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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.

(vili} 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 cradit enhancement only with Developer's written consent,

(x) Provide financing of the Housmg Costs in the manner set
forth in Section 3.6 and Section 3.7(c).

(x) Implement sound and prudent public fiecal 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 CFD Act, the CFD
Goals, and Tax Laws,

(b) Purpose of Financing Plan. The purpose of this Financing Plan is
to establish the contractual framework for mutugl cooperation betwean Authority, City,
and Developer in achieving the Funding Goals necesseary to implement the Project.
Accordingly, Authority and City shall take all actions reasonably necessary, and
Developer shall cooperate reasonably with the efforts of:

() City to form requested CFDs, adopt RMAS, and levy Project
Special Taxes within CFDs and incur CFD Bonds to pay as applicable Qualified Project
Costs, Ongoing Park Maintenance, and, when authorized pursuant to Section 2.8,
Additional Community Facilities.

(iy  City to form requested IFDs and to approve IFPs for each
iFD that provide for the issuance of IFD Debt that is consistent with the Funding Goals
to pay Qualified Project Costs.

(i) City to allocate and approve IFPs that provide for the
application of Net Avaiiable 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 Park Maintenance in
the manner described in this Financing Plan.

(¢) Project Accounts.

(i Developer shall, and shall require ali Transferses to,
gstablish and maintain oné or more accounts (each, a “Project Account®) 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.

(i) Developer shall, and shall require all Transferaes: (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) o retain and make statements and ail other records
felated to Project Accounts available for Authority's review and audit in accordance with

Section 1.6.

(d) Securitv Interest in Proiect Accounts. Provided (A) Developer has
completed all Developer Construction Obligations and (B) Authority has received an
IRR Statement showing that Developer has achieved a cumuative IRR of more than
22.5% al the end of the last Quarter of the Reporting Period covered by such IRR
Statement, Developer and Authority shail 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 any 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 arangements Approved by
both Developer and Authority.

1.2 Eunding Sources for Projoct Costs

(&) Eunding Sources. Sources of public funding that will be used to
pay or reimburse Developer for Qualified Project Costs include, but are not limited to:

(A) Public Financing; (B) proceeds of Project Grants that Authority procures to the
axtent applied to Project Costs under Section 4.3 (C) Project Special Taxes and
Remainder Taxes, (D) Net Availabie Increment and other increment allocated to
Qualified Project Costs pursuant to Section 3.7(¢). and (E) Net Interim Lease
Revenues described in Section € 1(a)(iv). The sources identified in clauses (A)-(E) are
collactively refarrad to in this Financing Plan as “‘Funding Sources.”

(b) Limited Public Obligation. Developer acknowiledges thatin no
evant 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 Authorlty's express written consent, as applicable.

() lopar £

()  Developer Contributions for Project Costs Developer's
sources for Project Costs inciude: (A) Developer equity; (B) Gross Revenues;

(C) Developer construction and development financing: and (D)) proceads of Project
Grants that Developer procures,

()  Develoger  Conatruction _ Obligations. Developer
acknowledges that the Developer Construction Obligations will not be affected if Project
Cosis exceed the actual Funding Sources.
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1.3 Distribution of Net Cagh Flow
(a) |mplementation of Convevance Agreement.

{0 Under the Conveyance Agreement, Authority and the Navy
agreed that the Net Cash Flow from the Project will be shared by the Navy afier certain
thresholds are met. Authority shall also share in the Net Cash Flow after certain
threshoids are met. This Section 1.3 implements {i) the provisicns of the Conveyance
Agreement and (i) 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 initial Navy
Consideration with Net Interim Lease Revenues pursuart to Section 6,1(a)iji) or as
otherwise provided in this Financing Plan, Developer will pay to Authority or Navy (on
behalf of Authority) the Initial Navy Cansideration in tha manner described in Section
4.2 of the Conveyance Agreement and any reiated late payment penalties caused by
Developear's failure to make timely payments to Navy, on behaif of Authority, as such
penalties are imposed pursuant to Saction 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 Initia! Closing and forty-five (45)
days after the expiration of each subsequent Quarter during the Term of the
Conveyance Agraement with respect to the Navy, and until the Cash Flow Distribution
Termination Date with respect to Authority, Developer shall submit a reasonably
detailed statement 1o Authority and the Navy (the “IRR Statement”) accompanied by
an Accounting consistent with thé 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 (8) immediately prior Quarters, and (ii) for any IRR
Statement provided after expiration of the Initial Considaration Term, the cumulative
IRR achieved as of the end of each of the six (6) prior Quarters (the eight or six
Quarter Period, as applicable, the “Reporting Perlod™). The IRR Statement shail also
calculate the average IRR ovar 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, ali Net Cash Flow shall
be distributed to Developer,

: (iiy  If the IRR Statemant shows that Daveloper 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 the applicable Reporting Period until the earier of (A) such time as the
aggregate amount of First Tier Payments equals Fifty Million Dollars ($50,000,000)
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("First Tier Compensation”) and (B) the Termination Date, 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 Tlar Payment”). Developer shall pay to Navy on behalf of Authority any
related late payment penalties caused by Developer's failure to make timely payments

1o Navy, on behalf of Authority, as such penalties are Imposed pursuant to Section 4.3.4
of the Conveyance Agreement,

(i) If an IRR Statemeni shows that 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 Deveioper, 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
Tarm, to the Nawy 35% of the total amount of Net Cash Flow that would raduce the
cumulative Daveloper's IRR to 22.6% as of the end of the Reporting Petiod (per the
calculation methodology provided for in Exhibit ©D to the Conveyance Agreement)
{each, a “Second Tier Payment®) and (B) to Authority, (i) during the Term, 10% of the
total amount of Net Cash Fiow and (i) after the Term and continuing until the Cash Flow
Distribution Termination Date, 45% of the total amount of Net Cash Flow, in each case
that would reduce the cumulative IRR to 22 5% as of the end: of the Reporting Period
(per the celculalion methodology provided for in Exhibit DD to the Conveyance
Agreement)} (an "Authority Second 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 of Authority, as such penalties are imposed
pursuant to Section 4.3.4 of the Conveyance Agreamient.

(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 applicable Reporting Period, then Developer shall within forty-five (45) days
after the end of the last Quarter of the applicable Reporting Pariod until the Cash Flow
Distribution Termination Date, pay Autherity 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 Pariod (per the calculation methodology provided for in Exhibit 0D 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.

(vi Exhibit BD 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 Costs and
credits againet Initial Navy Conaideration and Additional Consideration. 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 whare applicable, or with respect
to the IRR Staterment, in conformance with appropriate industry standards.

(e) il Fin resmen .

)] Developer shall, within one hundred and eighty (180) 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 through the
Termination Date (the “Final Conveyance Agreement IRR") end all payments of
Additional Consideration made to the Navy on behalf of Authority hereunder during the
period specified in Section 1.3(c) and all payments of Authority Consideration made to
Authority hereunder during the same peried (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 stanaards.

‘ (i}  If the Final Conveyance Agreament IRR Statement and
Accounting discloses that the Final Conveyance Agreement IRR exceaded 18% but the
First Tier Paymentis to the Navy were less than the amount required by Section
L1.3(c)(l}, Developar shall pay to the Navy on behalf of Authority the amount of Net Cash
Flow necessary to reduce the Final Conveyancs Agreement IRR to 18%, so fong as the
total of all First Tier Payments does not exceed the maximum amount required by

Section 1,3(c)(ij).

() if the Final Conveyance Agreement IRR Statement and
Accounting discloses that the Fina! Conveyance Agreement IRR exceeded 22.5%, but
the Second Tier Payments totaied 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 tolaled 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 fo Authority the amount of Net 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 Agresment IRR Statement and
Accounting discloses that the Final Conveyance Agreement IRR exceeded 25.0%, but
Authority Third Tier Payments during the Term totaled less than 5% of Net Cash Flow
for the Project during the Term above a 25.0% Final Conveyance Agreement IRR, then
Developer shail cause to be paid 10 Authority the amount of Net Cash Flow necessary
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 Agreeament IRR.
(h Reconciliali inal 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 cumuiative IRR for the entire term of the Project through
the Cash Flow Distribution Termination Date (the "Final IRR") and all payments of
Authority Consideration made to Authority hereunder (the “Final IRR Statement™). The
Final IRR Staterent and Accounting shall be performed and ceriified by an independent
CPA in accordance with appropriate industry standards.

(i) 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 unti! the Cash Flow Distribution Termination Date, Authority Second Tier
Payments hersunder totaled lese 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 necessary to raise the total of Authority Second
Tier Payments to equal 45% of alt Net Cash Flow above a 22.5% Final IRR for the

perind beginning one day after the Term and continuing untii the Cash Flow Distribution
Tarmination Date.

{ii}  If the Final IRR Statement and Accounting discloses that the
Final IRR exceeded 25.0%, but Autharity 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 until the Cash Flow Distribution
Termination Date, then 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% Finat IRR during the period beginning one day after
the Term and continuing until the Cash Flow Distribution Termination Date.

