response to a pending Application or other request for an Approval by the City or 
the Authority that requires additional environmental review; provided that lhc Party claiming 
delay has timely taken reasonable actions to obtain any such Approval or 11ction. 

Notwithstanding anything to the contrary in this Section 24.1, the following shall not be 
E~cusnble Delay: (I) the lack of credit or financing, unless such lack is the result of Economic 
Delay; or (2) the appointment of'a receiver 10 take possession of the assets of Developer,, an 
assignment by Devclopc:r for the benefit of creditors, or any other action taken or su ffcrcd by 
Developer, under any insolvency. bankruptcy. reor1111nization, moratorium or other debtor relief 
act or statult!. 

24.2 Pcrjod ofExcusnblc Delgy. The period of nn Excusnble Delay shall 
commence to run from the time of the commencement of the cau11e. F.l<cepl for C:HQA Dclny, 
the Party claiming Excusable Delay shall provide notice to the other applicable Parties of such 
Excusable Delay within a reasonable lime followingi the commencement orthe cause. If, 
however, notice by the Party claiming such extension is sent to the other Panics 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 thnt the Party claiming the extension gives notice 
within a reasonable lime following the commencement of the cau!ie. 

24.2.1 Each exumsion for Excusable Delay shall cause all future dates in 
the Schedule of Performance, or other date for performance occurring aner the date of the notice, 
lo be extended (in each case as they may otherwise be extended), although Developer shall not 
be entitled (A) 10 abandon any portion of the Project Site that it owns or where it has 
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Commenced Infrastructure and Stormw111er Management Controls without first toking 
appropriate measures to leave the properly in good and safe condition, (B) lo extend the Outside 
Dates for the Completion of Infrastructure and Stormwater Management Controls or other 
Improvements that have Commenced lo the extent lhal Excusable Delay is not related 10 such 
activities, (C) to cease paying taxes or assessments on any real properly it owns within the 
Project Site. (D) to avoid the ohli1:1ation to maintuin in effect Adequate Security or other financial 
assurances, lE) to avoid or delay its obligations to construct the Required Improvements, except 
to 1he extent an Excusable Deloy relates to Developer's obligations for such construction, or (F) 
to ovoid or delay its Financial Obligations (except to the extent such payments nre tied to the 
dotes for the Completion of Improvements). In addition, Developer shall not be entitled to an 
Economic Delay extension to extend the date for Completion of the Infrastructure and 
Stonnwoter Management Controls for the Authority Housing Lot designated for satisfaction of 
the Rcploccmcnt Housing Obligation rcloled 10 demolition of the e11isting Verba Buena Island 
units. 

24.2.2 Times ofpcdormo11cc under this ODA may also be extended in 
writing by the Authority and Developer for the lnfraslructure and Stormwater Management 
Controls and the other obligations of Developer or the Authority hereunder, cnch octiny in its 
respective sole and nbsoiutc discretion. 

~4.3 peveloper Extensjon. 

24.J. I Upon receipt of ench of the first three Major Phase Approvals, 
Developer shall obtain a "Developer Extension" equal to 1wo (2) years. Upon receipt of the 
fourth Major Phase Approval, Developer shall obtain o Developer Extension equal lo three (3) 
years. On any occasion in its sole discretion, Developer shall have the right to apply the 
Developer Extension subject LO the following limitations and procedures: (i) Developer may 
apply the Developer Extension only by notifying the Authority to such eflecl, specifying the 
duration of such extension; (ii) by notice to the Authority Developer may Clltcnd the duration or 
the extension. so long as ii remains within the then unused Developer Elltension, and m11y reduce 
the duration of the extension upon notification that there is an applicable Excusable Delay end 
Developer intends lo rely on the Excusable Deloy instead of the Developer Extension; (iii) 
subject to the limitations in ~.l!.J...Z below, each extension notice shall have the effect of 
extending (or reducing, as the case may be) 1111 of the Outside Dates in the Schedule of 
Performance or other dote for performance occurring afier the date of the notice (in each case as 
they may otherwise be extended) by the duration of such Clltension (or reduction); (v) no such 
extension may be for a period longer than the unused portion of the then current Developer 
F.lxtension; and (vi) any unused portion of a Developer Extension obtained upon a Major Phose 
Approval shull expire upon Completion of the Infrastructure and Stormwaler Management 
Controls for that Major Phase. Extensions pursuant to this Section 24.3 ore independent of 
Excusable Deh1y and any olhcr ground for extension permined in this DOA. 

24.3.2 A Developer Extension shall cause all future dotes in the Schedule 
of Performance, or other d111e for performuncc occurring after the date of the notice, to be 
extended (in each case as they may otherwise be elltended), although Developer shall not be 
entitled (A) 10 abandon any portion of the Project Site that it owns or where it hos Commenced 
Infrastructure and Stormwotcr Monoi:emcnt Controls without first takina appropriate measures to 
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leave the property in good and 'Mlle condition, (B) to cease paying taxes or assessments on any 
real property it owns within the Project Site, (C) to avoid thti obligation to maintain in i:ITect 
Adequate Security or other lin11ncial 11.Ssurnnces, (D) to extend the dates for performance for the 
Required Improvements.. (E) to extend the date for Completion of the Infrastructure und 
Stormw11ter Management Controls for the Authority Mo~sing Lot designated for sotisfoction of 
the Replacement Housing Obli1:1ution related to demolition ofthll existing YBI units, or (f) to 
avoid or delay its Finuncial Obligations (except to the extent such payments ore tied to the dates 
lbr the Completion of Improvements). 

24.4 pack, Extension. Developer and the Authority wish to avoid dama11ing the 
Improvements lo rhc parks and open space during construction ofndj11ccnl Improvements. und lo 
avoid the Completion of such purks und open space lmprovemenLs before the Com'pletion 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 
lo apply for an extension ofLhe npplicnblc Outside Dote for a specilied parks and open space by 
one (I} yenr {the "Park Extension") by submilling requcsr for such extension to the Aulhority 
on or before the applicable Outside Onie. Approval for such extension shall nol be unreasonably 
withheld if Developer salisfaetorily demonstrarcs that such extension is necessary to avoid 
damaging the Improvements to the parks and open space during construction of adjacent 
Improvements, and to avoid the Completion ofsueh parks and open space Improvements before 
the Completion oflhc lnfrastnicture and Stormwater M11nngcmcnt Controls serving the parks and 
open space. 

2.1,2 Limitmions. In the event that en Excusable Delay exceeds twelve ( 12) 
months {cxccpr as sel forth in the lost sentence of this Section 24.5), the Parties shall meet and 
confer in good failh on mutually acceptable changes to the Project that will 11llow development 
of the Project to proceed to the cxlent possible notwithstanding rhc event or events causing such 
Excusable Delay. Notwithstanding anything to tlie contrary in this ODA, in no event shall on 
Excusable: Deloy extend for 11 period greater than (i) for liligotion, three (3) months after u linal, 
non-appealoble judgment is issued or affirmed and (ii) for all other events other Lhan 
Administrative Delay, CEQA Delay, Economic Deloy or rorce Majeurc triggered by earthquake 
or flood, forLy-eight ( 48) months 11 fter the stnrt or Lhc Excusable Deloy. There shall be no cu to IT 
date for an Ad1ninistrutive Delay, new environmental conditions, CEQA Delay (f'xcept as 
provided in clause (i) above), Economic Delay (except as provided in Section 24. l.2) or Force 
Mnjcurc trigscrcd by ciirthqm1kc or Oood. 

,4,6 Extensions fbr Delav under Land Acgujsilion Agreements. The Parties 
acknowledge 11nd agree that the Navy's schedule for the phased conveyances of the Project Site 
to the Authority is revised from time 10 time by the Navy to reflect the Navy's progress in 
rcmcdi11ting such property. Upon Developer's request, the .<\uthorlry Director will consider, in 
his or her reasonable discretion, changes to the Schedule of Performance 10 extend the applicable 
Outside Dates so as to avoid having Applications submiued significantly in advance of when 
necessary based upon the anticipated date of convcynnccs by the Navy (or other parties under 
other I.and Acquisition Agreements), but still far enough in advance to permit Developer 10 
Commence Infrastructure and Stormwater Management Controls when the applicable real 
property will be available; provided, this potential extension of the Schedule of Performance 
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shall not be used or applied for delays under the Land Acquisition Agreements caused by 
Developer. 

is. Coonerutlon pnd A11."IRtance. 

25. 1 lntera11s:ncy CoQperntjon A1,1reemen1. The Authority shall perform its 
obligations under the lnteragency Cooperation Agreement and shall use commercially reasonable 
effQ11s to cause the City Agencies to perform their respective obligations under the lnterugency 
Cooperation Agreement. 

25.2 Authority nru,1 Developer Rj11h1s god Ob!i~atjons Under Lund Acquisition 
e,µreemen1s. As 11 pan of the land acquisition req11ircd or contemplated for the Project, the 
Authority plans to enter into the Conveyance Agreement and·the Public Trust Exchange 
Agreement (oollcctivcly, the "Lnnd Acquisition AgreemenlA"). In funherance of the foregoing, 
the Authority shall. lo lhc extent Developer continues to have rights under this DDA with respect 
to the alTcclcd real property: (n) use good faith cffons to include Developer in any meetings 
between the Authority and any of the parties lo rhc Land Acquisition Agreements •vith respect lo 
the subject mailer thereof, and deliver 10 Developer a copy of ony material wrincn notice senl or 
received by the Authority under any of the Land Acquisition Agreements; (b) consult with 
Developer r~i;11rdini; 11ny material written notice lh1111hc Authority desires to deliver under uny 
Land Acquisition Agreement; (c) nol send any 111atcrial wrincn notice that the Authority desires 
to deliver 11ndcr any Land Acquisition Agreement without the Approvol of Developer: (d) 
coordinate with Developer regarding nny closing or other material o<:tions under ony of the Lond 
Acquisition Agreements; (e) closely coordinate with Developer in connection wilh any dispute 
resolution process under lhe Conveyance Agreement; and (e) not take any actions under any of 
the Land Acquisition Agreements th111 would materially adversely impnct l)evelopcr without the 
Approval by Developer (µnless the failure 10 toke such action would rcsull in on Authority 
breach of the Land Acquisltion Agreement). including tmy termination or mulcrial amendment of 
a Lund Acquisition Agreement. The Authority shall moke available 10 Developer upon written 
request any wrillcn notices or third-party communications, and any non-privileged muteriats, in 
the Authority's possession rcgnrding the Land Acquisition Agreements. Devclop~r agrees 10 

reasonably cooperate with the Authority and to pcrfonn all acts required of Dcvelopc:r in order to 
efTectuatc the closings contemplated by the Land Acquisitions Agreements. 

25.3 Cooperation Regarding Land Acquisition Agreements. The Authority will 
use commcrci11Jly reasonable cfTorts lo enforce its rights under the Land Acquisition 
Agrcomcnts; provided, lhat the Authority shall not be required to spend funds for such elTons 
unless Approved by the Authority Board and, if applicable, the Board of Supervisors. Developer 
will reasonably coopenue with the Authority in such efforts, including by providing access to the: 
Authority, the Navy and their designated representatives and promptly delivering to the 
Authority 11ny non-privileged malerinls in Developer's possession that may be required under the 
Land Acquisition Agreements. 

26. Adequ11te Security 

26.1 Certajn PeOniljons. As used herein: 
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"Adequate Security" means any security provided by Developer in accord11nce with this 
DDA that (i) secures the faithful performance or payment of lhc obliselion secured thereby, (ii) 
is issued by 11 Person Approved by the Authoriiy Director (und that meets the Guarantor Net 
Worth Requirement, if applicable), (iii) provides that the maximum liubility of the obligor 
thereunder shall be equal to the Secured Amount plus the costs of enforcing such Adequate 
Security, and (iv) is in a form determined by Developer and Approved by the Authority Director. 
inclu!ling, but not limited to a Guaranty, bonds, letters of credit, certificates of deposit or any 
other fonn that provides reasonable 11ssur11nces regarding the obligations sec11rcd thereby. Any 
Adequate Security required by the Tl/YBI Subdivision Code in connection with a finul 
subdivi!ion map sbull conlbrm to the requirements of the Tl/YBI Subdivision Code. 

"Gu1m1nty" means a guaranty in the form attached hereto as Exhibit Y-1 or Y ·2, as 
. applicable, with only such chani;es 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 Secured Amount, and in no event less than Piny Million Dollars 
($50,000,000) (such $50,000.000 amount lo be increased, automalically, by ten percent ( 10%) on 
each five (5) year 11nniversury of the Effective Dale) (the "Guarantor Net Worth 
Requlremcmt") and (ii) that is otherwise Approved by the Atilhority Director (each, a 
"Guarantor"). 

"&:cu n:d Amount" means, unless otherwise spcci llc111ly provided In this DD/\, 
including Section 16.S.4. (i) if securing an obligation to pay money, one hundred percent (100%) 
of the amount of such secured payment and (ii) if securing un obligation to construct, one 
hundred percent (100%) of the estimated cost of Completion of such construclion as such cost is 
Approved by the Authority Director and Developer with reference to·thc applicable construction 
contracts entered into by Developer. 

26.2 Bgse Security. 

26.2. I Bose Security. Developer 5hall provide one or more Guamnties or 
other Adequate Security for (i) the payment ofFinoncial ObliQalions, (ii) the payment and 
performance of Indemnifications under this DDA, including lndcmnitico!ion obligations set forth 
in Section 22.1 hereof relating to the construction of Infrastructure, Stormwatcr Management 
Controls, Associated l"ublic Bc:m:nt~ und Rc1:1uln::d Improvements and In SgcUon I I .2 rel11tlng 10 

Hazardous Substances, and (iii) all obligntions secured under the Original Project Guaranty (the 
"Base Security"), The. Bose Security shell include a cap on the obligors' liability covered by all 
Base Security in the aggregate amount of Ten Million Dollars ($10,000,000), provided such 
amount shall be increased automatically by ten percent (I 0%) on each live (5) year anniversary 
of the Reference Date (the "Ra!Ml !kcurlty Cap"). 

26.2.2 Effect ofTransfcr. Unless otherwise Approved by the Authority 
Board in its sole discretion in connection with its Approval ofa Transfer, a Tmnsfer by 
Developer to tt Transferee under this ODA (and the provision of Base Security from more than 
one Person) ~hall not decrease the Base Security Cap under Base Seeurity·previously provided to 
the Authority. 
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26.2.3 Delivery by Dcyelopcr. Within sixty (60) days after lhe Relerence 
D111c, (i) Developer shall provide up to two separate Guaranties, substantially in the form 
attached hereto as Exhjbjt Y-:.1. (or other form of Adequnle Securhy), each from a Guarantor thal 
mecls the Ouarnnlor Net Wonh Requirement, in the nggregare amount of the Bose Stlcurity Cap. 
wilh only such changes as may be mutually Approved by the Authority Director and Developer, 
and sucn Adequate Securiry shall be, collectively, Developer's Base Security. Promptly 
fbllowing 1hc f\.111 cxccu1ion an<! <le livery of such Base Securiiy, the Aulhority shall release and 
return tile Original Proj1;ict Guaranty to Developer. If requested by Developer or the upplicnble 
obli"or, the Aulhority shall provide a writlcn confirm11tion of such release nnd n;1urn. If more 
than one (I) form of Base Sei::urity is provided, the Adequate Security shalt not be cross· 
defaulted and liability thereunder shall be severnl nnd not joint, but such Guaranties shull be 
subject to the replenishment requirement under Section 26.2.S. In the event that a cluim or 
demand may be made against more 1han one ins1rument of Base Security, 1he Authority shall 
have the right to proceed ogoinst all such Bose Security instruments simultaneously or in such 
order as may he determined by 1he Authority in its sole discretion. Notwithstanding the 
foregoing, if a CEQA Delay has occurred wilhin sixty (60) days afler the Reference Date, then 

·the Guoranlies provided shall odd up to a colleerive total of Five Million Dollars (SS,000,000), 
and shall be rcpluced by Guaranties meeting the requirements ofthis Section 26.2.2 udding up to 
a collective total of the Base Security Cap upon the earlier of (i) sixty days al\er the e:t1piration of 
the CEQA Delay; or (ii) the Jnilial Closing of the FOST Parcel under the Conveyance 
Agreement. Concurrently with the execution and delivery of such replncemcnt Guaranties, the 
Authority shull release and return the prior Guaranty Asreemcnl(s) to lhe applicuble Guarantor. 

26.2.4 Ds:livcrv by TraMfcrces. No later than the clTcctive date ofa 
Transfer by Developer under Article 21, either (i) Developer and the obligor(s) under 
Developer's Base Security shall confirm in a manner acceptable lo thc Authority Director that 
Developer's !lase Security secures nll obligations of the Transft:ree described in Sectjon 26.2J, 
or (ii) the Transferee shall provide to lhe Authority new Bose Security that secures all obligations 
of the Transferee ns described in Section 26.2.1 and is Approved by the Authority Director. The 
effec1ivencss of the Authority Board's Approval ofimy Transfer under Artjs;lc 21 shall be 
conditioned upon the Authority's receipt ofsuch Base Security or such confirmation, 

26.2.S Replenishmen1. No payment or performance made by the obli11or 
under any Base Security shall reduce or eliminate the requirement thllt Developer provide and 
maintain Base Security at all times during this ODA until the applicable Bast: Security 
Termination llate. Accordingly, upon any payment or performance by an obligor under Bose 
Security, Developer shall provide, within thirty (30) days following such paymcnl or 
performance, either rcphicement Base Security or un 11mcndmcnt to the applicable existing Base 
Security (in each case meerins all of the requirements for the: Base Stcurity as set fonh in this 
DOA) to confirm that the Base Security Cap under all Base Security remains, collectively, Ten 
Million Dollars ($10,000,000), as increased by ten percent (I 0%) on each five (5) year 
anniversary of lhe Reference Date (plus the costs or enforcing thc Base Security). 

26.2.6 .Release. The Aulhority shall promptly release and rclum any 
unused portion of any Base Security five (5) years lbllowina thc earliest to occur of the 
following c'vents: (i) the issuance of the last Certificate of Completion for all Infrastructure and 
Stormwater Man11gcment Controls to be Completed by all of the Parties whose obligations are 
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secured thereby and the payment of all Financial Obligations and accrued lndemnincation 
obligations lh11t are to be paid by all ol'thc Panics whose oblisations are secured thereby; or (ii) 
the e"piration or tennination of both this ODA and the ENA with respect to such Parties (the 
"BHe Security Termln11tim1 Date") nnd. if requested by Developer or the applicable obligor, 
provide a wrillcn conflrmotion of such rc:h:use and return. 

26.3 Net Wooh RequiremenVSjgnificant Chang.e/Substilute SecurityNet Worth 
Requirement. Each Guaronty shall provide rhat the Guarantor thereunder shall. at the: 
Authority's request to such Guanmtor and Developer from time to time, provide reasonably 
satisfactory evidence to the Au1hori1y that such Gu11rantor satisfles the Guarantor Net Wonh 
Rcquiremenl as of the date of such request; provided that the Authority shall not make such 
request niorc than once in any calendar year unless the Authorily reasonably believes lhut the 
Guarantor Net Worth Requirement is not then being satisfied. Any such evidence shall include a 
copy oflhc most recent audit of such Person, which audit must he dated no more than thineen 
{ 13) months before the date of the Authority's request and must have been performed by a11 
independent third-party uuditor and must Include the opinion oflhe uudilor indicating thot the 
financial statements are fairly stated in all material respects. If such Guarantor or Developer 
does not or is unable to provide such evidence within twenty (20) days following such request, 
Oevelopl!r ~hQll within another twenty (20) days deliver 10 the Authority" new Guarunl;y (or 
other Adequate Security) that snti~fics the requirements of this Article 26 from o Pcr~on who 
satisfies the Guarantor Net Worth Requirement. 

26.3.2 Signjlicpnt Change 10 Gugran12r,. Any of the following shall be 
considered a "Signtncant Ch11nge to Guarantor" under the Guaranty: (i) Guanintor files a 
petition for bankruptcy, or makes a general assignment for the benefit of its creditors. (ii) 11 

recei11cr is appointed on account of Guarantor's insolvency, (iii) a writ ofe;(eCulion or 
allnchment or Hny simile' process is issued or levied against any bank accounts orOu1mmtor, or 
against any property or assets of Guarantor being used or required for use in the development of 
the Infrastructure, Stormwater Management Controls, Associated Public Benefits and Required 
Improvements or against any substnntial portion of any other property or ussc:ts of Guarantor, 
(iv} a final non-11ppc11lable judgment is entered against Ouonmlor in an amount in excess of ten 
percent oft he C1111ranto~'s Net Worth and Guarantor does not satisfy or bond the ,iudgmcmt or 
(v) without the c:oMcnt of Guarantor, an application for relief is filed ug11ins1 Guar1:mtor under 
any federal or state bankruptcy luw, unless the application is dismissed within niniity (90) days. 
lfa Sisnificant Ch11nge to Guarantor occurs, Developer shall notify the Authority as soon as 
reasonably practicable and within twenty (20) days after the occurrence ofthr: Significant 

. Chonge to Guarantor, deliver to the Authority a new Guaranty (or other Adequate Security) that 
satisfic:s the requirements of this Anicle 26 from a Person who satisfies the Guarantor Net Worth 
Requirement and would not be within the definition ofu Significant Change to Guarantor. 

26,4 Requirement for Adequate Security Prior to Sub-Phases. 

26.4.1 Delivery: Secyrcd Amount. As set forth in the DRDAP, 
Developer shall provide with each Sub-Phase Application one or more forms or Guaranty or 
other fonns of Adequate Security that, collectively, secure al I of Developer's obliaations with 
respect to 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 Associated Public Benefits associated with that Sub-Phase, which obligations include but urc 
not limited to all hord and soft costs relating to construction of such lnfrastruc.ture, Slonnwuter 
Management Conlrols, Required Improvements and Associated Public Ocnelits. and all work 
required to be perlbrmed by Developer to Complete such Infrastructure. Storm water 
Manngemenl Controls, Required Improvements and Associou:d Puhlic Renefits such as land 
assembly, m:ippinQ, and pcrfonnonec under the l.ond /\c<juisition Agreements (collcclivcly, the 
"Suh-Phase Clmstruetlnn Obligations"), but excluding the payment of the Financial 
Obligations and all Indemnification obligations, each of which arc secured by the applicable 
Oase Security. The Sub-Phase Security shnll provide that the maximum liability of the obligor(s) 
For the Sub-Phase Construction Obligations shall be, collectively, one hundred percent (I 00%), 
or to the extent Developer has provided Increased Adequate Security under Section 16,.S.4, one 
hundred twent)'·l1vc percent ( 125%), of the csti1nated cost of Completion of the applicable Sub· 
Phase Construction Obligations as such cost is Approved by the Authority Director, whh 
reference 10 any construction contracts entered into by Developer on or before the dote of 
issuance ofthc Sub·Phuse Security (the "Sub-Phase ConstructlBn Secured Amount'') plus the 
costs of enforcing such Sub-Phase Security. D~velopcr shall provide fully effective Sub-Phase 
Security in the foITn(s) as set ronh in its Sub-Phase Application and the applicable Sub-Phase 
Approval no later than thirty (30) days nfier the Authority Director grants the applicublc Sub­
Phuse Approval: The c1Tec1lveness ofony Sub-Phase Approval shall be condilioned upon the 
Authority's receipt of such fully effective Sub-Phase Security. 

26.4,2 &!atjonship Between Myl!jple Sub· Phase Security Instruments, If 
more than one instrument of Sub-Phase Security is provided for a Sub-Phase, then such Sub­
Phase Security shall not be cross-defaulted and liability thereunder shall be several and not joint, 
In the event that a claim or demc;nd mny be made against more than one instrument of Sub-Phase 
Security, the Authority shall hove the right lo proceed against any or oil of such Sub-Phase 
Security instruments simultaneously or in such order os may be determined by the Authority in 
its sole discretion. 

26.4.3 Bs:latjonshjp with Buse ~1<11ri~, Thi: Parties acknowledge and 
agree that Developer's Indemnification obligations and obligations for payment of Financial 
Obligatlor;~ under this ODA that arise ou1 oro Sub-Phase arc secured by Developer's Bose 
Security and not by the applicable Sub-Phase Security, If the Authority pursucs a claim or 
demund nguinst any Adequate Security for payment and pcrfoITnance of Developer's 
Indemnification obligations ·or obligations for payment of Financial Obligations under this DDA 
that urise out of a Sub· Phase, it shall only pursue such claim or demand under the applicable 
Ba~e Security, 

26.5 Rcdu1<tion. Return and Release ofSyb-Phasc Secyrjry. Any Sub-Phase 
Security provided by Developer in accordnnce with this DOA shall be proponionately reduced 
upon partial satisfaction of the Sub-Phase Construction Obligations secured thereby, to the extent 
Approved by the Authority or provided in such Sub-Phase Security, or upon notice: by Developer 
in accordance with ~c!j~.~. be retained by the Authority to the extent necessary to satisfy 
the requirements for recordation of' the Reverter Release, ~xccpt as may otherwise be required 
to support the Keverter Kelease unoer SCctjon 16.5.4, any Sub-Phase Security shall be released 
upon the complete SDtisfaction of the obligation secured thereby, as evidenced by the issuance of 
Developer's last Certificate of Completion with respect 10 such Sub-Phase; provided that if the 
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Authoriry terminates this ODA with respect lo such Sub-Ph11~e betore the issuance of 
Developer's lust Cerlificate of Completion fur that Sub-Phase, the Sub-Phase Security shall he 
released when the Sub-Phase Construction Obligations that relate to lhc period before such 
termination have been Completed (or. ifapplh:able, upon and in accordance with a finnl. 
unu11pealnble judicial determination). Notwit~standiny 11nything to the contrary sotl l'orth in thi~ 
DOA, to the cxll:nt that any Sub-Phase Security provided herein is given in aecord11ncc with the 
T!/YBI Subdivision Code lbr the purpose of securing Sub-Phase Construction Obligations 
required under an npproved Subdivision M11p, such Sub-Phlllll: Security sh11ll be reduced and 
released by the City in accordance with the TllYBI Subdivision Code. Upon nny release of uny 
Sub-Phase Security um.ler this l)DA, the Authority shall promptly (and in any event within thirty 
(30) duys following such release) return such released Sub-Phase Security and, if requested by 
Developer or the applicable obligor, provide a written contirmntion of such release and return. 

26.6 Substituljon of Adpguatc SecurilyDcvelopcr shall have the right to 
~ubstitute any Adequate Security (including any Bose Security) provided to the Authority 
hereunder, or any portion thereof, for another form of Adequate Security that meets oll of the 
requirements or Approvals needed for it to be Adcquute Security as defined in this DOA. 
Without limiting the generality of' the forcsoing, upon providing any .security in thl.l form 
required pursuunt to the Tl/YBI Subdivision Code for lnfrnstructure and Stormwater 
Manngcment Controls os and wt.en required thereby, any prior Sub-Phase Security provided by 
Developer for thut Infrastructure and Stormwater Munagc:mcnt Controls obligation shall be 
released or reduced to the extent of such required security, 

27, Spssial rrovl~ions. The following Ordinances of the City and Counry of San 
Francisco, as the same are in e!Tect as of the F..ITcctive Dote of the DDA and as amended or 
updated lo the extent permillcd under the Development l\greemenl, apply to the Project and the 
Work. · 

27.1 Non-Discrimjnqtjon jn Cjty Contracts qnd BeneO!» Ordinance. 

(n) CoyeD!lnl JSol tg Discrjmjnate. In the performance of this 
Agreement, Developer covenants und agrees not to discriminate on the basis of the foct or 
perception ofa person's race, color, creed, religion, national origin, ancestry, age, se11, sexual 
orientation, gender identity, domestic partner status, marital status, disability or Acquired 
Immune Deficiency Syndrome or MIV status (AIDS/HIV status), weight, height, n55ociation with 
members of classes protected under this chap1er or in retaliation for opposition to any practices 
forbidden under Chapter I 2 of the San F~ancisco Administmtivc Code against any employee of 
Developer or uny City ond County employee working with Developer, any applicant for 
employment with Developer, or any person seeking accommodations, advantages, facilities, 
privileges, services, or membel'lihip in ull business, social, or other establishments or 
organizations operated.by De\leloper in the City and County of San Francisco. 

(b) Subleases and Other ConlracL~. Developer shall include in all 
subleases and other contracts. rel111in& to the Project Site to which Developer is a 3jgnin11 party a 
non-discrimination clause applicable to such subtenarit or other contractor in substantially the 
form ofScctjon 27,1(.1} above. In addition, Developer shall incorporate by reference in all 
Subleases and other contracts the provisions of Sections I 2R .2 (a), 128.2 (c)·(k) and I 2C.3 of 
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the Son Francisco Administrative Code and shall require all subtenants and 01hcr subcontractors 
to comply with such provisions. Developer's fnilurc to comply with the obligations in this 
Section 2"Z.!ill shall constitute a material breach of this Agreement. 

(c) Non-Discrjmjn1tion in Bcnef1l&. Developer docs not as oflhe 
Reference Dnli; and will nol durini: the Term, in any of ils operations in San Francisco or where 
the work is being performed for the City, discriminate in lhc:: provision ofbcreavcmcnl leave, 
family medical leave, health benefits, membership or membership discounts, moving expenses, 
pension and re1ircment benefils or travel benefits (colleclively "Core Benefits") as well ns any 
benefits other than the Core Benefits between employees with domestic partners unJ employees 
with spouses, and/or between the domestic partners and spouses of such employees, where the 
domestic partnership has been registered with a governmental entity pursuant lo state or local 
Law authorizing such registration, su~jcct to lhe conditions set forth in Section 1213.2 cf the San 
Francisco Administrative Code. 

(d) l-IRC Fgrm. On or prior to lhc Effective Date, Developer shall 
execute and deliver to the Authority the "Nondiscrimination in Contracts and IJcncfils" form 
approved by the sun Francisco Human Rights Commission. 

(c) Incorporation of AdmjnisJrntjyc Code Provisions by Rel~. 
The provisions ofChoptcrs 12B and 12C ofthe Son Francisco Administrative Code rclnting to 
non-discrimination by parties conlrncting for the lcnsc of City property are incorporated in this 
Section by reference and made a parl of this Agreement as though fully set forth herein. 
Developer shall comply fully with and be bound by all of the provisions th11111pply to this 
Agreement under such Chapters of the Administrntive Code, including but not limited to the 
remedies provided in such Chapters. Without limiting the foregoins. Developer understands that 
pursuant to Section 128.2(h) of the San Francisco Administrative Code, a pem1lty of$SO for 
each person for each calendar day during which such person was discrimina1rd against in 
11iolation of the provisions of this Agreement may be assessed against Developer and/or deducted 
from any payments due Developer. 

27.2 Jobs 1nd Equal Onpoaunity Proi:mm. Developer shall comply with the 
Jobs EOP, including the requirements relating to Developer's compliance with lhc City's First 
Sour<:e Miring Program (San Francisco Administrative Code Section 83. l cl. seq.). 

27.3 Labor Represen1111jon !Card Check), San Francisco Administrative Code 
Chapter 23, Article VI shall apply to (i) hotel and rcstnurant operators that employ more than 
fifty (SO} employees on the Project Sile, and (ii) grocery operators that employ more lhan fifty 
(50) employees on the Project Site. Hotel operators shall also be required to utilize the Tll-101 
Job Broker for job referrals as described in ond consistent with the Jobs EOP. 

27.4 Wu11es and Working Conditions. Developer agrees that any person 
performing Construction Work (as defined in the Jobs EOP) shall be paid not less than the 
highest prevailing rate of wages as required by Section 6.22(E) of the Son Francisco 
Administrative Code, shall be subject to the same hours and working conditions, and shall 
receive !he 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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requircmcnl that all persons perfonning labor under such contract shall be paid not less than the 
highi:st prevailing rate of wages for the labor so perforincd. Developer shall require any 
Cons1ruction Contractor 10 provide, and shall deliver to the i\uthority and City upon request, 
cenlfled payroll repons With respect to all persons pcrfonning labor in connection with the 
eonslruction. 

i1.5 RcguirinG Health Benefits for Covered Employees. Unless exempt, 
Developer agrees to comply fully whh and be bound by all of the provisions of the Henlth Care 
Accountability Ordinance ("HCAO"), as set forth in San Francisco Administrative Code Chapter 
12Q {Chapter I 2Q), includin£ the implementing regulations as the same may be amended or 
updated from time to time. The provisions of Chapter 12Q are incorporated herein by reference 
and made a part of this Agreement as though fully set forth herein. The lcxt of the HCAO is 
currently nvoilable on the web at www.sfgov.org. Capitali1.ed terms used in this Scctjon 27.5 
and no1 defined in this Agreement shall have the meanings assigned to such 1erms in Chapter 
12Q. 

(a) ror each Covered Employee ueveloper shall provide the 
appropriate health benclit set forth in Section 12Q.3 of the llCAO. 

(b) Notwithslanding the above, if Developer meets 1he requirements of 
a "small business" by the City pursuant to Section 12Q.3(d) of1hc HCAO, it shall have no 
obligalion lo comply wi1h Section 27.8(a) above. 

(c) Developer undcrstunds and agrees that the lhilurc to comply with 
the requirements of1he HCAO shall constitute n material breach by Developer of1his 
Agreement. 

(d) If, within 30 days after receiving written notice of a breach of this 
Agreement for violating the HCAO, Developer fails to cure such breach or, if such breach cannot 
reasonably be cured within such 30..Juy IJ"riui.I, Dcv.,lopcr foils to commi:m::e em.ms to cure 
within such period, or there111ler fails to diligently pursue such cure to completion, the City shall 
huve the remedies set forth in Section I 2Q.5(1)(1·5). Each of these remedies shall be exercisable 
individually or in combination wi1h any other ri11hts or remedies available: to the City und the 
Authority. 

(e) Any sublease or contract regarding services to be performed on 1he 
Project Site entered into by Developer shall require the subtenant or contractor and 
subcontroctors, as applicable, 10 comply with the requirements of the HCAO and shall contain 
contractual obligations substantially the same as those set forth in Chapter 12Q ofthe 
Administrative Code. Oc11elopcr shall notifY the City's Pureha~ing Department whi:n 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 obligalions under lhc MCAO and has imposed the requirements 
or the HCAO on the subtenant or contractor through written 11greemem wl1n such subtenant or 
contractor. Developer shall be responsible for ensuring compliance with 1he HCAO for each 
subtenant, coniractor and subcontractor performing services on the Project Site. If any 
subienant, contractor or subcontractor fails 10 comply, the City or the Authority may pursue the 
remedies set fonh in Section 12Q . .S ofthe Administrative Code against Developer based on 1hc 
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subtenant's, contractor's, or subcontractor's failure to comply, provided that 1he Aulhority has 
first provided Developer with notice and an opportunily to cure the violation. 

(f) Developer shall not discharge, reprimand, penalize, reduce 1he 
compensation of, or othenvise discriminate against, any employee ror notifying the City ofnny 
issue relating to the HCAO, for opposing any pmeticc proscribed by the MCAO, for participating 
in any proceedings related to the HCAO, or for seeking to assert or enforce nny rights under the 
MCAO by any lawful means. 

(g) Developer represents and warrants thul it is not an entity thnl was 
set up, or is being used, for \he purpose of ev11ding the requiremcnls of the l-ICAO. 

(h) Developer shall keep itself informed of the requirements of the 
HCAO, ns they may change from time 10 time. 

(i) Upon request, Developer shall provide reports to the City and the 
Authority in accordnnce wilh any reporting standards promulgalcd by the City under the liCAO, 
including reports on sub1enan1s, contracto~s. and subconlraclors. 

(j) Wi1hin five (5) business days of any request, Developer shall 
provide the City and the Au1hority with access to pertinent records relating 10 uny Developer's 
corripli11ncc with the MCAO. In 11ddition, the City and its agents may conduct rnndom audits of 
Dt:vcloper nt any time during the Term. Developer agrees to coopemte with City nnd the 
Aulhority in connection wilh any such audit. 

(k) If a conlructor or subcontractor is cJ11cmpl from the HCAO because 
the amount payable to such contruc1or or subcontractor under 111! of its con1roc1s with the City or 
relating lo City-owned property is less then $25,000.00 (or SS0,000.00 for non pro lits) in that 
fiscal ycor, but such contractor or subcontractor later enters into one or more agrcemenls with lhe 
City or relating to Chy-owned property that cause the payments to such contractor or 
subcontr11c1or 10 equ11I or exceed $75,000.00 in 1hat fiscal year. then oll of the controctor's or 
subcontroctor's contracts with the City and relating to City-owned property shall be thcrcaf\cr 
subject to the l-ICAO. This obligation nrises on the effective dote of the agreement thot causes 
the cumulotivc amount f>f ugrcemenls to equal or exceed $75,000.00 in the nscal year. 

27.(i Developer ConOicts of Interest. Through its execution of this Agreemcnl, 
Developer acknowledges that it is familiar with the provisions of Section I 5.103 of the Son 
Fr11ncisco Charter, Article Ill, Chapter 2 of tho City's Campaign and Governmental CondU<:t 
Code, and Section 87100 et seq. and Section 1090 et seq. of the Government Code of the State of 
California, certifies that it knows of no facts which would constitute a violation of such 
provisions and agrees that if Developer becomes aware o"fany such fact during the Term 
Developer shull immediately notify the Authority. Developer lurther certifies thot it has mode a 
complete disclosure to the Authority of oll facts bearing on any possible intcrusts, direct or 
indirect, which Developer believes any officer or employee of the City or the Authority presently 
has or will have in this Agreement or in the performom:e thereof or in any portion of the pronts 
thereof. Willful failure by Developer 10 moke such disclosure, if any, shall constitute grounds 
for the Authority's terminalion and rancellalion of this Agreement. 
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27. 7 Prohjbition of Political Actjyity with Cjty Fynds. In accordance with San 
Francisco Administrative Code Chapter 12.0, no funds appropriated by the Authority for this 
Agreement may he expended for organiiing, creating, funding, participating in, supporting, or 
al\empting 10 influence any polilical campaign for a candidate or for 11 ballot measure 
(collectively, "Polltlcal Activity"). The terms of San Francisco Administrative Code Chapter 
12.G arc incorporated herein by this reference. Accordingly, an employee working in any 
position funded under this Agreement shall not engage in any Polilical Activity during the work 
hours funded hereunder. nor shall any equipment or resource funded by this Agreement be used 
for uny Political Aclivity. In the event Developer, or any staff member in association with 
Developer, engages in any Political Activity, then (i) Developer shall keep and maintain 
appropriate records 10 evidence compliance with this section. and (ii) Developer shall have the 
burden to prove 1hnt no funding from this Agreement has been used for such Political /\ctivily. 
Developer agrees to cooperate with any audit by the Authority, the City or its dcsii:nec in order 
to ensure compliunce with this section. In the event Developer violates the provisions of this 
11ection, the City or the Authority may, in addition to any other rights or romedies available . 
hereunder, (i) terminate this Agreement and any other agreements between Developer and the 
Authority, (ii) prohibit Developer from bidding on or receiving any new City or Authority 
contract for u period of two (2) years, and (iii) obtain reimbursement of all funds previously 
disbur~ed to Developer under tllis Agreement. 

27.8 Notification of Limhqtjons on Contributions. Throuah hs execution of 
this Agreement, Developer acknowledges that it is familiar with Section 1.126 of the SRn 
Francisco Camp11ign und Oovcrnmcnh1l Conduct Code (the "Conduct Code") which prohibits or 
a st111c agency on whose board an uppointce ofa City elective officer serves, for the selling or 
leasing of any land or building to or from the City or a stole agency on whose hoard an 11ppointee 
ofa City elective officer serves, from making any campaign contribution to (I) an individual 
holding a City elective office ifthe contract must be approved by the individual, 11 board on 
which that individual serves, or 11 board on which an appointee oftht1t individ1.111l serves, (2) 11 

candidote for the office held by such individual, or (3) a committee controlled by such 
individual, llt any time from the commenci:ment ofnci:otiqtions for the contract until lhc later of 
either the termination ofnegotialions for such contr11et or sill (6) months after the date the 
con1rac1 is approved. Developer ucknowledgcs thnt the: foregoing restriction opplies only i r the 
contract or a combin11tion or series of contracts approvlld by the same indlviduol or bonrd in a 
liscnl year have a total anticipated or actual value ofSS0,000 or more. Developer funher 
acknowledges that the prohibition on contributions applies to each prospective party to the 
contract; each member or Developer's board of directors; Developer's chairperson, chief 
executive oflicer, chief financial officer and chief operating officer; any person with an 
ownership interest of more than 20 percent in Developer; any subcon1rac1or listed in the bid or 
contract; and 11ny committee that is sponsored or controlled by Developer. Additionally. 
Developer acknowledges that Developer must inform each of the persons described in the 
prei;eding S<:O\ence of the prohibitions conlaim:d in Si:ction 1.126. Dcvclop1:r funhi:r 11,11rccs to 
provide the Authority lhc name of each person, entity or committee described above. · 

27.9 Sunshine Ordjnance. In accordance with Section 67.24(e) of the San 
Francisco Administrativc'Code, contrnc1s, contractors' bids, lenses, agreements, responses to 
Requests for Proposals, and all other records or communications between the Authority and 
persons or tirms seeking contracts will be open to inspection immediately after a contract has 
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been awarded. No1hing in this provision requires the disclosure ofa private person's or 
organization's net worth or other proprietary financial data submitted for qualitica1ion for a 
conlract, lensc, agreement or other benefit until and unless that pcl"llon or organization is 11w11rded 
the contract, lease, agreement or benefit. lnform11tion provided which is covered by this Sec1ion 
will he made available to the public. upon request. 

27. 10 Mac!3rjde Prjocjples • Nonhcm Ireland. The City and the Authority urge 
companies doing business in Northern Ireland to move towards rcwlving employment inequities 
and encourages them to abide by the MacBridc Principles as expressed in San Francisco 
Administrative Code Seel ion 12F. I, ct seq. The City and the Authority also urge Son Francisco 
companies to do business with corporations that abide by the Mocllride Principles. Developer 
acknowledges that it has reud ai'ld undcl"lllunds the above statement of the City ond County of San 
Francisco concerning doing business in Northern Ireland. 

ll.,11 Troojcol Hardwood and vir11jn Redwood Bnn. The City and the Authority 
urge companies not to import, purchase, obtain or use for any purpose, 1my 1ropical hardwood or 
lropicol hardwood wood product, or any virgin redwood or virgin redwood wood product. 
Dcvulopcr agrees that, except as pcrmilled by the application of Sections 802(b) and 803(b) or 
the San Francisco Environment Code, Developer shall not use or incorporate ony tropical 
hardwood or virgin redwood in the construction of the Improvements. Developer shall not 
provide any items 10 the conslruction of the Pr~ject, or otherwise in the performance of this 
AQrecment which ore tropical hardwoods, 1ropical hardwood wood products, virgin redwood. or 
virgin redwood wood prodL1cts. In lhe event Developer fails to comply in good faith with any of 
the provisions of Chapter 8 of 1hc Sun Francisco Environment Code, Developer shall be liable 
for liquidated damages for euch violation in any amount equal to the contractor's net profit on the 
con1rac1, or five p~rcent (5%) of the 1ot11l amount of the contract dollurs, whichever is greater. 

27.12 Rs:sourcc-Efficjcnt Facjlitjes and Ga:en Building Reguiremems. 
Developer ncknowledges lhnt the City and County ofS1in Francisco has cn11ctcd San Francisco 
Environment Code Sections ZOO to 710 relating to resource-elTicicnt buildings and green 
building design requirements. Developer hereby agn;es it shall comply with the applicable 
provisions of such code sec: ions. 

;p.13 Tobacco Product Advertising Prohjbjtjon. Developer aeknowledscs and 
agrees thal no advertising of cigareltes or tobacco products is allowed on any real property 
owned by or under the control of lhe City or the Authority, including the Projct.:t Site. This 
prohibition includes the placemen! of the name ofa company producing, selling or distributing 
cigarettes or tobacco products or the nume of any cigarette 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 11 stutc, local or nonprofit entity designed to communicale the health 
hazards of cigarettes and tobacco products or to cncouroge people not to smoke or to stop 
smoking. 

27. 14 Drug-Free Workplage. Developer acknowledges that pursuant to the 
Federal Drug-Free Workplace Act of 19118 (41 U.S.C. Sections 701 et. seq.), the unlawful 
manufoc1ure, distribution, dispensation, possession, or use ofa controlled subslllnce is prohibited 
on City or Authority premises. Developer and its agents or assigns shall comply with all tenns 
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11nd ('rovisions of s11ch t\cl and the rules and n:gulutions promulgated thereunder. Developer 
11grees that any violntion ufthis prohibition by Developer, its agents or assigns sh1'1I be deemed a 
mulcrial breach of this Agreement. 

27.15 Pcstjcjdc Ordjngnce. Developer shall comply with tht: provisions of 
Section 308 of Chapter 3 of the San Francisco Environment Code (the "P111th:ide Ordinance") 
which (i) prohibit the use of certain pesticides on City or Authority property, (ii) rc:quin:: 1hc: 
pos1ins of certain notices and the maintenance of certain records regarding pesticide usage and 
(iii) require: Developer to submit to the Authority an integrated pest mun11jlcment ("IPM") plan 
that (a) lists. to the extent reasonably possible, the types and estimated qu11ntities of pesticides 
that Developer may need to apply to the Project Sito during the Term, (b) describes the ~teps 
Developer will take to meet the City's IPM Policy described in Section 300 of the Pesticide 
Ordin1mcc, and (c) identifies, by name, title, address and 1clcphonc number, an individual to acl 
as Developer's primary IJ>M contact person with the City or the /\uthority. In addition, 
Developer shull comply with the requirements of Sections 303(a) nnd 303(b) of the Pesticide 
Ordinonce. Through the Authority. Developer may seek o determinution from the City's 
Commission on the Environment th111 Developer is exempt from complying wilh certain portions 
of the Pestkidc Ordinoncc with respect to this Ai;ireemcn!, 11s provided in Section 307 of the 
Pesticide Ordinance. The Authority shnll reasonably coopcrnte with Developer, 111 Developer's 
sole cost and expense, irDevclopcr seeks in good foilh an exemption under the Pesticide 
Ordinance. 

27.16 Preseryatjvc Treated Wood Contnining Arscnjc. Developer muy not 
purchase preservative-treated wood products containing arsenic in the perfom111ncc or this 
Agreement unless on exemption from the requirements ofChupter 13 ot'thc San Francisco 
Environment Code is obtained from the Dc:pnrtment of the Environment under Section 1304 of 
the Cud..-. Tin; tcnn "pn;scrv111ivc•trclltcd wood containlnl! arsenic" shHll mean wood 1rea1cd 
with a preservative thut contnins 11rncnic, elcmcnt11I arsenic, or on arsenic copper combinnlion, 
including, but not limited to, chromnted copper orscnnte preservative, ammoniacal copper zinc 
arsenate preservative:, or ammonincol copper arsenate preservative. Devcilopcr may purchase 
prc~crvativc-trcatcd wood products on the lisl of cnvironmcn111lly prefcmble alternatives 
prepared and adoplcd by the Department of the Environment. Ttlis provision does not preclude 
Dcvalopcr from purchasing prc.scrvativc-trcatcd wood containin~ ursenic for saltwater 
immersion. The term "saltwater immersion" shall mean R pressure-treated wood that is used for 
construction purposes or facilities that are partially or 101olly immersed in saltwater. 

27. 17 Compliance whh Disabled Access Laws. Developer acknowledges that, 
pursuant to the Disabled Access Lows, programs, services and other activities provided by a 
public entity to the public, whether directly or through Developer or contractor, must be 
accessible tu thc <Jisublcl.l public. Developer shull not dlscrlmln11tc: against any person protected 
under the Di~bled Access Laws in connection with the use of all or any portion of the Property 
nnd shall comply at all times with the provisions of the Disabled Access l.aws. 

27. 18 Protccljon o( Prjyate Information. Developer ogrees to comply rully with 
and be bound by all of the provisioris of Chapter 12M of the San Francisco Administrative Code 
(the "Pmte?ction 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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rclcrcnce 1md made a part of this Agreement as though fully set forth. Capitalized tenns used in 
I his Sectjon 27. 18 and not defined in this Agreement shall have the meanings assigned to such 
terms in the Pro1ec1ion of Private lnfomiotion Ordinance. Consistenl with the rcquircmcnls of 
the l'rotcc1ion of Private Information Ordinance, Developer agrees to nil of the following: 

(a) Neither Devclop!:r nor 1my of its contractors or 
subcontractors who receive Private Information from the City ·or the Authority in the . 
perfonnance of a contract may disclose that infonnation 10 a subcontractor or uny other person or 
enlily, unless one of the following is true: 

(i) The disclosure is authorized by this Agreement; 

(ii) Developer received advance wrillcn approval from 
the Authority to •li~i.;losc the in formulion; or 

(iii) The disclosure is required by judicial order. 

(b) Any disclosure or use of Private Information ou1horizc:d by 
this Agreement shall be in accordance wilh any conditions or restrictions suned in this 
A grccmcnt or the Authl'lrity's approval and shull not be used except as necessary in the 
performance of the obligations under the contract. Any disclo~urc or use of Private Information 
authorized by th~ Authority shall be in accordance with any conditions or restrictions stated in 
the approval. 

(c) "l'riva'c Information" shall mean any information that (I) 
could be used to identify an individual, including without limitation name, address, social 
$ecurity number, mcdicnl information, financial information, dnto and local ion llf bir1h, and 
names of relative; or (2) the law forbids any person from disclosing. 

(d) Any failure of Developer to comply with 1he Protection of 
Priv11te Information Ordinance shall bll P material breach of this Ai:reement. In such un event. in 
addition to any other remedies available to it under equity or law, the Authority may terminate 
this Agreement, debar Developer, or bring e false claim action against Developer. 

27, 19 Graffiti Remoyal. Graffiti is detrimental to the health, safety 11nd welfare 
of the community in that it promotes 11 pcn:eption in the community that the h:iws protecting 
public and private property can be disregarded with impunity. This perception fosters a sense of 
disrcsp!:et of the law that results in en increase in crime; degrades the community and leads to 
urban blight; is detrimental to property values, business opportunities and the enjoyment of life; 
is inconsistent with the Authority's property meinll!nencc goals and nesthctic ~tnndnrds; and 
results in additional graffiti and in other properties becoming the target of graffiti unless it is 
quickly removed from public and private property. Gr11ffiti results in visual pollution and is u 
public nuisance. Graffit_i must be abated ns quickly es possible to avoid detrimental impacts on 
the City and County and its residents, and to prevent the further sp,read of graffiti. 

Developer shall remove all graffiti from any real property owned or leased by Developer 
in the CiLy 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 oflhe graffiti 
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from the Dcpanment of Public Works or lhc Authority. Thi~ Sectjon 27.19 is nol intended 10 
require: Developer 10 breach any lease: or other agreement lhal it may have concerning its use of 
the real propcny. The term "graffi1i" means uny inscription, word. figure. marking or design thal 
is affixed, marked, etched, scratched, drawn or painted on ony building, s1ructure, fhllurc: or. other 
improvement, whether permanent or temporary, includine, by way of example only and without 
limitation, signs, banners, billboards and fencing surrounding construction sites, whether public 
or private, without the consent of~he owner of the property or the owner's authori7.cd agent, und 
which is visible from the public right-of-way. "Graffiti" shall not include: (I) any sign or banner 
that is authorized by, und in compliance with, !he applicable requirements of the San Francisco 
Public Works Code, the Sun Francisco Planning Code, or the San Building Code; or (2) any 
mum I or other painting or marking on the property that is protected as a work of fine an under 
the California An l'reserva.lion Act (California Civil Code Sections 987 el seq.) or as 11 work of 
visu11l nn under 1hc Federal Visual i\nlsts Rie,hts Act of 1990 ( 17 U.S.C. §§ IO I et seq.). 

i\ny failure of Developer to comply with this Section 27.19 shall constitute a Developer 
Event or Default. • 

27.20 Eood Servicll Waste Reductjon Or<Jjnunce. Developer aa,:rees to comply 
fully with and be bound by all of the provisions of the food Service Waste Reduclion Ordinance, 
as set fonh in San Francisco Environment Code Chapter 16, including lhe remcdie~ provided, 
and implemcn1ing guidelines and rules. The provisions of Chapter 16 arc incorporated herein by 
reference nnd made a pan of this Agreement as though fully Sl"t fonh herein. This provision is 11 

material term of this Agreement. lly entering into this Agreement, Developer agrees that if ii 
breaches this provision, the Authority and City will suffer aclual damages that will be 
impractical or extremely ~ifficult to determine:; funher, Developer agrees lhat the sum of one 
hundred dollars (SI 00.00) liquidated d11011111c5 fur the: nr:st brcnch, two hundred dollars ($200.00) 
liquidated dumn1:1es for the ~ccond brcnch in the snme year, and five hundred dollars (SS00.00) 
liquidated damages for-subsequenl brc11ches in the same year is a reasonable cstimute of the 
damage that 1he Authority and City will incur based on the violation, established in light of the 
circumstances existing at the time !his Agreement was made. Such amounls shall no\ be 
considered a penalty, but r111her agreed monetary damages sustained by the Authority and City 
because of Developer's failure 10 comply with this provision. 

;?7,21 Chaner Proyjskms. 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 lo the contrary contained in 
this Agreement, there shall be no obligation for the payment or expenditure of money by the 
Authorily or City under this Agreement unless the Controller of the City and County of Sun 
Frnn.;i,..;o first 1;crtifics, pursuanl to Sc~.tion 3.105 uf1h1: Ci1y's Chnrtc:r, thot there is a valid 
appropriation from which the expenditure may be made 11nd 1h11t unencumbered l'unds are 
available from the appropriation to pay !he expcndilure. Developer acknowledges thot in no 
event shall lhe City's General rund have any liability for any of the Authority's obligations 
under 1his Agreement. 

27.22 lncorpo!J!ti2.!J.. E11ch and every provision of the San Frnncisco 
Administrative Code or any other San Francisco Code :1pi;icilically described or referenced in this 
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Ag~eemcnl is hereby incorporated by retercricc, ns it exists on the Effective Date us though fully 
set forth herein. 

28. M!scc!lanenyt Provl8!nn~. 

2.3..1. lncorgoration of Exhjbits and Attachments. Each Exhibit is hereby 
incorporated into and made a part of this ODA. Each Attachment is annched for reference and 
the convenience or the Panies. 

28.2 Notice~. Any notico or other communicntion given under this Dl)A by a 
Party must be given or delivered (i) by hand, (ii) by registered or certified mail, postage prepnid 
and return receipt requested, or (iii) by a recognized overnight currier, such as Fcderul Express, 
in nny cnso a<1dresse<1 as 1011ows: 

28.2.1 in the case ofa notice or communication to the Authority, 

Trc11sure Island Development Authority 
c/o Office of Economic and Workforce Development 
City Hall, Rm. 448 
I Dr. Carlton D. Goodlett Place 
San Francisco, California 94102 
A Un: TrcQsure Island Project Director 

and 

Office of the City AUorncy 
City Hall, Rm. 234 
l Dr. Carlton B. Goodlett Place 
San Francisco, California 94 l 02 
A tin: Real Estate/Finance 

28.2.2 in the cusc ofa notice or communication to Developer, 

Treasure I slnnd Community Devclopinent, I.LC 
· c/o UST Lennar HW Sc11la SF Joint Vent11rc 

One California Street, Suite 2700 
San Francisco, CA 9411 ! 
Aun: Kofi Bonner 

and 

Gibson Dunn & Crutcher LLP 
555 Mission Street, Suite 3000 
San Francisco, CA 94 I 05 
Alln: Mary G. Murphy 
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To be effective, every notice i:ivcn to a Party under the terms of this ODA must be in 
writing and must state (or must be:: accompanied by a cover letter that states) substanti11lly the 
following: 

(a) the Section of this DOA under which the notice is &iven; 

(b) if npplicable, the action or response required; 

(c) if applicable, the period of time within which the recipient 
of1he notice must respond thereto; 

(d) ifQpplic11ble, tho pariod of time within wllich lhli! recipient 
oflhc notice must cure an alleged breach; · 

(e) if llpplicable, thllt the failure to object to the notice within a 
stated time period will be deemed lo be the equivalent of the recipient's approval or disapproval 
of the subject mailer of the notice: 

(I) ir approval is being requested, shall be clearly marked 
"Request for Approval"; and 

(g) ifa notice ofa disapproval or an objection that requires 
reasonableness. shall spc:cify with particularity the reasons for the disapproval or objection. 

Any mailing address may be changed by a Party at any time by 1iivin11 notice of such 
chungc in the mnnner provided above, and any such change shall be effective ten ( 10) days 
thereallcr (or such later dote as is set forth in such notice). All notices under this DDA 11holl be 
deemed given, received, made or communicuted on the d11te personal receipt actually occurs or. 
if mailed. on the delivery date or attempted delivery date shown on the retum receipt. 

21,3 Tjme of Pcrlllrmnncc. 

28.3.1 All pcrfonnance (including cure) dates expire at 5:00 p.m. on a 
Business Day (San Francisco, California time) on the applicablt date for performance (including 
cure), as such date may be extended pursuant 10 the effect of Article 24 or uny other extension of 
lime permitted in this DOA. 

28.3.2 Where the Outside 0111e (or other date set forth in this ODA) set 
forth in the Schedule of Performance is II colondnr month without rererence lo a specific doy in 
such month, or a year without reference to a spccilic monlh in such year, then the Outside Date 
shall be the lasl day in such month or year, as applicable. 

28.3 .3 Time is of the essence in lhe perfonnance of all the tenns and 
conditions of this DOA. 
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28.4 E111cnsions of Time. 

28.4. I The Authority or Developer may extend the time for the 
performance of any term, covenant or condition of this DOA by a Party owing pcrfom1ance to 
the extending party, or permit the curing of any related def Hull, upon such terms and conditions 
as it determines appropriate; provided, however, any such extension or permissive curing of nny 
panicular delault shall not operate to release any of the obligations of the Party receiving the 
extension or cure rights or constitute a waiver of the granting P11rt)•'s rights with respect to uny 
other term, covenant or condition of this DOA or any other default in, or breach of. this l)DA. 

28A.2 In addition to m111tcni set ronh in Section 28.4.1. the Parties may 
extend the time for performune.e by any of the1n of any term, covenant or condition of this Dl)A 
by 11 wriuen instrument sio;ncd by nuthori:i:ed representatives of such Panies without the 
execution of 11 formal recorded amendment lo this DDA, and any such wrillen instrument shall 
have the si:mt: force and efTcct and impart the some notice to third parties as a formal recorded 
amendment to this DOA. 

28.5 Attorneys'.£ru. 

28.5. 1 Should any Party institute any action or proceeding in coun or 
other dispute resolution mechanism pcrmilted or required under this DDA, the prevniling party 
shall be entitled to receive fmm the losing party the prevailing party's rc:11sonablc costs und 
expenses incurred including, without limitation, expert witness recs, document copying 
expen~cs, c>1hibil preparation costs, carrier exp11nses 11nd postage 11nd communication c11penses, 
and such amount ns may be awarded lo be reasonnble attorneys' fees and costs for the services 
rendered the prevailing party in such action or proceeding. Anomeys' rees under this Sectjon 
.ll.,U shall include attorneys' fees on any appeal. 

28.S.2 For purposr.s of this ODA, reasonable fees ofuttomeys and ony in­
housc counsel shall be based on the average fees regularly charged by private atlomeys with an 
equivalent number of years of professional oxpcricncc in the subject mottcr arco of1he law for 
which the in-house counsel's services were rendered who practico in tho City in law firms with 
approximately the same number ohttornoys as employed by the City. 

M,_~inent Domain. The exercise by tho Authority of its eminent domain 
power, if applicable, with regard to any portion orthe Project Site owned by Dcvolopcr or any 
Venice! Developer in a mnnncr that precludes or substantially impairs perlonnanco by 
Developer or any Vertical Developer ol'nny of its material obligations (or would otherwise 11,ivc 
rise to 11 dcfaull by Developer) hereunder shall constitute a Material llreaeh by the Authority. 

28.7 Successprs end Assigns; No Third-Porty Bencticjnry. Subject to the 
provisions of Artjclc 21, this DDA shall be binding upon and inure to the benefit of the 
Mortgagees and transferees of Developer 11nd any transferee of the Authority, including, without 
limitation, the San Francisco Port Commission 11nd the City and County orS11n Francisco, if 
applienble. This ODA is made and entered into only for the protection and benefit of the Partios 
end their successors and assigns. No other Person shall have or acquire any right or action of 
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any kind based upon the provisions of this DDA except as explicitly provided to the contrary in 
this ODA. 

28.8 EStoppel Ccrtilicatcs. Any Party, within lwcnty (20) days al\er notice 
from uny other Party, shall execute and deliver 10 the requesting Pnrty and, if requested, any 
Mortgucee or prospective Morlgagcc, nn estoppd certificate stating: 

28.8.1 whether or not this DOA is unmodified and in full force and cfTcct. 
If there has been a moditicotion of this ODA, the certificate shall state that lhis DOI\ is in full 
force: and effect as modi lied. and shall set forth the moditication, and if this DDA is not in full 
force 11nd effect. the certificate shall so stale; and 

28.8.2 whether or not the responding Pany is aware of any Event of 
Default (or event which, wi1h notice or the passage of time or both, could be an Event of Defaull) 
by any other Party under this DD/\ in any respect 11nd, if so, describing th~ same in detail. 

28.9 CountcmaM. This DOA may be executed in multiple counterparts, each 
of which shall be deemed to be an oriQinal and all of which shall consti1u1c one and the some 
instrument. Such counlerparts mny be delivered by facsimile, clcclronic mail or other similar 
means oftronsmission. 

2Jl. IO Authorjly and Enforceability. Developer 11nd the Authority cnch 
represents and warrants that the execution and delivery oflhis DOA, and the performance of its 
obligations hereunder, have bi:cn duly t1uthorized by all necessary uction, and will not eonnict 
with, result in any violation of, or constitute n default under, any provision of any agrci:imcnt or 
other instn1mcnt binding upon or applicable to ii, or any present low or govcrnmcntol regulation 
or court decree. 

28.11 References. Wherever in this ODA the: context requires, references lo the 
masculine shall be deemed to include the feminine and the neuter and vice-versa, and references 
to the singular shall be deemed to include the plural and vice versa. 

28.12 Corcecljon ofTechnjcul Errors. Irby reason ofinadvcncncc, and eontrury 
to the intention of Developer and lhe Authority, errors are made in .this DOA in the identification 
or characterization ofony title exception, in 11 leg!ll description or the reference to or within nny 
Exhibit with respect to a legul description, in the boundaries ofany parcel (provided such 
bOundary adjustments are relatively minor and do nol result in a material change ns determined 
by the Authority's counsel}, in any mnp or drawing which is an Exhibit, or in lhe typing of this 
ODA or any of its Exhibits, Developer 11nd the Authority by mutual agreemcnl moy correct such 
error by memorandum executed by both of them nnd replacing the appropriate pages of this 
DOA, and no such memorandum or page rcplu1:cmem shall he deemed an amendment of this 
DDA. 

2R. 13 Brokers. Developer and the Authority each represents to the other that it 
has not employed a broker or a finder in connection with the execution and delivery of this DOA, 
and agrees to Indemnify the other from the claims of any broker or finder nssened through such 
Party. 

114 



28. 14 Goycrning I.aw. This DDA shall.be governed by and constNed in 
accordance with the laws of the Slate of California. All references in this DOA to California or 
rc:dc:rul laws and statutes shall mean such lows, regulotions and statues as they may be amended 
from lime to lime, e:ccepl 10 the extent a contrary intent is stated. 

28 IS Effect on Other Pony's Obli11gljon. If Developer's or the Authority's 
performance is excused or lhe lime for its performuncc is extended under Aniclc 24 .• the 
performance of the other Party that is conditioned on such excused or extended performance is 
excused or extended to the same extent. 

28. 16 Tobie of Contents; Hcqdjngs. The Table of Contents is for the purpose of 
convenience of reference only and is not to be deemed as a pan of this ODA or as supplemental 
hereto. Section and other headings arc fbr the purpose of convenience of reference only and are 
not intendec.f 10, nor shall they, modify or be used to interpret the provisions of this DOA. 

28. 17 Numbers. 

(a) Generally. For purposes of calculating a number under this DOA, 
any fraction equal to or greater than one half( 112) shall be rounded up 10 the nearest whole 
number and uny fruction less than one hulf (I /2) shall be rounded down lo the nearest whole 
number. 

(b) Numbcr u[ Dnys. Rcf11rcn1111s in this ODA to doys shall be to 
.calendar days. unless otherwise specified; providec.f, that if the last day ufany period to give 
notice. reply to 11 notice. meet 11 deadline or to undcnake any other action occurs on 11 day that is 
not 11 Business D11y, then the last day for undert11king 1he action or giving or replying to the 
notice shall be the next succeeding Business Day. 

211.18 No Qjfi or Dedication. Except as otherwise specified in this DDA. this 
DOA sholl not bc deemed to be a gift or dedication of any portion orthe Project Site to the 
general public, for the general public, or for any public use or purpose whatsoever. Developer 
shall have the right to prevent or prohibit the use of any ponion of the propeny owned by it, 
includil1g common areas and bui !dings and improvements, by 11ny Persons for uny purpose 
inimical to the operation of a private, integrated mixec.f-use project as contemplated by this DDA. 
Any dedication must be evidenced by an express written offer of dedication to and written 
aeec:ptanc.; by th<: Authority, the City, the SFPUC, CFO or 01h1:r Oovernmc11t11I E11tily, as 
epplicable, for such purposes by a recorded instrument executed by the owner of the propcny 
dedicated. 

28.!9 Seyerability. Except os is otherwise specifically provided for In this ODA 
for ConOicting Laws, invalidation of any provision of this ODA, or orits application to any 
Person, by judgment or court ore.fer shllll not afTecl any other provision of this DOA or its 
application to any other Person or circumstance, and the remaining ponions oflhis DDA sholl 
continue in full fOrcc nnd cfl'cct, except to the extent that enforcement of this ODA as invalidated 
would be unrcosonnblc or grossly inequitable under all the circumStances or would frustrate a 
fundamental purpose of this DOA. 
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28.20 Entire Agreement. This DOA contains nil of the representations und 
warranties nnd the entire agreement between the Parties with respect to the subject matter of this 
DDA. Any prior correspondence, memoranda, agreements, warranties or representations 
between the: parties relating t.o such subject mailer arc incorporated into and superseded in total 
by this DDA. Notwithstanding the foregoing, this DOA shnll not SUP'!rscdc the ENA. which 
shall rcinain in full force nnd effect according to its tcnns; provided, however, th11t so long as the 
DOA is in full force and elTect, the terms of the ODA shall control in the event of any 
inconsistency. No prior drafts of this DOA or changes from those dr11fis to lhe executed version 
of thi$ DOA shall be introduced ns evidence: in nny litigntion or 01hcr di~putc re•olution 
proceeding by Developer, the Aulhority or any other Person. and no court or other body shall 
consider those drafts in interpreting this ODA. 

28.21 No Porty Droner: Cqptions. Although certain provisions of this DOA 
were drawn by the Authority nnd certain provisions were drawn by Developer, (i) lhe provisions 
oflhis DOA shall be construed ns 11 whole according to their common meaning and not strictly 
for or againsl any Party in order to achieve the objectives and purposes of the Parties, and (ii) no 
Party nor it~ counsel shall be deemed to be the drafter ofnny provi~ion of this DDA. 

28.22 Conduct; Covenant of Good Pajth nod Fpir Dealing. In nil situotions 
arising out of this DOA, subject lo the provisions of Aajcle 16, Developer nnd lhe Authority 
shall ench attempt lo avoid and minimize lhe dumages resulting from the tonduct of the other 
and shall take all rea&0n11bly necess:'lry measures to achieve the prov is kin• of this ODA. Thi:<; 
DOA is subject Lo the covcnimt of good fllilh and fair dealing applicable under California low. 

28,23 further Assyrances. Each of Developer orid the Authority covenants. on 
behulfofilself:md its successors, heirs and assigns, to Lake oil actions and to do all things, and to 
execute, with ecknowlcdgmcnt or affidavit if required, any and all documents and writings that 
may be necesS11ry or proper lo achieve the purposes and objectives of this ODA. The Authority 
Director is authorized to execute end deliver on behalf of the Authority any closing or similar 
documents ond any contracts, agreements, memoranda or similar documents with State, regional 
and local entities or enter into any tolling agreement with any PerSon if the Authority Director 
detennines that such execution and delivery ore necessary or proper to nchicve the purposes and 
objectives of this DOA and in the Authority's best interests. 

211.24 Approvals, 

(a) As used herein, "Approval" and any variation therc:of{such as 
"Approved" or "Approve") refers to the prior written consent of the npplicable Party or other 
Person. When used with reference Lo a Governmental Entity such tenns are inlended 10 refer to 
lhe particular fonn of consent or approval required from such Governmental Entity in order to 
obtain the Authorization being sought . 

. (b) Whenever Approval is required of Developer, the Authority, the 
Authority lloard or the Authority Director under this DDA, it shall not be unreasonably withheld, 
conditioned or delayed unless the Approval is explicitly stated in this DOA to be within !he "sole 
discretion" (or words ofsimil11r import) oflhe Party whose Approval is sought. The reasons for 
failing to grimt Approval, or for giving a conditional Approval, shall be stated in reasonable 
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detail in writing, except by the Amhority Board, which as a public body will grant or deny 
Approval in open session al a duly held and noticed public meeting in accordance with 
11pplicablc public meeting laws. Approval by Developer or the Authority to or of any aet or 
request by the other shall not be deemed to waive or render unnecessary Approval to or of any 
similar or subsequent acts or requests. The requirements for Approyais under this DOA shall 
extend to and bind-the partners, ofncers, directors, shareholders, trustees, bencficiuries, agents, 
elective or appointive boards, commissions, employees and other authori1.cd reprcscn1111ives of 
Dovelop<:r 11nd the Authority, and each such Person shql I m11kc or enter into, or take any action in 
connection with, any Approval in accordance with these requirements. In determining whether 
10 give an Approval, no Porty shall require changes from or impose conditions inconsistent with 
(i) the Development Requirements or (ii) milltcrs it has provic\lsly Approved wilh respccl 10 the 
matter nt issue. 

(c) Unless otherwise provided in this DOA, whenever Approval or any 
01hcr action is required by the Authority Board, the Authorily Director shall upon the request of 
Developer submit such mailer to the Authority Boord at the next re11ularly-scheduled meeting of 
the Authority Board for which an agenda hos not yet been finalized and for which the Authority 
can prepare and submit a stafT report in keeping with Authority standard practices. 

(d) Unless otherwise provided in this ODA, Approv11ls or other actions 
of the Authority (as opposed to the Authority DirC<ltor or the Aulhorit;y Boord) will be given or 
undertaken, as applicable, by the Authority Director. · 

(c) Developer shall from time to time by notice to the Authority 
designate the Persons who may net ns its "Developer Representative". Approvals or other 
actions of Developer shall be given or undertaken, as applicable, by Developer's Representative 
or such other rerson that provides evidence reasonably acceptable to the AuthoritY Director that 
such Person is duly authorized to act on behelfof Developer. 

21!.25 Cooperation and Non·ln1erference. Developer end the Authority shall 
each refrain from doing anything !hut would render its performance under this DDA impossible. 
and subject to Anicle 16 each shall do everything which this ODA contemplates that the Porty 
shall do to accomplish the objectives ond purposes of this DDA. 

28.26 tmcmrctation. Unless otherwise specified, whenever in thi~ DDA, 
including its Exhibits, rcrerence is mnde to the Table of Contents, any Article, Section. Exhibit, 
Attachment or any denned term, the reference shall be deemed to refer to the Table of Contents, 
Article, Section, Exhibit, Attachment or defined term of this ODA. Any reference to an Article 
or 11 Section includes all subsections and subparagraphs ofth11t Article or Section. The use in this 
DDA of the words "includin11", "such as" or words of similar import when followini: any general 
term, statement or matter shall not be construed to limit such statement, term or matter to rhc 
specific statements, terms or matters, whether or not language of non-limitation, such as "without 
limitation" or "but not limited to", or words of similar import, is used with refl:rcnce thereto. In 
the event ofu conflict between the Recitals and the remnining_provisions of this ODA, the 
remaining provisions shall prevail. 
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2R.27 Lcnal Rcnrcscmation. Developer and the Authority each acknowledges, 
warrants and represents that it has been fully informed with respect to, and represented by 
counsel or its choice in connection with the rights and remedies of and waivers by it eontnincd in 
this DOA and afier such advice ond consultation has presently nnd octunlly intended, wilh full 
knowledge l~f its rights nnd remedies otherwise available at law or in equity, to waive nnd 
relinquish those rights and remedies to the extent specified in this DOA, and to rely solely on the 
remedies provided for in this DDA with rcs(lect to any breach of this DDJ\ hy the other, or nny 
other right that either Developer or the Authorily seeks to e:"tereiSt:. 

2R.2R Recordation; Run with the Land. It is understood and agreed by 
Developer and the Authority that nfler e:"tecution by Developer and the Authority, this DOA will 
be recorded by the Authority; provided that the rccordation shall affect only Developer's and the 
Authority's interest in the Project Site (including any real property acquired by either of them 
after the Effective Date). If this ODA is terminated in accordance with its terms .• Developer or 
the Authority may record u Notice ofTerminution ns provided in Section 28,36. Before any such 
termination of this ODA by the terms hereof, and subject to release of the lien of this Agreement 
in accordance with Section 2 hereof, the covenants and agreements of Developer and the 
Authority contained herein sha 11 be coven11nts running with 11ny land conveyed from the 
Authority to Developer sh111l bind every Person having any interest in such real properly, and 
shnll be binding upon and inure to 1he benefit and burden of Developer und 1h11 Authority und 
their respective heirs. successors and assigns. This DOA sh11ll not burden or bind any other 
property in the Project Site that is not acquir::d by the Authority or Developer under this DOA. 

28.29 Suryjyq!. Termination of this DOA sh11ll not affect (i) the right of ony 
Party to enforce 11ny and all lndcmnilications or Adequate Security (including any Guaranty) to 
the extent they relate: to the period before terminution, (ii) any provision of this DOA th11t, by its 
express terrn, is intended to survive the expirntion or termination ot'this ODA, or (iii) the rights 
and obligntions under the Finuncing Plan or under any Acquisition nnd Reimbursement 
Agreement, including Developer's right to receive reimbursements, to the extent they relate to 
the period before termination or are intended to survive the e:ocpirntion or termination of the 
Pimmcing Pinn or Acquisition and Reimbursement Agreement, 11s applicable. Notwithstanding 
the foregoing, all Indemnification obligations under this DOA shall expire five (5) years aftc:r the 
carli<'.r 10 OC('.ur or(n) the Authority'$ i~suance ofa Certificate of Completion with respect to the 
Improvements for which lhe Certificate of Completion was issued or (b) the termination of this 
DOA with rcspccl to the portion of the Project Site to such termination relates; provided, that the 
foregoing expiration sh11ll not apply as to (i) any Indemnification obligation under Sectjon I I .2. 
which shall e:"tpire as set forth in Sectjon 11 .2. (ii) uny Indemnification obligation as to which the 
Authority has given notice in nccordancc with the first sentence of Section 22.4 on or before the 
date of such expiration, and (iii) uny Indemnification Obligation under Sections 22.!(11>. 22.!Ccl, 
ll.U.lil and ;z2.2rc1 which shall expire five (5) years after Developer Transfers the applicable 
portion of the Project Site. No 1ermina1ion under Sectjon 3,8.1 shall (I) affect Developer's rights 
under this DOA for any then-existing Sub-Phase Approval or (2) prevent the Authority, in its 
sole discretion, from later acceptin1: 11nd/or Approving any Major Phase Applic11tion or Sub· 
Phase Application from Developer. 
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211.30 Nondiscrimination. 

28.30.1 There shall be no discrimination og11inst or segregation of 
11ny person or group of persons on any besis listed in subdivision (a) or (d) of' Section 129SS of 
the California Government Code, as those bases are denned in Sections 12926, 12926. l, 
subdivision (rn) and paragraph (I) of subdivision (p) of Section 12955, and Section 12955.2 or 
the California Govcrnmc:nt Code, or on the: basis of age, race, color, creed, sell., sexual 
orh::nuuion, gender identity, marital or domestic panner status, disabilities (including AIDS or 
l-llV ~talus), religion, national origin or ancestry by Developer or any occupant or user oflhe 
Project Site in the sole, lease, rental, sublease, transfer, use, oc:cuponey, tenure or enjoyment of 
the Project Site, or any portion thereof'. Neither Developer its1:lf(nor 11ny person or entity 
claiming under or through it), nor nny occupnnt or user of the Prqjccl Site or any Transferee, 
successor, assign or holder of any interest in the Project Site or any person or cnlily cl11iming 
under or through such Translerec, successor, assign or holder, shall establish or permit nny such 
practice or prnctices of discri1T1ination or segrcgolion in connection with the Project Site, 
including without limitation, with refi:rencc to the selection, location, number, use or occupancy 
of buyers, tennnls, 11cndces or others. Bui Developer shall not be in default of its obligarions 
under lhis Seel ion 28.30 where there is 11 judicial action or arbitral ion involving a bona fide 
dispute over whether Dcvelopi:r is cn11aacd in discriminatnry rmetice• nml Dcuelopcr promptly 
nets to satisfy any judgment or aword ngeinst Developer. 

28.30.2 Any Transferee, successor, assign, or holder of nny interest 
in the Project Site. or 11ny occ.upnnt or user thereo1: whether hy contract, lease, rental, sublease, 
license, deed. deed of trust, Mon1111gc or otherwise, and whether or not uny wriucn instrument or 
oral agreement contains the above prohibitions ugninst discriminution, shall b.: bound by, und 
shall not violate in whole or in pnli, directly or indirectly, the nondiscriminotion requirements set 
rorth above. The covenants in this Section 28.30 shall be covenants running with the land and 
they shall be: (i) binding for the benent and in favor or the Authority, OS benelicinry, and the City 
and the owner of any other lnnd 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 1md assigns; and (ii) binding 
against Developer, its successors and assigns lo or of the Prqicct Site 11nd any :mprovements 
thereon or uny portion thereof or any interest therein, and any party in pos11ession or occupancy 
or the Project Site or the improvements thereon or any portion thereof. 

28.30.3 In amplification, and not in restriction, of the provisions of 
Sections 28,JO.J and .ll,JU, the Authority, the City and their respective successors and assigns, 
as to lhe covenants provided in this Section 2R,30 of which they ore stated lo be beneficiaries, 
shall be benclieiaries both for and in their own right and also for lhe purposes or protecting the 
interest ofNSTI and other panies, public or privntc, and without regard to whether the Authority 
or the City has at any time been, remains, or is an owner of any land or interest therein to which, 
or in favor of which, such covenants relate. The Authority, the City and their respective 
successors and assigns sh11!1 have lhe right. as 10 any and all of such covenants of which they arc 
stated to be benenciarics, to exercise all the rights and remedies, and to maintain, any actions at 
law or suits in equity or other proper procc:edinas.. to enforce such cnven11n1s to which it or any 
other bencnciaries of such covenants may be entitled including without limitotion, restraining 
orders, injunctions and/or specitic enforcement, judicial or administrative. · 
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28.31 Lead-Based Pain! Prohibitign. Developer shnll comply with the 
regulations issued by the Secretary of HUD set forth in 37 C.F.R. 22732·3 and all applicable 
nil es and orders prohibiting the use of lead-based paint in residential structures undergoing 
federally-assisted construction or rehabilitation and requiring the elimination orlead-buscd riaint 
hazards. 

28.32 Modifications: Waiycr. Any modification or waiver ofany provisior. of 
this DOA must be in writing and signed by o f>c:rson having authority to do so, on behalf of both 
the Authority and Developer. Material Modifications to this DOA shall require the approval of 
the lloard of Supervisors, which the Bourd of Supervisors may sivc or withhold in ils sole and 
absolute discretion. 

28.33 Relgtjonshjp of the f>arti~. The Authority is not, and none of the 
provisions in this DDA shall be decm::d to render the Authority, a partner in Developer's or nny 
Vertical Developer's business, or a joint venturer or member in any Joint enterprise wilh 
Developer or nny Venicol Developer. No Party shall have the right to net as the agent of any 
other Party in any respect hereunder. 

lj,34 ENA. A Iler the Reference Date and b.,foro the expiriUion or termincition 
of the ENA in accordance with its terms, in the event ofa conOict between the ENA and this 
ODA, the provisions of this DDA shall prevail. Notwithstanding the foregoing, with respect to 
con!licts 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) tlfthc ENA 
shall control. 

2R.J5 Plan~ on Record with Authority. Thi: most recent versions of the Exhibits 
to this DOA, as such Exhibits may be omcncJecJ or supplemented from time to time in accordance 
wilh this ODA or the terms of such Exhibits, shall not be required to be recorded but shall be 
kept on lite with the Authority. In addition, as of the Reference Date lhe Proforma is on file with 
the Authority and upon each submiual ofa Major f>hnsc Application and Sub-Phase Application 
in accordance with the DRDAP, the updated Proforma us Approved by Developer and the 
Authority shall be similarly kept on file with the Authority. The Authority Director ancJ 
Developer shall update or supplement the Schedule of Performance from time lo time lo rcnec1 
changes to the some as permitted in this ODA. rull color copies of all recorded documents arc 
also on file with the Authority. All documents on lili: with the Authority shall be mode available 
to members of the public al reasonable times in keeping with the Authority's standard practices. 

28.36 . Notice ofTennination. In the event ofany termination of this DOA in 
whole or in part in accordance with the terms of this ODA. the terminatinl! Party shall provide 
the other Parties and any applic11hle Mortgagee with 11 copy of1my proposed Notice of 
Tcnninalion al least fifteen (I 5) days before recordins thc same. At\er the expiration of such 
lil\een (I 5) days, the terminating Party may cause the Title Company to record such Notice of 
Termination in the Official Records. Any "Notice' or Termination" shall be in recordable fonn 
and describe th~ portion of the: Project Site to which. such termination pertains. Following the 
rceonJ11tion of any Notice ofTermi1111tio11, the terminating Purty ~hall promptly proviue 11 

conformed copy of such recorded Notice ofTermination to the Authority, Developer. and any 
applicable Mortgagee, and any applicable Vertical Developer. The rccordation of 11 Notice of 
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Termination shnll not affect in uny manner lhe righls of the Aulhority, D<:velopcr, or any 
applicable Mortgagee, or Vertical Developer to contest the terminating Pany's right to c:iuse 
such recordotion. 

211.'.~7 Dev.i:lrio()r Tunnjnation Ri!'h!s. Developer 11h"ll h11ve the right to 
terminate thi~ DDA, together with the ENA, ir 11 lawsuit is initiated to challenge the Authority's 
11pproval of this ODA or the Project, nnd Developer elects to not continue to reimburse 1hc 
Authority for all of Authorily's Costs and City Costs relaling to such lawsuil; provided that nny 
such terminal ion shall not release Developer for the Authority's Costs and City Costs (including 
any attorney's fees that may be awarded to the iniliator of the lawsuit) for 1he period he fore such 
termination. 

'-8..38 Execution of Certain At!pchments and ExhjbiJ.s. The Parties acknowledge 
and agree that as of the Reference Date Att11chme11t I (Public Trust Exchange Agreement), 
A\\achment 2 (Conveyance Agreement) and Exhibit Q (Pre-Approved Arbitcrs List), 8Khibjt T 
(Auclion Bidder Selection Guidelines for Commercial Lots), Exhibit U (Qualified Appraisal 
Pool), £xhibjl y (Appr11\s11l lnstruclions by Appropriate Product Type), Exhjbil W (Auction 
Bidder Selll<ltion Guidelines for Residonti11I Auction Lots) ond Eishjbit X (0uidclincs for 
Residential Auction Lots), have not been comph:tcd and, in cerrnin cases, Approved by lhe 
applicable Governmental Entilies or i;:xccutcd and delivered by the Parties thereto. Accordingly, 
lhc Parties have atluchcd drolls of such AUachments and Exhibits. Upon completion or 
Approval of such Attachments and Exhibits, Developer and the Authorily shall substitute the 
final Attachments and Exhibits for such draOs and confirm such substilution in writing. Upon 
completion, Uxhibjt H (Approved Vertical ODA Form), Ex.hjbjt I (Approved Vertical LODA 
Form) und [lxhibit M (Ground Lease) shall be appended to this Agrccmenl in accordance with 
Section 4.1 hereof 11nd Developer and lhc Aulhority shall conlinn such addition in writing. 

IREMAIND.ER 01'" PAGE INTENTIONALLY BLANK] 
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IN WITNESS WHEREOF, the Authority und Dewlopcr have each caused thiR DOA to 
be <1uly executed on its behalf as of the Reference Date. 

"AUTHORITY" 

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

By:_-::lf~~:..;-;---------­
Namc: 
Its: Treasure Island Project Director 

Approved as 10 form: 

DENNIS J. HERRERA, 
City Attorney 

' 

Authorized by Authority Resolution No. l l- l 8-04/2 l 
adopted April 21, 2011 

Authorized by Board of Supervisors Resolution No. 241·1 I 
Adopted June 7, 2011 

"DEVELOPl!R" AND "MASTER DEVELOPER" 

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

By: UST Lennar HW Scala SF Joint Vcnrurc, 
n Dclnwnrc general partnership 
its co-Managing Member 

By; SlffBD JN COUNTER..,,ART 
Name: Ko 1 onner 
Its: Authorized Represent11tive 



IN WITNESS Wl-IEREOF, the Authority o.nd Developer have each caused this ODA 10 

be duly executed on its behalf as of the Reference Date. 

"AUTHORITY'' 

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

SIGNED IN COUNTERPART By: _____________ _ 

Name: Rich Hillis 
Its: Treasure Island Project Director 

Approved as to fonn: 

DENNIS J. HERRERA, 
Cil)' Attorney 

SIGNED IN COUNTERPART By: ____________ _ 

Name: 
Deputy City Attorney 

Authorized by Authority Resolution No. 11-18-04/21 
adopted April 21, 20 I I 

Authorized by Board of Supervisors Resolution No. 241-1 I 
Adopted June '], 2011 

"DEVELOPER" AND "MASTER DEVELOPER" 

TREASURE ISLAND COMMUNITY DEVEl.OPMENT, Ll.C, 
a California limited liability company 

By: UST Lennnr MW Scala SF Joint Venture, 
n Delaware general partncrshir 
its co-Managins Member 

By: ~ -Sf 
Name: Kofi Bonner 
Its: Authorized Representative 



By: KSWM Treasure Island, LLC, 
a California limited liability company 
irs oo-M11n11ging Mcmb=r 

By: WMS Treasure Island Development I. LLC, 
a Oclnware limited li11bility company 
its Member 

By: Wil110n Meiiny Sullivon LLC, 
a California limited liability compnny 
its Sole Mer er and Manager 

By: 
Name: Ch · opher Meany 
Title: Managing Member 



STATl3 OF CALIFORNIA ) 
) SS 

COUNTY OF SAN FRANCISCO ) 

On 111.Au t9, '20!1 'before me, C/1rish'a..e m.Silll:L 'Notary Public, 
personally appear~d _ - Rich Hill j:. , who proved to me on the basis of 
satisfactory evidence to be the perso~whose name~ i'1M.t-subscribcd lo the within 
instrument, and acknowledged to me that hc~xecutcd lhc ~ame in his~ 
authorized capacity\';j;H:)", and that by hilllh8rf~ignnture!W on the irjstrument the perROnW, or 
the entity upon behalf of which the per.iC'nf.iq 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. 

(Seal) 



CAL9PORNIA. ALLwPURPOSli ACKNOWL&DQM&NT CIVIL - I n• 
State Qf California } County of \Slilt? Prt11 t1 Ckft!O 

orr.J"'n." 2-,. ~/J before me, _....LJ::!_KflPr:t1/ J· r· µ,-~ 
Otir t-tn l11son N1.mo al10 Tltlo of 1r.e O"ICOt 

personally appeared l''::f1' (..f.1,4';'~~ ~t>r 
'""""''~ 

who proved 10 me on the basis of satisfactory 
evidence to be the person~ whose name'8) 16/alO 
subscribed to Iha within Instrument and acknowledged 
to me that he/sl:lelltley executed the same in 
hls/l'il!l'Al'leir authorized capaclly(-lee), and that by 
hislhefl'll'leir signature~ on the instrument the 
parsonlS), or the entity upon behall ol which the 
person(I) acted, executed the instrument. 

MICHAEL J.P. Ml1RCAOO 
CDIMllHIOn • 1914059 
Not•ry Pu•lic • C1lttarnla 

Sift Ft1nclH1 Coulltl' 
Cam111. E lre1Nov21 2014 

I certify under PENALTY OF PERJURY under the 
laws of the Stats of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and ufficial seal. 

Signature: ~~,ft 
7 ~a1u1G ol Notiuy Publ·a 

OPnONAL~~~~~~~~~~~ 

7hough the 1ntoimat1on blllow is not 1'9(/u/Md by law, ii may prove valuablil to p;,rsons relylnfJ on tr.11 document 
and could prev•nt lraudulBnt removal and reartBchment of this lomr to &norh~ document. 

Description of Attached Document 

Title or Typo of Document;------·----------------------

Documenl Dale:------------------ Number of Pages: __ _ 

Signer(s) Other Than Named Above: ---------

Capaclty(les) Claimed by Slgnar(a) 

Signer's Name: ----------- _ Signer's Nama: -----------­
:J Corporate Otllcar - Tllla(11): -------- :J Corporate Officer - Tltla(s): -------
::J Individual c.J Individual 

Q Partner - Ll Limited C General Too 01 thu_., flere LJ Partner - lJ Limited D General 
C Allmn"y in F..et u Attornay In F11<'! 

C Trustee IJ Truslee 
1 •• Guardian or Conservuor l:J (3uardian or Conservator 

0 Other: :J Other:---------

Signer Is Representing: ---- Signer Is Representing: ----

• 2010 N4'1IOl'Ull NOIQ'Y A.noo1blloo. Na1ianalNotaiy.01g. 1 ·00G-U9 NOTAAY (1·000-170·18~7) lllm •ll07 



STATE OF CALIFORNIA ) 

) SS 

COUNTY OF SAN FRA:-.ICISCO ) 

On ~ '21
1 
;a.o \ \ , before me, ~°""""-~ , Noun-y Public. 

personally appCllred ~'b, ~ b'4 a N ~ . who proved to mo on the boRiA of 
s111isfilctory evidence Ki be the person ~osc name(.ao) ~/J'd subscribed 10 lhc wilhin 
instrument, and acknowledged to me that he/~/tJ:i-y executed the same in his/.bef/113eir 
authorized cap11city(~), and that by his/Pel'/tbeir signature~ on the instrument the person"', or 
lhe entity upon bchal f of which the person'8) acted, execu1ed the instrument. 

I certify under PENAL TY OF PERJURY under the laws of the State ofC111ifomi11 that the 
f'ore1,&oing p11ra11r11ph iQ tTUe and correct. 

WITNESS my hand and official seal. 

J .WIE LEE ROll!llTIOff ~ 
-~ cow .• 17N211G .. 

-M!lt·-IA II ....... '*"" M ~ 11o, co •. bf ..... n.1011 T 

(Seal) 





DDA. 

EXH!BIT A 
DEF]NITIONS 

"2006 Development Plan" shall have the meaning set forth in Recital K of the 

"Acqul~ltion 11nd Reimbursement Agreement" shall have the meaning set forth 
in the Financing Plan. 

"Addlllonal Transportation Subsidy'' shall have the meaning set forth in 
Section 13.3 2Cg) of the DDA. 

"Adequate Security" shall have the meaning set forth In Scclion 26.l or the 
Dl)A. 

"Admlnl•trntlve Delay" shall have the meaning set forth in S;etion 24.1.3 of the 
ODA. 

"Afflli1lle" menns any Person that directly or indirectly Controls, is Controlled by 
or is under Common Control with, 11 Party (or a partner or managing or other member of 
11 Pnrty, (IS the cose may be). 

"Affnrduble Housing Units" shall have the meaning set forth in the Housing 
Plan. 

"Agreement" shall have the meaning set lorth·in the Introduetozy Puragryph of 
the DOA. 

"Allocated Parking" shall have the meaning set forth in Section 4.2.1 !a)<ij) of 
the DDA. 

"Amendment Action" shall have the meaning set forth in Section 12 of the DOA. 

"Annual Authnl'lty Budget" shall have the meaning set forth in Section 19.1.l of 
the DOA. 

"Annual Authority Draft Budget" shall h11vc the meuning set forth in Sectjon 
.1.2.l of1he ODA. 

"Annual Preliminary Bui.Igel" sh11!1 h11ve the meanin11 set forth in Section 19.2 
oflhe DDA. . 

"Annual Transportation Subsidy" shall h11ve the meaning set forth in Section 
13.3.2(a) of the ODA. 

"Annual Transportation Subsidy Maximum Amount" shall have the meaning 
set forth in Section 13.3.2(b) of the ODA. 
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"Annu11l Trnn11port11tion Subsidy Payment'' shall have lhe meaning set forth in 
Seclion 13.3 .2Cal of the DOA. 

''Appllc11tlons" shall have the meaning set forth in the DRDAP. 

"Applicable Regulations" shall have the meaning set forth in the Development 
Agreement. 

"Apprais11l Process" shall have the meaning set forth in Section 17.4 of the 
DOA. 

"Appn1v11l" shall have the meaning set forth in Section 28.2410> of the DOA. 

"Approved DOA/LODA Form" has the meaning set forth in Section 4.1 oflhe 
ODA. 

''Approved Vertk11l ODA Form" sholl have the meaning set forth in Section 4.1 
of the DDA. 

"Appr<1nd Vcrtictll LODA Form" shall have the menni1tg set forth in .S,cction 
U of the DD/\. 

"Arbiter" shnll have the meaning set forth in Scctjon 15.3. I of the DDA. 

"Arbiter's Qu11llficallons" shall have the meaning set forth in Section 15.3. ! of 
the DOA. 

"Arhltr11tion Matter" shall have the meaning set forth in Sectjon 15 I.I of the 
DDA. 

"Architect" meuns the licensed architect of record, if <1ny, for any Vertical 
Improvement as selected by a Vertical Developer. 

"Arehitect's Ccrlificate" means a ccrtificote issued by the Architect in 
accordance with Section 9,2 that is in the form al\ached hereto as E:dilbjt Z with only 
such chonges as may be Approved by Vertical Developer and lhe Authority Director. 

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

"Associated Public 8cnems" shall have the meaning set forth in Sc:ctjon !.8!bl 
of the ODA. 

"As11ign mcnt and Auu m pt Ion Agreement" means an ass ignmcnt and 
assumption agreement between Developer and a Transfe;rec for a Transfer ofrighls and 
i;orrcsponding obligations under this DOA, consistent witn the requirements of1his DD/\ 
ond, to the extent required under this DOA, in the: form Approved by the Authority 
Director. 
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"Attachments" means. individually or collectively as the context requires, each 
of the nllnchmcnls to this. DOA listed on the List of Attachments, including nny 
attachments thereto, as they may be amended or supph:menled from time to time in 
accordance with the terms lhcrcofand of this DOA. 

"Auction" shall mean the process or offering Lots for sale or ground lease to 
qualified bidders at the minimum bid price and selling the Lot to the highest qualified 
bidder, in accordance with A.t\i$.!£Jl. 

"Auth11rity" means the l'reasurc Island Development Authority. a California non· 
profit public benefit corporation, or nny successor public agency designated by or under 
low, which may include the City nnd County of Son fnmci11eo or the Son fr11m:i:1<:0 Port 
Commission, authori:.icd as the Authority's successors under the terms of the Conversion 
Act. . 

"Authority H0uslng Units" shall have the meaning set fonh 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•· 5hall have the meaning set fonh in Section 19. l. I of the ODA. 

·'Authority Cost1111nd Revenue Report" shall have the meaning set fonh in 
.s.£,cljon 19.4 of the ODA. 

"Authority Dlrcclor" means the Executive Director of the Authority, or any 
successor executive officer of the Authority desitsnntcd by or under law. 

"Authority Fiscal Year" means July I through June·30 of each year, or such 
other Authority Fiscal Y c11r a.~ is adopted from time to time . 

.. Authority Hooting Lot11" shall have the meaning set forth in the Mousing Pion. 

"Authority Quitclaim Deed" means a deed substantially in the form of Exhibit 
AA or as otherwise Approved by Developer and the Authority Director in their respective 
sole and absolute diSc:retion. 

"Authority Revenues'' shall hove the meaning set forth in Sectjon 19. i .2 of the 
DDA. 

"Authority's Title Cnvgnant'' shall have the meaning set forth in Section I 0.2.2 
of the DOA. 

"Authorization" shall have the meaning set forth in Seeljon 9, I .J of the DOA. 

"Ruse Linc Budget" shall have the me11ning set forth in Sectjon 19.2 oflhe ODA. 

"Dase Security" shall have the meaning sel forth in Sectjon 26,2, I ofthc DOA. 
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•·OHe Security Cnp" shall huvc the meaning set forth in Scctjon 26.2.1 ofthi: 
DDA. 

"Dase Security Termination Date" shall have the meaning sci forth in Sectjon 
~oftheDDA. 

"8u11rd of SuperviM>rs" means the Board of Supervisors ofrhc City, or 1iny 
successor governing body of the City designated by or under law. 

"Building Permit" means a building permit issued by bBI. 

•·nusineu Day" means 11 doy other than a Saturdny, Sunday or holiday rccognilied 
by the Authority. 

"CCRL" shall have the menning set forth in Recital G. 

"CEQA" means the California Environmental Quality Act, California Public 
Resources Code section 21000 cl seq., and the Guidelines for the California 
Environmental Quality i\c1, C!llifomia Code of Regulations, Title 14 section ISOOO ct 
seq., as amended from time 10 time . 

.. CEQA Delay" shall have the meaning set fonh in Scctjon 24.1.4 of the DOA. 

"Ccrtlncitlc of Completion" means a cenincute issued by rhc Authority in 
accorciancc with Seclion 9.2 thut is substantially in the fonn auached hereto as F,,;sbibit 
ll.!1· 

"Ccrtinc111e of Occup11ncy'' means an ins1nunent issued by DBI certifying thal a 
Unit or non·rcsidcntiQI Project is fit for occupancy or use in accord1ince with the San 
Francisco Building Code. 

"CFD" shall huve the meaning set forth in lhe Financing Plan. 

"City" means, 11s the contclll requires, (i) the City and County of San Francisco, a 
charter city oflhe S1a1c, or (ii) 1he tcrritoriol jurisdiction of the foregoing. 

"City Agency" means, individually or collcclivcly as the context requires, 1111 
departments, Agencies, bonrds, commis5ions and bureuus of lhc City with subdivision ur 
other permit, entitlement or approval authority or jurisdiction over any Major· Phase, Sub­
Ph11se or Lot in any portion of the Project Site, including but not limited to the San 
Francisco Port Commission, the Dep11rtment of Public Works, the Public Utilities 
Commission, lhe Planning Commission, the Municipal Tr11nsport11lion Authority, the 
Building Inspection Commission, the Public l-leallh Commission, the Fire Commission 
and the Police Commission, or nny successor public agency. 

"City Costs" shnll mean the actual and reasonable costs incurred by a City 
Agency in performing iu obligations under this Agreement, the lnterogency Cooperation 
Agreement or the Development Agreement as determined on a time and materials basis, 
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including any defense costs as sci forth in Section fi.3.2 of the Development Agreement, 
but excluding work and fees covered by Administrative Fees (as defined in the 
Development Agreement). 

"City Party" shall have the meaning set forth in Section 22. I of the ODA. 

"Cnmmcncc" and any variation thereof means the commencement of substantial 
physical construction as part or a sustained nnd con!inuous construction plan. 

"Commcrcl11I Lot" shall have the meaning sci forth in Section 17.2 of the DDA. 

, "Community Facilities Lot" shall havt: the meaning set forth in the Community 
Faci!ities Plan. 

"Community Facilities Obligations" means Developer's oblii11Uions under this 
Agreement to develop or subsidize certain community facilities, at111ched hereto us 
Exhibit f'. 

"Community Fnelllties Plan" meuns that certain Community Focilitics Pian and 
rcllltcd Need~ AsllCssment, prepared for the Authority, dated 11s of June 28. 2011. which 
0111lines a community facility proi.:rnm for Treasure Island, as such pion may be amended 
or supplemented from time to time in accordance with the terms of this DDA. 

"Community F11cilitlcs Sp11e>e>'" shQli have the ineanini& set forth in lhc 
Community Fucilities Plan. 

"Community Facllltics Subsidy" shall have the meaning set forth in Ssstjon 
13.3.3111) of the ODA. 

"Complete" and any variation thereof means, as 11ppli.c11ble. thut: (i) a spccincd 
scope of work has been completed in uccordance with Approved plans and specifications; 
(ii) Oovcrnmcnlal Entities with jurisdiction h11vc issued all i\ulhorizations required for 
the contemplated use and, with respect to Vertical Improvements, occupnncy oflhe work 
Including, if applicable, Certilieates ofOecupancy; (iii) the site has been cleaned and all 
equipment, tools and other construction muteriuls ond debris hove been removed; and (iv) 
with respect to Public Property und Public Improvements. (a) all bills for the work have 
hel.'n ()() pnid and any oblicor oi Adequate Security has coMentcd to finQI payment or (y) 
releases have been obtained from all mechanics and material suppliers or bonds have 
been provided to secure such liens in 11 form and amount required by law to cause nny 
such lien to be removed from the applicable ponion of the Project Site, (b) no 
mechanics', matcrialmcn's or other liens have been recorded (unless they huve been 
bonded as provided in (a)(y) 11bove) and the period for recording such liens have expired 
and (c) all as·built plans and warranties, guaranties, operating munuals, operations und 
maintenance data, certificates of completed operations or other insurance, and all other 
close-out items required under any applicable Authorization or Approval have been 
provided to the Authoril;y. 

"Complete Application" shall ho.ve tht: meaning set forth in the DRDJ\P. 
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"Complete Major Phase Application" sh11ll ha•1c: the meaning set forth in the 
DRDAP. 

''Complete Sub-Phase Appllc11tlon'' shull have the meanini.: sci rorth in the 
DRDAP. 

"Conduct Code" shall have the meaning set forth in Sccljon 27.l or the ODA. 

"Conflicting Law'' means legislation enacted hy the Congress of the United 
States, by the: lesislolurc of the: State or the enactment of 11 regulation or statute: by any 
Governmental Entity (other than n City Party) wilh jurisdiction that precludes or 
substontially increases the cost of perform11nce or compliance with ony provision of this 
ODA by Developer. 

"Construction Documents" consist of the documents and materials described for 
Construction Documents in Exhibit 2 of the DRDAP for a specitic Improvement. 

"Construction Work" shall ha.ve the meaning set forth in the Jobs EOP. 

"Construction Contl'lletor" shall have the meaning set forth in the Jobs EOP. 

"Control" means the ownership (direct or indirect) by one Person and/or such 
Person and its Alliliotes of day-to-day control of the ac1ivi1iei1 ofa Pcr•on eourled wilh a 
significant and voting interest in such Person. 

"Common Control" meuns 1hut two Persons are botll Controlled by the some 
other Person or Persons. "Contrnlled", "Controlling lntcreAt" iind "Controlling" have 
correlative meanings. 

ODA. 

"Conversion Aet'' shall have the meunins sci forth in Recj!al Q of the ODA. 

"Conveyance A1;trccrncnt" shall have the meaning set forth in Recital Q of the 

"Core Benefit." shall hav<;i the meaning set forth in Section 27.1 (c) of the ODA. 

"CRC" shall hove the meaning set forth in Recj\al D oflhe DDA. 

"Critical Commercial Lots" shall have the meunins set forth in Section I 7,2 of 
the ODA. 

"Critlcul Commercial Lots P11yme111•; shall hove the meaning set forth in 
Sectjon 17.2.4 of the DOA. 

"Cumulative Suh-Phase Event" shall have the meaning set forth In Section 
2.4...U of1he ODA. 

"DBI" shall mean the San Francisco Department of Building Inspection. 
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"llDA" shall have the meaning set forth in the IQ!roductoi:y Paraurnph of the 
DDA. 

"Department of Public Works" means the Department of Public Works of the 
City, or any successor public agency designated by or under lnw. 

'·Design for Development" means the Treasure Island and Verbu Buena Island 
Design for Development approved by the Planning Commission and the Authority, dated 
June 28, 2011, es amended from lime lo time consi~lent with S!tctlon 12. 

"Destroyed L11nd Records Relief Law" shall have the rncqning sci forth in 
Jim<l.i2n..!Q.U of the DOA. 

"Devclnpablc Lot" shall hnvc the meuning sci forth in Section 7.8 of the DDA. 

·'Dcvelnp11hle M11rkct Rate Lnt11" shall have the meaning set forth in Section 
ill_.2 of the DDA. 

"Developed Crltlc1tl Commcrchtl Lots" shall have the meaning set forth in 
Section 17.2.5 of the DOA. 

"Developed Pnrking" shall hove the meaning set forth in ~cs;tion 4,2,ICa)(iii) of 
the IJDA. 

"Developer" mean~ Treasure Island Community Development, LLC, a California 
limited liability company, or its successors ond assigns of all or substantiully all or its 
rights 11nd corrcspondi"g obligations under this DOA, os und to the extent permiued i" 
accordance with the terms of this DOA. 

"Developer Cornmereh1I JVs" shall huve the meaning set rorth in Section I~ 
oftht: DOA. 

"Denloper Extension" shall have lhc meaning set fonh in Sectjon 24.3. J of the 
ODA. 

"Developer Housing Subsidy" shall have the meaning set forth in Section t 3,J.4 
of the DDA. 

ODA. 

PIOll. 

"Developer Lof(s)" shall have the meaning set forth in Sccljon 17.3 of the DDA. 

"Developer Purty" shull have the mea"ing set forth in Section 11.1.6 or the 

"Developer Residentbll Unlls" shall haYe the meaning set forth in the Mousing 

"Developer Repracntotive" shall have the meaning set forth in Scr;tjon 28.24<e> 
of the DOA. 
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• 

"De"eloper Return'' shall have the meaning sci ronh in the Financing Plan. 

''De\leloper'~ ConM!nt" shall have the me11ning sci fonh in Section 12.4 ol' lhc 
DD/\. 

"Dellelopment Agreement" means that cenain Development Agreement entered 
into by and between the City and County of San Francisco and Developer, dated as of 
June 28, 2011. 

"Development Fees or Ellllctions" has lhe meaning !WI fo11h in the Development 
Agreement. 

"'Dc\lelopment Increment" shall hove the mcnning set fonh in Section 4.2 of the 
DDA. 

"Dellclopmcnt Increment Remainder Parking" shnll have the meaning set fonh 
in Section 4,2. !!p)Ov) of the DOA. 

"Development Opportunity" shall have the meaning set fonh in Seclion 3.8,J of 
the DOA. 

ODA. 

''Development l'l11n" shnll have the meaning set fol1h in Recital L oflhc ODA. 

"Development Plan Update" shall have the meaning set fonh in Recital !. of the 

"Development RcquiremenU" means (i) the Project Approvals, (ii) lhe 
Tmnsaction Documents and (iii) the documents approved under the DRDAP and the 
SUD, as they may be amended from 1ime 10 time. 

"Distrlbutlon1" shall have the meaning set fonh in the Financing Plan. 

''DRDAP" mean~ the design review and document approval procedures for the 
Project Site attached to this ODA as Exhibit CC, as may be amended or supplemented 
from time to time . 

"Economic Delay" shall have the meanir1g set fonh in Section 24.1.2 of the 
DOA. 

"Effective Date" means lhc date that this DD/\ becomes effective, which shall be 
the later of(i) th~ dale this DOA is executed ond delivered by the Parties, or (ii) the date 
the Board of Supervisors Ordinance approving the Development Agreement is effective. 

"ENA" shall have the meaning set fol1h in Recital I of the ODA. 

"Engineer" means the licensed engineer of record for Infrastructure ns ~elected 
by Developer and Approved by the Authority Direclor. 
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"Engineer'!! Certificate" means a certificale issued by 1he Engineer in 
accortlllnt:c with Sec1jon 9,2 that is in the form attached hereto as Exhjbjl DP wilh 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 permiucd for the Project Site pursuant to the SUD, which 
number is, as of the Effective Date, eight thousand (8,000). 

"Environmental L11ws" shall have the meaning set forth in Section I W of the 
Dl)A. 

''Environmental Remediation" means the underttlking of any activities to 
detcmiinc the nature and extent ofHa7.ardous Substances that may be located in, on, 
under or about rcnl property or that has been, are being or threaten to be Released into the 
environment, and to clean up, remove, contain, treat, stabili7.c, monitor or otherwise 
control such M11Zurdous Substance. 

"Esc:mw" shall have Ilic meaning set forth in Scctjon 10,2.! of the ODA. 

"Event of Def11ult" shall have the meaning set forth in Sectjon 16.1 of the DOA. 

"Ellchange Act .. shall have the mc11ning set forth in Rccitpl M of the ODA. 

"Exe4:!111 Land Appreciation Structure" shall hove the meaning set forth in 
Section 6.2.3Cd> of the DD/\. 

"li:xcludctl Properties" shall have the meaning set forth in Recital B of the DDA. 

"Existing Navy Exceptions" shall have 1he meaning set forth in Section I 0.2,2 of 
the DOA. 

"ExeuRablc Delay" shall hnve rhe meaning set forth in Sectjoo 24, I of the IJDA. 

"Exhibit" means, individually or collectively as the context requires, each of the 
exhibits 10 this DOA listed in the Tobie of Contents, including 11ny e11.hibits thereto, 115 

they may be amended or supplemented from lime to time in nceordonce with the terms 
thereof or of this DOA. 

"Expedited Arbitration Matter" shall have the meaning set forth in Scctjon 
ll..U of the DOA. 

"Experience Requirement" shall have the meaning set forth in Section 2 I, )(a) of 
the DDA. 

"Federal Facility Site RemedhUlon 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 Cslifomia Environmental Protection 
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Agency, lhe Cn!ifornia Department of Toxics Substances Control, ond the California 
Re!;lional Water Quality Control Bonn.I for the San Francisco Bny Region. 

"Finni Subdivision M11p" shall have the meaning set forth in Section I .6(d) of 
lhc DOA. 

"Financial Oblieations" shall have the meanin11 set forth in Section I .S. 

''Fimrncing Plan" means the plnn auachcd hereto as Exhibit EE o~ such plan may 
be amended or supplemented from time to lime in occordonce with the terms of this 
DD/\. 

DDA. 

"Force Majeure" shall have the IT!coning set fonh in Section 24.1.1 of the DOA. 

''Forcclo•ed Property" shall hove the mcnning set forth In Sectjon 20.6 oflhc 

"FOST" sh111i hove the meaning set forth in Rccjtal 0 of the DOA. 

"F11nding Sources" shntl have 1h.e meaning set fonh in the rinancing Pinn. 

"Fractional Interest Unit(s)" means any apartment, condominium or cooperative 
unit, eobin, lodge, hotel or motel room, or other private or commercial structure 
conraining 1oilc1 facilities therein rhar is dcsigr1cd and 11v11ilable, pu,,uanl 10 applicable 
law, for use and occupancy as a residence by one or more inc.livic.luuls, ond which is 
subject to uny plan whereby 11 purchoser, in exchange for consideration, receives 
ownership rights in or the right 10 use accommodations for 11 period of less than a full 
year during any given year. on a recurring basis for more than one year, but not 
necesSllrily for consecutive years. 

"GBvcrnmenlRI Entity" means any court, administrative 11gcocy or commission, 
or other governmental or quasi governmental organization with jurisdiction. 

"GroH Revcnuen" shall have the menning set forth in tho Financing Plan. 

"Gr11u11d LcR!IC" shell hove the meaning set fonh in Section 4.1 of the ODA. 

"Gu1mmtor Net Worth Requirement" shall have the meaning sel forth in 
Section 26, I of the ODA. 

·'Guarantor" shall have the meaning set fonh in Section 26, I of the DOA. 

"Guaranty" shall have the meaning set forth in Section 26. I of the DOA. 

"Guldcllnea ror Residential Auction Lot Selection" shall have the meaning set 
forth in Section 17.U of the ODA. 

"H11Z11rdous Substance'' shall have the me11ning set forth in section 11 .2.3 or the 
ODA. 
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"HCAO" shall have the meaning set forth in Section 27.S of the DDA . 

. "High Rise Lot" sh11ll h11ve the meaning set fonh in Section 24. I .2 of the DOA. 

"Ho11sln1i Data Table" shall have the meaning set forth in the Housing Plan" 

"Hnnsing Pinn" means the plan ottached hereto ns lialljbjt &:, ns such plan may bo 
amended or supplemented from time to time in accordance with the tenns of this DDA. 

"ICT" shall have the meaning sci fonh in Sec1ion 7.9 of the DOA. 

"ICT Design" shall h11ve llie mc11ning set forth in ~c!jon 7.9 of the DOA. 

"ICT Products 11nd Solutions" shall have the meaning set forth in Secljon 7.9 of 
the DDA. 

''ICT Rights" shall have the meaning set fonh in Scctjon 7.9 of the ODA. 

"IFD" shall have !he meaning set fonh in Recital P of the ODA. 

"IFD Act" shall have the mcanini& set fonh in Kecita! t• of the UDA. 

"IFD Amendment" shall have the meuning set fonh in Section 3.8.2.1 of the 
DOA. 

"Improvements" means nil physical improvements required or permitted lo be 
made to the Project Site under this DOA, including lnfraslructurc and S1ormwa1cr 
Mnnagcmcnt Controls and Venice! Improvements. 

"lnelHionary Units" shall hnvc the meaning set fonh in the Housing Plan. 

"I nerca5ed Adequate Sceurlty'' shall have the meaning set ronh in Sectjcm 
~ofthcDDA. 

"Increment'' shall have 1he meaning SCI fonh in the Financing Plan. 

"Indemnify'' means reimburse, indemnify, defend, and hold harmlcs~. 
"lndemnlne11tlon" has a correlative meaning. · 

"Indemnifying Pnrty" shall have the meaning set forth in Section 22.4 of the 
DDA. 

"Index" means the Consumer Price Index (CPI) for A II Urhnn Consumers in the 
San Francisco-011kland-San Jose region (base years 1982· I 984 • I 00) published by the 
Bureau ofl.abor Statistics of the United States Depanment of Labor, but in no event shall 
any increase adjusted by the Index hereunder be less than two percent (2o/o) per annum or 
greater than five percent (5%) per annum, 
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"lnfr111tructure" means those items identified in the Infrastructure Plan including 
open space improvcmenls (including park improvements and restrooms), streets, rails. 
sewer und storm drainage systems, water systems. street improvements (including 
freeway ramps or other demolition), traffic signal systems, dry utilities, transit facilities, 
associated public buildings and structures, and other improvements any of which are to 
be constructed in or for the benefit of the applicable real property 0{ any otlu.:r nu1Uers 

described in the Infrastructure Plan, and shall include such work as is necessary to deliver 
real property 10 the State Lands Commission in the condition required under the Public 
Trust Exchange Agrecrnent, or o\herwise so as to create Developable l,ots os set forth in 
Sectjon 7 !!. tnfrostructure docs not include Stormwoter Management Controls. 

"lnfra•trueture Obligations" shall hove the meaning set forth in ~tion 7.1. I of 
the DDA. 

"Infrastructure Pinn" mean~ the d01;ument allached hereto as J).;11hibit F'F, as 
such document may be amended from time 10 time in necorduncc with the terms of this 
DD/\. 

"lnitinl Clo1lne Phn•~" shall have the meanins set forth in ~jon 6.t .l of the 
ODA. 

''Initial Major Phase" shall have the meaning set forth in ~lion 1.5 of the 
DDA. 

"Initial Major Phase Applie11tlnn" sh11ll mean the Major Ph11se Application for 
the lniti11I Major Phase. 

"Initial Sub.Phft!ICs" shnll have the meaning set forth in Sectjon 3.5 of the DOA. 

"lnHrancc Rfquirements'' shall have the meaning set forth in Section 22.6 of 
the DDA. 

"lnterageney Cooperation Aareement" means 1hat ccnain lnleragency 
Coopcn111ion Agreement (Trea~ure Island/Verba Buena Island) entered into in connection 
with the Project between the Authority and the City and unaehed hereto as A!tachmeot 3, 
as amended from time to time. 

Plan. 
"Interim Lease Revenues" shall have the meaning set forth in the Fim:incing 

"IP" sh&ll have the meani11g set forth in Sr,a;tion 7.9 of lhe DDA. 

"I PM" shall have the meaning set forth in Section 27 .15 of the DDA. 

"Johll EOP" shall have the meaning set forth in Sec!jon U.U of the DOA. 

"Jobi-Housing Llnk111e Fee" shall have 1he meaning set forth in the 
Dovelopment Agreement. 
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'',JV Lnts" shall have the meaning set forth in Section 17 .3 of the DDA. 

"L11nd Acquisition Agreements" shall have the meaning set forth in Scctjgn 2S.2 
of the ODA. 

"1.osses" shall have the meaning set forth in Section 22.1 of the DDA. 

"Lot" means a parcel of land within the Project Site that is a legal lot shown on a 
Subdivision Map. 

ODA. 

ODA 

"LRJ\" shall have the meaning set forth in Recital C of the Dl)A. 

"Major Phnse I" means the area identified as Major Phase I in the Phasing Plan. 

"Major Phase 4" means the area identified 11s Major Phase 4 in the Phasing Pion. 

"Major Phases" shall have the me:nning set forth in Sectjon 3.1 of the DOA. 

''M11jur Phas«: Appllcati<>n" sh111l h11vc the meaning set forth in Section 3,, ofthi; 

"Major Phase Approval" shall have the meaning set forth in Section 3.3 of the 

"Major Ph11se Com munlty F11cllities Mulmum Amount" shall have the 
meaning set fonh in Section I 3J.3(c) of the DOA. 

"Major Phase Decisions" shall have the me11nins set forth· in S,;ctjon 6.2.3 of the 
DDA 

"Management Plan" means a Soil and Groundwater Management Plan approved 
by lhe nppllcable rcgul111ory agencies. 

"Marilin" means the waterside Marina improvements to be dr.velopcd by 
Treasure Island Enterprises, LLC, or such other successor party, as more particularly 
described in the Marina Term Sh~et. 

"Marina Access Improvements" shall have the meaning set forth in Section l!..J. 
of the DOA. 

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

"M11rina Revenues'' means 1111 revenues received by Authority allributablc lo or 
in any way related to the Morino operations from 1he Marina Developer or any party 
other than Developer, 

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

DOA. 

ODA. 

"Market Rate Lots" shall hove the meaning set forth in the Housing Plan. 

"Markel Rate Units" shall have the meaning s1:t forth in the Housing Plan. 

"M118tcr CC&Rs" shall have the meaning set forth in Set!jon 10.3.2Ci:) of the 

"M11ster Developer" shall have the me1ming set forth in SeeJjon 1.5 of the DOA. 

·•Matcrl11l Breach" shall have the meaning set lbrth in Section 16.2.3 of the 

"'M1tterlal Modifications" means amendments or modincations to this DOA or 
any of its AtUtchmcnts that would materially increase the burdens 1111d responsibilities of 
the Authority or materially decrease the benents to the Authority, us re11son11bly 
determined by the Authority Director. Notwithstanding the foregoing, amendments or 
1nodificutions to the Infrastructure Plan thnt modify construction stondords. materials, 
practices ,1r specifications for Infrastructure shall not require approval by the Board of 
Supervisors unless the Authority Director 11nd, with respect to any Infrastructure 11nd 
Stormwater Mam1gcment Controls to be owned or mointuined by the City, the Director of 
Public Works, reasonably determine thot such amendment or modification under the 
circumstances, would significantly increase costs to the City or Authority of ownership. 

"Minimum Bid Price" shall have the meaning set forth in Section I O.J.2(g) of 
the DOA. 

ODA. 

ODA. 

"Mitigation Measures" shall have the meaning set forth in Section 18.1 or the 

"'Mortgage" shall have the meaning set forth in Sectjon 20. I of the ODA. 

"Mortgagee" shall have the mooning set forth in Segtjon 20 I of the DOA. 

"'Mortgagee Acquisition" shall have the meuning set forth in Sectjon 20.6 of the 

"Mortg11gor" shall have the meaning set forth in Section 20. I oflhe DDA. 

;'Navy" shall have the meaning set forth in Recital Q of the DOA. 

"Nllvy P11y111cnt" means that Initial Consideration and Additionnl Consideration 
as those terms are defined in the Conveyance Agreement. 

"Net Worth" means net worth calculated using gcner11lly accepted accounting 
principles ("GAAP"). In the cnse ofa corporation, "Net Worth" sholl meon 
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shareholders' equity calculated in uccordnnce with GAAP. Any reference in this ODA to 
a minimum Net Wonh or a Net Worth Requirement shall mean that the Net Wonh must 
be suti~lied and maintained at all times. Upon the Authority's rcqucsl. n Person required 
lo maintains minimum Nel Wonh under lhis DOA shall provide to lhc Authority 
rcasonuble evidence that ii SL1tistics the Net Worth Requirement, including a copy of the 
most recent audil of such Person (which shall in no event be dnted more thnn thirteen ( 13) 
months before the date of the Authority's request). Any such 11udit must hove been 
perfonncd by an independent third-pnrty auditor and must include the opinion of the 
auditor indicating thnt the 11mmcinl statements are lllirly suited in all material respects. 

"Net Worth Requirement" meuns (i) for Transfer of u Major Phase or portions 
of u Major Phase thnt cumulot ively equal or exceed a land area of seventy percent (70%) 
or more of the Mu,ior Phase, a Net Worth cqunl to or more than Seventy Five Million 
Dollars ($75,000,000), increased nutomntically by 1en percent (I 0%) cm each five (5) 
year unniversnry of the F.:ITcctive Date and (ii) for Transfers of one or more Sub-Phases 
that cumulatively equul less than seventy percent (7n%) of the lnnd area in A Major 
Phase, a Net Worth equal to or more than the higher of(A) Twenty Five Million Dollars 
($25,000,000), increased automoticolly by ten percent (10%) on each five (S) year 
anniversary of the EITcctiw Date or (B) the omount determined under cluuse <i> above 
times the percentage of the total land area in the Major Phase that is being Transferred. 
Any entity required lo sati~fy the Ntot Worth Requirement can do so either by either 
meeting the Net Worth Requirement itself or by providing ll Guaranty, covering all of 
that entity's obli1.1ations under this DD/\ without limitution, from an entity that meets the 
Net Worth Requirement. 

"Non-Critical Commercial Lots" shall hove the meaning set forth in ~Jll! 
fil or the DDA. 

"Non-Developer Criticnl Commercial Lot" shall have the meaninu set fonh in 
Section 17.2.S of the IJDA. 

ODA. 
"Nnllce or Termination" shall have the meaning set forth in Section ZB.36 of the 

"Notlf'ylng Party" shall hove the meaning set fonh In Ss;ctjon 16, 1 of the DDA. 

"NSTI'' shall have the meaning set fonh in Recital A of the DOA. 

"Offlclal Rl!Conb" means the Official Records of the City and County of San 
Francisco maintained by the City's Recorder's Office. 

"Open Spuc11 Lot" means a Loi primarily uscd for Improvements constructed in 
accordance with the P11rks and Open Space Plan. 

"Original Project Guaranty" means that certain Guaranty provided by Lennar in 
connection with th() ENA, dated as of June J, 2003. 
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"Origlnul TIHDI Agreement" shall have the meaning set forth in Recital F of 
the DDJ\, 

"Outside Date'' mc:ans the last date by which u paniculnr ohlig11tion may 'be 
su1islied, as such date is set forth in the Schedule of Performance. 

''Owner/Occupant" means for a Lot, Unit or commercial condominium in the 
Project Site, as applicable, the Person holding fee litle thereto. 

DD/\. 

"Park F.:xtcnRion" shall have lhe meaning set forth in Section 24.4 of the ODA. 

"Parking Data Tnhlc" shall have the mcanin1;1 set forth in Section 4.2. Ila) of the 

"Parks 11nd Open Spucc Pion" means the: plan uttachcd hereto ns Exhibit GG, as 
such plan may be amended or supplemented from time to time in nccordance with the 
terms of this DDA. 

"Party" means, individunlly or collectively as the context requires, Developer. 
the Authority and any Trans fercc !hot is made a Puny to this DDA under the terms of an 
Assignment 11nd Assumption i\gn:ement Approved by the Authority Director. 

"PCB~" shall hsve the meaning set fonh in Scctjon 11 .2.3 of the DD/\, 

"l'ermll to Enter" means, initially, the document attached to this DD/\ as ~hibit 
ill:!. 11s sucll document m11y be revised from time to time by the Authority upon notice 
thereof to Developer. The Authority may from time to time amend the attached form of 
Permit lo Enter 11nd impose such insurance, bond, gunrnnty and indcmnifical.ion 
requirements ns the Authority determines are necess11ry or appropriate to protect its 
imerc-;si~. o.;un~i~ti:m wilh the Authorlly's custom and rrac1ice and In a manner that will 
not unnecessnrily interfere with or m11tcrially increase the cost or risk of Developer's 
ability lo perform under this DOA or if it would unnecessurily interfere with or materially 
increase the cost or risli, such mnendment must be consistent with commercial industry 
practice. 

"Permitted Exceptions" means permiued title exceptions at a close of Escrow as 
set forth in Section I 0.2. 

,;Person" means one or more natural persons or corporations, partnerships, trusts, 
limited liability companies, limited liability panncrships or other entities. 

"f>estlclde Ordinance" shall have th.~ meaning set torth in Section 27.15 of the 
ODA. 

"Petroleum CorrecClv11 Action Pl1111" means the Final Corrective Action Plan, 
Sites 06, 14122, 15, and 2S, Naval Station Trea~ure Island dated June 28, 2002, propared 
by Tetra Tech EM Inc. for the Depar1men1 of the Navy, and the Corrective Action Plan, 
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lnnclive Fuel Lines, Nuvnl Station Treasure lslnnd doted l)ecember 2003, prcf)llred by 
Tetra Tech, Inc. for Department ofN11vy, as amended from time 10 time. 

"rhnsc I Arca" shall have the meaning sci fonh in Sectjon 6. I .2 of the DOA. 

"Phasing Goals" shall have the meaning set fonh in Section 3.2 of' the DOA. 

"Phasing Plan" means the map attached hereto us Exhjbit II. as such map muy be 
amended from time to time in ueeordancc with the terms of this ODA. 

"Plnnning Commission" shall hove the meaning set forth in the DRDAP. 

"Police 11nd Fire Station Lot" shall have the meaning set forth in the Community 
Facilities Plan. 

"l'nliti<"Al Al"tlvlly" •hull hove the meanina sel rorth in Section '27.7 of the DOA. 

''Port" shall have the meaning set forth in Sec1ion 21.12 of the ODA. 

"Pre-Approved Arbiters List" shell have the meuning set forth in Scctjon I S.3. I 
of the DDA. 

ODA. 
"Private Information" shall have the meaning set forth in Section 27. I 8(c) of the 

"Product Tn1es" shull hove the meaning set forth in Section 17.5.2 of the DDA. 

•·rroforma" shall have the meaning set forth in Sectjan 3.2. 

"rroject" shall have the meaning sci forth in Section W. of the DDA. 

"ProjutAccount" shall have the meaning set forth in the Financing Pion. 

"Project Approval!!" sh11ll menn the Projec1 Approvals listed in Exhibit~ to the 
Development Agreement. 

"Project Cost" shall have the meaning set forth in the Fin11ndn11 Plan 

"Project EIR" shall have the meaning set forth in Rs;cjtgl W of tho DOA. 

"rrojeet MMRr" shall have the meaning set lbrth in Recital W of the DDA. 

"rroject Site" shall have the meaning set forth in .Recital B of the DDA. 

"Project Speclul Taxes" shall have the me1mins set forth in the Financing Plan. 

"Project Sub.~ldl~" shell have the meaning set forth in Section 13.3 of the DOA. 
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"Prot~tlon of Information Ordlnanee" shall have the meaning set forth in 
Section 27.18 oflhe ODA. 

DDA. 

DIJA. 

'·PTR Package" shall'havc the meaning set forth in Sectjon I 0.2.2 oft he Dl)A. 

"Public Finandng" shall have the meaning set forth in 1he Fimmcing Plan. 

"Public Improvements" shall have 1he mi:uning set forth in Section 9.2.j of the 

"Publ_lc Property" shall have the meaning set forth in Sectjon 3.7 of the DOA. 

"Public Trust" shall have the meaning set forth in Sc:clion 6, I. I of the DDA. 

"Public Trust Eiu:hangc" shall have the meaning set forth in Scctjon 6. I. I of the 

''l'ublic Trust Exchange Aarccmcnt" shall hove the menning set forth in Section 
&.!.J. of the ODA. 

"Public Trust Parcels'' shall mean portions of the Project Site thnt ure subj1:1:t to 
the Public Trust upon completion of a Public Trust Exchange. 

"Qu11lincd Appraiser Pool'' shall have the meaning set forth in Section 17.4.t of 
the DDA. 

"Quallncd Buyer" means a third-party buyer (i) who is not an Aftiliuu: of 
Developer and is reasonably creditworthy given the obligations it is assuming, and (ii) the 
principals of which hnvc at le11~1 five (S) yc...-s of experience: in dc:vcloping the kind of 
housing or commercial product to be developed on the Lot the Qualified lluyer is seekinii 
to purchase. 

DOA. 

ODA. 

ODA. 

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

"Quiet Title Action" shall have the meaning set forth in Sectjon 10.2.3 of the 

"Ramps Subsidy" shall have the meaning set forth in Sectjon I 3.3.6 of the _ODA 

"Redesign Plan" shall have the meaning set forth in Seclion 6.2.$lbl of the ODA. 

"Redesign Dudgi:t" shall have the meaning set forth in ~oJi,2.5(c) of the 

"Redesign Costs" shall have the meaning set fonh in Section 6.2.S!s;) or the 

"Redesign Trigger Event" shall have the meaning set fonh in Scs;tjon 6.2.S!al of 
the DDA. 
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"Reference Date" shall have the meiming set forth in the lntroctuctory Paraaraph 
oflhc DDA. 

"Related lnfrustructure" shall have the meaning set forth in .Scctjon 7. I.! of the 
DOA. 

"Relense" shall have the meaning set forth in Scctjon 11.2.5 or the DD/\. 

"Remainder Parking" shall hnvc the mcimini& set forth In Section 4 .2.1 la)I jy) or 
the DDA. 

''Remediation Agreement" means an agreement, not cont11ined in this DDA, 
between Developer and ano1her Person relating to the remediation of Hazardous 
Substances on some or all of the Project Site. 

"Replucemcnl HouNing Obllgatlon" shell have the meuning set forth in the 
Housing Plan. 

"Replacement Housing Units" shall have the meaning si:t forth in the Mousing 
Pinn. 

"Requeated Change Notice'' shall hnve the meaning set forth in Section 3.8.2 or 
the DOA. 

"Required Improvements" 111e11ns Ilic policelnrc station as described in the 
Community Facilities Obligntions, the ferry terminal and quay, us dc~cribcd in the 
!11frastruc1ure Plan, and the grocery store consisting of 15,000 s.f., as described in the 
Commuoity Facilhics Obliyationa. 

"Required Retail" shall have the mean ins sci forth in Section 8.2 of the DDA. 

"Required Vegetation Removal" shall have the me11ning set forlh in Section 
hlA. of the DD/\. 

"Residential Auction Lot" shall have the meaning set forth in Scc1jon !7 3 of the 
ODA. 

"'Re-SettlPg of tl•e Minimum Did Price" shot! have the meaning sci forth io 
Sectjon 17.s of!hc DDA. 

"Rcsklcntlal Auellon Lots" shall have the meaning sel forth in ~ion 17.3 of 
the ODA. 

"R~ldenth1l Develnp11hlc Lot" shall have the meaning set forth in Exhjbii E. 

''Residential Project" means a Vertical Project that is consistent with the 
Development Requirements and contains Units and other consistent uses, if any. 

"Residcntilll Unit" shall have the meaning set forth in the I-lousing Plan. 
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"Reuse Plan" shall have the meaning set forth in Bccit11! E of the DDA. 

"Reversion11ry Contest Period" shall have the meaning set fonh in Section 
16.~. ICO of the DOA. 

"RcvcrslonRry Cure Notice" shnll have the meaning set lbnh in Secljoo 
16.S. l(alCii) of the ODA. 

"Rcverslon11ry Def11ult'' shall have the mcaning set forth in Section 16,S. I Ca>Ol 
of?he ODA. 

"Rcvcnlion11ry Qu itclalm Deed" shall have the meaning set fonh in Section 
MJ.J.ofthe DOA. 

"Revcrslonary Hccord11tiflln Notice" shnll hove the meaning set forth in Scclj2.11 
16.5,!CcJl of the DD/\. · 

"Reverter Release" shall have the meaning set forth in Section 16.5.4 of the 

"Reverter Relcnse Record111ion Notlt'C" shall have the meaning ~cl fonh in 
Section 16,5,4 ofthe DOA. 

"Right of Reverter" shall have the meaning set fonh in Sec1jon 16,5, ICg) of the 

"Secured AmoQnt'' shall have the meaning set forth in Sccljon 26.1 of the DOA. 

"Schedule nf Pcrf'ormance" means the schedule ofperforrnance attached hereto 
as Exhibit JJ. as such schedule of performance may be updated under the terms of this 
ODA, including Artjc!c 3, amended upon the Approval by Developer and the Authority, 
or extended by Excusable Deloy, 

ODA. 
"School Subsidy" shall have the meaning set fonh in the Section 3.3.61!!) of the 

"SFCTA" means the San Frimcisco County Transportation Authority 

"SFCTA MOA" as: defined in Sectjon 13,3.6 of the DOA . 

.. SFPUC" means rhe Snn Frnnciseo Public: Utilities Commission. 

"SFUSD" means the Son Francisco Unified School District. 

"Significant Change" means (i) Developer files, or is the subject of, 11 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, (iii) 11 writ of execution or 111t11chmcnt 
or any similar process is issued or levied against any bank accounts of Developer, or 
against any property or assets of Developer being used or required for use in the 
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development of the ln!Tastrucrure and Stonnwater Management Controls or against any 
substantial portion of any other property or assets of Developer, or (iv) a final non· 
11ppe11l11ble judgment is entered against Developer in an umount in excess or Five Million 
Dollars ($5,000,000.00), and the party against whom judsment is entered is unable to 
either satisfy or bond the judgment. 

"Significant Change to Guanintor" as defined in Sectjon 26.3.2 of the ODA. 

"Soil Stoekpilc" shall have the meaning set forth in Section 13.3.7 of the ODA. 

"SOQHD" shall hove the menning set forth in Ssctjon 17.2 of the DOA. 

"State" meon9, os the context requires, {i) the State or California, or (ii) the 
1errllorlal jurisdiction of the foregoing. 

"Stnte Lands" shall have the meaning set forth in Sec)jon 6.1.1 of the DOA. 

''Stor111water MnnK11e111cnt Co1nrnl11" means the facilities, both those to remain 
privutely-owned and those to be dedicated to the City, thlll comprise the infrastructure 
and landscape system that is intended to manage the stonnwatcr runofT associated with 
the Project. as required by the San Francisco stormwater management standards, the 
npplicnblc NPDES permit, and/or state and federal low, and as described in the 
lnfraslructure Pion. S1ormwnter Management Controls include but are not limiled to: (i) 
swalcs und bio-swales (including plants and soils), (ii) bio-rclention and bio·filtr11tion 
systems (including plants and soils), (iii) constructed ponds and/or wetlands (vi) 
penneablc paving systems, and (v) other fueilitic!I performing a stonnwoter control 
function constructed to comply with the San Francisco stormwnter mon11gcmcn1 
standards, the npplicable NPDES permit, and/or state and federal low. Stormwater 
Management Controls shall not ml'Un Infrastructure thllt is pon of the traditional 
collection system such as catch basins, stormwatcr pipes, storm water pump stations, 
outfalls, and other such facilities that arc located in the public right·of~woy. 

"Sub-Phases" shall have the meuning set lbrth in Section 3.1 of the ODA. 

"Sub-Ph&1e Applicatlnn" shall hnvc the meaning set forth in Sectjon 3.5 of the 
DDA. 

"Sub-Phase Event" shall hove the meaning set forth in Section 24, L.2 of the 
DOA. 

·'Sub-Phnse Approval'" shall have the meaning set forth in Section 3.4 of the 
ODA. 

''Subdivision Mop" means a subdivision map as defined in the TINBI 
Subdivision Code. 

"Suh111eried Lands" shall have the mconins set forth in Recital A of1hc DOA. 
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"Subsequent Closing Phnse" shall have the meaning set fonh in Section 6. I .3 of 
the DDA. 

"Sub;ldles" shall mean those Subsidies described in Section 13 hcrcot: 

"Substantial Completion" nnd any variation thereof means (A) for Infrastructure 
and Stormwatcr M1magemenl Controls, that the Authority Director determines, in his or 
her reasonable discretion following consultation with the Department of rublic Works, 
that (i) the work has been substantially completed in accordance with the Constrnction 
Documents, and (ii) the Infrastructure and Stormwater Management Controls hus been 
Completed except for (x) customary punch list work that docs not prevent a VcniClll 
Developer from constructing Vertical Improvements and (y) work c:ustomarily not 
Completed until Vcnicnl Improvements have been substantially Completed in order to 
avoid damage to such work or to achieve customary sequencing of the work (e.g., testing 
thnt requires Vertical Improvements to be in place) and (B) for Vertical Improvements. 
that the Authority Director determines, in his or her reasonable discretion following 
consultation with DBI, that the applicable Vcnicnl lmprovcmcn1s arc substantially 
complete and that the life safety systems within the applicable Vertical Improvement 
hove been installed and arc fully functional. 

"Substantially Complete Applieallon," "Suhstanth1lly Complete Major Phase 
Applicntion" or "Substanth1lly Cnmpletc Sub-Phase Application" means a Major 
rhase or Sub-Phase Application, as applicable th11t has been submitted to Authority in 
accordance with the DRDAr alons with substanliolly all ofthc required submittal 
materials, but Authority has not fully accepted the Applic11tion as Complete pending 
Developer's submittal of additional information or materials determined by Authority as 
reasonably necessary to accept the Application as Complete. 

"Summary Proforma" means the summary proforma attached to the DOA as 
Exhibit S. as it may be amended from time 10 lime in accord11nce with Section 3.9 ofthe 
ODA. 

"SUD" shnll have the meaning set forth in Section 4.2 of the DOA. 

"Sustalnablllty Obligations" shall have the meaning set forth in Sectjon J3. L? 
of the ODA. 

"Taxable Parcel" shall have the mcuning set forth in the Finnncin~ rlan. 

"Tcntnlive Subdivision Map" shall have the meaning set forth in Sectjon I ,6Cd) 
of the DOA. 

"Term" shall have the meaning set forth in ~im.l of the DOA. 

"Third Party" means a Person other th11n Developer and its Affiliates. 
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"Tl/VBI Subdivision Code" means the Subdivision Code of the City nnd County 
of San Frnncisco for Trensurc Island ond Yerhll Buena Island and the rel!ulations 
promulgated thereunder, as each may be amended from time to time. 

"TICAB" shall hnve the meaning set fonh in Recital K of the DDA. 

"TICD" meons Tr.e11surc: Island Community Development, LLC, 11 California 
limited liability company. 

"TIHDI" shall have the meaning set forth in Rcchal F of'1he ODA. 

"TIHDI Agl'C'C'mC'nl" shall have th<! meaning ~et forth in RLoehy! E ofihe DOA. 

"TIHDI .lob Broker Program Subsidy" shall have the meaning set forth in 
Section 9, I of 1he Jobs EOP. 

"TIHDI Member Organizations" shall have the meaning set forth in 1he TIHDI 
Agreement. 

·'Title Comp.ny'' means Chicago Tille Company, or i;uch other reputable title 
company determined by Developer and Approved by lhc Authority Director, licensed to 
do business in the State and having an oOice in the City, 

''Title Objection Period" shall have the meaning set fo11h in Section I 0.2.2 of 
the DOA. 

"TITMA" shall have the mciming set forth in Recital N of the DDA. 

"Transaction Documents" means (I) this DOA, the Vertical Disposition and 
Development Agreements, Lease Disposition and Development Agreements and Ground 
Leases, and related conveyance agreements governing the development of the Pr'Qjcct 
Site: in occordance with the ODA, (2) the Land Acquisition Agreements, (4) the 
lnterai;cncy Cooperation Agreement, and ( 4) other necessary transaction documents for 
the conveyance, management and redevelopment of the Project Site. 

"Tr11nsfer" meons to convey, transfer, sell. or assign as and to 1he extent 
pormitted under this DOA. 

"'Transfer Map" mcllns 11 Transfer M11p "~denned in the Trc11sure lsl11nd/Ycrba 
Buena Island Subdivision Code. 

"Transferable Infrastructure" shall have the meaning set forth in Sectjoo 7.2, I 
ofthe ODA. 

"Transferee" means any Pers0n to whom Developer Transfers any rights 1111d 
correspondins obligations under this DOA relating to 11 Major Phase, Infrastructure ond 
Stormwater Management Controls or horizontal development, ns permitted under thi!I 
DOA, including Transfers to Affiliates of Developer. Vertical Developers, or any 
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lrnnsforcc of the right to apply for or to construct Vertical Improvements, shall not be 
deemed to· be Transferees as such term is used in this DDA. 

"Tl"ansporfation C11pi111l Contribution Accounl'' shall hnve the meaning si:l 
forth in Section 13.3.2(!) oflhc DDA. 

"Trun11portatlon Plun" means that cer111in Treasure Island Transportation 
Implementation Plan, approved by the Authority on April 21, 2011 by Resolution No. 11· 
17-04121, which outlines the lrnnsportotion program for Treasure Island and Verba lluen11 
Island, as such plan may be amended or supplemented from time to time in accordance 
with the terms of this DOA. 

"Transportation Subsidy Account" shall have the meaning set forth in Section 
I 3.3.2(b) of the DOA. 

"'rrnnslcn! Occupancy" means occupancy for u period of less than thirty (30) 
. consecutive calendar days. 

"Tn11nslcnf Occupancy In-Lieu Fee" shall have the meaning set forth in the 
Development Agrecrr.::nt. 

"Tnrn~lt Huh" shall have the meaning set forth in Scc1jon I .3Cnl ol" the DDA. 

"Transition Housing Rules and Regulations" means those Transition Housing 
Rule• and RcgulntioM for the Villrises at Trerisurc Island, adoptad by the Authority on 
April 21, 2011. 

"T1·ansltlon Requirements" sh111l have the meaning set forth in Section I O.J.3Ch) 
of the ODA. 

''Transportation Caph•ll Contributions Subsidy" shall have the meaning set 
forth in Section 13,3,J ofthe ODA. 

"Tr11n1portatlon Phln Obl!gallons" me11ns those obligations of the 
Transportation Plan for which Developer is responsible, as described in Exhjbit hi 
attached hereto. 

"Tr11nsportaflon Subsidy Payment Date" shall have the meaning set forth in 
Section 13.3.2111) of the DDA. 

"Trust Exchange Closing Phase" shall have the meaning set forth in Scctjon 
.§..W. of 1he DD/\. 

"Unrelated Infrastructure" shall hnve the meaning set forth in Scc1jon 7.1.2 of 
the DD/\. 

"Vertlc11l Applkadon" shall have the meaning se1 forth in the DRD/\P. 
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"Vertlcnl Approval" shi:11l hove the meaning set forth in the: [)ROAi'. 

"Vertical Developer" means for a porticular Lot or Vertical Improvement, the 
Person that is 11 party to the applicable Vcnicnl ODA rel11ted thereto. 

"Vertical Development" means the development ofVcnicnl Improvements. 

"Verticol lmprovcmcnt" means an Improvement 10 be developed under this 
DDA 1h11t is not Infrastructure and Stormwalcr M11nagcment Controls or Improvements 
required 10 be Completed by Developer for the Pa~ks and Open Spaces. 

"Vertical ODA" shall hove the meaning set forth in Section 1.2 of the ODA. 

"Vertical LODA" shall fi11vc the me11ning set forth in Section I~ of the ODA. 

"Vertical Project" means the process of designing, Commencing and Completing 
a Vertical Improvement under a Vertical DOA. 

"Wastew1ucr Trcntmcnt Facility" shall have the meaning set forth in the 
Infrastructure Phin. 

"Work Program" shall have the meaning set forth in Section 6.2.5(cl of the 
DOA. 
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Exhibit "B·2" 

LEGAL DESCRIPTION 

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

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

That portion of the lands described in that certain Presidential Reservation of Goat Island (now 
Verba 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 
2000G85553 I, in the office of the Recorder of the said City and County of San Francisco 
(hereinafter referred to as Doc. 2000G8S553 I): 

Together with all of the underlying fee to Parcel 57935-S as described in said Quitclaim Deed 
(Doc. 2000G85553 I) and all of the underlying fee to Parcel 57935-6 as described in said 
Quitclaim Deed (Doc. 2000G85553 l ), 

Also together with that portion of the tide and submerged lands in San· Francisco Bay, 
relinquished to rhe United States of America by that certain act of the Legislature ofrhe St11te of 
Colifomia by Statutes of the State of California of 1897, Chapter 81 (hereinafter refe1Ted to os 
Stat. 1897, Ch. 81 ); 

Also together with all of the Tidelands and Submerged Lands in San Francisco Boy known as 
Treasure Island as described in that certain Final Judgment of Condemnation, filed April 3, 1944, 
in the District Court of the United States in and for the Northern District of California, Southern 
Division, Case Number 22164-0 (hereinafter referred to as Case 22164-G), 

Also together with all of that portion of the lands described in that certain Presidential 
Reservation of Goar Island (now Verba Buena Island), dated November 6, 1850, lying 
southeasterly of Parcel 57935-1 as described in that certain Quitclaim Di?ed, recorded October 
26, 2000. as Document Number 2000G8SS53 I, in the office of the Recorder of the said City and 
County of San Frnncisco (hereinafter referred to as Doc. 20000855531 ); cxi;epting rherefi'om 
those lands shown as 1he Lands of the United Stutes Co11st Guard on that certain Record of 
Survey, entitled "Record of Survey #5923" recorded in Book OD of Maps at Pages 24-28 on 
April 28, 20 IO; . 

Also excepting therefrom. that portion of the said Tidelands and Submerged L11.nds in San 
Francisco Bay known Bl! Treasure Island (Case 22164-G), commonly referred to us the Job Corps 



Center, Treasure !~land, which was transfe1Ted to the United States Department of Labor by that 
certain document entitled "Transfer and Acceptance of Military Real Property", Dated March 3, 
1998; 

Also ex.ccpting therefrom, portions of: the Tidelunds and Submerged Lands in San Francisco Bay 
known as Treasure Island as described in that certain Final Judament of Condemnation, tiled 
April 3, I 044, in the District Court of the United Stoles in 11nd for the Northem District of 
California, Southern Division. Case Number 22164-0 (her,cinafter referred to as Case 22164-0), 
and the tide and submcrgc:d lands in San Francisco Bay, relinquished to the United States of 
America by that certain act of the Legislature of the State of California by Statutes of the State of 
California of 1897, Chapter 81 (hereinafter referr.id to as Stat. 1897, Ch. 81 ); being more 
particularly described as fa !lows: commencing at the southwest comer of the lands described 
above in Case Number 22164-G, said point being marked by a brass disk labeled "Goat", thence 
northerly along the westerly line of said lands North 26 degrees SI' 06" West 601.09 feet; thence 
leaving said line, North 63 degrees 08'47" East 1173.50 feet to the True Point of beginning of 
this exception; thence along the following eight courses: North 26 degrees SI' 13" West 878.38 
feet; North 63 degrees 08' 47" East 2121.50 feet; South 26 degrees SI' 13" Eust I 024.20 foet; 
Nonh 63 degrees 08' 47" East 961.00 feet; South 26 degrees SI' 13" East 320.20 feet; South 63 
degrees 08' 47" West 2391.50 feet; thence South 88 degrees 3g· 4T' West 543.80 feet; thence 
North 67 degrees 39' 13" West 306.35 feet to the True Point or Beginning of this exception. 

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

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

As portions ofsnid land arc shown on those certain Records of Survey filed for record: July IS, 
2003 in Book M of maps at pages 85 through 95, inclusive, and as shown on the map entitled 
"Map and Metes and Bound~ Description of United Stales Military and Naval Reservations, 
Verba Buena (Goat) Island, California'' including land ceded by the State of California by Act of 
Legislature of the State of California, approved March 9,1897 (Stat. Cal., 1897, p. 74) filed April 
12, 1934 in Book N of Map at Page 14; and on April 28, 20 I 0, in Book DD of Maps at Pages 24-
28, entitled "Record of Survey #5923"; recorded in the Office o~ the Recorder of the City and 
County of San Francisco. 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR THE TREASURE ISLAND J \IERBA BUl!:NA ISLAND PROJECT 
(IMladH THI for Adopted Miligatioo •nd lmpnn·emnit Mm!illrHJ 

MEASURESADOPTED AS CONDITIONS OF APPRO\I AL RapoasibUily fer Sclledllle MuailOriag/Kcportillg SlatulO.tc 
lmplemcatatiu Resoomlbili1y CH1111ded 

MITIGATION MEASVKEs fOR.THE TltEASVRE JSl.AND/YERllA BUENA ISLAND l'.ROJECT 
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add ii~ •• pro&ss;oouly qualified geo-archaeologist shall undertake. go:<>- mainlaincd by inc- Plaming l><partmenl 
an:luitological .......,..,DI of the projoct ami. The orchaoological """'ullant sholl be J>lanning Dcpanmcal with a ropy 10 llOA 
available ID coad!ttc ""111rha<ological moni1ori!lc ondlor data recovery progn<n 1f 
·mi,wrcd pursuaat IO tbi; mca511tt. Tbc an:bacological consul11m1"s ...n shall be 
o:ondut:led in accord-. wilh this lllC"5Wl' :md lhe n:quircm.:n15 oflbt AltDTP 
(An:hco-Tcc, An:hacologDI .Re>t:an:h Dl:sign and Treatmtnt l'bn. l1£:JSUrc lsbad 
ilcdevdopmelll Plan f'loj<ct, City and C-y of San FllDcisro, CA, Octobcr'.!009) 31 
lhc direc1ion of du: En>irtlommial Rewiew <MT>«< (~ERO~). In inslan:es of 
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lhr an:baoologicsl resomtt is of gi:c8t<r intapmiw lhail .....-.rchsignif1C111Ce 
:uDthat illlrlpl'CIM:usc ofdic"'50Ultt is~ in which case~ 
"'115<! !ih:tll be~ 

~dMeailorlllg p....,._ (.UIP) 

If tile ERO in consulmlion with lbcorcln.-.ilogioal COllSllblltdtlmuiaos lh:r. an 
~I mooiloririgpwgram shall be implmionl<d. lbc~ muoitoriag 
JWOpllm 5lall minimally iu;:ludc die lilllowing puvisions: 

• The an:b:k.'\llogi:al consukaat, projccl $p011S1H5, Olld ERO shall ma:\ and Projc\.'I sponsors and 
Priir 10 any &.-moliliun ot C....suham IU ~ 

<onsuh OJI !ht S<Dpe of 1hr AMP rrasombly prior 10 my projccl-~ soils- lb<ir 
ucba.'DlogiSl(s). in .-al llClivili<s, and ~~g 

disturlling ocsilliios COIJllllOll<ing. lllo ERO in consultaiun with the 
CDRSUhation With duriig a>n>lnl<lion ..... )' 1'11111-(AMP) ill 

:adlamlogical mosu11:mr ... 11.ic.mniac .m.i pojtr1 ..,,;.,;,;., •n br 
BlO loc3tion consullllKlll widl ... ERO. 

oodlaeolognll) monilon:d. I• mosl cases, any mlHistlllbillg aclhilics, 
,.,.,11 as dcmol~im, f......,ioa n:m<»-al. =~...iion, y.idiag. lllilifics 
iasralbllioa. fouodotion -.k, driving<1f piL,. (foundatioa, shoring. ...-.), silt and 
rerm:diation, et<. shall ...,a,., atthao<Jlu&iral monitoring be\......, oflhl- risk 
lbno ac1ivit"'5 i- Ill po1Mli:ll aidlaeologiral rosomteS and tc dicir 
dcposi1ioaaJ eulal; 

Nule: forpurpososofdlisMMRl'. ualr>1ocbnwiscindialrddi<1em1-proj<cl spomars"sUll -lhe pn>jN sponsor«odler pmonsas-Uagrcspouibili!J for~oflht 
miug>IKmlllt.>SIMOWldttlht DOA. V.:nical DDAs,orO!hernn.r•rdocwnm1>. 



EXlllBITC: 

Fil< No. 2007.090lE 
TR"ll>lltt bland I Ycrl>a RliCll81slam:I l'roja:t 

Motioo No .. 
April 7, 2(1 ll 
Page 3of35 

MITIGATION MONITORING AND REPORTING PROGRAM FOR THI:: TREASURE ISLAND I VERBA BUENA ISLAND PIOJECT 
(ladDllH Tat roe Adeptal Milipliou ud Improvement Measam:I 

MEASURF.S ADOPTt:D AS CONDITIONS OF APPROVAL Rnpomibli1y fu 
Sd>edul• 

M.nilering/lleperti.g Status/Date 
I - tr Comolelu 

An:llotologinl C011511hml 

Tho aa:hxolagit:il consulwit sholl lldwi<r 111 proj«t cDiilraelon LO he on die ~ As o:onSUllrtioo 10 11h1i2 all COOSlnielioo • 
al"'1 for ovidmccof111c ~11fdic: cllpttled resoun:<(•), of low IO mooiior aad COlllDCIOrS 31'< ""3ioed, <"OlllnCIOB 

iden1ify 1hc cvick:tlcc uflhc: <XjlCC1Cd ~c(s), and of1hc appropri3k proje<:1 sponscrs' ...i prior to any soils-
pimocol in !hi: <V<rlt uf sppottDI di5CO.CI}' of on >r<hacologu:ul r:ooun:.-; IMir cDllSllUClion dimrt>ing a<liwtic.'S 

• 11"' an:hocologicol monilOI{') sholl ho P"'senl on lb<> projc<~ •ii~ xconling COflllllCl<n Schc<t•lcs for monitoring An:ha<ulogical monilOl(sl 
10 a 5d!cdule lglccd upo11 by lhc ardiacoloP:al coo5Uhanl and lhc CRO IDllil to bccsl8bti5bcd in~ 10 tJbsavt: comuuctian 
the ERO bas, in <llllSUIWion with lbc pr<ljc<t an:bxologital CO<lSllhanl. AMP, in consulDlion willi &-.:unlidg IO lhc schedules 
dctamioed 11111 ~ COllSbUClion ~ e11:11d hove "" cfl'ats on ERO ..iablish<d in dx AMP for 
signiflCOfll an:lmo!agical doposiis; cachsitc 

• The 11tthaeologial monilll< shall RCOrd and b,, au1boriml ID cullm soil 
sampl<s IDd artif~l IBlllCrial as wana.'lllOd for anal)l5is; 

• lf an ild2Ct ami..ologil:al deposil is enca......-cd, aU soils-diliwrbing 
Archacologicol manitm(sl llCUvWc! in dic: vicinity w111o deposit shill cease. Tho archaeolot,ical sholl lm>pnril)' rtdirlcl monitor shall .,., <mpOWtttCI to lelllpOi'll'ily n:direct 
~ activiliosos drmolicion/ ... c:m1ionlpik drivingl.-.uctian a..'livilies ...i ccplipmonl 

MCn5ill)' and coasull wilil 
U111il lhc do:pooil is CVlllmlcd. If in die case uf pilMlrivmg ICliviiy ERO (foundatim, !ihoriilg, Clc.). 1hc ~ mcailor bas c:aus< 10 bdine ' rha1 lhe pilc-driviag IClivily may alkcl a11 archaeological rcsou=, Ike pik-
driwillg ..,.,;,.;,,. slall br lemlinared IDllil an apprupriaie .. ..iuaaiol of lhe 
n:soun:c has bttn ....i. in consullalion witb lbc ERO. Tho m:ha!olcp=al 
<m>Ui- shall imnl!dialrly no1ify tbc BIO or Ilic ellCOlllll<red 
attiaaJluP,-.1 do:posiL Tiit aidlaeulogical cousukanl shall mlk< a 
mS<llllble ""1n"' assess the ideldiiy, ialegrity, and •ignificanccoftbc An:iuo.1IJogira Upon ~umplclion of soil- Wri11eu ~offmdio115 
mcOWllC11.'11 on:baoulugical dcposil, :iad present lhc lindin&S 11flhis COllSllbnl disu11bing llClivitics oo or each DIOllilllring 
lsscssm::nl ID lhc ERO. 

~hsik: pl1lgl'IDI to br submilll:d ID 
Wh<ch.:r.,...,. signifnm """8<ological resom1:CS un: CllCOUlllell:d, lhe IJdmolugical lillO 

"""51111ani ..... submi! • wrilen ""°" "'..., ~ ..rlhe lllllOilorioig prognm 10 the willl a copy 10 TIDA 
EKO. 

An:~ lblll Rtterer1 Pnigram 

The alt''-i~ ololo l'CL'm'.:I)' prD8l3lll shaD be .........._..i io accvrd widi aa Pn:ij«t sponsars ond 
arcb..'Ological dot>~ plan ("AlllU"'~ Th:~ C"D:?••anc, pnljixl dllcil' ~iM. 
if101154n, mid ERO sholl mc<I aad CCIDSDll m die scape ul'lhe ADRP prior ID p<J*,.;.., ia .,...... ..... with 
of a dnll AORP. 1llo orth11••ig"'"'COll5Dlloal slrall subnil a dmfl AIJRP 10""' El!O. ERO 

NOii!: for p111pOSCSofdii5 MMRP. uakssothciwi<e indical<d chc ICIDI "pmjcCI ....-n~ shaU w die projoct spomorurothcrpenons a.suming I CSJ' sjhjlilJ IOr implc:smliarioo oflhe 
mitipion 11'.easwe Wllkr lb.: DOA, Vmical DDAs, or Ollicrnasfa doc-. 

" 



EXHIBITC: 

fik: No. 2C07 .090JE 
1"mismr lsbnd I Y.:tba Suma lslimd ....,jett 

Motiun No. 
Apnl 1, 201 I 
Poi:r4oOs 

MITIGATION MONITORING AND REPORTING PROGRAM FOR THE TREASURE ISLAND f YERBA BUENA ISLAND PROJECT 
(lacludes Tut far Adopted Mltiptlo• and lmprovcmmt Mnsares) 

M f.ASURES AOOl'Tl.:O AS CONDITIONS OF APPROVr\L 1tespo11111Hlity ro~ 
Sekdul~ 

Mo11i1orin&JReportieg Statu!ll'Dau. 
1....i.mealll1io11 R ··-··~ C-mtm 

Tb< liRO ihall rcW:w Ibo draft ARDP 10 "'"""' adhCl<ncc 10 lhis miliplion masurc and 
1hc Sl:l!ldanlsaad mpin:mmls 5<1 bth ir. lht ARDll'. Thc "ORP sholl idcmey how lbc 
proposed ...... n:a>YCI)' pn1glllm will prcsosw lhe signiffClllll inlilnna!ion ..... . 
an:bo."O!ogiral l\.'>WICC is ""P'''"'d IO comain. Thal ;., the AORP will idcoufy ....... 
S1."im1ifidhisiorical re5drrb quesiions are applic:lbk IO lhe apcc1<d """"'°'· ...... daa 
<~ !he lftOUIU is expened IO possl!SS, 3lld how lhc rxpoctcd data t~ 'A'llllW 
oddn:ss lhc: applic3bk: reseordlq1.11.'Slions. Oa1a recovay, in general. shwld bc imi"'4 111 

ill< ponitJllS of lhl: moom: lla1 could be advt:t>cly alf<-1:1.:d by ill< proposed prajecl. 
Oeslructivc -fl'COW?[)' llll.'lluds shaD 11D1beapplied10 porlioasuflhe ~ 
r<SOU1US if-~M> lll<lhuds""' pr:iclital 

Tbt ~of !ht AORI' shall iK!ude llx following clcrncnls; 
l'rior IO any dcmolilioll ur 

mmvoJ Xlivi1ics. 
• fickl Methods and ~- llescrip1ions of proposed field ...,,,._'gics. appro•ll of in~ 

procedures, ..... "P"91ions. :natorials IO oa:ur. 

• . C;ologuinl{ llld ._.Jllllory ADDlysis. Dcsc:r.p1ioa of sclc:cu:d cataloguing 
s)'SICli:i and arti&.:t onslysis pniccdun.'S. COllSlllunl IO piq>31e 

• Discard and Dc-arassion Palicy. Descriplion oflllkl llllMmle ror rieldand Arthocokisial Dala 

posl-fll!ld disc::ad and de-atteSSioo roJicics. Rrco¥r1J l'ropm iD 
<OOSUlblbon with ERO 

• !M.'lpn:tivc l'rogna. Con:iidr:mtion of Bil un·sito:lolhi~ publK iattprelin final AO!l!' IObe 
program duriag lbi: cuwso: 11f 1lK: an:haeologinl 11;111 rcaJ'l\:I)' prvpam. sWminal IO EllO 

• Security M<:asWt:I. Rc<:omrnc!Jdcd so:cu.rity mca5lRS to pnrlttl !ht Coasidcml compk1< GDCC 
wilh 1 a:.py to TIOA 

.m...ologicil _..,from wndalism, looling. and -...inlelllimally vmtia.tion af donaniall of 

dl11noging 11<1iviti<s. occurs. 

• fiml Repon. 0<$crip1iun .,r piuposed rrpor1 format anc1 dislribuu ... er 
results. 

• Cw:nion. ~ oflhc procahfts and m:omrncndariom; forlbe 
.:oration or any""""'"...,.. dala having pol4'nli:ll i<Snn:b val11<, idallifl<.'lllioa 
11f approprialc cwatila facilities. and. Sllmma!)' uflhr att.'SSion p>licics of 
lb.: Clllalion lilcilitics. 

llutH Remaias •Del A...a11..i or U•as-ut.d •. ........, Olijttts Proj«t.........,.._. 
Ongoing dirougbwt soils- lh!IPlicobk, upon 

Tht ..-of hwnan mmins and of associ>kd or Ulll550Cioled fiaocmy objects llocir 
an:'-ilogist(s), in dist.ming ao:livitits discawry ofhwmn 

disaw=d during .,.y 5oil5-disllrbing activity sblJI wmply with ..........,.,. Sill< and mnoins M!dlor ossociMrd 
f1*nl lows. This .... intW< imn.'Cliai.: fllllificatiun of tho a-... of !be Cily ... ..... 11a1 ... wilh 

or~fimcmy 
l"uun!y ul"San Fll!l!Cisrollll inlhc.......,. oflbeCoroncr's det<imiimiun ihal tho human EllO 

............ llicconsullanl51ull 

NOie: l'or JIUlllOSL-S uf lllis MMRP, unlcss Olhcrwi5" indiralcd lb.: lelln -proj«1 spunsor5• shall ......, !lie ~ splllSOI" or adltr prnons assuniillg mponsibilily for impicmonution of die 
milipri°" IJk'JSUie 111-.11,r 111.. DOA, Vmical OOAs, or odK'f 1misfrrdoaimmts. 



EXHIBITC: 

file No 2007 -~]I: 
T~llSWC JsW>d I Vatm Buena Island Projttt 

M~onNo. 

Apri17, 2011 
1'118:" S of JS 

MJTIGA TION MONITORING A.NO REPORTING PllOGRAM FOR THE TREASURE ISL..\ND I VERBA BUENA ISLAND PROJECT 
(111dudft Ted for Adoptt..t Mi6f:atio11 am lmpnn-enu"lt Measures) 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility for 
~lledllk 

Mo8!_toriJl&.llhporlin& Statull>ate 
lm.._.,tatiml . . 

remains aic Nali\"e Ammcllll rcmaiis, lllJ!ificalion of Ille Calibnia SrE NAHC ....00 shall notify ihc Coman of lh< 
appoiDI a MLD(l'ub. Ros. C"'1r S..:. "97.98). Thurcbacologic:ll consultm!, puj.xl City and County of San 
spDllSCln. iUld MLD shall make all IC35Ullable dli"'5 10 drvdop an opa1W11 !iir du: fnocisco, and in Ibo ...... 
-or. with ~digniy. Jwmon remmsand"'50Cilicd .. unassocial..i of die Coroner's 
funcnry objCL1S (CEQA Guidi.-lint"> S.C. I 5064.S(dl}. Tiie as-<"""' should ulcc illll> dclclJllination Ibo! the 
cmsiil:ratim ""'appmpriale =:iwtion. mmval. lm!ldalian. analysis, euslodianslip, !nunan remains, 
wr..iiun. 3ild fin:ll disposition of th< human n:mains and "500Cialal nr w""50Ciald -;r ... .,,.;.,n oflho 
IV-..ry objrrls. Califomie Swo Native 

Amorican Heriiag< 
CGmmission who slutll 
appoinl a MOSI Likely 

()csorncbm (MLD) who 
shall make R8SODlble 
cffons to deYClojl an 

1grttme111 fur ""' ......,,,.,,, 
of humaa moain5""""" 
associalal or llDIWll<io!cd 

........ '!al)' olljcas. 
l'ial An:~ a-Ropar1 

The llll:hacolagial CG115Uban1 sh:illsubmi<a Droll Filllll Atchaeologial R.:souittsRcport Ptuj«t SflOllSl"5 and Upon "°""'L:ban or Comoltanl IO~ dlaft 
(!'ARRI iothl! ERO lbsl oval~ lb.!lrislaricalsigaificance of aaydiscoYa-cd lhcir an:hocologisl. ~ion 1111 given and fmol Arehoological 
on:harnlngin1 ~ 8lld describ!s""' llR'hleological and hislorinl man:li mednls in roasullatioa willi me Ro:suun:cs Jlepan reporl5. 
~;,, lh<~ ....;,,w~nxovcry p<ll!;IBDl(s) undalakn. Bl.0 Tiie ERO to review and 
lnbmaliuo 111a1 ""'l' pu1 .. risk 311)' :lldlaeologiCll n:50IKC smu be pR>Yidi.'11 u. • ~ approvr Ille fiml 
~ insen v:idrin tbt f nal R:pllrt. Ardleological Rcsourccs 

Once approvt.'\I by oh< ERO. ropitsof Ibo FARR shall be disriJutcl IS foll<>WS: Calimria Ropon 

An.-tm.ologi<lll Sile Swv...,- NonlNiesl lnfnnmlionCemn (NWICJ slDli n.wi"'· 0111:(1) 
copy and tbc F.RO>liall ..m ... I copy oftbc llllli5liJillal oflho fAIUl. IOdtc NWIC. The 

Upon apprava1 of finol Consodlanl IO 1nll5lilil 
Mojo< EovilUlliOCDlal ~ diviiiolt oflh< l'laming Dqmlmcll 5boll n:cciw iwu 

<qli..'S(bound ...i wibound) oflix ~ARR. liiiclone ~ SOlldabk PDF copym a Mhacological KGoulces full~ apjllOYtd 

'"""""'tdisk. MEA sholl notei.ucopy or_, bmlli wn:con!Mioo bms(CA DPR Repon by 1:110 clocumcnwioa IO NWIC. 
tho Pluming llqartmcnl .• 

S?l smcs) iiillllur dooumentnion f« oomimlioit 10 dic N3lioaal Regi.:.r of lflSIOrir IRdUDA 
Pb<cslCalifnrnia Bogislcr ofHislorical II-. la irisanas ofbi@li public inlmsl in 
or rlkbiF inletpmive value ofdicn:.owa:, dio i:llO IDIY roquin: adilf<Mll f .... lRpCll 
.....,., fonml, and disuiliulion 111111 .... presclllCd lbovc. 

Nuee: Forpurpuscs<>rilu• MMRP,mdc::s Ulhnwix iadicll<d llie1<m1"projoci sponsors"m!l mtaR Lbtproj«I sp1111s•ur0illttpenons.......U., ttSpDRSillility forimpkwionoftlie 
mitigalim JllL'85Utt undtrdlt OOA. Vtrtial OOAs, "'odlttlnmfer dacinnems. 



E.XlllBIT C: 

File No. 2007 .G90JE 
Trrasurt Island J Ycibo Buena Island Prujccl 

Molion No. 
April 7, 201 l 
l'tl!" 6 of35 

MITIGA TI01~ MOll.'ITORING AJllD REfORTING PROGRAM FOR THE TREASURE ISLAND I YERBA BUENA ISi.AND PROJECT 
(l11&:h1des Tut fw Adopted Millplloa ud lmprovemeor MnSDres) 

. 
MEASURES AOOl'T£D AS CONDITIONS OF APJ>ROV AL llesplNISibilily ror Sehl!'dule Monltoria&f~ Status10..1e 

Im Ctll!llnlrled 

~liligatiea M-~ M-CP-3: hleuloi.ginl Rtsollf'Cft M"ilerinc Biid l'roje.1 ...... ""5 to Prior IO 11111 dllring ERO IOapputt fiml 
Miliga_lioo Prognim. The proj«1 sponsor sha!! main die ..,,..;= of• qualir""' rdaifi~ly COllSIIw:tioa .,. eaclai site PRMMP. 
... k:olllOlogio:al ooasuliam having r.perti.., in Cclifamia pal:omology to design oo:I qualifi<d~ inwlving cxa~111ion on 
implcmen1 a l'llk:onlulogical ~ MGniloring and Mitigation l'rogram. The ID pqme PRMMP. y <Iba Bucaa Island. 
PRMMP .tiall include a dcso:riptioa or ~n and whore C<lJISlnltlion monitori"l! would L'UT)I DOil mooriloring, Consnltu11 shill provide 

be .-c:quin'CI; c:ncrgency if1SC011<'1)' procedures; sampling and drua m:<>V<I}' proaduro•; and n.'1""1ing for nf monthly repons 10 

pru<L'<iurc for tho pn.'J>Of8lion. K1ont;fn1ion. analysis, ond curatioo of fossil 'f'L'Cimms each excavation si~ The projet1 ERO dimn& moniloring or 

and dala rerovcn:d; pra""511Uo:tioa coordinalioA pracalu=; and procedures for on Y nm Bueno pak:ontologial coosulwn IS idcnaificd in the 

repo11ing 1be resulls uf \be nwniluriog PJUll'lll1I. ........ lo tUISUlt widt Ibo ERO PRMMP. with oopies 10 

The PRMMP sllall b< <llllSislall wilh lht Society for Vonolmtlc l'alemlOlogy Slaadonl 
"" indion<:d; cUDlJll&-'d TIOA, and nolify lhe EJtO 
- ERO accq>IS 6""1 immedi:llcly if wmt shauld 

Guidolines lilrtho miliplioa of ....,.lnlClion·relaltd .i..,.,., inp:ls IO pdoonlological - rcpar1 5IOp for daUt RaWCIY 
Jl'SOUlttS and .ru."'l"iRrnenlslll'lhedt'signmcd reposilory for aay fossils cullcw:d. during .-iloring. 
During construcliun, cmtb-IJIDVint: l<livilics shall ho: Jllllldioml by I qllllififd 
p:ilconlologh.-.J COll5Ul1.'ltll baving np:nise in Califumio ~ in lbc: an:as ...mre 
lhcseactiviri<s have lbe pcua1ial ro<klurh p<rviously llldiSlulbed mtive dmont or Th: ERO 10 review aod 
sciimenwy mcl<s. Moaiuiring ......... be concU:t.:d in ...,.. wh<te...., ground has lwn .......-•r11111 
prcviouSly disbtrtJed, in aras of ortir1Cio1 r.n, ;., ...,. llllderiain hy rions<"lfiment rod<s, documcnlaliaa ... 
.. in •mis wi..... Olpos<d ~ ~be buried, blll odlcrwiSI< andislurb<cl This, hy establislied ia dlo PllMMP 
dcliniOOn, would exdulio.U ofT_,, Island; aa:ontingly, Ibis miliptWa""""""" 
would apply only IO "ul Oil Yabo 8ucm ls=aad. 

Tho~·· work slDll ht condo:tcd in ao:<ll'lbl« wirh ..... """""""and .. the 
dirCtl;.ia of tlrCily's l'RO. l'ilns ml rq1011$ ~by lb: oonsullonl shall be 
submiacd rll1il aod difl.'L1'y 1a 11r ERO lilr ..,..n-i <llllln""8, ...i shoJI.,., cansidmd 
dnifl A.'P>'1> subjccl w n.'Yisioa lllllil linol lllPfOl'al hy doo ERO. J'Wontological 
munil<>ring ~ ...... ...,.....,. p~ Rqllimlby dlis llll:llSllll: cwld :suspcad 
ronsbU..'lic>n of die Pmposcd .... 'Cl DIS shoot• dunlion as n:oSGlllbJy possible nl io 
m ownt for mmr dlono iJIDinunoffourweol<s. Al lhedftction oflb.: ERO, the 
<USpCDSion of consuuction <111 be abdal beyond four w"""5 only if such a ~ is 
lhe only IO:ldile mt'llllS., ...iuc~ piltnlial db1sa. a sipif-11~ ~ 
as pniously defined IO a ...... llDMipific.-lncl. 

Clllalnl w "'*•,.I 1irat •t»Wrft (HisliRinl "-ro;JMiligfllilM M«Sl/TrS 

l>liligaliOll Measutt M-CP~: Aflw .r AllrnlioM IO llleC•triblllilll: Til>A in cunsullalion During ...., dcsip ,,,..;..,,. TIDA 
l.ulbc:apt ol Bllildiog I. During lbe design .-.view pn>CHS, TIDA is ttquin.'11, wirll quolifio:d ........... priori<> TIDA's 
acadiag ID dnll .0...ippllnn._.., S&m:lud TS.lO. I, ID fml that BWlding I's pmbsj=el ........... oidcsign for 
n.'ll:lbiliWioo is <"OOSislcnl widt lk Sccn:wy'sSIUdlrds. tnm:itilll ttw rmdi~ pn:s.nalion Buildiog l 
Tll>A 511ail alsu <'onsiller onv ...,,,..,....i ""•ubons ID a>d within tho c - · flldlil«i, 

~: for pwposaofdiis WMRJ>, lllllcss ~ indinlCd lbc 1e1m "'piojcn $pl)llSCl<S• sllall-IM pnijccl sponS<W ..- Olbcr pmons""""""' """""'ilNlily for~ Dflbe 
mitiplionlllOZSlltt llDll<r dr ODA, Vcrtiral OOAs. orolilerlnnskr doL........u. 



