


































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































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. 
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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-
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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. 

2 EXHIBIT 3 TO EXHIBIT CC: 



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) 
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("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 
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customarily by local agencies in California that engage in public financing similar or of 
similar complexity to the Public Financing, the consultants may Include special tax 
consultants, tax increment fiscal consultants, appraisers, financial advisors, bond 
underwriters, absorption consultants, bond counsel, bond trustees, escrow agents, and 
escrow verification agents. City's and Authority's reasonable out-of-pocket costs that 
are not contingent upon the Issuance of a Public Financing will be advanced by 
Developer pursuant to a deposit agreement to be entered Into among City, Authority, 
and Developer, and Developer shall be entitled to reimbursement of such advances 
from the proceeds of the Public Financing if authorized by the applicable 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 
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obtained and in the aggregate for the Project as a whole: (A) updated estimates of and 
actual Project Costs, Qualified Project Costs, and Gross Revenues; (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. 

EE-30 



(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 

EE-51 



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 

EE·53 



"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. 
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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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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 

EE·Attai::hment A·E•hlbit 0·1 



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 
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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. 
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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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