(@) Reconciliation of Redesign Costs. Within one hundred eighty (180)
days after completion of all planning, entitiement, design and rebuilding work required
under the Redesign Plan, as evidenced by City acceptance of all public improvements
and final bulilding 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 Consideration in
accordance with Section 4.3.6.2 of the Convayance Agreement. The Accounting shall
be performed and certified by an independent CPA in accordance with GAAP,

(hy Submission of IRR Statements, Devaluper shall continue to submit
the IRR Statement and Accounting (A) to the Navy and Authority untii the Termination
Date, and (B) to Authority only following the Tarmination Date until the Cash Flow
Distribution Termination Date.
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()  Compliance with Conveyance Agreement, Developer shall provide
Authority with all information and shall cooperate with Authority to the extent necassary

for Authority to comply with its reporting and audit obligations under the Conveyance
Agreement. .

() Audit. Authority shall be entitied from time to time to sudit
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 reiating 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 Convayance Agreement. Such audit shall be conducted during
normal business hours upon ters (10) business days notice at the principa! place of
business of Developer and other placas where records are kept. Authority shali
provide Developer with copies of any audit performed. If it shall be determined as a
resuit of such audit that there has been a deficiency in the payment of any Additional
Considaration, Authority Second Tler Payments and Authority Third Tier Payments,
Developer shall immediately pay any such deficiency with interest at the Default
intarest Rate. In addition, if it shall be determined as a rasult of such audit that an
Accounting has understated the Net Cash Flow for the applicable period by more than
five parcent (5%), Developer shall be required to pay, in addition o intarest as
aforesaid, all of Authority's costs and expenses and all of the Navy's costs and
expenses connected with the audit or review of Devaloper's accounts and records for
the Project. All such payments shall he paid within thirty (30) days of receipt of written
neotice 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 of the DDA, but the arbitration must be conducted by arbitrators who have at least

ten (10) years’ experience in arbitrating disputes involving complex financial
accounting.

(k) Excess Land Appreciation Structure Profits. To the extent it is
commercially reasonable to do 80 and consistent with market practices for each
product type at the time, all sales agreemants, leases or aubleases, as applicable,
batween a Vertical Developer and Developer will raquira Vertical Developer 1o pay
Developer a percentage of any net profits above a mutually agreed-upon forecasted
rate arising from the Excess Land Appreciation Structure, The net profits from the

Excess Land Appreciation Structure actually rec.eived by Developer shall consmute
Gross Revenues.

1.4

(a) Additional Consideration in Evant of Termination. In the event that
Authority terminates all or any portion of the DDA before the issuanca of the last
Certificate of Complation for the Project for any reason, Authority shall do the following:

(i) require that any other developer that agrees to deveiop the
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property In the Project Site (the "Other Developer’) make payments of Net Cash Flow
to Autherity in the same manner as set forth in Segtion 1.3;

(i) 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 cumulative IRR for the Project Site as a whole, and not on the cumulative
IRR of any particular developer’s project;

(i)  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 Developer and each Other Developer, and any First Tier Payments
payable under the separate calculations shail 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 ta the Navy;

{iv) if following the payment of the First Tier Compensation 1o
the Navy, the amount Authority collected from Developer and each Other Developer is
greater than the amount cf the First Tier Compensation actually paid to the Navy, then
Deveiloper and each Other Developer shall be reimbursed such excess amounts pro

rata (based upon the cumulative amount Developer 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 Daveloper and each Other Developer, and any Second Tiar Payments payable
under the separate calculations shall be paid to Authority by Developer and each Other
Daveloper, as applicable, and held as a deposit, to be used to pay the Navy its Second
Tier Participation (caiculated based on fhe Praject Site 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 Projact Site as a whole; and

(viy 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 than
the amount of Second Tier Participation actually paid to the Navy, then Develcper and
each Other Developer shall be reimbursed such excess amounis pro rata {(based upon
the cumulative amount Developer and each, Other Developer paid in Second Tier
Paymenis cver the Tarm),

15 Consultants

(8) Authority Consultants. City and Authority, following consultation
with Developer, will select any consultants necessary to implement their respective
portions of this Financing Pian, including the formation of any IFD and CFD 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 figcal consultants, appraisers, financial advisors, bond
underwriters, absorption consultants, bond counsel, bond trustees, escrow agents, and
ascrow 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 applicabla CFD Act, the
IFD Act, Tax Laws, and other governing law. To the extent not advanced by
Ceveloper, City's and Authority's reasonable cut-of-pocket costs that are customarily
paid by local agenciaes ir the State for Public Financing consultants will be reimbursed
from the proceeds of a Public Financing to the extent permitted under the CFD 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
DDA.

(b) veloper. nsul . 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 CFD Acgt, the IFD Act,
applicable Tax Laws, and other governing law. To the extent Developer is not
reimbursed from the proceeds of & Public Financing, such costs will be Soft Costs,

1.6  Recordkeeping
(a) Annual Reports.

(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 preapare and deliver to Authority an annual
financial report on the Project no later than four (4) monthe following the end of each
Developer Fiscal Year for which a report is due (each, an "Annual Report’). |If
Developer obtains a Major Phase Approva! less than six (6) months bafere the end of a
Developer Fiscal Year, Developer may include reporting for that Major Phase in the
Annual Report for the next Developer Fiscal Year. |f 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 cr underpayment by the end of the next quarter in the Developer
Figcal Year.

(i)  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 ang
actual Project Costs, Qualified Project Costs, and Gross Revenues; (B) if applicable,
variances from the prior Annual Report; (C) a statemeant reflacting the application of any
Net Cash Flow that Developer has received during the prior Developer Fiscal Year, (D)
a stalement of Qualified Project Costs reimbursed from Funding Sources; (E)a
statement of Qualified Project Costs previously incurred but not yet reimbursed from tha
Funding Sources; (F) new development expected to occur or that is occurring, the
assessed value of which is expected to be included on the secured real property tax roli
for the next Fiscal Year, and (G) any sales of Lots under article 17 of the DDA 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.

(i}  Developer's Annual Report must cover the entire Project,
even if Daveloper has Transferred part or all of its interest in a Major Phase or Sub-
Phase to a Transferee.

(v} Developer's obligation to provide Annual Reports will
terminate as to any portion of the Project as to which the DDA is terminated after

Developer has provided to Authority the Annueal Report covering the Developer Fiscal
Year during which the termination tock effect.

(b} Developer Books and Records. Developer shall maintain books
and records of all: (i) Gross Revanues, (ii) application of Funding Sources to Qualified
Project Costs; and (iii) Project Costs, arganized by Major Phases, in accordance with
generally accepted accounting principles consistently applied, or in another auditable
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 nofice,
Developer shall make the Racords available to Authority at reasonable times.

(¢} Authority Records. Authority shall provide copies of its audited
financial statements relaling to the Project Site to Developer as soon as practicable
following their public filing or release.

(d) City Records. City shall provide copies of its audited financia!
statements relating to the Project Sita to Developer as soon as practicable following its
public filing or release. The IFP for each IFD shall provide that, if prepared, the IFD
shall provide coples of any annual Statement of Indebtedness relating to the Project
Site to Developer as soon as practicable following its public filing or release.

(e) Accounting. 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 Unrelmbursed Authority Coats. If (a) Developer commits a Material
Breach under the DDA; (b) Authority obtains a final judgmant for the payment of any
related amount under article 15 of the DDA, and (c) Authority makes demand for
payment of the amount of the final judgment on any Adequate Security, but does not
receive payment within thirty (30) days after Authority's written demand, then Authority
may, 1o the extent permitted under applicable law, recover from any available proceeds
of a Public Financing the amount of the final judgment, pius Authority's costs of
collection and interest at the rata 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,
compounded 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

wiil not apply to Authority Costs paid pursuant to Sections 8.1 and 8.2 of this Financing
Plan.

2. COMMUNITY FACILITIES DISTRICT FINANCING
21 F tion of CF

(a) Formation. City shail establish all CFDs from time to time as
Developer acquires Sub-Phases under the DDA. All CFDs will be formed and
administered to achieve the Funding Goals and in accordance with the CFD Act and
the CFD Goals. Developer acknowiedges 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 CFD Goals. Any CFD may include separate
Improvement Areas and tax zones. In addition, Developer and City may agree to
identify property for future annexation and additional public capita! facilities for the
Project to be financed under the CFD Act in the CFD formation documents.

(b) Taxable Parcels. Developer and City intend that Project Special
Taxes will be leviad against all Taxable Parcels for the purposes described in this

Financing Plan and agree that all Exempt Parcels will be exempt from Project Special
Taxes.,

(c) Petition.

() 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 CFD
Act from time to time o establish one or more CFDs within the Sub-Phase. In its
petition, Devsloper may include proposed specifications for the CFD, including
Assigned Project Special Tax Rates, Project Special Tax rates, CFD boundarias and
any proposed !mprovement Areas and {ax zones within the CFD (which may inciude

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 resuit from the imposition of the
Project Special Taxes (subject to the 2% Limitation for Taxable Residantial Units), and
other provisions. Developer's proposed specifications will be based on Developer's
development plans, market analysis, and required preferences, but in all casas will be
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subject to this Financing Plan, the Funding Goals, and the CFD 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 of the proposed CFD that are consistent with Developer's petition and the
Furding Goals.

() Authorized Uses. Each CFD 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 o
maintained.