! 
EXHIBITC: 

Fil< No. 2001.ll'JOJE 
Tn.-asur< Island I Yctba Duma Island Projffi 

1.t<>tioo No. 
Apn) 7,20! I 
Pagc7oflS 

MlTIGA TION MONITORING AND REPORTING PROCRAM FOR THE TREASllltE ISLANll / YERllA BUENA ISLAND PROJECT l 
- . - . 

L MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility fo~ Sdlt'dule Mon!orl~rtiag Slll111S/Da1r 

lm-larion Comalded 

laocbc~ areos identified by d1t llREas conuibuting 1<> lh~ CRHR oliglbilil)' of l<drilccNral 
Building I. TIDA sball DO( llfllll1"'C • il<sign proposal ror Dllilding I llDkss it Mlks I bi510rion, lllldloi 
liadiag !hat wy such al..,...ion<. wh<n tak<ll lagcthi:r with du: allmllioos ind llddilioos pllllner Cllptrion=:I 
to Building I itself, comply wilh llw Stcrttary's S..d:mls. widl~ 

s.cr.a.y•s 
Slandirds to 11dap1ive 

n'U5C projtcts 

Mili&lllioa M-.re M-Cl'-7: Hnirw of New Censlnlrtiua willlla Ille TIDA in <ODSUhalilln Dtirin& the desipt l'<'View TIDA 
l"Ulllrib•lillc 1..am11nfr Wat uf Buildill1 1. llurin~ thc design ,...;.,. proct'55. wilhqialified proc-. prior ID TIDA's 
TIOA io roquil\'CI. xconfuit! IO the dr.aft Dmgll for~ (Slltlldard TI.10. l ~ to pttSCJYalian appmvat or design for 
find that Building I "s rehabilitalioa is coosisltnf widl tho Secrewy"s S...iants. in opecillist !luildiag 1 
making that iincligg. TIDA Wll also cDOSi4.-. proposod new consuuclion w.:st of 
Building I within iis as50Ci111Cd t'Qlllrilu1ing lluuhcapc areas. TIDA &II DOI appmv. 
• desiga pnlpOSlll IOr Bcikling I uakSI i1 makes • fimliog 1har any S110b nrw 
c:oastruclion, wllm tokm IOgeth<r wilh lhc allcrotions :uul additions to ilirilding l ilsrlf, 
comply with 1ltt Secreury"s SuiiJank . 

Mitipliu Menvr M-CP-9: 0..:..lllClli.ilH ud lalnprelaliH l'roja:l 'fKl1151"5 10 Prior 10 IA)' IClion to Consuhanl ID 5llbmit draft 

lh.-rs!Olion !'Clain qualif>Cd demolish or R:lllD\'C the and faml docwnmla!ioa 
prof<SSioml Damage Control Tr.liner, prepattd pwsuanl IO 

The projm sponsors shall main I prokssiomaJ who '°""IS lhc 5mmry oflht consulla111. Coosohnl 10 wbmil HABSIHAER/H.l\LS I lorerior's Prof<ssianal Qwililicahlm Sllndanls for AR:hitcaunil Hislury IO...,,.._ Camullam to pn.,...., HABSIHAEIUiALS Guidelines IO nDA for 
wrinm and pholograpllic <IDcwDomalion oflbo ru5*ical ri:sou=. dacummlalion Guidelines doamenlalKJa review and appmval_ 

Tho do.~ for lbc prop:ny slall be !'R'P'ml bas<d on 1he National hrlc for r.:vk.-..· by TIDA. 
S...We's His1ott Amnican Building Surn.'Y ("HABS"")/ llishri:: Am<ricaa. 

Following ll(>IXIWll or Enginming RCCORI f"HAER"J Uistori:al Rcpod Guidclin<s. This !}'!IC of 
docu.'D<llllllioo t. baso:d on a comllioatiln ofbolh HAilSIHAER lllDdMds (Levels II UDA shall m-icw, documcAWion. COllSllham 

and Ill) .... lbc N3ticml """' Scn'ia:\ policy IOr photugniplUc documcntalion .. rtqUCSI ~isions ii IO lr.IDSmil doclunnil3tio9 

oullincd in lbc Natioml ltegiSlcr of Hi5torio: Places lllld Nali-1 Historic laodnmts ...,....mar.and ID ... Sf HiSlllry Ccnlor in 

{'"NHL"} Sunroy ~ l'clliL'Y i::.:,_o,. uhimatrly ........ ~ Sf Lilnly, TIDA, 

The Mil1<11 historical dMa for lhisdolcwncui.aion sball follow HAUSIHAt;R l.cvd I docummlalion i'lw>ma Depaumei11, md 
NWIC. 

5Wldalds. 'lb> wrinen daia shall be ~ by I skni:ll plan of Iii< proporty. 
Elf0r1s should 3lso ti.. made 10 la<:1r.e criginal coostnu.1ion dr.lwinas or plDns orm. 
pRlp<dy during .... period of :Agnifk'Pl't. If located. lb= dnwillgs shookl be 
pbalagraphN. ..,....iu«d. :llld induchd ia dw dlUasd. If commxtion dawiags or 
phns CllDlllll llc lotacd, os-IUll dnwilg5 dall b.: pnxlua:d. 

Eidicr HARSlllAER WA<bN b ...... funut ordiorit1I • . shall be US<d. If 

Nok: For purposn of Ibis MMRP, uni= Olllctwisc iadic""'-.l lhc smn "pruj<ct .,._..s" slall w...., project sp8ll50I' or Olbtr pmoll5 ........... responsibilily lO:r in>olaaicutalioa of die 
miliphon ,,..,_.., under lhc DOA, Vtniaol DDAs, or odltr 1r:iasftt <io<umtlts. 



EXHIBITC: 

Fil• No. 2007.0'lOJE 
TtcaSUtt !sland/ Verba Bueu Island Pll>j<Ct 

Morion No. 
April 7, 2011 
l'agcloflS 

MITIGA TIO.N MONITORING AND REPORTING PROGRAM FOil THE TREASURE ISLAND /YERBA BUENA ISLAND PROJECT 
(lncludn Test ror Adopttd Mirigalloa and lmpn>vemeat Meas.res) 

MEASUllF.S ADOPTED AS CONDITIONS OF APPROVAL Rrspon>.ibilliy for Scbed.ir Morncoriag/Reportiq Siatus/O.te 
1..UW...-tioa o~a!ilbllltv . ed 

digital plloloslapby is useJ, lhe int and paper combinations for pli111ing pbOIOgnphs 
JmlSI ""incompliooa: with NRHr-NllL l'holo l'olicy Expan5ion and"'"". 
pcnnancncy ra1ing of !ipplllXim:lldy l IS yc:us. Digital pholognpbs will be lllkcn as 
~ TlF fdc format. Tho sW: of each image will be 1600x 1200 pixels at 
136 pixels por inch or larttt, rolor fonnat, and primed in blxt ond white. Tho file 
nam< for-C9ch cmronir image slmll """"""""' wi1h the illdcx of pbo1ographs and 
pholograpb label 

l'booograph , . .,.... for di< Jotas<t shaft inrlude (1 J <Olllutual ~icws; (1) vKw5 of each 
side of cod& building and interior vi<!ws, wbne possible; (3) obliq,.. view. of buildings; 
ond (41 dcwl views of cbniacr-<lcfming fcaiun:s. induding kalun:s oflhc intcriO<sof 
some buildings. All views shall b< rct'rnnc\'d on a photog:ntpbic key. This 
photugiaphic key ;hall b&: on a mopufthc prup:ny and "'311 show Ille pholopph 
numhtr wi&h :in arrow to indic:&.lt !he dirrclion ofllte view. HiSlaric pholopaphs sl&all 
:dso be cnllectod. "'P'oduced, and included ia the dattset. 

AH wrilll.'11 ao.I plwioyapbic 00.:umentaliun of mo. hislOrical ~ shall be 
~ by TIDA prior kl any demolitian andn.'lllOValaniviti<s. TM project 
spansars sh:lll nnsmit such ~ion IO the San Francisco llistwy Cauer of !be 
S... Franci5eo Pllblic l.ibrary, amho theNorlltweSI lnlOtmalion C..'ft.,,.oftho 
Califomi• Hisloric:d Information ll<50WL'e System. 

"'1mJmaliqg 

Tiie p<Cljea SpoasoR sb>Jl JIAIVide a permanent display of i....,mive molnials 
TIDA LO <SIO!Wsb Prior IO dcmolilion or oooceming ~ hislory and an:bi1eetural k""""5 of1h~ kistorin.I aaource "-itbin p.oblio TIOA 

spam of Trasure Island.. The specific bcabon, media, and odlct ~saics of location(s). media. mnDVlll Klivilil. .. 
!lll<:b illiapn.~ivc displ>y sl&all be approvocl by TIDA prio( 10 any dcmolilion or RllllWlll and du&mcimstk.-s of 
an;vdics. .... display. 

Pmjcct sponsors and 
their an:bil£<tunll 

hislorian ... pql8K 

""' displll)' 

Now.- foe pwposes of ll&is MMlll', unlns uohcrwi .. Uidialcol the 1<nn "project~~ mll w Ibo project 5f10DSO<O< o0er pmons assuming mponsillilily for impkme11111ion of tho 
mitiption IDL-.sure IJlld<r di< OOA, V<ftinl ODA&, orodler l-..f<rdoi.,.__ 



EXHIBITC: 

filo llt!. 2007.09031: 
T ttasutt Island I Y crba lk<n• Ii.land l'IOj<ct 

M:KionNo. 
April 7, 2011 
Page9or35 

MlTIGA TION MONITORING AND REPORTING PROGRAM FOK THE TREASURE ISLAl\lD I YERBA BU£NA ISLAND PROJECT 
(lndadrs Tnt rer Adoptrd Miligalioa and hnprevnotnl Measures) 

MEASURES Al>OPTF.D AS CONDITIONS OF A_PPROV AL Respomlbility fer S.hftlula. 
Moaileriag/Rrperting !i(stlOSilhfr 

lmDlmtHl&lion - . ~· c . -
T,.,.,,..,,,,,., M.,..,.,.. Mnsiun 

Miliptioa Mnsare M-TR-1: c .... truaioa Traffic Mall"l'mrll1 f'nl&r>im. The l'lujcct sponsors fur Piqian: CTMP ~ CDll5truClioo CGllUXIOIS to 
pwjoa Sf10D5015shalldevelop111111 implcir.mi • Omsuur.:tilm T1allk Managem.."lll Plan rodl 5111Jpbc. :md submit r.,.. approwl prior rcpon to rn.>A, s..n 
(-cTMP'"), ronsislcnt v.-ilh lhc stand3Rls aid objcaiws Sla1Cd below and •ppro"al by dt.ir constructiun to COftS!ruction of the 6m l'rancisco M"""P"litan 
TIDA. designed to mtliciP"I< and minllllizo llall$j)OfWioD impa<io of Yllriou5 ~5/IO Sub-Pbas.. ofll>e fi"' Transponation Authority, 
•'OllSIRIClion aclivitics ....,.,iatcd wilh the l'ropo5<d ProJC<I. P"'IJi'R'CTMP Major Plmse, IO ti. and ll<p:utmrnl of l'llhlic 

The l'bo shoo disscmimk lllJlllOillille informaliou io o:mrua.."1<115 and afkc1<d aar111:ics lll>A 10 ooonfillate 
updarrd for ....-11 Worn, wilh copies io 

wilb. rosp<rt to coordinating to11S1J11Ctioa Xlivilics to minimitt m'C1311 ~ and with odicr City ~I Sub-Pilaso rl-ing Dqianmea~ and 

Cmlft 1hat amalf ,-imdalion Oii die Islands is lllllilllaincd 10 drCll<lll possible, wilb agcoties and""""""' JlTMA 

p;uticldar focus on msuring pc!doslrian. lnmit, and llicycle CUlllll'Clivily and O<ttS< to lho CTMPfm...,bsub-
Blly a to tte"'"'iorllll U50S IO the olllmi f...,lli.. The CTMP shaO "1ppl""""1 and development pm... 
•"P""'l radxr dmJ modify or~. mt ......,.1, iq:ulalions, or fJIDYi5ions Sr.'t fonh Cuostnoo:tion 
by SFMT A., ll<ponmcnl of N>lic Wms !lll'W''i .. Olba City d<p;BtmoJJls and COObtl<lor5 IO 
:ip:i<s. diMmlimk 
Specitically, thl! CTMP shall: llppRlpriat• 

ldOlllify commrtion 1r.1rfo: ~DI best pncriccs ia Sm Francisco, as well 
illfonno1ion r- 111c • l.'TMP IO employ..-cs 

as Olber jwisdictions Iha.I, allhougb DOI being impkmml<ll in Ibo: City, could ..... 5lll>c:onnc1ols 
provide vnluilbk inl"oimation for a prujm orlhe size and cllmcteristics <>f 
Tttas11re lsbnd and Yctbo Buena Island. l'rojea .-s for 

cacll Suirl'basc ll8d 
• As applicoble, ik"SCribo ~ rcquiml by diilen:at dqllnmcms ndlor ,..ir•-'1ion 

...,.-i<'S in Ilic Cily fur i""lommlllitJll uh Construllion Tnollk M....,..._ <UlllraCIOrlO 
Plan, !iW:h as n?Yiewing agrncios, appuvai pnll%§5<S, and ostimalcd limclino:s. ~~ 
for O'.Ulllpk: l.'TMP, mcludiag 
- ~ ronstru.:lion conlrador will nttd 10 caon!in3tr l<-mponl)' and p<rmanent oockof..,.. bulleted 

changes io lhe 1ranspa1101ion M1IVOll< on Treasure Island lUld Y <rM Burno ilCltl5 
lsbm wilb TIDA. Oacc T"""""' Island - 1re aclrpl<d as City sareas. 
"~ lr.llTic 8lld 1llll5pOllatioa cllangcs lllll5I be t:OOrtlioalc:d duuudt ti..: 
SFMTA 's lmcnkpanmcalal Slafl' C...Wilh..,; on Trallk llld Tnasporu11ion 
\"lSCOTT"') and will n:qllirc a pablic mcuing. As pmt ofdiis poccss,, lhc: 
CTMP may be rt?Vic:w::d by SFMTA 's Tnmsportalion AdviSOty C.ammintc 
("TA.SC') to resolve inr<m1I di~ bctwem ditkrenr 1r.t11sporuiion 
modes. 

- for <0&5UUClion ac1ivili<s ~ widlirt Callrans righl-of-uy, Calu:ms lo advoro: of COll5bllCliUD CMSllUClianc_. 

lkpuly Dircc1M 60 (D0-60) ~a scpar.u T...,,......Olion lobaasn- 11etivitics ill Callraas a!ld permit opplicaa1s 111 

NOR: t'orl""J'OS"S ofdlis MMRP, ualcssGl!w1&* iadicalcd lhc 1«m''pn>j•'l.~sponsors"sholl m<aa~pnij<cl spoosorurutbapMODSossuming~ity furimpkm<lltllion ~fib< 
miligation ....,,SUtt undor..,.. ODA. Vntital Dl>As. or other tr.msftt documo111s 



• 

• 

• 

EXHIBITC: 

fik No. 1001.0903£ 

T "'""'"' Island r Y <rba llucna lsia.o:! !'roj<cl 
MotioJNo._ 

Apcil1, lllll 
P>s• 10 ons 

MITIGA TJON MONlTOlUNG AND REPORTING PROGRAM •"OR TIIE TREASURE ISLAND I YIRBA BUENA ISLAND PROJECT 
(l11dodn T"lll ror Adopled Mitigation ud lmprovc&a1I Mcuncs) 

MEASURES ADOYfED AS CONDITIONS Of APPROVAL 
11.npemibility rer Schetluk Moaitoriog/RcportDg Slatin/Dai" 
Im - km R--osiblr .... Com.....,_, 

1'1111 and<-ingmcy plans. Thestp1ans sball be paJt oflht oonnal pwjccl right-of-way coordilwe with CW-
0..-vdopmcnt ~ad ml>SI be coosidcn:d during lht p!annin~ S'"JI" to and submi1 Calificuion 
ollow for th.: propo.T coa, "'-"I"' and scheduling of""' TMP 11e1ivitit> an Cba:klisl fonns 1<>Calmms 
Cal!rans right-of-way. nos., plans >hould adhere io Calvans Sl8ndanls ond when~ 
guid<'lw• for •lag&: construction, C\lllSUUClion •ignage. 1n1!ric hllndling. 1.,,.. 
and mmp clo.111<S and TMP docvnrntalion for aU w<rl: within Caltnms 
right-of-way. 

<.b:lni.o.:s lo l.rallSd lines "'Ollld be coonli!alcd and approved, as appropriale, by Project spD!tS0<5 ond 

SfMTA, AC Tnnsit, alld TITMA. The CTMP would s.:t fonh iK procoss by con51fu.Clion Prior ID complctim cf l'rojccl Sponsors ID n:part 
which uansit ruu•~ ~ would be ""uosrro and approved. Rft!uirc 

COllUllCIOl(s) CTMP and during IO SFMTA. AC-Transi~ 
consuhalim wilh odicr Island users, incJudins du> Job Corpo and Coast Guanl. ID cUD:SIAICliuo andTITMA 
assist coonlin:11ion of C<Xl§UUC!iilo 1..rf.: management 51DICJ!i15. The pmjoct 
~ shall p!UIC!ivcly <DOR!inak" Mb !hes< groups prior 10 lkvcloping lhcir 
CTMP 1u..,....., tla: na:d5 of !lie odlC1 ....son lhc Islands oreDddn:>S<d willtin 
the COllSt'1lelian Tr.illic Manatcmcnt P:an. 

lden1ify CD1151r..IC!ion nffic llllRlgeAIClt stn1Cgios llOd Dlhcr <iemenls for lho l'roject sponsors ond 
l'roposrd Prnj«l. ond pn:SClll • rollosiw pmgAlll Of opttOtiona1 lllld dcmaad c:omllUCtion Prior ID rompletion cf 
mooagaRcal Slnl<gics desii!acd ID maimradi accopblbk: k:vds of 11111f1C Dow conuaciort•l CTMP and during 
during pcriuds or <-1ion IClivilics. lhc .. iuolwk:, bu! ""' DUI limiled ID, C'c.stnx:'lion 
C01151111C1iun $11ldi.'gics. daRuld IJllllllC-av~ allCOUllM: loutc ~lllegic5, 
and public inrannatioa Sllalcgia. For cumple, 1he projm ..-son imy d<ttlop 
a cimalation plan ror Ille Island during l'D1151111t1ion 10 CllSUll' ilm cxi.iq vs= 
c:m clearly 11Mvip ti.rough lhc canslnlt1ion zooes withovt •-ubstionlial disruplion. COllSWClion 
Rrquirc contr.M:""' 10 notify vmdors lhli ST AA uuclcs largtt than 65 rttt ailing CDlllGIC101\S) Whea commcting ••lh Constniaion COllbllCIOl(•J 
from du: caslbouDd din:ctioa oflhc 82y Oridgc may only use the oft'-AmP cc !he vmdors ID rcpon YClldor 
.,.,., side of Y Mia Bvcna 1.i.L no1iftatioois ID TIOA 

N<M: for plllJlllSCS ohhis MMIU', ll>lcss orl>awise indicaocd lb""""' "pRljca spollOIS· shall moan lb< piqj<ct 5jKlllSOl'O<otll<rpmoas assumiaa mponsibilil1 fur imDl<mcnlalioa oflhc 
milig:iiion ...,......,. ender Ill< OOA. Vminl DOA" Df'Olb:ru:uufer ......_,., 



EXlllBJTC: 

fik No. 2007.09CJE 
Trcosurc Island I Ycraa Buaui !slnnl l'JOjm 

Motion Nu. 
April 7, XII I 
i'ag<: 11 oflS 

MITIGATION MONITORING AND REPORTING PROGRAM t'OR TUE TREASURE lSLA.ND I VEDA BUENA ISLAND PROJECT 
(lndun Trir for Ad!lplrd Midptloa and lmprottmmt Measures) 

MEASURES ADOPTED AS CONDITIONS Of APPROVAL R"'P"mihility fur Srhedulr Moniloring/Reporting Starus/Da1e 
Im - atioa - ----- Co - -

Mltigalia ~kmuR At-TK-l~: P.-.vidr T nmsii Ollly l.ut bon- First Slrttr TITMA to any WI TITMA. in ""'5UIWion TITMA to rc:po<1 to 

• Tr•-• bl..,d •ad Ille tnoasil •ad ff!l'lltDC)' ulli<IMNlly wnUletmd. llay ItQlitoriog willl SfMTA sh:lll- SFMTA 
Bridgr oa...--p.. lmplcmml:'lion of Miligaiioo M.i:asun: M-TR-24 would <Jiily be l'nljoel sponsors and inonitor .... loilgth •nd 
lrigi;ered iflho exlC'lllof actual vcbicl< q...W..g imper1s lhc proposed Muni line JOB- sponsur;' duration of polCl1lial 
Tr..'Osuro Island on Treasllre ls.land Road and crcotcs dclays for Muni buses ac«Uing 

<OnSll'llClion 
qurucs on T"'"5urc Island 

I.be '""'""'°""" lt211sit-only Dll-r.tmJ>. As sueh, UniueJiOlll lhe life of die projtt~ die COlilrh1Dr k> Cllll)" Koad and L'ic as1«iatcd 
TITMA, ia comwlwion with Sf MT A and us ins SFMT A's lllClhodology, silllll 111Unil0r out rrslripin~ delays 10 Muni service on 
tk lengLh and duration of potential queues on Treasw-e Island Rmd aad the ll5SUcisled punuan! to SfMT A a quailCrly 1 "'""Y l 
<l-fays to Muni scnico. If lb< qunes bctwcca fifsl Su...1 and the wcslbouad on-nunp rquimnenlS ..... months! basis on a 
ai Ibo west side ofYaba l!uo>a lsbnd rcsul1 in an oprnili01181 dcbyto Muni 5Cn'ice SbDduds iOwllon Sownlay and -
'-'1ual io or gtt:Utr Ihm !he prevailing headway Ui&g lhc AM, PM or Salunby pr:ot ddelmin<d IK'\.-.:ssary consecuriw wct'tclays 
poriods, SfMT .... in consulr>lion with TITMA, shall imp-• 5Wlhbuund uansi•- ffuosday. w~ ......... y. 
mly lano bi.'twcm fi"' Sm:ct on T fCISllll: bland and Ibo 1nnsil and cmogcu<y and Tbursdayi 
wliiclNlllly westbound Soy Bridge OIHlllllp. Th.! implcm..'RWion or a ?r.llt!iil-ODly Mooilllring $ball be 
bnc would be uiggt-11.-d i(implCIS are observed over the course ofsiJ. IDDDlhs u I..., inc:rnlscd to a moatbly 
Sii JIOKml oflh.: time cbiag dlo AM. PM. or Sonndoy pool'. poriuds. basis ontt delay to Mum 
lqik.-mnuatioo uflhis mitigation mtaS11re wouldmlilil dw followiag: is oqua! to or g.rea:..,. Ihm 

the prnailing heodway 
• t:limimlion or rOO....'rioo ofL.., proposed na:dian on T"'35111t Island Rood bi.1w.."al during die AM, PM, or 

first SWcl and ;us. 50lllh of Manila Road; and Salunlly pea period.. 

• l::limimlian of die pivpo$Cd soudlbound Closs n bicyclt 1ane ... TMISUre Jslaed Tht mot1iloring shall 
Road :mda small ponion ofHillcn:sl Ro.t50Ulh o(lho in1mec!ion wilh Macall> begin upun inslalbli<m of 
lloa1t TlleClass I racility on T........., Island II.Del cmllttliDg Tro:tsllre lsluld llK lllC'lcrins ligb1 on the 
and thc prllpOS<d """' hlotOUI pJiin, ju51 .... h OI' the Macalb Raad inlcncclion, WCSlbuund ...-nmpan 
would n:main. Bicydisls who ..._. Ibo CW. I pa1h "' 111< lookoul poinl aod Ibo ea51 sMk of YDl, or 
coatimic <Kl r,,,,....,., Island Road IOward liilkreSI Road would haw: IO ....... tbe upon completion of 1.000 
lane wilh IG>tfic, similar » odlcr roadw"Y' wbcn: bicycle llllC'S are DOI pnwid<d. .i-lling unit5, whid>•·""'' 
Bicyclisis would 51ill be llhl< ID use Class I bicyc!t jllllhs mil Closs JI biqrc~ llllcs ocausfll'Sl. 
pr...,.._i OD ~i:llCll!a Raad lO <:onneet ~n do: Islands al die bio:yd• palh ,. Tho~-s11a1111.> 
du: new cas1 span oflhc Bay~- impl<mcntal ....... die 

..-bclwomfirsl 
§ue..'I ......... W<!<lboilnd 
oa-nmpoa Ilic...., sidi> 
of Yorba Huraa Island 
mull in .. opa.ma.1 
dclsv ro Muni stn"ice 

- : For pnpusa of lllis MMRP, uakss otbawiso illdioled !ht 1nt11 "prOjttl .,,.,_..~ shill ""'"" ft project ..- or Oil!« pmons nwniing tt>JP<IDSibil!ty (or inlplernenwioo of Ibo 
mitig:nion moasutt und« !ho ODA. VMinl ODA<. or Olher ,,_,..,,. ~ 



EXHllJTC: 

file Nu. 2001.09031: 
Ttt....,,.. liJand f Ycitro Buena Island l'rojttt 

Motion No. 
April 1, 2011 
Page 12o0S 

MITIGATION MONITORING AND REPORTING PROGRAM FOi THE TREASURE: ISLAND I VERBA BUENA ISLAND PROJECT 
{lndudn Tut for Adoptrd Mitiplioo and llllJlf"Ovemmt MeaslU"CS) 

MEASURES ADOPTED AS CONDITIONS Of APPROVAL Responsibility for 
SdK!dltJe 

Moailoriag/Rqlortlng St•tus/Dak 
lmslrmrnt.tioa R-siilility ComnLotnl 

equal "' or F""'....., 
tbrprnailing hcadway 
dwi"'tl the AM, PM or 
Sotw:d:ly po3k periods 
o·= lbc <UWY of six 

montlls a1 kb~ 511 p.'fttll1 
of the time during !be 
AM, PM. "'Salunlay 

i-k periods. 

Na~lhos,_. 

Miligaliua lltruan M-NO-b: Reduco NGlR Uff1s Dari•i:; C......._lion. Th• ProjC<1 spCIDSOB ""'1 f« =h cmstrllCboft Constructioa .-ractots 10 
fi>IJ.,..jng .,...."tic.,. shall .,. incmporaled into the caoSlrUClim con1r.1e1 •gr<!<1DODI tllcir ..........,.ion permit. Con!illUL"tion "'I""' on i.iljlleio<D1Blion 
docum<ms lu bo implcmoruftl by lhc CUISUU<liua l'ODllDCtor: tmllr.ICIOl(sJ <Olllla<l"'5 10 R.-porl Oil <m a monthly basis IO DPW 

l'nwidr cm:losun:s and mufflm for guionaly i:quipmcal. shroud Gr st.rid impaa 
Doi.sf: measures if cODSlnlClioi> is pcnniual • implrmem.d on a mukr a s1n>:1 pomit, or 

1ools. and iiwall barn...,,; aRJWJd particularly noisy ac1ivilic:; al th< COllSlnlClion 
-hly basis. OBI ;r coDSlnlttioa is 

siLo:s 50 lhol die lint of <igln be!W<'CJI 1hc ~ activilios aad DCaJlly 
und<r • silc ... building 51..,..;1ivc m:opior b:alions is blocked; 

pcmtil, cw SFPUC if 

• ~ COMUU<tion equip- writb lower llllise emission nuings ~ fmsibll! • CGllSllUCtion is for a 
penicullrly for air compressors; SfPUC-<iwn<d f.cili!y. 

• Pnn•ide sowuk:ontrol do:via:s oo ~ no loss elfccliV< than ,00.,, P""'idod 
by the manufactwcr; 

• l..uo.:lllc Slalion;uy cquipm"11~ ma1erial siockpi1<$, and Vl.ilidc siaging ortt5 os far 
os pru1i.:oble from sensitive n>:epl« IOCllioos; 

• Prohibil UllliC\.-.:..ary idling of imemal combu5tioa cuginos; 

• Requilt' applicable tODSnclic>n-rolated wbiclfS - ~IO USC dosipab.'11 
llUC:k iola.."S w 81.."C'L"SS die! pmjrc1 sitrs; 

• lmplClllClll oois.: allCllUaliOD inns'"' IO dll: «klll feasible, whio;h may ioclulk, TIDJt.10 ......... NW< Disl""""""' bul :n 11111 limitcd 10, nois.: ~--n or.,.,;~ blankdS. n.. plocclllft>I of such Nuw DG1m1micr Cooillinatar IO be 
ll1clUllli<lm mc:1SWCS sbaM be lt'Yi.:wed DI llflfll"""" br Ille DiftCIOr oC' l'llblic Courilinulof; all ........, .. dlmuglloul aU 
Wodcs prior 10 is5uancc of d=vrlopnrml pcrmib fur """5lnlelioa activilics; ...i .-.. cOll§lnXtiaa pllws lllllil 

• U..Sil!JI* • Noise Dishubiincr Coonlinalur wlu ,;lall be rapoosiblr for ~shall buildoul is.........., . 
'*""' for puposos oftbis MMRP, ...i.. ..... ~ iadicaid tk 1mn "'plOjttt .-ors"sball..,..,. dlc projocl spa11-or-pmom OS5111Ri"I: rrsp.l1151bil11y for impl<mtmalion oflbo 
ini•iptm """"""'under Ibo DOA, Vl!l'linl OOAs. or°"'"' 1r.111sftt clorumems. 
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MITICATION MONITOIUNG AND REPORTl"''C PROGRAM FOR THE TREASURE ISLAND I VERBA BUENA ISLAND PROJECT 
(l•dudcs Tut for Adopted Mitigalfoo aad lmprovnDeDt Measures) 

M£ASURES ADOPT£0 AS CONDITIONS Of APPROVAL 
Rdpomibility for ScMdide 

Mealtariogllleportiag Sl••llslDarc 
Jmah.JHld81iGD llesaomibilltw Comnleted 

ltSpOAding ID camplaiDIS ab:lul noise dwi"ll COllSllVClion. The tcl<ph""" msnlJc> wonwilh 
or !he Noise Di>lwbancx Coordinator W.U be conspicuously posted al lhr Coordina!Ur lllld post 
<""5lm<lion sit~ and sboH ti. pru,,;iled to d1< City. Copios ordte ron5bUCtion C'.ons1ruciion 
s:i..dulc shioll •lso be p<>n<d a1 ....my nois.>-<CrlSibvr arras . sc:hedulc 

. 

Miliplioti ~1t11S11rt M-l'lO-lb: l'ilr DrMnc N~llCin, Tcchai11ucs aad Pivjcc1 5j10<1S01S and During con51nX'lion uf Project sponsors sholl 
Mulling U..itts. Tiu: projl'<:I sponsors and .X-V.,loptrs of eoch stru<IUre (projt:Cl developm of carh each phast, if pile driving ....,,.. 1eehniq11< propcscd 
oppli<arn) sllaH """"~ llloconsuuctiooo COOUXtGr touse noi«'-reducing pik dri.-ing SlNCbUI to require i• h.'qllift'd. to bo 05Cd to DPW if 
ia:imiqucs if nrarby smn:IUl\S uc subject to pile dri>iag noise and vibnoliooi. These conslnldioa NlllifialionofbuiWing <IWlnlclioo is pcrmincd 
i.xhaiqllC!i shill include prt-drillq pile holes tifftaSibk, bo5<d on soil$; 5tt CODtd<IOt(s) ID .......,,. ..... occup!llllS llOdcr a !lllecl pmnil, « 
Miligalioa Mcasur< M-N0-2J ru lhe muimum feasible doptli. insWJing intake and idcnlify !he selected within soo feet oflhr DDlif~is 

cxll:uBI ""'mas on p;i,, dri\'ing Cfluiplnall, vibnliagpiles inlo place when feasible, noisc-«ducing psl< projtt1 site llf!M dairs, lllllll'r a silc or building 
and ms..11mg shrouds around 111. p11o driving hammer w11en: reas.1>1e. dnving 1CChoiqurs lmun,ondop:ncd permit. 

Cons1t>1e1iuo cunnclOIS slWI be r<qUiml IO use CUdtUClion oquipmrnt wilh swc-of- and ~ shieldi•g durarion uf ""'--b 111:tivibcs 
lbr-at! noiso silid.ling illlll mullling devices. In addilion, al least 48 hour.; pri..- ID pile- and muffling d..-viccs sbaN occur al least 48 Pmject spollSOIS ml! 
drivillg activi1ics, die l'rojt<'1 Applicanl shall notify lluildiDg OWlOCIS and oa: ....... llours pnx 10 JM driving lqlOl1 notificalions IO 
wilbio 500 feet ofdl< projttt 5i1< of lit<: dines. hours, and rxpec...i donllion :if-h l<tivilics.- TIDA lltd l'llnnillg 
31.'1)\-ilics. Dopanme111 

Mitipliq MHmH M-N0-2: Pn-Caoslrudiml Aucllmnl Ill Millimiu hnpad Pn>jca~lllld Pn:-tllllSCnlClion Gooirduiical ensinttr IO 

AcllYit7 and \~ \ribnitioJI l.nds. The pn>jccl 5f1011501S ohall cnga;c qualilied El5l'SSlllCnl .WI occur submil J*·COD!ilrUciiun 
a qmoifial g..'Oll:Clmical engineer m ronduct a .,...C<l05!JUCljon asscswncm of ni5tillg grol«bili1.-al prior ID roinmm<...- of assessrnenlS IO Ilic 
subsurfllC\: condilions - dao <llUClillal illl&'grity of ncwby boiildiqs subjen IO inipac:I mgineeqs)~ COll5llllClion of mcll pllasc llepon> ...... of BuildiDB 
« viblucompaclion aaivily imp:lcts before a buildin1 pcmil is issued. If by pn.;1:1.1 spln5ll<S of siir pttpllniim ar laspc.-rion~ 
n:cuRlllClllL.il by Ille gcotechnical rngincu, rar ana.Vl."S or r.cilirics willlm so rm of palling :ind prior to 
0-1 or vibro-mmpai:lim a:Uvilics, lhe Projecl Applicant sball rapiil"< gioo..,._ COll5lnl<liiln of each 
vihr:H""' 1110niloria& of lk.-arby smicwrcs. Suell medlods and i..'Chnologics shall bo hlriklin1- wbcrt use or 
b:>sed on the specific con.Ji'""'• Ol lbe """5UU<lion site such.., bul noi limital ID, lhr impact or vilJro.. 
~'«IDStnl<tion surveying of JIOlelllimlly alf«:led 5ll1ICtlRS and undol]>inning or <Omflk1ion methods ""' G"*""hrucal cngia= shall rlJlllldabons of po1r111iolly air.a.d SIJUChmS, as m.:cess:uy. propos..'11. 

pt,)Yidc tepORS cf mulls of 
The po:~ - shall inclali:. !DQlri!nring Jl"llll'llll IO drtc<t puund .-itoriag prugllllRS lu 
..,..........., ur Jami lllDV<lllrlll of 5IRl<lares in lhe \-icinityofimport or vil111...-0111p11i:bon 

Mon~ wll occur, if i)cponllWlt of Hwkling 
activiti.s. M<lllitorinB _... sllall br ........... to lhr ~of l!WldiAg lnspi.'<tion. =<lllllllClldal dl!ring lnspttlion foe ln'ft gJ 
In lhonm uf llllXC<pllblcgniand ~IS cldanlilcd by lht IA,..._ of impKt lll:tivilios and appmval 
Building .......... ion. all iq)kl~ ~ wut .. CCtie aadconeai~ ~alld 
lllOaSlmi ..... be impi.'lll<lllCIL Tho i...,....i ud ............... ptDgllllll nl ground lilrint odlcr &ftl'llld 
SlllbiliZllioo mrasuftS sboll be lrmlluMcd ..i ............ by die~ ofBliilding stabilu.ion _,,.. ... 

N,,,..: For.....,.,... ofthis MMRP, ..,1es5 oOawisc indicat<d die tam -pujc.~ ..-.- sholl mnn di< pmjm spoesor or odttt ~ alSUllling mpoasibilit7 W< ~of lb> 
1Ri11ption.......,... Willer lhe DOA, Vmical ()()As, or other tnnsftt ~- · 
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MITIGA TlON MONITORING AND REPORTING PROGRAM FOR THE TREASURE ISLAND I VERBA BUENA ISLA."'D PROJECT 
(ladudes Test for Adllpted Miliplieo ud I~ Mfasarrs) 

M£ASUllES ADOP'fED AS CONDITIONS or APPROVAL R~asillitily for Sdieduk Maaituringl~g Status/Date 
I du r. . . 

·~ 
.............. Ddt11 by 

g««d!llKal mgin= 

Mitiji.U.• M-• M-MO-S: KtsidNtbl.S.ffol,ud T....,.leat Ladpor: Lud l'nljecl sponsor(s) IOr PnD<"' ooonpl<lioe Df ConsullSal(s) ID .ubonil 
u .. Piia 11 .. il'w by Qmlified Aceullinl ('_ .... .._ To........, Iha! automubile each new rnidential, ck!.il!f' and issuanc. Dflhc l<pOltS IU lk;munont of 
m forry ua(fo<: induttd iruerior I.,...~ lo\'tlsal ....t.y uses dD DDI excttd an oduraliooal .. bo!rl first building permit Building lnspoaion. 
inltrior misc level siaru1..i of 4S dBA (l,,.}, iho devdoper of carh ru:w rcsiil:nlial, buildin~ lo main alluwing COilllllOllWllCDI 

Buildiag designers '" 
srholaslic, ..- bol>i land """" pbnncd for lh< lkvdopmcnt Plan Arca Uall be ~ired <jllOliflCCl acoastical of <OOSlN<lion of exb follow 1hc 
IC engage a qualiflCll UOllSlic<d l;Ol!Sllhaal ID ptqWC pllPS for .... applicable coas0 •n1s1a new n:sidcalial or llatc:l 

~ofmc 
devclqlmcnl pniiccl, and to follow lhdr ~ "' provide ocousaical prepatt~for tmilcfing, or DOW <K oaus1ical mmultam. OBI 
iasulacioa m Olhor <quivalenl ..........,, "' eDSlft dw i~ P"* noise evrnts would acaus!ical insulotion, upp:ul<d ..runiional 

Ml review pbms lo CJl5UIC 
IOI oxeced 4S dDA (J....). 5.imilor IUroquimaans ofldlo 24, tl:li5 Plan shall indudo and ililowing facilily 

~~ 
post-comlnlrlilln ..-ilmilll! tu verify adequacy of m:ise llll<DutiDn !llOBl!lln:S. tollSIJUdioo and included in plans, 

OC:cuplllC)' tu 
mmitor for llClequ:lcy MonilOriDg ID ~carried Monilaring '"1""1 "' be 

of"""SUICS out al kllSI OIK limo filed wilh OBI by 
wilhin one JfS lllllowin& ac:ousaital coasuhilnt 

........... ioaaad 
oc:cuponcy of ..m 
rosidentw, hold. or 
olduc»ioml buildina 

Mlaigallea ~ M-N<M: SWloury Open.-.i N-*S-US. All Ulilily TWA.in Silcmd aoiso-.....lioa ltcpons of monilllring 
Ind indu5llial 5IAlioaaoy noise soutCS (e.g., puap .......... •karic wbolalWa cons.lu1ion widl roali!IU 10 be esnblisficd m:ulls 10 be subnlillcd IO 
<qllipm.."IH, <1C.) sh:iJl b< 1°"""'11 IW3)' fmm DDiso SCltliti\'C r«qllOIS, Ir cm:bal SfPIJCif during design of ..... TIDA 
wilhin51nk1111"5 wilb ........... s.<1bd ond setttaiag. be iaslalled adjllc<1u 10noise .......,n.e.ID lllilily or inddNI wilb cap;... 10 Planning 
ll!dm:illg shidds or <OIKlnlCled willl s;om., """"adoqllllP ..,;,.., 1""""81ing rm URS to e5lablisll 1j1piopilre slllionmy...;..,........, llcpamntnl 
xiii..., occrpiahle rq:uloiory aoiso $IOlMbrds for indusuial uses• wrll IS 10 acbioew locllians IOr Uli1ily 
OCQ.'flhbl< koYCls at Ill< propmy lines of ....my rcsidm<cs or olbcr scmi•i•• uscs. as aod inWslrial 
d........,iai:d by die San f iucisco U8d Use Compa!it.;Jity Ciuiddinos for CmuDllllily f l<ililios 1b11<1111ld 
N<bsc "30dards. On.:• do: Slalionr/ noise ~ i..., b.:ca instilled, ooist levels pnxbx ooist and 
sholl Ir mDDiroml ID t'1l5lll<' <amplimc• wilh loc:al DDiso sundanh. If rrojc<1 prajo:cl 'f'l~ ID 

Moailoring lo ~ clnicd 5IOliomry ooise SOUl<ff •ue<d !M appliL..W. noi!k' sond:uds, a aromrical caginr.,. n.-quitt~ 
shall ll<f maiaod by die applicanl. to instoll additional llOiso aaonuatioa mouures iD IMli!k' ..-iag DUI wUhin ....... .-dtsof 

"-llaliou uf swiorwy 
oni...11111«1 die opplicablc noise .iandanls. klluinilidtsign 

noi!e -~ II nch 
Pruja.1 iplasors \It :lllllCIWI< widi 5laliorwy 

l'Clain ..... ifiod llllise somas 
OJ<pnl ~ .-ilor 

Naff: F0< Jllllp05C$ of dii5 MMIU', 11111.."5$ Olhmwiso indialcd di< 1a111 "projecl ......-s~ shall - Ille pwjott sponsor or <Jlbcr pmoris .......... rcspor1Sibility ror implcmmwiort of Ille: 
mitipioa........,. mldor !be OOA, Vertical DDAs, ur °*' lnmlcr .ioa.-
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MITJGA TION MONITORING AND REPORTING PROGRAM fOR THE TREASURE ISLAND I VERBA BUENA ISLAND PROJECT 
(lodlKks Text for Adoptfd Miligatie& and lmprovemea1 Measures) 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Respensi~ility ror 

Sr•td•le 
Mllllitoria:/Reportmg Stahls/Date 

lmolrmratatlo11 Rl!SDODsibllllv c.......,..e.t 
50Wld liun cad! 
stalio<w}" DOises 
soun:e,mlm.in 

quaiifird 01:ous1ical 
caginccr if noi2 

5landaiils are 
cxettkd. 

Airfl~M~M_,,_ 

Mbip(U 111taiare M-AQ-1: l~dell of BAAQll1D-.ldeatilitcl auk Proj<c1 ........,..,, to Dqmnm:nl of Buildin8 Sfl)PH to rn'iL-w arul 
c-...a.a Micipa llle...-cs. The followinJ ci~ BAAQMD-idcntir.. • ..i ~ Coa511UCtioo lnspcc1i1111 (DBI} will ~Ill ..,..-ove Consm.ctioa Dust 
constna."lion mitigation .........,... shall be illCOIJIOral«! into the icquin.'<I C<nslruction Dust ConlrDI Plan, issue buildin;g pmnilS COOlrol Pl11u1111 n00ry 
Dusi Cottrol Plan fur Ill< Proposed Project: aod pn>jecl sp!IOS06 Ulllil Oopnment of DBI oflhc opprovaJ 
L AD oxposal SUltilns shall bc ,. ........ IWO limes dail)·. ondtioir Public Hcallh !SFDPHJ 
2. AD haul tn1eb lnlll!J.'Olling 5"'1, 5"Dd. or<llh::J loose lldCrial off-!iilc sholl be <ODSlf11Ction hasopprowd 

CO\-.ml COOln<IOIS ID Ccinsbuctioo Dust Control 
3. Al risible mud er din ll3drcd-<IUI onlO adjac<lll pubk mads sllall be mnoo¥Cd usiail illlplcmeal Plan 

WCI-pow« \'Klllllll mm .,....,.,.,... "1 least oner per lily. ConslnlL1ion Dusi Dusi Ci>nlrOl Plans IObe 4. AD vchido: Speeds on unpa-.d R>i1<k sh:>ll b<> limil<d "> 15 ....,h Conuul Plan prepaml md icq>lomcnted 5. AU tmdv.'ll)'S. driv1.'ways and~ ID be paved shall bc rompleied as 5DClll a5 

puo!ibk. Buildini: pads ib:lll ho laid .. 500015 possible oflcr gmding unlcs5 scodill!l COllSIJU:lion during each ~ of sile 

or ,.,. binder.>= """'- COlllilCllXI IO PllSI JIRll8Blion Bild building 

6. ldlillg limes shaD be minimized tilberby sluliq ~ aif wllCD DOI in use or cmdKI pi:r511n and COllSUllelion 

raluciRg Ille ..... imwn idling limo lO 5 minmes. Clea- sipagc sholl be poridod filr ~ ........ 
CODSllllClion """""' ••II ac..YSS points. 

1. A.11-..uuaiun ~ .U be m:Un!ainod wl PlJPOdy runcd in ll:CiNdail<C 

wilh monufadun:ts sp...-ifu:abons. AD cquipmml shall be cbcd<d by a Cl.':!lifo:d 
m.:dioiaic ond dd:nniu<d 1" be IUlllling iD proper wofilion prior ID opmlion. 

IL l'u,;ia pililicly risibk sign ,."ilh dr trlcpbont nwnber and paMlll ID allllKI a the 
l..oai Agmcy iq;anfi!lg dusa coqtlainrs lhis ixr-sllall ""P:lld and ..... 
COn<Clivo acrian wilhin ~8 houi5. Tbc Ajr Dislric\"•""""' - sh:!ll also be 
vislMc lo CDSlft ~ima."'t' with -- -- - -

ltiliptili& lllHsun M-AQ-l: c_.._... £Dami Emmi- llDA shall 
require proj«l Sf'OllSO<S IO i~I c00>buslion tmi<Sion ~ion llle35lll"t&. during TIDA5baUl<qUire, l'roja:I 5P0050n.. wil~ TJl)A IOd 081 iD 
consllUCion ltbvitios, includin& the Wllowing mroSUttS: IDd projtl:I !ipiNISorS assislaott liom Tlkllnoh Tf\1510...-rlay 

• Tbrn11111~ior $1d ~<ep aU off-road cquipmcm ... n-nmm ud regularly ~ addlrir COll5WClion COllhClulS. I.ODO 
IO minimiu nbaust •'fllissions, wl :sMICSlablisll • ..-gubrwl 1irqu<M checi·• l.'OllSUU<I- shall sWmir quannly p ........ ond 

N.lk: l'MpmposnoflllisMMRP.unltssothawiscindialo:d ... 'l<lm"pmjoctspoaso.~· ..... ......,lhoproja:t....,.-orOlhtr,.,....,..~KSjXIDSibililyfaimflomc ....... oflho 
milipiium mn...... llnd<r lho DOA. V<rtical OOA._ or ado.er tnnsf<r documoalS. 
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Mll'IGA l'ION MONll'ORING AND REPORl'INC PROGRAM FOR THE TREASllK£ ISLAND I YERBA BllENA ISLAND PROJECT 
{l•ducks Tut fDr Adapled Midgadoa lllld lmprenmnat Measares) 

MEASURES ADOPTED AS CONDITIO!t'i OF APPROVAL 
Responsibility for Sckda MoaitoriaglRrportiag Slatus/Date 
tm*meabtiu Res - ..... Completed 

lfld Sd,iUlmaintman<e program fm cquipnu:nL roallllCIOrS, shall 1\-ports ttpding DBI outsid< ofTRISI 

• 00-.....i dioscl <qUipmclll uptnlors shall ho:·~ ID 5lwl down !hcir ~ngincs 
implomcol compliantt wilh """'"'"' Overlay Zones 

ond implcmcmation or 
r.uherlhan idk for '"°"' lhan five minlll£S, unless mh idling is DeCCSSlllY for emissiua n:ducsion 
pnipo:r op.Tollion of the oquipmcm. Clear signagc sh>U be provided for straiegics ml...., of Tier 
CWlSUlh'.'lion 'NOders al all a=ss poims. 3 orTier4 or<qaiwlcTII 

TJDA "1all miuin: dlOll projca '90"Slll' also,,_ in early iqllcmculalion of die equipmmt duriug 
following combustion m>ission mlucrim! lllCilSUl1'S, during <OD5IJUCtian activilios; <OllSl...Ction ~2918 

• The praj<cl ;ippli"""1 shall ..Uli7c EPA TI<r J <nginc stmdards or beutt OI rho 5W1 
and amaally lhm. ... fltt 

of t'Oll5l!UClion for all off..-oed oq........,._ or llhlU., letrolil EmissX>n Conlml 
until buildool. 

Drvices wbidi wnsm uf dirsel mcida1ion caaaly<tS, <ksel fl811icll• lihas or 
similar relrlllit oquipmmt oonlrol 1«:hnulu&Y vcrifl<d by 1be C..liforni:> Air 
RCllOlll:n llu:tnl ('°CARD") (hupJ/www.1rb.cagawl•i<o5o!ll~.hlm~ 

• Tho ptlljcct appli<:aot 5.haU utilize t::P A ·r..,,. 4 .,.,g;.., illllldanls or bcru:r for 511 
pcrccmoflhc flM al conslnldion initiation, inacosioi; lu 75 peK<lll by 2015. and 
100 percent by 2018, ID du:°"""'' 11181 EPA TlO' 4 "'-lliprnm is.............,ially 
avoilable. 

• ~ pooj<ct opplir:am shaU 111ili7.r 2010,. newer mudcl >"""'haul 11111:ks, w tho: 
oxlCal lhll du:y arc COllllDCfciolly awillblc. 

• o;,,...,~powned G<MralOIS for C<lll5lnlaion aclivily sJW1 be pmtiibiicd as a 
condilion or COll5lnXticm toalracts for <adl Major Plme, unl<ss '"1JA ms mado a 
fmclint in writing in C111U1tt'tim wi!h 1hr Major Phase lh3I thert are no lllhl'f" 
L'Ollllllm:ially 3Wilablo a11cma1;,,,,, lo providing localized pawn. 

lltllipdKM......, M-AQ-3: Al 1bi: 5Ubmission of 11ty Major P1oaso: applicalion. TIDA for ltori7.onllll Review or pilasiog by air TJDAandDBI 
TIDA shall ~uin: tLal ID Air Quatiry conSllbnl n:vicw the proposed d<v.:klpmcnl ir cODSUUC!.iiuB or quali1y CODSUlanl 10 O<Clll' or 
tho! Maj<H' J'hasr along with aiS1ing uses and uses"""""'"' ia piw Major ~ ID Plllllling O.portr,.<nt prior IO oppmval of each 

Platuing DqJullllClll md cl.1enninc wlx!hcr lhc ICIUll jlRljca pllasing dcviillcs llllltrially frum tloc for v..'ftical Major l'hast Applicalion. 
n.ix='llbrtiw ph:lsing plan. lflho Air Quality comultant <ltlmninn Ibo possible t'INISlnX'lioo oouide If recp.oittd. 8MI'< ID br DDI 

impicl of be 3CWal phasing could result ill I signiliartl inpxl Oii l!lllJI group of Tidelands 11\151 includo:d prior IO uoppliclbk 
l\UfllOI'. 1bcn TIDA Wll mjllirc lb:it du: opplic;w impl'DICDI in ronnectillll widt !bol Ovrdly Zone.and an conun."llCClll<lll of 
Mojor "'- best ~<m<OI prarti<cs to lbc cxlCDI Iha! TIDA lklcnniDCS fcasibk IO air qual~y cOllSUllarn cun511UCUon for each Sul>-
n:duc< cOlllllUC1ioo emissions in accordimcc •i!h Mitiga1m Mcasutts M-AQ-1. M- l'llaK wi1bin exit Major 
A(}2, and M-AQ-4. TIDA WU also cklcnlline 'll'hi:lloct Tier l orr..,,. 4 cagjnc:;, ~ Ph2Si! 
diesel powmd ~~or year 2010 or lll!Wl."r blul trucb arc cllDtlllO'cislly 
l''Oiioblt ftt dial piwe, ...... if SO, iequirc Ilic USC of mdl <ngin<s or ll:n!l lnldts. . 

N<M. F.,, puposesGfdlis MMRP, unkssodlttwlst ilidiclllcd lb< 1Cm1 "'prujccl speaso<s" shall mnn the pn>jfcl sponsor or odlll:rpcnoas ISSllllliag l'CljlOmibjlily for ~i<>rtof tlie 
miliplion ,,,.....,.. lllllkT 1hc DOA, Vatical llDAs. or odlo' uansfcr doauneilis. 



EXlllBITC: 

File No. 2007.ll9113!0 
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MITIGA TJON MONITOR! NG AND REPORTING PROGRAM FOR THE TREASURE ISLAND I 't'ERBA BUENA ISLAND PROJECT 
( .. dudl'S Test for Adopled Mitigation and lmproYHICOI Mns•res) 

MEASURES ADOYTED AS CONDITIONS OF APPROVAL Respamibility for Scheduk Mooit~rillg/Reportine Status/Datr 
lm"'--taUoD - ~- ilitw Comnlrled 

Milipliea MNSlltt lll-AQ-4: llllplrmal -'tldi ........ C-rudion MiligalioCI TIDA shall reqm. Projea spoDSDR, wilh TJOA. 
MOMIRS Ktc-mnnlal far Prujocb wil• C•..tnlclio.a Emissioas A.119•-e and pnljcL1 spouon 155islalltt from Plllnning Ocpah11<11L. 
Tknbuld .. Tl!>A shall requin: lhc projrct lijlOllSOIS to impr.m..'Dt all of lhe fo!IDwing oncllheir ""85UU..1ion COlll,...10rs, 

milig:nioo m<:>SllreS id..'DlifJC!I by BAA~MD. t;i lhc cxtcm bsjbk. for proj«ts lhiil constrhClioo wu submit quarterly md 

<>ceed co1'Slnlt1ioo 1hresholds Ibo• would be applicab~ to reducing PM2. ~ emissions. conh1lctOIS, sliall Rp0'1S regording DBI 
Allliough lhcre may be some tM.'li.ap. lh<-se mi1igatioo measurn ;e ikntif,.d by implcmcnl implrmtntatKm 
ilAAQMD •• :dlitianal k> 1htise i1kntifitd in Mi1igotioo Mtasurr AQ-1 whi<:b 
BAAQMD iclo:ntifics as recommended for all projects reganjlcss ofwbclhcr lhrcshalds 
JU'C'ai.t:~: 

I. All exposed 5lllfacfi sb;dl be -..d 11 a frequ..-n<y adoq"""' to maim:lin 
minimun 50i1 moistun: of I 2 pm:mt. Moisturr contm c:1n be vmfied by lab 

Sllllplcs or muislun: """"'· 
2. AU coc:watio:i, grad~ ...Uor demolition aaivitic-s ~boll be susp:iUIW whm 

""'-'l"lge wind sp«ds ox..--1 211 mph. 

3. Wind bn:ab (c.1 .• 1rees,, fem-.:.} shall lit insltilkd oo lbc windw!!!! sick(s) or 
aaivcly dioilulbcd m= or constlllClioD. Wind brnks !hould have 11 muimum :IO 
p..-n.-.:m ,;,. poro.ny. 

4. Vcgctarivc ground cove1 (r.g., lilsl-gmnin:ning mlivr I""" Sttd) shall be planttd 
in diSllllbcd 1R2> 85 500'1 OS possible and W3tomf appropriately UDtil vcgc1atioo is 
est;ibliskd. 

S. The simulatnOOUS ilC<:llOT<ll<"e or ellCIVllico, gnding, tilld gmund-Jistmbing 
con'1111dioo a..~ivities OD Ibo ......, lr•'R 11 any onr lime shall lit limited. 

6- Aclivities shall be: phaM!d to n:d....: tbc: amuunt uf distwbtd S11rfatn ;11 :my one 
time. 

7_ All lnlCl:s mil <quipmon1, including li>eir tires, shall be washed off prior IO leaving 
tbcsili.-. 

8. s;,., lk't'<SSc:S IO a disaanu of 100 r<tt ftom W povcd raid shall be IR:alCd wilh I 6 
to 12 inch oompac!N layer of "-ood chips. mulch. or gDVl:I. 

9. ~ "' Olhcr erosiun COJlbOl mcaswn sb:ill be: installed io pn:vcnt silt ~ff 
to public rwdways rmm silcs with a slope gre:lkT diaii ..., pol'CCJll. 

10. Minimi>ing lh< idling time of ..WI~ COOSllUCI""' cquipmenl to lwo 
minntcs. 

I J. Some 3S Mi1ip.1ioa ~re Al)-?. 

No.~ hrrpurposrs of llus MMRP. unless odiclWisc indicltN lb<"""' "pruja.~ ~- 5hall nk'Oll lht prajm sponsnr or other pCl50llS assuming respoosilrililJ for impL:mrnwion of the 
miligotiun ~ u.ndt.,- lh< DOA. Vn1ira! DOAs.or otlk.,- tnnsf<r doco"""'ls. 
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file No. 2007.090JE 
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MITIGATION MONITORING AND REPORTING l'ROGRAM FOR THE TREASURE ISLAND I YERBA BUENA ISi.AND PROJECT 
'la.:lllllH Texl ror Adopted Miligalioa •ad lmpravrmmt Mras•rH) 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL RHpo11sibili1y fer 
Scbedulr Mo11ilori~portiag St.illS/Date 

I - rmoo JL.moasibilift' Cemnk-ted 

12. Reqlliri"I! dl3I aG c;<lftSllWlion ~Wpmelll. di<sLi tn1Cks, nl gencnion be: 
cquippal •ith Best AYllibblcClllllrol Ta:hnology foremii6ioo rcdurliOll$ of NO~ 
and PM. 

13. Requiri"l!•ll <enttarlO!'< - oquipm..'flt thal llk.'1.~s CARB's 1110S1 !CCCD1 
""rtili<'3tim <landlrd ro, off-mad Ilea">' duty diesel engino<. 

WilNI ,,.,,/ S""'-M~ M- . 

atitiptiu.> MOO!illtt M-WS-l: .-Hioalion uf l111eriln II_.._ Wlmd lmpali TIDA ioiC!aia (a) Al leas! OllCC I :year TllJA 

I. To idclllif) ncaiby lualions when: poicnti>!ly lumnbis wilds midis oa:ur asa qualifocd ... lluotighou1 all phases of and 
n.'SUk of !hr new COll5llUCbon during tbc pl.....t buildoul of !he 0evcloi>mcm COll5ldlmn( s) consuuctlon 

Program, tho proj..:r """"""' .mll oon1Ja&:t with a qualir...i wind COllSllha!ll. At i....i 
Diii -T ~ yrar, lhnll'l!)toul consllUCtim of lhc l'nlp:tsed !'..;e::t, WwiOd aJn!Ubnl w'.ih COVf to Planning 

s1mn visit ;11e pR!ja."t sik:. shaD .:an:fidiy ~and consid<r !hr d<sips l>f all D<panment 

buildiap Illa! arc _.,....i or Wida ton5llll<lion ming pin Iba& shall be povidod 
by • P"!F<I ipoDSGB and TIDA. sllall carefully .mew m. 5lalUS ur site 
dcvclapnml aal building COll5bUClian ID dMc, and shall i<!Mty localiois wltac 
poiemiollybamdou< winds art lkly ID occur iD pi:d..'Slrimi lmlS (induding 
leqiorary nl jitldlal- sillolnlks. stn.'OIS and OOll5ll1IClioo ........ and public """" 
sp.1CC5) ms 1 n:suh of llic ocw llUltilnlL'liou 11111 wllUldomr u put of the l'nlpu:;al 
l'N:itn 1\c qwlificd wind wnsullaDt 5halJ wad:; widl tbc pujcct Sj1011501S ID 

Xk:nlify SINL1Und m<:ISlftS 11111 pm:oWons 10 be t:tkal » rclucc cxpsin: of pmoas 

"'potenlially 1-ln!&Jus winds iD publicly accessillc -- Th< -~ural -
aod pn:aliions idcnlificd by ft .,..;m ~ alllld include, but - ~limited to, 
"""""""' ...ii os: warning p:drslrians and bicyclisls oibamdoos winds by pixing 
W!..>iglud wamiog sips; idcnlifyiag ollomlivt pcdoslrilll IDi bii.-ydc IUUlcs -
:woid """'°likely IO be c"""5W IU bazaldws winds; inslllllillg SCIDi-pam:ull!R\ 
wind>m:nsorrcmpor.uy llads..-.ping r.a.IRS (such as sbilils in bigc plmh."1>) lb.• 
...,wr ...,. wind slicbcriag 1111<1 also direct putcma. and bieycle ual1ic llRlUDd 

IDz:mlous --
2. for !he a..'livc com11u.1ion - die wind..,_.,.,. lllO}' id:>ilify dlD5c <OlblllL-tion 

siles !bol .....WIN: cspccially apo.al IO 5lnlllg winds iond 1111)" recommend TIDA'•wind Al leost oare a )""" 
constn•:•ioo sill! ""•'Y Jll"'-aulions filr lh<JSt limcs when V<I)' """" winds occur Oii- OOllSlliwll lhroughau1 all phase• of 

IIDA lo JqJmt IO OBJ, 
site ur whoo t""1 moy be ......,...... such as "4ICll biglKvind waidles orwamirags are with a copy IO PlanniDg 
3lllllJUll(00 l'!f die Naboml Wnda ScMcc or Ila: Naliuml Ocnnic and AIJll05fllltric 

COl15lnlC1ion Dep>nmeo1. 
Admiaisr.Dorl TM ............ oi C-1llll'lian silr 58£.'IY . · shall be ID 

!WM: For~ ofll>is MMRP. mkss odicrwisr indialcd lllr 1erm '"projttl spansDIS~ shall""'"" II!.. pNj«t ipOllSDI' or odarqxrwas ll55Ullling n'SpODSlllilily for implomcmaliDll of Ill.: 
mitiplion .......,... und<r lhr DUA, Venicol DDA .. ur otb<r _,.« docwnelus. 
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MITIGATION MOJ\llTORINC AND REPORTING PROGRAM FOR THE TREASURE ISLAND I 'VERBA BUENA ISi.AND PROJECT 
(ladllks Tut for Adoptrd Miliptioa lllld lmpronmeol Measures) 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Resp01nsibili1y ror Sdirdule Moni111ri•,.1Repeniag Slatusll>ate 
I - atatiua Res1 ouibilitv Cwnnleted 

minimize rislisillldjn\'CAI injuries lowakaund lo membmoflhL-publit rrom 
S1aCl«l mattriols, SU<:h as shingles 31111 sheocs of plywood, 1bal"'"' be pM:kal up ond 

Proj<CI !l(IOll!IDl5 :md Prior ID issuance ofa c::nicd by very sinxig winds. os wcll os from l<iiljlODly signagc, siding...- roof111g, or 
lighl 5INCIUKS that could he dmcll<d md c.meJ by wind. Al put of tOllSllU<lioa !heir CORSIOltlion building P"lllit for "3Ch 110.,and 
Si"' safely pbming, liio: pruja~ spDllSOIS 5'iall ""!uire, a5 & confniOO of dio L"Olllr.ICI, 

CDlllnCl!ln; aruciurc 

Iha! •'Oflllll<krS .sb:lll •-onsidtr all sudi wind-releled risb 1o lhe Jlllbli:: m could 
Dcpa.-uncnt 3f l:luikling 

n.'SUIL fium lh.-ir cDOSllUClion aclivitics ar.d sllaD .i.:.,.,1up a safcly plrut lo oddJess and 
lnspec1ion 

<-ontnli all s.u<b risks rcblcd LO !heir °""""· 
TJOA WI! <'Hure, by condi<ions of approv.il for hurilCrnal wut a<bvily, ond lbt 

TIOA and Prior 1o isswlDce or TIDA 

Plamiiog Dqmunni1 shall........, by cmcfitioRs of opprowl f ... building pennils and Pl•ning llcpanmoonl building permit for tadi 
SUUC1- and each sirr 

.ite pmnils, Iha! Ille pro;.ct 5pOllSOiS ilOd die subo...,.,.... buiUng dto..iopa(s) P"lllit 
•-oapcr.11< 1o implcm<Dl and moim:Lin .o S1J1X:lllr.ll mcasurn m1 pcaw1""'5 
idmlificd by !ht' wind .............. 

TIDA sl-.aU °""""'""' undcnaking !he actionsdc!Clibed in lhismiliplian lllOISlft. 
TIUA l111uugbold all pliastS of Planning Depmtmi."111 sball 

U.:luding capc. .,r 111 tq>011S fianiisll<d ror vcni<al 4:~ by Ila: ........,irlg constnlClion provide 1o TIDA oil repoo15 
Dl:pulmmt.. TIDA shall moinlaio ia:anl!i lhal incUlc, "'111111gOlhcis: 1llc 1tchnical propored for YCllical 
111<"111111'1Ul<bn r....., dio EIR; a11,...m,,,, m:ommcndlllians and mnnor.mda, incb!img 4""'1opmern. TIDA shall 
sq l<!'llltS of wind leSlingresaills, .,....Wiiy drwind toll5tlll:in1(s) in tt..anluct Wicum<ol 1D1dcnakiag lhc 
of""' reviews and ft'll!uolions describod in Ibis miligatioo ·-and momonada action llld mainlain m:anls 
or <nHr lllrium pmof thM aD CllDSll'...m buiklings illcarpormlolhe noquisitr ""5i1111 rur 11t>V.onia1 
~bl """"'spcciliod by lho wind amsullaRl(si improvemmll and mUntain 

m:ards li>r venical 
develc:pm<nt. 

Noh!: farpurposo ufthis MMRP, ulessodlerwisr indicalftl tho .,,,.,-pro;.ei .,......s" Wll """"'tllo projttt sponsororollior p<r51H1$ osswniog tt!pORSibilisy for~ of lhc 
milipiart.........., lllldertht OOA, VMial UDAs, or....,. lllillSfn-doumeau. 
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Ml'nGATlON MONITORING AND REPORTING PROGRAM FOR THE TREASURE ISLAND I Yt:NBA BUENA ISLAND PROJECT 
(lndadn Te11 ror Adopted Mitigatioa and lmp111Yrmrat Mt'llSuttS) 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
RHponsibility for Sdledule 

Moaitoriag/Reportlag SI.au/Dair 
lmDlr-llon 

. com-
!!!!.!&••!!! Mnsun M-WS-1: 0!!1!!!!!1 Rftiow !!!! aJilin1ioio ![ ffazM'dg 
W-llldl111pads 

I. Priur ta sdr-c &sign approval of lh• buildiagls) "" any l'"=I witbiti lh< Pl>nning l'rior 10 scllcmalic dcsigc J'laaoing Dqiaruncot 
Proj•'CI, !he Pllluing o.parun.,n1 shall milJire dun a qu:ilif...t wind a>05>1~anl Dcp:lrtm<tll, proj«t appruval oflh< and shall revit-w and """'JIOI" 1i.. •xposure, mtiSing. and criontarioo or the pr<lfl05<"I sponsol'>' wind builcliag(>J OG &11y pon.-cl 
buiklintf•l on Lia: 5llbjce1 pared m the buildm&(•) on 111< ....,., pared in the consultanl(s). and ,..;rbin Ille Project VBJ 
reprcscnlalivc mossing model of the Propo5<d Projccl 1c.11cd io 1hc w;nd IWln<I as project sponsors· ~lopmeot Area lall:'vil.-W 
pon or 1his EJR and io any subscqU1.-nl wind 1c:s1ioi;. The wind wnsuhsd shall atebil«'IS aad 
idcn1ify aad"""""" tltc pooeruial impacts of the prupo<N buihling(s) ..,lative 10 •"llJlinttrs lhose do.'S<'llb:d ii !his Elll. 

The wind ooasubot"s-lysis and cvalowioo 5ball Cllltlid..- lh< pRlpQSCd 
buildiog{s) in Iii< COlll<XI oflhc "'Curn:Jll Project; ,.fiicli, :st ID)' giv.."D limc during 
•"DllSUU<lio• of th• Projm, shall ~ dcliacd as m building INl5SeS I05td in lht 
rrprcscnwiw miss"': model of the Proposed Project, os dc .. :ribcd in Ibis EIR, 
except os modili<d ID replace &ppropriale building massing ......... Mil> the 
COii cspooding .,_built <L.-signs of all prnillllSly-complcli.il Slnl<'.uttS 11111 lhc lb.:n-
cwn:nl drsigm ... appruvcd bur yd Wlhuik slnldures. ronally, die propos<d 
buildini:(s) sballbr cumparal IO its "'!"ivalelll curtCD1 ..uing (IK CllJlenl Proj«I 
scmario}. 

a. lflhl! qu:ilifi<d wind cODSUllznl CQDCJudcs drat lhc bwldiall desiga(s) wwld 
llDt cmw: a lk.'W wind hazacd and W0111d no1 l'Ollln1lulc to a wind bozanl 
ideotifxd lrt prior wind "'5tin11. no firnllcr mricw WOllld hr icqui...i. 

b. - lflhr qualilied wind CDJISllllllU concludes lhol lbe buikli"!l deiil"(s) could 
"'""'"' a ....... Mnd hazanl .. could coatribule ID a wiod baard idclllificd by 
prior wind lr5liflg. bu! in ihc wnsuliani"s pro!Cssional judgmcol can be 
modified roprevem ii fwm doing so, lht consul1a111 shall P"P""' changn or 
suppkrnciru IO lhc design of the proposed building(sJ IO adt~ lhis ttSUIL 
111< coosWwrl may consider m<asurrs lhot include, bat 1tt - limif,,11 ••>. 
changes in "5iga. building orienlalioa, andlar 1he oddiboa of SllM lilmiture, 
as well as considonlfon of rhr proposed bndsaping. 

Th.: wind <.......itaru ~II work wilh 1h< project sponsors ...:llur an:liile<t IO 
icknrify sp<eifl(' h:asil>Jc changes to br illl.'OIJ'Ol'llt inm" lk l'roJ<t"t. Tu lhe 
cXh."111 th<><Gn5Ullmt's tindings J..op!nd on P""iculac building or laodscaping 
fnuuos, * <OD511hmt slaall speciflCllll)' idrldify tbclsc ....-.ill fealutts. 
Tbe projn:• 'I"'~ shall inmrpor:i.rr lboso fualllttS mlD llir 

Nott: for pwposos of d1is MMRP, dlll5s ~,. Dodic:al<d llir rmn ....... ~, ..-in· shall......, Ille projcd ..,...._or other p<l'illR>assuming m;poosibiliry fur implome11131ion llf tb< 
mi1i1131;,,., - - Iii< l)l)A. Vn1iclll DOA .. or odlCI' uamf<r ducumt!lllS. 
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"'llTIGATION MONITORING AND REPORTING PROCR!.M fOR THE TREASURE ISLAND I YERBA BUENA ISLAND PROJECT 
(IL11:h1dn lm for Adopted Mlligatiea allll lmpro\'Clllut Meuurn) 

MEASURES ADOPTED AS CONDITIONS Of APPROVAL Rnpoalibillly for Sthecluk Monitoriqgflleporfia: Stala!ilDate 
tillll - ·'· f°'Amnldrd 

building'slbu>ldillp' dnip and landscapiaeJ>WLS. !fib< wind coosulmt 
can !hen condudc Lhat 1hc ffilldificd buililiag'51buildings' de!ign and 
land..-aping W0111d nDl i:malC a now wind hazard or coa1ril11"' ID • wind 
har.ord id..'llli!ied in prior wind 1n1ing, no fllllh<r rtticw wotld be requin!d. 

Ahbough • gml of thi> ~lrurt is !o Ii mil Ibo wind rffi.'Cls of lb: building(s) IO 

( 11 rausc the >&m< "' r • ..._.,., numb.....- of hows of wind hazanl in lhc immediatc 
vicioiiy cornpaml ID w building(s) oa tl!3I pared as idanificd by priur wind 
1esting. and (2) 5'1bjecl oo """" area to hancdous winds thon was identified 
by priOI' wind testing. it should not be °"!"-"'led ""'1 •II ofohe wind hazanl!s) 
idrntilicd ia prior willd l<Slini! would be dimiMl<d by !his m:.:isun:. 

c. Jf, a1 obis pui111 in di<' analysis, tbctonSlllwll concludes dial the buildinll(s) 
would cause • - wind bozmd or incn:asoo a wind buard idmtifn in prior 
wind kstiog. and if the consuk:lnt COl>l'hados dmt * now or addilional wind 
b&DRI is ""' ilely oo be climinucd by measures such as those ~ 
above, Ibo coosv.han: may delmniae dmt .tdiliunal wind ..._1 lestiag 
woold be ttqUimL Wind lllllllrl ICSling wuuld also be requind if~ 
"""51l11ao1. dli< IO ~ompleJ.ity of lk design OI' die building COOk.'XI, is unablt 
to dctcnnine whdher likely wind hozar.ls would be ~k:r ur lesser tban 
dl05t identift<ll jq prior willd tcsling. 

In lht cvmt !ht buildiag"sd<Sip WG!ld appear to iocreasc lhl: bows of wi..i 
hazard or ul<!l1 or area sulljea ID hazard winds, lhc wind cot5lllta111 silall 
identify dcsip allcralions lbal CGUld reduce oho hours orcslelll ofbaz3rd. 
Tho wind t'OllSllhanl shaft work with tht dove!op<r •ndlor an:Ul«t ID 
identify spcciic akcmion!; ID be illL-orporattd into Ille pra;rtt II is DOI 
apocc.'CI dut in •R coos ..._ tho wiad iw.wrsJ idi.>ntified in rllis EUt """"' 
be •'OlllJl"-ulycliminllcd. To the alClll lbr wind con•uhaof• finding; 
d<p<nd oa particular building dcsiga fcalumi or landscaping kanm:s in onkr 
to Ilk."' this ......i.N.111< COASUltant sboll idmtify such fcalllrtS, md such 
r..-aiu..,. sbsU be inc:orpor3l<d into tboo desi&D and llndsnpiag 

If wiad 1<&1ing or am individual ur 11R111P ofboDJdiags is ~ind. lk buildiai:(sl 
· slQll be wind ICSl<.°CI iii die COlllCal of a mudd (subja.'l IO m., ncighilodlood group 

&<oglaphi< etlalt clc..-nl><d bcluw) dw rcpracnt5 me CWRDI ~;is 
dn.:rib:J in hem I, llbo..:. Wind ltSliag shall be pctformtd for tho 
loulding'sn.uildiftg;' "N~ ,_,., i.r ..... SlllTINlllling illocts (OI least 
three blods .... nl srwnl blocb okcp) widlioi wllicll lbc wind oonoullanl 
dttmoincs "-iDd liaz:wds cusai ""' or dli:clcd""' do< buildi~·•sl wuld oa.'Ur. 

Now: For pKp05CS oflbO. MMRP, llRless c.tbl:nrisc inclicatcd the tmn "'prOjcc1 ......... sbalJ...,.., the pr<>jt.."I op>llSOl'OC othtrpersons 3SS1lming ..,...,...a.;lity for implcmcn131inn nfche 
milipion flftSlltt under lllo ODA, Veniclil OOAs, or Olhtt 111115fi:r rlocamrnt>. 
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EXlllBITC: 

file No. 2007.090JE 
y,._ lslon! I Yciba Buena Island Project 

Motion No. 
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Pago lloOS 

l'tfJTIGA TION MONITORING AND REPORTING PROGRAM FOR THE TREASURE ISLAND I VERBA BUENA ISLAND PROJECT 
(ladlldn Ted for Adopted M.itiptiod uid lmpreYomtat Measures) 

M EASlJRE:S Al>OPTED AS CONDITIONS OI• Al'PROV AL Rspansibillty r .... Sr:be<lule M~rtiag Status/Date 
lmalemetlhtiuo Rn --~ Cemolded 

The iestiog •hall include all the l<'SI poin1S ;,, thc vicinity of a prcposcd bllilding ar 
group of buildings dDt wore t<Slcd in ibis l:IR, ilS wdl as all addilieltal poilllS 
deemod apprupriai.. ~tho C<>RSOhanl 11>de1ennme Ibo building'sll!uiJdinss' wind 
"'""""""""· The wind leSling shall lCSl the proplS<d building dt<ign in the 
C111m11 Pmjecl scftlllrio, as •nil "" IC5I thc cxisliog Cum:nt Project 5CCDllio. in 
order 10 clwly idmlify tbo5" dilfmnccs 111:11 would be dU! tu th~ proposed new 
building. 

In the ...,,,l lbat wial 1"sting sbows that the bailding's design would cause"" 
in<re35C in Ill< buun;uf ornlrnt ofarai .Ujo.'CI to bazan:I winds incxi:css oflbol 
idtltliricd in jllM wiMI &?sting, 1hc wind <unsulllnl sllall work wilb the proj:ct 
sponsors, aKhllec1 aodlor laadscape archi1«1 to idcnlify specir.c fnsibk 
ok..-r:uions IO be incCl)IDr.lled j-1bc building(sj. To the""'"'" ..... IYoiditq; ID 

inclCOSC in wind hmnl ttties on potticubr building dtsigri or landS<llping 
foahm'S. thcsr i.ildiog design or landscaping r .. ~ .... 11 be inc:olpor.llN into 
lhc design by lk pqcct <plDSlllS. Tho ability of the design allemi:Jas to mbu:c 
lhc: wind bazanl sbalJ be dcmoa51noled by wind l1UIDd 1tstOtgoflhomodiracc1 
d<sign. 

Allbouglu gmlofliisrffort g._ould bcto limit the boiilding's/buildiogs wind 
cll<ct to(IJ rausethe s:unt or kw<r awnberofboors of wind lm>.atd in dlC 
iDIAIC1lime ricinily.....,.,.,.. tolhc buildingis) on dl3I partt! ... idtatified by 
prior wind lcSling. arid (2} subjc."'! llO mon: an:a IO hazmdous winds du WIS 

idoatif...oi by priar wnd ICSliog. ii sbuuW not be capx1Cd dt:ll .U o(lb<: wi:id 
hazanl(s) idmtifh!d in the prior wind 1csrias ur i• 1hc •'Ufrelll wind l<Sling wv:lc< 
this miliplion measure would be eliminated. 

TIDA shall dorumtlll uodettaking lh.! arlions d<scrib.od in this mitiplioo TIDA 10 mainlain Ongoing ulllil full rlanaing l>eptnlllCllt ID 
moasure. iodudingcapies of all rqiom fumi.lu:d for v..'ttieo1I dcv~lopman by the d«umclllllrion lmildou: pnwide ccpies of 
Pbnni1111 Depa! aneiu. TIDA s.~all mainlain n:cords dmt include, armng ochers; documatWion IOr vmnl 
the 1tt..UC..l ............SUm lium lhc EIR; 1111 wrillea rccommi•rololiui1s ood dewlopm:nl to TID!I as 
DltlllOIUlda, includinc 111)' "'J>OllS of wind kStiag ir-.uhs. pn:pmcd l>y die wind they ..., pqian:d. 
coawhMl(sJ ia lite candu<.~ ul' Ibo rc11iews and ...iu.iioos drscrib<d ia diis 
mitigotioo -.; llld n.,_.., ar lllhcr written proof5 liw oll ""'5lnll:tcd 
llllildia&s incOIJIOllllClhi: noqu;.ilc .i..;p mitip•ions Iha! _,,, spec;r...i by the 
willd comullaiu(s). 

Nul,o: Forputp05t5 ohms MMllP. lllllc'5Olbe1wiseindi"*«ldio1<1m ')lluji>ct liflOllSCln• mtl mem llrproject....,....,.. or Glher pmo<1s llSSUming l'fSllODSib'lily far implemenration oflk 
mitiprion ......,..llDllct !be DOA, Vertical DOAs, orOlh<r1,_r.,.dcc-. 



EXHIBITC: 

Filo No. 2007.!l90lE 
Trnsuic brand r Yctba Bu""" 151and Praj1>.1 

Miiiion No. 
April1, 20!1 
Pogc23of35 

MITIGATION MONITORING AND REPORTING PROGRAM FOR TUE TREASURE ISLAND I YERBA BUENA ISLAND PROJECT 
(lncludts T~s1 ror Ado)ltfd Mitiplioa and lm)ll'OWIOOll Mea!ll!rcs) · 

MEASURES ADOPTED AS CONDmONS air APPROVAL llrspoasibilily r.u Sdtrdulr MenitoringlRqwning St•tllS/Dalr 
. tatioa Resnonsibility c -

B~ llno•n:n Miti/!,tllNm 111.m.<n 

MiDplioa M.,....ll'M-111-1•: ~far Spl'l:ial-Slalal Plallll. On YeiN Ouaa rrojcct SjJOllSOIS to Prior to CUOSlnlttiOll for TIOA 10 provide C<lpiei of 
Island. prescnce'abscnco sum.")" for sp<cial-Sla!US pllmls 5bllJ be <ODducled by a qualifiul !'<lain qualified co::h phase on YBI, ~ all survey ll'poRS kl 
botmisl prior !O any ground d~. In Ille even• lh:lt spocial-smus pbnl popul•ions profossioml ph"C<m!itllJCliun 511tVey Planning Dqionnrnl 
""' r....,.. during tho """o:ys, lh< !twl •gm:y ,.,11 awid dislurbuice 1a tbo speoios by col!Slll- IO .-any "'811 .., <'Ondllci<d within 
-hshi11g a visiblr avoidartt buff,,,."""' of not IC5S than 25 r..t. If ii is not foasiDJc ID OOI and lepotl <>II lhc .consttuction area in 
....;ddislurbanceorrnonalily,tlle<l'l"'Cial-Slaluspl.,.populalionswillbo~..sitc """"Y• Ille spring (May and June) 
"' • I: I mio in asmo; Thai an:to n:rnaio as pos1-ckvdopnc:nl open""°"'" T!DA to maintain by •<tualifd b<unist 

copies of all n:pur1S 

llliliptloon ~ M-81-lb: Prf..flnleot S.rwyow Nnlillg llinls. l'n:-plljort Projoel ..,.., ......... ~sun-cys Copies of aD lqJOl1s "'be 
swwys shall be coaWaed by a qualilil:d biologisa iOr llOSliag biRl5 bc:la1:1:11 fi:llnmy I st rtlain qualified shall be condueled for pwvi001 to TIDA ml . 
and Aupsl 15• if grwnd diilllltJonc<' or llQ: ll'IJICl\'lll is scbodulod IO llll<e place during professional wod< scbt""'1od during tho Planning De~ 
tlw period. lfbinl spocrs potcatd under 1hc MigrllOly Bini Tn.'11)' A.1 ('"hlJTA i m consul_ to c:any l>Raliog SCISOll (Fdmimy 
Ibo Catifomia fisll and Game Coclo""' fOUDd ID be llC5ling in or,,,... :my w<Jd Sift, an OUI p!ttOi1$11UOtion tlwoup Augusi)-
appupNte no-wad: bu!Jer ZODO (C.JI., !(JO r..i for songbinls) nll lrdaipaied by lhe Sll1'Ve)'S in 

lbt~ biologist. ~ Oii lhe species iavoJved, i1yul: limn lhe C:olifomia DopodmeJd. o( ..-ultaliaa witb 5illVC1 ie'zl! be conducted 
Fish and Gamr l"'CDfG"l aollar die U.S. tish and Wildlife Service ("USFWS''l om.;llll CDFG Ollll'or wilhin 15 d:iys prior "' am, 
of Migralo>ry Dini l\olanagemml may be warntll<d. As nxommcndl:d by the biologist, DD USfWS, as 

51Ut of-" from 
aL1ivitits shall be axiductod widtio tbe au-Miil bullCr .... dmt ....... disnipl birQ apJIRl!lriotl:. t"cbrimy lhrougb Moy. 
brdilig. Otnsidr of tli£ bmding season (August 16- January }I). or ofter ytung birds llllA ID mainiain :and .o;., lO days prior 
ll3'l: lledged, as dttamioa!.,. die biologist. wmt a<tiYitios Dll)' proceed. copies of all R'plllS to di.: ,... of .....t from 

J- duuut;h Au~'1151. 

If actiloo nc:sts of pmi."'<d 
bink ...., f ....... ;,, th• 

wv.t ...,., no wul WIH 
be allowed wilhia dio 

bufte(sJ. Wllil tilt young 
havc~flodpi 

Millplin -M-111-lr: Mlltimideg llisltlrbutt Ill 11111!. 11....,..... .r....,. or Project sponms IO lllruuglioul * Copin of au ..,...s io be 
dnnolirim ofbaildiPgs shov.ing tvidt= of bar oaivity shall ore..- dming tho period least main qualifi«I bat ~...-..witb provid<d to TIOA am 
Brly ID inlJB1 Ibo bots as cl:tcnniD.'11 by a ljllllifiod bat biokJi:ist(gcnmlly bclwcai biologist 10 <any OUI puti<lllar attrlllioa prior l'lanniog ikpi11111lml 
Fd>ru>ly JS ilPdOctcbot ISfarwilva~IDdbclwttn~ Um!April !S 5lll\'C)'5. in w con11nadiun at cad! w 
for ..,..,.....,. -~ If soiM: cloy or ni&jll IUD!Lan: bmd, tlK bM lliulop.t shoD i.U alllSllbabun with lllldlor 5IJUCltlll' 
IClians to make :illdl roosts unsotii.bk habitat prior to lltt ........i orbuildiagdcmolibun. CDFG ifbulfu i$ 
A~ buffi:ruf 100 fu<I shallb< --..!around~ b:ltlllOSIS"'-""' US<d for ........ _...,"" . 

Nol.!: For pwpoisnofthi5 MMRP, ... JeSs DlhMnw iadk'llled tbt imn "pUjed sponsors•wll meon the pruj<c• ~or otbor p:l'SOllS ~ KSpOmibility for implancallli<ln oftbe 
onitipion _......, mdcr tho DOA, Vtt1ical UllAs. or Dlh<r tnnsf..- documottl5. 



EXHIBITC: 

Fii.. No. 2007.0903(; 
Tn:asvn: l>lanil 1 Ye.W Buena Island Pro~ 

Motion No.. 
April 7, 201 I 
hge24oflS 

MITIGATION MONITORING AND REPORTING PROGRAM FOR THE TREASURE ISi.AND I VERBA BUENA ISLAND PROJECT 
(lod•dn Tcst ror Adoptfll Mitip.lion Hd lmprvwmetll Mrimll'es) 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility foe 
Sdled•I• 

Molliloriag/Reportiag Su1usllb1e 
Im lion RHnDasiltillftr Co . 

lllllrlllily.,. hib<maiion pu!pO!CS. A rcdua:d bull".-. could be pnMded for"" a cn:-by- mluccd. 
"""'bosisby 1bc llBI biologist, Ii CODS111111ion withCDl'G and IKlsed on sile-sp«if1t TIDA 10 mainlain 
COlldilions. &I IQOSIS illili:ltcdcbing COllSb1IClian art' praumcd IO be unaffmcd. md no copies of .JI i<plltS 
buflCr would ncccssaiy. 

Miliga- MOtiure M-Bl-ld: Ce•lrol ol"o.moail: ud •·enl Allim2k. Toawid Project """'""' ID Preplllllioo of ruS.'S, TIDA 
•'Dllllii.15 w<ih wildlife on Y nbo Duma Island and !ho mmining natural h:>bilatson Y <tho inclll<k in CCRs regulotions. and 
BllCllll lslaod.""' lsbnds' C~.aous, Condilioo> and R<slriciioos, ·nuA llak:s aod and/or TIDA ID i.'00.ft'llUllS prior IO l'i1C'b 

Rq:ulsbon>, ....Uor <Jlbrr simrlo: cnfOltClblc iosllUmenls or "'ll'lalions;, shall pFJhibil off- incl!ldc in nilo.-. ond 1'1ajor Phase; 
lmJI dogs oll!Sidl- of d<signaSd. mdosal, off-leash dog pails on Y...., 8uoM island and ttglllarions and pusl 
die f<aling oif..al cats oo bod! islands. l!uildmg- sh:ID be pnMdrd wilh "1'9"'P'iale signlge 

Communications iu edur:irional f1131Cria1• lqlllllingtbercrmrictions, ....... ...,.,. rcgul:nions. Noo....;llmt Project spalKlll"S and 
pcl ......... and the public using lilt bl:mib shall be alc<ud k> !hcsc n:striclions. llllos, individual site 

..,,._..... md visilors. prior 

om!/L.w l"J,'111.tionS lhrough ll(llllllprialo signogc in public areas. drYdopels to provide 
IUOC<Up:Uion of new 

information 10 
structures, and ong<>ing 

buildirig ll:IWllS 

Mitipli&a Mr11511R M-81-Jr. Meaillri"I DllrimcOll'Sllatt l'ilo Dmiq. ~ilc- Prujm~:and DurU.: ofT-sbon: pile TJDA and Dept. of 
sp«ifa:wadir•during all olShcre pilcdotving shall be moniloredby a .,.._lificd marine project~' driving for each pbax or lkiilding lnspcaioa 
biok>gisa to ensure lhac aquatie ..,.-a.. widlio lbc pmjccl...,,. would DOI be impecltd. thal qualifkd mori"" ln-WINtr ronslr'llC!ion for 
barboI stOls 3! no:uby v..m - lsblld, a ocusiDDal T""'511re Island hauklds, md biologis1(s) and F..., Terminal ond 
w11i1e io Ir.Wit llong the weaem shorclim:! olT11!2!1iR! lslaDll during ""lrl: on thr Fmy ICllU5lical Soiling CcmCJ 
Tcnnin:il ...i in Ctippi:r Cmri: dwing-t om llrs.ilini!Cma. are ADI disubod,and C<lGSldtanl(sJ 
Iha! sound lftSSUR$ out>idt lhl! immodiale Jllllit:ct ma do DOI tx<ttd 160dll II SOD 
mct.:.s frum ahc .....,,,_ lf Wis lhn:shold is•"""""'° or avoidance bdla1.im by Jll3rinc 
mam."""5 or fisli is obscm:d I>, !he oo-sir...,;.,. biologist, bubble au1:1inS will be uso:i 
IO r.>duot sound/vilrr.uioo to 3<ttplabk lc.rJs. 

In oddilion the i>llowiog DICISIUS ..... be cmploy<d ID ful1hcr n:duc<> oois< from pile-
dririDgactM!ics: 

• Use os rcw pil<s .. na.-c=ry in lb: final ICmrinal dcsi;rt; 

• l!S< vibratoty hommcn r .. all -· piles; 

• Use .-usilion blocks betw<e11 !he lwrurwr llld tbr pile; 

• Rcsuic1 pilo drioing 10 J'""' I 10 Nm·<mbtt JO wort window .. 11.~'lld<d Ir; 
NOAA fishcrios ID p1*Ct bmiog ad s.o••--•ids; 

Naw: For pwpoa-s of lhis MMRP, lll!ki>; uchotwisc indiaik!d ,._ 1o:1111 -p.uj«"l liflUDS<JIS" sh:ID - !he pn>jc:a ........,.. or otba persons ossuming respoasillility for implm>munion of tho 
milii:atioo""""""' 1>ntl<r Iii< OOA. Venical DDAs. or Olher llllllSfndoc......,ts. 



£XHIBITC: 

file No. 2007.090JE 
T-.utt lsbrw;I / Ynba BDL"m lsl1nd Proj«I 
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MITIGA TIO'ol MONITORING AND REPORTING l'ROGRAM ~'OR THE TREASURf. ISLAND I VERBA BUENA ISLAND PROJECT 
(ladudt'S Tat for Adapted Mitig•tian •Rd lmpninlllftll ~tnsurn) 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Rr$pllosibitity ror Scbrdule Mo~~lorlng/Rtportiag Status/Dale 
lm"'-'-tatlo• ·uaw Co . 

If marine mammals an: ubscnrcd MdNn 1.000 (m of pile dri"°" IClivitits, allow 1hcm ro 
compl<lely ail lhe vicinityoflhe pikdri>ing IClivilies bofin pile driving "'sumrs. 

t\titigatieo Meuare t\t-81-21: Rtstriclion erCuDSlrutliun Ac1Mlies. ~hnkal Project~- D:i.ring any constru<"tiOll Biologi>I• 10 provid• 
stabilization. slior.lino beigh1a1ing m<I repair woric. sconnwatcr oudall improvtml'l11s, projn1 ""'nso.-s' conducted in and around qum1<rly r<,,.,.is tu TIDA 
ond olhrr Pruj••:i activities ooodiic1al in and omuru! lhe Islands· rocky shorelin< shall .,...iifo<dmarine lhc lsbnds" rocky 
bc K•"nrndly rc.1Iiclcd 10 ri.. irn.sarial aod upper inb:nidal zuncs. Aclivitics in lbc: biol"llis&(sl. in slion:line 
~r in1<11id<>I and ocar sublidol lOllt sbll be minimized IO the maximum Clllall CODSUllalion Willi 
prx1irabk, using lhe !illlOllcsl ara and foolprint for di51urbancc IS poo>ibk. Oillsidc com as necnsary, 
of planned dredging .._ (F•'11J T .:rminal aoc1 ""' Sailing c ....... 1 """'•""'o' 111c1 io<Stabli5h 
di5111lbantt cf exisiing ro.:b in the lDWCt inicrtidal zone sholl be prohibited. limiwi<lns on 

<OllSllU<lion 
Klivilics 

Miligatilm Mamre M-111-lb: ~ Llmilaliools ea Cusmat!iaa Wort. Project 'fl'lll5'JIS and During C"'1Sb1ICtion l'rllj<a spomaB IO n:pan 
Cons1ru<1ion work"" the Islands. sborrlinP shall be cnnduc><d b<lwa:n March l me! lhcir qualifml mmiru: ac1ivdit."S conduclcd un to TIDA re COllSllUClicln 
Novemb~r JO to "'"Oid aay distwblnc• IO heiring 5f18wmng occwring in SA V biologi!;I( s) ood IJ"OUld the lsl:mds· scllalulcs for wurir. on and 
slll1Ullllding Tn:asurc Island. shordioc, limilcd IO near sboo:Jine 

March I to November 30 

Mitiptioa Meuutt M-81-lc: &!crass .... Surw, HdAvaldutt. Wit!Wi three Pmjert ....,._. """ Fil5l sun«)' IO occur 3 IO MlrW biologisl(s) to 
10 six lllO!llhs of !he inilillion of COllSUIU:rion acririlies d>at mighl offi:<I SAV beds, md projoct sponsors" 6 momhs prior IO "I""' IO TIDA on survey 
nut kss flCqll<ntly"'"" bi.."ll!lially tovay twu years) lkernftcr, au ttlJ:125S bc<ls shall qualified m:uioc initiation l)f' rom.~"tiuo sdiodulcs and n:su~s of 
be >urvo:ycd or Wio:rwisc idi:!>iified, including dxirpRIJlimily IO ar.d poiem.i:ll impact bioloiiSl(s) on .c:astrm orSOUlhcm SWY•'}'S. 

fll)Dl ongoini; or p<Ddiog onshott "' oft'sbott activi1ies. AU TIOA mff in cfw!c of Ind shon:lincs or prior 10 M3lft biohlgiSl(s) !O 
C\"ft"OOeing construe lion for lhc l'nlpos<d Pmjoct. and all COD5lruCrion contnlCIO<S and 

prujccl spoiLSO<S lllld 
initial delivrry of "'PM IO TIDA on each 

subcmlr>dOIS invalwd in l'n>j«l «lllSlnldioo ICIMtics in !lay _,,,, - are ,.·ithin cunstru<.'lion malerials by ninioi! 5CSSion 
a quana Diile ofT........., kland and Y<lba Buem Wand, •Ion@ Treasure l.m.d's lh<ir~ waler. ilqular 1WtW)'S IO 

!iboldinc. 06 iowolml in nnsponioi! lllldn'.ah; and Sllpplics by - IO riilo=r Island conncrors O«Uf ~ 2 years willL copies to Plaaning 

shall bc 11.'ljuin:d 10 undqo dMlrDugll caviloamnllal nioing. This lrlioing slloll (ioduding bo8I krnll<r WLlil Dqmw-
pmo:nt iofunmlioo Oii di< loo:aions of •U ttlgni .. bah, lhc kinds of consltU<tien :and opclalOIS md crew) conwu1:ti1m lllld m•lefials 
""""'' lr.UISil aaivities thal can mracc ttlgnoss beds, all miriprion mnllll<S dal dcli•'eri..'"> by Wlller an: 
tunlrlCIOIS mast llih<fc IO SC du! "">' di>l.Ult.nce or ""'8ogr IO eelpass bah may bc .-.xopleled. 
a•'Uidcdon<l lbebeds pmlerk'li, and who 1<1 •ify in lhc <WUI ofanydi"1urboince. AA'/ Tr.iillint 1e occur prior IO 
Wiid; b;ug.:s or ¥""5ds aipgcd IL <Ull5UIL"liun l<livilic5 shall avoid nnsiling llinlugh iniliation ofwwlt by nch 
IDll anchoring in Ill)' <dlf1IS$ bcds lorllcd anMBI Trcasun: lslaod. TIDA pcr.ialliCf cOGSIAl<tioo CDllllXt:Jr 

N-: roe pwp:is<Sofllis MMJl.P, unk:oi Olbi:rwi"' ~!hi: ICOn Jmljm spanso15~ shall OIClll dx project sporuor or lllhcr pM0"5155Wlli"I: mpoltliibility for impL:mratat;.,.. of1be 
milip<ion mtaSLn 1111dcr1bt l>l>A, V<nii:al OOA$,OCOlbtrlnWL•rer.i.cum.:nis. 
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MITICA TION MONITORING A.ND REPORTING PKOGRAM FOR THE TREASURE ISLAND I VERBA BUENA ISLAND PRWliCT 
(Jndudrs Text fur 11.00pted Miliplio• and fmprovel'lltDI MtaSDm;t 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Rrspoasibility for Schtdult Moailoriag/Reportinc StatustDate 
lmulrmrutatioa ResueosibililJ Cumblrtetl 

"'""'nsiblc ror "'=iug Ptuji.i:1 <ontracl<llS. as weU as all Proj«1 COIUIKlor u4 
subcontra<:llll" m:inag<menl Ff50Rod, shall tnSUie !hat all boat op:r•llmi BRd w<d 
crow;; ""' • ...,.. of cel&rass bed loations and die rcqum,mcnt to avoid dislurbing diem. 

Mitig"1iun ll1""5i1R 11-1-81-4•: llhimiliag Bini S!rikK. Prior IO the ismaocc •fthe Project sponsors IO Prior 10 lhe iSSuaR('f' of TIDAand 
fir51 building pmni1 for ead1 buildmg in lh< Proposed Project, projec1 •pplicams shall iruoin qualified !hr first building or .;.., Planning Dqmtmmt IO 
hove a qualified biologisl cxpcrieorcd wilh bird Slrikcs mri.w 1ti. design of the biologisl(s) p.'fltlil for ..ch buildiog maioiain copies of 
building 10 msu~ !Dot it sufftci..-nlly minimi>l:s !he polCnlial for bird strikes and ""PO" · cxpcricnccd with in th• Propos.'11 !'roj«t biological rcporu fw each 
10 Ille rt:mning l>epartrnmt. The Manning lkpanmem may QllSUh with moim:c bin! 5lrikcs ad building. 
ogrnci.:s sod! as the California Dl:panmmt of fish ond Game or others, as ii dten& and 
appropriate. 

Proj<Ct lipOllSIKS and l'lojccl o.pul!SOJS 10 lqXll1 
The building <lcvclopcr shall provide to lbc Planning Dcpa11me111 a wriltell di:scrip.ion !heir ardlilCCIS ID the l'lanning Dcpanmai! 
of !he mcasur .. and f,"atURS of the building <ksigo Iha! are iDICIUlcd ID ad&n:ss 

and on implememaliOQ of 
potc:nliol imp:>e1s on bUds, 1'-ith o copy ID TIDA of !he f1113I m<asUR:s appoval by 1hc building design ,,,........,. 
l'laEning Deportment or C-is;sion. Building dcvt-lopcn arc cncmw•gcd ID during opera1ion, IOr buildings DO llOll-T1'1151 
coordinate with tbc Planning IJqxllmcnl <Illy in the design poucess rquding des>F building managers ID ongoi11g 05 buildini:s ..., prop:<ly, ad lo TIOA IUr 
fnlun:s iDIClldrd ID minimize binl <lrikcs. The design shall includt sonr of lbc implemenl Ibo ocapicd buildings 00 11'1151 
li>llowing mcasun:s or ""'3SUR:5 !hot are Cljllivalent to. but not necessarily identical 10, buikling design pmpcrty. 
those listed below, as new, 1DD11:ci!Cl:livc 1c>.i1DUlogy for addrnsing bird suites imy featun:s and 
became available iD the Nlute: m.:asurcs. Building managm ID 

Employ desip ledllliq- lbal: rrnte "visual llOiseft via clalWQw or odtes' desiJlll 
provide annual lq)Ol1S lo 

• TIDA °" implemern.000 
fe:dtlles """ make ii msy fur l>irds ID idm!ify buildinllS as saa:ll and 8111 mi...w: of DICISlftS relatftl lo 
builllings for OjlCll $ly oc ui:cs; building opr!'llions, 

• De<rc:ise rominuily of reflective surfaces using '"\isu:o.I marker" design including ligltting. 
b?dlniquos, which iec1miqurs may ixluclc: odecalHm aclivirics. and 

- Paucm.:d or liin<d glass. vMll pa11nns al mosl 2ll c..wim.:1<rs opon. 
, .... ..,..,. ....... .....,,,.._ 

- One-w.y films inslallcd ongiass. wi!li any picture or ponem or unngemm 
that can be -. from the Ollside by bin's hill appear lnmpln.'111 fmm tile 
imidr, 

- Gcomcuic f~iou pollOmS Iba& clf<divcly dividt a window inlD smaller 
poD<S of at"""' 28 cmtimrlcrs, andfar 

- lkcak wilh p:mcmed or :o.IJ&tnd desip. wilh lhe maxinmm de• ...., .. OI 

- 2l cmlilllCICrs !lljUIK. 

• Up 11140 fM lliJll on buildillgfacidts fxin& Ille sltortliot, d..'C!CaSe ~llmivly of 
glass, ming dcsign l<dmiqucs wc:h as pbsric or mc'3l scr<cti, !ip:-rolaml 

Nole: l'oc plllJI05CS of dais MMiU', lllllcss Olllmvisc indicllcd the IClm "pmjcct opooson" slaU mean the projc<t sponsor or odl« ptlSORS "'..;"& mporlSibility for u.pl"'11Cf1Wioo ohbc 
miliglbon _lllllkr ... ODA, Vertical DOAs,lltodi<rtrusfa-dccumcnts. 
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EXHIBITC: 

Fi!c No. 2007.09031: 
Trcuun: lslancl/ Y<rba Blcna lsload l'roj<ct 

MolionNo. 
April 1, 21111 
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MJTIGA TION MONITORING AND REPORTtNG PROGRAM FOR THE TREASURE JSl.ANll / VERBA BUENA ISLAND PROJECT 
(lndudes Texl ror Adopted MJlipdoa and lmP...vemeat Measares) 

MEASURES ADOPTED AS CONDITIONS Ot' APPROV Al. Responsil!Wty r•r 
Sdlrd•~ 

Mo•itoring/Reponing Sblus/Dale 
lmnl#mftlllllion 

- ... Campleled 

bliedsor curtains, fr""'illll of gla>s, ang~ng glass lowaRls tt.c groor.d, UV-A glals, 
or awnings ;md ovcrlunss; . Eliminate lhc MSC of car gltis oo opposins or immedi.a1ely adjac,.,,r fa"'s of 1hc 
buildi"I! wi1hOU1 .....,._,ing inomur ob51aclrs such !hat • bird could pcn;civc its 
flight path tltroui:h 1hc glass lO"" WIObsltucled; 

• Mu~ rellcclions in glass osing sumgics such as 11ngkd glass, shade>, in1cmol 
scrcais, :ind overhangs; and I 

• Pla.:c new landsc.apes "'ffx:imll) awoy limn gk>.cd building faca""• so llun no 
rdlcxUon o..-.:1ir§. Altema1~ly. :f plaoting of landscap..-s R<Or a glaud building 
f~ is ""5Uabb:; silll8lc ttecs aod shnibs imm<dilllely adjaceet 10 the ""terior 
gbss w:ills, at a distance oflm lhn J fc:c1 from die glass. Saeli dose proximity 
will om.- habitat tcllmion• ml will minimitt fat.31 colli:;ions by rcduang 
birch' Dii:ftt-um. 
~ 
lbe i'llnning Deponmcol sliall smularly eJISlft tliai Ille dosign and S!"'Cifications fur 
buildings on non-TIUSI JJl'O!IC"Y, :md TIDA Sholl ensure 1b:il the design and 
specificalioas fur 5jlOflS facilibnipi.y.,g ridds illld buildings on TIUSt proprny. 
impkniclll d.:sign clemcni> 1D rcdu..-c qJnieg _.. d1a~ l;ghl direction, and contain 
liglll. Tbcsc iodudc, 11u1 an:IKll limil«l 11>, * ro11owiag,omidcmions: 

• Avcrid installation ofliglltini inse85 wll= Diii required forpubli< safcty; 
-

• Euminc :uul adopt ahcrnatliv..'S lO bright. all-night, Roar-wide lighting wbm 
iDICrior lights would b<: visible fnim Ille ~•lerior or al<rior lights nws1 bo: kft on 
at nip~ including: 

- IDS1allinf. mo1ion-oaisilivc hgiling. 

- lllSllllling """' lighting, 
-- lllSlalling progranunabk timers. and 

- laslalling r..~ lhat - low<r-Wllllg<', sodi11111, and bluc-gRCD lighting. 

• lllSl8ll suubo or flasbing lights in pi:x:<? of mminlDlsly baming hgbts IOr 
obsl!U<tioa lighting. 

• Us. rolalmg beams im~ad of <OOliMIOUS Light; and 

• Wkn: C>Ll<:rior ligllts 1R: IO be kl on at nigh!, imlall fially sbitldcd lights 10 
coat>in and direct li&hl n:ay fiam lbc sty, as ill...uak:d ia lbc City ofToromo's 
Bini frimdly Hmkling Glli*lincs. 

N-: l'or .,....,...._of this MMRP, unless odwrwise indiC81....t lbc 1<rm "proj<ct .,.SOl'5. shall mnn tho projoct spDl>S<ll nr Mhor petSODS assuming .-.sponsibilily for impl<mellllllion oftbc 
milipli1111 1DtOSUtt undtr the DOA. Veni<al DDAs.. or other nnsfcr documents. • 
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EXHIBITC: 

file No, 2007.0903E 
T~ Island I Yerbo &ma Island Pmj<ct 
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MITIGATION MONITORING AND REPORTING PROCl!.AM FOR THE TREASURE ISLAND/ VERBA BUENA ISL.AND PROJECT 
(Includes Tut for Adopted Milig.!irien and lmpl"llftlDftll MraSllttS) 

MEASURES ADOl'n:o AS CONDHIONS OF APPRO\' AL Responsibilky for Scbedulr Moniloria&/Jkportioc Stalus/Datr 
1....a.111et11atioo R..-asiblilrv Co 

. . 

An~ A.lanorl!l/..~ SinlCtUres fl!lll. IJMlioo /j,lt!ml!Rl5 
~ Planaing l)cplirtm.."111 shall ........,, as a cundition of""""""'' l"or cveiy building 
permit. lha1 buildiR115 minililil'l< 1bc number of and co-loco1c rooftop·anlmnos ond 01htr 
roollop<quip""'n~ arul lhal monopok<UU<tWfi or an1c:n.us on buildings, in°""" 
ar<a<, and m <prnt• and playing fields and facililics do llOI include guy wil1's. 

Cduca1jng Residenls and lb:ypwys 
lbe Plailning Oqwtmen1 ""3ll cnsun:,•• a condition ohppn1Yal forn«:ry building; Tll>A 
pnmit is5UCd fornon-TIVSI prop<rty. and TIDA shaQ enSUtt, as a oondilioo of approval 

TIOA ongoing ond l'lanuini; D<panrnon1 for cYtt'f building pem1it Iii< T,,,.. pmpmy, tbal the~ "l'Plicant agm. .. to .....,n.r 
cducalional malcriaJS lo builJing 11!113111S and OCL.'llp3DIS. llolcl guests, and n."Sidcms and Pbnning 
cncuwaging tkm IO minimize light lllllsmission f1111D windows, espcc;.iJy during Drpanmen1 
p<>k spring and fall migraiory periods, by hmling off WlllCQ:5Saly tighting ""'1i<lf 
::!ming window coverings al nigh!. TU>A shall re>'icw and 11(1.,.-0V.: lhc cduc.uional 
moterials prior 10 bui~ 0<.~uponcy. 

DocltllJtt'JUQJioli 
TIOA shall duaanmt WldoRakin1 db! >elivilies oksaib<d in 1his mitip&ion ,,,,,_ 
oad mainlain m:onls Iba! iocla.lc, ORIOllgOlhcis, dM: wrinro descript ..... provided by 
die .,.,;ioiing de•~lapcr of 1W measuia ud fnllln:s of 1hc design for cocb building Iha 
are itilend<d 11> address ~ implCIS on biids, hd lhe rttornmoncblions and 
1111.'llllJJlllK!o prepattd by 1he qualified llioqisl experimrcd wilh bird strikes who 
..,.......,, ad opprovcs Uh> design of lbc buiJdina or sports f•:ililics I playiag f1<1ds IO 
Cll5lln! Iha! i1 saffocimtly mini~ IM """""™ for bin! SIJitcs. 
Mi1ip1iaa Mnsur M-!Q.41 (V"""8t Ill): Mieimbr Dist""'- ta ~Jy Plllject sponsors and Prior IO ..,.,.,_ion of Mari11r biologists 10 Sllpply 
E"'tti* ds....iliftSpa:irsDariag~m-. ...... ._..... prujr<t 5pODSOIS' 1he kny lemillll repurlS of surwy resulas 

If Variaal 83 is sdct<cd as w P"'fcrmlfmy tnminal bR::lkwaln .......... prior IO qu:ililiod marine soulhcm bleakwaicr and 3J1Proacbes IO avoid or 

inilillmof aay<Dll:ilnL'tiu:i activiiios f<rw 50Ulbtnilftakwal«, • SllM)' oflhr biologisl(s) IO C8ll)' -- ttlgtass ....... if 
..-ion "'""' shall ho! runductcd by• cpDlified marine bialogist m assess ID: pR«b.~ OlllSlltvq'S found, aacl •ppniadlcs iO 

of eelgrass (:W...... -9¥'-l beds, FC'.11 SlllF'" orodapul«W lish '!'ft.-Hs, lllld ia romult1boo widi llWiding disluriJiaa marino: 
lllili7.alion by marine mommals, primarily ballor 5l:als (I'-.. viluliu) .... Califomi;i ... Ac:ot:, BCOC. mMlmllls or proimN roo 
lions lla/oplar ~ SUlvcy n:sulls will be wbminal 10 TIDA, and by Til>A 10 NMl-'S, ml CDFG, spa:ie!i IU TIDA 

lllt ACOE, BCOC, NMt'S, ao!CllfG. ...._ llOCHSOI)' 

In..,.....,. !hr swwy 5bil'Ns doal celpass(Zowraw.l laas establi<h.ld beds widDa 1he l'nl;:ct .-.s a If et'lgms brds found, pmposed ""1stnx:tion arra ofdir ~ bn:ik_,.,,. or wilhiordnsr pmximily,sudi..., <DD5llU<lion 
001151111C1iun of""' re~ 

NOlo: for pu....,..,. of lhis MMRP. Wlless Olh.'1Wi5o.' indinled Elle k..,... "°l""frcl ipomnrs- shall mru lbr prnjrc1 ..,.,....,.. .. Olber prrsuns ISSWDing respoasihility for impl<,...'D!Ohon of 1he 
miligaiiun....,....... IUld..-r Iii< DDA, VL'ftical DDAs, ar .,...., 1r-rerdocwne111s. 
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Fik No. 2007.09031'. 
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M ITICA TJON MONITORING AND REPORTING PROGRAM FOR THE TREASURE ISLANn I VF.RBA BUl!:NA ISLAND PROJECT 
(lodudrs Tut for Adopted Mitig•tien and lmprov~mmt Meuul'l!S) 

MEASURES ABOPTl'.D AS CONDITIONS OF APPROVAL 
Responsibility ror 

Schedule 
Mooiloring/REportiag StatuslDllte 

lmlD'*mm1alioo R-ibilih ComnWfd 
pbnnl.'d tallSIM:lim actMries <Gllld haw: "' impact on the bed<, tbm the n.'SIOnllian of contnlittol5, in 1trminal~m 

offsite ttlgr.lss beds or !he tr.msp1omation and eslablislmonl of offoilr cw~ eelgrass consullahOI! w/ ilttakwat<r to be rostrictcd 

beds at a .. ptaceaien ratio oO: I will be made. marinr biologiSl(s) to Marrh I thruugh 
Novetnbu 30; reslomian 
or uffi;ite ""lgraso ~ to 

occur immcdialcly 
following consuuC1ion of 

breahtak:r 

In die c:VC1Jltbo swvey show> !hat lhr plamild establishmmt or OOl>51nL1iou ufdie Project sponsors It 
southml bn:ali.watcrwaulcl all".xt tl.ilimtim ofdlcan:a by prolD.1<d fish spotio:s i>rby COflSUUL."tion During ronstructian of!he 

marine- m:unmals as& hlukiuurca, coastrUCtian and ..ublishm<lit afdir sauthmi oontractors in WT)' terminal bn!:!twalcr 

bmlkw:itcrwill bedo<>c, lllllb<OllSUllHlioo with Naticlllll Morine fisberics, in."'""""' consulwion w/ 
dtat dors Diii advasclytlfcct die protmtdfl5h spoci<s or~ thcmruinuod utilization morinc tiulogi51(s) 
of the am by b:irborse:ils m sea lions. andNMFS 

"lillP""' MetiloftM-111-9(\'ariaMO): 1..,;.,, .- •lllllur l:alnill-or TIDAOlldpmj<c1 Prior 10 issuanc: ot~ Marine bioiogisl(s) and 
V....t<dta-1.........,,,,..;r~ Forv.n .. o:,nHay-.:rintako sponsors' qualified pennils to ""'1SlnlCI du: mgjncering Ct1115Ultants to 
pipe for tir supplClllCllllll litdigbiing waler "'Pl'IY >ball be drsignfd and C1lll5llla:1l:d in I 8*inc biologis!(s) Bay water iniale pipe, if report to TIDA 
IJIOUlllCr .... p<n'Cnt$ impinarmonloffisband ~ Thiscould include. but """ cnginttring Variant C2 is sckck:d TIDA to moinuoin ta:onls 
Diii be limitc:d "'· mstalling ~ i!IDR ~inside a 5Cll:CD<d aibsca -ii big.: ~ "' «lllSUl- of consultabon wilh state 
.W..:., wataSU<lioa to acccpt:tblt kYcls ..... ~I of-- r.m would Diii ill <mSll!tation widl and li:dcral agarrs 
""""· TIDA will Sllbmit the flllll design d Ibo Bay _, inlak~ pipe to th. NMioolll NMFS. CDHi, 
Marint fisheries; Cut"G; CalilOmia WatCE llmnl, San F.-isto Region; and 8CllC for RWQCB mu1 0CUC. 

""""""" whnr=saiy 

(in>logllll4Soilr MilipliM ~ 

Miligaliea Moamn M-CE-5: Slape Slobilil.J. New impnlVCJRl'AIS propostd for l'rojcc:t SJIODSOI> and Prim 10 issbaoce or TIDA and 1Jop1nmm1 of 
Y rtbo 8uona Jslud ilotU be locllled 11 a minimum uf l DO fttt from lhe IUp of tho thcir gcok:cbai<al building pcnni1 ror Buildill& Jmpcctioo 
aisling slope: aloag Mlalla Rood wrk-ss • sirc->p<cific gf'Dk."Chtti<al cvaluahon of coaSllllanl(s) implln'CrnCDISor 
slop< stabilily iadia:llcs a 5WK factor of iafety of 1.5 and a seismic factor af safa,. of slrU<kmS oloat! Manila 
I. I are pr=t m <Stlblishod g<Ote\:hnial stabiliniliun measwes arr imp Ir~ to Road 
provide !hat level of safety. Any g..•u11:d111ial -...ndatiofts rcpRlil;g slope 
stabilily "'* in .n.. spa:ific ll<"f•..:ltainl invcsligaiion< far die site shaU i.., 
ini:uipuoted inlo lht sp<eificuiolls for bllilding oa that site. 

~' for JllllpOSOS oftbil MMRI'. onJcss olll<nwisc indicai..'11 them ,,...;c.:.spunsars• w11 rnnn the pmjrct spoasororOlkr pmaas asswniDg mpoosibllill' !Or implftn"n•ioo of tho 
milil!,3rim mcasuround<rthe ODA. Vrninl 00As.muth..Y1181bferduL-ma-ms. 



EXHIBITC: 

fil< No. 2007.090JE 
Trn.un: lslond I Y<lba BllCll• !stand Proj<ct 

Ma1ionNo. 
A,.nl 7, 101! 
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MITIGATJON MONITORING AND REPORTING PROGRAM fOa THE TREASURE ISi.AND I YERBA BUENA ISL.AND PROJECT 
(l11<:h1tlrs Tut for Adopted Miligacioa ud Jaoproveawal Measurrs) 

MEASURIES ADOPTED AS CONDITIONS OF APPROVAL Responsibility for Schedule Moailorinl!lflleporting StdllS/Daie 
IR1pkoll!ftlhlrion - -- ·ot11 COfDl'lrtrd 

HC11nls lllMI l~..-.S M-"'ls M.,.. MBUrun 

Miligallolu MCUl!tt M-llZ-1: 5'111 ilBd Ground-.,r M....,...1 l'lan Projccl sponsurs fur Prior 10 thr fir.;t Sub- TIDA and DBI. TIDA 

Prior 10 issuaia of a building or png .,.,.mi for 1111)' """or more pa=ls, lh' applic:lm firsl Sub-Phase of Ille Phlsc Appli<:atim shall OilS'-"" ..... Projoct 

s1!all demon<lmc dcll ils COASl!Ul:lion sp<'Citic.x.ts inc-~ of• Swland rim Mojor l'ha5e 1a Approval sponsors ootain -· 
Grotnlwab:r Mims""""" Pl:in (-SOMP'') preplred by a qualifll.'d environmental Jll"'P3"' lllld obtain agmcy ..,.,,..,..i or project-

ronsuking ram ondm-i<wcd andagn:cd IO.,. DTSC :w1 RWQCll. forparttls OTSCIRWQCB wide SGMP; DBI 10 

lr.lllSk.-n<d fuunlhr N:ivy u:d..-r o l...::isc in FunhcranttofC~ lUFOC).or Eorly _......1 of proj«I- confum ""*"' •JJPlicams 
fansfor (FOSET) or P"""'ls bDSfcm...i undora FOSTw!Uch spri&s 1hlll addil.ional wiclt SGMI' !lll~c .;LC-.,,..,ilic brahh 

mnodialion ..r pruolcum ~ is 1>.'<'l!SSal}' or addiri<JBal n.'lllCdiation is llOC<SSllly 8Dd saf<ty plan prior to 

"'mm:""' pmposcd land-. :illaddilimal "'R!maining n:mcdiidio&•Jll u..- pom:ls All subsapai.-nt 
is-ohpmnit. lnthc 

sboll be compklcd as din>:t<d by dr responablr agency, DTSC or RWQCB. prior In project splDSDB 10 
~ofUfOC:orfOSET, 

COllD1ICllCClll of <:OD5lnlelioll activilies wless ti) thooc <'llDSllUCtlDll IK"livilirs on: Prior lu issuance or. TIDA to com completion 

conducted in a..-cmdtncc with ..,.. rcquin:mcDs or Ill)' oppljcab!r land us.: t"OB\umnl. lrasc 
follow SGMP ;md 

building or gr:i<:ing P'flllit or 1cm00illlion. or Oilier 
prqmttlfollow 

"51riction DC cb..,j n:suY.-tion and in ~ wilh the Sile I leaillt n:I Safety l"l=l-spa.;lic or for any parcrl or P"""l• approval from 

l1lljllitrmcrus oFlhe SGMP.«ti) those COll!ibU<lioo a1i\'irirs OR Olh<rwise giV\."11 wrincn DTSC/RWQCB, prior to 

•(lp1Ml by eidk.T DTSC or RWQCB. Thr SGMP sballbt ~ onsitr 11.Urimcs aad 
su~l-spccific construction activili<s. 

iadily awilablc ... silo ......ms. hcahb ond saFcty 

The SGMP shall specify proioc:ols and rcqllin:mcars for acavaiiun, stuclpili..g. and 
plan. 

transport of SOtl and fur dislurban<r or~ .s -11 as a contingmcy plan to 
rospood toW: ~of ptt\'iously unbown Ul!llS of C01111111ination(e.g., 111 

lUldcrground -.111111 uneanbal durioii lllllJDll amtn1£1ion m;tivilics). Proj<ct !ipOllS<llS and 
Spcciflnlly. ""'SGMP sbaU iocludr .. ks""' rullowing romponcms: lhrir n:mediatiClll 
I. Soil .........,,,,. .. "'9!1irements. Pmtocol• r.,.. siockpil~ sampling, and <Olllnl<IOl(s) 

112D5pl11illg sm1 ~ from on~ activitie>, and ""JUirem<nls for sail 
imponcd to tbr site for plaa:m<-nl Tk soil manag<meM ....,.;n:m.nis must 
io<ludo: 

• Soil stoctpiling r.quimnl:Dts ...m .. pia<xmaD of ........ opplicBrion of 
troislure, <rffiion of containmolll 51!11CttftS. 11111 implemmlation of S>.'Clllity 
mraswa. The soil stodcpiling nquir<mrnts must, •• miniawm, Ditti .... 

irquimlwms oftlr San fr.111tisro llust Cootml Onlinoncr. 

• Proto.:ols fur~ 511itabilil)· of soil for OIHitcrr11Sr lhrwgb 
<epmenmi~ lilllor:lwly :amlysi• ofsoib.,. oppnm:d by DTSCor RWQCB, 
llking into~ the TtaSlllC islond specific hralth-bavd mn<diation 
pis, um.:r opplioblt: ~ Sllntlards, nl the projlOSN loClltioo, 
circu-... ud cmditiolls fOr die illlendrd soil tnsr. 

Not..: flK flUIPO"'S of W. MMRP, oml<ss ullwrwis.. indiatcd tho imn -poojecl ............ ohall <nL'OR tho pniject spoosor or Olbtr p<osons assuming rosponsibilily for implr...rn:itm of tho 
mitig:nion ...._ und....- th< ODA, Vertical 0011.s, or othtttnn•frrdonltnral>. 
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file NQ. 2007.09031: 
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MITIGA TlON MONITORING AND REl'ORTING PROGRAM FOR THE TREASURE ISi.AND I YERBA BUENA ISLAND PROJECT 
(IDdBdes THI ror Adopted MitigatioB and hnprovemrn! MeaslU'ff) 

MEASURES ADOPTl.:D AS CONDll'IONS OF APPROVAL 

n- rquir1'm<n1S for offsilo u:msponation and disposal of soil no1 drlr1mincd "' 
suiiable for oo-sitc n:us.:. Alf1 mil idmrir.ed for oil-site disposal 1111151 be 

poi;kagcd, handled. :ind uansponedin compliance wilh •II oppliable 5tal<, 
f<deral, and lhe disposal fadlily's rrquimn<DIS fos wlSlt haodling. 
"""5pO<Wion and disposal. 

• Soil imponation requittmenlS for soil bfOllghl from offsi1e locBlion<.. 

2. Groundwalcr m3Jl8g+.,,,ml nyuiremi..-nL.;;. Prorocols for conduning dcw3k.Ting 
:sctivi1ics •nd sampling and 1nalysis rrquimn<nlS fer groundwater cxuacu:d 
during: .i.w.taing activii~ Tht san:ptmg and analysis ""llliRmenlS wll 
Sp<t"ify which groundwater <Omaminants MUSI be ... lyzcd or how lhey will be 
dd=nil>L-d. The resollS of !ho groundwll<r sampling and amlysis shall be used ID 

hnninrwhi<"b of1M following maseerdisposal option• i• oppmpriatc for such 
groundwatn: 

• Oo-silc "'""' (e.g.. as du5l <:un1mll; 

• Oisrharge under lbi: piaJ pc:nnil ror saonnw....,. disc~ for cansuuclion 
si><S; 

• TR:lllml:nl (as IX'CCSSllC}") bcf....: discllarge ID lhe saniwy .._.. 5)'51ClD under 
applicable Saa Francisco PUC......., discllargc cri1Cria; 

• Tn:a,,,....,.. (as atteSS31Y)befon: dis..-bugc under a w-spccific NPOES 
pcmoi1; 

• OIT-sil< ..,,......10 aa appovcdJll!sillo facilily. 

t"or <a<b oflhc options 1istn1, ""'SGMP sholl spocify tbtpmticular <rilnio orprlllCCOI 
!hat would be •"llllsiikrm approprial< rm rcmc or disposal op1ion. -ri.., dln:sbold. ma! 
must, ot o minimum, be consislem willl !he awlicablt requin:maus oflhe JlWQCB 
-t 1hc Sill Fiaaci5co Plliltic Utilities Commission. 

J. Unlmowg mpgmjll!llll/haRnl rmQnyy plm. Pmcalun:s for implemmlil>ga 
"""lingmcy p1an. mcludin& ....,.apriak 'llllir..:llioa, site worur. prottttioos. u11 
si1C cOllblll pmnilom:s, in !lo: emu lllllliiciplled sul:swf11CC hazards or hazardous 
IDllC1"ill releases an: disrovatd dwlllg <01151111:1ion. Cootml proccdu= sbaU 
incllllk: 

• l'lalocols for ido111ifying potanill Cllllllminalim lhougli visual or olli<""Y 
obscrvuiall; 

hspon!lilrilhy ror 
lmolrmei;hltioa Scbrclalr 

Mcaitoring/Rrpllrlin11 
-- - --~"-~ilY 

Status/Ihle 
C9111111dcd 

~- for purposes ordoio MMRP, 111loss udl<rwi!o: ~""' 1<nn "pmjKl ...,......~ mll.....,, lhe pnij..'CI spnn...-oroiha.,....... ......,inc ""'f'OllSibilily forimplotnontaii<ln of the 
miligation-"'*'tlrOOA,V<llialDDAs.orOlhertnn1rtl-~ 
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MITIGATION MONITORING ANO REPORTING l'ROCltAM FOR THE TREASURE ISLAND I VERBA BUENA ISLAND PROJECT 
(J11durs Trxr fOf" Aaop<l!d MiligiHW. •ad rmpco~mo:at M-1 

MEASURES AOOPTEO AS CONDITIONS OF APPROVAL 
Rffpeasibilil)' for S..bftl•le Maaittlria~g Sra1llSIDilr. 
111ni...-. blrio• Rn-sibillnr r . . 

• l'mlorols on wha1 to oo in die cvrm an UDdergroand -.gr !Dk is 
CllCOllll~ 

• E.mctgcncy <onlilcl pra«durcs; 

• l'Nc.W..."S forlllllifyiog n.-gulalo<y ogcncics and ""1cr ~riatc putics; 

• Siie conlrol and S<'<'llriry proccdurn; 

• s.mpliog 3Dd ""3lysis pn11ot-.>ls; and 

• lnlCriin muoval wori pllll poqiar.uioa ....i implemcnlalion procodurcs . 

llliligodiuil 11-. Ill-HZ-I: Comuuctiom Belt M•....-..1 P....-dtts P'°.i<'Cl .5pOD5<1<S and BMPs for <a<h 061 IO msun: dral 

Th: ""' of •"OllSINL"tiun !JN IDlll:lgom:nl pncli:cs IBM!'$) shall be incorpaat<d U.O ih,, 
lllrir """51111aion c:onstruc1ioll site or area to pnipmed IJMl's for each 

<XJ05lruCIKwt sprci6cllioas and implcm<tu<d as pmt of pruj<d amstruction. The BMPs CUlllnl."IOIS b.: pn:paicd prior ... 1:01lSb1&Ction sdc ace: 

~ JPioimitt potallial ,,...;.~ eiTtcts IO 8fllUl'dlo'lllrr ml soils md DJI include Ille 
initialion of oomt.ruction S<Jbmill<d to Son Francisco 

following: 
. activities. Dcpl. of Public Health far 

Rclevanl RMPs lo b.: mijrw lllll 11131 llley ..., 

• follow maai&bc11111:1"s tl:COllllDl:lll 1111 -· sunsc ...i displsal of cbrmiaol implcml'llkd during all incorporal<d inlo 
product> used in consuu.:lion; CllllSllUCliun pilas.:> <OD5lnlClioo specifltllOOns 

• All refuelini; aad maink:Dallce ac1ivilics shill occur a1 a dCllicakd lllCI lhll is 
for impkmcatalian 

equipped with <Ollllliruncal llllJl'O\'mlCllL! and rndily available: spiU cDlllml 
........_..,. and produtlS. Ovnklpping cOISllllClioll equipmNI furl pl !mks <lull 
br avtlid<d; 

• During routine maildrn:IDCC of cOllSlno:tioo equipn:m, pmslCfly .-ain and 
"'mu"" ~ IDCI oik: and 

• l'rop<rly dispose or discan!<d contain= of fuels and olher diemit:als . 

M~ lllasuff M-llZ-11: Sllil v..- 8-rien. Prior to oblaining • buildin& Projt<:t <pODSOB for Pri<W to issuancr of a TIDA to.....,;. tha1 
pMllil IOr aa ..,.losrd SllUCUn 1'0 illlin IR S*s 21 or24 orwitlrill my""'" when: •he luildings localed building pormil ror saaipling occurs where 
fOST or sire doslft ~ion Sjl<cifa:s lilll vapor borrim""' """"->' ..- dul wiiliio IR silcs 21 or cOll51nlCtioa iu lh: :mas llCCCSHI)'; that !he 
odditioml gnpling DlllSI be cODdaelcd 10 ~ if vapw b>rritrs w O<USSIU)' '* 24,llllllllcir specified nttessary DTSC approvals 
IO lb< pr"5CDC'C of residual COlltami .. ion dul llti volatile COlllpllllClllS (such"" coasuvctioa 11tt abliliaed prior IO 

dllannoud 10IVC111S PC!:: ll>d n;i; or ccnain pM>lcum h)'dooatbons), llr llpplicaa1 <08llXIOl(s). in construction, and thaE 
shlll ~ cilh<r 11rat thr buiidingpt...sinrhldc orsc....,.,.._,i ,.....,,. buriers <UflSllkolion wilh ..... topics of ttports -
to bo> illmlkd bcacalh lhc foundalio>n for the prewotion of soil Yapor intrvsiun, oc Iba! lflPIOved by DTSC. provided 10 DTSC, Sl'DPI I 
DTSC has dtforain:d 11111 iosralllrion ofvoporbenim is-rnnsony. ifarodcd. ....iua1. ve•"'-

v~banias 

Nott. F .. pu._-. oi dlis MMRP, unloss odierwise illdial<d lhi: - -project sponsDR" shall .,,... die prcjttt .....,,.0: ar Olher pasons ossuming """""'$ibility for impltmctll31im uf tho 
m~igation-.., u.kr lb< OOA. Vntical OOAs. or Ulhel- 1ransfn doNmrnls. 
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Mll"IGATION MONITORING AND REPORTING PROGRAllt FOR THE TRF.ASURE ISLAND I VERBA BUENA ISLAND PROJECT 
(lodlldn ·rm (ar Adapted Miriplioo ud lmproYrmrat Mnsurcs) 

MEASURF.S ADOPTED AS CONDITIONS OF APPHOV AL 
Rftpoosibility for 

SdwclKI~ 
Moaitorinllftepomag Stat11s/Datr 

Imp~• R ....... ;ahliitv Co 
an: indudrd in building 

plans. 

Miligatjoa M...,.,.. M-UZ...ll: II•- Haldl iii* Asassmoal. Prior to mipening TIDA or ft Sf\ISD Pn..10 rooprnia1 die DTSC's Sdiool i'mp<riy 
die pn:5<Dlly clmcd dcmcalilly so:hool (or drnr...iary sdwul use, TIDA or Ille St'USD to P1CJlll" 8'ld presently dOS<d Evalualion llld O:imup 
shall 1:11t<r lnlo 1 Vohmlliry Ocan-Up Agt•"<DKDt (VCA I with DTSC"s Schonl l'ropeny n..'gDlialc a Villuntary elementary scbool for Di\'isiun or Sffil'H (if 
l:'.•aJu.uion 3lld CleaD11p Division ror lhe school sil<, "'Pnli•ss of whe1h<r any physical Cku-Up Agrcl:lllrnl rlcnwnouy school use DTSC clcclin..-sJ 
consl!UClion or nponsion lt'livi1ics Wit trigger ~ l\."qllin.-n11:11t to COJ15llh with OTSC with DTSC 
uW. the liducatioa Cock..., JllllPOS<d. As pan ofthr VCA, a Pr.liminary 
i;oo13ng.......,,,. Asse55DK'DI (PEA) shall bo prrpor1'll under lit~ supttvision of OTiiC's 
Sthool fRljlClt)' Ev:il1111ion aod Cleanup Divisiul. If the Prelim0wy Eodatlgmncnl 
Al5C55tDt:D1 dio<loscs lh< ~of & b>aidou! m:lh!rials rrloasc • ..,. thn-olened 
rel~. ur die pn:~°lltt of nat1Ul111y-"lllli11111man1Das matcriais, lll or near lhe school 
silc ot roncmbations dull could pose a siglrif'ICUU risk IO children Bttcndini; lit< school 
or adults wooi<ing at the sdloo~ or discloses thu ongoill!l or plarm<d ...,,,odiation 
31.1iwi1ie$ io 2ddress such a rctc- .....,. 1bt scbool could pu<e a significao1 risk 10 

clriklrCll 111cnding lhc school or adulb wol1iDg II Ibo sdlool, 1hea tlH! scbool sbaU DOI 
.... .,...., until au aaioas n:quUal by DTSC IO ...itre lhe i;x:ttascd c:incer rislt liom 
exposan: 10 such rclc:ascs to less thall onr in a million I Ix 10-6) and rcducr thr 
io::reased rislt of DOD<allCftDlt5 ""'ir dlioris such lhal the I lazanl ladtJ: for dJmni<o 3lld 
aCUlo: hazards is .... than"""· 
kl !be C¥Clll DTSC dccliaes to suprrvisc the proc.'SS required by lhis lllQ5llll: in DTSC or Saa f ranrisco 
d~ttS wkrc ii is 11111 n:qviRd Ill do SD umln the Califumia Education Code, O...'P"Jlmelll or Public 

lh< PEA sh.U be "Pl""'...t by the San t•rancisco Dcpar1JD<lll of Public Hca~h, sw!Ying lifthk 
tho rist stlndards set forth ....... for cam-a and mn-ano:er risks. 

IMPROVEMENT ~HES FOR THE TREASVllE ISLAND I VERBA BIJt:NA ISLAND PROJl!CT 

ll!DCO!li:mn! Measure l-GHG-1 

While the Proposed Proja.'I would DOI result in • significanl impa<"l with Proja.'I lpOn<O<S and During all <OD5lllXliun J>toj«t sp<lll>OIS to ""'°" 
reg.ard 10 GHG emissions, BMQMD Guidaocc l'lll:OIU"al!"S Lead Agencies 10 

dlfir cormnoaion phases tu TIDA on measmrs to Ir 
COOltaCIOrlSI 10 ini::hldcd llld ,_. 

incorporate best managcmcn1 pn!L'liccs ror lk J'l'IJIO<;eS or reducing in<orpon1e alt reasons why uiy not 
L'OOSLIUClioo-related GllG emissions. The r~Howing measures should be feasiblr ............. ioduded haw ltOI been. 
catSiderOO 10 be implancntcd by the projm applicant aod its cuotractors: 

. Use of aJtcmali~e/y fucbl (o:.~ .• bicdieseJ, da:tric) l.'Ol1SlrllCtio 

NOil!. for P"'JXl5o'S of lilis MMRP. 1lllltss lllllcnrisc iodicated th< n:nn -prujocl ............... II _,.,, lk pmj«t ..,._.,.. DI ....... persnns assuming rcsponsillility for implrrnentatina of tbe 
m~1goti"" ""'31lltt wlll..'< .W ODA. Vonni 00As. or Olh<r IRll5fcrdui;u..-ts. 



EXHlmTC: 

Fik No. 2007.0903E 
T,..-..,,,, ••land I Yftba Buena lslaud !'rojec1 

Motion No. 
April 7, ro 11 
Page~ ofJS 

MITIGATION MONITORING AND REPORTING PROGRAM FOR THE 'fREASIJRE ISi.AND I VERBA 8U£NA ISLAND PROJECT 
(lacludes Te:tt ror Adopli'd Miligalioo ud Improvement Measures) 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Rnpomibilit;r for 

~brdule 
MoailoringlRrporing St•l:u/Uate 

lmDIR>"*tioa 
. c .... ni-.i 

equipmeat for al kas1 IS perccnl oflhe fled; . Use local building materials for at !cu 10 percent of consuuction 
lltlllerials; and . Recycling ur reusing a1 lcasl 50 percc1ll of consuuctioo and 
1k:molition waslrs. 

JnmruvCIJldll Me11SU11: I-RE-la 
l'rojn"I ')Klnsor.i for Prier to, and dllring. J'rojccl spDll50N ID "'PJil 
ony ficWs proposing eonsuunion of to TIDA on lai<SI SFRPC 

Where anifll'."ial 1wf is proposed. lhc projcc1 <pllllSOIS llJC cncouragal to won anifotial turf, in rec-reaiional fK?kilo altcrin 

wilh lhc City fidds Fouodaiion and Ciiy Rccn:ation and Park Ocpanment 
cunsubboo wiih TIDA to ca......, ......... 

City fields 
staff In design and build anificial turf fields using lh.c ialCSI SFRPD criteria at foundalion ood 

molerials 1111' inslalk4. 

lhc 1im.: ofirnplementa1ion. including Ille Cil}''• purchasing critcriii. ltcm:alion IDd Paik 
Defartmen1 

lmnrowrnrnt Melisurc I-RE-lb l'rojcctsponsms in Signasc tu be installed Proj<'n splllSOIS to ~ 

The projccl Sj)ODSOt5 an: cncourascd 10 wort wilh lhc Ci1y fields Foundation 
consuhalion wilh prior ID opening uf <ipage with TIOA and Sf 

City F"ields recr<2iional fields and DPH 
and Departmrnl of l'liblic Hnlth staff ID dcvclt!p sig.nagc thal educale>l l'oundaioe oncl Sf mainloincd durifll TIDA"' ~ si~ 5 athletes aod their families about lhc illlplM'lllllCI: of washing ltaods bcfOR: aod Dqab1a;11l of Public oper:llion inslallcd 111d ...... jped 
afirr 11Se of synlhrtic tun f!Clds 3nd dK: importaocc or propt.T wound can: for Hi!:!llb 
turf-rellllcd injuries. 

. 

lmorovcmeat Measure I-RE-Jc Proj.'\."I sponsurs and During opnatioa of lllOIUtorUi& n:pons to be 

The projcc1 sponsors an: cncwnig~-d to wurlt with lhe City Fields l'oWldalion 
airq1181ily """''atiooal r..,111s simun..d to llOA 111111 
mooiroring SfDPH 

aod Dcpanmcn! of Public Health. Sla!TIO dcvcklpan airquality monitoring <OD5'""-. in 
prugJlilll for Ille proposed s)'lllbctic 1urf fidds iJ.at would follow a """5llholioa wilh 
mcthOOolugy dcvclapcd by lhc OITicc or Enviromnenlal HCllllh Hazard City Fielih 
Asscssmen1 or Ille U.S. EPA. The methodology would include, bu1 is DOI Foundolic>D ud SF 
limil•:d 10, caplwing air quali1y samples at an oodoor field and upwind of tho: o.pann.eot of Mlic 

ftdd; identif;ring the hcigj11s above tbc lield when: samples an: ~"lqlklll:d; and 1-inltl> 

n.i:ordini; wealbcr dala sw:h ll:i ambient IUld licld ICmpmllw-es, wiod 
sp.'Lilldire.."lii>n, wl hwnidily. 

N-: FOi pulp<>SCS of Ibis MMKI', ........ <*clwi~ indic:alcd .... tcnD ....... ja;I opoucn~ .UH ""'"" dr pmiM ........... or Oilier pmuosassuming respomibiliry fur impl ........... ion of lhc 
mitiguian namrr und<r die DOA. Vrnical DDAs. or otbtt tnllSftr d«lonml5. 
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l\11TICATION MONITORING A.ND REFORTING PROCRAM FOR TllE TREASURE ISLAND I VERBA BUENA ISLAND PROJECT 
(lncludn Tesl ror Adopted Miligalioti ud lmpnwnHllt Mea5W'n) 

Mt:ASURES AOOPTt::D AS CONDfflONS o•· APPROVAL 
Respoasdllity ror 

Sdledlole Mooitori~~g Stal us/Date 
lm""'-••tioa R . 

MITiGATON ML\SIJRD.OIIfSIDE SAN f'IL\NCISCO'S JURJSDICTION FOR Tiil TilEASURE ISLAND I YriABA BUENA ISLAND PROliCT . 

Mi ..... M4'0SIU'C M-N04: Ftn')' Tl<'IDlllll Nelsr lalucllua Pion. To msun: lh:it Opcr.d<lr ol thc f.:ny PriN 10 fmy Tmninal 
. 

Wt:.1A 
Ibo noist ltvcls fitJm the pt'ClpD5<d h"11YT"'1Dinal and itsopeia1iuns oo notn:<ttd w San 5etYicc te irtaio opaati"" 
FJ2ncis<o Land Use COIJ1'8'll>ilily Guidelines for Commmil)' Noi<c s1andanls, 1hr XOUSlicaJ wnsul"1nl 

~ofdt< f=y Tcrminal shoU ho,, required so ""IJ"!' o quatified :IOOUSliral 
OO!lSUlllDI I~ pcpart ~ fmy Tcnninol Nuis.; Reduclion Plan 10 be OJIPl'OV«I by TlnA. 
Tue O!JCllllOr wwld be requirod io fOUow 1he "'Clll?llll<lhbtions of !Ir Plan to msurr 
complmce widi die City's CDl1lOMlity--gWdoli>os, Eicludingbut llDI Jimiled io 

requiring Smy opor.i!OIS to rrdure propulsion c:nginl: pow:r to 1uw v.ilen oppmching and 
do!podirig ii.: t<rminal. 

Miliptiun Mu_..111-AQ-S: ··~rry Pu1ic:alak E,;,,sionl All ferries pmviding WETA omlWETA's Prior to wsscl selection or TIOA and WETA, in 
sctVicc l>o!w<m Tn:asun: bl:ond and San F.....:isco shal me« llpllliclbk California Air fell)' opet;llOl(s) award Dffcny ~ ..,llSU]10lion willl lbc Bay 
Rcsoun:<s llooi:dn:gul•bon> AdJitblnally, Ill fi:nics sbaU be cquipp<d 111ilh diesel COlllnlCl for TR:ISOltt Arta Air Quality 
paniculatc liltcl's a< on alkmali.., "'Pivalcnl iechnology to n:dua: diesel parh~ Island Fcny Terminal J.hnogr:mcnl Dislrict 
anissiots. 

l"i'ipM-Mmurr lll-Bi-411: C..... in F<n)' S...V•,._ lldillg WETA'sfeny Durina Dc:ccmticr and fmy opemlOIS to report IO 

W•la'DWs. Walafuwl manbm gencially Prat in lla:edltt. willl ~ popdllilm5 opmtot{sl JillllilY or Clldl year or WETA lllld Tll>A mombly 
driring Jiau;uy, and iDle Ill< spring lllllRlhs. Faries IJclMm S... Fnmcisco aid Ttt:ISIE op<talioo during aJkcled p.-riod 
Island 5"'11 apc!>IC in ..w...i niunbor.; illld slower spccdsuq Dca:ri>cr m:I buuy; 
altemalil'dy. during !his period r • ..ne., to !!.. nleftt pacti:ablt, !ihall maimain •buffer 
""""of!SO meters from.,_ ufbigb-,,.., by nfting WUrilink 

Nvlt>: For purpo>CS of Ibis MMIU'. mless albawioo iDdic-..1 !ho: ICnD -proj«1 spoasots• shll mta11 IU projea sponsor or oda persons assoarniug 1<-spDPSilnhly for nplemrmMion r.f 111< 
miligorioa meMUJe under * DOA, V<:nital DDAs. ur olbrr .....r • .,. """""""'''-
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SUMMARY 

The developmenl plan for Naval Station Treasure Island ("NSTI") under the DOA calls 
for 1ht development of up to 8.000 n:sidentia! units. This housing plan (lhc "Housing Plan") 
provides that not less than 25% of 1hc residential units that may be developed al the Project Site 
(.'2,000 unil~ iflhe full 8,0UO units arc developed) will be below market rate 11nils allbrdnblc 10 
low and moder:ne income households or Transilioning Households, and provides that this 
percentage may incrc11sc to 30% if additional public funds for affordable housing becomes 
available. Of the 2.000 below market rate unils, the ponies antieip111e lhot up 1,684 units will be 
developed by Qualified Mousing Developers, including approximately 43S to be developed by 
TIHOI mcmher oriianizutions. And approximately 21.7% of the acreage of the dcvelopablc 
residential pads will be available and U!lCd for the development of theSI: 1,684 affordable housing 
units. 

The remainder of the below market rate units will be inclusionary units built by Vcrtlc11i 
Dcvclofj4.~rs in concert with the private market·rntc development projects. five perci::nt (5%) of 
the total Develop1ir Residential Units shall be lnclusionnry Units. Developer may sell land to 
Venical Developers, including Developer and its Affiliates as pcnnilted in the DDA, to develop 
up to Sis Thousand (6,000) Markel Rate Residential Units. If the maximum total number of 
Market Rate Units is built, then the total number of lnclusionary Units would be Three Hundred 
Sixteen (316), for a totnl number of Developer Residential Units of Six Thousand 'lnrcc Hundred 
Sixteen (6.316) units. The lnclusionary Units will be constructed and sold or rented in 
uccordance with this "'ousing Pion. 

Developer will submit to the Authority Major Phase Appllc111ions and Sub-Phase 
Applications pursuant to the DOA and the DRDAP. r:.ach Major Phase will includ.c one or mon: 
Sub-Pha$es. Following each Sub-Ph11sc Approval, the Authority will convey the Market Rate 
Lots within thnl Sub·Phase lo Developer 11nd Developer will prepare Dcvelopable Lots in Sub­
Phascs in accordonce with the Phasing Plan 11nd the Schedule of Performance. Developer will 
then convey the Market l~ote Lots to Vcnical Developers for residential development in 
accordance with an approved Vertical ODA and the Development Requirements. 'f'he Authority 
Mousing Lots will be used for the development of Authority Mousing Units in nccordancc with 
this Housing Plan. While the Developer will retain ncxlbility and discretion to respond to 
market conditions l'!lgarding the !ypcs, sizes and locations of Developer Residential Units 
consistent with the De\lclopment Reql!ircmcnts, the Project will phased so 11s 10 include u mix of 
Market Rate Lots and Authority Housing Lots as needed to meet the proportion11lity 
requirements of this Housing Plan. 

Developer 11nd the Authority huve design11ted the general location of the Aulhority 
Housing Lots, which ar~ distributed throughout the Project Site; The Authority and TIHDI will 
be responsible for causing the development of A ffordoblc Housing Units nnd Transition Units on 
the Authority Housing Lots. The Affordable Housing Units arc expected lo include a ron&c of 
unit 1ypes imd tenures. including farnily housinc units and senior units. The Authoril)' shall 
relnin the discretion to determine the type of AITord11ble Housing Units to be constructed so long 
as the Units ore consistent with the Development Requirements. The Authority shall enter into D 

separate 11grcement with TlMDI for the development of the TJMDl Units on specified Authority 
I-lousing Lois. 
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In addilion lo lhe Affordable Housing Units, the Authority will also be responsible for 
causing the developmcnl ofll1c Trnnsilion Unils. The Tmnsilion Units ure to provide housing for 
existina residents who qunlify for benefits under the Transition I-lousing Rules and Regulations 
nnd who, when noticed that they must m111\e 11 long term move, elect to rent a new unit on 
Tn:osure lilond in 11ccord11nce wi1h the Transilion I-lousing Rulos 11nd Reyul:itions. Th11 
Transition Units will be deed restricted to require that upon vacancy of the Transitioning 
Household, subsequent households occupying the Transition Unit must meet Affordable income 
requirements and each such Transition Unit will become un l\ITordable Housing Unit. lfa 
Transitioning Household does mcut AfTordablc income requirements, then the applicuble 
Transitions Unit will bell deed restricted Affordable Mousing Unit from its inception. The 
Transition Housing Rules and Regulations provide certain benefit options to Transitioning 
Mouscholds, including moving nssistnnce, down payment nHistance. an iin lieu puyment and the 
opportunity to move to Transition Units at specified rents. The estimated costs of implementing 
the Transition I-lousing Rules and Regulations have been factored into the Developer I-lousing 
Subsidy 10 be paid by Developer to the Authority. 

The DD/\ calls for the use of a variety of privote and public funding sources to create the 
Authority l-lou~ing Units cnvision,;d by this I lousing, Plo.n, including Developer Completion ot' 
Infrastructure and Stormwater Management Controls in accordunce with this Housing Plan, the 
Developer Housing Subsidy, !al( increment finnncing generated from one or more infrastructure 
financing districts. th<i jobs-housing linkage fees. low-Income housing tal( credit proceeds and 
various State nnd Federal sources of funding. Collectively, the Project is expected to contribute 
more than $460 million towards the creation of the Authority Mousing Units, including the costs 
ofnccdcd infrastructure, site preparation and construction costs. The Project-11enemled funds 
will come from three sources: 

• Net Available Increment and Developer contributions in 11n amount equal to the 
Housing Percentage, as defined in the Financing Plan, will be: deposited into the 
Housins Fund in accordance with the Financing Phm and used by the Authority 
for the development of the A 0-ordable Mousing Units. 

• Second, the commercial development on the Project Site is 11nticipatcd to generate 
Jobs-Housing Linkage fees paid by Vertical Developers in accordance with the 
ODA and the commercial Vertical DDAs/LDDAs. All Jobs-Housing Linkage 
fees payable under these DDAs from the commercial development on the Project 
Sile will be used for the production or Authority Housing Units in accordance 
with this Housing Plan. 

• Third, Developer shall pay a direct subsidy to the A!Jlhority 10 be used toward the 
costs of the Authority I-lousing Units and implementation of the Transition 
I-lousing Rules and Regulations. The Developer Housing Subsidy will equ11I 
Seventeen Thousand Five Hundred Dollars($ 17,SOO) per Market Rate Unit. The 
actual amount of the Developer Housing Subsidy will be determined based on the 
maximum riumbcr of Market R111c Units allowed for development in each Vertical 
ODA (but subject to a minimum and maximum amount, as described below), and 
will become payable upon the transfer of each Market Rate l.ot to a Vertical 
Developer (subject to Rn initial five (S) year period in which no Developer 
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Housing Subsidy will be payable, except aq described below). The Developer 
Housing Subsidy will be SIOS million if the maximum 6,000 Market Rate 
Residcn1ial Unils are de.,,cloped, and the minimum Developer Housing Subsidy 
will be $73.5 million as set fonh in Section 6.1 below. 

The l'arties ucknowlcdgc that the Development Plan Update conu:mplated that the 
Project Site would be included within a Redevelopment Project Aren and th111 tax increment 
linani:ing under the Community'Redevelopmcnt Law would be available to the Pnrtics to linancc 
Project Costs, including affordable housing. l\s a result of potential changes to the Community 
Redevelopment Law, the Panics have determined to proceed witlt development of the Project 
Site using an Infrastructure Financing District model ruther than 11 redevelopment model undi=r 
the Community Redevelopment Law. Current laws on Infrastructure Pinancing Districts provide 
substantially reduced incremental tox revenue from t!'!Bt provided under the Community 
Redevelopment Law, and furthermore place different restrictions and limitations on the usi;: of 
such funds. Accordingly, the Panies hove reduced the percentage of Authority Housing Units to 
twenty live percent of the total number of Residential Units with 11 corresponding incrcnse in the 
numlx:r of Market Rate Units (as compQrcd to the Di:velopment Phm Update) to compensate for 
the reduced public financing avqilable for lhe Project. If. ns a result of changes 10 the current 
Infrastructure Financing District lnw or other public financing vehicles, the amount of public 
linancing available for affordable housing in the Project is incre11Scd, the Pqrties asrcc to 
increase the percentage of Authority Housing Units as set fbnh in Article 9 of this Housing Plan. 

The foregoing summary is provided for convenience and for infonnational purposes only. 
In case of any connict, the provisions oftlte Mousing Phm imd the DOA shnll control. 

I. J)EFIN1TION~ 

Initially cupitalizcd terms 1.1nless separately defined in this Mousing Plan have the 
meanings and content sct forth in the DDI\. Terms defined in the DOA and also set fonh in this 
Section are provided herein for convenience only. 

1.1 Adequate Securhy shall have the meaning set forth in the ODA. 

1.2 A !Ton!able. Affo111ability. or At10rdablc Housing Cost means (a) with 
respect to a Rental Unil, a monthly rental charge (including the Utility Allowance applicable to 
the Household Size of such Rental Unit bul excluding Parking Charges) thut does not exceed 
thirty percent (30%) of the maximum Arca Median Income percentage permitted for the 
applicable type or Residential Unit, based upon Mousehold Si;,;e; and (b) with rc!pcct to a For­
Sale Residential Unit, a purchase price based on a five perer.nt (5%) down pnymcnt and o 
commercially reasonable thirty (30) year fixed mortgage with an interest rute as set fonh below, 
points and fees and total annuol payments for principal, interest, taxes ond owner association 
dues, but excluding Parking Charges. not exceeding thiny three percent (33%) orthe maximum 
Area Median Income percentage permitted for the applicable type of Residential Unit reduced by 
flve percent (5%), based upon Household Size. With respect to the lnclusionary Units, Parking 
Charges to be paid by residents shall be in addition 10 the Affordable Housing Cost and shall not 
be included in rent or the purchase price in determining AITordable Housing Cost. With respect 
to Authority Mousing Units, the Authority shall have the right to determine whether Parking 
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Ch11rgcs will be included in the rent or purchase price fer purposes of determining the Affordable 
1-iousini,: Cost in accordance with Section 7.1 of this I-lousing Plan and the Design for 
Development. The interest ro1e for the mortgage loam that is used to celculgtc the purchase price 
for" Sole Unit shall be the higher of (I) the len (I 0) year rolling n vcntyc: inlc.-.:51 nue, as 
calculn1cd by 1hc Authority based on data provided by Fannie Mac or Freddie Mac, or if such 
dote is nol provided by Fannie Mne or Freddie Mac, then b11~d on duta from an cquiv£1lent, 
nlitionally rccogni7.cd mortgage financing institution approvi:d by the Vertical Developer and the 
Authority, or (2) the current commercially reasonable r111e available through the Authority 
approved lender, in either cnse us in effect on a date mutuully agreed upon between the Authority 
and the Vertical Developer but before the date the Authority approves the marketing plan for the 
Sale Residential Unit. 

1.3 AITordablc Housin11 Loan Fund has lhe meaning set forth in Se<:tion 6.4 of 
this Housing Plan. 

1.4 Aflbrdnblc Mousjn11 Unj\ means a Residential Unit constructed by a 
Qualilied Ho1.1sin11 Dovcloper (ineludins Qunlilicd Ho11sins l)cveloper~ sch:c1cd by Tll-101) on 
an Authority Housing Lot lhal is 11v11il11ble for lease or purchase at an Affordable Mousing Cost 
for households with an annual income up 10 one hundred lwc:nty percent ( 120%) of Arca Median 
Income, but mny be lensed .or sold to households with lower income levels as determined by the 
Authority. lnclusionary Units are nol included in Affor(!Qble Mousinil Units. The Authority 
shall determine the ilffordability level end other relevant restrictions for each Authority Housing 
Project in conformance with the Development Requirements, shall comply with Government 
Code Section 53395.J(c) to the extent applicable, and, with respect to the Replacement Housing 
Units shell comply with Government C11de Section 53395.5, provided that Transition Units shall 
initially meet lhc standards required under the Transition Housing Rules and Regulations. 

1.5 Anproved Sj!cs has the meaning set fonh in Sccli~n 2.5 or chis Housing 
Plan. 

1.6 Approval (Approve, Approved and any variation) is defined in lhe ODA. 

l. 7 ,t\re11 Median Income means for the lnclusionary Units, unadjusted median 
income for the San Francisco area as published from lime to time by the United Stales 
Department or Housing and Urban Development ("MUD") adjusted solely for hc,usehold size. If 
data provided by HUD thai is specific 10 the median income figures for San Francisco arc 
unavailable or are not updated for a period ofot least eighteen months. the Area Median Income 
m11y 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 oflhc above definition or the definition used by any federal, State or local funding 
source providing nn11ncing for the /\uthority Housing Units. 

I _II Authority Housjnq Lot shall mean tho lots. identifiod
0

ns Authority I-lousing 
Lots on the Mousing Map, subject to any revisions as may be requested by Developer and 
approved by the Authority as part of the Major Phase and Sub-Phose Approval processes, or 
otherwise as set fonh in the DRDAP. 
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1.9 Authority I-lousing Loi Completion Qntc means the date an Authority 
Mousing Lot mee1s the requirements for n Dcvelopablc Lot including Completion of all 
lnfra~lructur" and Slormwaler Man1111ement Conlrol~ e><.cept for 1he TransfcrablM lnfr11structure 
related to the Authority Housing Lot. 

I. IO Authorjty Mousing project means a Residential Project cons1n1cu:d by a 
Qualified Housing Developer selected by the Authority or Tll-IDI, as applicnble, containing 
Authority Housing Units and possibly also containing other uses pennilled under the Design for 
Davelopment and this Housinr; Pinn. 

J. I I Authority !·loysjng Unit meuns a Residential Unit developed on on 
Authority Housing Lot, which shall be eilhcr an A ITordable I-lousing Unit or a Transilion Unit. 
Transition Unils may be Affordable I-lousing Units DI inception {for income-qualifying 
Transitioning Households) or, if not, shall become Affordable Housing Units upon the vacancy 
of the iniliol Tnmsitioning Household. 

1.12 Commence (Commenced, Commencement and any vuriution) hos the 
mooning set forth in the ODA. · 

J.13 Complete (Completed, Completion and any variation) has the meaning set 
forth in the DOA. 

1.14 Comalc!cd Authorjw 1-!ousjnq Lot means an Authority Housing Lot that 
meets 1hc requirements for o Devclopable Lot including with all Infrastructure nnd S1ormw111er 
Mnnagement Controls e~cept for the Transferruble In frastructurc Completed. 

I. IS CRL Funding Amount hos the meaning set forth in Section 9.1 of this 
Housing Plan. 

1.16 Declarntion of Rcstrjc1jons means 11 document or documents recorded 
against an lnclusion1:1ry Unit requiring that the Unit remain Affordable in accordoncc with the 
terms of this Housing Plan. The Dcclarotlon of Restrictions for the Rental ond ror Sale 
lnclusionary Units shall be in o form Approved by the Developer and the Authority in 
accordance wilh Section S. I (I) or this Housing Pion. 

I .17 Developer Housjng Subsidy me1111s the subsidy to be paid by Developer 10 
lhe Authority for the development of Authority Housing Units on the Authority Housina Lots 
and the implementation of the Transition Housing Rules and Regulations. The Developer 
Housing Subsidy shall be paid over time as set forth in this I-lousing Plan, and shall equal the 
total number of Market Ra1e Units allowed to be constructed on each Market Rate Lot as set 
forth in the Vertical DOA for such Lot multiplied by Seven1ccn Thousand rive 1-lundred Dollars 
($17,SOO), subject to the true-up provision set fonh in Section 6.1 (b) of this Housinii Plan. 

1.18 Qevelop11blc Lot has the meaning set fonh in the DOA. 

1.19 Qcyclopcr Rcsjdential Unjts means the Markel Rate: Units and the 
lnclusionnry Units. 
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Housing Plan. 

Unit. 

1.20 J&yelopmem A11n:emeot hos the meaning set forth in the DDI\. 

1.21 ~opmcnt Regujrcmcnts hes the: meaning set forth in the DOA. 

1.22 Event of Defilult hes the meaning set forth in the ODA. 

1.23 Pair Market value Prjce hns the meaning SCI forth in Section 9.3 of this 

1.24 fjnoncini& Plan means the Financing Piao atlnchcd to the DDA. 

I .2S For-Rent or Rcnl!!I Unit means a Residential Unit which is not o For S11h: 

1.26 For-Sole or Sile Unjt means a Residential Unit which is intended ot the 
1imc: or completion ofcons1ruc1lon 10 be offered for sale, e.a .. as a condominium, for individual 
unit ownership. 

plus one ( l ). 
1.27 ·Household Sjze means the 101111 number of bedrooms in a Residential Unit 

1.28 Housjog Qnlq Table means the table attached here 10 as Auachment A. 

1.29 Housjng Fund has the meuning set forth in the Financing Plan. 

1.30 Housjng Mnp means the map nuached hereto as Al!nchmeot B. 

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

1.32 .!.EQ h11s the meaning set forth in the financing Plan. 

1.33 lfD l\ct bas the meaning set fonh in the Financing Phm. 

1.34 ]nclusionarv Mjlcstone has the meaning set forth in Section 5.l(c) of this 
Mousiny Plan. 

1.3S lnclusjonory Oh!ii;alion has the meaning set forth in Section S. I (o) of this 
Housing Plan. 

1.36 lni;lusionary Units means (i) for o Rental Unit, o unit th11t·is available to 
and occupied by a household with an income not Cll.cccding sixty percent (60%) of Arca Median 
Income and rented at on l\fTord11blc Housing Cost for households with incomes at or below sill.ty 
percent (60%) of l\r1:11 M1:1.fom lm;umc, nod (ii) lbr 11 For Sale Unit, a unit 1hat Is av11ll11ble 10 and 
occupied by households with incomes not exceeding One Hundred Twenty Percent ( 120%) of 
Arca Median income and sold at an AfTord11ble Housing Cost for households with incomes from 
Eighty Percent (80%) to One Hundred Twenty Percent (120%) of Area Mcdi11n Income. The 
mechnnism for setting the maximum A fTordnblc Housing Cost and income level for each 
lnclusionory Unit is set forth in Section S of this Housing Plan. 
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1.37 lnfrastrucll!N ha.~ the meaning set !orth in the DOA. 

1.38 Interim Move has the meaning set forth in ttic Transition Housing Rules 
and Rcaula1ions. 

1.39 Maior Phase ha~ lhc meonin11 sel forth in the ODA. 

1.40 MJrket Ralc or MQrk'1 &ale Unjt means a Residential Unit constructed on 
a Market Rate Lot that has no restrictions under this Housing Phm or the ODA with respect to 
i\fTordable Housing Cost levels or income restrictions for occupants. 

1.41 Market Rate Lot shall mean 11 lot of1hc approximate Jizc nnd loc:111ion 
identified as a Market Rate Lot on the Mousing Map at each Major Phase Approval, subject to 
any revisions as may be requested by Developer and Approved by the Authority as part of the 
Sub·Phase Approvut process or otherwise as set forth in thco DRDAP. 

1.42 Market Rate rrojcct means a Residentinl Project constructed by a Vertical 
Developer, including Developer and its A ffiliotes, and containing Market Rate Units, 
lnclusionary Units (if required). ond possibly also containing other uses permitted under the 
Design for Development. 

1.43 Mqrketing and Operations Guidelines has the meaning set forth in 
Section S. l(h) of this Mousing Plan. 

1.44 Maximum P1.1blic Financing Revjsions has the meaning set forth in Section 
9.1 of this Mousing Plan. 

1.45 Minimmn J\ flbrd11ble Percgntua~ hos thi:? rnl!aning set forth in Section l. I 
of lhis Mousing J>lan. 

l.46 MOH shall mean the Cily ol'San Francisco's Mayor's Office of Housing or 
any successor agency. 

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

I .48 Non-lndusionnrv Projects means the Residential Projects or the following 
types, on which Developer and Vertical Developers may, but are not required to, include any 
inelusionary I-lousing: (i) any Residential rrojcct of 19 or fewer units; (ii) townhomes; (iii) 
residential towers excceding 240 feet in hei11ht; and (iv) residential condominiums with hotel 
services ("Condotcl"). Notwithstanding the foregoing exclusions, not less than five percent (5%) 
of the total Developer Residential Units constructed on Treasure Island and not less than five 
percent (5%) cifthe total Developer Residential Units constructed on Verba Buena Island must 
be lnclusionary Units. 

1.49 Parkjna Chgrge means the rental rate or purchase price for a Parking 
Space, as detennined in accordance with Section 7.2. 
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1.50 _e.lrkim.: Space means a purkinu space constructed in the Project Site by or 
on behalf of Vertical Developers or Qualified Housing Developers and accessory to one or more 
Residential Projects, 

! .5 I ranial Public Finnncjn1,1 Revjsjons has the meaning set forth in Section 9.3 
of this Housing Plan. 

1.52 rrcrngrkctin11 Notice Lisi has the mctmins sci forth in the Transition Rules 
and Regulations. 

I .Sl Prgforma hns the meaning sci forth ln the DOA. 

1.54 project Cost has the meaning sci forth in the ODA. 

I .~:i Pro!Cjc! Site has the meaning set forth in the DDA. 

1.56 Oya Ii lied Mousing Dcvc!ooer 1'ncans non-profit or for-profi1 orQ11ni1..111ions 
selected by the Authoril)' (or, for Authority Mousing Lots to be developed by Tll-101 member 

· organiwtions, by TIHDI or the applicable TIHDI member organization with Authority 
Approv11!) with the financial and staffing capacity to develop afford11blc housing consistent with 
the character and quality of the Development Requirement~ and the Residential Projects, and a 
history of successful affordable housing development, demonstrated by the completion o\' not 
less thun 75 al1ordablc housing unils and 2 affordable housing projects in tho previous 7 ycnrs 
that arc comparablo to the Authority Housing Project lhc Qualified I-lousing Developer is 
selected to develop. lf1hc Qualified !-lousing Developer is ajolnt venture, partnership or other 
type of cnlity consisting of two or more ontilies, then 1he joint venture managing partner, 
managing genernl purtner or other cnlity primnrily responsible for the development (but not 
necessarily 1hc ownership or long·lcrm m11n11gcmcnt) of the Authority Housing Lot must mccl 
the criteria ofa Qualified I-lousing Developer. · 

1.57 Renlacemen1 Hoysjny Obli11111ion shall mcnn the obligation to constrnct or 
rehabilitate dwelling unils ns required under Government Code Section 53395.S. 

1.511 P.esilaccrncnl tlousinp, Unitr. sh11ll mean the Affordable Housing Units on 
the Project Site that satisfy th~ Replacement Housing Obligation, and any lnclusionary Units lhat 
are affordable under the standards set forth in Government Code Section S339S.3(c) that are 
designated as Replacement Housing Units purliuant to Section 3.1 (11)(4) .. 

1.59 Rcsjdentja! Acre1U?e means buildable net acres including applicable 
setback areas as required by the Design for Development, but no\ including adjacent casement 
orcos, midblock ollcys, ncishborhood parks, community fodli1ies and (;(;ntral parking foo;:ililic.s 
serving residential and/or commercial developments. 

1.60 Residential Deyclopible Lot means the Dcvclopable Lots that arti 
designated primarily for residential use on the Housing Map, as may be revised in a Major Phase 
Approval or Sub-Phase Approval or othcrwi5e in accordance with the DRDA P. Residential 
Dcvelopable Lots shnll only include lots that arc not subject 10 the Tidelands Trust and shall not 
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include adjaco=nt easemonl aroos, midblook alleys, neighborhood porks, community facilitie~ i>nd 
central parking facilities serving residential nnd/or commercial developments. 

1.61 Residential project hllS the meaning set forth in the DDA. 

1.62 Residential Unit means n room or suite of two or more rooms that is 
designed for residential occupancy for 32 consecutive days or more, including provisions for 
sleeping, ealing and sanitation, for not more than one family, and may include ~enior nnd nssislcd 
living !bcilities. 

1.63 Section 41 S means .San Fr:incisco Planning Code section 415. 

1.64 Stonnwa1er Manqgemcnt Controls hos the meaning set forth in lhe l)l)A. 

1.65 Sub-Phi!!!£ has the meaning set ftirth in lhe ODA. 

1.66 Term shall have the me11ning set forth in the DDA. 

1.68 JhirtY Percent Miaimym ha~ the meaning set forth in Section 2.1 of' this 
I-lousing Plan. 

1.69 J11:!.Q! mcnns the Treasure Island Homclc!IS Dewlopment Initiative, Inc., 
a California nonprofit public benefit corporation. 

1.70 JIHD! Rc;plocemcnt Units shall have the meaning set forth in the 
Amended and Restated Base: Closure Homeless Assistance Agreement between lhe Authority 
ond Tll-1 DI entered into concurrently with the ODA. 

1.71 TIHQI Unjl~ means the AfTordablc I-lousing Units constructed by 
Qualified Housing Developers selected by TIHD! subject to Authority Approval on Authority 
Housing Lots in accordance with this Housing Pl11n. 

1.72 Jmnsfcrable lnfrns1ruc1yre has the mcaninQ set forth in the: DDA. 

J .73 Jmnsfcrabls: lnfras1ruclure Ligyid11tion Amount has the meaning sci forth 
in Section 2.8(d) of this Housing Pinn. 

1.74 Imnsitjon Housing Ruic~ and Rcgulatjons menns the.rules and regulations 
adopted by the Authority, as amended from time 10 time. The currently ndopted Tr11nsi1ion 
Housing Rules and Regulations are attached as Altaehmenl C. 

1.75 Jronsition Unjts hos the meaning set forth in the Transition Housing Rules 
and Resulations. 

1.76 Iragsjtjoning Households shnll have the meaning set forth in the 
Transition Housing Rules and Regulations. 
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1.77 Twenty-Five Percent Minimum has the meaning set forth in Section 2.1 of 
this Housing 11lan. 

1.78 U\ilhy Allowance means n dollar amount dctcnnincd in a manner 
:icceptablc to the Caliromia Tax Credit Allocation Committee, which may include a dollar 
arnount established periodically by the San Francisco Housing Authority based on standards 
established hy HUD for the cost of basic utilities for households, adjusted for Household Size. If 
such dollar amount is not available from the San Francisco Mousing Authority or MUD, then 
Developer or Vertical Developer, as 11pplicable, may use another publicl)• avnilnble and credible 
dollar amount that is Approved by the Authority. 

1.79 Vcrtjcal Approval has the meaning set forth in the ORDAP. 

1.80 vertical Dl)A shall have the meaning in the DOA. Ench reference to a 
Vertical DDA in this Housing !'Ian shall include Vertical LDDAs, as applicable. 

1.81 Vertical Develocer shall have the meaning set forth in the ODA. 

1.82 Ygrtjcpl Improvement is defined in the DOA. 

2. HOUSING DF.:VF.LOPMENT 

2.1 Qevelopmenl Prop.111m. Vertical Developers and Qualified Housing 
Developers may develop up to 8,000 Residential Units on the Project Site, including 1,684 
Authority Housing Units (of which up to 435 will be Tll-101 Units), 316 lnclusionary Units. and 
6,000 Market Rote Units. The number of Authority Mousing Units end the lnclusionary Units 
allowed sh111l .b1> cqu11I to twenty-five pcrcc:nt (2S%) ofthc 1CJto1l number uf R1,:sh.lcn1iul Uni1s lh111 
arc allowed to IN developed on lhi: Project Site (the "Twenty-Five Por<:cnl Minimum"), 
provided, if certain conditions ore satislied as described in Article 9 of this Housing Pion, then 
the Parties will incre11se the percentage of Authority Mousing Units and lnclusionary Units that 
are allowed to be developed 10 thirty percent oflhe total number of Residential Units allowed on 
the ?roject Site (the "Thirty Percent Minimum"). The minimum percentage of AITordahle 
Housinu Units, as it m11y be increased from the Twenty-Five Percent Minimum 10 the Thirty 
Percent Minimum in occordancc wilh Article 9, shall be referr..:d to as the "Minimum AITordablc 
Perccntngc". The Parties understand and ai:rcc: that 1he Authority's right to construct the numhcr 
of Authority Units and Vertical Developers' risht to construct then umber of Developer 
Residential Units specified in this Housing Plan is absolute and is based on the total number of 
Residential Units cntillcd under this Housing Plan. The Authority's ri1:1h1 and entitlement shall 
not decrease if Vertical Developers ultimately build less than the full entitlement of Developer 
R.c5idcntlal Units pcnnlnc:d on 1hc Projcc1 Site, and Venicat Developers' right and cntitlcmenr 
shall not decrease if the Authority ultimately builds less thon t~e full enlillement of Authority 
Housing Units on the Project Site. Any such decrease in the 11ctual number of Developer 
Residential Units or Authof'ity Housing Units constructed may, at Project completion. c11use the 
11Ctu11l afTordoblc housing percen111ge (expressed as a comparison of AITordnble Units to Market 
Rate Units) to vary fi'om the Minimum Affordable Pcrc1:nt11Ke. 

2.2 ~pment Process. 
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( l) Subject to the tenns of the DDA, Developer shall develop 
the Project Site in a series of Mnjor Phases and, within each Major Phase, in a series of Sub· 
Phases. The DOA includes a process for Developer's submittal or 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 
Mqjor Phases, ond Sub· Phases in each Mqjor Phase, including the Completion of the Authority 
Housing Lots, is set fonh in the Phasing Pinn and the Schedule of Performance, subject to 
revision in accordance with the procedures set forth in the ODA und the DRDAP. 

(2) Developer shall preliminarily identify the number und 
location of onticipaled lnclusionary Units for each anticipated Market Rate Proji:ct in a Major 
Phase Application, and may revise such number in a Sub-Phase Application, subject to the 
requirements of this ~lousing Plan. The final number orlnclusionary Units for each Market Rate 
Project (if any) shall be specified in the applicable Vertical Dl)A. 

(3) Subject to the terms of the DOA: (i) upon receipt of n Sub· 
Phnsc Approval, Developer sliall construct Infrastructure and Stormwater Management Controls 
within such Sub-Phase in occordunce with thi: Schedule of Performance, including lnframructure 
and Stormwatcr Management Controls to serve the Authorily I-lousing Lots; and (ii) at the close 
of conveyance of Market Rate Lots 10 Venical Developers (including Developer and J\fnliares 
of Developer) for the construction of Rcsiden1i11I Projects, Developer shall transfer such Market 
Rate Lots consistent with the requirements of the DDA and this Mousing Plan and shall pay to 
the Authority the Developer Housing Subsidy os sel fonh in this Housing Plan. 

(4} Subject to the tenns of the applicable Vcnical DOA, 
followin& receipt of all Vcnical Approvals, the VenicDl IJcveloper may construct the applicable 
M11rke1 Rote Project(s), and upon such constructie>n, the Venical Developer must include the 
number of lnclusionory Units for such Market Rate Projcct(s) as are set forth in the Vcnical 
ODA. 

2.3 Dcyelooer's Ob!iiiations Rel11tes! to Authority Housin11 Units. Developer's 
obligations related to the Authority I-lousing Units arc: (i) Completion of the Infrastructure and 
Stormwatcr Management Controls (or, with respect to Transferable Infrastructure, payment of 
the Transferable Infrastructure Liquidation Amount as set fonh in Section 2.S{e) of this Housing 
Plan) on the Authority Housing.Lots in accordance with the ODA; (ii) ifthe Authority retains 
the Authority Mousing Lots 11s anticipated, to cooperate with the Authority in effectuating any 
post-closing boundary adjustments in accordance with Section 10.S of the ODA; (iii) if the 
Authority transfers the Authority Housing Lots to Developer pursuant to Section 2. ?(b), transfer 
ora.11 Authority Housing Lots to the Authority upon Completion ofnll lnfl'astructure 11nd 
Stonnwatcr Management Controls serving that Lot except for the Transferable Infrastructure in 
accordance with the provisions of the DOA, including this Housing Plan as set forth in Section 
2. 7(b) at no cost to the Authority and without consideration to either Party; (iv) payment of the 
Developer Housing Subsidy in compliance with Section 6.1 of this Housing Plan; (v) recordation 
of Vertical DDAs on the Market Rate Lots specifying the number of lnclusionary Units to be 
built on the Market Rate Lots consistent with the applicable Sub.P.hase Approval; and (vi) if 
applicable, completion of the Replacement Housing Units a.~ set forth in Section 3.1 (11) of this 
Housing Plan. Except as set forth in Section 3.l(a) of this Mousing Plan, Developer shall have 
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no obligation to Complete the Replacement Mousing Units or the Authority Housing Projects. 
Developer shall hnvc no obligation 10 Complete the Transition Units except as may bo agreed to 
by Developer in accordance with Section 8.4 of this Mousing Pion. 

2.4 Dcvaloner LAOd Conyeyanw., 

(a) Authority tloysjng Lots. The Completed Authority Mousing Lots 
shall comprise Residential Acreage equal to approximately twenty-one and seven-tenths percent 
(21.7%) of the tot11I Residential Acreage of the Residential Developable Lots on Treasure Island. 
The total expected Residential /\crcagc of the Residential Dcvelopable Lots and the Completed 
Authority Housing Lots is set forth on the Housing Map. 

(b) ~.The .approximate location and size of the Authority 
Housing Lots is set forth in the Housing Map, and may be revised as part ofa Major Phase 
Approval or Sub-Phase Approval or otherwise as set forth in the DRDAP. The Housing Map has 
been designed and Approved so as to maintain general proportionality in location nnd phasing 
between the development of Market Rate Units and Authority Housing Units at all times. 
Without limiting the foregoing, the Parties ngrcc thnt in order 10 pro11ide 11exibility in 
implcmcn1a1ion: (i) within each Major Phase, the totol Residentiul Acreuye of the Authority 
!lousing Lots on Trc11s11rc lsl11nd shall not be less 1han fifteen percent ( 15%) of the total 
Residential Acreage of the Market Rute Lots and Authority I-lousing Lots combined in that 
Major Phase, (ii) at the tim;:: of the Approval of the Major Phase that incllldes the 3, 160th 
Developer Residential Unit, the Cumulative Total Authority Housing Acreage on Treasure: Island 
shall not be less 1hnn twenty percent (20%) of the total Residential Acreuge of the Market Rate 
Lots 11nd Authority Housing Lots combined; and Uii) upon the Completion uf1tll Mujur Ph11sc:s, 
lhe Cumulative Total Authority Housing Acreuge on Treasure Island shall not he less than 
twenty-one and seven-tenths percent (21.7%) of the 101111 Residential Acreage of the Market Rote 
Lots and Authority Housing Lots combined. For purposes of this Section, the Perccn11111,e of 
Cumulative Total Authority Housing Acreage shall be calculated as follows: (i) the totul 
Residential Acreagll of the Authority Housing Lots on Treasure Island in a Mojor Phase 
Appliemion plus the total Residential Acreage ofoll Authority I-lousing Lots on Treasure Island 
in all previously Approved Major Phases, divided by (ii) the total l\esidential Acreage ofllll 
Market Rate Lots and Authority Housing Lot..~ on Treasure Island in thot sume Major Phase 
Application plus the total Residential Acrcase of all Market Rute Lots and Authority l-lousini& 
Lots on Treasure Island in all previously Approved Major Phases. 

(c) Hoysjog Da1a Table. In order 10 track Developer's compliance 
with this Mousing rlun, Developer shall submit a Mousing Data Table os pan or each Major 
Phase Application and Sub-Phase Application that includes Residential Projects, in the fonn and 
containing the information set fonh in Attachment A, subject to changes and modifications 
Approved by the Authority. The Authority shall review the Mousing Data Table in connection 
with its consideration and Approval of c11ch Major Phase or Sub-Phase Application in 
accordance with the procedures set forth in the DRDAP. Each Housing Data Table shall include 
the applicable infonnation set fonh in Allachment A, including: 
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(I) The location and Residential Acreage for each Authority 
Housing Lot and each Market Rate Lot in that Major Phase or Sub·Phase, as applicable, and 
whether there are any proposed changes from the Housing Map or previous Approvals; 

(2) The pcrcemage of Residential Acreage of Authority 
Housing Lot{s) to the Residential Acreage of Authority Housing Lot(s) 11nd Markel Rate Lot(s) 
in that Major Phase or Sub-Phase, as applicable, and the Cumulative Total Authority Mousing 
Acreage to date; 

(3) The cumulative number of Developer Residential Units 
(including the number oflnclui;iom1ry Uhils) pcrmiuc:d for development, or If construction Is 
complete. actually developed, on Market Rate Lots previously conveyed to Vertical Developers, 
11nd the number of Developer Residential Units (including the number of lnclusionory Units) 
nllocated for development in that Mnjor Phase or Sub-Phase, as npplicoblc; and 

(4} the anticipated location of e11ch onticipntcd Rosidential 
Project within 1hc Major Phase or Sub-Phase, as applicable, and the anticipated Authority 
Housing Lot Completion Date, und ror each such Market Rate Project, the anticipated acreage, 
height and density 11nd the number of rcsidenthll units, including the proposed number of 
lnclusionary Unils. 

(d) Upon conveyance of property within a Sub-Phase to the Developer 
in 11ccord11ncc with the DOA, the Authority shall retain the Authority Housing Lots, unless tho 
f>arlics mutually asrc-: 10 the transfer o(lhc Authority J-luuNing Lots 10 the Developer. In 
connection with development ofo11ch Sub-Phaso, if the Authority Housing Lots are transferred to 
Doveloper, Devolopcr shall convey lo the Authority Developer's interest in the Authority 
Hou~ing Lots without cost to the Authority upon Completion ofall lnfra~tructure and 
Stormwolcr Management Con1rols oxcept for the Transferahlc Infrastructure for such Authority 
Housing Lots in accordance with the procedures set forth below in the ODA and Section 2.?(b) 
oftllis I-lousing Pion. If the Aulhorily Ho11sing Lots ore retained by the Authority, Devoloper 
shall Complete the Infrastructure and Slormwater Management Controls on the Authorily 
Housing Lots in accordance with the procedures set forth below in Section 2.8 of this Housing 
Plan. 

2.S Selcclion of Approyed Sites. 

(a) Developer has solectcd and 1he Authority hu5 Approved gener11lly 
designated sites for tho development of the Authority Housing Units as shown on the Mousing 
Mop (individually, an "Approved Sile" and collectively, the "Approved Sites"), including 
additional sites if the Maximum Public Financing Revisions or the Partial Public Financing 
Revisions arc: made: as set forth in Article 9 below. 

(b) In each Major Phase Application and Sub-Ph11Sc Application, 
Developer will confirm the locnlion and size of the Approved Sites, or propose any changes 10 
the Approved Sites with an cxplanalion for the proposed change. Any proposed chanae will be 
shown on a revised Housing Map in the form of Al!llchmcnt A. The tinal Approved Siles shall 
be as set forth in each Sub· Phase Approval, and shall be the Authority Mousing Lots in that Sub-
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Phase. No1withs1anding u Sub-Phase Approval, Developer mny subsequen1ly seek n substilulion 
or alteralion as sci forth in Section 2.6 of1h.is Housing Plan. 

(c) Wi1hin sixty (60) days following lhe Aulhorily Housing Lot 
Completion Date, Developer snail (ii' applicable) convey 10 the Aulhorily Developer's inleresl in 
the applicable Aulhorily Houshig Lot. 

2.6 Sile Al!ergtlon Pll>CCSS· Developer may request 10 substitute an allcmatc 
Authority Housing l.01 for any of1he Approved Sites or to make material changes to lhc size or 
boundaries of an Approved Site, with a brief explanation as to why Developer is requesting 1hc 
subs1i1u1ion or change. Any substitulion or malerial change shall be su~ject 10 the Authority's 
review and Approval, in its reason11blc discre1ion if1he requc~t is made before or as pan ofo 
Sub-Phnse Applicntion, and in its sole discretion if the request is made 111 any time ufter receipl 
of a Sub-Phase Approval. In determining whether to approve a substitution or 111111erial change 
before or as part of a Sub-Phase Application, the Authority will consider, al a minimum. 1he 
following: 

( I) filn, The 11lterm11ive parcel should be approxim111cly the 
same size us the parcel it is inlcndcd to replace (or, ifil is difTerent, then Developer shall show 
what other od,lustmcnt(s) are proposed to Approved Sites on the Housing Mop lo meet the 
required Pc:rcen1ugc of Cumulative Total Authority Mousing Acreage as required pursuant 10 
Section 2.4(b)). 

(2) Djmensions. Parcel dimensions shall be generally typical 
in shope as compared 10 Market Rate Lots, rellcctive of1he block conngur11tion. 

(3) fron11ges. Each parcol shall have a minimum of one (I) 
frontage 1h111 provides immediate vehiculor access in u manner consistent with the Design for 
Development and immediate pedes1rian access 10 a public walkway or right ofwoy. 

{4) Ejscql lffiD.11"· The oltcrnntive parcel or moteriol change 
should not have a nega1ive impact on the reasonably an1icipo1cd or proposed financing for the 
development of Affordable Housing Units on 1he sile when compared to the original parcel. 

(5) Dispersal of Affordable Units. Timing and !.ocmion. The 
alternative parcel, when compared to the site It is intended to replace, maintains the overall 
b11hm"" of providing Au1hority Hou•ir1" Lui• with ui:cc:ss lo transit, proximity to parks and other 
public 11menitics and that arc dispersed throughout the Project Site, integrates the Affordable 
Housing Units and the Markel Rate Units, and generally maintains the timing and proportionality 
of Murkc:I Rate Lots and Authority Mousing Lots relative to the Phasing Plan 11nd lhe Schedule of 
Performance. 

(6) Sjte Conditjons. The proposed substitution or change 
should not result in a parcel thnt is more difficult or expensive to develop (i.e., sites that include 
the need for extensive retninin1;: walls, subsurface improvements, ongoing monitoring 
responsibilities, or that cannol accommodate the contemplated parking or common areas). 
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(7) TIHD! Approvpl. If the proposed sl!bstitution or change is 
to an Authority Housing Lot thnt the A1ilhority has di:sisnated for developmel't by TIHDI or a 
Tll-IDI member orgnni?.ation, then the Authority will consult witll TIHDI 11nd the TIHDI member 
organization and take into account any reasonable objections raised by TIHDI or the TIHDI 
member organization. 

(8) 21.h£!.Mnttcrs. The Authority may consider such additional 
or unique matters as may arise during the course of the development of the Project. 

2.7 ·rronsfer o(Authorjry Hnu5jnu J.ots. 

(a) ReteD(jon of Authority 1-lousjng 1.ots. The Parties anticipate that 
the Authority will retain the Authority Housing Lots in each Sub-Phase (although the Authority 
may transfer the Authority I-lousing Lots to Developer at Sub-Phase Approval upon mutual 
agreement of the parties, as set forth in the ODA). If boundary correctior.s to the Authority 
Housins Lots and the Mnrkct Rate Lots arc required upon Completion nFthe Infrastructure and 
Stormwatcr Management Controls in a Sub-Phnsc or in connection with the conveyance ofa 
Residentiul Devclopablc Lot, the Parties agree to cooperate in e!Tetting such boundary 
odjus1mcnts in accordonc:e with the DOA. 

(b) Transfer of Authority l·lousin11. Lots. In the event that the 
Authority transfers the Authority I-lousing Lots to Developer at the time of the Sub-Phnse 
conveyance, Developer shall convey bnck to the Authority and the Authority ~hnll accept 
Developer's interest in the Authority Housing Lots in necordnnce with Section 3.7 ofthe DOA. 
Any conveyance ot'lhc Authority Ho11si11g Lots from Developer to the Authority shall be at no 
cost to the Authority and without considcr11tion to either Party. The Authority shall accept 
conveyance of the Authority Housing Lots no later than sixty (60) days following the Authority 
Housing Lot Completion Dute. · 

2.8 Completion of Authority 1-!oysjna Lots. 

(a) Su~ject to the terms of the DOA, Developer shnll Complete the 
Infrastructure and Stonnwatcr Management Controls for the Authority Housing Lots as set forth 
in the Schedule of Performance and the applicable Sub·Phasc Approval and Developer shall 
either Complete the Transferable lnfrastnacture or pay the Transferable Infrastructure 
Liquidation Amount os set forth in subsection (d) or (e) below. Each Comrilctcd Authority 
Housing Lot shall meet the standards for it to be a Developoble Lot as set forth in the DOA. The 
P11rties understand and agree that the Infrastructure and Stormwater Mnnagement Controls 
(excluding the Trnnsfcroble Infrastructure) on the Authority Mousing Lots and the Market ltotc 
Lots within a Sub-Phase shall be Completed at or around the same time, subject to variations as 
sci fonh in the applicoblc Sub-Phase Approval and the Phasing Plan. 

(b) Developer 11nd the Authority agree to work together end keep the 
other informed 115 to the expected dates fbr the Completion of lnfrostruclure and Stonnwater 
M11nagcmc:nt Controls within a Sub-Phase, the Authority Mousing Lot Completion Date, the 
status of any pending tax credit applications, the closing dote for the transfer of Market Rate Lots 
to Verticnl Developers, the expected dnte for the Commencement of Market Rate Projects and 
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Authority Housing Projects, nmJ lhc expected payment date for the Developer Mousing Subsidy. 
Without limiting the foregoing, Developer shall use sood faith etTorts to notify the Authority 
approximately six (6) months before the antioipoted dote of the Authority Housing Lot 
Completion Date. 

(c) Not less thun ninety (90) days before the Authority I-lousing Lot 
Completion Dale, Developer shall give the Authority notice oflhc availability oft he Authority 
HousinQ Lot and include wilh such notice a puree I map showing the Authority Housing Lnt. 

(d) The Purties intend that Transferable Infrastructure rclutcd to an 
Authority Housing Lot will be completed by Developer in coordination with the development of 
the Authority Housing l'roject on the Authority Housing 1.ot. Developer's obligation to 
Complete the Trunsfcrable Infrastructure will be secured by Adequate Security as set fbrth in the 
DDA. and the Authority shall provide Developer with all access needed lo Complete the 
Transferable lnfrnstructure on the Authority Housing Lots. Developer shall coordinate the 
construction of the Transferable Infrastructure with the construction of the Authority Mousing 
Project to ensure that (i) the Transferable lnfl'llstructure (other than utility laterals serving the 
applicable Authority Housing Lot) is Completed at or before Completion orthe Authority 
Housing Project, (ii) the utility laterals serving lhe opplicoble Authority Housing Lot arc 
Completed in coordination with the construction of the Authority Housing Project, ond (iii) 
Developer's work does not interfere with or obstruct the Qualified Mousing Developer's work 
during such construction lo lln.: m"ximum i:xtcnt reasonably feasible and that the Qualified 
Mousing Developer's work simi ltirly does not interfere with Developer's work. Notwithstanding 
the foregoing, if Developer or Vertical Developer have Commenced the Transferable 
lnfr11structure on ult of the Lots adjacent to an Authori1y Housing Lot, then Developer shall have 
the right to Commence and Complete the Transferable Infrastructure related to that Authority 
Housing Lot (other than the utility laterols for that particulor Authority Housing Lot) even 
though development oflhc applicable Authority Housing Project may not yet hove Commenced. 
Developer may exercise such right by providing to the Authority not less than ninety (90) days 
notice of its inlcnt to Commence the Tr11nsforoble lnfrostructure, and such right ~hall accrue 
unless (i) the Authority objects within thirty (30) days following the Authority's receipt of 
Developer's notice, and (ii) the Pnrtics agree, within ninety (90) days following 1he Authority's 
objection, to a payment amount equnl to Developer's nnticipatcd cost of Completing some or ell 
of the Trunsferuble Infrastructure on the remaining Authority Housing Lots (the "Tran~ferable 
Infrastructure Liquidation Amount"). The Parties shall meet nnd confer in good faith during the 
90-day period (or such longer period as may be 11grecd to by the Parties) to reach agreement on 
the Transferable Infrastructure Liquidation Amount. Developer shall provide its estimate of such 
costs, together with reasonable backup documcntal ion, based upon the Transferable 
Infrastructure Completed by Developer to dnte in that Sub-f'hasc. If the Parties arc able to reach 
agreement on the Transferable I nfr11structure Liquidation Amount, then Developer shall 
promptly pay this sum to the Authority and thereafier (i) Developer shall be released from the 
obligation to Complete th11t portion of the Transferable Infrastructure for which Developer hos 
paid the Transferable Infrastructure Liquidation Amount, and (ii) the A111hority shall release any 
associated Adequate Security in accordance with the DDA. Upon receipt, the Authority shall 
contribute the Transferable Infrastructure Liquidation Amount to the applicable Authority 
Housing Projects for Completion of the Transferable Infrastructure and for no other purpose. If 
the Parties are not oble to reach agreement on the Transferable Infrastructure Liquidation 
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Amount within the time frame set fot1h above, then l)evelopcr shall have the right 10 Complete 
the Transferable lnfrastru1m1rc related to the Authority Mousing Lois notwithstandinG the 
Authority's failure to Commence the applicable Authority 1-lousinG Projects. The Panics agree 
that Completion of the utility laterals on the Authority Housing Lots prior to commencement of 
construction of the: Authority I-lousing Project on a panieulor Authority Housing Lot muy result 
in the lateral being moved or replaced. Notwithstanding anything to the contrary above. 10 
avoid unnecessary costs und duplication of work if Developer elects to Complete the 
Transferable Infrastructure on an Authority Hou•ina Lot before Completion ofthl!! Authority 
Housing Project on thnt Authorily Mousing Lot, Developer shall complete all of the Transfcrnblc 
lnfras1ructurc except for the utilily l11tor11ls and Developer shall pay to the Aulnority 11 
Transferable lnfrnstructure Liquidation Amount payment equal to the cost of Completing the 
utility lateral, as di:termined by Developer und Approved by the Authority. Developer shall pay 
this amount upon Completion of the remaining Transferable Infrastructure and upon such 
paymen1 (i) Developer shall be released from any obligation to Complete the applicable utility 
lnlerul and (ii) the Authority shall release nny associated Adequate Security in accordance wilh 
the DOA. 

(e) Developer sholl 11lso have lhe right 10 request at any time following 
the Authority Housing Lot Completion Dute lo pay the Transferable lnfrastruc1ure Uquidation 
Amounl in lieu of.the obli11111ion lo Complete 1he Transferable lnfru~trueturc for such Authority 
•fousing LC>t. If 1he Psrtics ore nble to agree upon th<! Trnn$fcrablc lnfrastructur" l.iquidoti.on 
Amount os set forth in subsection (d) 11bove, then Developer shall pay this amount to the 
Authority at such lime :md thcrenncr (i) Developer shull be n:leascd frorn the obligation to 
Complete the Transferable Infrastructure for which the Transfbrablc Infrastructure Liquidation 
Amount h11s been puid and (ii) the Au1hori1y shall release any associated Adequate Security us 
set forth in 1hc ODA. The Authority shall use such funds for the Transferable lnfraslruclurc, nnd 
for no other purpose, as set !Orth in subsection (d) nbovc:. lfthc Ponies are not able to agree 
upon tile Tr11nsfer11ble lnfros1ructure Liquidation Amount, then there will be no action or 
payment on the Transferable Infrastructure unless 11nd until Developer provides notice to the 
Authority pursuant to subsection (d) above of its inlent to Commence the Transferable 
lnfrastruclure on t1 particular Authority Mousing Lot or Developer is otherwise required to 
Commence and Complete the Transferable Infrastructure in accordance with •his Section 2.8. 

(f) lfDev<!lopcr 1111~ Completed all of the Infrastructure and 
Stormwatcr Managemen1 Conrrols Cllcept for the Transferable Infrastructure in o Sub·Ph115e ond 
Developer or a Venical Developer hove Commenced the Transferable lnfrastruc1ure on all of the 
Market Rate Lots in •he Suli-Phasc, and Developer has not yet be: gun the Transferable 
lnfras1ruc1ure or paid the Transferable Infrastructure Liquida1ion Amount for one or more of the 
Authority Housing Lots in lhal Sub-Phase, then the Authority shall have the right, by giving 
Developer written notice, to require Developer to Complete the Transferable lnfrastruclurc 
related to the Authority Housing Lots in that Sub-Phase in nccordancc with the ODA and the 
Development Requirements. Developer shall Commence the Transferable Infrastructure within 
one hundred twenty ( 120) days following the Authority's notice and diligently prosecute the 
same to Completion, in accordance with the DDA and the Development Requirements (and in a 
time frame generally consistent with the Completion of the Transferable Infrastructure on the 
Market Rate Lots but in no event later than 12 months following the date of Commencement of 
1he Tnmsf;;rablc Infrastructure). Transrcrablc lnfrastru<:turc sholl be accepled in accordance with 
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the process nnd procedures set forth in the DOA und the Treasure Island Subdivision Code for 
the acceptance of public infrastructure. 

(g) If the Authority transfers the Authority I-lousing Lots to Developer 
us pal1 of a Sub-Phase conveyance, Developer shall take such actions a~ may be rensonably 
requested by the /\uthority (including the early transfer of the applicable real property or entering 
into binding agreements for the transfer of1he rcol property) to provide cvidem;e of site control 
for the /\uthority or a Qualified Housing l)cveloper (including o Qualified Mousina Developer 
selccu:d by TIHDI) or as otherwise may be needed in connection with any financing application 
for an Authority Mousing Lot, provided that Developer shall assume no liability rcl11ting to any 
such application or the failure to obtain financing. 

2.9 Maintenance of Aythorjw I lousing Lots. 

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

3. AFFORDABLli: HOUSING DEVF.LOPMENT 

3.1 Ayt11orj\y IJevelopment ofAuthorjty I-lousing Unjts. 

(a) The Authority may cause 'to be constructed by Qualified I-lousing 
Developers, (including Qualified Housing Dcvelo1>ers selected by Tll-101 with Authority 
Approval) up to One Thousand Si:< MunJrcd Eighty Four ( 1,684) Authority Housing Units on 1he 
Authority I-lousing Lots (or 21.1 % of the maximum build-out of the Project Site with Eight 
Thousand (S,000) Residential Units). The mix of For-Sale and For-Rent Residential Units, the 
size of the Aulhority Housing Units. whether the Authority Housing Units are senior or family 
units and the allocations of A1.1thol'ity Mousing Units among afTordnbility levels shall be 
detcnnined by the Authority in the exercise of its sole and absolule discretion in accordance with 
applicable law, including the Replacement I-lousing Obligation, providl.ld that the Au1horily sholl 
ensure that the Transition Housing Rules and Regulations are properly and timely implemented. 
Notwithstanding anything to the contrary set forth 11bove, the Parties have ::igrced to the 
ro11owing to ensure that the Keph1cement Mousing Obligation are satisfied: 

(I) Developer shall not demolish 11ny housing units on YBI 
until Developer has (i) obtained a Sub-Phase Approval for the first Sub-Phase th11t includes an 
Authority Housing Lot large enough to build not fewer than SS A fTordable Housing Units, the 
Market Rate Lots in that Sub-Phase ure conveyed to Developer, Developer has Commenced the 
construction of Infrastructure nnd Sronnwater Management Controls in thal.Sub-Phase and 
provides evidence n:osonabl)' satisfactory to the Authority that th.c Authority I-lousing Lot 
Completion Date for the applicoble Authority Housing Lot is scheduled to occur within twenty­
four (24) months, or (ii) the Authority has appro~·cd an sllemativc: means of meeting the 
Replncement Mousing Obligation; 

(2) Developer shall not h11vc the right to rely on a Developer 
Extension or Economic Ur.lay (as those tenns are defined in the DOA) lo extend the Authority 
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I-lousing Lot Completion Date for the Authority H.:>using Lot designated for satisfaction of the 
Ri:placement Mousing Obligation related to the demolition of the YBI units; 

(3) Notwithstanding the five (5) year deferral on the payment 
of the Developer I-lousing Subsidy os set forth in Section 6.1 ofthis Housing Plan, the Authority 
shall have I.he right to ull of the accrued Developer Housing Subsidy during such five (5) year 
period as anci when needed to Complete the first Authority Housing Project satisfying the 
Replacement I-lousing Obligotion (ineluding, at the Authority's sole discretion, a smaller number 
of Authority Housing Units than contemplated on the Housing Data Table if the Authority elects 
10 develop a smaller project); 

(4) lnclusiom•ry Units that meet the AITordability m1uirements 
of the Replacement I-lousing Obligation may be counted for purposes of satisfying the 
Replacement Housing Oblig11tion. Furthermore, if the Au1hority reasonably believes that the 
first Authority Housing Project will not be completed in time to satisfy the Replacement Housing 
Obligation for the demolished YBI housing units, the Parties shall desi:;nnte ndditional 
Jnclusionary Units ns may be required 10 satisfy the Replacement Housing Obligntion, and the 
cost to Developer of any required decrease in the AITordnb!c Housing· Cost for uny lnclusionary 
Unit will be crer.lited against the next Developer Housing Subsidy payable by Developer .. 
Developer shall include in the Vertical DDAs entered into before s11tisfuction of the l{cplncement 
Housing Obligation related lo the demolition of the YBI units the ability for Developer to ur.ljust 
the AITordablc Housing Cost level for lnclusionary Units required in such Venicul ODA (ond not 
yet Completed or sold to occupying households) in order to meet this requirement. Upon any 
such adjustment in the Affordable Housing Cost level for an lnclusionary Unit, Developer (or 
Vertical Developer, ifnpplicoble) shnll provide evidence of the increased cost to Developer (or 
Vertical Developer) and the parties shall meet ond confer in yood faith to reach agreement on the 
11mount ofsucll cost. If the Parties aro not able to a1:1ree on the cost witllin siKty (60) days, then 
either Party shall have the right to initiate arbitration to determine the cost in acc0rdance wi1h 
section 15.3.2 of the iJDA; · 

(5) If the Replacement Mousing Obligation is not satisncd for 
1he demolished YBI housing units notwithstanding the agreement in clauses ·c I) through (4) 
above, then Developer shall be required, upon the Authority's request, to Complete the tirst 
Authority Housing Project on the Authority I-lousing Lot as needed to sutisfY the Replacement 
H.:>using Obligation, pr"vided (i) Developer shall be permitted to develop the Authority Housing 
Project with only as many AITordable I-lousing Units as may be required to satisfy the 
Replacement Hous:ng Obligution but Developer may increase the n11mber of AITordable Housing 
UniL~ to the extent there is available DevCloper Housing Subsidy to Complete such larger 
project, and (ii) the Authority and Developer shall meet and confer in good faith to reach 
agreement on the number ofuddilion11I AITordable Housing Units to be built, the cost of building 
such Affordable Housing Units, and the building footprint of the AITordnble Housing Project to 
be built recognizing the Authority's goal ofmaxiinizing land available for future development of 
AITordablc Housing Projects. I fthc pan I es arc not able to reach agreement on the number, cost 
or building footprint of additional Affordable Housing Units 10 ~built within sixty (60) days, 
and the Authority still wonts Developer to Complete the AfTordahle Hnusing Units to sntigfy thc 
Replacement Housing Obligation, then Developer shall only be obligated to build the number of 
Affordable Housing Units needed to satisfy the Replacement Housing Obligation for the 
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demolished YBI housing units and Developer shall retain and use existing or future Developer 
Mousing Subsidy as needed to Complch: the Authority Housing Project, and such Developer 
!·lousing Subsidy used by Developer shall no longer be due or payable to the Authority. 

(b) The Authority shall have the sole discretion to determine the 
number cf Authority I-lousing Units to bo constructed on an Authority Housing Lot, provided 
that such construction is permitted by the Development Requirements and is supportuble by the 
Infrastructure and Stormwatcr Management Controls applic11ble to such Authority Housing l.ot. 

(c) The Parties currently contcmplute th11t the Authority will construct 
up to 1,684 Authority Housing Units on the Authority Housing Lots in urder lo meet the Twenty· 
Five rerccnt Minimum when combined wilh the lnclusionary Units. Notwithstunding the 
foregoing, the Authority shall have the right to construct or cause the construction of A fTordable 
Housing Units in excess of the Twenty-Five Percent Minimum if construction will not (i) 
materially adversely affect Developer's development in the remaining portions of the: Project 
Site, (ii) require any material changes in the Infrastructure and Stormwater Munagement 
Controls or the costs thereof, (iii) creinc any material adverse changes in traffic or olhcr 
environmental considerations, including delays to Developer or Vertical Developer because of 
cnvironmen111I review or compi i11ncc, (iv) dc~rcnse the: number of Market R11tc Units 1ha1 can be 
developed by Developer and Vertical Developers below 6,000 Markel Rate Unils, or 
(v) otherwise materially increase the cost to Developer or any Vertical Developer of pcrrorming 
its obligations under the ODA; provided, however, in no event will the Authl'rity have the right 
to construct or cause to be constructed more lhan the 2, I OS Authority Housing Units allowed 
under the Thirty Percent Minimum, except as may occur pursuant to subsection (d) below. 

(d) Upon the last Sub-Phase Approval in the last Major Phai\c, any 
difference between the cumulative total of Market Rate Units to be built by Vertical Developers 
at the Project Site (as scl forth ir. all of the Sub-Phase Approvals) and the cumulative total 
number of Morkct Rate Units that were entitled under the Project Approvals shall be availoblc 
for l\tTordablc I-lousing on the Authority Lots, Any increase in the number of Authorit "I Units 
under this Section 3.1 (d) shell be made without cost to Developer and without any cha1~gc to the 
lnfhlstruc1ure and S1ormw11rer Management Controls to be Completed by Developer. 

3.2 Authority Mousing Project Desjan. On or before submission to the: 
Authority Board, the Authority or a Qualified Mousing Developer (including a Qualified 
Mousing Developer selected by TIMDI with Au1hority Approval), as applicable, shall submit 
proposed Schematic Design Drawings for each proposed Authority Housing Project to 
Developer for review and comment. Developer's review shall be reasonable and shall be limited 
to confonnity with the Development Requiremenls. If Developer believes that any Design 
Drawinp are not consistent with the Development Requirements, Developer shall provide a 
written statement of the inconsisten'cies and a statement of the changes needed in order to cause 
the Authority Mousing Project 10 be consistent with the Development Requirements. Developer 
shell review nnd provide any comments within thirty (30) days of submission to Developer. 
Notwithstanding anything to the contrary above, the Authority shall have the right to approve or 
reject the Schematic Design Drawings notwithst11nding nny Developer objection, provided 1h11t 
the Schematic Design Drawings are consistent with lhe Development Requirements. 
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3.3 Uses ofAutborhy Housinn Lots. The Authority Mousing Lots shall only 
be used ror development of Authorily Housing Units, provided that the Authority Housing 
ProJects may contain Parking Spaces nnd ancillary uses such as child core, social services or 
rcla1cd tenant-serving uses consistent with the Development Requirements. Ancillary 
neighborhood remit uses muy only be developed on the Authority Housing Lots with the prior 
Approval of Developi;:r. The Authority shall record restrictions on the Authority Housin" Lois to 
ensure that the Affordable Housing Units remain afforduble in accord11nce with the requirements 
of this Agreement. The: Authority shall record covenants on Transition Units that do not initially 
qualify as AfTordoble Housing Units (bnscd on lhe income level of the applicnble Transitioning 
Household) 10 make them Affordable Housing Units immcdintcly upon the vacancy or departure 
of the initial Tri1nsitioning Household. The Authority will not subordinate its fee interest in the 
Authority Housing Lots to any financing lien; provided, however, 1he ufTordnbility restrictions 
muy in the Authority's sole discretion, be subordinated to construction 11nd permanent financing 
related to the dcvclopmen1 or an Authority Mousing Project. 

3.4 Regujrements for Aythorjty Housins Projects, The Aulhorily shull require 
nil Qualified Housing Developers to comply with the applicable requirements of the DDA and 
this Housing Pinn. including but not limited lo the Development Requirements. Euch l\uthorily 
Housing Project wili be developed under 11 leW1e disposition and development agreement 
Approved by the Authority and substantially similar in form 10 the Vertical ODA attached to the 
DOA. 

4. ~ERTICAJ .. HOUSING PROGRAM 

4.1 Unit Count and Mix._ Vertical Developers mny develop up to Six 
Thousand (6,000) Market Rate Units on the Project Site. The Vertical DDAs for the Markel 
Rate Projects will require n mi:( or For Sale and Rental Residential Uni ls, provided that, 111 the 
time of Approval of each Major Phase, not less than ten percent (I 0%) of the Developer 
Residential Units designntcd to date sh11ll be For Rent, subject to any devi111ions as mny be 
agreed to by the Authority Director in his or her discrc1ion. Units shall be considered designated 
Fur R.:nt (I) if located on n l..01 that has not been 1ronsfern:d to a Venicul Developer, they are 
identified in the then current Approved Mousing Data Tobie as For Rent (and, as a condition 
subsequent. such Unit$ will be designated ns For Rent in the applicable Vertical ODA), and (ii) if 
located on n Lot 1h11t hos been transferred lo a Vertical Developer, the Vertical ODA for 1ha1 Loi 
requires the Units be For Rent. The Developer Residential Units required under this Section 4.1 
to be Rental Residenlial Units shall remain l'or Rent for the useful life of the applicable building 
and such units will nol be mopped for individual unit ownership, provided, however, this 
prohibition on condominium conversion shell only apply to lhc ten percent of the Rental 
Residential Units required pursuant to this Section 4. I ond shall not apply to any Developer 
Residenti11I Units Developer elects to dcsii:nate as Rental Residential Units thot exceed the 
required ten percent (10%). The prohibition on condominium conversion on 1hc required Rental 
Residential Units shall be included in the applicable Vertical DDAs. 

The Huu~ing Dlita Table submlncd wllh each Major Phase and Sub-Phase 
Application will provide the ma:(imum number of Developer Residential Units, including 1he 
number of lnclusioniary Unils, per Market Rate l.01. The Housing Data Table shall nlso provide 
the breakout between the number of For-Rent and For-Sale Units. Developer may revise these 
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numbers at any time before execution of 11 Vertical DOA and the corresponding transfer of a 
Markel Rote Lot to a Vertical Developer, subject to the prior written Approval of the Authority 
in nccordance with this Housing Pion ond the DRDAP. 

4.2 vertjcol ODA. Each Vertical Developer ofa Morkel Ralc Lot sholl enter 
into a Vertical DDt\ before or in connection with the conveyance of the upplicable reul propeny 
lo a Vertical Developer and before the slnrt of development ofth11t Residential Devclop11ble Lot. 
The Vertical DOA will be substantially in the form required under section 4. I of the DDA and 
sh11ll specify, among other things (i) the maximum number of Market Rote Units allowed to be 
developed on the Residential Developable Lot, (ii) ifepplicable, 1he minimum number of 
lnclusionary Units to be constructed in connection wilh the development of the Residential 
Devcloj)llblc Loi (consistent with Section S. I (11) of this Mousins Plan), (iii) if npplicablc. the 
Affordability level ofcoch lnclusionary Unit (consistent with Section ~.l(a) of this Housing 
Phtn), (iv) the maximum number of Parking Spnces that con be developed on the Residential 
Dcvelopable Lot, and (v) the Authority's ri!Jht to approve lhe location of the lncluslonary Units 
before record at ion of the Declaration of Restrictions as set forth in Section 5. I (f) of this Mousing 
Plan. 

4.3 Yertjcal Deyeloper Djscretjon, Vcnicnl Developers will haYc the 
nc'.'libility to select the size and type of Residential Units, subject to the Development 
Requirements and the approved Vertical DDA. Vertical Developers may also adjust the number 
of Market Rnte Units so long as they do not cxc~d the maximum number of Markel Ralc Units 
pcrmilled in the Vertical ODA, provided, nny such 11djustment shall not change lhe Developer 
Housing Subsidy payment obligations of Developer as set forth in this Housing Pinn. 

5. JNCLUSIONAR'V HOUSING REQUIREMENTS 

S. I lnclusionary 1-!oys!ng Requirements. 

(a) Development oOnclusjonary Unjts. Five percent (5%) of oil 
Developer R1:Sidcntl11t Units shall be lnclusloriary Units, with on average AITordable Housing 
Cost for the For-Sole lnelusionary Units A !fordable to households with incomes not exceeding 
one hundred percent (I 00%) of Area Med ion Income and an Affordable Housing Cost for the 
For-Rent I nclusionary Units A ITordoble to households with incomes not exceed ins sixty percent 
(60%) of Area Median Income (the "lnclusionary Obligation"). 

(b) Developer FlexjbjljJY. Developers shall not be required to include 
ony lnclusionory' Units within the Non-lnclusionary Projects. Developer shall have discretion to 
determine the exact number of lnclusicnary Units lo be developed on each Markel Rate Lot and 
the Affordability level of each lnclusior111ry Unit, provided lhat (i) the Housing Dalo Table to be 
provided with each Major Phase and Sub-Phase Application shall identify the locntion of the 
Market R11tc Lots containing lnclusionary Units, the number of lnclusionary Units, ond for Sub­
Phase Applications only, the A !fordability level and tenure (i.e., ownership or rental) for the 
lncluslonart Units, ond the tnclusionary Unit allocation shall be in accordance with the 
Approved Housing Datu Table subject to any subsequent revisions approved by the Authority in 
accordance with the DRDAP, (ii) the number of lncluslonary Units in each Market Rate Project. 
excluding the Non-lnclusionary Projects, shall range from five percent (So/o) to no more then ten 
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percent (I 0%) of the total ro·r-Salc Units and to no more than twenty percent (20%) of the total 
For-Rent Units within thut Market Rate Project (subject to the Authorily's right to require 11 
hiyhcr number of lnclusionnry Units in a Market Rate Project if required following Developer's 
failure 10 mccl en lncho~ionary Mile~tonc as set forth in subsection (c) below); and (iii) 
Developer can demonstrate that the lnclusionnry Obligation has been or will be sntisned. at each 
lnclusionary Milestone ns set l'o!"!h in Section 5. l(c) of this Mousing Pinn. 

(c) lnclusionnry Milestones. Developer shall demonstrate compliance 
wilh the lnelusionary Obligation nt each lnclusionary Milestone. which are the dotes of the 
conveyance to Vertical Developers of Market Rntc Lots allowing for the development ol'(i) two 
thousand two hundred ten (2,210) Developer Residential Units, (ii) three thousand one hundred 
siio:ty (3, 160) Developer Residential Units, (iii) four thousand seven hundred forty (4, 740) 
Developer Residential Units, and (iv) the Inst Residential Devclopable Lot (each, nn 
"lnclusionnry Milestone"). Developer shall demonstrate compliance wilh the lnclusionary 
Obligation nt each lnclusion11ry Milcstoni:: by providing the Authority with executed Vertical 
DDAs stating the required number of lnclusionii.ry Units and the required Affordability level for 
those units, as well as the mo><imum number or Developer Residential Units 111lowed in the 
Vertical DDAs. If for any reason, the number of lnclusionary Units is less lhan live p::rcent 
(5%) or the average Affordable Housing Cost level is higher than one hundred percent ( 100%) of 
Arco Median Income for the Por Sale Units ut any one of the lnclusionary Milestones, then the 
Authority m11y. in its di~rction, delay Appro\'al of the next Major Phase or Sub-Phase 
Application, as the case muy be, until the Authority has Approved a plan prepared by Developer 
to achieve the required number of lnclusionary Units as soon as possible. As parl of the 
Approved pion, the Authority mny allow exceptions to the requirements or limitation~ in rhis 
Housing Pion, including, but not limited to en im:rc:asc in the percentage of lnclusionnry Units 
exceeding the maximum percentages set forth in Section 5.1 (b) above, the inclusion of 
lnclusionary Units in Non-lnclusionnry Project.~ nnd/or A tTordable Housing Costs lower than the 
ranges set forth in Section 5.1(1). As part ofnn Approved plan, the Authority may also require 
Developer to record Notices of Special Restrictions on Lots that arc Completed but not yet sold 
10 o Vertical Developer si::tting rorth thi:: required munb"r ur lm:lusionary Units fur such Luis, but 
lhis shall nol, by itself, count toward compliance with the lnclusion11ry Obligation unless the 
Approved plan expressly provides that it will count toward compliance. Developer's proposed 
pllln for achicvinQ the lnclusionary I-lousing obligation shall be presenti::d to the Authority no 
later then thirty (30) days urter 1he lnclusionary Milestone In which the lnclusionary Obligation 
was not met. Notwithstanding anything to the contrnry above, if Developer has not s11tisned the 
lnclusionary Obligation Ell an lnclusionnry 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 shell be an Event of Default. 

(d) Rccordatjon of lnclusjonury Restrictjons. Developer sholl impose 
the lnclusionary Obligation on cecll Vertical Developer of a Market Rate Lot excluding the Non· 
!n.::lusionary Projects. The obligation will be imposed in the Vertical ODA for the Merkel Rate 
Lot nnd shnll inch1dc the following (i) th" t.lc:signalcd number 1md Aflbrd11ble Housing Cost level 
of lnclusionary Units to be developed on that Markel Rate Lot, (ii) whether the Market Rate 
U11its (and thereby the lnclusionary Units) will be For Rent or For Sole and the minimum term of 
the lnclusionary Obligation, and (iii) specifying the Authority's right to Approve the location of 
each lnciusionary Unit. 
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(e) Fiooncing lnclysjonary Units. Venicol Developers ore responsible 
for finpncing the development oflhe !nclusionary Uni1s included within their Market Rate 
Residcnlial Projects 11nd may access nnancing sources such as Four Percent (4%) Low Income 
Housing Tax Credits, Tax F.xempl Bond proceeds and other sources of below market rote 
housing linoncing, 10 the extcnl the Markel Role Residential Project quolifies for such finoncina 
and such nnuncing is available. The Authority has no obligation to provide 11ny fundina lo 
Vertical Developers for the construclion or lnclusionary Units or olherwise. Units that arc 
financed with Four Perccnl Low Income Mousing Tax Credits shall count as lnclusionory Units 
but such lnclusionory Units shall not be subject Lo any n:strie1ions or monitoring by MOH or the 
Authority except as set fon.h in Section 41 S.3(c)(4)(C) and (D). Upon rccordation of the deed 
res1riction required by the Four Percent Low Income Housing Tux Credits, any Notice of Special 
Restriction or other Declaration of Restriction recorded against the lnclusionary Units or the 
propeny for the benefit of the City or the Authority shall be removed. 

(I) Contioued AtTordnbi ljty of lnclusionary t.!nits. No later than the 
first rcntnl or sale of an lnclusionnry Unit (except for those lnclusionary Units financed with 
Four Percent (4%) Low Income Housini,: Tax Credits), Vcnical Developers will record against 
the lnclusionnry Unit o Declaration of Restrictions appropriate for the lnelusionary Unit as 
required by MOH. The form of such restrictions or notices shall be consistent with the forms 
used by MOM under Section 4 l 5 os of the cfToctive dute of the DDA. with such mocllfications to 
confonn to this Housing Plan and shall be Approved by the Developer and the Authority. 
Vertical Developers will, upon rccordation, provide to the Authority u copy of the applicable 
Dechiration of Restriction. Upon the sale of each For-Sale lnclusionary Unit, the Vertical 
Ocwloper shall promptly provide Lo the Authority a copy of the recorded grant deed as well as 
the above recorded documcnls showing lhe dote of recording and the document numbers. Sale 
lnclusionary Units shall be Affordable to households with incomes permillcd by the spi:cified 
Affordable Housing Cost for th11t lnclusionary Unit in ncc:ordum:e with this Mousing Pl11n. 

(g) C9mp111J1bility. The lnclusionary Uniis shall be intermixed and 
dispersed throughout the Pr~jcct Site in locations approved by the Authority, and will be 
indistinguishable in exterior appearance from the Morket Rate Units in the same Residential 
Project. The lnclusionary Uni1s and the Market Rote Units in the snme Residential Project with 
the same Household Size shall be substantially similar in size, type, amenities nod overall quality 
of construction, but interior features need not be the same as those of the Market Rate Units 11s 
long os such feuturcs are of good quality and ore consistent with the Development Requirements. 

(h) Mqrke1jng qnd Qperations Gyjdclines for !nclusjon11Cv Units. A 
Vertical Developer may not market, rent or sell lnelusionory Units until MOH hos Approved lh~ 
following for such lnclusionary Units: (i) the marketing plan (that includes any preferences 
required by MOH pursuant to the MOH Monual following the pre•marketing set forth in Section 
8.S of this Mousing Pion); (ii) confonnity of!hc rentol chorges and purchase prices for such 
lnclusionary Units with this Housinii Pion; (iii) conformity ofpur.,hHI! priec~ or rental churgl!s 
for Parking Spaces'with this Housing Plan; (iv) eligibility and income-quolincalions of renters 
and purchasers (collectively ''Marketing and Oper11tions Ouidelincs"). The Marketing and 
Operating Guidelines shall conform to the City and County of San Francisco Residential 
lnclusionory Affordable Housing Program Monitoring and Procedures Manual, attached to this 
I-lousing Plan as Anachmcm D (the "MOH Manual") with such updates or changes as are 
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permitted under the Development Agreement. To lhc extent thal the terms of the MOH Manual, 
cithcr in its current form or as am~ndcd from time to time, are inconsistent with or con11ict with 
this Mousing l'l11n as amended from time to time, the terms of this Mousing Plun shall prevail. 
Accordingly, the Pnrtics ugrcc to the following changes to the MOH Manunl: (a) all lnclusionory 
Units shall be on the Project Site, and there wi!I be no in-lieu payment, olT-site, or land 
dedicntion option; (b) the income requirements for ownership units shall be 100% of Area 
Median Income on average and 60% of Area Median Income for rental units; (c) the pricing 
methodology for the Sole lnclusionary Units shall be colculoted as provided in Section 1.2 of this 
Mousing Plan; (d) there shall be no bundling of parking with an lnclusionary Unit ns set forth in 
Section 7.1 orthe Housing Plan; and (e) pre-marketing requirements as set forth in Section R.5 of 
this I-lousing Phm shall prevail. Vertical Developers sholl submit the Marketing and Operations 
Guidelines 10 the Authority not later t!lan ninety (90) days before the date Vertical Developer 
expects to begin marketing the Market Rate Units. The Authority shall review and con5id~r 
Approval of the Morketing and Operations Guidelines in occordnnce with the Vertical DOA and 
this Housing Plan. 

(i) Homeowners' Assocj@ljon Assessments. The initial amount of 
contributions 10 a homi::owners 11ssoci11tion required to be made by 11 purchaser of an lnclusionory 
Unit shall not be increased for a period of one year following the date that the first lnclusion11ry 
Unit in the Residential Project has been sold 10 nn owner/pccup1mt, provided, any such 
provisions arc approved by the Colifomio Department of Re11I Estate. Neith.er Developer nor any 
Vertical Developer shall be required to make any contribution to any homeowners' association to 
cover any shortfall in the association budgets as 11 result of the above requirement. 

(i) Plonnjne Code Sootion 415. Due to the dcteil set lbnh in this 
Housing Plan, and the differences between the City's inclusionary progran1 under Sun Francisco 
Planning Code section 41 S and 41 S. I through 415. I I (collectively "Section 41 S") and the 
lnclusionory Obligation as defined in this Housing Plan, the Parties have not imposed or 
incol'p()rated the requirements of Section 41 S into this Agreement. However, the Parties 
ocknowledgc and ui,:ree that (i) the location of the lnclusion11ry Units within a Market Rate 
Project shall be approved by the City's Planning Deportment in accordance with the standards 
and pnictices established by the Planning Department to comply with Section 415, (ii) the 
monitoring and enforcement of the lnclusionary Obligation shall be performed by MOl-I in 
accordance with Sections 415.9(b) and (c), except that oil references therein to Section 41 S. I et 
Jeq. shall instead rcfor to the requirements under this Housing Plan, (iii) the provisions of 
Section 415(c)(4)(C) and (0) shall apply, if applicnblc, as set forth in Section 5.1 (e) of this 
Housing Plan, and (iv) if ond to the extent there are lnclusionary Obligation implemcntotion 
issues that h11vc not been addressed in this Housing Pinn, then the provisions of Section 41 S and 
the MOH Monual (as updated from lime und time, with such ch11n11es to the extent permitted 
under the Development Agreement) shall govern and control such issues. 

6. FINANCING Of AFFORQAIJLE HOUSING UNITS 

6. l Deyeloper Housjng Sybsidy, 

(a) Payment yf Peyelopcr Housing Subsjdy. The Developer Housing 
Subsidy shall accrue 11nd be payable by Developer to the Authority upon each transfer of a 
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Market Rate Lot to a Vertical JJcvclopcr. including Develo~r nnd its Affiliates, provided that 
for lransfcrs during the first five (S) )ICnr~ following the lirst Sub-Phase Approval, tho Develoror 
Housing Subsidy shnll accruc but shall not be payable until the earlier of(i) the date that is live 
(5) years following the lirst Sub• Phase Approval, (ii) forty-five ( 45) days a Iler the Authority 
provide\i notice thnt it requires all or a portion ol'thc accrued Developer Mousing Subsidy 10 
fulfill the Replacement Mousing Obligation, to develop TlHDI 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. If the Authority requests payment 
pursuant to subsection (ii) above, Developer shall pay to the Author!ty the amount orthe funds 
requested up 10 the accrued balance of the Developer Housing Subsidy. Developer may, before 
making any payment pursuant to subsection (ii) above, request evidence from the Authority 
verifying the amount requested is necessary for the purposes set forth in the request and that no 
other 111Tord11ble housing funds are reasonably available lo the Authority from the Project for 
such requested activity. The amount of the Developer Mousing Subsidy shall be calculated in 
accordance with Section 1.17 urthis Mousing Pl11n. Except OS SC\ ronh above, the Developer 
Housing Subsidy shall be paid by Developer lo the Authority at the closing for each transfer or a 
Market Rote Lot to a Vertical Developer. 

(b) Mousjng Subsidy True-Up Rcguircmcn1s. As set forth in section 
1.17 of this Mousing Plan, e11ch payment of the Developer Housing Subsidy will be equal to 
$17,500 times the total number or Market Rote Units allowed 10 be constructed on a Market Rate 
Lot as set forth in the applicable Verticul DDA. The Parties have further agreed (i) that the 
minimum total nmount of' the Developer Housing Subsidy shall not be less than $73,500,000 (the 
"Minimum Subsidy Amount"). which is based on u minimum number of Market Rate Units of 
4.200 and (ii) to a mid-point and end-point true-up for payment ofthe Minimum Subsidy 
Amount. On the date that Developer transfers the Market Rate J...ot to a Vertical Developer that 
causes fifiy percent (SO%) or more of the total Residential Acreage of Market Rate Lots on 
Treasure Island to have been transferred to Vertical Developers ( the "Mid-Point Date"), 
Developer sh11ll notify the Authority of the transfer and of the tolal Developer Housiflll Subsidy 
paid by Developer to the Authority as of sue~ date. If Developer has not paid to the Authority a 
Developer Housing Subsidy equal to or greuter than one-half of the Minimum Subsidy Amount 
or $36,7~0.000 as of the Mid-Poinl Date, then Developer shall pay to the Authority within sixty 
(60) days of the Mid-Point Date an umount equ11I to the difference between $36, 750,000 and the 
amount of the Developer Housing Subsidy previously paid to the Authority ("Mid-Point True-Up 
Amount"). 

Subsequent to the payment of the Mid-Point True-Up Amount, if any, Developer will 
continue to pay the Developer Housing Subsidy upon each transfer of a Market Rate Lot to a 
Vertical Developer in accordance with Section 6.1 (a) above, pro\lided, however, after Developer 
h11s paid the' Developer Mousing Subsidy equal to the Minimum Subsidy Amount excluding the 
Mid-Point True-Up Amount, then the Mid-Point True-Up Amount shall be credited toward the 
Developer's Mousing Subsidy payments owed by Developer on subsequent transfers of Market 
Rate Lots (including Market Rate Lots on Treasure Island and Verba Buena Island) until the 
amount of the Developer I-lousing Subsidy paid by Developer to the Authority including the 
Mid-Point True-Up Amount is equal to the Minimum Subsidy Amount. Upon completion of the 
credit (i.e., when Developer has paid the Minimum Subsidy Amount including any Mid-Point 
True-Up Payment), Developer will thereafter continue to pay the Developer Housing Subsidy 
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upon each transfer ofa Market Rate Lot to u Verric:il Develorer in 11cc.ord1mce with 
Section 6.1 (a). 

In addition. not less than IS days bcfon: the date that Developer transfers the last Markel 
Rate Lot 1011 Vertical Developer, Developer sh111! 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 Mousing Subsidy equal to or greater than 
the Minimum Subsidy Amount as of such d11tc, then Developer sh11ll pny to the Authority on or 
before the transfer of the Inst Market Rate Lot an amount equal to the diOerencc between 
Minimum Subsidy Amount and the amount of the Developer Mousing Subsidy previously paid 10 
the Authority. 

(c) Use of Developer Mousing Subsjdy. The Authority shall use the 
Developer Housins Subsidy for predevelopmcnt and development c:11p<:n•n and 11dministr11tivc 
costs associ11ted with the construction of the Authority Housing Projects on the Authority 
Housing Lots and for implementation of the Transition Housing Rules and Regulations, and for 
no other purpose. The Authority shall main111in reasonable books and records to account for ull 
expenditures ofthc Developer Mousing Subsidy, and make such books and records uvnilable to 
Developer upon request. Developer shall maintain reasonable books and records lo account for 
all paymenls of the Developer Housing Subsidy, and shnll make such books and records 
available for inspection to the Authority upon request. "Ille Parties shall coordinate nnd keep 
each other informed of all development timellncs. The Authority shall prioritize the use of the 
Developer Housing Subsidy for prcdcvciopment and development expenses associaled with lhc 
construction ofTransition Units and TIHOI Replacement Units hefore other Authority Housing 
Units, ns may be necessary to prevent delays in the close of Escrow for failure to satisfy Section 
10.3.3.(h) of the DOA. 

6.2 Q\'!sil,mned Tax Increment nnd Other Eynds. Each year, the Housing Pcrcentoge 
shall be deposited into thi; Housing F'und in ac1:ord11nce with Se1:tion 3.6 of the Financing Plan. 
A II litnds deposited into the Housing Fund shall he used by the Aulhority for udministrativc, 
prcdcvelopment and development costs as.~ociated with the conslruction of the A tTordablc 
Housing Units on the Authority Mousing Lots, and shall not be used lo reimburse Developer for 
any of Developer's costs in Compleiing Infrastructure and Stonnwater Management Controls on 
the Authority Housing Lots. 

6.3 Jl212s-Housin11 Linkage fees. The commercial development within the Proj~t 
Site is anticipated to genernte Jobs-Housing Linkage fees to be paid into a housing fund held by 
the Authority in ae<:ordancc with the ODA. The Authority shall use all Jobs-Housina Linkogc 
fees payable by Vertical Developers of commercial uses within the Project Site for the 
d1;veloprnc:111 or /\u1horily Housing Proj1:cts on the Authority Housing Lots and the 
implementution of the Transition Housing Rules ond Regulutlons in accordance with this 
Housing Plan. The Authority shall mointnin ot all times an accountin11 of the Jobs-Housing 
Linkage fees that have been paid and that have been used to dote, and shall make that 
information available to the Developer upon request. 

6.4 AOimlable Mousing Loan Fund. To facilitate the design and construction of the 
A ITordable Housing Units and the implementation of the Transition Housing Rules and 
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Regulations, Developer shall provide) and make available to the Authority within thirty (30) doys 
following the first Sub-Phase /\pprovol a revolving loon fund in the omount of Seven Hundred 
Fifly Thousand Dollars ($750,000) to be administered by the Authority or by o desisnee of the 
Authority Aprirovcd by Developer (the "Affordable Housins Loan Fund"). The i\uthority or il~ 
designec shall maintain the Affordable Mousing Loan Fund in u segregated interest-bearing 
account, with interest earned to be re1ained in the account and added to the AtTorduble l-lousin11 
Loan Fund. The Authority shall use the A fTorclablc Housing Loan Fund for the Authority 
Mousing Projects 11nd for the implemen1ation of the Transition Houstng Rules and Regulations, 
including puymcnt of administrative costs such us consultant cosls ond planning costs, to pay 
benefits to Tr:msilionlng Households and other related costs, and to pay construction costs for 
the Trnnsition Housing Units. The Authority may alsD make loons to Qualified Housing 
Developers to aid their developmen1 activities, with such loans to be repaid when sufficicnl 
sources arc nvailable lo finance the Aulhorily Housing Projec1s. The Authority sholl moinloin 
books and records to nceount lor all revenues and expenditures from the A llCmlable Housing 
Lonn Fund and make all such records available to Developer upon request. The amounts 
deposited in the AfTordnblc Housing Loon Fund by the Developer shall be credited 1111ainst all 
future payments of the Ocvelopcr Housing Subsidy without interest until the credit is exhausted. 
Developer shall not be rcsponsi ble for any loan losses, wrile-offs or any other diminution in the 
balance of the Affordnblc Housing l.oan Fund and has no obli11ntion to replenish the Affordable 
Mousing Loan Fund once eslablishcd. The Au1hority may choose al any lime lo use amounts in 
the Affordable Housing Loan Fund to directly pay for construction costs relating to lhe Authority 
Housing Units, and any remaining balance shall be used by the Authority to fund the 
construction of the Authority Housing Units. 

7. VERTICAL DEVELOPMENT PARKING REQUIREMENTS 

7.1 Scparehon. For Market Rate t>rojcc1s, all Parking Spaces shall be 
"unbundled" (i.e., purchased or rented sep11ratcly from 11 Unit within such Kesidential Project). 
for the Authority Mousing Projects, Parking Space con be bundled with nn Authority Unit if such 
bundling is Approved by the Planning Director in accordance with lhe Design for Development. 
11 is llnticipatcd that such bundling may be necessary in connection with the financing ofthe 
Authority Housing Project. Vertical Developers shall hav1: the sole discretion \o determine 
whether Parking Spaces in a Markel Rote Project ure available for rent or purchuse, if parking is 
offered. 

7.2 Parkin1i1 Charge. 

(a) Markel Rate qnd loclusjonnry Units. The Vertical Developer of 
the Market Rate Loi will determine, in its sole discretion, the charge for Parking Spaces that arc 
1>wm:il ur dcvclutied. by the Vcrticol Developer. The rental charge or purchase price for each 
lnclusionory Unit shull not include the Parking Ch11rge, and the Parking Charge to a renter or 
purchaser ofun lnclusionaryUnit shall be the same as the Parkins Charge charged to a renter or 
purchaser of a Market Rate Unit for a comparable ParkinQ Spare. Vertical Developers (and their 
successors) mlly not charge renters or purchasers of lnclusionary Units any li:cs, charges or costs, 
or impose rules, conditions or procedures on such renters or purchasers, that do not equally apply 
to all Market Rate renters or purchasers. 
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(b) Aytborjty Housinn Units. In the event a Qunlified Housing 
Developer constructs Parking Spaces as part of or in connection with an Authority Housing 
Project, the Qualified Mousing Developer may set and the Authority shall Approve in its sole 
discretion, the Parking Charge for such 1,orking Spaces. 

7.3 P11rkjng Allotments. The permitted parking allowance for each Authority 
Housing Lois shull be the same as the Island-wide ratio for residential parking set fonh in the 
Design for Development, as it may be amended from time lo time. As of the Effective Date, the 
permitted parking allowance for each Authority Mousing Lot shall be one Pnrking Space per 
Authority Mousin11 Unit. The Authority or a Qualified.Mousing Developer (including u Qualified 
Mousing Developer selected by TIHDI with Authority Approval) may elect to build Parking 
Spaces on the Authority Housing Lots. To the extent that Dcveloper or Vertical Developer 
con<truct M C!lusc to be construct"d Pllrkiny Space• in o central garage ror ucc by muhiple 
Residential Projects, the Authority or the Qualilicd Mousing Developer (including the Qualified 
Housing Developer selected by TIHDI with Authority Approval) may contract with the owner of 
such e1:ntral garage to rent or purchase spaces in the garage for use by resident~ or the Authority 
Housing Projects; provided, however, th11t 1he number of spaces constructed on the Authority 
Housing Lots and the number of spaces constructed inn central garage and dedicated to the 
Authority Housing Projects cannot e.'(cccd the numberofresidentiol units constructed on the 
Authority Housing Lots. Within each Major Phase, iraml to the extent the Authority or a 
Qualified 1-lousinQ Developer (including u Qualified Housing Developer selected by Tll·IDI with 
Approval) docs not wish to construct the full allotment of Parking Spuces permitted on an 
Authority MousinQ Lot and does not wish 10 use this permilled allotment on another Authority 
I-lousing Loi or on other Authority property in the Major Phase, then Developer shall hove the 
right 10 use the unused parking allotment for 11 Market Rare Lot subject to terms and conditions 
"9"''"" upon by tho Part los. 

7.4 lnelusjonary Pafkjng AllQ1mcn1. For euch Market Rate Project cont11inin1& 
!nclusionary Units, the number or Parking Spaces first offered 10 renters or purchasers of 
lnclusionary Units shall be equal to the number of lnclusionory Units in the M11rket Rote Project, 
divided by the number of Residential Units in the Market Rote Project, times the: total number of 
Parking Spaces associated with the M11rkc:t Rate Project. Allolmcnts yielding a fractional 
number of Parking Spaces shal I be rounded down to the nearest whole number. The Parking 
Spaces reserved for lnclusionary Units n:iust be first offered to lnclui.ionary Units. A ftcr all 
lnclusionary Units have been olTcrcd nn opportunity to rent or purchase the Parking Spaces in 
the lnclusionary allotment as set rorth abow, the Vertical Developer may sell or rent any 
remaining Parking Spaces to the occupants of Market Rate Units, provided when new Parking 
Spaces become 11vail11ble, there shall be no discrimination between occupants of Market R111c 
Units and lnclusionitry Units os set forth in Section 7,2 of this Housing Plan. 

1.S Transjt Passe$. Residents of Market Rate Units and lnclusionary Units 
sh111l be required to purchase a Prepaid Transit Voucher, the cost of which shall not be included 
in determining the AITordable I-lousing Cost for the lnclusionary Unit. Residents of the 
Authority Mousing Units will not be charged for, nor will they receive, a Prepaid Transit 
Voucher, but they will have an opportunity to !'urchase a Transit Voucher at the same price as 
the price olTered to other residents in the Project. 
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7.6 Coni,:c:stion Pricing. As set forth in the Transportation Plan, all residents 
in the Project will be subject to Congestion Pricin1.111nd residents or lnclusionary Units 11nd the 
Authority Housing Units will not receive any discount or reduction in the Congestion Pricing. 

8. IRANSITION HOUSING 

8. 1 Transition' 1-lousinu Plan. The Authority has adopted Transition Housing 
Rules nnd Regulations to govern the Authority's obligations regarding the Transitioning 
Households, which rules shall nor be amended in a manner that materially impacts Developer 
without Developer's Approval. The Transition Housing Rules and Regulations provide certain 
benefits to Tnmsitionini.1 Households, includini.1 the opportunity to occupy Transition Units in the 
Project, moving benefits and down payment assistnnce. Developer and the Authority have 
estimated the costs of implementing the Transition Mousing Rules and Regulations and have 
included those costs as part of the Developer Housing Subsidy. 

8.2 Trensjljon Benefits. Under the Transition I-lousing Rules 1md Regulations, 
the Authority shall offer all Transitioning Households Transition Bcncflts (as defined in the 
Transition Housing Rules and Rcgulalions). Transition Benefits include the opportunity 10 rent a 
unil on Treasure Island, the opportunity to purchase a newly constructed unit within the Project, 
or the opponunity to select on in lieu payment, as more p11rticul11rly described in the Transition 
Housing Rules and Rcgula1ions. 

8.3 No Dam11ges. Nothing in this Mousing Plan, the Transition Housing Rules 
and Regulations or any rules or regulations subsequently Approved by the Authority regarding 
the transition or residents Gives any person or tenant, including any member orony Transitioning 
Household, lhe right 10 sue the /\uthority, TJHDJ or Developer for domogcs or any kind, 
including but not limited to actual, incidental. consequential, special or puni1ive damages. The 
Parties h11ve detcnnincd and ogrccd that (i) monetary damages are inappropriate, (ii) equitable 
remedies 1md remedies nt law, including specific performance but excluding damages, are 
particularly 11ppropri111c remedies for enforcement of tenant rishts under the Transition· Mousing 
Rules and Regulations or ony other rules or re1.1ulations Appro11ed by the Authority regarding the 
transition or residents, (iii) the payment or damages would, if made, adversely impact the amount 
or A fforduble Housing Units lhat could be developed on the Project Site, and (iv) the Authority, 
1'11-101 and Developer would not have made the commitmenL~ to tenants SI.'! forth in the 
Transition Housing Rules end Regulations or any other rules or regulations Approved by the 
Authority regarding the transition of residents if it could subject them to liability for damages as 
ll 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 reyulotions Approved 
by the Authority regurding the transition of residents, the Authority, TIHDI and the Developer 
shall not be liable in damnges to any third pnny or tenant as a result of the failure lo implement 
thi!i Housing Plan, the Transition Housing Rules and Rcgulalions or any other rules or 
regulations Approved by the Authority regnrding the transition of residents in any manner. The 
foregoing shall not limit any rights or remedies available to persons or tenants under applicllble 
law or any rights or remedies that the Parties may have with respect to other P11rties pursuant to 
lhe DDA. 

8.4 Implementation. 
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(a) Order: Cgsts. The Aulhoril)I shall use good railh effons to first 
transilion households that 11re located on hmd 10 be transferred 10 the Developer 11s set fonh in the 
Phasing Plan. Subject to the terms of this Housing Plan, !he Authority shall be responsible for 
1111 costs associated wi\h the implementation of the Transition I-lousing Rules and Regulations, 
including, to the extent applicahle, payment of relocation benefits under the Uniform Relocation 
Acl and C11lifomi11 Government Code section 7260 ct seq. and its Implementing guidelines. The 
Panics understand and agree thal al! of the costs of implementing the Transition I-lousing Rules 
and Regulations shall be funded with the Developer Housing Subsidy or other l'roject-gcneratcd 
affordable housing funds, and implementation of the Transition Mousing Rules and Regulalions 
may be delayed until such lime as there arc suflicienl Developer Housing Subsidy or other 
Projeet-gencroted affordable housing funds avaih:ible. 

(b) Construction. Except as sci fonh in this Housing Plan, lhc 
Authority shall be responsible for the construction of the units ofTered lo Transitioning 
Households in accordance with the Transition Housing Rules and Regulations, including the 
obligation 10 construct sufficient units of the appropriate siie based on the occupancy standards 
in the Transition Mousin11 Rules and Regulations. To the: extent Transitioning Households 
qualify for occupuncy of AITordablc: Mousing Units, Transition Units will be AOordablc Housin11 
Units as set fonh in Section 3.3 of this Mousing Pinn. For ony Tr11nsition Unit thut is not an 
A ITordablc I-lousing Unit at inc.:eption, cnch such Transition Unit will be deed restricted so that ii 
will become an Affordable Housing Unit immediately upon the vacancy of the Trnnsi1ionin11 
Househo!d. Without limitin11 l)evcloper's obligations under the DOA, Developer shall use aood 
failh elTons to ensure thal 1hc Authority Hou~ing l..01s arc Completed, and the Authority shall use 
good faith efforts thereafter to 1:11surc that Authority Mou5in11 Projects arc Completed tbr the 
Transitioning Households, at the times required for development of the Major Phases and Sub­
Phascs as contemplated in the ODA. 

(c) Timjn11; Deloy. The DOA provides that, as a mutual eondilion to 
close on any Sub-Phase, lhe Transition Housing Rules and Regulations must be implemented as 
to Dll unils in thDt Sub·Phnsc. Accordingly, Developer shall not have the right to demolish ony 
existing occupied residential units on YBI or Treasure Island until the Transition Requirementi;, 
as defined in Section I 0.3.3.(h) or the DOA, hove been sa!islied. In lhe event that the failure to 
satisfy the Transition Requirements causes a delay in the closing ofa Sub-Phusc, the Ponies 
agree to meet and confer in order to determine how best to proceed with the Project in the most 
efficient and cos1-cITectivc manner, provided Iha! (i) the Authority and TIHDl sholl have no 
liability to Developer for lhc failure to Complete any Transition Units on or before specified 
dates. (ii) Developer shall h11ve the righl. but not the oblia.tation, to offer Market Rote UniLq, and 
for income-qualifying Transitioning 1-lou!iCholds, lnclusionary Units, as may be needed in order 
to implement the Transition Mousing Rules and Regulations and pennit Developer lo close 
escrow for the Sub-Phase, (iii) the Parties shall consider Interim Moves for Transitioning 
Households if the Parties can reach agreement on the source of payment tbr such Interim Moves 
and (iv) Developer shall have the right, but not the oblifl,alion to satisfy the c0ndition lo closing 
by electing lo construct Transition Units on Authority Mousing Lots as provided in Section 
8.4(d) below. Without limiting the foregoing, the P11rties undcrstnnd arid agree 1hat (A) Interim 
Moves for Transitioning Households from Y13l to Treasure Island as contemplated by the 
Phasing Pion shall be paid for by the Authority us pan of the implementation of the Transition 
Housing Rules and Regulations, (13) Interim Moves for TIHDI unils shall be paid for by 
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Developer. 11s set forth in subsection (f) below. Hnd (C) 11ny additional Interim Moves shall not be 
required unless the Parties reach ugreement on ·the payment source for such moves as set forth 
above. 

(d) Potenlil!I Deve!qpcr Construc!jon. The Authority may request that 
Developer construct the Transition Units on Authority Housing Lots in order to facilitate the 
implementation of the Transition Housing Rules ond Regulations. provided the Authority shall 
not request that Developer construct any such Transition Unit~ if such construction is not 
required for the soti$faction of the Transition Requirements by the anticipated closing date ofa 
Sub-Phase that would trigger the Transition Requirements. If all conditions to close a Sub-Phase 
hove been met tixcept for satisfaction of the Transition Requirements, then Developer may 
satisfy the Transition Requirements by electing to construct the TraMilion Units on one or more 
Authority Mousing Lots. The Parties shall meet and confer in good faith to reach agreement on 
the location, density, funding and the terms for construction of the Transition Units to enable 
Developer to construct such Transition Units in accordance with this Agreement, provided. 
however, Developer agrees that any Transitions Units constructed by Developer shall have a 
density of at leust fifty dwelling units per acre. The cost to construct thi: Transition Units shall be 
a Project Cost and either (i) 11n advance p11ymen1 of the Developer Housing Subsidy in an amount 
agreed 10 by the Parties or (ii) subject to such alternative financial arrangement us agreed to by 
the Parties. If the Developer undertakes the oblisation to construct the Trunsition Units, the 
Authority shull cooperate with Developer, induding entering into necessary Permits to Enter and 
issuing approvals consistent with the.Design for Development and the DRDAP. 

(c) PotentiaLSub~i_c;!y Advance. The Authority may 11lso request from 
time to time that the Developer provide on advance of the Developer Housing Subsidy, in excess 
of the 11mounts deposited in the Affordable Housing Loan Fund and in e"cess of 11ny payments 
required under Section 3.1 of this Housing Plan, if necessary to implement the Transition 
Housing Rules and Regulations, including the payment ofreusonable administrative costs 
associated with the Transition Housing Rules and Reau lat ions, the cost of providing bcnelits to 
Transitioning Households for either Interim Moves or Long Term Moves and costs associated 
with the construction of the Tr;insition Units. Before requesting any advance of the Developer 
Mousing Subsidy, the Auttlority shell first use any funds availuble in the Affordable Housing 
Loan fund that have not been pledged for the construction of an Authority Housing Project that 
tias already Commenced construction. Devek1per shall be required to 11dv11nce the sums 
requested by the Authority for implementation of the Transition Housing Rules 11nd Regulations 
if the funds 11re necessary to provide benefits to Transitioning Households required 10 move in 
order for Developer lo proceed with residential or commercial development in 11n Approved Sub­
Phase, unless (i) the Developer chooses to delay proceeding with that Sub-Phase if and as . 

· permined by the Schedule of Pcrlbrmance and Excusable Deloy provisions of the ODA and (ii) 
Transition Benefits have nol yet accrued to Transitioning Households. Developer shall not be 
obligated to fund any such requested advance if the funds are requested for Transitioning 
Households who could remain in their existing housing without interfering with Developer or 
Vertical Developer's construction in an Approved Sub-Phase. 

(f) TlllPI Interim Moyes. Notwithstanding anything to the contrary 
above, if the Developer's schedule for construction resulls in the need to move residents of 
existing TIHDI units before replacement uniis for the TIHDI units have been constructed, (i) 
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Developer shall pay for the costs associated with moving those Tll-IDI residents to other unils 
currently cKisting on Treasure Island, including the costs associated with upgrading such eKisling 
units 10 meet any licensing requirements and to nllow for continuation of the then existing 
programs and (ii) the costs of such moves and upgrades shall be in addition to the Developer 
Housing Subsidy. 

8.S Prcmarke1ing Regujrement. The Vertical DDAs will require that all 
Vertical Developers of Market Rate Lots comply with the requirements of the Transition 
Housing Rules nnd Regulations to offer Transitioning Households and cenain other Households 
that arc former residents ofNSTI, as more particularly described in the Transition I-lousing Rules 
"""' Regulutions, an opponunlty to make an oner to purchase a new unil during a premarkeling 
window of not less than 30 days for 11ny Sale Units in isecordance with the requirements of the 
Transition Rules and Regulations. Each Vertical Developer will be required to offer only one 
prem11rketing opportunity per Markel Ra1e Proje~t. In the evcn11h111 the Auihoriry hos not 
Approved 1he Mnrketinii and OJ1Crations Guidelines for lncluslonary Units as set forth in Section 
S. l (h) of this I-lousing Pion within 60 days following submittal, Vertical Developers muy 
proceed wilh the premarketing and markcling of I he Markel Rare Units in that Residential 
Project and will olfcr ll one-lime, separate prcmnrketing window of30 dnys for the lnclusionory 
llnirs in that Residential Project following the Authority's Approvnl of the: Marketing and 
Operations Guidelines. 

The Authority will be responsible for maintaining lhc: Prcmarkc:ling Notice List and 
Transitioning Mouscholds and former residents ot'NSTI arc exclusively responsible for updating 
their own con1ac1 inrormation will1 lhe l\uthorily. Vertical Developers will be obligated lo 
provide: lhc Authority with the required notice regarding the availability of new units and it shall 
be the Authority's responsibility to distribulc such Norice to rhe Premarkcting Notice List. 
Neither Developer nor Vertical Developers will be responsible for updating the Premorketing 
Notice List, verifying the nc::curacy of the information in the list, or for nny errors or omissions in 
the list. The Authority's provision of notice lo the address on the Premarketing Nolice List will 
be conclusive evidence that the Households on the Prcmarketing Notice List were provided 
adequate nnd proper notice. 

9, INCREASED AFFORDABLE l;IOUSJNG IFLAW AMENDED OR 
ADDITIONAL PUBLIC FUNDS BECOME AVAILABLE. 

9.1 JED Revisions. As described in the Summary oflhis Housing Plan, the 
Minhm•m AITordablc Pc:rccntagc:: for lhc:: Project was reduced O'om 1he Thlny Perccm Minimum 
lo the Twenty-Five Percent Minimum us a result of the Parties' reliance on av11ilablc pmpeny tax 
increment from lnfmstructure Financing Districts instead of Community Redevelopment Law for 
the public financing component of the Project. The Parties undersland 1md agree that if the 
following revisions arc m11de to lhe IFD Act, then the public funding available for the Project, 
including the funds available for Affordable Housing, will equate to the public funding that 
would have been available under the Community Ri:dcvelopment Low as of the Effective Date os 
estim11led by the Parties (the "CRL Fundini;i Amount"): (i) the incremental taK revenue available 
for Project.Co~1s eKcluding the Housing Percentage is equal to sixty percent (60%) or more of 
the total incremental tax revenue from the property in the !FD; (ii) the life of an IF'D is cKlended 
to fony-live (45) years or longer, and the ability lo incur debt to fund Project Cosls is at leHSt 
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twenty years; (iii) subordina1ion of taxing agencies' shore of incremental wx revenues to debt 
issued by the lrD is 11uthorizcd in a manner similar to the current provisions of Health and Safety 
Code Section 33607 .5; and (iv) the public improvements eligible to be funded with the 
incremental tax revenues l'i'om 1he I FD arc consislent with those allowed to be funded with lax 
increment revenue under the Colifomia Community Redevelopment Low (collectively, the 
"Maximum Public Financing Revisions"). 

9.2 Potential Futyre Chpngcs to Houslna Plan. If, on or before the later of 
(i) the Jatc thnt ls sixty (60) months aner the Effective Do1c, 1111d (ii) the Initial Closing under the 
Conveyance Agreement (lhc "Outside IFD Revision Dote''), th!! Maximum Puhlic Pinancing 
Revisions ure made to the !FD Law or other public financing options become available so that 
1hc public funding available for 1he Project is the same as the CRL Funding Amount, then lhe 
Twenty-Five Pen:ent Minimum shnll become 1he Thirty Percent Minimum nnd: 

(a) the Au1hori1y Housing Units ~hall be increased to a maximum or2, I 05 units 
and the Developer Residential Units shall be decreased ton maximum of S,895 unit nnd the 
Authority I-lousing Lots shall include the Additional Authority llousing Lois Under the Thiny 
rerccnt Minimum as shown on the Housing Map attached as Attachment D: 

(b) this Housing !'Ian shall be amended to provide that Completed Authori1y 
Housing Lots shall comprise 27% of the Iota! Residential Acreage of the Residential 
Developablc Lots, the total Residen1ial Acreage of the Authority Housing Lots on Treasure 
Island shall not be less than twenty percent (20%) in cnch Major J•hase, ond thn11hc C.u,,,uln1iv<' 
Total Authority Housing Acreage on Trea~ure Island shall be twenty five percent (2S%) at the 
time of Approval orthe Major Pltose that includes lhe 2,950 Developer Residcntiul Unit; 

(e) the lne!usiom1ry Milestones set forth in Section S. l(c) of this Housinii Plan 
shall be amended to be the dates of conveyance to Vertical Developers of Markel Rate Lots 
allowing for dcvclopmenl of(i) 2,065 Developer Residential Units; (ii) 2,950 Developer 
Residcn1i11! Units and (iii) 4,420 De11eloper Residential Units; and 

(d) Developer shall submit a new or revised Housing Datu Table that reflects the 
revised Aulhority and Market Rale Mousing Units numbers. 

If the ML'tlmum Public Financing Revisions arc not made on or before the 
Outside: !FD Revision Date, then: (A) the Authority I lousing Units shall be increased to 11 
ma>;imum of l,R66 units und the Developer Residential Units shall be de1:rcuscd too maximum 
of 6, 134 units, although there will be no change to the number, acreage or location of Authority 
I-lousing Lois shown on E>;hibil B; (B) the lnelusionnry Milestones set fonh in Section S.l(e) of 
this Mousing Plan shall be amended to be the dates of conveyance to Venita! Developers of 
Market Rate Lois allowing for development of(i) 2.150 Developer Residential Units; (ii) 3,065 
Developer Rcsidenliol Units and (iii) 4,600 Developer Residential Unit~; and (C) Developer shall 
submit o new or revised Housing Data Table that renects lhe revised Authority and Market Rate 
Housing Units numbers. 

9.3 Increases from the Twenty-five rercent Mjnjmum to thg Tbjrly Percent 
Minimym. If some but not all of the Maximum Public Financing Revisions ore made to the lFD 

E-34 



Act or other public funding for 11fTord11blc housing is mude av11il11ble during the Term ("'P11ni11I 
Public Fin11neing Revisions"), tllen the Auth('ority shall have the right lo acquire one or more of 
the Authority Housing Lots shown as Additional Authority I-lousing Lots Under the Thirty 
Percent Minimum on the Housing Map attached 11s AU11s:hmcnt B. together with an appropriate 
increase in the Minimum Arrordable Percentage if requested, 111 the Fair Markel Value Price. 
The Fair Market Value Price shall be fair market vnluc of the land and the corresponding hou~ing 
entitlement (if any), using the same methodology as used in the Proronnn and t11kin11 into account 
all costs and savings to Developer resulting from the loss of the land and any incrcnse in the 
Minimum /\!fordable Pe..centoge, including all changes in eslimnted IFD nnd CFD revenues to 
Developer and the decrease in the Developer Housing Subsidy p11yablc by Developer, but 
excluding estimated prolits from the venical development on the land. Upon the /\uLhority's 
request Following a Pani11l Pubiic Financing Revision, the Panics agree to meet and confer in 
good lilith for a period of not less than ninety (90) days to determine the Fair Markel Value Price 
and any change in lhe Minimum Anordable Percentage (if11pplicnble) und the corresponding 
11djustmcn1s to this Housing Plan. lfthe Panics are not able to agree on the Fair Market Value 
Price, the Minimum AITordable Percentage, or the corresponding adjustments to lhis Mousing 
Plan within ninety (90) days, then eilher Party shall have the right to initiate the appraisal process 
set forth in Section 17.4 of the DOA. 

9.4 lniti11l Applic111jons. The Panics agree that btlfore $uch time 11s the 
Maximum Public Financing Revisions or the Puniul Public Financing Revisions occur, 
nevcloper may submit Major Phase Applications and Sub-Phase Applications based upon the 
terms of this I-lousing Plan without 11ss1Jming that there will be nny change to the IFD Low or the 
public financing available for Affordohlc Housing 111 the Pr~jcct Site. However, lhe Panics agr<.-e 
10 m11kc the revisions set forth in.Seclion 9.2 above its soon as the Maximum Public Financing 
Revisions occur 11nd lhc revisions in Section 9.3 above as soon as the Partial Public Financing 
Revisions occur. 

IO. NON-APPUCARILITY OF COSTA HAWKINS ACT 

The Parties understand and agree that the Costa-Hawkins Rental Mousing Act 
(California Civil Code sections 1954.50 ct seq.; the "Costa-Hawkins Act") does not and in no 
way shall limit (Ir otherwise alTcct the restriction of rental charges for the Affordable Housing 
Units or the lnclusionary Units developed pursuant to the ODA and the Development Agreement 
(including thi< Housing Pinn). This DDA fnlls within an expre11 exception to the Co&tll· 
Mawk ins Act because the DOA is a contract with a public entity in consideration for a direct 
financial contribution and other forms of assistance specified in Chapter 4.3 (commencing with 
section 6S9 I 5) of Division I of Title 7 of the California Government Code. Accordingly, 
Developer, on behalf of itself and all of its successors and assigns, including all Vcnlcal 
Developers. agrees not to challenge, and expressly waives, now 11nd forever, any and all rights to 
challenge, Developer's obligations set fonh in this Housing Plan related to lnclusionary Units, 
under the Cost11-Mawkins Act, as the same may be amended or supplanted from time to 1ime. 
Developer shall include the following language, in substantially the following form, in all 
Vertical DDAs: 

"The DOA (including the Housing Plan) implements the California Infrastructure 
Financing District Law, Cul. Government Code §§ 53395 ~and City of San 
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Francisco policies and includes regulatory concessions and signineant public investment 
in the Project. The regulatory concessions and public investment include, without 
limi1:11ion, 11 direct financial contribution of net tax increment, the conveyance of real 
property without payment, and other forms of public assistance specified in California 
Government Code section 6591 S ct seq. These public contributions result in identifiable, 
financially sutlicicnt and actual cost reduction& for thi: benefit of Developer and Vertical 
Developers, as conti:mplated by C11lifomia Government Code section 65915. In light of 
the Authority's authority under Government Code Section 53395.3 and in consideration 
oflhc c.lin.'Ct nnuncial contribution and other rorms of public assistance describ:d above, 
the parties understand and agree th111 the Cost11-M11wkins Act docs not and shall not apply 
to the lnclusionary Units developed at the Project under the ODA." 

The Parties undcrslnnd and agree thal lhe Authority would not be willing to enter into the DOA, 
without the ogrecmcnl and wuivers us set fonh In this Aniclc 9. 

11. MISCELLANEO\.La 

11. l No Thjrd Party Bcncficjarv. l~xcepl to the extent set fonh in the DDt\, 
there are no express or implied third party benefuiiaries to this Housing Plan. 

11.2 Scvcrobiljty, If any provision ofthis Housing Plan, or its applicolion to 
any 1,erson or circumstance, is held inv11lid by any court, the invalidity or inapplic11bili1y or such 
provision shall not affect any other provision of this Housing Plan or the application or such 
provision to any other Person or circumstance, and the remoining portions or this Mousing Pl11n 
shall continue in full force and effect. Without limiting the foregoing, i11 the event th11t uny 
applicable law prevents or precludes compliance with any term of this Housing Plan, the P1111ics 
shall promptly modify this Housing Pl11n to the cxtcni necessary to comply wilh such law in 11 
manner thot preserves, to the greatest extent possible, the benefits to 1:11ch of the Parties. In 
connection with the foregoing, the Parties shall develop an altc1notive of substantially equal, but 
not gre11ter, cost and benefit to l)eveloper and any applicable Vert.ical Dewloper so 11s to re11li:te 
from the Project substantially the same (i) overall benefit (from a cost perspective) to the public 
nnd (ii) ovcroll benefit to Developer and any applicable Venie11I Developer. 
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'l"KAl"Ul"ION llOUlllNCi RULl!.S Al'iD RltGUl.ATIONll 

FOR 'flll~ Vll,l.,\GRS A'r TKJl..ASURlt 1!11.AND 

I. <ll!Nl!RAI. 

A. Barqround 

Time TtM•ilion Ifowiin11 Ruic• and llo(IUlolions for 1be Vllln&e• al l'rouuro lllond 
("Tn1nlltlon llo11lln1 R11lfll ••d Ro11111a•lnn•") "'ne..1 lhe dooiaion ol'th1 TN:111110 l•land 
l)ov.lnpmeill Aull1orily llo:xud of llirco10.- ('"rll>A lloord") In implomQllf oortnin 
rccomm11ndn1io"" mado h~·1ho Donrct of Supcrvi11>11 oflho Cily nnd ConnlyofSan FmnoiN>o 
("Clly") In R0M1h11ion Nu. 6?9-06 (lhe '"1'01111 Shttl MfMi!Mllon"~ Oo\1nllio111111ted Iii U1e11 
Tranoilion I luu1in11 Kulu• ond Rcgullllion1 or• p•widtd in Appt11dl1 4 for 1'1'1'ote11c.. 

Ounng World wor II. No1"0J srarlnn TrcMuf'< l&IMd ("NS'fl'' w"" ,,..., .. • •ml•r for rcNivina. 
ltoinin~ and dU.pnlching 1orvioo porann11•I. · 

Atlor 1ho wor, NSTI w11• u•od primnrily .. n n•••I 1ralnln1 •nd ;idinl11i.ir111lvo conlcr. In 19!13, 
Coni;r••• ond Iha PrCRidonl ••l~cd NS'n for oloa11rc and diopoailion by the Bou R•nli1111mon1 
nnd Cln111rc Commi,.ion uoting 1uMlor l'uhlk l.nw 101-51 O, 111 U.S.C. I 211117 ond i11111ti.eqnm1 
11mmd11'1.nlll ("llRAC''). ·111e D<p1.,mont ofO.t"'™"' ouh11e1p1on1ly d""iann1od rho City·1111hc 
l.oool K•u.., 1\111l1ori1y N•pon•ihl• for 1110 convereion ~f NSTI to civilinn 11141 under tho lollml 
di•pocilion proeMS. · 

1110 City npwl to nogntioto for 111• lr•n•f•r of 1'1111 under the DRsc Clo111ra Com1n1111i1y 
Ro1i"""IOJ'lm•nl nnd Hnmolo•• A••i•Lllnco A•~ of 19~4 (Pub. Lllw 103-421) (the "llUCI 
l~odovelopmont .\ti") nm<11ding HRAC, undar "'hi<h oertnin 11nrlion• of NS11 would Ile 101 
111idc for homclcu 1111i•t•n•• proarom• in • n1Q11nor lhnl bnl•n•'O• tho c"onomic dc"•lop1no11t 
noedM ufthll Ndovdopmenl procc11. A canaonium ofnonpmnt orpnizatio111 i1 providingn. 
''arim~ of ""tvloco 10 lh• fom1crly hnmolDU (curn:nlly, C•lholiu Ch•ri1ico, Con11111mily Hou1in1 
Pannenihip. 11.uhicon l""w11ms, Sword• for l'k>11ahshonlll. and Waldon Ho111C), organl•cd QI tho 
Tr•....,• l•IMd l lomclo .. Dv...,lopmanl b1itialivo (''Tllll>I"), to c-.linolo tho h0"10l .. • 
o.,islonco prognui11 lo bo provided undorthc Bue ltodovolop1non1 ACI. 

In anlicipalion ofbele clo1111re and followin11 a publiG planniny pr.M:au, lho Moyor, 1hc 
llolrd orSup111Vi11Jno.1111d the Planning Com1ni11ion.mdontd • 0ran n.e llouae l'lan for Ns·n 
in 19116 outlining opporlunitiCll, COnHlruinlff, pulicy &oal•, nnd rc<onim•ndlllioo1 for Ibo 
rcdo••lopmon1· of NSTI. The City onl<Nd inlo NI ·~•1110111 with TIHDI in 1996 ttl d•velop and 
lnlp1en1i=11t 11,o hornieJ1:t11 ~o•npoi•c1H ui1dcr tho Baw Rcu1a Pinn. which incl11dc11 th• right to 
lomp«•I)' 1100 of forn1•r n>ili1nry h0Mi111 nl NS'M 010d pmn""onl houoin& lhNUall lht h ... · 
rcoovalopm•rip""'•'"· 1110 City formod Tl'l'asuro r.10l1d 0.volupmenl Aulllurily (''TIDA") nu 
rcdevolopmclll •sency undct Californi• rorlov•l"Jlm•nl law Md d~igno1cd TIDA 1111 lho Cily'• 
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l..o<•I R111111 Aulhorily for NS'l1 .. n111hnri1.od 1111cl.lr lh• Trea1111ro lol:ind Com·orwion Aol nf l !>97 
(1\0 .. mbly Bill No. 699, Slaw. 19!>7, oh. 119R). 

111)A iniliatod rum1nl noaolialiona with lh• Nuvy in.1997, tho uono yenr th• Novy 
fom1llly ~lnllcl b11110 opcm1io111 nt N!rn. Also in 1997, 1ho Navy co11tn1olod whh Uto Cl!~ (111d 
aubsoquenlly, TIDA) 10 mnnns• 1ht praport~ piindina ne101iaii"'11 for i1" tinn•f•r ond 
roJevolnpment. A• part ofmonoging NS'l1 on hohnlf of Iha Novy, 'J'IDA hogan >1ohlo1U1ina al 
nmrko1 rina1 n porticm or the formarinililnry ho111inll now known ns 11• Vill•ll" 11 Tro•uro 
l1lond ('Tht Vlll~gH'1 lhruuljh n mul•r loa•• wilh 'Iba John Sit wart Company, Md diro•11y 
Jeming1pnce to I variety nfconlm01'Cinl •~nants. 'l1u1 mruner ltOL'\ll?R, ltw Rnidenliol l.A!lnlleM rCJr 
Villal"• uni II, ond oornmercial l•!lljU uro inloritn P"llding tho N•")·'1 ll'1\n1fer of NSTI lu l'IDA 
lbr f'Cdowrloproonl nnd rc111a. 

'nl.lA Hlootcd Tronsuro bland Community Oevolbpmenl, l..LC ("f ICD") in 2003 for 
.. c1111ivo ••9otinlion1for1he n11111or rodawlopmont urNs·n. The Uoard ofSupcl"\i"""' ndo(llcd 
lho Term !lhoo:t Rnolulion in 2006, ondorain9 lh• Dc1·elopn1on1 l'lnn and''rorm Sheot tbr the 
llodcve1n,.non1 orNavat s1a1ion TroaS1oro l1lnnd (n111p11ato~ 111d en<IOn.:G by 1111 TIDA lloanl or 
Dlre0toro and 1ho DoorJ <>t'Supvrvioorw in WI0, 1ho"l>nel11pmenl l'lnn"), oonditiuno<I on 
cwnpl.ition of 01iviron111onl•I roview 1111dor thoC~lifon1ia F.nvirorunontnl Quality A¢ ("CF.Qi\"), 
nn •~l1111•iv• oommuuity roviow procou,.ond •11dorwcmont by 111,o Thlo111to lalondf\'orha lluena 
blond Citi•on·~ Advi1aiy Board nnd the TIDA Do11nl. ·n10 De1,.lop1ncnl l'Jqn will lel'\•e n• lh• 
h111i1 for a Dolvotopm.'111 Md Di•p11oition AU'"""'""' hctwoc11 ·no/\ and TICD (111 mn•ndod, tho 
"DDi\ "), which will goi·= 1hoir rcspoctivo risJilA and nbli(lllli011• f11r lh• rodovelormont ol' 
oertain porlion1 ofNSTI if approved hy lh• 'l'IDA llourd 1""1 tho lloanl of Sujlllrvi..,,. aR•r 
cmnplodon nfCEQ1\ fGView, ln th1 Term Shnt Raaolution. tho BoW OfSuprl"Yi~Alftl 
rocommcndtd that t!io TIDA Donrd crcn1u a ,rarwilion rronrmn 111auing l'onh tcnna hy which 
oxiollna midilllW or NSTl could have tho opportunhy 10 rant nl n:ducod '""''"or buy nowly· 
oon11ruck!d 1.a1i1a on Tro1111Ure J1lnnd. 

Conoiotent with A .. ombty Dill No. 6!19. tht O.nlopinont Mon 1pc.::inoo thel all of lite 
form« 1nili1ory hou1ins on tho NSTI (•~••f'l certain hillorio buildinp) ovon111ally wlil b• 
domoli1hod. Al outlined in I.ho l'.lo,.clopmillll Plart, '1101\ ond ·net> h11end lo ph""• 
redi.Jvulopmi?nt 1oo tna.• neU1 hou1ttne. cnl"i ho h1•il• on N'S'n hcrore dcmolilhin1 most oft.he e:iitit1tin1 
resid.mliAI 1!tuc1urcs 111 follow,, 

• Rodevelopm•nl of Yorba l.1Uonn,l1lond Is plonnod 01 pQr\ of tho lil\tl phllllO orthc 
rodcvelopn1on1 projcot, req11irina ~cmolitiQ11 of .. istlng Yorba Duona lslond 
hausina 10 he ~unong "flCI>'• J'i"'t (k:volopn1\lnt n"1i"'i1ic.. "frwtailioning 
llouacholdl M Yctho Jluono bland atTce19d hy !he earl)' ph010• of redevelopment 
will bo otrored Exillins, Unils on Tre1111tt0 .l•IMd 1hro~gh lntorirn Mov ... 

• Demolition of tho houaina on TroOIUI'!' lal<U1d Is prop.,.ed to l)CCUr in the lalor 
phMaa of tho rod4vclopn1011t pfl)jod. 8111 aon10 T...,oltionins, lion1eholdl may bo 
111kcd to mtiko J.ong-Torm Moves in l!ll"li'"' ph1111:11 111 new housing ho<omcs 
•vniloblc for oo@pA11c~. 
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I~ l'urpullil 

Thu1C 'l'rnn1i1ion Ho<J•ina Rulc1 ••d Rcaulotiono: 

• arc dc•ignoJ 10 an1uro 1hot clisiblc Villa9m Ho1111Chold1 who saliafY·oll 
quolillcntiun< uf T1111111i1ionini: Ho11sohold1 untkr Smkm ll.J\ (Ootcnninolion of 

I lcu•chold l::liaibilily for Tr1D1•ilion llcncnt1) =•ivo hu<11ln11 opport11nilit1 C<>11<i11on1 wilh Ulc 
'l'•nn Sh<:a>I R...,lulion; 

• J•..,ri~• honenu holow ('·Tnulilllon llneftl•'1 UllU ""' ovoilohlo or.ly 10 
TrnnJilioning Huuscholdl; 

• •P••ilY •he oliaibilily criteri• for Tr11.,ilionin9HoU4oholdo10 ruooivo Tmn•ilion 
Bencfi111i and 

• outline Uu: prog1ulun:1 hy whia.'h Tmnaitionini llu1NhuHll wilt ho ofT'Dred 
Tnin1kion U..-n•fi111, in.:hoding thn oppl>rtunity 10 oe>o11py new houoina lo he buill 
011 'll. 

C. l.11nltl or ,\ppllrahlllty 

1bo Tr1n1hi011 ll•nofilll wulor those Tron1iiion Rulca Md Roaulotion" . 
• •rply only tn Tnin•ilianinS llo1111eholdl roquircd 10 mov.110 occommodnlo 

rc1lo\'Olopmonl .,fNSTI in occunlon<o with th• 1)01\; 

• do not appl)' if TIDA n11111 i"Clocolc Villngea Md TIHDI "'alcl..'RU duo 10 di11111ter 
tor other declnrod emorgen.:y •ffcclinB livina c:ondilion• on NSTI: an<l 

• .do 1101 appl)• lo: 

0 Viii•&•• tlOU110holds·1hlll do llOl •Nlafy all qualilioatiOtll or1'111111i1innine; 
llo111eholda nndor s.tllnn llu\ (l~torminnlion of HouacholJ •:llgibilily for 

Tm11l'ii1ion &nen11r. or 

o rnidenlA in hou•ina manascd hy TIHDI n11.-.i1hcr or1111nir.atit>111. who will hove 
the •Jll'OTIUnll)' to move lo new .•upportivo houaing lhal 11UDI will dovolop 
un<lorth• fl"'P"~ Anlondod ond R01tlllad 8~ CIOIO!lff H~mole1• A•oiRlnnco 
AaroenuKll.~ or 

o TIDA'• commot'liol Jt11nnla. 
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D. 0ve ... 1 ... ond l'ro•"'m Fn1mownrk 

Two l)'(l•• ofn10•-.1 atl~c:tinc, Tmn1i1ionin9 HoUJohahls 1111 Mliclpnlcd os NSTI i1 
rodov•lap.1d: 

• ln!sdm l'r!o\'n in \\'hl~h • Tran•i•ionin& llo•lll•ho!d mow1 from one Exi'1in11 
Unil in Tho Vill•sn "' nno1hcr Vill•a•• F.xillin1 Unil on 'l'ren1u .. 111..,d 
following ••'<>•ip1 afo Nolioc 10 Movo. An example ol'lhl1 wo11ld h• a move Imm 
•n llxisting Unil in 1111 nrea prnl"'••d for rodovelopnicnl in M corly plwo lo on 
llld11in1 Unil on Trouure Island. MOJI Traniilloni11B lia1ualra/d1 wlll llOl "­
aJJ,.d to makl an littanni Alovu. 

• ~nn M1n·n. in which n Tran1ilionins HoU1chold moves from ono o1·1110 
l!>rilllins Unil• In• n1w1y...,on.11n .. 1cd Owo!lina on T.-a.uro lslot1d. Ali 
Trnlisiliuning H011•ohuld1(including1ho10 lhol prfriou1ly m•d• an ln1erim Mo1•0) 
1<ill hove llit oppor1unil)' 10 mlll:c lhi1 movo. 

Key elern•nlo oflh••• nun1iti011 HnU1ins Rull!I Md ll•aulolion1 "''" 

• All Tr•n•ili.,nin& Hou .. holda 111'>1 rccoivo a Notica to Mova for ellhor an lnlorim 
Movo or n LM1g•Tonn Mo\110 will bo cligjblo for Tnlnaition llcncfil& undor lhow 
Trun&ilion Hou1ins R1~ .. nnd Ro111lo1ion1. 

• NS"ll ..;.idun .. who mov• 01T·lll1111d before 1hoy recoivo • Nolice lo Mo"• nnd on 
oiler uf Tna,..itinn lle1iefll• ato nol 'J"rnruilioning H~u1ohold• ond will not bo 
olisiblc for Trun•ition llen•n10. 

• All Tm.111i1ionins Hou1tohold1 will 1uavo tha oppor1unity 10 r+:mnin on Tra:aauro 
!al.ind. No 'eliyil>I• Trn111ilionina llou•ehokl will be 1c.~1iNd to niov• befoN 
nit:•Jving.., olT•r of1"ra1,.ilio11 ll•ncr.11. 

• Tron1i1ioning ll01lllthold1 will havt an npponnnity lo •olooi one onho lhreo 
TmnsitiQ!I Dllncn1 OpliQ!I~ du.'rib.ld in tlw!t Tmn1illon Hou•lh9.Ruln and 
Rogulnlion•: 

o ~10 T,.n•l1ion Unit Oplion to move inlo l"ntal howin& Oil Tr< .. uro .. l.,,d 
(s.., Arll<lit v (l).)ocrip1ion ofTn1nt1ilion U11i1 Option)t, 

o lhe ln·l.iou l'ny111•nt Option· l'nr n luinp oum payinonl upon movina olT·1"1•nil 
(S .. Arllelo VI (0..criplion or li1-Ucu Pnymrnt Optinn)); ar 

o rho Vnit Pun:h111tJ A.uialancci C>ption for down payment aaitd.nnca h1 th.o 
puro~ose of• newly-con11nmcd O..·elJin& on NS"l1 (See Arll<~ VII 
(l"kseri1~ion of Unil l~1n:h1110 i\81i•1onl!I Op1inn)j. 
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• Moving nuh1111~0 will he provided .lo 'l'ran•ilianing llou•cholda 11111: 

o mak< lnlorim· Movco lo olhor Exio1ing Unilll on TtclUlnlnl laland; or 

o 10lc•1 tho Tmn•ition Uuil OP.tion and m•k• IAna-Ttnn i.lovt• liom their 
P,xi11ine Unilll lo MW Tnu11ilion Unita. 

• /\ l'rcmMfkcling Window to p11rchue ..Wiy.conttNalod ~llinp on NS'n will 
he •••ilnhle la: 

o •II 'l'rMoilionj11g lfou•rhold• in r,,;11in11 l'ni11 bcfoN lhO)' hnva •clc<>11d n 
Trnmiilto11 tJtJnclit; nnd 

o Post• Tran1i1ion 1'on11nlll Iha! 1oloctod tho In-I.ion Poyi .. nl Oplion ilnd 
ri:~~l\'JJU an In-Lieu Paytnani. 

• /\ny ,.•ido111 of Th• Vill•ll"• who 1noW11 on10 NS'l'I -o .. tho DllA l>lfoL"livc Dltla 
will ho• l'<Hlt-00/\ Tonanl 11nJut ,., ... 'frnnailion Hauains Kuln Md 
Regulo1ion1. POOl·DD/\ TcnMlll >Vh\I by dolinition do t'IOI qualily f\Jr on 
oxoep1ion undor S..llnn II.A. I (Di:nncd Tonn• for l>o1 .. nnlning I'.liall•ili1y) "'" 
inolia,iblo for Tmn1i1to11 Ocnar.1s, h\11 will ~ oll'md 1ran11itio11 ndvianry ,.,,..;.,., 
whm r1c1uind to move, 

F. Erfortlve Dalt 

'lhoOI Trn .. ilion Hoiaing Rulo• ond R•1Pdo1ionG will be eff'ooth10 otl 1ha dote tho DDA 
h<co1noo ofl'llc1ivo (the "Dl>A '£1J•..U•• D•t•'i, if lho DDA i• approved b).o tlw Tll)A Hoard Md 
1ho Donni orSupon·i•o11 .nor o••mplction ofCEQA roviow. 

II. F.LICIUILl'I'\' 

A. Deoorm111imon or 111111kha1n l!H!llblllt.)' llir Tnm.smnn llmtnlll 

Tho Or11 •l•p in do\orminin11whothor1 Viii- Ho1111hol~ i• eliaihlo rorTronsition 0..nollta i• 
dc11onnining t ... 01ol111 or tho Hmtoohold, hued on 1ho cril•ri• below. 

Only Tr1111ltionln9 Ho .... holds IV\! •.ligible fnr Trnn•kk>n Bcnofllll. '.fransit,ion llenoflta oro 
nlforod la ••ch Transitionina HoU.ohold M • I lou1ollold and not to individual momh<!,.. or.tho 
ua...,hold 

I. llctjned Tgm1 for J)etem1ininq WigjhjUtv. 1'1Dt\ will dctcnninc tho 
mambo,.. of• Trmsilionil\g Howiohold buod on tho following definition" 

a. "1£1'11tln1 Unll" mcM1 • D••ollina l"!'•Mld °" N;ITI 1h11 it o..,upicd 
by a Tra,.ilionin1, llouochold u it1 primary l)wellins bcforo ,....,;p1 of o Flnl'Notica lo Movo or 
an lritorim NotiDI In Mo\•e, 
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h, "Ciiod Slandln1" m~1111~ !hat '11DI\ dU•'ll nul hlvu ground• for 
••iction .. dn11rihod in S..rlltm XII.A (llviction], 

~. +1lluu•ehoid"" n1c11111 an individuol. or lwo or mon:i 1ndividunl1, rclatcJ 
or unrolalod. who live lag.;thor in m Exi01ina Uni1 u lh.oir primaty Dwollins. ar ono or more 
fmnilio:1 ''"'"'Pl'•&• •inal• F.xi•ling Unit lUI lhtir primury 01\"tlllna. including: (i) •II •d1dt 
Houoohold mornb1m1 who 1n1 named in the ltcoitlonliol 1.o .. o; (ii) min"r children in tho 
llouuhold; Olid (iii) Ibo •ponoc ..- rogiotortnl dom<t1lic plr1nel' of n Ho,..ohnld mom...,, llndtr 
tho•• Tnm1ition l1011Aing !lute• ond Roa11loliono, •11-uponll ofn ;inr,lo llxi11in9 Unit 
••n•tilUI• • sinal• I lou•ohold, nnd R uo ... chold may include both Poot-1)01\ 1'onMll ond 
momhon nr. 'rl'1ll1llitio11ing llo1111•hold. 

d. "P..i.m>A 'l'ono11t" moon• a mident who moves onto NS'rl 11Ror d!o 
JJPA F.f'Tecll\'1 Oat~- it!(i.ldpt ws ro11ow1: (i) a "POWl&l nr roatttored e1onu111tc p.rtncr ora. mombor 
of a Tron•ilioning Hau••hold; (ii) a minor cl111d of a mon1bor of a 'l'mn1i1ionin1 Houochnld; and 
(iii) a lh·o·in corcgivcr for• mcmbor nf • 'f'rnn1itionin11 ll0Uiohold who h111 been approved by 
Tll)i\ nr ii• na•nl tu reside in lh• l!xi1tin11 Uni!. l'•rao111 in tal«llOri•• (i) ond (ii) abuva will only 
be •onai~orod Po•t·DDA TcnMla if the llou•ohol<j noritiod '111)A in writin101'1ho now 
llonochol,J mombar, ond r•4uu1..t 1ho1 die Po...,n's n~n10 hll •ddod to the Roald•nliol l.en•o nl 
tho lime <hol lllo l lo110ohold ••••llbor joined tho Ho111ohnl\I, or, if Ihm P.mnn ~...,omc a n1<ml>ot 
of tlw HoURl.!huh.\ nfter TIOA11 mc1t ~~nt n\11.i'"" of nnnunl eb1nn,e in bHe f*nt undu \he 
Rc!!:id~n•ial J.AJase, 

c. ''Rttdd1ntl•ll l-ciuC!•'·nl1113"1iht1c1110 ag,rocmtnt~ includina nny 
ndd•rlda, undar whi.•h n Tron1ilionin11 I lo11 .. bold or a l'o•t· DOA ·rcnn111 l1wfull>· o••npi-. an 
F.•i>lina tJni~ nr 1Mldor whioh on ompluycr provide. empt~• hou•in11 fl)!' omplu- workinJl 
onNSTI. 

f. "Tran1ltlontn1llnu"1ho•d~1ntn11111 Villaaca llou .. hcld oonoi•tina 
of ro1idon11 who: (i) l1wflllly occupied 1n Existin11 Unit In l'ho Vill•ll4-..u ;" primaey Dwtllina 
on !he DDA llll...,li•·• D•t• •• •vidcnaod by 01ch ndull rnidunl'1 •iun11un1 on tho Roaidon1illl 
,.., ... and ••ch minor child idcntillcd .. .., 1)1.'l:upanl In the Residonll1l l.c111C; (ii)cominuo lo 
livo in on H~ilting Unit until Ibo Hou&ohold rocoi\'l!l'n ~irll No1ica to Move lhr a l-"lla·'l'em1 
Mo'" or •"""Pl• M ln·Li"" Paymoil! or l:lown l'8)1n•111.i\11i.1an .. ; rind I iii) nimoin 'in Oood 
Stondi1ig 11ndcr it• lto1idon1inl I .en.c mgil iho llouachold 11:coi •'O• • Pini Notioo la M°''" fora 
l..on& Tcim Move or •tcl'Jll• on ln·l.Jou l'B)ftlotlt or l)own PnymC1'1 i\rai1tmioo. A Tf11111itionins 
llouaohold •pociflcally •••ludo• lhe following: (A) M)I P ... on or uo .... hold In Unlawllll 
Q,,..,.plWI•~ oflhc EKislin11 Unit; (B) nny PoH·DDA Tonnnl in th• Ho11uhold; (C) ony Pmon 
who OICCUf'I"" an Exi•ling Unil un\Wr M M'llnQIMtnl .with o b111iolC11 onlity lhol """ cntorcd into 
• IL>ai<loftliol'.l..uu with TIDA; nnd (D) ony Pfro01, who occupies lho ll•i1lin1 Unit aololy for tho 
pu1i>nxc of nhlalnlng T(rumition llc"°lll1. 

g. "Vnlowl\JI Orcupnlley" meono: (i) a. Pcn~n or llouachold·hoa boon 
ordered lo mow by·o v•lid coun ordom (ii) lhc Pcroon'1 or ,HoU11chold"1 lononcy hna beon 
lo,.futly t..,,,inatod, i.f the lonninnlion WDI not undor1okan thr Ibo p~rpOlo Of ~vaJina lllo 
ohliD11tion1 of the,. Trru>•ili<m llou1ins Rul<B.nnd'Roplalioo•; or (iii) n Pcnoon i1 not liated on 
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tho llooidontlol Lea••, oxoepl for a:(~) •J>Qu•c ~ rogi11m1d domto~G pnr1nor nr a 1nC1nbor ura 
1'0111i1io11i119 I louaehuld~ ()') mhw ohitd of n mi:inhor ot'o 1"111n•ilionin; Hcn,.vhold; or (t) Ii\·•· 
in <•n:11iv.:r for n m•n11>er of a TrnnaitinninQ lfouaohold who hu boon opprovcJ hy TJl)i\ or 
1101\ ~ •aon1 tu r .. idc in th• unit, providcJ.thnt l'orwons in catc&ori"" (><)and ()') hnvo in•! !ho 
re11uiromonl• lo bo •un•idorod • PoSl·lll.lA Ton1111. 

2. Tiil.\ Ro09rda nCC!icibi!Uy. llri.cd on infQnnntion avallablo tu '111)1\. 
in~ludinK infom1uli..m provided by Villogc• Ha .. oholdii during end in l'bllow.ur lo intcr.·i•""• 
undor S~tlon Ill.ff (b11cr .. iow Homohuldl 1111d OITar Advisory Smicee), ·noA will 1nnintoln 
r .. on11 h1dicmin11 whiol1 momhon of •°"'1 Villni:os Ha11nhold oonali11110 an eligible 
Ttnnoihvnina llouHOhuld ond whioh ni<m1bcn Ml Poot·l)DA TonanlJ ar a1harwi" not <iunlllil'd 
for Tranohion tlonoli!R. 

8. lntlllll.hlo Knld.,,t1 

I. ran1°l>DA Ttn1mtn. l'Olll·DDA Tono.-1 nro illeliaible fill' 'lh111ilion l:lo111n11. 
A ro•t·l>DA T•n•nl may ha • ,...;11om1 in on Exio1in11 U'nil in which other rnidento oon11i1u1a • 
Tmn•i•ionin1 Ho11•ahold. l'lllt•DDA Tonanll will he oligiblo mly for 1r111iai1ion advi111ry 
1orviOC11 11ndl!r lh..., Tum;i1ion lfousing Rnl•• and Reyulnlion•. 

2. llula!!'Dd 0.:tmWMlsy i\ reoidenl in Unlawful 0..upan.:y of nn l'.xlJ11in& Unit 
ii incligihlt far Tro11J1ilinn Doncnt1 or lldvisory ••rvi•"" 1111&1r1hcw'Tran1ition llou1in& Rul• 
ond R•111•millNI. 

Ill. TRANSITION NOTICF.fi AND Pll.OCfl.DURP.S 

A. li'll'llll Nntltt '°' i\1nve 

I. Dtliyeo• of FJp1 Ngtiy,; to Muva. TIDA Y+'iil doli\•or n Pint Nu1ictJ In ~fovc tu 
c-~h n~tcd Houachuld hcf<io~ •htr 1i0\11tlfhoJ.d Is NqLlirc:d t'\l' tnov~ to ro.::Hit.1110 lho "111&Qif1& 
rodovolupment ofNR11. 

2. Tim• u(Nolice. Tho l'lm Noli••to Movo wltl he ~aliv11Nd: (o)no lcu thon· 
!>()day. l>oforo lhr dale ~y whiob '" hllerlm Move m._1 ~eur: nnd (h) 110 loss tluin 120 da)' 
hcfot1 th• dllla by whkh • Long·T<mt Mova mllll 001mr: 

l. Coorgnge gr Ngtjcq. TI\1 Fi~\ N04ico 10 Mow will •t.atc: 

•· whoihor lhe mo•·• will be an lntllrim Mol'D or• IA"I" Tenn Movo; 

b. "nJ)A'1 inionl lo lom1inot• lht Rcsidrmliol Lenoo for !he E~i11ln; Unil 
on a apccitl~d data, by whioh th• Howiehold will be rcq11ir<d lo move; 

c. whotherTIOA re.:ordn: (i) llsl lln)' or all of tho mom!lqn of010 
Ho• .. ohnld"" on oliQihl• Tr-itionine llouochold;.ur (ii) Indicate 1hnl any mmnb""' oftho 
HoUKrhold""' Prn11,DDA T""anll er arc OlhciwiJlo in•lijllhle for Tr11noitlon llcnollll; 

7 

·. 

EE·Allachment C-10 



d. if TUM rorordll indicato thnl .ny n1on1b~11 of lhll Houuhold lll't or 
moy hon 'l',.•,.iliooing HuuoehulJi (i) addi!i01111l infonnnti011 or vcritioationa n••IWll')' 10 
dotonnine cligihilily •• n Tmn1itiuuing IJoll!<)hol<t, (ii) n &en"'•I il41~Tiption of1h1 Tlnn;ition 
llo11di11 lh•l u Trw11hionina lfo11sohold n1ay f'l!cci\'c undot' lhi:ac 'fmnsilioil Hau•ina kul1111 And 
Hcplll\t1onw; (ii~) •ddhlonal "C:'P" i Tnu11it\oning Household 1nu1t tMo lo ucuro ·rnnaithm 
llc1H:fl1s, •uch as 14.1ting up an intc:rview tlJ pro\•idcr 'l"IDA \Yith lhe infOfTlutlton ni:cn1uuy to 
compl~~o incoma ~'tnilicn.tion ~quircman•• nnd detcnnino t1M} eo1npotilion of tho Tmruiilionina 
I lou. .. lmld; and (iv) tho timo•l'rnn10 for Melling op 1ho infon'llali<>flll inlcrvicw to H1Jthli1h tho 
Tron•ilionina Hoo•chold'• howoin; nooJ1 •nd .. 11;~ llnuocnold lnoomo; 

a. if TIO/\ tc0orda indionto 111'11 th• emir. 1 lou..,bold (or ony m.rnbor uf 
tho 110 ... hotd) i• not• Trlln•iliuning No111011old bu1 is a l't>•t·DDA Tenru11, inronnolion 
roaiwdina •d\'i•ory •orvioe• nvnilublo 10 p.,.1-l)l)A Tcnruna ond on tho Ho11Hh<>ld'• oppott11nily 
to pn:rhrnl inrorm:i.1ion d~mon"arn•ing itR aligihilhy M a:rransilionh,S I lquachold; 

f. eomnct infonnnlinn for q,,..1iun• l\tlo111 lh• Mlioe or P"!ct••: ond 

g. lhAI 1hc n01ic.a·ru1d nil f\11111 .. 1..ciceo.will ho tr111t1lalod Into n lnnauagc 
unde,...ood hy tho Ho1.11ehold irt11t l1011•ohold nntiO•• TIDA that the 1fQ\110hold do .. nc•l 
int"h1dQ an ndu~ nuent in Rnt1iich. 

JI. lnle1...i ... llMUl<hnld and Dl'ftr Ad•·l110ey S.nl«1 

'. 5sh91hds lnhin•jsw. Mer Un' Fin.t No1ico 10 l\.tov• ii deli vend, TIDA \Yill 
conlllct c&<h I lcuaohold to oot up l111urviaw1. Tll)A IVill provide •uffi9i,enl 1dvonco 1101ico •nd 
sob«luling O••ibility 10 •nnhlo oaoh adult in thll I l1>u•oln1ld (u<upl thotkl in Unlawlul 
llccupnnoy ~f1h• l>•i1ti119 Uni•) lo h• intorvi•w•d, oo 1hut 11DA <M ul>tain roqui'lod lnf.,rmation 
und pmvitl.l nd•i•ory .. ";,..., d.:••ribcd btlow. 

2. Adyj•QD' Sgnistn !Qr l)mr.hjgnjns 1191mpbnhte~ 

n. Tho inlorview• will enable '11DA lo: (I) do•crihe Md oxploin M)' 
•!'Pli•ohle olii:ihilit) r"'111irwn1on11 for d10 •po,:ifio ·rrano1tio1113cnont1ovuilnbl•1• tho 
Trott•itionina llouoehold undor 1ha .. 'l\un1ilion liou1ing Ruin and Regul4tion1; (ii) nd•i•• :ind 
aui•I Ille Tronsitlonb1e Uou1th~ld in l!'llah1Rlin11 lt. h<111tl•s "°"do; (iii) idemil'y 11ny spoolal n...i1 
for 1hn1 TrDJ111itinni1111 Hnui:ohold; (iv) 111»"'1 each Ttan1illonin1 llou10hold to ~mplot• 
•f'l>llcoliono fnr 1'rnMilion 8cnoii11; and (v) """"'"that n• 1'rnn•ltie>nin11 Holtiohold will be 
'"'luirod to 1m.vdrnin .n P.<i•lins llnil whholll nn opportmlly to rclooato tu.: 'rnum1iio11 Uni~ 
""'"'"'in th• Clll• 1>f: (A).., lntcrin1 :Movu; (Ill 1 nuvur di1111tcr u dotin•d in I 102(2) ofl.hc 
IO<l•rol Dis""l•'t Roliof A•l uf 1!174; (C) • ll•t• "'""'"'ll'""Y dcclatid.by 'tho Pr1111iw111 ol'lho 
United Stnlet or, tho CovorMt of lh•.Slal~ ofCnlifomlo;.or (0) ony otlt.:t 11rnorgencythnt'Nq11im 
the llo111Choltl io movo \mn1cdillloly fron1 the E•iati1111 Unit bccaUIO conlinued °""''Pafl•'Y oftllol 
Existina Unit by tho Houarhold con••ltutm • 111ha1onlilll dllngor to tho hHhh ouoflly, or both.· of 
tho llouscltoltl. 
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h. For L<H111·Tonn Mnvu anly: (i) the Tra1111ilinnil1g I louaalmkl m1111 
bruin thG prucc .. ordulonnining Ho1 .. chold Income; nnd (ii) lo ~;ooliry l'br M ineo1n•-N•lti•l•d 
Tm111itillll llnil undor Stttlon• V,lt.J, V.E.2, or V.&3 (Colculallon of lln&e Mon1hly Ron1al 
Cool). Ho .. ohuld Income aflh• ontiill Trnn•itloning Hot11ehold m11il ho oortitiod, •ubjact 10 
1hird-porty •••riOooiion. l'or all llu111uhnldo, lll>A will """ lho thon-eumml 'l'onMI lncumo 
Ce111fienlion Form puhlishod hy tho CQtifumia Tax Crcdk 1\lloc1tio11 Con1mi1100 to dollc!lminc 
lfo1io.:hold ln<-om•. A <upy ol'lh• ounonl fonn i• attuchud IA Appondl1 I. 

•· If nil ndull momhora of a 1'r•nsilionin1 Houoehuld do no1 conun110 bo 
inlcrviewed or do 1101 pro•·idc all of tho ro11uirod i11formntion ra<111o•l•J d10'ing or within JO daya 
nflcr the in1£!n·tew, TIU1\ will be cnlill.::d to fl}I)' iC11oly an \h.: lin•l1cd illfonnalion provided In 
ICBflOMO lo tho inloiviow nnd oonlainod in ilA rcoordo r•lnling lo tho Ho111oholJ when making ill 
d01cnninollon obaul olicJbility for Tmnsilion Jlenell\1. 

3. Adyismy .scn·iss• fqr p911. QDA T.mnDl.!· 'Ibo in1on·•Q\v• will ennbl1 TIJ>A 
to oOor the following ndvioory sorvicoo 10 Po•l·DDA Tcrm!llo: (•) n10illl In o\•nlua1ing 1hoir 
houaina nocdii and any •Jl<'•inl nooda; (I>) provid.l rofo,.,,,001 to pro•·idon orap..,iol nooda 
.. rvi..,1 and Olhor ho1 .. ing in San Fmn<i•oo; nnd (•) pl'lvidc n I lou••hold with tho oppo,,un!ty 10 
P""'•nl infonnmiot1 lo 'r!DA 10 support a cl1tin1 ofcligihilily for 1'riu11~ion lle1toli11. 

C. Sec.,1111 Notlco to llluvc 

I. 'l'jn1,; mid Cnn1tarrts uC Second Noti"l tg h1nxs. No lou thM 60 daya b.lfon= m 
lfo .... nold i• roquirod 10 nmv•. TID,\ will dcliv.:r n SoronJ No1ic• lo Move. 1110 S.cond Sutio• 
lo ~·low will 1\nt<: 

•· 'l'll>A '• d.~er1r.i11o~on of whether lite 1 lnusohold i1 nn eligible 
Tf'IU!Kitioning HOUMhOld! 

b. whioh inombon <11'tho Houochohl, ifnny, ore P""l-DDA l'cllillill, in 
Unlawful 0.:011p1111oy, or othorwi10 inolialblo f.,, 'l'l'IVl•ilion llono011; 

o. \he •Clual dntc by which th• move n111JI bo oomplolo (thc·"Mooe 

d. tho oplions ••·nilohlc to the 'l'rtn•i1iot1in11 l101Mol1old und ... 111 ... 
TninAi1ian llul.s nnd lt.:sulation1. 

n. Sclmlnn oh Tnm1lllon Donoftl 

Aller reo;oipl oflhc S<'Cond NeliN to Movo, ... 11 Trnnoilionina lfou1ehuld will "'1 
requirod lo m11ko crrtain dcoi1ions llhc>UI Tumition Dcnolilll. 

1. Tmn1j1iw Ocnolit On!lon! for Lgnn-Ti:rrn Mgyu. !'or l.ong·Tornt MoYlil, 
thw- S~1,1ud Nulil.'\il 1u MuvG will uffi=r u~h Tmnsittunlng l1out1ehald Q ~hol11;r ur. 
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•· lhu Trn111ilion lJ11il option 111 n1ovo into n TrAlllliti1111 Unit inn 
•p.. .. ifioally idonliflod new huilding 11n "I'~ wilh lhc nun1hor <1fhodroo1n•, iniliol rmt, nnd l<1n,g· 
tonn rent pro1cction All do•crlb•d in Arllrlo V (Dcmiption ofT1an5ilio11 Unit Oplion); 

b. lh• ln·l .icu Payn1onl (Ji>!ion lo rcoeivt on ln-U011 l'•)llncn~ cnloulntod 
in ncoonlnn•• wilh i\itlrl~ VJ (0..criplion ufln·Uou P11)'1ncnt Op1fo11); or 

i:. •he Unit Purchasu A11i1tancc- Option ln rocoiivo Down Payman1 
M1i1iai11.:"~ c.akulattd in 01,."t.lurdtu1~ with .Ar11clf. VII (Dcacripliun Unit Puruh1U1c A1Kirt1111cc 
0,,1i_°"). ht•t only if n~ fQir-11nl• unllff are ltiitn nvai~1uble ft)r pun.ihMe Gi1d 1hc Tnuv.lt~onil'la 
l10111diold '*1 d•'ITIOllOlfOIO ll141 it .... , ..... crow Of1 fll< pn"'h ... of Md mow into A OOW 
I>w•llina en N!ITJ hof\IN 111< Mnvt J)nlc. 

2. Onlicm fnr "11srio1 Meyn. for 1nt.t::rim f\1'-"v~a, lh• Sti:Ot\d No1tcv tn ~iO\'U 
will <llT•'I' ... ,, 'l'n111Sitionin11 Ho•••hold. ohoico of th• rollowina opliOni; 

o. lh• ri&ht lu ucrupy on Exilling Unit an Trouuro bland whh tho 
n11mbcrofhcdroo1n1 Md initial rtlll oaloulRlod in 1111oordnna• wilh Al'lltle IV (lnlerim Moves); 
or 

h. lh<o:: option ta l'\·u:eivo an Jn-Lieu PA)Tnl)nl in MCordnm:a with 
Al11tle VI (In· Lieu PB)'11Cl11 Op1ion). 

:'.\. Wrium Nytj91 19 'OQA pf SeJssljQB. For bolh J..ang-1"~nn P..lovm ond lnt1111rim 
li.~ovoa, th.1 Tmnaitionin1 I lnU1chold'1 selection may he n1nda hy dti?lh·erlrig \vritcm notice to 
'I'll)/\, •isnod by•••h adult momher nflho ·rnon•ili<min1 n ..... ~nld nl nny time up ta 45 dn)·• 
bcit'oto'.) th~ Mli>Y~ llntc;, 

4. Trwilianinu HguasMtd t:ntjtl@ to :Sjmtlq "Cmnljt'°'3 114nq(\t. l!a~h 

"l'mn1hlonin1 Ho1...,holJ "'°"ivina • Lon11 T•nn Mo•• Nolie• ii •'lllilloJ tu only ono or.ho 
Tronoilion !l.lnoll!t i1.11i.Tibod in Artkie V ('l'rn,..ilion Unil Clplion). Arm:I• VI (ln-1..i•u 
l'll)'lmml Option), and Artkle VII (Unit P11...,llllu Ao1i•tiu100 OJniun). i\i a «>ndltiun lo teNipl 
of1ho aolce1o1d Tmn11itinn e..,,0111, •ach 111•mhl:T ol'tha Tnudlitioning liot,.ehold will be rcquir.:J 
lo wal\'t oil mhor Tro111i1ion llcncllt~ und<r th010 Tl'llfl1i1inn ll•UAina Rulee and RoaulNiOM. 

E. C111'11pltte lhe M.,.t 

I. !jlicittility for Mgyjn1 t\a•i•lwo. Moving nul1tonc• lu oovor 1hoco.t• or 
mo\'ing Iha !·lnusohol4 will he provided to ""•I')' TraMitlnnin& tlnuaohold thnt mak .. mi ln1orin1 
Movo l'ra1n •n EMi•ting Unit on NS'l'l 1n onnlll"' l?xi•ting Uni! oH Tl andlor 1 l . .ong·T<rn1 Mu\'e 
,from nn F.:<iatin& Unit on NSTI to a Tramition Unit. !\fovins ... ;.1an.., ia nnt provided to: 
(n) ·rn.naitloninc Hon••hold• lhnl roooivo tho ln-1..icu Pn:imom Oplion or Dciwn Pnym•nt 
AK1ll1aiwo; (h) P""1·1>DA ·Tonania; (o) r"111on1 in Unluwful 0..011pMoy ofllloir F.xis1ln1 Unit; or 
(d) 01hor l'•nono lncU11m1a ror Tn1n5l1ion nenofita. 

2. A1..1ual CpltJI, 1\ TrnnMhioning Htn.i:Mhold wiJI hi;= ""mpeni111td for Actua1 
Rcoson•hl• Mo\'in11 Expon•"" inCU"'1d in mo•ing lho Ho111ohold for on Interim M""c to 011 
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F.xi•ling Vnil or o l.ong-Tcm1 Mo•·• In 11 TrM•ili1H1 UniL Cn•IA thnl m•y be includ.od inn oloi1n 
for Actual Rc11S011ahle Moving E~penscs 11ro lia1od in Arilrl• VIII.II (MU\liny AnltRA11co). 

), Moyina AlloWAIJC9 r\11qmadyo. A Tnu11itioning, Houachokt th.1t i• c.Jtigihlc tu 
ho N"iml111rwd ror Amun! R~DRl't11ah1e Movfng t:)!ronAoll tll•Y •'•'"' inateo.d 10 NCiliVD D Muvin1 
K•pono;o AllowN100 lh•I will ho d•1•nnined noourdins lo a ,.hodulc c1tobli1hcd by TIDA, h"""d 
Oil n nio\•ing UXPUrllit •110\'YllnCi) dllltonnined in n~orJAOL'O wilh etitl&hfiahod ri:doral lliahv.·ay 
Adniini11n11ioo 1ohlldulos mainlainod by tho Cnlifomio 0.p;ll'linonl i>f 'l'ran»ponnlion. Th• 
•urronl tehcdul• i1 •ho•vn in Appmdll 3. 

F. F..arty Tnuullh1n l ... nffllo 

l. lJmUal Cjrcum11ooi.:gn. Undor cert•in ci~un1~Jnnoo1. Tnnl'itil)nina 
llo1aeholdR ri1a1· bo eligible lo rcceivc ocl'lnin Trll1l!lilinn I'lcnonl.O i.irnrc rccoipl of n Nolico 10 
Mnvo. 

a. "Ill• ln·l.icu Paymo'11 Option nill)' bo n>"•il•M• oorlior, if, Md only ir. 
'l'll)A provides wriuon nolico to 'l'ra,,.itionin8 Hou .. 11old• OfT<ring on ••rly ~(IQrlUllil)' to 
r•"'1iVo 110 ln•Uot1 Pnyment. which tn•y bo e»nditionod <m 1~0 I lon11chold moving oul <1f ill 
ExiS1in11 Unit by• •p..,iliod d1110 ("Nnll"" of'""">" ln-1.leu l'11¥H1•nl Option"). 

~. 'lliu Vnil Purc:hi1111 AlsiKlanco Oplion is ovailohlc GI any limo• 
Transilioning lfo111ohold compfotes Ille p11,..,ha10 of o now Dwoillna on NSTL 11nl•11 tho 
Tranahioning Uouoehuld ha• provio11Aly 1 .. 1 ita slalua 01 n Trnnaiti•>•ing lloo110hold by nco•ptin11 
on lnRl..ii:u Payn1ent or n1ovlng iiltet .n Tron1ilion Unit. 

IV. INTlllllJ\I MOVl'.ll 

,\. Hequll'f'd lntl"rtm I\lo1'r11 

Sun11~ ·rr1m1Uioning iluua~hol'\s will be l1!(1uir.:d •~ ma:C.!l nn ln1i:ri1n Movc INJn uno Eiia1ina 
Unit 10 nno1hl>t IO:Xb11in1 Unil on 11. 

A11 Interim Move will ba requirod for 111011 TrMsitioning llouaoholdl 111111 rcaldo in liroM 

prop<illU(f for n:de..,foJ'llwn1in1111 ••rl)' phue <>f d.volopn111m. AllhuuJ111 niJI cU1111nlly 
anliuipnlod, lnlorim Mowo 1l&Q mny he roquircd in Inter rt11110• ofdc1'11fapn1on1. Tran•iliuning 
Huuaohnl1t. mrnirod to make :ui lni.rim Movo will recoi\'I n Pint Notit• lo Movu nnl 1 .. 1 limn 
90 dl)W h•fllro lh• Mova Doto Md A s .. ond N01ioo.lo Move n01 I••• llw1 60 days h•l'ort lhl! 

·Move DAie. 

II. llen•nl• fur lntrll111 !llnv .. 

1)1U11ilioni~g lioUBoholda roquirad lo mllk• an ~1toriro Mo••o m•y o!c.:1 to n10Y•I to an 
P.,tti11ting Unit on TI und'1ir th..:i. ibUowina 1QHna: 

l. .fill:£. Tho ofT•rod Dwolling will hu••o.nl le111111ho 111mc numhc of bodrooms 
"" lhc ENiating llnil uni.,• Ille 1'nln~illonins Tlou~hold clo~lll.lo move 10· a amaflcr 1u1it. 1lle 
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Tunoilinnin& 1la1111ehol~ mny bo olTcrcd R Dwtllin& lhnl hBI a grow or nwnhe!r u(hedrnoin11 irlht 
llV•ilabl• Dwollinll" whh •II• oon1• number ufhcdrooms ''"tho llxi&tina Unil will ra~ull ht• 
ra~u<tion in 1o1al 1<1u•ro foat&go fr<11n 1hc Ex Ming t:nil hy 10% or rnoro. 

2 . .fWI!. 'Ilic inilinl mond1ly ""'' forTrnnoltionina Jlu• .. ltc1lrl1 mu..in•"" 
lntcrirn Move 10 an ll~i~ling llnil un 'n will !lo dolcnninod a.o di fonh below, In ooch CJ110, the 
inlt ial mond1ly rcnl will be suhj0<1 to n11nunl incro:uc1 ulcttl•ltd hy lh• Rcnl lk>otd Adju•t01onL 

a. Jtlllci orr.:riJd Dwclllna hu lhe 1111n11 or n groak'r ., .. n,bcr or tiodrooma 
01 d10 Exi1ti11g Uni~ tho initlnl monthly n."111 for lhc olToNd Dw•lli11g 1•ill N tho 1'111:1: of: (o) lhc 
ront thuTrnn1ido11ing Houseltnld ;, po)ins tor ii• 1!.xi11lna Unil on tho dote of tho l'i"'t Nnlioo tu 
Move; or (b) rite morket ro1rt lhot 'nl)A would ath•'fWl&o ohlll"llO far th• oll'ercd !)welling on lh• 
dlllo of tho l•'l"'I Noli•• lo Mow, 

h, If TriUUlitioning Household hill ol••t•d to movo to nn olT•"'d l.)wellin11 
wi1h r • ...,, bcdro1>1no thnn ii• 1!.xi•lina llni1.1ho initial monihly rent on lho oll'.,.d Dwcllin& will 
ho tho 1 .. ..,. or. (n) th• mnnlhly rent for lho llxiating Unil on tho dalo of lho Fi"'I Noli.,. to Mowo, 
rvduectl hy 10% foren~h t~ducliM in li.:df\ll)m ooun1; ar(h) ~tc morbl r""1 thn1 '111>A would 
oth•'l'Wl&a chrco for th• ofTnod Dwolling on thll d.oto oflho Fi1111 Noli~• lo Mo,·e. For example, 
if• Tran•hioning Uo111<!hold .,..,upios 011 F.xiatina Unit with four bodmOfnl 0111ho Dl>A 
f.(fii!cHve Oata~ hut 1lcc:u in nn. l11tc;rhn 'Mov"' \iO mavt into "" arr~cd OwcUin1 wi\h two 
hodroon11, the initiol monthly rent undor (n) would he 111% of tho monlhly rent on tho Exilling 
Unit on the dale or\hC Fi"'1NuliCt.l10 ~·IU\'I:, 

~. UnjJ Solcc1jon. ·1110 Nulicc 10 Move fur on ln1orim Move will Jll"O•i<kt 
infnrntttion on tho provc1u1 for Tra.usiHoning llfluschol&. C!lccting rn n1ovi:s lo an ~~i.iina Unit on 
11 to •el•ct • l>wolllna. 

. 4. (\nt\\12 :n' J'nm!l!itjoninp llgua,;lmld, '11\e Tranaiticm1n& llott1Jehokl \¥iH r~11in 
ii• s101u1 u a Transilioninll H1>111Chold followina 1111 lnlcrlm Mova, uid will llO!llinue 10 he 
oligibl• for Tranaili0t1 Bo:ncn1A 11 10011 Bl lho I loutohold con1intN• 10 1no11111l10 ol iaibil~y 
roqu1~nont• tinted.in SO<llun 11.A. l.d (O.:lonrti11111ion of Hausohold llliaibilit)l lor Ttll111itlo11 
ilenoflto). 

C. Option ta ltltd ln·U•u hymout 

ln111ond or making"" lnlorim Mow, TrM•ihoning llOU80hohll rilay •loot'"" 11 .. 1.ieu 
Payment Oplion in acO<>rdRltco willl A,,ltle VI (l>oocrip1i0t1 of ln·l,io1i l'lt)'n1onl Opt!ori). 

V. Dl'.SCKIP'l'ION 011 TRAN~ITION IJNl'f Ot•l'ION 

A. 'Tri11111lllan UnltOpllon 

I, Jjn11 gf Onlion. Tho Tmn•ilion Unil Option is ovnilnble for Tntooilionlna 
Houooholdo only after. 'nDA dollvon • No•ioo to Move for n l..on11-'ronn Move. 

12 

EE-AUachment C-1 S 



2. ~· Tnim1i1ionin11 llan••hnld1 will h~vt 1h1 oppnnunity tn ~nl • ~•wl)'• 
oon•tn1otod TmMilion Unit un Tr.uure Ist..,d. Tr1111•itlonlng Ho1111vhohS. thlll clo<l lo n1ovc into 
010 olforod Trnn•ili011 Unil will ho oligihl• for 1\ctuol.Ko .. mu1ble Moving llxp•lll••"" •Moving 
r;,.p.,,.c Allowm>eo, 

l. P.•iimll•d Unit '11PA will do•ll!J'•t• RI hin1t mo TrR111iti1>11 Unit for o""h 
'tr.n•llionins llml'lthold oalo01in111ha Tron•ilion Unil Oplintt •. 

4. U'"" of S!1!111. A Trnrullion Unit will 11t1 nlferod to ench Trunailioning 
Ho .. ohold unl~n it h1,. lo•I illl •latn• A8 n 'friln1itioning lluuoohold hy ill prior r<•'Cipl or 
'l'nonailian flcn1'tlls fnr • 1..ong-Tonn Mo,·o or ii no longor mo.olo th• oli&)bllily .. quirvman!A 
•lated in SttUon II.A (ll<tcm1inlllion of Hou1ohold lllisibility fof Tm111ition Hencli11). 

$. L&uttt;P for lnsoms-Rsetjph~d Uqi\1. leu.:t fur Hou1chukb whh Sea\ion I 
vouohon, Tox Credil l!liaihle flo11•ohold1 and othora 0Qlupyin11 l'nm11ilion Uni11 M•iatad w~h 
11Jlte, fodor•I. or loeal housing f\1nd• will ho 111bjoct tn npplicnblo r.ig11lntlnn1 nnd roq11i,.n1..,ll uf 
•uch r,11•dina Jl"'lrDml. 

6. L!lt!• of ~jgg. ·nl>A 's ohli1111tinn to provido n Tranailionins liou•ohold 
9"loctins thc 'l'mn•ition Vni1 Opllon with a"frausilion Unit will bo dccmod to bo anli•nod iflhe 
Tmn1itionin11 Ho111<hold i• nlTOfo~ nud rufu•n I<> Al.'<Opl !ho T,.,..,.ilion l.'nh olfmd. 

n. Stand•nl• Appllr1ble In 1'n1nnllnn UnH• 

1. filu.. [.,.;.;:~· u ptoviJi:~ ht.?h,nv, II Tr1u11hion Unit umrca 10 ft Tmn1111onln& 
l·Jouschold lD1drr the ·rrn1'~i1ion Unit Oplion n1uat con11i111ho 1nn1a nwnher or11«1roun11 • i11 
tho E•i11ing IJnit, f.xoopliom inoh1do: 

n. Praarmn reaulntioll3 of .. n•in sov•mmC!lt hoiaing P"'lll'Mll <•·• 
icnant.i.n1ad Sclilion R) mo)' limit lh• number ofbedrooma th1d pal1ioipaling,.f1M•ilioni11g 
I louschnldo """ bo ollercd. 

h. 111 dotom1ining lhe aizu of a Tmnsilioo Uni~ POMt-Dl)A To11nn1a, 
Pmon• In Unlawful Occ11panoy nnd othor P0Bnn1 ineliglblo for Trun•ilion Bcmon11 aro excluded 
.. p,....,.., in 1lw TrM•itioni.111 Houaa~ald, but PMl·l>OA. Tenanl• will bo nil owed t<1 n1.wo inlo n 
Trun1itionin11 Household"• Trnn•ilion Vnil, 

•· lfU101'hl111ilioning 1Jou'°'1old i• 1111allor whou It mov .. into tho 
Tnon•i1ion Unil !hon ii w111 wl)en i11 •ligibilit~ w1• 0111hli1ho;d, TIDA will <ill'cr • TruMitlon Unh 
wi1h one bedro1.1111 per l'en1on t'01noinins in the 'frunsilioning HPU1i1thQild .,p ton n1u:i1num or 
four hi;droom•. 

2 . .J4iccnt, Spf9 pnd lgnjtnD'. 1"h1,1 OwtJlling nil~t ho .. Dtfthf, Saro .-nd 
Sanltaey," \\'hicll 1ne.11n1. it~ 
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a. cnnfnnn• with all npplicllhlt ~Yi•io,.... for .,.;.ting slruchn• U1nt 
hov• h•"'" "°""lrll<tod unacr •l•I• or local building. plumhlns. •l••1rioal. hu111in1 and occupuncy 
aodos, and 1imil• ordh1anceli or nt1Ulnti01u1~ 

b. h"" • conlinuing and nduquoto 11UJ1J1IY ofpolahl• willer, 

1:. h11 a khchcn or an .ar~ll 9111 uido fnr leifChen u•G tllal: (i) con1ai1111 a 
oink in good workjng c1mdilion connei:ied lo ho1 and cold wol.ir 1111d to nn ad1q1•1lo .. wnao 
•)'ll•m: .,1d (ii) hllll ulililY ••'fYioc ocnncc1ion• nnd il<l••iualo spooo for the inll•llntiM of 11 •loYe 
and :.i rofh,l'-orator. 

d. h01 "" odcqu111c l>cotin& o)O!lcm in good warkina order lhot will 
mainmin a rniniinurn to.npgrntutO ot"70 degrees in all habit.uhl~ 11.xnua, aind n11 l'OM1w. nH1KI tac 
ndc~ualoly .. n1ilotcd: 

•. """ • holh""'"'· well Iii "lld vontil•t•d .... affording priv""Y to. 
porson \\ithin ii, oon1ai11ing a· 1.vn1ory buin ond a lmthtub or 11nll showor, proper))· connoi:1od to 
nn ndcqu•lc 11Upply c>t'hol nnd cold l\lnning water, ond n fln•h clooct, nll in aooJ working onlor 
and prapnly oonnci:iod 10 a scw•ao dispo•al •)llll•rn; 

r. has 1111 od•quntc 1111d •afo wiring a)'lllllll for lightlna and other clo<lrical 

11- i• 1truoturally oound, wcoihor 1tst11. in 11ood ropair, ond aJequuloly 
mni1tlaincdi 

h. J1U I flnfiO unohlll'UC'h?d n1¢Ql1~ ofcgri:llN ltAdil'IQ.10 8Qrc Ol"C'n •rmi:.: at 

G!OUnd lovoJ Umt 0<1nform• lo building and n ........... 
i. 11 .. at Jc .. 1 on• rooon 1hn1 hlla nol leas 1h11n I SO"''"""' r .. 1 of floor 

•re•. and other hnhit~ble rooms,""""~' kh~hcns, that havo an ~roa otnol llllll than 70 1q111ro feel; 

j, hu 1l•"!'in11 r"3n1(s) tl1nt inollldo 011 ... 1 70 1qu11N fool l'l"li•biloblc 
noor •P••• for lh• lir•I o<oupc111 and so 1quoro feel orhahi1abl• Ooor •PA•• rar eileh oddlllonil 
occup•nl~ Mid 

k. i• ovnilahlo 101ho T11111silionin11 Housthuld rogardln1 of race, color, 
oex, marilal ollitus, Nliaion, ""nnlionol ori11in in a mannor oonoi1101rt with 'fill• VIII orthc Civil 
Righto Act of 196R 11116 an)' other oppllcohle Jocnl, •tale; or fe~ml uondioorinlinolion lnw•. 

c. R"'1lllte1l Jnfnm111lkln fnrOpllon 

I. Rol•v•nl !!0111oho!d !eformntjnn. 'fran•itionina Hm .. che>ldl nm•I providl all 
oflhe following infDnY1ollon lo r.'Ceivu lh• Tmnsilicm Unit Opiion: 

1. Hou1ehold lnc:omo1 
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h. Jlowiehllld oompn.ilion 01111.Rizo, incl11di1111: (i) th• 11111 11111110• of nil 
l louooht>l.d members nnd rcln1io11•hip of Howi•huld 1n,111bors lo oocl1 other; (ii) •II" nnd m1111hor 
of nny childNn 1111d cldorly mcnlben of tho I fo1•chold; (Ii) whether 1111)' mombcn of 1ho 
Tmruiitioning linuoeh.ild ore diHblo1l; (iii) whC!hcr nny mC1nHor11 i>ftho Tmn1ilioning HouuholJ 
oN Adult Stu&Wnt1~ and (iv) specio.1 nl1'ed• (1ocinl and public 1 .. .,,,.i~i:!•. apecial .u:hooh.. n.nd nthiM 
11\Cl"'\'i.JQlh n.:i:d rllr in\o'holnl': Caro); Md 

2. Ijmo 10 prgyidO lnfom1111jp1>. To 11,.,, eXltJnl all rfC)uiNd infttmu\tion i1 no1 

pro\•id•d RI tho inwrviow, TrMsitionin11 Hou••holda wilihins 10 nhtoln l'l'Ol\llitinn lknclit• will 
h••• 30 do)'l •Rcrtho intol\•i.iw to provide •II requirod ic1fum1otion to 111)A. 

. D. CYltulollon ur 111111 .. hnld lntn111• 

A Tr;,,,.itioning l"!Ollll~hold's IU11111ul lfo11oohold lnoom~ will h• wwm1in.'<11111ii1111ho OIUTUlll 
Tenant inoo1n• Cortificuion Form (s.:i• Appr111H• I), 

Houaohold• will bo r•quircil hl verify llo1111chold ln«omo wilh third-party d...:un1ontmio11 
•uch °' W·2 ronn$, pny ch•ok •IUb•, Ill!< rclurna or olhor rormo nfvorificalion. Monlhiy 
llOUJJohold lnoomo will hu de1ornlinod bOR11hn Utt n11111 roeent 12 nwnlh rerlod pr•••dina ~to 

, ttint Nuti0t.t tu J-tovc, 

1;:. CalrulnllOll or D•oo !\lonthly llontul Cflol 

The Trnnsitioning llou1ohold will bo offcrod n 1'r111111ition Unit at on.inilial n.-nt nol 
"'°ceding tho Bnaa Momhly Renuli COOi M dohrrmiucd h•low; 

1. AdiumhJJf:nla Cqr<;hnnsn in l\ldrt10D1 CpynJ, (flhe aiM ortha ·rnu\lliliunina 
tlot .. ohold •h•naod .n., lhe Eff."1ivo Dalt, Md tho Tn1111hion Unit oonlnin1 r.wcr b..'C!IOOlnl 
lhon lho Houoohold'• l'.ici"'in& Unil 11 provido~ in lloelhln V ;D(J)(e) (Sland1rcll AJll'li••hlo tu 
Tmn1llion Unit•). for purpo,.,. of dotorminin& lho Biilo Monthly Roni&! COii Iha monlhly rent fQI' 
tho Eici11in& Unit will "Acljaotod fnr Chanin In Hod"""m C..anl," •~ordln1 to Iha following 
oaloulatillll' (a) cnlouloto tho ltxisti1111 Unit'• munlhly root b~ oddina nny annunl ll•nl l!oard 
Adjuatm•nlll to tha ront far ih• Exi•tin& Unit on the DOA Ell'ootivo l)olo; "(b) mulliply (a) by 1he 
prod11111 ar I 0% linm lhe reduction in bodruon1 oounl und (c) dod11.:1 tho lll'Plicnblu Uliliiy 
Adju1unont. l'or exM1pl~. if n Tnvt1itiot1ing Ho11Whold originally rented 1111 llxiatina Unit w~h 
fourhedroom1 hut due to chnna .. in thu Trun•llionins Ha1 .. ehald'1 size ro .. i••d a unit wi•h two 
hedroon1'. tho m1>n1hl)' rcnl would be rcdu••od hy 20% n11d ndju1tad for lh• OJ1Plioahle Utilily 
AllO\Ylll••~ h.ud on tho n•'W unit bodrooin .:ourrt. 

2. Hm119hpldA PartjciDAtjng jn Qgyemn•sm111 Hglfjng Pmemm• 

IL Tax Crgtlit Eligihlp llwnpholda: 841D Moitth1y Rentnl Caal ror Tax 
Cro<lit IUigihle Hou•ohohll will ho lh• Juuer of: (i) lltn Exitling Uni1•1 monthly rcnl on th• l)l)A 
Elfoctivo D11a, pl_u• nnnual R.111 Boord Adju•lm•ril•, thm AdjliSted for.C.'hlllll'I• in the 1""'1'aom 
Count (u cltfinod hrlow). if upplicablU, '"" Utilily AdjUllmunt; (ii) 30'n of lb• n11n1i1loning 
HoW<Obold'1 J\\'ol'!iao M<>nthly lnco1ne; or (iii) the nu1xim11m nllownhld rent 111.i.. •J!Plioahlo Ulx 
•r•dil ro1111lotion• lo'8 Uiility Adjusttnom. Tlix Crcdlt"EliiJlhlo Haw••hold& will h• offcrod n 
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Tr•n•ition Unit in h•n•ing tiru1no•d wilh 11•11· ln1:11mo hou1ing l1x <rtdi11 ond may he l\."quir•41n 
..:"'rHfy HGmvhold 1nuo1ne annunlly while Ol.'.IL.'1lpying thu Nnl·!'l.."ftlrict1,;d unit. 

~. l!Olltcholds wjlh Sccti011 R Vguohum: 11nH MonU1ly Rental Cool ror 
llo""'l"'ldo "'ilh Soelion R vouoh•l'll will be.the fair markot "'nl for• l>wcllina for tho 
Hoi .. hold •i•• under Sooti"'' 8 pro81'nm Ngulatlons, IOll• Utility AcJjumonlll 

J, I.ow lnsomo l!puashold (<lef11>od in Calif. Health 4 SaMy Code § S0079.,): 
l'Jafc Monthly R~nlal Cost for Low In•""'" lfo""'hulde lhll dO not inciud• Adull S1udm11 will 
ho 1hc Jsus. of: (•)tho l'.xi&1ing Unit'• monthly rem \111 lh• DOA EIT.:ctivo Doto, plua onnu1<1 
llont RGard AdjuR1n1cnto, 1hon Aclj11111od fLJrChMGO• in tho U<droom Count, ifapplisablo, 1 ... 
U1ility /1<lj1111t1nct!l~ or(b) the maximum rcnl for 11 l.uw ln<omt1 H1>u•ohold .tlowod by llo•IU1 
and Sol'cly CO<lo § SOOSJ, leoo Ulill1y Adjnotmcnl. 

4. MQdcmte ln<gmc H91A•hpl!I (dollnod in Calif, Hoalll1 ol Safoll)' Codt 
§ S0079. 51: &••·Monrhl)• Roni.I CQ1l for Mndoml• Income llo11schold1 that do not inshido 
1\dull Stud011t1 will ho lho kam.<>1~ (n) the F..l<i•tins Unil'• mnnlhly ront ""th• Ill)" !CfToolh•o 
l)•to, pl111 01muttl Rml f'loiirtt AcJjv11m~n11, then Adjusttd for Ch11118'Jll in tho llodruom Conn~ if 
applicable, I .. • Utility A~juilmonl; or(b) lh• mlll<in1um Nill for.a Mod.>rr!to lncomo Houoehold 
ollowod hy H•nllh nnd Snrel)' Codo I '0053, let11 Ulility AcljYllmonl. 

'· All Other Tr.noi1ionjng Hm••hQl<ll: n..., Monthly Rt:nt•ll Cot1t1 ror all other 
llo111~holds, 00111i1tins of; (i) 'J'rnnailloning t loU10hlllds thnt arc nol Tru< CNdil llligihlo 
Mou11ehotdl, Uo\11eholJt.: "ilh SCic.1iun H vou1o1hl!n. J.4)W Jncorne Ho1uhald11, or ~f('lderti1t lncetn\O 
I loU1ehnlds; (ii) T""'•itiuniny tfou .. lwld1 tho! lnolude M Adult Student; ond (iii) Tmnoilioning 
Jlouoohold• thlll do not pr1>vido tho rcquitlld I lou•ehold infhnnation within 30 da)ll nftor thcir 
inlorviow under S.Cllon Ill.II (lnttrvicrw llouoohold 1111d Olft1r A<M•ory Servi"'") will he 111o· 
.il:YQc of; (•)the l>xiatin11 Unit'• m""thly rcnl "" 1110 DDA ~:1Tc.:1i••• 1>111t, pluo a11nual Kem 
Uoanl ,\dj1111tmonlll, 1hon ,\djuMlod for Chongn in tho lkdroom Count, ii RJJPlionhlo, lau th• 
t:tility Adjustm0'1l0 or (b) tho mnrl:o• ront thnl'would a1horwl"' ho charpd fen tho Tnuuiition 
Unit 

'F, 1 .... ., 'l'•nn• ror Tnuiolrtnn IJnll; Ocntp•n~ Vmlk'adon 

I. l&aac Tonn•. 'lb~ followln1 will apply lo ea•h Trt1111itlonina llouuhuld 
•«•ptins 1 'l'rnn•ilion Unit, •xo•pl for Tnx·Croclil liH&iblo Hou••holda 111\d Houi•l10ld1 with 
SOC!lim 8 vouchon (who.., ..,_ will comply with appllcoblo fodoral ro1ul11i11111): 

A. Tho Tmrutilioning Howtehold will clllcr into o l•M• co111Rinlna lh• 
followina kl>y 1on11a: (i) an i11ili1l period of 12 monlh1, with ·a1~omoli• r..'llawal lln o 1nonth•lo­
rnon1h liui•; (Ii)• llmi14ilon on aMunl.rcnl in•ro•oo• to. tho Roni Haard AcJjuelln0'1!; (iii)• 
na1emcnt thuuhe 1'roruilioni11g Houeohold may remain in !ho Tmnaillon Unit u long u Iha 
Hollll!hol!I remains in Oood S1andin1: undor ill leime; 1111d:• dcacription nf1ha.cven11 lllOI will 
""""' lhc Ho .. ehold ID be in dofault or i1' l•OAc; ond·(iY). p11>hibitlnn •Q.llinfll iUhlouina. 
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b. l'.n~h lo111e for n.'rra111i1ioi1 Unll will rvq11ir11hc Trlnakinnin& 
I louschuld to: (i) idon!ify ..... h oCl:npant orthc llo11 ... -1told hy na1no; (ii) ••blowlodp thll 
•ublouing i1 not po11nitu:d ond lhlll •ttblculng will b• o 1lof•ult'11lld•r Ibo I_.; 
(iia} ockJH'l\VlddQt.l •h•I ... lea.Id (m(I mctmhe-r orihe Tl'Vll<iitionina llousehold mllll n•taiftlAin "'• 
Tl'llllilion Unit ., his'" h~r primnry Dwollin~; (iv) ooup.:rlllo flllly wilh any ..,bsc:~uant 
oeeupon~· vorilloaliun; and (v) L'Omply wilh all olhor Ianni of tho louo. 

2. Rjght to VqrjCy Og;uppnqy by "fran1iti@jng Hstttnqbqld. 11DA. ar 1111y 
••hti•~uont o,..,., ..- Jl"'perly 1n111ngomonl ~mp11ny /or dlO Tr1111i1ion Unit, will havo lho ril!lit 
In •orify 00011ponoy of tho 1'nonsi1ion Unit Ill M)' limo. If• Tron1itioni1t11 Jlo .. ehold d- not 
oooperolo with on wcup1111<y vorilloalion "''"""' or ony mombor of dw lioUMhnld la disoovcMI 
tn hnYe pmvidod "'1owinB)y folso l'°'PC'ltlCI: (•)tho <mtiN Trnnaitionina HOUMltold will luoo the 
rii;lrt to oontinno In l'Olll al llte Bue Monthly Ran11l COit; (b) "111 will be lncrensed lo llio then• 
c11rron1 mnrkOl rotc; •nd (c) .f1nur< rant in•n:-• will not ho llmiled to lhc Rent Booµ:<! 
Adj1111onon1. In oddllion, TIDi\, or 1111)' 1uhsoquont owntr M property m•naaeinenl company fM 
the Tran•ition Unit will h:ivo lltc right lo th1rgo aow """""'the odditional rent it.wo11ld have 
oharl)old. hod'tho ""''" not hco• reduood nnd.,. thow Tnm•itlon Roi•• And Ro911l•lion1. 

3. '[yunjn.1tjon ,,f I,.gy for TteNbjun LJnit. lt'thc Tranailion Uni1 is no ID"lff 
o.:.:uplod II)• any momhOB 11f tho Tr1n•ilionlng I lo111•h<ild, the 'l'ron•ili.,nins lfouaahold'• loR10 
fur •h1; 'l"mnnhion lJnl1 wUt u:nnlnn1111, 

YI. ln:SCRll'TION OF IN°Lll!U P.\\'MEN'l'OP'l'ION 

A. ln-l,k-11 P1ym"1I Optlnn 

I. Iims· A Tmn•i1iu11it11 Huuochold may •l...,t to roooivo Aft ln·l.Jou P1)'1Wnl in 
roopun•• loo writlon vlT•-r l'ruon TIDA. TIDA 1.•um•11tly nnli<iplllot otlonna tho ln·l.i•u Payinmt 
Option ol tho followlna llm"": 

•· wbon TIDA deliv.,. • Nolico 10 Move for 011 Interim Move 10 • 
Tranailionin11 Ho111ohuld; 

b. whm TIDA dolivora n Notiuu orl'....,.ly lu•l..iou Poyn,.nl Option, 
L'IUT~nll)' Mlioipotod lo .... ur during a apc<ifll!d period bolWCcn TIDA •• llppl'OY~IB or M3jor 
Plwo l ond Mojor Phoae 4; and 

e. \•/hiM TIDA d•Uvcin a NoliA~ lo Mo\:'o fll)r a Luna.-ronn Movo to Ci 

·rranohio.ling He11tohi!ki. 

2. CeleulaJion af Pm1gnl. TI1G 11110W1L oflhc tn-1..iou Pilymt:nt will bt 
m1k11lal0d u1in1 tho lldlodolo ror Roiooation Payrnon1" ibr Nn fault llvioliono ptthlbohed 111d 
upc111ed onnuolly by tlie.San l'ronol100 llont IJnvd (DI oflht dota of tho cillctilmion, lht "Kilnl 
llo.orol Sebodul•'.') "Ibo 21110 ln·l..iou Paymont Schedule. baaed on tlto 2010.Mcnt Boanl 
Soh .... lo, adjusted fbr up'" row odul1A,.i1111111cho1l"" Appmdll 2. Tho 'l'nln1illoning 
Houiohold'l ln-Ueu P•)l'1•nt will ho tho proilucl oflh• paym•nl par aduh l<!nant in tho Roni 

17 

EE·Altachmcnt C-20 



ttollld Nchtdulo 1i1nc• lh• number ur Qdulll in tho Tmn1ilionin1 l lo1111ehold, up to a muim111n of 
four. plus. ony or.tie r41llowin11 appli•'lblo udjuohntnlA; 

•· 1f Inc Tnmsiliuning HollflOlluld includ•• oklcrly or dit11blod Pcnon1, 
lho produot urthc payrn•nt par •lderly or diMMcd Pomon undor U1t Rent I~ Hchedulo tim .. 
th• m•11hcr of elderly or dionblod pcm1ono i111he Trm1'itionlna llo1i.thnld; and 

~- ir the Tnmahionh•Q I lousmold in•lu•W. MY minor children, n11 
additional lump •nm "'lllnl lo tho p~yn1e111 for minoB under 1hc R•'nl Boord llchodul•. 

c. In de1cnuin;ng tho nmnbor ul' lldulll in• Tl"llJlliliuning Ho111ehotd, 
P()!ll-l)DA 1'cnm1ta Md, l'onon• in t:nlowl\JI Occupa11cy-Md other l'oBont i11111iliblc lor 
Trllllllilinn Acnaflll ore excluded .. PoBo"' in lhc 'l'ro11•ltioning llon•oh<lld. 

J. F,ff•ct ofg1,.q1jon. ·rmnsitiuninallou.5.:hulits thm el!d 10tof:i:h'G1h~ tn-J.leu 

o. will no longor be eligible ror th•"'l'mntilion Uuit Op1ion ar th• Unit 
l~1rohue l\J1it1Qncc Oplion ' 

o. will bo r..'ql1ir.-J to ·vn<0ta 1lleir"E~i1tina Unit• hy the dole spccined in 
lhc Noaicc 10 Mov• or Noti"" or llarly Jn. Lieu l'nyn1cnl.Option lo N•ol•• lho ln·Liou Poym•nt; 
11nd 

d, UJIQn writton roqu .. t to TIDA. will bo pln<cd on tho Promnrkcting 
Nutico l..i•t irnut olre•dy lilied. 

VII. DKSCRll"l'IOS 011 U~IT PIJRCllASK A8818TA~CE OPTION 

Tranailiuning Ho111ohold• 1h1t cl.:t to roccivo lhc Unil Purcho10 AMi•IMC• Opliun will 
~. cnliilocl to. Down Paymont Aatii11U1co. 

I, Ama1p;d o(.Pp)lnsus. A. T.-1Uwitio11ing, HoUMhold •l1111gtina tho Unh Ptwchaae 
Assiotonco Option will ro .. h•o "Down.Pa1mtal Aallla11tt"dcsoribod i11 lhi1 S""llon. 'lho 
amount or Down Paymo111 AB•iltonco "'ill bo oqnlll 10 tho M1ount tho Trm111itioning llo1i•cholJ 
would hava rocoivod had,it oho1cn M fo"·l:icu Poymcnt, h""•d on tho Roni l"luorll Solwd11l1 ond 
tho numh~r of ali11iblo mumhon in tho Tmnilitioninn Ho111ohold, up to four P"'110no, whim tho 
Ho111ohold ontcn1 into ihc pun:h1111• •ont ... 1 for lhe n•w Dwellin11 on Nsn. 

2. ~mujltjm1119 P1ym9pt. A 'l'nnsitlonln1 nouffhold electing to pun:h·a10 a 
new Dwollins on NS'n will rcc.:iva Oown.P11ymont Aft1iRIQ11i:o only if:(•) the Household ma.'11 
nll 11ppli1J11hl• ellgihility critcrin lo p11relt1110 \he.now Dwtllin11; (11) ~· r11roh010 nil'., fe< the new 
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Dwolling i• QCCoplod; 11nd (•) U1e purchu• •ln.011 """'°'"· Nn HouNh~ld i11u•mnlccd tblll it. 
oll"ar to pun:hQ&c • .,.,. Dwollina un N!o'Tl will b• aouoptod, 11nd tho p111"Cl1 .. od Owolllna n•od 
nol "'" 11i1n1lftl' '" 1iie. bcdronn\ (:OUtU. ind amenities \G •he Ex.isling Unit rNYiUUlll)' accuriicd h)' 
th• !fo111ohnld. 

J. H•erow n!Jd Clo1dn1. Dawn PP~1t A11iauanca Will ha p'nid al cloaina inlo 
•"'-row. TJDAwill verify tho TrM•itioning Hou .. hllld"1 ellatl>ilhy ror ond •nl<>•nl of ille Down 
Poymom ,\llliatmm• to'""""" ond ••11<111 of Dwollln!ll' during e1cniw 11pon roq1,.,•I. If eo•mw 
d.ic1 nlll ~lo••. th• """row omccr will ht in1tn1<11ed lo Ntum nny l>own P•i•r11cnt ,\-•i•llvi•-c 
fund• on 1lcpooil tu Tll>A. 

I\. Tmpipa1'9D qfSJn11m, A Tmn~'1ioning H<>uaeho\d thl\1 .:\oi:tN h> roNi\'I) th• 
D.>wn P•)'mont A .. i ...... ond clOJOJ illl purchMC ""a FIOW ro,..•nlo.Dwolling"" NSTI; 

o. will no longer ho eligible for 1ho'linnsition IJnil, Option ur d10 ln·1'eu 
P•)'n•cm Option 

b. will nol receive "'""inll M•illM••: 

c. wfll b• uqutNd to vllC&ta illl f.Jlilli"I! Unil .by tho data •pc•ifl<d in tho 

d. will bo rmiovoil rroin the l'renu11kcti111 Nolle• Li11. 

VIII. ADl)l'flONAI, Al!iSl~TAl'iCll, 

A. rn.m•rllftlng A11lolnn•e 

1. Qcllnjtj11111. Tho following ~linitiot11 will apply lo lh• ,.,..i•lllfl<'.o d•••"ribod 
in thi~ StrtJ .. n VIII.A (Premnrk<lina ,\11i11Moo): 

a. "P""'·'fl'tlnolllnn lln""""nld" "''"""a 'l'nu.-ilionin& Hanoohold thnt 
previ<l\111ly recclvod 4i\ ln·Li~u Pa~n1~nl. 

b. 11 PMt··r ............ n Ttuanr' n,.,..,,. rol'fl9'1 who WRI ft ,mGm~f of~ 

Tronsitlonina Hnu1•hold thol ptvvio101ly noocived M ln•l;icn Payntmt. · 

c. "P ... m•rkelln1 Nallre ~I" ,no..,. \hol email con111:1 Iii! Iha\ i1l)A 
wili .n1aintnin 10 pravtd1111 noti£G qr• Prent~rtr.l1ing Wind1;1~1 

d. "Pnonu1rkclln1.Wlndow''·m-• a opooinc 1111d lin1i1cd time p.:riocl or 
no ltllt than 30 dA)' hafor• lho Dwollinp in """"now lbr.o1le ho1111lng davelopmml on NSTI.,.. 
of1'er•d for ulo to th• sci••"" puhlio. 

•· "Sanll<t Dale" meA1t1 the data that it "von yc.n allcr Iha date lhal • 
Tton•itlcming Houi<chald or n Poe.I• Tnmailion Tononl i• plnccd on tho Prcml\lk<ilina Noli"" U11. 
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2. f.qrly Noli•'!· Tl'lll1Ailic1nin1 HouN4hold.o, l'oSl·TrM•ilion H0111ohold1, n11d 
P~-Tn1111tition T1111w.1,. on the Pn:'11..-L:~•i1•s Nu1ii;C" IJRt will hnvc 1ho npj)mHnh)' to 1nok1t 
purchnso oJTo'" ~n Dw•llinp in 01e!I now ror-onlo hou•inll dovelapmenl an NS'l1 dc1rina 1ho 
1~r.,.,u1rk..:ting \\'indow. 

o. lflho pun:h ... "ITor or o Tron1i1io11i1111 Household th1I i• nnl o l'Olt· 
Traru~ilion Hou.Rabold i'I 11CC1."Jlltd: (i) 1hi: Trnn1,tionins HouA~hold nbln 1n•y SYloC\ the Unit 
Purch•c l\1Wi&1anc11 Option to r.1ceiYa Down Pnyan•1'1 Auhnlinc" w'dL'I'" Sa11Pn VII.,\ (Down 
Po)'mont AA•i1tnnoo): ond (ii) 'i'll)A will ml1G~• U10 Trruviilioni11g lluu .. hold l"'m tho 
Prom<\rkcting S~ti"" Li•l atlor ola•c or .:ocrow. l'O•l·Tmnlilian lfou .. hald• ~re not oli&ihlo ror 
Down P•)ment Ao•i•l•n...,, · 

b. lrlho p11r<h.•ae otl'Or or o Po11t.'fr111tHition Tonnnl or Polll 1'rm,.ition 
I lausohohl is •••..,pied nnd •••'fow o!OOL-&, TIDA will: (i) rontovo the Poil· Tmn1ition 'l'ennnl or 
Post 'fmnaition I lou••hold fmm tho l'rcmaikolina Nu1icc U.1; Md (ii) hova no runhor nblip1ion 
ta the l'o1t-'l'ron1i1ion TOllnnl ur Po;t 'l'mnoition HouRahuld under lh<llC Tm1111ition lloU1in1 
Ruic; ond Rogulotion1. POil· Tron•itiun Tenanlll oro not oligiblo for Down r1)'1'""' Ao1ill1nc1. 

"· I\ Tmnlih•ning Ho1M•hotd wlto•• !'l"hftlC ofT•r 11 not llOOoptod may 
stay on •he 1'Nnanrko1•na Nolic;u: l .. Hn l'or MlblCt{llCllU nulic:d orl'rvn1ark4li111 Windo'WS l!ntil tho 
tarlic1t ol' (i) the dokl ••crow ulo•os on• 1uh101111en1 p1 ... lwo ofT.ir; (ii) tho date tho 
'rranaitionina H0115Chold mows into n Tranaition Unil~ or (iii) tho Sun•d Uoto. 

d, rm1• Tronsilion Hu111Ghuldll ond Post-'!hwition Tollat\11 whoae 
pun:hnao olT<l"I! 11rc not OC<OJllCd ma~ •lay on tho Promotkctina Nu1;.,., I.isl for •ubo•quonl noti""• 
or Promati<.1ing Windows until tho oorlior ol~ (i) tho d•la ...,..w olo••• on a •ul,.0<1uonl pun:h'1M 
otl'er; or(ii) ti•• s.., .. , J)a\o. 

1, Notics LiK'I. 

a, Eooh 'l'ran•ilioning Houo•hold nnd l'n1l·Tru11•ilion ffousol!o!d muot: 
(i) pnn•ido TIDA \Vith tho""'""" or lfo1 ... huld ntombm, lh• d .. iSJllllc<I Hou...hold oontocl'• 
"""'"•Md an email oddro•• for noti.:""; •nd (ii) notify TIDA nf 111y chlllllCI .lo Ho11AChold 
infonnnlion to rcn1ain on th; PnnnQrkelin& Noti~a I.Jal 

b. r,,,ch Po11°Trnnaition 'l'<nMnt mt"': (i) provide TIDA with n11 omni! 
nddro11 for nOlic""; •nd (ii) notify 'fll)A or any •hnnso> in tho am•il notico oddien lo r•mnin on 
lh• rrem.nto1i111 Noti•• 1.i11. 