(e} Joint Community Facilities Agreements. Under the CFD Act, City
may be required to enter into a joint community facilities agreement with another
Governmenial Entity that will own or operata any of the infrastructure and Starmwater
Management Controls. Authority and the City have agreed that the Interagency
Cooperation Agreement, which will be executed in connection with the DDA, 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 Autharity. 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 of any
CFD Bonds that will finance Infrastructure and Stormwater Management Controls that
will be owned or operated by such Governmental Entity other than Authority.

( Notice 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 CFD.

2.2 Scope of CFD-Financed Costs

(a) Authorized Costs. A CFD may finance only Qualified Project Costs,
Additional Community Facilites, and Ongoing Park Maintenance that (a) are
financeable under the CFD Act; and (b) qualify under Tax Laws, if CFD Bonds are
1ssued and if CFD Bonds are issued as tax-exempt bonds.

2.3  Paramoaters of CFD Formation

(a) Cooperation. Daveloper and City agree to cooperate reasonably in
developing an RMA for each CFD that is consistent with this Financing Plan and, to the
extent consistent with this Financing Plan, Developer's petition, Developer and City
will 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 necessary to develop an RMA,
such as legal boundarias of the property-to be included and Daveloper's plans for the
types, sizes, numbers, and timing for construction of Buildings, within the applicable

CFD. Each CFD will be subject to its own RMA and authorized bonded indebtedness
limit,
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(b) RMA Consuyltants and Approval. The RMA for any CFD will be:
(i) developed by City's special tax consultant, in consultation with Developar and City's
staff and other consultants; (i) 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, uniess otherwise Approved by the Board of Supervisars and
Deveioper.

(c) Prigrity Administrative Costs. In the formation process for each
CFD, City and Developer will agree on the amount of annual CFD administrative costs
that will have first priority for payment by Project Special Tax based 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 CFDs
for the Project. The contracts for consuitants administering the CFDs and the
~ calculation of any City staff time deemed administration expenses will be determined in
accordance with articte 19 of the DDA,

{d) ' | -
RMA will specify Prcuact Specual Tax rates for Developed Properly wnthln the CFD
(each an "Assigned Project Special Tax Rate”). The Assigned Project Special Tax
Rates for Developed Property may vary based an sizes, densities, types of Buildings to
be constructed, and other relevant factors when the CFD Is formed. Each RMA will
establish Assigned Project Special Tax Rates assuming that any First Tranche CFD
Bonds issued will have a debt service coverage-ratio of one hundred ten percent

{110%), unless City and Developer Approve a higher ratio to market the First Tranche
CFOD Bonds effectively,

(a) Total Tax Obligation. The Assigned Project Special Tax Rates will
be set sc that the Total Tax Obligation on any Taxable Residential Unit within a CFD
will not exceed two percent (2%) of the projacted sales price of that Taxable
Residential Unit calculated at the tima of the rasolution cf intention to form the CFD
(the “2% Limitation"). If an RMA is modified o Increase the Project Special Tax rates,
the Assigned Project Special Tax Rates will be modified so that the Total Tax
Obligation on any Taxable Residential Unit within a CFD does not exceed the
2% Limitation when the proposed modification goes into effect. The 2% Limitation will
not apply to non-residential property in & CFD.

(h  Classification of Assessor's Parcels. Fach RMA will provide for 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.

(@) ) giag. Each RMA will
provide for: (i) backup Projact Speclal Tax rates that wull be applned 10 each Taxable
Parcel in a tract map, improvement Area, tax zone, condominium plan, or other
identifiable area on Developed Property (each a "Backup Project Special Tax Rate"),
and (i) maximum Project Special Tax rates on Developed Property and Undeveloped
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Property (sach a "Meaximum Project Bpeclal Tax Rate"). 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 CFD to be consistent with the funding goals
established for the CFD, considering Developer's development plans and prefarences
for structuring the Project Special Tax rates within the applicable CFD, and this
Financing Plan.

(n) Escalation of Special Tax Ralgs At Developer's request, each
RMA will provide for annua! increases in the Project Special Tax rates so long as the

total projected taxes levied for & CFD do not exceed any maximutn specified in the
CFD Act.

(i) Prority for Annual Levy of Special Taxes. Each RMA will provide
for the levy of Project Special Taxes to fund debt service (not including capitalized
interest), administrative costs, and Qualified Froject Costs and, when authorized
pursuant to Saction 2.8, Additional Community Facilities to be financed by the CFD
each year of its term (collactively, the “Special Tax Requirement’) according to the
oriorities set in the indanture, until the Special Tax Requirement is fully satisfied. Each
RMA must reflect tha priorities set forth below:

()] First, Project Special Taxes will be lavied on each Taxable
Parcel of Developed Property at the applicable Assigned Project Special Téx Rate,
regardiess of whethar City has issued CFD Bonds or the debt service requirements for
any existing CFD Bonds, before applying any capitalized interest.

(i) Second, to the extent the funds to be coliacted under
clause (i) will not be sufficient to satisfy the Special Tax Requirement in full afier
application of eny capitalized interest, Project Specia! Taxes will be levied
proportionately on each Taxable Parce! of Subsequent Owner Property, up to one
hundred percent (100%) of the applicable Maximum Project Special Tax Rate,

(li) Third. to the exient the funds to be collected under
clayaes (i) and fii) wil not be sufficient to satisfy the Special Tax Requirement in full
after application of any capitalized interest, Project Special- Taxes will be levied
propoitionately 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.

_ (v) Fourth, to the extent the funds to be coliected under
clauses (i), {ii), and {iii) will not be sufficient to satisfy the Special Tax Requireament in
full after application of any capitalized interest, additional Project Special Taxes will be
levied proportionately on each Taxable Parcel of Deveioped Property, so long as the

fotal levy on Developed Property under clauses () and (iy) does not exceed the
applicable Maximum Project Special Tax Rate.

EE-1§



( Use of Remainder Taxes.

(i) Devaloper and City contemplate that, within each CFD,
Qualified Project Costs and Ongoing Park Maintenance will be paid from Remainder
Taxes both before and after the issuance of CFD Bands for such CFD and after the final
maturity of any CFD Bonds for such CFD. Accordingly, each RMA will provide that
Remainder Taxes may be used to finance Ongoing Park Maintenance and Qualified
Project Costs. For each CFD, snnually, on the day following each Principal Payment
Date for such CFD, all Remainder Taxes for such CFD will be deposited in the
applicable Remainder Taxes Project Account,

(i}  With respect to all CFDs:

(A) Before the Maintenance Commencement Date, for

each CFD, annually, on or before October 1 of each

- year, Remainder Taxes for each CFD shall be

deposited in the Remainder Taxes Project Account for

such CFD and applied, from time to time at

Developer's request, to finance Qualified Project
Costs.

(B) After the Maintenance Commencement Date, for all
CFDs, annually, on or before October 1 of each year,
Remainder Taxes for all CFDs shali be transferred to
Authority and held in the Remainder Taxes Holding
Account and applied as sat forth in Section 2.7,

(i) Any amounts ftransferread to City pursuant to Section
2.7(cHi)(B), shall be deposited to the Remainder Taxes Project Accounts pro reta
(based on the ratic of Maximum Project Special Tax Rates) and shall be appiied as
follows: :

(A) Pror to the CFD Conversion Date, amounts on
depasit in the Remainder Taxes Project Accounts
shall be applied, from time to time at Developer's
raquest, {o finance Qualified Project Costs,

{B) After the CFD Conversion Date, amounts on depasit
in the Remainder Taxes Project Accounts shall be
applied to finance Additional Community Facilities or
for any other use authorized by the CFD 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 CFD Bonds,
and neither Developer nor any other Person will have the right to demand or require
that Authority, City, or Fiscal Agent, as applicable, 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.

() Prepayment The RMA will include provisions allowing a property
owner within the CFD that is not in default of its obligation to pay Project Special Taxes
to prepay Project Special Taxes in fuli or in part based on a formuia 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 Spacial Taxes will be placed in & 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 tarms or under Change Proceedings.

) NE l 2 I '1 i B =11 i

Tranche CFD Bonds. An RMA mey contain a prewenen thet allows Developer to
request that the Total Tax Obligation be recalculated and Project Special Tax rates be
reduced before any First Tranche CFD 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 CFD Act, but only
if expressly permitted and defined in the RMA, after consuitation with Developer
regarding s request, City shall reduce Project Speclal Tax rates in a CFD
administratively without the vote of the qualified CFD electors before First Tranche
CFD Bonds for such CFD are issued notwithstanding Sectione 2. 3(). 2.7, or 2.6(a). 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 permanantly reduced, City will record timely an appropriata
instrument in the Official Records.

24 fCFD

(a) lssuance. Subject to Approval of the Board of Supervisors and
Sections 4.4 and 4.5, City, on behalf of the CFD, intends to issue CFD Bonds for
purposes of this Financing Plan. Developer may submit written requests that City
issue First Tranche CFD Bonds, specifying requested issuance dates, amounts, and
main financing terms. Foliowing Developer's request, Daveloper and City will meet
with City's public financing consultants to datermine 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 CFD Bende‘, each issue of CFD Bonds shall have
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interest payment dates of March 1 and September 1, with principal due on September
1.