•· TIDi\ will h••·o no obligntion to: (i) wrify 1i.1 oln&il nOllc• thlll aro 
101110"' oom•lly dolivon:d; or (ii) upd•lo oontaot inrom111lon ofTranaltic111ina JL>uaahold•, POii• 
TrMoiliun Hou .. haldo, or l'o•l·Tmn1ition Tonnnl1 th111 do not 110\ify.TIDA lh1t lilciromaii 
nddn1 .... hove uhangod. 'llUA will rwniow 1'rJ111itionln1 H°"8ohoiclit, Poal•Tranoitiol\ 
Ho11..,holds. nnd Polll·Tronoilion Tonno\11 lio.n U10 l'Nmllrkflin1 Notice Uat IHI th•irro1pecllv• 
Sun»<>I Dlllo• iflhay.,. lhon •till nn tho li11. 
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4. Ro11•iNd Acknowl•dRFDJFlll, t:loiforc TIDA i• ob!l1111ed Ill odd rontacl 
lnfom1i!i1m totho Prsmnrkotina Noli,,. J,illl, •••h n1cmhor ofn TranoitiQnina Hnusd!old, """' 
Tmn11i1iQll Houl0bn!1 on4 Pall• Tra111ition Tm1Ullt IVUI bo rcquil'lld tu aip 1111 m:knmd•d11"10nl 
that neither ·noA nor any ror .... lu houaing dove loper will bo ,..ponsihlo rot. (a) 011111rin11ho1 tho 
oontocl entail ndd11111 pnwidod ii ClllTlllll; (b) 111)' inndvollont r;.miatdon froln tho l'r.omorko:tina 
Noli•~ l.i¥~ u Iona u tho hoiMiny oppununlly i~ m11rkoled jj01141rolly ;,. the SM l'ru1ioi .. 'O anr1; 
or (c) J.'UDl'lllltooin11 that 1 Tra1111itionln11 J10,,1ohold ur o l'ost-Tronsition 'fo:n1111 will c1uohfy to 
r~n:huo. """ Dwc!ling. 

S. Dgyglonsr N•"i£e Bggnirsp"m• fl)r-•11c hmasingd~\'Olop"'-n will lw M&Uin:d 
10 pruvidc TIDA with n4voncc notice of tho l'Nnulll<utlng Window fur n•h now !'or·MI• hn111in1 
dcvolormcnt on NSTI, 1101ing: (nl IM suort Md end dale• oflh• 1'romNiccth1a Winduw; (ii) liJr 
e11eh avaihli>I• Dwollina. lho U11ii o<kiroo., numl>or of hodroo.n1, and in ilia! of'f•rad pric•; (Iii) th• 
J1uc(111) M \'-'Jl;ch inh1r(l~i.Jd Trnnsi1im1ing llou1c.holda. Po••·Tnan1hion llousohald1. Bild Pail· 
Tr:.n•ilion Tl!il"l'lon!" mny to11r Iha aYnilnble I>n•i:lli11pj and (iv) con10.c1 infonn11tion for on 
a1Rhori>•tl "'Jl'••011t01ivo <>f1ho hou•lng tlovo!ap•" who oM M•w•r c1uc11ion• <1hout the nvoilohlo 
llwol!in11(1). TIDA will eonll 01nnil noli••• lo u!! Tnu1•ilioni1111 HoURcholdl, Poot-1'm111ilion 
Uouai:holm, and l~st•'l'rau~ilio1l Tli:1nu1t;1vn1hi; Pr1•11nu1wting Nolicc Lla1 b=J'bn: iha 
Pro.n•ri;o1ing Window hcgi1111, 

~-~ Tron1itimin5 Hou••hnld>, Poat·TrnrioltiOfl 
I lo•111oholds, •nil l'oot-Tr•n•ilioo Tononll on the Pmnarl«litlfl Notico I.ill will h.l nllon"I Iha 
onmo purolu!1• tem11 !'or tho.l for••nle 1milll u tho.- o!Tond to lho 8"''"'" public. 

a. lncluaion•!'Y unila will ho olTor..'Cl ot a opeoificll ha!aw0n1""'•~-ro10 
price I() Tranaitionins I Jn1>Coholds, r ... t-Tr111oilion H ......... , .... Md Pnol·Tn1111ition TcnMIA thBI 
moot nil quRlifying inco1no ond llOC1Up1nc:v Ql'itorio for t~ot Dw•llina. 

tl. Tho pntohMo pricu of all Cllhtt fo,..nlo !>wol!i1111 will hcl U10 nuwo1-
rn'" prico. 

c. 1'rnnaitianing Hnuoch'oldo. Poot-Tn111Ritlon I IOllHhold•, anti POii· 
Tronailioo Tanonta wi!! ba raquln><I 10 <1un!ify to pun:h11M any i>wol!inp offered !'or ••I• durin& 
too Premnrl<dlna Wln~ow in tho ••m• >n"'1nor nl other m;mihcro or the Jl'ftOral puMic. 

d. "l'li• Pn:mnrkoting Window doos not J111anontoo lha1 • Trun•i1ionln11 
Huus•huld, Post•Tnln1iti<>n Household, ur PIJtlt-Trnn•iliun Tenant will q1111lify for the pu..,hue or 
th•I its pun:lm10 offer will bo ncoopted. , 

n. Movlna A .. l•l•ntt 

1. cp,·md Moyjnn EX"nm•s!!. All Tnuwitionin11 HouUha1'11 \h:1t 1n11k1 Jntni1n 
Mo~••.•nd tl101 ••IC<1l the 1'r11n•ition Unit Optlo11 fot • Lons•Tmn Mavo wi!! recolvo oithar 
A•'IURI Ro .. onnblo M1>vins '-"""'"°' or • Moving llxpo1111 A!lownnco. AotlOll RoMonohl~ 
M ovinB f.X)l<lllSoa wi!! ino!udc: 

o. tran•I"'nAli011 nf ponio111 and propa1y uJK>n NSTI~ 

21 

EE-Attachment C-24 



c. inaunn~o "'1>\'t..'Tiny Pcr1onal Prllf'l~rty while •n tmnsi1; 

d. 00110 .. lion <hi\!'•"" imposed by p11blic ulililic1 lor •1•11ing ulilily 

e. tho re11Ronattlc rcpla"ment v,ahta ~r Pcr9ono.I Property lot11, fllt('Jlcn. or 
damufl"d (unlco• co11.1od hy iii• Trnnoitioning H011"•hold or i111 •8"nl) in Ille ..,.,.,,. of moving. 
whttc imurcnco c11voring "'"'h loB1, lti.n, or dnnmge i• nut n:•on•bly avRilnhl•; lllld 

I'. tho Nllt<W•l 11fhartitt1 to flw ditohled nnd in1talln1ion1 ill Ind 
mo,lillcNiono ton di•oblcJ ~c111on's nolV Dwcllin& 81.nocdid lo aco01ninodn1• •r•oilll need•. 

2. ili~nsg Al!!!TOQlin. A Tro111itionln9 llon•chold ~lc.."lini& a sctr.m~ve for 
011 Interim Movo or• IA>ng·Tenn Move inln n Trnneilinn Unil will ho pnid aecordlna fn 1~1 
M~"ing ,\ll<iwnn<li Sohodul• in Appo11dl1lpromptly111.:r nlinij • •lohn 1'111111 pt<>Yidoxl l>y 
·n D/I. nnd Vrn.'Dling lh~ l~•i•llna t.:nlt, unlou tho I lot•~•hold aeqk1 nnd 11 amn1ed 11n advanoo 
pa)'lliolll lo ovoid lwdehip. 

), Ad)'llDSS l'pm19nt tu A>'Qjd Hordnhjp A 'rntnij!tionir.a Ho1111.lhold 1nay hu 
rniJ for ontieipntod IH<.>Yi111 .. pcn ... in ndvnn.;c or !ho .. 1ual mow. 'I'll)/\ will "'""" nn 
odvance payincnl whe11•wr •he H<1t1"•ohold nl•• a olnim fonn provid•d by TIPA •uppol1•d by 
document.A 1D1d orher evid(!nra thal lo.1e:r pa)mont \Vould ro1t\tl1 in finani:•,at hutdihip. Particular 
oo,..id~mli~n will be given lo !ho flnnnoial limilotion1 iUld dinieulli .. ox.,..nonccd by l<>w 11nd 
n\otWrAte income rtsidcn11. 

4, Mnvjn1 Bxnqws Clgjmn. A cl11i1n for pt1)'mcn1 of l\clunl Reasonnhle f\1,,v;111 
Rxr•"""' must he 1111,put1ed by n.bm or <llhor ovidmco or •XJl•n••• i11c111nod. 

o. E1eh clohn IP'l•1ur thon Sl,000 for th• movh1g ..,.aa incurNd by a 
Tran•itioning 1101,.ehok! hiring o moving cno1pany 1null ho ouppol1vd by at i. .. t 2 Cllmpoliliv• 
hids. lfTll>A detonnin•~ thm complilll\1, .. with tho bid requiNnltnl is irnpl'IC!iotl, or iflho 
cloimom ubl•i111 ...imot•• '1f.lou Sl ,000, 1 ololm mnv be •UllllOl1•d by 011in101 .. in•l•l\d. ·r1DA 
mny make p1~enl dirodly to the movina company. 

b. A Tmnsilionlna Houaohold'• AC1111t Rc .. onoble Movina F•to1111& 
will ho •~"'"P' ll'Oln "'SUI Ill ion by tho Stoto ruhlio Ulllitic:• Comn1i .. lo11. 11l>A rnoyclTeot tlw 
move• hy dirutly •aliciting eampciitivt bid1 from qualinad biddarw for porfomi•- offho worlc. 
Uida 11lb1niltad in retpon10 tu 1uch 1olioi111tion1 will l>o o"'"ttl'I tron1 ""Jllllolion by lhi: Stal" 
Public Utilhim Commiuimt. 
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IX. IMPl.Kl\11!.NT 1\'rlON OF TRANSITIO~ llOIJSIN(l RIJl,F.8 AND Rl!:GUl.A TIONS 

A. Admlnl1trallon 

l. lnfgnnn!jon rroamm. 'lil>A will mnintain nn informolion propum 11•in11 
mg"tingi.~ nawslcnen1. nnd 01hcr nu:chnni•n•.1ncJudin9 loca.I medi3 1 to kotp Villaaos nshlenls 
tn!'armOO.on .-~ con1inuina h.i~i• nbo\11; (11) Tll)A'11rruui1ion housing progrnm a.nd 01h~r 
infom1111ion nbQul lho Rld•volopmonl P""'""'' (h) lhc limin111111d ••opo ol'nn~ ontioipatod lmorim 
Mo••••: (c) lh• liming und ••"fl• of anlioipnl•d IAnlJ·'l'll!lll Move., (c) pro"4d111"00 for 
implon1•nti11g and mol<ing ctoims undor lhou 'l'rm11<itio11 Rut .. und R•gula1ion1~ and (d) other 
infom1arion rolovan1 16 1ho:•o Tn1111itio11 Rut• Md R•gutn1im•. 

2. Nondjsonminotjm. "11DA wili •dmini•!Or lho•• Tron•itim l10111ing Rut .. and 
Regutalhll-ut Sn n n1Mntolr thnt will 1101 r'OHUll m diff~h?ril or 1epntq1e ltftln1e111 on "t:~'Ount g(race. 
color, 1':ti,Bion, 111diunat origin, 10K, 10~111t orl011lation, n1arhat 11111 .. , fnmilill 1tntu1, or imy h•ia 
protc.;1td hy locol, al.Ille. or radl!'ml nondi1crimin11tton lawa. 

3. Sito oms; '11DA maya.iahli•h uite olT~ lhnl iJ iu:c.iHibto 101111 
Houaeholdo to provide •dviaoiy RAlelMce d.l.a'ibod in llHtl• llJ,ll (h•arvl<IW H<111wholdo ond 
Offer AdviMJWY Sorvie>.'$), If '.t11)A ostallli1he1a1ltoi olTI~"' ii will ... slafl'ct! with tl'lliMd 111111 
uporiellOOd ptnonnot, who may bo thifd.pmty huuaina.,,.ciallfllA. 

4. Agt1pdmcn11. ThOIO Tr.,,.iti.in Rul .. and Ro1uloti001 may ho amo11d•d l>)• 
Til)A from timo 10 tim• hy a ""'oMion o(tho 110A lloatd,odopcin1 an aininMlmmt al a duly 
cuti..:fil ftUtlllc 1ntt1ing. 

II. Ila-hold llttonb 

I. ~. '111lA will n1•i11tnin rocord• fM onch Houuhold <'Dlllninin11 
i11funna1iun ot.111;11,d during inlervillWI, documonl& l\lltrrtillad by n:1iden1., and oxi11ing fit•• of 
it• property m•••1»r. 1110 Noorda will oontnin • doscriplion oftht pertinent ~hnroctcn11 ic1 of tho 
PorBons in the Hnu•ohold, tho ... 111Moc drt•rmin•d ta he 11<1•,.•nt)'; and d!Q Houlklhald'• 
dcciaiooR on. Tra.n.1ition Denefit.J. lfcH'lbtn or ft i·renatdftinl119 l·l.,'1114hcfld wiU b•YG' tJ111 right tao 
inspcci thoir own Tronaitiontna llouAChotd roconts lo the cld.."111 and in tha m11n11« provtdod hy 
low. 

2. ConOdenJlnlllv. llo111ehotd incomo informal ion 11 aonlidai1tiat nnd will onl)• 
bo uaad for i11 int011dod P"'l"'""· Confldonliat inlbrmatlun will nol M dU.otoaed tu third potli .. 
Ollloido Of tho tlousohotd 1111)0 .. ell nHlmbcro orlho I (OUIOhold l"OYido lhdir written IXllll4"11 In 
disolosin or • volid court aider roqutm diMloturo. 

3. PybUFf1tjgn gCAfpgtg K•jdent lla14. 'nD1\ will have U11 ri&hl to puhlilh 
•WP'•gall d•"' ohout tho ro•idonq1opt1tition on NS11, ineludln& lnronmtion that i• 1e111n1111tod 
"'"'ordlns 10 •&ll'l'aal• Villa;• raidont doll and agrogate TIHDI rosidnit dalL · 
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X. Cl,.\IM AND Pi\ YMllN'f PROCKDUIU~; 'fKRl\11NAHON 01' TRANIHTION 
HOUSING MISIS'fANCK 

,\, l'UlnR C1nlm•; Tai Fomu 

I. WriUm CJnim• Reg111!1i1. 'nDA will J!fDVid• claim rnl'll'll fat p•ym•nl """°' 
lh••• Tran•ilion Rule11 oud Ro1111lnlion1. All claim• for In-I.Jou Pnymo1111a 11nd Down Pnymcnt 
Al•ial"'1C• m"'t bo •ubo1ittc<I tu '11DA wilh tho Houschllld'a notico l)r oloatian ur lh.t •p..,ifio 
Tmuoi1lon llunafil. All •l11im• far moving•"!'"'"" pa)melll• mu•t he oubinillcd 10 TllJA wilhin 
six months Wtcr the d111te on which the t:l•inumt makiOI ftl'l lntM1n f\tO\'Q or mo\'~ into-a 
Trana it ion Unit. 

2. 'fn)i Pumtft. "11DA: (a) 1n11kC1111u rvprc1antHlion1 ahnul the tax lri.?utmont of' 
nny pn~nl.:l\&5 l)r hcncfita ormunchary VOIUO'fti11 Purson nteCiV'11unt.Wr1h•a Tran1ilioo Housing, 
Rulo• and R•gula1ion1; (b) will m1uire nU l'om\lns who rcclliv.: nn ln·l..i•u l'oymont, Pown 
Paymom lwi~l•n~e. rnQving """ist•nco, QI' 1111)' l)lh« p•ynt•'lll u1Kl•'T.theoe 'l'ran&itinn Hnu•i•H 
Rul•• 1111d R•gulotinn• tn pro.-ido TIDA whh valid S0<:inl So~1ri1y nuntl'°" ror oil r<cipio1111; mtd 
(c) will lllo W·9 fom11 ror •.II P•i1no111• 1111d hiinofito ofmooillnry vmluo 1nlldo or ~rovidod to MY 
l'"""'n ulldor ~•••• Tr•noi1ion lfo111in1 Rut .. ond Rogulation•. 

8, Trn1111ont ..t Deprt1drnt1 

l. Allosn1ign pCiranajlipn &gOp. The followlna will •pplyto NI)' Pef'Ki)n 
who dori\'CS S l~o or more ofhi1 or hor lncon10 ll'om one Ot' more Poroon1 wilhin Iha •i.mo 
Tm10i1ionin11 Household in M Y.iti11ing ll11i1 (th• "llupporflnli llouotholdi or Clhcrwiu 111001• 
hio or he( llvina n11tn ... primarily throll£)11he monfW)' 11ippon or~1e SuppD<ling lfouuhold 
(• "Dtpmd<'fll"). 

a. A lloJl<llJont who liv .. with the 'f1M1itionin1 Household will nol he 
cmhlod 10 nny Trmmilion DcrnaOI a~u-11pt oa a part uft11L1 HouNel10ld. and wl11 hu counled a 1 
111omhor ortho Tnuuitionins llouoohold for dot•n11ining Ho11•ohold •I ... 

I>. Jruia D"1"'11don1 '• primnry Dwolllna. .. da1ermi""d hy voter 
'"Billr,dion, drivor'• iioonoo. Of mhcr ronna or voriliootion, ia difrtmit rrom lhll oflho 
Supponing liuu•ohold whon tho Suppunlng Huuichold 1elcc'" .. nd n:~im • TmMilion llonon1, 
tho Dopondcn1 will nllt bo 0<1u111od 111 pllll ol'U10 Tnu1Kitionina Hou•ahold when dot<nnining: 
(i) lho •izc ofo Tran•ition Llnil; (ii) tho an1uunl or on ln-1.iou l'oyino11t; "1""(iii) t.ho ornounl or 
Down Pa)1nonl Al8i8tiincc. 

. 2. Po•'lltnelll!!ljop of De!!9ndont St.ma. Alf'/ ·rranaitio11in11 HouaoholJ cllli1ning 
a Otpondcn1 mu•I provide d1ird·plUly doc11mcn111ion 1h111 ii i1 • Supponina HoUMhold. 1'IDA 
will have 1ho righl 10 ""lllito that tho Supparting Houuhold llnd t:l•pmdoni. iropplicoble, 
provido oopin or1ax ...num1 filad ror ... x·yeani prooodi111 lho olllhn. 
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C, AdJA•llnen .. fur Mulllplr L11l1n1; NanlnimftrahlUI)' 

I. l\lulljplo C!nim•nt•. The lllllOUlll orM ln·Lleu l'A)mllll, Dow" Pn)mOnl 
Aaai11111co, or Movins 1'xpet11• i\llowon« will be dotcmninod boud on 1he·1ol•I mun...,,. or 
cliaiblo 1nomboro in lho Tnm1iliu11ing Mot11ehold. All adult mombo111 of'• Howo•hold mu•t •isn 
tl10 cloim ronn o.nd M~· othor roquirod doo11mc11ls ... condilhln to TlI>A •• obli1111li0n lo pay 
'l'nin•ilion llanenia and nio,·ina 111i11nn.. .... 

2. Muhjnlq C!gi!JlJI, A 1in1l9 .:laim fomi fo7 oauh paynhtnt .rlahn by'• 
Trnns~ionin11 llou.ebokl i• pNfcm:d, hut not "'quired, U11!0"" 01herwi1G speciRod in• olni1n 
form, TJl)A will IHuo lipllmlc cho...U lo onoh oduh in the Tu111Uhining Hlllluhokl in "'IUll 
ah•rt•. ndj1101cd for !:lt~1u!ol1111 and eldtrly 01 dluhlcd mombcra of th• Hou11thold. lflwo or 
moro olisih!o· l'orsonn in u oinglc 'f'nln•ilinnina llauscbold 1ubmi1 ntore I.hon ano oloim for nny 
pt1.)n1Dnt undt'I' 1.hc111 Tn111Jiition Ru1e1 nnd Re1t,ul•liou1t whii,:h ~· tha nwcrQ.lllG oxc:Gcd ltN 
pn)'ln411\t 1in1it1110 h.> rn6dc to 1ht;. .fl1'1in: Tran~i1iorU1lg UO\.-cholJ. TIDA 1vill pny ~h ieligihla 
c!aininnt on ••t""I •hon: oflhc !"'>""•nl, up to tho •UNPIO amo11n1 oftho pn)'ll1ont li1ni11. NI 
providod in Sttllnn Vil.A (Down l'n)'mfnl Asslilnnoo), 'J'r111silionina.Houaoholda U101 clK>o1e 
Down 1'nyman1 AIRU.10nce wil! 1101 roo:eivt dir.:cl P•Ytn0111; 1'1DA will dcpotll 1110 onlinr nmount 
of any Down Poymon1 A,.i11anco dircelly into oscrow. 

J. Nsmtrnnafcmbiljll'. The right 10 Tr1U11i\tl)n Bcnefill rutd olhcr aasiltanc• under 
1h••• Transllion I lousing Rules nnd ltogulntiono is porso1111l 10 each memhor of n Tr11111i1inntns 
Household ond in no1 • prop'11'1y right Tberefonl, • 'l'ronsilionins Hu11schold'1 momhor'• right to 
Transition ll.."nofit. and Dlhcr os•i•1m100 ctnnol he trnnafonud by oonlraot, inhorilon<~. nr Rll)' 
O\hcr Oli.llnl!i. 

D. Tormlnntlnn otTH>A'o Obl1111lluno 

I. 'l'trmlni\\i()ft n(Bipl» 19 Tr.gwhjgn l)cQsfitw. TIDA ·• obtiptJetn to pruvldc 
'l'ro ... ition Bonclilo lo A Tra1.,i1lo,.111c llo.,.oho!d und•rthOBo Tranaition llnusinu R11lo1 nnd 
Resulolion1 wi1110.,..ino10 under th~ followins clroumalanon: 

•· 'l'h11'ron1itionin11 HOUllchold movoa olTNSTI bofore roocivint • 
Long.Tonn Nocioo lo Mo\'o or i No1ic11·ornar!y ln-1.iou l1oyn1an1 <)plion. 

b. The Tronsilioninr. tlou•ohold mov• to • Tn:ln1i1i1R1 Unil and rcociV011 
all mo,•ina 11111i1tlri~1110 which it i1 11nlitlod. 

o. 111• Tranol1ianing Hnu10ho!d movos o1T·NS11 oner rooeiving • Noti•• 
IQ Movo or Q Noli .. ol' llnr!J Jn.I.Jou Pl)Ttlonl Option and roeoivca 1111 !it-Liou Payment. 

. d. Th• 'frM1ilionin1 Hous•hold mo\'H from Pn Exi11in11 Unit ID •now 
for-ail!• Dwelling on NS11 and reccivoa l:lown Pnymcnt As'1i111111co. 

o. The ·rrM1itioniny tlOU10ho!d rofulCl"I nnmon11hle ofTon of uui1tnnc.:1, 
. P•)'lll•lllll, and • TrnnBili<>n Unit Rftct receiving n No1ica 10 Move. . 
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r. TmA detemiinc• • llo11Nchold i• not ar hn• oc1111ed to he o 
1'mn11ilioning HouJ1Chold or I~ ulhcrwi•i now entitlt:d lo Trw11ition D.;nefi11. 

'2. Acknnwlcdntmpnt oCChooge in Stn1ue upon RS!£sjM of Dpntll\I, Ea.:h 
mombor of• Tmnsitioninll·l"loLliohold t11ot ro:ooiwa •rro111ition llcnunt• will ho ,.quired lo 
acknowllldao In writing that hHr oho hn• rocciv.:d ·or Is '11io111 10 rooci•o lhe Trmi•itlon Bc11on1a, 
nml, upon r•••ip1, th• Huu•ohold will """""to h.i a Tron1ilionin1 Uou•chold cmitlcd to ony 
Tronsilinn O.non1a, olhor "81i•IM00, and od•i•ory sorvio.,.1md•r th<ao 'l'r•nai1ion llousina R11lt11 
and R~»uiolions. 

3. R5sgr45 M »viOmF!· :tll>A "'ill ha cn1iO~d 10 r->1)' on Md UAO ii• wrltti:n 
offc" of Tl':Ull<itian llenotilJ I• 1 TrU1•illoning I lomrvhald thnl r<fl11•• lhem, ond all nthor 
info111111ion in th• Tran•itlonins lloutohold'1 reoord•, • ovldtneo in any pVW!o• pmo.,,ding or 
1111\¥'1\lit. 

4. Noth.'! 9rs101u1. Except fat a t:hnnr." in 111tua nftcr 1h&: ·rmn1ili011i111 
I loW1ohold ,..-oi•oo • Tron1itio11 Rcnofit, TIDA wlJI provido written nolll"" nfftny dc1cn11h1iliio11 
that• Houoohold i1 nnt or hu cewd 10 ~ca Tron•itionitta Hou.chold or i• othorwi1t nol tntill•d 
to Tn111•itio11 Don•n ... doliv""'d to rho Tnm1itionina Ho11Mhol.d'• lut l.:nown oddre ... 

5, J:spnjn11jnp oC Other AgiM qnpp TlDA •1 ohliSAtiatvi to tw0vtdo mu11in& 
016i1&anco and ·10 provido noticm ot' P....,ntRZketing Winduw1·will lonninlllC • provi~ in 
Anlrlr VIII (Olhar A .. istuno•). 

Xl.GRIF.VANCF.'PROCl\DllRF.S 

A. Adnllnl1lrDllV•. R•nudln 

1. Wsh1 to Aupeal·nn4Jl.t Rgprg•sntcd hy CounMI. Anymcmhororu 
Ho11•ehalJ. nnd M)' llouoohold, thOI diBngren with o TIOA dctem1in11ion NFdins olisihiliry 
ror' 1"r~,n11i1iQ1, !Xnd'it•, th~ prop0Nt1d mnounc orpB)1nCn1, VI" a-~ 1iduqum;;y oflhll ·rrm1J1lon Unil 
to which tho Tran1hioning Hou1ohold w•• rorencd muy nppul tho dct.mlllnation, but 1ho J'or1on 
or Uo118<Jhnld (individually. or u • I k111N•h<llJ. tho ''Cl'in~nt•i mlllll cxh11111 tho preaoribod 
odmini1tm1i\'O ren111d1e; boforo 1ooki111judic)ol rovi~w. 111.0 Clriovnnt will bo 0111itl•d to ho 
Nfll'OICnted by an auom;:y al'hi• or INr,nt lhe H<M1•ahoW'1,"""' ·~~atoll 1111&c1 Qf reviow 
under thno Tn1n1ilio11 tl~1JOin11 Ruin and Rtplotiui11. 

2. Exss1nixp Dit;'1" R1Yjgw. Tht finl llGp in adminimtrllll\!O remedia 
a\•Dilnhl<> too Orio .. nt la tho riJl)d to 1111 1pponl to tho l! .. outivo Diroctot orTIDA, aa l'oJIOW11: 

•• lllo Clrlcv11n1 nlml make. wnt1an l'O<fllnl ror rovlew h)' tho Elltaitl\'11 
Direciorno bt.ltlh0t1 ll month• Idiot tho Oriavm11 rccoi ... l'ilhar A Long T«m.Notlc1 to Mou 
or ... lntotim Notico lo MO\'O. 'rllo OriavRnt'• wrilt.cn rcqUOlll mull llllU tho hui• r .. tho olaim 
nnd the rwlior 1011ght, 
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h. 'l'hc ClrieVllit will bo t111it\lld 1011\eCI wilh IM ~Allllllllive OirQ•1•1r 1111d 
10 pre10111 oddi1io11ol ovid•n•o .,d infunnolion Iha\ lho Griev11n1 hu nol pra•"'110ld PNYiOn•ly 
through tho inlan•iew J1Noas1. 

o, Th• F.•101nlvo Di1'."'1or will moko • dch>nninolion .....,don lh< 
informnlion th• Oriovant hoa rrovidcd to "11DA 1h«iugh tho inlcn1~w pro ...... ""·wa11 .. nny 
11ddhiu11at inlDm1ation pre1~nti?d hy the Oricvnnl. 

d. Tho ~xooulive Dlroctor nniKI n1w n finni dc11nnlno1ion in .vri1in11o 
s1oling tho ro111<1ns fur tho det•rminati"" wi1hin siK weak.I allor oonfemns wilh th• Ori•v:01t. 

3. tfomjnu tgfqn; Rgks111lgn t)nnsara Doprcl. lflhe ClritVMt is nol 1atiAtiod 
\vitl' thrl F.~ie1:;ui\le Din!\..~or'• d"tcrmln•Hotl.. tho •ocond •l•p in th• •Wnil"lli11tr4111;v5 rqrnodi~• 
11Y8llnblo 1• n Orie\'ant i1 M npponl lo the Troa1uro l11<1J1d Rol()l)nlk>n Ap~nl1 ll<>ard (tho · 
"HAB"). which will be dolennincd a""ordfog lh• pmcoduro1 holow. 

a. Nn later 1h~n· JO dlya an.::r tha 111)/\ llxoo1nivo Dii>Mnr deli""'" hia or 
hur wrill•'ll d.~cm1it11ltiu11 under l!Mlkln Xl.A.l (l!xcoulivo Din:•lur Ro,.iow) to Iha ClriuYa11t, the 
Clrio•·ont m11111uhmit a ""ittcn apjient·10 tho RAB, wilh 1 copy lo TIDA, stalinll tho halll1 for his 
or h« olai111 ond th< rollot' 1011111>1 by th• Ori•••nt. If tho Orlovanl wi1h,. tel 111hn1i1 iofonnntion 
in oddition to that l'f""io,..!y prn•idcd to Tll>A, tho nddUional inforrnolion mt&&l bo 1ubinill•d 
with lhc·wrinm •Ppt•I. Md 11DA will have 30dA)'l111 proviilo • r111p1>1110 lo 1111~ n.i:w m111uial. 

h. 1110 RAB will rcviow 1111d rc1101Uid11t 1he Oriovant'• clahn in light or: 
(i) 1111 mnlorial Ul'Oll which tho.'r.x ... .,,livo Dircotor bMOd ·hi• or her nrlllinal d<llcmtinotion, 
in<luding tho .. ·rr.. .. ldon I lou1ing Rulu ond Ho;nl•tinM; (ii) 1ho Grio•nnl'• wrillcn ""l'""'t for 
nn appeal; (Iii) any additional wrlnon or ralo•'•"' dooum•ntory mattrial 1uh1ni1t•d hy th• 
()fiovanl; (iv) ru1y motorjol •uboniltod hy TIDA tn ''"pot'•O la naw infunnlllion •ubntitt•d by the 
Gri•\'Nll w~h tho oppool; Md (v) any fllr1hor infonmdion th11t tho RAB, in ifA dj1cl\."1ion. oblnino 
1>y requ ... t 10 •n•urc fail """11111 review aflhu elaim. 

c. Tho RAil mny chooao to l1ald a h•oring, an<! mlllit hDld a hcoring if 
ro11u .. 1od by tho Oriova111. All RAl31tonrinp will.ho puMic moetins• a11bjocno stoto ond 1 .... 1 
public m .. ting laws. 'In• RAil'• review will.he limilod lo whothnr 1ho Ori••'"'11 i1 on1illod tn tho 
clnimod reli<fu"dcr lh<so Trnniitlon Holliling Ru! .. •nd Roplntiona. 11' wlonnin•tiun mwot he 
b"'od on the inf0tm•lion prc•C111cd during 1ho npp.al and tho .. Trnnsition Riil.,. ond 
Rogul11tions. All 1nembo,. of tho RAD 1holl bo requirwd 16 dio•lo&a in a public meeting any 
oom11111nicot!0118 and <Dnlo<lll •••h member h .. hud with th• O.icvanl outlido urlhe "°"""•· 
1110 RAH will not ho auihurized to mok4 any monotol)' awnrd (lncllldina attorneys· roes and oOHIA 

of oppcol) olltor than a pa)1n•nt' outh~zold. under 1hc"' TrunoitiOll Ruloa and Rogulotian1. 

d. Tiie RAB m111t ioouo a.wrinon dotonninntion lo iho Oricvant and l"IDA 
no l•IOrthon 1ix w•olui fiom ~•lpt oftho tut m11'>rial submilt<d hy ony PllllY or the d110 oflh• 
hcnrin• whi~ln:wr i1 I mer, 1t11lng: (i) the II.AB"~ dooilion; (ii) 1ho bo1io up1111 whi.rh th• ~iaion 
ni~lt;, including My pminonl oxpl~nalian or llltionalo; and (Iii) a 1111tcmen1thsl1ho Oriovnnt may 
appell lho dcciainn in .... ordan .. wit,h "11u! ................ rorth ""'"":'· 
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•· ·n1e RAll may Njcct an •PP••I for unlimalin••• by a wrinen •lll•'lll•nt 

4. Adminiltmtiw Law Jydyu Rcyitw, ·n.u Jinaj seep in adn1ini&ln\dYC rcn1t.dlca 
nvailohlo to o Oriownt is nn ..,,...110 on ndminiil•T'lllivo low jucla; ("AL.I''"" tho Roni l'l<lllnl •••ff who i• 1111i11"od to t...nr •ppolll1 under th""c Tmn1ilion R111 .. ond Rv11t1lotion1, 11 f.>llDWll: 

a. No lator than 30 dayo ullor !ho RAB d•li•'Ol'll ill wrillen determinalion 
•ndor Sonk1n Xl.A.3 (1 lonring Beroro Rol0o:llllon l\ppcal1 Boord)'to the OrioVllflt. lho o..iovnn1 
OlllSt ••hmlt. wriHon nppcol 10 Iha 1\1.J, oml doli\w. ··~ orn;o npp;i•I hi TIDA ul th• INTI• 

lime, 11ulin11 tho hnRi• for lho chlitn and th• roliof 1ollghl. 

h. TIDA will lia•'O 15 days aRor a 1ignod llflP""l i1 lilad wilh lho Al.J 10 
providC lho Al.J with copiOI oflnfonna1k\11 rol.ilod lo 1he OrioW111l'i owia, including all 
oddilional evld.in.:o or inrom1111in11 aubmillod hy the Oriovo111lo1ho RAD ancl TiDA '• roconl• 
r•lolod to~•• Oriovwrt. 

c. 'lliu 11111i191ud Al.J m~y altoonpl lo ruolvo the d!Gpule without a 
hoorin& but ii no1 roquirod lo do IMI. 

d. 'Ille AU will conduct • hoari111 unle11 U10 di•pt•I• hn1 hoen ro1alv•d 
hofOl'CI the henrit111 dn1t. 

e. 'llh1 AJ.J m111t n1ak1J a nnnl d.:liJm.1ination i11 wrilini& *tin1 the 
.... ona for lhe d-"m11inu1ion, Md deliver lh• dclonnination lo 1110 Qri..,,onl, wilh a oopy 10 ·rn>A 
nl tho •~n1e tin11. Tho Al.J dct•nninnlion '"""'include o •lalcmonl lhol 1he °""''Ml hu 
0"'1a111lod ad1nlnl111ra1h·e .....,cdio1 undor th••• Tnn1i1ion Ruic• ond Ro1111lotio110, 

~. JjM> 19 JudhJ\N ••y~pw. The one,·uu may~ judioial tvvicw :.n~r tho 
admlnl•lrltlivo·romcdio• deoorib.!d obovo hllvo boon e><haU1lod, 

XII. PROPl!RT\' l\tA:!llAGl!.l\ll!NT PRAC'rlC:l!.S 

A. IMctlan 

I. Qniw1ds for liYillliml· In addilioil lo all olhor l'•und1 l•nd<tr the Rcoid<!ntiol 
Lcuco oll<I California lnw, TIDA may inlliat.> oviotion prooccdin;l 10 n:movo a HoUIOhold f«Hn 
ii• F.ici11ing Unil: 

a. ftf\cr lho dnlo ,.,..med in o Nollet 10 Mova for' an lntorim Move or for 
o l..onll-Tenn Move lut1 paa•od, .,id: (i) lho lfoUHhold I• a TrM1illonln1 Houaehold thot hu 
rof\1ud TIDA'• offan of• Tm..,ilinn llenofit, iru:lndingtho rill111o rolocalo to• Tl'lll11ilion,Unit; 
or (ii) the Householil io a Tr11naitioning llousohold thol h1111 nol '"oalod ii• l!xistina Uni! &fler 
••lcotin111U1d ,....,;,.jng a Trnn•iiion Bonellt: or (iii) lho Household i1 a Poat-ODA Household ind 
hr10 fftilod to VllCnte Iha E.~illins Uni! aRor ro~oipl or~ Notic1 of Mqve. 
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h. anor ·nol\ i1111uc1 a no1ico lo mow d11010: (i) o major diautor u 
dolined.in § 102(1) of1ho fcd11r11l l)ia .. 1or Rclicf 1\<.1 of l ~74; (ii) R MIDI• uf emO'll"llC)' dool .... d 
l>y rho l'l'v1idtnl'of1ho Uni1od Slaloa or the Oo\ .. mot nr1ho 81010 orC•lifnmia; or (iii) ruiy ulhor 
•m•raen•y thal ••quire& Iha llouscflold 10 muvo hnmo<lioroly !\'om the ·l!xilling t.•nil h•'Ca11>0 
ounlinuod ooouponcy of1ho Exi11ing Unil hy lhc Uo...,huld •C1n•litul01 o •nbt;tanlial danaer 10 
th<: hoalth '"' .. rety, "'bo1h, of1ho llo11sohold. 

II. Po11-llDA T•n•nto 

l. Np!jo• ofSinnY!. llofnrt prosp•Olivo PCJlll-l)l)I\ 1·0111nla 1no\'o inlo any 
Uil!lin1 Unit, ·noA will infonn thorn: 

a. Iha! Iha f.xi•lint: t:nit will ha 11\'lilahlo only ror Ill inlcri•n period 
Jl"ndi11& nd.ivolopn1cn1 ol"NS11; 

h. orthe projoc1cd •• d"ll the llxilling Uriil lo 1Kpe1,..i 10 be vacnled 
~nddomoliahed fordawluprnetM, ifb\OWIT, 

c. 1h11, along with all olhcr Vill•U"'·,..idonll, nil Poat-Dl>A ·ronnnis will 
reoeivo poriodlc nolicot liom TIIJA wilh upd.i .. nbout tho P"'ll""'" or tho pmjcc~ 

d. that TIDA will provide!)() do)'ll' noti•"' nflho dal• hy .vhich •hoy 1nuat 
vac:ah'r thdir Exi1tin1 Uni1~ and 

e. 1h11 no P<isl·DDA Tenant is cligihlo for Tr:u,.ilion llencrn• und•r 
1ho•• Tmn•ition Rulo• tUld Roculnlion• or relocn1iu11 henefitnuidcr applicublo Nlocatim Jaw•. 

2. A(lyjKory &mlcc1. 11m1 .. DOA T->nftnll Rta not •ligilllci tftr·rr•ntition llC'ncfltlt 
nndortho'" ·rr.1,.iti1>11 lfou1ing Rules and K•"11li11ion1, unlc .. on "'"'"Pl ion und.:r S..nlon 11.A.1 
(l)olincd T.:nn• l\>r Dilom1inin11, Rligihilily).npplio•, ~ul DN eli;iblo for ad•i•ory ..:rvico!\ tUlcl« 
S..-tl11n 111.B (lntorvi•w tlo1110holilll Md Ofl'•r Advioory S.Mta•). 

XIII. l:'llTKAPRK'fA'rlON 

A. Rain uflnlcrpl'l'lftllon·1nd Snol'lblllly 

I. 'Ille coptiOlll prowding the lll1icl11 and 10..•io .. of lhOIO Tmnoilion Hllllling 
Ruloi ond Mogulatloi1• Olid iri d"' lilhla of conl•nlo havo boon i1Wirlad fllt eonvonionc1 of 
rcr=n'oe onl)' and mutt ho dW.•l'dctl in inl•1J1Nlln1 thlllc Trnition HOllllfll Rllln and 
Roi:uliulona. Whorovcr rell:rono~ ii tnnde lo MY pruvi1lon, tann, or m11tat in thote 'f'rnnlhiorf 
llouaina Rules Md ReS11la1iuna, tho term ·~n lhcoo Tnvllilion Ho.11in& Rules ond R1J1Ulllion1" 
or "hol'Oor orwotdl ofaimilnr imporr., the Nlbronco wlll ho.dcemed 10rofer101111)' rauonably 
rclalcd provision• of Illes• Tronailion Houains RulOJ and Roauloli""' i~ tho oonl•XI ol'th• 
.ref•'""'"" 11nlo11 tho rofOronoa rofoni aololy to a ·~cine nun11>o .. d ot loll•Nd HC!lott. 
111bdi"i"i'"~ ot parogtoph <iflbeu ·rr11111llion H0u~ina R11lea Md Reg;ulo1ion•· 
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2. Ralitr•n<• to a1l l1W11, inol11dln11,po11.in~ ~tntin11, r1ln1i11110 the ri!lhl• and 
ohlignlilllll of111y fl-'""" or ontily meM tlw lowM in ofTegt dn 1hc efTeclive dalo oflhn• 
Trmn•itilm llon•ina Rulct •n•I Rcgulo1i011i.nil<I Ql1 ihoy""' •m.,,dod, replaced, 1uppl•m•'l1l•d, 
olorifiod, or •npcnodod nl any 1in10 whilo 1ny obligotiom undor th••• 'l'nuuilion ll01illin1 Ruk:1 
and Rirauli'lliom nru 011~tandiua. wlw&hcr or nol forl!1u:.rn or cunt"-mplahtd. 

J. "lhe tonni .. incJUdg,'' 11inclu&d,"' 11int:llldin1i" and .. ll~h 81"' M \Vordl o( 
Hin1ilnr in1pnn when r()tlowing any ~nd UmJI, stalornont, nr mnUcr mmj not bo Cont:lruod lu 
Urilit chc u:ml, lilntmuznt. ar matt1r to the spe(:ifii: itctn11 or. nwti:ra, whether or nol lnngunge ur 
non-lln11muan Js UN..~ bUt wot ba docmcd to rot'br 10 •H othtr nem1 ~ nuu.1cra 1hal could 
ronsonahly f'all IWithln 1h• hmndo•\ poasible wope oflh• ·1llm1, 11n1omon1, or moll'"· Md will htl 
~oomod kl l>O fallowed by lho phm10 "without lirnilalion" or •·11u1001lhnilod10." 

4. Whon•vor rc1p1ircd hy tho •onio'11, lho 1ingular in•ludc~ lh• pluml and vica 
wn<a, th• mosculino 11Cndor incluJ .. tho fominlno Of noUlct 11fndon and vW. ••""0. Ql1d defined 
'"""' 011cnmpno1 1111 oomlniing tun1111 oflho l•'TlllA (o.a., lhe dcnnilion of"walw~ npplie11u 
·"\vniwt,11 waivtd. .. wni\iq"'). 

'· 'lh4 proviaiot11 ofthoo Tran•kiDll Hou1i~1R11la111d R11111l11ion1 lll'C 

•••••~hlo, nnd if ony pruvioion or i1a nppli<Olinn 10 ony ~· or ci1"11m»U1ncos i1 hold Invalid h~ 
• ti111l order or judam<iit of• oourt with v1lidjuriadi01ion ovor tho manor, tho iowolid ~raviolon 
"ill nol llfl'col 010 o.,,.,. pro••illions or lho npplicahon oflhoM Tran1ilion l'louaing lluloa m1d 
Roi;ul1tion1 lhlll oon b<i given clfocl wilhoul lhe inwlid provinion or 11'Plh:a1lu11. 
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APPKNl>IX 1 

Sample ofTtnont ln•om• Certlflt111lon Fnnn 
(• publi•hud II)' tho Colifomin Ta~ Cr.iclU Allocllllon ComniillN) 
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TENANT INCOME CERTIFICATION I EfTec:li\"O IJRtt: 

C lriitiol Cot1Uiootilln C I '1 
Ru<:0niricolinn Cl Oth.n Mave·in DaLC: 

•V\l'YI# ,t.AJl4'>1>~ 

t=~Nomo: , ,.,,.,RT ii. DMVll.01':\IJ!:IUT n•T.\ . 
CoWlty: llJN #: 

JlddntU: 
' 

Unh Numltor, # llodm01no: . 

. rAllT 11. llOUSRllnLD 1\1•,.ur1Tn11N' .. .. 
a V11·Mt . . . .. ' 
1111 Mid.a• ,_ ........ vpto'Jl1J1a Dfltt ofB1m1 t'/r St'lmmnt i•t-ldilRitaaf . .,.. ... _ ....... -.... 

i-'11- ""'*"- lri.ti .... or CYY't'YlfilMff111 n 1YatN\ . ·• 
I H1'AD 

J 
l 
4 

' 6 

' 
rARTlll.Gll ANi'llJAl, INCO:.tlt• USF. ANNllAI. .. 

UH (Al \BJ CC) {fl) ...... tt\\I·- --- ni. ... 110 "'""'i .... - ... ,.._·tnn11111 

,_.. 

TOfALS Is. s s s 
Adll IOl•IJ rrom (A) thMup I"~ ohovo "l'OTAl. INCOMU (ll): s 

· l'AR V INI OME lo1( ASR .. "•·u. .. . I 

lt."1kl (1·1 g (Ill '" ... i.. ·rms nr A!f!il """Vol.tolANt ~1• !!l!!!!!! m ~11l 
- -

t""""'"'"·-- - ·-· ----- ---- - ---
TOTAi.Ji: s s 

HIVI Column 1111 Total 
..... _ .... 

lf\...,S- ' x HIO'O - II) 1!11'1ffo<l1_,,, ' F.111• u.i.,-m of1...,tn1ti1 ofc"1wnn f,ftf J• 1~i1w.~n1 TOT 111. llfl;OllF. t'RO~I AMltTlt IKI s 

c (l) Tobi AMUll ll ... o~nld lnoomo rmm all llotl>o• f Add (I!) • fll)J s 

[llfttiv. Oa.w ol Movt·in Income, Cenit\Outkn· -------
l·lt111Mhrild SIM 01 Mcw-•iti CtrtlntMJai.: _., ___ _ 

1 ·· 11ouMm19wcrJtif1nCA110N&S1GNATIJHF..a. i· ·:· , • '• ... , • • •• :. ·,· :: •• : 

.,,_iii~!- .. , lh"f"wm wiM ""'...-dt•~n1Mn11111111!.-i i.i-,, .. 11,n.11'11, '"'"•h•n l"'"l11nlfvt wi:l1p•-M- t.lh In Pmt U l'A'.,.,...,.lll_lmlfd 
tWJWll Mlh:ipai.iiil'ln•AI lnr11m1. LVt lflll' 1~ IUI~ 121,1.,•n lmm-4lftl)' l'P'Jll lll)'m.,....otUir ltouldr111d tiitlllnl II.II. rla1U111lut•lf "'9" '"'llbw"*'i.lfl 
"'· llWI 111SMIDlllll~fylli4 lllNIWdimlht!Ntlyllplft Ut'JCMftltw\11:~1 fldl Li!r11 YQ!llMI, 

Ufulll' ,_..1 .. Of ,..;it. Jl'Wa nrtd\• lUI 11111 WDnnlii• f""l"M II ~II C.,,i11atian it true and ltcuJUt to 1t. .. llf 11~ t:na11!1dp N M1llf', ·flM 
\1'*'1(pN ntt111r ~--Iha pnvhMt11 l\i. ,.,_..kw lltrlitl lllllllLlllli• M M'I d hud Fii•, mlJl1911ni r:1 ill~&npimt kd'"""811Cln 1119f JiAll Iii lila 
lllmln~i11DD(lh1 !!"M "'""1lfl. 

/-) 

EE-Auochmcnt C-35 

I 



. ...\R'r. v. Dl!'rv ... -INATIO)I or INCO~ ... S''IOIHI IJTY 

1'0"1'.\I, "'11.'NUAI. llOUf;EllOL.D JNCO.~lli I I 
l'llOM Al.1, SOURt'l!S: 
l'loollhm(l,1on-1 ' 

_____ .. 
¢1lllll\l IM01111 l,imi1 pin f'ti.rni.ly Si~. _s ________ _ 

Uni.1 Me• ltWomt 
Rnnictionot: 

a dll!I o la!~ 
IJ ·IO'i Q JOO• 
CJ_,. 

RV.CKRTi.1CATIOH OSI.\': 
C1ll'fmil !'*'4.w 1.htti1 111 1.W!•: 

s 
11~1MhPldll1~t.wwd11'10'!\.;it 

ffallltif\~~,;ftft: 

0 v., C:llln 

lli,."111Whnld lrti:lTTlf 11 Move·in: _,._ ______ _ )IA1111lsitd Shw1t MU\·c·ln: ----------1 
-----·----------------------------------~ 

' PARTVI. IUC."lr 

rw.i 1'.MI••·~·; 
s ___ _ 

01hu nonoupUOl'al chmgM: 
s ___ _ 

ORoss RliNr >'DR usrr I J Unit fttllttt Rttll ..mttion tr! 
(1"ol\Wll f»(41ct 1~nt11 Ulillty Alltn1nn11: A .-......,.... ... i..ii-> •• .,, ______ .. _ od~ a:wi .. a- o,o,. rJ_•i 

t.f~11nl.nUmi1forat11.dit. -"'-------

ARI ALL OCCUMNTS FIJLI. 'rlMB sruonN"rll'I 

tJ 1·11 O.no 

1r:r-, fllDcr 1C11llnt Clqll111Miun' 
(o.l1111 itntchM11r1n.lt1lnl 

"» ...... l\>q>l .. odClll: 
I A•iX:iTANP-
1 JcibTnlnl11 "'-"' 
l lliltll• Pllvlillltpo!llkm Chlld 
• Mlltfitd'Joi11 RCTUin 

L----------·----------'"~"R_-.-----------,1, fcrrnN11 l'MIUCate L:_ ______ , __ 
. PART Vin. 1~D.t.U'l'YliR 

~·-~ tht ~Ml) ~ MM f•. lhrousk •.) loo "1'hid1 ~di homihDid"1 Ufil wUI bd tc'IWfttd 111'1'Mnl IM Pl'OPlll'IY'I oet ... 1m)' 
..... NWIMI U•t •h ~IMI JN.rked. J.:noaW lht JK1..-.r1 i.ntamt Nahll M •ttllidud bf ~ c ... Bcat:i°""ettllif'rrlliir-., 

• Tu.Oat 0 

"'"""~-

.. . 

h, HOMR Cl --c • SOHMtlll 
a ie6miAMOt 
0 'lllmAMGI 
Q ()IH 

.... .. 

•· Tiut Rli.lim~ C -·-c -AMO! 
0 -A~Kll 
c -llllOI 
0 a.·· 

d, AllDP C --· C -At.IOI 
0 -AMOI 
g OI .. 

-· ... c 
c 
c u~ 

·-·-·----
;, . '.:! ·.I 

PM 01 lhl "Pl"°'""'"" lmmn I/Id"""" 1l11Jml(OJ~ -wi<lhi.q,,;1od lolllnla1inc4 b l-111)1-IR""' II "Qjf T­
..._... C.rtiti. ... doa ;u...,. .ilfiW• Y11Mt W F"l"':oti~i~·twr £wtk.n .Q ntth• l•.-.M~ CnM. u ~ Nlhl s...'4U""' • ........_ 
Aprw1m•i rir iappticab1t). 10 lin in' i\llit in 1hit PTa~. 

StOWATOltl! O?QV1NuRIRiPR£SftNT;..TJVH ""i5X,..,T"ft.---
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PAR'r IX. 8UPPLF.MF.N1'Al,INJIORAIATION FORl\I 
t'OR NltW MOVIMN'S 

""'" 1.f. r- fif N ....,i11..i .. ,, oll•lltll .11....io) 

1i.. ColifOMoa T .. 0.dil Al~on Commi•••(C"rCAC)-• lhc rollni"ll.infmnntion in onl!r 10-rly with Ille Houoi .. 
IOd-10 Rtm1cry t\d (lmllll) af :lOQI, l'lich _ ... nll I.aw l,....no llOUIJna T•• Q'tdit (l,IHTC) rrofl<niNI IO onllee1...i 
lubm1l to U. V.11:. DeJ"inttMl"ll of JlmWna Giid IJl'tiin Dllv•lopment O~UD). ollll'Win dtmagmptiia and tGOQOrriic inrormati'1n on 
•-,..., .. ii LlllTC fiOUICtJ rrc>l•lltim. Allflouth lho CTCAC ,. .. 1~ appmill• ,.. .. ;. i"l lhil inromo •Ii ... ~ou moy .._ 
nR 1D t\nilh ii. 't'ou will nul ht diRimina\cd qainA on.the bl~\s o(\hl1 lnt'cinnat.icn, or an whtlhet or nol )W chOOI• to J\imtth 1L 
1r Jfti1mnotwtlh10 fu,miidt ihili int'ottnllili011, pint• oheGI: i>w hoxM tho ball.om of'lhm J*P al'ld lr'lilifit. 

l'.ncr IKRl"l rn.h..irw.i:lnr """' 9...,1 llOGel rm eacn l'niUIChOld rncmticr ,....., ti~""" fl'lr NV1.o11. 
Tl!NAN'I' of.\UlGR.\Pll '" Pltnnu: 

llH ! Midnit Diatll.i ..... I 1 •u"ame Jli~tN ...... lnillll .... ··~·~-· fYOJ!'ll' 
1 
2 : 
l : 

' ' 

' • 
l 

l'M F•llMIM&...,. CM• •MltN .. 111•1 

I -~- ~ ,... ..... oriti .. luoyof1h .. rigiMl,..Po.t8-'lhtMld<lot... .. H ... hAllin. 
I~ HlacillAfriMll A--.--A r--i l-"•""""1n•)' DrlM .. llDll nimM~otAltlm ·r•m•uah • "lllliil1111 .. nr•N.,v•n,pl)' 

........ llNf . 
.) .. AnW1tmJ1 l......,Al11ta ~Mfe- A pmon hit ... l'rltiM in 1111 ofll'lllOfil' .... ,... orNl'rth •II lo"lh l1ntlli•i litt1l 111H11f~~ll'""4i 

il.IM""')o #llW ...... ~IMnlriW .tnH•to. or~ty •-..ihm-l"-
4 -Aili•-~ ,...n hlvi .. ~I"" H.111y"td1•f'lril;iNll peapNlof1ht r.· n.11 b&tWUI Ali1tor._ IM!ttntubco11h1W11t 11il1Mll• h 

""'"""'" i;-., ._,. ... lrnl., '""""· K<ml, M...,._, _.., tho l'lllUjlpi"' 1-• .,,,......i. .... V-. 
' ... Nwi~• H..W~rrulfll 1111~-A pm.-.. ~ori,.Win•y af*- ..tf,INI ~\'tfll1twi11i,0.11, 9llRDI, wee• 

Plloilk 1111111111. 

,VN: 1't•lftJ* TW"11 rrn.,wMI _,, •• ltrlll.aN' ~ ,,...,,,: J' -A,_.~ ~,_,. N;"'~ o1 W.,,., 41 - .. 1M111.I ri1N, HI. 

TM, ...... le .. nlt4C, Cedt1 ,., ... ttr •i.td1 
I • 1...,,.,.c- A I~ etf"~bnti. Mai..,._ f'uma li•n. ~ orCmnl A111llf'ilDll'."'01h~~ '9dt'ftar~1 1..-.S• Dfn111. 

fcmw tUCh • .. 1.mno• tor '"lpmlish Origin• Bf"!~)' 10 Chit ~-
a - Not Ul1pa111l1111- A Jll:llMnDI 11fCUb111, Me.'C.iG.ltt\,. Puurlo Rhm, SltMh01C'tnnll AfUl.lllolln,nt~lp1n11ht\alfUhtornri8itt. ,...... .. 

fl(rwD9, 

n11a111111 s .. 1•1 
Chf'Qk .. 'V"' If onymemberotdw hClmCJlold it di1Rbled a00Mtlng 1n P.ir •IMrw AddtfinlliQn torilllMMmp tch.,bllUyt. 

A ph~lcill 11rmenlll lmpainn.91t wNohllubl1~1111Ut hm.i1'0ntormoremt11oclif11Mr1Yi1iu: a rKMl(lf1nchM imptt.._r,or be:i• n:-sMtod u htYiue t1id'l •1 lnipoSmum1. l'clli·• 11.t1nidon oir jliOll ori'M'!'1hd imp•hmwll Uld O'lh• ill'ml 1.U, pl••• .. 
:=.-cFR 100.=n1.1Yftih1ble111t · • 
"'flamUoop'"doo• no1 ine:ludu ~1f'tli1l. i!lcpl UH afar ..t1~otl11n '"a oomren9d 111btl.-im. 

• ,._n inlllvidoll Mlall 11°' be cioMi1t«ld to hllvo n h.!nd~p 1oh1ly h111N1M ~ lndi,ldulll i1•1rmn1v.-tito. 

Cl Rtold<nll.ll!l'll,.1111 I do not will> to f11111i1h inl'onouion topdina clhnioll)'.,... Ind other """"'ho!~ o~po1it1on. 

(loili•i•l --,---
\llll•l l, --2-.- ·--y- •. ~- .. 7. 
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INSTRIJC'rtONS FOR OOMPLl!TINU 
'fl!NANT INC:OlllF. CRRTll'ICATION 

fi"lirt I• 0...tltpnMmt OM• 

CIMl!Clk !tit i~lt )lo.I( (,'It hi.till Cenili.o.lion (m1;1Yo-in), RM1nH!iC1don (anrud 1mirliftradnn). 01 Odin. !(Other, ihtlu11i111 lha pi~ CJIU11 
l"ll'll'lilkllll~ 01•-• I Ultil D'Mlflt, 111 ai..n,,. Ill ~-Jlf'lld t('lll.P,tkft, tfOllM •itlf•P1qlli111rl reterlilimk-n). 

BllO 

II 
A 
c 
•• 

11.t ~Houllholcl 
l\Wll ct'-!1111\idl 
<lllld 
Un-in mre!Nan 

l!rUr !Mdd1ad\C t111ian1 l•fl Cl' 'll:'i11 W:• DCCll.qwia)' attl .. untt. lYYYV·Ml'.t·DD) 

Erl« 1111 t~llli¥1 date tldw dO~nn Pni Rlut'•·Mlt, Jhlt lil11"411CI hi iJm muv.i•ln 
d!ltd. Fnr •nl'll..i ,.,naw~m. thl.11nemw mw Wutt1 t.; no lll•r thM me yem tmn 
1ht etrtcti'"-~ "(lhl prniomtN)c'!lltftRi:wtiun.. (l'YYY·MM·DI)) 

F.•t111Nm1ot1M•v.1~. 

UrM lM tC"llftlY (or llqlliwimi) '" wt•eh u.. buih1irw it ~ltd. 

"'"" tb• lkilditW ldetenmhm N•••lhtf lDIN> tui11lld IOW ~1di ... ~f'rtwn 115 l'nrnt _, 
f;Mucl1e...,..ofthllll:il-

P.,... ,h11fti1n..t.t. 

EfWll'lhlnillnNrvl._.mnwjnU.IDL 

Cl...U i(~IWM"lftDIOI D.iotmt.31 "rwi••ns)'lu. 

l'ln 11- llH•hold ~lllloo 

~ 
0 
p 

" 
l'.:Mtr ,,. i:a.•••f lllftb; ""*"'•.......,an• II• '111W df&'t1•r _.., .-Niii)' .-..... • "''-'•rt1111nnn MMiitt tw tlt'1•tt11,mL H 
ttmt111 dnn t111t hM't aS..tltllMnrMJ ~1tmliff l'HIN) • •Utl ,._..,. •• .._. .. ,, ,W•HUI' 1M .......... ,., Wrth .... ..t ... •• 
dttll•tlltk1J1h 71Gr l• .. b"1ht:.J .,_,_,. \, 1"9.lnirr 1110ll1Wj, .,,..,...,..,... .. AN •wnbff •t ..,..,..,,, pl••••r llltlut 4 dl ... 1 
ofl .. HL'I •. 

II•,. .... ,.... ..., ~ GMfi'ilW, N# '"""""°""" IAHtu//Jf4Jl!I N /Uf ~. ,...._.,ifMIH,.."" .......... MllN"9rlr "'° ~ rtrlf/lnlkr#, 

,. ........ Annu.lll•-

.... ,UDll1JnllbMlc4JM.Jl1tte1•pltb••rvc1ta~-,.--1.111GIMl•lnlllltft1-.-.wt .... ln1....,.. ... ,.,.. ...... , ........ 

Prtml thl 1hln1 ~I:")' vltiftM!'iM rbm11 atr:Qlisd f\'ftf11 •iih iNlcxN tOifct. G!Uf llM ,.._ •ml'.!Drri lrldcipe.tld hJ be rtelliwd l'tt N m-•IWI ,,.... 
fnwnt ... ctffaifivtdal• Df'll• (re)aenif\ .. tlOI\ c.amp1 ... , mpnt.1111' (Ao cch IMll'llHMTi,.1namtm. 1J11 ..r1' l'llflldlw ~tld ftlmtlrr 
nwnblr &am ft.rt U. lncludtu1hlip11ed inoonm on.I)' If~inwrntlonmi11Yerllyi1t padins 111~T, lfll'lfldall ..,._,,.iNwftl. ..... 
ncu "'1.0IO'" j" the~"""' arPatt 111. 

C:otu11nfA) 

-(EJ 

E'lilr d11 1u11ual ramwm nr-.., 111mu. .... tcrnll'illluu., ~and otlwr lMfmt C«nt lillllplaymml~ 
dl'rribultd p"111. find/II' rwt i1RICl'fl'll lh~n a btlilnm. 

Rwcur ll111rnlllll C"amf'll'll of'Sod..S a.a..;rr. ~1rd1utt1il! Sdollity lncm•.~,,,..,miKmyratiNfllftwll'o. 

S:n1S1h1IMllll•wttiftfinc:mw..ewmtrampubli~~<ic,.TAM'·•...a.-.wu.1111111111ry, 
91\ll.), 

r~lht!m11U nmamt ClftJlnKiny,childl\1~wmn_plQ)'I..,,. bln•rlt5,\TMy«hetlf1ICOfftll "11\htlr 
rft'Glvtd 1'1)1 Iha !'f0i:Lli.lr,nl4. 

Add 1ho IOl!dt &an coh1~1• I.A) lhroltah tl)>i. •boll•. £nus Lhi11111annt 
4 ·1·11uint lnr:amt c.mr"°aai, tN('llnni\ISf io 10> 
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,,. llllf>thnd ...... ,..,,, .. \Wlpft il .. r".:lnl•M•D 9"1'1hi• .... nlnlllltlll• lnm ... -tftli '""' nlHln1 IMlrtplDblt ,...,., 
ftrtftnlinn,. 

11JomtM. ttn.11' \*';' 'olts\r\(;1.1\M t'MM~1\lirim ,u\1JMft 1N.1JH1,;,..1N llt'* altlN'lt ~1'iripNt\\Ohli1mrFtedduri111 lht \lW""' m~imM 
fiM1Ch1trTmi\lfldaf•"'f\hli:!IWRC11tiMi. Llll tlli'r~uvir-.""11rwmhartn.nbtr ftPln J"iut 11 a11d~· • .,,..-.a.11r. tr.-.~ 
tr11embef. 

TIJl'Al..fl. 

l.illf Iha IYP8 ot'HMll (i.•., 1,1l•ii!killl ~~ •vlrws a.:cmnt, 11r.) 

El\lin C (RY eum1n1, i f1M r"\vnUy curtariUy ~ « lmhlt lhl 1~. ot I ffa h11p.n11d,, iflha 1'1mtly t.1 d'•~ 
ul'd111 lilRMS1 rrir ldl 1h*" fiUr muke1 ¥11111• Wllhi.a rwnynn <'r\ht 1n~crlw d.11 i>f trelecnUM1Hfl"lf1). 

l!~et !hi call!. vi.hid: of!h11~1 IMI\. 

I!• tlMI uuh:hAlll!d Q~I incomt Item-~ ••I (i.ie., .,1. MIHHlfti tliDllJ.llCI un&Jlipllied lllJ lhfl ,tjll)llft) 
iJINl"Wt nrtl). 

Ajlzl lht tmi1 cirCdwmrJD .nd CaJnnn1 (11, rwrwl:i'Ytly. 

1r1hm K'llul in Cohau'I'! 01) i11t1Mlfr than S,,000, )'0!;1 mm1do1ni11111Jttjl caleul1lic.i cirPMlfl i"~ 1Inl11 lht l(l(ll Clll'I \'Gt1ic. Nllply hy Jt;i 

llMllllNI "" '"'""i•(J), ........ ""-

llow(K) 

lnw(I~) 

•f!ft'm'" 0a1. or 
l1~1l•Cuti!ciMiA'I 

·H~ .... ti.tll Siu .t 
Cll'bRllJllfton 

T1HI AmlAJ JIOIJMhnld lnrM"l'I• r:10m tit 8n11ra11 

Rn ... It.,. ••Ii~ ta.. ('/1111 '"''""'' n.tifh111riMccn•pm.Ut• to 01111: ttmi tfVllMll hnuKhtlld 
inoon. "111Nd t11 Uo111 l.. If IMllM IAIGml CllftlOnliM la NII ffl(Uittd, thi• tm)' t. diffftml frnli 
1ti1 aft'edl111 dlt• tiM"'d in P'ln I 

a.. .... u. 1•ia1t-..r arc_,,d·~~ » ""' &iQoW nrvlblll 1~1 .. 1.iuhl iimvfl'"m -~••-.I in n~'ll 1 •. 1r 
iimlW i1u:m.:C'l(til\t1i~w1 i' ncie •red, lhit 11111)' t. •O'"ct1ei l"ront rt.I runbtt ~tmwn li•lcdin 
..... 11.· 

11nusn101.DC:V.MTtnCATIDN ANDidGNAnMU 

Af\1Hall wri&mli~Ofi""1R\l "81VorWuht.w bttn .,1vtdandQlt.V1tld, ID'hhrlBlholdnlllf11llel' ... ll01NderunaJ.•i•l M!ttdal1ll11 
Tcul IM<:ir11e Ccrlilkallon. llC'd mD11·•hi. ii ii n!Clflllll'!mled that lho Ttn11t1 l11ttmtC~6~1j~ bl li111..t 1n111U111bln S dly~ pri~r kt lh1 
cl'f«iijvt dmtie 0rh -Oftt'Gticin. 

T""- AtnL1111ouW1AJ lmmtt r1m1 
l.tlSoQo• 

Ht'1miQd. 1r1rCJW9 Ill 1111...-.,i11 
·1~l'Jthi)ld tilll: •i l'IMlll'•·in 

PD.rt V .. Otlmntn111H Of,.,.._ £1l&MHI)' 

1!11• lho- &um It'"' IL). 

EJ1s 1he t.'Un911 M~ift fl'lliqrl• lJ~ll flir lllf '11;11l#t!DJ4 iNrt. 

, .... , NltfdGDMlma. L'llil)'. HIN1 th.th«lloldd lrsonw O~m d• rn""•·lll Oll'liditulion. QI\ &he 
·~,. lint • .- thl rHlnlNI' of'hi~d ~ fn;m Lht maiff..jfl 11n1iOm11nn. 

'"' -fi.Mlkw Ollly. MWl)tly ""'CUnCll M-... r.tm·in ........ Umil b)l l•Olt 
am ... u .... 1.cJ4Mi ........... .,.,.. .... AIMt fl HVID 1r4b't0.11111.-..d 
llJ ............. •Pl•l11tmf _,.,,, ....... ft.flft'l6lnl•f JMt,, 41Mi, ""'· 51Mt 
M Dllnw, i..U.IO wh!rlhar ltw ~Miid 111111mw •OllllL'll dm •. rf lht OrC111 AlllWDI 
lnu111t al tllllCl'lfl•liM Iii .... llM 

I .fOB Dl'U• 'tlrTtnl iN11111llmi1,1hlft lht IVl.ihibl• 1rit .,.. n..r ~ tallrsw.d. 

a.rk lhl ~•It llOlll ftl" l)M inmm •lltclitlJ1 ll .. II• bJuMtlnld~N •ccqnlfl. HI 
.... ii Nqlirlll by°"',.,_,, lbt"" poojod, 

,.rlVI· Mtli; 

£mr thtemrunt the NnDrl pt~ lt'Mllnl flfll (nl:ll inahdrtl Nnf ••n fD)'mllftl'• IUlh • 
Sootiml). 

5 Tcnanl ll\OCSl"ll CintU'lftMi.01 {Nl!Ytmber '2010) 
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Ullli!)' AUowar.ce 

lhlt• lhl 111\tVllt Clf'rcri l'IMi...,..,,ifur/. 

EU 1hl 1.11i1ity lllowlra. Jrlht owner po)'t all •H1im .. ~ w;n. 

'1:Nim !ht IRMi1fl. CJl'n•!):z(fw thul,et. weh •• h'liMllif'CY .ll'{l.19!1. ;lfml' '"""' 
chq•f'G'MtVicasrort" hyll••dimk'~•K. 

En• 1h1 iota1 olTtMM PDld 1'.fht pai. U"ir)· AllDW&lll!ll; a1-I mher 1~-'m11 chart•. 

Eal.- tM -.lnmn •ll~bl1111nv Tltll (M 1hl unit. 

UrMf Mteu Rtnl R~n!C1iim •I C:MtX ll'D lllfJPlnpri• ranl .aill!tlnrt h1dlt1Rt 11Wttl aoo.1ntlrw; ft" whM lt!i nc1uifltl t~ t!lt 
wt·•~ .. ) li:irit.r ptejn1. 

,..,. Vlf. !bu~ lt•M 

1r,11 h.~ld moi11htt• N'C IWI ~rnt• ttud1111, chftk "'ya''. lffl lrut '*' -..ticid mtmbor ii nos ai fail linll atudmd. rhack '"no ... 

If '11••i• chtd:..d, th,f ap~111 immpUonWW!l tie llUldiu die! lx!Ol 10 lhl rijh:t. 1r11oets orths mtsnprima11 ... y.1hf h111lMl10ld 1' Nlltli1Ull• IC1 
rtnl llw uril. 

Pan 'VIII - ....,._..,. TJP• 

Mvk tt• tArotrNllft) fbr ...ti.ch 1hl1li0Uiahold'111ni1 will bl E'Cllrild Dilint llllll 1"4''1Nl1)''1~llJW&CY1•f11liremci1u. UMe1 Heh proen.rn 1tarkucl, 
irdcillt dm IMll'thdd'aincarw •l•IW••••Wltt.od I.Ir thl1c.11ir.uttm'fwt'llti~ljttn. ll"lllt S!PJ1MftY dNt ntit ~ci~tl in lhl liOAll!, Tair­
ft'Wllipl Dcnd, Attr.Filblt llnWnc Dll"°"ilim. M' Olher l101'9in1 Pl'l:'Sr&11i. lav• lhmill •ti .. Uui.k. 

AHOP 

lrlh• ~ J»1iloi.-w1in1ht HOM& ElfWl'llln a,.s 1hm 1i'Pl lhilt ""'-hdd •ill ('C;C\IJlf win ounnt towlll'd& tl111 HOMS 
Jl'\WN" 4~·•t4df.t., niutt lM 1p1111~t• tt.t.... lndi11li1'1'hii1tcit~ld'• .... IWn. 

1rw,.~ r-rtlai1Wuirt1Ml'ltlll EMqH Dt.ndP«ll"'ftl~lmlk lhl ..... ~r.bm.i1Jdi1111ri'111hrhD1~t.1'11dllipatim. 

lftb1 ~YPQnilipii\H il'I tht Al!'oidilibl11 lloiaint Dlfpltiei"'° t'topem(At!Of")~ 11.t 1hi1 hDuMhnld'• mii wi.11 «QV l\OWlttdl 
iht •·Midi Rfl'lirwnleJU, nwk lhl opp"~ilt bm i11di1li111 u. t.au..hald"• ......,de11. 

If the PR!Prrty p1rdt'ip11•1in111ny c-M •l'foldai'(• l~l-. l'Jrt1r.P\ eomrll:N b tl'lonnlllm 111P1WC'flri111 

HICJNA.Tl 1Hlt Of' OWNKMl•EPRl:.•ati'A'i'l\'t: 

It ii t.b11111pcwibi.li'Y rd'lhlt'WJlll'or lhl c:wn1,!r'11 "P...,.v.civt to lli81'1 m:l rtme 1hi1 ~ lrnnedi1111y l'cllnwlrw aa1:111it11 by.,._.,.,.). 

l'ht raparaitl.lhy or lbmMnina W dett1mifti"fi, •liJiibWty li.ridi.d,. _..1ct1rw 11'111 lirrin1 thl Tenant 1nrnr.e Clrtil\riorim rtml\ anti en&Wt1" 
IA,l;h R1vn11it;hon ii- in thl lm.lN Ote ii uWrnely im~nt W .nr.Md he lllo1'd110111d by 1C111Kn1 well tnhltd 1n IU med it ~llnc1. 

,.,.,,. MU•WIMIU ~ •Kii H fff1Jldll'~4 ~ tolfy>ill# arOM M Ira frtlllitNlnrfllim1n. TIN "'lf',.11iJJl~ftr ""'¥'11t111rr 'llfitlJ/HrfYfl ,,,...,. 
"'•Ju.iam 11u "'"'Ill• OWftlf' o/""1 ,_iAllr11(1) Jar"'*' tlw rttJ/11 u Hll•,"•t-. 

PART IX, SllPPLDtlCNTAl. INPORMATION 

Alt IOtllln• 'Who wlllh nol lt'I n1mllh lur.iln\IJlllUDI tnl'DrnllUIM 1ha1Hld lnlli.lt lhll ualfon. 
P11an"1.,.•11MY ~lett..nd mi1illl tor •!'llt'IOI' c:hil4tniti). 
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APPl!.NDIX1 

2011 Jn.tlMI Po)'111tnl Sc-l"dule 
Ila-' M tho lOUI San Frat14'hco Rrnl Hoard R•lonllOll l'a)'lnm .. lor No l'•11lt IG'lllflloo• 

(Adju•l•d rur muimum nfl'o11t odul111) 

111•••rN<cend ln·1Jfu r.ywirnt M11.•um ln-l.l1;.1 PJ,l18 
~o1kf Co l\i1D"' AM.aunt D1• l'tr Trnont l'l)'lfttnl AlnDUnl Dut ..\dt.lltkl1•I M1ouN nu, 

.,_~tin- IDr bell ~'ldlrl)' C60 

'"'-·"'.,, """'"' ,,,.,. Dr oklfr) or 
l>ltahlrd Ttnonl or 

.llouwhold with Ml-
Chi""""' 

Jlltl/11 - ::f'..9112 U.101.1)(• •2'140-l.OO U.401.0ll 
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l.'l9'ifll\tttol•.2 
ll~Oit 

Al'P&NDIXJ 

Snmpl• MCIYlng E•pcn.., AU11Wan .. lithedulo 
(u publi•ho~ by Iha Colifomi• Oopat11ntnl uf'fransponntion) 

· ··. ·. •llbed'i\fa~lilR Schl!llulii · ., · 
. ·eALI.,;,...Rtil1A.: rl'itr,.;.;;~.; ~""""'::, 

Ocrupant Own• llumltun: 
I n>om $62, 
2 l\Mll!ll $800 
3 l'OOll\JI $1,poo 
4m'!llUI Sl,175 
5 rooms Sl,4l5 
6room1 11,UO 

7 "'°'"" $1,900 
8room1 $2,1,() 
llaoh addilio111I mom S22' 
0n:u,.n1 d-Nar Ow~ 

•·umlhll'I>: 
J room $400 
&ch addilioriol room $65 
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APPENDIX 4 

~tlnlllon• 

The rnllnwina 1onn1 u••d in ll10H l'mnaillon Rules and R~11ulllli~ nrc dotlncol 1111 rol,lowa: 

"Artuol Rfft•OOnhlt Mo•·ln& !tip•,,..." i• dclincd in Seelll>n Vlll.R (Movin11 
l\llRiSIMOO). 

",\lljuotod ll>r Chonll"1 l11 llcdm<m1 Coont" I• dolirwd in Steflon V,1\.1 (Adj11•1mon1 
ror ChnngC!< in B.ldtoom Count). 

"'•lluilt" rt1•111111" PcrtOi• 18 ycan old or oldn. 

"Adull Stud~I" moon• 1111 oduft who, during tho proviou• 12 mllll1ha, WM .,.rollod in 
l\vO ot nJurc L'UUf'dl?ll ciJnc;:urfon1ly HI an qccreditcd uducotiOMI ituililutkni., unlm1 Iha Pi:rMtn i1; 
(I) receivins 111i1t....,• undor Tide IV ortlM So.:ini So.:111'ity l\•1; (2) 1J11ollcd in ·qjob•ttilinina 
fll'Oll'llll1i or (3) in 1 Trm11itioni11& Hnllll4lhold oon1powd ontnlY orl\Jll·limo /\dull Sludonta who 
nro 1i11sto r••mit• ond ore no1 til1od .. 1'),ipcndc111• an somenno el"''• lax roll!m ·or "110 ore 
morriod Md Iii•• john rolum. 

"A 1.1• i• don....i in S.rUun XI.A.of (Adn1iniotn11ivo 1..o.;, Judi!" Review). 

"Avera11 Monlhl;y lnron1t" when 111ed in dotonninin11 J'laae Monthly llentol Coll, 
moon• tho Tron•itionin& Houaohold"• tlou&ahold Income dl\idcd by 12. 

"lllll<' Monthl)' Rent•I Cool" moan• !ho amounl lhnt a Tmneilioning Jlouachold will poy 
.. ill ini•inl ronl rnr. ·rrru10itio11 Unh. cnkulote<I M ••rl•inod in Sj'Ctlon V.I\ (C..loulntinn nf 
lln&c Montlll;y Keninl C""t). 

"Jluo Medo .. tapment Att" i• dolin•d In SOdl"" I.A (Dockarouml). 

"JIRAC" ill d.>lincd in Sl'l11nn 1,1\ (0.CkgJound). 

"CEQI\~ ii definad in Sortlon I.A tllookjp'ound). 

''C.11)'" mH11& IJ.oo Ci1y ond County of San Fmnoiacn, a munlci~I COf11oradoJ1 01111mir.cd 
onJ oxialing undor tho low• of th• Slnto ofCniiromio, or, u tho con10s1'~11ui-, lho ore• "'ilhin 
Iha City"• jurildic1io111I houndoriet. 

"DDA" i1 dotlnod in SoclloA I.A 1Bockamund). 

"DDA Efl'odt...., Dale" i• donned in Scelfon l.B (Ell'octive Do10). 

"Dfftnl, s.r., •lill s11111a.,.110111ln1• """"". Dwollina thal ...... d•• ml11im111n 
rcquiron1onu 1poolli..i in Setllon V.11 (11\andnrdo llppllc•blo to 'l'nlnoillon Uni11). 

"0.pendont• ill dclinod in !itttlftft X.ILI (Trca1m1111 ofDopenden11). 
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""lln'tUlllftlt'lll 1'18n" iii dofmed in llerdon I.A (IWkgrow1d). 

~o-n l'1171i1tnt Aullt•!!~" mOAn• tht T~1oition Btnolll otr.irfd 11 J11W1 or tho Uni! 
Pwt·h'"'• Mliolano• Option, J01orihoJ In S.cllf!R VII.A (Down Pn)'lllCilll Ahl•lo"""). 

"l>w•llln1" m .. no th< primory Dwelling of nHoUA•hold, including a linaJO•fNnily 
rllAidtnoc, n singlo-fnn1ily raidonce in a two-fmnily l11dldin1o molli·ramil)' or n1olli·purpo110 
buildine. or any other niaidoooo 1ha1 eithOr is con.•l<!on!d lO bo rcol properly 1111Jtr slntc lnw or 
oonnot be nnl\'ed wilhn111 subrl1anlial dainnac ot W1reruoo.,.bl• ~Olll. · 

"eh!•rl)'" moan.a Person who ii 60 ye1111 ofogo Qr older. 

"lhiltln• Unit'" Is defined in lil!Ollnn II.A. I (lleflnod Tenn• fot Dotonnining l!ligihility). 

"lllrst Nntlu 111 M11Ye"' mo1111s a wrillon notioo loo Ho111•hold, •• d••crihod in 
s .. 11on Ill.A (l'iral Notico lo Move). 

'"GOOil s11n~1n1" iA 11onnoa in li«11Un II.A. I (Delinod Tenn• for l:let•nnining 
Eli&ihilily). 

"Griev•nt~ i• dclinod in Srctkln XI.A (Righi 10 1\ppool anJ Ba Rqm."l•nl•d by 
c:ou-1). 

""llOIUtlluld" i1 dofinod in llodkm ll.A.t (Oolaminotion ot"H011..,hold F.llgihility fl\r 
"l"r•n•hion Dcnefil1). 

"111111..,hcW ln....,.e" tnoons lho lnlal.annuol income 01'1 lfouaohold including tho lolnl 
nnnuol inomic ol' all ndul'"' dctcm1incd seeordlns tn the thon°oumml l"onant l11c0tno 
Certili••lion l'unn puMiohed by !lie T•• Cred~ Alloolllion Co1n1nilf..,, 

"lhiuaehnld1 with Stctk1n 8 Voudlrn'' moons Tmn1ilioning I fnUADMlda 1h111 moct nil 
nflhe cri1orio fur occnp)in8 • llwolling 1111~ler .S~tion 8 re111follon1 and hu ho.11 ollnoo1od n 
8oL1i01rK Voucher .. 

'"lllJD" moana lh• Unllod Sloloa Oaiwtmonl nr lfou•ina ond llrbnn Dowlopmonl ur any 
oucoouor fcdorlll os,oncy. 

"In· l,1•11 P•ymonl" 1neM1 Iha Ti'"llsilion llonof11. ofl'ol'Cld to Trunoilioning Hou1ohold1 in 
~10 ln·l.icu l'a)'lnont Option, d .. crihod in !lwllnn VI.A (ln·Uell Poymonl Option). 

··1n.1.1e11 1'9)'mehl Option" n~ lho 'fhlll!ition Dononi 01Ton1d to Trllll8itionina 
I ln...cholo.11 daaerihod in Ant.tr VI (l)mriplion of' In-Lieu Pnyinoni Opiion). 

"Interim Mnn." i1 dtfmod in lilfellon l.D (Ovcrviow Md Prolll'Alll FrMHlw<N'k). 

"Loni" Ttnn Mo•t" ii dafu1od in Senion l.D (Ovm•icw Md Pni;rom Fnuniowoi'k). 
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"IAJW ln•mlf l11Ql4tllllld" moilrls 1 Tran1itla11ins Houaehold: (1) wlloll• ir1eon1c Joua nol 
~.1it:ccc:d .Ute 'lualifyinu, lhnit.1 for knv.,r incon\d Unu1chold11 u ddcrminecl in nc\lanlnne1 with 
I l••l!h and lil•foty Codt: Soction '0079:S; ond (2) thal do"!! not onnlllin Qlty /\duh Sludont•. 

"minor" moon1 • m01nl><lr or• H•H•ohold who i1 nndor 18 fl'""' of a,.:, •x•luding fo11er 
ohildr,'11. th• h••d of' Ho11•11hold, and • &poUJO of n mcmht:r of1hu Houuhold. 

"l'll<tde"11t lnrumr ll11111thnld" mo111u Houaohold: (I) whou intomc cxcccdl the 
mo~immn incomo limitnti01111 fur o l..ow lncomo lfou..,hohl. but do•• not oxc•od 12°'~ of NH 
m•di1U1 income 11 dotom1in•d in oo:curd.lnco with lioollh and SRfoty Cnde !lmion $0093; wnd 
(2) !h•t d1NS nnt i,."Onlrain a.11)' Adult Snadcnta. 

":Wovo Doto" i1 dolinold in l!l.1rll<>n 11l.C'.l (Second Notioo 10 Mo\•c). 

"Mo,.1111 R•penlt' Allowanre" i• defined in S.£\lon 111.F. (Complol• tho Move), 

"NDll.., of Ear1y ln-Llru l'iiym·rnl Opllnn" i1 deJlnod in Srdl<111 Ill.•· (f..orly Trnmilion 
llcn.llil•). 

••Notltt tn ?\1cwt'"' mtW11 a l:int No1ic~ lo Mover or a Second Nl)ti~c to Movo, ns 
npptoprialc in the c:ooraxt, 

"N!i1l" i• dolincd in ll•rtlnn I.A (l)ookaround). 

'
1Pfo'9on"' n1cana nn ~ndividunl. 

"Pononol Pmp•r1)'" moa111 lll11yit>lo proporty thol ia oin!lllcd on roftl property v"""l•d or 
tot., v0<•1od by• Tr11n•ilioniRG liousohold 1nd 1ho1 i• oon1idoml pcr11onal Jlf"po11Y und•r th. 
MIDIO law, inclu11ing flot11r111, oquipn1onl, nnd Othor f'l'Opi:rl)' lhal Rlo)iho •-it111110ICrUcd PA rcftl 
property u111lor "1nto or loco I low, but lhal lh• ~nnl n11y IAwflllly and al hia or hor cla<lion may 
n•ow. 

....l'•••-DDA Trnant'' ls Jnnned. in ~ •• ,., .. n .... 1 (Delenninatio'n of' MuuAdhold 1::Ji9fbility 
ror Tr.>n•ilian llendil•). 

"Poo1-'rmnolllo11 llnu11ehllld" la dc!lned in Srttl<on VIII.A (l'remerkotins AUi1tnnco). 

"l'OO·Tr1n1lll11n ·ronanl" i• dolinod in Stotlon VIII.A (Promorketina A .. isten••): 

"P.,,mnrkelln1 Null<• l,bl" ia dcl)nod·in Section VIII.A (Pnimorkeiing Aaol•lance). 

"Prem1rkelln1 Wlndm•" i• dolin•d in S"°llon Vlll.A'(l'rnnnrla!lins·•u•IAlanoo). 

"RAB" i• delined in !ile<tlon lU.A;J (Holllina bofoN ~locllli~n APJ>Col• Hoanl): 
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"Rftil ll••rd AdJll•lmonf" m•11nn 1h• nrmuul r~nf hl•'l'VOIJ• 11Unwed b)' lh• SOJI l'ro11Ci11Co 
R••idcmti•I Roni S1ahilizu1i.,1111rnl ,\tl>ilrnli"11 Uo11rd undvr Chnplar l7 uflllC Adminilllmlivo 
Cndo. 

"R.,11 l"klunl S.·h..iuto" is <lofonod in S.rrlon Vl.A.2 (Caloulnlion ol'l"oymonl). 

"Kaildcntlol l.<o1se" it defined in Stttlnn II.II.I (Dclinod Tonn• ror Dolomtinin11 
l!ligibilily. ' • 

"S.onnd Nocke In Mu .. " rnonn• a wrillon notio1 lo a I lo111ohnld, as de1cribod in 
Stt1k1n 111.C (S..oond Nntiou 1n Mo\'o). 

"S.i'tl<l11 ll"mo1uw Socrion H oflho Unhod Slolo& Houoing All! al' 1937. 

"5upporlln~ lh111"4!h1dd" i• definoJ in litc:tlon X.B.1 (Troob11"1d nr Dopondonll). 

''1'us.<:'l"'dlt EU11lhle llnuHhold" n1e•m• o Tr•••ilioning Hou••hnld 1h11 mcclll nll oflho 
•Tilori• for no~up)'ing 1 l>wollillli ••hjool lo 1 low inonma hnu1in91 .. ""ldil resulalory 
ngr~1lf1'1Cn&, inchldinl nlA1"inllun incomo limi&.ntiont (g,cn1rall~· nn• i:"~adin& l'i~t or area 111cdian 
ini:-ornc). 

'"hnnnt" m<11n1 • Penum who l'l:RIB or is OChotwi<o in lnwlld·J1<1MtHinn uf • l)wvllin&. 
i11oluding a 1lo.pi1111 roofi1, 1hi11 i• o....,d by annlh<!T" l'orAan. 

0'1'•1m Hll...t a .. olullon" i1 dofi11•d in s.dlon I.II (llackgro1u1d). 

"'l'h• Vlllna••" i• dolinod in Socllon I.A (Uaokground) • 

.. l'ICD" ;,, dtlln°'I in Sonlm1 I.A (l'IN:kllf"w\d). 

"TIDA" iA d<lln~d in Sl'<'lln11 I.A (B:i.:kgrournl). 

"TIDA n .. rJ" io dolinod in Hedl1111 l .. \ (Backu;round). 

"TlllDI" is .Wfined in Stt!lnn I.A (llackground). 

• .,. ............ llmtlllll" ii defined in !ioollon r.o '"''""'""'· 
.. rr.n1IUon llnu•ln1 R11I,. uad R~l•llon.~" I• dofi11<d in '$&-rtlon. I.A (Bac:karou•dl· 

''1'.,.n•lllon Unit" 11 • n•wly-con11n1c:1cd Dwollins on TtcUW'O l1l11l111hal ma!'ll lh• 
111111dnrd• of'le<tlon V.P (S1iwtnn!s Appli01blo lo 'fl'Olllhlon Unl11). 

"Tl'llnllllon Unit Oprhm" moo1111ho ba..,n1 olllrad '" Trta1tilionins l101110holdl 
d ... ribed in Artlrl• V (Doooriplion ofTrnn0i1ion Unh Option). 
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'"l'111nlllllt•dn1 lltotlUht~d" i• ~clln.id it1 !in11nn II.A, (l.l•tcrminotion orHolM•hnld 
lilillihilit~ ll>r Tm111ition Jlcnofit•). · 

ilUnlt PurchtuMI ,\uhdanrr (lptlun" 1n~nn1 lht Tranlition Bet11dif 1.dfe:ret.I ti.> 
Tr1111ailioni11g l!OllMlhold•, tlt•crih.ld In ,\"l•I• VII (l:>ootription or Unit PW'oha"' 1\s1i1tanco 
Option). 

''Unlnwhil O.rupnncy" is dofinod in Serlltm II.A.I (0.ttnninalion or llous•hold 
Eligihilil)' r.,.. 'Tronohion li..nofit>). 

11Uflllty AdJ1.9at1nen•" 1nenn11ho a1noun1 b)' which rc-nt thr" 1'n.nsition Unil will he 
adjush .. "1deiwnw•rd1u rolle.ct ~iny mililin 1h1t ~not in~IUddd In tha: ranl ..ir11w Trami1;on l:nit, 
ir tho"""" tlliliti .. '""' inohodcd in tho"'"' ofllte F.xi1ti1111 Unit. ·1110 downwonl ront 
odj1atm<nt will he colculntod •c<tll'dina '"th• Utility Allnw•n•• 5ohndnlc. 

"IJIRlly Alluwo....,, Srh .. ule" inCAns 1ho ••hodulc publi1h..S by the San 1'rn11•i•oo 
Ho1.,i11g Aulh.,,;ty IQ dotorm.inc ol)Qwnnco111 lbr tcnont·fllnri•h•-d utililioni for Jlwcllina 1Jni11 in 
the City. lfthe Son fr~ncloco t1011sing Authorily p11hlilltH 1l.~ilily1\ll<11Y11101 S~hodult rhat 
i11cludal< allow-nceo fur •n•111Y ollllciml npplinncc• or Dwalllng Unll•, the on~ray .mclcnt 
a<hedu .. will M ,..d for lho lltility Aiijl*tmcnl. for u, .. ·r,,.,,.irlon lfou•ing Rut.. .. and 
Regulotiona. anly 01lowo1,..11pecifiolllly •ll""Otod lo ol«:1rici1y, no111ml 8'"'• 1 ... 1~ wotOT, and 
aowot, ;r upplicoblo. will ho «>n•idored. · 
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CITY ANO COUNTY OF SAN FRANCISCO 

RESIOENTIAL INCLUSIONAAY AFFORDABLE HOUSING PROGRAM 
MONITORING ANO PROCEOURES MANUAL 

Adopted 812812007 
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PREFACI! 

Tha Ae-ntlel lnC1u1io1111ry A-ble Hou•lng Ptggram ("Program") requlru 
develOptrt to Mil er renl • cerlain percent.age ol unll& In new d-1opmilnl1 al a 
"bala'# m.,_al 1111e• pllca lhal II 1llerd1ble ID low4'come, median-Income Md 
mode1111e-ince1M hDuHhold1. The Program 11 Q~ by San FrwncllCll 
PleMlllQ CllCI• Seollan 315 et-·· 1nd 11 ldmlnlsler.d b1 Iha San Fr1!11Qco 
lllllrot'• Ollica ol Houlling ('MOH"). P141nn1ng Cocte Secllcn 315reqylrU111e1 
MOH and lhe San Frencia;:u Planning Dep.orlm'llll pubbll • Proc1c1UrH Manuel 
con11inlng ptoe.oure1 rar mcrntloring •nd enlorcament of Ille polll:lff and 
procAIClures far lmplal!llfllallan ol Ille Pll!IQl'MI. Thi• Manltorlng and Proc:edur11 
Manlllll r11111nual") conmlns lnlottnalion ragaratng Ille Program for polanllal 
buyeni - 11ntert Ill below "'811<81 •••• Mnila, as well •• lclr 1111-11011 for 
proj8Cll 1ponsort, awnart ano propo1rty m1n•gart DI unlll ClllYalOpad unc11r th• 
Progl'lm. UpdalH 10 Ille Manu1l oa:ur •• ,. .. d~. 

Thill Manuel ahauld be rud in conjunction wltl1 Iha appllcablt requiremerus Of 
Illa Program, IOMnd In Sin FranciaClCI Planning COda s.ctlen 315 el #fl., 
inclvdlng prior va111kl!w ol lllai H<:llDfl. Pravloua ~•rtlOrll Cf Planning Cade 
1'4'110n 31i; et aeq. can be lound on lh• MOH -lte al !ll!W'«·ffllc!Y·Prq!mgh. 
While evary elloct 11111 bean mid• to harmanlzt Iha lnfonnallon In lhi1 Manual 
wtth IN requi11man11 cf Iha Planning Coda ind p.-.v1au1 wl!lfllons al Iha Coda, 
•llould lllllra be any cnnlllct wilh lhl Ma!MI Ind the P!tM!ng Coda or pllt'iiotll 
v1n11on1 of.seotlon 315 et seq (whlcllevar 11 applk;abla lo• Pllrtieul" 
davaklpment), 111• .. rm• ol Iha Planning Code or lllOae ptevlou• var1lon1 shell 
PttlYlll ovor lllia Manual. Tne pttivislOn• ot a fllOUC• Of Spacial FiHV1cllona 
flllCCl'ded an ,. pr<>perty or unit Clevetoped under Ille Pl'O!jrarn ihall prevail over 
•n~ 11anellll requlraman1111n Iha Manual or the Planning Code. 

U1ecs 01 this r.lanual ere tncourmgld to -k thlllr own legll coun111 io aid in 
undlll'lllandlng ol Iha ntqulremenls or Ille Program. 111'*11 are 1JC1n9rel queation1 
ragarlllnll lhe Manual,.,..,......,, oall ina Mloym'a Olll<a of f-IBuoing ac !•1&) 7D1-
&900. or v11111 lhatr ~111e at www.1fgov.or;tmon. 

Ani requall lor tha ln1arpre1111on end appllclbllltr ol 1118 pmlslont Of Ille 
Plennlng Codo may ba tough! by oonlacllng ltw Zoning Admlnlat1111or, pu111111nt 
to Piannlng cocsa Secllon 3071•). 

An~ BMR unit enlel'ing Ill• m1rtceling 11811• on or .ii- Ille lllfectlve date or 11111 
Man~- i1 -)9ct to the Manual In ill anH111)'. 

TM •lfer:tiva data or lllil M1nual 11 Juna 28. 2007. 
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4, Rll•trlclion1 on l'lenting BMR OWnerslllp Unit& 
5. Reoakt RHtrt<llan• Md Ptoctduras lat BMR O.....r.hlp Units 
e. R•HtricllOll• on Title T111nlfer11 for BMR Own•..tllp Unlu 
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5. Income Raqlllremen1 for BMft Renl•I Unlla . 
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111. PRCCEOURl!8 FOR PllCJ~<::T lll'ONSOIUI, OWN~l\S ANO PRQ~ 
MANAGERS 

A. MonltoMng 80d R~ing P""'8dura1 ........ 31-31 
1. MonitOrlng and Rapat11ng Proc:edUl91 rot BMR Owne,.hlp Unit• 
2. Monllorlno Ind Reporting ProOldu191 lot BMR Rental Unil1 
3. si.U11ic.111n1ormllli0n 
4. Annual Repott ror BMR OwM,.hlp Unit• 
s. Annual Report ror BMR Aenl•I Unll• 

a. Campliarw Pro..cturea ........ 37-47 
1. com~ Through N9w Conalrvallon er..&ite 
2. Compliance Thtougll Conwil'tlon Of UM On-l!I .. 
3. Compllalce Through New Cor1111tuetlon Oii-sh 
4. cornpli.llno:e Through In-Lieu F•• 

C. lnl!loll Sala• PIDcedU19t lol BMR Own•Nhlp Unlla ........ 47·12 
1. Roqueat lot -ng lor BMR Own-Ip Unit• 
2. MelhOdol<>gy for Ptte11>9 lnl~al !hie 8MR Owner.hip Unit• 
3. Parkln(I Space Polley lor BMR Owne,.hlp Unlta 
4. Mer1celing P-.re lor BMR Owne,.hlp Unlll 
5. Va"""81ian ol Own9r Qualillcallon for BMR Owno,.hlp Unlll 
II. Buyer Approval for BMR OwneNhlp Units 
7. Bu~ar Flnanelng IOr BMR OWn•r.hlp Ur!IU 
U. ReJlrtetlon1 on BMR Own1rwhlp Unite 
8. 1"tln .. Cllon Fte& for BMR OWnarlhlp Unlll 
10. Inability io Find a Burer ror aMR Ownal'llhlp Unit• 

D. Initial Renlll Proc.dul91 for 9MR Rtntlll Unha ........ U-81 
1. R•q~fl lot P~ng lot Renial BMR unllll 
2. Melhodalogy rot Selllng lnlUel Renl Levell for BMR R9nlal Unlt1 
3. Par1clng Space Pollqr for BM" Rental Unlll 

a. Mar1c8111'1g PIQc.durw1 lar 8MR Rlnllll Unlll 
4. Veriflealion cf Renter QUlll!Reatlan far llMR Rtnlll Unlt1 
5. RCll118t APP111¥•1 lot BMR Ranllll Unlla 
11. Permintble Rent lnaruaet fOr B!i!R Rentlll Unit. 
7. Rent.IR• .. uPon SubMQulnt Occupa"cy by Q111111rvtna 
hau•holda ror BMR Rant1I unHt 
8. Dowmeni.tlon OI AMUll Rent Levell ror l!IMR Rantll Units 
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E. Ma111aUng Procadu,., lor Initial Sale and Rania! ol BMR Unht ........ 5&. 
58 

'. General R9"'1tementa lor Marlcallng ol all lnllial Sale• encl 
Ren1a11 or BMR unit• 
2. contenll al M1rllating Plan 
3. Condulll cf Ma1118Ung Piaf\ 

F. Ma111•Ung ~ ... IOI' ReNle or BMR Ownerthlp Unlta ........ 80 

G. Mllrlleling Plocedun11 for SubNquent Renlalt ol BMR ~tal 
Unlt. ..•..... IO ' 

H. Selltction of BMR Puld!aser1 or Tenants at lnlllel Sall or Ranlal ........ 111 

I. Converelon ol BMR "-nt•I Unit• lo Ownarahlp Unlta ........ 11-12 

J. QoQuman111uon and E:nllmam1n1 of Salaa Ra1ll1ctlan1 ,.,.. BMR 
Ownerwhlp Unlta ........ 82-18 

K. Conflict 011n .. 111111 ........ ae 
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I. DEFINITIONS OF TERMS IBolel Face word1 are lllrtller deftnad In lllla 
•ubMctlonJ. 

AF~OROl'IBl.E 
HOUSING 
PROJECT 

APl>AAISEO FAIR 
MARKET VALUE 

SMA OWNERSHIP 
UNIT 

BMR RENTAL UNIT 

8MAUNIT 

CAPITAL 
IMPROVEMENTS 
CAP 

A houalng pfOjllCI or ml•ad UM pro)ecl, Whether ,_ 
con1tl\IOllOn or canveralon of uH. which contains unlta 
saUlfylng etf()fdablt hOulif\D ~1remen11 lmpoted by IM 
lncluslon.ry Housing Orllln1nct, planning 1pp1ov1ls or 
other .... re•trtotktn1. 

Th• ~•lue cf 1 BMft unll ci.\IHMinecl wlll'IOUI reo1n1 to 11i.1 
or rantaJ ralll1ellona on lhlll un~ pu,-...,,110 (1) an 
ll'ICl•Ptndllll apt!rlllllll candUCle!I by an •PP111i11r ICCllP!allle 
10 MOH and paid ror by the prospaclive pulel\819f of •uch 
un11, or {2) mutual agraa"*" • to wi1111 PlllW9•n MOH end 
!ho prospec:tlve purcha-. This appnilul nlllY be requlrecl by 
MOH prior to any Mia of I BMR unit. 

8etoN Maltel Rall rBMR") Ownerlllllp Unit A BMft unll 
ownld Ind oceupilld by 1 qualifying houlehotd. 

Balow Mlrktl Aalt rBMA") A1nlal Unit A BMR unit nint911 
end ou:upiea by 1 qualifying 110U1a110ld. 

hiaw Marlie\ film• ("llMl'l") Unll. An lllfOl<lablll dW9111ng 
unH or other 1pproved ralidtnUal "nit which 11 aold or l'enl8d 
el a prtct 1pacilled In th• pl1nnlng 1pproy1l1 or other u1e 
,..trfctlont Wiiie/i may be lower thin Ille 1ppn111ed fair 
m•rket vo1u. Df 1111mp1rallle unna. BMA unlta may be 
tither own1,.hlp ror nrat Omo hal!Mlbupr houlOhOICll or 
rantal. The -· or..., .. , pilct llmll• on th• BMR unit 1ra a1 
dalCtibed In Iha planning 1ppn1va11 or other LIM 
'"lrfcllDn• H required by the Clly •l'ICI County of Siln 
F11ncl1CO. 

Aa relerenCld In "Cllon II (E) (&), lhl dilltrenCll belW91n 1n1 
rn111 prloa and me nn.t ,...,. prtce or• BMR unit afler 
lhe llddlllon ol approved allglbl• aeplt111mpn1 .. 1Mn18 and 
allglbll 1'9pl•- and reP91r. 1n onllr to ""1nlllln the 
llftonl~~ ol Iha BMR unit !or lubMquant tiuya,., MOH 
wlll ""''aw and approve allglbll upllll lmprovemantll end 
•119- ,..p1a._,,...,, - rw.,..tr wl\a1 ""bm-. -· 
al 11!!1 time of 1111, MOH wtll cap than lmpn>11amen11 at 7'11o 
of the All•la pilct. FQf 11<tmpla: 
Fa1111ula Cldcullled ReNla Ptk:e 

I .... -
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CERTIFICA 1 E OF 
FINAL 
COMPLETION ANO 
OCCUPANCY 

CITY 

CLOSE OF 
ESCROW 

COMPARAll~Ei 
UNIT 

CONDITIONS OF 
APPRO\/AI. 

CONllEFISION 

OEPARTMENT OF 
BUILDING 
INSPECTIONS, or 
"DBI" 

OOMESTIC 
PARTNER 

DWELLING UNIT 

• Ellglble C.pli.t tmpro1141m1n1e aneuor 1!119111• 
Replac11111n1 •nd Repair 1eo11 of ApP<Qvect Cl'• or 7'MI of 
Sile Pi1ce, Wllldl1ver 111911) 
• 8Pffl•I HH18111•!11• (dollar·for-clollar) 

+ 5'11t or Ollglnel rH•lll prtce w ullng MLS 

• Final t9'111 price 

A cenJ1iC811 IHulod to a ProJliCI Sponsar by Iha l!lur•au or 
Building lnsplM:llan (DBI) 11\11 cerlilitl lhll •11 BllUdlng Code 
proylliOh• allCI building 1111cMcellon1 for Ille devetopmeM 
projeGI have been aatillllld. 

The City and County.of San F111rld1«i 

Th• c1011nO Of tlle Nie Of• BMR Ownership Unit lo• 
q111lllyln9 ho1111hold. 

A unft lhll 11 Of good Qu1lity 111111 lhlll la cona1Ste111 with the 
cu1Yen1 11andard1 lor nlW hollllng. 

A aet al written <Ofldl..,.,1 lmpgM<I loy Ill• City Pl•mlng 
Commis&lon Of enolhet permll-l1aulng City agency or 
1ppell118 body V.hll'l 11 ,.,,1 .... Conclitional UH Parmll lor 
Iha conslNdlon Of 1 pr1ne1pa1 proJed or olher houalng pro)ed 
lubjld to this prograin. 

Change In uM Of a propetly. 

Sen Frandec:o Clpertment OI Building lnill*'lione 

A legal or pert0ri1l 111ID!l11nahlp belv.elln lndMclu•ll who llva 
togalhar allCI lhlre 1 commnn dornallle life blll ere not )olMd 
In 1 tr8dit1M81 m•m1111a "' • dvt! unlo~ as lotm•ll- lhttlugll 
• 1-1or11818 reglatly. 

A IOOfft or 11Jl18 of tWQ or moni rootn• lhlll I• e1tt1ignld !of, or 
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EQUAL 
OPPORTUNITY 
HOUSING SYMBOL 

ESCROW CLOSING 
DOCUMENTS 

FAIR HOUSING 

FIRS'!" 
CERTIFICATE OF 
OCCUPANCY 

FIRST SITE OR 
EIUILOING PERMIT 

FIRST·TIME 
HOMEBUYER 
EDUCATION 
WORKSHOP 

GROSS INCOME 

11 occupied Dy, one lemlly dDlng ii• own cootcmg lhllfeln •nd 
nalllng only ona kttchen. 

The f""81 latr hoLKlng 1yl'llDol 11fMld lo icl9ntity 9-
1ilhtln111ce ID r11r houal"ll ru1e1. 

Doi:umenll algnld by a buyer to o:impleto 1he ult QI • BMR 
11nlt. · 

Stai.°' federal lllWI that gDVflm the flllr and unblHld 
•-nl Ol lluyat• and ranlCll'I when 1.itlng or 11111llng a 
h0u1lng unit. 

El"'-< a temponiy cartiAca11 Of cccupanC)I at 1 C1rtllic:ate of 
Final Compleuon and Occup9nC)I H cletlnld in San 
FranclllCO Building Coda Saclion 109, wl1lclleYlr ii iHUld 
nrat 

Th• nr.i Depa11ment OI Building lnspactlon iDBll iffutcl 
1"•"'9Nt for Iha ee"tf;ttue.iloft of l•rtll. 

A cour" cle1lgnad to ptOllidt btl1ic IHb:a~ to fltSI time 
lw11'll•buyer1 Clflerad by • couneellng mgancy Qftilled by 
MOH. 

All Income from whllteYGr ilOUICe delfvld as provided In lhll 
Internal Revenue COdl (28 USC Seellorl 81), Wlletnl!' or no1 
•~empt tmm llder1111ncome t.a•. Suc:ll lncom• lncMlet, b1il 
i. nol nmlted to, Iha follQWfng: 

C:OmP1111alfoo for J81'il-. including'"'· o:i1T1111111on1, 1nd 
11m111r ttemt; 

l11COme from 1111tts: 

Oro" fnco11111 der!Yld from butlnnr. 
Gain• doriYld from deati~ In~; 
lntere•t~ 

Rantl; 

Royelliel: 
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'HUCAREA 
MEDIAN INCOME 

HOMEOWNERS 
A!ISOCIATIOl'<f, or 
•HOA• 

HOME OWNERS 
ASSOCIATION 
CUES or"HOA0 

CUES 

HOUSING 
PROJECT 

HOUSING UNIT 

Ollrldenel1; 

Alimony and se~,.,. m•lnt-m:e pi1ymen11; 

Annultie1; 

Income !;om 1we inllUl'll!1ce and ..-111 eontl'Kll; 
Penatanm; 

Income rrom dilld1•rv• of indm1J1edne111; 

Ollllribullan llhare of pal1'*1hlp 11rou Income: 
lnggme In rwapet:I OI a clecacl11t1t; 

Income ln:im en interell In an 8111111 or llwt; and 

Public belllfill Including but not Hmitad 10 Ca1Wo!i11, SS!, 
DlHbiflly lnCDme. 

UnadJU811od Income levels derived from Iha Dapartmelll ol 
Howling an:l Urllan C.V•lapment ('HUDi on an annual 
b•li1 and uHCI to ClllWl•I• 11'18 In coma l•vel• Of .quallf\llng 
BMR hOUHhOld• Ind to pr1Ce BMR unlU. 

A nonprofit a•l.Odallon that ,,,.nltllH Ule common arwH Of 1 
w11damlnltJm or plllnll8d unh c:t•ve~1 (P'-'D>· Ur!l1 
DW111ra PllY to Ille H-l•tlon a lee 10 mainlllin ere•• -
jolnUy. 

Mont'11y pey111tnl1 CllJe IO 1 l!Omeownen ••aocllltlOn lor lilt 
uplleep, m1ln18n1nce and lmprowm ... t ol common •rwel In 
a ,.,ldenllal building. 

A daveloprnant that hH rHlden1lal un111 •• dlflned in the 
PtaMing Coctt, lnctudO'IQ but riot limited to -ng•, gn1<1p 
11ou11n11, lnd&pendorrt IMng unlll, Md olller 1am11 of 
developmenl whicll arw lntllndllcl lo provide iong.ienn 
h0u1lng lo lndtvldutlt •nd hOUNhOICI•. H-ing Pl'Ol41d It.II 
riot Include that ponlon of a d11V8lopmlfll lllll qullllll .. a1 an 
1n1nllllianll u .. under the plaMlf'lll coda. Houlllng projeel ror 
Iha purpose or Illa piogram 1hall al'° lncludt tile 
developmam of livalwel'k l.il'lilll •• dttf'lnM b~ P.tllnnl,,9 Cora• 
Sedlon 102. 13. Houling projeCI IOt tt-. Pl<"POM Of 11111 
P1e111am shall m1an 1111 pti1 ... or"""'*"• of• ~ 
or mulllpl1 lot devalDpm,en\ 

'Hou11ng un1r or ·unir 111111 mean • ~ un~ 11 defined 
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IMPUTED INCOME 

INCLUSIONARV 
GUIDELINES 

INCLUSIONARV 
ORDINANCE 

INCLUSIONARV 
PROGRAM 

INCOME TAEl~E 

LIFEOF THE 
,.l'IOJl!CT 

In San Francl•co Hou11ng Code Sed1on ~01. 

OIOH lnOOllllll plus II percenUIQI of th• value al BllDWlbll 
1111i.. Ten llll'C9nt (10'Mi) or 1llowllb1B 00111 blt-n lhilty 
lhou.and ($30,000) and one hundr9d thirty l/louund 
($130,DDO) -..,.. 1'1111 b9 Mlde<I lo 11 MUMhOld'O p-• 
lncorne. Allowabll 111111 ewer Ol'lll hundred l:'ld lhllly · 
thouaand (S130,DDD) dollars will bit lidded Ill• i-1anold'1 
11ro11 lnoome at a rata of thlrtJ·fl .. perwnt <39~). 

The Ouldtllnes 1dopt•d by the Pl1nnlna Cornrn1111on on 
Sepl1mbet 10, 111112, by H1101utlon 13406, 11ning lortll 
lnclullunary p0Ucl11 In err.ct 11 or thai.cl.ie. 

St1Ction1 31&-316.B lneiu•lll~ al the $1111 Francisco Planning 
Code, 81 amended from time ta time. 

Thi RHidenlilll lnclualon1ry l\ffotdlbl9 Houllng Program. 

lnoome lnf<>nTWlllOO I/Mot II b<loed ""11 opec;jftG led11ral llOUlllW 
and ~plllc tlfltl, lnOOIM UlblM irl tlll1 M1nutd lnclud• 
11'9 HUD Alff M9Cll1n ,,,coine lable and 111e S.n Frano!Ho 
Median rnoomo table. 

Th1 Inc- labl9 uilld lo calculate ltll Income lav•I of a 
BMR hou1et.old tl'lilH bit determined by the dllle on Which 
the pilnclpal projacl lol wtllch U'le 1111u111ho1c11ppl111 ,-.,9c1 
ltt 111'9t 11t1 or bulldlng 111111111. Income level• for buye19 In 
p~nclpal pt0jlclll thal rac:el\'ld lhfllr 111'91 eh or 1119 or 
bulldlng permit bllfora September I, 200& will be ,..,llWed 
using Int HUD AnJa Madl9n lnODIM ... ldjulted !Or 
household •lz•. Income ....,11 Ice buyers In p~ndp81 pnijeell 
lhlll racallllld th•lr ftrll 11i. or Ille w bulldlng permit on Dt 
•!let S.ptambltr iii, 200ll will btt 111YllWed ualng ~ S.n 
FranollcD Mtclle,, Income 11 1dju111d lor houlehold •il•. 
Th• time pllflod dullng ...tllcll a principal prD)•t:t or ot!·lllta 
pJlljeCI exllta H I re1io.nt1111 aeveioprnem l'I0-11 Of 
Cllllnge In prlnc:ip81 PIOJ•el or ofl·llte projllCI OWIHll'lhlp. 

Ths •llordeble hou•lng requirement cl a pllnclpal project « 
01r .. 111 Pl'OJ.at &llall bl In affect 11111111 be ror the llfe at th• 
pro)lat lor unMa mllllletod allilt the rorm11 adoptlan cl lhll 
Proceduru Menuel. 
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LOW·INCOMF.. 
HOUSEHOLD 

MANUAL 

MARKETING 
CONSUL1ANT 

M"RKETING P~N 

M" YOR'S OFFICE 
OF HOUSING, tir 
•MOH" 

MAXIMUM 
MONTHLY RENT 

MAXIMUM SAlES 
PRICE 

" housetlelld wno .. com!Hl..:t ••m••l 11ro•• lllCOITM '°' ell 
memtlara doe• not •xcalld lixlv (IO) percent al l'!Mldlan 
income. 

Tne City Sid County al San Francllea RHldt!nll•I Aflcwdabl• 
Housing Program Proc:9Clure1 and Manllollng M11n1111. 

A penson repre11111tlng a de1191opmenl al BMR unll1 who 
merliets 111d Miii lhe BMR unlt1 in llCCOl'll1ru With Ille 
proc.ctures Ml IOttll In lhll M1nu11 and by MOH. 

A compli1nca procadum, d9scrtblld In Section IV (C), (D) and 
(E) al lhl1 rn1nual, which tequires the PtoJ-.t Sponsor of a 
prtncl1>11 I proJDCI 111111 1181 .., ltffordable houelng 
n:quiren'l9nl1 lo undelllk• calllln rnaa..,101 thlll are Iii­
to adverlls• end sail avell•lllf aJforlllbl• houtinQ unfit 10 
qu.itfyln11 hou1ehold1. 

The rn<mthlr monllf.llry conaid.,.111Gn p11d toy • QUl!i~ino 
nouMnold far uM of lhll dalltn&fed BMR llltlUll unit 11 thll 
l'IWHhold'I pnnclp1I relldancl; ii lhaU be determined at Ille 
Ume al r...i oceup.nc:y by a qutllfylng hOuaehold be..., on 
ei!hor the Income fimlt 11t1lllllhlll for tlMI pertMlllQe Of 
medl1n 1naom1 1p1c:lfled In the pl1nnlng •PINO"''* or 
olhat' UM ra111tc11on1 for Ille BMR 11nll. M•~lmurn monthly 
rant, togelherWlth a llllllty allowance In an amaunl 
d•lelmined lly Ille San FrlnCltc:o Houlin; Autl\ollty, 1111111 not 
exceed thirty (30) percent Ol lh• pergem•ll" of lhll income 
llmH required by !lie plannl111 approV1l1 or other Ul8 
rH!rldlon1. 
The ront at flret aecupanoy al a l!IMR unit shall not exceed 
the mHlm"m monthly nmt. SubMquanl renlo may lie 
lnoraoeff ort •IH;lh 11nntv.f'N'Y t1ll a 1en11111n1'1o QG11;vpltl'1Gy gt• 
EllAR Rental Unit according' ro Ille fal'!llui. Ml fal1h In 
SectiOn IV (D) (7) GI thit m•null. 

The mlllllllll!'ll tnllltll or .....it price OI • Balow Mlikll A11t 
OM'leranlp 11n11 •• Hi.btllhtd by "'' MQar'a Qlllm ar 
H01j1"1g. 

,, 
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MEDIAN INCOME 

"'EDIAN-IHCOME 
HOUSEHOl.O 

MOCleRATE· 
INCOME 
HOUSEHOl.D 

MINORITY 
COMMUNITIES 

Ttle Income that r.fllcll IM lllllfw•~ point bti- all 
lncomea for • certaln-aln<f tleu•t'IPld bllild on • 11a1nple 
repreaamauon Cll lne popu-. Th9 1nco1111 i.11i. llHll lo 
dtllf!Mt lllll 1Mdla11 Income 11 dtlannkltd by lhe dMe on 
Whleh a -.Ing cle'ialopmenl n1eaiv•d Ill fir11t 11t• or building 
pem1~. 

A heluMhOld Wl'IOl8 - annulll gion Income lor •II 
11\tmbn doe• nol exceed one hundttel (100) pef'lent or 
m•dian lnalma. 

A houHhold -· comb"9a annual grou income for all 
memtlerl does not ••te&O 011e llu111ln1d twemy ( 120} pucent 
or mlldlan Income. 

Minority communlllea or minority houuholda 11\all lneluda, •• 
a eu\detlne, members ol Ula !Ollowlng IW.lal, ethnic, gender 
or 01herwt1e 1paclelly dl-1n111ged 11ru•p1: 
AlllC8n-AmanC8n • Cleftnlld •• fMlrlOll& olf Al~cen origin. 

l.lllno • dllfiMcl as persons cl Meldcan, CatlDllean, Canllal 
AmOlflcan or Soulh Amartcan Origin. 

Allan. <Mlined "'-·Of Chine•. JapaneM, Kor..n, 
P-c llllandar, Samoan, f'llplno, So<Aneast Ali.ti or Allan 
lnGloln o~gln. 

N911ve Al!la(ican • dallnect •• panans ""'- Offllint n of 
inGiganoul people• or NOrlll AntllrlOll. 

W-n • dllllnecl •• pelWnl olf l111nale 111nder. 

Gey and Lesbian • dlllr1•d 11 • mllle and ram ... 
hllmCIHXUBI. 

Famllle1 with dlp1ndent1 • dltllned •• • lllw•tiold wllh IWV 
or more plfll0!19 In which Iha hllld of hCIUlll!old 11 an ildull 
and 1111e .. 1 ona Ollter hOU18hald member II en aldarly or 
handluppeci pelSOt1 w11o 11 nn1nc1111y dlpende'11 on lhe 
hMCI of hw••hold gr a Pt1f90f1 ..-tdtir the •e• or 10 .,... 
Wllo 11 1111•llld to Iha hod of IM hou•llhold b~ blOod, 
morrioga or adoption"' ruled lo the dam••llo ptl'lner by 
blood or adoptlan. 
Por1on with • dl18bllh~ " mnned •• • person wno Alllllad 
Iha de11ni11Dn Ol "'-id\ceppecl" l.lndlr Flldli191 Fall HOUlll'IQ 
l.lw on I.he b81i& Of pre•nc11 ol a IDnO-.. nn pllyllelll ar 
mental Im~! wNc111ul)llantflll1Y 11m111 one Ot more Of 
such l*IOn'I mejOr life acllvllin lnclUCllng mollllll)', •19"" or 
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NEW 
CONSTRUCTION 

NO'rlCE OF 
SPECIAi. 
RESTICTIONS 
(NSR) 

OFl'.SITI!! BMR 
UNIT 

OFF·SITE 
PROJECT 

ON·SITE BMR UNIT 

ON-SITE PROJECT 

PLANNING 
APPROVAL 

PLANNING CODE 

PLANNING 
MOTION 

f>LANNING PERMIT 

heiring lmp1lrment, t1rmif11I illn111 or AIDS dlllQnalia. 

Elderly. defined•• p1reor11 over Ille 1g1 or 85 yillrl. 

Tl'lll conllruClion or r.w l'lllb-111 llviOg aod acce11ory 
spam, inc:ludlng llddhlons to exltlinQ ttructur... It doea nol 
lndude aonwnalon or use Cl! exi1Ung building spam or 
rehablu11111C1n of exls..,g building spact. 

A document recorded wllh lhe City and County or San 
f'ranci- Remrdefa Olllce for •"ll uni\ •ubltCI 10 11111 
Program CltU!lling the "'" Ind ntlale or ntl'ICll re•lrtctlcn1 
Ind any ntalriC1lon1 on pun::h11ar or ...,INll lnoome 11ve11 
lnduded al I Conditlorlll of AppllWll of U'l9 principal projeCI 
relating IO Ille unh. 

Shall ,,.., unn a11om1bll to • qultitylng houHh11ld 
con1trucled pu11141nl ID tlll lncl111ionary Ordinance, 
SecllGn 315.4, on a 1tta alhtt lhan lhe prlnci1111l proJect. 

A clevelopmanl oon1tructecl put1111nt to Iha lnelutlon1ry 
Orcllnenae, 6'ction 31S.4, one site olhtrthan the prlnolpal 
prl)jeot. 

Shall meen a unit affordable to 11 quellfylng houHhold 
conatructad puniuant 10 Iha lncl111lanary Ortlinanoa, 
Sectlon 315.4, °" thll lile of lhe Prlnclp•I project. 

ShlH mean proJecl con1VUC111d put1uant 11'1 lhe lnclualanary 
Ordinance, 8ectlGn 315.4, wlll'I on·•ll• BMR unite. 

A 91n11BI tenn IOI Ille P~nnfng Motion, Candlllana of 
APPtOV•I, Pl•nntng P•rmlta, Zoning AdmlnlalrllDI 
dalarmlnallans ar DUiar pl•nning epprov1i1 IHU1d IOI • 
opocillc h""llng dolvetoprnont. 

The Cit)' and County DI&.! FntlldlCD Pllming Code, 

A planning &pplCIVal lllUed by lhl Sin Frenc:i1co Pllllning 
CcrnmlHlon. 

A pl1Mi"S approval llil'ed by lhe S1n Fr•ncllco Planning 
Departmenll. 
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PRINCIPAL 
PROJECT 

PROCEDURES 
MANUAi. 

PROJECT 
SPONSOR 

QUALIFYING 
HOUSEHOl..0 

A aave10pmtt1t on wnl<:ll • requ1rwnen1 10 pro1•1aa alforcl•ble 
hauling units l1 lmpo'8d •• • i:ondttlon of planning IPPl'O•ll, 
pureuant to 011ler applicable u11 ralllltctlona or any proJICI 
1na11nclud11 1 c:er111n ni.1mbtlr of reaidenllal units. 

Tho Clly and County of San· FrenclllCO AlfOrcllble Housing 
Monilo~ng ""-dure1 Manual 

The appilcanl for a •lie Of bulldln11 pannlt and any DlhM 
P11rmil to allow c:oo11111c:t1on of a prtnclp11 proJact whli:h, •• 
a r.andHJan tlf BPPftlVll Clf a1 a matter of Ille projlCI being a 
cerlaln nul'llNr of unilt or gr-. mull provldt liffOtdeble 
BMR unHl•I. "Pnljl•I Sp"""°" illCludel lnY llUCCIHDll In 
in11re11 to own111111p of all "" pa" of th1 pnnclpal project or 
lllY BMR unll Tnt 1arm 'Project SponHr' .,... be Ille 
de¥&1CIJ* or - lor Illa PUIJIOM• of 11111 Proc:aduru 
Manual. 

A hauallhold lhal lltllfle~ the fol-g Cltl8rll: 

An11Mal lnc:ome at Ille time of lnlllal oCC&Jpancy DI 11 BlllR unit. 
adjullad lor hClu .. hl)ld •izl!. does nol e•CHd Ille -nlage 
or n'ltdlan Income llmlls 1peeifi1<1 In lho planning 
approvala or Other applicable UH ruttlotl""• 01 ll1e 
projld; 
Thi houlllhold mu11 occupy Iha <ft! •• • l)llnclpal rellldltlOI; 
Ttle 11ze of Iha untt mull be com1M1tillM with ,,,. houMhOld 
lllze, al s minimum of ona par-on par bedroom; 

In Iha CllM of a BMR Ownel'lllllp Unit, a qu1llfying 
houaahald mu11 be a ftrft·llmt homabuyer houtllllold; 

In the Cllill Of OWl'lerlhip 8MR unit., • p1ro11111111 Of 11'11 
value of allowable HHlll will ba ..tdad "' a houtlhold'1 
gr@a• lnoom•. Thia new ln'GOM9 •h•ll bll rwflrlTtld 1g •• • 
hou19holcl'1 lmpui.ct 1ncam1; 
Orie UtlehOldtr lives or-• In Iha Clay and CoulllY of San 
Franc:dco. 

In lhe CIM of ownellhlp 8MR unltl, all !Hleholdin mu1t ba 
lhl hOlder of • 111ncllrd mottpgo fmm • ptlmlry ltndlng 
ln1tlMlon. 

In lhe ce1a of ownerehlp BMR unln, IA 001haldtn muet 
h9ve denclad .,, 1pprowc1 llnt-tlmt homebuytr 
9Cluoeuan wortcahop b9fote 1pplylng ror U.. unll 
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RESALE PRICE 

SAii FRANCISCO 
MECiAN l~l COME 

SPECIAL 
ASSESSMENT 

UNBUNDLED 
PARKING 

USE RESTRICTION 

UTILITY 
ALLONANCE 

ZONING 
ACMINISTR>.TOR 

1!•1#1 houMlloKI member mull ennt1r De on 11111 IDen 811(1 rme 
rar 1118 BMR unK or b9 cl•lrMd Ha ~nt u rwn.c:a.d 
In 111• molt reotnl ta• ya•l'I. 

Tha pu.WU.H price to be paid b'f • buyer of a llMA unit 
ptevlou•IY pUl'CIMllecl by • qualWild ftrw\.Uln• -•buyer 
hOUHhold, 81 calclllllld ei=rdlng 10 Sedion II (0) (5) of 
lhla Manual. 

Median tncom• adju1led tor houHllOld llza darlv•d fl1)m the 
1tallatlcal rwllllon1hlp between lhe American 0-munny 
Survey (ACS) income prol"d• and tll& ltl(jlOnal U.S. 
O.par1ment ~ Houlllng and Urbtn oaval0pm1n1 (HUO) AMI 
calculliltlon uMd to cale\llata th• Income lavel1 al qualifying 
BMA houHllOlda and to pric• BMR unite. Till indelC shall 
be updat11<1 avaty year or upon av•llebilll)' or an •pclatecl 
"es. 

A propart40lial reci ~llarg8d to lhe owner by Iha Homeo.irn1f1 
Anocl"11on (HOA) to covat tl1ti wit al pt1y.lcel lmpra"9ment 
lo Ille anUr• bulldlng. 

A paft<lng apace tnat i1 not an amenity included in the price 
of a residentllll unlL 

A rwllllcllon which Is recolded In the Olllolal rwcoAll al S.n 
FrwncllCO County on th• prlnOIP•I pt'OJ•ct •nd any link.a 
Off·alle •lfonlllble ll0111ln9 proJeot: (Ill re1tr1Cllan9 
contained In •ppllceble ptOYilllons or Sen Pnind•co Coctt1, 
or (Iii) resltalona contain.ii In lhe Onllnance, any al wlllell 
rellrlct1 1111 use al l'HI ptapeny. elthet to11111y or f)llrli•lly •• 
lllardlobl• hauling. 

A dall•r •mount Hlabllsllad pertacllcally by thll San 
Fnand1co Houlllng Aulhonty baled on U.S. Otpanrnent Of 
Hallllng and Urban C.••lapment (HUD) 1tandaR11 for coll 
al bileie utllitln for llouHllalcla. 

The Zoning Admlnl1tn11Dr lor the Cit)' end County of 8.tn 
Franc»co 

""'·-
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II. BUYER QUALIFICATIONS AND RESnllCTIONS ON BMR OWNERSHIP 
UNITS (Boldl•oe words 118 denned In Section II 

A. Bu~1 Quallflcatlon1 

1. Qu11llfylng HouMhold for &MR Own•rahlp Unll• 

A qu1lif)ling hou- milela the fOllowlng •tandards: 

•. Th• houllhold 11 incDrnlt quallllllll; 

b. The hou&clhold la 11 flrlt-Uma homllbuyer haullhold: 

c Th<I houl8hold must Uve In the ur.H H lhal1 primary 
retldentjj within eo day• ol tne olCMe Of eterow on the unit: 

d. The houillhold lncludH on• member wno ha llvllll "' 
worlcllll In San Frandsco by lhe appllcalion deadline 101 U.a 
&MR 11n1t: 

a. Tha household lnckldes au spouses DI dOllMlllC Pl'11191'9 
ol liUeholdero ea Joint tideholdani; 

I. T,h• hou11!1old midi be ot 1 alzl lhlll it aqual to Of gra1111 
11'\Qn U.e number ol bedrooms in lht &MR unit: 

g. The household Include• ~llellolders who h&VI taun an 
approved ftrslollma hom1b11pr ldUOlllon WOl!lthop; 

h. The housellold 11 d1flned In \Inns al nnanclal 111at1on1hlp1 
and t11n Include any owner p11\ner1hlp11¥ IOng 11 lhll 
tamblllllll hOuNhold mHll the allglblily rwqul,.,,,.,,11; 

i. AU llllftholdlng hOuMhold members mull 1PP1•r an Iha 
loan for the &MR unit. 

2. Pre!Ofenoel lot llMR O•ll'Ml,.hlp Unll1 

a. At lea11- appliQlfll in 88Ch llll.IR houlll1old mu1111v1 ot 
worlc in Ban F11nd- In _, to apply fOr • BMR 11n1t pe1 
Secllon 315.4 al Iha Planning Codil. This toouNIOold member 
mu11 i.v1 llYecl or wolllad In San Francleco by Ille 1pplltjjtl0n 
dalKlllnot for 1 BMR unit. 

b. VerffiCllllOn ol Prel8Jellca QuellflCll\lon 

I. MOH 1hall verify a pe110n'1 residency by 
1x111n11nlng - dotumtn! lnlm Ill• 1111 bllOw: 
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(a) One uHlity bill Wllh a Sen Fl'llllChlt:O addraat 
dlled within the 411 days preceding the 
appllcatiOll d•dllne for Iha BMR unit. UllHty 
bllll can incllll1a 1111, electric"" g1rb1ge or wamr; 
(b) Currant paystuba with a :oan Francllca 
addre .. :or 
(c) A currant, tonne! ltlM wl11'1 a S.n ,,..ncisco 
addraas. 

II. MOii ahall varify Iha! I PMIOn wc11<1 In S.n 
Frenc11co by revlewtn~ an epplleanl'I pay&Mia. II en 
appllcant'1 1mploy1r 11 not baMd in SM frentiaca, or 
II a plll'IOl1°I pe~ubl dO nol rartect a $M1 F-cilCO 
woo1< 1ddr111, the llflpllcant must supply a no1111tzea 
111111r from Illa employer stating tllet Ill• pal'ICll WOflll 
primarily In San FnandRO and c1emona1r11e that 81 
llHI 7"- Of tllelr WOlkil'ICI houra 8n1 In $M1 Franclaca. 

3. Flrsr-tlme Homat>uyer Requirement lor BMR e>wn1111hlp Ul'lllt 

1. No member or Iha qu1llfrln9 l'IOu11110ld mull have 
owned any lnbll&•I In a dlftlNng unit, any commercial tNI 
1$1818, or any land for a thre .. Yol•• f*lod prior to applying to 
qUilllfv fclr purellaae ol a BMR unit. The pellOd lhllll ba 
counted bacllWlltcls from lhe eppttc:ation dHdM111 lor the BMR 
unH. 

b. Thie definition 11 a legal raqulrem1n1 ·and Includes. among 
other praperlles. thOQ In which an 1ppllc:anl'1 n.me lpPNrs· 
on ~II• regardtest al whether or not th11t lntere11 tlldulll In a 
flnenclal gain, 11 In ancthar •tale or country, or W lhay IMlve 
ever ulff Ille PrG!>•rty Ha primary r111danca. II any 
purchaser ha• had thalr name on tllle of a pn:iperty but II Wiii 
1old more tllan lhtlll yeara ago. tht program con11da111 lh1m a 
firol-llma buyer. 

c. MOH may v•rlir llraMlme homebuyer tt•tul by (1) 
.reviewing mortg•g• Mc!uclkln• on th• lhree moet recent yeer1 
of r.dnl tax NIUIN I« uc:h Ptn!Gll on Ude; (2) I •lgned 
11atamant on Iha application a1911ng homeownel'lllllP at.11tu1: 
Ind (3) I tide ... rel!. 

... Flrtt-tlme Homalluyar Eduoatlon Wolkthop Requirement tor 
BMR Ownerwhlp Unit. 

Elldl BMR appllcllnt who will hold title In • SMR unit mWll ellllnd 
• qMalilled n111wtr111 homebur•r •duc•tlon woflcahop befotll 
a~lng lot a BMR Ownerwhlp Unit. Th• wor1t1h0p provldtr rnu .. 
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~ aPl'flllllld by MOH. Appllc:11n11 must pilw10. 1 c.nifielll Of 
com"'etlon from Iha wolfllhop wtth 1111 &MR 1ppflcallon 111c;Mga. 
Fer o"o year IOllowlng the effective dal• al lhl1 Mini.el, MOH may 
allow app11c:~m11 to prvvldt c.tl'1lflc:llllon al ccmpletlOn of• quelfled 
wo!ll•ha!> alter Ille 8Jlpl"'-nr1name11 MleCled lh«lugh a lotUlry. 

5. HOY•hold Size R.ciulremenl for BMFI Ownarahlp Unit& 

The size al a hou1ahold must lie complliblt with lh• Iii~• al Iha 
unll being purchased. A minimum of ona pinion par btdroom 11 
required. Tllani II no re11nction on purchealnQ a unll lhat has 
fewer badlOMll lhan lh• housel1old 110. 

8. Income Raqulraman.1 for l!IMR ownarthlp Unit• 

1, Unlasa alatl<I olhalWlle In pl1nnln9 appr'ovalt or olher 
UH re&1l1ctfOl\ll, BMR Qw...,.hlp Unlta In ona dll••"'-1 
w1:1, o• avemga, be availllbl• lo household• Wilh a -
Income Of no - lhan 100" Of madl1n lnooma. lncoma 
maximums ani basad on "groH" In-dartved from ah 
1ourc.1 aa clat.ii.d In Intimal Ravenua Code (29 IJBC 
S~tlon 01). The amount. "'' .clj\lltecl on ., anrM181 balil 
and ani pOltlld on the MOH wllb .. 1':1. 

b. The l11Goma 1a1111 uled to celculala Iha lnooma i.v.1 ol e 
BMFI household 11111111 be dallrmin9d by Iha dill "" whloh Iha 
princlpal pn1)ecl for Whh:h Iha llOulettold appll111 r_l .. d Ill 
Rl'flt an. or building permit. lnc:orn• le••lt lor buylrt In 
prlr.d!'lll prcjaCll thel nie•lved !ht~ RNl •111 or •IW OI 
bulldln11 permit before Stplamber II, 2000 will lie revl­
u11ng the HUD Ar .. M•dbln income u .clju1tlld far 
hou1ellold 11.11. Income lev111e for bu~ In prtnciplll PIOled• 
that recalm lhelr fllll •lie or .U. or bulldlng pennlt on cw 
altar Septantber G, 2008 wl~ bl revllwllcl u~ng Iha San 
FNnclfco Median lncom. o& 1d)u11m1 '"' hou-..ld ala. All 
olT .. lte proJtcta will.,._ l>eld to Iha dell on which the prlntiplll 
prajlQI rec.1w.i "' nr11 1\ta or buna1ng permit 
c. MOH .. 1ou1e1e1 Income b•-on lh• gro&I Income an 
Hch •ppllCMI'• Piil llne PllY lltub•. '""' lnCOITla I• dllWld 
by dlvlcW!g the ye.,...10.dlle 11m11noome by lhl ca""'"' PIY 
pariOd count end lhtn by annualizing an a1llmalld pay perlDd 
amount by Iha labll Pl)' pariad count wer one y-. 

Cl. 1n Iha o&M or a HW·empl!IY9d par.an, MOH rev1ewa 1he 
parsan'1 l .. t 2 ye1ra al 11111 nitum.; pH~ pnisent and 
ptajeclad Profit and ~H S1alamtn11; ind athar rarevant 
dooumanl8 ma oa .. 1)\1._ 111119. 
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e. MOH mu11 J11View qwiMfylng reqUlremenll for 1111 houllllOld 
rnembtfl 18 yearw anel olellr, 191111te11811 of dependency ... "'•· 

7. AIHI Te1tror llMR ownarahlp Unltt 

MOH wlU llPPIY an 81111 IHt IO •H eppli~ .. 18 )'881'1 at Older. 
ln<:ludina all cuttodlal accou11t1 held for minor1. Aluts Include all 
liquid as111 acc:ounta, includtng tiut r.ot limit.d to 111Ving1 
aCl:OUMI, d1itddng ICCIO.-ill, C1t1111ic:ele1 ol Depostt, ·-· •ncl 
glfta. AJ&all eltO Include any manay that will be used -Id a 
down J19ymen1 on• llMR uni!. MOH will not count qu8111Wd 
"~"'"'"' tncome tow.tld In 1ppllcanl'1 Hiii. 10M. cl'"""" _.., $30,001 and 130,000 wtD bl added to the IOtat 
hou&el'IOld inllome; and 35~ of a11111 above s '30,000 will be 
added IO the IOU!I hou1ehold Income. 

e. Bu~ Appll<:etl<m Requir11rnent1 for BMR Ownerwhlp Unlta 

1. Household• epplylng for BMR ownerwhlp unite must 1upply Iha 
following doeumentatlon In oldar to apply for a BMR unit: 

a. An eppllcatton from 1118 P">PO .. d purche1e1 on a lonn 
1peciliad by MOH: 

b. 9upporllng documentation ln:>m al membera 18 yeara or 
older or lhl purcha11r hoo-ld, lneludinv: 

I. Pait tnrte (3) yearw IRS retum1; 
ii. P111 111 .. 1 (3) yearw w.2 forin1: 
Ill. Th1te (3) current end r;oneecullve pay 1tub1 or 
aquivalenl; 
Iv. Thret (3) current alld ooneecuUve ata11mtn11 from 
av•ry llqulcl auet account or pa11Dn81 ca1h l'IOldll'iQI, 
lnelucllng all cullodlal ecco.-ill held for mlrlorw: 
v, V•rtlk>allon ol Sen FnincllCC re11111ncy OI 
emptoyment: 
vl. Verifrcalion al oo~lon al an •pproved Finl· 
time Ho11111 Buyer Eduaetlon warllll10p. 

2. To plOCMd with a llMA unit pun:"'" pOJl-IOltllfY, the BMR 
buyer'• l1ndar or .. teft agent mu• 1uppty Iha 11.tll!Mirlg 
documentalton: 

a. A compleled aalM egreerMm: 
b. An appmiaal •tmwtng Iha App,..IMd Fair M•ltlet Value or 
the BMR unit; 
c. A mortoeae loan application IO an ln1U1ultonat 1enc11r; 
d. A Pnallminary Tille Raport l1>r lh• BMR unit. 
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c. 

o. 

Financing Raquiramer111 

1. l.oan Reviaw for BMR Ownenhlp Units 

MOH wlll ravleW 1oa n1 for raa1anablll lmereill ,. ... •nd other 
lllC!Or1 lmpcrtent to aaund i.ndlng. 

2. Allowable Loen Typos lot l!IMR Ownership Units 

All Bl\llR buyara mull ba &bl• lo MQll8 a loen through a 191\dlng 
ln111tutlon for a l!IMR unit. BMR 1>uy1r1 mu11 uaa fully amonlzing 
30· or 40.year fiQd.rllt IOln&. 

3. Loan Types NOi AlioMcl far BMR Ownership Unit• 

Except for apllClllcally approved loans P<DGtama, BMR buyera 
eennOI u .. 1llled·lnc:ome loan&, neg11t.e amonlzlng 101111, 
adjustable rate morlOlll!fl. "balloon ,,.ymen1' I011n&. o• inlel811· 
only loans. MOH 181!411VH 11111 right to Identify lddllJOMlly 
Pfohlbited loan wrsctenatlca. 

4. Documen11Uon R111qull8ment1 for l!IMR OwMrahlp lltlll• 

Loan agreement doc:umenll must narn. au BMR tillehaldera and 
l\O Olller persona. 

Raalr1cllons on BMR Ownerahlp Units 

1. Tenn at RHtrlctlon on l!IMR Ownarehlp Unite 

F'er Sectlan 3 i 6. 7 of Iha Planning Cod•, all BMR ownership 
unlta 1"81 entered tho martleUng proceu on or altar the •ll•ctlve 
dare ol lhls Manual ara rastrk:ted in their raaala pllce and other 
•PPllCIDll 181!1\QIOnl ror tn• llfll °'th• projeot Un1111 OllMllWI•• 
noted In lhe planning approvall or olllar u .. rHlttat1on1 for the 
pn)j•ol. All BMR ownership unll9 ltlat 1ntertd Int marMling 
Pf!IC9H balara Iha effealv• ci.t• Qf lni1 Manual ani mll1Clld in 
their reaale price and Olher 1pplloellle rallrlcllon1 fOf '° YHl8 
uni• .. OlhtlWl18 alaled In Ill~ plannlftg approval9 or olll•r u .. 
raetrlctlon1 for Iha pn:ijed. Th• SO-par resl~o11on perlcd 1111111 
re1Ulrt wtlll eaeh reaala ut • BMR unit. 

i Dccumenu thlll GOWHn Iha BMR Ownership Ut1H and Owner 

All 111111hDtders to 8MR Ownership Unite wtll liQn dl!Qjmeru 
provld9cf by MOH Iha! malnlBIJI re1t11ctian1 on 1 BMR unit. ThaM 
documents lnoluda bul Dl8 nol limlled lo lh• following: 

20 

EE-Attachment D-20 



a. Caad or Tr~•• - A d•d Iha! ii 1ubaralnat1 only to 1ne 
primary cleed, e•acuted by the bu1"9r •• ttu110r, !Or 1ne bl!nefit 
ol 1118 City ID llllCUre 'M PromiUOI')' Nata d•acribff .. rollOWI: 

b. Proml•llOIY Noto - A lien 11'1111 ii llllNCI upon Ille difl.,.ence 
l'.letwean ApprelHCI Fair Mlrtlet Y1lu1 and Ille BMR 
maximum ••le1 price, lntunnD compllanae wllh lh4I r11•l• 
restnct1on1 outlined In Ille plennln11 IPPIOYlll or otner UH 
r11111'1cllona. The llan will De l'8Cilllv•~d to the new BMR unit 
owner upon reAIB. BMR ownara In i.mlla meiketed before tile 
elflll':tlve Cllle or lhia M1nu11 may only repay the lian wnan ll'la 
unit loav<l1 Its re1tr1cled period, generllly no IO«\er lhiln 50 
yeara from date of pun:l1He ror one BMR owner nouMhold. 
BMR ownara lillino In un~• lll•I en1ete<1 tile mlrl<alino period 
on or all•r Iha enec:tive dale of this Manual may not repey lilt 
lien at any time. 

c. a .. n1 or Righi of Fitat R•lu .. 1- A document lhal rwqulrn 
1ne eeller to n011fy MOH ul)Gll r1Mlt, givirig 1111 City hi option 
to o.arclsa tneti right to subatilull a qualilled buyer. 

d. Acknowloclgamant o1 Specllll Re1trictlona - Yeriflcellon 
lhet lh• buyer h" been advlHCI of 111• terms of Illa 
altordllbllly ... 1r1c11on1 c:Ontail18d In 111• planning approval• 
and otller use -tr1cllona for the BMR unit. 

3. Occupancy Requlrwment tor BMR OWnenlllp Unit• 

EllMR unite ere to be owne,.OQCupiml and n••er 111ed es 
1r1vet1men1 or ~Ill proper1y. 

4. Aeslridion• Oii Renting BMR Ownership Unlll 

a. An owner of a BMR unit may not rent or llUlllease 11ny pan 
or the entire unll without prior wrtitan oon- ol MOH. 

b. BMR Own•l"lhlp Unl19 are to be -.....cupilld and not 
usocl H rwntal pl'Op8fty. However, MOH may Qrlnt conHlll to 
e BMR OWl'lllr lo rtnl In clrcun11111nce1 wl18ra lh• hou1eho1d 11 
tempol'Sllly '°'*lo lemp0!9rilY ralocet• d119 lo emptoyment 
raqulremenll, or for otnar raaaon deemed acceptable by MOH 
111 its IOla dlacretiqn, prcwlded !hat 

I. Tiie lotal·pertod tor wlllel1111e unit may be 11118d 
doe1 not allOled al• (II) monlha: 

II. The tenant Nillfla1 Ill• lnc:ome, houaBllOICI size 
and other q.,.111yt119 llOuwhold raqui,.manta placed 
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on the BMR unit by pl1nn1r111 apllt(lval1 nr other u .. 
rHh1cltDnl; Ind 

Iii, lniti•l rent doea not llllcMCI IN m111mum monthly 
rent. Cliculallld •=rdil'lg to lhll lnCC1me perc•nt1111H 
und•t tub1•<:1lon IV (Cl) (2) above. 

5. Resale Flestrlctiolla and Procedure• lot BMR OwMl'fhlP Unit• 

A SMR Ownenhlp Unit owner 1111111 folloW Iha -uing pollcle1 
end guideline• of MOH Whan re11111ng a OMR ownarahlp unit. 

•· Ti.• -ner of a llMR OW...Nhlp Unit &hall, et lealll thirty 
(30) clllyl pnor 10 IMllcMlng the BMR unll, CICMH MOH or 
hla/hllr Intent 10 1111 the un~ and thell requ .. t • delennlnatlon 
of ruale ptlae from MOH. MOH eha11 prlee 1118 111111 only upon 
receipt OI a lligned lnlent 10 ,. .. n 111• unit and requnt lot 
pricing; • 1ta1eman1 Ol all approved capilel lmpro..manta 
mada to Ille unit end a 1ignad lllting 11graamant wilh a 
cerllfled reaitor. 

b. Within Ute 3().day period, MOH llluill Inform Ille OWTter ol 
,,,. PttmlHible 11181 pilca Of 11181 unit 11ttd any _, 
con1Mona ol N1e. 

c. Pricing Malliodology for BMR Un'1a Upon Ra111e 

i. A BMA unit wi" be ,..prtced 10 lhel II ramalna 
llflOtdabla to a l'IOutehold lllzlld one peraon llltQer than 
Iha bedroom count Ol 11'1• unK at a d•lignllled 
~i'dJlllQA ftf fft•dh1H'11 IMom•. 

II. Units In dovelopmtnll that - nOl IOld under 11111 
Mlnuat will be r•pricad ut!ng the matllodology 
dletatad by planning approv1l lor fl• specific 
da .. IOpf!lanl. 

Ill. Unltt In dtvllopmanra that arw lnllilllly IOid under 
thll Manual will 1111 ni.priced u1irlo tile Pl"*"'O• 
e11ange In the dHlgllllled parcenlllge 01111edl•n 
lnoome lrom the date DI the cwrant -~• puldlaaa 
to tta date of th• raNle pricing. 

Iv. Owners d BMA unlll purc'lalld belara lh• 
eff801lv• d•I• ol thlt Manual may apt to have ttelr 
unit• "Prtced 1lceolding to Iha Cllange In median 
Income b)' llQning a conlnel agreeing to llbld9 b)' the 
curnint lhe cum11111 Man ... l In ell "P'l:ll •-pt IOI I.he 
l11ia:ol'l"'9 t•bl• ,.,ulrementt .. , tbrlt'a for pn;JM!t* 
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receiving llleir nrst eltll Dr ttulldln11 Pttmlt on ar lfl•r 
September a, 2004!. 

v. The lnoom. t.ble u-.1 to C81culu th• -•t• 
Pflo• of • DMR unit 111&11 be detltmllnld by Ille dale 
on wnlr:h the prindp•I project received II• nrst •lie or 
building permlL Unll11 In d11V91opm1nt1 with 
com11pondlng prlnc1p11 proJ•ata 11111 rlKlllivld JNi' 
llNI all• or building permit berore September 9, 
2004! wlll be reprtCllCI u1lng the hletoricBI end cum1111 
percentage ol HUD Ania Median lncoln• lor 1 
nouHhold 1lzld on1 person 11rgar !hen Iha number or 
l:led-m• In 1119 unit. Per Section 311:1.1 ol lhe Planning 
Code, unlit In develOpmentt with c:one1pondlllQ 
prtnalplll pro,llclt that talllllvecl "-Ir n111 •II• or 
building permit on or arJer September 9, 201119 wlll llc 
repllced using the hlllortr.al end current pe11:11ntag• or 
San F11noleoo Medlin lnoom. lor • hou11hcld 1i11d 
one f*'Dn taiger 1111111 1lle numllllf nf bedroome In Iha 
11nlt. 
•I. Th• NHle p11c:e -• be _., 10 Ille 1utn or (•) 
plUI (b) plul (C) -· II the ....... prtce H 
catouleted •Ila•• 11 lower then the original purcMll• 
price ror Ille unit, MOH will gi•• lh• aeller 1M option 
between Ille reule pttce ea .-..1cut1Md, or the Ottglnal 
purcha11 pnce tb) plua (c) below. A purchase price I• 
,_lc:ulalld al lhe lime ol HI• pursuant to the 
lollowlng lormuta: 

(a) Tha ronnllla OllUlned In MClioM i through • 
above; plu• 

(b) The cost of approwd u pltll 
lmpravemenll anl1 epocl1l a1Mumenl1 11 
dilPlnld In section II (E) ol 1111• Monu•t: plllS 

(c) The ,.,. 1o Iha owner and buy.,.111anor 101 
repr•Ollf11alion 1nd for lteUng Ille unit on Ill• 
Mulliple U1ting S.Nlca, aquel lo five (5) 
pefl:&nt of Iha 1um of the dollar amount 
celcul- pursuenl to sllb11ctionl !•l •nd (ti) 
•bove. 

a. APPJ9Clallon gained rrom lht 11t1or1 DMR ownerlhlp 
Unh balOngt IO 1111 owner unle11 lhe - hi• .,, •ddllJonlll 
loan Imm !he Clt)l or olh11111llly 11181 requl1'91 an app19c:illllon 
•hire. However, Iha pl1ce ·01 a BMR 11nll al rtHI• 11 not 
guarent1111d le exceed the Initial purcl'IHt prtce ol lhl unit. 
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e. Tti• owner mu11 marl<ar in• unit M•rk•li"ll must include 
li1tlng ol Iha unit on the Mulllple llallng Servlc:e (Ml..Sl by • 
c:er1ilied raaltor and Isling of Ille unit on MOH'• welllilll for 11 
11a1114 cei.mMr days. AH MLS l~tlngs mu1t lni:luda 
1nrarmaUOr1 on 1111 QU11lificatio119 and r1S1ric:\lon• of ti.. GMR 
unit .. •Upplled by MOH. 

f. AU polenll•I buyers who ar1 on the Qlll'\8t81 BMR lnte1111t 
R11 11111n be nolllleo by MOH or uni11 avail- for raula and 
invllotd I<> partlc:ipol .. In 111• lo•ary, ••will.,,. general public. 

II· A public lo1191y for 11\9 reaale unit mu11 be htld by MOH tor 
all BMR unit raHlel. MOH wtll lllCCln:l lhi!t ra1ult1 Ind lh• 
reauor will make Iha resutts avel!Qle to all lnterella<I 
appllelnll or member. Of lhe l)Ublie. 

ti. To lntar a 1onary for r11111, a potenUel buyer mu91 &ubm~ 
Ii BMR epplielltlan and all suppottlna ma1111.111 pursuam to 
aectlan 11 (8) •bo•a as w.11 a1 • loan pr&-a11Proval and 11 
complllad S.n Fn1nclsco pun:h•M agreement. AU 
appllcalion1 and ma1t11a11 will ba 1ut>mltt8d directly 10 the 
1>1cyr1 r111tor. 

I. At letll alxty (!50) days prlol ta the anUcipallld dale or Iha 
ctoaa of etarow, 1h1 buyer 1t1lll submit 10 MOH for epprovel 
the loHowlMg c1oCUmen,.11on: 

I. An applcelion frcm the pro-d ourellll11r on a 
form specifle<t by MOH; 

II. Supporting documentation from eU member11 18 
~ears and alder ol Ille 11Mrctle1er t1o11sehold, including· 

(•) Pa1l lhra• {3) )'8111'1 IRS ratum1; 
(DI Paat lllree (3) ya1ra W·2 rorm1; 
(Cl) Three (3) current and con~· PIY IWl>I 
or equlv11an1; 
(d) Three (3) current •nd con-I~• 
11a1ementa frcm every l\qt.J\d Hiit account encl 
personal c:ash holdlng1, lneluellng all cuatodlal 
accounl9 held lar mlnore; 
(e) V8flft-n al Slln Francllco nKldency at 
employmant, 
(I) Verfficatlan al comoteOan ol en approved 
Fln1Mlllle HomebllYl!tt Eduoat1an Worllohop; 
(g) A loan pra-epprcval; 
(11) A compl11te0 Sen fiir•ngl•co fi't1LU'Uh•" 
Ao-mant. 
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;. To pioCGe(I wlth a BMR unit pul'Cha• poat-1ott1ry. lh• 
BMR buytra lender mutt supply lhl rotlowl119 loan and aalH 
egtffment docurnantallon II IHI! INl'!y (30) deya prior 10 tM 
antlelpalad data of Iha claM af eecraw: 

I. ""•PP1111'1111 ll10wina tn. Appr•I- fair Marlclll 
Val• of Ille BMR "nit: 
II. A mangaga loan appllCIUon to an in.llMIONll 
1anc111; 
111. A Preliminary Tiiie Repan ror the BMR unit. 

k. Timing of Buvet Appro•al by MOH 

I. Upon reoelp! of • oornplele BMR hClll'leownertlllp 
•PPllcallon and •II 1UPparUng rn1111na11. MOH anal 
••nly 1111 nou•ellold quallllellllon ..;ltlln 15 WOll!ing 
deya. 
M. Upon ,.calpt Of IOan and aelea e9reerr.1n1 
documentatlan. MOH ahatl ol'lllt 11craw oloalng 
Claoumen11..,;thln fl .. (5) IOCrldng daya. 

No 111111 may procalcl without the wrlnan approval at MOH. 

rn. Braker lea• paid by Ille setler mull ba ahared In a 
oammlulon agreement with Iha buye(e repR118ntlng agent 

n. Sale• agraamanl• wilh tarma requiring Iha pa11111an1 of 
• .. l•r'• b"""•,.CI• fffe by th4i b1.1~1' wtW no\ IM °'11rovod. No 
aeparate term11 ean be ,.qulrea wllllln a ••• agreement that 
requlraa thll buyer to purdllH appllancea, fuml1hln111. ar 
01har diallllowed capital rmprovement.s. 

o. EIMR own1r1 and rullors 1111111 CCl!Tlply with Iha 
ctocuman..ilon 1ne1 anlori:ement procedura1 il8I lar1h In 
Sectlan IV (J) ol 11111 rn11nual. 

p. In ~ltl lllhlftl, dHpll• lhll ownet'I OOCld 1•1111 dortl. no 
qu1nrr1n11 hou11hold has C011lrlcted to purcnaM a BMR 
Owtle111lllp Unit wllhin liJc (8) monltl• aftet l!la lotlltry for lhe 
unit, Iha DWnfll' •hall inform MOH, Whlell m•y then inci.ue !he 
P•rmlHlbla lncama 19¥911 tor ~peCIM pun:l\llaer1 ol that 
unll up to a rnll•im"m twanly (20) pel1:8fll 0\18r the income 
percentage limit apedled In Ill• p1a.,,,ing •pproval• or OVler 
UM ,.111iotloM, but thllll l'ICI! •-• ,,,., wm1111 or lulura 
parmlaelble 118f• price of tl\91 u)'\11 11 lndloalad In planning 
•ppf'OYar• Of' OUi•r u- l'lllBlrtetler.1t. 

8. Realrictlona on Thie Tranllfar ol BMR Ownership Unit• 

... W/1111 
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a. Tiiie translera on BMR unlla .,.. not el'- 9l<C8pl •• 
d•l•rmifled by MOH on • ca1•D)'·C11 .. b•1i.. BMR ownar1 
must 1aetc •pprovlll lrom MOH befON adding or nimovlnlj any 
pel'llOn from lllJa, 

b. MOH may Nqulnl that a 1pou1e or 111911te11d domHllc 
portner become a co-owner by asaumllig titie and by 
axecMJng •n addandum to the O..d ol Trull, Pramlssoty 
Noto, Acknowt.d&•f'MM of Sp4tdal Aeatr1Gttooa, and Ai-ght or 
Flrat Roluul. 

7, Owner Aallnancing ol 9MR Ownerahlp Unlta 

a. MOH must •PPrllVll a11111flnancJng agre111111nt1 lor BM~ 
own•rahlp unlti. 

b. Owner1 may be permitted 10 relln1nc:e up to the or1glnal 
value ol their flnit mor1gage In Oftfer to obtain tower 1nte11111 
l'ltH or lower monthly P1Y1119m1. Tiltl Nlw IOln mull ba 
approved under tl'le guldtline1 Hl out In -uon II (CJ ol !hi• 
Manual. 

c. Ownani n111y •laa relinanoe their unlt1 lo wlltldraw c.111\ 
only In an amount aqual to the amounl Plld an the unit. 

E. Capital Improvements for BMA OwnenhlP Unit• 

1. BMR unite may b9gln claiming capital lmprovementa rn8de 10 
ye•ra alter Ille unit wH onglnally occ:upled. Onca Iha bulldlr'lg 
bacomH allglbllt tor capital 1mprovemem1 ctadit, hom10W11er1 may 
begin 1Ubmiltlng dowmentaUon of oornpletad -· 

2. MOH wt• review all capitel 1mprov1ment1 c1a1m1 and callll!Orize 
them Into thr" distinct caleocrltls: l!tl9fble Cep1tal lmprovament1, 
Ellglbta A•placement and Rapalr and lnellglb .. Coat1. EllCll 
ClllagC>ty II defined IMllDW. 

a. 1!1191• C•pllaf lmprovemerda lnc:lude major 111\1Clurat 
syctam uPQrldt1, 1peal•l HMHm1nta, new -mon. 10 1119 
uni! and lmprovamenll lllatad lo lncnta1lng Ille na•ltll, Mfel)o 
and ""'IVY eflldency of lhll Pl'DPBrt)'. lmprovem;in1a lh111 meet 
theaa crlllril will be glvan 100% eredtt. 

b. Ellglble Rapl1ct1111anl •nd Rap•lr includel In-kind 
replacement d •~lsflng amel'lltt ... repalra and genal'lll 
"""'""'""""" lhlll kt111pa Illa propeny In good Wllllllng 
ccndi~on. · Co111 that maet lllaM c:rtter11 wlll IMI given 50'lli 
credit. 
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c. lnollglbi. coat• Include coametic anhono.mentt, 
lnslali.tiont with llm1t1d 11Mlul Ille epene and no~rm..,enl 
fixture•. Home0¥W1er11 may 11ncl-k• lheaa projecla at lhalt 
discretion, h-v•r I~ wlll not be given c:apll•I 
lmpn:i.,...,.ntl CNdll 

3. Proceclllre for Suttmlltlng Capllal lmpn:ivema"" 

•· Homeowner& mu11 aubmlt ceplt1l lmpro,,.ment1 to MOH 
lor review within 8-monlh• of fl• compl1110n of the projec:I. In 
ord., to document !he lmPRMtmenll. each ho~•r mu11 
suttmit 

I. list of Capital 1mprovel'n9nl1 with De1c:llplion 
11. Rec:alpt11nvo1c:a for Each Eligible Improvement 
NI. PtOOI Of Paymenl, such as. c:ancallad c:lledc, bank 
account etatemenl or Cl'ldil card blQ 
Iv .. A eapy OI S~• or 11111111n11 Permlll, ff required 
v. Con1rector'11Jcano• Number for Pmjilc:ll 
Ell-ding $800 

b. Upc:n r8c:a;p1 at a compl1>1a c:ai>tt.i imprq-ntt c:llllm, 
MOH 111111 will arrenga a sila visit lo ln&pec:t Iha compi.11c1 
proJllCl Onc:a the lmprovamentl have bean vanllad, MOH will 
~end a written re1pon111 to approve or deny Iha submitted 
capltel lmprovomenta within 80 dllY• of ollalnal rteliot. This 
lnformlillon win bl p&ac:ac In Iha pn:iperty me al MOH ior uae 
IVl'l•n Iha properly 11 being IOld. 

4. Special A1H11m1nll 

Hom10WM1r'1 A1eoc:ietion inltlate<I •Ptclel •-Mm•IU are 
considered capital tmprovemani. Intl win be added to 1111 re1•I• 
ptlce of 1111 home. In Oll:ttr to recalva credit for llPHlll 
1uea&ment1, homeowners mu11 1ubmlt lh1 !olloWlllg 
dowm1n1111on wllhln $.months of Ptyment. 

a. Invoice lor Special H1!9Hmenl 

t>, Proof of Payment, suctt ••a cancotled c:llecl!, l>ank 
at:COUnl .ialllmenl or ~ card 1:1111 

5. Cepltlll Improvement• Cap 

In ... ~., lo maintain 111'1 alf'olll•blHty (If Ille BMft unit for 
aul>'8quant bu~rs. MOH wMI approve 1n 1Uglbl1 ceplt1I 
lmpro~1mont1, lllglbJ• tepl1""'9flt 1nd ,.,_,,, 11nd llP9CIDI 
1He11mentt vwhen submlttad. At·lh• lime of 11111, MOH will cap 
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e1t 111ll11lbla cap1t1l lmpro1111men111 Ind 111111111111 repl1oern.nt •nd 
repair 1t 7'1l of the re .. 11 price. 

8. Us\ of /.pPfOv.cl Ceplllll lmpnM~m•rn~ 

a. Elllllble C1pttal lmpn11111manls lncluda major 1tt'ucl11111I 
•talam upg111de1, ntw 1ddtUon1 to tile unll and lmpm1ment1 "''"'ed to """"••Ing thCI hoallh, Nl•ly ancl enorgy ll'flk:l•ncy "' 
Illa propetty. lmPf'l)ll1m1nt1 lhat matt lha11 crllllrfll will be 
glvltr'I 1~ entelh. 

I. MllJClr Elec:tr1cal IAllring System Upg111111 
ii. Mlljor Plumbing System Upg111de 
Ill. Room Additions 
Iv. ln1tallation of Additional Cloaeta •nd Walla 
v. Alllrm Sy11em 
vi. Smoke Detectots 
vii. Removal ol Toxic Su1J1tancas, ILRI 11; 

(I) AlbtltOI 
(b) Lead 
(c) Mold!Mlldew 
(d) lnsulllUon 
(e) UPSl*le to OO<lllle Paned WI-. 
(I) Fireplace Glass Scraan 

viii. Upgr1d• to En.,gy Star Bu111.1n AppH..,.,.1, 11 
ronows: 

(a) Fum""" 
(II) Weter Heater 
(CJ S10Ytl/Rq1 
(d) DilhWHhlr 
(t) Microwave Hood 

II. EDglbla ~p11cemon1 1nd Repair lncludH ln.klnd 
replacement ol exlatlng amenillH. repalr1 and aanlftll 
ma101enanoe 11111 kaapa Iha prciperty In good Miiking 
condltlOn. Colll lhal mHt th811 Clitet11 win be glVan 50'1!. 
i;r~lt !of AIPlitl, 

I. Eltetrlcal Maintenance and Repair, t'ICll a1; 
(•) SWilchii• 
(b) 0uUlllA 

11. P1urn111n11 Mlllntenance'1nd Repair, 1ueh as: 
(•) Fauoet1 
(b) Supply Una 
(c) Sinka 

m. Floo~na 
Iv. Count1rt0pa 
v. Cabln111 
vi. Belhroorn Tlla 
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1111. Balhl'tlllm Vanity 
vm. R1p11cement or Buttt-ln Appti1nce1, u 10110W1: 

(I) fumaca 
(b) W8181 H11t1r 
(c) S:OVtt/Renge 
(di OllllWlllller 
(e) Mlc-.aye Hood 
(I) Gart.ge 011po'8I 

I•. Wlridaw Sall! 
x. Flrepl1ce Maintenance or lfloklnd Repl-mtl'lt 
(Gal) 
ld. Ht1111lng Sy1tem 
xii, Llglltirig SySlam (RloHMCI) 

c. ln1Hglbl1 co1t1 lndud8 oosrnetlc tnhancamente, 
i111tallllton1 wltll limlted uaalul 1w1 lflll"• Ind nor>permanenl 
ftlltvru. HomeCl'Ml.,. ml~ undertakl lhell pro)eel1 11 lheir 
dl1Cflllan, h-•• the, wlll not bl given cepllal 
lmprowomunll c;niCllL 

I. Co1m111e Enhtnc:emenll. such as: 
(I) Flnlplaol Tlleand Mjlntel 
(II) Decol'IUv1 Wt/I. Cov111nQ1 or H1"1(ng1 
(C) Window Tr111tm11nill (Silndl. BIWttell, 
Cur1111n1. Ille.) 
(d) lnltllled Mlfl'Oll 
(t) Shalvlno 
Cl) R!llinllhlng of i:ldlllng Surf•-

II. Nof'ioPerm1n11111 Ftl<tvrea. 1uc11 ••: 
(a) Tl'llCk LIQhUng 
(bl Door Knobs, HandlH end lOd\1 
(C) Por1abla Applllnc:etl (R9lrt119r111Dr. 
Mlcll>Wave. StovalOvln, elc.) 

Ill. lnalall11llon1 wllh Limited Ualllul Ufa Spton1. llUCh 
Bl: 

(1) Catpal 
(b) Painting of Elll1Ung Surface1 
(c) Window Glau 
(d) Llghl Bulb~ 

f. Monitoring of BMR OwM"111p Units 

MOH ahaU monllor and requll'a occupancy cartWIG8!kln for BMR 
own1rahlp unlll on an annual .,.Ilia. Ownet(I) Of a BMR unit will tie 
._quired to submit an 1nnua1 mor'tltortng end .r.fon:.manl ,.port on 1 
form pRIVkMcl by MOH end aubmttttd on 1 data tnd Ill a IOC11t1on 
da!ermlnlld by MOH. The niport 1hall prollld1 lnloima1loll t11Qardlng 

:Ill 
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ocoup1ncv 1tatu1. e111ngH In 111111, and 1ny C!Uler ln!OlmatlOn MOH may 
reuonably requite IO monitor compllnC<t wilh Ille BMR unlh &pedlk: 
pl•nnlng 1pProv1l1 or olher uee r .. 1r1c11on1. 

Ill. Rl!NTER QUALIFICATIONS AND RESTRICTIONS ON BMR lllENTAL UNITS 

A. BMR RantarQU111incauori1 

1. Qu•lllylng HoUMhold for BMR Rental Unit$ 

A qua~tylng h011t1hald me1t1a lhl fOM!Mlr.g llDndlldl: 

•· Th• houH~old ls Income quillllled; 

b. The llouHhold le a l\Oll·hom1ow;1er houNhold; 

c. Th• hOUHhald mutt live In thll unit 111 !hair pnma~ 
rHllJence within 80 clayl ol the 11Qning O! Iha INN for the 
unll; 

d. The hous1hOld includta Q"8 member wno 1111 lvad or 
worlllld In San Frendlco by th• 11PPllc.t1on -line ror Ill• 
BlllR unit; 

e. 1 na nau-DICI must b• of• alu that I• aqual 10 or g,..at•r 
than lh• number al ~droe>ma In the ISMR unit; 

I, The tlcuHhald 11 dannllll 11\ !arm• al ttnandlll relallonthlp1 
and can lrlducM .ny rental pemarthlps aa IOl'lg ea th• 
combined hou•lthold m1a11 Iha illlOibillly tt1~1m1111ta; 

g. All MOrH1apend111111 mu1t appe111 on lht lt .. I IOt lhto uni~ 

2. Pref1renClff ior BMR Rlntal Unlll 

a. A laa11 ona applicant In each SMR haullhold mu.i -va or 
wall< In ~ Fr.ncisoo In otclar to apply for a BMR unit per 
Section :115.4 ol the Planning Code. Thia houHhold mambal 
"''"' have llvlld or wort.ad In .s.n Froncl•oo by the eppllcatlon 
delldline far • BMR unit. 

b. Veriflclltlan of Pralerenca QuaHftcation 

I. MOH lhall vllify a person's re11d11ncy by 
ax1m1rmg one document from lhe 1111 below. Each 
dOQlmant must bt In th11pptlcanrt·nam1: 

(I) One utility bil wllll 1 Sin Flllldsco adclre11 
dalad wllhll\ Iha 45. d1ya preclldlna 11111 

30 

fiE-Attochmcnt D-30 



eppliCIUoro d .. dllne klr Illa BMR unit. Utility 
bRl1 can Include g .. , •lllChtc, ganiage or wallr. 
(b) Current pay1tub1 witll • San Franct­
addrau; or 
(c) A eurTent, rormel le•• wttll San FrandllCO 
11ddrvs•. 

n. MOH •hall •Inly Iha! • persan WOrlll In San 
Frenclaco by raYlewtnii en lllPPllGllnre P11yllub1. ff 111 
app11cenr1 employer ls nat ba- In San Fl'llndlco, ot 
II an •PP1lcant'1 payetub• do not reflect • San 
FrandKO - addra11, IN applicant mu11 aupply • 
formal lat!., Imm lhe •mptoyer 11111119 that Ille .._.nt--. primwily In San Francllm -
c1emon11rate lhel " leut 7&'Mo of.,. apptlcant'• 
wor1dng houra are in San FrandlCO. 

3, Non-hOmaowner Raquiremen1 tor BMR R•ntal Unit& 

a. No member ol ~ qu111ry1119 houoellold mu1t own any 
lnteralll In a dwe!lln9 unH, any cromrnerClll Nat utll18, or any 
land upon applying to qualify lor lhe ..,.,,, of• l!IMFt unit. 

b. This datinltm 11. • IMJOlll reQUIMtnent and lndud••. among 
olhllr proper1le1, !hose In which an app!lc::enl'I rwna 1ppear1 
on~~· regarc!lau of whether or rlOI mat lntera•t N1u111n • 
financial Qllln, 11 In another stale or country, ot K !hay 11a .. 
ever u1.0 lhe property 11 a pllmary raoldance. 

c. MOH may verify non·homeowner 1ta1U1 by (1) a aigned e 
statement on their applicaUon staling lhalr homeownerahip 
otalUI; •nd (2) a lltla searcll. 

4. Household Size Requirement lor BMA Remit Unite 

The tlln OI 1 hOuHllDk! 1111111 IMI cromp81ib11 with Illa •ize Of Iha 
unit be~ plRllHacl. A minimum or one Jl919011 par btdloom Is 
raquifed. Thllra 11 no Mlllellcill on purchalling •unit "'-ti t..1 
•-r bedAlOm• tNn 11141 houlal!Old 1111. 

5. Income Requinim1nt lot llMA Renttil Ul'llll . 

•· UnllH .-d otll•Ml• In lh4I plannlrig approv111 or 
other .... rHtrtotlon•. BMA Rental Untts In Diii 
d1W1op1T111m wlll tit 1veilable to hat.r-• with • C\1rnbil1ed 
lnoom1 of no moRI inan 80'111 of m1dl1n 1noom1. Income 
m11Ximum1 ara bl111d on •gro11' lncom1 derived lrom •II 
MJUrc. 11 det.lled In lnl911'1111 RIYBnul Code (26 USC 
Sec1ion 111), The amount• are 8d,iusllld on 11111nnu11 b11i1. 
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b. The Income tabla URd to ..alc:ul1te Ille Income level of e 
BMR houeehold ah1t1 be determined by lhe clllte on whlcl\ th• 
pnncipel projec1 tor which lhe haueehold llflPllH -.olvlld Ila 
first site or bulld'"Cll P9""U. ~r Section :111.1 e1f the 
Planning Code, Int.Om• ltvel1 lor rentere In prinelpal projecl1 
that recel•ad !hair ftrst 1119 or - or bulldtng permH bilfol'9 
Saplembar S, 2006 will be ravl- ualng Iha HUD Area 
Median lncame •• adju11ed tor hausenotcl •IH. lncame levels 
tor 111fttere In principal projact1 that '"411\ltCI 11111r fttal 1118 or 
elte or building permit on or lfler Stptembtr 9, 2006 wtll be 
,.vi- u1ln; lhe Sin Fr11na1aco Madlin lnoom• H 

adju1lad lot llouMl'IOld alze. Al "" ... Ito projecte will be held 
10 the dale on which Iha p~nclp•I ptoject ~lvad 111 nr1111te 
or building permit. 

c. MOH calwl•I• income ll•lad on tile groH lnoome on 
each appnc:anr. Pllll lllfft pay &tuba. The lncomt 11 derlvtd 
by dividing the year·lo-delo grott Income by lhl wrTWnt pay 
.-nOd count and lhan by 1nnu1llzlng an e1lln\mted Pli\I periOd 
an'IOUnl by tne tatll PIY pe~OCI co..nt aver on. year. 

d. In Iha CIM of a Nl'·em11loylld para on. MOH reviewa the 
parlQll'& IHI 2 years of tax retuma; pa11. prennt and 
prt1J1o:tad Prolll 1nd LOH Statementa; end Diiier lllev1n1 
dowmenta on a caaa-by-c:aM tia111. 

a. MOH must review quelllying 1'9qutrameni. for Ill houMhold 
members , 8 year• and -r. ragarll!au OI dtpenllency 
•telul. 

6. Ast.tr Tall tor BMR Rentll Units 

MOH will apply an a11a11ea11o all appllcenll. lncludlng 111 
cu11odl1l accoun11 held far minor$. AH81a include aa liquid UHi 
ac:counta, Including but not Dmlled 1a ••vlllgt. cllec~inll 1CCOYnt1, 
Cartilical81 of Depoe~. alodl•, and 11ifl1. AIMii also Include any 
money ll18t will be ulled t-rd a down payment on a BMR iinlt. 
MOH will na1 count qu«ttd reii11Jmer1t 1nooma -Ill 1n 
applicant'• •net. 109L al an auets Dltll<..,.n $30,001 llftd 130,000 
wlil ba eddlld ID Iha IDi.I houMhald Income: and :l!l'IC. al 11dla 
•bov• $130,000 wtll be 1dd1d to the lollll houaehG!cl 1-. 