(c) Valuye-to-lien Ratio. The appraised or assessed value-to-lien ratio
required for each Firgt Tranche CFD Bond issue will be three to one (3:1), uniess
otharwise required by the CFD Act or the mutual agreement of Develaper and City,

(d) Coverage Ralio. To preserve the ability to finance Ongoing Park
Maintenanca, an issue of First Tranche CFD Bonds wiil not have a debt service

coverage-ratio of less than one hundred ten percent (110%), unless otherwisa agreed
to by City. _

(e) Term. Subject to Section 2.8, First Tranche CFD Bonds will have a
term of not less than thirty (30) years and not more than forty (40) years unless
Developer and City agree otherwise,

{H Second Tranche CFD Bonds. After the CFD Conversion Date for a
CFD City has the right in its sole discretion to 1ssue Second Tranche CFD Bonds in
such CFD as set forth in this Financing Plan.

2.5 ilse of ae

(a) FEirst Tranche CFD Bond Proceeds. Subject to Tax Laws, the CFD
Act, and the CFD Goals, First Tranche CFD Bond proceeds will be used in the
following arder of priority: (i) to fund required reserves and pay costs of issuance;
(i) to fund capitalized interest amounts, if any; (iii) 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 Section
2.8(e), outstanding Additional Community Facilities. The remainder will be deposited
into the CFD Bonds Project Account as designated in the Indenture and must be used
only to pay for Quaiified Project Costs and those Addmanal Community Facilities
authorized pursuant to Section 2.8(c).

(b) Qualifled Project Costs, Additiona! Communitv Facilities. By this
Financing Plan, City pledges the proceeds of First Tranche CFD Bonds on deposit in
CFD Bonds Project Accounts or as otherwise provided in the applicable Indenture and,
subject to Sections 2.3(i} and 2.7, ali Remainder Taxes on deposit in each Remainder
Taxes Project Account to finance Qualified Project Cosgts and, when authorized
pursuant to Section 2 8 Additional Community Facilities. In furtherance of this pledge,
City shall levy Froject Special Taxes in each Fiscal Year in strict accordance with the
applicable RMA and this Financing Plan.

26 call CFD

(a) Change Proceedings. 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 CFD Bonds or the
application, timing of receipt, or overall amount of Remainder Taxes to pay Ongoing
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Park Maintenance and Additicnal Community Facilities pursuant to Saction 2.8, City
will not reject unreasonably Developer's request to conduct Change Proceedings
under the CFD Actto: (i) make any changés to an RMA, including amending the rates
and method of apportionment of Project Special Taxes; (i) increase or decrease the
authorized bonded indebtedness limit within a CFD;, (jii) annex property into a CFD:; (iv)
add additional public capital facilities for the Project; or (v) take other actions
reasonably requested by Developer. For purposes of this Section 2.6(a), Davelcper
acknowledges that any reduction in the Project Special Tax rates set forth in an RMA’
through Change Praceedings shall require the consent of City, which may be granted
in its discretion. Except as set forth in the previous sentance, for purposes of this
Section 2.6(a), City agrees that none of the following changes will be desmed 1o
adversely affect the ability of City to issue Second Tranche CFD Bonds or apply the
Remainder Taxes to Ongoing Park Mainienance 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 authorized bondad indebtedness limit, and (2)
authorizing the financing of additional public capital facilities for the Project.

(d) Maintaining Levy of CFD Financing. Under saction 3 of article XIIC
of the California Constitution, voters may, under certain circumstances, vote to reduce
or repeal the lavy of special taxes in a community facilities district. Howsver, the
(-alifornia Constitution does not allow the reduction or repeal to result in an imipairment
of contract. The purpose of this Seclion 2,68(h) is to give notice that: (i) both the DDA
and the City DA (including, in both cases, this Financing Plan) is a contract between
Developer and Autharity (in the case of the DDA) and Developar and City (in case of
the City DA); (ii) the financing of the Qualified Project Costs and the Additional
Community Facilities through the application of CFD Bond proceeds (which are
secured by Project Special Taxes) and Remainder Taxes {as described in Section
2.3(0) and Section 2.7) is an essential part of the consideration for the contracts; (i) the
financing of Ongoing Park Maintenance through the application of Remainder Taxes is
an esgential 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 CFD Bonda have been repaid in full or defeased before maturity
for any reason other than a refunding, it wilt not initiate or conduct proceedings under
the CFD Act to reduce the Project Special Tax ratas without Developer's wrilten
consent or if legally compelled to do sa (e.g., by a final ordar of a court of competent
jurisdiction); and (2) if the voters adopt an initiative ordinance under section 3 of article
XNIC of the Cailifornia Constitution that purports to reduce, repeal, or otherwise alter
the Project Special Tax rates before all First Tranche CFD 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) Covenantto Foreclose. City will covenant with CFD 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 CFD indebledness
and other consultants, subject to applicable laws.,

(d) Reserve Fund Earnings. The Indenture for each issue of First
Tranche CFD Bonds will provide that earnings on any reserve fund that are not then
needed to replenish tha reserve fund to the resarve requirement will be transferred to:
(i) the CFD Bonds Project Account for allowed uses until it is closed in accordance with

the Indenture; then (i) the debt service fund held by the Fiscal Agent under the
Indenture.

(e) Authorization of Reimbursements. 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 CFD Bond proceeds and Remainder Taxes
to reimburse Developer for: (i) CFD formation and First Tranche CFD Bond issuance
deposits; and (il) advance funding of Qualified Project Costs.

(N Material Changes to the CFD Act. If material changes to the CFD
Act after the Reference Date make CFD Bonds or Remainder Taxes unavailable or
severely impair their use as a source for financing the Qualified Project Costs or
Additional Community Facilities, City and Developer will negotiate in good faith as to a
substitute public financing program equivalent in nature and function to CFDs.

(9) CFD Goalg. Untll the CFD Conversion Date for a CFD, the City
shall not change or amend the CFD Goails as they apply vo such CFD if such changes

or amendments adversely impact the Project or are inconsistent with this Financing
Plan unless such changes or amendments are requirad under the CFD Act or other
controlling State or federal law or, with respect to such CFD, as otherwise Approved by
Developer in its sole discretion,

{(h) Private Placement of CFD Bonds. Subject to Board of Supervisors
Approval and Seclion 4.4(b), upon Developer's written request, City shall issue CFD
Bonds in a private placement to a smali 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 CFD Bonds other
than as required by this Agreement, including, but not limited to, the 3:1 value-to-lien
ratio of Section 2.4(c); provided, however, any CFD Bonds must.have a debt service
coverage-ratio of one hundred ten percent (110%) uniess City consents to & lower
amount. Subject to Board of Supervisors Approval and the CFD Goals, if the CFD
Bonds are sold to Developer or its Affiliates, and if the CFD Bonds are not subject to
transgfer, credit enhancement may not be required,

(3 Levy for Onaoing Park Maintenance. For each CFD, prior to its
CFD Conversion Date, Ongoing Park Maintenance shall be payabie from Remainder
Taxes and other sources identifiad in Section 2.7. For each CFD, after its CFD
Conversion Date, Ongoing Park Maintenance may be payable from Project Special
Taxes or Remainder Taxes. in both cases, Ongoing Park Maintenance may be funded
irespective of the issuance of CFD Bonds (First Tranche or Second Tranche) and
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irrespective of whetﬁer 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 CFD.

27 Qngolng Park Maintenance

(a) Maintenance Budget. 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 Perlod.
The Estimatad Maintenance Costs shall be determined by (i) estimating the costs 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) Delivary of Maintenance Budget 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 preliminary budget.
Authority will duly evaluate and implement the reasonable suggestions made by
Developer, and Autharity shall distribute a final version of the budget to Developer (as
finalized, the “Maintenance Budget’). The Msintenance Budget shall also be

delivered to the City upon completion. The Maintenance Budget must be completed by
no later than June 1 in any given year.

Davelope : @ Payme Authority shalt
annuaily calculate tha Deveioper Manntananco Paymem 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 tha payment of Ongoing Park
Maintenance during the current Maintenarnce 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 Taxes Holding Account to the Ongoing Maintenance Account
in such amount as is necessary &o 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 2.3()(jii). and (C) notify

Developer that the Developer Maintenance Payment for such Maintenanca Period shall
be $0.

(i) I, on the date of calculation, the amount of the Estimated
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 Daveloper make a Developer Maintenance Payment in an amount equal to the
lesser of.

(1) the differenca 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) imum _Annual Develoger Contribution. On any date of
calculation, the Developer Maintanance Payment shall not exceed tho lesser of
("Maximum Annual Developer Contribution”):

(M (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) $1,500,600 pius the portion of the Maximum Annual Developer
Contribution for each previous year, if any, that was not paid to Authority; and (B) for
each year after the first five ysars in which Maintenance Budgets are prepared following
the Maintenance Commencement Date, the greater of (1) $3,000,000, or (2) $3,000,000
pius the portion of the Maximum Annual Developer Contribution for each previous year,
it any, that was not paid to Authority; or

(i)  the Maintenance Account Baiance.

{¢) Maintepance Account Balange. On the Rewrence Date, Authority
shall be credited with a non-cash balance (the "Malntenance Account Balance") of
Fourteen Million Three Hundred Twenty Thousand  Dollars ($14,320,000). Each
Deveioper Maintenance Payment (whether through payments under Section 2. 7(f) or
through Conditional Maintenance Tax payments under Section 2.7(g)) shall reduce the
Maintenance Account Balance by the corresponding amount. At the end of each
Fiscal Year, commencing &t the end of the Fiscal Year in which the Reference Date
occurs, the Maintenance Account Balance shall be credited with interest hased on the
percentape incresse in the Index over the prior twelve month period (except that the
first interest credit shall be based on the period from the Reference Date to the end of
the Fiscal Year in which the Reference Date occurs). Developer's obligation to pay any
Developer Maintenance Payment shall cease when the Maintenance Account Balance
is reduced to $0. The Maintenance Account Balance shall not increase at any time
after the account is first establishad, other than as a result of the accrual of interest
earnings as set forth herein.

Timeg of Pavment.  Developer shall make the Developer
fMaintenance Payment by the later of (i} June 30 in the year in which the written
request is made by Authority or (i) 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.”

EE-22



(@) Security for Paymenl. To secure ihe payments required in this
Section 2.7, the RMA for each CFD shall contain provisions for a Conditional

Maintenance Tax. Each RMA shall provide that the Conditional Maintenance Tax shali
be levied only as follows:

(i) The Conditional Maintenance Tax may only ba levied on
property that is (A) owned by Developer at the time of the levy and (B) not subject to a
purchase and sale agraament for the sale to a third party that is scheduled to close
within six (6) months after the date of the levy.

{il  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.

(i) The Conditional Maintenance Tax may only be levied once
in a calendar year,

(iv) The Conditiona! Maintenance Tax may only be levied on a
parcel of property authorized by glayse (i} in the amount of such parcel's pro rata share

(based on acreage of such parcel to all parcels authorized by clayse (1)) of the amount
of the Maintenance Nefault.

(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 faiiure by Developer to pay the Conditional Maintenance
Tax within the time established by glausg (V) shall subject the property upon which it is
levied to foreclosura by City. The Conditiona! Maintenance Tax shall have the same
lien priority and penalties as the Project Special Taxes.

(viiy The Conditional Maintenance Tax shall terminate and shall
no longer be levied when, following the Maintenance Commencement Date, the
Maintenance Account Balance is $0.

()  Payment of Remaining Balance If upon Completion of the
Noerthern Wilds, as identified in the Parks and Open Space Plan, a balance remains in
the Maintenance Account Balance, Developar, upon Authority's written request, shall
pay Authority an amount equai 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.

28 CFD Limitations
(@) City and Developer agree that each CFD will be formed so that the
proceeds of CFD 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; (i) to finance Additional Community Facilities; and (iii) to finance
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Ongoing Park Maintenance. To accomplish these goals, and subject to the limitaticns
set forth in this Section 2.8, and in light of the 2% Limitation and the CFD Goals:

(i) each CFD will be authorized to finance the Qualified Project
Costs, the Additional Community Facilities, and the Ongoing Park Maintenance;

(i) for each CFD, the term for levying Projact Spacial Taxes will
be established at no less than 999 years from the first issuance of CFD Bonds in such
CFD, and

(iiiy for each CFD, the amount of authorized banded
indebtedness will be established to aliow the issuance of the First Tranche CFD Bonds
to finance Qualified Project Costs and the Second Tranche CFD Bonds to finance
Additional Community Facilities.

(b) The CFD Conversion Date shall be calculated separately for each
CFD.

(¢) Until the CFD Conversion Date, in a CFD, CFD Bonds will be
issued exclusively to finance Qualified Project Costs unless Davaioper, in its sola
discretion, consents in writing to the issuance of CFD Bonds for such CFD to finance
Additional Community Facilities. After the CFD Conversion Date in such CFD, City
may issue CFD Bonds to finance Additional Community Facilities or for any other
purpose authorized under the CFD Act.

(d) City and Developer agree that, within a CFD, City shall not be

- obligated to issue First Tranche CFD Bonde (including refunding bonds) with a final
maturity of later than the date that is forty-two (42) years after the issuance of the first
series of First Tranche CFD Bonds in such CFD without the Approval of Board of
Supervisors in its sole discration. Unless City and Developer agree otherwise, any
CFD Bcnds issued to refund First Tranche CFD Bonds shall comply with applicabie
provisions of the CFD Act purauant to which refunding bonds will not result in a
reduction of the total authorized amount of the bonded indebtednass of a CFD and. in
any event, the final maturity date of the refunding bonds shall not exceed the latest
maturity date of the First Tranche CFD Bonds being refunded. The pravious sentence
shall not prevent the issuance of a series of First Tranche CFD Bonds for new money
and refunding purposes, so long as the portion of the First Tranche CFD Bonds
attributable to the refunding purpose meets the requirements of the previous sentence,

(@) The City intends to include open space improvements,
trangportation facilities, renewable energy and other sustalnability projects, and other
public infrastructure within the authorized list of Additional Community Facilities for
each CFD, including, but not limited to, future improvements necessary to ensure that
the shoreling, public facilities, and public access improvements will be protected
should sea level rise at the perimeter of the Projact Site as set forth in the
Infrastructure Plan (the “Future Sea Lavel Rise 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 CFD Bonds and any Remainder Taxes that become avaitable to City
after the CFD 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 CFD Bonds prior to tha CFD Conversion Date for aach CFD
pursuant to Seclion 2 .8(c). i, prior to the CFD Conversion Date for a CFD, sea levels
in the waters at the perimeter of the Project Site rise by more than sixtean (18) inches
from the levels in existence on the Reference Date, as defined in the Infrastructure

Plan, Daveloper and City will finance Future Sea Level Rise Improvements from First
Tranche CFD Bonds for the CFD.

(N  Pursuant to the definition contained in Section 7.2, the term "CFD"
means an Improvement Area if one has been so designated. Accordingly, wherever
the word “CFD" appears in this Section 2.8, it also means Improvement Area (with the
result being that the CFD Conversion Date shall be calculated separately for each
Improvement Area).

3. INFRASTRUCTU INANCING DISTRI INA
3.1  Eormation of IFDs

(8} FEgrmation. 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 propased
specifications for the IFD, including IFD boundaries. Developaer's proposed
specifications will be based on Developer's development plans, market analysig, and
required preferences, but in all cases will be subject to this Financing Plan, the
Funding Goals, and compliance with the IFD Act. To ensure compliance with the
replacement housing provisions of the IFD Act in the formation of an IFO, City shall
consider any input provided by Authority as to the specifics of the IFD formation.

(b) Boundaries. As soon as reasonably practical after receipt of a
written request from Developer, City will establish each IFD over all of the proparty
identified in the written request. If allowed by the IFD Act, the IFD shall include
separate Project Areas, as requested by Developer in writing. ‘

(c) Auihorized Facilities. Each I(FD shall be authorized to finance all of
the Qualified Project Costs, irrespective of the geographic location of the
improvements financed.

(d) Cooperation. Developer and City shall cooperate reasongbly in
daveloping the IFP for each IFD that is consistent with this Financing Plan. Developer
and City will each use good-faith reasonable efforts at ali times to furnish timely to the
other, or to obtain and then furnish to the other, any information necessary to develop
the IFP for each IFD. Developer and City agree that, for an IFD for which a Statement
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of Indebtedness is required under the IFD Act or otherwise, (1) 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 iIFD and (ii) the IFP

will provide that the IFD will include the amount of such indebtedness in each
applicable annual Statemerit of Indebtedness for the IFD.

3.2 Scope of IFD-Financed Costs

(a) Authorization. An IFD may finance only Qualified Project Costs
that are financeable under the {FD Act.
(b) Communitywide Sianificance. On the Reference Date, City found

and determined that the Qualified Project Costs to be financed by the IFDs are of
communitywicie 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 Supervisors 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 Devaloper. subject to
applicable law.

3.3 lsguance of IFD Debt

(a) |ssuance. Subject to Board of Supervisors Approvai and
Sections 4.4 and 4.5, City will cause the IFP 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 consistant with Developer's request and the Funding Goals. Each IFP

will provide that an IFD may not iseue {FD Debt without first receivlnq a written request
from Developer.

(b) GCoverage Ratio. Each issue of IFD Debt will be structured with a
debt servica coverage-ratio that maximizes the proceeds of IFD Debt but is consistent
with sound municipal financing praétices and assures, io City's reasonable satisfaction,
based on calculations, explanations, and other substantial evidence provided by

Developer, that the IFD is uniikely to need the Conditional City Increment to pay debt
service on the IFD Debt,

() Term. Unless Developer and City agree otherwise, the IFP for
each |FD will provide for IFD Debt that will have a term that maximizes the proceeds of

IFD Debt but is consistent with sound municipal financing practices and any limitations
on the amount of Net Available Incremant,

(d) 1ED Debt Proceeds. Subject to Tax Laws and the IFD Act, the
proceeds of aach |FD Debt wili be used in the following order of priority: (i) to fund
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required reserves and pay costs of issuance; (if) to pay Qualified Pré-Development
Costs (which do not inciude any relurn on such Pre-Development Costs); and (i) to
pay outstanding Quaiified Project Costs. The remainder will be deposiled into the IFD

Debt Project Account as designated in the indenture and must be used only to pay for
Qualified Project Costs.