B. BMR R1nt1r Application R1qull'9men11 

a. Household• applying tor BMR ranllll iinlt1 mual supply 
Iha fallowing dow"'l!nlalton Ill Older lo enlef lho lot111ry tor 1 
BMR 11111t: 
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I. M application Imm the PllJPU"d purC1111ar on 1 
rorm 1pecffled bt MOK; 

I!. Supporting dnc:umantaHon '"'"'ml MeMben. 18 
yaara 01 old., or the purchl11r hOuMhold, Including: 

fa) Past- (1hMr IRS r1tum1; 
(b) Past Ol'l8 11) year W·2 lorrna; 
lo> Thrae (3) curnint and conlllQIUve pay 1tubt 
or equivalent; 
Id) nm1e (3) recent and :onl8Cllllve 
1ta1aman11 from every liquid auet accaunl and 
per1onal c:aah Mvil'IQI, lnGIUdlng •II CUllodlal 
1ccoun11 held for mlrlorl; 
I•> V1rification or S.n Fr1nel1CO relklilnc, or 
employment 

b. To pioc:lllKI with a BMR unit ranl41 pa1f.I01tery, Iha rental 
rtprNtlllltiYt rllllll supply a <lr'lfl lall1a agra1m1111 to MOH 
befOfll MOH wtll approve Iha rantal l'IOuMhold, 

C. Ra1tlicllon1 on BMR Rental Units 

1. Term of RHll1ctlon on BMR Ranta! Unit• 

Pw Set:tion 31~.7 of the Planning Code ell l!IMR Rental Unltl lhal 
ent9rad 1111 marllallng prooaoa on or aftar Illa dtcUva dllta or thil 
M1nual 111 IHll1otad In lhalr lltnt level• and other lppllc:abla 
re1111C110n1 for th• life of th• pro)tel Ul'lte.I olhelWIH atalad In the 
planning approvals or other u• '"tricth1n1 lor the proJact. All 
BMR Rental Units that _,.d the mar111ting PfOCIH Delore Iha "'•ctivl dale of this Manual ara raatric:t9d In !hair rent lovall and 
Qt.her appllc:lbla raelrlclions lor 50 Yfftl unlOn olh-H llalld 
iha ptannl119 approval• or othar ul• 1Wlllrictloil1 lat the project. 

2. Documonlt lhll Govern Iha IMR Rental Unit and Ritnler 

MOH Mey niqulr1 all kla1aholdm ot'BMR Rental Unltl 10 tlQn 
documantl atailng l&111holdere' ac:knowlad~a-m Of the 
•Hlllclion1 on the SMR rental unit and any monllo~ng procadur11. 

3. Occup1ncy Requil'lm•nl lot l!IMR Rllfltlll Unite 

BMR unMs are lnlBndad IO be renler-occupild and Miier used 11 
lnvestmanl or rental property. 

4. Realllc:tiona on Ranting or !!ubleUlnQ BMR Rental un111 
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I. A rent1r Ol 1 BMR unit may no1 r1n1 ar sublea11 
any pall Of th• entire unit w!thoul prior Wllllen cowent 
"'MOH. 

u. BMR Rent•I Units are to lie occupied by the 
quellfylng "°""hold •nd not ulld •• rentel p._rty. 
However, MOH moy g111nl content to a BMR ....,..,, to 
rwnl In clrcum1tanee1 ,.,.,n the houMllOld II 
temponortly forwcl to tamporarily raioellt• due to 
employment requlr1mtnt1, w !or other ru1on1 
deemed •-P1abl• by MOH In 111 IOhl dl1Cr1tion, 
provid9d tl'llll: 

(a) ihe 101111 periOd for which the unit mlY Ill 
la1Hd doa1 no• •-ed 11• (8) monlh1; 

(b) Tne oub-tenant sa111ne1111e lr!Gome. 
hou1a1101c1 Ila and""''" q..,.llfvlno 
h0111ehOld 111qulr11m1n11 plalllll on 11'11 BMR 
unit by plennlng approval• ar athllr 11M 
l'1llllrtotton1: 

(c) The oubluae camp1ie11Nllh any 
111quireman111n the lease bltwean lllt Pro.Ifft 
Spon1or and Ille ten1nt; 1nd 

(d) Initial 1uble1ae rent do>e1 not Dl!Cffd the 
rent \hen PIVlble by 11\t cul'IWl\ 1itn1n1. 

~. RHll1cll0f"I on LeHe Change• for BMR R•nllll Unlh 

BMR ren1.,1 may nol add Of 11.ibll'9d any peraon frDm Ille •••• 
for a BMR Rani.I Unit Wlthoul conaenl from MOH. SllOukl MOH 
conwnl to lh1 edd~lon or IWlllnll:llOn of a quallfled llOt*lllold 
member In BMR Ran111 Unit, Ille MW haueahold must 111,1brnll a 
new applleatton for Iha 1.1111 end '""1 IM cut18nl qu11111cauon 
118ndanl1 ror • BMl'I Rentll Unit. 

D. Perml!Uibla Renl lnC1H1111 

The Project Sponaor may lncraMa Iha mn lm11m monthl)' '9nl for • 
qualifying household an Heh 1111nlveraary Of a 11n1nr1 occupancy In an 
11moun1 th81 doe1 nol ell099d the amount determined ~ MOH ba .. d on 
Iha pareent or median 1ncom1 e1tllbllMhed Ill p11nnt"9 1pprov111 or 
other 1111 Naltlctl~n• and Iha lllen-l~l1UnQ median fnaoma 1mount1. 

E!. Monll<lrlng of BMR Rentll Unit& 
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BMR Rl1ntal Units shall be monitor.a by MOH an •n annual basis lo 
_,.,,.,.. the contlnu&d ellgl~lllty of the BMA '9nt•r houMhold. BMR 
,.n1a1 houll8hold1, ownart•l or those ch•roed with the managarnenl ol 
affordable BMR ranlal houlilng un111 aatllfyino Illa raQuiremenla ol lhtlr 
Pl•nnlng •pproval• or other uM ro1trtct111111 may be required to IUbmlt 
an annual mnlloring and anloreame111 report on a lann piavldlld by MOH 
1nd sul>mltltd on a data and at a toeauon determined bY MCIH. The 
report in.II Provide Information regarding r1111t1, houHholcl 1nd Income 
cha111deri1tlca of tanant1 of designated lllfonlallltl u11lt1, HNlcal 
provided es part al Illa hou1lng ...,,1.,. llUch" "curil)I, partllng, ulllllia, 
and any other information MOH may rw110nably 1equtra to monllor 
compliance with Illa BMR unit'• apeclllc p11nnlng 1ppnivai1 or otnef 
u .. rwttrtotion1. 

rv. PROCEDURES FOR PROJECT SPONSORS, OWNERS AND PROPERTY 
MANAGERS 

A. Monitoring and R1po111ng Procaoure 

1. Monlloring and Repolling Procedure1 tcr BMR Ownorolllp Urilll 

MOH shall monl\of and requk• OilOUl)lln~y cartlflcallOn f(ll" l!IMR 
ownarohlp unlla on an annual balll•. Ownef'(1) of a BMA unit w111 
be required lo submit an annlOlll monllollng and antcn:emant 
l'lllK!rt on a iorm priivlcled by MOH and 1ubmllted on a aata arid 111 
a location determined by MOH. Th• report 111111 prtnrid• 
lnlormat)on l'ilgardlng occupancy at•lu•. c1111n11aa 1n Ulla, and 
any other lnfonn.otion MOH may reasonably raquil8 to monitor 
compliance with the BMR uitltl 1pacitic planning 1pprov1i. or 
other usa 11111rtctlcn1. 

2. Monlloring and R•portitlg Procedure• lot BMR Aontll Units 

Projacl Sponoors or BMR Ranlal Unlt1 lhlll r•llln inltllll 19n1111 
eppllcaUOn IOmie end llousahOld Income documenta~on for Iha 
greater or (I) nva (6) years lriim lhe date of a tenant'• occupancy 
of a BMR Rental Unit, or (Ii) Iha dufltJon al the tenure ol th• 
tenant oc:cupylng Iha BMA unit. Thi• dllll may tltt r11que1ted by 
MOH, 11ong with 1n edminlatretiv• 161 ii any i1 authorlZed at Ille 
llma ol Iha raqua1t. 

BMR Rental Unhe lhall be monilOnld by MOH on wn •nnu11 bHl1 
to dGlennlne thecontlnued eHglbllfly al Iha BMR rani.t houlthold. 
BMR renlel hOulel'IOldl, ownert•I or lhOM cnet'Gtcl with th• 
managem1nt d affard1ble BMR rental houelng unlt1 aatllfylng the 
raqu1111men11or!haltpl1nnlng1ppro11al1 or -1111 
re11rfctton1 may bl required to 1ubmfl en anrual monitoring and 
antorcamant report fin a form p!Ollitt•d by MOH and IUbmitted on 
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a daut Incl Ill a IOCallOn dalermlned by MOH. Th• rapOll 111811 
provide lnformllliC>n ragcrdlng rant•, houMl!OICI and Income 
cnarae1arl1tltl Ol tan11111 of deslgnate(l llflordabl• 1111111, service• 
provided•• P•it al the housing Mrvlca 1uoh •• 1.curity. patldng, 
ullllllaa, and any Qlher in!Qrmatlon MOH may ,.alOnaDly require to 
monitor complillnt:e with Iha BMR 1<nlt'1 apacillc ptennlnt 
approv1la ot olher uM Nll'10tlon1. 

3. s1111.i1ca1 1111om11110n for BMR Uni\& 

MOH may 11 any Ume rel!Uk• Illa Projact Sponoor 10 collai::I 
irllormallon from 111• own111or1enanl1 OI all BMR ""* in lh• 
projecl ragarlllng lhalr elhnleity, gender, 1ge. Incl 111ch oilier 
inlormatieln •• may be 111quu1ec1 lo allOw MOH lo vllil')I that thlre 
have bHn no dilClimtnalory prae'liOff In the selection ol 1ucn 

· ·11nanl1 or ownara. The collecllon of such lnlorm111lon 11111111 De 
conduded In a mennar llnd u11rlg • form acceptable to MOH, 
ensuring tl\at the lnfonnetlon I• bmlng eollaetlld •11111 in. 111,,.nt OI 
ownar 1eleclion proce11 l1 complete, and !1 uaed llOlely ror 
a1a11111ca1 ranona end not •• tllll basis for making any decision 
rag•td!ne the quallflceUon or a t911anl or _,.,for occupancy or a 
BMR unit. 

B. Compllence ~re1 

1. Compl"nce Through ~- ConetNcllon On-Site 

a. \1\111en l'llQulrlld by plannfng approvala or other applicable 
uae ret.trictlon• to B<lher• lo the lnol11110n1rir Onlln•nCMt, 
Iha Project Spon1or rney pl'O\lid• Iha numbef and type or 
BMR unit• Mlll!ying Ille pl•nnlng •pproval• or olher 
applicable uu "'•trlctl4)n• lhrou;h Ina Gon11NC1lon Of said 
units an Ill• •ha ol lhe prloolJllll prDJllCll. 

b. Proi-t Span'°" wl10 wlHnltled a tn.t epp1ic.11on ta tn. 
Planning Dtpartmenl pNar to July 18, 2008 loi Illa can11ruct1on 
Ola Pt<ljecl wnteinl1111 ten (11)) or more units eni niqulrec:l IO 
provide tan (10'!&) or iw.1ve (12'111) ~I, (clepenc:ling on Iha 
di&llt\ctlon ~nan ~·Right ar Conditi-1 Use 
aull1oNzation) of all Ulllll as BMR 1.1nlta. II Ille tol8J number OI 
BMR unit• required la not • wt'IOI• number, Ina Dl>li981lan lhaM 
be roundel! up to lh11 nMl'llll whole number ror any portiOn or 
.5 DI abo\11. 

c. Pro)aal SpORllOIS Wlla IUbmlllad a llrllt applicatlon IO lhe 
P!aMlng Department an or llller July 18, 2DCll mu11 provide 
ftftaen (1tl'MI\ of all unitt as BMR unlta for any project 
conuilnlng 11\ta (5) or mo"' unill or 1ny project ll'QUINng 
IUQl\1"9, Wiii\ llUptiOn IO projadl , 20 ,.,, In hel;llt or 
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higher. PRlied• 120 IM1 In 11119111 or higher wlllctl do nol 
require a zoning m1p 1m1ndrMnl or planning OOdt 11111 
am•ndmanl th1l 11t1ull In • nel lncrea1& In !he number ol 
parmisaiblt l'Mlcl•nlilll unlll or In• mett~ll lnCNGH In lht net 
pllrmlsalble relldenlilll 1q1111re locMG• era required to p...­
IWIJIYI percent (12'Ho) or al unill 11 BMR unlit. Unlit•• 
amendld by 111• EIOtiCI Of Bupanrlaora, tilt e.c.ptlon Of 
proJKI• 120111111 In height or higher 111•11 tJrplre January 1, 
2012. 

d. tr Ille !Olal number or BMR unthl required la note whole 
number, Iha obligellon ahall be rour1dad up to Illa nearest 
wllOlit number for any portion or .5 or above. 

a. Ptojad1 receiving Planning Comm1111on or Plannlng 
Department 'PPfOVll on or.alter SeplllmberS, 20C6, mu11 
make a Deol1rallon of lntenl 1lallng Ille on°1ila, olf·•lle 
anliilfor ln~ll•u fll• upllan b9fort1 ~IY"1U.fll'S\ plmnnlng 
approval. ProJocl Spon10111 m11y only 1m1no lhl D1el1r111on 
of Intent II llley cnoo11 to ohange rrom the ln·lleu 1119 or otf· 
alle option IO Ille an.a1111 option. 

I. BMR unlta mull be constructed, completOld. and IMdy for 
occupancy no later than lhll prtnctpal projaol'1 marllel rate 
unit&. Addlllcnally, BMR units mull be a oomp111blll unll lo 
Iha mark .. nue unlla. 

g. Th• ProJaol Sponaor ahlli COllllNcl -· wllan 
•pplioable, menage Ille BMR units. BMR wnlll •h•ll not 
remain v•-• ror more 111an 1ilclY (80) daya riam Ille date or 
n .. 1 ••rtltlc111 or occupancy. 

h. Allotllfbtt l'!Oullng unlll lhllll nol hive 110.lved 
development aubaldlos from any federal, 11111111 or local 
program e1tabli1had for tht pulJIOI• o/ provtdlng lllfordabla 
hnu•lno. An" •udi uni•• '9e.i1i1lf'IQ eucl'I sublikH•• ah•ll not be 
<:oourned to satiaty any -rd•blt houalng proJ•CI 
requlremenll lor Iha on-alte d•velopmant. ltl<capl H Pfl'\'ided 
in Sadlon IV (D) (1) (I). 

I. A PtoJ•CI Span•ar may !Jiii Calllomla Datit Limit 
Allocallon Committee (COL.AC) .1BK·8xtmpl bonda lo h•lp lun<I 
il1 obli;lllion1 Pll' Section 326.4 and 315.5 or tilt l'Wlnilig 
Code H long H It provldsa 20'Ho Qf Iha l.D'litl 11 affordable at 
50'11> o/ median lnaome ror on·llilll houlling cw 21'11> o/ th• 11'1111 
a1 ~fflln:l1bl1at50'!1i of median lrw:oma ror olf.111a houling. 
Excapt •• provided In 111111ubNct1on, 111 inill provldtd unaer 
Ilia section FINI! meat all of 111e nqull'!lmenll of Illa 
lnciualonery Onllntnce and 1118 Manual ror elllllr on· or off· 
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•II• pro)eata. The 111com11 lllblH lo be ull8CI far the COi.AC 
unlb are lho1a uMd by MOH for lnalu&lonary Hou&lng unltl 
Ind not lhCIH Used by 1n. TH Credi! Allac:llllon Committn 
(TCAC) OI COL.AC. Span.Ori "11111 Cllfllacl MOH for Ille 
applicable lncomo tibia. 

j, Oil-•lte unit• utillYinll • PrD)Mt 8pon1Dr'a On·llite 
•nclualonary Ordinance oblig8llon mull be offeNCI H BMR 
~t'lbl Un~ alforctable to llOl<llllOICll umtng up lo 1l1t1y 
pelQnl (II~) or median Income on •-111• ot 11 BMR ,.,,. 
111• unli. alrordab11to110uull01C11 eamlna one hundred 
perum (10il'Mi) of median Income, wileu 1talad o!Nrw!H in 
plannl"9 approval• or other UH reatrtctlon1. In Iha 1;118 al 
BMR Ownerehlp Unllll, Iha BMR units in one d11118klpmem 
may 111nge In price from aoqi, lo 120'111 median Income wntn 
the average median tncoma far the buDdlng la 1DO'lll. MOH 
will worll wllh PrDjllCI Sponaors on a c:ua-by.caH ba1l1 to 
datarmina the allowable reng1o11ncoma1e.et1. 

k. Ptojactl mutt reCOR1 1 Notlae ot Spaolat Raltrtotton• 
(NSR) ancl provide •copy of th• NSR to MOH prior to Iha 
l11uanca al Iha ftret ellll or bulldlng pannll. The NSR must 
ldantlfy_tha resttlcred BMR unla by unit name ot number, Iha 
Income level ot lhe unll1, Iha ftnal approved fl0ot plan1 11181 
identify Ille BMR unlls, and Iha panlan1 of lh• plllnntna 
•PP10Vlb or other UH ra1trtot1Gn1 lhll rarer- !he 
lnctu1ton1ry PfOQram requiremema. 

I. All BMR unll1 that enllred Iha mattr.ellng proc:e11 on or 
aftltr tile elledive dale or lhl1 Menual ere rulllcted In their 
re11te prtca or rentel price and other appllaabl• re1trlcllons 
tor Iha Ill• or the prej9ot. All BMR unit• that •nlllrlKI Ill• 
mattr.eijng proca .. balcre Iha fln11 .ctopuon d•ll ot thi1 
Manual ara realrlclld In lhelr re&1l1 price or rent11 prloe and 
otMI 11i~tieabl• reatrittlont for 80 yea,.. uni••• ett't•NA•• 
•tlllad In Iha pf1nn1n11 approval• or olhet uu ,..1r1otl0i'll for 
lhtpro~. 

2. Compfance lllrough Conversion of UH On·Slte 

The Condition• of Approv1I may provt:ta !NII the ProJHt 
Spon1or may 11artially or completely comply will! ill BMA 
obligation through the OOIWtrtlon ol no1w•1kllnll•I 1pace to 
resklanUal untta, provld•d that 11111-fallC>Wlrlg provl.ton 11111111fl8d: 

a. The uni! •liall Nlllfy •U City Coaes and 1111nc1arct1; or 

b. II raar yard, parking, ••po&ura or olh" l'fllklonlial zoning 
1111Mart1s are nal mat and requlraMBnts ror eitCllPllon& or 
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van111ce1 are met pursuant to 1111 Code, 1ddlll0nel BMR unlll 
or tower Income nmlt1 an qualifying houHholds 1111111 be 
Im"°*, 

3. Compltance Thr~ugh Naw C:onetructlon Off-Site 

a. VI/Mn reqLired by pi.nntng 1pprov111 or o111er applicabl• 
u .. rutrtctlon• 10 ldnere ID Ille lncilulllonary Ordlt!ann. 
Iha Pro,llot Sponaor mey pnwlde lhe number Md type o1 
BMR unll• Nllllylng the pl1nnln9 1pprov1l1 or other 
apptii;abll ..-. ro1trtcllon1 1nrougl'l lh• cori11ruQllofl ot Nld 
unita off-11111 fft!lll Iha prtnolpal project. 

b. Project Spon1C1rs who 1..Dmltted • flral appllc.lllQn 11> 11'11 
Planning Dapanmant prior to July 1 a, 200ll fO( the eo11•tru:uan 
ol 1 proJICI containlno ten (10) or mora unl11 m1.111 ptllllida 
flllllli (18'11>) or 1eventffn (17'11>) perunt, (dopendlng on the 
dlstlndlOn toe!Weln an Ail-Of·Rlght or Cof\dlfion .. U•• 
autnor1111110n). of 111,,.,11a 11 &MR un••· If lht tollll number or 
BMR Ulllt& r1qut11111 11 nDI • whol9 t11,S11bar, the obllgatlon lhall 
be rounded up ID the naar111 whole number for 1fnf portion DI 
.i; or above: 
c. Project Sponsors wno 1ubml1tlld a flnlt appncation io Iha · 
Planning Department on"' '""July 18, 20118 muat provide 
llNenly Pll"ll&nt (2n) DI an unlla aa BMR 11nll1 for any project 
containing r,.a (5) or more unlta or any projed rc,.qulnng 
rezoning. If the total number or BMR unlit ~lrt<l 1• not • 
Whole nu~r. 11'11 obllgatlOn lhall be roundlc:I up 11:1 lhe 
nearest ll'hola numbtl lor any portioll or .5 or above. wlltl 
•-Pilon to proJ1d1 120 1111 111 t111Qt1t or lllQhlr. Projee11 120 
feet In halghl or nlgMt Which do not requl,. • ~onlng map 
amendment or planning cocte tut amendment that ra1un In a 
net lncruu in Iha numbltr of pennl11lbla f91idantial unh• or in 
11 material lncniue In !he 1111 permissible reslaanllal 1qu•r• 
footege •re rlQUllWll to provide 1111antaan percent ( 1 l'Mo) or al 
un114 .. EllllR unn•. 
d. ProJec:tt ,_lving Pl111ntn1 C:omml11lon or Planning 
Deparlment apptoYal on or after Septamb•r B, 2008, must 
make Dlclarellon or Intent llltino Iha -•1111, on-1H11 and/ot 
1.,..ll•u I•• option. Pro)9ct Spon,ora may only amend Iha 
Dlalaretlon or Intent II they c:hooH to Chang• from 111• ln·lleu 
lea or otl·llile opllon lo Lhil an·illla opllon. AdcUtionally. Olf·ll41e 
BMR unltamull ba lo- within a ona(1) mlle rsdlu1 Dllh• 
prtnclp1I proj11Ct. orr-1119 unlll ..Uafying • Projlet 
$ponHr'1 ll\Clu1lonary obligation mual bl offerltCI •• BMR 
Rental UnH1 lot Iha Ille of Iha project or a1 EIMl'I for-sale 
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uM1 aflo<Qlllhl IO hwltlloldl 11ml"11 up to fliglity P•""'"' 
(80%) ol m-.ll•n Income. 

a. IMR unHa mu•t be ccnlllNdlld, eompletlld, and 1e1dy tor 
O~'\IPllllC1 no later lluln Iha princf~I project'• rn1rtc1t l'lhl 
U~HI. 

r. Tile ProJen Spon10t •hall ccnttNd and, when 
appllcellte, ..,..nage the IMR unite. l!IMR unite 1111111 not 
1'8maln ••cant for mol'I lhan aixty (80) day• fnlm IN du of 
tn• cert1no1te or nn11 comple~on 1nd acau1111noy. 

g, AlfOl\11111<1 hOulino unil• r.111111 not h• .. received 
dell8lopment llub1ldl11 llDm any fede1111. It.ii or locltl 
plOQnim tllabllahed for 111• puipo11 ol providing •lfordabl• 
h~CI. An11 sum u"il• Ml'"'Al1,1il"IO tuch tub•ldl•g sh•ll not bo 
countlld to aadaly any allordabl• housing l'ICluil'llNll111 for 11111 
Dn•lill Cllvelopm1n1 llXcepl DI pnwlded Ir. $ecdt111 IV (3) (h) 
llelow. 

h, A PtoJeat Sponsor may 11111 Calilomle Debi Limit 
AllDCllliorl Committee (CDLACJ tDIXlnlpl blllldl tO h•IP fund 
111 obliliation• per S.cllon 325.4 ~nd 311!1.11 al the Planning 
Cod• 81long11 It ptOVldts 20'Mi of Iha unit. 11 llffordallle at 
SO'llo of median In came for on-site 11ou11no or 25'"' ol lh• unit& 
H a!lordlbl• at l5MI. or madlan lllCDM for Ofl-slla ~g. 
Elocepl 11 provided In Ihle aulllacll!lll, 911 unlta p~IM«I 1inder 
lhl• lllCtlan mu• meet all ol lhl l'lqulrement• ol fl• 
ln41u1I01111ry Ordlnanae and the Manual lot either on· ar Dll• 
•h proJtote. Thi Income teblea to bl uled for 111• CCI.AC 
unlla are lllDH uMd by MOH tor lnolullan1ry Ha11.,n11 unK1 
and nor'"°'' ulld by Iha Tu CredK Allocellon Commltttt 
{TCAC) or CCL.AC. Sponlllllll shall conUlel MOH for th• 
applkiat:t!e lnoome t•ble. 

I. OMlle unlta aalltfylng • Pro)ellt SpoMOfl Oii-iiia 
lnclualon1ry Ordlnlnoe abllptlcn must be oll8rad •• llMR 
Rentel Unit• affordable la hOUlllholcll •rnk'lg up 10 aixty 
pe11:enr (llO'"'l or med141n lnoomt or 11 BMR -n1111htp 
unit& •llOltlaole to llo11Hhold1 eemlrlo eighty pWcenl (80'M.) 
of rnadlan k'lcoma on 1r11r1ge, unl11t tll!l9d olherwtae In 
pleMlng approvals or other uH nt1trlotlon1. 

J. Projects mu•l reeord a Notlae or S,.Cl•I R111rto1lon• 
(NSR) Ind ptovlde a copy ol 1111 NSR to MOH prior to 1111 
iuuanc:e Oflhe n1111 alte or bulkllng fl'mlfl. The NSR mull 
iclenllly the re1l~ct1d IMR unite by unll name or number, lhl 
lneom• level or Iha unlll, 1111 flnal epprovad n- plant that 
Identify the BMR unMs, •Nl Iha port<ont ol lh• plllnnlng 
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•PPfOV•I• or other UM rnlrlallon1 lhlll ,.,._the 
tnctu1lon1ry PfetNm "qui"'"'*· 

k. All BMR untt1 that enl8red th• markllUno iw-11 on or 
aller the elfll(lllya date or 11111 Manual are re11Jk:ttd In Ii.Ir 
,.. .. le pt101 or 19..UI ptlct1 and other 1pptlalbl1 r111rtctJan1 
rar !hi Ufa of Iha pn:.)llat. All l!IMR unHa tllat enllfed llll 
mar11euna proce1a before 1111 ftnal ldopllon Clllle 01 thl1 
M1nu111r1 1911J1cted In lnelr Miii ptlae or Nnt11 pt1c1 111d 
olhet appllcallle rt$1rl<:liona ror l!IO ye1r1 unl111 atllefWIM 
118'-d In Iha pl1nnln11 1pprov•l• at othtr uM l'ltltllillon• ror 
tha proj4tel. 

I. Quallty St1ndanl1 lor Oll·Sllt BMR Unll1 

All BMR unila con1truC'.-d all'·1it1 under Iha provlllan1 of 
Section 315.5111111 b9 ol goad q.,.ity end ~Y 
aqulvarent to QlrTltnl market 1918 housing .._ncla1111 
commonpl8e1 In S.n Frt1nclam • detamdnlll by 1111 
Zoning Admlnltlnltor In ICCOnSance with cllld11 Plennlng 
Department polq. Olf-1111 alfordlbla unlla INll bit 
comparable In n..- or bedraoma, n11111bllr of blllllfooma, 
e.illrior appuninca and 0\11"11 qua~ty of oonwucllon 10 
mer11et 'Ila unlla In 11111 ptlnolp.11 projlct, Ind .n.11 mffl 
at a minimum, or •~ceecl. 111follow1na1i.ncllrd1: 

I. lndivtaual Unll Size• 

Avlf'llCll ilidivlduel unit aquare l'oaWgea thall b9 no 
le11 lhln 70,. of the ••lt"ll• prtnclp11 projfft unh 
aquant lai>lag• ror corre'f)Gndlna unh 'YPll 
oia ... ied by number or l!adraoma, and in no caMo 
ahall indlllldual unit aqull8 looteae• bll leH thin 
tn. lollDwlng for em unit type: 
Sl\ldln 250 1~ fiiat 
1-Bldtooma: 500 sqyent feat 
2-lledroama: BOO. aquent feat 
3-SC-ma: 1.000 1qu1nt reet 
4-8ecltooma: 1,260 1qu1r1 Ital 

El<cepliona to th- aquant footaQI m1n1mum1 ""'Y 
be macffl Ill tile Zoning Admlnlltntor '• di.Olllllan 
whert the ptfnclp11 projeet1 average unR llU by 
correlpCftdlng unit ll'IMI deHllcaliOn It 1111 then 
the• mlnlmumL WhM ullng tueh dlllCl'llllon, the 
Zoning Admlnfllnltot lhall taklt into 1c:count 111y 
lnlldpated occupant l!Hll• or the BMR unR• IQ;. 
particular d9velopinenl 
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Tna average afl.1tt1 BMR unit llza lor • given untt 
type may be l*'lliltllCI fo bt '"'' lh•n 701f. Ol 1118 
eve111ga •lz• Ol the ootrHpondlng unit type at 1119 
prtnolpal project at Iha dlllCl'•tlon ol th• Zoning 
Admlnl1tl'l1or on a ca .. 1>y-ca1a '*'''· pnwlded 
lhef9 ii a com11poncllng lncnasa In unit numbtrl 
and all other pnw1110n1 of thla sactlon a111 met. No 
teeluctlon In 111• niqultacl total minimum BMR unit 
aquata toot.ti• par S.lnn 3, 5.5(d) of the 
Planning Code al'MIU bt permlttlll. 

•• 0•1119n or Oft.Illa IMR unit• 

(•)Room 11 ... 

(I) No 111qund bedrvom lllMI~ bt 
am•lltr tnan 120 aq.19111 IMI, end 11 
ltHt one bedroom In 9\ .. ry i.nlt, alOClpt 
Im 11Udia111'111U be• minimum of 1411 
aqU1111 feet. Tiit minimum l'IOrtzontel 
dimension for any b!MllQOl!l, ••eludl"ll 
a~ not ineludecl In the minimum 
1qu11111 foot catculatlon, ""811 ba 10 feet. 

(II) Prlmaiy room1 In •tucllol llMll be no 
1u1 then ,es 1qua111 , .. , exoludlng 1ny 
con11guou1 kilc:han .,.., Tna minimum 
horizontel dlmM1ian tor q llJCh 
Prinlll'Y room, exc:lucling •-not 
lndudad In Iha minimum 1q1111re fool 
catculellon, 1111111 1111 11 i.t. 

(iii) No living rvom an.II be amlllclr lhlln 
, <M aqu1111 fell, With • minimum 
dimMliOn axcluctlng atr.ovH not 
induded In lhe minimum ICIUll'll fOOt 
cttculaUan, of 11 feel. 

(Iv) At INll one batnrvom lhall meet 
ADA *• rtqUlremant1, end 811 otllllr full 
belhrooma required by lhl• Mellon must 
be at 18811 40 aquara f..t In size. 

(Y) f;ma!llr rvom llim minimums may 
be pennlttad at lhl dl-Uon or tnt 
Zoning Admlnl1tntor en a ca ... b~ 
cen belll1, W such 1ma11., raom Illa• 
are typical ol the pnnclpal market rete 
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project 1ne1 ara coml&lonl wlln a.rrail 
Cfty lll<lleling and llllullillg coaoe. 

(b) Interior Haighll 

Pnlv•Hin9 noo,.10-c:.u1ng nolghll In Md'! 
untt llllell ba no IHa lhan 8'-6'. L-r 
oailing na1gn11 In balhniom1. IYlllWays, ot 
•mall po1110n1 Of odltr room• rMy ba 
petmlned to .itow lor cenlnll hHl and air 
ductwork whttt ntcesMry, 11u1 In no c.1N1 
anall •llY c:.llng hltiOhl In •uetl arwaa ba 
1915 lhan B"-o', 

(c) !<Kellen and a.tnroom AmeniU•• 

(Ill) Al a minimum, 1n ~1\c:t\1n11 llllllll 
NI•• e lull llze lour· bumar cook lap and 
full 1li1 ovan, with bulll·ln •xhaull 
hoadlm""-•• oven unit (or an 
equlvalanl lher-.1). lul •lzt ktldlen aln~ 
with ln-drwln eleclttc dl1poHl, luU N• 
diallWafller. full 1tz1 rwlllaaralorlfrnar, 
good qu111ty upper and IOWllr level 
c.1bln1t1 wllh dDOfl, quellty coun11r top 
1!Jffacas, and 1 1ullabla gCIOd q11altty 
floor 1ut1ar:.e. wnile ~·and 
flnlahea nHd not ma!Cll or bl aqulvalent 
to lhoM In !he pr1nctp1l project, tnay 
should ba new and cl good quality In 
19rm1 DI performance. au(ll)lllty ana 
appaarance. At Iha dl1cnition ol lh• 
Zoning Admlnlsttotor, 1ppll1ne1 11ze1 
may ba ac.aled dawn lor 11udlo unlit II 
such dClwnal:i.lng 11 typical cl Iha 
principal marll.i rwte p!Ujed. For 11!8 
purpose OI P18MMng lnlartor m1tlt1111 
or charal:lllr !If Older buildings ar 
providing a111halle aompa1iblllty lhe19in, 
fully re11Cred \llntage •PP11tinaa1 Ind 
nn11nae may be used .. ron; •• lney 
are ar good quality, durability, and In 
good worlllng oondlUOn. 
(vli)Blthnlam1111811aonlialDI1 an_, 
111111, ~lie! Ind lltvatory. Al leaat ona 
bllllraam In 11Cll unll lllllt nave boltf1 
1hC11¥81' 11811 and 1111ndard 1111 lub or a 
tttmblnatlon rub..stmw.r u"it, 
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(d) Clo1•1t 

Eich ~lllng ~1111 sh•ll haw • COlll cloHI 
Md • lil'ltn dose~ pJu• • cloMt lor eactl 
bedroom. Minimum dim11t1•iC111• lor eoat 
CIOlll shall b'e 4'X 2'. Minimum cioHI 
111rnen11on1 for ,.quirtd linen closet lhall be 
38'X 18'. Minlmwn ciOMI •in for lhe 
11tsuma1tar bedroom 111•11 be 18 aqu1111 feet 
with• minimum depth of lwD: faal. Mlnlmum 
~ael 11ze tar ead'l 1ddllion111 bedroom 
1t1a11 ~• 12 squ•• feet With• minimum 
clep\h of w.a feet. 

<•> Laundry lllCliltl11 

Oll .. itt BMR proJitt:18 lllall P'O'lkl• iall'dni 
tacilllio. ;omp1rni. tu the prtnclp11I 
ptojllet. E*<:h unh •h•ll oontain lloundry 
l1ollltl1• It ludl lacllitin 11111 provltltKI In Ille 
prtnc1p11 proJ8¢ Each rtoor 111111 oon!llln 
• lllWndry laclilly w tucll facllltiel .,. In in. 
prtnclpal pro]act, witll ona 1111~a1ie we1h•r 
and an•f\ill 1ize dryer lot 1very lo11r untw 
plr floor, Thel't 1111811 b• • CO/nllll)I\ laundry 
room tor the entire bulkling n ludl • tacltily 
11 provided In the prlnclp11 pto,IMI 'With one 
we-r ana ona oryar unit for avary alahl 
"nits. lndlvldu1l l1undry lacllillH within 
unite 111.111 con•l•t or both • wawr and 
dryer unit. Studloe, on&- and --oom 
unlta ma1 ulllln •lacker unit&; three 
bedroom 1111lta 1n1111199r allell have lull llra 
laundry m•clllne unh1, LMlndl\' m•d'lln .. 
shall be new and of good quality and 
dura~lllly. 

(I) Flntlh qu1liUH 

(vllQ Flnilh qualitlet tnrougl!out 
dwellln11 units and conunon area• 
Including: doota: Windows: Wllil and noor 
m1111r1a111n11 nnilhlll: bllhroom 
llnilhl1 llld n1111n1: trim: haldWare: 
llghllng Ind oilier alac:lriQ lelllulH, nlad 
n011111ld'I or DI equi.-..,1111 bl cl 1111 
prlnolpal pl'Oj9et, 1>U1 ""'°""' M ,,_ 
•nd c.r gooc1 quality In tenn1 or 
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perfonn811Ce, lundiandty, dunlblllly and 
IPPM .. nCll - lhaukl l9llecl c:urrent 
,.lidtntiel lr.lfll!Dr ll)llU. e-iit in 
-" Wlltf9 \llnltQt 1ty1t1 .. 
app1opMle to lhll ln!eriar flnilh Clelllgn 
of 1/11 llulldi1111, ot wMN It II deliNd to 
pre...,. hlllotlc futune ot flnllNla. 

111. Smellel'"""" alze minimum• mey bit pennllted •t 
ll'te ctiscretion of Ille ZOnlne AdmlnllNl'lllot on a .., ... 
by·caae bHls, 11 IUCl'I ameller room aitea .,. l~PICll of 
ma p~ncipal malltet ,.,, proj~ end art con111111111 w~h 
"""ant Cl!y building and houalng co-.t.e. 

I•. The stand.,cle In thll MCtlon may be reducad et 
the elillet8tl0n ol ht Zonlne Admlnlstl'tltor on• ea .. 
by-Ill!• basis provided the lntanl of this aecllon - that 
11U allordeble unit• 1111111 b• of {lood quallly end . 
genllnllly equl\lakmt to wrrent merk811'1118 houalng 
slanderda commo"l'iew In San F,.nci1ca - ia 
gene1911y belf'111 ITMll u dtttrminld by the Zoning 
Admlnl1tl'lllot. Abaenl Mmely 1menc1ment1 to lhla 
••cllon, rwq11irament1 mey be llddlld or ellmlnllllld 11 
the d11Cf81ion DI hi Zoning AdmlnllNl'tllor to ellow fol 
Ghengea in me!MI atendllrdl ot in 18chnotogy. In 
.acting ot elmlnetlng auch rwqul1'111118nl8, Ill• Zllnlng 
Aclmlnlatratol' wll lake Into accaunt IM likely 
occ..ipency Of the Olf .. 110 BMR unlla In eon•ulleliot'I 
willl MOH. 

4. Compliance ThtaUOh ln·Lltu Fee Payment 

•· When Ptnnllled by pl1nntne 1pprovat1 ot oltter 
applleable UH reatrlcttona, lh• Projaat BtlDMOI may pay an 
in·lieu fH to 118tilfy Iha lnalualonary Ordlnence 
requirements. The per-unit sin '" ahllll be upd918d annually 
011July1. 

b. The fee II Hllbll1hed 81 lhe emounl Of Iha lllOl'llllbintv 
gep ldenlirlad in the 200ll Plennlng Dapa111!1•nt Ne~u• SIUdy 
for ti!• lnclu1ion1ry Houting PfOQram. Stc:tlon 315.& ol lhe 
PlaMlng Code calla for rae110 be •dJuallld allnUlllly u1ing Iha 
an11Ual Pt~llllll change in Ill~ Conillruc!lcin Co.I Ind .. H 
publiahed bv l!nginell~ng New• Rapart (l!NR). 

c. MOH 1~111 eoncr...ct • compr.h•n•lv• •tudy Of tl't• In lieu 
'" 111Ucture avtorv nvto 1191111. 
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d. In lieu fe19 for delieloprnenle 111111received111111llNI1118 
or bulldln11 penntt on or after September 9, 2008 will bO 
revl- ualng lhe Son Franol•ao Median lnoo- •• 
adjuatlld lor hoUMhold •lit. 

e. ProjaCll .-vine Planning Commlulon or Planning 
Deplrtmen\ epproval on or after Sepllmblr 8, 2008 mull 
make a oeo11rttlon Of ln191tt 1lllil1D tile on-111e, alf·lll• 
and/or ln-JJ1u lei opUan pttor to PfOIKt eppnwal, Projlct 
SponaoN may only emend lhl Decl11'111an o11n11nt ii !My 
ChOOH to Change from Ille tn-lleu '" or all-Illa apllon to 11111 
on-Ille apl/on. Prajecla mual pro~ e ccmpllille ln·H•u ffle 
psy1nen1 ti.Iara 111111s1uanc:e of 1119 11Nt site or bullcHng 
pennlt. 

I. The In lieu fee unit requirem1n1 shall bl eelCUll'-d by 
using Iha cJlrect fn1c:llonel retM.111 al Ille lotel l"ll.lmbar al unita 
mulliplild by Iha pereenlllge al of1·1lla housing requited, rather 
than rounding "P INI relUIUn; llguna. 

g. The Project S11onsor llhell r1q11111 an ln·lleu r .. 
dalllrmlnatlon from MOH In the rorm of e lllllet. MOH 1hall 
provide a laa delarmlnation latter wi!hin 111118'1 (16) l>utlnHt 
days of !ht recelpl of t~e reque11 and lhe lelllr 1htlll expit11 in 
lllifly (30) bllaln111 days. In ca111 wh1111 the delermin.uon 
hes axplnld, •~•Project Spon•or win be 111qulret110 19qu1111 
en updlilld clllarmlnalian in otdat to makll lhe ~ IO Iha 
Treaaurefs Office. The In-lieu r .. ,.qu•ll llller lhall contain 
"'" rom:iwtng: 

I. Project IP'HIMll' conlllcl Information 
ii. Tiie name and _,.., ol 11111 project 
Iii. COple1of111 •ppllceble pl•""lnctJ 1pprcv111 
Iv. 'Ille number ot IOUll units by unk •iZe 

h. MOH may raqulra lh8 complatlOn or a •llndanl lonn In 
order tP t9que11 an In lieu fM clelarmlnallon. 

I. Prior 10 luuanco by Dll or 11111 llnat lllte or building 
p•,...,lt lot the pro)ecl applicent, lhe ProJIOl lponsor mt.111 
have paid In IUll 111• $Um requirlli ta llNt San '111nc:l1CO 
TltlRkfflfl efflt:e. 

C. lnlllal Sa111 P-u1111 for BMR Own1tn1hlp Unll1 

1. Requeat for Pricing Jar BMR Dwnetllllp UnKa 

a. P~or to marketing a BMR ownet1hlp unit rar lnlllal sale, 
t~a Project Spon1ot •llllA lransmll a Qllpy ot Iha NollCll of 
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&paclll ReatrtcUon• rN&R'), fhal pl1nnlna IPPl'OYll, 
approved flaor plan• ll'ldlecling ll'lll localion (ff the BMR unit• 
In lh• building, and flnal HOA dllH ,or aacll BMR unit to 
MOH, togalhar wtlh 1 rtquHt !or cle1armlnatlon ol lnillal sales 
prica, Th• racµ111 lor prlca1 111811 be submitted no sooner tltlln 
eo days pnor 10 lh• beginning of !hi mlrklling period for th• 
BMR unn1and11 no time sooner 1111!18 monlh1 ba!ora the 
i11uanca o! the First C1rtlftc1le or Occup1ncy !or lhe 
d•v•lep!Y't411n,. The prlalng &halt ,..,_ ~nd tQr lhlrt:f (30) oar• •od 
•haU 1erve H Iha final pricing for 111• BMR unltl only upo11 
approval oflha Marketing Pion for lh• BMR un1t1, 

b. MOH may require 1111 complltllOn o1 a •lllnellrd form in 
M11r 10 .. quHI en in BMR unR prielng. 

2. Melhodology for Prldng lnllla! Sal• llMR OW11e,..hlp Unlla 

o. MOH lh1d Clllcullll lnl "1ililll Niel P110t Ol lrll BMR unit 
acc:orlSlnll lo lltt lallowi11Q 1numpilon1: (i) the Income 11m111 
IJl)eeil'.ed In pi.nnlng approv111 or olher UN l'HtrlOUon 
d""""'enta: (Ii) 10111 ~ymanll al no more tti.n lhlrty-lhftl1 (33) 
pttrc:eril ol ttle llfOll monlhly 1noom1, bll1ed on the incam1 
!lmit• required by pl1nnlng 1ppnw1l1 or otn1r uN 
,..1trtotton1 and lrlclUding an aliawt1nc11 for lllxtl, ln1ur1nca, 
~orn80\lllft8r or B11oci1tlon'1 I•• and ralatecl CDlll: (iii) a 
mong1ge inter .. 1 rate u ldenlifled by MOH !hst I• Ille 11/ghar 
o! the ltn·~•ar rolling 8Vl1Bge cf lntaraiil ...i. ..,...,_ baud"~ 
30-yeer lnlefest rate dell provided by Fannie Mae. Freddi• 
Mee or an 1quiv11en1, naliontllr recognized mOltg'U• lending 
inslitu!ion: 11nd (Iv)• ltn (10) percem dOwn paymant 
a&sumpl!On. MOH anall tren1mll lhl1 inlormatlon to Iha Project 
Sponsor within ten I 10) WOn<illll day1 Idler racelpl Ol lhl 
requHl lor ~atermlnatlon. 
b. Thm Income !Alb .. u...i to celculal!! lh• lnoome lev•I ol 1 
BMR hOUMhold 1111811 DI rlelermlned by lh• dltt Qr! Wllletl 111• 
prlnd~I project !of Wllil;h 1119 houHhakl lflPllll re~ Ill 
llr1t elt. ar bulldln1 1111nn1t. lnQQme levela lor lluyeR In 
pl'IN.lpal pn:ijecl1 lhll l'9C8IWd 111111• flrlt •lie DI' site or 
building 1)41nnll lllllore Sepl•mlMtr 8, 200ll wll be -~ 
u1lng lh8 HUD Arl1 MDdlen Income 11 ..,_for 
hOuMl!Gld m . .,,_ lewll IOr bu1111re In Pllnclllll Pftlled• 
lh8I r-ivea llell' 111'11 tllt or llMI or llulllllng 111nn1t on Of 
-r Septemlllr I, 2008 wll • l'IVlftied ullrlg tllD .. n 
F,.nlllNO Madllln Inca- •• lldillallld lor ----Al 
aff-.1111 projects Wiii be IMtld to Ill• - an Whld1 1111 prlnclpll 
PIOl•cl _. 1111 rnt ..- or llullellr!ll Plftnll. 

3. Parking Sp- Polley lor BMR owntrlhlp Unite 

4? Rtv ... IOf 

EE-Attachment D-47 



•· In cteveiopmentt In wlllch pM<lng 11 IOld or IHMd M 1 
pen of Iha •it• l1llCo IOf marMt r.11 unt11, perlclng 1119-
1n1il be grant.ct IO BMR buyert ,, I et !he ume ratio ol 
parl<ing 1pace1 lO ra11dantlal unK1, u ldenllfllld In Illa 
pl1nnln11 approv111 or 011'111 UM ,.llrtotloM lor th• building 
overall and (2) wllhln the mPlmum purd111ee pficll HI by 
MOH. All oarl\lng spaces Otan19CI to BMR buyer houoallold1 
&hall be 1'910ld or ... 111al9d with the BMR unit upon 1'911811. 

b. In devetopments In '°"Ith parl\lng II ·unbundlad, • 01 &Oli:I 
Of laallld separately Prom avary l'9lid1ntllll unit In a 
development, par1<1n9 'Plc1t lh1m be 11111de 1vail1bl1 to BMR 
bUYtlfll at Iha uma ratio of parking 1p.c11 ID 1'9Sidentlal unlla 
11 ld&nU111d In ptan'!lng approv1l1 or oth1r UH rHlrklllanl 
lor Ille building overall. Th• 111 .. price of 111Gh BMR u .. ~. H 
d1i9m'linld by MOH, snail be reduced by lhl coat ol 
CONINCting 1 pmtdng IPICll (Bl determined by MOH) 
multipllld by 11!11 IWIO ol parttlng .... IC unilll In Iha building 
avandl. The 1pon1or m.,- lhen c:Nlrge Iha BMR bulHI• Iha 
loWeat m1r1<1t rate priOll ...a.bla for 1 parl<ing 1119Ca lo •"Y 
bu~ In Illa blllldlng. 

The dllaill DI lhi1 pollcy IN 11 fol!Owl; 

I. 8-mu .. °"'' llMR b!JY•N lhe oppollUnlly ID 
pu..,.,. .. or, .... parlllng -• 1c:conmg 10 me 
ov.11111 "'11o DI iio•rldno 9-• IO un1111n Ille building. 

ii. 1n-10pm1m1~ ,;, paflling i11Vai11bl1 In 
the building, Iha prtea DI ...,n 8MR unit wtli be 
lowered by a 1tendardlzed amount equivalent 10 Ille 
COii al conlllrucllng alltler a 1Ul.ICIUl9d, llboV911rDUlld 
parl<lng apace or a b11Dw11111de parlllng •P•ce, .,..c:I 
amount to be aatabll"11d by MOH lhrough coat 
1n1ly1i1 and adjusted annuall~. 

Iii. In d1vatopm1nta wtlh 11 .. thin 1 :1 part<lng 
availability, MOH wtll lowar 111• pric:a of Hell BMR 1.1nll 
lly 8f'I emoun1 equlvalen1 to Ill• coat ot conslNCllng 
•llhar a tl'\Jctured. abov911round patlcing spuca or a 
bll~l'tlcla parl<tng spac:a multipUlld by llW ratio al 
pllf1dng 1p~ca1 lo unill in Iha building C1Yarall. 

Iv. The pric9 ol Hoh aMR "nil w!U !>ti ...... -
AICIRlllall Of .,,. BMR buyar hOUllhold'I cholc:a to 
purc:llliiaa Cit illaao a parking space. 
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v. BMR tiuyara mull be oflarad !ht oppQrlunity Ill 
purchau or leaM parking at ll'la iow.111 m•rkol nu 
price oflarad to any bu~ In 11'1• houelrlfl 
development. 

vi. TM policy mppll8I only to ClevlllOpmente In whlell 
.,,. parking I• 10°"' unllunchd, Dr eold Dt IHled 
aepa...raly, fram Illa all un11a In lh4I davtilapment. 

vij. PraJICt Spon1ora cannot charge 1p-l laa1 far 
parl!lng lo BllllR buyera 11'1111 ere not cllarglld ta aa 
buyere. 

VIII. A Arel perking ilf)aoe thllt II Pl'rchaled illlhar (1) at 
Iha aama Hme th•! Iha BMR unll 11 lnlUally pu!CllaHCI 
er (21 purchased by BMR _, tlousel'IOlcl anytime 
•'\tr Iha iMlll Plo!ICl't!IM QI the BMR unll lhlN be ,.. 
aold wt1h Iha BMR unH upcn reula cl Iha unit Tll9 
price er Iha 1111rt11ng apace wlll be govlmld by Int 
aama llmll• •• Illa aver1111 reNle prloa 11 oulllnld In 
Section II (D> (6). 

Ix. Th• pr1ce al a parltlng apace muat ,,. ... , excelld 
Iha ma.lmum ealabll9hacl durtng 1119 lnllial 11WMIJl111 of 
the Lf111a, but II may fall below lhil price. 

M. In bulldlng1with••111an 1:1 perking, !he 
opporlllnlty to p;;rch- or -· • ..,_ win lie 
.. OC:lllad by lottery l'llnk. 

II. 8MR houlltllClldl INY puren111 Dt ..... llj(:llftd 
perking apace • any dma wllllout any rea111e11cn1 
p~ on Ille PraJoct 8pon1ot or 1M BMR b~r 
hOUl8hOld. 

4. Marketing P~uraa kK BMR Ownenhlp. Units 

Tllil Projeot SponlOI' ahsll commence malk•lnQ cl 11111 BMR unll 
eccctdlng 10 the procedura1 aal forth In hclilltl IV (E) ol lhll 
manual. 

5. Vartncauan ol Owntr QualifiC111don for BMR Ownership Unna 

a. Al Jeaol ol•til teo) dayo P~"' to Iha antlclpet911 ct...., of 
.. MOW, Iha Project Spon1or lhlli IUbmil to MOH for 
approval the foltowlng dorumentall~ 

I. M appllcatlOn fram the propoaael purc11U1r on e 
form apeoilied by MOH; 
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II. Supporting dotumen11111on Imm •II m1mb1111e 
year• and 11ldar ol lhe purchaoer llOUHhOld, Including: 

(•) PHI lhl'll (3) , • .,. IRS retums; 
(b) PHI lhl'le 131 YIM W·2 10rm1; 
(c) Three (3) CUmtnl and COl'IMCUIM P9Y llubl 
or equiV1lent; 
(Cl) Three (3) c.imtnt and ca,,_,!M 
1tatament1 tram -ry liquid 811181 account or 
p•raonat calh haldlllQ•. 1~iua1n; 111 w1todi11 
ac:countll held rar minors; 
C•l Vertlicallan Of Sin Fl'lnc:lsco reslellncy « 
1mplayment 
(fl v1nnca11an at complltlat\ OI en ~*' 
""Mime Home llurer l!duollton worklhop. 

b. To pioClld Willl 1 BMR unn pun:/llM POll-lallery, the 
BMR buyll'I lendlr ot MIH 11Q8111 mutl IUpply 1111 lllllDWlng 
doo.lmentllllan: 

I. A COmpleled HIH •ar•ment; 
II, An •PPrllNl lhowtng the A!lpNll8d l'llr Market 
YllUI Of lhl BMR unit; 
IU. A mongage IOBn apptic:.UOll ui an lnSlltuUClllilt 
1ond11r; 
Iv. A Pl'lllmln111y TIUe Repon lor ll1e BMR unit. 

8. Buyer Applllval '9r BMR Ownership Unlt1 

a. Upan rem1p1 Of a campllt• BMR han10JDW111rahlp 
appl!Qlltlon, MOH snan venry th• houaehotd qualillcaUon 'l'ilhln 
fll\En (15) working day1. 

b. Upon ...ip1 or lender and HI•• canlnlct doeumenlatton, 
MOH llhall clr1lfl •craw clollng doaumotlta wl"''" nve (8) 
W011'1ngday1. 

c. Buyar Time to Q141111ty 

Thi PrajHI lp-r 1111111 allow I/la PIOPCIMd pun:n-r 
na 110 1hlln tnlrlY (30) e11y1 from tie time ol lh• lllgnlng or 
Ill• aal•• -ot ID qualify for "10JtOllll• finanol"ll - no 
mo111 lhan llxty (80) da~. 

7. Financing ror BMl'I Ownership Unlt1 

The Project 8pon1or llf'lllll ncr. 1Dow mortollQI fl"9nc1Mg 11111 
Includes unreaaonebl• ar predalory lee• assodalld with Illa loan. 
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Rp•gjfi111Dy IPPRl~ld and cllappl'CIWld loan lypel .,. Dutlln.O In 
s.ctlan II (C) DI 111il Mnnu1I. 

8.. Aea1nctlon• on BMA OwM,.hlp Unit• 

Ille Project' Sponoor muol comply with lhe dooJmanlallan and 
anforcement pracadur•• canlllinad In SecUon J DI 1111• ma,,...I. 
MOH anal prepare Cloeum-lon IO b• pieced Imo HCRIW, 
Including (1) • PtOllllHory Nolt,•• appllcllble, fol tne dlllerenc;oe 
In Ille •llP'lli•tld velue and 111a l!IMR unll Hits pl1ct 11 dHCllbecl 
in Saction J: (2) • Oaed al Tru1l lllQ.lring lhe City'• inltNal In Iha 
BMA unit, (3) a Grant Of Righi OI Flnil Rafuul giving the City tht 
lighl IO l1nd an eligible bUJler •hauld lhe l!IMA unll be 1otc1: and (4) 
certirication lhlt thl purcna1er la 8W81'8 of Iha 1p11ct11 relltlctlont 
on llte BMR unll. · 

t. TNnlldlon Ft111 lot BMR Ownarahlp Units 

Tiit Projltct Sponwr •11111 psy 1111111181, C:Ullol!lllly Ind 
1H11111ebla 1r.n111C11on co111 narmllly ~ by 1111 teller In 1 
n111denlilll NII Hiiie INnHCllon, Including.,... nol llmlhlcl lo 
b111k1r ,.., 1nd noll .... 111 trenller .... 

10.1n1Dtlliy to ~Ind 1 lluyet tar a BM" 0-1'9111P Unll 

In CHll where, despite the ownera IJDDll l•ltl -·· no fl,.1-
\lme homltbuyer houMhold purdllltlJI of the nlqulNd Income 
lav.t hll conlracltd to putt1'11111 1 l!IMA Owlltnhlp Unll wHhln 
•ix (8) monlhl Illar Iha 1o11ery fl)!' Iha l!IMR unlt1, lhll owner lhal 
inform MOH. whieh may then incralM lhe p1rmiUllll1 lncama 
11vel1 for PfOlpadi .. purch1ur1 of thlt unit up to a maximum 
twanty (20) percanl ov1r Ille Income percent.ega llmll 1peclftl(l In 
pl1nn1n11 1pproY1l1 or other u• n11lr1ctlon1, but 1hall not 
Increase 1ny WrT•nt or lllluN pennlssibla 11111 pr1Ct of that unit 
"lndleattd in pl1nnlng 1pprov1t1 or olh1r u11 ,..1110110"•· 

0. ln~i.i Renlal Procedura1 Of BMA 111nt11 Unit• 

1. Reque11 for lniUal Aent81 llilllla lar l!IMR Ren!al Unit• 

a. Pl1Dr lo m1rlilllng I BMA Own•l"lhlp Unit fl)r lnhllll renltll, 
the p,..joool Bponaor •h•ll trenamk l•l • ""P1 GI the Notl .. ..r 
Specl1I Re1trtctlon1 rNSR'); (2) Iha final Pltlnnlng Motion Of 
planning •Plll'Ollll IOr the dl~elopm•nt; and (3) 1pprQ\ltd llOor 
plan• lndlelllnQ ll'll loc.tion ol thl BMR units In !NI butlatnu, 
together whit 1 requnt for doUlrmlnatlon of lnl~•I Nnt 1av1111. 
Tht niquesl lcr rent le\1111 111111 ba aubm1ded no 1oon1r lhan a 
'ltOl11111 bl!Olt 11'11 l11uence ol lhll Flru C1rtlftc111 or 
Occupancy for lht devalopmant. 
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b. \Miilin ten ( 10) YA!rking day1 Iller '9Clllpl or • compl•te 
requ11t lar dehtm1lnallon, MOH ahen caloui.1• lh• mHlmum 
monthly ,.nt lot .. oh •MR unit, adj- let""" •a. -
on the Pf11C8111 or medl•n Income e1tebllshed In the 
Condition• of AppPGV1I or other UM re•lrtctton1 1nd Ille 
then-oxl1Un11 rMdlon Income amounll end 111&11 1r11n1mh 11111 
lnformmlon lo 1119 Ptojffl Sponur. 

2. Methoao!Ogy l<ir S.lllng ln\11111 Rent Lev1ll for BMR R•nhll Unit& 

•· MOH ahllll calculete lnltlel rent level• ol 1118 BMR Ranhll 
Unll acconling to lh• lollawtng "11VMpdon1: 011118 in(lOma 
11m111 apacllled In !he Conl11tlon1 or Approvll or alher uta 
reltl'latlon clocum111ta; (U) tollll peym•nta or 110 mo,. lhen 
lhiny (30) percent or the gra11 mllMlly Income, bned on the 
lncoma limll1 Atll"lred by !NI Condition• of Approv1I or othtr 
UM re11rtatlon1. 

b. Th• income table uaad lo calaulate Iha Income level or a 
BMR houMhokl Ind Ill• 1ub1equert1 BMR unit Aini llhan ba 
determined bv Iha data on lilllltc:h lh• PtOIKt ""*ved Ill first 
Ill• or bullcllng permit lnltllll rent l8v9!1 !or BMR Rent11 
Unlta In d!Mllopmema lhal rec:elved their llrat •It• Oi 
building permit belore Septemtiat II, 2000 wlQ be catcuilllllcl 
u•lllD Ille HUD Are• Madlen 1nao11111 •• edjulled lor 
hCllMl!olcf 111ze. lnlti81,.,,l 18VlllS for BMR l\onhll Unll1 In 
dewolopmenll lhat received lhllir flrat •Ila or bulldln11 permit 
°" or lifter September II, 2000 wll be Clllculated using the S.n 
l'rencleco Mad!•n lnooma •• adjuollld IDr hauaahold tlH. 

~. Parlllng Space Polley for BMR Ranlll Unilll 

a. In d8Wllopmanta In WhlQh p.ii1111ng 1p•ce1 n Plll'llded 10 
ranlara within the nin1 lor mar1cat rehl unlta, perklr1g lplC8t 
1hall toe granted to IMR rent1n (1) a11t1t Mmt tallo Of 
par11ing 111aca1 lo realdential unit• ea ldenllfled In planr'llng 
opprov•l8 or olher UH N1lrlctlon1 for Iha bulldlng overall 
and 12) 8MR renters lhall b8 graniad Illa par1'.lng 1p11ca within 
tha mHlmum monthlv rent aet b, MOH. 

b. In deva\Opmentt In wl!iOh parlllng I• ·unbundled.' or 
ranted Mperataly from •••'Y relldentlol unll in a devalopmenl, 
1111r1<1ng •P-• 1h1ll Dll m1cra 1111H1bl• to BMR rente1a 11 lhil 
aame nllla DI p•rklng epec11 to 1911danttal un111 •• ldantllllld In 
pl1nnlng apprDval1 or olhar UM reatrtat1an1 ror Iha bulldlng 
ovenill. Thi,.,,.., price ol elldl BMR 11nlt, a1 dettrmlned b, 
MOH, lhlll ba tedlJDlld by Iha -I d COllSllUcljng the parking 
-· II d•hlnnlned by MOH. mulllpllod b, the ratio ot 
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par1<1ng 1p1oe1 to unlt1 In lht bulllllng. Thi• amount wli bo 
amortized ove1 1 30-year JMl~Od. Tht IPOll- may lhen 
charge lhe BMR ren1e1 the laweat man.at r11e rent ..,1llabl• 10 
an1 1'9nlBr In Uie bulldfng. 

Th• clelalla of lhl• pa11cy ""' .. ro•owa: 
I. Sf>Ol\IOfl mu1t oll'er EIMR nanter lht opporwnlty to 
ttnl Pll'ldng 1paca1 lll;CDfding IO Ille l'lllO oA Plrktla 
•PRiii to 0\191'811 un~1 In 1111 building. 

u. In d-lapm- wn11'8 1:1 P'flllng 1 .. v11111111e 1n 
the b\llkllng, lht r.m of MCI! BMR unM will iM '-ed 
by I llendanllud lmoJnl 9q1Jivalant to lht CDlll ol 
con11Ncllng either• lllructiltlll, .iiov..ground J*1dng 
•PllOI or • tlelow-grade P•"'"a spac:a, aicaei 1moun1 

. to be 1t11ebli1hed by MOH through ca11 1n1lyal1 Md 
aclJulllad annually. 

ill. In clav1lopmenta wilh le11 than 1 :1 parking 
1v11labillty, MOH wlll lowar Iha pnc. Ol llldl BMR unit 
by mi •mCM.1nl 1tt1tt.1lvelant to Uta aoat DDn•tNDllng alth•r 
a 11luclwed, ab-ground palking 1pace or a blklw· 
onide per111na tpae11 and multiplied lly 1ne nitlo ol 
palklng 1paoe1 to unll1. 

i•. In C11velopm1nt1 whtna 1: 1 par1<1ng 11 availabla In 
1111 building, MOH w1111- the maJtlm11111 fflftl ol eacn 
BMR mlt by a slandlnllZecl ll'nOulll equivalent lo 11141 
cot! DI con11Nctlng either a 111Uc1ured parlclng 1f18C8 
or • bet1Jw.gl'llCl1 parldng IP80I amontzecl over• 3Q. 
Ylll Plriod. 1 .. c1 amount to bl llltibUlhed by MOH. 

v This amount wll bl cledUCltcl lrom 11111 monthly Niii 
of lllCh BMR unit rwganll111 ol 11'11 ran111'1 Cleclllon lo 
Ila ... palking apaee. 

vi. In d-lopll'lltlll IMlh 1111 lllln 1 :1 parking 
IV911ab1Uty, MOH wlll lowar Iha mulmum ,... DI Mell . 
BMR unit llY •n 1moun1 eautvtlelll lo Iha lllClnlhll' eo11 
or palklng In allher • 11M11Unte1 parllina·•P- or a 
b81ow-91'1de Ptrlllng epic. arnotlzld ovtr • 30-yti•r 
pe~od - mulUptlmd by 11Mt rllllo of parlling 1pac:a lo 
unlu. 

vt~ BMR b;iyera mu1t be offered Vie opportunity to rent· 
p1r1<lng at lhll iowftt m1rtca1 1111a rent oll'ered lo any 
market rate renter In tn• de .. 10prnent. 
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~Ill. Thia pollc:y 1ppll11 onl~ to davelapmentl In whlc:h 
rne perking is 100'll. unbundled, or rented 91pe..tety, 
ft'1m 1he •II unh& 1n th• C111Y9/opment, 

I•. Pl'llJeOt SponlDl'I cannot c:h•rvti spec:i.11111 for 
PlllU1111 to BMR ren1ers hi ant nut cha!llad to 111 
renter&. 

JC. Parking •P9C9• renled wlll'I rental BMR unit• mutl 
be offered 10 •ublUlquenl renlat1 upon re·l'lll'lllll ol 1118 
unit 

•'· In buildinga willl leae then i: i Plllllln(I, 111• 
opportunlly 10 rcn1 a spec• Will bl ellOcaled Dy 1-ry 
-k. 

4. M•rk•Ung Procedu11t1 lat BMR Rental Unll1 

The Pra.llft Sponagr •hall commera mart11t11n111n1 BMR unll(tl 
ICCOrdinQ lo 1118 procadure1 Ml Ion/\ "' SllCllon IV (E) ol ll1i1 
m•l"l"'81. 

&. Verill<allon DI RenlBT Ouallllcalion fot Bl\IR Rini•! Unit• 

Al 1ee11 thirty (30) d•r• prior to 1ne endctpated dete °' '""· the 
Pro)ael S"°"tor lh•ll aubmll to MOH far IPPRIVll lhe IOllOWlng 
dDDJtnentaUan; 

•. A complata MOH BMR r1n11l applicationfrom the 
~ropo1ad l'lnter l'lollllhold: 

b. Supporting documentollon rrom all mamDera al lhe SMR 
renler hounhold, lnci\olling: 

i. Paet one (1) ye11r IRS r11U1111; 
ii. Pa1111111 (1) year W·2 !arm•: 
Ill. Three (3) CUll'llnt and QOllll(:Ulivl PllY •IUll• Ill 
f!qlllvll!W: 
Iv. 1'llN9 (3) ,_and ConlllCUlJve 1~ from 
•'*Y liquid •Hiit-n PtrlOl\81 oun holdlna•. 
lncludlrla -loch! •-uni for al mlnort; 
~. Vtnflcallan or San Francisco,..~ or 
•mployftltnt. 

i:. A ffll1pl9 19eH llQIMl'll•nt lh" clea~y &talff lhe ram to "" 
cll•rva<I to llHI new tenant. 

8. Renter App!Otal tor BMR lbntel Unlt1 
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Upon re1»1pt Of• C111111piwte BMR ren11111pp11c1111an, llJPPCllllno 
documentaUon. •r'M:I • .. mpla 1aaaa. MOH VI•• "'9rify the 
hau- quellllell~on wHhln frtlMn (15) _,gng day1. 

7. Permlulbla Rent lncrea1n ror BMR Rental Units 

Th9 ProJeol SpoMor may lnerHH 1111 maximum monthly rant 
ror a qu•lllylng llouMhold on 11Ch annlv•ni•ry Of 1 qu1111ylng 
hau&0hald'1 oca.pency In an amount ..tlleh doat no4 •11a1ed !tie 
amount dalermlnad by MOH ba111d on Iha parcant Of median 
Income eslabll•had in !tie pl1nnln11 approval• or other uee 
rettrlctlona and thl lhen-e~l•tino lnccm• amount&. 

8. Rental Rat• Upon Subsequent Oco..pency by Quallfyln11 
HouHllalda for BMR Rental Units 

a. TM ProJecl Sponoor 1111111 nollly MOH of 1 vlClncy Of I 
8MR unit ptlor 10 Ollellng Ille unit loll' rent and prior 10 
mamung lh1 unit •CJC:Oldlno to 11111 marullrig procedure• Mt 
lortll In Sectiofl1 IV CE> of lhls IMnual. 

b. Renllll r111e1 ror qua11rv1ng llou•l!Old• ""'" no1 uceed Ille--· llmGUnll publlahed In -Wl\11 Ille 
pnivilion1 of llc:llon IV (0) (2) •nd (3) above. 

9. 0oo,,.....,i.lkln of Annual Rent LIIV ... f<ir IMR Ranlel Unll1 

'The qu1llfylng hoUMhold lnaa- llmllll •lld 11tUlmum rnonlllly 
rwnt far IMR unit~ &hall be updatad annually 111111 wfll be_,,_ 
on the MOH we111111. Ownlr(•I or lhaH ct1111ged wflh 111• 
iminagament ol 1lfol'd1bla BMR rental 11Qu1lng units lllllllying the 
raqul,......r;tl ol lllell pl inning epprova" or oll1er UM 
,..trfctlcna mar be nlq\llred to eubmlt an aMuat monllortng and 
enlorcament report on a form provided by MOH and aubmltted on 
1 Gita 1na It a locallon d•lermlnld by MOH. The raport llhall 
provide lnlormellan reg111'dlng f9nll, hauaallald •nd i~• 
ch11rllc:ltritUC• Of tenants cl aellgnetacl llll'ordlblt unltt. Htvtee• 
provided•• Ptrl Of the houslna aan1lce &Ucll ao aamJ<tl)r. p.orldng, 
u111111a1, and any other lnformaliel'I MOH may reH01111bly niqulre 10 
manila< compNano. wllh Iha BMR unlll 1peelllc planning 
approval• or othlr UM rHlrlot1on1. 

E. Mllrtwlin11 Procadurat lor IMI" Sale Ind Rant.It ol BM R Unit& 

1. i:'laneral Requirement• lor Markadno ol All Initial SlllH and 
Rentals cl 8MR Unite 

•· Th• ProJelll Sponaor ahlll uaa good 181111 alld llfflnrlallve 
aflorta to llllnK:I poten!lll qualllylng houMholda from ell 
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mlnortty and low 1ncom1. m1lll1n Income and mod111111 
Income communlUes lhrough 111• marketing 1nd lldv1nl1lng of 
the SMR units, Toweld lhtt QOlll, lhlt Pro)Mt lpallllOI' 1111n 
prep.re end provide to MOH • copy of the M1ttietlng l'l•n lor 
the HI• or renl81 Of lh• BMR unlll prior lo •CClpllng 
eppllcallons or •!9t•lllllll• of Interest tor 1111 pun:h111e ur le11e 
of Iha unit•. No mar11etlng Of lldvertlalng mlltellel lll1U b• 
dletr1butlld or pUbll1Md wttllout 1n. pllor written llPPIOllll or 
"' Mert1111n11 Pl1n by MOH 1111d 4111 llUc:ll meltrttll lh•I be 
c:onalalenl wrth the epproved M•lllllln11 P11n. A,pprov11 Of 
dl•approval of the M1rlcetlna Plan "'811 be m-wllhln ten 
(10) daya of receipt al • c:ornplele marketlflll plan. In 
lnatancea wert lhe M1rllltln11 Plan ha1 bean dlupproved; 
MOH wtll provide racommend1~on1 lo ramady any 
d9Uclencl•. 
b. To inaura •-•• •nd outreach to mlnortty and 1-
incorno, modlan lnaorna and modarafe.lncome 
communlllea, the Project SportlOI' rnu11 hire as pan of tna 
mar1111lng and oul~ 11n1ttgy a M111111tlna Con1un1nt 
etrtillld by MOH aa having darnon1treled caf*ily in ,...c:lllnv 
identlllad lergalad populallon1. '!'he targmhld popuhlllon1 wm 
be ldenlilled by MOH bHad on 11n 1nalyli1 of Iha 
demographic cha111c:t11r11t1ca ot l!llnorfty ana low lnoome, 
"18dian Income Ired modtlrallMnoome popui1Uon1 Of San 
FnincllCO, ..,d 1ppli...,l1 lo Ille BMR program. A 1111 OI 
~•1111led Marketing Con1ulllnte wtl b• m11n111nee1 by MOH 
and updatea on 1111N111n annual b1ll1onJune15". 
c. The ProjMt Sp-or "1111 submit the Marlwllng Plan lo 
MOH at I-I U11rty 130) d•YI prior 10 Ille antlclpalld 
comm•ncement Ol 1111 prajeet'11111111t1lin0 1nd outreadl Ind 11 
IHll Oftl.hunclnld and !wtlnty dlya prior lo Illa •ntlclpal8cl 
CIOll of HCIVW IOr BMR -rlhlp unli. •"d -­
onglnatlon dlta1 IOr BMR "*"'-' unb 

2. Con1en11 of Marll11lng Plan 

•· MOH 111a11 pr111Cr11Mt 1111 rorm Ol lhl M•~•llno Pl1n ""~ 
ahaR pravlda lhl lorm11 to Ille ProJHt Spontor for complellon 
and eutlrnlltal. Unless detannlned by MOH to bl Inapplicable 
10 a pllllicular prvjecl, the M•~•Unt Plan -U Include: 

b. Th• name, addrau, email lddreH, and pllont number of 
lhe project 1P01110r; 

c. Th• name, Hdtlu, amall addraee, and phone number 01 
the sal'' or ,.ntal egenl(•): 
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d. Tho ptonnlng QJIPIVYll lor lh• projld; 

o. The Ne>llca al Special R&1trietion1 for ti. p1t1Jecl; 

I. Tile name al th• City Pt..,,,er uaigned to lhe houalng . 
project: 

g. A cle1cription al Ille toUll number al unlla In the pr1nelpal 
projllct or appllcabla orr .. 11e projllct 

h. A dHcripik,n or lhe 11>1111 numlllr al market ,.19 or "°"" 
BMR unlta In 1111 bulleting; 

i. A d11r;rtption al tne total numi.r al BMR units In Ill• 
building; 

j. The Home AHoclallC11 Duel (KOA D-) lor ellC/I 8MR 
tin~: 

~. All arnenlUH Included In the aale ol the BMR unit; 

1. Parking available to all ro1ic1en11a1 .. ,,.nlll In lhe bulkllllg: 

rn. Buyer or renter q1.1ellftcationa; 

n. Worl!llllop and open house datea: 

o. A media plan; 

p. A a1,.1egy ror m•11<•Hng to relid1n11 or lhe lmmadlel• 
ne111hbamatic1; 

q. A cornpnlhenli .. stNtegv lor '8echlng ""'to IOW·lnoo111e, 
mt1dl1n..fnaome, modar11e.fnoome encl minority 
communltlal in Sen F'8nclaao: 

r. Delea and atralagy for lhe 1ppliclllloll proctu; 

1. Dllhl1 and 11ra1agy lor thil lottMY Mlec:tlon pt0ca11; 

· t. Dela• and llnlt19y ror the p!OQIH al worldng Wltl'l IOlterY 
Wlnn1rw; 

u. Markallng mat1ri1l1 which cloany d.rtne renllll or""' time 
h~r houMhold ellglblltty end Which specify 
dOCumllt'ltllliOn •~d monitoring proceduM; 

v. Nodcas lhlll buyen or BMR unlll 'ere IUbjecl to special 
UM 181lr1ctlon1, lnelud#lg an ecknowlaag•mtnl or lhe .. 
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ratllfOllon• llllll • .. mple pacllel Ol lhe Clly's •-cloelng 
document& that each buyer wtl ti. ••peeled 10 t)llleult upon 
tna purchase of a BMR unit; 

w. On rasala, li•Ung of BMR Owne,.htp Unll1 wllll th• San 
Fran~llCO Multiple UllinQ SIMC. (MLS); 

x. A list of com11111nity nous;,g organiZlliont Which 111 io· 
r~lv• written noll!lcallon rwganllng Ille evllltlbllily of Ille 
BMR unlla prior lo oom-llWll Cll advarll1lng ar markaling 
of IUCll unllA; 

y. A lilll or c:iamm\IN!y llOutlllg OlllMIZ•liOnl Olat lh• ProjHI 
Oponaor or VII l'rvJ111 sii-ora marlleting rapniHnlalillt 
mual wotk will In Oftlar ID ftlHI 18t!pge or cunura1 nHdl or 
mlnorttr aommunltlft; 

z. An alllmed CClflr or all pl1nnk11 1pp"'nl1, lilt NSR -
~ fbor """9 ••IVGiNll wtlll lhl prlnclpat projlat 
ane1 •"Y 1pp11C8btl a11 .. 11e PfOJIMll. 

3. C-.ci of MerkaUng Plan 

a. No merkalinQ of lhe BMll unl1(1) ¥1'1111 begin Ulltil 111• 
ProJact Span.or 11 .. racalvad wrflten eppnwal or Iha 
M1rturllng Pllln Ind conllnnallon lrom MOH ol lhll numllllr, 
l)IPI, loeatlOn, - price or rent of the BMR units at'ld 
permi11ibl1 income llmlta or putet't41stra or lentr'tla. p.Jr1u1nt to 
SecUDnl II (A), 111 (A), IV (C), IV (0) of this manual. 

b, The Project Sponsor or Ille ProJ•cl Spontor'a markaUng 
ana sales raprt1 .. ni.11ve ..., .. Qlv• 1dequ11e tima, In na c111 
leu than twltnly •lghl (28) days after nrat public notlllcallon or 
ad....,i1eman1, for IPPllcaUon subm1111on1. 

c. Tiie Projlct SponMr shall alert .. 1as or ran111 11811' to the 
BMR unlla and provldl auch 1td wllll 1 copy ol llila Manual 
afld the apeclll ,_ iw1trtct!Qn1 appllqbla to ttla BMR unit•. 

11. Tiie •I•~ 011an111 P1'19111rnt encl procecsuraa 11181 not 
- lh• ellect ol •acludlnQ Ot dllcrimlnallna agalnat any 
peraon on 1119 118• ol -· tellOIOn, natlOnel origfl, -. 
11111111 pm-•. iw .. 111111iua, 110Urc. of 1ncoma ouch•• 
cliUDlllly lnlul'Mca, 1GC181-rlly. TANF. Ot q (llhtr i.tl• 
prol'tibtted by ,..,.., 11111 OI' 1-1 llw. 

e. The lqu.I Ho1111111 Opporlll,.llJ trmllol 1hal ti. 
dlapl8~ In a llllilll9 locdon al any....., ol r91'11111 ofliclt, -

II 

EE-Auachmcnt D·S8 



&hall bti lnCClrporated In sll edv1rt11ement1 and prinltcl 
mal•rl•I•. 

I. Unit• must be •dvertl1ed in et 1ea11 five (6) JaClll 
newspapers that re1c11 minority 1nd.1ow.1noome, medl1n 
lnoome 1nd madera1e.1ncam1 camm1.1nltJH In Sen Franciaca 
ror a period of at 11111 3 -k• and al le11t - loClll 
newspaper or general Slri Frand1co drwletlon tor at 191111 
two Sund1y1 prlot lo !ha a1tabll1h1d applloallan delldlln•• far 
1h• l!IMR unit•. 

g. All available BMF! uni11 mu1I be ll•llld on the MOH webllte 
af available BMR unlta for at IH•I twenty·•IQhl (28) days prior 
10 Iha applica11on delld~n• tor the BMR unllt•). 

Marll•ling of resal• of indlvldual BMR ownerahlp Unit& 1111111 be in 
campllanc• wlU! all applicable ledersl, 11ate and local lewa ,.lelld la fell 
nou1ino. Owna,. and their agenlo may be Hkad la certify ila1 the ur.111 
hlVI not b81n marklled Jn auctt a manner n ID be dllC:limlnatoiy, The 
prtlG8Ciul'll• f!>r rAaalal •I'll mota IUlly d&1crlbed In Section I af Uli1 
Manual. 

G. Mar1tatlng Procedu"e lur SUbttq<ienl R1nl1t1 ol llMR Rent1I Unite 

1. . Merl<attng ol r..,1n1111 ol lndlvldual BMR Rentel Units than b1 In 
c«npli1nce wiUl all appllClltQ fede,.I, state and laclll llWI l'llleled ta 
r11r hCM.illf'lll nilu Owntlft and ll1elr-i11ni. may bl •lllld to cerlily 
thal lhe unM ll&ve not Ileen ma- In such a m1nne< H IO Ila 
di1crimU..tary. 

Thi 1118• or tanlll pnogrilms and prooaduta1 lh• not hlVI th• elllC:I 
or ewdudlna or dllCllmlnalng •1111in'1 any JlllB>)n on thl bl1ill ol r11C9. 
rellglan, mi-I origin, M~. 11-1 ptlf1renca1, hlaltll 1b11ua, ICJUIC8 
af Income 1ucn .. al11blUl\I in1ur11n1:11, IOCi•I llCWll\I, TANF, or anv 
Giner 11e111 prolllbfflld by l1H11tal, 1181• °' local l1w. 

2. Upon r•rental, BM .. Rentel Un II man1ger1 muat IOllOW lhl 
PfOCI• li!ablllhtd ~ MOH lor 111-tanllng !Mlh. Thl1 iir-u 
lncludH Ill• followlng; 

a. The Ptolect lponaot wll ll'l!Olm MOM M 19111 llllrt/ \all) 
d•y• prior 141 lhe tntencllld IHH cxtginallan date al• new BMR 
Nllllr Of Ille IMlilebimy ol anr auc:h unit bftfCJlll beginning any 
general maruung: 

b. U"'" m...i bl ll1'8d an "" MOH wellllte llll al __ .. 
8111 R unll1 for •I tees! a Mvan (7) Wo~llll ctav pll!Od be!Or11 
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an eatabllahllel epptlcatlcn review date. AppUcatiana mull not 
bo reviewed until tho IOYen (7) 'Miiking day appllcatlan per1Cd 
hai end.a; 

c. Appllcanla must complete • MOH BMR renlllt 1ppllcatlan 
and l'lllUM th• epplicalion •nd all .,ppottlng mllert.11 by the 
appllca!lan dHdtlne; 

d. Pro)eot 8PoMOn mull lotlow all fair haliSlng ru111 wllfn 
choosing B ,_ rent1r !or a BMR Mnll; 

e. Mlr11•llf1!1 of BMR Renfll Unlll fC!lllllMnO 1111 v1cancy ol 
any 111c/I un~ rm.1t lnc:rude ld'ltl11nment of th•I unit In at 
taaat one print media tor at tea•t one Sunday prior to entering 
Into 1n~ rental 1Qre1m11nl for that unit. 

H. Salal;llon ol SMR Bu111,."' R.,,lel'l at lnillel Sall or R•nla! of BMR 
Unit• 

1. Thi PfOjllct SpoMOr 1hat1 uUllH • p .. 1111c lottery \0 r.elllQ! llMR 
tiu111rs or reni.rs. The follOWing guld1lln11 111111 be appllcabla 10 hi 
lottery ptoCIH: 

a. ~onertes for BMR units mall be held In a publle, 
1CCa1111Jla localfon, 

b. A non·pflDflllil&d 1111 ol ll'ltaralled bu111ra wtl be lllpt by 
MOH ('general BMR 1111"). Al 1 .. 1t i-nty.ona (21) aay1 prior 
to a lottery, all thoea 11Gn•CI up on IN 1111 wltl be nollflllcl of th• 
••11i11bill1Y of unlla and lrwtted \0 panlcipell in tha lonary by 
MOH. The general public will be lnvtted lo pattielpate tn tha 
lottlfY, .. weM •. 

"· All ~pplkalnt• who have 11ubmlUHd a liOrnpl•C• appllgatlgn 
by 1111 appllCllllOn daldlina 1hall be entered Into the lontry. 

d. Housahold• oubrnllllng slgntncanUy lncompl•t• 
appllcatiana m1v be detlmed lt1tllOI* to eni.r 11191.,11ery far 
Iha purchHa or rental of a BMR unit ar to r.roCMd with a 
purtflltH or rvnlal of a 8MR unit following the lottery. 

o. Appllc:ant111hllt1belnvllld111 •lland lonafle1, bul 
allandam:e la not mandolary. 

I. A repretenlllllve of MOH shall conduct the ICl!llry and 
...:old Iha oilier of lottery numl:Mn drawn. 
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g. WitlM ~ lllllllneaa a1y1, tne Project Sponavr 1hna nollly 
•" apptlcanl1 ~ lhelr poli-.On In tiHI lott•ry •nd lnlOfm MOH ol 
11"18 lonary wlnn11r1' inl•nt to pun:haM or rent thu BMR unit. 

h. Th• PJOlllCI Spon1ar 1h1ll d1llvar compl11te epplk:ttlon1 
and supporting n1ete~i11 of Interested lonary wlnnm to MOH 
within 21 day• al the lottery data. 

i. The Project SponlOr 11\all adhare ta th• rank on;1., of Ille 
lott•ry ll1t wllen ollerlng BMR unll• to lon.>ry wlnne ... 

j. Only thoM houlMlhold mamb•r• ll1ted an Iha BMR 
appll~tlon may moY11 In IO Iha BMR un11 unfeaa MOH allows 
11111 llddltion ol an ackllllonel peraon. 

I. Conversion ol BMR R•nt•I Unit• to Owner1hlp un111 

VI/hen aulhOttud by pllrnnln11 1pprov111 or other UH rellrtotlon• 
pl~Clld an a pr1nolp11 projeot, 1 BMR R1nl1I Unit ma11 ba p1rmhl8d to 
ba -"-d IDt °"""" occupancy only ~n 11tlalac11on of all Ol Ille 
IDllOWing eddi~onal conalti0n1: 

1. Ir Iha l'llfttal llMR unH If 1u1J11C1 to pl1nnlnq 1ppnw111 or otrier 
uH ,.!Wtollon1 spocllytnQ lhlt Iha llMR unit be a reni.t untt, 
oonve,,.lon sllall lie subject ID the llPfilOll&I of th• P1ann1nQ 
Cllmm11111on; 

2. The conwrslon flam "'1tal to cond1>mlnlum ownerahlp of the 
BMR unit •hall be "·llllact to 1ny applicable Clllf procedure•. 
stanaera&, fees and r11Qutalion1 tn ellect et lhl time of 1ppllcat1on; 

3. Tl'MI BMR un~ mutt h1111e been malnlllln1d In good physical 
eonQit.ion •• •n ~lliil'llbl•.JWntal unit •I •II tlf1141111 51nw ltl ln1U1I 
conatrucHon; 

~. II th• plennlng 1pprovel1 or other.,.. 1·119trlctlon11or thl 
·principal project apeclfied • minimum pe~od during Which Iha BMR 
unit must ba rented, that period shall hive alapMd; 

S. The Projlct BponlOr 1hell prapn and submll a M1rl<etl11Q Plan 
....a (;Otlduct u'" OI tl'll BMR untt1 in conformtt, with Illa 
Reou11ament1 of 11111 ManU1l In force ar thl tima of mat111tlng and 
Hie; 

e. Th11 BMR ownenihfp unit shall be priced 11 lhe level of 
all'Oldabltity dlctalec:l lor lhll c:u,,.nt BMR 1an11t uni! 11 alaltld In Iha 
pllnnlno 1pprov111 or other uH rntrtct1on1. 
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7. The prollPtdlYe pute111ser must be 1 ftrst-tlme l!omelluver 
hou1111hold whose combined OKI .. •nl'IUll hauMhOld inco,.,,. doe• 
not exceed U1e -ntage CJf medl•n Inca..,. •pmclfl• In ll1e 
planntno •ppravala or other uM ,..lrlotlona rar pennl .. lble 
oeoupancy ol ll1e 8MR unit H 1 renlal uM; 

8. Exlallng tenant• who meel 1118 11qulrement1 la pun:lul.,. Illa BMR 
ul\ll 1hall be oflered • righ1 of first reluMI IO p~rehlM tha unll, Which 
llghl of flrat re1u .. l lh1A allard the tenant II least 11• (II) m~nllll to 
•xtrdae lhtl right ta pun:lulM; · 

9. Once conver111d, unn1 lhall be aubject ta •II re11ttctlon1 appll<:1ble 
to Illa marltating. 181• and reui. "' BMA Clwn•,.hlp Unit• H HI 
forth in thia M1nu1I. · · 

J. Dacurneintallon and Enlon::emftnt al S.lel R .. lrictkm1 for BMR 
°'"'"'"'hip Units 

i. At 1t1110q11Mt or MOH, and al 11111 tinle or tile lnUltl ot eny 
1ublequ11111 ll8lit of• BMR unit, tile purchllllr S11ell 1ntar into 1uct1 
agn1ttmani. ar other documani. u MOH m1y r1qulr1to1n1u11111111 
tile unil wll be •ubJllCI lo Illa 111ord1blllly ,.1tnctlan1 delCltbed In Illa 
pl1nnln11 1pprn1la or Oilier u11 -trtetlon1. 

2. The .. do<umenta inc:MIQ the IOllawlng: 

a. l'romiuOI)' Nola 

I. To MOn 11'.e obligation• conlatned tn the 
Canditlona ol Approve!, • pwl'C:lllltr OI • BMR unit 
-II •••Cllte and dlllvlr tel Ille CltY a PIDmiHOIY note 
In I farm l)Np8teCI D1 MOH (I "BMR Notl1 In "' 
orlgln.t prlndpet amount aqual to th• dlfta,.nce 
between (I) 11111 1ppralMd fair ma~ value ol the 
BMR unit a1 lhlo lime ol 1uell Ille, d1termln1d wtlhout 
rag1rd la Iha Hlaa and ,.n111 ru1rietl11111 on aucn un11, 
Ind (II) lhl aftordlllll pute11111 p~i:e llW8d by lhl 
purclla-al 111111 unil at Ill• time al ltla Initial 1181• DI 
such uni! p;ira11an1 IO IM planning approv1t• or -
UM 111trlcllona. All 1uch BMR Hell• •haM CClnlaln 
Iha abo .. r11trtction1 on ,. .. la Ind t'llnlal Of • BMR 
unit. The BMR Nott Wtl pt'CVldtl far • ·-.... of 
dallrrecl tn,er11t and/or • alalad ahar1 al 111'1' 
apptwdlllon In Iha vallla ol lhl 1pplicable BMR unit. 
II. No BMR Noll sl'Mtll bl l1lqUir9d if MOH datarminaa 
thlll Iha alfordellle purchaM prtce of 1118 lpptgbll 
BMR unit i• 'Pll!Wlmataly equ1110 1118 appral- f1lr 
market value of thal unit et thl time OI H1 ln1Uat 1811, 
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data!Tlllnad wllhOUI regani to Mies or NlllJll 191t11ctlcn1 
on that Ynlt. In tla ewnl lhal no BMR NDte Is requiAld 
IDr e BMR unU, MOH may require the -lion of 
an .t.ellnowlecl11M9nl Iii ~I RestrtCI~ by Iha 
owner Of suell untt thal Iha unil is subjllet to the 
allordabillty IHlliclton• t:e1n1tlned In the planning 
1pptDv1l1 or Olhar u• n1lllr1otlon1, 

iii Subjtoct ID the provlliQl'I Ol eul>pe,.grapll IV (J) (5) 
below. "" BMR HD!• """ be du• ancl plpbla, In lull, 
upon (I) Iha 1111 of tna BMR unit lo wtlidl M parteln1, 
<>• (U) In U.. .. ...,., .,, 1 - ... II of - of..,_ -lllol'IS, 
ollllQlll- Dt t:e1-i1 COl'llllnad In Iha BMR NOii 
(lnc:ludlng wllhoul llmlttdon Iha covenant to NII Ille 
1pplieallle BMR unll In compilllnce wlll'I Iha planning 
1pprov111 or olller uu rHtrlcllons), Al lunde 
tta11lv9d by lhe City l111m Illa nipaylnft ol BMR NOia• 
•hall bl u11d to sublidlrt 1ow.1ncom1 lo modanl•· 
lnoome housing In Iha Chy. 

b. Dead of Trull 

RltPllYllllnl of the BMR Nole lhlil IMI MCUTed by I - DI 
trust ena.mbertng Iha 1ppliGl!lllll BMR unit In • term 
prepared try MOH, 

c:. Grant cl Right Of First RelU181 

BMR buyart lhaM 1x1c.<te Md dlll'oar ID lhl City a G1'111'11 
or RiWit or Finl! Rel11111t, a dae&lment lhel '*!u~ff !hi 
Mll•r ID notify MOH upon rallale, giving hi City the Dptlon 
lo e .. rc<H their rtght to llUbltiMe • qu111illed ~. 

d. Bull9f .t.CIUlav.1edgment ol Sptdal Res!flcllon1 

BMR blly811 lhall 1•8a.ltl and datlver to 1111 City M 
Acllnowtedg-.nt tllat lhey MVI lllOllJUgll~ rav'-d 1111$ 
MlllUlll and Iha NCOrd.cl N8R 1111 lh• BMR unit. 

3. Funcllon DI Documen11 

a. RllCDnlleyanca Of NOia and Oalld Upon Re .. 11 

Upon any resale Of a BMR unM, ~11umlng (i) 11181 lh•ra 
ha• Dlten no "'""' ar defaull lhat 11 continuing uncllr Ille 
al(flting l:IMR Nole, and (In.,..., the .... 1e Of tile BMR Ullll 
compile• with 11111 M1nuat 8ncl Illa planning app-•I• or 
11U-.t uee n1str1ctklns. MOH •hall aDc:apt a ""'8cern•nt 
8MR NOlll mada to 1111 orGar Of the City by 1111 new 
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puf'l:ll&Hr ol the unit, In ronn and •ub1llnce 11CC11pllbl1 ID 
MOH, H fllll eatlslactlon DI thl 1x11una BMR Note by 1119 
City, Iha deed ol INS! securing Iha 1Xl1ti119 BMR Notl llhlU 
be recanveyed by vie Clly, and U1e new purc/laHr DI tha 
BMR unit shall deUvar lo the Cltt new BMR Note Ind a 
nlM dHCI "'INll &ecu~na lite ntw BMR Note and 
encumbering the applicable BMR unit. 1118 pllnclpal 
amount DI tilt n1w BMR Note •hall equal Int dlffetenu 
between the nppralsed r11r m11'11tt value of the BMR unit 
and Ille atloftfable purchtH price owed by Ille purc/!11181 
or 1uch unit .11 Iha tirn• of th• ,. .. , •. 

b. Tenn of Nate Md Dead 

I. Far BMR unite rnarkttld ...,.,,. li'le efltlcllve dtte 
"' thla M1nU1I, ti'le r-!na prace11 appll11: 

(8) BMR Ownerahlp Unit• 

Upon .,,. 1xplrttlarl ot Ille eo.11Hr 1em1 or 
the 1ftord8blllly rtatricllana OllNlined In 
planning •PPl'Olllll or other Ull 
raltrlcllana for any own1!9ltlp BMR unit, 
any deed or In.lat MCurtna • BMR Nate aha! 
r•m•ln a vlllel, anlarCNblll Ii.ti on the 
appliceble BMR unit u"ttil tha next raealt or 
such un~. at which time the maker of sllCh 
BMR Note ahaA pey ID lhl City th• M 
amount due under Ille BMR No ... Al such 
time 1 llMR Noll II rtpeld PUllUlllll lo 11111 
1ubpart01111h. the lien ol the deed al 1ru11 -ma suet\ BMR Nole ShaU be rai.aled 
and the unit shell no tonoer be 111b)lct to tho 
aftonlability rastr1ct10n1. 

(b) ISMR Rlntal Unlll 

Upon tht 111Plrlllon DI the 50-y11r 111111 of 
thl lllfarllllllUlly rallllt:tlOnl COntllntd ill Iha 
Condltlon1 of App-•I or by ordina!lell 
for any ranttl BMR unit thll l\jl1 -lned a 
rental unit lar the llUrallan ol lhl ,.,.~r.tlon. 
1111 unil llhell 1111 ralelllld llQlll •II 
rastrtctlona MCI IN G1"9nl ~ulldlng.owner 
m1y rtnt lh• unn at mnet 1111. 

K. For all BMR unhl mlrkllld on or lfllr 1111 •flar.tlft 
date of thl• Manu•I, th• rettowl"O procne _,;ipHe•: 

ltiw. 119/IDT 
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I 01IOC•ftll11 

Tl'le BMR unit wia ••main retlMcled ror 1111 llfl Of tile 
proJect. For _,.hip BMR units, Ille BMfil note may 
not be repaid a1 .,Y 1111111. For iwnllll BMR unlt1, Ille 
,.,,1a1 unH win ••mllln !'11'111ctad r~r tl'I• llf• of the 
project. 

4. Order ol Liana 

a. Any liena 9'11111101 be subordinated 1111ny otner 111n1 or 
ra11ricllon1 affectlnci ll'le praject or 11 BMR unit lo which Ille 
J1l•nnlng 1pJ1r<1v1l1 or oti'I., UM n11trtctlon111pply 9>COlpt 

for the ~~· prtmllfy morlg•g• losn to whlc:ll Ille BMR lien 
may 111~11 Hoond place. Thil BMR lien can only be 
1ubordln118d to 1111 pnmmy mo11g1ga. 

b. The resllk:tlons imposed by pl1nnln9 1pprova11 or oVler 
UM rellrtctlana, end 1ny 119"1 rKon:lad punu1nt lhlreto, 
aheY not be ..,bordinated to any Dlhar 118!11 or relllricllons 
alfllCllng 11111 projllc:I °'. BMR unit ID Whkih VII pl1nnlng 
1ppn1v11t1 °' Dllllr Ull PHlrllltlDRI apply. pnwkllcl, tlowev•r. 
M MOH m1y lpp!QW 1 ..nnanclng ol • h-Pfl0t1ty 
mor1oao1 of thil BMR unit ID MQJre t IOW8r lnl9IW1t ... re. In ""_,not to 11- N .,._ Ol lhe on11in1I mor1ga;1 
plut C>.181Um1iy lntnMCllon -· 

5. R-llOn al R11111ctlon1 

Belor• Ille istu1nce Of Vie llr1t lllll or lll<ildlng pemiR, 11 NoUoa Of 
spec1a1 i;i111tnat1an1 allel - apprapnat• C10Cum1nt.1UOn 
(Including d..clt ot lnlst Hcutlng 11'11 obllgallon• ol th1 pun:ll1Hr1 
Of BMR imlt&) again1t thll land 1'9COrd 1h1D bl filed wilt! "1e Olr.c. 
Of L'ia Recordef of the City and County Of San FnllnCltco IClr 11'11 
BMR un"''" order to implemant Ille plannlng 1pprov111 °' otMr 
ult tellrlctlomi. Such dHd re11t1cllon1 and other recorllld 
document• llWI lnclud1 lllngu- r111rte1ing lh• 1111 Of thll 8Mfil 
unltn In •cc:a«lanoe will! pl1nnln11 1pprovet1 or other .... 
rHtrlaUon•. 

K. conn1e101 1"1111111 

The l'toject SpoMOr rTlllY Ml make•" lnilllll .... or -I ol • BMR 
unll IO Ille project •rchllecl, nom1y, pnme ccin-, or ta 1nyone 
ot Ila or !heir ernplclye•. dlraclD<I, afflcara or agent•. °' to any ol lhelr 
flmily.memlllra, "daletmlritd by MOH. 
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Exhibit F 

Developer Obligations from the Community Facilltles Plan 

The Community Facilities Plan and related Needs Assessment, prepnred for the Trca5un:: Island 
Development Authority ("TIDA "),outlined a community facility program for Treasure Island . 
. The following sets forth Developer obligations with regard to the Community Facilities Program. 

Joint Use Police and Fire Station - Developer will construct a facility for use as 
a joint police/Ore station in accordance with the timing set forth in the Schedule of 
Performance. The facility has been estimated to be approximately 70,000 11q ft, 
but the final design and program of the facility will be developed in conjunction 
with the City's Office of Emergency Services o.nd Homeland Security, the So.n 
Francisco Fire Department, and the San Francisco Police Department, and will be 
sized to meet their needs. 

The Treasure Island/Verba Buena Island Design for Development allows this use 
to be developed within the 11rea~ designated as mixed-use and the land u~e plan 
identities the island core as the preferred location. 

Community Center Space - At TIDA 'selection, Developer will create 13,SOO 
sq. ft. of Community Cen(er space or provide a payment to the Treasure Island 
Development Authority ofS9.5M (adjusted for inflation) or a combination 
thereof. If Developer provides physical space for the Community Center program, 
it may take the form of (i) a new free-standing building(s), (ii) space(s) within 11 
new residential or commercial building(s) or public parking gamges, and/or 
(iii) renc1vated space within an existing building{s) that arc iCheduled to remain us 
part of the finul 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 DOA. 

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

TIHDI Support Space - At the request of the Treasure Island Homeless 
Development Initiative ("TIHDl") Developer will provide TIHDI approximately 
2,500 sq. ft. of administrative space (expected to be located in Building 1 ). In 
addition, TIHDI will be provided up to 9,500 square feet of general social 
services space. To the extent the general social services space can be co-located 
within Community Center Space and TIHDI can regularly access this space, the 
general social services sp~cc square foon1ge can be reduced to 5,500 square feet. 
The delivery of the general social service space must occur prior to the demolition 
of the Shipshape Building to allow for the continuous operation of the various 
TIHD! programs currently housed in that facility. 
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School Improvement Payment - As set forth in Section 13.3.S of the DOA, 
Developer will provide a $5.0M subsidy co be used for the refurbishment of 
school facilitios on Treasure Island. 

Childcare Facility- At TIDA 'selection, Developer will crenta IS,000 sq. ft. 
(7,SOO sq. ft. of indoor space and 7,SOO sq. ft. of outdoor space) of Childcare 
space or provide a payment to the Treasure Island Development Authority of 
$2.SM • adjusted for inflation. Tf Developer provides physical space for Childcare, 
it may take the form of (i) a new free-standing buildings, (ii) space(s) within a 
new building(s), or (iii) renovated· space with an existing building(s) that are 
scheduled to remain as part of the final development program, such as Building 
One or Building Three. Developer is obligated to provide this space or provide the 
funding no later than the first approved Sub-Pha.5c within Major Phase Three or 
18 months before the existing facility is no longer operational due to development 
activity, whichever comes first, so that the facility can romain operational without 
interruption. 

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

Treasure bland Museum - Dciveloper and the Treasure Island Museum 
Association will work cooperatively to murually agree on a space(s) and the 
timing for delivery of such space(s) that is suitable to meet the programmatic and 
visitor ncl.lds necessary to create a viable museum operation. This spaco 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 Salllng Center - Pursuant to the Schedule of Pcrfonnance 
attached to the DOA, Developer will provide the Treasure Island Sailing Center a 
parcel of land, approximately 2 acres in size on the southeast portion of Treasure 
Island that is serviced by the infrastructure neceHary to allow the Treasure Island 
Sailing Center to continue its operation at Treasure Island. 

Environmental Edueatlon Conter - Pursu1mt to tho Sch11dule of Perf'orm11nce 
attached to the DOA, Developer will improve u site within the open space 
program to create an environmental learning center on the Island to help with 
interpretation and understanding of the ecological resources on Treasure Island 
and Yerb11 Bueno Island. It is anticipated tho.I the Environmental Education Center 
will start as interpretive signage in the early phases of the project and once the 
Open Sp11ce program hos been substantially completed a site will be located on 
Treasure Island. 

Life Lc11rning Academy - TIDA will retain the Lire Leaming Academy in its 
existing location and Developer will integrate ii into the surrounding development 
program. 
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Urban A&rlcultural Park, Marina Plaza, Parks and Open Space -
Developer's obligations for the Urban Asricultural 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 a.~ an Exhibit to the DOA. 

The location ofall facilities not expressly agreed to in the DOA, whether in new 
buildings or provided within existing structures, are subject to TIDA's approval. 

Sec Schedule of Perfonnance for timing of space provision and payments, unless 
otherwise noted. All space shall be provided at no cost. unless otherwise 
indicated. · 
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Exhibit H 

Approved Vertical DDA Form 

Exhibit H will be attached to DOA upon agreement of the parties in accordance with 
tenns of~ction 28.38 the ODA. 





Exhibit I 

Approved Vertical LDDA Form 

Exhibit I will be attached to DOA upon agreement of the parties in accordance with tenns 
of Section 28.38 the DDA. 
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Exhibit M 

Ground Lease 

Exhibit M will be attached to DOA upon agreement of the parties in accordance with 
tenns of Section 28.38 the ODA. 





EXHlBIT N 
TRANSPORTA.TIO~ PLAN OBLIGATIONS 

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

Infrastructure and Fadlltle' 

• Developer sh1dl construct streets, sidew11lks, and bicycle paths, as described and in 
accordance with the Infrastructure Phm attached to the DOA. The streets shall 
include bicycle racks, bus shelters, and other streetscape improvements to be 
proposed by Developer and Approved by the Authority as pan of the Streetscape 
Master Plan required to be submitted prior to the first Major Phase Approval. 

• Developer shall construct 11 ferry quay and terminal in two phases, as described nnd in 
accordance with the lnfrostructurc Plan 11ttached to the DOA. 

• Developer shall provide a subsidy ofS I 0 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 DOA. 

Tran1lt Capital 

• Devclopi:r 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 mutually agreed 
between Developer, TIDA, and the East Bay bus service provider, AC Transit. Up to 
five (S) buses will be provided when the service initially begins. Service is 
anticipated 10 start with the occupancy of thc 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 
(SOOO'h) ricw residential unit. The parties will coordinate the timing of procuremcn1s 
so thi1t buses ore procured as port of the regular procurement process of tht! service 
provid~r. 

• Developer shall purchase up to four (4) buses for use in the on-island shuttle service. 
The method of procurement and speci ft cations of the buses wil 1 be os mutually agreed 
between Developer, TIDA. and the shuttle operator, who will be selected by TITMA. 
Up to two (2) buses will be provided when the existing Muni 108 ceases to circulate 
on the Island and the service initially begins, but no earlier than the occupancy of the 
three thousandth (JOOO'h) uni1. In the event that the Muni service ceases to circulate 
on Island prior to the occupancy of the 3000'h unit, the Developer and the Authority 
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shall meet and confer 10 discuss making changes to lhe shuttle procurement schedule 
to accommodate the earlier start date. The remaining two (2) buses will be provided 
as needed based on service schedules. 

• Developer shall provide a subsidy of$ I .8 million to the Authority as matching funds 
for the purchase of six (6) Muni buses. The tenns of the subsidy are more 
specifically described in Scc_tion 13.3.2 (t) of the DOA. 

Transportation Demand Management Programs 

• Developer shall purchase bicycles and equipment lo establish the bicycle library, up 
to a maximum expenditure of$ J 10,000. The library itself will be located in or near 
the ferry tenninal building, to be constructed by Developer as described and in 
accordance wilh the lnfrs.tructure.Plan attached to the ODA. 

• Developer shall provide up to 500 SF of office space for the TITMA 's Administra1ive 
Offices, expected to be located in Building 1. The cost of office tenant 
improvements, office equipment and furniture. and utilities will be bome by the 
TlTMA through its annual budgeting process, which will be supplemented by 11 

Developer subsidy as described in Section 13.3.2 of the DOA. 

• 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 pennits are issued for the 2,ooo•h, 4,000'h, 6,ooo•h and s,ooo•h units 
bHcd on documented travel behavior and the actual perfonnance 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 ofSJO million, to be drawn by the 
Authority as needed on an annual basis. as more specifically described in Section 
13.3.2 ofthc DOA. 

Additional Tran•portation Sub•ldy 

• Developer shall pay the TITMA an additio11al transportation subsidy in the total 
amount of $5 million, in five (S) consecutive annual inst11llments of $1 million per 
year. payable in accordance with Section 11.3.2(g) of the ODA if the transit report 
required to be prepared within one year after the first certificate of occupancy is 
issued for the 4,000'h dwelling unit on the Project Site, 11s more specifically described 
in Section l 3.3.2(g) of the DOA, shows residential transit mode share is SQl'!.i or less. 
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Exhibit 0 

Developer Environmental Sustain.ability Obligations 

Overarching Commitment: 

Commit to good lnith ellort to implement the sustalnahJJity principles t?mhcdded in 

the lJmd Use Plw and Development Progmm while also: {I} rr:t.1ining the ability to 
achieve Developer's targeted rr.turn on investment as cstnhlished In the DDA, and 
(2) mnintaining the profecr's nhiUry ro finnnce the level of public benefits clescribed 

in the Development Progmm. 

The following represents Developer's environmental susrainability obligations pr.:rraining 
to the development l,fTreasure Island and Verba Buena Island: 

IANDUSE 

I. Comm.it co achieving Gold certification under the United States Green BuUcling 
Council's LEED (Leadership in Energy&: Environmental Design) for 
Nr.:ighborhood Development (ND) rating system Quly 2010 version). while 
making a good faith effort to achieve thic higher Platinum certification. 

2. Implement the Land Use Plan 11ttached to the DOA which includes the following 
fundamental c:nvironment:illy sustainable elements: 

• Construct a dense, compact, walkable design centered arou1'd a robust 
transit hub; 

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

• Establish convenient neighborhood·serving recall and services that lessen 
the need for driving; 

• Adaptively reuse existing historic structures to honor the heritage l,f the 

site and contribute to the uniqueness of the islands; 

• Convert previously developed lands so that approximately 2/3 of the 
~vailablc: land area Is dedicated for parks ;ind open space:; 



• Dedic~tc land for an Urban Agritukural Park co promote local organic 
food production and prepare land for development of agricultural and 
community gardc:n uses in a.:cordance with the Design fot Development 

and Infrastructure Phm; and 

• Complete additional remediation work beyond that done by the Navy to 

ensure the safety of future residents and users of Treasure Island, in 
accordance with the [nfrastructure Plan. 

1 Implement the Parks and Open Space plan attached co the ODA which includes 
the following elements·. 

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

• t>rotection of sensitive species fn accortfancc and consistent with 

applicable laws and the California Environmental Quality Act 

• Funding for on·going operations and mainrenance, in accordance with che 
tenns of the DOA; 

• Implementation of certain components of the Yeroa Buena Island Habitat 
Manag1:ment Plan. 

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

TRANSPORT A TI ON AND INFRASTRUCTURE 

I. Provide transportation infrast11.1cture and support for tr11nsportation program9 
and operations In accordance with the Transportation Pbn Obligations, and as 

further detailed in the Infrastructure Plan and ODA. The transportation program 
includes the foUowing clements: 

• An on-island transit shuttle co;inecting the islands' neighborhooc!il; 

• Transit stops buffered against wind and rain; 

• A Ferry Terminal on Treasure Island for ferry service co San Francisco; 

• New bus infrascrucrure for service co the East Bay; 

• An extensive and connected islands'-widc bicycle network; 

• Mandatory car sharing service available in larger residential and 
commercial projcctR; and 

• Required purchase of u prepaid m1nsic \'ouchcr for c11ch household. 
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2. Develop an infrastrucrure system set forth in the Infrastructure Plan, which 

includes the following elements: 

• Storm water treatment wetlancl~ appropriately sized to handle projected 
storm water treatment nows: 

• Provision of water storage on Verba Buena Island equal to two days 

avel'llge potable water demand plus four hours of fire flow: 

• Construction of a recycling and composting center for composting food 
and green waste: 

• Erosion and sedimentation control measures during constn.iction based 
on nn approved Storm Water Pollution Prevention Plan for each phase of 
construction: 

• Improvements to protect against seismic, flooding and climate change 

risks: and 

• Improvements to provide adequate emergency support services u 
outlined in the I nfrastn.tctu re Plan. 

ENERGY AND WATER 

l. Reduce building energy demand by requiring developers to utilize the Green 
Building Specifications incorp~1rated into the Design for Development. 

2. Incorporate desi~ stnndards that require buUding roofs to enable installation of 
photovoltaic panels or solar thennal applications and to provide appniprinte 
access rights to enable third party energy provider~ to access rooftops. 

3. Construct renewable energy infrastructure that will provide a minimum 5% of 
peak demand delivered from on-site renewable energy. 

4. . Achie"e at lease 15% compliance margin over Ticle 24 Part 6 2008 California 
Energy Standards. 

5. Provide energy capacity and infrastructure: to t\ccommodatc potential electric 
vehicle charging srations in public and private areas. 

6. Provide for the use of recycled water for residential, commercial and irrigation 
applications, and install recycled water tnfrascruccure as well as m11ndating dual 
plumbing in new buildings as required by code. 
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7. Reduce: potable water consumption by by requiring developers to utUizc: the 
Green Building Specifications incorporated in co the Design for Development 

8. Install native or regionnlly appropriate landscaping and maximize vegetation thee 

docs not require permanent irrigation for landscaping in public and private open 
spuces, rooftops and green walls 

BUILDING DESIGN AND CONSTRUCTION 

l. Prescribe Treasure: lslancl/Yerba Buena Island Green Building Specifications flnd 
incorporate inco the Design for Development. 

2. Use altemativ~y fueled construction equipment for ilt least 15% of the 
construction fleer. 

SOLID WASTE 

l. Diversion of at least 75% of construction debris from landfills and incinerators 
back to the manufacruring process or reuse at appropriate sites. 

2. Provide for un·site nrea for separation, storage and loading of trash, recyclables 
and compostable waste. 

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

COMMUN1TY BENEFITS 

I. Provide public and community facilities, in accordance with the Community 
Facilities Obligations att11c:hccl to the ODA. to serve the needs of residents and 
vi,.iwr.s i;l1mmensurace with the phased devtlopment of the project. 

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

3. Provide developable land and developer subsidy to support che development of 
affordable housing chat equals nt least 25% and. depending on che circumstances, 
up to 30% of the homes built on the islands by implementing Developer's 
obligations under the Hous.ing Plan attached to the DDA. 
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EXHIBIT P 

DISPOSITION AND DEVELOPMENT AGREEMENT 

(TREASURE ISLAND/VERBA BUENA ISLAND) 

JOBS AND EQUAL OPPORTUNITY PROGRAM 
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INTRODUCTION 

Plans for the development of Treasure Island provide for a variety or community benefits 
for residents of Treasure Island and San Francisco, visitors to the Island and the entire Bay Arca 
region. Many of the benefits to be provided, such as rebuilding the infrastructure, creating 
affordable housing opPQrtunities, and addin11 approximately 300 acres of parks and open space 
have been described in other documents. This Jobs and Equal Opportunity Program (this 
"Program" or "Jllh!i EOP") sets forth the employment and contracting requirements for the 
Project, including: 

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

• Creating contracting opponunitics for small business professional service firms and 
construction contractors and related small business con1rac1ors and their employees 
with priority opportunities for local San rrancisc.o contractors and their employees. 

• Cre11ting economic development opportunities and related support for Treasure Island 
Homeless Development Initiative ("TIHDr') residents and member organizations. 

BACKGROUND 

A. In 1993, Coni;rcss and the President selected NSTI for closure and disposition by 
the Base Realignment and Closure Commission acting under Public Low I 0 I ·510, I 0 U.S.C. 
§2687 and its subsequent amendments. The Department of Defense initially designa1cd 1he Ci1y 
as the Local Reuse Authorit)' ("LRA") responsible for the conversion ofNSTI under the federal 
disposition process. 

B. In t 997. the Board or supervisors by Resolution No. 380·97 approved and 
authorized the incorporation or rhe Authority as a nonprofit public benefit corporation to 
promote the planning, redevelopment, reconstruction, rehabilitation, reuse and con~·crsion of 
NSTI for the public interest, convenience, welfare and common benefit of the inhabitants of the 
City and County of San Francisco. Subsequently, the Department of DeFense designated the 
A uthorily as the LRA for NSTI. 

C. In 1996, the City concluded discussions with TIHDI regarding a bindin1,1 
agreement (the "1996 TIHDI Agreenie1tf') that would, among· other things, give TIMDI certain 
ri1:1hts 10 participate in economic development opPQnunities on Treasure Island, facilitate 
implementation of a permanent employment program related to activities ix:curring at Treasure 
Island and provide TIHDI with cenain l'inancial support. Because the California Environmental 
Quality Act review process had not yet been completed, the 1996 TIHDI Agreement wes not 
executed al that time. Nevenheless, entry into the 19915 TIHDI A11reement was a condition 
precedent to the approval by the United States Depnnment of Housing nnd Urban Development 
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of the 1996 Oran Reuse Plan for Navnl Station Treasure Island. And in tact, the Authority and 
TIHDI have conducted their negotiations as irthe 1996 TIMDI Agreement was enforceable 
today, have implemented substantial portions of the 1996 TIHDI Agreement and continue to act 
towards each other and exercise rights under the 1996 T!HDI Agreement as if it had been fully 
executed, including (i) subleasing 250 units of housing on Treasure Island to for use by TJHDI 
rneniber organizations 10 provide housing to rormert)' homc:tess pc:oplc:, (II) rc:qulrlns 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 cxistinii 
childcare center to a TIHDI member agency, and contracting with TIHDI member agencies for 
janitorial and landscapins services. Moreover, the Authority and TIHDI have, concurrently with 
Lhc DOA. entered into an amended and restated TIHDI Agreement that incorporates the same 
basic requirements as were originally sci forth in lhc 1996 TIHDI Agreement (the "TIHD/ 
Agreeme11f'). 

0. The TIHDI Agreement has four components: Economic Development and 
Support Facilities; Employment; I-lousing; and Support. This Program includes provisions to 
implement the Economic Development and Support Facilities and Employment Components of 
Lhe TIHDI Agreement. The Economic Development and Support Facilities Component serves to 
create revcnuc-gcncrntins opportunities for TIHDl"s member organizations and work 
opportu11ilies on Treasure Island for formerly Homeless and Economically Disadvantaaed 
Persons. The Employment Component serves 10 establish a long-term employment policy for 
Treasure Island by requiring future private horizontal and vcrticai developers and construction 
employers and future long term lessees and employers to comply with First Source Hiring and 
other existing hiring goals and requirements and make good faith efTorts to m(:Ct certain goals for 
employing formerly homeless and Economically Disadvantaged persons. 

E. In 2006, the City established the CityBuild Program, an employment program 
under the OEWO. 'fhe purpose ofCityBuild is to ensure equal employment opportunities for 
San Francisco residents of all backgrounds and genders in construction workforce activities 
provided under Cily·sponsorcd construction projects. CityBuild creates a single, responsible and 
accountable entity to direct construction employment and training efforts across projects and 
deportments and develops trained, committed men 1111d women to become the construction 
workforce of the future. 

F. The Authority intends that lhe Project will be implemented by Developer or its 
assigns, Vertical Developers, 11nd Construction Contractors and their subcontractors, as the case 
m11y be, and will consist or: (i) horizontal improvements implemented through the ODA, and 
(ii) vertical improvements implemented pursuant to Vertical DDAs and constructed on land that 
Developer has improved pursunnt to the DOA. The vertical improvements will include market· 
rate residential~ affordable residential (including opportUnities for TIHDI, as described in the 
TIHDI Agreement and the Housing Plan aneched to 1he ODA), commercial, community 
facilities, und other improvements, all as described more spccitic111ly in lhe ODA and related 
documents for the Project. The Authority further intends that the opportunities for long term 
employment will occur In projects undertaken by Permanent Employers. The Authority will 
contract separ11tely tor the redevelopment of the Marina and other ancillary development. The 
City and the Authorily arc subject to the San Francisco Local Miring Policy for Construction 
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(Administrative Code Section 6.22(G), as amended from time to time), for all City or Authority 
contracts covered under the terms thereof. 

G. A Term Sheet for the Project w11s endorsed by the Treasure Island/Verba Buena 
Island Citizens Advisory Board and the Authority in October 2006 and by th!! San Francisco 
Board of Supervisors in December 2006. The Term Sheet was revised and subsequently 
endorsed by the Treasure lsland/Yerba Buena Island Citi:i:ens Advisory Board, the Authority and 
Board of Supervisors endorsed an Updated Term Sheet in April and May 201 O. The Term Sheet 
anticipated that Developer would enter into a Project Labor Agreement ("PLA") for construction 
work in the Project Arca, and that the PI.A would be consistent wilh this Program. The Term 
Sheet funher anticipated that ho1el uses and grocery store uses employing over 50 full time 
employees will be subject to lhe City's Card Check Ordinance. 

H. After the endorsement of the Term Sheet, Developer began the process of 
negotiating a PLA with the San Francisco Building and Construction Trades craft unio,ns. 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 
establbh realistic and 11tt11inablc standards for hiring 10 provide p11thw11ys to good union 
construction jobs and advnncemcn1 for Economically Disadvantaged Persons. This Program 
requires that Construction Contractors, subconlractors, and lhe TIHDI Job Broker work 
cooperatively with the CityBuild Prugram on training, apprenticeship and job referral m11ttcrs. 

SUMMARY 

This Program has been jointly prepared by the Authority nnd the Developer, in 
consultation with others including TIHDI, OEWD, and other relevant City Agencies, and sets 
fonh the workforce 11nd economic development requirements that will apply to the Project that is 
the 5ubject ofrhe Disposition and Development Agreement between the Authority and 
Developer and the Development Agreement between the City and County of San Francisco and 
Developer for the Treasure Island project (as described in the DOA, the "Pnl}ect"). Any 
capitalized lcnn used in thi' Program that is not dclincd in this Program shall h11v1: the mcnning 
given to such term in the DOA. 

The purpose of this Program is to ensure training, employment 11nd economic 
development opportunities are pan of the development of the: Project. This Program creates a 
mechanism to provide employment and economic development opportunities for economically 
disad\'antaged persons, S11n Francisco residents and TIHDI member organizations. The 
Authority and Developer agree that jobs creation and equal opportunity contracting opporlunities 
in all areas of employment are an essential p11r1 of the redevelopment of Treasure Island. It is 
anticipated that, during the ful I term of the Project, approximately 2,000 new construction jobs 
annually and approximately 3, 000 new permanent non-construction jobs will be created, and that 
the planning, design and construction work will provide substantial contr11cting opponunities for 
local contractors and professional services firms ns well as for countless businesses, employers 
and organizations who continue: to work on Tre11sure Island. The Authority and Developer agree 
that it is in the best interests of the Project and the City for a portion of the jobs and contrm:1in1:1 
opportunities to be directed, to the extent possible based on the type of work required, 11nd 



subject to collective bargaining agreements, to local, small and economically disadvantaged 
companies and individuals whenever there is a qualified candida1e. 

Thi!; Program identifies. goal~ ror Ac.hievinc this objective and outline~ cenain measures 
that will bi= 11ndcrtaken in order to help ensure that these goals and objectives are successfully 
met. This Program applies to all hori:i:ontal development work and 1111 vertical development 
work carried out under the DOA, and to new jobs offered by Pennanent Employers with respect 
to the Covered Commercial Operations, ond incorporates provisions specific to the Project 
relating to CilyBuild, TIHDI, and the Tll·IDI Job Broker. In recognition of the unique 
circumstances and requirements surrounding the Project, the Parties have agreed that this 
Program will constitute the exclusive workforce requirements for the Project. J\11 Work will be 
subject to the provisions and requirements of First Source Miring Ordinance. In addition, the 
Parties have agreed to additional Program requirements, including requirements to contract with 
small businesses and to provide opportunities 10 Tll-101 member organizntion and residents, in 
accordance with the TIHDI Agreement and as further described below in this Program. All the 
Authority Projects (which arc defined as projects constructed directly by or on behalf of the 
Authority or the;: City and Counly of S11n Francisco where the Authority or City cnu;~ into 
contracts with contractors and directly expends Authority or City Funds, and do not include the 
lnfnistructure and the Storm Water Management Controls, as those terms are defined in the 
ODA) will be: subject to the San Francisco Local Hiring Ordinance, as it may be amended from 
time to time. 

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

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

• Developer and all Venical Developers and Construction Contractors to make good 
faith effort~ to meet the con1ractin1,1 gools for Small Business Enterprises set forth in 
lhis Program. 

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

• Dcvc:lopcr and the Authority to make certain economic development opportunities 
available to TIHDI and TIHDI Member Organizations. 

• Developer provide certain funding and technical assistanee to implement this 
Prosram. 

The forc11oing 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 ODA 
shall control. . 
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DEFINITIONS 

"1996 TIHDI Agreeme11f' shall have the meaning set forth in Background 
Piira1mmh C or this Jobs EOP. 

"AAA" shall have the meaning set fonh in Exhjbjt B of this Jobs EOP. 

"Administrative Code" means the Administrative Code of the City and County of 
San Francisco as of the Effective Date, with such updates or 11mendments as permitted under the 
DA. All references to City codes or ordinances in this Jobs EOP shall mi::an such codes or 
ordinanci::s as thi::y exist of the Effcctivi:: Date, with such updates or amendments as permitted 
under the DA. 

"AMr' or "Area Medla11 /11come" means the unadjusted median income for the 
S11n Francisco area as published from time to time by the United States Department of Housing 
and Urban Development ("HUD") adjusted solely for household size. If data provided by HUD 
that is spcci fio to the modign income figures for S11n Francisco arc unavailable: or arc: not updated 
for a period of at least eighteen months, the Area Median Income may be calculated by the 
Authority using other publicly available and credible data as approved by Developer and the 
Authority. 

"CEQA" means the California Environmental Quality Act. 

"City" means the City and County of San Francisco. 

"CltyBul/tl" meons the employm·ent program known os CityBuild established by 
the City and administered by OEWD. 

"Co11structlo11 C1mtractor" means a construction contractor hired by or on behalf 
of Developer or a Vertical Developer who perfonns Construction Work on the Project Site. 

"Con.,tructio11 Work" means construction of all Infrastructure and Storm Water 
Management Controls required or permitted to be made to the Project Site to be carried out by 
Developer under the DOA, and construction of all Vertical Improvements to be carried out by a 
Vertical Developer under a Vertical DOA or LODA, including the initial tenant improvements, 
through issuance of the lirst certificate ofoccup11ncy .. 

"Ccmtruding Party" shall have the meaning set forth in Section 6. HglWD of this 
Jobs EOP. 

"Co1oered Co111merdal Operations" shell mean those commercial (non· 
construction) operations within the Project Site that must comply with the First Source Hiring 
Ordinance. 

"Co1•eretl S1!rvlces" 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 ODA. 
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"DDA" means the disposition and development agreement for the Project between 
the Authority and Developer and 10 which this Jobs EOP is an attachment. 

"Denra11d/or Al'bltralilin" shall have the meaning set forth in Exhjbjt B of this 
Jobs EOP. 

"Developer' means Treasure Island Community Development, LLC and its 
Transferees under the DOA. 

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

"Ec111ronrlcully Disadvantaged Perst1ns or lndlvldualt·" shall mean a San 
Francisco Resident who is any of the rollowing: (i) homeless or formerly homeless; (ii) has an 
annual income that is not greater than 50% of AMI, (iii) "Economically disadvantaged 
individuals" as defined in Administrative Code Chapter 83; or (iv) persons who have been 
unable to secure employment in his or.her trade for more than 20 working days during the 
precedina 6 months. For purposes of the foregoing, a "l1ome/e.,,. pers1m" means an individual 
who: (A) lacks 11 fixed, regular end 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 lo rrovide temporary living accommodations, including welfare hotels, 
congregale shelters and transition housing, (b) an institution thnt provides a temporary residence 
for individuals who are institutionalized, or (c) a public or private place not desiyned for, or 
ordinarily used for sleeping accommodation for human beings; or (C) meets such other definition 
of''homclcss person" as may be adopted or approved by HUD. Examples of"economic111ly 
disadvantaged individuals," for purposes of this subsection, may include, but not be limited to, 
the following individuals: individuals exiting the crimin11I justice system; individuals 
participating in or completing substance abuse treatment; individuals who receive financial aid 
for the purpose of obtaining ar1 education or other vocational training program; survivors of 
domestic violence seeking employment: pl!oplc with disnbilitieg seeking emrloymcnt: and 
veterans seeking employment. 

"Fir.fl Source Hiring Agreemenf' means a first source hiring agreement entered 
into in accordance with Section 2 of this Jobs EOP. 

"First Source Hiring Ordl1111nce" means Administrative Code Chapter 83, as 
updated or amended to the extent permitted under the DA. 

"FSHA~' means the City's First Source Hirins Administration. 

"Good Falt/1 Eflum"' means (i) with respect to First Source Miring, as set forth in 
Section 2 of this Jobs EOP and the applicable First Source Hiring Agreement, (ii) with respect to 
the SBE p11rticipation goals, as set forth in the program adopted by the Authority in accordance 
with section J,3 of this Jobs EOP, and (iii) with respect to Covered Service~ and the TIHDI 
Economic Development Opportunities, as set forth in the Sections 6.3Cdl and 1J.UU of this Jobs 
EQP. 

"Great Wild,·" shall have the meaning set forth in Sectjon 6.3Ca\(j) of this Jobs 
EOP. 
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"/11dex" shall heve the meaning set forth in the ODA. 

"Jol/6 EOP" me11ns this Program. 

"LBE Ordinance" means Administrative Code Chapter 148.3. 

"Local Hiring Ord/11a11ce" means Administrative Code Section 6.22(0). 

"N1m-C1m.~truc:tl1111 Work" means 1111 new jobs offered by Permanent Employer~ 
with respect to the Covered Commercial Operations. 

Operation. 

EOP. 

"OLSE'' shall have the meaning set forth in Sectjop 4.1 of this Jobs EOP. 

"Purtle,," means the Authority and Developer. 

"Pavilion'' shall have the meaning set forth in Section 7.3(~l(j) ofthis Jobs EOP. 

"Perma11ent Employer" shall mean c:ach employer in a Covered Commercial 

"Permit' shall have the meaning set forth in Sectipn 7.3fb){jl of this Jobs EOP. 

"Permfttee" shall have the meaning set fonh in Section 7.3Qilii.l of this Job§ EOP. 

"PLA" shall have the meaning set forth in Seclion 8 of this Jobs EOP. 

"Program" means this Jobs EOP. 

"Project' shall have the meaning set forth in Symmprv of this Jobs EOP. 

"Reference Date" shall have the meaning set forth in the DDA. 

"ROFO Prnce.\:f" shall have the meaning set forth in Section 6.1 ral of this Jobs 

"Sa11 Fra11clsco Resident' shall mean individual who has domiciled, 11s defined 
by Section 3.49(b) oflhe California Election Code, within the City at least seven (7) days before 
commencing work on a project. 

"Small Busl11ess E11terpr/.1•e" or "SBE'' shall have the meaning set fonh in 
~ctjon 3.2(dl of this Jobs EOP. 

"TIHO/" means the Treasure Island Homeless Development Initiative, Inc. a 
Calilbrnia nonproflt public beneflt corporation. 

"TIHDI Agreeme11t" means the aarecment e11tercd into by and between the 
Authority and TIHDI concurrently with the DOA. 
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"Toolwor/ls" shall have the meaning set forth in Section 7.3!b)(j) of this Jobs 
EOP. 

"Vertical De1•eloper" means for a particular Lot or Vertical Improvement (as 
those terms are defined in the DDA), the Person that is identified as the Vertical Developer in the 
applicable V crtical ODA related thereto. 

"Wt1rk" means all Construction Work and Non-Construction Work. 

"WVC' means Wine Valley Catering, a California corporation. 

PROGRAM 

1. Form o[ Agreements. Developer and all Vertical Developers. Construction 
Contractors (and their subcontractors regardless of tier) and Permanen1 Employers must comply 
with the applicable provisions of this Program. This Program will be administered through two 
separate fom1s of agreement as described in Sections I. I and U of this Jobs EOP, respectively: 

1.1 First Source Hiring A."reemenl. The First Source Miring requirements of 
this Jobs EOP will be administered through First Source Hiring Agreements, as described in 
Section 2 of this Jobs EOP. Developer and all Vertical Developers shall enter into a First Source 
Hiring Agreement with the FSHA. Developer and Vertical Developers shall also require their 
respective Construction Contractors and the Permanent Employers, in the applicable contracts 
with such entities, to enter into separate l'irst Source Hirin11 Agreements with the FSHA. 

1.2 Employment and Contractirn.i Af,lrccmem. All provisions of1his Pro11ram 
not set forth in the First Source Hiring Agreement shall be administered by the Authority or the 
Authority's designi:c (which may include OLSE and CityBuild). Developer and Vertical 
Developers shall enter into an Employment C:ontracling Agreement (an ''ECA") with the 
Authority incorporating the provisions oCthis Program. Developer and Vertical Developers shall 
11lso require their respective Construction Contraclors, in the applicable contracts with such 
entities, to enter into separate ECAs with the Authority. Each ECA shull require compliance 
wilh this Jobs EOP by •he party and its respective subcontractors (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 Jobs EOP, and shall specifically reference the applicable City 
ordinances as set forth in Section 4,3 ofthis Jobs EOP. 

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

1.4 General EntOrcemen1 and !.iabmty. Each Developer and Vertical 
Developer shall use good faith efforts, working with the Authority or its desi11nec, to cn[orcc this 
Program with respect to its Construction Contractors. and each Construction Contractor shall use 
good faith efTorts, workina with the Authority or its designee, to enforce this Program with 
respect to its subcontractors (regardless of tier). 1-lowevcr, Developer and Vertical Developers 
shall not be liable for the failure o[ their respective Construction Contractors und Construction 
Contractors shall not be liable for the failure of their subcontractors (e~cepl as set forth in the 
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arbitration provisions attached to this Jobs EOP M Exhjbit Bl. Developer and V~rtical 
Developers shall have no obligations with respect 10 Permanent Employers other than to include 
the requirements of this Program in their purchase and sale or lease agreements (as applicable) 
for Covered Commercial Operations. The Authority, OEWD and OLSE staff agree to work 
cooperatively lo create efficiencies and avoid redundancies, and to implement this Program in 
good faith, and to work with all of the Project's stakeholders, including TIMDI, the TIHDI Job 
Broker, Developer ond Vertical Developers, Construction Contractors (and their subcontractors) 
and Permanent Employers, in a fair, nondiscriminatory and consistent manner. 

I .S Third Par\y Bencficja!Y. Each First Source Hiring Agreement and ECA 
shall require the contracting party to ensure that each subconrractor agree 11s a term of 
participation on this Project that the City and the Authority shall have third party beneficiary 
rights under all subcontracts for Work. Such third party beneficiary rights shall be limited to the 
risht to enforce the n.:quircmems of the Jobs IZOP applicllblc to such subc~m1rac1ors directly 
against the subcontractors. 

2. Firsi Source Hjrjng Oollll. 

2.1 Covered Work. All Work will be subject to the provisions and 
requirements of the Firs! Source Hiring Ordinance, with the understanding that (i) each 
Construction Contractor and Permanent Employer shall enter into 11 F'irst Source Hiring 
Agreement with the F'HSA, and (ii) if there is any conflict between the terms oflhis Program and 
the Firs\ Source Hiring Ordinance, the terms of this Program prevail. 

2.2 Hjrin" Qoal~ for Construction Work. Each First Source Agreement will 
require the Construction Contractor and its subcontractors (reBardless of tier) to make good faith 
11fTor1s to achiovo the goals set forth below. The goals ore based on cumulative work force hours, 
not individual trade or task, and are as follows: 

(u) 25% ofall construction workforce hours tilled by qualined 
Economically Disadvantaged Persons. 

(b) 50% of all con3truction workforce hours filled by qualified Son 
Francisco Residents (lncludir.g those qualifying under subpar11graph (a) above). 

2.3 Hiring Goals for Non-Coastructjo11~. Developer and Vertical 
Developers will each cause each Permanent Employer (through its lease or purchase and sale 
agreements. as applicable:, with the Permanent Employer) to enter into a First Source Hiring 
Agreement. Permanent Employers shall be required to use good faith efforts to achieve the: 
following goal~ throughou! the I 0 year period ~tarting when they begin Covered Commercial 

· Operations and ending I 0 years thereafter: 

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

(ii) 50% of nil permanent non-managerial, non-supervisoriol 
jobs tilled by San Francisco Residents (including those qualityin& as pon of the 2S% referred to 
immediately above). 
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2.4 Prjoritjcs for Pl11Ccmcnt. Each First Source Hiring Agreement for both 
Construction Work and Non-Construction Work shall provide th11t, subject to any collective 
bargaining agreements in the building trades and applicable law, first consideration for hiring 
shall go to qualified Economically Disadvantaged Persons and second consideration 10 qualified 
San Francisco Residents with preference for residents ofTreasure Island. 

2.S Credit: Flc11jbiljty. 

(a) Panics to any First Source Hiring Agreement for both Construction 
Work and Non-Construction Work shall receive credit for meeting the goals set forth in their 
respective First Source Hiring Agreements by contracting with Ti HDI member organizations for 
services such 11s grounds maintenance and landscaping, janitorial maintenance, deconstruction or 
other economic development activities as more fully described below. Any peorty 10 a Fir11t 
Source Hiring Agreement seeking to obtain credit for such TIHDI contracting under its 
respective First Source Hiring Agreement shall do so by providing written notice to both the 
Authority and the FSl-IJ\. The Authority, in consultation with the FSHA, shall make a 
reasonable determination of what (if any) credit shall be 11pplied to 1he requesting party's 
obligations under its First Source Hiring Agreement. Any disputes regarding such credits shall 
be resolved pursuant to the arbitration provisions of this Program. 

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

(c) Developer and Vertical Developers shall have the right to 
reasonably spread the workforce goals, in different percentages, nmong separate Construction 
Contracts or Permanent Employers so long as the cumulative goals among all of the Construction 
Contracts or Permanent Employers at any given time meet the requirements of this Program. 
The parties shall make such modifications to the applicable Firsl Source Hiring Agreements 
consistent with Developer and Vertical Developers' allocation. This acknowledgement does not 
alter in any way the requirement that Developer, Vertical Developers, Construction Contractors, 
and Permanent Employers comply with good faith effort obligations to meet the panicipation 
goals for all components of the Construction Work and Non.Construction Work. During all 
phases of the Project, sustained efforts will be made to meet the goals outlined in this Program. 

(d) Each Construction Contractor and Permanent Employ11r shall work 
with CityBuild and/or the TIHDI Job Broker (as appropriate) to ensure that appropriate 
employment and contracting opportunities are l"rovided to TIHDI Member or11eniz11tions in 
accordance with this Jobs EOP. 

2.6 lmplemcnta\jon for Constructjon Work pnd Non·ConsJ[yctjon Work. In 
order to implement the hiring goals in this Policy, Developer and Venical Developers, 
Construction Contractors and Permanent Employers will enter into 11 First Source Hiring 
Agreement with the First Source Hiring Administration iicm:rally in the forms a1111ched hereto as 
Exhibit A. with such revisions as may be needed to coordinate and incorporate the provisions of 
this Jobs EOP. The Parties understand and agree that the linal forms for Exhjbjt A shall be 
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agreed to by 1he Parties on or before the first Major Phase Approval. and upon such agreement 
shall bo altac:hed tl' this Jobs EOP. All the First Source Hiring Agreements shall require the 
employer to use good faith efforts 10 meet the hiring goals of this Program. Without limiting the 
other requir~ments set forth herein, the First Source Hiring Agreements shall include the 
following steps: 

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

• Preparing detailed written plans describing how the hiring plans will be implc:menled. 

• listing all 11v11ilable jobs on Treasure lshmd with the TIHDI Job Broker Program (for 
permanent jobs) and with CityBuild (for construction jobs) at least two weeks prior to 
advertising for applicants elsewhere. 

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

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

• Utilizing the labor compliance programs established by CilyBuild for weekly or other 
periodic payroll certification. 

• Requiring participation in the dispute resolution mechanism set forth in Exhibit R 
att11ched to this Pol icy for disputes relating 10 compliance with the First Source Hirin11 
Ordinance or a First Source Hiring Agreement in the event the FSHA so requires ancr 
following the procedures set forth in the First Source Hiring Ordinance. 

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

2.7 Hiring Plans. The Pirst Source Hiring Agreement shall require the party 
to that Agreement to submit 11 hiring plan to FHSA for Approval not less than 60 days before 1he 
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dale that hiring first commences. Such hiring plan shall contain a detailed description of how the 
employer intends to meets its hiring goals, which description should include community outreach 
and recruiting efforts, hiring procedures (e.g., phased hiring), a projected schedule for meeting 
the goals, and alternative courses of action if its appcurs that the goals will not be met, and such 
other matters as may reasonably be requested by FHSA. Each Hiring Plan shall also include an 
acknowledgment that if the hiring goals are not met, then the employer will have the burden of 
establishing that it made good faith efforts as required by the First Source Hiring Agreement. 
During the first 30 days after the hiring plan is submitted, the parties will negotiate in good f11ith 
solutions to any deficiencies in the hiring plan identified by FHSA. If FHSA fails to approve the 
hiring plan al\er such period, it shall state in writing the specific basis for the failure and the 
suggested cure(s). 

3. Par1icip1.1Jion Goals for Small Bysjness Entemrjses. 

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

3.2 Contractinn SBE Partjcjpatjon Goals. II is a stated goal of the Authority 
and the City to support small, locally-owned and disadvantaged businesses a'ld contractors. 
Based on that goal, the following panicipation goal is set for contractina for Construction Work: 

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

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

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

(d) The Authority shall maintain a list of certified SB Es under I his 
Program. For purposes of this Program, a "Smull Bu.\'lne.s11 E11terprl11e" or "SBE" shall mean a 
firm that meets the definition ofa Small·LBE as set tbnh in Administrative Code Chapter 148.J 

· (Local Business Enterprise and Nondiscrimination in Contracting Ordinance; the "LBE 
Ordlt1ance"), provided that (i) certification of status as 11n SBE shall be made by the Authority, 
(ii) each Small-LBE c:ertified under the LBE Ordinance shall automatically qualify as an SBE 
under this Program and be placed on the Authority's list of certified SB Es, and (iii) businesses 
that are wholly-owned by a non-profit organization that is a TIHDI member organization shall be 
deemed 11n SBE and placed on the Authority's list of certified SBEs, subje-.::t to the approval of 
the Authority. 

3.3 Implementation of the SBE Goals. The Authority shall establish rcportini;i, 
monitoring and other procedures for satisfaction of the SBE participation goals under this 
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Program lhat are generally modeled on the requirements of the LBS Ordinance, but shall not 
include bid discounts for SBEs, 1he bonding assistance program, or the penalties set forth in the 
LBE Ordinance as set forth in the Administrative Code Sections 148.13, 148.1 S, 148.16 and 
143.17, Monitoring of compliance and enforcement of the SBE participation goals shall be 
performed by the Authority or its designee. For purposes of evidencing 'good faith efforts' lo 
achieve SBE participation goals, the applicable employer shall document its effons to meet the 
SBE goals and shall take: (i) the actions set fonh below; (ii) additional reasonable actions 
consistent with Administrative Code Chapter 148 that have been included in the SBE procedures 
adopted by the Authority (not including bid discounts for SBEs or the bonding assistance 
program); and (iii) any olher actions designed to encourage SBE participation that have been 
agreed upon by the Authority and Developer: 

(a) Identifying and selecting contracting and subcontracting 
opportunities to' solicit and to obmin bids, proposals, or qualifications, as 11pplicable, from a 
broad range of'SBEs and as needed 10 meet SBE goals; 

(b) Advertising for SBE contractors and subcontraclors in trade 
association publications and local business media, and by posting the contracting opponunity on 
the Aulhority's website or other centralized City website and in an accessible location, when the 
contracting opportunity becomes available but in no event less than fifteen (IS) calendar days 
before the date th11t bids, proposals, qualifications or other submittal documents requested by the 
appli.::able Construction Contactor can first be submined. The advertisement must include 
information where potential responders may obtain adequate inforrnation about the plans, 
spt>cilicalions, and requirements forthc work. 

(c) When the contracting opportunity becomes available but in no 
event less than fifteen ( 15) calendar days before the date the respon.oies can first be submitted, 
contacting at least the requisite number ofSBEs by trade certified to perform the identified work 
as shown on the list maintained by the: Authority in accordance with Scctjon 3.2(dl. 

(d) Performing follow-up contact on the initial solicitation with 
interested conr.ractors nnd subcontractors and negotiating in good faith with SB Es and not 
unjustifiably rejecting their bids. 

(e) Ellcouraging SBEs to attend any prc:bid meclings that arc held to 
inform polential bidders of contracting opportunities. 

(I) Providins SB Es with 11d"'lu.atc information about 1he plans, 
specifications, and requirements of the contract. 

(i;) Using the services of community and contractors' groups to assist 
in the recruitment of SB Es. 

4, Oth<:r Contraclina Rcgujrements. 

4. I Prevailing Waggs. All Construction Contractors (and their subcon1ractors) 
shall pay prevailing wages in accordance with Administrative Code section 6.22(E). The City's 
Office of Labor Standards Enforcement ("OLSE'') enforces labor laws adopted by San Francisco 
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voters and the Son Francisco Board of Supervisors. OLSE ensuri:s that certain contractors 
comply with prevailing wage rei:ulations, enforces the Minimum Compensation Ordinance and 
Health Care Accountability Ordinance, and administers the City's Swcatrrec Contracting 
Ordinance (Administrative Code Chapter 12U). OLSE also enforces labor lows of general 
application, including the San Francisco Minimum Wage Ordinance, Paid Sick Leave Ordinance 
(Administrative Code Chapter I 2W), and Health Care Accountability Ordinance. The Authority 
designates OLSE as lhe agency responsible for ensuring that prevailing wages arc paid and other 
payroll requirements arc met in connection with the Work. 

4.2 Labor Reprc;sen1a1ion ("Card Check") Ordjnl\O!<!l· Administrative Code 
Chapter 23, Article VI shall apply to (i) hotel and restaurant operators thot employ more than 
fifty (SO) employees on the Project Site, and (ii) grocery operators thot employ more than fifty 
(SO) employees on the Project Site. 

4.3 Applicability ofCjW Ordinances. As set forth in Article 27 of the DOA, 
the following Ordinances of the City and County of San Francisco, as the sal\le arc in effect as of 
the Effective Date of rhr: DOA and as amended or updated lo the extent permitted under the 
Development Asreemcnt, apply to the Project and the Work; 

• Non-Discriminalion in City Contracts and Benefits Ordinance (Administrative Code 
Chapter 120) 

• Prevailing Wages (Administrative Code Chapter 6, Sectlor. 6.22(E)) 

• Labor Rcprcscntalion ("Card Check") Ordinance (SF Administrative Code Ch11ptcr 
23, Article VI) 

• First Source I-I iring Program (SF Administrative Code Chapter 83) 

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

• Prohibited Conflicts of Interest (SF Charter Section I S.103, City's Campaign and 
Oovemmentol Conduct Code Chapter 2, Article Ill, and California Government Code 
Section 1090 ct seq.) · 

• Prohibition of Political Activity with City Funds (Administrative Code Chapter 12.0) 

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

• Sunshine Ordin11nce (Administrative Code Chapter 67) 

• MacBride Principles· Northern Ireland (Administrative Code Chapter 12F) 

• Tropical Hardwood and Virgin Redwood Ban (SF Environment Code Chapter 8) 

• Resource-Efficient Facilities and G~een Building Requirements (SF Environment 
Code Chapter 7) 



• Preservative Treated Wood Containing Arsenic (SF Environment Code Chapter 13) 

• Protection of Private Information (Administrative Code Chapter 12M) 

• Food Service Waste Reduction Ordinance (SF Environment Code Chapter 16) 

Additional provisions apply with respect to work done on property owned by the City and 
County of San Francisco, as set forth in the DOA. Each ECA and/or First Source Hiring 
Agreement shall specifically reference and require compliance with the City ordinances listed 
above. Moniloring, enforcement and remedies for each of the City ordinances shall be 11s set 
furth In the ordinance Itself. 

5. TIHDI Economic Deve!op1ncnt Opoonunilies. The TIHDI Agreement identifies 
various components, including a housins component, to support TIHDl's goals for supporting 
Economically Oisodvantaged Individuals. Scc1jons 6and1 of this Jobs EOP are designed to 
support the economic development component of the TIHDI Agreement; in particul11r, to create 
revenue-generating opportunities for TIHDI member organizations and to enhance work 
opportunities at Treasure Island for Economically Disadvanta11ed Individuals. 

6. Sc;ryjge Comrncts. 

6.1 General Regujrcmcnt5. II is the intent of the Authority, Developer, and 
TIHDI to provide to TlHOI rights to negotiate for contracts for its member crganb:11tions to 
pro.,ide;: ccn11in services pur3uant to the TIHDI J\grccmicnt. ti i~ expressly urn.h:r:11uu!.l •md "greed 
that TIHDI member orsanizations wishing to provide service contracts will be expected to 
present market rate proposals, and any such proposal shall be approved or rejected by the 
Aurhority, Developer, or other owners/lessees pursuant to the TIHDI Agreement and based on 
good faith negotiations between the Authority, Developer, or other owners/lessees and the 
TIHDI member organization. 

(a) &i!1ht of First Offer Proceu. For purposes of this Jobs EOP, the 
ri11ht of first offer process ("ROFO PffJco.~.1·") consists of the following steps: 

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

(ii) The Authority or Developer, as applicable, sh111! notify 
TIHDI in writing when such service contracts and other economic development opportunities arc 
ready for bidding. 

(iii) One or more TJHDI member organizations Will present a 
market rate contract proposal to the Authority or the applicable contracting party (which is 
defined as an entity covered by this Program, the "Co11tractlng Party") to perform the requested 
scl'vice. The proposal must demonstrate that the TIHDI member organization has sufficient 
experience nnd organizational capability, either on its own or in joint venture with another, to 
perform the required services, subject to subscctjon 6.Hl\)(yil below. 
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(iv) The Contracting Party shnll therealter nego1iate in good 
faith exclusively with such TIHDI member organizntion(s) fora reasonable period of time of not 
less than two (2) months to atlcmpt to finalize the terms of mutually acceptable service 
contracl(s), which shall have a term ufat least one (I) ycnr, with renewals subject to 
negotiations. Each Contracting Party will hnve the right to ensure that the services are provided 
at reasonable market rates, are performed to a tirst•rate market quality standard, are subject to 
standard termination rights, and nre performed upon other terms as shall be mutually agreed. 

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

(vi) All service contracts for which the Authority is the 
Contracling Party, regardless of whether the service contract is with a TIHD! member 
organization or a third party service provider, will (i) be subject to the City Ordinances described 
in Sectjons !.land i.J. above, and (ii) will include a requirement thnt the service provider 
provide employee training for job advancenienl. For Authority service contracts issued under 
Sectjon 6,3/a), the service provider will be required to pay area standard wages as dcrcrmined by 
the Authority or the prevailing rate of wages, if any, established by the Board of Supervisors for 
that category of work. For Authority service contracts issued under Section 6.3Cbl, the service 
provider will be required to pny the prevailing rate of wages as determined in accordance with 
Administrative Code Section 2 IC.2 or its successor. 

6.2 J:lking Credit for Sr.rvicc Contracts. A Contracting Pany shall receive 
credit for satisfaction of its hiring goals through contracting with TlliDI organizations for 
Covered Services as set forth in Sectjon 6.3 of this Jobs EOP or for Economic Development 
Opportunities as set forth in Sectjon 7.3 of this Jobs EOP, as well as through direct hires by the 
Conlracting Party. The Contracting Party shall request such 11 credit In wriling with a copy to the 
Authority and the FSHA. The FSHA, in consultation with the Authority, shall make a 
reasonable determination regarding such requested credit. 

6.3 ~vercd Seryjs:cs. 

(a) .Grounds Maintenance and Landscaoing. Currently, the Authority 
contracts for grounds mair.tenance services with Rubicon Enterprises, a TIHDI member 
org1mizalion. The provisions of this Section 6.3Cal shall apply to any contracts for grounds 
maintenance services 11fter termination of the existing contract with Rubicon Enterprises. 

(i) Subject to any collective bargaining agreements opplicuble 
10 the: performance of grounds maintenance or landscaping services, the Authority shall follow 
the ROFO Process for grounds maintenance or landscaping contracts for the portions of Treasure 
Island that arc owned or operated by the Authority, and if contracted out by property 
manngomcnt for rental housing developments owned or operated by the Authority. Areu within 
the Project Site that will be owned by the Authority ·could include the Marina Promenade, the Art 
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Park along the western shoreline and 1he area referred to as !ho "Great Wilds" in tho northern 
portion of the Project. 

(ii) Subject to any collective bargaining agreemenls applicable 
to the: performance of grounds maintenance or landscaping services, DcYcloper and TIHDI shall 
follow !he ROFO Process for grounds maintenance or landscaping contracts that are contracted 
out for rental housing deYelopments owned or operated by Developer and TIHDI, respectively. 
To the extent Developer controls lhc shared public ways (also known as the mews) (and subject 
to the approval of the City's Oep11nmeni of Public Works if required) Developer will provide 
TIMDI with 11ROFO10 present a market-based, competitive bid to perform maintenance on the 
shared public ways. 

(iii) The Authority will require thatany agreements transferring 
all or any portion of the Authority's interest in or rights to use any publicly-owned property will 
require: the transferee lo follow the ROFO Process for grounds maintenance or landscaping 
contracts for any such property. Such properties are expected to include, but arc not limited 10: 
Buildings I, 2 end 3; the Nimitz House Historic District; the common exterior areas of 
Developer retail uses; neighborhood parks; the gymnasium; and other common exterior public 
spaces. 

(b) Jonjtori111/Buildjng MainLcnancc. Currently, the Authority 
contracts for janitorial and maintonance activities with Toolworks, Inc., a TIHDI member 
organi:.:otion. The provisions of this Section 6.J(bl shall apply to any contracts For janitorial or 
building maintenance serYices after termination of the Toolworks, Inc. comrac:t. 

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

(ii) Subject to any collective bargaining agreements applicable 
to the performance of janitorial or building maintenance services. Developer and Tll·IDI shall 
follow the ROFO Process for janitorial or building maintenance contracts thot 11re contracted out 
by property management for rental housing developments owned or operated by Developer and 
TIHDI, respectively. 

(iii) The Authority will require that any agreements transferring 
nll or any portion of the Authority's interest in or rights to use a property will require the 
transferee to follow the ROFO Process for janitorial or building maintenance services for any 
such property. Such properties arc expected 10 include, bul arc not limited to, Buildings I, 2 and 
3, the Nimitz House Historic District, the interior common areas of Developer retail uses, the 
gymnasium and other interior public spaces. 

(c) Temporary Property Mgnagcmcnl Scryjces. The provisions of this 
S1ictjon 6 3(c) sh111l 11pply to any contracts for temporary property management services for 
res~dential projects, including but not limited to desk clerks, moving and cleaning serYiccs upon 
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unit vacancy, and pest remediation in the event regular staffing to otherwise provide the 
following services is not sufficient and a need for additional resources is required. 

(i) Subject to any collective b11r11aining agreements applicable 
to the performance of temporary property management services, the Authority shall follow the 
R.OFO Process for temporary property management contracts for the portions of Treasure Island 
that arc owned or operated by the Authority, and if contracted out by property management for 
rental housing developments owned or operated by the Authority. 

(ii) Subject to any collective baraaining 11greements applicable 
to the pcrformnncc of temporary property management services, Developer. Vertical Developer 
and TIHDI shall follow the ROFO Process for temporary property mana11.emen1 contracts that arc 
contracted out by property management for rental housing devc:lopments owned or operated by 
Developer and TIHDI, respectively. 

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

(d) Good Fallh Effons Reguitt!I.. The implementation of the goals 
relating to the Covered services set forth in this section 6.3 is premised on the good tilith 
negotiations by the Parties. For purposes of contracting for the Covered Services, "gtHld fulth" 
mcons, at a minimum, thnt the Contracting Party: 

(i) 
TIMDI member organizations, 

shall h11ve regular, ongoing negotiations wilh applicable 

(ii) shall negotiate contract terms which are reason11blt:, 
market-based and customary for the applicable service; and 

(iii) shall not enter into contracts with non-TIHDI member 
organizations on terms which are less favorable to the Contracting Party than those tenns 
proposed by a Tll-101 member organization, provided all other aspects of the proposal are 
comparable o.nd morkct·ba.scd. 

(e) Storage Space. The Authority or Developer will provide an 
appropriate and reasonable amount of storage space on Treasure Island to Tll·IDI member 
organizations performing services &s described above in this Scctjgn 6.3, on tcnns 10 be jointly 
negotiated between the parties, for tools. supplies and work space needed to implement the 
contracts for Covered Services. 

7. TIHDI Economic Qcye!opmcat Qnponuniljflli. 

7, I General Requirements. 

(o) Pursuant to the TIHDI Agreement, the Authority will provide 
TIHOI member orgnni:i-atinM with the exclu~ive rieht to proriose at lcn~t thr"e (3) economic 
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development opportunities on properties owned or operated by the Authority, which may include 
opportunities for small businesses or operations that facilitate extensive job training, employment 
and comparable opportunities. Developer and the Authority will exercise good fnith in 
negotiating sites or spaces for these development opponunlties. 

(b) It is the goal of the Authority and TIHDI that each of these 
opportunities will provide job training and/or regular employment for Economically 
Dioadvanta11ed P@rson1. Bas@d on the nature of these opportunilics, the timing of th• f•asibility 
of their implementation will likely be predicated upon residential occupancy thresholds end 
development timelines. 

(c) The Authority and Developer will c11ch have the right to ensure 
tha1 these services, contracts, or leases for the Economic Development Opportunities arc 
provided al reasonable market rates, are pcrrormed lo a first-rate market quality standard, are 
subject to standard termination rights, and arc performed upon other terms as shall be mutually 
agreed. 

(d) The Authority and Developer shall each negotiate in good faith 
exclusively with the applicable TIHDI member organization(s) for a rc11SOnablc period of time of 
up lo six (6) months to attempt to finalize the terms ofa mutually acceptable agreement. If, 
despite such 11ood faith efforts, the Authority nnd th@ erpliMhle TIHDI m4!mber oraanizntion(s) 
arc unable to finalize the terms ofa mutually acceptable agreement, then the Authority ~hall 
thereafier consider in good faith any proposals by olherTIHDI member orgnnizations, in 
addition to considering any bids by third party service providers for the applicable cconomie 
developmenl activity. 

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

7.2 Economic Dcyclopmcnt Opportynhh;s Proyided by the Authority. 

(a) TIHDI participation in economic development opportunities 
provided by the Authority could include the following: {I) a multi-purpose confcri:ncc center. 
wedding or meeting space, (2) a coffee shop or cnfe, (3) catering services (4) operation of the 
On-Island bicycle lending library, (S) operation of a Crissy Field-like "wanning hut," end 
(6) event recycling and residential recycling education, or other appropriate economic 
dcvcloprncnt opportunities that may arise in the future. 

(b) The Authority will be solely responsible for informing TIMDI of 
these opport.unities and making these opportunities available to TIHDI member organi;mions in 
a timely fashion following prtsentetion by TIHDI ofa market-based proposal. Specific 
procedures for proposing programs for economic development opportunities ore set forth in the 
TIHDI Agreement. The TIH DI economic development opportunities must be financially 
feasible enterprises that provide job training and employment for Tl MDI partner organizations. 

7.3 Ecgnomic Development Opoortynitjcs Proyjded by Peveloper. 
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(a) The ECA between the Authority and Developer shall require that 
Developer provide TIHDI with a right offlrst offer to present 11 market-based, competitive bid to 
operate an approximate 1,000 square: foot cafe in Building 2, a 3 to Sacre space within the Urban 
Farm to be located on Treasure Island (as reasonably determined by the Authority), and a 800· 
I 000 square foot retail space in Building 2 to sell, process or manufacture produce grown at the 
Urban Farm by Tll·IDI. 

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

(i) The Authority, Tll·IDI, Toolworks, a Califomia no11-prolit 
corporation ("Toulwork.~"), and Wine Valley Catering, a California corporation (''WVC') have 
entered into an Event Venues M11nagement Agreement and Use Permit dated as of October I, 
2007 (the "Perm/I''). Pursuant to the Permit, the Authority yranted to T!HD!, Toolworks, and 
WVC (collectively, the "Permlttee") the right to use the Chapel, Casa de la Vista and the: Lobby 
of the Main Administration Building (Building l ), and portions of the parking areas adjacent 
thereto for the management, operation, caterins and marketing of the premises for special events. 
Those facilities include the "Pavf/1011." The Authority will negotiate with Permillce in good 
faith for the continued management of the Pavilion and the other premises covered by the Permit, 

(ii) The Pavilion is exp1:eted to remain in its current location 
unti I infrastructure or permanent development on Treasure Island requires that it be moved, and 
it may be mov()d to an interim location. The Parties will negotiate in good faith to prcsenre the 
economic development opportunities associated with the Pavilion for as long as possible, 
consistent with the Project. 

(iii) In the event the compe>sition of the entities that make up the 
Permiuce chanses, the Authority will offer TIHDI the opportunity 10 propose 11 new Pi:rmit1ee. 
following the process described in Section 7,1 of this Jobs EOP. 

8. f!l:pject Labor Agrccmem. It is expected that n larse labor pool will be required to 
execute the: work involved in the redevelopment of Treasure Island. Towards that end, 
Developer intends to enter into s Project Labor Agreement (" PLA") with the San Francisco 
Buildi111:11md Construction Trades Councll 11nd Its affill11tcs, as wcll as other rclevam unions and 
refe~ral agencies, to ensure that a sufficient supply of skilled cran workers are available at the 
Site throughout the Project, and that the Construction Work shall proceed continuously, without 
interruption, in a safe and efficient manner, economic11lly, with due consideration for the 
protection of labor standards, wages and working conditions. In furtherance of these purposes 
ond to secure optimum productivity, harmonious relations b~twccn the parties and the orderly 
performance of the work. the parties agree to establish adequate and fair wage levels and 
working conditions and to protect the Project a111ainst strikes and lockouts and other interference 
with the process of Construction Work. 

9. Funding and Other Forms of Assistance 

9. I Eundini&. The Developer shall provide funding to Authority upon request 
for the cxc!usi\lc purposes of funding the: TIMDI Job Broker Program and the job tr11ining and 
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workforce development for all Construction Work and all for permanent workforce development 
(the "Job Broker Program SubsldJ"). Starling with the Reference: Date:, the Authority shall be 
credited wilh a non-cash Job Broker Program Subsidy Account balance of Three Million Eight 
Hundred Thousand Dollars ($3,800,000). Commencins upon the first Sub-Phase Approval in 
lhe Initial Major Phase (as those terms arc defined in the DOA) Developer shall pay an annual 
Job Broker Program Subsidy Payment to the Authority upon request in an amount not to excc:ed 
the amounts .~el forth in the following 3chedulc:: 

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

(b) A maximum orThrcc Hundn::d Thousand Dollars ($300,000) per 
annum for years three through five; and 

(c) A maximum of Five Hundred Thousand Dollars ($500,000) per 
annum for each year thereafier until the balance in the Job Broker Program Subsidy Account i5 
exhausted. 

Each Job Broker Program Subsidy Payment shall reduce the Job Broker Program Subsidy 
Account balance by an amount c:Qual 10 the p11ymcnt made by Developer. Al lhc end of each 
Fiscal Year, commencing at the end of the Fiscal Year in which the: Rc:fc:rence Date occurs, the 
Job Broker Prosram Subsidy Account balance remaining after lhe Annual Job Broker Program 
Subsidy Pa)'ment has been mace shall increase by an amount equal to the increase in the Index 
over the prior twelve month period (except th11t lhc first interest credit shall be based on the 
period from the Reference Date to the end of the Fiscal Y car in which the Reference Date 
occurs). Developer's obligation to pay the Annual Job Broker Program Subsidy shall cease 
when the Job Broker Program Subsidy Account balance has been exhausted. Developer shall 
have no obligation to increase the available balance in the Job Brokc:r Program Subsidy Account 
at any time after the account is lirst established (except for the interest increases as described 
above). Any failure by Developer to make n required Job Broker Program Subsidy Payment 
shall be an Event of Derault as set forth in the DOA, and shall nol be governed or limited by the 
default or arbitration provisions ofthrs Jobs EOP. 

9.2 T!HDI Job Broker Program. The Tll·IDI Job Broker program has 
responsibilities under the TIHDI Agreement to identify and refer qualified construction and 
pennanent job candidates meeting the criteria for Economically Disadvantased Persons under 
this Program, as further described in E11hlbit C. Funding for the TIHDI Job Broker Program will 
be funded by the Authority with the funds provided by Developer as described above. 

9.3 Job Training/Wgrkforcq Oeyelopmem. The First Source Miring 
Agreements require utilization of the CityBuild program, which is intended to assure ajob-re11dy, 
union level workforce. Additionally, job training programs will be identified or developed 10 

prepare qualified 13conomically Disadvantaged Persons and other qualified San Francisco 
Residents and Treasure Island residents for the permanent/non-construction jobs anticipated to 
be generated by the Project. funding ror the job training activities will be a funded by the 
Authority. 1.1sina the funds provided by Developer as described above. 
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(a) A panicular goal of the Authority is to promote 1rainin11· 
O?portunilics for Economically Disadvanta11cd Persons in the field of building deconstruction. 
Subject to any collective bargaining agreements applicable to the performance of deconstruction 
services, the Authority, Developer and TIHDI asrce to use good faith efforts to m1ulimize 
opportunities for economically disadvantaged persons to obtain training in order to participate in 
deconstruction and the salvage nnd recycling of materials on properties within the Project Site. 

(b) To the extent that these job training proarams facilitate 
employment by San Francisco Residents and Economically Disadvantaged Individuals ror 
construction and permanent/non-construction jobs outside of Treasure Island, such jobs shall be 
counted as a credit against the goals set forth in any First Sourca Hiring Agreement entered 
pursuant to this Program. The requesting party shall request sucn a credit in writing to the 
Authority. The Authority, in r.ons1.1ltation with any appropriate party shall make a reasonable 
determination regarding such 1 equested credit. Any disputes regarding such credits shall be 
resolved through arbitralion, as provided herein. 

9,4 ConS(ruction Contres;12r Assistans;e Program. Developer will participate 
in a Construction Assistance Pr<)gram to ensure that local San Francisco construction contractors 
and other b\lsinosses/employers, including qualified SBEs as defined in this Program, are given 
1m opportunity to obtain technical assistance in order to panicipate in portions of the Morizontal 
Development Work and portions of the Vertical Development Work and to create and sustain 
long term businesses and related jobs, all in nccordance with this Program. Developer will work 
with the Authority and CityBuild to develop specific programs to assist and advise local 
contrnctors who wish to work on projects during the different phases of construction. 

(11) Developer shall establish and mnintain a Contractor l.laison Office 
on-site at Treasure Island and host wo1kshops that cover a range of topics related to construction 
opportunities at Treasure Island, how to access those opportunities, financial incentives, and 
other programs as deemed appropriate for each phase of development. 

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

(c) The Contractor Liaison will establish a series of workshops ror the 
contractor community that will address the demolit!on and deconstruction, horizon111l 
development and vertical development phases of the Project. Each workshop will cover a set of 
basic information including: 

(i) Contractor opportunities and applications for bidding 

(ii) Contractor pre-qualification process 

(iii) SHE local hiring requirements 

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

disscm ination 
(vi) Bid package review and, if applicable, bid package: 

("<Iii) Key date reviews 

(viii) Safety requircm1:nts 

(ix) Contractor expectations 

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

(xi) Questions and answer sessions 

(xii) Culturally oompetent m11n11gemcn1 pr11otiocs for working 
with a diverse work force 

9.5 SllE Mentorshjp PrOP:D!ID. Before the first Major Phase Approval, the 
Authority will work witll Dcvoloper to implement a model mentorship progr11m that will foster 
emerging Smal I Business Enterprise firms who are capable of performing high quality 
construction at competitive prices. Two main goals of this program will be to increase the 
volume of work that these emerging firms compete for and broadening the base of their activity 
in the building industry. Developer will encourage all contractors who intend lo bid on m~jor 
projeclS during the horizontal construction phase to work with the Authority to idenllfy 
opportunities to partner with local SBE firms and to develop mentorship programs that provide 
measurable results, such as survival rates for mentors, recognizable improvements to firm's 
financial strength and bonding capacity, increases to the number of employees employed and 
success in meeting the objectives of each firm'! individual buainosa plons. 

10. Reportjng, Monitorinj,?. and Enforcement. With the exception of the provisions of 
Section 2 of this Jobs EOP, which shall be monitored and enforced as set forth in the First 
Source Hiring Ordinance and the First Source Hiring Agreement, and the City ordinances 
described in Section 4,3, which shall be monitored and enforced as set forth in each of the 
applicable City ordinances, the provisions of this Program shall be monitored and enforced by 
the Executive Director of the Authority. 

I 0.1 Monjtorjng and Enfoccement. The CityBulld Program and the Authority 
Compliance Officer, or his or her designee, shall both monitor and enforce the standards and 
requirements, including the good faith efforts, of this Program. CityBuild, the TIHDI Job Broker 
and the Authority Compliance Officer shall schedule meetings through the term of this Program 
lo promote consistent communicu1ion imd pn:tc1ic1:. 

I 0.2 Annual Review. The Authority, working cooperatively 11nd in good faith 
with Developer, shal I review the effectiveness of the Program annually, commencing one (I) 
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year af\er the Effective Dnte, and agree to work in good faith to make 11djustmen1s to this 
Program in the event the review dctcrmines'thnt the goals arc: not being satisfied or th11t 
adjustments should otherwise be made. 

10.3 Records. Developer, Venlcal Developers, Construction Contr11ctors and 
Permanent Employers shall mnintain, for a period of two years from the date of completion of 
the applicable Work, certified payroll and basic records, time cards, tax forms and superintendent 
and foreman daily logs for all employees performing Work covered by this Policy. Such records 
shnll also include all of those records required by OLSE and the SBE program. All such records 
shall be submitted to the Authority or the City's CityBuild Program upon request, and all records 
sh111l be accompanied by a statement regarding .::ompliance signed by the covered employer. 

11. Qjspule Resolurjon. 

I I. I Meet and Confer. In the event of any dispute under this Jobs EOP . 
(excluding Scctjon 2 and Section 4.3 of this Jobs EOP as set fonh above), the panics to such 
dispute shall meet and confer in an 11ttempt to rosolve the dispute. The parties shall negotiate in 
good faith fbr 11. pi:rlod or 10 business days In an 11nempt to resolve the dispute; provided that the 
complaining party may proceed immediately to the Arbitration Provisions ofExhjb!t B hereto, 
without engaging in such a conference or negotiations, if the facts could reasonably be construed 
10 s4pport the issuance ofa tcmpor11ry restraining order or a preliminary injunction. 

11.2 Arbjlratjon. Disputes arising under this Agreemc:nt may be submitted to 
the provisions ofExhibjl B hcrcof(Arbilration) if the meet and confer provision ofScctjon 11.1 
above docs not result in resolution of the dispute. 
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City and County of San Francisco 

Edwin Lee, Mayor 

First Source Hiring Program 

Office or Economic and 
Workforce Development 

MEMORANDUM OF UNQERSTANDING 

This Memorandum of lJnderat11ndlng ("MOU") Is entered lnro 111 of , 
201 I, by and betw1:en the City and County of San Francisco (the "City") through Its First 
Source Hiring Administration ("FSHA") and Tre11sure Island Community Development, 
LLC ("Project Sponsor"), 

WHEREAS, Project Sponsor, as developer, proposes to acquire portions oflhat certain 
real property known 11s TrC\asure Island and Verba Buena Island (the "Site") to, 11mon11 other 
things, seismically stabilize Treasure Island, install backbone infrastructure and roads, create and 
sell developable pads for the construction of up to 8,000 units of housing and to rehabilitate and 
construct hotels and retail 1md office space (collcclively the "Project"), as further described in 
that certain disposition and development agreement between Treasure Island Development 
Authority (the "Authority") and Project Sponsor and ent·cred into concurrently with this MOU 
(the "ODA''); and 

WHEREAS, the Authority has adopted a Jobs and Equal Opponunily Program (the "Jobs 
EOP"), which sets forth the employment and contracting benefits that are proposed tbr the 
Project, including: (i) creating new construction and permanent employment opportunities, 
(ii) setting goals for the hiring of San Francisco residents and formerly homeless and 
economically di~advnntaged individuals; (iii) setting goals for participation by small business 
enterprises ("SBEs") under 11 program that is specilic to the Project nnd that shall be 
administered by the Authority; and (iv) creating economic development opportunities and related 
suppon for the Treuure Island Homeless Development Initiative (''TIHDI") and member 
organizations; and 

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

WHEREAS, Project Sponsor has also entered into 11 Development Agreement ("DA") 
with the City under which Developer agrees, for the benefit of the Cily, to comply with the Jobs 
EOP, to enter into a First Source Hiring Agreement in accordance with the First Source Hiring 
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Ordinance, and to incorporate certain City contracting provisions in contracts relating to the 
Project as set forth in the Jobs EOP; and 

WHEREAS, this MOU is based upon the First Source Hirin11 Ordinance and is entered 
irito with the City's FSHA in order to establish obligations with respect lo both horizontal and 
vertical construction of the Project, as well as permanent employment opportunities relating to 
the Commercial Spece, as further described in the Jobs EOP; and 

WHEREAS, the City 11nd Project Sponsor agree that the City's Office of Economic and 
Workforce Development ("OEWD"), the TIHDI Job Broker and the FSHA CityBuild prosram 
("CityBuild") will serve the roles sel forth below; and 

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

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

A. Project Sponsor, upon entering into a contract for the construction of the Project 111ler thi: 
date of this MOU, will include in that contract a provision requiring the Contractor to 
execute a First Source Hiring Agreement in the form anached hereto as Allachmcnt A· I 
and •he Form I CityBuild Workforce Projection Form attached here10 as Anachment A·2 
(with such ch1mges us may be agreed to by FSHA). It is the Project Sponsor's 
responsibility to provide a signed copy of the First Source Hiring Agreement to FSHA 
before work may begin under the construction contract. 

B. Project Sponsor. upon entering into ony Vertical ODA that permits the right to construct 
buildinss comprising mori:: than ten (I 0) residential units or more th11n 25,000 square feet 
ofcommereial uses, will include in the Vertical ODA a provision requiring the Vertical 
Developer or its scneral contractor to execute a First Source Miring Agreement in the 
form anached hereto as Attachment A· I and the Form I CityBuild Workforce Projection 
Fonn attached hereto as Actechment A·2 (with such changes as may b.:: agreed to by 
FSHA). It is the Vertical Developer's responsibility to provide a signed copy of the First 
Source Hiring Agreemenl to FSHA before work may begin.under the construction 
contract. 

C. Project Sponsor, as the developer of the Project, will include in every purch11se 11nd sale 
agreement or lease that relates to land on which commercial space of more than 2S,OOO 
square feet (the "Premises") may be constructed. a provision requiring compliance with 
the First Source Hiring Ordinance 11nd requiring that any tenant or operator of Premises 10 
enter into a First Source Hiring Agreement for permanent jobs in the form attached hereto 
as Anachment A-3. 

D. CityBuild shall represent the San Francisco Workforce Development System and will 
provide referrals of Qualified Economically Disadvantaged Individuals for employment 
011 the construction phases of the Project. The TIHDI Job Broker will coordinate wilh 
CityBuild by referring qualified Economically Dis11dvantaged Individuals and Son 

P-A··2 



Francisco Residents to CityBuild. OEWD and FSHA will 1:oordinate and designate 
representatives of the San Francisco Workforce Development System to recruit, prc­
screen, train and refer Qualified Economically Disndvantagcd Individuals for the 
pennanent jobs nssocilued wilh the Prem iscs. 

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

F. Project Sponsor shall require Contractors to enter into First Source Hiring A11reemcnts in 
accordance with the tenns of this MOU, and shall not hire any Contractor that refuses to 
enter into 11 First Source M irin11 Agreement as set forth in this MOU, FSHA shall advise 
Project Sponsor, in writing, of any alleged breach on the part ofa Conlrnctor or tenant 
with regard to participation in the First Source Hirin11 Pro11ram before seeking an 
assessment of liquidated damages against the Contractor or tenant. 

0. For construction projecis with projected construction value e:o1i:eeding One Million 
Dollars (SI ,000,000); Project Sponsor shall require Contractors to submit a Form 2: 
Workforce Miring Plan to the FSHA and CityBuild as to the number of hiring 
opportunities per tr11de Contractor and its subcontractors have available for Entry Level 
or New Hire Positions prior to commencing construction. 

M. The Agreement shall require Contractor to report First Source I-firing performances to 
FSHA utilizing the submittal of electronic ccrtifled payrolls for the purpose of trucking 
and reporting throu11h the City's Project Reporting System, 

I. If Project Sponsor fulfills its obliyations as set forth in this MOU and the Jobs EOP, it 
shall not be held responsible for the failure of a Comractor, Vertical Developer or ienant 
10 comply with the requirements of this MOU or the Jobs EOP. 

J. This MOU is an approved "First Source Hiring Agreement" under the Jobs EOP. So lon11 
as Project Sponsor fulfills its obligations under this MOU, Project Sponsor shall be 
deemed to have fulfilled its obligations under the Jobs EOP whh respect to the First 
Source Hiring Ordinance. The parties agree that this MOU may be eitecu1ed in 
counterparts. each of which shall be considered an ori11inal and all of which taken 
together shall constitute one and the same instrument. 

K. This MOU shall be binding on and inure w the benefil of all successors and assigns or 
Projc:ci Sponsor having an interest in the Project. l'roject Sponsor shall auign, and 
require any and all Transferees under the ODA 10 assume, its obligations under this 
DOA. Upon Project Sponsor's Transfer of obligations under the ODA, Project Sponsor 
shall be relieved of all obligations under this MOU arising from and after the date of 
Transfer with respect to thll portions of the DOA that have been Transferred. 
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L. This MOU and its exhibits contains the entire agreement between the parties to this MOU 
and shall not be modi fled In llny m1mncr except by an Instrument In writing executed by 
the p11rties of this MOU. 

M. All notices to be given under this Agreement shall be in writing and sent by: (a) certified 
mail, return receipt requested, in which case notice shall be deemed delivered three (3) 
business days af\er deposit, postage prepaid in the United States Mail; (b) a nationally 
recognized overnight courier, in which case notice shall be deemed delivered one (I) 
business day af\er deposit with that courier; or (c) hand delivery, in which case notice 
shall be deemed delivered on the date received, all as tollows: 

lfto the FSHA: 

lfto Project sponsor: 

Copy to: 

First Source Hiring Coordinator 
OEWD, SO Van Ness Avenue 
San Francisco. CA 94102 
Ann: Outllermo Rodriguez 

Gibson, Dunn & Crutcher 
555 Mission Street, Suite 3000 
San Francisco, CA 94105 
Attn: Mary G. Murphy 
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"Proj ert Sponsor" 

TREASURE ISL.AND COMMUNITY DEVELOPMENT, 1....1....C, 
a California limited liability company 

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

By: 
Name: Kofi Bonner 
Its; Authorized Representative 

By: KSWM Treasure Island, LLC, 
a Californi11 llmilcd li11bility company 
ils co-ManaQins Memb~r 

By: WMS Treasure Island Development !, LLC, 
a Delaware limited liability company 
i:s Member 

By; Wilson Meany Sullivan LLC, 
a California limited liability company 
ils Sole Member and Manager 

"FSHA" 

By: 
Name: Christopher Meany 
Title; Managing Member 

By: ___________ _ 

lls: Dircc1or, Workforce Division 
Office of Economic & Workforce 
Development 

Dale: 
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Att•1:hrnent A·I to Exhibit A 

. Form of First Source Hiring Agreement 
(CONSTRUCTION) 

City and County of San Francisco 

Edwin Lee, Mayor 

First Source Hiring Program 

Offlc• of Economic and 
workforce cevelopment 

First Sour~e Hiring Agreement 

This First Source Miring Agreement (this "Agreement"), is made as of , by 
and between the City and County of San Francisco (the "City") through its First Source Miring 
Administration, (the "FSHA"), and the undersigned contractor ("Contractor"): 

WHEREAS, Contractor has executed or will ex.ecutc an agreement (the "Contract") lo 
construct or oversee a portion of that certain project for the redevelopmem of certain real 
property known as Treasure Island and Verba Buena Island, to among other things, seismically 
stabilize Treasure Island, install backbone infrastructure and roads, create and sell developablc 
pads for the construction.of up to 8000 units of residential housing and to construct and 
rehabilitate hotels, retail and office space (collectively, the "Project"). and a copy of this 
Agreement is attached as an exhibit to, and incorporated in, the Contract; and 

WMEREAS, as a material part of the consideration given by Contractor under the 
Contract, Contractor has agreed lo execute this Agreement and participate in the San Francisco 
Workforce Development System established by the City in accordance with that certain 
Development Agreement (the "DA") by and between Treasure Island Community Development, 
LLC (th~ "Project Sponsor") and the City and related agreements; and 

WHEREAS, the Treasure Island Development Authority (the "Authority") has adopted a 
Jobs and Equal Opportunity Program (the "Jobs EOP") for the Project that, in addition to 
requiring compliance with the City's First Source Hiring Ordinance, also includes provisions for: 
(i) creating new construction and permanent employment opportunities, (ii) setting goals for the 
hiring ofSnn Francisco residents and fonnerly homeless and economically disadvantaged 
individuals; (iii) setting goals for participation by small business enterprises ("SBEs") under a 
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program that is specific to the Project and that shall be administered by the Au1hority; and 
(iv) cre11ting economic development opportunities and relalcd support for the Treasure Island 
Homeless Development Initiative ("TlHDI") and member organizations: and 

WHEREAS, this Agreement covers the First Source Hiriny provisions of the Jobs EOP, 
and Contractor shall enter into a separate Employment and Contracting Agreement with the 
Authority penaining to the remaining obligations of the Jobs EOP as set forth in the Jobs EOP: 
nnd 

WHEREAS, the City and Contractor agree that the Chy of San Francisco Office of 
Economic and Workforce Development C'OEWD"), and the CityBuild proyr11m ("Citylluild") 
and the TIHDI Job Broker will serve the rotes set forth below. 

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and other 
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
the parties covenant and agree as follows: 

I. DEFINITIONS 

For purposes of this Agreement, initially capitalized terms shall be defined as follows: 

a. Arca Median Income ("AMI") means the definition of AMI as set forth in the 
Housing Plan attached to the DOA. 

b. Economically Disadvantaged Individual: A San Francisco Resident who is any of 
the following; (l) ho111eh;~5 or formerly homeless; (ii) hH 11n unnu11I in1;u111c 1h111 
is not greater than SO% of AMI, (iii) "Economically disadvantaged individuals" 11s 
defined in San rrancisco Administrative Code Chapter 83; or (iv) persons who 
have been unable to secure employment in his or her trade for more than 20 
working days during the preceding 6 months. For purposes of the foregoing, a 
"homeless person" me11ns an individual who: (A) lacks a lixed, regular and 
adequate nighttime residence but spends days and nights in San Francisco; (B) has 
a primary nighllime residence that is (a) a supervised publicly or privately 
operated sheller designed to provide temporary livin!J accommodations, including 
welfare hotels, congregate shelters and transition hou~ing, (b) an iniitilution that 
provides a temporary residence for individuals who are institutionalized, or (c) a 
public or private place not desiyned for, or ordinarily used for sleeping 
aceommodation for human beings; or (C) meets such other definition of 
"homeless person" as may be adopted or approved by HUD. Examples of 
•·economically dis11dv11nt11ged individu11ls," for purposes of this subsection, may 
include, but not be limited to, the followin11 individuals: individu11!s cxitin11 the 
criminal justice systein; individuals participating in or completing substance 
abuse treatment; individuals who receive fimmcial aid for the purpose of 
obt.aining an education or other vocational training program; survivors of 
domestic vkiience seeking employment; people with disabilities seekin1:1 
employment; 11nd veterans seeking employment. lfContraetor has a question as 
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lo whether an individual is Economically Disadvantaged under the above 
definition, it shall refer lhe quesllon 10 FSHA for determinalion. 

c. Apprentices: Any worker who is indentured to a construction apprenticeship 
program that maintains current regislration with the State of California's Division 
of Apprenticeship Standards. 

d. Core Employee or Coro Worker: An apprentice or journey level employee, who 
possesses any license required by state or federal law for the project work to be 
performed, of a contractor or subcontractor who appears on that contractor or 
subconlraclor'.~ CC!rtific:d payroll sixly (60) of the previous one hundred calendar 
(I 00) day~ before date of aw11rd of 11 contract. 

e. Good Failh Efforts: As defined in section 6, hereof. 

t~ New Hire: An employee of a contractor who is not listed on the contractor's 
quarterly tax statements for the tax period as a Core Employee or Coro Worker 
11nd has been hired before the start or work. 

g. Entry Level Position: A non-man11gerial position that requires no education 
above a high school diploma or certified equivalcncy, and less than two (2) years 
train ins or specific preparation, and shall include temporary and permanent jobs, 
and construction jobs related to the development of a commercial actiYity. 

h. Hiring Opportunity: The opportunity oreated whon Contruolor adds workers 10 its 
existing Core workforce for the purpose of performing the Work under this 
Contract. For eKample, if the carpentry Subeonlractor has an existing, Core crew 
of flve carpenters and needs seven carpcnlers to perform the work, then there are 
two hiring oppor1unities for carpentry on the Project. 

i. First Opportunity or First Consideration: Consideration by Contractor of System 
Referrals for filling Entry LeYel or New Hire Positions before recruitment and 
hiring of non-System Referral job applicants. 

j. Job Classification: Categorization of employment opportunity or position by 
craft, occupational title, skills, and experience required, if any. 

k. Job Notification: Written notice, in accordance with Section 3(b) below, from 
Contractor to FSHA for any available Entry Level or New Hire Position during 
the term of the Contract 

I. Publicize: Advertise or post available employment information, including 
participation in job fairs or Other forums. 

m. Q!lalificd: An Economically DisadYantaged Individual who meets the minimum 
bona fj(le occupational qua Ii lications provided by Contractor to the Sys1e1n in the 
job availnbilily notices required by this Agreement. 
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n. System: The San Francisco Workforce Development System established by the 
OEWD for maintaining {I) a pool of Qualified individuals, and (2) the 
mechanism by which such individuals arc certified and referred to prospective 
employers covered by the First Source Hirin11 requirements under Chapter 83 of 
the San Francisco Administrative Code. Under this Agreement, CityBuild will 
ac1 as the representative of the San Francisco Workforce Development System. 

o. San Fr1mcisco Residents: An individual who has domiciled, as defined by Section 
349(b) of the California Election Code, within the City at least seven (7) days 
before commencing work on ft project. 

p. System Rererrals: Referrals by CityBuild or Qualified applicants for Entry Level 
or New Mire Positions with Contractor. 

q. Subcontractor: A person or entity that has a direct contract with Contractor to 
perfonn a portion of the work under the Contract. 

2. CONTRACTOR'S HIRING GOALS 

During the term of this Agreement, Contractor shall make Good Faith Efforts to ensure 
that at least fifty percent (50%) of the new hire person-hours (on a cumulative basis, not by 
trade) performed pursuant to the Contract be performed by San Francisco Residents. of which at 
least half(i.e .. twenty-five percent (25%) ofthe new hire all cumulative person-hours) shall be 
performed by Economically Disadvanta1,1ed Individuals. Contractor shall include this 
requirement in all Subcontracts under lhe Contract. 

Contractor will follow the State of California's Department oflnduslrial Relations 
Apprenticeship Standards, 11s required by state law. Unless otherwise permitted by law, 
Apprentices must be trained pursuant to training programs approved by the U.S. Department of 
Labot, Employment and Training Administration, Bureau or Apprenticeship and Training, or the 
California De:partment of Industrial Relations, Division of Apprenticeship Standards. 

3. PARTICIPATION OF CONTRACTOR JN THE SYSTEM 

a. As soon as r"6sonably practicable aficr cxccutio11 of this Agreement, Contractor 
shall proviclc CityBuild the following information about Conlracior's employment 
needs under the Contract: 

i. On Annchmenl A·2 to Exhibit A of the Jobs EOP (the CityBuild 
Workforce Projection Form), Contractor will provide 11 detailed numerical 
estimate of journey and apprentice level positions to be employed on the 
Project for each trade. 

ii. Contractor will collaboraic with CityBuild staff in completiny the 
CityBuild Workforce Projection Fonn, to identiry, by trade, the number of 
workers 111 project start and the number of workers 111 project peak; and the 
number of positions that will be required to fulfill the First Source local 
hiring goals. 
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iii. This Agreement will constitute 1he First Source Hiring Plan as required 
under the DA and the DOA. 

b. Contractors must promptly deliver to FSMA, or its designee, a Job Notification for 
any available Entry Level or New Hire Positions as 1hey become ilvailable during 
the term of the Contract. FSHA shall provide copies of the Job Notification lo 
CityBuild and the TIHDI Job Broker. 

c. Good Faith consideration: 

i. Contractor must (A) give good faith consideration to all CityBuild System 
Rererrals, and (B) review the resumes of all such referrals, and 
(C) conduct interviews for posted Entry Level Positions in accord11n1:c 
with the nondiscrimination provisions of this Agreement. 

ii. Contractor must provide constructive feedbiu:k to CityBuild on all System 
Referrals in accordance with the following: 

(A) If Contractor meets the criteria in Section 6(a} below that 
establishes "good faith offorts" of Contractor. Contractor must 
only respond orally to follow-up questions asked by the CityBuild 
account executive regarding each Sys1em Referral; and 

(B) A ft.er Contractor has Oiled at least~ Enrry t..evel or New Hire 
Positions under this Agreement, if Contractor is unable to meet the 
criteri11 in Section 6(b) below that establishes "good faith efforts" 
of Contractor, Conlra(;\Or will be required 10 provide wrillen 
comments on all CityBuild Rererrals. 

d. Con1ractor must provide timely no1inca1ion to CityBuild as soon as the job is 
t111ed, and identify by wt.om. 

4. CONTRACTOR RETAINS DISCRETION REGARDING HIRING DECISIONS 

Contractor agrees to offer the System the First Consideration to provide Qualit1ed 
applicants for employn1en1 consideration in Entry Level or New Hire Positions, subject to any 
enforceable cc>lleotive bargaining agreements. Contractor shall consider all applications or 
Qualified System Referrals for employment. Provided Contractor utilizes nondiscriminatory 
sc:rcc:ning criteria, Contractor shall have the sole discretion to interview and hire any System 
Rererrals. 

S. COMPLIANCE WITH COLLECTIVE BARGAINING AGREEMENTS 

Notwithsianding any other provision hereunder, if Contractor is subject to any collective 
tmrwiinina agrccment(s) requiring compliance with a pre-established applicant reforral procoss, 
Contractor's only obliaations with regards to any available Entry Level or New Hire Positions 
subject to sucll collective bargaining agrcement(s) during thc term of the Contract shall be the 
rollowin1: 
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a. Contractor shall notify the appropriate union(s) oflhe Contraclor's obliaations 
under lhis Agreement and request 1mistance from the union(s) in referring 
Qualified applicants for the available Entry Level or New Hire Position(s). to the 
i:xtent such referral can conform to the requirements of the collective bargaining 
agrcement(s). 

b. Contractor shall use "name call" privileges. in accordance with the terms of the 
applicable collective bargaining agrccrnent(s), to seek Qualified applicants from 
the System for the available Entry Level or New Hire Position(s). 

c. Contractor shall sponsor Qualified apprenticeship applican1s, referred through the 
System, for applicable union membership. 

6. CONTRACTOR'S GOOD FAITH EFFORTS 

Contractor will make Good Faith Efforts to hire San Francisco Residents and 
Economically Disadvantaged Individuals, and shall participate in the System, in accordance with 
the tel'tlls of this Agreement. Contr11ctor's Good Faith Efforts shall be dctennined in accordance 
with the following: 

a. Contractor shall be deemed to have made Good Paith Efforts if Contractor 
accurately completes nnd submits before the start of demolitio11 and/or 
construction Anachmcnt A·2 to Exhibit A of the Jobs EOP (the CityBuild 
Workforce Projcccion Form I); and 

b. Contractor makes 11 Good Faith Effort to ensure that at least fifty pcrcenc (50%) of 
the person hours performed pursuant to the Conlracl be performed by San 
Francisco Residents, of which at le11s1 half shall be Economically Disadvantaged 
Individuals, by taking the following actions: 

• Preparing one yenr job forecasts annually in order to prepare workforce for 
placement 

• Preparing detailed wrinen plans dcscribin11 how the hiring plans will be 
implemented 

• Listing all available jobs on lhe Project with the City Build Proaram at leasl 
two weeks befol'c advertising for applicants elsewhere 

• Providing good faith consideration to all Qualified candidates who ore 
screened, eligible and referred by CityBuild or the TIHDI Job Broker. Should 
an employer not hire referrals by CllyBuild or the TIHDI Job Broker, the 
employer must provide a written explanation. However, this Policy shall not 
require any firm or entily to employ a worker not Qualiflcd for the position in 
question or to employ any porticuler worker, 1md 1h11t all final hirin11 decisions 
shall be made at the discretion oflhe employment lirm or entity, acting in 
good foilh consislent with th is Policy. 
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• Establistiing mutually acceptable means of communic11ting witti City Build to 
give to the TIHDI Job Broker about job openin11s, Information about jobs and 
providing information about job referral outcomes within a reasonable period 
of time following a request for such information, as well as when a problem 
arises at the worksitc. 

• Participating in the dispute resolution procedures sot forth in the First Source 
Miring Ordinance, when required. 

c. Contractor's failure to meet the criteria set forth in Section 6(b) does not impute 
"bad faith." FSHA may, in it.~ discretion, review Contractor's efforts to comply 
with this Agreement. Failure to meet the criteria set forth in Section 6(b) shall, at 
FSl-IA 'selection, trigger a review of Contractor's Good Faith Efforts and the 
referral process. Such review shall be conducted by FSHA in accordance with 
Section l2(c) below. 

7. ADDITIONAL OBL!Gt\TlONS UNDER THIS AGREEMENT 

In addition 10 the items listed above to satisfy Good Faith Efforts, Contractor has an 
ongoing, affirmative obligation and shall: 

a. Con111ct" CilyB1.1ild represcnt11tive to review 1111 hiring projcetiong and goals ror 
the Project. Contractor shall take active steps 10 advise all of its Subcontractors of 
the local hiring obligations on the Project, including, but not limited to providing 
CityBuild access and presentation time et each pre-bid, each pre-construction, and 
if necessary, any progress meeting held throughout the life of the Project. 

b. Submit to CityBuild a "Workforce Projection" form or other formal written 
notiflcation specifying Contractor's expected hiring needs during the project's 
duration. It is the General Contractor's responsibility to collect from its 
subcontractors and submit the completed Form I: "Workforce Projection" to 
specify its expected hiring needs during the project's duration to CityBuild at least 
30 days a ftcr contract award. 

c. Por construction projects with projected construction value eKoeedins One 
Million Dollars($ J ,000,000), Project Sponsor shall require Conrractors to submir 
a Form 2: Workforce Hiring Plan to F'SHA and Ci1yBuild as to the number of 
hiring opportunities per trade Contractor and its subcontractors have available for 
Entry Level or New I-lire Positions. It is the General Contractor's responsibility 
lo collect from its subcontractors and submit the completed Form 2: aworkforce 
Hiring Plan" to CityBuild at least IS days prior to mobilization. 

d Notify respective union(s) regarding the local hiring obligations and request their 
assistance in referring Qualilicd San Francisco Residents for any 11vailable 
position(s). This step applies to the extent that such referral would not violate the 
union's collective bargaining agrecment(s). 
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e Provide CityBuild with up·to-d11te lisl of all trade unions affilialcd with any work 
on the Project in a timely matter in order to facilitate CityBuild's notincation to 
these unions of the Projccl's workforce requirements. 

f. Submit a "Job Notice" form to CityBuild for each apprentice level position that 
becomes available. Contractor should simultaneously contact applicable unions 
about the posilion as well, and let the unions know that CityBuild has also been 
contacted undet the lerms of thi' AgrHmenl. 

g. Advise each ofils Subcontractors oftl1eir ongoing obligation to notify CityBuild 
ofall 11pprentice level and New Hire openings that arise throughout the duration 
of the Project, including openings that arise from layoffs of original crew. 
Contractor shall not exercise discretion in informing CityBuild of any given 
position; rather, CityBuild is to be universally notified, and a discussion between 
Contractor and CityBuild can determine whether a CityBuild graduate would be 
an appropriate placement for any given apprentice level position. 

h. Hire qualified candidate(s) referred through the CityBuild system. In the event of 
the Oring/layo!Tofany CityBuild referrals, Contractor musr notify CiryBuild staff 
within two days of the decision and provide justification for the layoff; Contractor 
will make good faith efforts to request o meeting with tho Proje<:t's employment 
li11ison as promptly as possible when i~sues arise with a CityBuild placement in 
order to remedy the situation before termination becomes necessary. 

8. COMPIJIANCE WITH THIS AGREEMENT OF SUBCONTRACTORS 

In the event that Contractor subcontracts 11 portion of the work under the Co11tr11ct, 
Contractor shall determine how many, ifony, of the Entry Level or New Hire Positions arc to be 
employed by its Subcontractors using Porm I: the CilyBuild Workforce Projection Form; 
provided, however, that Contractor shall retain the primary responsibility for meeting the 
requirements imposed under this Agreement. Contractor shall ensure that 1his Agreement is 
incorporated into and made applicable to such Subcontract, and shall require each Subcontractor 
to perform the items listed in Section 6 above to the extent applicable. 

9. EXCEPTION FOR ESSENTIAL FUNCTIONS 

Nothing in this Agreement precludes Contractor from using temporary or reassigned 
ex isling employees to perform essential functions of its operation; provided, however, the 
oblisations of this Agreement to make Good Faith Efforts lo fill such vacancies permanently 
w\th System Referrals remains ln effect. For these purposes, "essential functions" means those 
functions absolutely necessary to remain open for business. 

10. CONTRACTOR'S COMPLIANCE WITH EXISTING EMPJ.OYMENT 
AGREEMENTS 

Nothing in this Agrccmc:nl shall be interpreted to prohibit the continuation ofe:icistin11 
work force traininll aareements or to interfere with consent decrees, collective bargaininu 
11greemcnts, or existing employment contracts. In the event ofa connict between this Agreement 
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and an existing agreement, the: terms of the existing agreement shall supersede this Agreement; 
provided, Con1ractor shall infonn FSHA in writing of any conn!cls between existing agreements 
ond this Agreement on or before the date or this Agreement. 

11. HIRING GOALS EXCEEDING OBLIGATIONS OF THIS AGREEMENT 

Nothin11 in this A11reemen1 shall be interpreted to prohibit the 11doption ofhlrin11 and 
retention goals, first source hiring and interviewing requirements, notice and job availability 
requir~mcnts, monitoring, record keeping, and enforcement requirements and procedures which 
exceed the requirements or this Agreement. 

12. OBLIGATIONS OF CITYBUILD 

Under this Agreement, CityBuild shall: 

a. Upon signing this Agreement, immediately initiate rec!'uitment and pre-screening 
activities. 

b. Recruit Qualified individuals to create a pool ofapplicants ror jobs who match 
Contractor's Job Notification and to the extent appropriate train applicants ror 
jobs that will become av11ilable through the First Source Program and coordinate 
with lhe TIHDI Job Broker in identifying such applicants. 

c. Screen and refer applicants according to qualifications and specific selection 
criteria submitted by Contractor. 

d. Coordinate funding for City-sponsored pre-employment, employment training, 
and support services programs. 

c. Follow up with Contractor on outcomes of System Referrals and initiate 
corrective action as necessary lo maintain an effective employmcnt/craining 
delivery system: 

f. Provide Comractor with reporting forms for monitoring the requirements or this 
Agreement. 

S· Monitor the performance of lhc Ayreement by examination of records of 
Contractor as submitted in accordance with the requirements of this Agreement. 

13. CONTRACTOR'S REPORTING AND RECORD KEEPING OBLIGATIONS 

a. Subcontractor Compliance. Contractor shail ensure that Subcontractors ot'all 
tiers comply with applic11ble requirements of the Policy. Contractor shall ensure 
that all Subcontr11ctors agree 115 a term of participation on lhis Project that the City 
shall have third pany beneficiary rights under 111! subcontracts under which 
Subcontractors are performing project work. Such third party beneficiary rishts 
shall be limited to the right to enforce the requirements of the Jobs EOP, 
including the First Source Hiring Ordinance, directly against the Subcontractors. 
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b. Reporting. Contractor shall submit certified payrolls for the purpose of tracking 
and reportin1i1 through the City's Project Reporting system and keep any other 
relevant workforce records and make available to CityBuild upon request. 
CityBuild will monitor compliance with this requirement electronically, 

c. Recordkeeping. Contractor and each Subcontractor shall keep, or cause to be 
kept, for a period of four years from the date ofSubsllmtial Completion of work 
under the Contract, certified payroll and basic records, including time cards, tax 
forms, and superintendent and foreman daily 101i1s, for all workers within each 
trade performing work on the Project. Contractor shall maintain accurate records 
of its Good Faith Efforts and the steps taken under this Agreement to full'ill its 
obligations hereunder. Such records must im;:lude the maintenance of an on-site 
First Source Hiring Compliance binder, as well as records of any new hire made 
by Contractor through a San Francisco CBO whom Contractor believes meets the 
First Source Miring criteria. 

1. Such records shall include the name, address and social security number of 
each worker who worked on 1he covered projec.t, his or her classification, 
11 general description of the work each worker performed each day, the 
apprentice or journey-level s1a111s of each worker, daily and weekly 
number of hours worked, the self-identified race, gender, and ethnicity of 
each worker, whether or not 1he worker was a San Francisco Resident or 
Economically Disadvantaged worker, and the referral source or method 
through which the contractor or subcontractor hired or retained that 
worker for work on the Project (e.g., core workforce, name call, union 
hiring hall, City-designated referral source, or recruitment or hiring 
method). 

2. Contractor and Sulx:ontrac1ors may, amens other methods, verify that a 
worker is a local resident throuah the worker's possession ofa valid SF 
City ID Cord or other govcmment•issucd identification. 

3. All records described in this subsection shall at all reasonable business 
hours be: open 10 inspection and examination by the duly authorized 
officers and agents of the City, including representatives of the Authority, 
OEWD, and CityBuild. 

4. Maintain accurate records demonstratina Contractor's compliance with the 
First Source Hiring requirements of Chapter 83 of the Si!n Francisco 
Administrative Code including, but not limited to, the following: 

(1) Applicants 
(2) Job offers 
(3) Hires 
( 4) Rejections of applicants 
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d. Monitoring. From time to time and in its sole discretion, OEWD, CityBuild may 
monitor and investigate compliance of Contractor and Subcontractors working on 
the Project with the requirements of this Agreement. Contractor and all 
Subcontractors shall allow representatives ofOEWO, CityBuild and the 
Authority, in the performance of their duties, to engage in random inspections of 
tile work !$ile provided such representative~ observe all work safety rules and 
execute appropriate waiver ofliability forms in advance of entering 11ny active job 
site. Contractor and all Subcontractors shall also allow representatives of OE WO, 
CilyBuild to have access to employees of Contractor and Subcontractors and the 
records required to be maintained under the FSHA. 

c. Reporting. Contractor shall submit completed reporting forms based on 
Contractor's records to CityBuild quarterly, unless more frequent submiuals are 
reasonably required by FSHA. In this regard, Contractor agrees that ifa 
significant number of positions are to be fl lied during a given period or other 
circumstances warrant, CityBuild may require daily, weekly, or monthly reports 
containi11g all or $Orne of the abov1: information. 

f. Complnints/Cause. lfba~e.:I on complaint, failure to report, or other cnui;e, !he 
FSHA has reason to question Contractor's Good Faith Efforts, Contractor shall 
demonstrau: to tho reasonable satisfaction or the City that it has made Good Faith 
Efforts 11s required by this Agreement. 

14. ENFORCEMENT REMEDIES 

a. The ponies agree lh11t monitoring and enforcement of the obligations hereunder 
shall be governed by the provisions of San Francisco Administrative Code 
Chapter 83 as in effect on the Effective Date of the Development Agreement and 
as amended or updated rrom time to time, to the extent permitted under the 
Development Agreement. 

b. In addition to the remedies afforded the FSMA under Chapter 83 of the San 
Francisco Administrative Code, if the FSHA determines in its reasonable 
discretion, that such penalties are insufficient to lncentivize the employer to meet 
its obligations hereunder, the FSHA may submit the determination or violation 
and penalties to arbitration pursuant to EKhibit C attached to the Jobs EOP. 

c. If Contractor fulfills its obligations as set rorth in this Agreement, Contractor shall 
not be held responsible for the failure ofa Subcontractor to comply with the 
requirements of this Agreement (eKcept (i) Contractors will establish goals for 
specific Subcontractors, taking into account the failures of any previous 
Subcontractor, as needed to fulfill the requirements of this Agreement, and (ii) for 
any paymen:s that may be due under Section 13 of the arbitration provisions 
auachcd us Exhibit C to the Jobs EOP). 
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IS. DURATION OF THIS AGREEMENT 

This Agreement shall be in full force and elicct throughout the term of the Contract. 
Upon expiration of the Contract, or its earlier termination, this Agreement shall terminate, 
provided such termination shall not limit or effect obligations under this A11reemcnt that arose 
lx;forc the dutc uftcrmination. 

16. NOTICE 

All notices to be given under this Agreement shall be in writing and sent by: ccnified 
mail, return receipt requested, in which case notice shall be deemed delivered three (3) business 
days after deposit, postage prepaid in lhe United States Mnil, a nationally recogni~d overnight 
courier, in which c11sc notice shall be deemed delivered one (I) business day after deposit with 
that courier, or hand delivery, in which case notice shall be deemed dclivored on the date 
received, oil as follows: 

lfto FSHA: 

lfto CityBuild: 

i fto Contractor: 

First Source Hiring Manager 
OEWD, 50 Van Ness Avenue 
San FnmciscQ, CA 94 t 02 
Attn: Mr. Guillermo Rodriguez 

CityBuild Compliance Orlicer 
SO Van Ness Avenue 
San Francisco, CA 94102 

Attn: ----------

Ann: 

a. Any party may change its address for notica purpo~c:s by giving the othar partias 
notice of its new address as provided herein. A "business day" is any day other 
than a Saturday, Sunday or a day in which banks in San Francisco, California are 
authorized to close. 

b. Notwithstanding the fOregoing, any Job Notification or any other repons required 
or Contractor under this Agreement (collectively, "Conrrucror Rcpons") shall he 
delivered to tho address or FSMA pursuant to this Section via first cl11.~s mail, 
postage paid, and such Ccintractor Repons shall he deemed delivered two (2) 
business doys after deposit in the mail in accordance with this Subsection. 

17. CITY CONTRACTING PROVISIONS 

The City contracting provisions set fonh in Schedule: I are incorporated inta this 
Agreement, and Contractor agrees to comply with such provisions, as applicable, in tho 
performance of its work under this Agreement. 
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18. ENTIRE AGREEMENT 

This Agreement contains the entire agreement between the parties to this Agreement and 
shall not be modined in any manner except by an instrument in writing executed by the parties or 
their respective ~ucceuors in interesl. 

19. SEVERABILITY 

If any term or provision of this Agreement shall, to any extent, be held invalid or 
unenforceable, the remainder of this A1i1rcemen1 shall not be affected. 

20. COUNTERPARTS 

This Agreement may be executed in one or mote counterparts. Each shall be deemed an 
original and 1111, taken together, shall constitute one and the same instrument. 

21. SUCCESSORS 

Thi~ Agreement shall inure to the: bem:flt of and shall be binding upon the panics 10 this 
Agreement and their respective heirs, successors and assigns. Ir there is more than one person 
comprising Contractor, their obligations shall be joint and several. 

22. HEADINGS 

Section titles and captions contained in this Agreement arc inserted as a matter of 
convenience and for reference and in no way define, limit, extend or describe the scope of this 
Agreement or !he intent of any of its provisions 

23. GOVERNING LAW 

This Agreement shall be governed by and construed in accordance with the lows of the 
State of Cali fomia. 

IN WITNESS WHEREOF, the following have executed tnis Agreement as ofthi:: date set 
forth above. 

FIRST SOURCE HIRING 
ADMINISTRATION 

City and County of S11n Francisco 

By: ____________ _ 

Name: -----------

Its:---------·----

CONTRACTOR: 

By: __________ _ 

Its:------------
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Schedule I to Attachment A-1 

City Contracting Provl1lons 

[from DDA Section 27j 

27. Special Provisions. The l'ollowing Ordinances of the City and County of San Francisco. 
as the same are in effect as of the Effective Date of the ODA and as amended or updated to the 
extent permitted under the Development Agreemen1, apply to the Project and the Work. 

27.1 Non-Discrimination in City Contracts and Benefits Ordinance. 

(a) Covenant Not to Disgrjminate. In the performance of this 
AQrc.,menl, Develup"r C1Jn:nun1s und agrees no110 dlscrlmlna1e on the basis Of the ract or 
perception of a person's race, color, creed, religion, national origin, ancestry, a1ic. sex, sexual 
orientation, gender identity, domestic panner status, marital status, disability or Acquired 
Immune Deficiency Syndrome or HIV status (AIDS/HIV status), weight, hei~ht, ussociation with 
members of classes protected under this ch11pter or in retaliation for opposition to any practices 
forbidden under Chapter 12 of the San Francisco Administrative Code against any employee of 
Developer or nny City and County employee working with Developer, any applicant for 
employment with Developer, or any person seeking accommodations, advantai&es, facilities, 
privileges, services, or membership in all business, social, or other establishments or 
organizations oper11ted by Developer in the City and County of San Francisco. 

(b) Subleases and Other Con1rac1s. Developer shall include in all 
subleases and other contracts relating to the Project Site to which Developer is a sii&ning party a 
nun-lliscrimimuion 1,;luuS1:: 11pplicablc to ~uch subtenant or other contractor in substantially the 
form ofSectjon 27. l(a) above. In addition, Developer shall incorporate by reference in all 
Subleases and other contracts the provisions ofScc-tions 12B.2(a), 12B.2(c)-(k) and 12C.3 of the 
San Francisco Administrative Code and sh;ill require all subtenants and other subcontractors to 
comply with such provisions. Developer's failure 10 comply with the obligations in this .S.~ 
27. !(bl shall constitute a material breach of this Agreement. 

(c) Non-Discrhnjnatign jn BeneOts. Developer does not as of the 
Rr-fcrcricc Date and will not during the Term, in any of its operations in San Francisco or where 
1he 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 ond retirement benefits or travel benefits (collectively "Core Benefits") as well as any 
benefits other lhan the Core Benefits between employees with domestic partners and employees 
with spouses, and/or between the domestic panners and spouses of such employees, where the 
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domestic partnership has been registered with a governmental entity pursuant to stale or local 
I.aw au1horizing such registration, subject 10 the conditions set forth in Section 128.2 of the San 
Francisco Administrative Code. 

(d) HRC Form. On or prior to the Effective Date. Developer shall 
execute and deliver to the Authority the "Nondiscrimination in Contracts and Benefits" form 
approved by the San Francisco Human Rights Commission. 

(c) Incorporation of Administmtjyc: Code Provisions by Reference. 
The provisions of Chapters 128 and 12C of the: San Francisco Administrative Code relating 10 

non-discrimination by parties contracting for the lease or City property are incorporated in this 
Section by reference and made a part of this Agreement as though fully set forth herein. 
Developer shall comply fully with and be bound by all of the provisions that apply to this 
Agreement under such Chapters of the Administrative Code, including but not limited to the 
remedies provided in such Chapters. Without limiting the fore1,1oing, Developer understands that 
pursuant to Section 12B.2(h) of the San Francisco Administrative Code, a penalty orS.50 for 
each person for each calendar day during which such person was discriminated against in 
violation of the provisions orthis Agreement may be assessed against Developer and/or deducred 
from any payments due Dovcloper. 

27.2 lobs and Equal Opportunity Program. Developer shall comply with the 
Jobs EOP, including the requirements relating to Developer's. compliance with the City's First 
Source Hiring Program (San Francisco Administrative Code Section 83. l et seq.). 

27.3 Lubor Representation (Card Check). San Francisco Administr11ti11e Code 
Chapter 23, Anicle VI shall apply to (I) hotel and restaurant operators that employ more than 
fifiy ('O) employees on the Project Site, and (ii) grocery operators thut employ more than fifty 
(50) employees on the Project Site. Hotel operators shall also be required to utilize the TIHDI 
Job Broker for job referrals 11s described in 11nd consistent with the Jobs EOP. 

27.4 Wages and Working Conditions. De11c:loper agrees that any person 
performin1,1 Construction Work (as defined in the Jobs EOP) shall be paid not less than the 
highest p~vailing rate of wages as required by Section 6.22(E) ofthc San Francisco 
Administrative Code, shall be subjecr to the same hours and working conditions, and shall 
recci11e the same benefits as in each ca~c: are pro11ided for similar work performed in San 
Francisco, California. Developer shall include in any contract for Construction Work a 
requirement that. all persons pcrfonning labor under such contract shall be paid not less than the 
highest prevailing rate of wages for the labor so performed. De11eloper shall require any 
Construction Contt111:tor to provide, and shall deliver to the Authority and City upon reques1, 
certined payroll reports with respect to all persons performing labor in connection with the 
construction. 

27.!5 Requiring Health Beneflts for Covered Employees. Unless exempt, 
Developer agrees to comply fully with and be bound by all of the provisions of the Heahh Care 
Accountability Ordinance (~HCAO;:), as set forth in San Francisco Administrative Code Chapter 
12Q (Chapter I 2Q), including the implementing regulations as the same may be amended or 

P-AI 
Schedule I to Attachment I 

2 



updated from time to time. The provisions of Chapter 12Q are incorporated herein by rc:fercmcc: 
and made a part of this Aijreement as lhouah fully set forth herein. The text of the: HCAO is 
cun'cntl;y nvailablc on the web at www.sfsov.ors. Capitalized 1enna used in 1hi1 S111tjon 27.S 
and not defined in this Agreement shall have the: meanings assigned 10 such terms in Chapter 
12Q. 

(a) For each Covered Employee Developer shall provide the 
appropriate health benefit set forth in Section 12Q.3 of the HCAO. 

(b) Notwithstanding the above, if Developer meets the requirements of 
a ·•small business" by the Ciry pursuant to Scc1ion 12Q.3(d) of the HCAO, it shall have no 
obligation to comply with Si;ction 27.8Cn) above. 

(c) Developer understands and agrees that the failure to comply with 
the requirements of the HCAO shall constitute a material breach by Developer of this 
Agreement. 

(d) If, within 30 days aner receiving written notice of a breach of this 
Agrccment for violating the HCAO, Developer fails to cure such breach or, if such breach cannot 
reasonably be cured within such 30-day period, Developer fails 10 commence efforts to cure 
within such period, or thereaf\cr fails to diligently pursue such cure to completion, the City shall 
have the remedies set for1h in Section 12Q.S(t)( 1-S). Each of these remedies shall be exercisable 
individually or in combination with any other righlS or remedics available t<;> the City and the 
Authority. 

(c:) Any sublease or contract regarding services to be performed on the 
Projec1 Site entered into by Developer shall require the subtenant or contractor and 
subcontractors, as applicable, to comply with the requirements of the MCAO and shall contain 
contractual oblisatlons substantially tho same as thoSG set forth in Ch11ptor 12Q of the 
Administrative Code. Developer shall notify the City's Purchasing Department when ii enters 
into such a sublease or contract and shall certify to the Purchusin11 Departme11t that it has notified 
the subtenant or contractor of the obligations under the HCAO and has imposed the requirements 
of the HCAO on the subtenant or contractor through written agrcernent with such subtenant or 
contractor. Developer shall be responsible for ensuring compliance with the HCAO for each 
subtenant, contractor and subcontractor performing services on the Project Site, If any 
subtenant, contractor or subcontractor fails to comply, the City or lhc Authority may pursue the 
remedies set forth in Scclion 12Q.S of the Administrative Code against Developer based on the 
sub1en11n1's, contractor's, or subconlractor's failure 10 comply, provided thal the Authoril)" has 
first provided Developer with notice and an opportunity to cure the violation. 

(I) Developer shall not discharge, reprimand, pcn111i~e. reduce the 
compensation of, or otherwise discriminate against, any employee for notifying the City of1my 
issue relating to the HCAO, for opposing any practice proscribed by the HCAO, for participating 
in 11ny proceedings related to the HCAO, or for seeking to assert or enforce any rights urider the 
HCAO by any lawful m~nns. 
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(g) Developer represents and warrants that it is not an enlily that was 
set up, or is being used, for the purpose of cv11din1& the: n.:quircmcnt:t of lhc HCAO. 

(h) Developer shall keep itself informed of the requirements of the 
HCAO, as they may chonae from time to time. 

(i) Upon request, Developer shall provide reports to the City and the 
Authority in acwrdance with any reporting standards promulgated by 1he City under the HCAO. 
including reports on subtenants, contractors. and subcontractors. 

{j) Within five (5) business days or any request, Developer sh11ll 
provide the City and the Authority with access to pertinent records relatinJl, to any Developer's 
compliance with the HCAO. In addition, the City and its agents may conduct random audits of 
Developer at any time during the Term. Developer agrees to cooperate with City and the 
Authority in connc1>lion wilh any such audit. 

(k) I (a contractor or subcontractor is ex.empt from the MCAO because 
the amount payable to such contractor or subcontractor under all of its contracts wi1h the City or 
relating to City-owned property is less than $25,000.00 (or $50,000.00 for nonprofits) in that 
fiscal year, but such contractor or subcontractor later enters into one or more agreements with the 
City or relating to City-owned propcny that cause the payments to such contractor or 
subcontractor to equal or exceed $75,000.00 in that nscal year. then all of the contractor's or 
subcontractor's contracts with the City and relating to City-owned property shall be thereafter 
$uhject to the HCAO. This obligation arises on the effective dale of the agreement that causes 
the cumulative amount of11i:rcements to cqual or exceed $75,000.00 in the fiscal year. 

27.6 Developer Conflicts of Interest. Through its execution of this Agreement, 
DcYclopor acknowledges th11t it is ramiliar with the provisions of Sec::tion 15.103 of the $11n 
Francisco Charter, Article Ill, Chapter 2 of the City's Campaii&n and Governmental Conduct 
Code. and Section 87100 ct seq. and Section 1090 ct seq. of the Government Code of the State of 
California, certifies that it knows of no facts whicll woulcl constitute a violation of such 
provisions and agri:c:s tllat if Developer becomes aware of any such fact during the Tenn 
Developer shall immediately notify the Authority. Developer fu11hc:r certifies that it has made a 
complete disclosure to the Authority of all facts bi:aring on any passible interests, direct or 
indirect, which Developer believes any officer or employee of the City or the Authority presently 
hos or will have in this A1i1reemcnt or in the performance thereof or in any portion of the proflts 
thereof. Willful failure by Developer 10 make such disclosure, if any, sh11ll constitute 11rounds 
for the Authority'~ terminatil'ln and cancellation of this Agreement. 

27.7 Prohibition of Pollllcal Activity with City Funds. In accordance with San 
Francisco Admini:itnllivc Code Ch11plcr t 2.0, no funds appropriated by the Authority fbr this 
Agreement may be expended for organizing, creating, fundinr:. participating in, suppo11ing, or 
attempting 10 influence any political campaign for a candidate or for 11 ballot measure 
(collectivtly, "Political Actlvlcy"). The terms of San Francisco Administrative Code Chapter 
12.G are incorporated herein by this reference. Accordingly, an employee working in any 
position funded under this Agreement shall not engage in any Political Activity during the work 
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hours funded hereunder, nor shall any equipment or resource funded by this Agreement be used 
for any Political Activity. In the event Ocvc:loper, or any staff' member in association with 
Developer. engages in any Polilic11I Activity, then (i) Developer shall keep 11nd maintain 
appropriate records to evidence compliance with this section, and (ii) Developer shall have the 
burden to prove that no funding from this Agreement has been used for such Political Activity. 
Developer agrees to cooperate with any audit by the Authority, the City or its dcsignee in order 
to ensure compliance: with this section. In the event Developer violates the provisions of this 
section, the City or the Authority may, in addition to any other rights or remedies available 
hereunder, (i) torminatc: this A11recmcnt and any other aa,rec:mcnts between Developer and the 
Authority, (ii) prohibit Developer from bidding on or receiving any new City or Authority 
contr11ct for a period of two (2) years, and (iii) obtain reimbursement of all funds previously 
disbursed to Developer under th is Agreement. 

27.8 Notification of Limitations o,. Contributions. Through its O!(CCution of 
this Agreoment, Developer acknowledges that it is familiar with Section 1.126 of the San 
Francisco Cnmpaign and Governmental Conduct Code (the "Conduct Code") which prohibits or 
a state agency on whose bonrd an appointee of 11 City elective officer serves, for the selling or 
leasing of any land or building lO or from the City or a state agency on whose board an appointee 
of a City elective officer serves, from making any campaign contribution to (I) an individual 
holding n City elective office if the contract must be approved by the Individual, a boord on 
which th11t individu11I sorvcs, or n board on which an appointee of that individual serves, (2) a 
candidate for the office held by such individual, or (3) a committee controlled by such 
individual, ot any time from the commencement of negotiations for the contract until the later of 
either the termination of negotiations for such contract or six (6) months after the date the 
contract is approved. Developer acknowledges that the foregoin& restriction applies only if the 
contract or n combination or series of contracts approved by the same individual or board in a 
lisc::al yc::nr haven total zmticipntcd or 11c::tuul value of$SO,OOO or more. Developer funher 
acknowledges that the prohibition on contributions npplies to each prospective party to the 
contract; each member of Developer's board of directors; Developer's chairperson, chief 
eKecutive officer, chief financial officer and chief operating officer; any person with nn 
ownership interest of more than 20 percent in Developer; any subcontractor listed in the bid or 
oontract; and any committee that is sponsored or controlled by Developer. Additionally. 
Developer acknowledges that Developer must inform each of the persons described in the 
preceding sentence of the prohibitions contained in Section 1.126. Developer further agrees to 
provide the Authority the name of each person, entity or committee described above. 

27.9 Sunshine Ordinance. In accordance: with Section 67.24(e) of the Son 
Francisco Administrative Code, contracts, contractors' bids, lcn.~es, agreements, responses to 
Requests for Proposals, and all other records of communications between the Authority and 
person• ur firms ~eeking 1Ju11tr11cts will be open 10 Inspection immediately 11fter D contrilct has 
been awarded. Nothing in this provision requires the disclosure ofa private: person's or 
organization's net worth or other proprietary financial data submitted for qualincation for a 
contra~t. lease, agreement or other benefit until and unless th111 person or organization is awarded 
the contract, lease, agreement or bcnclit. Information provided which is covered by this Section 
will bi:: mode available to the public upon request. 
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27.10 MacBride Principles· Northern Ireland. The City and the Authority ursc 
companies doiny business in Nonhern Ireland to move towards resolving employment inequities 
and encourages them to abide by the MacBride Principles as expressed in San Francisco 
Administrative Code Section 12F.1, et seq. The City and the Authority also urge San Francisco 
companies to do business with corporations that abide by the MacBride Principles. Diiveiopcr 
acknowledges that it has read and understands the above statement of the City and County of San 
Francisco concerning doing business in Northern Ireland. 

27.11 Tropical Hardwood and Virgin Redwood Ban. The City and the Authority 
urge companies not lo import, purchase, obtain or use for any purpose, any tropical harrlwood or 
tropical hardwood wood product, or any virgin redwood or virgin redwood wood prodL1ct. 
Developer agrees that, ~xccpt as permitted by the application of Sections 802(b) and 803(b) of 
the San Francisco Environment Code. Developer shall not use or incorporate any tropic11l 
hardwood or virgin redwood in lke construction oftke Improvements. Developer shall not 
provide any items to the construction of the Project, or otherwise in the performance of this 
Agreement which arc tropical hardwoods, tropical hardwood wood products, virgin redwood, or 
virgin redwood wood products. In the event Developer fails to comply in good faitk wilk any of 
the provi~ions of Chapter 8 of the San Francisco Environment Code, Developer shall be liable 
for liquidated da1na11es for each violation in any amount equal to the contractor's ncit profit on 
the contract, or five percent (S%) of the total amount of the contract dollars, whichever is greater. 

27.12 Resource-Efficient Facilities and Green Buildin11 Requirements. 
Developer acknowledges that the City and County of San Francisco has enacted San Francisco 
Environment Code Sections 700 to 710 relating to resource-efficient buildings and green 
building design requirements. Developer hereby agrees it shall comply with the applicable 
provi~ions of~uch code sections. 

27 .13 Tobacco Product Advenising Prohibition. Developer acknowledges and 
agrees that no advertising or cigarettes or tobacco products is allowed on any real property 
owned by or under the control of the City or the Authority. including tke Project Site. This 
prohibition includes the placement of the name ofa company producing. selling or distributing 
cigarettes or tobacco products or the name of any cigarette or tobacco product in 11ny promotion 
of any event or product, or on any sign. The foregoing prohibition shall not apply to any 
advertisement sponsored by a state, local or nonprofit entity desiancd to communicate the health 
hazards of cigarettes and tobacco products or to encourage people not to smoke or to stop 
smoking. 

27.14 Drug-free Workplace. Developer acknowledges that puuuant to the 
Federal Drug-Free Workpiece Act of 19RR (41 U.S.C. Sections 701 et seq.), !he unlawful 
manufacture, distribution, dispensation, possession, or use ore controlled substance is prohibited 
on City or Authority premises. Developer and its agents or assigns shall comp!)' with all terms 
and provisions of such Act and the rules and regulations promulgated thereunder. Developer 
agrees that any violation of this prohibition by Developer, its agents or assigns shall be deemed a 
matcri11l breach of this Agreement. 
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27 .15 Pcsticido Ordinance. Developer shall comp I)' with the provisions of 
Section 308 of Chapter 3 oflhe San Francisco Environment Code (the ''Pesticide Ordinance") 
which (i) prohibit the use or certain pesticides on City or Authority property, (ii) require the 
posting orcerrairi notices and the maintenance of certain records regarding pesticide usaac and 
(iii) require Developer to submit to the Authority an integrated pest management ("IPM") plan 
that (a) lists, to the extent rcasonabl)I possible, the types and estimated quantities of pesticides 
that Developer may need to apply to tho Project Site during the Term, (b) describes the steps 
Developer will take to meet the City's !PM Polic)I described in Section 300 o(the Pesticide 
Ordinance, and (e) identifies, by name, title, address and telephone number, an individual to act 
as Developer's primary lPM contact person with the City or the Authority. In addition, 
Developer shali comply with the requirements of Sections 303(a) and 303(b) of the Pesticide 
Ordinance. Through !he Authority, Developer n1ay seek 11 determination from the City's 
Commission on the Environment that Developer Is exempt from compl)ling with cenain portions 
of the Pesticide Ordinance with respect to this Agreement, as provided in Section 307 of the 
Pesticide Ordinance. The Authority shall reasonably cooperate wilh Developer, al Developer's 
sole cost and expense, if Deveiopi:r seeks in good faith an c:llemption under the Pesticide 
Ordinance. 

27, 16 Preservative: Treated Wood Containin11 Arsenic. Developer may nol 
purchase prcscrvative-trealed wood products containing arsenic in the performance of this 
Agreement unless an exemption from the requirements of Chapter 13 or the San Francisco 
Environment Code is obtained from the Department of the Environment under Section 1304 of 
the Code. The term "presP.noatlve-treatcd wood containin& ar11enle" shall mean wood treated 
with a preservative that conlains arsenic, elemenuil arsenic, or an arsenic copper combination, 
including, but not limited to, chromated copper arsenate preservative, ammonia1;al copper ;dnc 
arsenate preservative. or nmmonlaca1 copper arsenate preservative. Developer may purchase 
preservative-treated wood produc1s on the list of environmentally preferable alterna1ives 
prepared and adopted by the Department of the Environment. This provision docs not preclude 
Developer from purchasing preservative-treated wood containing arsenic for saltwalcr 
immersion. The term "saltwater Immersion" shall mean a pri:ssure•treated wood that is used 
for construction purposes or facilities that are partially or totally immersed in saltwater. 

27 .17 Compliance with Disabled Access Laws. Developer acknowledges that, 
pursuan1 to the Disabled Access Laws, programs, services and other activities provided by 11 

pubiic entity to the public, whether directly or through Developer or contractor, must be 
accessible to the disabled public. Developer shall not discriminate against any person protected 
under the Disabled Access Laws in connection with the use of all or any portion of the Property 
and sh~ll comply at all times with the provisions of the Disabled Access Laws. 

27.18 Protection of Private Information. Developer a11rees to comply fully with 
and be bound by 1111 of the provisions of Chapter 12M of the Ssn Francisco Administrative Code 
(the "Protection of Information Ordln1m:e"), ini:ludins the remedies provided therein. The 
provisions of tht Protection of Private Information Ordinance are incorporated herein by 
reference and made a part of this Agreement as though fully set forth. Capitalized terms used in 
lhis Section 27.18 and not defined in this Agn:cment shall have the meanings assii&ned to such 
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terms in the Protection of Private Information Ordinance. Consistent with the requircmen\s of 
the Protection of Privatc Information Ordinance, Developer agrees to all of the following: 

(i) Neither Developer nor any of its contractors or subcontractors who 
receive Private lnfonnation from the City or the Authority in the perfonnance of a contract may 
disclose that information to a subcontractor or any other person or entity, unless one of the 
following is true: 

(i) The disclosure is authorized 
by this Agreement; 

(ii) Developer received advance 
written approval from the Authority to disclose :he Information; or 

(iii) The disclosure is required by 
judicial order. 

(ii) Any disclosure or use of Private lnformatlon authorized by this 
Asrccment shall be in accordance with any conditions or restrictions stated in this Agreement or 
the Authority's !lpproval and shall not be used except as necessary in the performance of the 
obligations under the contract. Any disclosu1~e or use of Private Information authorized by the 
Authority shall be in accordance with any conditions or restrictions stated in the approval. 

(iii) "Private Information" shall mean any information !hat (I) could 
be used to identiry an individual, including without limitation name, address, social security 
number, medical inrormatlon, financial inrormation, date and location of birth, and names of 
relative:: or (2) the law forbids any person from disclosing. 

(iv) Any failure of Developer to comply with the Prolcction of rrivate 
Information Ordinance shall be a m111cri11l breach of this Agrc:c:menl. In such an event, in 
addition to any other remedies available to it under equity or law, the Authority may terminate 
this Agreement, debar Developer, or brine a false claim action asainst Developer. 

27.19 Graffiti Removal. Graffiti is detrimental to the health, safety and welfare 
of the community in that it promotes a perception in the community that the laws protecting 
public and privau: property can bt disregarded with impunily. This perception fosters 11 sense of 
disrespect of the law that results in an increase In crime; degrades the community and leads to 
urban blight: is detrimental lo property values, business opportunities and the enjoyment of life; 
Is inconsistent with the Authority's property maintenance goals and aesthetic standards; and 
results in additional graffiti and in other properties becoming the target of graffiti unless it is 
qulckl.)' removed from public and private property. Graffiti results in visual pollution and is a 
public nuisance. Graffiti must be abaled as quickly as possible to avoid detrimental impacts on 
the City and County and its residents, and to prevent the further spread of graffiti. 

Developer shall remove all graffiti from any real property owned or leased by Developer 
in the City and County of San Francisco within forty-eight (48) hours of the earlier of 
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Developer's (a) discovery or notification of the graffili or (b) receipt of notification oflhe graffiti 
from the Department of Public Works or the Authority. This Seclion 27.19 is not intended to 
require Developer to breach any lease or other agreement that it may have concerning its use of 
the real property. The term "graffiti" means any inscription, word, figure, marking or design 
thal is affixed, marked, ctchlld, scratched, drawn or painted on any building, structure, fixcure or 
other improve1nent, whether permanent or temporary, including by way of example only and 
without limitation, signs, banners, billboards and fencing surrounding construction sites, whether 
public or private, without the consenl of the owner of the property or the owner's authorized 
agem, and which is visible from the public right-of-way. "Graffiti" shall not include: (I) any 
sign or banner that is authorized by, and in compli11nce with, the applicable requirements of the 
San Francisco Public Works Code, the San Francisco Plannina Code. or the San Building Code; 
or (2) any mural or other painting or marking on the property that is protected as a work of fine 
an under the California An Preservation Act (Californin Civil Code Sections 987 et seq.) or as a 
work of visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 10 I ct seq.). 

Any failure of Developer to comply with this Section 27, I 2 shall constitute a Developer 
Event of Defaull. 

27.20 Food Service Waste Rcduclion Ordinance. Developer agrees to comply 
fully with and be bound by all of the provisions of the Food Service Waste Reduction Ordinance, 
as set forth in San Francisco Environment Code Chapter 16, including the remedies provided, 
and implementing guidelines and rules. The provisions of Chapter 16 arc incorporated herein by 
reference and made a part of this Agreement as though fully set forth herein. This provision is a 
material term of this A1ireemcnt. By entcrin11 into this A11reement, Developer aerccs that if it 
bre11chcs this provision, the Authority and City will suffer actual damages that will be 
impractical or extremely difficult to determine; further, Developer agrees that the sum of one 
hundred dollars ($I 00.00) liquidated damages for the first breach, two hundred dollars ($200.00) 
liquidated dar.iages for the second breach in the same year, and five hundred dollars ($500.00) 
liquidated damages for-subsequent breeches in the same year is a reasonable estimate of the 
damage that the Authority and City will incur based on the violation, established in light of the 
circumstuncc:s existing at the time this Agreement was made. Such amounts shall not be 
considered a penalty, but rather agreed monetary damages sustained by the Authority and City 
because of Developer's failure 10 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 of1he City's Charter. Notwithstanding 11nythin11 to th<: contrary contained in 
this Agreement, there sh111l be no obligation for the paymen1 or expenditure of money by the 
Authority or City under this Agreement unless the Controller of the City and County of San 
Francisco Orst certines, pursuant to Section 3.105 of the City's Charter, that there is a valid 
appropriation from which the expenditure may be made and that unencumbered funds are 
av11i111ble from the appropriation to pay the expenditure. Developer acknowledges that in no 
event shall tlie City's General Fund have any liability for any of the Authority's obligations 
under this J\grec:ment. · 
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27.22 lncorpora1ion. Each and every provision of the San Francisco 
Administrative Code or 11ny 01her Sen Francisco Code spcciflcally described or referenced in lhis 
Agreement is hereby incorporntcd by reference, 11s It exists on the Effective Date as thouah fully 
set forth hisrei n. 
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Attachment A-2 to Exhibit A 

Form 1: CltyBulld Workforce Projection Form 

All Prime Contractora and Subcontrac:lors with contracts In exca11or5100,000 mull complete !he 
C!lrBuild wandqg Prctemfoo (Form 1) within lhltry (30) day• of award of c:ontract and for c:ontract1 
lasUng for more than one (1) year, on an annual baai1 thereafter on the annlverury of Iha ftrst 1ubmlttll 
of this Form 1. It is the Prima Contractor'a l'll11POn1lblllty to ensure CityElulld receives c:omplltld Form l'I 
from all subcontractors in lhe spec:ifled lime and keep a record of lhe1e FOl'ITll In a complianc:e binder for 
evaluation. 

Once all Form 1 ·a have been submitted, all contractors are required to attend a preconatruclion mfftlng 
con'Janed by CityBulld staff lo discuss the hiring goala for !hit project. 

• Contrector's "Core' or 'Existing' worldorce shall consist of •"Y worker who appears on the 
Contrector's llC/lve payroll far at lflHI 110 days of the 100 worl<lng d9¥• bafo/'111118 awerd of lhi• 
Contrect. 

• For Cons/ruction Cont111Cls: Use this form to indicate the TOTAL 1111timatad number of Joumay Leval 
Poll/lions end Entry t.aveVAppl!lnt!ce Position that wlll be needed to p&/fQrm lhe worll. 

• For /'lon-Cons/ruct/cn Contmr:ts: Use lhls IOlm lo lncll~a all anll)'./evel ptni/i0o11 lhal will b8 nffdfJd 
to perform /he worll. 

• If company Is on m1Jttiple pro~ta, p/8811 svomit one Workforce Project/On per project. 

Project Name: Main Contact: 

City PM: ----------- Contact Name: 

Journey or Eatlmatad Eat. Total 
Numbarof Number of EllL Eat. Numblrof Labor Trade, Apprentlc:a I 

Core Poaltlon(a) Start End Houra to Union? Poaltlon, or Tltla Entry-Laval 
Employ111 at Peak of Data Data Complata (J/A) 

Work Work 
J CJ AD Yes.CJ No CJ 

JO ACJ Yea CJ No Cl 

JO AO Yee CJ No CJ 

JD AO Yes CJ No CJ 

JD ACl Ye• Cl No Cl 
"Continua on nparale .sllflat. If neceH111J1, Fol 11ssis/11nce or ouesllons In comolelino is form. con/eel the tyBuild 

Prog19m of tllfl Department or Eoonomic 11nli Worl<fof'C9 Deve/cpment, (416) 581-2303. 

S1.1c:ce11ful Bidder/Company Name Slreal Address 

Name of Signer Title City Zip Email 

Signature of Authorti:ed 
Repraaentative 

· Date Office 
Telephone 

Cell Phone Fax 
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AU111:hment A-3 

Form of First Source Hlrlna A1n111nent 
(Parm11nant JC\bs) 

PLEASE FAX COMPLETED FORM ATTN: C1TYBUILD AT 4415)581-2388 OR 
EMAIL: KEN.NIM@SfGOV.OBG OR IAN.FERNANDO@SFQOy.ORG 

WEBSITE: HTTl!jllwww.OewD.ORG/CIIYBUILD.ASPX 
Main Line: (415) 581-2335 

City and County of San Francisco First Source Hirina Program 
Omce of Economic 

Edwin M, Lee, Mayor and Workforce Developrnenl 

FIRST SOURCE HIRING AGREEMENT 
COVERED COMMERCIAL SPACE 

This first Source Miring Agreement (this "Agreement") is made as 

of_, , by and between the City and County of San Francisco, State or 

California, by and through its First Source Hiring Administration (the "FSMA"), and 

-----("Employer"}. 

RECITALS 

WHEREAS, Employer intends to operate (the "Covered 

Commerciul Operation") within the City and County of Snn Francisco at on 

Treasure Island (the "Premises"); 

WMEREAS, Employer expects that approximately __ employees would work for the 

Covered Commercial Operation at the Premises; 

WHl~REAS, Employer expects to hire approximately_ 11ew employees to work at the: 

Premises; 
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WHEREAS, Employer has agreed to use good faith ef:'orts to hire San Francisco 

Residents to fill 50% of the new positions; 

WHEREAS, Employer has agreed to use good faith efforts to hire Economically 

Disadvantascd lndividunls to fill 25% of the new positions; and 

WHEREAS, Employer and the FSHA desire !a memorialize Employer's commitment to 

use good faith efforts to hire at least :SO percent of S11n Francisco Residents, including 2S% 

Economically Disadvantaged Individuals, and to participate in the San Francisco Workforce 

Development System established by the City and County of San Francisco in accordance with 

the City's First Source Hirins Ordinance and the Jobs EOP agreed upon by Developer and the 

Treasure lshind Development Authority (the "Authority") in connection with the: Disposition and 

Development Agreement ("DOA") for the Treasure Island project. A copy oft he Jobs EOP has 

been provided to Employer. 

NOW. TMEREFORE, in consideration of the mutual covenants set forth herein and other 

good and voluabh: considera:ion, the receipt and sufficiency of which is hereby acknowledged, 

the panics covenant and agree as follows: 

ARTICLE I 

DEFINlTIONS 

For purposes of this Agreement, initially capitalized tenns shall be defined as follow: 

I. I Avajlable Eptry Level or New Hire Posjtion. An Entry L.cvel or New Hire 

Position for which Employer's plans 10 hire: a new employee. The tenn "Available Entry Level 

or New Hire Position" shall include both regular full-time and part-time jobs. 

1.2 Applicant. An individual who has (a) completed and submitled an application via 

lhe approv1:d Employer.application process; (b) applied tor a specilic job; and· (c) met the 

minimum qualifications establishc:d for 1hc job applied for. 

1.3 San Fram;isco AreJ!. The San Francisco geographic area, which is altachcd hereto 

os Schedule I. 

1.4 Candidate. An individual who is interested in a position, but has not satisfied the 

definition of an "Applicant," as defined herein. 

I .S .c.!lil· Any employment-training provider, including any private, non-profit 

organizotion that is represontative of targeted communities or significant' segments of targeted 

communities and that provides job training and referral services to members of such 
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communities. The term "CBO" may refer to a single CBO or a group ofCBOs, as the contc:-11 

requires. 

1.6 CBO Commct. An 11grc:emen1 pursuant to which the Designated CBO(s) shall 

agree and bo required to perform the obligations set forth in Section 3.2, below. 

I. 7 Desjgnats:d CBO. A CBO with which OEWD, directly or indirectly contracts to 

assist Employer In fl.llntling the terms and conditions of this Agreement. 

1.8 Economically pjsadvaotaged lndjyjdual, An Economically Disadvantaged 

Individual as delined in San Francisco Administrative Code Chapter 83 and the Jobs EOP. 

1.9 El!njble lndivi!iY.n!. An individual who is either (a) eligible to panicipute in a 

program authorized by the Workforce Investment Act of 1998, 1998 PL I OS-220 (HR 1385), as 

determined by the San Francisco Workforce Investment Board (WISF) and the San Francisco 

Office of Economic and Workforce Development; (b) designated as "economically 

disadvantaged" by the FSMA, meaning an individual who is at risk or relying upon, or returning 

to, public assistance, or (c) meets the dcfinilion of Gconomically Disadvantaged Individual in the 

Jobs EOP. For the purposes of this Agreement. the term "Eligible Individual" shall include any 

individual who resides in San Francisco (and so identifies himself or hersell) at the time such 

individual is hired. ror purposes of this agreement, Eligible Individuals will not he considered 

Applicants or employees of tenant's. 

l. l 0 t;;ntry Level posjlion. A non-managerial or non-supervisory position at the 

Premises that requires neither education above a high school diploma or certified equivalcncy, 

nor more than two (2) yc:ars of training or specific preparation. The types of Entry Level 

Positions that ore projected to be av11il11ble nt the Premises arc as follows: 

a. 

b. 

c. 

d. 
e. 

f. 

1.11 !njtjal Hirins Date. 1"he date on which Employer commences unrestricted hiring 

errons for the Covered Commercial Operation on a regular basis. 
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1.12 Job NotiOcation. Written notice, in accordance with Section 4.2(a) below, from 

Employer to the FSHA and the designated CBO(s) (if applicable) for any Available Entry Level 

or New Hire Position during the term of the A11reement. 

1.13 Q.E.W.Q. The City and County of San Francisco Office of Economic and 

Workforce Development. 

1.14 Prs;·Hiring Perjod. The fourteen ( l 4) day period immediately before the Initial 

Hiring Dote. 

I. IS Pr!.lmiscs. The premises described in Schedule 2 attached hereto. 

1.16 Qualified Pool. The pool or Applicants who have mer the job qualifications and 

passed the applicable employment screening test, and are thus eligible to be interviewed by 

Employer for Available Entry Level Positions at the Premises. Candidates may apply for 

multiple job ca1egories through a single application. 

1.17 Premjses Opcnjni,: Dale. The date on which the Covered Commercial Operation 

first opens for norm11I b1.1sh1cs5 oix;rations. 

1.18 San frgncjsco Resident. An individual who has domiciled, as defined by Section 

349(b) of the California Election Code, within the City at least 7 days before commencing work. 

a1 the Premises. 

I .19 Sys1em. The San Francisco Workforce Development System established by 1hc 

City and County of San Francisco, and managed b)' the OEWD, for maintaining (a) a pool of 

E:ligible Individuals and (b) lhc mechanism by which such individuals nrc ccrti lied and referred 

to prospective employers who arc subject 10 the First Source Hiring requirements that would 

otherwise be covered by Chapter 83 of the San Francisco Administrative Code. For the purposes 

of1his Agreement, the certification and referral component of the System includes the activities 

of the Designated CBO(s). 

1.20 System Referrals. Trainees referred by the System to Employers as Candidates 

for Available Entry Level or New Hire Positions. 

1.21 Traine~. Eligible Individuals who are currently undertaking or have alreody 

complctc:d the training programs provided by the Designated CBO(s) in connection wirh this 

Agreement. 
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ARTICLE II 

HIRING GOALS 

2.1 l:lirjng Goals. As Jong as this Agreement remain in Full force and elTect pursuunt 

to Section 7. I, below, Employer's hiring goals shall be as follows: 

a. To hire pc:rsons residing in S1>n l'rancisco so 1h111111 lc11.s1 nny pc:n;cnl 

(50%) ofi1.s Available Entry Level or New Hire Positions shall be filled by San Francisco 

Residents. 

b. To hire Economically Disadvantaged lndiv iduals so that at least twenty-

five percent (2.5%) of its Available Entry Lovr:I or New Hire Positions shall be filled by 

Economically Disadvantaged Individuals. 

2.2 Good Faith EfTorts. Employe~ will make good faith elTorts to meet the hiring 

goals set forth in Section 2.1 above. Determinations of Employer's good faith efforts shall be in 

accordance with the following: 

a. Employer shall be deemed to have used good faith efforts to meet the 

hiring goals set forth in Section 2.1 if Employer satisfies each of its obligations under Articles Ill 

and IV below. 

b. Employer's failure to meet the hiring goals set forth in Section 2.1 docs 

not impute "bad fuith." If the FSHA challenges Employer's good faith efforts, Employer shall 

use commercially reasonable etTorts to provide information to the FSHA in an attempt to 

demonstrate to the reasonable sa1isfac11on of the City that it has exercised good faith 10 511tisfy its 

obligations under this Agreement (keeping in mind that Employer's compliance with Articles Ill 

111nd IV bi:low sh111ll dcgme>d lo constitute good faith efforts'). Failure lo mcel the hiring gools 5CI 

forth in Section 2.1 may also trigger a review of the recruitment and referral processes developed 

under this agreement for possible modification. Employer's proactive participation in such a 

rcvi~w will also be a demonstration of good faith under this Agreement. 

ARTICLE Ill 

DESIGNATED CBO{S) 

3.1 CBO Se!ec\jon. OEWD has selected (and Employer hos agreed) that the 

TIMDI Job Broker will act ns the primary Designated CBO for the recruiting and training of 

Eligibli: lmlividuul~. If the Authority reasonably determines tha1 the TIHDI John Broker Is not 

11ble to perform all of the recruiting and training responsibilities or other requirements of the 
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TIHOl Job Broker Program, OEWO may select (with Employer's approval, which approval will 

not be unreasonably withheld or delayed) additional CBOs if necessary to reach speciOc 

populations to be served by this JEOP. 

3.2 CBO Contracts. OEWO shall contract, either directly or indirectly, with the 

Designated CBO(s) to implement a training program that will be aimed at assisting Employer to 

meet the hiring goals set forth in Section 2. I, above. OEWD shall maintain CBO Contracts 

(though the term of. and parties to, each such individual contract may very over time) for the 

period commencing at least si)i; (6) months before the expected Premises Opening Date. and 

terminating no earlier than the second (2nd) anniversary of the Premises Opening Date. The 

CBO Contract will require that the Designated CBO(s) u01dertake the following activities: 

a. Orientation Sess/on.v. Participate in an Employer orientation session as 

described in Section 4.1 (d), below; 

b. Recruiting. Kecruit Eligible Individuals for job training, commencing six 

(6) mo111hs before the expected Premises Opening Date, including placement of ads and other 

publicity metllods as needed; 

c. Pre-Screening. Pre-screen Eligible Individuals to ensure that they meet 

certain standards before accepting them as Trpinees. This pre-screening would include: 

(i) vcriOcation that the Eligible Individual resides in San Francisco; (ii) criminal and driving 

backi:round checks; (iii) drug tests; and (iv) confirmation of the minimum reading and ma1h 

skills necessary to 11pply for employment and function as a competent employee of Employer 

d. Ufe Skill.~ Co11m!s. Provid1: life skills courses lo Trainees so 1hat Trainees 

acquire skills that will enable them to succeed as Employer employees and interact effectively 

with th.;iir supervisors, co-workers and customers; 

c. Employee Visits. Work with Employer to arran11e for curren1 Employer's 

employees wllo reside in the San Francisco to mce1 with Trainee classes before lhe opening of 

the Covered Commcreial Operation and discuss their experiences Bl Employer; 

f. Premise.1· Vi.vits. Ensure that the Trainees have the opportunity to visit an 

operating Employer facility (if any), in the company ofCBO representatives (but not necessarily 

Employer's employees), so that tho Trainees may familiarize themselves with the typical 

environment 11nd operations of an Employer facility; 
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II· Application S;1ste111 Coachl11g. Teach Trainees lo participate in the job 

application system used by Employer a1 lhc relevant time; 

h. lnlerview Coaching. Coach Trainees in appropriate conduct during 

interviews; 

i. Sched111ing. Arrange with Employer for System Ref'errals to apply for 

Available Entry Level or New Hire Jobs during lhe Pre-Hiring Period. 

j. F11r1f1er Recruiting and Training. After the Premises Opening Dote 

through the end of the Term, m11in111in the recruiting and training program at a less intense level 

in order to fill upcomins hiring needs, in coordination with a designated Employer representative 

(e.g., the Human Ri:sour.::es Manager); and 

k. Man//oring and Reporting. Monitor and report to OEWD and Employer 

or its dcsiiince. upon the Premises Opening Date nnd therl!!.Bfler on a quarterly bASis, the 

following numbers for the applicable time period, in each case showing subtotals for San 

Fr11ncisco : 

i. The number of Eligible Individuals who become Trainees in the 

Designated CBO(s)' training program, and when they enter that trainin11 program; 

ii. The number of Trainees who complete the training program and 

arc qualified to be System Referrals, and when they complete it; 

iii. The number of System Referrals who apply for a job al Employer 

and when they apply; 

iv. The number of Syst1;m Referrals who ore invited lo interview for 

an Available Entry-Level Posilion, and when the invitations are issued; 

v. The number of System Referrals who urc offered jobs by Employer 

and when the job offers nre given; 11nd 

vi. The number of System Referrals who ultimately accept job offers 

from Employer, and when they aceepl. 

ARTICLE IV 

TENANT'S OBLIGATIONS 

4.1 Activities Before Premises Openio11 Daw. Employer shall undertake the 

following activities during thal portion of the Term that is before the Premises Opening Date: 
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a. Forecasling. As soon as reasonably practical al\er execution of this 

Agreement, Employer sh11ll provide to the OEWD notification of the Premises Opening Date, 

Prc-l-lirina Period and Initial Hiring Date. 

b. Employer·~· Contact Person. Employer shall designate a contact person 

who sh11ll coordinate training and hiring activities with the OEWD. 

c. Tool Kit, Before lhc commencement orthc Designated CBO(s)' training 

activities, Employer shall prepare and supply to the Designated CBO(s) a '"tool kit" describing 

the hiring process and benents available to employees. The "tool kit" shall also include 11 cltar, 

acc11rate description ofe11ch type of Available Entry Level or New I-lire Position, including 

cKpcctations, tKperience and/or educational requirements, and any special requirements (for 

ei;amplc, lan11uagc skills and/or possession of a valid California driver's license). 

d. Orienta1io11 Ses1ion. Before the commencement of the Designated 

CBO(s)' training activities, Employer shall provide an orientation session for the Designated 

CBO(s) so that the Designated CBO(s) become familiar with Employer store operations, hiring 

practices and required job skills. This orientation session will include a tour at one of 

Employer's current facilities (if any). The orientation session shall not require Employer to 

share any proprict11ry in formation regarding the operation of ils operations. 

f. Employee Vi.riH. Employer shall use reasonable efforts 10 identify current 

retail employees who reside in San Francisco to meet with Trainee classes and discuss their 

experiences at Employer. 

g. Targe1ed Hiring. During the Pre-Hiring Period, Employer shall 

coordinate with the Designated CBO(s) to arrange for a pre-hiring location in a convenient, 

transit-accessible loca1ion. This pre-hiring location will only be open to Economically 

Disadv1mt11gcd Individuals. Employer will interview, and make hiring decisions regarding, 

Economically Disadv11ntaged Residents who apply during the Pre-Hiring Period before 

interviewing any other Candidates for Available Entry Level or New Hire Positions. 

h, Hiring Feedback. Immediately following the Pre-Miring Period. an 

Emplo)'Cr representative shall provide feedback 10 the Dcsigna1ed CBO(s) regarding hiring 

trends and why System Referrals are or arc not being hired by Employer; provided, however, 

that this feedback shall be ofa general nature such that individual Candidates and/or Applicants 

are not identified. 
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j. Non·Di.1crlmina1ion. Employer shall give due consideralion 10 all System 

Rcfomlls and shall not discriminate against any Applicant for an Available Entry Level or New 

Hire Position b11scd on th111 Applio;1111t's p11rti;;ip111ion in the: Pir5l Source Hiring Proiiram. 

4.2 Activities After lhe Premjses Openini: Date. Commencing as of the Premises 

Opening Date: 

a. Hiring Procedures. Employer shall process all Candidates and Applicanls 

through Employer's standard hiring methods; however, Employer shall adhere to the following 

protocols: after the Premises Opening Date, Employer shall promptly deliver by mail, 

messenger or facsimile to OEWD or an OEWD Dcsignec if requested by OEWD, a Job 

Nolificntion for any Available Entry Level or New Hire Positions, as soon as they become 

available during the term of the Agreement. The Job Notilic111ion shall alfio be delivered to the 

Designated CBO(s) if the Available Entry Level or New Hire Position becomes available within 

the first two years after the Premises Opening Date. For each Available Entry Level or New 

Hire Position, the following requirements apply: 

i. The Job Notification shall provide a clear, accurate job description, 

including expectations, whether the position is pan lime (less than 32 hours a week) or full tirne, 

minimum wsgc:i to be paid, and any special requirements. 

ii. During the seventy-two (72) hour period followinii delivery of the 

Job Notification, Employer may only interview and/or hire Eligible lndivid'!als for the Available 

£ntry Lcv<:I or New I lire Position b111 moy p11blldzc: the upcomins position. Before interviewing 

and/or hiril'lg any other applic11nts for the Available Entry Level or New Hire Position, Employer 

shall first review any (a) applications received from San Francisco Residents and Economically 

Disadvantaged Individuals during the 72-hour period following delivery or of the Job 

Notincation, and (b) any applications from San Fro.ncisco Residents and Economicnlly 

DisadvantQgcd Individuals that exist in the Qualified Pool on or before the end of such 72·hour 

period. 

iii. Employer shall nol be required to deliver a Job Notification or hire 

an Eligible Individual for an Available Entry Level or New Mire Position if Employer n:11sonably 

determines that there is an urgent need to fill that position immediately in order to perform 

essential functions ofits operation. If Employer determines that there is an urgent need to till a 
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position immediately in order to perform essential functions of its operations in reliance on this 

subsection, it shall provide OEWD notice of this fact as soon as possible. 

b. Scope of Q11alijled Pool. ~otwithstanding Section 4.2(e), ebovo, 

Employer shall require that all Candidates for Available Entry Level or New Hire Positions at 

the Covered Commercial Operation apply at the Premises itself, instead of being able to apply at 

other existing stores. This is e;'(pec1ed to increase the percentage of San Francisco Residents and 

Economically Disadvantaged Residents in \he Qualified Pool for the Premises. Employer shall 

continue this practice so long as Employer is able to hire a sufficient number of qualified 

employees lo undertake nonnal business operations; provided, however, thet if isolated instances 

occur where Employer is unable to fill a specific position from Appllcams in the Qualified Pool, 

th!! scope of the Qualified Pool shall remain restricted to Applicants et the Premises but 

Employer may recruit from Employer's other stores to fill that specific position. Ir Employer 

reasonably determines that it is not llble to hire a sufficient number of qualitied employees on an 

ongoing basis to undertake normal business operations, this Section 4.2(b) shall no loniier be 

effective. 

c. Joh Needs Communlcariorrs. A desigmlled Employer representative (c:.IJ., 

the Human Resources Manager) shall use reasonable efforts to coordinate with the Designated 

CBO(s) and OEWD in order to furnish information regarding the number or upcoming job 

openings for the Premises, to the exLent that such job openings can be identified. 

d. S/andard Rell!/11/on Efforts. In order to promote retention among the 

newly hired System Referrals, Employier shall implement retention efforts consistent with 

Employer company practices. These retention efforts currently include: an orientation I 

assimilation process; product knowlcdije classes; and an initial performance review eRer the Orst 

ninety (90) days of employment. Employer shall have the sole discretion to modify ils retention 

efforts at any lime. 

e. Addi1io11al Re/ell/ion Efjom. In additicn to the standard retention efforts 

described in Section 4.2(d), alxlvc, an Employer represen1a1ive shall communicate with the 

Dc:signaled CBO(s) and OEWD on a regular basis to provide feedback intended to enhance the 

hiring of, and satisfactory job performance by, the System Referrals. This fe:cdbaek shall be 

general in nature and shall not be focused on specific individuals. 
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4 .3 Rccord-Keepjng Obligations. Employer shall crcau: and maintain rocords of ti'le 

number of San l'ranci:.co Rcsidems and Economically Disadvantaged Residents who work at the 

Premises throughout the tenn or this Agreement and for 2 years follow ins the expir11tion or 

t1;rmination of this Agreement. 

4.4 !«portina Obli1,mtjons. Employer shall c11use the information gathered pursuant 

to Section 4.3, above, plus the information provided by the Designated CBO(s) pursuant to 

Section 3.2(1 ), above, to be r~ported to the OEWD every six (6) months for the tenn of this 

Agreement. 

ARTICLE V 

HIRING CONDITIONS 

S. I ~ployer Retains Discretion Re11ardjng Hjrjng Dgcjsjons. Employer shall have 

the sole discretion 10 make all hiring decisions, including determining whether a System Referral 

shall be interviewed for an Available Entry Level or New Hire Position, or is qualined for that 

position. The parties agree and acknowledge that every individual considered by Employer for 

employment in a particular job category must pass an employment test to be placed into the 

Qualified Pool for that job category, and that Candid11tes who f11il to pass a druy test, 11 

backaround check. and/or any other nondiscriminatory pre-employment conditions that 

Employer establishes from time to time in its sole discretion, will not be hired by Employer. 

Any Sysiem Referral who Is hired by Employer shall have the same ri11hts and obligations as all 

other employees in simiiar positions. Employer shall nol discriminate against any employC(:s on 

the bosis or participation in the First Source Hirin11 Program. Employment with Employer is not 

for r1 specified term and is at the mutual consent or the employee and Employer, and Lhc 

employment relationship may be terminated with or without cause, and with or without prior 

notice, by either the employee or Employer. Nothing in this Agreement is intended to alter the 

"at-will" nature of an individual's employment with Employc:r. 

S.2 No ModjOcatjon of Employer Hjrjn11 Pracljccs. Nothing in this Agreement shall 

requir~ Employer to (a) modify in any m1mner its hiring practices including, without limit11tion, 

ony computerized application system, backsround checks, drug tests, and skills tests; or (b) 10 

violate any court order, consent decree, law or s111tute. 

5.3 ~;ption for Essentja! Functions. Nothing in rhis Agreement shall preclude 

Employer ti'om using temporary or reassigned e"isting employees 10 perform cBScnlial functions 
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of its operation; provided, however, Employer obligation to use good faith 11fforts 10 meet the 

hiring goals set forth in Section 2.1 ~h11ll rcm11in in crrect. f'or theac purposes, "essential 

func.tions" means those functions necessary to meet business obligations. 

ARTICLE VI 

THE FSHA'S OBLJGATJONS 

Pursuant to this Agreement, the FSHA (or its designec) shall: 

a. Provide for City sponsored pre-employment screening, employment 

training, and support services progr11ms. 

b. Follow up wilh Employer and the Designated CBO(s) on the outcomes of 

System Referrals, and initiate corrective action as necessary to maintain an encio:tivc employment 

training and delivery system; 

io:. Provide Employer with rcportina fonns, io:onsistcnt with the rcportinii 

obligations set forth in Section 4.3, above, for monitoring the requirements of this Agreement; 

and 

d. Monitor the performance or the Asrecmenl by examination of records of 

Employer's hiring activities as submitted in accordance with the requirements oflhis Agreement. 

ARTICLE VII 

DURATION AND SCOPE OF THIS AGREEMENT 

1. I Q!ill!fum. This Agreement shall be in full force and effect until lhe tenth (I 0th} 

anniversary of the Premises Opening Date. Should the Covered Commercial Operation close 

permanently before such date, lhis Agreement shall terminate as oflhc date of such closing and 

shall be of no funher force 1md effect on the parties hereto. No!withstanding the foregoing as of 

the (2nd) anniversary of the Premises OpeninG Date, the terms and obligations of the following 

sections of this Agreement shall be void and of no further force or effect: Article 111 in its 

entirety, nnd the following sections from Article IV: Section 4.1, Section 4.2(b) and 

Section 4.2(e). 

7.2 ~. The provisions of this Agreement shall apply only to employees hired by 

Employer lo be assigned on a primary basis 10 positions al the Premises. Employer's efforts to 

recruit and hire 'mployccs to be assigned to any positions at locations other 1han the Premises 

ore not within Lhc scope oflhis Agreement. Should Employer lease a portion of1he space at the 
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Premises, Employer shall be required to include this Agreement in any lease or occupancy 

contract and require that the tenanl/occupanc comply with the requirements of this Agreement; 

provided, the parties may instead decide to have the tenant/occupant enter into a separate first 

souree hiring agreement. If Employer fulfills its obligations under this Agreement, Employer 

shall not be held responsible for any failure ofa tenant/occupant to comply with this Aarccment 

or a separate first source hiring agreement. 

7.3 S&tisfact!on of First Source Hjrjng Commjtmcpts. Employer's fulfillment of its 

obligations under this Agreement shall constituu: fulfillment of the terms of the First Source 

Hiring Program under the Jobs EOP. 

ARTICLE VIII 

NOTICE 

8.1 General Terms. A II notices to he given under this Agreement shall be in writing 

nod senc by: (a) certified mail, return receipt requested, in which case notice shall be deemed 

delivered three (3) business days afier deposit, postage prepaid in the United States Mail; (b) a 

nationally recognized ovemight courier, in which case notice shall be deemed delivered one (I) 

business day after deposit with that courier; or (c) hand delivery, in which case notice shall be 

deemed delivered on the date: received, 1111 as follows: 

lfto the FSHA: 

lfto Employer: 

Copy 10: 

First Source Hiring Coordinator 
OEWD 
SO Van Ness Avenue 
San Francisco, CA 941 IO 
Attn: Guillermo Rodriguez 

E.!ther party may change its address for notice. purposes by giving the other party notice 

orils new 11ddrcM a.s provided hc:rc:in. A "business day" j5 any day other than 11 Saturd11y, 

Sunday or a day in which banks in San Francisco, California are authorized to remain closed. 

8.2 Employer's Reports. Notwithstondiny the foregoing, any reports required by 

Employer under this Agreement (collectively, "Employer's Reports") shall be delivered to the 

address of the FSHA pursuant to this Section via first class mail, postage: paid, and such 
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Ernpluycr·s Rcpon$ shall be deemed delivered 1wo (2) business days alter deposh In the mail in 

accordance with this Subsection. 

ARTICLE IX 

GENERAL PROVISIONS 

9.1 Entire A11reement. This Agreement contains the entire agreement between the 

panics to this Agreement and shall not be modified in any manner except by an instrument in 

writing executed by 1hc parties or their respective successors in interest. 

9.2 Scvcrabi!itv. If any term or provision of this Aiirecment shall, to any extent, be 

held invalid or unenforceable, the rcmaind1.1r of this Agreement shall not be affected. 

9.3 Coynterpans. This Agreement may be executed in one or more counterparts. 

Each shall be deemed an original and all. taken together, shall constitute one ond the same 

instrument. 

9.4 Succn§ors. This Agrcemen1 shall inure to the benefit of and shall be binding 

upon the parties to this Agreement and their respective heirs, successors and assigns. 

9.5 Heru:!jn11s. Section titles ond captions contained in this Agreement are inserted as 

a matter of convenience ond for reference and in no w11y define, limit, extend or describe the 

scope of this Agreement or the intent ofnn)I of its provisions. 

9.6 Relatjonshjp of Par1jes. It is specifically understood and agreed by the parties that 

the development of the Premises is a private development. Nolhing contained in this Agreement 

shall be deemed or construed, either by the parties hereto or b)l any third porty, to create the 

relationship of princip11l 11nd agent or create any partnership, joint venture or other association 

between Employer and the City and County of San Francisco. 

9.7 No Ob!jgations to Thjrd Partv. This Agreement is not intended ond shall not be 

construed to create any third' party beneficiary rights in any person or entity that is not a third 

p11rty hereto, and no action to enforce the tenns of this Agreement may be brought against either 

pany by any person or entity that is not o party hereto. 

9.8 Oovcmjnq Law. This Agreement shall be governed and construed by the laws or 

the State ofCalifomia. 

9.9 No lmolied Waivers. No failurt.": by the City to insist upon the strict perform1mce 

of any obligation of Employer under this Agreement or to exercise any right, power or remedy 

arising out ofa breach thereof. irrespective of the length of time for which such failure continues, 
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shall constitute a waiver of such breach or of the City's right to demand strict complinnce with 

such term, covenant or condition. No waiver of any of the provisions of this Agreement shall be 

effective unless in writing and signed by an authorized representative of the City. and only to the 

extent expressly provided in such written waiver. No express written waiver of any default or 

the performance of any provision hereof shall affect any other default or performance, or cover 

any other period of time, other than the default, performance or period of time specified in such 

express waiver. One or more written waivers of a default or the performance of any provision 

hereof shall not be deemed to be o waiver ofa subsequent default or performance. 

9. 1 O Yiolatlomi. The failure by Employc;r to make Entry Level or New Hire Positions 

available to the F'SHA for referral of economically disadvantased individuals as required by this 

Agreement shall cause Employer to be subject to penalties as set forth in the F'irsl Source Hiring 

Ordinance (Section 83.12 of the City's Administrative Code). 

9. 11 Cjty Con1rac1jn11 Provisions. The City contra~ting provisions set forth in 

Schedule I are incorporated into this Agreement. and Employer agrees lo comply with such 

provisions, as applicable, in lhe performance of its work under this Aareemcnt. 

IN WITNESS WHEREOF, the following have executed this Agreement as of the date 

set forth above. 

FSHA 
First Source Hiring Administration 
City and County of San Francisco 

By:, __________ _ 

Name:_i:Rwh,..o .. nd..,p._S.i.iwmwm~onws1.------­
lts: _ _,.D..,F ... R,._ • .,;W'""o...,rk..,fi,..or,,.c:z.c..,D""IV.._.""O ... E ... · W..._..D.__ __ 
Date:_,,.212..,.,.10 ... 2 __________ _ 
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Schedule 1 

San Fr14gcisco Geogranhis Arca 

Ito be attpcbedl 
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Schedule 2 to Ath!chment A-3 

City Contracting Provisions 

[rrom DOA Article 271 

Spccja! Proyisjons. The following Ordinances of the City and County ofS11n Francisco, as the 
same are in effect as of the Effective Date of the DOA and as amended or updated to the extent 
permitted under the Development Agreement, apply to the Project and the Work. 

27. I Non-Discrimination in City Contracts and Bcnetlts Ordinance. 

(a) Covenant Not to Qjscrjmjna1e. In the performance or this 
Agreement, Developer covenants and agrees not to discriminate on the basis ol'the fact or 
perception ofa person's race, color, creed, religion, na1ion11l origin, ancestry, age. sex, sexual 
orientation, gender identity, domestic partner status, marital status, disability or Acquired 
Immune Delicicncy Syndrome or HIV status (/\IDS/MIV status), weight, height, association with 
members of classes protected under this chapter or in retaliation for opposition to any practices 
forbidden under Chapter 12 of the Sim Francisco Administrative Code aiiainst any employee of 
Developer or any City and County employee working with Developer, nny applicant for 
employment with Developer, or any person seekin1111ccommodntions, 11dvantnges, facilities. 
privileg~s. services, or membership in 1111 business, social, or other establishments or 
organizations operated by Developer in the City and County of San Francisco. 

(b) Sublcasa11nd Other Contracts. Developer shall include in all 
subleases and other contracts relating to the Project Site to which Developer is a signing pany a 
non-discrimination clause applicable 10 such subtenant or other contractor in substantially the 
form of Section 27, I Ca) above. In addition, Developer shall incorporate by reference in 1111 
Subleases and other contracts the provisions of Sections 12B.2(a), 12B.2(c)-(k) and I :?C.3 of the 
San Francisco Administrative Code and shall require all subtenants arid other subcontractors to 
comply with such provisions. Developer's failure to comply with the obligations in this Section 
27.llb} shall constitute a material breach of this Agreement. 

(c) N on-Djssrjmjnation in Benefits. Developer does not as of the 
R.cfbrc:m;c: Da1e anel will 001 <luring the Term, in any of its operations in San francisco or where 
the work is being perfonned for the City, discriminate in the provision of bereavement lcnve, 
family mcdicnl leave, health benefits, membership or membership discounts, moving expenses, 
pension and retirement benefits or travel benefits (collectively "Core Bc11ent1") as well as any 
benefits other than the Core Benefits between employees with domestic partners and employees 
wilh spouses, and/or between the domestic partners and spouses of such employees, where the 
domestic partnership has been registered with a governmental entity pursuant to state or local 
Law authorizing such registration, subject to the conditions set forth in Section 12B.2 o(thc San 
Fr11ncisco Administrative Code. 
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(d) HRC Focrn. On or prior to the EITcctive Dale, Developer shall 
execute and deliver to the Authorily the "Nondiscrimination in Contracts and Benents'' rorm 
approved by the San Francisco Human Rights Commission. 

(e} lncorporatjon oCAdmin!st[lljve Code Proyjsjons by Reference. 
The provisions of Chapters l 2B and J 2C of the San Francisco Administrative Code relating to 
non-discrimination by parties contracting for the lease of City property arc incorporated in this 
Section by reference and made 11 pan of this Agreement BS though fully set forth herein. 
Developer shall comply fully with and be bound by 1111 of the provisions that apply to this 
Agreement under such Chapu:rs of the Administrative Code, including but not limited 10 the 
remedie~ provided in such Chapters. Without limiting the foregoins, Ot:!veloper understands 1ha1 
pursuant 10 Section 12B.2(h) of the San Francisco Administrative Code, a penalty of SSO for 
each person for each calendar day during which such person wa! discriminated against in 
violation of the provisions of this Agreement may be assessed against Developer and/or dtductcd 
from any payments due Developer. 

27.2 Jobs and Equal Opportunity Program. Developer shall comply with the 
Jobs EOP, including the requirements relating to Developer's compliance with the Ci1y's First 
Source Miring Program (San Francisco Administrative Code Section 83.1 ct seq.). 

27.3 Labor Representation (Card Check). San Francisco Administrative Code 
Chapter 23, Article VI shall apply 10 (i) hotel and restaurant operators that employ more than 
fi l'ty (50) employees on the Project Site, and (ii) grocery operators that employ more than fifty 
(SO) employees on th<? Projec1 Site. Hotel operators shall also be rt:lquired to utilize the TIHDI 
Job Broker for job referrals os described in and consistent with the Jobs !!OP. 

27.4 Wages and Working Conditions. Developer agrees thot any person 
performing Consiruction Work (as defined in the Jobs EOP) shall be paid not less than the 
highest prevailing rate of wages as required by Section 6.22(E) of the Son Prancisco 
Administrative Code, shall be subject to the same hours and working conditions, and shall 
receive the 511me benefits as in each case arc provided for similar work performed in San 
Francisco, California. Developer shall include in any contract for Construction Work a 
requirement that all persons performing labor under such contract shall be paid not less than the 
highest prevailing rate of wages for the labor so performed. Developer shall require any 
Construction Contractor to provide, and shall deliver to the Authority and City upQn request, 
cenitied payroll reports with respect to all persons performing labor in connection with the 
con~tructio;i. 

27.S Requiring Health Benefits for Covered Employees. Unless exempt, 
Developer agrees to comply fully with and be bound by all of the provisions of the 1-lcahh Care 
Accountability Ordinance ("HCAO"), as set forth in San Francisco Administrative Code Chapter 
12Q (Chapter I 2Q). including the implementing regulations as the same may be amended or 
updated from time to time. The provisions of Chapter I 2Q 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. Capitalized terms used in this Section 27.~ 
and not defined in this Agre.-:mcnt shall have the meanings assigned to such terms in Chapter 
12Q. 
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(a) ror each Covered Employee Developer shall provide the 
appropriate health benefit set forth in Section 12Q.J of the HCAO. 

(b) Notwithstandina the above, if Developer meets the requirements of 
a "smell business" by the City pursuant to Seclion I 2Q.3(d) of the HCAO, it shall have no 
obligation to comply with Section 27,S<a> above. 

(c) Developer understands and agrees that the failure to comply with 
the requirements of the HCAO shall constitute 11 material breach by Dovcloper of this 
Agreement. 

(d) If, within 30 days after receiving written notice of a breach of this 
Agreement for violating the HCAO, Developer fails to cure such breach or, if such breach cannot 
reasonably be c-ured within such 30-day period. Daveloper falls to commence efforts to cure 
within such period, or thcreafler fails to diligently pursue such cure to completion, the City shall 
have the remedies set forth in Section I 2Q.S(t)( I ·S). Each of these remedies shall be exercisable 
individually or in combination with any other rights or remedies 11vallablc to the City and the 
Authority. 

(e) Any sublease or contract regarding services to be performed on the 
Project Site entered into by Developer shall require the subtenant or contractor and 
subcontractors, as applicable, 10 comply with lhe requirements of the HCAO and shall contain 
contractual obligations substantially the same as those set forth in Chapter 12Q of the 
Administrative Code. Developer shall notify the City's Purchasina Department when it enters 
into such a sublease or contract and shall certify to the Purchasing Department that it has notified 
the subtenant or contractor of the obligations under the HCAO and has imposed the requirements 
of the HCAO on the subtenant or contractor through written agreement with such subtenant or 
contractor. Developer shall be responsible for ensuring compliance with the HCAO for each 
subtenant, contractor and subcontractor pcrfonning services on the Projec1 Site. If any 
subtenant, contractor or subcontractor fails to comply, the City or the Authority may pursue the 
remedies set forth in Section 12Q.S of the Administrative Code against Dc:vc:lopcr based on the 
subtenant's, contractor's, or subcontractor's failure to comply, provided that the Authority h11!1 
first pro·1idcd Developer with notice 11nd an opportunity to cure the violation. 

(f) Developer shall not discharge, reprimand, pen11lize, reduce the 
compensation of, or otherwise discriminate against, any employee for notifyin.1: 1he City of any 
issue relating to the HCAO, for opposing any practice proscribed by the HCAO, for participating 
in any proceedings related to the MCAO, or for seeking to assert or enforce any rights under the 
HCAO by any lawful means. 

(g) Oi:vcloper represents and warrants that It is not an entity that was 
set up, or is being used, for the purpose of evading the requirements ofthc HCAO. 

(h) Developer shall keep itself Informed of the requirements of the 
HCAO, as they may chan11e from time to time. 
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i) Upon request, Developer shall provide reports to the City and the 
Authority in 11ccordRnce with any reporting standard$ promulgated by the City under the HCAO. 
including reports on subtc:nants, contracton, and subcontractors. 

(j) Within five (5) business days of any request, Developer shall 
provide the City and the Authority with access to p1:rtincnt records relating to any Developer's 
compliance with the HCAO. In addition, the City and its allents may conduct random audits of 
Developer at nny time during the Term, Developer agrees to cooperato with City and the 
Authority in connection with any such audit. 

(k) If a contractor or subcontractor is exempt from the l-ICAO because 
lhe amount payable to such contractor or subcontractor under all of its contracts with the City or 
relating to City-owned property is less than $25,000.00 (or SS0,000.00 for nonprofits) in that 
fiscal year, but such contractor or subcontractor later enters into one or mor<: agreements with the 
City or relating to City-owned property that cause the payments 10 such contractor or 
subcontractor to equal or exceed $75,000.00 in that fiscal year, then all of the contractor's or 
subcontractor's contracts with thu City and relating to City-owned property shall be thereafter 
subject to the HCAO. This obligation arises on the effective date oftha agreement thal causes 
the cumulative amount of agreements to equal or exceed S7S,OOO.OO in the nscal year. 

27.6 Developer Conflicts of Interest. Through its exc:c;ution of this Agreement, 
Developer acknowledges that ii is familiar wilh the provisions of Section I S.103 of the San 
Prancisco Charter, Article i 11, Chapter 2 of" the Cily's C11mpai11n and Ciovcrnmenlai Conduct 
Code, and Section 87100 ct seq. and Section 1090 cl seq. of the Government Code of the State of 
California, certifies that it knows of no facts which would constitute a violation ol' such 
provisions and agrees that if Developer becomes aware of any such fact during the Term 
Developer shall immediately notify the Authority. Developer further ecrtities that it has made a 
complete disclosure to the Authority of all facts bearing on any possible interests, direct or 
indirect, which Developer believes any officer or cmploy::e of the City or the Authority presently 
has or will have in this Agreement or in the performance thereof or in any portion oflhc profits 
thereof. Willful failure by Developer to make such disclosure, ifnny, shall constitute grounds 
for the .~uthority's termination and canccllotion of this Agreement. 

27.7 Prohibition of Political Activity with City Funds. In accordance with San 
Francisco Administrative Code Chupler 12.0, no funds appropriated by the Authority for this 
Agreement may be expended for organizing, creating, fundin11, participatin11 in, supporting, or 
11ttempting to influence any political campaign for a c11ndid11te or for a ballot measure 
(collectively, "Political Activity"). The terms of San Francisco Administrative Code Chapter 
12.G are incorporated herein by this referencti. Accordingly, an employee workin11 in any 
position funded under this Agreemenl shall not engage in any Political Activity during the work 
hours funded hereunder, nor shall any equipment or rcsourc;c: funded by this A1:1rcemcnt be used 
for any Political Activity. In the event Developer, or any staff member in association with 
Developer, engages in any Political Activity, then (i) Developer shall keep and mainrain 
appropriate records to evidence compliance with this section, and (ii) Developer shall hnvc the 
burden to prove. that no funding from this Agreement has been used for such Political Activity. 
Developer 11grees to cooperate with any audit by the Authority, the City or its designee in order 
to ensure compliance with tliis section. In 1he event Developer violates the provisions of this 
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section, the City or the Authority may, in addition to any other rights or remedies available 
hereunder, (i) terminate this Agreement and any other agreements between Developer and the 
Authority, (ii) prohibit Developer from bidding on or receiving any new City or Authority 
contract for 11 period of two (2) years, and (iii) obtllin reimbursemeni of all funds previously 
disbursed to Developer under this Agreement. 

27 .8 Notification of Limitations on Contributions. Through its execution of 
lhis Agreement, Developer acknowledges that it is familiar with Section 1.126 of the San 
1•·rancisco Campaign and Governmental Conduct Code (the "Conduct Code") which prohibits or 
a state agency on whose board an appointee of a City elective officer serves, for the sellina or 
leasing of any land or building to or !Tom the City or a state agency on whose board an appointee 
of a City elective officer serves, from making any campai11n contribution to (I) an individual 
holding a City elective office if tile contract must be approved by the individual, a board on 
which that individual serves, or a board on which an oppointec of that individual serves, (2) a 
candidate for the office held by such individual, or (3) a committee controlled by such 
individual, at any time from the commencement of negotiations for the contract until the later of 
either the termination of negotiations for such contract or six (6) months after the date the 
contract is approved. Developer acknowledges that the foregoing restriction applies only if the 
contract or a combination or series of contracts approved by the same individual or board in a 
fiscal year have a total onticipatcd or uctual value ofSS0,000 or more. Developer runher 
ncknowledges thot the prohibition on contributions applies to each prospective party to the 
contract; each member of Developer's board of directors; Developer's chairperson, chief 
executive officer, chief linancial officer and chief operating officer; any person with an 
ownership interest of more than 20 percent in Developer; any subcontractor listed in the bid or 
contract; and any committee that is sponsored or controlled by Developer. Additionolly, 
Developer acknowledges thatDevelopcr must inform each of the persons described in the 
preceding sentence of the prohibitions contained in Section 1.126. Developer further agrees to 
provide the /\uthority the name of each person, entity or committee described above. 

27.9 Sunshine Ordinance. In accordance with Section 67.24(e) of the San 
Francisco Administrative Code, contracts, contractors' bids, le11ses, agreements, respo11ses to 
Requests for PropoSllls, and all other records or communications between the Authority and 
persons or firms seeking contracts will be open to inspection immediately after a contract has 
been awordcd. Nothing in this provision requires the disclosure of a private person's or 
organillltion's net worth or other proprietary financial data submitted for qualincation for a 
contract, lease, agreement or other benefit until and unless that person or organization is awarded 
the contract, lease, ogreement or benefit. Information provided which is covered by this Section 
will be made available to the public upon request. 

27 .10 Moc Bride Principles ·Northern Ireland. The City and the Authority urge 
companies doing business in Northern Ireland to move towards resolving employment inequilics 
and encourages them to abide by the MacBride Principles as expressed in San F'rancisco 
Administrative Code Section 121'. l, ct seq. The City and the Authority also urge Snn Francisco 
companies to do business with corporations that abide by the Mac Bride Principles. Developer 
acknowledges that it has read and understands the above statement orthc City and County of San 
Francisco concerning doing business in Northern lrclnnd. 
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27, I I Tropical Hardwood and Virgin Redwood Ban. The Cit)' and the Authorit)' 
ur11e companies not to imporl, purchase, obtain or use for an)' purpose, any tropical hardwood or 
tropical hardwood wood product, or any virgin redwood or virgin redwood wood product. 
Developer ai:rces that, except as permitted by the npplicalion of Sections 802(b) and 803(b) of 
the San Francisco Environmenl Code, Developer shall not use or incorporale any tropical 
hardwood or virgin redwood in the construction of the Improvements. Developer shall not 
provide any items to the construction of the Project, or otherwise in the: performance of this 
Agreement which are tropical hardwoods, tropical hardwood wood products, virgin redwood, or 
virgin redwood wood products. In the: event Developer fails to comply in good failh with any of 
the provisions of Chapter 8 of the San Francisco Environment Code, Developer shall be liable 
for liquidated damagcs for l':ach violation in any amount equal to the contractor's net profit on 
the contract, or flve percent (5%) of the total amount of the contract dollars, whichever is greater. 

27.12 Resource-Efficient Facilities and Green Building Requirements. 
Developer acknowledges that the City and County of San Francisco has enacted San Francisco 
Environment Code Sections 700 to 710 relating to resource·effieient buildin11s and green 
building design requirements. Developer hereby agrees it shall comply with the applicable 
provisions of such code sections. 

27.13 Tobacco Product Advertising Prohibition. Developer acknowlodges and 
Bjlrecs 1h111 no advertising of cigarettes or tobacco products is allowed on 11ny real property 
owned by or under the control of the City or the Authority, including the Project Site. This 
prohibilion includes the placement of the n11me ofa company producing, selling or distributin& 
cigarettes or tobacco products or the name of any cigarette or tobacco product in any promotion 
of any event or product, or on any sign. The foregoing prohibition shall not apply to any 
11dvertisement sponsored b)' a stale, local or nonprofit entity designed to communicate the health 
hazards of cigarcues and tobacco products or to encourage people not to smoke or to stop 
smoking. 

27.14 Drug· Free Workplace. Developer acknowledges that pursuant to the 
Federal Drug·Free Workplace Act of 1988 (41 U.S.C. Sections 701 et seq.), the unlawful 
manufacture, distribution, dispensation, possession, or use of a controlled substance is prohibited 
on City ~1r Authority premises. Developer and its agents or assigns shall comply with all terms 
and provisions of such Act and Lhe rules and regulations promulgated thereunder. Developer 
a11rees that any violation of this prohibition b)' Developer, its agents or assigns shall be deemed a 
material breach of this Agreement. 

27.1 S PestiCide Ordinance. Developer shall 1.:omply with the provision~ of 
Section 308 of Chapter 3 of the San Francisco Environment Code (the "Pesticide Ordinance") 
which (i) prohibit the use of certain pesticides on City or Authority property, (ii) require the 
posting of certain notices and the maintenance of certain records regarding pesticide usage and 
(iii) require Developer to submit to the Authority an integrated pest management ("IPM'') plan 
that (a) lists, to the extent reasonably possible:, the types and estimated quantities of pesticides 
that Developer may need to apply to the Project Site during the Tertn, (b) describes the steps 
Developer will take to meet the City's IPM Policy described in Section 300 of the Pesticide 
Ordinance, and (c) identifies, by name, title, address and telephone number, an individual to act 
us Developer's primary IPM contact person with the Cit)' or the Authorily. In addition, 
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Developer shall comply with the requirements of Sections 303(a) and 303(b) of the Pesticide 
Ordinance. Through the Authority, Developer may seek a determination from the City's 
Commission on the Environment that Developer is exempt from complyiny with certain portions 
of the Pesticide Ordinancr. with respect to this Agreement, as provided in Section 307 oflhe 
Pesticide Ordinance. The Authority shall reasonably cooperate with Developer, at Developer's 
sole cost and expense, if Developer seeks in good faith an exemption under the Pesticide 
OrdinAn~c. 

27.16 Preservative Treated Wood Containing Arsenic. Developer may not 
purchase preservative-treated wood products containing arsenic in the performance of this 
Agreement unless an exemption from the requirements of Chapter 13 of the S11n Francisco 
Environment Code is obtained from the Dep&rtment of the Environment under Section 1304 of 
the Code. The term "pmen-atlve-treatcd wood contalnlna arsenic:" shall me11n wood treated 
with a preservative that contains arsenic, elemental arsenic, or an arsenic copper combination. 
includinl.!, but not limited to, chromatcd copper 11rsenate preservative, 11mmoniacal copper zinc 
arsenalc preservative, or ammoniacal copper arsenate preservalive. Developer may purchase 
preservative-treated wood products on the list of cnvironmentally preferable altcmalivcs 
prepared and adopted by the Departmenl of the Environment. This provision docs not preclude 
Devcloper from purchasing preservative-treated wood containing arsenic for saltwater 
immer5km. Th\'.: 1crm ·'a11ltw11t1:r imn11:ntlun" shall mean 11 pressure-1n:11tc!.I wood that i1 u51:d 
for cons1ruction purposes or facilities that arc partially or totally immersed in saltwater. 

27 .17 Compliance with Disabled Access Laws. Developi:r acknowledges that, 
pursuant to the Disabled Access l.aws, programs, services and other activities provided by a 
public entity to the public, whether directly or through Developer or contractor, must be 
accessible to the disabled public. Developer sh11ll not discriminate against 11ny person protected 
under the Disabled Access Laws in connection with the use ofall or any portion of the Property 
and shall comply 111 all times with the provisions of the Disabled Access Laws. 

27.18 Protection of Private Information. Developer agrees to comply fully with 
and be bound by all of the provisions of Chapter I 2M orthc San Pranclsco Administrative Code 
(the "Protection oflnformatlon Ordinance"), includin!l the remedies provided therein. The: 
provisio11• of1he Protection of Priv11te lnfonn111ion Ordinance 11n:: incorporated herein by 
reference 3nd made a part of this Agreement as though fully set forth. Capitalized terms used in 
this Section 27. 18 and not defined in this Agreement shall have the meanings 11ssigned to such 
terms in the Protection of Private lnform11tion Ordinance. Consistent with the requirements of 
the Pro1ection of Private Information Ordinance, Developer agrees to 1111 of the following: 

(i) Neither Developer nor any of its contrnctors or subcontractors who 
receive Private Information from the City or Lile Authority in the performance ofa contract may 
disclose <hat information to 11 subcontractor or any other person or entity, unless one of the 
following is true: 
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(i) The disclosure is authorized 
by th is Agreement; 

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

(iii) The disclosure is required by 
judicial order. 

{ii) Any disclosure or use of Private Information Du!hori:ted by this 
Agreement shall be in accordance with any conditions or restrictions stated in this Agreement or 
the Authority's approval and shall not be used e:'lcept as nece~sary in the performance of the 
obligations under the contract. Any disclosure or use of Private Information outhorb:cd by the 
Authority shall be in accordance with any conditions or restrictions stated in the approval. 

(iii) "Private Information'' shall mean an)' informotion that (I) could 
be used to identify an individual, including without limitation name, address, social security 
number. medical information, nnancial inrorrnation, date and location orbinh, and names of 
relative; or (2) the law forbids any person from disclosins. 

(iv) Any failure of Developer to comply with the Protection of Private 
Information Ordinance shall be" material breach of this Agreement. In such an event, in 
addition to any other remedies available to it under equity or law, the Authority may terminate 
this Agreement, debar Developer, or bring a false claim action against Developer. 

27.19 Oraftiti Removal. Graffiti is detrimental to the health, safety and welfare 
of the communily in thal ii promotes a perception in the community that the laws p1·01ecting 
public and private propcny can be disregarded with impunity. This perception fosters a sense of 
disrespect of the law that results in an increase in crime; degrades the communily and leads 10 
urban blight; is detrimental to property values, business opportunities and the enjoyment of life; 
is inconsistent with the Authority's propeny maintenance goals and aesthetic standards; and 
results in additional graffiti and in other properties becoming the target ofgr11ffiti unless it is 
quickly removed from pLiblic 11nd private property. Or11ffiti «:suits in vi3u1d pollution and Is 11 

pub! ic nuisance. Oramti must be abal.:d as quickly as possible to avoid detrimental impacts on 
the City and County and'its residents, and 10 prevent the further spread of graffiti. 

Developer shall remove all graffiti from an)' real property owned or leased by Developer 
in the City and County of Sun Francisco within forty-eight (48) hours of the earlier of 
Developer's (a) discovery or notification ofthe graffiti or (b) receipt ofnotificlltion of the graffiti 
from the Ocpartm~nt of Public Works or the Authority. This Sectjon 27.12 is not intended to 
require Developer to bre11ch any lease or other agreement that it may have concerning its use of 
the real propeny. The term "araffitl" means any inscription, word, tigure, marking or design 
that is affixed, marked, etched, scratched, drawn or painted on any building, structure, n:'lture or 
other improvement, whether permanent or temporary, including by way of example only and 
without limitalion, signs, banners, billboards and fencing surrounding construction sites, whether 
public or private, without tho conseni ofLhe owner of the property or the: owncr·s authorized 
agent, and which is visible from the public right·Of·way. "Graffiti" shall not include: (I) any 
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sign or banner that is authorized by, and in compliance with, the applicable requirements of the 
San Francisco Public Works Code, the Sal'I Francisco Planning Code, or the San Building Code; 
ur (2) any mural or other painting or marking on the property that is protected as a work of tine 
art under the California Art Preservation Act (California Civil Code Sections 987 et seq.) or as 11 

work of visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 et seq.). 

Any failure of Developer to comply with this Sectjon 27.19 shall constitute a Developer 
Event of Default. 

27.20 Food Service Waste Reduction Ordinance. Developer agrees to comply 
fully with and be bound by all of the provisions of the Food Service Waste Reduction Ordinance, 
as set forth in San Francisco Environment Code Ch11pler 16, including 1he remedies provided, 
and implementing guidelines and rules. The provisions of Chapter 16 arc incorporated herein by 
reference and made a part of this Agreement 11s though fully set forth herein. This provision is a 
material term of this Agreement. By entering into lhis Agreement, Developer agrees th11t if ii 
breaches this provision, the Authority and City will suffer actual damages that will be 
impractical or extremely dlfficull to determine; further, Developer agrees that the sum or one 
hundred dollars ($100.00) liquidoted damages for the first breach, two hundred dollars ($200.00) 
liquidated damAQOs for the scc:ond braac:h in tho same yaar, and live hun<.lrnd dollars ($500.00) 
liquidated damages for-subsequeni breaches in the same year is a reasonable estimate of the 
damage that the Authority and City will incur based on the violation, established in light of the 
circumstances cl(isting at the time this Agreement was made. Such amounts shall not be 
considered a penalty, but rather agreed 1nonetary damages sustained by the Authority and City 
because of Developer's failure to comply with this provision. 

27.21 Chaner Provisions. This Agreement is governed by and subject 10 the 
provisions of the Charter of the City and County of San Francisco, including the budgetary and 
fiscal provisions of the City's Charter. Notwithstpnding anything to the contrary contained in 
this Agreement, there shall be no obligation for the payment or expenditure or money by the 
Authority or City under this Agreement unless the Controller of the City and County of San 
Francisco first certifies, pursuant to Section 3.105 of the City's Charter, that there is a valid 
11ppropriation from which the expenditure may be made and th111 unencumbered funds are 
available from the appropriation 10 pay the expenditure. Developer acknowledges that in no 
event sholl the City's General Fund have any !!ability for any of the Authority's obligations 
under this Agreement. 

27.22 Incorporation. Each and every provision of the San Francisco 
Administrative Code or any other San Francisco Code specifically described or referenced in this 
Agreement is hereby incorporated by reference, as it exists on the Effective Date as though fully 
set forth herein. 
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Exhibit B 

Dispute Resolution 

I. ARBITRATION OF DISPUTES 

I. Arh11ra1io11 

Any dispule involving the alleged breach or enforcement o(this Program (eitch.1ding 
disputes relating 10 the First Source Hiring Agreement and the applicable City ordinances) shall 
be submined to arbitration in accordance with this Eichibit B. The FHSA may also require 
participation in this arbitration process after following the procedures set forth in the First Source 
Hiri11g Ordinance, as set forth in Section 2.6 of1he Jobs EOP. 

The arbitration shall be submined to the American Arbitration Association, Son 
Francisco. California office ("AM") which will use the Commercial Rules of1he AAA then 
applicable, but subject to the further revision$ thereof. If there is a conflict be1ween the 
Commercial Rules of the AAA and lhc arbitration provisions in !his Program, the arbitration 
provisions of this Pro11ram shall govern. The arbitration shall take place In the Ci!)' and County 
of San Francisco. 

2. Demcmd for Arbitration 

The party seeking arbitration shall make a written demand for 11rbitration ("Demu11dfi1r 
Arbltrut/011"). The Demand for Arbitration shall contain at a minimum: (I) a cover letter 
demanding arbitration under this provision and Identifying the entities believed to be involved in 
the di~pute; (2) a copy of the notice of default, if any, sent from one pany to the other; (3) any 
written response to the notice of default; and (4) a brief statement of the nature of the alleged 
default. 

J Parlles' Parricipalion 

All persons or entities affected by the dispute (Including, as applicable, the Authority, 
Developer, Vertical Developers, Construction Contractor (and subcontractor) and Permanent 
Employer) and shall be made: Arbitration Parties. Any such person or entity not made an 
Arbitration Party in the Demand for Arbitration may intervene as an Arbitration Party and in turn 
may name any other such affected person or entity os o.n Arbitration Party; provided that, upon 
reque~t by any party. the arbiter may dismiss such purty if it is not reasonably affected by the 
dispute. 

~. A111horif)' Reque.rt ro AAA 

Within seven (7) business days atler service or receipt or a Demand for Arbitration, the 
Authority shall transmit to AAA a copy of the Demand for Arbitration and any written response 
thereto from an Arbitration Party. Such material shall be made part of the arbitration record. 
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.S. Seleclion of Arbitrator 

One arbitrator shall arbitrate the dispute. The arbitrator shell be selected from the panel 
of arbitrators from AAA by the Arbitration Parties in accordance with the AAA rules. The 
piutie~ shall uct dlllgemly In this regard. If the Arbitration Parties fail 10 agree on an arbitrator 
within seven (7) business days from the receipt of the panel, AAA shall appoint the arbitrator. A 
condition to the ~election of any arbitrator shall be the arbitrator's asrccment to: (i) submit to all 
Arbitration Parties the disclosure statement required under California Code of Civil Procedure 
Section 1281.9; and (ii) render a decision within thirty (30) days from the date of the conclusion 
of the arbitration hearing. 

6. Selling of Arbitration Hearing 

A hearing shall be held within ninety (90) days of the date of the tiling of the Demand for 
Arbitration with AAA, unless otherwise agreed by the Arbitration Parties. The arbitrator shall 
set the date, time and place for the 11rbitration hcaring(s) within the prescribed time periods by 
giving notice by hand delivery or first class mail to each Arbitration Party. 

7. Discovery 

In arbitration proceedings hereunder, discovery shall be permitted in accordance with 
Code of Civil Procedure § 1283.05 as it may be amended from time to lime. 

8. California Law Applies 

California low, including the California Arbitration Act, Code of Civil Procedure §§ 1280 
through 1294.2, shall govern all arbitration proceedings in any Employment and Contracting 
Agreement. 

9. Arbitration Remedies and Sanctions 

The arbitrator may impose only the remedies and sanctions set forth below: 

a. Order specific, reasonable actions and procedures to mitigate the effects of the 
non-complisnce and/or 10 bring any non-compliant Arbitration Porty into compliance witli the 
Program. 

b. Require any Arbitration Party to refrain from entering into new contracts related 
10 work covered by the Program or ECA, or from granting extensions .or modilications to 
existing contracts related to services covered by the Program or ECA, other than those minor 
modi lications or extensions necessary to enable completion of the work covered by the existing 
contract. 

c. Direct any Arbilrntion Pnrty to cancel, terminal«, su§!)end or Couse to be 
cancelled, terminated or suspended, any contract or portion(s) thereof for failure of any 
Arbitration Party to comply with any of the requirements in this Program or the ECA. Contracts 
may be continued upon the condition that 11 program for future compliance is approved by the 
Authority. If any Arbitration Party is found to be in willful breach of Its obligations hereunder, 
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the arbitrator may Impose a monetary sanction not to exceed Fifty Thousand Dollars 
($50,000.00) or ten percent (I 0%) of the base amounl of the breaching party's contract, 
whichever is less, provided that, in determining the amount ofany monetary sanction to be 
assessed, tile arbitrator shall consider the financial capacity of the breaching party. No monetary 
sanction shall be imposed pursuant to this paraBraph for the first willful breach of the 
Employment and ContractinB Program Agreement unless the breaching party has failed to cure 
after being provided written notice and a reasonable opportunity to cure. '.111onetary sanctions 
may be imposed for subsequent 1.incured willful breaches by any Arbitration Party whether or not 
the breach is subsequently cured. For purposcs of this paragraph, "willful breac/1" means a 
knowing and intentional breach. 

d. Direct any Arbitration Party to produce and provide to the Authority any records, 
data or reports which are necessary to determine ifa violation has occurred and/or to monitor the 
performance of any Arbitration Party. 

I 0. A rbilrator 's Dec: i.vian 

The arbitrator will normally make his or her award within twenty (20) days atler the date 
that the hearing is completed but in no event past thirty (30) days from the conclusion of the 
arbitration hearing; provided that where a temporary restraining order is sought, the arbitrator 
shall make his or tier award not later thal'! twenty-four (24) hours aner the henrlnB on the motion. 
The arbitrator shall send the decision by certified or registered m11 ii to each Arbitration Party and 
shall also copy all ArbiU:ation Parties by email (if email addresses arc provided). 

J J. Default Award; No Requiremem to Seek an Order Compelling Arbitration 

The arbitrator may enter a default award against 11ny person or entity who fails to appear 
at the hearing, provided that: (I) the person or entity received actual written notice of the 
hearing; and (2) the complaining p11rty has a proof of service for the absent person or entity. In 
urder to obtain a default award, the complaining party need not first seek or obtain an order to 
llrbitrate the controversy pursuant to Code of Civil Procedure§ 1281.2. 

J 2. Arbitrator Lacks Power to Modify 

Except 11s expressly provided above in this Exhibit B, the arbitrator shall have no power 
to add to, subtract from, disregard, modify or otherwise alter the terms of the Employment and 
Contracting Program Agreement or to negotiate new agreements or provisions between the 
parties. 

I 3. Jurl.~dictltm!Entry of J11dgn11m1 

. The inquiry of the arbitrator shall be restricted to the particular controversy which gave 
rise tc;i the Demand for Arbitration. A deeision ofthc arbitrator issucd hereunder shall be nn11l 
and bindins upon all Arbi1ration Parties. The prevailing Arbitration Party(ies) shall be entitled to 
rcimburseme:it for the arbitrator's fees and related costs of arbitration. lfa subcontractor is the 
losing party and fails to pay the fees within 30 days, then the applicable Construction Contractor 
(for whom that subcontractor worked) shall pay the fees. Each J\rbilration Party shall pay its 
own attorneys' fees, provided, however, those attorneys' fees may be awarded 10 the prcvailin11 

P·B-3 



pany if the arbitrator finds that the arbitration action was instituted, litigated, or defended in bad 
faith. Judgment upon the arbitrator's decision may be entered in any court of competent 
jurisdic1ion. 

I 4. E:fculpation 

Except as set forth in Section 13 above, each Arbitration Party shall expressly waive any 
and all chiims against the Authority, Tl H DI and the City for costs or damages, direct or indirect, 
reliiting 10 this Jobs EOP or the arbitration process in this Exhibit B, including but not limited to 
claims relating to the start, continuation and completion of construction. 
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Eghlblt C 

TIHDI Job Broker Responsibilities 

It is anticipated that TIHDI will refine the Job Broker Program to ensure that 
11ppropriately screened, trained and qua Ii fled 11pplican1s are available to be referred to fill open 
construction and non-construction short-term and permanentjobs. The TIHDI Job Broker will 
work with CityBuild and the local construction 11nd non-construction employment-training 
communi1y, including org'anizcd labor's apprenticeship programs, to develop and expand 
outreach, training and employment retention programs that maximize the opportunily to meet the 
desired goals outlined in this Policy. 

The Tll·IDI Agreement contemplates that a Memorandum of Undi::rstanding (MOU) 
between TIHDI and OEWD 11111y be dcvclop"ll \O ~1.,11rly outline roh:~ 1mll n:~pun~ibilili"s lo 
formalize how this System will be managi::d. The Authority shall oversee this work, and develop 
appropriate monitoring systems in collaboration with other involved parties. The responsibility 
for the overall success of the Job Broker/Placement System. is shared by all parties -TIJ-101, the 
Authority, OEWD, Developer, Vertical Developers, Construction Contractors, and Permanent 
Employers. 

At 11 minimum, il is envisioned thnt the TIHDI Job Broker Program for the Project will 
perform the following duties: 

• Coordimue with member ai:cncics ofTIHDI and city agencies to direct and 
coordinat.:: outre11ch, soft skills training. barrier removal, and employment 
counselling, and refer qu11lilied applicants to the project. 

• Provide a central physical as well as electronic location for permanent job listinas at 
Treasure lslond, distribute listing information at least weekly, ond coordinate 
systematically with existing CBOs and job collaboratives. 

• Certify the status of applicants as qualified Economically Disadvantaged Persons as 
well as Tl HDl/SF residents. 

• In collaboration with CilyBuild, ensure that all referrals for construction employment 
are job ready. 

• De11elop appropriate, ongoing relationships with relevant building trades and other 
unions. CityBuild will ultimately develop referral mechanisms and systems with 
these unions as appropriate employment opportunities arc 11vuilablc:. 

• Be the sole screening and referral a.gent for applicants to firms and commercial 
tenants who are prospective permanent em players. 

• Provide technical assistance to permanent firms and commcrcial tenants in utilizing 
other governmental employment development programs (e.g .. enterprise zone, job 
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training subsidies, tax credits, effective strategies for managing a diverse workforce, 
etc:.). 

• Maintain qualifying income and other eligibility data on referrals. 

• Coordinate and communicate with OEWD and community-based organizations to 
prepare training activilies specific to projected work opportunities in this proj<:ct; or 
to work directly with organizations that already provide such trainin11. 

The T!HDI Job Broker will have the following specific obligations: 

• Organize and implement a Job Broker Program 10 en$ure that screened, clisible, 
qualified and referred Economically Disadvan111ged Persons are timely referred to 
CityBuild for referral 10 Developer, Vertical Developers and other employers. 

• The TIHDI Job Broker may implement its referral system in conjunction with 
existina Community Based Orsanizatlons provided the TIHDI Job Broker Program 
provides a <.:entral job listin11 for Treasure Island, certitics the status of applicants as 
qualified, refers screened, eligible and qualified applicants to TIHDI or other parties 
to their respective EC As and others, provides technical assistanc.e to TIHDI or other 
panics to their respective ECAs and others in utilizing other 11ov~mmental 
cmploymenl developmenr programs and maintains income data on referrals and 
tracks hiring by TIHDI or other parties to their respective ECAs through data 
supplied by CityBuild. 

• Develop specific relationships with community-based organizations that have the 
capacity to train and/or refer qualified applicants for specific jobs. 

• Community Based Organizations may participate in the TIHDl Job Broker Program if 
they have experience in successful job placement pro11rams, maintain good 
relationships with Developer, Vertical Developers and others. maintain an 
employability assessment screening program, retain staff with appropriate credentials 
to support program activity, agree to share information with others, have the financial 
capacity and technical expertise to participate in the Tl HDI Job Broker Program ns 
reasonably determined. This includes providing ongoing job retention support to 
workers on the Island. 

• The Tll·!DI Job Broker Prosram is intended to ensure nei1ibili1y in TIHDI 'sand 
Developer and Vertical Developers' efforts to echieyc goals in employment and 
contracting set out above. the Authority and Tll·IDI shall have the right to ne11otiatc 
chanses In the design and lmplemematlon ofihe TIHDI Job Broker Prosram pursuant 
to and consistent with the tenns of the 1996 Tll·IDI Agreement. 

• The TIHDI Job Broker Program, as well as the overall project, should be monitored 
annually for overall cfl'ectivcness, and to make necessary adaptations to the system. 
This will be done collaboratively by all involved parties, and will be facilitated by the 
Authority. · 





EXHIBITQ 
PRE-APPROVED ARBrTERS LIST 

Qualified arbiters with Real Estate expertise from the AA.A's National Panel of Arbitrators 
and Mediators · 

1. Bruce Belding 

2. David Heilbron 

3. Matthew Geyer 

4. William Quinby 

5. Hon. Carl w .. t Andel'9on 

Qualified arbiters with Real Est11te expertise from the CPR Institute for Dispute 
Resolution 

6. Zeta G. Clalbome 

7. Hon. Charles B. Renfrew 
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,t:XHIBIT R 

Form of Rcverslonary Qultclalm Deed 

This document is exempt from payment of a 
recording fee pursuant to California 
Government Code Section 27383 

RECORDING REQUESTED B\' A~D 
WHEN RECORDED RETURN TO: 

Treasure Island Development Allthorlty 
Clo omce or Economic and Workforre 
Development 
City Hall, Room 2;J4 
I Dr. Carlton 8. Goodlett Place 
Son Froncl1co, Call Forni a 94102 
Attention: RICh Hlllls 

Reventlonary Oults!glm Deed 

Reco er s Stamp 

For good and va.Iuablc consideration. the receipt and sufficiency of which are 
acknowledged, , a ("Developer"), does hereby 
quitclaim to the TREASURE ISLAND DEVELOPMENT AUTHORITY, a California nonprofit 
public benefit corporation (the "Authority"), all of its right, title and interest in and to all of that 
real property located in the City and County of San Francisco, California described in Exhibit R· 
l attached hereto. 
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AUTHORITY: 

Authorized by Authority Resolution No. 
______ adopted _____ _ 

Approved as to Fonn: 
DENNIS J. HERRERA, 
City Attorney 

By: 
Name=-----,--~ 
Title: Deputy City Attorney 

DEVELOPER: 

TREASURE ISLAND DEVELOPMENT 
AUTHORITY, 
a Colifomia nonprofit public benefit 
corporation 

By: 
Namc:_~----­
Title: ------

a _______ , 

By: 
Name: ______ _ 

Tith:: 



STATE OF CALIFORNIA 

COUNTY OF SAN FRANCISCO 

) 
) SS 
) 

On • before me, , Notary Public, 
personally appeared • who proved to me on the basis of 
satisfactory evidem.:e to be the person(s) whose name(s) is/are subscribed to the within 
instrument, and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capaciry(ies), and that by his/her/their signature(s) on the instrument the person(s), 
or the entity upon bch11lf of which the person(s) acted, cx.ecutcd the instrument. 

I certify under PENAL TY OF PERJURY under the laws of the State of California that the 
foregoing parugraph is true and correct. 

WITNESS my hand and official seal. 

(Seal) 
Notary Pub!ic 



STATE OF CALIFORNIA ) 
) SS 

COUNTY OF SAN FRANCISCO ) 

On , before me, Notary Public, 
personally appeared who proved to me on the basis of 
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within 
instn1mcnt, and acknowledged to me that he/she/they Cltecuted the same in his/her/their 
authorized capacity(ies). and that by his/her/their signature(s) on the instrument the person(s), 
or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

(Seal) 
Notary Public 
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Legal De1crlptlon 
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EXHIBIT I 

AUCTION BIDDEBSELECTION GUIDELINES FOR 
SON-CRITICAL COMMERCIAL LOTS 

Nqn-Afflliation Reg1tirement 
• Bidder is not an Affiliate of Developer 

- Affiliate of Developer means on entitity that directly or indirectly conr:rols, ill 
controlled by, or is under common control with, the Developer or its panners or 
members 

·Bidder does not have any financial arrangements with Developer in submitting its bid 

fina11cjql R1q11 ia;ments 
-Bidder is able to demonstrate the tinonci11I ability to perform the obligations it is 
assuming in association with. tho development of the auction lot. For purposes of this 
section, this includes evidence of access to adequate equity and debt ·capitol along with 
commitment letlers from those financing sources, and the ability to post the required 
security associated with the development of the auction lot. 

·Provision ofa commitment letter to fund a 10% refundable deposit within 10 business 
days of being selected the auction winner 

E,,"Cpeyteace Rea11jren1eat.s 
·The managing principal or the bidder has ut leost five (S) years of experience in 

developing the type of commercial product to be developed on the auction lot the bidder 
is seeking to purchase. 

·The principals of the bidder have collectively completed at least three (3) development 
projects containing ot least 75% of the commercial square footage proposed for the 
auction lot. 

Entity in GoqdS1qndin!i: Req11irement.t 
·Documentation evidencing thot the: bidder and its constituent members, if any, have been 
duly formed, made all filings and arc in good st1mding in the State ofC11lifomiu and in 
the state of their respective incorporation. If the bidder is a joint venture, then the bidder 
shall provide evidence demonstrating the existence of a duly executed C0\1trocrual 
relationship between the applicable parties. 
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-Bidder has not defaulted on its obligations on another lot or project within the Treasure 
Island or Verba Buena Island development area. 

No Unfair Advan!Qge Requirement 
Bidder has not revieved an unfair advantage by receiving any bid information that 
is different from or in advance of such information being made available to other 
interested bidders 

EXHIBITT 
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EXHIBIT U 
QUALIFIED APPRAISER POOL 

I. Carnoghl-Blum (Ron Blum) 
S9S Market Street, Suite 2230 
San Francisco CA 940 IS 
41S.777.266611 109(phone) 
41 S.977 .OSSS (fax) 

2. Cushman+ Wakefield (James Myers) 
Cushman & Wakefield Western, Inc. 
6U 1 s. Figueron Street 
47th Floor 
Los Angeles , CA 90017 
(2 I 3)9SS-6493 
(2 I 3)627-4044 

3. lntegra Realty Resources (Brady Barbier) 
East Bay Office 
200 Pringle Avenue, Suite 32S 
Walnut Creek, CA 94596 
925 938-2600 ext. I 08 - Phone 
925 930-6880 - Fax 

4, Mart1>rana-Bohei:lan (Dave Boheglan) 
400 Montgomery Street, Suite 930 
San Francisco CA 94104 
415.982.4733 (phone) 
41 S .982.0426 (fax) 

5. · Cu~hman + WakeOeld (Brian J, Curry CRE, MAI, SRA, FRICS) 
443S Eastgatc Mall, Suite 200 
San Diego, CA 92121 
858.334.40S I (phone) 
858.334.6861 (fax) 
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Exhibit V·1 Appral&1l lnatructlona (Commercial Properties) 

I. Introduction: 

This scope of work is to appraise the market value· of the fee simple interest or ground leaae 
value of certain land parcels or buildings designated for commercial uses (collectively referred 
to as commercial properties) of the former Naval Station Treasure laland (NSTI) in accordance 
with the standarda and guidelines of the Uniform Standarda for ProfeHlonal Appraisal Practice 
(USPAP). 

The following appraisal instructions are intended to detail the scope, standards, process, and 
guidelines for the valuations of the property assigned to be appraised, (the "Subject Property"). 
The appraisal instructions herein will represent the only guidance that shall be utilized in 
completing this valuation assignment. This appraisal will set the purchase price or ground lease 
value of such commercial properties . The appraisal will be reviewed by the Navy and the 
Developer. 

II. Background Information: 

The former NSTI Is located on two islands located within one mile of the bay shores of the city 
of San Francisco and connected via the Bay Bridge to Oakland and the East Bay. NSTI is 
entirely within the jurlsdlctional boundaries of the City and County of San Francisco (the 
"Property"). NSTI covers all of Treasure Island, 1•m artificial island, and moat of Verba Buena 
Island, a natural island. 

Treasure Island was constructed in 1936 and 1937 for the initial purpose or hosting the Golden 
Gata International Exposition. After the exposition, the island was converted to a Navy base. 
During World War II, the island served as a center for receiving, training, and dispatching of 
service personnel. Since World War II, the Navy had used the Island primarily as a training and 
administrative center. Verba Buena Island Is a natural island where the US Army established a 
post on the northeastern side adjacent to present day Clipper Cove in 1887. In the 1890's, the 
Army built a small torpedo station complex on the Island; one building, the Torpedo Depot, 
remains. The US Army maintained a small base on the Island until 1960. In 1898, the Navy 
also established a training station there, which after 1923 operated as a receiving station for 
sarvicemen returning from overseas. 

In 1993, Congress and the President selected NSTI for closure and disposition by the Base 
Realignment and Closure Commission (BRAC). The Treasure Island Development Authority 
(TIOA) was designated as the Local Redevelopment Authority responsible for the 
redevelopment of NSTI. 

In 1997, under the Treasure Island Conversion Act, which amended Section 33492.5 of the 
California Health and Safety Coda and added Section 2.1 to Chapter 1333 of the Statutes of 
1966 (the 'Act"), the California Legislature and the City (i) designated TIDA as the 
redevelopment agency under California Redevelopment Law with authority over NSTI. and (ii). 



with respect to those portions of NSTI which under the Act are subject to the public tru11t for 
commerce, navigation and fisheries (the "Tidelands Trust"), vested In TIDA the authority to 
administer the Tidelands Trust as to such property. 

Under Senate Bill 1873, which the Governor signed Into law on September 15, 2004, the 
California State l.eglslature authorized a Tidelands Trust Exchange for the Project. Because 
the Tidelands Trust gE>nerally does not apply to most of Verba Buena Island, under the 
exchange, the Trust would be lifted from the portions of Treasure Island that ere planned for 
residential and other nonpermltted Trust uses and Imposed on portions of Verba Buena Island 
that currently are not subject to the Tidelands Trust. 

In July 2007, TIDA s•Jbmitted an Economic Development Conveyance (EDC) application based 
on a development plan approved by the Sen Francisco Board of Supervisors in December 2006 
(the "Development Plan"). In (June 2011) TIOA and a private developer executed a Disposition 
end Development Agreemi:mt ("ODA") governing tho redevelopment of NSTI. In (011eember 
2011) the United Slates of America executed an Economic Development Conveyance 
Memorandum of Agreement (EOC MOA) with TIOA regarding conditions of transfer of NSTI to 
TIDA. Per EDC regulations, the Navy Is required to obtain Fair Market Value for the transfer 
and so has required TIDA to conduct appraisals of certain commercial properties. 

Ill. Property Description: 

Insert deU-ils and description of property to be appraised. 

Details to include: 
• Land identifier (parcel number, phase, etc.) 
• Legal description 
• Land area (siza) 
• Building areas 
• Excess I.and Appreciation Structure as defined by major phase by product type 

Description to include: 
• Entitled development plan (number of units, commercial space, parking, etc.) 
• Environmental use restrictions 
• Covenants. Conditions, and Restrictions 
• Commercial property's relationship to major phase and island-wide development plan 
• Neighborhood amenities and improvements, Including views, recreational facilities, 

dining, shopping, parks, security, access to transportation and other community 
amenities. 

IV. Services Required: 

1 . The appraisal will be a self-contained report based on a comprehensive study and analysis 
and setting forth, in detail, all data. analysis, and conclusions, as necessary and typical of a 
complete, self-contained appraisal report. The appraisal preparation, documentation, and 
reporting shall be In conformity with the standards of USPAP. The appraisal report shall 
consider the highest and best use as "acant for both unimproved and Improved sites and 
highest and best use as improved for improved sites subject to the use dictated by the 
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Oevelopmenl F'111n 11s lin11111nd11d by TICA per the DOA. The appralBal report must contain the 
following sections: 

Tit/• Page· This should include (a) the name, street address and agency assigned tract. 
or parcel, number (if any), of the property appraised, (b) the name and address or the 
indlvidual(s) making the report, (c) the effective date of the appraisal, and (d) the 
appraiser's license number and license expiration date. The effective dale for the 
appraisal will be the date of the appraisal report. 

Letter of Transmittal - This should Include the date of the latter; identification of the 
property and property rights appraised: a reference that the letter is accompanied by a 
self-contained appraisal report: a statement of the effective date of the appraisal: 
Identification of any hypothetical conditions, extraordinary assumptions. limiting 
conditions, or legal in~truction11: the value estimate, nr estimates: factors considered 
beyond the expertise of the appraiser or otherwise not Incorporated; and the appraiser's 
signature. 

Tabla of Contents - The major parts of the appraisal report and their subheadings 
should be listed. Items in the addenda of any report .shell be listed Individually in the 
table of contents. 

Appraiser'• Certification - The appraisal report shall include an appraiser's signed 
statement certifying that: 

• The statements of facts contained in the report era true and correct: 
• the reported analyses, opinions, and conclusions are limited only by the reported 

assumptions, limiting conditions, and legal instructions, and are the personal, 
unbiased professlona; analysis, opinions, and conclusions of the appraiser; 

• Thfl appraiser has no present or prospective interest in the property appraised and 
no personal interest or bias with respect to the parties involved: 

• The compen11ation received by the appraiser for the appraisal is not contingent on 
the analyses, opinions, or conclusions reached or reported; 

• The appraisal was made and the appraisal report prepared in conformity with the 
Appraisal Foundation's Unifo"" Standarrls for Professional Appr&isal Practice,; 

• The appraiser has made a personal inspection of the property appraised and that the 
property owner, or his/her designated representative, was given the opportunity to 
accompany the appraiser on the property Inspection; 

• No one provided significant professional assistance to the appraiser. (II professional 
assistance was provided th" appraiser, the name of the indh1idual(s) providing such 
assistance must be stated and their professional qualifications should be included in 
the addenda of the appraisal report. This requirement lncludoa both profeseional 
appraisal assistance and providers of subsidiary assistance, e.g., planning and 
permitting consultants, engineers, cost estimators, marketing consultants.) 

The appraiser's certification shall also Include the appraiser's oplnion of the market value 
of the property appraised as of the effective date of the appraisal. 

Appraisers may also add to their certifications certain items that may be required by law, 
the USPAP, and Iha appraiser's professional organization(s). However, appraisers 
should avoid adding certifications that are not pertinent to Iha specific appraisal (e.g., 
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that the report was prepared in accordance with the Financial Institutions Reform, 
Recovery, and Enforcement Act of 1989 (FIRREA)) or that are beyond the scope cl the 
appraisers' assignment. The appraiser's certification may alternately follow the 
appraiser'$ flnal estimate of value In the appraisal report. 

Summery of Salient Facts and Conclualons •The appraiser shall report the major 
facts and conclusions that led to the final estlmate(s) of value. This summary should 
include an identification of.the property appraised; the highest and best use of the 
property; description of improvements (If any); Indicated value of the property by each 
approach to valu& employed; the final estimate of value; and any hypothetical conditions, 
extraordinary assumptions, limiting conditions or instruction; and the affective date of the 
appraisal. 

Photograph• of Sub)e~t Propt,,ty • Photographij ere not required of exiatlng 
improvements not deemed to be of highest and best use or historically significant and 
are likely to be demolished. Pictures shall show the front elevation of the major 
improvements, any unusual features, views of the abutting propertl111 on either side and 
that property directly opposite. interior photographs of any unique features. end 
photograph& of rialghborhood amenities. When 11 large number of buildings are 
involved, including duplicates, one picture may be used for each type. Except for an 
overall view, photographs may be bound as pages lacing the discussion or description of 
the photographs' content. or may be placed In the addenda of the report. Each 
photograph should be numbered, show the identification or the property and the date 
taken. In selecting photographs for Inclusion in their reports, appraisers should bear in 
mind that some readers of the report may never have an opportunity to personally view 
the property. Therefore, they must rely on the photographs and the narrative description 
of the property provided by the appraiser to gain an adequate understanding of the 
physical characteristics of the property to judge the accuracy and reasonableness of the 
appraiser's analyses and 11alue estimate(s). 

Statement of Assumptions and l.lmltlng Condition• • Any assumptions and limiting 
conditions that are necessary to the background of the appraisal shall be stated. Any 
client agency or special legal instructions provided the appraiser shall be referenced and 
a copy of such instructions shall be Included in the addenda of the appraisal report. If 
the appraisal has been made subject to any encumbrances against the property, such 
as easements, these shall be stated. In this regard, It ls unacceptable to state that the 
property has been appraised as if free and clear of all encumbrances, except as stated 
in the body of the report; the encumbrances must be Identified in this section of the 
report. General assumptions and limiting conditions, such as typically contained In 
appraisal adden~a. must be reviewed for pertinence to the assignment and allowabllity 
with re=ipect lo other provi11ion11 c;if the contract. General eaaumptlon11 and llmlUng 
conditions that are not applicable andtor allowable shall be deleted, and all others ahall 
be edited as necessary to be specifically applicable and appropriate. Also. aasumptlons 
and limiting conditions cannot be used by an appraiser to alter en appraisal contract, 
as!lignmant letter, or the appraiser's scope of worl<. Unsupported hypothetical 
conditions. assumptions, or limiting conditions may result In disapproval of the appraisal 
report. The appraiser must also avoid assumptions and limiting conditions that are 
clearly the appraiser's own conclusions. While it may be appropriate for an appraiser to 
conclude and report that a probability eidsts that the property under appraisal could be 
rezoned, it Is not appropriate for an appraiser to make an appraisal undl"lr the 
"assumption" that the property could be rezoned. The Development Plan, as amended 
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by TIDA, establishes a precedent for land uses at the property. The adoption of an 
·unapproved assumption, or hypothetical condition. that results In a valuation of other 
tha11 the market value of the property appraised as of the effective date of the appraisal 
wili, as a general rule, invalidate the appraise!. 

Scope of the AppralHI- The appraiser shall describe the scope of Investigation. The 
appraisal's scope should confonn to Its purpose and Intended use. The intended use 
and purpose of the appraisal places specific demands on the scope of the Investigation 
and analysis presented In the appraisal report, The appraisal report should clearly link 
the appraisal's scope with its purpose and Intended use. The geographical area and 
lime span searched for market data should be Included, as should a description of the 
type of market data researched and the extent of market data confinnation. The 
appraifl&r should state the references and data sources rolled upon In making the 
appraisal; if preferred. this information may be shown within the applicable approaches 
to value. The applicability of all standard approaches to value shall be discussed and 
the exclusion of any approach to value shall be explained. The appraiser has the burden 
of clearly explaining the implitalions of any hypothetical condition or extraordinary 
assumption adopted. The required 13xplanation and discussion of the implications of 
such hypothetical condition or extraordinary assumption must be included In this action 
of the appraisal report. 

Purpose of the Appraisal· This section shall Include an explanation of the reason for 
the appraisal, and the deHnlllon of all value estimates required, and a dascrlptlon of the 
property rights appraised. The purpose of the appraisal will be to estimate the market 
value as of the date of the appraisal report. 

This section should spe;::iflcally Identify the intended use and the intended user of the 
appraisal report. The intended user of the appraisal report will be the Contracting Party, 
and the intended use of the appraisal report wlll be to estimate the fair market value of 
the property as of the effective date of the appraisal report. Care should be taken to 
prepare the appraisal report in a manner that clearly meats the Intended use of the 
report by the intended user. It Is lmpt1rativa that the appraiser utlllze the correct 
definition of market value. For appraisals prepared under these Standards, appraisers 
shall use the following definition of market value: 

Market value Is the amount In cash, or on ta""s reasonably equivalent to 
cash, for which In all probability the property would have sold, or its 
leasehold interests transferred, on the effective date of the appraisal, after 
a reasonable exposure time on the open competitive market, from a 
willing and reasonably knowl4!1dgeable seller to a willing and r&allonably 
knowledgeable buyer, with neither acting under any compulsion to buy or 
sell. giving due consideration to all available economic uses of Iha 
property at the ti me of the appraisal. 

This definition must be placed in this section of the appraisal report. No other detlnltlon 
of market value for purposes of appraisals made under these Standards 11 acceptable, 
unless otherwise required by a specific and cited federal law or regulation. Contrary to 
USPAP Standards Ruta 1 ·2(c), this deflnl!lon of market value does not call for the . 
estimate of value to be linked to a specific exposure time estimate, but merely that the 
property be exposed on the open market for a reasonable length of time, given the 
character of the property and its market. Therefore, the appraiser's eatimate of market 
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value shall not be linked to a specific exposure time when conducting appraisals for 
federal land acquisition purposes under these Standards. It is recognized that some 
appraisers' cll&nt groups (e.g .• relocation companies, mortgage lenders) may require 
appraisers to estimate a mtuketing time for the property under appraisal. However, such 
estimates are inappropriate for, and niust not be included In, appraisal reports prepared 
for federal land acquisitions under thHe Standards. "The request to provide a 
reasonable rnarl<etlng time opinion exceeds the normal information required for the 
conduct of the appraisal process" and is, therefore, beyond ihe scope of the appraisal 
assignment under these Standards. 

Summaty of Appl'lllsal Problems - 1"his section gives the appraiser the opportunity to 
acquaint the reader of Iha appraisal fflPOrt with the specinc appral11al problem!!. if any. 
which have been encountered by the appraloer and that will be discussed in detail in the 
body of the appraisal report. Appraisers are encouraged to take advantage of it. The 
appraiser should briefty describe the principal problems presented in estimating the 
market value of the property under appraisal and describe the estate to be taken. If the 
parcels under appraisal include water rights, minerals, or suspected mlnentl values, 
fixture values, timber V3lues, or other rights of potantlal value, the treatment of their 
contributory value should be discussed, including the methodology employed to avoid 
the forbidden summation or cumulative appraisal. If the valuation of the property 
required the usa of any consulting reports, these should be attached as addenda along 
with other sources of data for the analysis, and the appraiser ahoukl describe such 
reports, the method of utilization thereof, and the weight or reliance placed thereon. 

2. The appraisal shall be performed based on the highest and best use that must take 
Into account the Subject Property subject to the use dictated by the Development Plan 
as amended by TIDA per the DOA, and be accompanied by any aupportlng data. 

All other methodologies other than that specifically addressed within this Scope of Work shall, to 
the extent practical, be based on market-derlve.d data and methodology as formulated in a 
typical fair-market value appraisal. The appraiser shall consider all local, state, and federal 
ordinances, regulations, land use restrictions, engineering controls, and local practices when 
making a determination of Iha highest and best use. 

3. All approaches to value should be considered when valuing the property. If the appraiser 
determines that a typical approach should be omitted, ii must explain the reasons to support the 
exclusion in the appraisal report. 

4. The Appraiser 11hall explain the reagonirig applied to arrive at th• final opinion of vailua and 
how the results of each approach to value were waighed in that opinion, and the reliability of 
each approach to value for solving the particular appraisal problem. The appraiser shall also 
state his or her final estimate of value of all of the property under appraisal as a single amount. 
5. TIDA shall provide the appraiser a copy of all records and data pertaining to the property 
detailed in Section VII I. 

V. General Requirements: 

1. The appraiser will be provided with Points of Contact for TIOA lo assist In completing the 
assignment. For questions regarding the appraisal, please contact: 
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Name 
Agency 
Fl'hys!cal Address 
Phone number and email address 

2. All adjustments ror dlsslmllarltles between the appraised property and comparable market 
data, Including sates comparables and rental data, as well as all discount and capitalization 
rates, etc., must be supported by market d11ta. The narrative description of the adjustment 
process shall be sufficiently complete to indicate to the reader that the adjustments or rates 
were derived and applied in a reasonable and rational fashion consistent with market data. The 
actual adjustments shall be set forth In an adjustment grld(s) and discussed in sufficient detail to 
lead the reader to the appraiser's conclusions. 

3. A detailed description/analysis, with photographs, of the property and improvements under 
appraisal is required which Includes: a plot plan, Improvement plans and specifications with 
dimensions, a description of any special features or copy of the ~as-built" site survey; description 
and size and shape of site, topographical features, soil and subsoil conditions (if known), 
drainage and flood zone information, access and ingress/egress, utilities availability, site's 
relationship to neighboring properties, potential or existing nuisances and hazards, easements, 
encroachments and right-of-ways. and overall functional adequacy of the site. 

4. In addition to above, the following Information Is required for existing improvements 
determined to be the highest (Ind best use or historically significant and which would remain on 
site: estimated size of the improvements detailed in the most standartl market acknowledged 
unit{s). a descrtj:ltlon of interior and exterior construction features and layout, available and 
required number of parking spaces, physical and chronological age, total economic life, 
remaining economic life, effective age, quality and condition, deferred maintenance, current use, 
and functional utility of the improvements. 

5. Photographs of all comparable market data utilized In the report shall be provided within the . 
appraisal. Maps displaying the location of ell market data must also be included. These maps 
should be detailed enough to show specific site Identification and location so that market data 
can be located during a field review of the appraisal. 

6. Comparable market data shall be presented In Individual write-up sheets. RQntal 
Comparable data sheets shall include at a minimum: physical address, improvement 
description, lessor/lessee, 9ate of lease(s) or most recent rental transaction(a), lease rates and 
terms including: type o' lease (gross, modified grosa, triple nat). Tl allowances, rental 
concessions, expense allocations, size of space leand, etc., and date and source of 
verification. Comparable sales data sheets must include, at a minimum: phyeical address or 
legal description, grantor/grantee, sales plice & date, financing terms and conditions to include 
cash equivalency, zoning, size and shape of site, description of Improvements, current use, 
development of capitalization rate (if sale comparable is income producing) and date and source 
of verification. The appraiser must physically inspect all principle comparable data used. 

Tha documentation of each comparable sale shall include: 

• Parties to the transaction 
• Date of transaction 
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• Confirmation of the transaction with buyer, seller, broker, or other person 
having knowledge of the price, terms, and conditions of sale, include names of 
person the sale was verified with and phone m1mbers. 

• Buyer motivation 
• Locatlon 
• Size 
• Unit counts 
• Property rights conveyed 
• Consideration 
• Financing terms • 
• Sale conditions, such as arm's length or distressed 
• Improvements, include utilities available; 
• Zoning 
• Photographs 

Cite pertinent facts such as date, size, buyer and seller, price, terms, location, and explain why 
each sale was not used. Properties on the market for sale, but not yet sold, may be included as 
comparables if the appraiser feels they are relevant to the analysis. 

The appraiser shall adhere to USPAP direction pertaining to comparable sales requiring 
extraordinary veriftcation and weighting considerations. These include sales to governmental 
agencies, sales to non.profit organizations, sales to environmental organizations, sales to 
pertles desiring to e11chen9e the lend to the government, distressed sales, and other atypical or 
non·ami's length sales. 

7. The appraiser must provide a line-Item discussion reflecting the mathematical development 
of each income, expense. vacancy, Infrastructure, cost-to-cure, or demolition Item cited In the 
appraisal report. Property operating expenses must be supported by market data based on 
industry standards or supported by Industry racognlzed Income/expense manuals auch as 
BOMA, IREM, etc. 

8. If the appraiser chooses to use self-made or commercial appraisal software, such as 
ARGUS, DYNA, PROJECT, Microeoft Excel etc., he/she must provide all supporting printouts, 
spreadsheets, and electronic versions of the files, which support the Operating Statement or 
Discounted Cash Flow (DCF) Analyses provided within the appraisal. 

VI. Special Conalderatlona/Asaumptlona: 

1. Tidelands Trust - use restriction applies to certain portions of land on YBI. Attached to 
this scope is an overview of Tidelands Trust. 

2. Market Value - as of the effective date of the appraisal 
3. Bay Bridge Completion Date - assume completion by 2013·2015 (Including bridge 

demolition) • TBD. 
4. Utilities - all required utilities will be available to support development. 
5. Entitlements In place - all necessary entitlements will be in place as of the effective date. 

Assume the current status of development In the entitlements process. 
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6. Environmental Clean-up - areas affected by envlronme1118I contamination will be 
remediated to the proposed uses identified in the TIDA's July 1996 redevelopment plan, 
except in limited areas where otherwise agreed to with the regulatory agencies such as 
CERCLA Site 6. Use restrictions such as Institutional controls may be imposed on 
certain portions of the property and these areas may require management of hazardous 
substances remaining in place in soil or groundwater during construction for 
development, or until concentrations have attenuated below unrestricted levels. 

7. Geotechnlcal - assume stabilization and Improvement of the Property for seismic 
purposes will be conducted. 

VII. Appraiser Quallflcation1: 

Appraisers shall be a State Certified General Real Property Appraiser In California where the 
subject property is located and be In good standing with the licensing authority where the · 
credential was issued. Appraiser must also hold a current MAI membership designation from 
the Appraisal Institute. Additionally, appraiser must be practicing or working for at least 10 
years In either a national firm, or a regional nrm based in California and have partlcular 
experience with coastBI California real property transactions Involving the product type that is 
the subject of the appraisal. The appraiser must maintain independence from all Contracting 
Parties and not have any contractual relationships with Developers within the prior 24 months. 

VIII. 1'1formatlon to be provided to the Appraiser: 

1. TBD 

IX. Timing & Process: 

The following provides a projected schedule of key milestones. All days are completion dates 
rrom the data of award (number of days from previous task). 

Contract Award Date - TBD 
Kickoff Meeting with TICA (+5 days)- TBD 
Deliver Information to Appraiser (+3 days) - TBD 
Property Inspection ("''7 days) - TBO 
Supplemental Information Request (if needed) - Anytime 
Final Report ("'30 days) - TBD 

1. Pre-Work Conference: At the request of TICA, the appraiser will be required to attend a pre­
work conference for discussion and understanding of these instructions, including an update of 
the project schedule. The pre-work conference may be held in conjunction with the property 
examination. 

2. The appraiser shall submit to the Contracting Party a complete, Self-Contained Appraisal 
Report along with three (3) signed copies and a llva electronic copy of the appraisal report 
within the number of days (or date) specified within the fully executed contract for appraisal 
services. 
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4. The appraiser shall provide an electronic Portable Document Format (PDF) version of the 
signed appraisal report along with any maps, drawings, photos, graphs and all bacl<up 
Information to the Contracting Party. 

6. Definition of Terms: Unless speciflcally defined herein or In USPAP, definitions of all terms 
are the same as thos9 found In "The Dictionary of Real Estate Appraisal" (Appraisal Institute), 
current edition. 

7. Tostimony. Upon tho requost of the Oepertment of Navy or United States Attorney or the 
Department of Justice, and the City of San Francisco, the appraiser shall, in any judicial 
proceedings, testify as to the value of any and all property included in the appraisal report as of 
the valuation date. Fees for these services shell be determined upon the Contracting Party's 
request for testimony. 

X. Confldantlallty: 

The Contracting Party and the appraiser acknowledge and agree that In the course of 
performing the Work .under this agreement, the Contracting Party may disclose Confidential 
Information, which has been approved and authorized by Contracting Party for release, to the 
appraiser. 

The appraiser agrees not to disclose the Contracting Party Confidential Information to any Third 
Party and to treat it with the same degree of care as it would its own confidential information. It 
Is understood. however, that tha appraisar may disclose the Contracting Party Confidential 
Information on a •need to know" basis to the appraiser's employees and Subcontractors, All 
such employees and Subcontractors of the appraiser shall have axecuted a confidentiality 
agreement with the Contracting Party requiring a promise of confidentiality concerning the 
Contracting Party Confidential Information, 

Appraiser's valuations and supporting appraisal reports are confidential Information as well and 
the appraiser shall strictly abide by the Confidentiality provisions of the Ethics Rule of USPAP, 
which provides as follows: 

• An appra111er must protect the confidential nature of the appralaer-cllent relationship. 
• An •ppr11i1111r must act In gooa faith with regard to tne lagltlmate Interests of the cliant in 

the use of confldentlal Information and in the communication of assignment results. 
• An appraiser must not disclose confidential information or assignment resulle prepared 

for a client to anyone other than: 
1 ) the client and persons specifically authorized by the client; 
2) federal, state enforcement agencies and such third parties as may be authorized 

by due process of law; and 
3) a duly authorized professional peer review committee. 

Under exception #1 in the preceding paragraph, appraisers must obtain written authorization 
from the Contracting Party before disclosure. The passage of time in and of itself does not 
extinguish either the appraiser's responsibility for confidentiality er the appraiser/client 
relationship. The appraiser/client relationship Is extinguished only upon written release from the 
Cont!'lllcting Party. Even though the appralaer/client ralalion1hlp may terminate. th• appralHr 
remains subject to the confldentlallly provisions of USPAP. 
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Exhibit y.2 IDevt!opac R11!dant!a! Lptal 

Appraisal Instructions 

I. Introduction: 

This scope of work ia to appraise the market value of the fee simple Interest of certain land 
parcels of the former Naval Station Treasure Island (NSTI) ln accordance with the standards 
and guidelines of the Uniform Standards for Professional Appraisal Practice (USPAP). 

The following appraisal instructions are intended.to detail the scope, standards, process, and 
guidelines for the valuations of the property assigned to be appraised, (the "Subject Property"). 
The Subject Property will consist of residential lots referred to herein as Developer Lots. The 
app~·aisal instructions herein will represent the only guidance that shall be utilized in completing 
this valuation assignment. This appraisal will set the purchase price of the land parcels for the 
Developer. The appraisal will be reviewed by the Navy and the Developer. 

II. Background Information: 

The former NSTI is located on two Islands located within one mile oHhe bay shores of the city 
of Sen Francisco and connected via the Bay Bridge to Oakland and the East Bay. NlSTI is 
entirely within the jurlsdictional boundaries of the City and County of San Francisco (the 
"Property"). NSTI covers all of Treasure Island, an artlflclal island, and most of Yerbfl Buena 
Island. a natural island. 

Treasure Island was constructed in 1936 and 1937 for the initial purpose of hosting the Golden 
Gate lntemational Exposition. After the exposition, the Island was converted to a Navy base. 
During World War II, the island served as a center for receiving, training. and dispatching of 
service personnel. Since World War II; the Navy had used the.Island primarily as a training and 
administrative center. Verba Buena ti1land is a natural Island where the US Army established a 
post on the northeastern side adjacent to present day Clipper COye in 1867. In the 1890's, the 
Army built a small torpllldo elation compleK on the island; one building, the Torpedo Depot, 
remains. The US Army maintained a small base on the island until 1980. In 1898, the Navy 
also established a training station there, which alter 1923 operated aa a receiving station for 
servicemen returning from overseaa. 

In 1993, Congress and the President selected NSTI for closure and disposition by the Ba&e 
Realignment and Closure Commission (BRAC}. The Treasure Island Development Authority 
(TIDA) was designated as the Local Redevelopment Authority responsible for the 
redevelopment of NSTI. 

In 1997, under the Treasure Island Conversion Act. which emended Section 33492.5 of the 
California Health and Safety Code and added Section 2.1 to Chapter 1333 of the Statutes of 
1968 (the "Act"), the Califomia Legislature and the City (I) designated TIDA as the 
redevelopment agency under Califomia Redevelopment Law with authority over NSTI, and (ii), 
with respect to those portions of NSTI which under the Act are subject to the public trust for 

EXHIBIT V-2 



commerce, navigation and ftsheries (the "Tidelands Trusf'), vested In T1DA the authority to 
administer the Tidelands Trust as to such property. 

Under Senate Bill 1873, which the Governor signed Into law on September 15, 2004, the 
California State Legislature authorized a Tidelands Trust Exchange for the Project. Because 
the Tidelands Trust generally does not apply to most of Verba Buena Island. under the 
exchange, the Trust would be lifted from the portions of Treasure Island that are planned for 
residential and other nonpermltted Trust uses and imposed on portions of Verba Buena Island 
that currently are not subject to the Tidelands Trust. 

In July 2007, TIDA submitted an Economic Development Conveyance (EOC) application based 
on a development plan approved by the San Francisco Board of Supervisors in December 2006 
(the 'Development Plan"). In (June 2011) TIDA and e private developer executed a Disposition 
and Development Agreement ("ODA") governing the redevelopment of NSTI. In (December 
2011) the United States of America executed an Economic Development Conveyance 
Memorandum of Agreement (EOC MOA) with TIDA regarding conditions of transrer of NSTI to 
TIOA. Par EDC regulations, the Navy Is required to obtain Fair Market Value for the transfer 
and so has required TIDA to conduct appraisals of certain Developer Lots. 

Ill. Property OoaGrlptlon: 

Insert details and description of property to be appraised. 

Details to include: 
8 Land identifier (parcel number, phase, etc.) 
• Legal description 
• Land area (size) 
• Exce55 Land Appreciation Structure as defined by major phase by product type 

Description to include: 
• Entitled development plan (number of units, commercial space. parking, etc.) 
• Environmental use restrictions 
.. Covenants, Conditions, and Restrletlons 
• Land parcel's relationship to major phase and Island-wide development plan 
• Neighborhood amenities and Improvements. Including views, recreational facllltles, 

dining, shopping, parks. security, access to transportation and other community 
amenities. 

IV. Services Required: 

1. The appraisal will be a self-contained report based on a comprehensive study and analysis 
and salting forth. in detail, all data, analysis, and conclusions, as necessary and typical of a 
complete, self-contained appraisal report. The appraisal preparation, documentation, and 
reporting shall be In conformity with the standards of USPAP. The appraisal report shall 
consider the highest and best usesubJect to the use dictated by the Development ?Ian as 
amended by TIOA per the DOA. The appraisal report must contain the following sections: 

Title Page· Thls.shotJld include (a) the name, strest address and agency assigned tract, 
or parcel, number (If any), of the property appraised, (b) the name and address of the 
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indlvldual(s) making the report, (c) the effective data of the appraisal, and (d) the 
appraiser's license number and license expiration date. The affective date for the 
appraisal wlll be the date of the appraisal report. 

Latter of T,.11smltt•I • This shguld include the data of the letter: ldentlflcatlon of the 
property and property rights appraised; a reference that the letter is accompanied by a 
self-contained appraisal repart; a statement of the effective date of the appraisal: 
ldentlflcatlon of any hypothetical conditions, extraordinary aSBumptions, limiting 
conditions, or legal instructions; the value astimate, or estimates: factors considered 
beyond the expertise of the appraiser or otherwise not incorporated; and the appraiser's 
sig"ature. 

T•ble of Contents ·The major parts of the appraisal report and tha'1r subheadings 
should be listed. Items in the addenda of any report shall be listed individually In the 
table of contents. 

A12pralser's Cerllflcatlon • The appraisal report shall include an appraiser's signed 
statement certifying that: 

• The statements of·facts contained in the report are true and correct; 
• the reported analyses, opinions, and conc:luslons are limited only by the reported 

assumptions, limiting conditions, and legal Instructions, and are the personal, 
unbiased professional analysis, opinlo11s, and conclusions of the appraiser; 

• The appraiser has no present or prospective Interest In the property appraised and 
no personal interest or bias with respect to the parties Involved; 

• The compensation received by the appraiser for the appraisal is not contingent on 
the analyses, opinions, or conclusions reached or reported; 

• The appraisal was made and the appraisal report prepared In conformity with the 
Appralaal Foundation's Uniform Standards for Professional Appraisal Practice,: 

• The appraiser has made a personal Inspection of the property appraised and that the 
property owner. or his/her designated representative, was given the opportunity to 
accompany the appraiser on the property Inspection; 

• No one provided significant profe:ssional assistance to the appraiser. (If professional 
assistance was provided the appraiser, the name of the indlvidual(s) providing such 
assistance must be stated and th11lr professional qualifications should be included in 
the addenda of the appraisal repc1rt. This requlntment Includes both professional 
appraisal assistance and providers of subsidiary assistance, e.g., planning and 
permitting consultants. engineers, cost estimators, marketing consultants.) 

The appraiser's certification shall also include the appralaer's opinion of the market value 
of the property appraised as of the effective date of the appraisal. 

Appraisers may also add to their certifications certain items that may be required by law, 
the USFAP. and the appraiser's professional organlzatlon{s). However, appraisers 
should avoid adding certifications that are not pertinent to th& specific appraisal (a.g., 
that the report was prepared In accordance with the Flnanclal Institutions Reform, 
Recovery, and Enforcement Act of 1989 (FIRREA)) or that are beyond the scope of the 
appraisers' assignment. The appraiser's certification may alternately follow the 
appraiser's final estimate of value in the appraisal report. 
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Summery of Sellent Facts and Conclusions· The appraiser shall report the major 
facts and conclusions that led to the final astlmate(s) or value. This summary should 
include an identification of the property appraised; the highest and best use of the 
property; description of Improvements (If any): Indicated value of the property by each 
111pproact1 to value employed; 1ne nnal est1ma1e of value: and any nypotne11cel conditions, 
extraordinary assumptions, limiting conditions or instruction; and the effective date of the 
appraisal. 

Photographs of Subject Property. Photographs are not required of existing 
improvaments not deemed to be of highest and best use or historically significant and 
are likely lo be demolished. Pictures shell show the .front elevation of the major 
Improvements. any unusual features, views of the abutting properties· on either side and 
that property directly opposite, interior photographs of any unique features, and 
photographs of neighborhood amenities. When a large number of buildings are 
involved. including duplicates. one picture may be used for each type. Except for an 
overall view, photographs may be bound as pages facing the discussion or description of 
the photographs' conten\, or may be placed In the addenda of the report. Each 
phntngraph should be numbered. 11,how Iha idantiflcatlon of the property and th• data 
taken. In selecting photographs for Inclusion in their reports, appraisers should bear in 
mind that some readers of th• report may never have an opportunity to personally view 
the property. Therefore, they must rely on tne photographs and the narrative description 
of the property provided by the appraiser to gain an adequate understanding of the 
physical characteristics of the property to judge the accuracy and reasoni.tbleness of the 
appraiser's analyses and value estimate(s). 

Statarnent of Assumptions and I.Im/ting Conditions • Any assumptions and limiting 
conditions that are necessary to the background of the appraisal shall be stated. Any 
client agency or spacial legal instructions provided the appraiser snail be referenced and 
a copy of such Instructions shall be included in the addenda of the appraisal report. If 
the appraisal has been made subject to any encumbrances against the property, such 
as easements, these shall be stated. In this regard, It is unacceptable to state that the 
property nas Deen appraised as if free and clear of all ancumorances, except as ststea 
in the body of the report; the encumbrances must be ldantlfled In this section of the 
report. General assumptions and limiting conditions, such as typically contained in 
appraisal addenda, must be reviewsd for pertinence to the assignment and allowabillly 
with respect to other provisions of the contract. General assumptions and limiting 
conditions that are not applicable and/or allowable shall be deleted, and all others shall 
be edited as necessary to be speciflcally applicable and 11ppropriate. Also, aaaumptions 
and limiting conditions cannot be used by an appraiser to alter an appraisal contract, 
assignment letter, or the appraiser's scope of wori<. Unsupported hypothetical 
r.ondltions, assumptions, or limiting conditions may result in disapproval of the appraisal 
report. The appraiser must also avoid assumptions and limiting conditions that are 
clearly the appraiser's own conclusions. While It may be appropriate for an appraiser to 
conclude and report that a probability exists that the property under appraisal could be 
rezoned, it is not sppropriate for an appraiaer to make an appraisal under the 
'assurnption" that the property could be rezoned. The Development Plan, as amended 
by TICA, establishes a precedent for land uses at the property .. The adoption of an 
unapproved assumption, or hypothetical condition. that results in a valuation of other 
than the market value of the property appraised as of the effective date of the appraisal 
will, as a general rule, invalidate the appralHI. 
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Scope of the Appr•l•al ·The appraiser sha'I describe the scope of investigation. The 
appraisal's scope should conform to Its purpose and intended use. The intended use 
and purpose of the appraisal places specific demands on the acope of the investigation 
and analysis presented in the appraisal report. The appraisal report should clearly link 
the appraisal's scope with its purpose and lntend11d use. The geographical area and 
time. spiln searched for market data should be included, as should a description of lhe 
type of market data researched and the extent of market data confirmation. The 
appraiser should state the references and data sources relied upon In making the 
appraisal; if preferred, this information may be shown within the applicable approaches 
to value. The applicabillty of all standard approaches to value shall be dlacussad and 
the exclusion of any approach to value shall be 11xplained. The appraiser has the burden 
of clearly explaining the implications of any hypothetical condition or extraordinary 
assumption adopted. The required explanation and discussion of the Implications of 
such hypothetical condition or extraordinary assumption must be Included in this section 
of the appraisal report. 