(e) Conditional City Increment Developer and City agree that, if
permitted under existing law, City would have subordinated its right to receive its share
of Increment other than Nat 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 IFD for the limited purpose of paying debt service
on IFD Debt in the event that Net Available Increment is insufficient for that purpose.
For each iFD, the IFP will provide that, after first paying or setting aside amounts
needed for deb! service due during such Fiscal Year on IFD Debt for such IFD secured
by ar payable from Net Available increment, such IFD shali repay the City out of Net
Available Increment for any Conditional City Increment used to pay debt service on
IFD Debt for such {FD as set forth in this Section 3.3(e) in an amount equal to the
Conditional City Increment used to pay debt service on the IFD Debt plus interest
through the date of repaymeant of the amount of Conditional City Increment used to pay
debt service on the IFD Debt at the Defauit Interest Rate.

{ Subordination. For each IFD, the IFP will provide that, at the
request of Ceveloper, the IFD will submit a Subordination Raguest to each of the Other
Taxing Agencies at least ninety (50) days pricr 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 vail

(@) Pledae of Net Available increment. City agrees that each IFD,
when formed, will irrevocably pledge the Net Available \ncrament to the financing of
the Qualified Project Costs, to the repayment of any Conditional City Increment used to
pay dabt service on iFD Debt for such IFD in the manner set forth in Section 3.5(d) and
to the extent set forth in Section 3.3(e), and to any IFD Debt issued for such IFD, City
will take all actions necessary under the IFD Act and the policies of the County
Assaessor to ensure that Net Avaiiable Increment will be avallable 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
represants and warranis 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 promige the Net Available Increment to any
other projects or persons other than as set forth in this Financing Plan (with such
covanant included in the (FP for sach IFD).
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3.5  BudaetProcedures

(a) Estimate of Net Available 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 Fiascal Year for each Major Phasa. City
will provide Developer with good faith astimates, for the next Fiscal Year, 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
Avallable Increment. The April 1 date referred to in this Saction 3.5(a) 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.

() City Budget and IFD Budgels. Subject o the IFD Act and the

Funding Goals, and based upon the information provided by Developer, City shall for
each IFD:

() budget for the allocation of Net Available Increment
described in this Financing Plan, and cause the IFP to contain provisions for the IFD to
budget, the expenditure of the expected Net Available increment conly to: (A) pay debt
service due in the next Fiscal Year on any applicable Public Financing incurred or tc 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 IFD in the manner set forth in

Section 3.5(c) and to the extent set forth in Seclion 3.3(e), and (C) finance Qualified
Project Costs; and

(i) ailocate Net Avaiiable Increment as set forth' in this
Financing Plan, and cause the IFP to contain provisions for the IFD to apply any Net
Available Increment it receives to the budgeted purposes, subject to the covenants of
the applicable Indentures for iFD Debt and the Funding Goals.

(¢) Purpose of Pledge Developer and City shall cause the IFP for
each IFD to raquire 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 eiigible for financing from the Funding Sources in each Fiscai Year until such
Qualified Project Costs are financed In full.

(d) Use of Net Available Ingrement. For each IFD, the IFP will provide
that, after first paying or setting aside amounts needed for debt service due on IFD
Debt for such |FD 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 servica on IFD Dabt for such IFD as set forth in Section 3.3(a), the |FD will use 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 Incrament to:

(i) . pay debt service on other Public Financing to the extent it
tinanced Qualified Project Costs; and

(i}  refund or defease before maturity a Public Financing that
financed Qualified Project Costs.

36  Housing Gosts.

(a) Hausing Proceeds. For each IFD, City and Daveloper agree that
the FP will pravide 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:

() If, in the written opinion of bond counsel to the IFD, all
Housing Costs are or become authorized to be financed by the IFD Law, then an
ammount 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 Costs.
Amounts reserved for Housing Costs may, at the written direction of Authority, (A) bs
transferred to Authority to be held in the Housing Fund and applied to pay Housing
Costs, or (B) secure on a first lien basis the issuance of IFD Debt, the proceeds of
which will be usad to pay for Housing Costs, or

(i) 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
Agreemant, 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 Payment Request by the Housing Percentage and (B) to Developer the balance
of the amount being paid pursuant to tha Payment Request: Amounts paid to Authority
on behalf of Daveloper pursuant to this glayse (i) are not the proceeds of IFD Debt, but
are funds that Developer is entitied to receive from the sale of Improvements pursuant
to a Payment Request that Developer is agreeing to be applied on Housing Costs.

(b) GCombination of Financing Housing Costs. |f, in the written opinion
of bond counsel o 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)ii) by providing written direction to each IFD as to the implementation and
priority of clauses (a)(i) and (a)(ii) and the amount of the Housing Percentage to be

“applied to determine (A) the amount of Net Available Increment to be reserved for
Housing Costs pursuant to glayse (a)(i), and {B) the amounts payable from Payment
Requests pursuant to glause (8)(ii}.
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3.7  Miscellaneous IFD Provigions

(a) Sherifall. Developer agrees to the following measures to avoid
shortfalls in projected Net Available Increment for the Project.

(i)’ If. after an IFD issuas any IFD Debt under this Financing
Pian that is securad by a pledge of Net Available Increment, Daveloper initiates a
proceeding under the California Revenue & Taxation Code (a2 "Reassessment’) 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 must 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 tha Encumbered Parcels in such Fiscal Year if the
Reassessment had not occurred; less (B) the amount of ad valorem property taxes
actually levied on the Encumbered Parcels in such Fiacat Year (the difference being the

"Additional Payments®). The City shall allocate the Additional Payments received
consistent with the IFP for such IFD. '

(i) Developer's obligation to make Additional Payments wiil
begin in the Fiscal Year foliowing the Reassessment and continue until the earlier of:

(A) the date that the IFD Debt related to the Encumbered Parcels that is outstanding on
the date of the Reassessmant is repaid in full or defeased before maturity for any
reason other than a refunding; or (B)tha date that the amount of the Additional

Payments is reduced to zero or less due to a subsequant reassessment of the
Encumbered Parcels for any reason.

(i) Developer and City intend for this Segtion 3.7(a) 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
thie Seclion 2.7(a) are not for the benefit of eny CFD Bonda. Should the Tax Laws
change, or the Internal Revenue Service or a court of competent jurisdiction issue &
ruling that might cause any tax-exempt IFD Debt to be deemed taxable due to the
requirements under clause (i) or (i), City will release Developer from its obligations

under this Section 3 7(a), and this Saction 3.7(3} will be deemed severed from this
Financing Plan under section 27.10 of the DDA,

(v) Daveloper and City understand and agree that City would
not be willing to enter into this Financing Plan without the agreement set forth in this

Section 3.7(a),

(b) Reserve Fung Eaminas. The indenture for each issue of IFD Debt
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 IFD Debt Project
Account for allowed uses until it is closed in accordance with the Indenture; than (i) the
debt service fund heid by the Fiscal Agent under the indenture.
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(¢) Materiai Changes 1o the IFD Act. The IFD Act is currently the
subject of pending legislation, and it is likely that the IFD Act will be the subject of
legiglation in the next several years, including legislation promulgated by City and
Developer. In the svent of any change to the IFD Act that occurs 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 DDA, the City DA, and any
existing IFD. In the event of any change 1o the IFD Act that occurs after the Reference
Date that resuits in Increment other than Net Available Incrament becoming available
for allocation to an IFD, City may allocate such additional increment to an IFD and may
provide in the IFP for such IFD that such additional Increment may be used by the IFD
as foilows: (i} first, to finance Housing Costs and increase the then-effectiva Minimum
Affordable Percentage in the manner set forth in Articles 3 and @ of the Housing Plan
and to finance additional Qualified Project Costs that are required to recaive additional

incrament as a result of the change in the IFD Act, and (ii) second, t¢ 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 Il) as it relates to the allocation by the City
of Net Availahle Increment or the IFP of an IFD would viclate applicable provigions of
State law, or if a court of applicable jurisdiction concludes that the provisions of this
Article Il as it relates to the aliocation by the City of Net Available Incrament would or
the IFP of any IFD does violate applicable provisions of State law, City and Developer
" shail meet and confer about available alternatives.

3.8

(@) Notice of Termination. in the event that Authority terminates all or
any portion of the DDA before the issuance of the last Certificate of Completion for the
Project for any reason, Authority shall send City and each IFD a Termination Notice
providing the details of the termination and whether or not the termiriation was due to a
Selected Default.

(b} Formation of JFDs After Termination. Any IFD formed over any part
of the Project Site for each Other Daveloper following raceipt of a Termination Notice
for a non-Selected Default shall authorize the financing of the Island Wide 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 IFD formed over any part of the Project Site for each
Other Developer following receipt of a Termination Notice for a Selected Default shall
have no such obligation,

: {c) Non-Selected Defauylts. The IFP for each IFD will provide that, in
the avent 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 IFD Proceeds as
follows: -
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3] The IFD Proceeds generated from the property in the Project
Site that Developer has previously acquired from Authority (regardiess of current
ownership of such property) shall be reserved for, and paid upon request by, Daveloper
to finance Developer's Istand Wide Costs untll all Isiand Wide Costs incurred by
Developer are fully financed by IFD Praceeds.