Purpose of the Apprels•I - This section shall include an explanetlon ot the reason for 
the eppraiaal, and the definition of all value eetlmatea required, 11nd a d11s1:rlptlon or the 
property righta appraised. The purpose of the appraisal will be to estimate the market 
value as of the date of the appraisal report. 

This section should specifically Identify the Intended usa and the intended user of the 
appraisal report. The intended user of the appraisal report will be the Contracting Party, 
and the Intended use of the appraisal report will be to estimate the fair market value of 
the property as of the effective date of the appraisal report. Care should be taken to 
prepare the appraisal report In a manner that clearly meets the Intended use of the 
report by the intended user. It is imperative that the appraiser utilize the correct 
definition of market value. For appraisals prepared under these Standards, appraisers 
shall use the following definition of market value: 

Market value is the amount In cash. or on terms reasonably eQuivalent to 
cash, for which in all probability the property would have sold on the 
effective date or the appraisal, after a reasonable exposure time on the 
open competitive market, from a willing and reasonably knowledgeable 
seller to a willing and reasonably knowledgeable buyer, with neither 
acting under any compulsion to buy or sell, giving due consideration to all 
available economic uses of the property at the time of the appraisal. 

This definition must be placed in this section of the appraisal report. No other definition 
or market value for purposes of appraisals made under these Standards Is acceptable, 
unless otherwise required by a specific and cited federal law or regulation. Contrary to 
USPAP Standards Rule 1 ·2(c), this definition of market value does not call for the 
estimate of value to be linked to a specific exposure time estimate, but merely that the 
property be elCposed on the open market for a reason•ble length of time, given the 
charai:ter of the property and lls merket. Tharefora, tha apprBlser's estimate of ma11<et 
value shall not ba linked to a specific exposure time when conducting appralaala for 
federal land acquisition purposes under these Standards. It ls recognl:z:ed thtit aome 
appraisers' client groups (e.g., relocation companies, mortgage lenders) may require 
appraisers ID estimate a marketing time for the property under appraisal. However, such 
estimates are inappropriate for, and must not be included In, appraisal reports prepared 
for federal land acquisitions under these Standards. "The request to provide a 
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reasonable marketing time opinion exceeds the normal Information r&Qulred for the 
conduct of the appraisal process• and is, therefore, beyond the scope of the appraisal 
assignment under these Standards. 

Summary of Appraisal Problems • This section gives tl"le appraiser the opportunity to 
acquaint the reader of the appraisal report with the specific appraisal problems, if any, 
which have been encountered by tne appraiser and that will be discussed in detail in the 
body of tne appraisal report. Appraisers are encouraged to take advantage of It. The 
appraiser should briefly describe the prtnclpal problems presented in estimating tl"le 
market value of the property uncier appraisal and describe the estate to be taken. If the 
parcels under appraisal include water rights, minerals, or suspected mineral values, 
fixture values, timber values, or other rights of potential value, the treatment of their 
contributory value should be discussed, including the methodology employed to avoid 
the forbidden svmmation or cumulative appraisal. If the valuation of the property 
required the use of any consulting reports, these should be attached as addenda along 
with other sources of data for the analysis, and the appraiser should describe such 
reports. the method of utlli:z:atlon thereof, and the weight or reliance pieced thereon. 

2. The appraisal shall be performed based on the highest and best use that must take 
Into account the Subject Property subject to the use dictated by the Development Plan 
as amended by TIDA par the ODA, and be accompeniad by any supporting data .. 

AU other methodologies other than that speclflcally addressed within this Scopa of Work shall, to 
the extent practical, be based on market-derived data and methodology es formulated in a 
typical fair-market value appraisal. The appraiser shall consider all local, state, and federal 
ordinances, regulations, land use restrictions, engineering controls, and local practices when 
making a determination of the highest and best use. 

3. All approaches to value should be considered when valuing the property. If the appraiser 
determines that a typical approach should be omitted, It must explain the reasons to i.upport the 
exclusion ln the appraisal repon. 

4. The appraiser shall explain the reasoning applied to arrive at the final opinion of value and 
how the results of each approach to value were weighed In that opinion, and the reliability of 
each approach to value for solving the particular appraisal problem. The appraiser shall also 
state his or her final estimate of value of all of the property under appraisal as a single amount. 
5. TIDA shall provide the appraiser a copy of all records and data pertaining to the property 
detailed in Section VIII. 

1. The appraiser will be provided with Points of Contact for TIDA to asslat In completing the 
assignment. For Questions regarding the appraisal. please contact: 

Name 
Agency 
Physical Address 
Phone number and email address 
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2. All adjustments for dissimilarities between the appraised property and comparable mari(et 
data, Including Hies comparable& and rental data, as well as all discount and capitallzation 
rates, etc., must be supported by market data. The narrative deecrlptlon of the adjustment 
process shall be sufficiently complete to Indicate to the reader that the adjustments or rate& 
were derived and applied in a reasonable and rational fashion consistent with mar1<et data. The 
actual adjustments shall be set forth In an adjustment grld(s) and discussed In sufficient detail to 
lead the reader to the appraiser's conclusions. · 

3. A detailed description/analysis, with photographs, of the property and Improvements under 
appraisal ls required which Includes: a plot plan, Improvement plans and specifications with 
dimensions, a description of any special features or copy of the "as-~ullr site survey; description 
and size and shape of sits, topographical features, soil and subsoil conditions (if known}. 
drainage and flood zone information, access and ingress/egress, utilities availability, site's 
relationship to neighboring properties, potential or existing nuisances and hazards, easements, 
encroachments and right·of·ways, and overall functional adequacy of the site. 

4. In addition to above, the following Information Is required for existing Improvements 
determined to be the highest and best use or historically significant and which would 1emaln on 
site: estimated size of the improvements detailed in the most standard mar1<et acknowledged 
unit(s), a description of interior and exterior construction fee.lures and layout, available and 
required number of parking spaces, physical and chronological age, total economic life, 
remaining economic fife, effective age, quality and condition, deferred maintenance, currant use, 
and functional utility of the Improvements. 

5. Photographs of all comparable mar1<et data utilized In the report shall be provided within the 
appraisal. Maps displaying the location of all market data must also be Included. These maps 
should be detailed enough to show specific site identification and location so that market data 
can be located during a field review of the appraisal. 

6. Compmrable market data shall be presented in Individual write-up sl'l111111ts_ Rental 
Comparable data sheets shall include at a minimum: physical address, Improvement 
description, lessor/lessee, date of tease(s) or most recent rental transactlon(s), lease rates and 
terms including: type of lease (gross. modified gross, triple net), Tl allowances, rental 
concessions. expense allocations, size of space leased. etc .. and date and source of 
verification. Comparable salas data sheets must Include, at a minimum: physical addre98 or 
legal description, grantor/grantee, sales price & date, financing terms and conditions to include 
cash equlvalenC'J, zoning, size and shape of site, description of Improvements, current use, 
development of capitali:i:ation rate (if sale comparable is income producing) and date and source 
of verification. The app·ralser must physically inspect all principle comparable data used. 

The documentation of each comparable sale shall Include: 

• Parties to the transaction 
• Date of transaction 
• Confirmation of the transaction with buyer, seller, broker, or other person 

having knowledge of the price, terms, and conditions of sale, include names of 
parson the sale was verified with and phone numbers. 

• Buyer motivation 
• l.ocation 
• Size 
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• Unit counts 
• Property rights conveyed 
• Consideration 
• Financing terms 
• Sala conditions. such as arm's length or distressed 
• Improvements, include utilities available, 
• Zoning 
• Photographs 

Cite pertinent facts such as date, size, buyer and seller, price, terms, location, and explain why 
f!ach sale was not used. Properties on the market for.sale, but not yet 110ld, may be included as 
comparables if the appraiser feels they are relevant to tlie analysis. 

The appraiser shall adhere to USPAP direction pertaining to comparable sales requiring 
extraordinary verification and weighting considerations. These Include sales to governmental 
agencies, sales to non-profit organizations, sales lo environmental organizations, sales to 
parties desiring to exchange the land to the govemment, distressed sales, and other atypical or 
non-arm's length sales. 

7. The appraiser must provide a line·item discussion reflecting the mathematical development 
of each income, expense, vacancy, Infrastructure, cost-to-cure, or demolition item cited in the 
appraisal report. Property operating expenses must be supported by market data based on 
industry standards or supported by industry recognized income/expense manuals such as 
BOMA, IREM, ate. 

8. If the appraiser chooses tc use self-made or commercial appraisal software, such as 
ARGUS, DYNA, PROJECT, Microsoft Excel etc., he/she must provide all supporting printouts, 
spreadsheets, and electronic versions of the flies, whtcn support tne Operating Statement or 
Discounted Cash Flow (OCF) Analyses provided within the appraisal. 

VI. Special Conalderatlona/Asaumptlons: 

1. Tidelands Trust - use restriction applies to certain portions of land on YBI. Attached 10 
this scope is en overview of Tidelands Trust. 

2. Market Value - as of the effective date of the appraisal 
3. Bay Bridge Completion Date - as~ume completlon by 2013-2015 (including bridge 

demolition)· TBD. 
4, Utilities·- all required utilities will be available to support development. 
5. Entltlement!il in place - all n•CHBary antltlementa will be in place as of the effective date. 

Assume the current status of development In the entitlements process. 
6. Environmental Clean-up - areas effected by environmental contamination will be 

remediated to the proposed uses Identified in the TIDA's July 1998 redevelopment plan, 
except in limited areas where otherwise agreed to with the regulatory agenciaa such as 
CERCLA Site 6. Use restrictions such as institutional controls may be imposed on 
certain portions of the property and these areas may require management of hazardous 
substances remalnlr1g in place in soll or groundwater during construction for 
development, or until concentrations have attenuated below unre111tricted levels. 
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7. Geotechnlcai - assume stablllzatlon and improvement of the Property for seismic 
purpoees will be conducted. 

VII. Appralaer Qualifications: 

Appraisers shall be a State Certified General Real Property Appraiser In Callfomla where the 
subject property is located and be In good standing with the iicensing authority where the 
credential was issued. Appreiser must also hold a current MAI membership designation from 
the Appralsal Institute. Additionally, appraiser must be practicing or working for at least 10 
years in either a national firm, or a regional firm based in Califomla and have particular 
experience with coastal California real property transactions involving the product type that Is 
the subject of the appraisal. The appraiser must maintain Independence from all Contracting 
Parties and not have any contractual relationship& with Developers within the prior 24 month&. 

VIII. Information to be.provided to the Appraiser: 

1. TBD 

IX. Timlng & Process: 

The following provides a projected schedule of key milestones. All days are completion dates 
from lh1t dale of award (number of days from previous task). 

Contract Award Data - TBD 
Kickoff Meeting with TIOA ("'5 d~ys) - TBO 
Deliver Information to Appraiser (+3 days)- TBD 
Property Inspection (+7 day!!) - TBD 
Supplemental Information Request (if niteded) - Anytime 
Final Report (•30 days) - TBD 

1. Pre-Wo>rk Conference: At the request of TIOA, the appraiser will be required lo attend a pre­
wo™ conference for discussion and understanding of these instructions, Including an update of 
the project schedule. The pre-work conference may be held In con]ur)ctlon with the property 
examination. 

2. The appraiser shall submit to the Contracting Party a complete, Self.Contained Appraisal 
Report along with three (3) signed copies and a live electronic copy of the appraisal report 
within the number of days (or date) specified within the fully executed contract for appraisal 
services. 

4. The appraiser shall provide an electronic Portable Document Format (PDF) version of the 
sigMd appraisal report along with any maps, drawings, photos, graphs and all backup 
information to the Contracting Party. 

6. Definition of Terms: Unless specifically defined herein or in USPAP. definitions of all terms 
are the same as those fQund in "The Dictionary of Real Estate Appraisal" (Appraisal Institute), 
current edition. · 
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7. Testimony. Upon the request of the Department of Navy or United States Attorney or the 
Department of Justice, an!1 tha City of San Francisco, the appraiser shall, In any judicial 
proceedings, testify as to the value of any and all property included In the appraisal report as of 
the valuation date. Fees for these services shall be determined upon the Contracting Party's 
request for testimony. 

X. Confldantlallty: 

The Contracting Party and the appraiser acknowledge and agree that In the course of 
performing the Work under this agreement, the Contracting Party may disclose Confidential 
Information, which has been approved and authorized by Contracting Party for release, to the 
appraiser. 

The appraiser agrees not to disclose the Contracting Party Confidential Information to any Third 
Party and to treat It with the same degree of care as it would its own confidential Information. It 
!s understood, however, that the appraiser may disclose the Contracting Party Confidential 
Information on a "need to know• basis to the appraiser's employees and Subcontractors. All 
such employees and Subcontractors of the appraiser shall have executed a confidentiality 
agreement with the Contracting Party requiring a promise of confidentiality concerning the 
Contracting Party Confidential Information. 

Appraiser's valuations and supporting appraisal reports are corifidential Information as well and 
the appraiser shall strictly abide by the Confidentiality provisions of the Ethics Rule of USPAP, 
which provides as follows: 

• An appraiser must protect the confidential nature of the apprals1.>r-client relationship. 
• An appraiser must act in good faith with regard to the legitimate Interests of the client In 

tho UH of confldantlal information and in the communication of assignment results. 
• An appraiser must not disclose confldentlal Information or assignment results prepared 

tor a client to anyone other than: 
1) the client and persons specifically authorized by the cllent; 
2) federal, state enforcement agencies and such third parties as may be authorized 

by due process of law; and 
3) a duly authorized profesaional peer review committee. 

Under exception #1 in the preceding paragraph, appraisers must obtain written authorization 
from the Contracting Party before disclosure. The passage of time In and of Itself does not 
extinguish either the appraiser's responsibility for confidentiality or the appraiser/client 
relationship. The appralser/cllent relationship is extinguished only upon written release from the 
Contracting Party. E:ven though tt1e appraiser/client relationship may terminate, tha appraiser 
remains subject to the confidentiality provisions of USPAP, 
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EXHIBITW 
AUCTION BIDDER SELECTION GUIDELINES 

RESIDENTIAL LOTS 

Nfln-AOlllq1toa Reg11ireme111 
·Bidder is not an Affiliate of Developer 

- Affiliate of Developer means an cnlitity that direct!)' or indirectly controls, is 
controlled by, or is under conimon control with, the Developer or its partners or 
members 

·Bidder does not have an)' financial arrangements with Developer in submitting its bid 

Fitwncjal Rea«ireme,o.!E, 
-Bidder is able to demonstmle the financial ability to perform the obligations it is 
assuming in association with the development or the auction lot. For purposes of this 
section. this includes evidence ofaccc:ss to adequate equity and debt capital along with 
commitment letters from those financing sources, and the ability to post the required 
security associated with the development of the auction Jot. 

- Pr(wision of o c.ommitmer1t letter to rund a I 0% r111Undable deposit within I 0 business 
days of being selected the auction winner 

E:uzerlru1ce Requirements 
·The m11n11ging principal of the bidder has tit least five (S) years of experience in 
developing the type of residential product to be developed on the auction lot the bidder is 
seeking to purchase. 

·The principals of rhc bidder have collectively completed 111 least three (3) development 
projects containing at least 75% of the number of units proposed for the auction lot 

Entjtv in Good Stw1'/i.ni Req11/remen1.1· 
-Documentation evidencing that the bidder and its constituent members, if any, have been 
duly fonned, made all filings and are in good standing in the State of California and in 
the state of their respective incorporation. If the bidder is a joint venture, then the bidder 
shall provide evidence demonsrrating the cKistencc of a duly executed contractual 
relationship between the applicable parties. 
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·Bidder has not defaulted on its obligations on another lot or project within the Treasure 
Island or Yerba Buena Island development area. 

No Unfqir Advantage Req11iremmt 
Bidder has not rcvieved an unfair advantage by receiving any bid information that 
is different from or in advance of such intbnnation being made available to other 
interested bidders 
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EXHIBIT X 

GUlDELIN§:S FOR RESIDENTIAL 6QCTION LOT SELECTION 

I. As stated in Section S.S.3, "The distribution and selection of the Residential 
.Auction Lots shall be b1"cd on ll principle of nondiscrimin11tion. The selected 
Residential Auction Lots shall be generally representative of the average 
advantages and disadvantages of the Market Rate Lots to be developed in that 
M11:jor Phase. Factors to be considered in such selection include, but are not 
limited to, parcel size, views, proximity to parks, proximity to the transit center, 
proximity to the Job Corps site, proximity to the Bay Bridge, proximity to the 
retail core and exposure to wind." 

2. The Navy, City, and Developer recognize that the factors to be considered are 
qualitative in nature and that each lot has both advantages and disadvantuges 
relative to other lots. The Parties acknowledge that the Auction Lots cannot be 
"average" in t:ach and every single qualitative respect, but that each !or will be 
average when considering the totality of all of the factors. 

3. The Parties acknowledge that each product type (as defined billow) has its own 
inherent characteristics and that the combination of factors that combine to create 
an "average" lot must be considered within the context of each product type:. For 
example, the view~ ofa townhomc lot will be compared against the views ofurher 
townhome lots, not 11gainst the views offered by a high-rise lot. 

a. For purposes of this exhibit, the product types will be grouped into the 
following categories: 

i. Townhome 
ii. Low-Rise (Less than 70' in height) 

iii. Mid-Rise (Between 70' nnd 125' in height) 
iv. Towers (Greater than 125' in height) 

4. The Parties acknowledge that while the goal is ro distribute the auction of20% of 
all market-rate units evenly among product types and Major Phases, it is not 
possible to achieve an exact 20% in any single Major Phase or for a given product 
type given the rch1tivcly smnll number of lots in each Major Phase and the 
relatively small number of Market Rate Lots slated for certain product types. The 
parties also acknowledge that nn auction lot that is acquired by the Developer 
following an unsuccessful auction as described in Section S.S may not be used as. 
a comparable ~ale in the Appraisal Process, unless agreed to by the Parties. 

s. The Parties agree to the following: 
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n. The share of market-rate units to be auctioned in any single Major Phase 
may range from 10%-30% of the market-rate units in that Major Phase, so 
long as 

1. the first Major Phase contains Residential Auction Lots that total at 
least IS% of the market-rate units in the first Major Phsse 

ii. the cumulative total of market-rate units identified for auction 
across all approved Major Phases is at least I 5%, and 

iii. the Dcvelop1n demonstrates that the 20% mark;,t-rate unit nuction 
threshold can reasonabl.Y be achieved by the end orthc Project. 

b. Each Major Phase will contain at least one (I) Residential Auction Lot of 
each product type programmed in that Major Phase, so long as at lea~t 
three (3) Market Rate Lots of that product type arc programmed within 
that Major Phase. Should a Major Fhasc contain fewer than three (3) 
Market Rate Lots ofa certain product type, no auction is required for that 
product type within the Major Phase if the following conditions have been 
ml'lt: 

l. That product type has been subject to a lot auction in a 
previous Major Phase: and · 

2. The total share of auction units identified within the current 
Major Phase: is within the: guidelines established for Major 
Phase nuction site selection in 5.a above. 
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EXHIB.IT V-1 

FORM OF GUARANTY (BASE SECURITY) 

GUARANTY AGREEMENT 
(TREASURE ISLAND/VERBA BUENA ISLAND) 

This GUARANTY AGREEMENT (TREASURE ISLAND/VERBA BUENA ISL.AND) 
(this "Guaranty") dated as of , 2011 (the "Effective Date"), is made by 
_______ {"Guarantor"), to and for the benefit of the TREASURE ISLAND 
DEVELOPMENT AUTHORITY, a Califomia non-profit public benefit corporation (the 
"Authority"). Unless otherwise defined in this Guaranty, all initially capitalized temts used in 
this Guaranty shall have the meanings given to them in the ODA (as defined below). 

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

RECITALS 

A. The Authority and Treasure Island Community Development, LLC, a California 
limited liability company ("Developer"), entered into that certain E>iclusive Negotiating 
Agreement dated as of June I, 2003. The Exclusive Negotiating Agreement was amended and 
restated in its entirety pursuant to the Amended and Restated Exc.lusive Negotiating Agreement 
dated as of September 14, 2005, as further amended by the Amendment to Schedule of 
Performance Set Forth in the Amended nnd Restated Exclusive Negotiating Agreement dated as 
of July I, 2006, the Second Amendment 10 the Amended nnd Restated Exclusive Negotiating 
Agreement dated as of. March 12, 2008, the Third Amendment to the Amended and Restated 
Exclusive Negotiating Agreement dated as of February 10, 20 I 0, and the Fourth Amendment to 
Exclusive Negotiating Agreement dated as of June 22, 2011 (collectively, the ''ENA"). 

B. In c.onncction with the ENA, Lennar Corporation provided that ce11ain Guaranty 
dated as of June I, 2003 (the "Original Prnject Guaranty"). 

C. The Authority and Dcvolop11r ~nto"'d into that certain Disposition and 
Development Agreement (Treasure Island/Verba Buena Island) dated for reference purposes as 
of June 28, 2011 (including all incorporated exhibits thereto and as amended from time to time, 
the "DOA"). 

B. Guarantor will derive material financial benefit from the DOA and the taking of 
actions in accordance with the DOA under which the obligation to provide this Guaranty arose. 
In accordance with section 26 of the DOA, Guarantor is willing to replace the Original Project 
Guaranty as set forth herein and provide this Guaranty to the Authority as Developer's Base 
Security under the DOA. As set forth in the DOA, the Authority shall return the Original Project 
Guaranty to Developer upon execution and delivery of such Base Security including this 
Guaranty. 
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AGREEMENT 

ACCORDINGLY, in consideration of the matters d!lscribed in the above Recitals, and for 
other good and valuable consideration, the receipt and sufficiency of which are mutually 
acknowledged, Guarantor agn:es as follows: 
I. Guaranty 

1.1 Guaranty. Ouarantor unconditionally and irrevocably guarantees to the Authority the 
due and punctual payment (and not merely the collectability) and perfonnance of the Guaranteed 
Obligations (as defined below), as and when the same shall become due and/or payable, on the 
tenns provided in this Guaranty. In addition, Guarantor shall pay, and upon the Authority 
request shall reimburse the Authority promptly for, all costs and expenses actually incurred by 
the Authority to enforce the Authority's rights, powers or remedies under this Guaranty 
(including, without limitation, reasonable collection charges and Attorneys' Fees and Costs (as 
defined below)) (together with any late payment interest on t1mounts due as set forth below, the 
"Reimbursement Amount''). With respect to Guaranteed Obligations that constitute payment 
(i.e. not performance) obligations under the ENA or the ODA. as npplicable, any amount due and 
payable by Guarantor under this Guaranty but not paid within sixty (60) days after receipt of the 
Authority's written demand therefor shall be accompanied by interest on such amounts at the 
lesser of ten percent (I 0%) per annum or the maximum amount pennitted by law, calculated 
from the date of Guarantor's receipt of the Authority's written demand therefor through and 
including the date ofpoyment of such amounts (calculated on the basis ofa 365-day year and for 
the acnull number of days elapsed). 

1.2 Definition of Gu1r1ntecd Obli&atlons. 

As used herein. "Guaranteed Obligations" means (i) all of the obligations of Developer 
under the ENA arising on, before or after the Effective Date (the "ENA Guaranteed 
Obllglltlons") and (ii) all of Developer's obligations for the payment of Financial Obligations 
and payment and perfonnnnce of Indemnifications under the ODA. including Indemnification 
obligations relating to the construction of Infrastructure, Stormwater Management Controls, 
Associated Public Benetits and Required Improvements; p.Ovided, however, thot und"r no 
circumstances shall the aggregate liability of Guarantor for the Guaranteed Obligations, 
excluding the Reimbursement Amount, exceed [Insert amount applleable. to Gu11rantor 
determined under Section 26.2, I or the DDAI (the "Secured Amount"). Without limiting the 
generality of the preceding sentence, should the Guaranteed Obligations include o guaranty of 
performance, Guarantor shall not be obligated to incur obligations or spend funds for the 
Ouarameed Obligations that, in the aggregate (including payment obligations to the Authority for 
the Guaranteed Obligations), exceed the Secured Amount. 

1.3 Acknowlcdaments by Gu1m.mtor. Guarantor acknowledges, confirms, and agrees that: 
(n) it hns received fair and adequate consideration for its execution of this Guaranty; (b) it 
derived material fint1ncial benefit from the Authority's execution ofthe:ENA and the DOA and 
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the Authority's actions under which the obligation to provide this Guaranty arose; and (c) there 
are no conditions to the full effectiveness of this Guaranty other than those e"pressly set forth in 
this Guaranty. 

1.4 Independent Obll1at1on1; Contlnuln1 Guaranty. This Guaranty is a primary and 
original payment and performance obligation of Guarnntor and is" absolute, unconditional, 
continuing and irrevocable. 
2. Waivers by Guarantor 

2.1 Waiver!. Guarantor hereby waives: (a) notice of acceptance of this Guaranty; (b) 
demand of payment, notice ofnonperfonnance, notice of dishonor, presentation, protest, and 
indulgences and (except as specifically provided in this Guaranty) notices of any kind 
whatsoever; (c) any right to assert or plead any sratute of limitations relating to this Gu11ranty, the 
ENA and the DOA (and Guarantor 11grees that any act that tolls sny statute of limitations 
applicable to the ENA and/or the DOA will operate similarly to toll the statute of limitations 
applicable to Guarantor's liability for the ENA Guaranteed ObligatiOJ'.IS and the DOA Guaranteed 
Obligations, respectively); (d) any right to require the Authority to proceed against Developer or 
any other person or entity li11ble to the Authority except to the e"tent expressly set fonh in the 
ENA 1md/or DOA; (c:) 11ny right to require the Authority to apply to the cum of any def11uh 11ny 
letter of credit or other security it may hold under the ODA, except lo the e)(tcnt expressly set 
forth in the DOA; (t) until the Guaranteed Obligations have been satisfied in full, any right of 
subrogation; (g) any right to"require the Authority to pursue or enforce any remedy that the 
Authority now has or may later have against Developer or any other person or entity; (h) any 
right to participate in any letter of credit or other security now or later held by the Authority; 11nd 
(i) any de£ense that may arise by the reason of: (I) the incapacity, lack of authority. de11th, 
disability or other defense of Developer or any other person or entity; (2) the revocation or 
repudiation of this Guamnt)' by Guarantor; (3) failure of the Authority to file or enforce a claim 
against th~ estate (either i1t administration,·bankruptcy or any other proceeding) of Developer or 
any others; (4) any election by the: Authority in any proceeding instituted under the United States 
Bankruptcy Code, as nmended {I I U.S.C. §§ IOI, et seq.); (5) any borrowing or granting ofa 
security interest under section 364 of the United States Bankruptcy Code; (6) the Authority's 
election of 11ny remedy against Guarantor or Developer or any other party to the e"tent permitted 
hereunder or under the ENA and/or the DOA, as applicable; (7) the Authority's taking, 
modification. or releasing of any collateral or guarantees, or any failure to perfect any security 
interest in, or the taking of or failure to perfect any other action with respect to any collaternl 
securing performance of obligations under the ENA and/or the ODA, as applicable; (8) any 
amendment or modification of the ENA. the ODA or related documents, whether or not known 
or consented to by Guarantor; or (9) any offset by Guarantor against any obligation now or l11ter 
owed to Guarantor by Developer or any other person, it being the intention of this Guaranty that 
Guarantor remain liable to the full extent set forth in this Guaranty until the full performance of 
each and every term, condition and covenant of the ENA and the DOA to be performed with 
respect to the ENA Guaranteed Obligations 11nd the ODA Guaranteed Obligations, respectively, 
notwithstanding any act, omission or thing that might othe1wise operate as a legal or equitable 
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discharge of Guarantor. Without limiting the generality of the foregoing, Guarantor expressly 
waives any and all benefits under California Civil Code sections 2809, 2810, 2819, 2839, 2845, 
2846, 2R48. 2849. 2850, 2855, 2899 and 3433. 

Without limiting the foregoing, Guarantor understands and acknowledges that if the 
Authority exercises any rights under the ENA and the ODA or any related agreements, then the 
cxcrci~c of such rights could imp11ir or destroy any ability that Ouur11ntor may have to sci::k 
reimbursement, contribution or indemnification from Developer or others based on any right 
Guarantor may have of subrogation, reimbursement, contribution or indemnification for any 
amounts paid or cost incurred by Guarantor under this Guaranty. Guarantor further understands 
nnd acknowledges that in the absence of this Section 2.1, such potential impainnent or 
destruction of Guarantor's rights, if any, may entitle Guarantor to assert a defense to this 
Guaranty based on law or in equity. including but not limited to. in the case of any rcul property 
security, section 580d of the California Code of Civil Procedure as interpreted in Union Bank v. 
Gmdsk,y, 265 Cal. App. 2d 40 ( 1968). By executing this Ou11ranty, Guarantor freely, 
irrevocably, absolutely and unconditionally: (i) waives and relinquishes that detense and agrees 
that Guarantor will be fully liable under this Guaranty even though the Authority may exercise 
any right or retnedy under the ENA and the ODA. including any act judicially or nonjudicially 
ngninst nny real property ~ecurity; (ii) agrees that Guarantor will not nuert that dl!foMc in any 
action or proceeding which the Authority may commence to enforce this Guaranty; (iii) agrees 
that the rights and defenses waived by Guarantor under this Guaranty include ony right or 
defense that Guarantor m11y have or be entitled to assert based on or arising out of law or equity, 
including. without limitation, any one or more of sections 58011, 580b, S80d or 726 of the 
Cnli fornia Code of Civil Procedure; (iii) waives notice of' default, acceleration, protest or 
dishonor; (iv) waives any notice of sale or other disposition of any security; (v) waives notice of 
acceptance of this Guaranty and of the existence, creation or incurring of new or additional 
guaranteed obligations, and all other notices of any kind with respect to any Guaranteed 
Obligations except for any notice required to be given to Guarantor under this Guaranty; and (vi) 
agrees that the Authority is relying on these waivers in entering into :he ODA and taking the 
actions under which the obligation to provide this Guaranty arose and that these waivers .are a 
material pan of the consideration that the Authority is receiving in connection with such acts. 
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2.2 Waiver of Subrogation. Subject to the waivers set forth in Sectjon 2, I. upon 
~atisfaction in full of all of the Guarantcod Obligations, Guarantor shall be subrogated to the 
rights of the Authority against Developer or others with respect to the Guaranteed Obligations. 
and the Authority agrees to take such steps as GUllrantor may reasonably request to implement 
such subrogation (provided Guarantor shall pay the Authority all costs actu111ly incurred with 
respect thereto pursuant to tho ENA and the DOA 11nd th11t tho Authority shell not incur any 
liabilities in taking any such steps). 

J. Consents by Guarantor 

J.t Consents; No Discharge ofObllgatlons. Without releasing, discharging, impairing. or 
otherwise affecting any obligations of Guarantor under this Guaranty or the validity or 
enforceability of this Guaranty, the Authority, by action or inaction, in its sole and absolute 
discretion and without notice to Guarantor, may refuse or fail to enforce all or any portion of the 
Authority's right!\, powers or remedies under this Guaranty, the ENA, the ODA or any related 
documents. The Authority, in its sole and absolute discretion 11nd without notice to Gu11rantor 
may additionally: (a) compromise. settle, extend the time for payment or perfonnance of all or 
any part of the Guaranteed Obliwition5; nnd (b) deal in all respects with Guarantor as if this 
Guaranty were not in effect. It i!i the intent of the Guarantor and the Authority that Guarantor 
shall remain liable for the payment 11nd perfonnance of the Guaranteed Obligations and all other 
obligations guaranteed hereby to the extent set forth herein, notwithstanding any act or thing that 
might otheiwise operate as a legal or equitable discharge of a surety. 

J.2 Payment• to Other Persons. The Authority shall be under no obligation to marshal nny 
assets in favor of Guarantor or against, or in payment or performance of, any or all of the 
Guaranteed Obligations, !fall or any part of any payment to or for the benefit of the Authority in 
respect of the Guaranteed Obligntions is invalidated, declared to be fraudulent or preferential, set 
aside. or required for any re11son to be repaid or pnid over to a trustee; receiver or other person (a 
''tru1tl!1!") under 11ny insolvonc:y law or any other law or rulo of equity (collactiv11ly, "set aside")• 
to the extent of that payment or repayment, the Guaranteed Obligations (or the pan thereof) 
intended to have been satisfied shall be revived and continued in full force and effect as if 1h111 
payment hnd not been made, and Guarantor sh11ll be primarily liable for th11t obligation, provided 
that nothing hereunder shall preclude Guarantor from obt11inirig a refund from a trustee. 

J.J Additional Rlu;hts. This Guaranty is in addition to, and not in substitution for or ln 
reduction of. any other guaranty by Guarantor, or any obligation of Guarantor under any other 
agreement or applicable law that may now or hereafter exist in favor of the Authority. Except ns 
may be expressly provided to the contrary in the ENA and/or the ODA. the liability ofGunrantor 
under this Guaranty shall not be conting"nt upon the enforcement of any lien or realization upon 
the security, if any, the Authority may at any time possess with respect to the Guaranteed 
Oblignrions. Nothing herein shall limit the obligations of Developer or others under the ENA 
11ndlor !he DOA, · 
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3.4 Recourse. The Authority shall have the right to seek recourie against Guarantor to the 
full extent provided for in this Guaranty, which right shall be absolute and shall not in any way 
be impaired, deferred, or otherwise diminished by reason of any inability of the Authority to 
claim any amount of such Guaranteed Obligation from Guarantor or Developer or others as 11 

result of bankruptcy or otherwise, including, but not limited to. any limitation on the Authority't 
clai:n from Guarantor or Developer or others und1;1r section S02(b)(6) of the United States 
Bankruptcy Code. No election to proceed in one form ofiiction or proceeding, or against any 
person, or on any obligation, wil I constitute a waiver of the Authority's right to proceed in any 
form of action or proceeding or against other persons unless the Authority has ·e:<pressly waived 
that right in writing .. 

4. Representations and Warranties of Guarantor 

4.1 Representations and Warrandes. Guarantor represents, warrants and covenants that it 
has full power and authority to execute, deliver and perform its obligations under this Guaranty, 
11nd lhut 1:1u:1:utiun, deliv~ry und performance have been duly authorized by all rc:qutstte action 
on its part. 

4.2 Independent Investigation. Guarantor has performed its own independent investigation 
as to the ma tiers covered by this Guaranty. 

S. Terminotion nf Guaronty 

S.I Termination. Guarantor's liability under this Guaranty shall be terminated, discharged 
and satisticd, and Guarantor sh111l be relieved of any and 1111 further obligations under this 
Gi1aranty with respect to the terminated obligations, as follows: 

(a) with rc:spcct to the ENA Guaranteed Obligations, on tennination of the 
ENA; and 

(b) with respect to the ODA Guaranteed Obligations, on the dnte that is 
five (S) years following the earliest to occur of the following events: (i) the issuance of the Inst 
Certific11te of Completion for ull lntiustructure to be Completed by Developer; (ii) the expiration 
or termination of the DOA with respect to Developer; or (iii) the expiration or termination of all 
of Developer's rights to develop or submit Applications to develop any portion of the Project 
Site; provided, that no such event shall result in tennination of this Guaranty unless and until the 
expiration of any further period within which a trustee or other similar official in an action under 
any insolvency law may avoid, rescind, or set aside 11ny payment prc:viously made of any of the 
Guaranteed ObligatioM and provided farther rhat iht the time of any ~uch tenninntion there i,;: 
an unpaid Reimbursement Amount, then such termination shall be tolled until the payment in full 
of any then outstanding Reimbursement Amount in accordance with this Guaranty. · 
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5.2 Evidence or Termination. Following any such tennination and upon Guarantor's 
request, the Authority shall confinn in writing the fact oftennination of this Guaranty and 
promptly return this Guamnty. 

6. Sotlces 

(a) A notice or communication under this Guaranty by either Guarantor or the 
Authority to the other shall be sufficiently given or delivered if given in writing and dispatched 
by hand. by registered or certified mail, postage prepaid, or by a recognized overnight canier, 
such as Federal Express, addressed as follows: 

and 

Guarantor: 

(i) In the case ofa notice or communication to the Authority: 

Treasure Island Development Authority 
c/o Office of Economic and Workforce 
Development 
City Hall, Rm. 448 
1 Dr. Carlton B. Goodlett Place 
San Francisco, California 94102 
Attn: Treasure Island Project Director 
Facsimile: 415.554.6018 

Office of the City Attorney 
City Hall, Rm. 234 
I Dr. Carlton B. Goodlett Place 
San Francisco. California 94102 
Attn: Renl Estate/Finance 
Facsimile: 41 S.SS4.41SS 

(ii) And in the ease ofa notice or communication sent to 

And to: 

And to: 

[Insert Name and Address of Guarantor] 

[Insert Name and Address of Guarantor's Legal 
Counsel] 
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And to: 

Treasure Island Community Development, LLC 
c/o UST Lennar HW Scala SF Joint Venture 
One California Strcet, Suite 2700 
Snn Frnncisco, CA 941 I l 
Attn: Kofi Bonner 
Facsimile: 415.995.1778 

Gibson, Dunn &. Crutcher 
SSS Mission Street, Suite 3000 
San Francisco, CA 941 OS 
Attn: Mary G. Murphy 
Facsimile: (41 S) 374-8480 

For convenience, copies of notices may also be given by facRimile. 

Every notice pursuant to the tenns ofthis Guaranty must be in writing and must state (or 
must be accompanied by a cover letter that states) substantially the following: 

(b) the Section of this Guaranty pursuant to which the notice is given and the 
action or response required, if any; 

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

(d) if approval is being requested, that ii is a "Request for Approval under 
· Guaranty Agreement"; and 

(c) if it provides notice of a disapproval or an objection that requires 
reasonableness, specifically and with particularity the reasons therefor. 

Any mailing address or facsimile number may be changed at any lime by giving written 
notice of such change in the manner provided above at least ten (I 0) days before the effective 
date of the change. A.II notices under this Guaranty will be deemed given, received, made or 
communicated on the date personal receipt actually occurs or, if mailed or delivered by a 
recognized carrier, on the delivery date or attempted delivery date shown on the return receipt or 
in the records of such carrier, as Rpplicable. Official or binding notice may not be given by 
facsimile. The effective time of a notice shall not·be affected by the receipt, before receipt of the 
original, ofa facsimile copy of the notice. 
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7. General Pr:ovlslons 

7. I Suc:c:c:ssors and AHlgns. This Guamnty will be binding upon, and inure to the benc:fil 
of, Guorantor and the Authority and their respective successors, heirs, odministrators and ossigns. 

7.2 Amendments. This Guaranty may be amended or modified only by a written instrument 
executed by the Authority and Guarantor. 

7.3 Waivers. No action taken pursuant to this Guaranty by the Authority sholl be deemed to 
be a waiver by the Authority of Guarantor's compliance with any of the provisions hereof. No 
waiver by the Authority of any breach of any provision of this Guaranty shall be construed as a 
waiver by the Authority of any subsequent or different breach. No forbeurance by the Authority 
lo seek a remedy for noncompliance hereunder or breach by Guarantor shall be construed as o 
waiwr by the Authority of any right or remedy with respect to such noncompliance or breach. 

7.4 Continuation and Surv1v111 of Coven11nn. All covenants by Guarantor contained herein 
shall be deemed to be material and shall survive ony tennination of the ENA, the DOA, or a 
portion of either if the Guaranteed Obligations have arisen and not been satisfied as of the dute of 
any such termination. 

7.S Governlni& Law; Selection of Forum. This Guaranty shall be governed by and 
const.rued in accordance with the laws of the Stare of California. As part of the conside!'lltion for 
the DDA and the Authority's actions under which the obligation to provide this Guaranty urose, 
Guarantor agrees that all actions or proceedings arising directly or indirectly under this Guaranty 
may, at the sole option of the Authority, be litigated in courts located within the State of 
California, and Guarantor expressly consents to the jurisdiction of any such loeal, state or federal 
court, and consents that any service of process in such action or proceeding may be made by 
personal service upon Guarantor wherever Guarantor may then be located. or by certified or 
registered mail directed to Guaranto.r at the address set forth in this Guaranty for the delivery of 
notices. 

7.6 Merger of Prior Agreements. Guarantor and the Authority intend that this Guaranty 
shall be the final expression of their agreement with respect to the subject matter hereof and may 
not be contradicted by evidence of any prior or contemporaneous oral or written agreements or 
understandings. Guurantor and the Authority further intend that this Guaranty shall constitute 
the complete and exclusive statement of its tem1s and that no extrinsic evidence whatsoever 
(including, without limitation. prior drafls o~ changes therefrom) may be introduced in any 
judicial, administrative or other legal proceeding involving this Guaranty. Without limiting the 
generality of this Sectjon 7.6, Guarantor and the Authority acknowledge and agree that this. 
Guaranty, together with any other Guaranty provided to the Authority for Base Security prior to 
the termination or the ENA Gu1mm1ccd Obligations, rcploo:cs the Original Project Guaranty in its 
entirety and therefore the Original Project Guaranty is of no funher force and effect as of the 
Effective Date hereof. 
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7.7 Interpretation of Guaranty. Unless otherwise specified, whenever in this Guaranty 
reference is made to any Section, or any defined tenn, the reference shall be deemed to refer to 
the Section or defined term of this Guaranty. Any reference to a Section includes all subsections 
and subparngraphs of that Section. The use in this Guaranty of the words "including", "such as" 
or words of similar import when following any general term, statement or matter shall not be 
cc;nstrued to limit such statement, term or matter to the specific items or matters, whether or not 
language of non-limitation, such as "without limitation" or "but not limited to", or words of 
similar import, is used with reference thereto, but rather shall be deemed to refer to all other 
items or matters that could reasonably fall within the broadest possible scope of such statement, 
term or matter. In the event of a conflict between the Recitals and the remaining provisions of 
the Guaranty, the remaining provisions shall prevail. Any titles of the sever11I parts and Sections 
of this Guaranty are inserted for ~onvenience of reference only and shall be disregarded in 
construing or interpreting any of its provisions. The masculine, feminine or neutral gender and 
the singular and plural forms include the others whenever the context requires. References to 
days, months and years mean calendar days, months and years unless otherwise specified. 
References to any law, specifically or generally, will mean the law as amended, supplemented or 
superseded from time to time. The provisions of this Guarcinty shall be construed as a whole 
according to their common meaning and not strictly for or against either Guarantor or the 
Authority in order to achieve the objectives and purposes of Guarantor nnd the Authority, 
regardless of who drafted this Guaranty. 

7.8 Attorneys' Fees and Costs. Should either Guarantor or the Authority institute any 
action or proceeding in court to enforce any provision hereof or for damages by renson of an 
alleged breach of any provision of this Guaranty, the prevailing party shall be entitled to receive 
from the losing party court costs incurred by the prevailing party including, without limitation. 
expert witness fees and costs and expenses, travel lime and associated costs; transcript 
preparation fees and costs; document copying expenses; exhibit preparation costs; carrier 
expenses and postage and com1nunications expenses; such amount as a coun or other decision 
maker may adjudge to be reasonable attorneys' fees for the services rendered IO the prevailing 
party in such action or proccedil'.g; fees and costs associated with execution upon any judgment 
or order; and costs on appeal and any collection efforts {the ''Attorneys• Fees and Costs"). For 
purposes of this Guaranty, the Attorneys' Fees and Costs shall include the fees and costs of in­
house counsel for the City, the Authority and Guarantor based on the fees regularly charged by 
private attorneys with the equivalent number of years of professional experience in the subject 
matter area of the law for which the City's, the Authority's or Guarantor's in-house counsel'~ 
services were rende.red who practice in the City and County of San rrancisco in law firms with 
approximately the same number of nttomeyA 118 employed by the City, the Authority or 
Guarantor. 

7.1) Sevcrablllty •. Jnvalidution ofany provision of this Guaranty, or of its application to any 
person, by judgment or court order, will not affect any other provision of this Guaranty or its 
application to any other person or circumstance, and the remaining portions of this Guaranty will 
continue in foll force and effect, unless enforcement of this Guaranty as invalidated would be 
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unreasonable or grossly inequi1able under all the circumstances or would frus1rate 1he purposes 
of this Guaranty. 

7.10 Substitute Security, 

(n) Substitute Securitv. lfat any time during the period this Guaranty is in effect, the 
Net Worth of Guarantor falls below Fit\y Million Dollnrs ($50,000,000) (the ''Net Worth 
Rl!qulremenf') or Guarantor causes or nllows to occur a Significant Chana:e (as defined in 
Sectjon 7. IOCb> below) (each, a "Substitute Security Event"), then Guarantor shall notify the 
Authority and Developer as soon as reasonably practicable. Upon ihe occurrence of 11 Substitute 
Security Evcn1, Developer is required under Section 26.3 of the ODA to supply 1he Au1hority 
with a substitute guaranty (in the form of this Guaranty), an unconditional letter of credit, or 
other form of security, in each case: (i) in favor of the Authority; (ii) in fonn and substance, and 
issued by persons or entities, reasonably satisfactory to the Authority (including satisfaction of 
the Net Worth Rcquircmc:nt); (iii) in. the amount of one hundred percent (100%) of the 
Guaranteed Obligations up to the Sc:curc:d Amount and (iv) to remain in cffi:ict until the 
Guaranteed Obligations are fulfi lied ("Substitute Security"). If Developer does not supply the 
Authority with the Substitute Security within the time period required under the ODA. the 
Authority shall notify Guarantor and Guarantor shall provide such Substitute Security within ten 
(I 0) days after the Authority's notice. Failure of 1hi:i Authority to give notice of Developer's 
failure to pro•tide the Substitute Security shall not relieve Guarantor of its obligations hereunder. 
11 shall be a default of Guarantor under this Guaranty, and a default of Developer under the tenns 
of the ODA. if Guarantor fails to provide the .Substitute Security within ten (10) days after the 
Authority's notice. The Autholity's sole remedy against Guarantor for Guarantor's failure to 
provide the Substitute Security in the event Developer does not provide it as required under the 
DDA will be to require Guarantor to specifically perform its obligation to provide the Substitute 
Security in the Secured Amoun1 and not to seek damaaes aaainst Guarantor nttributable to such 
failure; however, this limitation on remedies shall apply only to Guarantor's failure to provide the 
Substitute Security in the event Developer fails to provide the Substitute Security as required 
under the ODA, not to the Authority's rights to enforce this Guaranty generally, and shall not 
limit the Authority's rights against Developer under the ODA. Upon the Developer or Guarantor 
providing the Sub~titute Security required under this Section 7.1 l Cal, the Authority shall 
promptly return this Guaranty. 

(b) Signjficant Change. For purposes of Section 7.IO(n} above, "Sla:nlncant 
Change" means (i) Guarantor files 11 peiition for bankruptcy, or makes a general a~signmc:nt for 
the benefit of its creditors, (ii) a receiver is appointed cm account ofGuara11tor's insolvency, (iii) 
a writ of execution or attachment or any similar process is issued or levied against any bank 
accounts of Guarantor, or against any property or assets of Guarantor being used or required for 
u~e in the development of the Infrastructure or against any substanilal ponlon or any other 
property or assets of Guarantor, (iv) a final non-appealable judgment is entered against 
Guarantor in an amount in excess often percent (10%) of Guarantor's Net Worth and Guarantor 
does not satisfy or bond the judgment within twenty (20) days, or (v) without the consen1 of 
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Guarantor, an application for relief is tiled against Guarantor under any federal or state 
b11nkrupt.:y law, unlc&s the application is dismissed within nini:ty (90) days. 

7.11 Counterparts. This Guaranty may be executed in two or more counterparts, eoch of 
which shall be deomed un original, but all of which taken together shall constitute ono and the 
same instrument. 

I REMAINDER OF PAGE INTENTIONALLY LEFT BLANK I 
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IN WITNESS WHEREOF, Guarantor and the Authoriry, each being duly authorized, 
h11ve executed and delivered this Gu11r11nty as of the Effective Dati:. 

GUARANTOR; 

By: ____________ _ 

Name: ____________ _ 

Title:------------

I SIGNATURES CONTINUE ON NEXT PAGE I 
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ACCEPTED AND AGREED: 

APPROVED AS TO FORM: 
DENNIS J. HERRERA, City Attorney 

By: ~~~~~~~--~~~~ 
Name: 

~~~~~~~-~~~~ 

Title: Deputy City Attorney 

101106846) 

AUTHORITY: 

TREASURE ISLAND DEVELOPMENT 
AUTHORITY 

By:~~~~~~~~~~-~~~ 
Name: 

~~~~~~-~~~~~~ 

Title: Executive Director 
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EXHIBIT Y~2 

FORM OF GUARANTY (ADEQUATE SECURITY OTHER THAN BASE 
SECURITY) 

GUARANTY AGREEMEl'!T 
(TREASURE ISLAND/VERBA BUENA ISLAND) 

This GUARANTY AGREEMENT.(TREASURE! ISLAND/VERBA BUENA ISLAND) 
(this "Guar1mty") dated as of , 20_ (the "Effective Date"), is made by 
="""=,.,......,~---<"Guarantar"), to and for the benefit of the TREASURE ISLAND 
DEVELOPMENT AUTHORITY, a California non-profit public benefit corporation (the 
"Authority"). Unless otherwise defined in this Guaranty, all initially capitalized terms used in 
this Guaranty shall have the meanings given to them in the ODA (as defined below). 

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

RECITALS 

A. The Authority and Tre11sure Island Community Development, LLC, n California 
limited liability company ("Developer"), entered into that certain ,Disposition and Development 
Agreement (Tn:11sure lsh1nU/Y1:rbu Bui:nu lshmd) dated for reference purposes 115 of June 28, 
2011 (including nil incorporated exhibits thereto and as amended from time to time. rhe "DDA"). 

B. Guarantor will derive material financial benefit from the ODA and the taking of 
actions in accordance with the' DDA under which the obligation to provide this Guaranty arose. 
In accordance with Section 26.4 of the DDA, Guaf\lntor is wit ling to provide this Guaranty to the 
Authority. 

AGREEMENT 

ACCORD!NGL.Y, in consideration of the matters described in the ubovc Recitals, and for 
other good und valuable consideration, the receipt and sufficiency of which 11re mutually 
acknowledged, Guar11ntor ugrees as follows: · 

1. Gut1ranty 

1.1 Guaranty. Ouarontor unconditionally and irrevocably g:.iarantecs to the 
Authority the due and punctual payment (and not merely the collectability) 11nd perfonmmce of 
the Guaranteed Obligations (as defined below). as and when the same shall become due and/or 
payable. on the terms provided in this Guaranty. In addition, Guarantor shall pay, and upon the 
Authority request shalt reimburse the Authority promptly for, all costs and expenses actually 
incurred by the Authority to enforce the Authority's rights, powers or remedies under this 
Guaranty (including, without limitation. reasonable collection charges and Attorneys' Fees and 
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Costs (as defined below)) (together with any late payment interest on amounts due os set forth 
below, the ''Reimbursement Amount"). With respect to Guaranteed Obligations that constitute 
payment (i.e. not perfonnance) obligations under the ODA, any amount due and payable by 
Guarantor under this Guaranty but not paid within sixty (60) days after receipt of the Authority's 
written demand therefor shall be accompanied by interest on such amounts at the lesser of ten 
percent (I 0%) per annum or the maximum amount pennitted by low, calculated from the date of 
Guarantor's receipt of the Authority's written demand therefor through and includina the date of 
payment of such omounts (calculated on the basis of a 365-day year and for the actual number of 
days elapsed). 

1.2 Definition of G11arant1111d Obl#gatlons. As used heroin. 
"Guarantud Obligations" means all of Developer's obligations with respect to Sub-Phase 
__ (collectively, the "Guaranteed Sub-Phase"), including Developer's obligation to 
Complete all of the Infrastructure, Storm water Management Controls, Required Improvements 
and Associated Public Benefits associated with that Sub-Phase, which obligations include but arc 
not limited to 1111 hard and soft costs relating to construction of such Infrastructure, Stormwater 
Management Controls, Required Improvements and Associated Public Benefits, and all work 
required to be performed by Dcvclop11r to Complete such Infrastructure, Stonnwater 
Management Controls, R11quired Improvements and Associated Public Benefits such u land 
assembly, mapping, and performance under the Land Acquisition Agreements, but excluding the 
payment of the Financial Obliga1ions and oil Indemnification obligations. each of which are 
secured by the applicable Base Security; provided, however, that under no circumstances shall 
the aggregate liability of Guarantor for the Guaranteed Obligations, excluding the 
Reimbursement Amount. exceed S [Insert Sub-Phtue Con11tr11ctlon Sec11red 
Amo11ntdetermlned 11nderSection 26.41 (the "Secured Amount"). Without limiting the 
generality of the preceding sentence, should the Guaranteed Obligations include a guaranty of 
performance, Guarantor shall not be obligated to incur obligations or spend funds for the 
Guaranteed Obligations that. in the aggregate (including payment obligations to 1he Authority for 
the Guaranteed Obligations), exceed the Secured Amount. 

1.3 Acknowledgments by Guarantor. Guarantor acknowledges, 
confirms, and agrees that: (a) it has received fair and adequate consideration for its execution of 
this Guaranty; (b) it derived material financial benefit from the Authority's execution ofthe 
DOA and the Authority's !lctions under which the obligation to provide this Guaranty arose; and 
(c) there 11rc no conditions to the full effectiveness of this Guaranty other than those expressly set 
fonh in this Guaranty. 

1.4 Independent Obligations; Continuing Guaranty. This Guaranty 
is 11 primary and original payment and performance obligation of Guarantor and is absolute, 
unconditional, continuing and irrevocable. 

2. Waivers by Guarantor 

2.1 Waivers. Guarantor hernby waives; (al notice ofacccpt11nce of this 
Guaranty: (b) demnnd of payment, notice of nonperformance, notice of dishonor, presentation, 
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protest, and indulgences and (except as specifically provided in this Guaranty) notices of any 
kind whatsoever: (c) any right to assert or plead any statute of limitations relating to this 
Guaranty and the ODA (and Guarantor agrees that any act that tolls any statute of limitations 
applicable to the DOA will operate similarly to toll the statute of limitations applicable to 
Guarnnior's liability hereunder): (d) any right to require the Authority to proceed against 
Developer or any other person or entity liable to the Authority except to the extent e11pressly set 
forth in the ODA; (e) any right to require the Authority to apply to the cure of any default any 
letter of credit or other security it may hold under the ODA, e11cept to the extent expressly set 
forth in the ODA; (t) until the Guaranteed Obligations have been satistied in full, any riaht of 
subrogation; (g) any right to require the Authority to pursue or enforce any remedy that the 
Authority now has or may later have against Developer or any other person or entity; (h) any 
right to participate in any letter of credit or other security now or later held by the Authority; and 
(i) any defense that may arise by the reason of: (I) the incapacity, lack of authority, death, 
disability or other defense of Developer or any other person or entity; (2) tho revocation or 
repudiation ofthi~ Guamnty by Guarantor; (3) failure of the Authority to file or enforce a claim 
against the estate (either in administration, bankruptcy or any other proceeding) of Developer or 
any others; (4) any election by lhe Authority in any proceeding instituted under the United States 
Bankruptcy Code, as amended ( 11 U.S.C. §§ I 0 I. el seq.); (5) any borrowing or granting of a 
security interest under section 364 of the United States Bankruptcy Code; (6) the Authority's 
election of any remedy against Guarantor or Developer or any other party to the e11tcnt pennitted 
hereunder or under the ODA; (7) the Authority's taking, modification, or releasing of any 
collateral or guarantees, or any failure to perfect any security interest in, or the taking of or 
failure to perfect IU'I)' other action with respect to cny collt1tcnll securing performance of 
obligations under the ODA; (8) any amendmont or moditicatioo of the ODA or related 
documents, whether or not known or consented to by Ou1;1rantor; or (9) any offset by Guarantor 
ngninst any obligation now or later owed to Guarantor by Developer or any other per.ion, it being 
!he intention of this Guaranty that Guarantor remain liable to the full extent set forth in this 
Guaranty until the full perfonnance of each and every term, condition and covenant of the ODA 
to be performed with respect to the Guaranteed Obligations, notwithstanding any act, omission 
or thing that might otherwise operate as a legal or equitable discharge of Guarantor. Without 
limiting the generality of the foregoing, Guarantor expressly waives any and all benefits under 
California Civil Code sections 2809, 2810, 2819. 2839. 2845, 2846, 2848, 2849, 2850, 2855. 
2899 and 3433. 

Without limiting the foregoing, Guarantor understands end acknowledges that if the 
Authority e11ercises any rights under the ODA or any related agreements, then the exercise of 
such rights could impoir or destroy any ability that Gu11rantor may have to seek reimbursement, 
contribution or indemnification from Developer or others based on any tight Gu11rantor may have 
of subrogation, reimbursement, contribution or indemnification for any amounts paid or cost 
incurred by Guarantor under this Ouaranty. Gunrantor further understands and acknowledges. 
that in the absence of this Sectjon 2.1, such potential impairment or destruction of Guarantor's 
rights, if any, may entitle Guarantor to 11.'lscrt a defense to this Guaranty based on law or in 
equity, including but not limited lo, in the case of any real property security, section S80d of the 
California Code of Civil Procedure as interpreted in Union Banky. Gmdsky. 265 Cal. App. 2d 
40 ( 1968). By executing this Guuranty, Guarantor freely, irrevocably, absolutely and 
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unconditionally: (i) waives and relinquishes that defense and agrees that Guarantor will be fully 
liable under this Guaranty even though the Authority may Cltercise nny right or remedy under the 
ODA, including any act judicially or nonjudicially against any real property security; (ii) agrees 
that Guarantor will not assert that defense in any nction or proceedin& which the Authority may 
commence to enforce this Guaranty; (iii) agrees that the rights and defenses waived by Guarantor 
under this Guaronty include any right or defense that Guarantor may have or be entitled to assert 
based on or arising our of law or equity, including, without limitation, any one or more of 
sections 580a, 580b, 580d or 726 of the California Code of Civil Procedure; (iii) waives notice of 
default, acceleration, protest or dishonor; (iv) waives any notice of sale or other disposition of 
any security; (v) waives notice of acceptance of this Guaranty and of the existence, creation or 
incurring of new or additional guaranteed obligations, and all other notices of any kind with 
respect to any Guaranteed Obligations except for any notice required to be given to Guarantor 
under this Guaranty; and (vi) agrees that the Authority is relying on these waivers in entering 
into the ODA and taking the actions under which the obligation to provide this Guaranty arose 
and that these waivers are a material part of the consideration that the Authority is receiving in 
connection with such acts. 

2.2 Waiver of Subrogation. Subject to the waivers set forth in Section 
.2.J., upon satisfaction in full of all of the Guaranteed Obligations. Ou~runtor shall be subrogatcd 
to the rights of the Authority against Developer or others with respect co the Guaranteed 
Obligations, and the Authority agrees to take such steps as Guarantor may reasonably request to 
implement such subrogation (provided Guarantor ghall pay the Authority nll costi; actually 
incurred with respect thereto pursuant to the ODA end that the Authority shall not incur any. 
liabilities in taking any such steps). 

3. Consents by Guarantor 

3.1 Consents; No Discharge of Obligations. Without releasing, 
discharging, impairing, or otherwise affecting any obligations ofGu11rantor under this Guaranty 
or the validity or enrorceability ofthi~ Gu11ranty, the Authority, by action or inaction, in its sole 
and absolute discretion and without notice to Guarantor, may ref\Jse or fail to enforce all or any 
portion of the Authority's rights, powers or remedies under this Guaranty, the ODA or any 
related documents. The Authority, in its sole and nbsolute discretion and without notice to 
Guarantor may additionally: (a) compromise, settle, extend the time for payment or performance 
of all or any part of the Guaranteed Obligations; end (b) deal in all respects with Guarantor as if 
this Guaranty were not in effect. It is the intent of the Guarantor nnd the Authority that 
Guarantor shall remain liable for the pnyment nnd performance of the Guaranteed Obligations 
and all other obligations guaranteed hereby to the extent set forth herein, notwithstanding any act 
or thing that might otherwise operate as a legal or equitable discharge ofa surety. 

3.2 Payments to Other Persons. The Authority shall be under no 
obligation to marshal any assets in favor of Guarantor or against, or in payment or performance 
of, any or all cf the Gullrunteed Obligations. If all or any part of any payment to or for the 
benefit of the Authority in respect of the Guaranteed Obligations is invalidated, declared to be 
fraudulent or preferential, set aside, or required for any reason to be repaid or paid over to a 
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. trustee, receiver or other person (a ''trustee") under any insolvency law or any other law or rule 
of equity (collectively, "set aside"), to the extent of that payment or repayment, the Guaranteed 
Obligations (or the part tnereof) intended to have been satisfied shall be revived and continued in 
full force and effect as if that payment had not been made, and Guarantor shall be primarily 
liable for that obligation, provided thnt nothing hereunder shall preclude Guarantor from 
obtaining a refund fi'om a trustee. 

3.3 Additional Rights, This Guaranty is in addition to, ond not in 
sub§titution for or in reduction of, any other guaranty by Guarantor, or any obligation or 
Guarantor under any other agreement or applicable law that may now or hereafter exist in favor 
of the Authority. Except as may be expressly provided to the contrary in the DOA, the liability 
ofGu!lrantor under this Guaranty shall not be contingent upon the enforcement of any lien or 
reali1..ation upon the security, if any. the Authority may at any time possess with respect to the 
Guaranteed Obligations. Nothing herein shall limit the obligations of Developer or others under 
the ODA. 

3.4 Recourse, The Authority shall have the right to seek recourse against 
Guarantor to the full extent provided for in this Guaranty, whicn right shall be absolute and shall 
not in any way be impaired, deferred, or otherwise diminished by reason of any inability of the 
Authority to claim any amount of such Guaranteed Obligation from Guarantor or Developer or 
others as a result of bankruptcy or otherwise, including, but not limited to, any limitation on the 
Authority's claim from Guarantor or Developer or others under section 502(b)(6) of the United 
States Bankruptcy Code. No election to proceed in one form of action or proceeding, or against 
any person. or on any obligation, will constitute a waiver of the Authol"ity's right to proceed in 
any form of action or proceeding or against other persons unless the Authority has expressly 
waived that right in writing. · 

4. Representations and Warranties of Guarantor 

4.1 Representations and Warranties. Guarantor represents, warrants 
and covenants that it has full power and authority to execute, deliver and perfonn its obligations 
under this Guaranty, and that execution, delivery and performance have been duly uuthorized by 
all requisite action on its part. 

4.2 Independent Investigation. Guarantor has performed its own 
independent investigation as to the matters covered by this Guaranty. 

5. Termination of Guaranty 

5.1 Release/Terminatlon.(11) Partjal Releqse. Upon request by Guamntor 
and approval by the Authority Director (which approval will not be unreasonably denied), 
Guarantor's liability under this Guaranty shall be proportionately.reduced upon partial 
satisfaction of the Guaranteed Obligations by an amount equal to the cost of specified 
components of the Guaranteed Obligations when such components are fulfilled, except to the 
extent Authority has received notice by Developer in accordance with Section 16.5.4 of the DOA 
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that the amount of the Guaranty is to be retained by the Authority to the extent necessary ro 
satisfy the requirements for recordation of the Reverter Release. 

(b) ~- Guarantor's liability under this Guaranty shall be 
tenninated, discharged and satisfied, and Guarantor shall be relieved of any and all further 
obligations under this Guaranty for the Guaranteed Obligations upon the complete satisfaction of 
the obligation secured thereby, as evidenced by the issuance of Developer"•s last Certificate of 
Completion with respect t9 the Guaranteed Sub-Phase, and payment in full of any then 
outstanding Reimbursement Amount related thereto in accordance with this Guaranty; provided 
that (I) if the Authority records the Reversionary Quitclaim Deed with respect to the real 
property in the Guaranteed Sub-Phase, then this Guaranty shall be terminated as set forth in 
section 16.5. l (c) of the DOA, and (2) if the Authority terminates this ODA with respect to the 
Guaranteed Sub-Phase before the issuance of Developer's Inst Certificate of Completion for that 
Sub-Phase, then this Guaranty shall be terminated when the Guaranteed Obligations that relate to 
the period before such termination have been Completed (or, if applicable, upon and in 
accordance with a final, unappealable judicial determination). Guarantor's liability under this 
Guaranty shall also be terminated, dischilrged and satisfied in whole or in applicable part, and 
Guarantor shall be relieved of any and all further obligations under this Guaranty for oil or the 
applicable part of the Guaranteed Obligations if Developer substitutes this Guaranty, or any 
portion thereof, with another form of Adequate Security that meets all of the requirements or 
Approvals needed for it robe Adequate Security as defined in the DDA. 

S.2 Evidence of Termination. Following any such termination and upon 
Guarnntor's request, the Authority shall confirm in writing the fact of termination of this 
Guaranty and promptly retum this Guaranty. 

6. Notices 

(a) A notice or communication under this Guaranty by either Guarantor or the 
Authority to the other shall be sufficiently given or delivered if given in writing and dispatched 
by hand. by registered or certified mail, postage prepaid, or by a recognized overnight carrier, 
such as Federal Ellpress, addressed as follows: 

(i) In the case of a notice or communication to the Authority: 

and 

Treasure Island Development Authority 
c/o Office of Economic and Workforce 
Development 
City Hall, Rm. 448 
I Dr. Carlton B. Goodlett Place 
San Francisco, California 94102 
Attn: Treasure Island Project Director 
Facsimile: 41S.554.6018 
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Guarantor: 

Office of the City Attorney 
City Hall, Rm. 234 
I Dr. Carlton B. Goodlett Place 
San Francisco, California 94102 
Attn: Real Estate/Finance 
Facsimile: 41 S.SS4.47SS 

(ii) And in the case of a notice or communication sent 10 

And to: 

And to: 

And to: 

(Insert Name and Address of Guarantor] 

[I nsort Name and Address of Guarantor's Leaal 
Counsel] 

Treasure Island Community Development, LLC 
cfo UST Lennar HW Scalu SF Joint Venture 
One California Street, Suite 2700 
San Francisco, CA 94111 
Attn: Kofi Bonner 
Facsimile: 415.995. 1778 

Gibson, Dunn & Crutcher 
SSS Mission Street, Suite 3000 
San Francisco, CA 94105 
Attn: Mary G. Murphy 
Facsimile: (415) 374-8480 

!'Or convenience, copies of notices may also be given by facsimile. 

Every notice pursuant to the temlS of this Guaranty must be in writing and must state (or 
must be accompan"icd by a cover letter that states) s11bstantially the following: 

(b) tho Section of this Guaranty pursuant to which the notice is given and the 
action or response required. if any; 

(c) if applicable, tho period of time within which the recipient of the notice 
must respond thereto; 

(d) if approval is being requested, that it is a ''Request for Approval under 
Guaranty Agreement"; and 
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(e) if it provides notiee ofa disapproval or an objection that requires 
reoson1bleness. specifically and with particularity the reasons therefor. 

Any mailing address or facsimile number may be changed at any time by givina written 
notice of such change in the manner provided above at least ten (I 0) days before: the effective 
date of the change. All notices under this Guaranty will be deemed given, received, made or 
communicated on the date personal receipt acrually occurs or, i r mailed or delivered by a 
recognized carrier, on the delivery dote or attempted delivery date shown on the rerum receipt or 
in the records of such carrier, as applicable. Official or binding notice may not be given by 
facsimile. The effective time of n notice shall not be affected by the receipt, before receipt of the 
original, of a facsimile copy of the notice. 

7. General Provisions 

7.1 Successors and Assigns. This Guaranty will be binding upon, and 
inure to the benefit of, Guarantor and the Authority and their respective succe~sors, heirs, 
administrators and assigns. 

7.2 Amendments. This Guaranty may .be amended or modified only by a 
written instrument executed by tho Authority and Guarantor. 

7.3 Waivers. No action taken pursuant to this Guaranty by the Authority 
shall be deemed to be a waiver by the Authority of Guarantor's compliance with any of the 
provisions hereof. No waiver by the Authority of any breach of any provision of this Guaranty 
shall be construed as 11 waiver by the Authority ofany subsequent or different breach. No 
forbearance by the Authority to seek a remedy for noncompliance hereundor or breach by 
Guarantor shall be construed as a waiver by the Authnrity of any right or remedy with respect to 
such noncompliance or breach. 

7.4 Continuation and Survival of Covenants. All covenonts by 
Guarantor contained herein shall be deemed to be material and shall survive any termination of 
the DOA or portion thereof it' the Guaranteed Obligations have arisen and not been satisfied as of 
the date of any ~uch termination. 

7.5 Governing Law; Selection of Forum. This Guaranty shall be 
governed by and construed in accordance with the laws of the State of California. As part of the 
consideration for the DOA and the Authority's actions under which the obligation to provide this 
Guaranty arose, Guarantor agrees that all actions or proceedings arising directiy or indirectly 
under this Guaranty may, at the sole option of the Authority, be litigated in courts located within 
the State of.California, and Guarantor expressly consents to the jurisdiction oftmy such local, 
state: or federal court, and consents that any service of process in such action or proceeding may 
be made by personal ~ervice upon Guarantor wherever Guarantor may then be located, or by 
certified or registered mail directed to Gu1mmtor at the address set forth in this Guaranty for the 
delivery of notices. 
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7.6 Merger of Prior Agreements. Guarantor and the Authority inrend 
that this Guaranty shall be the final expression of their agreement with respect to the subject 
matter hereof and may not be contradicted by evidence of any prior or contemporaneous oral or 
written agreements or understandings. Guarantor and the Authority further intend that this 
Guaranty shall constitute the complete and exclusive statement of its tenns and that no eictrinsic 
evidence whatsoever (including, without limitation, prior drans or changes therefrom) may be 
introduced in any judicial, administrative or other legal proccedina involving this Gu1mmty. 

7.7 Interpretation of Guaranty, Unless otherwise specified, whenever in 
this Guaranty reference is made to any Section, or any defined term, the reference shall be 
deemed to refer to the Section or defined tenn of this Guaranty. Any reference to a Section 
includes all subsections and subparagraphs of that Section. The use in this Guaranty ofthc 
words "including", "such as" or words of similar import when following any general term; 
statement or matter shall not be construed to limit such statement, term or matter to the specific 
items or matters, whether or not language of non-limitation, such as "without limitation" or "but 
not limited to", or words of similar import, is used with reference thereto, but rather shall be 
deemed to refer to all other items or matters that could reasonably fall within the broadest 
possible scope of such statement, tenn or matter. In the event of a conflict between the Recitals 
and the remain in&: provisions of the Guaranty. the remninina provisions shall prevail. Any title11 
of tho !leveral parts and Sections of this Guaranty are inserted for convenience of reference only 
and shall be disregarded in construing or interpreting any of its provisions. The masculine, 
feminine or neutral gender and the singular and plural forms include the others whenever the 
context requires. References to days, months and yi;:ars mean calendar days, months and years 
un1ess otherwise specified. References.to any low, specifically or generally, will mean the low as 
amended. supplemented or superseded from time to time. The provisions of this Guaranty shall 
be construed as a whole according to their common meaning and not strictly for or against either 
Guarantor or the Authority in order to achieve the objectives and purposcs of Guarantor and the 
Authority. regardless of who drafted this Guaranty. 

'1.8 Attorneys' Fees and Costs. Should either Guarantor or the Authority 
institute any action or proceeding in court to enforce any provision hereof or for damages by 
reason of on alleged breach ofnny provision of this Guaranty, the prevailing party shall be 
entitled to receive from the losing party court costs incurred by the prevailing party including. 
without limitation. expert witness fees and costs and expenses, travel time and associated costs; 
transcript preparation fees and costs; document copying expenses; exhibit preparation costs; 
carrier expenses and postage and communications expenses; such amount 11s o court or other 
decision maker m11y adjudge to be reasonable attorneys' fees for the services rendered to the 
prevailing party m such action or proceeding; fees and costs associated with execution upon nny 
judgment or order; and costs on appeal and any collection efforts (the "Attorneys' Fees and 
Costs"). For purposes of this Guaranty; the Attorneys' Fees and Costs shall include the fees 11nd 
costs of in·house counsel for the City, the Authority and Guarantor based on the fees regularly 
charged by private attorneys with the equivalent number of years of professional experience in 
the subject matter area of the law for which the City's, the Authority's or Guarantor's in-house 
counsel's services were rendered who practice in the City ilnd County of San l'ranci5co in law 
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firms with approximately the same number of attorneys as employed by the City, the Authority 
or Guarantor. · 

7.9 Severablllty. Invalidation of any provision of this Guaranty, or or its 
application to any person, by judgment or court order, will not affect any other provision of this 
Guaranty or its application to any other person or circumstance. and the remaining porrions of 
this Guaranty will continue in full force and effect, unless enforcement of this Guaranty as 
invalidated would be unreasonable or grossly inequitable under oll the circumstances or would 
fi'ustrate the purposes of this Guaranty. 

7.10 Substitute Security. (a) Substitute Security. If at any time during thi: 
period this Guaranty is in effect. the Net Wo11h of Guarantor falls below Fitly Million Dollars 
(SS0,000,000) (the "Net Worth Requirement"), or Guarantor causes or allows to occur a 
Significant Change (as defined in Section 7.1 O(b) below) (each, a "Substitute Security Event"), 
then Guarantor shall notify the Authority and Developer as soon as reasonably practicable. 
Upon the occurrence of a Substicute Security Event, Developer is required under Section 26.3 of 
the ODA to supply the Authority with a substitute guaranty (in the form of this Guaranty). an 
uncond.itional letter of credit, or other form of security, in each case: (i) in favor of the Authority; 
(ii) in form and substance, and issued by persons or entities, reasonably satisfactory to the 
Authority (including satisfaction of the Net Worrh Requirement); (iii) in the amount of one 
hundred percent (100%) of the Guaranteed Obligations up to the Secured Amount; and (iv) to 
remain in effect until the Guaranteed Obligations nre fulfilled, but wilt be reduced from time to 
time, in accordance with the release provisions of Section 5. l(a) above ("Substitute Security"). 
If Developer does not supply the Authority with the Substitute Security within the tim"e pc:riod 
required under the DOA, the Authority shall notify Gu1111mtor and Guarantor shall provide such 
Substitute Security within ten ( 10) days after the Authority's notice. Failure of the Authority to 
give notice of Developer's failure to provide the Substitute Security shall not relieve Guarantor 
of its obligations hereunder. It shall be a default of Guarantor under this Guaranty, and a default 
of Developer under the terms of the DOA, if Guarantor tails to provide the Substitute Security 
within ten (10) days after the Authority's notice. The Authority's sole remedy against Guarantor 
for Ou1m1ntor'~ fciilure 10 provide the Substitute S0c:urity in the event Developer doc~ not provide 
it as required under the ODA will be to require Guarantor to specifically perform its obligation to 
provide the Substitute Security in the Secured Amount and not to seek damages aaainst 
Guarantor attributable to such failure: however, this limitation on remedies shall apply only to 
Guarantor's failure to provide the Substitute Security in the event Developer fails to provide the 
Substitute Security as required under the ODA, not to the Authority's rights to enforce this 
Guaranty generally, and shalt not limit the Authority's rights against Developer under the ODA. 
Upon the Developer or Guarontor providing the Substitute Security required under this Section 
7.1 l(a),, the Authority shall promptly return this Guaranty. 

(b) Sj11njfic11nt Char.~. For purposes of Section 7. IO(a) above. '"Significant 
Change" means (i) Guarantor files a petition for bankruptcy, or makes a general assignment for 
the benefit of its creditors, (ii) a receiver is appointed on account of Guarantor's insolvency, (iii) 
a writ of execution or 11tt11chmen1or11ny similar process is issued or levied against any bank 
11ccounts of Guarantor, or against any property or assets of Guarantor being used or required for 
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use in the developmenc oflhe Infrastructure or against any substantial portion of11ny other 
property or assets of Guarantor, (iv) a final non-appeolable judgment is entered api11st 
Guarantor in an amount in excess often percent (10%) of Guarantor's Net Worth and Guarantor 
does not satisfy or bond the judgment within twenty (20) days, or (v) without the consent of 
Guarantor, an application for relief is tiled against Guarantor under any federal or state 
bankruptcy law, unless the application is dismissed within ninety (90) days. 

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

I REMAINDER OF PAGE INTENTIONALLY LEFT BLANK I 
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IN WITNESS WHEREOF, Guarantor and the Authority, each being duly authorized, 
hove executed and delivered this Guaranty as of the Effective Date. 

GUARANTOR: 

By: ______ , ______ _ 

Title:------------

I SIGNATURES CONTINUE ON NEXT PAGE I 



ACCEPTED AND AGREED: 

APPROVED AS TO FORM: 
DENNIS J. HERRERA, City At1omcy 

AUTHORITY: 

TREASURE fSLAND DEVELOPMENT 
AUTHORITY 

By: ____________ _ 

Nnme: ,.,.....-..,...-...,,,..,~----~~~ 
Title: Executive Director 





EXHIBITZ 

Form or Architect'• Certificate 

DATE: __ 

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

~-~~-~----------~~-------

FROM: 

RE: rDesctiptjon of Required Improvement! ("Regujred Improvements") 

This Architect's Certificate is being provided pursuant to Section 9.2 of that certain 
Disposition and Development Agreement, by and between Treasure Island Community 
Development, LLC, a California limited liability company ("Developer"), and the Treasure 
!stand Development Authotiry, a California nonprofit public benefit corporation (the 
"Authority"), d11ted for reference purposes as of _. 20 I I and recorded in the Official 
Records of the City and County of San Francisco ("City") on , as Document 
No. __ at Reel __ , Image __ (as may be amended from time to time and including all 
exhibits attachments thereto, the '"DDA "). The capitalized terms used but not otherwise defined 
in this Architect's Certificate have the meanings given to them in the DOA. 

As Architect of Record for the design and construction of the Required Improvements, I 
visited the Required Improvements nt intervals appropriate to the state of construction, or as 
otherwise agreed by me and Required Developer, to become generally familiar with the progress 
nod quality of the ccnstruction completed and to detennine in general if the construction was 
being performed in a manner indicating that the construction when completed would be in 
accordance with the Construction Documents approved by [the City Planning Departmentl 
[the Authority[. I observed the Required Improvements f~om . 20_ to 
, 20_, and all the statements made below are made as of the date(s) of my observation(s). My 
opinions and statements provided in this certificate are limited to my on-site inspections. I am 
not required to make: nor have I mlldo cxh11uativc or continuous o·n·sitc inspection' of the 
Required lmprovem.ents. 

I neither ~tained nor exercised control over or charge of, nor am I responsible for 
construction means, methods, techniques, sequences or procedures, or for satety precautions and 
programs in connection with the construction of the Required Improvements. 



I shall not be responsible for the contractor's schedules or failure to carry out the work in 
nc.cordnnce with the Construction Documents. I neither hove nor hove hod control over or chargc 
of acts or omissions of any contractor. subcontractor or their agents or employees, or of any other 
person performing portions of the construction. 

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

I. I have observed the construction of the Required Improvements on the dates set 
forth above. 

2. The CoMtruction Documents provide for the construction of the Required 
Improvements in accordance with all applicable laws, including laws relating to accessibility. 

3. Construction of the Required Improvements has been performed in a good and 
work person-like manner and in accordance with the Construction Documents, except as may be 
noted on Exhipi! S-A attached hereto. 

4. All work performed and material and fixtures used in connection with the 
construction of the Required Improvements are in accordance with the Construction Documents, 
eltcept as may be noted on Exhjbit S-A attached hereto. 

S. Construction of the Required Improvements has been completed in accordance 
with all appli~able building laws, regulations and ordinances. 

6. The required certificates. approvals and pennits of all governmental authorities 
having jurisdiction covering the work to date on the Roquircd Improvements have been issued 
and are in force. and there is not 11n undischarged violation of applicable laws, regulations, or 
orders of any governmental authority having jurisdiction of which I have notice as of the date 
hereof, except as may be noted on Exhjbjt S·A attached hereto. 

(Architect of Record] 

By: 
Name: 
Title; 

2 





EXHIBIT AA 

Form of Authority Qultclalm Deed 

This document is exempt from p11yment or a 
recording fee pursuant to Celi fomia 
Government Code Section 27383 

RECORDING REQUESTED BV AND 
WHEN RECORDED RETUR.t" TO: 

Treasure Island Development Authority 
r;/(I Office of Economic and Workforce 
Development 
City Hall. Room 234 
I Dr. Carlton B. Goodlett Place 
San Francisco, California 94162 
Attention: 

Authority Oyltsla•m Deed 

Recorder's Stamp 

For good and valuable consideration, the receipt and sufficiency of which are 
11cknowlcdgcd, the TREASURE ISLAND DEVELOPMENT AUTHORITY, 11 California 
nonprofit public benefit corporation (the "Authority"), does hereby quitcl11im to TREASURE 
ISLAND COMMUNITY DEVELOPMENT, LLC, a C111ifomia limited liability company 
("Developer"), all of the Authority's right. title and interest in and to all of that real property 
located in the City and County of Sen Francisco, California described in Exhjbjt AA-! attached 
hereto. 

AA-I 



AUTHORITY; 

Authorized by Authority Resolution 
No. adopted 

Approved as to Form: 
DENNIS HERRERA, 
City Anorncy 

By: 
Name: 

TREASURE ISLAND DEVELOPMENT 
AUTHORlTY, 
a California nonprofit public benefit corporation 

By: 
Name: 
Title: ------------

---~--~~~-~ 
Deputy City Attorney 

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

By: UST Lenn11r HW Scala SF Joint Venrure, 
a Delaware general partnership 
its co-Managing Member 

By: 
Name: Kofi Bonner 
Its: Authorized Representative 

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

Sy: WMS Treasure Island 
Development I, LLC, 
n Delaware limited liability company 
its Member 

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



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

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

By; 

N11mo:~~~~~~~~~~~-
Title: 



STATE OF CALIFORNIA 

COUNTY OF SAN FRANCISCO 

) 
) SS 
) 

On_ , before me, , Noiary Public, 
personally appeared _ , who proved to me on the basis of 
satisfactory evidence to be the person(s) whose namc:(s) is/are subscribed to the within 
instrument. and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capa~ity(ics), and that by his/her/their signaturc(s) on the instrument the person(s). or 
the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENAL TY OF PERJURY under the laws of the State·ofCalifomie that the 
foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

(Seal) 
Notary Public 



STATE OF CALIFORNIA 

COUNTY OF SAN FRANCISCO 

) 
) SS 
) 

On _, before me, • Notary Public. · 
personally appeared , who proved to me on the basis of 
satisthctory evidence to be the person(s) whose namo(s) is/are subscribed to the within 
instrument, and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capaciry(ies), and that by his/her/their signature(s) on the instrument the person(s), or 
the entity upnn hehal f of which the person(s) acted. executed the instrument. 

l certify under PENAL TY OF PERJURY under the laws of the State ofCalifomia that the 
foregoing parngraph is true and correct. 

WITNESS my hand and official seal. 

(Seal) 
Notary Public 
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EXHIBIT BB 

Form or Certificate of Complctlon 

This document is exempt from payment of a 
recording fee pursuant to California 
Government Code Section 27383 

RECORDING REQUESTED B\' AND 
WHEN RECORDED RETUR.i~ TO: 

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

CERTIFICATION OF COMPLE;TIQN 

tamp 

WHEREAS, pursuant 10 Section 9.2 of that certain Disposition and Development 
Agreement (as it may be amended from time to time and including all exhibits and attachments 
thereto, the "DDA") by and between Treasure Island Community Development, LLC, a 
Colifornin limited liability company ("Developer"), and the Treasure Island Development 
Authority, a California nonprofit public benefit corporation (the "Authority"), dated for 
reference purposes as of __ , 201 land recorded in tho Official Records of the City and County 
of San Francisco (the "Official Records") on _, 201 las Document No. __ _ 
at Reel_. Image __ • Developer did undertake certain obligations to construct certain 
Improvements on certain real propeny situated in the City and County of San Francisco. Stale of 
California, which Improvements Dre particularly described in Exhibit BB-! hereto (the 
"Completed Improvements") and which property is more particularly described in Exhjbjt BB· 
~ hereto (the "Property"); 

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

WHEREAS, the Aulhority has conclusively detennined that the construction obligations 
of Developer as specified in the DOA with respect to the Completed Improvements have been 
fully performed in accordance with the Construction Documents therefor (with the Cllception of 
the following: ; and 

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

(WHEREAS, together with all previously issued Certificatc:s of Completion with respect 
to the Property, the Authority has conclusively detennincd that all of the construction obligations 
of Developer as specified in the DOA with respect to the Property have been fully perfonned.] 

NOW, THEREFORE, 11s provided in the ODA, with respec;t to the Completed 
Improvements and the Property. and subject to the roreaoina provisions hereof, the Authority 
does hereby certify that the Completed Improvements have been fully performed and completed 
as set forth above [except for the followin.._ ________ _.. 

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

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

! REMAINDER OF PAGE INTESTIONALLY BLANK) 
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IN WITNESS WHEREOF, the Authority has executed this Certificate of Completion as 
of ___ ,20_. 

AUTHORITY: 

Authorized by Authority Resolution 
No. adopted ___ , 20_. 

Approv@d as to Form: 
DENNIS J. HERRERA, 
City Attorney 

By: 
Nnmc: _____ ~~ 

Title: ------

TREASURE ISLAND DEVELOPMENT 
AUTHORITY, 
a California nonprofit public benefit 
corporation 

By: 

Name: ------­
Title: Executive Director 
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DISPOSITION AND DEVELOPMENT AGREEMENT 
(TREASURE ISLAND AND VERBA BUENA ISLAND) 

DESIGN REVIEW AND DOCUMENT APPROVAL PROCEDURE 

This DRDAP implements and is part of the ODA. As used herein, certain cap talized 
t1mns ore defined in Exhibit I (Definitions). Capitalized tenns used but not otherwise defined in 
thig DRDAP shall have the meanings for such tenns set forth in the ODA. 

I. INTRODUCTION 

This DRDAP sets forth the procedures for submitting, reviewing, and approving Major 
Phase and Sub-Phase Applications for the Project Site. The Authority shall review such 
Applications to ensure that they conform to ond are consistent with the Development 
Requirements, and coordinate with applicable City Agencies for review in accordance with the 
ICA. The review and appmval rrnceAA set ronh in this DRDAP relates primarily to horizontal 
infrastructure development and compliance with various obligations under the ODA. The 
procedure for submitting, reviewing and approving applications for Vertical Improvements in the 
Project Site is governed by the Treasure Island and Verba Buena Island Special Use District that 
resides in Section 249.S2 of the City's Planning Code. 

l,t REVIEW PROCESS 

I.I.I Overview of Review Process. 

The Design Review and Document Approval Process set forth herein entails two 11eneral 
categories of design review and document approval, described as follows: 

• The tirst oategory of design review requires review u.nd recommendation to the 
Authority Board by the Tl/YB! Citizens Advisory Board ( .. CAB") and approval 
by the Authority Board of (i) a Streetscape Master Plan, (ii) a Conceptual Parks 
and Open Space Master Plan, and (iii) a Signage Master Plan (as such tenns arc 
defined below, each a "Ma1ter Plan"). The ''Streetscape Master Plan" shall 
include all streets that will be publicly owned on both Treasure Island and Verba 
Buena Island. The Streetscape Master Plan npplieation must be submitted for 
review and recommendation to the Authority Boord by the CAB, and approved by 
the Authority Board prior to the approval ofthc first Major Phase Application. 
The "Conceptual Parks and Open Space Master Plan" shall include a 
conceptual description of all parks and open pace. The Conceptual Parks and 
Open Space Master Plan must be submitted for review and recommendation by 
the CAB. nnd approved by the Authority Board. prior to the npproval of the first 
Major Phase Application. The '"Slgnage Master Plan'' shall address signage for 
all public streets and other property that "!ill be publicly owned on both Treasure 
Island and Verba Bueno Island. The Signage Master Pinn application must be 
submitted for review and recommendation to the Authority Board by the CAB 
and approved by the Authority Board prior to the approval of the first Sub-Phase 
Application within the first Major Phase. The Streetscape Master Plan. the 
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Conceptual Parks and Open Space Master Plan nnd the Signage Master Plan 
applications are generally at 11 concept plan level of det11il and require a single 
submitt11l of plans. 

• The second category of design review requires approval by the Authority Board 
of Major Phase Applications 11nd approval by the Executive Director ofSub­
Phase Applications. Major Phase Applicotions generally include overall site 
plans, vicinity plans, illustrative concept plans for Infrastructure and Stormwater 
Management Controls, including all Associated Public Benefits, and any 
proposed changes to the Phasing Plan attached to the DOA, as updated anu 
approved from time to time. The Authority Board must approve the Major Phase 
Application. and the Executive Director must approve the applicable Sub-Phase 
Application for one or more adjacent Blocks within the Major Phase. before 
conveyance or the Sub-Phase to Developer under the ODA. The Sub-Phase 
Application, which must be appruvcd by the Ellecutivc Director before building 
permits may be issued for Infrastructure and Stormwater Management Controls 
and before the Authority's consideration of ancl grant of Vertical Approvals, 
governs Infrastructure ond Stonnwater Management Controls within the Sub­
Phasc, including data charts, site plans, 50% Construction Documents for 
Infrastructure and Stormwater Management Controls within the Sub-Phase, 11nd 
I 00% Design Development Documents for Open Space LotS within the Sub­
Phase, all 11s more particularly described in Exhibit 2. 

LI .2 Priority Project 

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

l.t.3 D11veloper, Authority and City Rules In the DRDAP Process 

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

The Authority shall review 1111 Applications and submittals for completeness and 
consistency with the Development Requirements as set forth in this DRDAP. The Authority 
shall submit Complete Major Phase Applications and Complete Sub-Phase Applications to the 
applicable City Aiicncies for review in accordance with the !CA. The City Agencies will review 
submit!als made to them pursuant to this DRDAP for consistency with the Applicable 
Rcgulutions, and shall provide any comments on 1111 Applications within the time required by this 
DRDAP and the ICA, as ll!)plicable. A City Agency's failure to review and comment on Major 
Ph11sc or Sub-Phase Application subminnls within the time frames set forth in this DRDAP shall 
not, by itself. be the basis for Excusable Delay. But such a failure that (i) results in a dch1y of an 
Authority action bl':yond the time frame permitted for Authority action under this DRDAP. or (ii) 
results in a delay ofa City action beyond the pcnnincd time set forth in the ICA when the City is 
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issuing a tinal Approval (i.e., when there is no subsequent Authority action on such matter), shall 
be the bn~i~ for Excusable Delay under the DOA, and that shall extend the time for Developer's 
perfonnance under the ODA in accordance with Section 24 thereof. 

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

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

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

1.1.4 Arts Commlstlon Deslan Review 

Although the Authority has land use authority over the entire Project Site, Developer 
shnll submit certain Design Documents, the Strcetscape Master Plan and the Signag;c Master Plan 
to the Arts Commission for review and comm1mt as and to the eittcnt required by Charter section 
S. l 03 (for Improvements within public right-of-ways and other public areas that will be 
dedicated to the City). Submittals and review will be in accordance with the Civic Design 
Review Guidelines 11dopted by the Arts Commission. It is anticipated that Arts Commission 
review shell be limited to approvals of (i) Design Documents for structures to be cor1structed on 
City-owned property, and (ii) the Streetscape Master Plan and Signage Master Plan 10 the eittent 
such Master Plans affect City· owned property and structures, and Improvements located within 
public rights-of-way to be dedicated to and owned by the City that are included withi:~ the 
applicable Sub·Phase Applications. 

Developer shall meet with Authority Staff on all submissions to the Arts Commission 
before making each such submission to the Arts Commission. For the Streetscape and Signage 
Master Plan submittals , Developer shall seek design comments from the Art.~ Commission net 
le~~ than ninety (90) days before submittal thereof to the Authority. flor all other Improvements 
within public right-of.ways and other public areas that will be dedicated 10 and owned by the 
City, as specified in the ICA. Authority shall use good faith efforts to cause the Arts Commission 
10 review submittals made to it pursuant to this DRDAP and provide any design comments on 

CC-3 



matters within its purview on all Applications as expeditiously ns possible but in no event later 
tban thirty (30) days following submittal. l'ailure of the: Arts Commission to complete it5 
comments within a speeitied time period shall not waive the obligation to obtain design 
comments and approval from the Arts Commission before the Authority acts on an Application 
that is subject to review by the Arts Commission; provided, however, that the Arts Commission's 
failure to review and comment on the Design Documents or Master Plan submit1als within the 
time frames set forth in this DRDAP that (i) results in a delay of an Authority action beyond the 
time frame permitted for Authority action under this DRDAP, or (ii) results in a delay ofa City 
action beyond the permitted time set forth in the ICA when the City is issuing a final Approval 
(i.e., when there is no subsequent Authority action on such matter), shall be the basis for 
Eltcusable Delay under the ODA, and shall extend the time for Developer's performance under 
the DOA in accordance with Section 24 thereof. 

1.1.5 Planning Department and Planning CnmmlHlon Roll!! In Major 
Pha1e/Sub-Phase Applications 

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

1.1.6 CAB Comment on Document Submlttal111 

At the direction of the Executive Director, Developer shall provide the CAB with updlltes 
on the document submittal review process set forth in this DRDAP and shall submit the 
Streetscnpe Master Plan, the Conceptual Parks and Open Space Master Plan. Signage Master 
P•an and any other DRDAP submittals identified by the Executive Director for review and 
consideration by the CAB before any action is taken by the Authority Board. Developer shall 
provide the CAB with 11 summary description of such document submittals and such number of 
copy sets of such Applications as arc reasonably requested by Authority Staff. 

1.1.7 Subdivision Map Review 

The review and Approvnl of Applic11tions pursuant to this DRDAP 11re in addition to and 
do not waive the requirements for approval or Tentative and Finni Transfer Maps, Tentative nnd 
Final Vesting Trnnsfer Maps, Tentative and Final Vesting Subdivision Maps. Tentative and Final 
Subdivision Maps, and Parcel Maps by the City under the Subdivision Map Act, any ofit.s 
implementing regulations and the Treasure Island and Verba Buen11 Island Subdivision Code. 
The City's consideration and Approval or disapproval of Developer's applic11tions for such maps 
shall be done in accordance with the procedures set forth in the Treasure Island and Yerbu Buena 
Island Subdivision Code. 
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Developer, on behalf of the Authority, may submit a request for Approval of and, if 
Approved, may record a Final Transfer Map or a Final Vesting Transfer Map before a Major 
Phase Approval is given by the Authority Board. Developer, on behalf of the Authority or itSclf, 
may submit an application for a Tentative Subdivision Map or 11 Vesting Tentative Subdivision 
Map relating to the initial Sub-Pt:ase within a Major Phase ot the same time it submits the Sub­
Phase Application and before a Major Phase Approval. However, in such case, DPW's time for 
detennining that the Ter:tativc Subdivision Map or a Vcsdng Tentative Subdivision Map 
application is complete and the Authority's time for reviewing and for providing comments and 
acting on the application shall not commence until there has been a Major Phase Approval given 
for the property located within such map. · 

1.1.8 !Reserved( 

t.1.9 !Reserved! 

1.1.10 Consistency with Development Requirements and Previous Approval• 

Unless otherwise Approved by Developer in its sole and absolute discretion, and subject 
to the provisions of the ODA, ICA, and other Project Approvals, the Authority will not (i) 
disapprove any Major Phose Application or Sub-Phase Application on the basis of any element 
that confonns 10 and is consistent with the Development Requirements, or (ii) impose conditions 
that conflict with the Development Requirements. 

t.1.11 Other Governmental Entity Approvals 

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

1.1.12 Review Periods. 

All review periods specified in this DRDAP shall refer to calendar days and not bu~iness 
days unless expressly stated otheiwise. 

2. ~UMMATION OF DOCUMENT SUBMITIALS 

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

I. Streetscape Moster Plan; 

2. Conceptual Parks and Open Space Master Plan: 

3. Signage Master Plan; 

4. Major Phase Applications; and 

S. Sub-Phase Applicntions. 
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3. STREET~CAPE MASTER PLAN. CONC!liPTUAL PARKS AND OPEN SPACE 
MASTER PLAN. AND SIGNAGE MASTER PLAN APPROYALS 

3.1 APPLICATION PROCESS 

3.t.1 Pre-Submission Conference for Street1cape Master Plan 

The Stteetscapc Master Plan, as described in Exhjbjt 3 to this DRDAP. is applicable only 
to slreets within the Project Site that will be publicly owned. Not less than thirty (30) days 
before submitting a Strcetscape Master Plan, Developer shall submit to the Executive Director a 
draft of the materially important concept plans and documents of the type listed in Exhibit 3. 
Not less than twenty (20) days before submitting a Streetscape Master Plan, Developer and 
Authority Staff shall hold at least one pre·submission meeting at a mutually agreeable time, with 
appropriate City Agencies that elect to attend. Developer may submit infonnation and materials 
iteratively, and Developer and the Authority may agree to hold such additional meetings as they 
may deem US()f\.11 or 11ppropriate. IF Developer fails to submit such preliminary documents or to 
schedule such prc·submission meeting before submitting a Streetscape Masler Plan as specified 
above, then such failure shall not, by itself, constitute an Event of Default and instead the 
Authority's time for review of the Strcetscape Master Plan shall be extended by thirty (30) days. 

J,J.2 Submission 

The Streetscape Master Plan shall be submitted to the Authority not less than ninety (90) 
days before the submittal of the tirst Major Phase Application (the "Streetscape Submittal 
Date"). Alternatively, Developer may elect to submit the Streetscape Master Plan after the 
S1ree1scape Submittol Date but in no event 1111or than tho d11tc of submittal of its first Major Phase 
Application, in which case the Authority's time for detenninntion that such Major Phase 
Application is a Complete Application shall be automatically extended by the number of days 
from the Streetscape Submittal Date to the date that Developer submits the Strcetscape Master 
Plan. 

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

The Signage Master Plan, as described in Exhibit 3. shall be ~ubmitted to the Authority 
not less than ninety (90) days before the submittal of the first Sub-Phase Application (the 
"Slgnage Submittal Date"). Alternatively, Developer may elect to submit the Signage Master 
Plan atler the Sigm1ge Submittal Date but in no event later than the date of submittal of lhe first 
Sub·Phasc Application, in which case the Authority's time for detennination that such Sub­
rhase Application is a Complete Application shall be 11utomaticolly extended by the n1Jmher of 
days from the Signage Submittal Date to the date that Developer submits the Signa&e Master 
Pinn. 

CC-6 



3.2 REVIEW BY AUTHORITY AND CITY AGENCIES 

3.2. I Authority Review - Initial 

The Authority Staff shall review the Streetsc11pe Master Plan. Conceptual Parks and Open 
Space Master Plan or Signage Master Plan Applications (each, a "M11ter Plan Appllcallon") 
for completeness and advise Developer in writing of any deficiencies within thirty (30) days otler 
the receipt of the applicable Master Plan Application. In the event the Authority Staff does not 
so advise Developer, the Master Plan Application shall be deemed Complete and all time periods 
for Authority and City review shall run from the date of such deemed Completeness. 
Notwithstanding the foregoing, a detennination that a Mester Plan Application is deemed 
Complete shell not prevent the Authority Staff from requesting such additional materials e~ 
deemed reasonably necessary to complete the review by the Authority and City. 

3.2.2 City Agency Review - Complete Master Plan Appllcallon 

Within three (3) days of the Authority's detennination that a Master Plan Application is a 
Complete Master fllan Application or the date that the Application is deemed Complete, 
Authority Staff shall submit the applicable Complete Miister Plan Application, or applicable 
ponions thereof, to applicable City Aaencies. The City Agencies will review submittals made to 
them for consistency with the Applicable Regulations. Each City Aa;ency will provide any 
comments on the submittal to the Authority within thirty (30) days from the City Agency's 
receipt of the submittal, subject to any longer period set fonh in the ICA ifapplicnble. 
Consistent with the Authority's responsibillties under the TCA, the Authority shall use 
commeroially reasonable efforts 10 cause each applic11blc City Agency 10 complete its review or 
each Complete Master Plan Application. or applicable portions thereof, within such time. 

J.2.3 Authority Review- Complete Master Plan Application 

Authority Staff shall complete its review and consideration on the Streetscape Master 
Plan, Conceptual Parks and Open Space Master Plan, and the Signage Master Plan within ninety 
(90) days atler the applicable Strcctscape Master Plan, Conceptual Parks and Open Space Master 
Plan, or Signage Master Plan Application is Complete or deemed Complete. Authority Staff 
may propose changes to the Strcetscape Master Plan, Conceptual Parks and Open Space Master 
Plan, and the Signage Master Plan that do not conflict with the Development Requirements. If 
Authority Staff proposes any such changes, then the Authority and Developer shall promptly 
meet and confer in good faith for n period of not more than forty-five (4S) days, as such period 
mny be extended by mutual agreement, to reach agreement on any such changes proposed by the 
Authority provided such meet and confer period shall run concurrently with, and shall not 
extend, the ninety (90) dny period speci tied above unless agreed to by Developer and Authority 
Stnff. 

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

4. MA.SOR Pf:IASE APPROVALS 

Developer shall submit, and the Authority Board shall review and Approve or 
disapprove, Major Phase Applications as set forth in the DOA and this ,S;s:tjon 4. The purpose 
of a Major Phase Approval is tor the Authority to conflrm that the Major Phase Application 
confomis to and is consistent with the applicable Development Requirements, and for Developer 
to obtain Approval .by the Authority of the additional detailed information included in a Major 
Phase Application that has not been previously reviewed or Approved by the Authority. 

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

4.1 APPLICATION PROCESS 

4.1.1 Pre-Submission Conference 

Not less than thirty (JO) days before submitting a Major Phase Application, Developer 
shall submit to the Executive Director drolls of the materially important submittals of the type 
listed for Major Phase Applications in Exhibit 2, which shall consist ofltems 1.1.1 through 1.1. 7 
as shown on Exhibit 2 (other than the approximate location of JV Lots described in 1.1. 7.5), and 
any other data as Developer shall so desire concem!ng the Major Phase. Not less than twenty 
(20) days before submitting a Major Phu.w Application, Developer ond Authority Stoff shall hold 
at least one pre-submission meeting at a mutually agreeable time and with appropriate City 
Agencies that elect to attend. Developer mily submit information and materials iteratively, and 
Developer and the Authority may agree to hold such additional meetings as they may deem 
useful or appropriate. If Developer foils to submit such preliminary documents or to schedule 
sui:h pn:·submis,ion meeting before submitting a Major Phase Application as specified above. 
then such failure shall not, by itself, constitute an Event of' Default and instead the Authority's 
time for review of the Application in order to determine that such Application is a Complete 
Application shall be extended by thirty (30) days. Any such extension shall not be the basis for 
Excusable Delay. 

4.1.2 Submission 

Subject to the terms of the ODA, Developer shall submit each Complete Major Phase 
Application to the Authority on or before the Outside Date for submittal of each such Major 
Phase Application as set forth in the Schedule of Performance. Unless otherwise Approved by 
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Developer and the Executive Director, 1111 Major Phase Applications shall include all of the 
documents and materials described for Major Phase Application!! in Exhibit 2 and Exhibit 3. 

4.2 REVIEW BY AUTHORITY AND CITY AGENCIES 

4.2.1 Authority Review· Initial 

Authority Staff shall review each Major Phase Application as expeditiously as reasonably 
pouible for conformance with the Development Requirements. Within thirty (30) days 
following receipt ofa Major Phase Application, Authority Staff shall notify Developer ofany 
deficicnciea and make any requests for additional information or materials thllt are reasonably 
necessary in order to process the Major Phase Application under this DRDAP and arc consistent 
with the type of documents listed in Exhibit 2 for Major Phase Applications. Devr.lopcr shall 
promptly correct any such deficiencies and provide any such requested information and 
materials. The Executive Director shall make 11 determination of whether a Major Phase 
Application is a Complete Application no later than thirty (30) days following receipt of such 
Major Phase Application, as such time period may be extended in accordance with Section 4.1. 
or, if 11pplicab\e, no later than Ii fteen ( 15) days following receipt of any additional information 
and materials requested under this Section 4.2.1. and notify Developer of the same. lfthe 
Executive Director does not so advise the applicant within such thirty (30) or fifteen (IS) day 
period. as applicable, the Major Phase Application shall be deemed Complete and all time 
periods for Authority and City review shall ru!l from the date of such deemed Completenesa. 
Notwithstandinii the foreaoinai. a determination that 11 Major Phase Appliclltion i11 deemed 
Complete shall not prevent the Executive Director from requesting such additional materials as 
deemed reasonably necessary for the Authority's and City's review of the Application in 
accordance with this DRDAP. 

4.2.2 City Azency Review - Complete Major Phase Application 

Within three (3) days atler the Authority's determination that a Major Phase Application 
is a Complete Application or within three (3) days after the date that such Application is deemed 
Complete, Authority Staff shall submit such Complete Major Phase Application, or applicable 
portions thereof, to applicable City Agencies. The City Agencies will review submittals made to 
them for consistency with the Applicable Regulations. Each City Aaency will provide any 
comments on the submittal to the Authority within thirty (30) days from the City Agency's 
receipt of the: ~ubmittal, subject to llny longc:r period set forth in the ICA if applic11bh:. 
Consistent with the Authority's responsibilities under the lCA, the Authority shall use 
commercially reasonable efforts to cause each applicable City Agency to complete its review of 
each Complete Major Phase Application, or applicable portions thereof, within such time. 

4.2.3 Authority Review· Complete Major Phase Application 

Authority Staff shall review each Complete Major Phase Application as expeditiously as 
reasonably possible. No later than fifteen (IS) days afler the expiration of the 30-day City 
Agency review period described in Section 4.2.2 above, Authority Stoff shall provide Developer 
with a summary of 1111 comments received from City Agencies, Authority Staff and any other 
comments by applicable City Agencies and other Governmental Entities and community 
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organizations consulted by the Authority. Authority Staff' shall provide final comments on each 
Complete Major Phose Applicotion within eighty (80) days following the Auchority's 
determination that the Major Phase Application is a Complete Application. 

Authority Staff may propose changes to the Complete Major Phase Application that do 
not conflict with the Development Requirements, including changes responding to comments 
received by City Agencies or others during the 30-day City Agency review period. If Authority 
Staff proposes any such changes, then the Authority and Developer shall promptly meet and 
confer in good fnith for a period of not more than forty-five (4S) days, as such period may be 
extended bt muNcl agreement, to reuch 1111n.icmun1 un ony such changes proposed by the 
Authority; provided such meet 11nd confer period shall run concurrently with, and shall not 
extend, the eighty (80) dily period specitied above unless agreed to by Developer and Authority 
Staff. 

Upon the later of (i) the ei<piration of the eighty (80) day period spcscified above, as such 
eighty (80) duy period may be extended by mutual ogreement of Developcsr and Authority Staff, 
or (ii) the occurrences of the applicablcs Major Phase Decision Aiirecment, the Executive Director 
shall submit the Complete Major Phase Application to the Authority Board for review and 
consideration, with or without Authority Staff recommendation as applicable, at the next 
regularly-scheduled meeting for which an agenda has not yet been fin11lized and for which the 
Authority can prepare and submit a staff repon in keeping with standard practices of the 
Authority. The Authority Board shall toke action on each Complete Major Phose Applicarion in 
accordance with the stand'lrds in Section 4.2.4 within thirty (JO) days after such Complete Major 
?hose Application is introduced at a public meeting of the Authority Board for review and 
consideration, unless Developer in its ~ole discretion Approves an extension of such period. 
Failure of the Executive Director to submit the Complete Major Phase Applicntion to the 
Authority Board, and the failure of the Authority Board to act, within the time frames specified 
above sh111l each be 11 basis for Excusable Delay. 

4.2.4 Authority Review· Approval Standsrd 

All Major Phase Applications sholl be reviewed and considered by the Authority Board, 
and shall be Approved by the Authority Bo11rd, in its reosonable discretion, if and to the extent 
the Major Phase Applicntion (i) conforms to and is consistent with the applicable Development 
Roqui1"1>mont$ and, if :ipplienble, the Land Acquisition Agreements, and (ii) 11s to ma1tcra or 
details that arc beyond the scope of the foregoing, is reasonably acceptable t.:i the Authority 
Board consistent with the requirements of Section 1.1. I 0 above and 4.2.6 below. 

If a Major Phase Application is disapproved by the Authority Board, then the Authority 
Board shall, at the publie hearing during which the Major Phase Application is being considered, 
state the basis for the disapproval. which basis shall be summarized in writing by the Executive 
Director, to the best of his or har knowledge, after the heoring and delivered to Developer within 
ten (I 0) days of the hearing date. Following any disapproval of a Major Phase Application, 
Developer niay within ninety (90) days following rec:eipt by Developer of such summary 
(subject lo such extcsnsions os may be Approved by the Ei<ccutive Director) make changes to und 
resubmit the Major Phase Application. Promptly following the Executive Director's receipt ofa 
revised Complete Major Phase Application, the Ei<ecutive Director shall submit such revised 
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Complete Major Phase Application in acco1'dancc with the procedure set forth in this Sectjon 4,2. 
The Schedule of Performance shall be automatically e"tended, if necessary. to allow for the 
foregoing procedure so long as Developer is making diligent good faith efforts to make changes 
to the Major Phase Application that are responsive to the matters that the E"ccutive Director 
cited as the basis for disapproval of the Major Ph11Se Application. 

4.2.S Amendments to Major Phase Approvals 

Developer may apply to the Authority for an amendment to a Major Phase Approval in 
accordance with the standards and procedures for a Major Phase Application. All proposed 
amendments shall be subject to review and consideration by the E"ecutive Director, unless the 
Executive Director detem1ines that the proposed amendment is material, in which case the 
Executive Director shall submit the proposed amendment to the /\uthority Board. The Authority 
Board shall take action on the proposed amendment in accordance with the standards and 
procedures set forth in Sectjon 4.2 4. Without limiting the foregoing, the Approval of the 
Authority Board shall be required for proposed amendments thnt: (i) materially amend the 
Infrastructure Plan; (ii) materiully amend !he Phasing Plan (as updaied and Approved from time 
to time); (iii) extend the Outside Dates for Sub-Phase Applications for one or more Sub-Phases 
within the Major Phase; (iv) increase the number of Sub-Phases within the Major Phase; (v) 
materially delay the Completion of or otherwise reduce the Associated Public Bene tits applicable 
to one (I) or more Sub-Phases; or (vi) materially e"tcnd the time. for delivery of Authority 
Housing Lots within the Major Phase. Extensions Qftimc IQ whi,;h Oevcfoper i5 entith:id undc::r 
the ODA shall not be considered an amendment subject to the provisions of this Section 4.2.S. 

4.2.6 Amendments to Phasing Plan 

As provided in Section 3.6 of the DOA, in determining whether to grant its Approval of 
amendments to the Phasing Plan as part of a Major Phase Application or amendment to 11 Major 
Phnse Application, the Authority may consider whether the updated Phasing Plan is consistent 
with the Phasing Goals; provided, however, with respect to a requesied change in the order of 
Sub-Phases within a Major. Phase, the Authority shall Approve such chanae irit reasonably 
determines that (i) the a!Tordnble housing and other Associated Public Benefits will be developed 
proportionately with !he development of the Market Rate Units and in accordance with the 
Development Requirements; (ii) the change in order will not impair the Authority's ability to 
comply with the Replacement Housing Obligations or any or its obligations under the TlHDI 
Agreement. the Transition Rules and Regulations or the Public Trust Exchange Agreement; (iii) 
the development of the public right of ways, Infrastructure and Storrnwater Management 
Controls will be orderly, finished portions of the Project will be generally contiguous. and 
isolated pockets of development will not be surrounded by construction activity; and (iv) the 
amount of Infrastructure and Stormwater Management Controls constructed is appropriate for 
the amount of Vertical Improvements Constructed nnd the need to provide continuous reliable 
service to existing residents and businesses. 

5. SUB-PHA$F; APPROVALS 

Following a Major Phase Approval, Developer.shall submit, and the Executive Director 
shall review and Approve or disapprove. Suh.PhMe Applications as set forth in the DDA and 
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this 5'ctjon 5. Notwithstanding the foregoing, Developer may submit the first Sub-Phase 
Application concurrently with, or at any time after submittal of a Major Phase Application for 
the Major Phase in which the Sub-Ph11Se is located and prior to the applicable Outside Date set 
forth in the Schedule of Performance. The purpose of a Sub-Phase Approval is for the Authoriiy 
to confinn that the Sub-Phase Application confonns to and is consistent with the applicable 
Development Requirements and for Developer to obtain Approval by the Authoriiy of the 
additional detailed infonnation included in a Sub-Phase Application that has not been previously 
reviewed or Approved by the Authoril)I, before the Authority shall be obligated to convey the 
property within the Sub-PhaR to Ocvc:lopcr and before: Developer may proceed with 
development within that Sub-Phase. 

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

5.1 APPLICATIOl'lf PROCESS 

S.1.1 Pr-e-SubmlHlon Conferem:e 

Not less than thirty (30) days before submit1ing a Sub-Phase Application, Developer shall 
submit to the Executive Director preliminary maps, plans, and design sketches of the type listed 
for Sub-Phase Applications in Eic:hibit 2, and any other data as Developer shall so desire 
concerning the Sub-Phase. Not less than twenty (20) days before submitting a Sub-Phase 
Application. Developer and Authority Staff shall hold at least one pre-submission m~ting at a 
murually agreeable time, with appropriate City Agencies that elect to attend. Developer may 
submit information and materials iteratively, and Developer end the Authority may agree to hold 
such additional meetings as they may deem useful or appropriate. If Developer fails to submit 
such preliminary documents or to schedule such pre-submission meeting before submitting a 
Sub-Phase Application as sp;:cified above, then such failure shall, by itself, not constitute an 
Event of Default end instead the Authority's time for review of the Application in order to 
determine that such Application is 11 Co1nple1e Application shall be eic:tended by thirty (30) d11ys. 
Any such extension shall not be the basis for Excusable Delay. 

S. l.l Submluinn 

Subject to the tenns of the ODA, Devciloper shall submit each Complete Sub-Phase 
Application to the Authority on or before the Outside Date for such Sub-Phose Application as set 
fo11h in the Schedule of Performance. Unless otherwise Approved by Developer and the 
Executive Director, Sub-Phase Applications shall include all of the documents and matcriuls 
described for Sub·Phase Applications in Exhibit 2. 

CC-12 



5.2 REVIEW BY AUTHORITY AND ClTY AGE:"<ICIES 

S.2.1 Authority Review • Initial 

Authority Staff shall review as expeditiously as reasonably possible e11ch Sub-Ph11se 
Application using the same procedures described for Major Phase Applications in Sectjon 4.2. l. 
A Sub-Phase Application shall not be deemed a Complete Application for purposes of the review 
periods set forth below until (I) the Executive Director notifies Developer that it is a Complete 
A.ppliciatiun, in which cW11: the review periods shall commence on the date of such notlflcatlon; 
or (2) the Ex:ecutivc Director fails to notify Developer that the Sub-Phase Application is either 
Complete or deficient within the time periods spccifir:d in ~ctlon 4.2. I in which case the review 
periods shall commence on the date that the Sub-Phase Application is deemed Complete 
pursuant to Section 4.2. I. 

S.2.2 . City Agency Review - Complete Sub-Phase Application 

Within three (3) days after the Authority's determination that 11 Sub-Ph11se App1ic11tion is 
a Complete Application or within three (3) duys after the dnte that the Sub-Phnse Application is 
deemed to be a Complete Application, Authority Stn!Tshall submit such Complete Sub-Phase 
Application, or applicable portions thereof, to applicable City Agencies. The City Agencies will 
review submittals made to them for consistency with the Applicable Regulations. Each City 
Agency will provide any comments on the submittal to the Authority within thirty (30) days 
from the City Agency's receipt of the submittal, subject 10 any longer period set fonh in the !CA 
if applic11ble. Consistent with the Authority's responsibilities under the !CA, the Authority shall 
use commercially reasonnble efforts to cause each npplicable City Aaency to complete its review 
of each Complete Sub-PhPse Application, or 11pplicable portions thereof, within such time. 

5.2.3 Authority Review - Complete Sub-Phase Application 

Authority Staff shall review as expeditiously as reasonably possible each Complete Sub­
Phase.Application. No later than fifteen (IS) days after the expir11tion of the JO-day City Aaency 
review period described in Section 4.2,2 above, Authority Staff shall provide Devaloper with u 
$ummary of ull comments received from City Agencies, Authority Stllff and any other commi:nts 
by applicable City Asencies and other Governmental Entities and community orsanizations 
consulted by the Authority. Authority S1affsh11ll provide final comments on each Complete 
Sub-Phase Application within eighty (80) days following the Authority's deterrnin11tion that the 
Sub-Phase Applic11tion is a Complete Application; provided. that if one or more Schematic 
Design Applications for Vertical Improvements are submitted concurrently with the Sub-Phase 
Application, then an 11dditional thirty (30) days shall be added for the first Schem11tic Design 
Applic11tion 11nd an additionol twenty•one (21) days shall be added for each additional Schematic 
Design Application for Vertical Improvements submitted concurrently with the applicable Sub­
Phase Application. 

Authority Staff may propose changes to the Complete Sub-Phase Applic11tion that do not 
conflict with the Development Requirements, including changes responding to comments 
received by City Agencies or others during the 30-day City Agency review period. lfthe 
Authority proposes any such changes. then the Authority and Developer sh11ll promptly meet and 
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confer in good faith for a period of not more than forty-five (45) days, as such period may be 
extended by mutual agreement. to reach agreement on any such changes proposed by Authority 
Staff; provided such meet and confer period shall run concurrently with, and shall not el'tcnd, the 
eighty (80) day period specified above (as el'tended if Schematic Design Applications are 
submitted simultaneously) unless agreed to by Developer and Authority Staff. 

Upon the el'piration of the eight}i (80) day period specified above in this Sectjon 5.2.3, as 
such eighty (80) day period may be extended by mutual agreement ofD11v11lop11r and Authority 
StntT or if Schernatic Design Applications are submitted simultaneously, Authority Staff shall 
submit the Complete Sub-Phase Application to the El'ecutive Director for review and 
consideration. with or without Authority Staff recommendation, and notify Developer of such 
submission. The Executive Director shall take action on each Complete Sub-Pha.cie Application 
in accordance with the standards in Scctjon 5.2.4 within thirty (30) days after such Complete 
Sub-Phnse Application is submitted to the Executive Director for review and considemtion, 
unless Developer in its sole discretion Approves 11n extension of such period. Failure of 
Authority Staff to submit the Complete Sub-Ph11se Application to the Executive Director, or for 
the Executive Director to act on the Complete Sub-Phase Application, within the time fmmes 
specified 11bove shall be a basis for Excusable Delay. 

5.1.4 Authority Review· Approval Standard 

All Sub-Phase Applications shall be reviewed and considered by the Executive Director, 
and shall be Approved if and to the extent the Sub-Phase Application (i) conforms to and is 
consistent with the Development Requirements, and (ii) as to matters or details thnt are beyond 
the scope of the foregoing, is reasonably acceptable to the Executive Director consistent with the 
requirements of Sections LL 10 and~ belcw. 

Without limiting any Approvals required (or the standards for such Approvals) under the 
ICA or under Section 1.1.7 above, the Approval of the Authority Board shall be required for 
Sub-Phase Applications that include changes 10 the Development Requirements that (i) 
mnterially 11mend the Infrastructure Plan; (ii) materially extend the Outside Oates for Sub-Phase 
Applications for one or more Sub- Phases within the Major Phase: (iii) increase the number of 
Sub-Phases with the Major Phase: (iv) l'!lllterially delay the Completion of or 01herwi1c reduce 
the Associated Public Benefits applicable to one (I) or more Sub-Phases; (v) materially extend 
the time for delivery of Authority Housing Lots.within the Major Phase; or (vi) materially amend 
the Phasing Plan. 

If a Sub-Phase Application is disapproved by the Executive Director, then the Executive 
Director shall send a notice to Developer stilting the basis for the disapproval by the end of the 
thirty (30) day review period cited above. Following any disapprovnl of a Sub-Phase 
Application. Developer may within ninety (90) days following receipt by Developer of such 
notice (subject to such extensions as may be Approved by the Executive Director) make changes 
to und resubmit the Sub-Phase Application. Promptly following the Executive Director's rccaipt 
of a revised Comple!e Sub-Phase Application, rhe Executive Director shall review and consider 
the Sub-Phase Application in uccord11nce with the procedure set forth in this Section S.2.4. The 
Schedule of Performance shall be automatically extended, if necessary, to allow for the 
foregoing procedure so long as Developer is making diligent good faith efTons to make changes 
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to the Sub-Phase Application that are responsive to the.matters that the Executive Director cited 
as the basis for disapproval of the Sub· Phase Application. 

5.2.5 Amendments to Sub-Phase Approvals 

Developer may apply to the Authority for an amendment to a Sub-Phase Approval in 
accordance with the standards and procedures for 11 Sub-Phase Application. All proposed 
amendments shall be subject to review, consideration, and approval by the Executive Director 
and the Authority Board in the manner and under the approval standards established for Sub. 
Phase Applications, as set forth in Section S.2.4 above, provided that the following proposed 
amendments shall, without limitation, require rhe Approval of the Authority Board in its sole 
discretion: (i) amendments that materially alter the matters Approved by the Authority Board as 
part of the applicable Major Phase Approval; (ii) material amendments to the Infrastructure Plan 
or the Conceptual Parks and Open Space Master Plan; (iii) material extensions ofthc Schedule of 
Perfonnancc for Completion of the Infrastructure. Stormwatcr Management Controls or the 
Authority Housing Lots within that Sub-Phase; (iv) amendments to the Design for Development; 
(v) material amendments to the timing or substance of the Associated Public Benefits within the 
Sub-Phase; or (vi) material amendments to the Phasing Plan. Extensions of time to which 
Developer i~ entitled under the DOA shall not be considered an amendment subject to the 
provisions of this Seqtjop 5,2.5, 

!l.2.6 Amendments to Phasing Plan 

As provided in Section 3.6 of the ODA, in detennining whether to grant its Approval of 
amendments to the Phasing Pion as part of a Sub-Phase Application or amendment to a Sub­
Phnse Application, the Authority may consider whether the updated Phasing Plan is consistent 
with the Phasing Goals; provided. however, with respect to u requested change in the order of 
Sub· Phases within a Major Phase, the Authority shall Approve such change if it reasonably 
determines that (i) the affordable housing und other Associated Public Benefits will be developed 
proportionately with the development of the Market Rate Units and in accordance with the 
Development Requiremen~; (ii) the change in order does not impair the Authority's ability to 
comply with the Replacement Housina Obli.11ation or any of its obli1P1tions under the TIHDI 
Agreement, the Transition Rules and Regulations or the Public Trust Exchange Agreement: (iii) 
the developmem of the pub I ic right of ways, Infrastructure and Stormwater Management 
Controls will be orderly, finished portions of the Project will be generally contiguous, and 
isolated pockets of development will not be surrounded by construction activity; and (iv) the 
amount of Infrastructure and Stonnwater Management Controls constructed is nppropriate for 
the amount of Vertical Improvements Constructed and the need to provide continuous reliable 
service to existing residents and businesses. 

6. PERMIJ PROCESS FOR INFRASTRUCTURE AND STORMWATER 
MANAGEMENT CONTROLS 

At any time ofter 'submiitnl of 11 Sub·Phasc Application and subject to Sectjon 8 hereof, 
Developer m11y submit (I) a Str1;ct Improvement Permit application to OPW for all lnt'rus1rui:1uru 
and Stonnwater Management Controls to be owned or dedicated to the City or Authority that is 
contained within the applicable Sub-Phase or associated with the Developable Lots in the Sub-

CC-IS 



Ph11se ("Public lnfr11tructure"), and (2) a Building Pennit or Site Pennit Application to DBI 
for all other In frastrucrure and Stormwater Management Controls within the applicable Sub­
Phase ("Private Infrastructure"). 

DPW shall process all Street Improvement Pennit applications for Public Infrastructure 
in accordance with the ICA and Applicable Regulations. DBI shall process all Building Permit 
Applications for Private Infrastructure. However, if Developer submits a Street Improvement 
Permit application for Public Infrastructure or a Building Permit or Site Permit 11pplication for 
Private Infrastructure before the applicable Sub-Phase Approval, then the time for determining if 
the application is complete and the time for reviewing and providin" comments on the 
application shall not commence until there has been a Sub·Phasc Approval given for the property 
located within such Sub-Phase. In no event shall applicable Street Improvement Pennits for 
Public Infrastructure or Building Permits for Private Infrastructure be issued prior to the 
Approval of the applicable Sub-Phase Application. 

7. VERTICAL APPROVALS 

Review and approval ofVertical Applications will be governed by the procedures set 
forth in the; Trcn,urc laland I Verba Bucn11 hlnnd SUD (Planning Code Section 249.S2). 
Developer shall be entitled to seek Approval of Vertical Applications on behalf of furure Vertical 
Developers and assign such Approval to future Vertical Developers, whether such Vertical 
Developers have been identified or not and whether or not Developer or its Affiliates ultimately 
serve as such Vertical Developer. Submittal requirements for Vertical Applications shall be as 
adopted by the Authority and Planning Department from time to time as authorized in the 
Treasure Island/Verba Buena Island SUD. 

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

Design review of buildings and structures that are included as Infrastructure or 
Stonnwater Management Controls shall be reviewed and approved in connection with the 
appli~ablc Major Phase and Sub-Phase Applications as described in Scctjon 3. Sectjon S. Sectiqo 
~and the provisions of Exhibit 2 for Sub-Phtise Applications. 

9. QIHER CITY PERMITS 

9.1 COMPLIANCE WITH OTHER LAWS 

No review by the Authority will be made or Approval given as 10 the compliance of any 
Approval with any building codes and standards. including building engineering and structural 
design, or any other applicable State or federal law or regulation relating to construction 
standards or requirements, including, without limitation, compliance with any State or federal 
law or regulation related to the suitability of the improvements for use by persons with phy!ical 
disnbilitie~. Developer shall be responsible for nil such compliance. 
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9.2 AUTHORITY REVIEW OF CIT\' PERMITS 

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

10. GOYEBNMENT REQUIRED PROYJSIONS. CHM!GU 

Where a change in a Complete Major Phase Application or Complete Sub-Phase 
Application is required by a City Agency or other Governmental Entity and such City Agency or 
Governmental Entity has authority to require such change pursuant to either applicable State or 
fede1'8l law or, in the case of City Agencies, pursuant to the Development Agreement or ICA, the 
Authority nnd the Developer acknowledge and agree that: (i) they will meet and confer and make 
every rcasonable effort to respond to such requirement in a manner that is consistent with the 
Development Requirements and applicable State and federal low~ and (ii) the Authority will not 
deny its Approval of any change that is required to comply with applicable State or federal law 
or the requirements of City Agencies and Governmental Entities thot do not conflict with the 
Development Requin:ments. 
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EXHIJIJ I 

D!.Onltlon1 

"'Applicable Rcg;ulatlcms" i15 defined in the Development Agn."1::1mm1, whii;h ~s 
of the Reference Date means: (I) the Project Approvals; (2) to the extent consistent with 
the Project Approvals and not otherwise superseded by the Development Requirements 
or Authority's powers as trustee under the Conversion Act, the Existing City Regulations 
(which include all provisions of the Building Construction Coder., i...;., the Parties 
understand and agree that no provision of the Building Construction Codes is inconsistent 
with or superseded by the Development Requirements); (3) Future Changes to 
Regulations, as and to lhc extent permitted by the ODA and the Development Agreement, 
(4) the Development Fees and Exactions, and such new or changed Development Fees 
and Exactions to the extent pennitted under the ODA and the Development Agreement; 
(S) the Mitigation Measures; and (6) the Transaction Documents. 

0 Appllcatlon" means, individually or collectively as the context requires, a Majllr 
Phase Application, Sub-Phase Application or Vertical Application. 

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

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

''Building Permit" means 11 building permit issued by DBI pursuant to the City's 
Building Code. 

"CAB" us defined in Section 1.1, I. 

"Charter" means the charter of the City. 

"Complete Appllcatlnn" means, with respect to an Application, the submission 
of all documents and materials in such detail as is required under the DOA and this 
DRDAP for such Application. 

"Conceptual Parks and Open Space Master Plan" as defined in Section 1.1. I 
11nd Exhibit 3. 

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

"Conveyanre Agreement" means that certain Economic Conveyance 
Memorandum of Agreement (Bi amended 11nd supplam11nt1id from time to time, the 
"Conveyance Aareement") by and between the United States of America, acting by and 
through the Department of the Navy and the Authority, that governs the terms and 
conditions for the transfer of NSTI from the Navy to the Authority. 

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

"ODA" means that certain Dispositio11 and Development Agreement (Treosure 
Island and Verba Buena Island) between the Authority and Dovelopcr to which this 
DRDAP is attached. 

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

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

'·Director of Public Works" means the Director of the Department of Public 
Works, or his or her designec. 

"DPW' me11ns the San Francisco Department of Public Works. 

"Executive Director" means the Authority Executive Director or his or her 
designee. 

"Housing Map" as defined in the Housing Plan attached to the DOA. 

"ICA" me11ns the lnteragency Cooperation l\grcement between the City and the 
Authority for the Projeet, as defined in the DOA. 

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

"M11jor Phase" lls defined in Section 3.1 of the DOA 
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"Major Pha") Application" means an Application for a Major Phase Approval. 

·"Major Phase Decision Agreement" as denned in Section 4. 

"Master Pla11" as defined in SeQtjon I. I. I. 

'·Master Plan Application" as defined in Section 3.2. 1. 

"Open Space Lois" means 1111 of the public open space areas on Treasure Island 
identified in the Design for Development Section Tl .3 other than the School Open Space. 
and all of the public open space areas on Verba Buena Island identified in the Design for 
Development Section YI. 

"Outside Date" means the lost date by which a particular obliga1ion may be 
satisfied, as such date is set forth in the Schedule of Performance. 

"Planning Department" meang the Planning Derartment ofrhe City, or any 
successor public agency designated by or under law. 

"Plan nine Commlalon" means the Commission of the Planning Deportment, or 
any successor governing body of the Planning Department designated by or under law. 

"Private lnfra1trudure" as defined in Sectjon 6. 

"Project Approvals" means the project approvals listed in Exhibit C. 

"Public lnfra1tructure" as defined in Sectjon 6. 

"Slgnage Master Plan" as defined in_Section I. I. I and Exhibit J. 

"Site Permit" means a site permit issued by the City's Department of Building 
Inspection pursuant to Section I 06A.3.4.2 of the City's Building Code 

"Stormwater Management Controls" means the facilities, both those to remain 
privately-owned and those to be dedicated to the City, that comprise the infrastructure 
and landscape system that is intended to manage the stonnwater runoff associated with 
the Project, ns required by the San Francisco stormwater management standards. the 
applicable NPDES permit, and/or state nnd federal law, and as des.:ribed in the 
lnfl11Structure Plan. Stormwatcr Management Controls include but are not limited to: (i) 
swales and bio-swales (including plants and soils), (ii) bio-retention and bio-filtration 
systems (including plants and soils), (iii) constructed ponds and/or wetlands, (vi) 
permeable paving systems, 1md (v) other lilcilities perfonning a stormwater control 
function constructed 10 comply with the San Francisco stormwatcr management 
standards, the applicable 1'PDES permit, and/or state and federal law. Stormwatcr 
Management Controls shall not mean Infrastructure that is part of the traditional 
collection system such us catch basins, stormwater pipes, stormwater pump stations. 
outfalls, and other such facilities that are located in the public right-of-way. 
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"Streetscape Master Plan" as defined in Sectjon I. 1. 1 Qnd Exhjbjt 3. 

"Strcetscape Submittal Date" as defined in Section 3. I .2. 

"Sub·Ph11111e" a~ defined in Section 3. 1 of the DDA. 

"Sub-Phase Application" means an Application for a Sub-Phase Approval. 

"Transaction Documents" means the ( l) ODA, Vertical Disposition and 
Development Agreements, Lease Disposition and Development Agreements and Ground 
Leases, and related conveyance agreements governing the development of the Project 
Site in accordance with the ODA, (2) the Land Acquisition Agreements, (4) the 
lnterogency Cooperation Agreement, and (4) other necessary transaction documents for 
the conveyance, management and redevelopment of the Propc:rty. 

"Treasure Island I Verba Buena Island SUD" means the Treusure Island I 
Verba Bucnt1 Island Special Use District, as set forth in Section 249.52 of the Planning 
Code. 

"Vertical Improvements" means an Improvement to be developed under the 
DOA that is not Infrastructure, Stormwater Management Controls or Improvements 
required to be Completed by Developer for the Open Space Lots. 
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EXHfBIT2 

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

During each stage of the projec1 design review process set forth in this DRDAP, 
Authority Staff and lhe applicant may approve changes to the scale of the drawings set 
forth herein. Recognizing that each Improvement is unique, the applicant and the 
Authority may approve changes to the type and scope of documents set forth in this 
ORDAP for a p11rticulnr Application, including in order to ensure consistency with 
standards nnd guidelines in the Development Requirements. 

Construction Documents and other Design Documenrs to be i.ubmitted shall be prepared 
by nn architect, landscape architect, or a civil engineer, ns applicable, licensed to practice 
in and by the State of California. 

1.1. Mainr Phase App!lcatlon1 

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

1.1.1 ,' Written Narrative Statement 

Each submittal shell include a narrative as to the starus of the Major 
Phase Decisions, including a schedule and manner ofproeceding to the 
e"tent that a Major Phase Decision Agreement has not yet been 
reached. In addition, each submittal shall include a written statement 
regarding: (al the proposed land use program; (bl conformance with 
the Design for Development; (c) sustainability measures to be 
implemented within the Major Phase and conformance with any Green 
Building Specifications attached to the Design for·Dcvclopment 
applicable to Infrastructure and Stormwater Management Controls 
within the Major Phase; (d) a summary of material conditions that 
must be satisfied under the ODA during the course of the Major Phase; 
(f) u written description and map to show each of the proposed Sub­
Phases within the Major Phase, including an identification of the first 
Sub-Phase and the proposed sequencing of the subsequent Sub-Phases 
at a conceptual level, the proposed Commencement of the first Sub­
Phase and the preliminary estimate of construction duration for the 
first Sub-Phase; (g) a description of those Infrastructure, Stormwater 
Management Controls and Associated Public Benefits that are 
triggered in the applicable Major Phase by reason of geographic 
adjacencies or completion of units count in accordance with the 
Schedule of Performance; (h) if there are any changes in the 
boundaries of the Sub-Phases us set forth in the Phasing Plan or the 
sequence of Application for or Commencement of the Sub-Phases as 
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set forth in the Schedule of Performance, a description of and 
explanation for the propo1ed chllnges. 

1.1.2. Major Phase Dedslcms 

Each submitt11l shall include writti:n materials addressing each of the 
following Major Phase Decisions as required under the Conveyance 
Agreement and Section 6.2.3 of the ODA: 

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

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

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

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

1.1.3. Schedule of Performance 

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

1.1.4. Phasing Plan 

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

1.1.5. Data Charts 

Each submittal shall include the following data charts: 
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I. I .S. I. Progrnm of uses and approximate aggregate gqunre footage 
of use type by Sub-Phase; 

1.1.S.2. A Housing Data Table, as described in the Housing Plan. 

l .1.5.3. Estimated Major Phase aggregate development in relation 
to the total allowable building program; 

1.1.5.4. Approximate anticipated building heights; 

1.1.5.5. A Parking Data Table, as described in Section 4,2. l(a) of 
the DOA 

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

1.1.6. Vicinity Pllm 

1.1.7. 

lllHM!!fi~ _5. DOC 

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

I. l .6.1. Land uses on surrounding blocks within and outside the 
Project Site; 

I. I .6.2. Utilities, including interim facilities; 

1.1.6.3. Vehicular, transit, bicycle and pedestrian circulation; 

I. 1.6.4. Public open space; and 

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

If there are proposed chnnges to the location of these spaces from the 
Design for Development, Conceptual Parks and Open Space Master 
Plan or lnfmstructure Plan, the submittal should include 11 description 
of and explanation for the proposed changes. 

Site Phm 

The Site Pion will pertain to the totnl area or development and 
improvement included in the Major Ph11se, including the Blocks, 
streets, Parks and Open Spnce, Infrastructure and Stonnwuter 
Management Controls. A Site Pl11n or Plans as needed (at 11 scale of I" 
~ I 00'), should conceptually indicate: 

LI. 7. I. Location of potential uses; 
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I. 1. 7 .2. Sub-Ph11~~ bluck:1, proposed 11ppruxim11te parcel boundaries 
and dimensions to the extent reasonably known or 
anticipated; 

I. I. 7.3. Location of Public Property (i.e. sites that will either not be 
conveyed via Ground Lease or fee title to Developer, or 
will be conveyed to Developer and conveyed back to 
Authority upon Completion of applicable Infrastructure and 
Stonnwater Management Controls); 

I. I. 7.4. Generalized lot coverage and conceptual diagrams of 
massing, height and bulk of future buildings illustrated in 
neighborhood-wide plans, sections and three dimensional 
tigures (note that changes to the lot coverage and. 
conceptual diagrams in subsequent Sub-Phase Applications 
shall not be considered deviations requiring additional 
review by lhe Executive Director). 

1.1.7,S. Approximate location of Auction Lots and JV Lots; 

I. I. 7.6. Approximate location of Authority Housing Lot11; 

I. l.7.7. Planned public open space arellS, within and ~u1Tounding 
the proposed Major Phase; 

I. I. 7.8. Diagram of proposed roads and sidewalks separating 
blocks, and, to the extent known, Mid-Block Alleys and 
pedestrian connections; 

1.1. 7.9. Identification of the streets and Blocks/Lots in the Major 
Phase that will be impressed with the Public Trust 
consistent with the Public Trust Exchange Agreement; and 

1.1.7, 10. Streetscnpe improvements consistent with the Strcctscape 
Muter Plan. 

If there arc any changes from the Land Use Phm o~ Housing Map, the 
submittal should include a description of and explanation for the 
proposed changes. 

1.1.8. Infrastructure Plans and Documents 

Illustrative concept plans for Infrastructure and Stormwater 
Management Controls shall be submitted for both transportation 
systems and utilities wirhin that Major Phase and shall co1Tespond to 
uny rmprovements to be provided with the applicable transfer map or 
vesting tentative transfer map. 
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1.1.8.1. Transportation 

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

I. l.8. !. I. Transit 

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

l. l .8. l .2. Roadways 

1.1.8.1.2.1. Plans of new or reconstructed 
streets including any 11cw or 
reconstructed streets to be 
impressed with the Public Trust 
consistent with the Public Trust 
Exchange; 

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

l. l.8. 1.2.3. Plan view ofrecreational bike 
tniils and, if applicable, any 
separate commuter bike routes; 

1.1.8.1.3. Pedestrian routes 1md improvements 

1.1.8.1.3.1. Sidewalk widths and pedestrian 
nmenitie": 

1.1.8.1.3.2. Approldmate locations of Public 
Alleys adjacent to Parks und 
Open Space, and, to the extent 
known, other pcdmstrian 
connections, as applicable; 
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1.1.8.1.4. Bike Facilities 

1.1.8.2. Utilities 

1.1.8. 1.4.1. Location, alignment and width of 
Class One bicycle focilititls; 

1.1.8. 1.4.2. Location of on-street bike routes, 
bike lanes or routes shall be 
identified on plan views of 
roadways. 

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

I. 1.8.2. I. Separated sanitary sewer and stonn drain 
facilities and combined sanitary and storm drain 
facilities, if applicable. 

For infonnational purposlijs, a generalized 
graphic and narrative description of these 
facilities, as related to the location of the Major 
Phase and the specific sewer and stonn drain 
collection and conveyance facilities to be 
Installed, shall be submitted. 

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

I. 1.8.2.3. Joint trench- electric power, natural gas, 
telephone and data communications. 

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

1.1.8.3. Stormwater treatment program including location and size 
of street and park based facilities, and Major Pha11e 
Stonnwatcr Control Plan consistent with SF PUC submittal 
requirements. 

1.1.8.4. Status of overall development build-01.11 of utilities in 
previous Major Phases, if any. 

1.1.8.5. Proposed changes ro the Infrastructure Phin attached to the 
DOA, if any, nnd the reason for the proposed changes. 
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t.J,9, Open Space Lots 
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A Major Phase Parks and Open Space Plan shall be submitted 
consisting of Schematic Design Documents for the Open Space Lots 
within the Major Phasi;:, consistent with this DRDAP, the Phasing 
Plan, Infrastructure Plan, and Conceptual Parks and Open Spece 
Master Plan, including concept level connections between Parks and 
Open Space within the applicable Major Phase and outside the Major 
Phase boundaries. Schematic Design Documents for Neighborhood 
Parks shell not be submitted as part of any Major Phase Application, 
but shall instead be submitted with the· Sub-Phase Application for the 
Sub-Pha~e in which the Neighborhood Parks nre included. 

1.1.9. I. Context Plan at I" m 200' scale indicating existing 
conditions on the site, including but not limited .to the 
following: 

I. l .9.1. I, EKisting structures and contours; 

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

I .1.9.1.3. Design constraints and opportunities including 
shadow and wind conditions that may suggest 
landscape opportunities or constraints (for 
example, related to the location of any proposed 
seating, specinl landscaping, etc.) based on 
existing sun/shadow diagrams and wind 
analysis. This provision is not i ntcndcd to 
require studies beyond those otherwise 
available. 

1.1.9.2. Site Plan at I" .. 100' scale illustrating schematic park 
designs including: 

1.1.9.2.1. Park program and location of facilities; 

1.1.9.2.2. Anticipated vehicular, bicycle and pedestrian 
circulation systems including parking; 

l. l.9.2.J. Active recreational uses; 

1.1 .9.2.4. Proposed grading, landscaping and h11rdscape 
surface; 
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1.1.10. 

I.I.II. 

1.1.9.2.5. Genero.lized locations for furnishings, lighting, 
public art, signage, comfort fo.cilities, stairs. 
ramps, and railing. 

1.1. 9.2.6. Schematic locnlions and sizes of all utility and 
drninage connections and other services 
requirements. 

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

1.1.9.4. Isometric ond/or perspective drawings or sketches 
sufficient to illustrate the ge11erol character of the open 
space, including its relationship to surrounding architecture. 

1.1.9.5. A palette of open space materials and elements for use in 
c11pressing the particular character of the op.en space: 

1.1.9.5.1. Paving and construction materials; 

1.1.9.5 .2. Plant materials; 

1.1.9.5.3. Site and street furniture; 

1.1.9.S.4. Lighting; 

I. 1.9.S.S. Wnter features and related art work. 

Transfer or Subdivision Maps 

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

Geotechnlcal Report for the Entire Project Site 

Updates, if any, to the comprehensive site-specific geotechnical 
inve~tigation report, covering the geological conditions of the entire 
Project Site prepared by n Cnlifomia Certified Engineering Geologist 
or California Registered Geotechnico.1 Engineer and any plans 
prepured in compliance with the requirements of the San Francisco 
Building Code, the Seismic Hazards Mappina Act, and requirements 
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l.l.12. 

I .t.13. 

1.1.14. 

I. I. IS. 

1.1.16. 

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

Associated Public Bonents 

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

Project MMRP 

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

Re1ened 

Updated Pro Formas 

An update of the proforma and summary proforma submitted to and 
kept on file by the Authority pursuant to Section 3. 9 of the DOA. 

Community Faellltles 

Except as may otherwise be 11greed-upon by the Parties, 11 proposal for 
which Communit.y Facility Obligations (llS set forth in Exhjbjt H to the 
DOA) will be met within that ~ajor Phase and related Sub-Phases, 
end a prel imimuy budget for the cost of each such Community Facility 
Obligation, as more particular describod in Section 13.3.3 of the DOA. 

1.2. Sub-Phase App!lsatinns 

Sub-Phase Applications submitted to the Authority shall be in the form of six 
(6) hard copi=s and one (I) digital tile. A Sub-Phase Application builds off the 
infonnation of an Approved Major Phase, providing &reater detail of the Infrastructure, 
Stormwater Management Controls and Associated Public Benefits and vertical 
development plans, and shall include the following documents: 

1.2.1. Written Narr11tlve Statement 

IOllM:f~h\6_,,f)OC 

1.2.1.1. Each submittal shall include o written statement regarding 
(a) the proposed land-use program: (bl conform1mce with 
the Design for Developmi::nt and the Major Phase 
Approval: (c) a description of the proposed Infrastructure. 
Stormwater Management Controls and Auociated Public 
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Benefits and Community Facilities approved for that Sub­
Phase as part of the Major Phase Approval· Plan to be 
completed within the Sub"Phase; (d) a detailed written 
description of any proposed change to the substance or 
timing of development of the Sub-Phase, including but not 
limited to any boundary change, from what was previously 
in the Major Phase Approval for that Sub-Phase, and an 
explanation for the proposed change (or, ifthcro ore no 
proposed changes, a statement of such fact); (e) o detailed 
written description of any proposoc:I changes to the Phasin111 
Plan und an explanation of the consistency of the proposed 
change with the Phasing Goals; (t) the status of overall 
development build-out for previous Sub-Phases in the 
applicable Major Phai;e, if any. 

1.2.2. Schedule of Perrormancc 

Bach submittal shall include a rcpon rcg11rding compliance with the 
Schedule of Pcrfonnance and a proposed Schedule of Performance 
that includes the dates by which Developer shall Complete all of the 
Infrastructure and Stormwater Management Controls for the Lots in 
the Sub-Phase. Complete all Associated Public Benefits and 
obligations under the Housing Plan and Complete 1111 Improvements 
for the Open Space Lots. Any proposed chanae to the Schedule of 
Performance shall include 11 description of and explanation for the 
proposed change, including the extent to which any proposed changes 
are a result of Excusable Delay. 

1.2.J. Data Charts 

101045566_5.f)OC 

Data charts submitted should provide the fol!owini information 
including: 

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

1.2.3.2. If housing is included, 11 Housing Data Table, as described 
in the Housing Plan; 

t .2.3.3. Approximate square footage of all proposed Lots. 

1.2.3.4. Anticipated building heights, mass and bulk on a block by 
block basis for all Lots that do not contain Public Property, 
based on stand11rds sot forth in the Design for Development. 

I 
1.2.3.S. Sub-Phase aggregate development in relation to the Major 

Phase and the total allowable building program. 
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1.2.3.6. Status of overall development build-out for previous Sub· 
Phases, if any. 

1.2.3. 7. A Purking Datu Table, ns described in Section 4.2.1 (a) of 
the DOA. 

1.2.4. Vicinity Plan 

In addition to the Site Plan covering the proposed development and the 
immediate arr;ni ufthe Sub-Phase, 11 dlasrammatlc Vicinity Plan at I" .. 
~· scale should be submitted showing the Sub-Phase in the context 
of planned and existing Improvements: 

1.2.4.1. Land uses on surrounding blocks; 

1.2.4.2. Utilities, including interim facilities; 

1.2.4.3. Vehicular, transit bicycle and pedestrian circulation; 

1.2.4.4. Open Space Lots; 11nd 

1.2.4.5. Community Facilities to the extent aareed-upon by the 
P11rtie5 in 11cco1d1mce with Sei;tiun I J.3.3 of the DOA .. 

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

1.2.~. Subdivision Maps 

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

1.2.6. Site Plan 

io11'MlSM_.s.ooc 

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

1.2.6.1. Location of potential uses; 

1.2.6.2. General site circulation; 

1.2.6.3. Sub-Phase blocks. approximate proposed parcel boundaries 
and d·imensions; 

1.2.6.4. Locotion of Auction Lots; 
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1.2.6.S. Location of Authority Housing Lota; 

1.2.6.6. Proposed location of Community Facilities Lots and 
Community Facilities Space to the extent agreed-upon by 
the Parties in accordance with Section 13.3.3 of the ODA; 

1.2.6.7. Illustrative examples of potential massing, height, and bulk 
of future building~; 

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

1.2.6. 9. Setback areas; 

1.2.6. J 0. Diagram of proposed roads and sidewalks separating 
blocks; Public Alleys adjacent to Open Space Lots: and, to 
the extent known, any Private Alleys, mid-block 
connections or pedestri1m connections; 

l .2.6. l l. Anticipated loc11tion of entrances to buildings, porki.ng and 
loadini; facilities; 

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

1.2.6.13. Streetscape improvem::nts consistent with the Streetscapc 
Master Plan; and 

1.2.6.14. Stonnwatcr treatment measures. 

If then: arc any changes from the Sub-Phase a,, described in the Major 
Phase Approval, the submittal should include a description ot' and 
explanation for the proposed i;hanges. 

1.2.7. Transit and Transportation Plans and Documents 

101045St16JDOC 

SO% Construction Documents for Infrastructure and Stonnwater 
Management Controls shall be submitted for transportation systems. 
including 11\1 lnfrustructurc und Stormwater Management Controls to 
be developed in the Sub-Phase, and shall correspond to the 
Improvements to be provided with the applicable subdivision map. 

1.2.7. I. Transportation 

Plans submitted shall indicate the relationship of the Sub­
Phuse to the Major Phase and 10 the ovcrull mmspona1ion 
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system serving the Project Site. This may pertain to 
specific portions of these facili:ies to be constructed as a 
part of the Sub-Phase, and/or connections to facilities 
outside the boundaries of the Sub-Phase. For a particular 
Sub-Phase, the following shall be submitted as they relate 
to all public spaces within the Sub-Phase: 

1.2.7.1.1. Transit 

1.2. 7.1.1.1. Narrative materials with a 
discussion of anticipated transit 
to serve the Sub-Phase; 

I .'J..7.1.2. Public Roadways 

1.2. 7.1.2.1. Plans of new or reconstructed 
streets including any new or 
reconstructed streets to be 
impressed with the Public Trust 
consistent with the Public Trust 
EKcihonge; 

1.2.7.1.2.2. Plan views und road sections 
consistent with the Infrastructure 
Plan and 'the Public Trust 
Exchanae, ns applicable; 

1.2.7.1.2.3. Plan view ofreereutional bike 
trails and, if applicable, any 
separate commuter bike routes; 

1.2.7. t .3. Mid-Block Breaks 

1.2.7.1.3.1. Appro11.im11.te lo.;;a.tions of mid· 
block alleys and pedestrian ways. 

1.2.7. 1.3.2. Assignment of mid-block break 
construction responsibility to 
adjacent lots(s). 

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

Conceptual design of mid-block breaks as well 
as assignment of construction and design 
responsibility to adjacent owners may be 
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subsequently modified by Developer or Vertical 
Developer in connection with a Schematic 
Design Documents Applicntion submitted 
pursuant to the Treasure Island I Yerba Buepa 
Island SUD, and shall not require additional 
review or approval beyond the process set forth 
therein for Schematic Design Documents 
Applications. 

1.2.7.1.4. Pedestrian routes and improvements 

1.2. 7 .1.4.1. Sidewalk width nnd pedestrian 
amenities; 

1.2. 7 .1.4.2. Approximate locations or Public 
Alleys adjacent to Open Space 
Lots, and, to the extent known, 
other pedestrian connections, as 
applicable. 

1.2.7.1.4.3. Description ofStreetscape 
Improvements consistent with 
the Streetscape Master Plan 

1.2.8. lnfraatcucture P!Qns and pocuments 

1010455M_5.DOC 

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

1.2.8.1. Utilities. SO% Construction Documents for all utilities 
shall be submittad, along with a plan or norrotive which 
indicates the relationship of the Sub-Phase to the Major 
f'hnso and to the utilities serving the Project Site, including 
where relevant: 

l .2.8.1. l. Separated sanitary sewer and stol'm drain 
facilities and combined sanitary and sronn drain 
facilities. ifnpplicable. Jn 11ddition, for 
informational purposes, o generalized jpllphic 
and narrative description of these facilities, as 
related 10 the location of the Sub-Phase within 
the Major Phase and the specific sewer and 
storm drain collection and conveyance facilities 
to be instollod, shall be submitted. 
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1.2.8, ! .2. Low and high pressure water mains, suction 
inlets, if applicable, and reclaimed water 
facilities. 

In addition, for infonnational purposes, a 
generalized graphic and narrative description of 
those fac:iliti<Js, as related to the Sub-Phaso 
within the Major Phase shall be submitted. 

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

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

1.2.8.3. Stormwatcr Treatment Measures consistent with Major 
PhHc Stormwuler Con1rul Plun 11nu SPPUC rcquh~mcms. 

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

1.2.8.S. Plans, elevBtion~ and sections, including structural. 
mechanical, electrical and other plans. at 1116" • 1 • or I" -
20'. at applicant's option. and with details as appropriate. 
including pt11ns, elevations and sections !Or all. buildings or 
structures that arc lhe obi igation of Developer to construct 
pursu11nt to the Infrastructure Plan. 

t.2.9. Sub-Phase Parks and Open Space documents 

10111-l!!M_l.DOC 

Sub Phase Parks and Open Space document/I shall be submitted 
consisting of 100% Design Development Drawings showing the 
following design clements for tho Open Space Lots within the Su!). 
Phase, consistent with this DRDAP, the Phasing Plan, Infrastructure 
Pinn, and Conceptual Parks and Open Space Master Plan. 

1.2.9.1. Landscape architectural plans and sections at 1/16" • I' or 
I" .. 20' at applicant's option and with details as 
appropriate, fixing locations and design oflandscape 
elements, including the following: 

1.2.9.1.1. Pavin11:. site furniture. stairs and other 
construction items; 

1.2.9.1.2. Grading and drainaae; 
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1.2.9.1.3. Planting; 

1.2.9.1.4. Irrigation; 

1.2.9.1.5. Lighting; 

1.2.9.1.6. Environmental Graphics and Signage; 

1.2.9.1.7. Fountains and related art works; 

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

1.2.9.1.9. Service and vehicular access. 

1.2. 9.2. Plans, elevations and sections, including structural, 
mechanical, ch:ctrical and other phms, at l/l 6""" I' or l" • 
20', at applicant's option, and with details as appropriate, 
including plans, elevations and sections for all buildings or 
structures that will be located within the Open Space Lots 
that are the obligation of Developer to construct pursuant to 
the Open Space Pian. 

1.2.9.3. Outline specifications. 

1.2.9.4. Preliminary materials and color board. 

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

1.2 .. 1 O. Cost Estimates 

1.2.11. 

1.2.12. 

IOI 04S5M_5.DOC 

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

Adequate Security 

Developer shall provide to the Authority a form of Corporate Guaranty 
or other Adequate Security in accordance with Section 26 of the DOA 
prior to close of Escrow for the applic11ble Sub-Phase. 

Associated Public Bcments 

A summary of compliance with the Schedule of Associated Public 
Benefits as shown in the Schedule of Pcrform11ncc and a description of 
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1.2.13. 

1.2.14. 

1.2.15. 

1.2.16. 

1010."566_5.DOC 

the substance and the timing of the Associated Public Bene tits tO be 
provided in the Sub-Phase. 

Phasing Pl!ln 

Within the Sub-Phase;, 1:111y 11nticip11tcd ph11liing uf cun5tructkm ur 
temporary Improvements, including temporary or Interim parking 
facilities, construction staging areas, and interim infrastructure, irany, 
shall be indicated. If there are any changes from the Ph11sing Plan, the 
submittal should include a description of and exphmation for the 
proposed changes, including the reason for the change and compliance 
with the Phasing Goals. 

Project MMRP 

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

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

Developer, 111 its option, may include a submittal supporting 11 re­
evaluation of the Excess Land Appreciation Structure approved as part 
of' the applicable Major Phase. 

In addition, under certain circumstances described in Section 6.2.3, 
17.2.6 and 17.S of the DOA, Minimum Bid Prices for Residential 
Auction Lots and Non-Critical Commercial Lots will be set. In either 
such event, the procedures for approval of the Major Phase Decisions 
set forth in the DDA shall apply to approval of the revised Excess 
Lt1nd Appreciation Structure or Setting of Minimun1 Bid Prices. as 
applicable. 

Retail Plan 

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

Do1?u1nBnt1 to hll Suhmhted for Streetseape Muter Plans, Conl?eptual Parks and 
Open Space Master Plan and Slgnage Master Plans 

1. I, ~treetuape Master Plans. 

Building off the standards 1md guidelines of the Design for Development 
documents. the Streetseape Master Plans shall be applicable only to streets that will be 
dedi1:11ted to the Authority or the City and publicly owned, and will consist of concept 
level plans that include, at a minimum, the following: 

I.I.I. 

1.1.2. 

1.1.3. 

l.1.4. 

1.1.S. 

1.1.6. 

1.1.7. 

10110•101.3 

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

Landscaping. Tho Strcetscape Master Plan will depict typical 
locations for additional landscaping along sidcwalks, in medians, or 
other areas of the right•Of•way including design concepts, and species 
p11letto concepts. 

Lighting. The Streetscape Master Plan wi II describe I ighting fixture 
types, general location and rrcqucncy. 

Street Furnishings. ·rhe Streetscape Master Plan will describe 
examples ofscleetion of street furnishings including benches, 
trash/recycling receptacles, railings, bollards, newspaper racks, bicycle 
racks 11nd kiosks. The Streetscape Master Plan wit! identify tho 
general lrn;ation, frequency and types of furnishing including typical 
streets and special installations at activity i;.:-=nters. Locations of and 
materials for transit facilities shall be coordinated with the San 
Francisco Municipal Transportation Agency. 

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

Paving, Striping and Curbing. The Strcetscape Moster Plan will depict 
generally the paving, striping. crosswalk and curbing features 
including traffic calming measures and special intersection treatmcmts. 

Stonnwater Treatment Measures. The Strectscape Master Plan will 
depict genemlly the stormwater treatment measures and concepts that 
are within the public right of way. 
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1.1.8. Utilities. The Streetscope Master Plan will describe generally the 
proforrcd locations for utility boxes and vaults. The Streetscape 
Masier Plan shall provide designs for appropriate vault covers and 
control boxes where o.pplicable. 

The Streeiscope Muter Plan shall describe the overall circulation plans, land uses, 
street hierarchy and specitic strcetscape responses to the street typologies. Plans shall be 
described and ill11strated with typical plans, and sections of each street in the applicable 
Project Area. Areas of special treatment or unique configurations shall be described in 
greater dct11il. Detailed studies and images of selected matennls, furnishings, trees, and 
plant species shall be provided. Conceptual details of installation standards should be 
provided whero appropriate. 

1.2. Conceptual Parks and Open Spase Mgster Plan 

Building off the sllmdards and guidelines of the Design for Development 
document. the Conceptual Parks and Open Space Mastor Plan sh111l bo 11pplioable to the 
Open Space Lots and will consist of concept level plan~ for the parks thnt include, at a 
minimum, the following; 

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

1.2.2. An illustrative site plan to scnle showing; 

1.2.3. 

1.2.4. 

101104101.J 

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

1.2.2.2. Concoptual gradin,g and drainage; 

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

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

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

Illustrative sections and perspectives representative of the overall 
conceptual design, including key rc:h1tion5hip5 between progr11mm11tic 
areas, design clements, and defining park features and facilities; 

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

1.3. S~gDll!i;!I Ma1ter Plan. 

The Signage Moster Plans shall be concept level plans that include, at a minimum, 
signage controls governing program area, text size and design, or volume dimensions or 
limitations, and a description of any uniform signage features proposed fo1· all Public 
Property within the Project Site, The Signage Master Plan will address all signagci in the 
public areas of the Project Site including temporary signs; parking and other wayfinding 
signs: kiosks, strcetscape commercial signage, and street furniture-related commercial 
signage; but excluding standard street signs or park signagc. Signage plans associated 
with Verticnl Improvements located on property conveyed in fee to and retained by 
Developer will be reviewed and approved for consistency with the Design for 
Development Standards and Guidelines for Signage 11.~ part of the Vertical Approvals 
prucess set forth in the Treasure Island /Verba Buen11 Island SUD. 
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EXHlBlIQD 

Form of Engineer's CortlDcate 

DATE: ________ _ 

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

FROM: 

RE: f Pescnptjon of lnfr11sin1cturel {the "ln(ra1tructure") 

This Engineer's Certificate is being provided pursuam to Section 9.2 of that certain 
Disposition and Development Agreement (Treasure Island/Verba Buena Island), by and among 
Tre11sure Island Community Development, l.LC, a California limited liability company 
(''Developer"). and the Treasure Island Developmenc Authority, a California nonprofit public 
benefit corporation (the "Authority"). dated for reference purposes as of • 20 l l, and 
recordi:d in the Official Records of the City and County of San Francisco on _____ _ 
11s Document No._ at Reel __ . Image_ (as amended, the "DOA"), [and that certain 
Assignment and Assumption Agreement related thereto dated as of __ , 20_ by and 
between Developer and , a ("Transferee")]. Capitalized tenns 
used but not otherwise defined in this Ensineer's Cenifioate have tho meanings givon to them in 
the ODA. 

As the Engineer of Record for the design 11nd construction of the Infrastructure, I visited 
the Infrastructure silc at intervals appropriate to the state of construction, or as otherwise agreed 
by me and [Dcveloperfrransferee], to become generally familiar with the progress and quality of 
the construction completed and to determine in general if the construction was being performed 
in a manner indicating that the construction when completed would be in accordance with the 
Construction Documents approved by the Authority and the City under the TINBI Subdivision 
Code.· l observed the Infrastructure construction !Tom , 20_ to 
20 __ , and all the statements made below are made us of the date(s) of my observation(s}. My 
opinions and statements proviqed in this certificate are limited to my on-site inspections. I am 
not required to make nor have I made exhaustive or continuous on-site inspectiol!s of the 
Infrastructure. 

I neither retained nor exercised control over or charge of, nor am I ~sponsible for 
construction means, methods, tcch11iques. sequences or procedures, or for safety precautions and 
programs in connection with the construction of the Infrastructure. · 

I shall not be responsible for the contr11ctor's schedules or tiiilure to cany out the work in 
accordance with the Construction Documents. I neither have nor have had control over or charge 
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of acts or omissions of any contractor, subcontractor or their agents or employees, or of nny other 
person performing porrions or the construction. 

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

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

2. The Construction Documents provide for the construction of the Infrastructure in· 
accordenc!= with all applicable laws, including the Tl/YBI Subdivision Code. 

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

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

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

6. The required certificates, approvals and permits of all govemmcntal authorities 
having jurisdiction covering the work to date on the Infrastructure have been issued and are in 
force, and there is not an undischarged violation of applicable laws, regulations, or orders of 1my 
governmental authority havina jurisdiction of which I have notice as of the date hereof, except 111 

may be noted on Exhjbjt PP· I attached hereto. 

[Engineer of Record) 

By: 
Name:~----~-------------
Title: 
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EXHIDIT DD·l 

Exceptions to Engineer's Certificate 

The statements mode on the Engineer's Certificate to which this Exhibit DD· I is attochcd 
ore subject to the following exceptii.'lns: 

Exhibit DD-I to Engineer's Certificate 
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FINANCING PLAN 
(TREASURE ISLAND/VERBA BUENA ISLAND) 

This FINANCING PLAN (Treasure lslandlYerba Buena Island) (the "Financing 
Plan") implements and is part of both the ODA and the City DA. As used in this 
Financing Plan, capitalized terms used herein have the definitions aiven to them in 
Sectjon 7,2. 

1. oVERVIEW 

1.1 Pro!est pumo1es; Pro!act Accoynt! 

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

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

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

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

(iv) Provide a mechani11m for Authority and Navy participation in 
Net Cash Flow from the development of the Project In the event Developer achieves a 
return in excess of agreed upon rates of return, and as consistent with the tenns of the 
Conveyance Agreement. 

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

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

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

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

(Ix) Provide financing of the Housing Costs In the manner set 
forth in Section 3,6 and Section 3. 71ct 

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

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

(1) City to form requested CFCs, adopt RMAs, and levy Project 
Special Taxes within CFCs and incur CFO Bonds to pay as applicable Qualified Project 
Costs, Ongoing Park Maintenance, and, when authorized pursuant to Sectjon 2 B. 
Additional Community Facilities. 

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

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

(Iv) City and Authority to finance Ongoing F'ark Maintenance in 
the manner described in this Financing Plan. 

(c) Prciject Accounts. 

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

(ii) Developer shall, and shall require all Tranaferees: (A) not to 
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commingle funds held in a Project Account with funds not related to the Project. 
including Affiliate accounts; and (B) to retain and make statements and all other records 
related to Project Accounts available for Authority's review and audit in accordance with 
Sectiol!J.§. 

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

1.2 Fyndlnq Soucces for Prolect Co•lf 

(a) funding Source.1. Sources of public funding that will be used to 
pay or reimbl.Arse Developer for Quallfled Project Costa include, but are not limited to: 
{A) Public Financing; (B) proceeds of Project Grants that Authority procures to the 
extent applied to Project Costs under Section !13; (C) Project Special Taxes and 
Remainder Taxes; (D) Net Available Increment and other Increment allocated to 
Qualifled Project Coats pursuant to Section 3.7~}; and (E) Net Interim Lease 
Revenues described In Section 6.Hal!iv). The sources identified In clauses (A)-(E) are 
collectively referred to in this Financing Plan as 'Funding Sources.· 

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

(o) Deyeloper Sourqee. 

(i) Develocer Contributions for Project Costs. Developer's 
sources for Project Costs Include: (A) Developer equity; (8) Gross Revenues: 
(C) Developer construction and development financing: and (0) proceeds of Project 
Grants that Developer procures. 

(II) I&,veloper Construction Obljgations. Developer 
acknowledges that the Developer Construction Obligations will not be affected If Project 
Costs exceed the actual Funding Sources. 
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1.3 Dlfttrlbut!on of Net Cash Flow 

(a) lmplementatjon of Conyeyaoce Aareement. 

(I) Under the Conveyance Agreement, Authority and the Navv 
agreed that the Net Cash Flow from the Project will be shored by the Navy after certain 
thresholds are met. Authority shall also share in the Net Cash Flow after certain 
thresholds are met. This Section 1,3 implements (I) the provisions of the Conveyance 
Agreement and (ii) Authority and Developer's agreement with respect to the sharing of 
Net Cash Flow between them. 

(II) To the extent Authority has not paid the tn!tlal Navy 
Consideration with Net Interim Lease Revenues pursuant to Stction 6. 1Ca)Cii} or a& 
otherwise provided in this Financing Plan, Developer will pay to Authority or Navy (on 
behalf of Authority) the Initial Navy Consideration in the manner described in Section 
4.2 of the Conveyance Agreement and any related late payment penalties caused by 
Developer's failure to make timely payments to Navy, on behalf of Authority, as such 
penalties are imposed pursuant to Section 4.3.4 of the Conveyance Agreement. 

(b) Calculation of IRR. Within forty-five (45) days after the expiration of 
the eighth full calendar Quarter occurring after the Initial Closing and forty-five (45) 
days after the expiration of each subsequent Quarter during the Term of the 
Conveyance Agreement with respect to the Navy, and untll the cash Flow Distribution 
Termination Cate with respect lo Authority, Developer shall submit a reasonably 
detailed statement to Authority and the Navy (the "IRR Statement") accompanied by 
an Accounting consistent with the Conveyance Agreement showing (i) for any IRR 
Statement provided during the Initial Consideration Term, the cumulative IRR achieved 
as of the end of each of the eight (6) Immediately prior Quarters, and (ii) for any IRR 
Statement provided after expiration of the Initial Consideration Term, the cumulative 
IRR ac!1ieved as of the end of each of the six (6) prior Quarters (~he eight or six 
Quarter Period, as applicable, the "Reporting Period"). The IRR Statement shall also 
calculate the average IRR over the Reporting Period, calculated by adding the 
cumulative IRR shown for each Quarter in the Reporting Period and dividing the total 
by the number of Quarters in the Reporting Period. 

(c) Share of Net Cash Flow. 

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

(ii) If the IRR Statement ahows that Developer has achieved an 
average IRR of more than 18.00% over the applicable Reporting Period, then 
Developer, on behalf of Authority, shall within forty-five (45)' days after the end of the 
last Quarter of tne appllcable Reporting Period untu tne e11rtier of (A) such time aa the 
aggregate amount of First Tier Payments equals Fifty Miiiion Dollars ($50,000,000) 

EE-4 



("First Tier Compensation") and (B) the Termination Oate, pay the Navy an amount 
that would reduce the cumulative IRR as of the end of the Reporting Period to 18.00% 
(each, a "First Tier Payment"). Developer shall pay to Navy on behalf of Authority any 
related late payment penalties caused by Developer's failure to make timely payments 
to Navy, on behalf cf Authority, as such peneltles ere Imposed pursuant to Section 4.3.4 
of the Conveyance Agreement 

(iii) If an IRR Statement shows th1d Developer has achieved, 
after reducing Net Cash Flow by the amount of any First Tier Payments, an average· 
IRR of more than 22.5% within the applicable Reporting Period, then Developer. on 
behalf of Authority, shall within forty-five (45) days after the end of the last Quarter of 
the applicable Reporting Period, for the periods specified below, pay (A) during the 
Term, to the Navy 35% of the total amount of' Net Cash Flow that would reduce the 
cumulative Developer's IRR to 22.5% as of the end of the Reporting Period (per the 
calculation methodology provided for In Exhibit 00 to the Conveyance Agreement) 
(each, a •second Tier Payment") and (8) to Authority, (i) during the Term, 10% of the 
total amount of Net Cash Flow and (II) after the Term and continuing until the Cash Flow 
Distribution Termination Date, 45% of the total amount of Net Cash Flow, in each caae 
that would reduce the cumulative IRR to 22.5% as of the end· of the Reporting Period 
(per the calculation methodology provided for In Exhibit 00 to the Conveyance 
Agreement} (an "Authority Second Tier Payment"). Developer shall pay to Navy, on 
behalf of Authority, any related late payment penalties cauaed by Developer's failure to 
make timely payments to Navy, on behalf of Authority, as such penalties are imposed 
pursuant to Section 4.3.4 of the Conveyance Agreement. 

(Iv) If an IRR Statement shows that Developer has achieved, 
after reducing Net Cash Flow by the amount of any First Tier Payments, Second Tier 
Payments, and Authority Second Tier Payments .. an average IRR of more than 25.0% 
within the applicSible Reporting Period, then Developer shall within fOrtY·five (45) days 
after the end of the last Quarter of the applicable Reporting Period until the Cash Flow 
Distribution Termination Cate, pay Authority an additional 5% of the total amount of Net 
Cash Flow that would reduce the cumulative Developer's IRR to 25.0% as of the end of 
the Reporting Perioi;I (per the calculation methoc:lology provided .for In Exhibit DO to the 
Conveyance Agreement) (each. an "Authority Third Tier Payment"), such that the 
share of Net Cash Flow above the IRR threshold of 25% to the Navy, Authority, and 
Developer are 35%, 15%, and 50%, respectively, during the Term, and 0%, 50%, and 
50%, respectively, after the Term. 

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

(d) Accounting. Developer shall maintain accurate books and records 
specific to the Project setting forth all components used for determining the Additional 
Consideration and the Authority Consideration, including, without limitation, each 
component of Net Cash Flow, and to determine the amount of Redesign Coats and 
crei;lits against Initial Navy Con11ideretion and Additional Conaideration. Each IRR 
Statement submitted by Developer shall be accompanied by a complete Accounting. 
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The Accounting shall be In conformance with GAAP where applicable, or with respect 
to the IRR Statement, in conformance with appropriate Industry standards. 

(e) Reconcil!atlon of Final Conyeyance Agreement !RR. 

(I) Developer shall, Within one hundred and eighty (1BO) days 
after the Termination Date, submit a final Accounting to Authority and the Navy, 
showing Developer's cumulative !RR for the entire term of the Project ttirough the 
Termination Date (the "Flnal Conveyance Agreement !RR') and all payments of 
Additional Consideration made to the Navy on behalf of Authority hereunder during the 
period specified In Sectjon 1 .3fcl and all payments of Authority Consideration made to 
Authority hereunder during the same period (the "Final Conveyance Agreement IRR 
Statement'). The Final Conveyance Agreement IRR Statement and Accounting shall 
be performed and certified by an independent CPA in accordance with appropriate 
industry standards. 

. (ii) If the Final Conveyance Agreement !RR Statement and 
Accounting discloses that the Final Conveyance Agreement IRR exceeded 18% but the 
First Tier Payments to the Navy were less than the amount required by Section 
1 3!c;>rn>. Developer shall pay to the Navy on behalf of Authority the amount of Nat cash 
Flow necessary to reduce the Fl11al Conveyance Agreement IRR to 18%, so long as the 
total of all First Tier Payments does not exceed the maximum amount required by 
Section 1.3!c>rn>. 

(Iii) If the Final Conveyance Agreement IRR Statement and 
Accounting discloses that the Final Conveyance Agr1aement IRR exceeded 22.5%, but 
the Second Tier Payments totaled less than 35% of Net Cash Flow for the Project 
during the Term above a 22,5% Final Conveyance Agreement IRR. then Developer 
shall cause to be paid to Navy on behalf of Authority the amount of Net Cash Flow 
necessary to raise the total of Second Tier Payments to equal 35% of all Net Cash Flow 
during the Term above a 22.5% Final Conveyance Agreement IRR. 

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

(v) If the Final Conveyance Agreement IRR Statement and 
Accounting discloses that the Final Conveyance Agreement IRR exceeded 25.0%, but 
Aulhority Third Tier Payments during the Term totaled le&8 than 5% of Net Cash Flow 
for the Project during the Term above a 25.0% Final Conveyance Agreement IRR, then 
Developer snall cause to be paid to Autnorlty the amount of Net Cash Flow necesa&ry 
to raise the total of Authority Third Tier Payments during the Term to equal 5% of all Net 
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Cash Flow during the Term above a 25.0% Final Conveyance Agreement IRR. 

(f) Reconciliation of fjnal IRR. 

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

(Ii) If the Final IRR Statement and Accounting discloses that the 
Final IRR exceeded 22.5%, but during the period beginning one day after the Term and 
continuing until the Cash Flow Distribution Termination Date, Authority Second Tier 
Payments hereunder totaled less than 45% of Net Cash Flow for the Project above a 
22.5% Final IRR during the period beginning one day after the Term and continuing until 
the Cash Flow Distribution Termination Date, then Developer shall cause to be paid to 
Authority the amount of Net Cash Flow·naca1isary to raise the total of Authority Second 
Tier Payments to equal 45% of all Net Cash Flow above a 22.5% Final IRR for the 
period beginning one day after the Term and continuing until the Cash Flow Distribution 
Termination Date. 