(i)  Fifty percent (50%) of the IFD Proceeds generated from
Non-Developer Property (“Termination Proceeds”) shall be reserved for, and paid
upon request by, Developer to finance Developer's Island Wide Costs untll all isiand
Wida Costs incurred by Developer are financed by such Termination Proceeds;
provided, that such Termination Proceads may not be applied to pay Pre-Developmant
Costs except for Pre-Development Costs incurred prior to the Reference Date
("Liquidated Prs-Agreement Costs™) and then only in the amount not to exceed five
percent (5%} of such Termination Proceeds. Developer and City shall agrae in writing
on the amaunt of the Liquidated Pre-Agreement Costa within ninety (90) days 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 80-day time period, City and
Developer shall work in good faith to agree in writing on the amount of the Liquidated
‘Pra-Agreement Costs as soon as practical thereafter; provided, however, that City shall
have no obiigation to initiate formation of an IFD until City and Developer have agreed
in writing to the amount of the Liquidated Pre-Agreement Costs.

{ii)  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 glayge (i), upon receipt of the written notice about the High IRR Period. the
IFD will suspend distribution of IFD Proceeds to Daveloper pursuant to glayge (i) The
IFP for @ach IFD shall also provide that, immediately upon the conclusion of a High IRR
Period, Authority shall provide a written notice to City ard each IFD indicating that the
High IRR Period has ended, and immadiately upon receipt of such written notice, the
suspension shall end and the IFD shall resume rnakmg payments to Developer of IFD
Proceeds pursuant to clause (i).

(v} Once all of Island Wide Costs incurred by Developer are
financed with IFD Proceeds, or during any period of suspension, IFD} Proceeds

generated from Non-Devaloper Property shall be distributed as agreed to by the IFDs
and Authority.

(d) Selected Defauits. The IFP for each IFD shall provide that, in the
avent 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 shalt distribute the IFD Proceeds as follows:

) 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 Igland
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Wide Costs until all Island Wide Costs incurred by Developer are financed by IFD
Proceads,

(i) Al of the IFD Proceeds 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) finition_of i f lgian . 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 Coats.

38 at Available incre

(a) Application Dyring Higher IRR Period. Upon the occurrence and
duting the continuance of a Highaer IRR Period, Authority may provide a written naotice

- to City and each IFD indicating that there is a Higher IRR Period. For each IFD, the
IFP shall provide that, upon receipt of the written notice about the Higher IRR Perlod,
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 iRR 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 payments to Developer of Net Available
Increment in the manner set forth in this Financing Plan.

(b) Application in Event of Defayit. The IFP for each IFD shall 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 Conslderation under the Convayance
Agreement which is caused by an Event of Default by Developer under the DDA,
Authority may provide a written notice to City and the |FD indicating that an Event of
Default has occurred, and the |FD shall suspend disiribution of Net Available
Increment ramaining after payment of debt service due on IFD Debt and any other
Public Financing until the Event of Default is cured. The IFP for 2ach IFD shall provide
that the IFD shall hoid 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 shalil
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 curad, 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.

( ) ! = » 15,
IFP for each IFD shall provide that durmg any perlod that the appllcaﬂon of Nat
Available Increment under this Financing Plan is suspended pursuant to Sections
2.8(c)(iil). 3.9(a). and 3,9(b), the IFD may, unless otherwise permitted by this Financing
Pian, use sut.h 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 fallowing costs to the
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extent allowad by the IFD Act and 8o long as such uses does not adversely affact the
tax-exemption of the interest on any IFD Debt:

(i) Instaliment Payments then due and unpaid; then

(i) Future Instaliment Payments by a deposit to the Navy
Payment Escrow until such time as the amount in the Navy Payment Escrow is
sufficiant to pay all remaining unpaid Installment Payments. then

(iiy Payment of any Financial Obligations that would have been
the obiigation of Developer; then

(iv)  In any combination. {A) facilities benefitting the Project or the

Project Site; or (B) payment of the Housing Costs (including any affordable housing
subsidy).

4.

(a) Request for Alfernative Financing 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 bonds, federal or State loans incurred by Authority, the City, or a joint powers
authority for application towards Qualified Project Costs and secured by Net Available
Incrememnt or Project Special Taxes, or special assessments or fees on Taxable
Parcels of commercial properly in the Project Site through a community taxing district
formed by City ordinance (collectively, “Alternative Financing®). Therefore, from time
to time, so long as Developer's Project Costs have not baen fully paid or reimbursed,
Developer may submit a written request for Alternative Financing, describing:

(i) the Qualified Project Costs to be financed with the procesds
of the Alternative Financing;

(i) If the Qualified Project Costs relate to construction, the
Completion date or estimated Completion date for the related Infrastructure and
Stormwater Management Controls;

(i)  if the Qualified Project Costs relate to construction, the then
current construction schedule for any other improvements o be made by Developer,
and

(iv) the Alternative Financing.
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(b} Implementation. Fallowing Developer's request for Alternative
Financing, Developer and Authority will meet with appropriate Authority or City
consultants as to the necessity, feasibility, amount, and timing of the proposed
Alternative Financing. Neither the City nor Authotity will be required to implement

Alternative Financing that: (i) is not consistent with the Funding Gosls or (i) proposes
to tax or assess Exempt Parcels.

(e} i ing.

(i) if an Alternative Financing contemplates the formation of a
CFD and the pledge of Project Special Taxes, Developer may petition City, as
applicable, to form one or more CFDs over the Project Site In the manner and subject to
parameters and limitations that differ from CFDs formed pursuant to Section 2 so long
as Developer agrees to such terms in writing. Any such Alternative Financing CFDs
may overlap all or any of the CFDs formed pursuant to Section 2.

(i) if an Alternative Financing contemplates the pledge of Net
Available Increment, Developer and Authority may mutually agree to adjust the
application of Met Available Increment to accomplish the Alternative Financing.

42 Formation and lssugnce Aernatives
(a) Allernative Formation Entity. Developer and City may agree in

writing that the Governmental Entity forming a. CFD or an IFD may be other than City,
so long as the formation of the CFD or IFD by the Governmental Entity is consistent
with this Financing Plan and is allowed by the CFD Act or IFD Act, as applicabie.

(b) , . ' . val .
of the Funding Goals of thus Financing Plan i8 to maxnmm Funding Sourcas avanlable
to finance Qualified Project Costs. To achieve this Funding Goal, City and Developer
acknowiedge that it may be necessary or desirable to apgregate revenue sources from
two or more IFDs or CFDs to support Public Financing through a financing mechanism
other than the 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 autherity or a multipte-entity joint powers authority
lika CSCDA or ABAG) securad by CFD Bonds, IFD Debt, Project Special Taxaes,
and/or Net Available Increment. Developer and City will cooperate to evaluate and
implement opportunities for such aiternative financing mechanisms provided that such
mechanisms further the Funding Goals and are consiastent with this Financing Plan.

43 Grants

(a) GCooperation. Authority and Developer will work together to seek
appropriate Project Grants for the Project,

(b) Authority Project Grants. Subject to the conditions in Project Grant
documents and applicable law, Authority will use Project Grants it procures in the
following order of priority: (i) first, to finance 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); (i)
second, to finance the Qualified Project Costs incurred in connection with the Parks
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) Developer Project Gréints. Subject io the conditions in Project Grant
documents and applicable law, Developer will use Project Grants it procures to finance
Project Costs.

44 Provisions Applicablq To Al Public Financinas

(@) Acquisition and Reimbyrgement Agreement. Developer and City
wili execute the Acquisition and Reimbursement Agreament (with only such changes
as may be Approved by Developer and City in their respactive sole discration) bafore
the earlier of: (i) 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 seak raimbursement
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 DDA and City DA; and
(z) City will approve Developar's Payment Requests. City will reimburse Devaloper for
Qualified Project Costs and Authorized Payments with any combination of Funding
Sourcas then available for City's use, subject to any prigrity established in the
Acquisition and Reimbursement Agreement City will acquire the Infrastructure,
Stormwater Management Controls, and other Improvements from Devsloper in
accordance with, and subject to the limitations set forth In, the Acquisition and
Reimbursemant Agreement and applicable Supplements. Developer acknowledges
that it must satisfy the conditions set forth in theé Acquisition and Reimbursement
Agreement as a condition to receiving reimbursement for any Authorized Payments or
Qualified Project Costs.

(b) Financing Temporaiily Excused. 'City and each IFD will be
authorized to temporarily suspend the issuance of any Public Financing (and Authority
will not be obligated to provide Project Grant proceeds if clauge (i), (i}, or (iii) applies),
and neither Authority nor the City will be obligated to issue any Alternative Financing,
te finance Qualified Project Costa during the tirme in which;

)] Developer s in default in the paymant of any ad valorem tax
or Project Special Taxes levied on any Taxable Parcel it than owns in the Project Site;

(i) Developer is in Material Breach under the DDA,

(i) Developer fails to cooperate reasonably with Authorily o the
City as necessary to implement Public Financing congistent with this Financing Plan,
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(ivy 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 appeals, 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 CFD Bond or IFD Debt underwriter (tha
"“Underwriter”) for any bond issue exercises any right to cancel its obligation to
purchase the First Tranche CFD Bonds or IFD Debt during the occurrence and

continuation of events specified in its bond purchase agreement ("Underwriter Force
Majaura").