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

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

(h) Submisaion of IBR Sta1tmont1. Developer shall continue to submit 
the IRR Statement and Accounting (A) to the Navy and Authority until the Termination 
Date. and (B) to Authority only following the Termination Date until tl'le C&11h Flow 
Distribution Termination Date. 
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(i) Compliance with Conveyance Agreement. Developer shall provide 
Authority with all information and shall cooperate with Authority to the e>etent necessary 
for Authority to comply with its reporting and audit obligations under the Conveyance 
Agreement. 

0) 8Y!&. Authority shall be entitled from time to time to audit 
Developer's books, records, and accounts pertaining to the Net Cash Flow and all 
components thereof, the payment of Additional Consideration, the calculation and 
payment relating to the Authority Second Tier Payments and Authority Third Tier 
Payments, the calculation. payments and credits relating to the Redesign Costs, and 
shall be entitled to allow the Navy to undertake an audit to the extent described In 
Section 4.3.7 of the Conveyance Agreement. Such audit shall be conducted during 
normal business hours upon ten (10) business days notice at the principal place of 
business of Developer and other places where records are kept. Authority shall 
provide Developer with copies of any audit performed. If It shall be determined as a 
result of such audit that there has been a deficiency in the payment of any Additional 
Consideration, Authority Second Tier Payments and Authority Third Tier Payments, 
O.V.loper shall immediately pay any 11uch deficiency with interest at the Default 
Interest Rate. In addition, if it shall be determined as a result of such audit that an 
Accounting has understated the Net Cash Flow for the applicable period by more than 
five percent (5%), Developer shall be required to pay, in addition to Interest as 
afontuid, all of Authority's costs and expenses and all of the Navy's costs and 
expenses connected with the audit or review of Developer's accounts and records for 
the Project. All such payments shall be paid within thirty (30) days of receipt of written 
notiee to Authority of such underpayment and such audit costs shall not be allowed as 
a Development Cost. The issue of whether Net Cash Flow Is understated or overstated 
by five percent (5%) or more may be arbitrated according to the procedures In section 
15 1>f the ODA, but the arbitration must be conducted by arbitrators who have at least 
ten (10) years' e>eperience in arbitrating disputes Involving complex financial 
accounting. 

(k) Excau Land AC!P!ltCiat!gn SIQ!cture profits. To the extent it ia 
commercially reasonable to do so and conaiatent with market practices for each 
product type at the time, all sales agreements, teases or subteaaea, as applicable, 
between a Vertical Developer and Developer will require Vertical Developer to pay 
Developer a percentage of any net profits above a mutually agreed-upon torecasted 
rate arising from the E>ecess Land Appreciation Structure. The net profits from the 
Excess Land Appreciation Structure actually received by Developer shall constitute 
Gross Revenues. · · 

1.4 Reimbursements of Addlttonal Conalderat!on 

(a) Additjonal Consjderatjon in Eyent of Termloattoo. In the event that 
Authority terminates all or any portion of the ODA before the Issuance of the last 
Certificate of Completion for the Project for any reason, Authority shall do the following: 

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

(ii) in calculating the amount of the First Tier Payments and 
Second Tier Payments to be paid to the Navy, Authority shall calculate such amounts 
based on the cumulatl11e IRR for the Project Site as a whole, and not on the cumulative 
IRR of any particular developer's project; 

(iii) to ensure that Authority has sufficient funds, however, to pay 
the Navy its First Tier Compensation, the First Tier Payments shall be calculated 
separately for De11eloper and each Other Developer, and any First Tier Payments 
payable under the separate calculations shall be paid to Authority by Developer and 
each Other Developer, as applicable, and held as a deposit to be used to pay the Navy 
its First Tier Compensation (calculated based on the Project Site as a whole) as and 
when due. with any excess remaining on deposit with the Authority pending the 
payment of the fuil amount of the First Tier Compensation to the Navy; 

(iv) if, following the payment of the First Tier Compensation to 
the Navy, the amount Authority collected from Developer and each Other Developer is 
greater than the amount of the First Tier Compensation actually paid to the Na11y, then 
Developer and each Other De11oloper shall be r11imbursed such excess amounts pro 
rata (baaed upon the cumulative amount De11eloper and each Other Developer paid in 
First Tier Payments): 

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

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

1.5 Consultants 

(a) Authoritv Consyltant&. City and Authority, followlrig consultation 
with Developer. will select any consultants necessary to Implement their respective 
portions of this Financing Plan, Including the formation of any IFO and CFO and the 
issuance of any Public Financing. To the extent that similar consultants are retained 

EE-9 



customarily by local agencies in California that engage in public financing similar or of 
similar complexity to the Public Financing, the consultants may Include special tax 
consultants, tax increment fiscal consultants, appraisers, financial advisors, bond 
underwriters, absorption consultants, bond counsel, bond trustees, escrow agents, and 
escrow verification agents. City's and Authority's reasonable out-of-pocket costs that 
are not contingent upon the Issuance of a Public Financing will be advanced by 
Developer pursuant to a deposit agreement to be entered Into among City, Authority, 
and Developer, and Developer shall be entitled to reimbursement of such advances 
from the proceeds of the Public Financing if authorized by the applicable CFO Act, the 
IFD Act, Tax Laws, and other governing law. To the extent not advanced by 
Developer, City's and Authority's reasonable· out-of-pocket costs that are customarily 
paid by local agencies lri the State for Publlc Financing consultants will be reimbursed 
from the proceeds of a Public Financing to the extent permitted under the CFO Act, the 
IFD Act, applicable Tax Laws, and other governing law. To the extent Authority is not 
so reimbursed, such unreimbursed consultant costs will be Authority Costs under the 
DOA 

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

1.6 Recors!lse•Dlng 

(a) Annual Recorts. 

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

(ii) Annual Reports must include the following information, 
reported separately for each Major Phase for which a Major Phase Approval has been 

EE-10 



obtained and in the aggregate for the Project as a whole: (A) updated estimates of and 
actual Project Costs, Qualified Project Costs, and Gross Revenues; (8) if applicable. 
variances from the prior Annual Report; (C) a statement reflecting the ai:ii:ilic:atlon of any 
Net Cash Flow that Developer has reeeived during the prior Developer Fiscal Year; (D) 
a statement of Qualified Project Costs reimbursed from Funding Sources: (E) a 
statement of Qualified Project Costs previously Incurred but not yet reimbursed from the 
Funding Sources; (F) new development expected to occur or that Is occurring, the 
assassed value of which is expected to be included on the secured real property tax roll 
for the next Fiscal Vear; and (G) any sales of Lots under article 17 of the DOA that are 
expected to occur and the assessed value of which is expected to be Included on the 
secured real property tax roll for the next Fiscal Year. 

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

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

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

(C) f\uthoritv Records. Authority shall provide copies of its audited 
financial statements relaling to the ProJeci Site to Developer as &oon as practicable 
foll¢wing their public filing or release. 

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

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

2. COMMUNITY FACILITIES DISTRICT FINANCf ING 

2.1 Fonnatlon of CFDt 

(a) Formation. City shall establish all CFCs from time to time as 
Developer acquires Sub-Phases under the ODA. All CFCs will be formed and 
administered to achieve the Funding Goals and in accordance with the CFO Act and 
the CFO Goals. Developer acknowledges that the CFD Goals will prevail over any 
inconsistent terms in this Financing Plan, unless the Board of Supervisors in Its sole 
discretion Approves a waiver of the CFO Goals. Any CFO may include separate 
Improvement Areas and tax zones. In addition, Developer and City may agree to 
identify property for future annexation and additional public capital facilities for the 
Project to be financed under the CFO Act in the CFO formation document11. 

(b) Taxable !?Jrce!s. Developer and City Intend that Project Special 
Taxes will be levied against all Taxable Parcels for the purpoaes described in this 
Financing Plan and agree that all Exempt Parcels will be exempt from Project Special 
Taxes. 

( c) petition. 

(I) At any time, and from time to time, after Authority acquires 
all or part of the Project Site from the Navy, Developer may petition City under the CFO 
Act from time to time to establish one or more CFDs within the Sub-Phase. In its 
petition, Developer may include proposed specifications for the CFO, including 
Assigned Project Special Tax Rates, Project Special Tax rates, CFO boundaries and 
1my proposed Improvement AreH and tax zones within tne CFO (whlcn may 1nc1uae 
one or more Sub-Phases or Major Phases), the Identity of any property to be annexed 
into the CFD at a later date, the total tax burden that will result from the imposition of the 
Project Special Taxes (subject to the 2% Limitation for Taxable Residential Units), and 
other provisions. Developer's proposed specifications will be based on Developer's 
development plans, market analysis, and required preferences, but in all cases witl be 
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subject to this Financing Plan, the Funding Goals, and the CFO Goals. 

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

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

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

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

:t2 Scgpe of CED-Financed Costs 

(s) Authori:z:ed Cost1. A CED may finance only Qualified Project Costs, 
Additional Community Facilities, and Ongoing Park Maintenance that: (a) are 
financeable under the CFO Act; and (b) qualify under Tax Laws, If CFO Bonds are 
issued and if CFO Bonds are issued as tax-exempt bonds. · 

2.3 Parametel'9 of CED Fonnation 

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

(c) Pciorjtv Administrative Cosf§. In the formation process for each 
CFO, City and Developer will agree on the amount of annual CFO administrative costs 
that will have first priority for payment by Project Special Tax baaed on: (I) actual 
administration costs of other community facilities districts of the City; (ii) the CFD's 
complexity and size: and (iii) cumulative .administration costs for all anticipated CFO& 
for the Project. The contracts for consultants administering the CFOe and the 
calculation of any City staff time deemed administration expenses will be determined in 
accordance with artlcte 19 of the DOA. 

(d) bssianed Project Special Tax Rates for Developed Prgpertv. Each 
RMA will specify Project Special Tax rates for Developed Property within the CFO 
(each an "Assigned Project Special T'ax Rate"). The Assigned Project Special Tax 
Rates for Developed Property may vary based on sizes, densities, types of Buildings to 
be constructed, and other relevant factors when the CFO Is formed. Each RMA will 
establish Assigned Project Special Tax Rates assuming that any First Tranche CFO 
Bonds issued will have a debt service coverage"ratlo of one hundred ten percent 
(110%), unless City and Developer Approve a higher ratio to market the First Tranche 
CFO Bonds effectively. 

(e) Total Tax Obligatloo. The Assigned Project Special Tax Rates will 
be set so that the Total Tax Oblig•tion on any Taxable Re&idential Unit within a CFO 
will not exceed two percent (2%) of the projected sales price of that Taxable 
Residential Unit calculated at the time of the resolution of Intention to form the CFO 
(the "2% Limitation"). If an RMA is modified to Increase the Project Special Tax rates, 
the Assigned Project Special Tax Rates will be modified so that the Total Tax 
Obllgatiori on any Taxable Residential Unit within a CFO does not exceed the 
2% Llmita1tion when the proposed modification goes into effect. The 2% Limitation will 
not apply to non-residential property in a CFO. · 

(I) ClassificS!lon of Assessor's Parcels. Each RMA will provide fer the 
taxation of Developed Property and Undeveloped Property. Each RMA will identify all 
Exempt Parcels, which will be exempt from payment of Project Special Taxes. 

(g) Backuo and Maxlmym Proiect SpeCial Ju Rates. Each RMA will 
provide for: (i) backup Project Special Tax rates that will be applied to each Taxable 
Parcel in a tract map, Improvement Area, tax zone, condominium plan, or other 
identifiable area on Developed Property (each a •aackup Project Speclal Tax Rat•"); 
and (ii) maximum Project Special Tax rates on Developed Property and Undeveloped 
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Property (each a "Maximum Project Bpec:lal Tax Raw"). The Maximum Project 
Special Tax Rate for a Taxable Parcel of Developed Property will be the greater of the 
applicable Assigned Project Special Tax Rate or the applicable Backup Project Special 
Tax Rate. Developer and City will structure the Backup Project Special Tax Rates and 
Maximum Project Special Tax Rates for a CFO to be consistent with the funding goals 
established for the CFO, considering Developer's development plans and preferences 
for structuring the Project Special Tax rates within the appllcable CFO, and this 
Financing .Plan. 

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

(i) prjorjtv for Annual Law of Soecial Taxes. Each RMA will provide 
for the levy of Project Special Taxes to fund debt service (not including capitalized 
interest), administrative casts, and Qualified Project Costa and, when authorized 
pursuant to Section 2.8, Additional Community Facilities to be financed by the CFO 
each year of Its term (collectively, the "Specie! Tax Requirement') according to the 
i:>riorities set.in the Indenture, until the Special Tax Requirement is fully satisfied. Each 
RMA must reflect the priorities set forth below: 

(I) First, Project Special Taxes wlll be levied on each Taxable 
Parcel of Developed Property at the applicable Assigned Project Special Tifx Rate, 
regardless of whether City has Issued CFO Bonds or the debt service requirements for 
any existing CFO Bonds, before applying any capitalized interest. 

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

(Iii) Third. to the extent the funds to be collected under 
gauses m and tlil will not be sufficient to satisfy the Special Tax Requirement in full 
after application of any capitalized interest, Project Special. Taxes will be levied 
propo11lonately on each Taxable Parcel of Undeveloped Property that is not Subsequent 
owner Property, up to one hundred percent (100%) of the applicable Maximum Project 
Special Tax Rate. · 

(Iv) Fourtn. to the extent the funds to be collected under 
clauses lil, illl. and illll will not be sufficient to satisfy the Special Tax Requirement in 
full after application of any capitalized interest, additional Project Special Taxes will be 
levied proportionately on each Taxable Parcel of Developed Property, so long as the 
total levy on Developed Property under clauses m and frL1 does not exceed the 
applicable Maximum Project Special Tax Rate. 
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0) Use of Remajnder Taxes. 

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

(Ii) With respect to all CFCs: 

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

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

(iii) Any amounts transferred to City pursuant to Sectjon 
2.71clOlCBl, shall be deposited to the Remainder Taxes Project Accounts pro rats 
(based on the ratio of Maximum Project Special Tax Rates) and shall be applied as 
follows: · 

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

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

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

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

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

(n) Reducing project Special Tax Bates Before Issuance of First 
Tranche CFO Bonds. An RMA may contain a provision that allows Developer to 
request that the Total Tax Obllgat!on be recalculated and Project Special Tax rates be 
reduced before any First Tranche CFO Bonds are issued so that the Total Tax 
Obligation does not exceed two percent (2%) of the actual or projected sales prices of 
Taxable Residential Units at the time of recalculation. Subject to the CFO Act, but only 
If expressly permitted and defined In the RMA, after consultation with Developer 
regarding its request, City shall reduce Project Special Tax rates in a CFO 
administratively without the vote of the qualified CFO electors before First Tranche 
CFO Bonds for such CFO are issued notwithstanding Sections 2.3m, U. or 2.§00. If 
expressly permitted and defined in the RMA, a reduction in one taxing category does 
not have to be proportionate to the reduction in any other taxing category (i.e., 
disproportionate reductions may be expressly allowed in the RMA). If the Maximum 
Project Special Tax Rate is permanently reduced, City will record timely an appropriate 
instrument in the Official Records. 

2.4 laauance of CFO Bonds 

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

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

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

(d) Coverage Ratjo. To preserve the ability to finance Ongoing Par1< 
Maintenance, an issue of First Tranche CFO Bonds will net have a debt service 
coverage-ratio of less than one hundred ten percent (110%), unless otherwise agreed 
to by City. 

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

(f) ~d Tranche CFO Bond&. After the CFD Conversion Date tor a 
CFO, City has the right in its sole discretion lo Issue Second Tranche CFO Bonds in 
such CFO as set forth In this Financing Plan. 

2.5 Use of Proceeds 

(a) First Tranche CFO Bond Proceeds. Subject to Tax Laws, the CFO 
Act, and the CFO Goals, First Tranche CFO Bond proceeds will be used in the 
following order of priority: (i) to fund required re11erve11 and pay costs of issuance; 
(ii) to fund capitalized interest amounts, If any: (ill) to pay Qualified Pre-Development 
Costs (which do not include any return on such Pre-Development Costs); and (iv) to 
pay outstanding Qualified Project Costs and. when authorized pursuant to §ectjon 
~. outstanding Additional Community Faci.litle11. The remainder will be deposited 
into the CFO Bonds Project Account as designated In the Indenture and must be used 
only to pay tor Qualified Project Costs and those Additional Community Facilities 
authorized pursuant to Sectjon 2.8<cl. 

(b) Qualified Project Costs: Addjtlona! Communjty Faciliti91. By this 
Financing Plan, City pledges the proceeds of First Tranche CFO Bonds on deposit in 
CFO Bonds Project Accounts or as otherwise provided in the applicable Indenture and, 
subject to Sectjons 2 3m and U. al.I Remainder Taxes on deposit in each Remainder 
Taxes Project Account to finance Qualified Project Coitts and. when authorized 
pursuant to ~~. Additional Community Facilities. In furtherance or this pledge, 
City shall levy Project Special Taxes in each Fiscal Year In strict accordance with the 
applicable RMA and this Financing Plan. 

2.6 Mlacellaneous CFO Proyl1lpn1 

(a) Change Proceedlnas. Subject to the limitations in this Financing 
Plan, Including the Funding Goals, and so long as the proposed changes do not 
adversely affect the issuance or amount of Second Tranche CED Bonda or the 
application, timing of receipt, or overall amount of Remainder Taxes to pay Ongoing 
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Park Maintenance and Additional Community Facilities pursuant to Ses;tjgn 2.8, City 
will not reject unreasonably Developer's request to conduct Cnange Proceedings 
under the CFO Act. to: (I) make any changes to an RMA, Including amending the rates 
and method of apportionment of Project Special Taxes; (ii) increase or decrease the 
authorized bonded indebtedness limit within a CFO; (Ill) annex property into a CFO; (iv) 
add additional public ca pita I facilities for the Project; or (v) take other actions 
reasonably requested by Developer. For purposes of this Section 2.6(a), Developer 
acknowledges that any reduction In the Project Special Tax rates set forth In an RMA 
through Change Proceedings shall require the consent of City, which may be granted 
in its discretion. Except as set forth in the previous sentence, for purposes of this 
Section 2.6(a), City agrees that none of the following changes will be deemed to 
adversely affect the ability of City to issue Second Tranche CFO Bonds or apply the 
Remainder Taxes to Ongoing Park Maintenance or Additional Community Facilities 
pursuant to Section 2.8: (x) Increasing the Project Special Tax rates in an RMA for any 
land use classification: (y) Increasing the auth9rized bonded indebtedness limit; and (z) 
authorizing the financing of additional public capital facilities for the Project. 

(b) Majntajnjog Levy of CFO Fjnancjng. Under section 3 of article XlllC 
of the California Constitution, voters may, under certain circumstances, vote to reduce 
or repeal the levy of special taxes In a community facilities district. However, the 
California Constitution does not allow the reduction or repeal to result in an impairment 
of contract. The purpose of this Section 2,6(bl is to give notice that: (i) both the ODA 
and the City DA (including, in both cases, this Financing Plan) Is a contract petween 
Developer and Authority (In the case of tne ODA) and Developer and City (lr1 case of 
the City DA); (ii) the financing of the Qualified Project Costs and the Additional 
Community Facilities through the application of CFO Bond proceeds (wnlch are 
Hcured by Project Special Taxes) and Remainder Taxes (as described in Seclion 
l..3.(il and Sectjon 2.7) is an essential part of the consideration for the contracts; (iii) the 
financing of Ongoing Park Maintenance through the application of Remainder Taxes is 
an essential part of the consideration for the contracts; and (Iv) any reduction in City's 
ability to levy and collect Project Special Taxes would materially impair those 
contracts. To further preserve the contracts discussed above, City agrees that: (y) 
until all First Tranche CFO Bonda have been repaid in full or defeased before maturity 
for any reason other than a refunding, it will not initiate or conduct proceedings under 
the CFO Act to reduce the Project Special Tax rates without Developer's written 
consent or if legally compelled to do so (e.g., by a final order of a court of competent 
jurisdiction); and (z) if me voters· adopt an initiative ordinance under section 3 of article 
XlllC of the California Constitution that purports to reduee, repeal, or otherwise alter 
the Project Special Tax rates before an First Tranche CFO Bonds have been repaid in 
full or defeased before maturity for any reason other than a refunding, City will meet 
and confer with Developer to consider commencing and pursuing reasonable legal 
action to preserve City's ability to comply with this Financing Plan. 

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

(d) Reserve Fund Eamjngs. The Indenture for each Issue of First 
Tranche CFO Bonds will provide that earnings on any reserve fund that are not then 
needed to replenish the reserve fund to the reserve requirement will .be transferred to: 
(i) the CFO Bonds Project Account for allowed uses until it is closed in accordance with 
the Indenture; then (II) the debt service fund held by the Fiscal Agent under the 
Indenture. 

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

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

(g) CED Goa11. Untll the CFO Conversion Date for a CFO, the City 
shall not change or amend the CFO Goals as they apply ~o such CFO If such changes 
or amendments adversely impact the Project or are Inconsistent with this Financing 
Plan unless such changes or amendments are required under the CFO Act or other 
controlllng State or federal law or, with respect to such CFO, as otherwise Approved by 
Developer In Its sole discretion. 

(h) Private Placement of CEP Bonds. Subject to Board of Supervisors 
Approval and ~ctlon 4.4!bl. upon Developer's written request, City shall issue CFD 
Bonds in a p1ivate placement to a small number of Investors (which may include 
Developer and its Affiliates). In connection with any such private placement, City and 
the Investors may agree upon terms regarding the security of such CFO Bonds other 
than as required by this Agreement, Including, but not limited to, the 3:1 value.to-lien 
ratio of Section 2.4(p>; provided, however, any CFO Bonds must have a debt seivlce 
coverage-ratio of one hundred ten percent (110%) unless City consents to a lower 
amount. Subject to Board of Supervisors Approval and the CFO Goals, if the CFO 
Bonds are sold to Developer or its Affiliates, and if the CFO Bonds are not subject to 
transfer, credit enhancement may not be required. 

(i) Levv for Ongojng Park Maintenance. For each CFO, prior to its 
CFO Conversic1n Date, Ongoing Park Maintenance shall be payable from Remainder 
Taxes and other sources identified in Section 2.7. For each CFD, after its CFC 
Conversion Date, Ongoing Park Maintenance may be payable from Project Special 
Taxes or Remainder Taxes. In both cases, Ongoing Park Maintenance may be funded 
irrespective of the issuance of CFO Bonds (First Tranche or Second Tranche) and 
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irrespective of whether there are unreimbursed Qualified Project Costs or Additional 
Community Facilities. Accordingly, each RMA shall provide for the financing of 
Ongoing Park Maintenance for the duration of the CFO. 

2.7 Ongoing Park Maintenance 

(a) Maintenance Bydget. Not later than April 1 of each year following 
the Maintenance Commencement Date, Authority shall prepare a preliminary budget of 
the Estimated Maintenance Costs for the immediately succeeding Maintenance Period. 
The Estimated Maintenance Costs shall be determined by (I) estimating th4t costa of 
the Ongoing Park Maintenance to be incurred during the Immediately succeeding 
Maintenance Period and (ii) subtracting (A) any funds, revenues, and Project Grants 
that are received for maintenance purposes, (B) any funds on deposit in the 
Remainder Taxes Holding Account, and (C) any funds on deposit in the Ongoing 
Maintenance Account that are not committed to the payment of Ongoing Park 
Maintenance during the current Maintenance Period .. 

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

(c) Ca!cyl1tjon of Develooer Maintenance P1yment. Authority shall 
annually calculate the Oeveioper Maintenance Payment at the same time that the 
Maintenance Budget is completed. 

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

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

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

(2) the Maximum Annual Developer Contribution. 

(d) Maximym Annygl Deyeloper Contrjbution. On any date of 
calculation, the Developer Maintenance Payment shall not exceed the lesser or 
("Maximum Annual Developer Contribution"): 

(i) (A) for the first five years In which Maintenance Budgets are 
prepared following the Maintenance Commencement Date, the greater of (1) 
$1,500,000 or (2) $1,500,000 plus the portion of the Maximum Annual Developer 
Contribution for eac:h previous year, If any, that was not paid to Authority; and (Bl for 
each year after the first five years In which Maintenance Budgets are prepared following 
the Maintenance Commencement Date, the greater of (1) $3,000,000, or (2) $3,000,000 
plus the portion of the Mal<imum Annual Developer Contribution for eaoh previous year, 
if any, that was not paid to Authority; or 

(ii) the Maintenance Account Balance. 

(e) Maintenance Account Balance. On the Rererence .Date, Authority 
shall be credited with a non-cash balance (the "Maintenance Account Balance") of 
Fourteen Million Three Hundred Twenty Thousand Dollars ($14,320,000). Each 
Developer Maintenance Payment (whether. through payments under Section 2.7<0 or 
through Conditional Maintenance Tax payments under Sectjon 2.Z!gl) shall reduce the 
Maintenance Account Balance by the corresponding amount. At the end of each 
Fiscal Year. commencing at the end of the Fiscal Year in which the Reference Date 
occur&, the Maintenance Account Balance shall be credited with interest based on the 
percentage lncreaae In the Index over the prior twelve month period (ellc:ept that tne 
first interest credit shall be based on the period from the Reference Date to the end of· 
the Fiscal Year in which the Reference Date occurs). Developer's obligation to pay any 
Oevaloper Maintenance Payment shall cease when the Maintenance Account Balance 
is reduced to $0. The Maintenance Accou'nt Balance shall not increase at any time 
after the account is first established, other than H a result of the accrual of interest 
earnings as set forth herein. 

(f) Time of Payment. Developer shall make the Developer 
Maintenance Payment by the later of (I) June 30 in the year in which the written 
request is made by Authority or (ii) thirty (30) days following receipt of the written 
request from Authority. The failure to pay the Maintenance Payment by the later of 
such dates shall be deemed a "Maintenance Default.· 
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(g) Secyritv for payment. To secure the payments required in this 
Sectjon 2 7, the RMA for each CFO shall contain provisions for a Conditional 
Maintenance Talt. Each RMA shall provide that the Conditional Maintenance Tax shell 
be levied only as follows: 

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

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

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

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

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

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

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

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

2.8 CED Limitations 

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

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

(ii) for each CFO, the t1trm for levying Projer:?I Special Ta11e1 will 
be established at no less than 999 years from the first issuance of CFO Bonds in such 
CFO; and 

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

(b) The CFO Convention Date shall be calculated separately for each 
CFO. 

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

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

(e) The City intends to Include open space improvements, 
transportation facilities, renewable energy and other sustainability projects, and other 
public infrastructure within the authorized list of Additional Community Facilities for 
each CFO, Including, but not limited to, future Improvements necessary to ensure that 
the shoreline. public facilities, and public access Improvements will be protected 
should sea level rise al the perimeter of the Project Site as set forth in the 
Infrastructure Plan (the "Future Sea Laval Rlaa Improvements"). If required to be 
constructed or Installed pursuant to the appropriate regulating authorities, City agrees 
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to finance the Future Sea Level Rise Improvements through the proceeds of the 
Second Tranche CFO Bonds and any Remainder Taxes that become available to City 
after the CFO Conversion Date pursuant to this Financing Plan, all In the manner 
required by the appropriate regulating authorities. However, notwithstanding the 
discretion vested in Developer with respect to the decision to fund Additional 
Community Facilities from CFO Bonds prior to the CFO Conversion Date for each CFO 
pursuant to Section 2,8Cc}, if, prior to the CFD Conversion Date for a CFO, sea levels 
in the waters at the perimeter of the Project Site rise by more than sixteen (16) inches 
from the levels in existence on the Reference Date, as defined In the Infrastructure 
Plan, Developer and City will finance Future Sea Level Rise Improvements from First 
Tranche CFO Bonds for the CFO. 

(f) Pursuant to the definition contained in Section 7,2, the term "CFO" 
means an Improvement Area if one has been so designated. Accordingly, wherever 
the word 'CFO" appears in this ~QD.2....!i. it also means Improvement Area (with the 
result being that the CFO Conversion Date shall be calculated separately for each 
Improvement Area). 

3. INFRASTRUCTURE FINANCING DISTRICT FINANCING 

3.1 formation of !Fps 

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

(b) 11g1.1Ddarjes. As soon as reasonably practical after receipt of a 
written request from Developer. City will establish each IFO over all of the property 
identified in the written request. If allowed by the IFO Act, the IFO shall Include 
separate Project Areas, as requested by Developer In writing. · 

(c) 6,uthorlzed Facjlitjes. Each IFD shall be authorized to finance all of 
the Oltalified Project Costs, Irrespective of the geographic location of the 
improvements financed. 

(d) Cooperation. Developer and City shall cooperate reasonably in 
developing the IFP for each IFD that is consistent with this Financing Plan. Developer 
and City will each use good-faith reasonable efforts at all times to fumish timely to the 
other, or to obtain l!lnd then fi..arnish to the other, any information nec;e51111ry to develop 
the IFP for each IFD. Developer and Gity agree that, fur an !FD for which a Statement 
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of Indebtedness is required under the IFD Act or otherwise, (I) the IFP will include a 
declaration that the IFD's obligation to use Net Available Increment for the purposes 
specified in this Financing Plan constitutes an Indebtedness of the IFD and (ii) the IFP 
will provide that the lFD will include the amount of such indebtedneas in each 
applicable annual Statement of Indebtedness for the lFD. 

3.2 Scope of !ED-Financed Coats 

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

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

3.3 !aauance of IFP Delli 

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

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

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

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

(e) Conditional Citv lnccement.' Developer and City agree that. if 
permitted under existing law, City would have subordinated Its right to receive Its share 
of Increment other than Net Available Increment to the payment of debt service on IFD 
Debt. However, under existing law (including the IFD Act), the City cannot do so. 
Accordingly, City and Developer agree that, for each IFD, City will allocate in the IFP 
Conditional City Increment to such !FD for the limited purpose of paying debt service 
on IFD Debt In the event that Net Avallab!e Increment is insufficient for that purpose. 
For each IFD, the IFP will provide that, after first paying or setting aside amounts 
needed for debt service due during such Fiscal Year on IFD Debt for such IFD seeured 
by or payable from Net Available Increment, such IFD shall repay the City out of Net 
Available Increment for any Conditional City Increment used to pay debt service on 
IFD Debt for such IFD as set forth in this Seclioo 3 31el In an amount eQual to the 
Conditional City Increment used to pay debt aervice on the IFD Debt plus interest 
lhrough the date of repayment of the amount of Conditional City Increment used to pay 
debt service on the IFD Debi at the Default Interest Rate. 

(f) Subordjnali9.D,. For each IFD, the IFP will provide that, al the 
request of Developer, the IFD will submit a Subordination Request to each of the Other 
Taxing Agencies at least ninety (90) days prior to the date proposed for delivery of a 
preliminary official statement for any IFD Debt. Developer acknowledges that, under 
existing law (Including the IFD Act), the Subordination Request must be undertaken in 
connection with the formation of an IFD and would take the form of a conditional 
allocation of Increment by the Other Taxing Agencies. · 

3.4 Pledae of Net Avallable Increment 

(a) Pledge gt Net Available Increment. City agrees that each IFD, 
when formed, will Irrevocably pledge the Net Available lncremenl to the financing of 
tiie Qualified Project Costs, to the repayment of any Conditional City Increment used to 
pay debt service on IFD Debt for such IFD in the manner set forth in Sectjon 3.5<dl and 
to the extent set forth In Section 3.31el, and to any IFD Debt issued for such IFD. City 
will take all actions necessary under the IFD Acl and the policies of the County 
Assessor to ensure that Net Available Increment will be available for purposes of this 
Financing Plan, including providing in the IFP for each IFD for the filing of any required 
annual Statement of Indebtedness. Except for the subordinate pledge of Net Available 
Increment pursuant to the Navy Promissory Note (the "Subordinate Pledge"), City 
reprE!sents and warrants that there are no other pledges of Net Available Increment to 
any other projects or persons. and that neither the City nor the IFD will pledge, 
encumber. assign, allocate, or otherwise promise the Net Available Increment to any 
other projects or persons other than as set forth In this Financing Plan (with such 
covenant Included In the IFP for each IFD). 
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3.5 Budaet procedure• 

(a) Efitlmate of Net Ayal!ab!e Increment. No later than April 1 of each 
year, City staff will meet and confer with Developer with respect to the projected 
amount of Net Available Increment for the next Fiscal Vear for each Major Phase. City 
will provide Developer with good faith estimates, for the next Fiscal Vear, of: (A) Net 
Available Increment (based. in part, upon information provided by Developer as to any 
new development and Transfers of property); and (B) the amount of any debt service 
on Public Financings secured by a pledge of and expected to be paid from Net 
Available Increment. The April 1 date referred to in this Section 3,5Cal is based on the 
current budget process of the City. Developer and City will adjust the dates as 
appropriate if the City alters its budget process In the future. · 

(b) City Budget and IFD Bydgets. Subject to the !FD Act and the 
Funding Goals. and based upon the information provided by Developer, City 1t1all for 
each IFD: 

(i) budget for the allocation of Net Available Increment 
described in this Financing Plan, and cause the IFP to contain provisions for the !FD to 
budget. the expenditure of the expected Net Available Increment only to: (A) pay debt 
service due in the next Fiscal Year on any applicable Public Financing incurred or to be 
incurred to pay Qualified Project Costs; (B) repay the City for any Conditional City 
Increment used to pay debt service on IFD Debt for such IFO in the manner set forth in 
Sectjon ~,51Ql..and to the extent set forth in Section 3,3lel; and (C) finance Qualified 
Project Costs; and 

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

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

(d) Use of Net Ayailgble Iner~. For each IFD, the IFP will provide 
that, after first paying or setting aside amounts needed for debt service due on !FD 
Debt for such IFD secured by or payable from Net Available Increment during Fiscal 
Year. and then after repaying the City for any Conditional City Increment used to pay 
debt service on IFO Debt for such !FD as set forth in Segtjon 3 3Ce), the IFD will uee all 
Net Available Increment to finance, or accumulate funds to finance, Developer's 
Qualified Project Costs pursuant to this Financing Plan.- In addition, upon and as 
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allocated in Developer's. written request, Authority will use all or any part of Net 
Available Increment to: 

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

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

3.6 Housing Costa. 

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

(i) If, in the written opinion of bond counsel to tne IFO, all 
Housing Costs are or become authorized to be financed by the IFD Law, then an 
amount calculated by multiplying the Net Available Increment in any Fiscal Year by the 
Housing Percentage shall be reserved and used by the IFD to pay for Housing Coats. 
Amounts reserved for Housing Costs may, at the written direction of Authority, (A) be 
transferred to Authority to be held in the Housing Fund end applied to pay Housing 
Costs, or (8) secure on a first lien basis the issuance of IFD Debt, tne proceeds of 
which will be us\'9d to pay for Housing Costs; or 

(ii) If. in the written opinion of bond counsel to the IFD, all 
Housing Costs are not authorized to be financed by the IFD Law, then. in paying any 
Payment Request authorized pursuant to the Acquisition and Reimbursement 
Agreement, City shall pay (A) to Authority on behalf of Developer from amounts that 
would otherwise be paid to Developer pursuant to the Payment Request for deposit in 
the Housing Fund an amount calculated by multiplying the amount being paid pursuant 
to the Peyment Request by the Hou11in9 Percentage and (B) to Oevelopcir the balance 
of the amount being paid pursuant to the Payment Request: Amounts paid to Authority 
on behalf of Developer pursuant to this clause (Ii) are not the proceeds of IFD Debt, but 
are funds that Developer is entitled to receive from the sale of Improvements pursuant 
to a Payment Request that Developer Is agreeing to be applied on Housing Costs. 

(b) Combination of Financing Housing Costs. If, in the written opinion 
of bond counsel to the IFD, a portion, but not the entirety, of the Housing Costs is or 
becomes authorized to be financed by the IFD Law, then Authority and Developer may 
provide for the financing of Housing Costs by some combination of subsections (a)(i) 
and (a)(li) by providing written direction to each IFD as to the Implementation and 
priority of clauses Calm and !illiil and the amount of the Housing Percentage to be 

·applied to determine (A) the amount of Net Available Increment to be reserved for 
Hou11ing Cost11 pur11uant to clau11e Calm, lilnd (B) the amounts payable from Payment 
Requests pursuant to clayse lal!lil. 
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3.7 Ml1cellaneous !FD Proyl1!on1 

(a) ShortfQll. Developer agrees to the following measures to avoid 
shortfa!lr; in projected Net Available ll'lcrement for the Project. 

(I) If. after an IFD issues any IFD Debt under this Financing 
Plan that is secured by a pledge of Net Available Increment, Developer initiates a 
proceeding under the California Revenue & Taxation Code (a "Re111e11menr) to 
reassess the value of the parcels then owned by Developer within an IFD for which 
such IFD Debt was issued (the "Encumbered Parcels"), that results in a decrease in ad 
valorem property taxes levied on the Encumbered Parcels. Developer muat pay to City 
in a Fiscal Year the amount equal to: (A) the amount of ad valorem property taxes that 
would have been levied on the Encumbered Parcel& In such Fiscal Vear if the 
Reassessment had not occurred; less (B) the amount of ad valorem property taxes 
actually levied on the Encumbered Parcels in such Fiscal Year (the difference being the 
"Additional Payments"). The City shall allocate the Additional Payments received 
.consistent with the IFP for such IFD. 

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

(iii) Developer and City intend for this Section 3.Z!al to apply to 
Public Financing payable or secured only by Net Available Increment, and not to any 
other Public Financing Issued by Authority or the City. Developer's obligations under 
this S.CSlllon 3.?fp> Pre not for the benefit of cmy CFD Bondi. Should the Tix Lows 
change, or the Internal Revenue Service or a court of competent jurisdiction issue a 
ruling that might cause any tax-exempt IFD Debt to be deemed taxable due to the 
requirements under clause m or fiil, City will releafle Developer from Its obligations 
under this Section 3 zeal, and this Section 3.Ztal will be deemed severed from this 
Financing Plan under section 27. 19 of the DOA. 

(iv) Developer and City understand and agree that City would 
not be willing to enter into this Financing Plan without the agreement set forth in thi& 
Section 3,7(a>. 

(b) Reserve Fynd Earnings. The Indenture for each issue of IFD Debt 
will provide that eamlngs on any reserve fund that are not then needed to replenish the 
reserve fund to the reaerve requirement will be tranaferred to: (i) the IFD Oobt Project 
Account for allowed uses until it is closed in accordance with the Indenture; then (ii) the 
debt service fund held by the Fiscal Agent under the Indenture. 
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(c) MateriDI Changes Ip the !FD Act. The IFO Act is currently the 
subject of pending legislation, and it is likely that the IFO Act will be the subject of 
legislation in the next several years, Including legislation promulgated by City and 
Developer. In the event of any change to the IFD Act that occura after the Reference 
Date, City, Authority, and Developer shall meet and confer and negotiate in good faith 
any appropriate changes to this Financing Plan, the ODA, the City DA, and any 
existing !FD. In the event of any change to the !FD Act that occura after the Reference 
Date that results In Increment other than Net Available lncrE1ment becoming available 
for allocation to an IFD, City may allocate such additional Increment to an !FD and may 
provide In the IFP for such IFO that such additional Increment may be used by the IFD 
as follows: (i) first. to finance Housing Costs and increase the then-effective Minimum 
Affordable Percentage In the manner set forth in Articles 3 and 9 of the Housing Plan 
and to finance additional Qualified Project Costs that are required to receive additional 
increment as a result of the change in the IFD Act; and (ii) second, to pay Qualified 
Project Costs. 

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

3.8 If Ps and Net Aval!tble Increment Upon Termination 

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

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

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

(ii) Fifty percent (50%) of the IFD Proceeds generated from 
Non-Developer Property ('Tennlnatlon Proceeds") shall be reserved for, and paid 
upon request by, Developer to finance Developer's Island Wide Costs untll all Island 
Wide Costs incurred by Developer are financed by such Termination Proceed&; 
provided, that such Termination Proceeds may not be applied to pay Pre-Development 
Costs except for Pre-Development Costs incurred prior to the Reference Date 
('Liquidated Pre-Agreement Costa") and then only In the amount not to exceed five 
percent (5%) of such Termination Proceeds. Developer and City shall agree in writing 
tin the amount of the Liquidated Pr&-Agreement Costs within ninety (90) daya following 
the Reference Date, and the amount of Liquidated Pre-Agreement Costs shall not 
include any return on such costs. If City and Developer do not agree in writing on the 
amount of the Liquidated Pre-Agreement Costs within such 90-day lime period, City and 
Developer shall work in good faith to agree in writing on the amount of the Liquidated 

·Pre-Agreement Costs aa soon as practical thereafter; provided, however, that City shall 
have no obligation to initiate formation of an IFD until City and Developer have agreed 
in writing to the amount of the Liquidated Pre-Agreement Costs. · 

(iii) Upon the occurrence and during the continuance of a High 
IRR Period, Authority may provide a written notice to City and each IFD Indicating that 
there Is a High IRR Period. The IFP for each IFD shall provide that, notwithstanding 
anything in clause Wl, upon receipt of the written notice about the High IRR Period, the 
IFD will suspend distribution of IFD Proceeds to 01tveloper pursuant to clay11 <!!>. The 
IFP for each IFD shall also provide that, immediately upon the conclusion of a High IRR 
Period, Authority shall provide a written notice to City and each IFD indicating that the 
High IRR Period has ended, and immediately upon receipt of such written notice, the 
suspension shall end and the IFD shall resume making payments to Developer of IFD 
Proceeds pursuant to clause !Ill. 

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

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

(i) The IFD Proceeds generated from the property In the Project 
Site that Developer has previously acquired from Authority (regardless of current 
ownership of such property) shall be paid to Developer to finance Developer's Island 
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Wide Costs until all Island Wide Costs Incurred by Developer are finan~ed by IFD 
Proceeds. 

(ii) All of the IFD Pro1:eeds generated from Non-Developer 
Property shall be paid to each Other Developer of such other property to use exclusively 
to pay its respective Island Wide Costs. 

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

3.9 Net Ayallab!e Increment Under Certain S!tyat!ons 

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

(b) wlication in Event of Default. The IFP for each IFD &hall provide 
that. upon the occurrence of and only for the duration of and to the extent of any 
default In Authority's payment of Initial Navy Consideration under Iha Conveyance . 
Agreement which is caused by i:1n Event of Default by Developer under the DOA. 
Authority may provide a written notice to City and the IFD indicating that an Event of 
Default has occurred, and the IFD shall suspend distribution of Net Available 
Increment remaining after payment of debt service due on IFD Debt and any other 
Public Financing until the Event of Default is cured. The IFP for each IFD shall provide 
that the IFD shall hold any Net Available Increment withheld from Developer for the 
account of the Navy until the Event of Default is cured. The IFP for each IFD shall 
provide that, immediately upon the curing of the Event of Default, Authority shall 
provide a written notice to City and the IFD indicating that the Event of Default has 
been cured, and immediately upon receipt of such written notice, the suspension shall 
end and the IFD shall resume making payments to Developer of Net Available 

. Increment in the manner set forth In this Financing Plan. 

(c) Use of Net Aya!lable Increment Dyrlng Suscensjon perlRSI•· The 
IFP for each IFD shall provide that, during any period that the application of Net 
Available Increment under this Financing Plan Is suspended pursuant to Sections 
3,Blc)(jiil, ~.and U!b}., the IFD may, unless otherwise permitted by this Financing 
Plan, use suth Net Available Increment on ·a pay-as-you-go basis only (i.e .. such 
amounts may not be pledged to any indebtedness) to finance the following costs to the 
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extent allowed by the IFD Act and so long as such uses does not adversely affect the 
tax-exemption of the Interest on any IFD Debt: 

(i) Installment Payments then due and unpaid; then 

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

(iii) Payment of any Financial Obligations that would have been 
the obligation of De·1&loper; then 

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

4. ALTERNATIYE FINANCING AND PUBLIC FINANCING GENERALLY 

4.1 Alternative Financing 

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

(i) the Qualified Project Costs t.o be financed with the proceeds 
of the Alternative Financing; 

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

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

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

(c) Financing. 

(i) If an Alternative Financing contemplates the formation of a 
CFO and the pledge of Project Special Taxes, Developer may potltlon City, 81 
applicable, to form one or more CFDa over the Project Site In the manner and subject to 
parameters and limitations that differ from CFDa formed pursuant to Section 2 10 long 
sis Developer agrees to such terms in writing. Any such Alternative Financing CFOr. 
may overlap all or any of the CFCs formed pursuant to Section 2. 

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

4.2 Fprmat!on and lasyanca A!ttrnatlyea 

(a) Allemative Formatjon Entitv. Developer and City may agree in 
writing that the Governmental Entity forming a CFO or an IFO may be other than City, 
so long as the formation of the CFO or IFD by the Governmental Entity ia consistent 
wlth this Financing Plan and Is allowed by the CFO Act or IFO Act. as applicable. 

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

4.3 Gr.!Dt.! 

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

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

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

4.4 pmyl1lgn1 Appllc•ble Tg All Publlc Eln1nclnq1 

(a) Acauisition and Refmbursemeot Agreement. Developer and City 
will e>eecute the Acquisition and Reimbursement Agreement (with only such changes 
as may be Approved by Developer and City In their respective sole discretion) before 
the earlier of: (l) the date the first Developer Construction Obligation is Commenced: 
or (ii) the date of the first Sub-Phase Approval. The Acquisition and Reimbursement 
Agreement describes the procedures by which: (x) Developer will seek reimbursement 
of Qualified Project Costs and Authorized Payments: (y) City and Authority will inspect 
and accept Infrastructure and Stormwater Management Controls and other 
improvements that Developer is required to construct under the ODA and City DA; and 
(z) City will approve Developer's Payment Requests. City will reimburse De11eloper for 
Qualified Project Costs and Authorized Payments with any combination of Funding 
Sourcas then available for City's use. subject to any priority established In the 
Acquisition and Reimbursement Agreement. City will acquire the Infrastructure, 
Stormwater Management Controls, and other Improvements from Developer in 
accordance with, and subject to the limitations set forth In, the Acquisition and 
Reimbursement Agreement and applicable Supplements. Developer acknowledges 
that it must satisfy the conditions set forth in the Acquisition and Reimbursement 
Agreement as a condition to receiving reimbursement for any Authorized Payments or 
Qualified Project Costs. 

(b) Fjnancing TemporafUy E11cuses1. 'City and each IFO will be 
authorized to temporarily suspend the Issuance of any Public Financing (and Authority 
will not be obligated to provide Project Grant proceeds if clayse m. !!i}, or !.ilD. applies), 
and neither Authority nor the City will be obligated to issue any Alternative Financing, 
to finance Qualified Project Coats during the time In which: 

(I) Developer Is in default In the payment of any ad valorem tax 
or Project Special Ta>ees levied on any Taxable Parcel it then owns in the Project Site; 

(II) Developer is in Material Breach under the ODA: 

(iii) Developer fails to cooperate reasonably with Authority or the 
City as necessary to Implement Public Financing consistent with this Financing Plan; 
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(iv) in the judgment of Authority, City, or an IFD, as applicable, 
after consultation with Developer, and based upon the Funding Goals and advice of 
Authority or City staff and consultants, market conditions or conditions affecting the 
property in the Project Site (such as tax delinquencies, assessment appeal1, damage or 
destruction of improvements, or litigation) make It fiscally imprudent or infeasible to 
incur the requested indebtedness at the time: or 

(v) the First Tranche CFO Bond or IFO Debt underwriter (the 
"Underwriter") for any bond issue exercises any right to cancel its obligation to 
purchase the First Tranche CFO Bonds or IFD Debt during the occurrence and 
continuation of events specified In its bond purchase agreement ("Underwriter Force 
Majaura''). 

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

(i) to the extent that the costs are commercially unreasonable 
as of the date that the payment obligation was incurred; 

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

(Iii) if the costs arise moro than ninety (90) days after the later to 
occur of: (A) the date on which City has found the related Infrastructure and 

· Stormwater Management Controls to be Complete under the Acquisition and 
Reimbursement Agreement: and (B) Developer has been reimbursed fully for the 
related Qualified Project Costs from Funding Sources. 

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

(e) Oya!lfled Pre-Development Costs. To the extent required, (i) each 
CFO and IFD will 1:10 authorized at formation to finance the Qualified Pre-Development 
Costs and (ii) the payment of the Qualified Pr~Development Costs (which do not 
include any return on such Pre-Development Costs) will be budgeted In the same 
manner as Qualified Project Costs In Section 3.5. 

4.5 Tann• o1 the Pybl!c Financings 

(a) Meet and Confer. City staff and consultants will meet and confer 
with Developer before the sale of any Public Financing to discusa the terms of any 
proposed debt issue, but City and each IFD, as applicable, will determine the final 
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terms in their reasonable discretion in light of the Funding Goals and subject to this 
Financing Plan. City will not. and the IFP for each IFD will provide that an IFD will not. 
enter Into any Indenture for any form of Public Financing that is not bonded 
indebtedness. if the indebtedness must be secured by or repaid with Net Available 
Increment or Project Special Taxes without Developer's express written consent, which 
may be granted or withheld based on all relevant factors, including the timing and 
availability of funds, credit enhancement requirements, applicable Interest rate and 
other repayment terms, and other conditions to the proposed lndebteclnesa. 

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

(c) I1x·Exempt or Taxable. Developer and City shall cooperate, and 
the IFP for each IFD shall provide that the IFO will cooperate with Developer, to 
maximize the tax-exempt treatment of any Public Financing, but Developer and City or 
an IFD, as appllcablo, may agree to issue taxable Public Financings. 

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

4.6 Relmbyraementa for Qyal!fled Pro!ect Costa 

(a} Limited Beimburaement. 
acknowledge that: 

Developer, City, and Authority 

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

(ii) Developer may be required to begin paying Project Costs 
before Funding Sourcea to reimburse Developer are available; 



(iii) Developer will be reimbursed for Qualified Project Costs and 
paid Authorized Payments in any number of installments as Funding Sources become 
available in accordance with this Financing Plan· and the Acquisition and 
Reimbursement Agreement. with any unpaid balance deferred as long aa necenary 
(subject to limitations on Funding Sources under applicable laws and financing 
ir.struments), until Funding Sources become available; 

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

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

(b) Acgyls!tlon of fntrastruc!ure and Stormwater Management Cgntrols. 
Developer, City, and Authority acknowledge that: 

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

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

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

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

(v) Developer's conveyance or dedication of Infrastructure and 
Stormwater Management Controls to the City, Authority, or other Governmental Entity 
before the availability of Funding So1Jrces to ao::;iulre the Infrastructure and Stormwater 
Management Controls is not a dedication or gift, or a waiver of Developer's right to 
payment of Qualified Project Costs under this Financing Plan. 
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5. eoLICE. FIRE STATION AND PUBLIC eARKING FINANCING 

5.1 Request fgr Financing From C!tv 

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

8. MISCELLANEOUS PROVISIONS 

6.1 Interim Laaaa Reyenun 

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

(i) Through each Fiscal Vear, Authority will use the Interim 
Lease Revenues to pay Authority Costs that the Authority has incurred and that have 
not been previously reimbursed: then 

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

(Iii) On June 30 of each Fiscal Year. Authority will apply any 
remaining Interim Lease Revenues to the Navy Payment Escrow until such time as the 
amourit in the Navy Payment Escrow Is sufficient to pay all remaining unpaid Installment 
Payments; then 

(Iv) On June 30 of each Fiscal Year, Author!ty will either (I) 
transfer to Developer any remaining Interim Lease Revenues (the "Net Interim Lease 
Revenues"), if authorized; provided, however, that Developer shall only use the Net 
Interim Lease Revenues far Qualified Project Costs, or (Ii) expend the Net Interim Lease 
Revenues on Qualified Project Costs at the direction of Developer. In either case, 
Developer will treat such Net Interim Lease Revenues as Gross Revenues. 

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

6.2 Marina Revenues 

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

(b) Interim Lease Revenues To the extent that any Marin& Revenue• 
are considered Interim Lease Revenues, those Marina Revenues shall be used to pay . 
Authority Costs under Section 6.llal(i). 

6.3 Kty Money 

(a) Sale of Pro!ect Site Prooerty. In the event that (i) Authority 
terminates all or any portion of the ODA before the issuance of the last Certificate of 
Completion for the Project for any reason other than a Selected Default and (II) 
Authority sells all or any part of the Project Site included in the termination that 
Authority did not otherwise convey to Developer (the 'Unconveyed Property") or 
enters into an agreement with respect to the Unconveyed Property for which 
compenaation is paid to Authority, then. through the escrow for the r.ale of such 
Unconveyed Property or upon receipt of any other compensation relating to such 
Uncom1eyed Property, Authority shall pay to Developer the Net Sale Proceeds 
associated with such Unconveyed Property until the Deficit is paid in full. 

(b) ~. For purpoaes of this Sectjon 6.3. the term "Deficit" shall 
mean the amount calculated pursuant to the following formula so long as such amount 
is greater than SO: 

(Installment Payments actually paid by Developer) 

minus 

(Acreage Percentage Acquired x Total Installment Payments) 

7. INTERPRETATION; DEFINITIONS 

7 .1 InterDrttatlon of Aqmement 

(a) DOA and C~..QA. This Financing Plan is a part of the DOA and the 
City DA and is subject to all of lta general terms, including the rules of interpretation. 

(b) Inconsistent provisions. Developer. City, and Authority intend for 
this Financing Plan to prevail over any· inconsistent provisions relating to the financing 
structure for the Project and their respective financing-related obligations in any other 
document related to the Project. 
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7 .2 Defined Tanna 

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

"Acco1mtlng• means a complete accounting and computations setting forth the 
basis of each Additional Consideration to be paid, including the Gross Revenues and 
Development Costs for the relevant determination period, together with a narrative 
description of the methodology employed to calculate each Additional Consideration 
payment to be due for the relevant period. 

"AcqulslUon and Reimbursement Agreement• means the agreement between 
Developer and City goveming the terms of City's acquisition of Infrastructure and 
Stormwater Management Controls and reimbursement of Qualified Project Costs, In the 
form attached to this· Financing Plan as Attachment A, as the same may be modified or 
amended from time to time. 

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

"Additional Community Facllllles' means any public facilities that are 
contemplated to be financed by City with Second Tranche CFO Bonds and Remainder 
Taxes undElr applicable law and in the manner set forth In this Financing Plan, and shall 
include but not be limited to the Future Sea Level Rise Improvements. 

'Additional Consideration" means the First Tier Payments ancl the Second Tier 
Payments. 

'Addltlonal Payments" is defined In Section 3.Z(alm. 

"Adequate Security" is defined in the DOA. 

•Affiliate" is defined in the ODA. 

·Alternative Financing" is defined in Section 4.1 lal. 

•Annual Report' is defined in Section 1 .Blal. 

"Approval" and any variation thereof (such as "Approved" or "Approve') is 
defined in the ODA. 

"Assigned Project Special Tax Rate' is defined in Section 2.3(gl. 

"Authority' means the Treasure Island Development Authority. 
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. 'Authority Board" is defined In the DOA. 

"Authority Consideration" means, collectively, the Authority Second Tier 
Payments and the Authority Third Tier Payments. 

"Authority Coat Paymenr is defined in the Conveyance Agreement. 

·Authority Costs" Is defined In the DOA. 

•Authority Second Tier Payment" is· defined in Section 1.3(c)(ili). 

"Authority Third Tier Payment" is defined in Section 1.3(c)(iv). 

"Authorized Payments" is defined in the Acquisition and Reimbursement 
Agreement. 

"Backup Project Special Tax Rate" is defined In Section 2.31gl. 

"Board of Supervisors" is defined In the ODA. 

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

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

"Certificate of Completion" is defined in the DOA. 

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

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

"CFO Bonda" means one or more series of bonds (Including refunding bonds) 
secured by the levy of Project Special Taxes In a CFO, including First Tranche CFO 
Bonds and Second Tranche CFO Bonds. 

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

"CFO Convel'llon Date• means, calculated separately for each CFO, the earliest 
to occur of (i) the date that all Qualified Project Costs have been paid or reimbursed to 
Developer for the Project as a whole, or (ii) the date that is forty.two (42) years after the 
issuance of the first series of First Tranche CFO Bonds In such CFO. 

"CFD Goals" means, subject to Section 2.6tg}, City's Local Goals and Policies 
for Mello-Roos Community Facilities Districts, approved ·by Resolution No. 387·09, 
adopted on October 6, 2009, and as thereafter amended from time to lime. 

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

"Change Proceedings· means proceedings under section 53332 of the CFO Act 
initiated by Developer's petition. 

"City" me1m11 the City and County of San Francisco. 

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

"City'• General Fund' means the City's general operating fund, Into which taxes 
are deposited, excluding dedicated revenue sources for certain municipal services, 
capital projects, and debt service. · 

"Commence• is defined in the DOA 

"Complete" (or It& variant "Completlon") is defined in the ODA 

·conditional City Increment· means, for each IFO, the amount allocated by the 
City on a conditional basis to such IFD for the purposes described in Section 3.3tel, 
which shall be equal to $0.08 of every dollar of Increment (which amount will come from 
Increment that would have otherwise been allocated to City). 

'Conditional Maintenance Tax" shall mean a special tax that may be levied 
under an RMA only upon the occurrence of a Maintenance Default and only in the 
manner and in the amount set forth in Saction 2.Zm. 

'Conveyance Agreement" is defined in the ODA. 

'CPA" means an independent certified public accounting firm Approved by 
Authority and Developer. 
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"DOA" means that certain Disposition and Development Agreement (Treasure 
Island/Verba Buena Island) to which this Financing Plan is attached. 

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

"Deficit" is defined in section 6.3Cbl. 

"Department of Public Works' Is defined in the DOA. 

"Developed Property" means, in any Fiscal Year, an aBBessor's parcel of 
Taxable Property Included In a recorded final subdivision map before January 1 of the 
preceding Fiscal Year, and for which a building permit has been issued before May 1 of 
the preceding Fiscal Year. 

"Developer' is defined in the DOA. 

"Developer Construction Obllgatlona· means, to the extent requi.-ed under the 
DOA in connection with the Project,· Developer's obligation to construct or cause the 
construction of the Project in accordance with the Schedule of Performance, including: 
(a) the Infrastructure and Stormwater Management Controls; (b) Improvements 
pursuant to the Parks and Open Space Plan; and (c) Required Improvements. 

"Developer Fiscal Year' means the fiscal year period for Developer, which 
currently commences on December 1 of any year and ends on the following 
November 30. 

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

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

"Encumbered Parcels" is defined in Section 3.Z<a>m. 

"Entitlement" is defined In the Conveyance Agreement. 

"Estimated Maintenance Cost' means the estimated costs of the Ongoing Park 
Maintenance for a Maintenance Period, as determined pursuant to Section 2.7!.ll. 

"Event of Dafauit" is defined In the ODA. 

"Excess Land Appreciation Structure" is defined In the Conveyance 
Agreement. 
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"Exempt Parcel" means the Public Property. Exempt Parcel does not Include an 
assessor's parcel that. Immediately prior to the acquisition by City, Authority, or other 
Governmental Entity, was a Taxable Parcel that Authority, City, or any other 
Governmental Entity acquires by gift, devise, negotiated transaction, or foreclosure 
(including by way of credit bidding), or an assessor's parcel that, Immediately prior to 
tne acquisition by Authority, was a Taxable Parcel that Authority acquires under Its right 
of reverter under the ODA 

"Final Conveyance Agreement IRR" is defined in Section 1.3Ce>lil. 

"Final Conveyance Agreement IRR Statemenr is defined ln Section 1.3lalljl. 

"Final IRR" is defined in Section 1.300. 

"Final IRR Statement' is defined In Section 1..Jill. 

"Financial Obllgatlons• is defined In the DqA. 

"Financing Plan" means this Financing Plan. 

"Fll'St Tier Compensation" Is defined in Sectjon 1 .3Cclllll. 

"Fll'St Tier Payment" is defined in Section 1,3(c)Cil). 

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

"Fiscal Agent'' mean11 the fiscal agent or trustee under an Indenture. 

"Fiscal Vear" means the period commencing on July 1 of any year and ending 
on the following June 30. 

"FOST Parcel" is defined in the Conveyance Agreement. 

"Funding Goals" Is defined In Section 1,11a>. 

"Funding Sourc11" i!t defined in Section 1 ,2(a). 

"Future Sea Level Rise Improvements• is defined in Section 2 BCel. 

"GAAP" means generally accepted accounting prlnclpals. 
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"Governmental Entity" is defined in the DOA. 

"Gross Revenues' means, for any period, all cash revenues received by 
Developer fron; any source whatsoever, and whether collected through or outside of 
escrow in connection with all or any part of the Project, in each case for such period, 
which shell include, the gross proceed11 of sale or transfer of the Lot11 or any portion 
thereof, rents or other payments paid to Developer as the master landlord under any 
ground lease or as a property manager under an Interim management agreement with 
Authority for existing facilities and open space, including any of Authority's revenues 
assigned to Developer pursuant to the DOA (which assignment may exclude revenues 
of Authority that are used to pay for Authority's costs and expenses that are not 
included in Authority Cost Payment pursuant to the ODA); proceeds from the first sale of 
ground leases or refinancing intended to capitalize ground value; any damage 
recoveries, insurance payments or condemnation proceeds payable to Developer with 
respect to the Project to the extent not otherwise used for repair or reconstruction of the 
Property, all revenues derived from agreements to which Developer Is a party pursuant 
to which Developer participates in the proceeds of the operation or sale of any portion of 
the Property sold to a Vertical Builder, amounts paid to Developer from the proceeds of 
any assessment or special tax districts formea tor purpoSfls of providing funds for costs 
associated with the Project, and amounts paid to Developer from tax Increment 
financing or other public financing, and grants and tax credits to reimburse Developer 
for Infrastructure and Stormwater Management Controls or other qualifying costs. 
Gross Revenues shall specifically exclude the proceeds of any capital contributed to 
Developer by its partners or members or the proceeds of any loan made to Developer. 
Gross Revenues includes Net Interim Lease Revenues to the extent provided In Section 
6.1 (a)(iii). 

"Hard Coats" is defined in the Conveyance Agreement. 

"High IRR Period" means the time period (I) commencing on the date that an 
IRR Statement shows that Developer has achieved a cumulative IRR in excess of 15% 
as of the arid of the final Quarter of the applicable Reporting Period considering all First 
Tier Payments, Second Tier Payments, and Authority Second Tier Payments and (H) 
ending on the date that a subsequent IRR Statement &hows that Developer's 
cumulative IRR as of the end of the final Quarter of the applicable Reporting Period, 
considering all First Tier Payments, Second Tier Payments, and Authortty Second Tier 
Payments, is i 5% or below. 

"Higher IRR Period" means the lime period (i) commencing on the date that an 
IRR Statement shows that Developer has achieved a cumulative IRR in exce11& of 25% 
as of the end of the final Quarter of the applicable Reporting Period considering all First 
Tier Payments, Second Tier Payments, and Authority Second Tier Payments and (ii) 
ending on the date that a subsequent IRR Statement shows that Developer's 
cumulative IRR as of the end of the final Quarter of the applicable Reporting Period, 
considering all First Tier Payments, Second ner Payments, and Authority Second Tier 
Payments, is 25% or below. 
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"Housing Amounts" means the amounts transferred to Authority for purposes of 
paying the Housing Costs under Section 3.6. 

"Housing Costs• means the costs incurred by Authority to Increase, improve. 
and preserve the City's supply of housing for persons and famllles of very low-. low-, or 
moderate-income pursuant to the Housing Plan. 

"Housing Fund" means a fund created by Authortty for holding the Housing 
Amounts and applying such Housing Amounts on Housing Costs. · 

"Housing Percentage• means, for each IFD, 17.5%. 

"Housing Plan· is defined In the ODA. 

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

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

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

"IFD Debt Project Account" meens the funds or accounts, however 
denominated, held by the Fiscal Agent under an Indenture containing the net proceeds 
of IFO Debt to ba used to finance Qualified Project Costs. 

"IFD Proceada" means, in any Fiscal Year, for an IFO, the cumulative amount of 
(i) the proceeds of IFO Debt for such IFD and (ii) the Net Available Increment generated 
in such Fiscal Year that are not used to (A) pay debt service on any IFD Debt for such 
IFD and (8) repay the City fc;ir any Conditional City Increment used to pay IFD Debt for 
such IFD in the manner set forth In Seclion 3 5(dl and to the extent set forth in Section 

~· 

"IFP" means an Infrastructure financing plan required for each IFD under the IFD 
Act. 

"Improvement Area" means an improvement area within a community facllltles 
district designated pursuant to 5ectlon 53350 of the CFO Act. 

"Improvements" Is defined In the DOA. 
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"lncluslonary Units" is defined in the Housing Plan. 

"Increment• means, within an IFD, the tax Increment revenues generated from 
the property within such IFD from and after the base year established tor such IFD. 

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

"Index" is defined In the ODA 

"Infrastructure" Is defined in the ODA. 

"Infrastructure Plan" is defined in the DOA. 

·1n111a1 c1os1ng" means the date on which the first conveyance or the FOST 
Parcel by Quitclaim Deed from the Navy to Authority occurs in accordance with Article 3 
of the Conveyance Agreement. 

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

"lnltlal Major Phase" is defined in the ODA. 

"lnltlal Major Phase Application" is defined In the ODA 

"lnltlal Navy Consideration' means the Initial consideration to the Navy for 
acquisition of the Project Site, includlng the principal amount of $55 million and all 
interest payable to the Navy on the unpaid principal amount. 

"Installment Payment" is defined in the Conveyance Agreement. 

"lnteragency Cooperation Agreement' means that certain lnteragency 
Cooperation Agreement, by and between the City and Authority, as amended from time 
to time. · 

"Interest Rate" is defined in the Conveyance Agreement. 

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

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

"IRR Statement" is defined in Sectjon 1.3!bl. 

"l•land Wide Coat&" shall mean the Qualified Project Costs that benefit the 
Project Site as a whole; for illustration purposes, the categories of Qualified Project 
Costs that the partlea anticipate will constitute Island Wide Costs (further due diligence 
is required before it will be possible to precisely define Qualified Project Costs; the 
parties have agreed In Section 3.Blel to define the categories of Qualified Project Costs 
that constitute Island Wide Costs) are listed in Attachment B hereto. 

"Liquidated Pro-Agreome"t Coote• is defined In Section 3.6(c)ll!l. 

"Lot" is defined in the DCA. 

"Maintenance Account Balance" is defined In Section 2.ziw. 

"Maintenance Budgef' ts defined in Section 2,7~. 

•Maintenance Commencement Date" means the date that the first park owned 
by the Authority is completed and open to the public. 

"Maintenance Default" is defined In Section 2.7<0. 

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

"Major Phaee' Is defined in the ODA. 

'Major Phase Approval" is defined in the ODA. 

"Marina Revenues" is defined in.the ODA. 

"Market Rate Lota' is defined in the Conveyance Agreement. 

"Market Rate Unit" is defined In the Housing Plan. 

"Moterlal Breach" is defined in the DDA. · 

"Maximum Annual Developer Contribution" is defined in Section 2.7Cd). 

"Maximum Project Special Tax Rate" is defined i11 Section 2.319>. 
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"Minimum Affordable Percentage" is defined in the Housing Plan. 

'N•vy' i& defined in the ODA. 

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

'Navy Promissory Note" is described in Section. 4.2.6 of the Conveyance 
Agreement. 

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

"Net Ca•h Flow" means Gro11 Revenues received by Developer from the 
Project less Development Costs paid by Developer. 

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

"Net Interim Lease Revenues" is defined In Section 6._1 !alOyl. 

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

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

"Official Recorde" is defined in the ODA. 

"Ongoing Maintenance Accounr means a separate account created by 
A1.1thorlty and maintained by Authority to hold all Remainder Taxes transferred from the 
Remainder Taxes Holding Account pursuant to Sectjon 2 z to be used for financing 
Ongoing Park Maintenance during the applicable Maintenance Period. 

"Ongoing Park Maintenance" means the costs of operating and maintaining 
Improvements constructed pursuant to the Parks and Open Space Plan within the 
Project Site, including installlng landscaping, all personnel or third-party maintenance 
costs, costs of maintaining irrigation systems and other equipment directly related to 
maintenance, maintenance or replacement as needed of landscape areas, water 
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features, bathrooms, trash receptacles. park benches, planting containers, picnic tables, 
and other equipment or fixtures installed in areas to be maintained, insurance costs, 
and any other related overhead co5!8, along with Authority personnel, administrative, 
and overhead coats related to maintenance or to contracting for and managing third­
party maintenance. 

"Other Developer" is defined In Section 1 .4lal(i). 

"Other Taxing Agencies" mean& govemmental taxing agencies or other .entitles 
that receive Increment and are authorized by the IFD Act or such other law to allocate 
or subordinate Increment to an IFD. 

"Parks and Open Space Plan· is defined in the ODA 

"Payment Request" Is defined in the Acquisition and Reimbursement 
Agreement 

''Permlsslble Financing Cost" Is defined in the Conveyance Agreement. 

"Peraorii• Is defined in the ODA 

"Pre-Development Costs" is defined in the Conveyance Agreement. 

"Principal Payment Date' means, (I) If CFO Bonds have not yet been issued for 
a CFO, September 1 of each year, and (II) if CFO Bonds have been issued for a CFO, 
the calendar date on which principal or sinking fund payments on such CFO Bonds are, 
in any year, payable (for example, IT the principal amount of CFO Bonds are payable on 
September 1. the Principal Payment Date shall be September 1. regardless llf whether 
principal payments are actually due in any particular year). 

"Project" is defined in the DOA. 

"Project Account" is defined in Sectioo 1. 1 IClCi>. 

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

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

"Project Grants• means State and federal funding. 

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

"Promissory Note" is defined in the Conveyance Agreement. 

"Publlc Financing" means, individually or collectively as the context requires, 
CFO Bonds, IFD Debt, and Alternati\le Financing. 

"Public Property• is defined In the DOA. 

"Public Trust Parcels" Is defined in the DOA. 

"Quallfled" when used in reference to Project Costs, Pre-Development Costs. 
and other capital public facility coats, means: (11) with respect to a CFC, the Project 
Costs. the Pre-Development Costs (excluding any return on such Pre-Development 
Costs), and other authorized capital public facility costs, each to the extent authorized to 
be financed under the CFO Act, Tax Laws (if applicable), and this Financing Plan; 
(b) with respect to financing from Net Available Increment or IFD Debt, the Project 
Costs and the Pre-Development Costs (excluding any return cm such Pre-Development 
Costs). each to the extent authorized to be financed under the IFD. Act, Tax Laws (if 
applicable). and this Financing Plan; (c) with respect to an Alternative Financing, the 
Project Costs and the Pre-Development Costs (excluding any retum on such Pre­
Development Costs), each to the extent authorized to be financed under the laws 
governing the Altemative Financing, Tax Laws (if applicable), and this Financing Plan; 
(d) with respect to Project Grants, the Project Coats, the Pre-De\lelopment Costs 
(excluding any retum on such Pre-Development Costs). and other authorized capital 
public facility costs, each to the extent authorized to be nnanced under the terms of tne 
Project Grant and this Financing Plan; and (e) with reapect to Net Interim Lease 
Revenues, the Project Costa not including any Pre-Development Costs. 

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

"Reasseasmenr Is defined In Section 3. 7Ca\Cil. 

"Records" la defined in Section 1.6Cb\. 

"Redesign Costa• means the anticipated costs necessary to prepare, entitle and 
implement the Redesign Plan. 

"Redeelgn Plan" means an Authority plan to re-entitle, redesign and rebuild 
portions of the Project. 

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

"Remainder Taxes Holding Account" is a separate single account created by 
Authority to hold and apply all transfers of Remainder Ta>ees pursuant to Section 2.7. 

"Remainder Taxes Project Account• is a separate account created by City for 
each CFO and maintained by City to hold all Remainder Ta>ees for the corresponding 
CFO to be used for financing Ongoing Park Maintenance, Qualified Project Costs, or 
Additlonal Community Facllltles In tne manner set tortn in this Financing Plan. 

"Reporting Period" is defined in Sectjon 1.3lbl. 

"Required Improvements" Is defined in the ODA 

"RMA. means the rate and method of apportionment of Project Special Taxes for 
a CFO. adopted in accordance with applicable law. 

"Schedule of Performance• is defined in tne ODA 

"Second Tier Participation" means the consideration paid to the Navy of Net 
Cash Flow generated by the Project in excess of a Developer 22.5% IRR, as described 
in §w;tioo 1 .3, · 

"Second Tier Payment• is defined in Sectjon 1.3/clCilit 

"Second Tranche" means, calculated separately fOr each CFO, one or more 
series of CFD Bonds Issued after the CFO Conversion Date and secured by the levy of 
Project Special Taxes in such CFO to be used by City to finance Additional Community 
Facilities or for any other purpose au~orized by the CFO Act. 

"Selected Default" means an Event of Default under sections 18.2.1(a) and 
16.2.3(d) of the ODA 

"Soft Coats" Is defined In the Conveyance Agreement. 

"Speclal Tax Requirement• is defined in Sectjon 2 3(1). 

''State" Is defined in the ODA. 
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"Statement of lndobtodneaa" means the report an IFD may file for eeeh Fiscel 
Year to properly evidence the indebtedness of such IFD, whether or not required by the 
IFD Act. 

"Stormwater Management Controls" Is defined in the ODA, but is applicable in 
this Financing Plan only to the extent such facilities will be dedicated to the City. 

·subordinated Pledge• is defined in Section 3,41a). 

"Subordination Request• means a set of documents that Include {I) a written 
request to Other Taxing Agencies to subordinate the receipt of such Other Taxing 
Agencies' tax revenues to the payment of debt service on any IFD Debt secured by Net 
Available Increment, and (ii) calculations, explanations, and other substantial evidence 
showing that the tall'. revenues expected from the property In the IFO are expected to be 
available to pay both the debt service on the IFD Debt and the payments to the Other 
Taxing Agencies. · 

"Sub-Phase· is defined in the ODA. 

"Sub-Phase Approval' is defined in the DOA. 

·subsequent Owner Property" means any Undeveloped Property within a CFO 
owned by a Person other than Developer. 

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

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

"Taxable Residential Unir means: (a) Market Rate Units; and (b) lnclusionary 
Units. 

"Term" is defined in the Conveyance Agreement. 

"Termination Date" Is defined in the Conveyance Agreement. 

"Termination Notice" means a written noUce from the Authotity providing noUce 
that the ODA has been terminated with respect to Developer for a portion of the Project 
Site. 

. "Termination Proceeds• is defined in Sectjon 3.8/c)(li\. 

"Total Installment Paymenta• means the total amount of the Installment 
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Payments payable under the Conveyance Agreement (principal plus Interest at the 
Interest Rate). 

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

"Transferee" Is defined in the ODA. 

"2% Limitation' is defined in Section 2.3Ce>. 

"Unconveyed Property• is defined in Section 6.31al. 

'Underwriter" is defined in Sectjon 4.4!b)!y). 

'Underwriter Force Majeure' is defined in Section 4.41bHyl. 

"Undeveloped Property' means, in any Fiscal Year, Taxable Parcels In a CFO 
that are not Developed Property. 

'Vertical Builder' is defined in the Conveyance Agreement. 

"Vertical Developer" is defined in the ODA. 

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

EE·56 



Attachment A 

Form of Acquisition and Reimbursement Agreement 

[ATTACHED J 

EE·Attachmont A 



ACQUISITION AND REIMBURSEMENT AGREEMENT 
(TRF.ASlJRE ISLANDNERRA BUENA ISLAND) 

by 11nd omong 

CITY AND COUNTY OF SAN FRANCISCO, 
11 public body, corporate and politic, of the State of C11llfornla, 

TREASURE ISLAND DEVELOPMENT AUTHOIUTV, 

a California non-prom public benefit corporurlon, 

and 

TREASURE ISLAND COMMUNITY DEVELOPMENT, LLC, 
a Califomia limitcd liability company 
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1.11! OF QHIB!TB 
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ACQUISITION AND REIMBURSEMENT AGREEMENT 
(TREASUl~E lSLAND/YERHA BUENA ISLAND) 

This ACQUISITION AND REIMBURSEMENT AGREEMENT (including any 
Supplement, tl;is "Agreement"), dated for reference purposes only ns of , is by and 
among City, Authority, and Developer. As used in this Ayreemcnt, capitnlized terms used herein 
h1111e the meanin11s given 10 them in Anjcle 9. C11pitalized terms used but not otherwise defined 
in this Agreement have the definilioM given to them in the Dl)A. 

RECITALS 

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

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

AGREEMENT 

NOW. TMEREFORE, for good and valunble consideration, the receipt and sufficiency of 
which are hereby acknowledged, Developer, City, uml Authority hereby ugrce as rollows: 

ARTICLE I 
FUNDING 

1.1 Use of fundjna Sources. This Agreement: (a) implements and is subject 
to all limitations orthe ODA, the City DA, and the Financing Plan; (b} will become effective on 
the l11ter to occur of: (i) the dote the ODA and City DA become effective; or (ii} the full 
execution and delivery of this Agreement (the "Effective Date"); and (c) describes the 
procedures by which, at Dcvclopcr~s request, the Ciry will use available Funding Sources lo 
make payments to Developer for the Actual Costs (or such lesser amount required by Section 
4.4(a)) oftbe Acquisition Facililies and Components and for Authorizftd r11yments, each as 
contemplated in the Financing Pion. To the extent set forth in on Assignment and Assumption 
Agreement, Developer will mean a Transreree. 

1.2 Supplements to Exhibit t\, The Parties intend Exhjbjt A to be a complete 
list ofull items eligible and intended to be financed by Funding Sources under the financing 
Plan. Exhjbi1 A sets fo11h: (11) re115onably detailed de11<;rip1ions of all oflhe Acquisition 
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Facili!ies; and (b) all Authorized Payment~. At any time, Developer may suhmit proposed 
Supplements to Exhjbjt A for review in accordance with Section J .9 that describe in reusoneblc 
de111il any proposed revisions or additions to the Acquisition Facilities or Authorized Payments. 

1.3 Sunplsments tQ Eishjblt B. The Panics inlcnd Exhibit B to be a renncmcnt 
of E11bibjt A 11s the Panics obtain more information about the Acquisition Facilities and 
Authorized Payments. and the Actual Costs thot arc to be reimbursed under this Agreement. At 
any time. Developer may submit proposed Supplements to ijxhibit B for 1'9View in uccordance 
with Section 1.4 that: (a) describe and provide detail on any portion of the Acquisition facilities 
set forth on E1Shihi1 A, including the idel7lilication and detnil of any Components thereof: 
(b) provide estimates of the Actual Costs of any portion of the Acquisition Facilities set forth on 
F.xhibjt A. including of any Components thereof; (c) update the amounts of any Authorized 
Payments; and (d) otherwise update or modify any other information in Exhibit D. The Parties 
agree that the City will not be obligated to pay Developer for the Actu11l Costs (or such lesser 
ornount required by Section 4.4(11)) of an Acquisition Facility or a Component or for an 
Authorized Payment under this A,reement unless such Acquisition Facillly or Component and 
its estimated Actual Cost or Authorized Payment is set forth on Exhjbjt B. 

1.4 Review ans! Angroyal of Supplements. Uns!er the lnlcragcncy 
Cooperation Agreement, 1hc Department or Public Works will be the lead City a11ency 10 
facilitate coordinated roview of Project Applic111lonti and will assist the City a' provided under 
this Agreement. Except as specifically provided otherwise: in this Aarccmcnt or the lnteraacncy 
Cooperation Agreement: (a) the Dep11nmcnt of Public Works will be the lead City agency 
responsible for review of Developer's estimates! Aclual Costs and of any changes to hs csthnute~ 
of Actual Costs or Acquisition Facilities and Components contained in ony Supplements 
submillcd under this Agreement, and the Authority will be the lead agency responsible for 
review and approval of Supplements relating to Authorized Payments under this Agreement (as 
applicable, the "Reviewing P11rty''), subject to the following: 

(a) Upon Developer's wriucn request, the Reviewing Party will meet 
with representatives of Developer to establish acceptable contents of any Supplements to 
Exhibit A or Exhjbit B. The Reviewing Pony will have thirty (30) days nl\er receipt ofu 
proposes! Supplement submillcd with Developer's written request for review and 11pprov1.1I to 
accept or object in writing to all or any portion of1ho propooed Supplement. Developer may 
resubmit any proposed Supplement to which the Reviewing Party has timely objected, and the 
Reviewing Party will have thirty (30) days to review any resubmitted proposed Supplement. The 
term "Supplement Review Period" as used later in this Agreement will mean the applicable 
period speciOed 11bove in this Section I 4Ca>. I fthc Reviewing Party fails to notify Developer . 
that a Supplement is disapproved within the Supplement Review Period, then the Supplement 
will be Deemed Approved. 

(b) The Reviewing Party will only be required to review a proposed 
Supplement afier it is complete ond contains all of the inlbnnotion set fonh in Sec!ion 1.2 or 
Scc1jon 1.3, as applicable, and any supporting materials reasonably requested in writing by the 
Reviewing l'arty in connection with the proposed Supplement. The Supplement Review Period 
will be tolled: (i) as to a Supplement for which the Reviewing Party has requested ads!itional 
information or matorials, until sugh requested information or materials have been provided 10 the 
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Reviewing Party; and (ii) as to nny additional Supplc1ncnt proposed by Dcwlopcr during any 
Supplement Review Period, until any previously-submitted Supplement has been reviewed and 
approved, timely objected to or Deemed Approved, unless the Parties agree to a dilTerent order 
of priority for the Reviewing Party's review. Within the Supplement Review Period, as it may 
be tolled under this Section I .4tb). the Reviewing Porty will send o notice of /\pprovul or 
disapproval to Developer. Any notice of disapproval must state with speeineity the Reviewing 
Party's grounds for disapproval, which must be made in good faith and will be limited to the 
following: 

(i) For disapproval ofa proposed Supplement to Exhibit A: 
(A) a proposed Acquisilion Facility or Authorized Payment is not contemplated to be nnanced 
by the DOA or City D/\; or (B) a proposed Acquisition Facility or Authori.tcd Payment may not 
be financed under the Governing Acts, the ODA, or the City DA. 

(ii) For disapproval ofa proposed Supplement to Exhibit Q: 
(A) the specified Acquisition Fucilities or Authorized Payments ure not listed on Exbjbj! A; 
(B) specified Components are not components ofthe·Acquisition Facilities listed on E.ir.bibh /\; 
or (C) for an Acquisition Facility with an estimated Actu11I Cost or one million dollars 
($1,000,000) or less, a proposed Component is not 11 complete, functional ponion ofan 
Acquisition Facility. 

(c) Any proposed Supplement Approved or Deemed Approved in 
uceorduncc with this ScctionJA. will be mode a port of Exhjbjt A or Bxhjbit B, us appllcable, 
without further approval oflhe Cit.Y or the Authority. 

1.5 . Funding Sources. 

(o) The City will not be otiligated to pay all or any part or the /\ctuul 
Cost of an Acquisilion Facility or Component, or ull or any part ofany Authorized Payment, 
under this Agreement except from Funding Sources. The City will hove no llubility to p11y all or 
any p&rt of the Actuul Cost of an Acquisition Facility or Component, or all or any port of any 
Authorized Payment, if the Acquisition Facility, Component, or Authorized Payment is 
determined to be ineligible to be financed under the Governing Acts, even ifthe City or the 
Dcpar1m10nl or Public Works did nm o~jcct 10 the E1,.hibi1 o;ir Supplement listlr1g it on tlu~ aruunds 
of ineligibility. 

(b) Developer acknowledges that if the City and Developer oarce to 
issue escrow bonds as pan of a Public Financing and funds arc deposited in 11n escrow fund, 
escrowed amo1mts will become Punding Sources: (i) only after release from the escrow fund and 
satisfaction of all escrow requirements; and (ii) in the amounts specified in the applicable 
Indenture. The City agrees to toke all reasonable actions necessary to cause the release of funds 
from an escrow fund after all conditions for their release have been satisfied. 

(c) The City makes no warranty, express or implied, that Funding 
Sources will be sufficient to pny for 1111 of the Acquisition Facilities, Components, and 
Authorized Payments. 
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1.6 DeoosiL'> of Eundjng Sources. 

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

(b) Pursuant to the Financing Plan, under cenain circumstances, a 
ponion of Remainder Taxes generated from a CFD may be deposited and held in, and invested, 
reinvested, and disbursed from the applicable Remainder Taxes Project Account. Developer 
acknowledges that without the 'consent of1hc City, nny Remainder T11xes for a Cf'D deposited in 
.the CFD's Remainder Tuxes Project Account will not be av11il11blc lo pay the Actual Costs of 
Acquisition Facilities or Components or Au1hori7.ed Payments under this Asrecmcnt oner the 
CFD Conversion Date for such CFD. 

(c) . All Net Available Increment will be held by the City in one or 
more account• created by the Cily and disbursed os set rorth in the FinPncins Plan. 

· (d) Developer agrees 1hat the City alone will direct the investment of 
Funding Sources in 11i:cordance with the City's inves1men1 policy and all applicable laws and the 
11pplieable Indenture. ·1,,e City will have no responsibility to Develo(ler with respect to any 
investment of Fundini& Sources before their use under this Agreerncnt, including any loss of all 
or a portion ofthc principal invested or any penalty for liquidntion ofHn invcstmenl so long as 
the investments were mode in occordence with all opplic11blc lows and the applieoblc: !ndcnture, 
even ifa loss diminishes the amount of available Punding Sources. 

1.7 Payment ofCenajn Cgsts. 

(a) Subject to any limitations imposed by the Financing Pinn, the City 
and Authority 011ree that the City shall reimburse Developer for the Authori:ioed Payment" 
constituting Qualified Pre-Development Costs from the first available Funding Sources until paid 
in full. 

(b) The City and Developer agree that certain professional and 
consulting costs that Developer incurs in connection with the issuance of Public Financings wilt 
be financed with proceeds of the Public Financing to 1he extent permitted by the applicable 
Governing Act. 
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ARTICLE2 
CONSTRUCTION OF ACQUISITION FACILITIES 

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

2.2 Obljgation to Construct Acgujsjtion Facjljtjcs. Developer's obligation lo 
construct the Acquisition racililics Is governed by the ODA and the City DA. This Agreement 
does not create an obligation tci construct uny Acqui~ition facility or Component. This Article 2 
applies only 10 those Acquisition Facilities and Components for which Developer seeks the 
payment of the Actunl Costs under this Agreement. 

2.3 Relationship to Public Works Contractjna Regujremcnts. 

(11) This Agreement provides for the acquisition of' the Acquisition 
Facilities and payment for Components from time to time from funding Sources. The Parties 
acknowledge nnd agree that the Acquisition Facilities and Component.~ are of local, and not 
state-wide, concern, and that the provisions oflhe California Public Contract Code do not apply 
to the construction of the Acquisition Facilities end Components. Mowever, Developer ngrccs lo 
eward all contracts for construction of the Acquisition Facilities and Components in a manner 
consistent with the DDA and the City DA, including as required under the City Policies. 

(b) From lime to time 111 the request of the City, representatives of 
Developer must meet and confer with the City und Depanment of Public Works staIT, 
consultants, and contractors regarding matters arising under this Agreement with respect to the 
Acquisition Facilities and any Components, compliance with City bidding requirements, and the 
progress in constructins and acquiring the same, and as to any other matter related to the 
Acquisition Facilities or this Agreement. The City and Dep11ttmen1 or Public Works stalTwill 
have the right: (i) lo attend (and at the request of Developer will attend) m~tings between 
Developer and its contractors relating to the Acquisition raci!ities and Components: and (ii) lo 
meet and confer with individual contractors and Developer if deemed advisable by the City to 
resolve disputes or ensure the proper completion or the Acquisition Facilities and Components. 

2.4 I ndepcndcnt Contr11etoc. 
'. 

(a) In perfonning under this Agreement, Developer is 11n independent 
contractor and not the agent or employee of the City, the Authority, :iny CFO, or any IFD. 
Except as otherwise provided in this Agreement, none of the City, the Authority, any CFO, or 
any IFD will be responsible for making any payments lo any contractor, subcontractor, ascnt, 
consultant, employee, or supplier of Developer. 

(b) The Cl!)' has determined that It would obtain no advanta11e by 
directly undertaking the construction of the A<:quisilion t·acilitics, and that the ODA and Cit)' 
DA require th11t the Acquisition Facilities be constructed by Developer as Ir they had been 
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constructed under the direction and supervision, or under the authority, of the City, the 
Authority, and uny Governmental Entity that will own or operate the l\cquisition Facilities. 

ARTICLEJ 
ACQUISITION AND PA 'VMENT OF ACQUISITION FACILITIF:S 

3.1 lnspgction. 

(u) This Article 3 applies only to those Acquisition F11cili1ies and 
Components for which Developer seeks the payment of Ac1i111I Costs under this Agreement 
Components may only be nnanced to the extent allowed under the applicable Governing J\ct. 

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

(c) For Acquisition Facilities and Components to be acquired by the 
City or the Authority, the Director of Public Works will arrange for the inspection to commence 
within nve (5) days following receipt of Developer's written request to inspect Acquisition 
Facilities or Components th11t Developer believes in good foith are ready for inspection (the 
"lnspeetiBn Request"). The inspection of the Acquisition Facilities and Components to be 
acquire<! by the City or the Authority will be governed by the procedures developed by the City 
nnd Authority thut are consistent with the Applicable City Regulations and ore Approved by 
Developer. The inspection will be conducted with due diligence ond in 11 reasonoble time siven 
the scope of the inspection but not to exceed twenty-one (21) days. Within nvc (5) days 
following the completion of the inspection, the Director of Public Works shall notiry Developer 
of the results of the inspection by providing a written notice thut the Acquisition Facility or 
component has been Approved ns inspected or by providing a punch list of Items to be 
corrected. 

3.2 Agreemen110 Sell and Purchase Acaujs!tjon Eacll!tjes. Developer agrees 
to sell Acquisition Facilities and Componcnt.!l to the City, the Authority, or other Governmental 
Entity(ies), und the City agrees to use Funding Sources to pay the Aj:tual Cost of the Acquisition 
F11cilities and Components to Developer, subject to this Agreement (including, but not limited to, 
Section 4.4(11)) and the Financing Plan. 

3.3 Ccimponen! Ejnancinn. 

(a) Section 53313.S I of the CFO Act authorizes the purchase of11 
Component of an Acquisition Facility with an estimated cost of up to one million dollars 
(St ,000,000), but only if the Component is capable of serviceable use as determined by the City, 
Authority, or other Governmental Entity, as applicable. Subjt.'Ct to the availability of Funding 
Sources, the City agrees to pay to Developer the Actual Costs (or such lesser amount required by 
Section 4.4(a)) of such Components under this Scc!lon 3.3Cn> before; (i) completion orthc 
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,'\cquisition Facility of which the Component is a p11rt (unless it is 1he final Component of an 
Acquisi1ion Facility); or (ii) lhc transfer 10 the City, !he Authority, or other Govemmenlal Entity 
oflitlc lo lhe Acquisition Facility and the property underlying 11pp1icable Component. A 
reasonably detailed description and estimated Actual Cost of each Component to be financed 
under this Section ).)Cal must be listed on Exhibit ll through en Approved or Deemed Approved 
Supplement. 

(b) I fthc estimu1cd cos! of an Acquisition Facilily exceeds one million 
dollars ($1,000,000), sec1ion 53313.51 of the CPD Act authorizes the purchase of Components 
whether or nol the Components nre capable of serviceable use. Subject to the nveilability of 
Funding Sources. lhc City agrees to pay to Dcv1:lopcr the Actu11I Costs (or such lesser 11mount 
required by Section 4.4(11)) of such Components under this Scctjon 3.3Cbl before: (i) completion 
of the Aequisitio11 Facility of which the Component is 11 pan (unless It is the final Component of 
an Acquisilion Fncility); or (ii) the transfer to the City, the: Authoriry, or olher Governmental 
Entity of title to 1he Acquisilion Facility and the property underlying the Component A 
rc11sonably detailed description and cstim11ted Actual Cos! ofeoch Component to be nnanced 
1.1ndcr this Scclion 3.3Cb) m1.1s1 be listed on Exhibit B through 11n Approved or Deemed Approved 
Supplement. 

(c) Developer acknowledaes th11t the City, the Authorily, or other 
Governmental Enlily, as applicable, will not be obligated to ncccpt an Acquisition Facility of 
which a Component is a part until the entire Acquisition Facility h11s been constructed and 
dctcnnincd 10 be Complete as required under the DOA and the City DA. The City acknowledac~ 
that a Component does not have to be 11cccpted by the City, the Authority, or other Governmental 
Entity as a condition precedent to the payment orthc Actual Costs (or such lesser amount 
required by Section 4.4(a)) of the: Component. 

(d) The procedures for payment of the Actual Cost ofo Component 
described in this Section 3.3 will be governed hy Anjcle 4. 

3.4 Dqfcctive or Nonconfocmin11 Work. If tho Director of Public Works 11ndB 
11ny of the work done or matcrinls fumishcd for on Acquisition F11cllity or Component to be 
defective or not in conformance with the applicable Plans and the Applicable City Regulations 
and such finding is made: (a) prior to payment of the Actunl Costs (or sui:h lesser amount 
required by Section 4.4(n)) of such Acquisition Faci!ily or Component, the City mlly withhold 
the applicable payment until such detect or nonconform1mce is corrected to the satisfaction of the 
Director of Public Works; or (b) 11ner payment of the Actual Costs (or such lesser amount 
required by Section 4.4(e)) of such Acquisition Facility or Component, then the DOA and City 
DA will govern cure rights and obligations. 

3.5 Conyevancc of Larul, Title. The transfer of, maintenance of, and right of 
entry with respect to ell land on, in, or over whii:h any of the Acquisition f'aci!ities will be 
loc11ted will be governed by the ODA, the City DA, the Applicable Ciry Regulations, and, as 
npplicoble, any Penn it to Enter or othor 11ooos~ agreement for the land, and the lnteragency 
Cooperation Agreement. 
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ARTICLE4 
PA YMF.NT REQUESTS FOR ACQUISITION FACILITIES AND COMPONENTS 

4.1 Payment Reguests. 

(o) To initiate the process for p11ymcnt of the Actual Cost or 11n 
Acquisition Facility or Component, Developer must deliver 10 lhc Direclor of Public Works a 
Payment Request in the form of Exbjbi! C that contains 1111 relevant infonnntion, including the 
identity of all Fundiny Sources that are eligible to be used to pay it (the •·1denllfied Funding 
Sourcell"), togelhet with all required attachments and l::xhibits, 1111 in an organized manner. 
Required anachments include: 

{i) a copy of the Director of Public Works' notice thut the 
Acquisition f'ucility or Component has been inspected and Approved for payment or, if 
applicable, wriuen evidence that the applicable Governmental Entity has found the Acquisition 
Facility or Component acceptoble; and 

(ii) Proof or l'nymcnt evidencing that the Actual Costs were 
previously incurred and, if applicable, paid, for the Acquisition Facility or Component, except 
for nny Actual Costs to be p11id directly to a Third Pnrty at Developer's request. 

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

(i) o statement specifying ench contractor, subcontructor, 
materi11lman, nnd other Person with whom Developer or its contractor has entered Into contmcts 
with respcct to 11ny Component included in the P11y1nent Request 1:md, for each of them:(/\) the 
amount ofench such contract; and (B) the amount of the requested Actuol Cost attributable to 
ench specific contrnctor, subcontractor, materialman, and other Person; and 

(ii) duly C1'CGulcd unoonditional or conditional lic11 rGh;allCS 

and waivers (in the applicable form provided in Calif. Civil Code § 3262) from all contractors. 
subcontractors, materialmcn, consultants, and other Persons retained by Developer in connection 
with the Compom:rit, under which each such Person unconditionally or conditionally waives 1111 
lien and stop notice rights with respect to the pending puyment. 

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

(i) if the real property on which the Acquisition f'.acilily is 
located is not owned by the City, the Authority, or other Governmental Entity at the time of the 
request, n copy of the recorded document(s) conveying Acceptable Title to the real property to 
tho City, 1h11 A11li'iority, or other Oovc:mmcnt11I Entity, aa 11pplicablc:; 

(ii) a copy of the determination of completeness issued by the 
l)ircclor of l)ublic Works under Section 3. ICC) for the Acquisition f.acillty or, if applicable, 
similur evidence that the Governmental Entity has found the Acquisition Facility to be Complete; 
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(iii) an exeeu1cd nsslgnment of any warranties and guaranties 
for the Acquisition Facility, in a form acceptable to the City, the Authority, or other 
Governmental Entity, 11s 11pplic11ble; 11nd 

(iv) us-built drawings and an executed assignment of the Plans, 
to the extent re11sonably obt11in11blc. 

(d) Developer will ~pccify the "D4WeloJ!Clr Allocation" that is 
included in the calculation of the Actual Cost in Exhibit C-2 to each Payment Request under 1his 
8C1iclc 4, showing how Developer has allocated the following costs paid or incurred by 
Developer (as 11pplic11blc): 

(i) costs thot npply to more thon one Acquisition Facility or 
Component (e.g .. Sofi Costs), as allocated between the Acquisition Facilities or Components; 

(ii) costs thnt apply to both Acquisition Facilities or 
Components and other improvements (e.g .. grading), o~ allocuted between the Acquisition 
Facilities or Components :ind the other improvements: and 

(iii) omounis paid to the City and the Authority th1U apply to 
more Oum one Acquisition facility er Component (e.g., inspection fees, Authority Costs, plan 
review Ices, etc.), as ailOCHted between the Acquisition Focilities or Components .. 

4.2 Pmcassina PBymcnl Requests [qr Aoouisllion facjli1jcs and Comooncnts. 

(a) Within ten (10) doys aflcr receipt or11ny Payment Request. the 
Director or Public Works will review the Puyment Request to: (I) determine that it is complete; 
or (ii) determine !hot the Payment Request is incomplete and to request additional information 
and documentotion reasonably necessary for the Director to complete the review. If the Director 
foils to notify Developer within the 1 O·day review period that a Payment Request is incomplete. 
the Payment Request will be deemed complete. Developer awees to cooperate with the Director 
of Public Works in conducting each such review and to provide the Director of Public Works 
with such additional inforr.iation und documentation os is reasonably ncccSli11ry for the Director 
of Public Works to conclude each such review. 

(b) Within thirty (30) days oner the date a Payment Request is 
determined or deemed lo be complete under Sectjon 4.2Ca), the Director of Public Works will 
review the Payment Request to confirm that oll conditions in Article 3 and Scctjon 4.1 have been 
sotisfied, to the extent applicable, und provide notice to Developer either thot: (i) the Payment 
Request is Approved (which will be conllrmed by counter-signing the Payment Request); or 
(ii) the Payment Request is disapproved in whole or in pert, specifying in the notice the portion 
of the Payment Request that is disapproved and the re11son(s) for disapproval. lfthc Payment 
Request is disapproved in pan, the Director of Public Works will forward the Pnymcnt Rl!qu.,~t 
to the City for partial payment under Section 4.3, together with 11 copy of the Director's notice of 
disapproval to Developer. Developer may resubmit any Payment Request disapproved in whole 
or in pan with additional supporting documentation, and the Director of Public Works will 
review it within the amount of time that i~ reasonable in light of the materiality of the reasons for 
the disapproval, not to exceed fourteen (14) duys. 1r1he Director of Public Works fail~ to notify 
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Developer within the review period thal 11 Payment Request is Approved or dis11pproved, then the 
Payment Request will be Deemed Approved. 

(c) The period wilhin which the Directol' of Public Works must review 
a P11yment Request under Section 4.2(a) or Section 4.21b) will be tolled: (i) as to 11ny Payment· 
Request, until Developer hus provided 11ny addilion11l infonnotion or documentation that the 
Director of Public Works hns requested under Sectjon 4.21al or Section 4.2lbl: and (ii) as to any 
additional Pnyment Request submiucd by Developer during the review period under 
~on 4.2fol or Sectjon 4.211il, until 1111 previously-submitted Payment Requests have been 
reviewed and approved, disapproved or Deemed Approved, unless the Parties lli&ree 10 a diITcrcnt 
order of priority for review by the Director of Public Works. 

(d) The process for review of the Payment Requests is subject to 
Anjclc6. 

4.3 Poyment. 

(11) Within five (5) days oOer Approving a Payment Request or after 
the Deemed Approval of 11 Puyment Request, the Director of Public Works will forward the 
co1.inter-signed Approved Payment Request to the City. If the Director of Public Works has not 
forwnrdcd a counter-signed Approved Payment Request within that period, Developer will have 
the right to deliver the unsigned Payment Request, together with proof of its delivery to the 

. Dirr:ctor of Public Works, directly to the City, with ll copy to the Director of Public Works. 

(b) The Developer J\llocalions will be presumed to be reasonable 11nd 
will be accepted for ull purposes of this Agreement unless the City notifies Developer of the 
City's ~ood-faith objection 10 the Developer Alloention shown in the Payment Request within 
five (5) dnys after the City receives the cmmtcMigncd P11yment Request ft'om the Director of 
Public Works or unsigned Payment Request and proof of delivery from Developer. If the Cily 
has timely objected to the Developer Allocation, then the City and Developer will promptly meet 
and confer in an attempt to agree on how to allocate such costs on a rcnsonnble basis (the 
"Agreed-Upon Allocation"). 

(c) The Chy must pny the Actunl Costs (or such lesser amount 
required by Section 4.4(a)) to the cl(tent ofovailablC! Identified Funding Sources within tifteen 
(IS) business days nfter the City's receipt of a counter-si11ned Approved Payment Request (or un 
unsigned Pa)'ment Request and proofof delivery). If the City objected to the Developer 
Allocation under Sc:ctjon 4 3fb), then the City may withhold payment of the Developer 
Allocation until the Cily anti Developer agree on the Agreed-Upon Allocat.ion, in which case the 
withheld allocations will be paid by the City to Developer within fifteen (IS) business days 
thereafter. Al the wriltcn request of Developer, the City will make payments under any 
Approved or Deemed Approved Payment Requests directly to 11 Third Port)', such as a contractor 
or suppl icr of materials, 

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

4.4 Rcs1ricti2ns 20 Pnymcms for Acqujsition fncilitjes and Componml.i. The 
following restrictions will apply to any payments made to Developer under Sectjon 4.3: 

(11) The 1ot11l 11moun1 paid for any Acqu isilion Facilily or Component 
must not exceed the lesser ofthc Actual Cost or value. Any Acquisition Facility or Component 
constructed in accordance with the Plans will be presumed lo have a valuo oqual to its Actual 
Cost unless either Dcvolopcr or the City provides evidence that e:draordinary costs have been 
incurred. Promptly following the notice, the. City and Developer will meet and conlcr lo review 
the Actual Costs and make a reasonable de1ermin111ion ofvulue. The Parties ncknowledgc 11nd 
agree th111 all payments to Developer for the Actual Costs arc intended lo be payments to 
DcvelC!per for munies 11ll'Clldy expended or for immediate payment by Developer (or directly by 
the City) to Third Parties. Costs will not constitute extraordinary costs unless the City can 
dcmons1r111e that thi: costs are commerclally unreasonable under tile circumstances. 

(b) The City will withhold finul payment for ony Completed 
Acquisition Facilily (but not for 11ny Component that is not !he linal Component of an 
Acquisition Facility) constructed in, on, or over land, until Acceptable Title to such land has 
been conveyed lo the City, lhc Authority, or other Governmental Entity, if required under 
Section 4, I fc). 

(c) The City mny withhold final payment for any Completed 
Acquisition Facility (if it has no Components) or the final Component of any Completed 
Acquisition Facility until; (i) the Completed Acquisition Facility has been finally inspected as 
provided in Section 3. I; (ii) the Acceptance Date for the Acquisilion Facility has occurred and 
the requirements ofScc!jon 4, I have been satisfied 10 the elt.tenl opplleable, or Developer has 
provided the Director of Public Works with cviJeocc that the Oovernmcotul Emily hll5111;ccptcd 
dedication of nnd title to the Acquisition Facilily; and (iii) general lien re lenses for the 
Acquisition Facility (conditiom;:d solely upon payment from Funding Sources to be used to 
acquil\'l such Acquishion Facility or final Component) have been submitted to the Director of 
Public Works. 

(d) Nothing in this Agreement prohibits Developer from conlcslinQ in 
good faith the validity or amount ofany mechanics' or matcrialman's lien or limits the remedies 
available to Developer with respect 10 such liens so long as any resulting delays do not subject 
the Acquisition Fncilities or any Component 10 foreclosure, forfei1urc, or sale. If Developer 
contests any such lien, Developer will only be required to post or cause the delivery of a bond in 
an amount equal 10 the amount in dispute with respect to any such contested lien. so Iona as such 
bond is drawn on an obligor and is otherwise in a form acceptable to the Director of Public 
Works. In 11ddltion, the City 11grees that Developer will have the riaht 10 post or cause tile 
appropriate contractor or subcontractor 10 post o bond with the City to indemnify !he City and lhe 
City for any losses suslolned by the City or the City because of 1my liens that may Clt.ist at the 
lime of acceptance of such an Acquisition Facility, so long n~ such bond is drawn on an obligor 
and is otherwise in a fonn acceptable to the Director of Public Works. 
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(e) The City will be cn1i1lcd 10 withhold from the amounts pay11ble 
under cnch Payment Request n portion for retention us 11111horizcd by City policies and 
procedures th11t conslilute Applicable City Regulations, but in any case not lo exceed ten pcrc<:nt 
( l0%) ofthc amount of the·Actuel Cost of nn Acquisition facility or Component. The Chy will 
be obligated to release ony retention ii withholds in accordance with applicable City policies and 
procedures. · 

ARTICLES 
PAYMENT REQUESTS FOR AUTHORIZED PAYMENTS 

5.1 Authorized PQymcms. In order to receive reimbursement of an 
Authorized Payment, Developer must deliver lo the City a Payment Request in lhe lbrm of 
~that contains all required information and attachments, as applicable. such as: 
(11) Identified funding Sources; (b) Proof of Payment; and (c) for interest-bearing Authori1.cd 
Pnymc"'"• n cnlculation showing the amounts 11ccrned 11nd the outslnnding uml unpaid balum;c 
oner 1he 11pplica1ion of any Fundin11 Sources es ofthe date the Paymen1 Request is submiucd 
("Al;llhorlzed Payment C11Ieul11tlnn"). 

S.2 Pros;essing PnymeQ\ Requests for i\ythori1.ed Payments. 

(a) Within ten (IO) days ancr receipt of a Payment Request for un 
Authorized Payment, the Authoril!' Director will review lhe Payment Request 10 conlinn thal it 
is complete and the calculations are accurute and notify Developer whether the Payment Request 
is complete nnd Approved (which will be confirmed by counter-signing the Payment Request), 
and, if not, specify the reason(s) for any diS11pproval. Developer agrees 10 coopcrnlc with the 
Authority Director in conducting each such review and lo provide lhe Authority Director with 
such additio11al infonnalion ond doeumenuuion as is reasonably necessary for the: A.uthorily 
Director 10 conclude each such review. If the Payment Request Is disapproved, ~velopc:r may 
resubmit it for approval, and the Authority Director will review it within the amount of lime tha1 
is reasonable in liaht (If the materiality of the reasons tor disapproval, not to exceed ten (10} 
days. If the Authority Director fails lo notify Developer th111 e Payment Request Is Approved or 
disapproved within the review period, then the Payment Request will be Deemed Approved. 

(b) The period within which the Authority Director must review 11 

Payment Request under Sectjoo S.2(a> will be tolled: (i) as 10 any Payment Request, until 
Developer has provided any additional information or.documen1atlon that the Authority Director 
has requested under Section 5.2Cal; and (ii) as lo any additional Payment Request submitted by 
Developer during the review period under Sectjon S.2(a), until 1111 previously-submitted Payment 
Requests have been reviewed and approved, diS11pprovcd or Deemed Approved, unless the 
Parties agree to a ditTerent order of priority for review by the Authority Director. 

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

5.3 Payment. 

(a) Within live (S) days after the Approval or Deemed Approv11I ofa 
P11ymen1 Request, lhe Authority Director will fonvard the counter-signed Approved Payment 
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RcqueS<t to the City Finance De put)'. If tho Authority Oirootor hos not forwarded the .::ountcr­
signed Approved Payment Request within five (5) days after Approving the Payment Request, or 
it is D<:emed Approved pursuant to Section 5.2(a), Developer will have the right to forward the 
unsigned Paymenl Request, together with proof of its delivery to the Authority Director, directly 
to the City Finance Deputy, with A copy to the Authority Director. The City Finance Deputy 
must pay the Approved or Deemed Approved Payment Request from available ldcmilied 
Funding Sources within finecn (I 5) business days oner receipt ofa counttlr-signed Approved 
Payment Request (or an unsigned Payment Request and proof of delivery). 

ARTICLE6 
PAVMENT REQUESTS Gll:NERALLV; VESTING; COVENANTS 

6.1 Applica! jon of f>nyment Requests. 

(a) Each Payment Request will be numbered consecutively. Each 
f>nymcnt Request will be assigned the nex1 available number when submitted to the Director of 
Public Works or the Authority Director, as applicable, pursuant to Secljon 4.2 or Ss;ction 5.2. 

(b) Each Payment Request will identify the Major Phase and Sub-
Phase in which the work is being conducted or to which the AL1thorizcd Payment is allocated and 
1111 the Identified Funding Sources that ore eligible to he used to pay it. 

(c) The Ch)' will sutisfy a Payment Request only from the Identified 
Funding Sources. 

(d) The City shall not satisfy o Payment Request out of Net Available 
Increment if application of Ne! Available Increment has been suspended in the manner described 
in section 3.8 and section 3.9 of the Financing Plan. and shall not satisfy 11 Payment Request out 
of any Funding Sources durin!l the time under which the circumstances described in Section 
4.4(c)(ii) of rhe Pinancing Plan 11re opplicoblc. 

(e) The City and De11cloper acknowledge that proceeds or Funding 
Sources may be applied to the payment or 11 Payment. Request only to the extent that the costs of 
the Acquisition Facility, Component, or Authorized Payment arc Qualified. 

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

(S) E11ch P11ymen1 Request shall be consistent with section 3.6 of the 
l'inancing Plan. 

6.2 ,Partjpl Pnments: Vested Payment Bcguests. If Identified Funding 
Sources are not sufficient to pay the full amount of n Payment Request, then the City will pay the 
P11ymc::nt Request lo the e,,;tent of available Identified Funding Sources and notify Developer of 
the amount of the remaining portion. The right to the payment of the remaining portion of the 
Payment Request from the Identified Funding Sources will vest in the payee of such Payment 
Request (the "Vested Payment Request"). Promptly following the availabilily of Identified 
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Funding Sources, the City will, from time to time ond in as many installments as neces!lftry, poy 
any Vested Payment Request. The Vested Payment Request will be paid from such Identified 
l'unding Sources to the payee of such Vested Payment Request in the order in which the 
Payment Request is numbered. with a Payment Request of o lower number to be satisfied before 
the Payment Request ofo higher number, except during a suspension of the application of Net 
A11ailablc Increment in the manner described in section 3.8 and section 3.9 of the f'inimcing Plan, 
and except during the time under which the circumstances described in Section 4.4(c)(ii) of the 
Financing Plan arc applicable, which will pre11ail 011er this Agreement in determining priorities 
for payments from f'unding Sources. Subject to suspension of the application of Net Available 
Increment in the manner described in sections 3.8 and 3.9 of the Financing Plan, and except 
during the time under which the circumstances described in Section 4.4(c)(ii) of the Financing 
Plan arc applicable, outslonding und unpaid Vested Payment Requests will be pnid from the 
hkntlned Funding Sources In their relative order ofprlorhy under this Sectjon <i.Z before 
Identified Funding Sources may be used for any other purposes under this Asrcemcnt regardless 
of: (a) the identity of the owner of any property in lhc Project Site ut lhe lime of the poyment of 
the Vested Payment Request; (h) whether the payee under the Vested Payment Request is, nt the 
time ofpoymcnt, a Party or a p11rty to the ODA or City DI\; and (c) wflelher the DD/\ or City 
DA has been terminated or assigned to or assumed by another Person. This Scs;ljon 6.2 will 
survive termimllion of this Agreement, the ODA. ond the City D/\. 

6.3 l&oosjt of payment Requests. Except for payments made to Third Parties 
at Developer's request, ull payments mode under any Payment Request or Vested Payment 
Request will be deposited into one or more Project Accounts specified by Developer. 

6.4 Altcrmuive financing. lfnn Alternative Financing is approved rx1rsu11n1 to 
the r1noncln1:1Plan,1hen the Pnnles will work together In good flllth If necessary to amend this 
Agreement to allow the proceeds of the Alternative Financing to be used to acquire Acquisition 
Fm:ilitics and Components and to pay Actual Costs and Authorized Poyments. 

6.5 Mjsccllpncous. 

(a) Communications requesting additional informotion about and 
notices of Approval or disapproval of n Supplement or a Payment Request or the insufficiency of 
Identified Funding Sources 10 pay an Approved or Deemed Approved Payment Request in full 
may be made in any wrinen form for which receipt may be confirmed, includina facsimile, 
electronic mail, and certilicd first class mail, return receipt requested. Such communications will 
be elfeetive upon receipt, or, if delivered qftcr S p.m. or on a weekend or holidoy, the next 
business day. · 

(b) All proposed Supplements and Payment Requests submitted to the 
City must be sent by certified first class mail - rcn1rn receipt rcqucs1ed;personal di: livery, or 
receipted overnight delivery. Payment Requests must be clearly marked: "Payment Request 
No. ; Treasure Island/Verba Bueno Island; Ann: Executive Director" Dcli11ery of 11 

Supplement or Payment Request to the City will be e1Teeti11e on the actual date of delivery, or, if 
delivered after 5 p.m. or on a weekend or holiday, the next business day. Copies of Poyment 
Requests must be delivered in the same manner as the original. 
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(c) Except as provided in this Agreement, the City agrees lhat it will 
not withhold payment on any undispL1tcd portion of a Payment Request, and that the City will be 
entitled to withhold payment only on u disputed portion ofa Payment Request. 

(d) In connection with processing any request under this Agreement 
(including Payment Requests and Supplements), the City and the Director of Public Works agrc:c 
that any additional information request by lhc Cily or the Director of Public Works to Developer 
must be submined as soon as practicable following the submission of the original materials, but 
in any event prior to applicable deadlines required by this Agreement. The City and the Director 
of Public Works will use their respective good faith efforts to make each additional information 
request comprehensive and thofOugh to minimize the number of requests delivered, and 
nevP.lnrer will use itg good faith <!fTnrts lo provide a thorough, organi:.ed, and complete response 
to each request. Developer is authori1.cd 10 communicale directly with the City, the Director of 
Public Works, and their designecs, agents, ond eonlraclOrs to facilitate any additional 
informution request, to facilitate the prompt resolution of any lechnicnl issues, und to minimize 
the amount of time ii takes to resolve m11s1anding issues. 

ARTICLE 7 
REPRESENTATIONS AND WARRANTIES 

7.1 R1mresrnt11tjons nod Warrpntjes of Pcycloper. Developer represents and 
warrants to and for the benefit of the City that: 

(a) Developer is a limilcd liability company duly orgoni:1..ed imd 
vulidly existing under the laws of the State of California, is in compllam:c with the laws of such 
Slate, and h11s the power and authority to own ils propi,:rties and assets and to carry on its bu9ines.~ 
as now being conduc1cd. 

(b) Developer has the power and authority to enter into this 
Ag~ment, and hos taken all action necessary 10 cause this Agreement to be executed and 
delivered, and this Agreement has been duly and v111idly executed and delivered by Dcvelop=r. 

7.2 Rcprcscntatigns and W11rmntjes of the Cit}i. The City rcpre~nls and 
wamnts to and for the benefit of Developer that: 

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

(b) The City has the power nnd oulhority to enter into this Agreement, 
nnd has taken all 111:1ion necessary to cause this Agreement lo be executed and delivered, and this 
Agreement hns been duly and validly executed and delivered by the City. 
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7.3 Representatjons and Wgrrnmjes of the Authority. 'Inc Authority 
represents and warrants to and for the benefit of Developer that: 

(a) The Authority is o California non-prolii public benefit corporntion, 
is in compliance with the laws of the Stoic of California, and has the power and authority to own 
its properties and assets and to carry .on its busines.~ as now being conducted. 

(b) The Authority has the power and uuthority to enter into this 
Agreement, and has taken all act ion necessary to cause this Ai:reement to be executed and 
delivered, and this Agreement has been duly and validly executed and delivered by the 
Authority. 

ARTICLES 
MISCELL~NF.OUS 

8.1 Limited Liability o(Lbc City and the Cjty. Except as otherwise provided 
in the ODA and the City DA, Developer agrees that any and all obligations of the City or the 
Authority 11rising out of or related to this Agreement are special und limited obligations of the 
City and tile Authority, as applicable, ond the City's and Authoril)''s obligations to make any 
payments under !his Agreement to impleti1cnt the f'inancing Plan are restricted entirely to 
a•1ailable Funding Sources as provided in the Financing Plan and from no other source. No 
member of the Boord of Supervisors, the Authoriry Board, or City or Authority stuff member or 
employee will incur uny li11bility under this /\grccmcnl to Devclupi:r In their imlividunl 
capacities by reason of their actions under Chis Agreement or execution of this Agreemenl. It is 
understood and agreed that no commissioners, mem.bcrs, officers, or employees of the City or the 
Authority (or of either of its successors or assisns) will be p11rsonally liable to Developer, nor 
will any officers, directors, shareholders, agents, or employees of Developer (or of its successors 
or ns.~igns) be pcrson:dly liable to the City or lhc Authority in the event of any default or breuch 
of this Agreement by the City or Developer or for any amount that may become due to 
Developer or the City or the Authority, as the case may be, under this Agreement or f.;ir ony 
obligations of the Parties under this Agreement. 

8.2 Attorneys' fees. 

(a) Should any Party institute any action or proceeding in court or 
other dispute resolution mochani~m permitted or required under this A11rccmcnt. the pn:vailin& 
party shall be cntillcd to receive from the losing party the prevailing party's reasonable: costs and 
expenses incuncd including, wi1hou1 limitation, expert witness fees, documenl copying. 
expenses, exhibit preparation costs, carrier c1'penscs and postage and communicalion expenses, 
and such omount as may be awarded to be reasonable at1omcys' fees and costs for the services 
rendered the prevailing party in such action or proccoding. Auomcys' fees under this 
~nU shall include attomeys' fees on any appcol. 

(b) For purposes of this Agreement, reasonable fees ofa Party's in-
house attorneys sho.11 be no more than the avcraae fees regularly charged by private: attorneys 
with an equivalent number of years of professional experience in the subject matter area of the 
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low for which such onorneys services were rendered who practice in the City in law firms with 
approximately the same number of attorneys os employed by the applicable Party. 

8.3 Notjccs. Except os provided in Sections 6.5(a) and QU, any notices to be 
provided 1mdcr this Agrcemcnl must be delivered to the addresses and in the manner set forth in 
the DOA (if to the Authority or Developer) and the City DA (if to lhc City or Developer). 

8.4 Successors and Assj&n~· This Agreement will be binding upon and inure 
to the benefit of the successors ond assigns of the Parties, as i;ioverncd by the DD/\ and City DA. 
This Agrccm;::nt may be assigned only in connection with an assignment of the: DOA and City 
DA thnt is permitted in occordHnc" with their terms. 

11.S Qthcr Aarscments. The obligations of Developer under this Agreement 
will be those ofo Party and not as an owm:rofproperty in the Project Sile. Nothing in thl~ 
Agreement may be construed as affecting the City's or Developer's rights, or duties to perform 
their respective obligations under the DOA, the City DA, the lntcrngency Coopcr11tion 
Agreement and other Devcloprnent Requirements, nnd any Applicable Regulation. If this 
Agreement crc111cs ambiguity in relation to or conflicts with any provision of the F'inanclng Plan, 
the F'inancing Plan will prevnil. 

!!.6 Waiver. l'11ilure by a Pany to insist upon the strict performance of any of 
the provisions of this Agreement by the other Pt1rty, or the failure by 11 Pony 10 ciccrcisc ils rights 
upon the def1111lt of the other Pany, will not constitute a waiver of such P11rty's right to later insist 
upon and demand strict compliunce by the other Party with the lenns of this Agreement 
Deemed Approval of11 Supplement or Payment Request will not constitute a waiver of the right 
of the City or the Diroctor of Public Works, as applicable, to obtain inforrnntion and documents 
that would have been required for 11 proposed Supplement or Payment Request to be complete. 

8.7 Pqnjes jn lmerest. Nothing in this Agreement, expressed or implied, is 
intended lo or will be i::onslrued to confer upon or to give to any person or entity other than the 
City, the Authority, und Developer any rights, remedies or claims under or by reason of this 
Agreement or any covenants, conditions, or stipulations of this Agreement; and all covenants, 
conditions, promises, and agreements in this Agreement contained by or on behalf of the City or 
Developer will be for the sole and exclusive benefit of the City, the Authority, 11nd Developer, 
subject to Section 8.4. 

8.8 Amendmcm. This Agreement may be amended from lime to time by the 
written agreement oflhe City and Developer, including a Supplement, executed by the City and 
Developer or otherwise Approved or Deemed Approved under Section I .!1. The Parties agree 
that changes to the forms of the P11yment Requests as needed to reflect an Alternative Financing, 
to rcnect formation and issuance alternatives as diseussed in section 4.2 of the Fin11nein11 Plan, or 
10 make other adjustments 10 clarify and expedite the payment process under this Asreement ore 
ministeri11l in nature and do not require an amendment to this Agreement. 

8.9 Couotemarts. This Agreement may be executed and delivered in any 
number of oounterparts (including by fax, pdf, or other electronic means}, each of which will be 
deemed an original, but all of which will constitute one and the same instrument. 



8, 10 lnlcmrctp!jon ofA&rc:mept. Unless otherwise specified, whenever in this 
Agreement reference is made to any capitalized Article, Section, Exhibit, Attachment, 
Supplement or any defined lenn, lhc reference will mean the Article, Section, Exhibit, 
Attachment, Supplement or defined 1erm in !his Agreemen!. Any reference lo an Article or 11 

Secllon includes nit subsections, clauses, and subparagraphs of that Article or'Section. The use 
in this Agreement of the words "including", "such as", or words of similar import when 
followin3 any general tcnn, s!atcmcnl or mailer will not be construed to Ii mil the st111emen1, 1erm 
or mailer 10 1he specific statements, terms or matlcrs, whether or not language of non-limitation, 
such as "without limhation" or "but not limited 10", or words of similar import, is used. In the 
event ofa conniel between the Rccit11ls and lhc remaining provisions of this Agreement, lhc 
remaining provisions will prevail. · 

9.1 Definitions. 

ARTICLE9 
DEFINITIONS 

"Acceptable Title" means title 10 real property or in1crest in real property free and clear 
of all liens, taxes, assessments, leases, casements, and encumbrances, whether or not recorded, 
except for: (a) those determined not to interfere materially with the intended use of such real 
property; (b) those required to satisfy the terms of the DOA or the City DA; and (c) if the lien is 
for any existing CPD, then the lien of the special taxes shall be a permitled exception to title so 
long as the real propcny, while owned by :my Governmental Entity, is e>iempl from !he speci11l 
tax to be lev1e!.l by the Cl'D. 

"Aeecpt11ncc Date" means !he date that un action by the City or other Governmental 
Entity, as applicable, to accept dedice1ion of or transfer of title to an Acquisition Facility 
becomes final. 

"Acqubiltion Facilities" meuns the lnfl'llstructure, Stormwater Management Controls, 
and other Improvements shown in Exbjbil ~. os such exhibit may be amended or supplemented 
from time 10 time in accordance with the provisions of this Agreement. 

"Actual Cost" means Qunlificd Project Costs of an Acquisition Facility or Component 
(which includes any applic11ble Developer Allocation or Agreed-Upon Alloc11tion). 

"AGreed-Upon Allocation" is denned in Ssctjoo 1.3Cb). 

"Agreement" is defined in the introductory paragraph. 

"Alternative Financing" is defined in the Pin.ancing Plan. 

"Applicable City Regulations'' is defined in the DDA. 

"Approve", "Approval" and "Approved" are defined in the DDA. 

"Assignment and Assumption Agreement" is defined in the DDA. 
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''Authority" means the Treasure Jslnnd Development Authority, a Calirornia non-profit 
public benefit corporation. 

''Authority Board" is delined in the ODA. 

"Authority Costs" is defined in the DD/\ 

"Authority Director" is delined in the DD/\. 

"Authori1.11tion" is delincd in the DD/\. 

"Authorized P11yment Colcuhltlon" is defined in Secljon 5,J. 

"Authorized Payments" menns: (a) the Qualified Project Costs shown in Exhjbjt A thet 
arc not for Acquisition Facilities or Components constructed by Developer; and (b) other 
amounts for which Developer is entitled to receive payment or reimbursement under the 
Financing Plan, such as Pre-Development Costs (not including any return on such Pre­
Development Cost~). 

"Board of Supervisors" is defined in 1hc DOA. 

"CFD" is defined in the Finnncir.g Plan. 

"CFD A1:t" is llcnm:ll in the Financing r11m. 

·'CFO Bonds" is defined in the Finuncing Plan. 

''CFD Conversion Dnte" is delined in the Financing Plan. 

"City" means the City and County of San rrancisco, a public body, corporate and politic, 
of the State ofColifornio. 

''City DA" is defined in the Financing Plan. 

"City Finance Deputy" means the of the City or any Person acting 
as such through a proper delegation of City under City policy (or any succegsor officer 
dcsi11n11ted by or under low). 

"Complete" (or il, variant "Completion") is defined in the DOA. 

"Component" meons a component or phase of an Acquisition Facility shown in 
E!ihibjt B. as amended from time to time by an Approved or Deemed Approved Supplement. 

"Constructlnr. Documents" has the meaning described in the DRDAP. 

"ODA" is defined in the Financing Plan. 
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"Deemed Approved" or "Deemed Approv1ll" means 11 Supplement or Jlayment Request 
that will be treated as Approved in the form submitted ror all purposes under this Aareemen1 due 
to the expiration of any applicable review and approval periods provided in this Agreement. 

"Developer" i~ defined in the DOA. 

"Developer Allocation" is defined in Section 4. !Id). 

"Development Rl!qull"C!ml!nlM" i• defined in the ODA. 

"Director of Public Works" means the Director of Public Works of the City (or any 
successor officer designated by or under law) or the Director's authorized designee, acting in that 
capacity under 1his A11rcement and the lnteragcncy Cooperation /\greement. 

"DRDAP" is defined in the ODA. 

"Effective Date" is defined in Section I, I. 

"Financing Plan" is defined in the ODA. 

''Funding Goads" is defined in the Financing.Pinn. 

"Funding Sources" is defined in the l'immcing rian, and is subject to the limillllions on 
the use of those fUnds set forth in the Financing Plan. 

''Governing Acl1" means, os applicablc, the CFO Act, the IFD Act, or the laws 
governing the issuance of CFO Bonds, IFD Debt, or Alternative Financing. 

''Governmental Entity" is defined in the DOA. 

"Identified Funding Sources'' is denned in Section 4. IW· 

"IF'D" is defined in the Financing Plan. 

''IFD Aet" is denned in the Financing Pinn. 

"IFD Dehl" is defined in the Financing Plan . 

.. lmprovemi:nl.s" is defined in the DOA. 

"Indenture" is defined in the Financing Plan. 

"Infrastructure'' is defined in the DOA. 

"Inspection Ri:quest" is defined in Section 3,1 Ccl. 

"lntcragency Coopcrotlon Agreement" is defined in the DDA. 

"Major Phu,e" is defined in the DOA. 
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''Net Avall11ble Increment" is defined in lhe Financing Plan. 

"Party" or "Parties" means, individually or collectively 11s the context requires, 
Developer and the City. 

"Payment Request"' means a document to be used by Developer in requesting payment 
for: (a) the Actual Costs an Acquisition Facility or Component, substaniially in ttlc fonn of 
E11hibiLC; or (b) an Authorized Payment to Developer, substantially in the form of Exhibit p. 

"Permit tu Enter" is defincd in the ODA. 

"Ptnon" is defined in the ODA. 

"Plans" means 1he applicable Construction Documents and Authorizations for the 
Acquisition Facilities or 11ny Components us Approved under the DDA, the City DA, Applicable 
City Regulations, or, if applicable, standards of the other Governmental Entity. 

"Pre-Development Costs" is dclincd in the Financing Plan. 

"Project'' is defined in the ODA. 

''Pruj°"t A\:i:uunts'' is dcfim;d in the Financing Phm. 

'"Project Applications" is defined in the lnteragcncy Cooperation Agreement. 

"Project Custs" is defined in the Fin11ncin11 Plan, 

"Project Site'' is defined in the DDA. 

"Prour or Payment" mc11ns o cancelled check, a wire confirmation demonstrotins 
delivery of a direct transfer of funds, an eicccutcd 11nd acknowledaed unconditional lien release. 
or other evidence Approved by the City demonslratini;i payment of the applicable Actual Cost. 

"Puhllc Financing" is dclincd in the rinuncing Plan. 

"Quallncd" is defined in the Financing Plan. 

"Rcm11lnde!r Taxes" is defined in the rinoncing Plan. 

"Remainder Taxes Project Ac:c:nunt" is defined in the Financing Plan, 

"Reviewing Party" is de lined in Section I .4. 

"Soft Cnst1" is dclincd in the Financing Plan. 

"Stormwater Management Controls" is defined in the DOA. 

"Sub-Ph111e" is defined in the DOA. 
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"Supplement" means a written amendment to Exhjbil 6 or E11hjbjt !l. 

"Supplement Review Period" is defined in Scctjon I .41al. 

"Third Party" means a Person that is not o Porty. 

"Third Party Relmbunements" means payments, if any, from Third Parties that arc 
received by Developer as n r<!imburoenient of Qualified Project Costs incu1Ted with respect to the 
Acquisition Facilities, such as utility or other reimbursements. 

''TransferH" is defined in the DOA. 

"Vll!lled Pnyment Request" is defined in Section 6.2. 

I REMAINDER OF PAGE INTENTIONALLY LEFT BLANK I 
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IN WITNESS Wl-IERF-OF, the Chy, Authority. and Developer h11ve each caused this 
Agreement to be duly c)lecuted on its behalf as of the EfTect\ve Date. 

CITY: 
CITY AND COUNTY or SAN 
FRANCISCO, n municipal corporation 

By:~·---~------
Namc:~-----------
1'itle: ------------

Approved as to rorm: 

DENNIS J. 1-IERRERA, 
City Auomey 

By: 

Name: =----::-:---------­Deputy City Allorncy 

Approved on------

AUTHORITY: 

rREASURE ISi-AND DEVELOPMENT 
AUTHORITY, 
o California non-profit public benefit 
1,:orporotion 
By; 
Nome: -----Title: Executive Director 
Authorii!:ed by City Resolution 
No. adopted ___ _ 
Approved as to Form: 

DENNIS J. HERRERA 
City Attorney 

By~------------
Deputy City Attorney 
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DEVELOt»F.R: 

TREASURE ISLANDCOMMUNITY DEVELOPMENT, I.LC, 
a California limited li11bilily comp11ny 

lly; UST Lcnn11r J-IW Sc11lu Sf Joint venture, 
11 Delaware general partnership 
ils co-Monap.ing Member 

By: 
Nnme: Kofi Bonner 
Its: Authorized Reprcscnt111ivc 

By: KSWM Treasure Island, LLC, 
11 Colifomi11 limitcd' liability company 
its co-Man11ging Member 

IJy: WMS Treasure lsl11nd 
Development I, Ll.C, 
a Deluware limited liability compuny 
its Member 

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

By: 
Name; Chris Meany 
Title: Co-Managing Member 
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EXHIBIT A 

Description of Acquisition Facllltles 
and Authorized Payment& to be Financed for the Project 

[To be completed and attached before execution of Acquisition and 
Reimbursement Agreement] 
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EXHIBIT B 

Description of Acquisition Facllltlea and Components, with Coat Estimates, 
and Authorized Pay.ments and Components · 

[To be completed from time to time) 
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EXHIBIT C 

Form of Payment R!Jquest - Acquisition Facllltles and Components 

PAYMENT REQUEST NO.------
MADE ON BEHALF OF: ___________ ("Developer") 
MAJOR PHASE: SUB-PHASE: __ _ 

The undersigned hereby rE1quests payment in the total amount of $ for 
the Acquisition Facilities or Components (as described In Exhibit B to that certain 
Acquisition and Reimbursement Agreement among the City and County of San 
Francisco, Treasure Island Development Authority, and Treasure Island Community 
Development, LLC, dated for reference purposes only as of , all as more 
fully described In Exhibit C-1. in connection with this Payment Request. the 
undersigned hereby represents and warrants to the Dlrec;tor e>f Public Works and the · 
City as follows: 

1. He (she) is a duly authorized officer of Developer, qualified to 
execute this Payment Request for payment on behalf of Developer and is 
knowledgeable as to the matters set forth In this Payment Request. 

2. The Acquisition Facilities or Components for which payment is 
requested were constructed In accordance with the DOA and City DA. and have 
been inspected and Approved for payment as indicated in the attached notice 
from the Director of Public Works. 

3. All costs of the Acquisition Facilities or Components for which 
payment is requested hereby are Actual Costs, and have not been inflated In any 
respect, as indicated in the attached Proof of Payment. The items for which 
payment is requeste<l have not been the subject of 11ny prior payment request 
submitted to the City. 

4. The costs for which payment is requested are not the subject of 
dispute with any contractor, subcontractor, matarlalman, or other Person who 
supplied goods or labor, as evidenced by the attached conditional or 
unconditional lien releases. 

5. Developer is in compliance with the terms and provisions of the 
Acquisition and Reimbursement Agreement and no portion of the amount being 
requested to be paid was previously paid. 

6. The Actual Cost of each Acquisition Facility or Component (a 
detailed calculation of which Is shown in Exhibit C·2 for each auch Acquialtlon 
Facility or Component), has been calculated in conformance with the terms of the 
Acquisition and Reimbursement Agreement. 
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7. To the knowledge of the undersigned, Developer Is not delinquent 
in Iha payment of ad valorem real property taxes, possessory interest taxes or 
special taxes or special assessments levied on the regular County tax rolls 
against property owned by Developer in the Project Site. 

8. The Payment Request must be paid solely from the following 
sources of Funding Sources: 

· ' . Fu.r:it;11na:~our~J& fr.or,n ~hl~h: :: · · ,,; .... · · · · r:, :. : · · · 1 11 , .. :r. ·1·" ·· 
, , : .. :A:f~~~1. posts ·"'.•Yb• i;-1,11.: 1:··· .. '· ·.:, '· : ! i .«.: :: 1tt~rlt1ri.ct!·F~hcti'na·s~uJj~· {::· 
•. I . ' · (check.one or mora.boxe.s\ .. ; : ::: I ' <1 '.:·fl: " • : \. "! ; ,'; ; • ~·1:/.'.: :' :: :! 

Total Actual Coat 

CFO No. 1 Bonds 
Remainder Taxes for CFO. No. 1 

CFO No. 2 Bonds 
Remainder Taxes for CFO No. 2 

IFD Debt for IFD No. 1 
Net Available Increment In IFD 

No.1 
IFD Debt for IFD No. 2 

Net Available Increment In IFD 
No.2 

Other Source (specify): 

9. Payments under this Payment Request, when Approved or 
Deemed Approved, to be made as follows: 

( ] The amount of $ to tt'la Project Account(&) neld 
by Developer at the following financial institution(s) by wire, according to the 
following instructions: 

[ ] The following amount(s) the following Third Party(ies) at the following 
address( es): 

10. Other relevant information about Payment Request: -----
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I hereby declare that the above representations and warranties and all 
information provided in this Payment Request. including attachments and exhibits, are 
true and correct to the best of m~· knowledge. 

Attachments: 

DEVELOPER: 

[insert name of Developer) 

By: 
Authorized Representative 

of Developer 

Date: ---------·-----

I ) Notice of Approval following inspection by Director of Public Works 
[ ) Unconditional li1m rele11$E1$ from the following: -------------

{ ) COnditional lien releases from the following: ------------­

[ J For Completed Acquisition Faclllty: Copy of recorded conveyance of land 
[ ] For Completed Acquisition Faclllty: Copy of determination of completeness 
I J For Completed Acquisition Facllity: Original assignment of warranties and 

guaranties 
( ) For Co1npleted Acquisition Facility: Original assignment of Plans 
( ] For Completed Acquisition Faclllty: Original assignment of reimbursements from 

Third Parties payable with respect to the Acquisition Agreement 
( ) For Completed Acquisition Facility: As-built drawings of lhe Acquisition Facility 
I J Exhibit C-1 
[ J Exhibit C-2 
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DEEMED APPROVAL NOTICE 

Under Section 4.2(bl of the Acquisition and 
Reimbursement Agreement, 

if you fall to notify Developer that 

thle Payment Request is Approved or disapproved 

within thirty (30) days after your receipt of this Payment 
Request, 

it will be Deemed Approved. 

Payment Request Approved on-------­
By: 

Director of Public Works 
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EXHIBIT C-1 

AcqLilaltlon Facllltlea and Components to Which Payment Request Applies 

PAYMENT REQUEST NO.-----
MADE ON BEHALF OF:-----------

MAJOR PHASE: --­
SUB-PHASE: ---

1. The Acquisition Facilities and Components for which payment Is 
requested under this Payment Request are: 

2. Contract Information for each contractor, subcontractor, materialman, and 
other contract for which payment is requested under this Payment Request is shown 
below. 

Name Amt. of Amt. Amt. 
Contract Requested Previously Pd. 

Total 

Attachments: 
[ ] Approved Suppiement(s) (include proof of delivery if Deemed Approved) 
{ ] Proof of Payment for each amount and included in the Actual Costs 
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EXHIBIT C-2 

Calculation of Actual Cost 

PAYMENT REQUEST NO.------
MADE ON BEHALF OF:-----------

MAJOR PHASE: __ _ 

1. Description (by reference to Exhibit B to the Acquisition 
and Reimbursement Agreement) of the Acquisition 
Facility or Component 

SUB-PHASE: ---

2. Actual Cost (list here total of supporting invoices and/or $ ------
other documentation supporting determination of Actual 
Cost, including any Developer Allocation): 

3. Subtractions: 

A Holdback for lien releases (see Section 4 4Cq) of ($ _____ __, 
the Acquisition and Reimbursement Agreement): 

B. Retention (see Section 4.4(el of the Acquisition ($ ------
and Reimbursement Agreement): 

C. Third Party Reimbursements: ($ _____ __, 

4. Total disbursement requested (Amount Usted in 2, lsss $ ------
amounts, If any, listed in 3) 

Attachmante - Complete Acquisition Facllltlaa Only; 
I ] Copies of Payment Requests for which release of retention is requested. 
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EXHIBIT D 

Form of Payment Request- Authorized Payments 

PAYMENT REQUEST NO.-----
MADE ON BEHALF OF: ___________ {"Developer") 
MAJOR PHASE: SUB-PHASE: ---

The undersigned hereby requests payment in the total amount of $ for 
the reimbur!lement of Authorized Payments {as described in Exhibit B to that Acquisition 
and Reimbursement Agreement), to be paid !iOlely from following Funding Sources: 

' 
' 

Total Authorized Pavment 

CFO No. 1 Bondi 
Remainder Taxes for CFO No. 1 

CFO No. 2 Bonda 
Remainder Taxes for CFO No. 2 

IFD Debt for IFD No. 1 
Net Avallable Increment In IFD No. 

1 
IFD Debt for IFD No. 2 

Nat Available lncramant In iFO No. 
2 

In connection with this Payment Request, the underaigned hereby represents 
and warrants to the City as follows: 

1. He (she) Is a duly authorized officer of Developer, qualified to 
execute this Payment Request for payment on behalf of Developer and is 
knowledgeable as to the matters set forth in this Payment Request. 

2. The items ror which payment is requested have not been the 
subject of any prior payment request submitted to the City. 

3. Developer is In. compliance with the terms and provisions of the 
Acquisition and Reimbursement Agreement and no portion of the amount being 
requested to be paid was previously paid. 

4. To the knowledge of the undersigned, Developer is not delinquent 
in the payment of ad valorem real property taxes, possessory interest taxes or 
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special taxes or special asse&&ments levied on the regular County tax rolls 
against property owned by Developer in the Project Site. 

I hereby declare that the above representations and warranties and all 
information provided In this Payment Request, Including attachments and exhibits, are 
true and correct to the best of my knowledge. 

DEVELOPER: 

[insert name of Developer} 

By: 
Authorized Representative 

Date:-----
Attachments: 
[ J Proof of Payment 
[ ] Authorized Payment Calculation 

DEEMED APPROVAL NOTICE 

Under Sts=tlon 5.2 of the Acquisition and Reimbursement 
Agreement, 

If you fall to notify Developer that 

this Payment Request Is Approved or disapproved 

within ten (10) days after your receipt of this Payment 
Request, 

it will be Deemed Approved. 

Payment Aequeat Approved and counter .. lgned on ------
' --· 

By:_~---------~ 
Executive Director 
Treasure Island Development Authority 
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Attachment B 

Expected Categories of Island Wide Coats 

[ATIACHED] 
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Financing Plan Attachment B 
Expected Cateaorles of Island· Wide Costs 

Lnnd Preparation 
Environmental Rcmcdi11tion Work cost cap insurance 
Island Perimeter Flood Pro1cctio11 Improvements 

In fr11structu re 
Island Causeway (connecting YBI to Tl) 1 

Viaduct Upgrade and Romps Cost Contribution2 

O!Tsite Utilities and Trunk Lines 
Water Storage Tanks 
On site Renewable ~nergy Generation 
Firelighting Water Supply System 
Central Utilities Plants 
Interim Construction and Utilities thal have island-wide benefits 

Public Parks and Open Space; Landseaping 
YBI MMP 
YBI Milltop Park 
Y [ll Bcoch Park 
Nonhem Wilds 
Ballfields 
Pier I 
Ferry Plnzo Pork 
Cuhurul Park I Chapel 
Urban Fann 

Community FaclllUci12 

School 
Police &. Fire 
Day Care 
Other community facilities 

Tl'Qnsport11tio11 and Tl'llnllit Systems2 

Ferry Tcnninal Construction 
Perry Quay Construction 
F<"rry Boal~ Purchaso 
AC Transit Bus Purchase 
Muni Bus Subsidy 
Public On-Island Shuttle Purchnse 

1 Island Cau,cway c11111S are Island-wide due 10 its value 10 illl ph~ of Tl 
2 CoslS are island-wide, bu1 may be incliaihlc for reimburxmcnl from IFD Debi if Developer ii-Y• 1hcsc· 
cos1s lhl'()ugh subsidy conlriburions m1hcr than dirwt con11rucllon cosr payment 

Attachment B to Exhlhtt EE 



Bike Lending Library 
Congestion Pricing Equipment 
Permanent Surface Parking 1.ots 
Public Parkins Meters 
Public Parking Garages 

Puhlh: Historic Building Rehab Costs 

Building 2 (to the extent used as grocr.ry store or other island-wide benefit) 
.Other historic structures (if structure used for public community-wide benef11) 

Land P11yments 
Planning and Entitlement CostsJ 
Ocsi&n nnd Englnei:ring Costs3 

i\'ee11 / Bonds I Permlts3 

ConstrucHon Management Costs3 

'Share ofcoRM cnnRiderl!d islnnd·wldo will be pro-rated by cnlcula1ing share ofqualiflcd i•land·wida costs 
to total qualitlcd projcc:I costs (undors1nndln111hn1 some lsland·wldc costs mqy not also be qualined costs) 
and multlplyina that ratio hy the lotal costs lncul't(?d in any category marked for proration in thi• mnnncr. 
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Exhibit FF 

Infrastructure Plan 

Exhibit FF not included in the recorded version of the DOA, but such Exhibit shall be 
kept on tile with the Authority and available to the public in accordance with Section 28.35 or 
the ODA. 





Exhibit GG 

Parks and Open Space Plan 

Exhibit GO not included in the recorded version of the ODA. but such Exhibit shall be 
kept on file with the Authority and available to the public in nccordance with Scctjon 28.35 of 
theDDA. 





Exhibit HH 

PERMIT TO ENTER 

THE TREASURE ISLAND DEVELOPMENT AUTHORITY, a California non.profit, 
public benefit corporation ("Authority"), grants to TREASURE ISLAND COMMUNITY 
DEVEl.Ol'MENT, LLC, a C111iforni11 limitc:d liability compimy ("PermlUee"), I\ nun-cixi;lu~ivc 
permit to enter upon certain Authority-owned or -leased reel property (hereinafter referred to es 
.the "Permit Area") located at . upon the terms, covenants and 
conditions hereinafter set forth in this Permit to Enter ("Permit"). 

l. Permit Area; The Permit Area is more particularly shown on l;'.xhibit HH-1 
hereto and made a pan hereof. The Permit is non-exclusive and is subject to the rights of ingre!ls 
and egre5s by the Authority and others, who are authorized to access portions of the Permit Area. 

2. • Interim Usg: The Pennittee shall use the Permit Area to [describe 
permitted activities] ("Interim Use"). No uses other than those specifically stated herein are 
11uthorizcd hereby. 

J. Tlmq of Engry: Entry may commence, once the Permit is l'ully executed, on 
-------'at 8;00 a.m. Entry shall terminate on , at 5:00 l).m., 
unless oarlier tcrmin11ted by the Authority under Section 11 hcrcofor earlier terminated by 
Perminee by cessation of activities/operations, or unless such time is extended by the Executive 
Director. 

4, Nayy Consept: If the Permit Area is •:>wned by the United States of America, 
acting by and through the Dep11nmcnt of the Navy ("Navy"), and leased or licensed by the 
Authority, then this Permit shall be subject to (i) the Navy's prior written consent and (ii) all of 
the npplicable terms and conditions of the lease agreement or license between the Navy and the 
Authority. · 

S. lndemnlOcation: 

11. General lndemnjficatjon: Permittee shall defend, hold hannless and 
indemnify the Authority, the City and County of San Frnncisco (the "City") nnd/or their 
respective commissioners, members, officers, agents and employees of and· from any 11nd all 
claims, demands, losses, costs, expenses, obligations. damages, injuries, actions, causes of action 
end l'abilities of every kind, nature and description directly or indirectly, arising out of or 
connected with this Permit and any of the Permittee's operations or activities related thereto, and 
excluding the willful misconduct or gross nogligence of the person or entity seeking to be 
defended, ir.demnified or held harmless, and excluding 11ny and all claims, demands, losses, 
costs, expenses, obligations, dam11gcs, injuries, action, causes of action or liabilities of any kind 
arising out of any Release (as defined in Section 6.fbelow) or threatened release ofany 
Hazardous Substance (as defined in Section 6.d below), pollufllnt, or contaminant, or any 
condition of pollution, contamination, or nuisance which shall be governed exclusively by the 
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provisions of Section 6,i:; below. This section does not apply to contracts for construction design 
services provided by a design professional, as defined.in California Civil Code Section 2782.8. 

b. Indemnification By Desilm Professjonals: This section applies to any 
design professional 111 defined in California Civil Code Section 2782.8 who is or will provide 
professional services as part of, collateral to, or affecling this Permit with the Permittee ("Design 
Profe11lon1I"), Each Design Professional who will provide design services shall defend, hold 
hannless and indemnify the Authority, the City and their respective commissioners, members, 
officers, agents and employees of and from ell claims, loss, damage, injury, actions. causes of 
action and liability of every kind, nature and description directly or indirectly that arise out of, 
pertain to, or relate to the negligence, rocklessne:ill, or willful misconduct of the Design 
Professional. It is expressly agreed and understood that the duty orindemnification pursuant to 
this section is to be interi>reted broadly to the greatest c;t1;tent pennitted by 111w, including but not 
limited to California Civil Code Seclion 2782.8. 

c. No Mcchanjcs' Ljens: Permittee shall not pem1it any mechanics' or other 
liens to be levied against the Pennit Area for any labor or material furnished to Pennittee or 
claimed to have been furnished to Pcrmittee or to Pcrmittcc's asents or contrnctors in connection 
with the lnttorirn Use and Pcrmitlee shall hold the A1.1thority free and harmless from any and all 
cost or expense connected with or arising from the Interim Use. 

6. Hazardous Material Acknowlcdgemept and !ndemniOcatJqn: 

a. Hazardous Muterial Acknowledpmant: Permittee recognizes that. in 
entering upon the Permit Area and performing the Interim Use under this Pennit. its amployees, 
invitees, subpcrmittees and subcontractors may be working with, or be expoRed to substances or 
conditions which are to;t1;ic or otherwise hazardous. Permittee acknowledges that the Authoriry is 
relying on the Permittee to identify and evaluata the potential risks involved and to take all 
appropriate precautions to avoid such risks to its employees, invitees, subpermittees and 
subcontractors. Pcrmittec 11grees that it is assuming full responsibility for ascertaining· the 
existence of such risks, evaluating their significance, implementing appropriate safety 
prc1>autions for its employees, invitees, subpo:rmittees and subcontractors and making the 
decision on how (and whether) to enter upon the Permit Arca and carry our the Interim Use, with 
due regard 10 such risks and appropriate safety precautions. 

b. Proper Disposal of Hazardous M11tedals: Permittee assumes sole 
responsibility for managing, removing and properly disposing of any waste produced during or 
in connection with Permittee's enlry and/or Interim Use of the Permit Area includina. without 
limitation, preparing and executing any manife~t or other documentation required for or 
associated with the removal, transportation and disposal of hazardous subst11nces to the extent 
required in connection with the Permitte.e's activities hereunder. 

c. Toxics !ndemnificatjon: Perrnittee shall defend, hold harmless and 
indemnify the Authority, the City ttnd their respective commissioners, members, officers, 11gcnt1 
and employees from 11nd against any and all cla.ims, demands, actions, causes of action or suits 
(actual or threatened), losses, costs, expenses, obligations, liabilities, or damages, including 
interest, penalties, engineering consultant and attorneys' fees of every kind. nature and 
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description. resulting from any release or threatened release of a hazardous substance, pollutant. 
or contaminant, or.any condition ofpollulion, contamination, or nuisance in the vicinity of the 
Permit Area or in ground or surface waters associated with or in the vicinity of the Permit Area 
to the extent that such release or threatened release, or condition is directly created or aggravated 
by the Interim Use undertaken by Pennittee pursuant to this Permit or by any breach of or failure 
tn duty rierform or observe any term. covenant or agreement in this Permit to be performed or 
observed by the Penni nee, including but not limited to any violation of any Environmental Law 
(as defined in Section 6.e below); proyided, however. that Pennittee shall have no liability, nor 
any obligation to defend, hold harmhiss or indemnify any person for any claim, action, loss, cost, 
liability, expense or damage resulting from (i) the willful misconduct or gross negligence of the 
person or entity seeking to be defended, indemnified or held hnrmless. or (ii) the discovery or 
disclosure of any pre-existing condition on or in the vicinity of the Permit Area: and providpd 
.fu!:t!l;J: thnt Pennittee shall be held to a standard of care no higher than the standard of care 
applicable 10 environmental and geotechnic11l professionals in San Francisc<>. 

d. t[azprdous Substancn: For purposes of thi~ Permit, the tem1 .. Hazardous 
Substllncii" shall have the meaning set forth in the Comprehensive Environ1nental Response, 
Compensation, and Liability Act of 1980, as amended, 42 U. S. C. Section 960 I ( 14), and in 
addition shall include, without limitation, petroleum, (incl.iding crude oil or any fracti<>n 
thereof), nsbestos, asbestos-containing matcrinls, polychlorinated biphenyls ("PCBs" or "PCB"), 
PCB-containing materials, all hazardous substances identified at California Health & Safety 
Code Sections 25316 und 25281 (h), all chemicals listed pursuant to California Health & Safety 
Code Section 25249.8, and any substance deemed a hazardous substance, hazardous material. 
hazardous waste, pollutant or contaminant under applicable state or local law. 

e. Enyjmnmental Law:i: For purposes of this Permit, the term 
"Environmental Laws" shall include but not be limited to nil federal, state and locul laws, 
n.igulations, ordinances, and judicial and administrative directives, orders and decrees dealing 
with or pertaining to solid or hazardous waste, wastewater discharges, drinking water. air 
emissions, Hazardous Substance releases or reporting requirements, Hazardous Substance use or 
~torage, and employee nnd community right-to-know requirements, related to the Interim Uao. 

f. Relea5e: For purposes of this Permit, the term "Relea1e" shall mean any 
spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, 
leaching, dumping, or disposing into the environment (including the abandonment or discarding 
of barrels, containers, and other clos.ed receptacles containing any Hazardous Substance or 
pollutant or contaminant). 

g. Soils !nvestjgatjon: If the Interim Use under Section 2 of this Permit 
includes nny soils investigations, then Permittee warronts as follows: 

(I) If any soils investigation permitted hereby involves the drilling of 
holes having a diameter dimension that could create a safety hazard for persons, said holes shall 
during any drilling opcmtions be carefully safcgu1mlc.-d und shull up<>n the completion of said 
drilling opora1ions be refilled (and compacted to the extent necessary) to the level of the original 
surface penetrated by the drilling. 
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(2) The Authority has no responsibility or liability of any kind or 
clu1racter with respect to any utilities that may be located in or on the Pennit Area. J>ennittee has. 
the sole responsibility 10 locate the same and to protect the same from damage. Pennittee shall 
be solely responsible for any damage to utilities or damage resulting from any damaged utilities. 
Prior 10 the start of the Interim Use, the Permittce is advised to contact Underground Services 
Alert for assistance in locating existing utilities at (800) 642-2444. Any utility conduit or pipe 
encountered in excavations not identified by Underground Servic,es Alert shall be brought to the 
attention of the Authority immediately. 

(3) All soils test data and reports prepared based thereon, obtained 
from these activities shall be provided to the Authority upon request and the Authority moy use 
said data for whatever purposes it deems appropriate, including making it available to others for 
use in connection with any development. Such data, reports and Authority use shall be without 
any charge.to the Authority. 

(4) Any hole drilled shall, if not refilled and compacted at the end of 
each day's operation, be carefully s11fe1Juardc::d and secured after the completion of each day's 
work, as sh11ll tho drilling work aroa 11nd any equipment if left on the Pcnnit Arca. 

7. lnKuranec: Pcrmittec shall procure and maintain coverage for the duration of the 
Permit, inciuding any extensions, insurance against claims for injuries to persons or d11mages to 
property which may arise from or in connection with performance oflnterim Use by the 
Permittee, its agents, representatives, employees or subcontractors. The cost of such insurance 
shall be borne by the Permittee. 

a. Rc1111ireci Coycrages. Permittee shall procure and maintain throughout the 
Term of this Permit and pay the cost thereof the following insurance: 

(i) If Pcnnittee has employees, Worker's Compensation Insurance in statutory 
amounts, with Employers' Liability Coverage with limits of not less than SI ,000,000 for each 
accident and oc;;urrcncc; and 

(ii) Comprehensive or Commercial General Liability lnsurllnCe with limits not 
less than S 1,000.000 each occurrence Combined Single Limit for Bodily Injury and Property 
Damage, including coverage for Contractual Liability, Host Liquor Liability, Personal Injury, 
Advertising Liability, Independent Contractors, Explosion, Collapse and Underground (XCU), 
Broad Form Property Damage, Products Liability, Completed Operations and Sudden and 
Accidental Pollution; and 

(iii) Comprehensive or Business Automobile Liability Insurance with limits 
not less than S 1,000,000 each occurrence Combined Single Limit for Bodily Injury and Property 
Damage, including coverage for owned, non-owned and hired autQmobiles, if applicable, which 
insurance shall be required if any automobiles or any other motor vehicles are operated in 
connection with Perminee's activity on, in 11nd around the Permit Area; and 

(iv) Such other insurance as required by law or as the City's Risk Monager 
may require. 
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b. C!ajms Made Po!jcy. Should any of the required insurance be provided 
under a claims-made form, Perinittee shall maintain such coverage continuously throughout the 
tenn of this Permit, and, without lapse, for two (2) years beyond the expiration of this Permit, to 
the effect that, should occurrences during the Term give rise to claims made after expiration of 
this Penni!, su1,;h ch1im11 shall be covered by such claims-made policies. 

c. Annual Aggn:Hte LimjC. Should any of the required insurance be 
provided under a fonn of coverage that includes a general annual aggregate limit or provides that 
claims investigation or legal defense costs be included in such annual aggregate limit, such 
annual agyregate limit shall be not less than double the occurrence limits specified above. 

d. Additional lnsyrcds. Liability policies shall be endorsed to name as 
additional insureds the "Treasure Island Development Authority, City and County of San 
Francisco, United States of America, acting by and through the Department of the Novy. and 
their officers, directors, employees and agents" (Insurance Certi ticate with Endorsement for such 
additional insureds). 

e. P11y1m;nt of Premiums. Permittee shall pay all the premiums for 
maintnining all required insurance. 

f. Wajyer of Subrogation Rji;:ht§. Notwithstanding anything to the contrary 
contained herein, Authority and Pennittee (each a "Waiving Party") each hereby waives any 
right of recovery against the other party for any loss or damage sustnined by such ot.her party 
with respect to the Permit Area or any portion thereof or the contents of the same or any 
operation therein, whether or not such loss is caused by the rault or negligence of such other 
party, to the extent such loss or damage i~ covered by insurance which is required to be 
purchased by the Waiving Party under this Permit or is actually covered by insurance obtained 
by the Waiving Party. Each Wa!ving Party agrees to cause its insurers to issue appropriate 
waiver of subrogation rights endorsements to all policies relating to the Penn it Arca; provided, 
tho foilun: to obtain any such endorsement shall not afT.::ct tho above waiver. 

g. General lnsymncc Matters. 

{I) All insurance policies shall be endorsed to provide thirty (30) days prior 
written notice of cancellation, non·r"newal or reduction in coverage or limits to Authority .. 

( 2) All insurance policies shal I be endorsed to provide that such insurance 'is 
primary to any other insurance available to the additional insureds with respect to claims covered 
under the policy and that insurance applies separately to each insured aaainst whom claim is 
made or suit is brought, but the inclusion of more than one insured shall not operate to increase 
the insurer's limit of linbility. 

(3) Before comm~ncement of activities under this Permit, ccrti ficates of 
insurance and brokers' endorsements, in fonn and with insurers acceptable to Authority, shall be 
furnished to Authority, ulong with complete copies of policies if requested by Authority. 

(4.J All insurance policies required to be maintained by Pcrmirtee hereunder 
shall be issued by an insurance company or companies reasonably acceptable to Authority with 
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an AM Best rating of not less than A-VIII and authorized to do business in the State of 
California. 

h. Np Limitation on !ndemnitjes. Permittee's compliance with the provisions 
of this Section shall in no way relieve or decrease Permittee's indemnification obligations herein 
or any of Perminee's other obligations or liabilities under this Penn it. 

i. Lgpse of Insurance. Notwithstanding anything to the contrary in this 
Permit, Authority may elect in Authority's sole and absolute discretion to terminate this Permit 
upon the lapse of any required insurance coverage by written notice to Permittee. 

j. fennittee's Personal Prgperty. Permittee shall be responsible. at its 
ex.pense, for sep1u11tely insuring Pcrmittee's Personal Property. 

k. Subpermjttec: Pennittee shall include all subpermittces as insureds under 
its policies or shall require each subponnittees to furnish separate insurance certificates and 
endorsements. All coverages for subpcnnittees shall be subject to all the requirements stated 
herein. 

8. "A1 Is". Maintenance. Re1tor11tlon. ygcptlng: The Pennit Arca is accepted 
"AS IS" and entry upon the Pennit Area by Pennittca is an acknowledgment by Pennittec that 
all dangerous places and defects in said Pennit Area are known to it and are to be made secure 
and kept in such secure condition by Permittee. Pcnnittec shall maintain the Permit Area so thnt 
it will not be unsafe, unsightly or unsanitary. Upon tennination of the Permit, Permittee shall 
vacate the Permit Area and remove 11ny and all personal property located thereon and restore the 
Permit Area to its condition at the time of entry. The Authority shall have the right without 
notice to dispose of any property left by Permittee after it has vacated the Permit Area. 
Authority makes no representations or warranties, ex.press or implied, with respect to the 
environmental condition of the Permit Area or the su1TOunding properly (including without 
limitation all facilities, improvements, structUres and equipment thereon and soil and 
groundwater thereunder), or -.:ompliance with any Environmental Laws, and gives no 
indemnification, express or implied, for any costs of liabilities arising out of or related to the 
presence, discharge, migr11tion or Release or threatened Release of the Hazardous Substance in 
or from the Pennit Area. 

9. CompJlanee With Lpws: 

n. Cgmp!iancc with all law1: All activities and oper11tiona of the Pcnnittco 
and/or its agents, contractors or employees or authorized entries under this Permit shall be in full 
compliance with nil applicable laws and regulations of the federal, state and local governments, 
including but not limited to mitigation measures, ifany, wbjch are attagbed hereto and made 11 
part hereofns if set for1h in full. 
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b. Nondiscrimjoatjon: The Permittee herein covenants tbr himself or herself 
and for all persons claiming in or through him or her that there shpll be no discrimination agPinst 
or segregation of any person nr group of persons on account of race, color. creed. religion, tei't, 
sexual orientation, gender identity, marital or domestic partner status, disability (including AIDS 
or Hrv status), national origin or ancestry in the use, occupancy or enjoyment of the Permit 
Area. 

l O. Security of Permit Area: There is an existing fence with gates around the 
Permit Area: Yes 0 No 0 
!f"Yes" is checked Pbove, Permittee shell maintain said fence in good condition and repair any 
damage caused by Permittee or as a result of the Interim Use. Permittee may relocate the fence 
as needed, provided that the fence is restored to its original condition upon termination of the 
permit. During the term of the permit, the Permittee shall keep the Permit Area secure at all 
times. · 

l 1. Early Terminntlnn: This Permit may be terminated by Authority for the 
violation by Pennittee ofany of its terms, covenants and conditions under this Permit and the 
failun: by Pennittee to cure such violation with 48 hours 11ftcr written notice from Authority to 
do so, or 24 hours' notice if the total !ime of permitted entry under Section 3 is four (4) days or 
less. Written notice under this section shell be sufficient if such notice is posted at the Permit 
Arco and sent by facsimile transmission to the Permittee's office at [ ].] 

12. En!rv under P£tm!nee Authority: The Permit granted Pennittee for the Interim 
Use as defined in Section 2 shall mean pnd include all subpermittees, agents and employees of 
the Permittee. In this regard, Permittee assumes all responsibility for the safety of all persons 
and property ond nny contents placed in the Permit Arca pursuant to this Permit. All rnterim 
Uses performed in the Permit Area and all persons entering the Permit Area and all property and· 
equipment placed therein in ftirtherence of the permission granted herein is presumed to be with 
the express authoriution of the Permittee. 

13. Governing Law: This Permit shall be governed by und interpreted under the 
laws of the State of California. 

14. Attorney!' Fees: In any action or proceeding arising out of this Permit, the 
prevailing party shall be entitled to reasonable nttomeys' fees and costs. For purposes of this 
Permit, the reasonable fees of attorneys of either party shall be based on the fees regularly 
charged by private attorneys with the equivalent number of years of experience in the subject 
matter area of the low for which the attorney's services for either party were rendered who 
practice in the City in law firms with approximately the same number ofottomeys as employed 
by the San Francisco City Attomoy's Office. 

IS. Sp9cial Provisions: 

u. MacBrjdc Princjgles ·Northern Jrel11nd. The City and County of San 
Francisco and the Authority urge companies doing business in Northern lrehmd to move toward 
resolving employment inequities pnd encourages them to abide by the MacBridc Principles us 
expressed in San Francisco Administrative Code Section 12F. I, et seq. The City and County of 
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San Francisco and the Authority also urge San Francisco companies to do business with 
corporations that abide by the MacBride Principles. Pcnnittee acknowledges that it has read and 
understands the above statement Ot"thc City and County of San Francisco and the Authority 
concerning doing business in Northern Ireland. 

b. Non-Qjscdmjnatjon. 

_____ ...,,... __ Covenant Not to Discriminate. In the performance of this Pennit, 
Permittee covenants and agrees not to discriminate on the basis of any fact or perception of a 
person's mce, color, creed, national origin, ancestry, age, sex, sexual orientation, gender identity, 
domestic partner status, marital status, disability, height, weight or acquired immune deficiency 
(AIDS) or HIV syndrome against any employee of, any City or Authority employcc working 
with, or applicant for employment with. Permittee, in any of Permittee's operations within the 
United States, or against any person seeking accommodations, advantages. f11cilitics, privileges, 
services, or membership in all business. social. or other establishments or organizations operated 
by Perrnitlce. 

(2) Subcontracts. Permittec shall include in all subcontracts relating to the 
Premises a non-discrimination clause applicable to such subcontractor in substantially the form 
of Section 28.1 above. In addition, Permittee shall incorporate by reference in all subcontracts 
the provisions of Sections 128.2(11), 12B.2(c)-(k), 11nd l2C.3 of the San Francisco 
Administrative Code and shall require all subcontractors to comply with such provisions. 
Permittee's failure to comply with the obligations· in this Section shall constitute a maleriol 
breach of this Permit. 

(.3) Non-Djscrimjoatjon jn Benefits. Ponnittee docs not 11s of the date of this 
Permit and will not during the tenn of this Permit, in any of its operations in San Francisco or 
where tho work is being performed for tho City or elsewhere within the United Stato5, 
discriminate in the provision of bereavement leave. family medical leave, health benefits, 
membership or membership discounts, moving expense~, pension and retirement benefits or 
travel benefits, as well as any benefits other than the benefits specified above, between 
employees with domestic panners 11nd employees with spouses, and/or between the domestic 
partners and spouses of such employees, where the domestic partnership has been registered 
with 11 governmental entity pursuant ro state or local law 11uthorizing such registration. subject 10 

the conditions set forth in Section I 2B.2(b) of the San Francisco Administrative Code. 

(4) Incorporation ofAdminjstmrjve Code ProvisiQns by Reference. The 
provisions of Chapters 128 and 12C of the San Francisco Administrative Code relating to non­
discrimination by parties contracting for the use of City property are incorporated in this Section 
by reference and mudc a part of this Pennit 11s though fully set forth herein. Perrnittee shall 
comply fully with and be bound by all of the provisions that apply to this Pem1it under such 
Chapters of the Administrative Code, including but not limited to the remedies provided in such 
Ch11pters. Without limiting the foregoing, Permittec understands that pursuant to Section 
I 2B.2(h) of the San Francisco i\dministrative Code. a penalty of Fifty Dollars (SSO) for each 
person for each calendar day during which such person was discriminated ogainsr in violation of 
the provisions of this Permit may be assessed against Pennittee and/or deducted from any 
p11yments due Permittee. · · 
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c. Tropical Hardwoods and Virgin Redwood. The City and County of San 
Francisco and thr: Authority urge companies not to imrort. purcha.-.e, obtain or uge for any 
purpose. any tropical hardwood, tropical hardwood wood product, virgin redwood or virgin 
redwood wood product, ex1:ept as expressly pennitted by the application of Sections 802(b) and 
80J(b) of the San Francisco Environment Code. Permittee agrees that, except 11s permitted by 
the application of Sections 802(b) and SOJ(b), Pennittee shall not use or incorporate any tropical 
h11rdwood, tropical hardwood wood product, virgin redwood or virgin redwood wood product in 
the performance of this Pennit. 

d. No Tobacco Adyertjsjng. Pcnnittee acknowledges and agrees that no 
11dvertising of cigarettes or tobacco products is allowed on any real property owned by or under 
the control of the Authority, including the property which is the subject of this Permit. This 
prohibition includes the placement of the name of a company producing, selling or distributing 
cigarettes or tobacco products or the name of any cigarette or tobacco product in any promotion 
of any event or prOduct. This prohibition does not apply to any advertisement sponsored by 11 

state, local or nonprofit entity designed to communicate the health hazards of cigarettes and 
tobacco products or to encourage pe;,ple not to smoke or to stop $making. 

c. Conflicts of lnten:st. Through its execution of this Pennit, Pcrmittee 
acknowledges tha: it is familiar with the provisions of Section IS. I 03 of the San Fram;:isco 
Charter, Article III, Chapter 2 of City's Campaign and Governmental Conduct Code, and 
Sections 87100 et seq. and Sections 1090 et seq. of the Government Code of the State of 
California, and certifies th11t it does not know of any facts which would constitute a violation of 
said provision, and agrees that if Permittee becomes aware of any such tact during the temi of 
this Pcnnit. Permittce shall immediately notify Authority. 

f. Food Secvjce Wagte Reduction. Permittee agree~ to comply fully with and be 
bound by all of the provisions of the Food Service Waste Reduction Ordinance, as set forth in the 
San Francisco Environment Code, Chapter 16, including the remedies provided, and 
implementing guidelines and rules. This ordinance prohibits the use of polystyrene foam 
disposable food service ware and requires the use of compostablc or recyclable food service ware 
b)• anyone serving food in San Francisco. The provisions of Chapter : 6 are incorporated herein 
by reference and made a part of this Permit as though fully set forth. This provision is a material 
term of this Permit. By entering into this Permit, Permittee agrees that if it breaches this 
provision, Authority will suffer actual damages that will be impractical or extremely difficult to 
detennine; funher, Permittee agrees that the sum of One Hundred Dollars{SI00.00) liquidated 
damages for the first breach, Two Hundred Doll111'1 ($200.00) liquidated damages for the second 
breach in the same year, and Five Hundred Dollars ($500.00) liquidated damages for subsequent 
breaches in the same year is a reasonable estimate of the damage that Authority will incur based 
on the violation, established in light of the circumstances existing at the time this Pennit was 
made. Such amounts shall not be considered a pen11lty, but rather agreed monetary damages 
sustained by A11thority because of Permittee's failure to comply with this provision. 

g. Notification of Limitatjons on Contributions. Through its execution of this 
Permit. J>errnittce acknowledges that it is familiar with Section I. 126 of the San Francisco 
Campaign 11nd Governmental Conduct Code, which prohibits any person who contracts with the 
City or a state agency on whose board an appointee of a City elective officer serves, for the 
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selling or leasing of any land or building to or from the City or a state agency on whose board an 
appointee of a City elective officer serves, from making any campaign contribution to (I) an 
individual holding a City elective office if the contract must be approved by the individual, a 
board on which that individual serves, or a board on which an appointee of that individual serves, 
(2) a candidate for the office held by such individual, or (3) a committee controlled by such 
individual, at any time from the commencement of negotiations for the contract until the later of 
either the termination of negotiations for such contrnct or six (6) months at\er the date the 
contract is approved. Pcrmittee acknowledges that the foregoing restriction applies only if the 
contract or a combination or series of contracts approved by the same individual or board in a 
fiscal year have a total anticipated or actual value of SS0,000 or more. Permittee funher 
acknowledges that the prohibition on contributions applies to each prospective party to the 
contract; each member of Permittee 's board of directors; Pcrmlttee' s chairperson, chief executive 
officer, chief financial officer and chief operating officer; any person with an ownership interest 
or more than 20 percent in Pennittee; any subcontractor !isled in the bid or contract; and any 
committee that is sponsored or control led by Permiltee. Additionally, Permillee acknowledges 
that Pennittee must inform each of the persons described in the preceding sentence of the 
prohibitions contained in Section 1.126. 

16. Supplementary Proy!s!ons: 

a. Is additional insurance required? Yes D No 0 
(\ddjtional Insurancg: lf"Ycs" is checked ubove, Pennittee shall obtain udditional insurance 
consisting of insurance protecting against loss or damage to re1d and personal pl'.Qperty caused by 
fire, water, theft, vandalism, malicious mischief or windstonn, and any other causes contained in 
standard policies of insurance. Perrnittee shall supply such insurance in an amount of not less 
than the replacement value of the buildings and improvements on the Permit Arca. evidenced by 
a policy of insurani:e and/or certificate attached hereto in the fonn and on the terms specified 
above and with the Authority and the City as additional insured. 

b. Is a fence and gate rcquired? Yes 0 No 0 
Fence and Gate: lf"Yes" is checked above, the Permittee shall, at its expense, erect a fence 
(with gate) securing the Permit Area before entry on the Permit Area and shall mnintain said 
fence and gate in good condition and repair during the time of entry as specified in Sggtjon 3. 
Said fence and gate erected by Permittec shall constitute the personal property of Permittec. 

c. Is security personnel required? Yes 0 No 0 
Security Personnel: lf''Yes" is checked above, Pcrmittce shall provide necessary security 
personnel at its own expense to prevent unauthorized entry into Permit Arca during: 

Daytime: Yes 0 No 0 Nighttime: Yes 0 No 0 

d. Will subpermittecs use the Permit Area? Yes 0 No 0 
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Subpcrmittcc:s: lf"Ycs" is checked Above, each subpcrmittcc shall execute this Permit by which 
execution each such Subpermirtee agrees to all of the terms, covenants and conditions hereof. 
However, subpenniltees may be covered under Pcmnittee's insurance in lieu of obtaining nnd 
maintaining separate insurFince pursuant to Sectjon 7.k. As additional subpermittees are 
identified for various aspects of the Interim Uso hereunder, they shall execute this Permit, if still 
valid, or a new permit to enter, before entering the Permit Areo or commencing operations 
therein. 

HH-11 



IN WITNESS WHEREOF. the parties hereto have duly executed this instrument in triplicate ns 
of the day of , 20_. 

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

By:_~----------~ 
Namc:~--~--~------
Titlc: 

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

By: ---------~·-----Name: 
Title:-------

APPROVED AS TO FORM: 
DENNIS J. HERRERA, 
City Attomcy 

By: -----------~ 
Name:~-----------­
Titlc: Deputy City Attorney 
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Attachment 1 

Form of Public Trust Exehan1e A1rcement 

The Attachments are not included in the recorded version of the DOA, but such 
Atto.chments shall be kept on file with the Authority and available to the public in accordance 
with Section 28.35 of the DDA. 



Anaehment2 

Form of Navy Economh: Developme11t Conveyance Memorandum Agreement 

The Attachments are not included in the recorded version of the ODA, but such 
Attachments shall be kept on file with the Authority Wld available to the public in accordance 
with Section 28.35 of the DOA. 
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