(¢) DReveloper Financing Costs. Developer will not be entitled to
reimbursements from any Public Financing for its financing coats (consisting of interest

carry and lender feas) for any Infrastructure and Stormwater Management Conirols
construction financing:

{i} to the extant that the costs are ¢ommercially unreasonablae
as of the date that the payment obligation was incurred;

(i)  while Developer is in defsult in the payment of any ad
valorem taxes or Project Special Taxes lavied on any of tha Taxabla Parcels it then
owns or while Developer is in Material Breach under the DDA, or

(i)  if the costs arise more 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_Disclosure. Developer must comply with all of its
obligations under any continuing disclosure agreement it axecutes in connection with
the offering and sale of any Public Financing. Developer acknowledpes that a
condition to the issuance of any Public Financing may be Developer's axecution of a
continuing diaclosure agreement.

(e} Qualified Pre-Davelopment Costs To the extent required, (i) each
CFD and IFD will ba authorized at formation to finance the Qualifiad Pre-Development

Costs and (ii) the payment of the Qualified Pre-Development Costs (which do not
include any return on such Pre-Development Costs) will be budgeted in the same
manner as Qualified Projact Costs in Saction 3.5.

45 Taorms of the Public Financings
(a) Meet and Confer. City staff and consultants will meet and confer

with Developer before the sale of any Public Financing to discuss the terms of any
proposed debt issue, but City and each IFD, as applicable, will detarmine 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 Projact Special Taxes without Developer's express written consent, which
may be granted or withheld based on all relevant factors, including the timing and
avallability of funds, credit enhancement requirements, applicable interest rate and
other repayment terms, and other conditions to the proposed indebtedness.

{b) Credit Enhancement. Any Developar 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 Availabie Increment to the axtent
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 Cilty, on the
date of issuance and at any later credit renewal date. Developer must provide
substitute credit enhancements for any credit enhancement that doas not meet this
rating standard on a cradit 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 other than Developer funds, they may
be reimbursed from Project Special Taxes or Net Available Increment, as applicable,

on a basis subordinate lo any dabt service and other annual costs for any related
outstanding Public Financing.

(e} TYax-Exempt or Taxable. Developer and City shall cooperate, and
the {FP for each IFD shall provide that the IFD will cooperate with Developer, to
maximize the tax-exempt treatment of any Public Financing, but Developer and City or
an IFD, as applicable, may agree to issue taxable Public Financings.

(d) No Other Land-Secured Financings. Other than the CFDs and the
IFDs, City shall not to form any additional land-secured financing district or any district
that pledges Increment over any portion of the property in the Project Site without
Developer's Approval in its sole discretion.

46 Reimbursements for Qualified Project Costs
() Limi i ement. Deveioper, City, and Authority
acknowledge that:

(i) Developer is agreeing to pay for the Project Costs with the
expectation that Developer wili be reimbursed to the extent and in the manner set forih
in this Financing Ptan and the Acquisition and Reimbursement Agreement, subject to
applicable laws and any financing instruments;

{ii) Deveioper may be required to begin paying Project Costs
befora Funding Sources to reimburse Developer are available;
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(i} Ceveloper will be reimbursed for Qualified Project Costs and
paid Authorized Paymeants in any number of instaliments as Funding Sources become
available in accordance with this Financing Plan and the Acquisition and
Reimbursement Agreement, with any unpaid balance deferrad as long as necessary
(subject to limitations on Funding Sources under applicable laws and financing
instruments), until Funding Sources become available;

(ivy Developer's paymeant of Project Costs before the availability
of Funding Sources to reimburse Qualified Project Costs Is not & 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
Daveloper's Qualified Project Costs and Authorized Paymenis.

(b) Acquisition of Infrastruclure g
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,

(i) The Department of Public Works will inspect infrastructure
and Stormwater Management Controie and cther Improvemants and process Payment

Requests even if Funding Sources for the amount of pending Payment Requests are
not then sufficient to satisfy them in full;

(i)  Infrastructure and Stormwater Management Controls may be
conveyed to and accepted by the City, Authority, or other Governmental Entity before
the applicable Paymant Requests are paid in full;

(iv) If the City, Authority, or other Governmental Entity accepts
Infrastructure and Stoermwater Management Controls before the applicable Payment
Requaste are paid in full, the unpaid balance will be paid whan sufficlent Funding
Sources become available, and the Acquisition and Reimbursament Agreement will
provide that the applicable Payment Requests 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 Govarnmental Entity
before the availability of Funding Sources to acquire 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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§. CE, FIRE ON AND PUBL N
51 Rs r Ein

(a) Lease Revenue Bonds. City agrees to consider Developer's
request for financing certain Infrastructure and Stormwater Management Controls,
including but not limited to the fire and poiice station and 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. Daveloper and Authority acknowledge that the City shall
have no obligation to provide any such certificate of participation ¢or lease revenue
bond financing.

6. CELLAN VISION
- 6.1 |pjerim Lease Revenues

(@) Distribution of Interim Lease Revenyes. Interim Lease Revenues
shall be collected by Authority, and distributed according to the following priorities:

(i) Through each Fiscal Year, Authority will use the Intarim
Lease Revenues to pay Authority Costs that the Authority has incurred and that have
not been previously reimbursed; then

(i) On June 30 of each Fiscal Year, Authority will apply any

remaining Interim Lease Revenues o any Installment Payment then due and unpaid;
then ‘ .

(i) 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

amount in the Navy Payment Escrow is sufficient to pay all remaining unpaid Instaliment
Paymants; then

(v): On June 30 of each Fiscal Year, Authority will either (i)
transfer to Developer any remaining Interim Lease Revenues (the "Net Interim Lease
Revenues”), if authorized; provided, howevar, that Developer shall only use the Net
Interim Lease Revenues for Qualified Project Costs, or (ii) expend the Net Interim Lease
Revenues on Qualified Project Costs at the direction of Developer. In either case,
Developer wili 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 Saction 8.1(a)(jy} shail
be withheld for the benefit of the Authority upon the occurrence of and for the duration
of any Material Defauit under the DDA and may be applied by the Authority te any of
its payment abligations with respect to the Project, including, but not limited to,
payment of initial Navy Consideration and Additional 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,

payrnent of Authority Costs, and any other Financial Obligations that otherwise would
have been the obligation of Developer.

8.2 Marina Revenues

(a) Llse of Marina Revenues. Marina Revenues shall be used by
Authority to pay Authority Costs.

(by Interim Lease Revenues To the axtent that any Marina Revanues
are considered Interim Lease Revenues, those Marina Revenues shall be used to pay .

Authority Costs under Section €. 1(a)(i).
6.3 Key Money

(a) Sale of Project Site Propertv. In the aevent that (i) Authority
terminates all or any portion of the DDA before the issuance of the |ast Certificate of
Compietion 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 raspect to the Unconveyed Property for which
compensation is paid to Authority, then, through the escrow for the sale of such
Unconveyed Property or upon receipt of any other compensation relating to such
Unconveyed Property, Authority shall pay to Developer the Net Sale Proceeds
associated with such Unconveyed Property until the Deficit is paid in full.

(b) Deficit. For purpozes of this Section 8.3, tha term "Deficit’” shall
mean the amount calculated pursuant to the following formula o long as such amount
is greater than $0;

(Installment Payments actually paid by Developer)
minus

(Acreags Percentage Acquired x Total installment Payments)

7. INTERPRETATION; DEFINITIONS

7.1 |nterpretation of Agreement

{a) DDA and Citv DA. This Financing Plan is a part of the DDA and the
City DA and is subject to all of its general terms, including the rules of intempretation.

(b) rovigsions. Developer, City, and Authority intend for
this Financing Plan to prevall over any. mconststent provisions ralating to the financing
structure for the Project and their respective financing-related obligations in any other
documeni related to the Project.
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7.2 Definod Terms

{(a) Definitions. The following terms have the meanings given to them
below or are defined where indicated. ‘

‘Accounting” 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 pericd.

“Acquisition 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 Projact Costs, in the

form attached to this Financing Plan as Aftachment 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 acquirad 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 Facilities” means any public facilities that are
contemplated to be financed by City with Second Tranche CFD Bonds and Remainder
Taxes under applicable law and in the manner set forth in this Financing Pian, and shal!
include but not be limited to the Future Sea Level Rise Improvements.

‘Additional Consideration” means the First Tier Payments and the Second Tier
Payments,

‘Additional Payments’ is defined in Section 3.7(a)(l}.
‘Adequate Security” is dafined in the DDA.
*Affillata’ is deflned in tha DDA.

“Alternative Financing” is defined in Section 4.1(a).
*Annual Report’ is defined in §g.gtign 1.6(a).

“Approval® and any variation thereof (such as “*Approved” or "Approve’) is
defined in the DDA. . :

"Assigned Prﬁ]ect Special Tax Rate" is defined in Section 2,3(d).

“Authority” means the Treasure Island Development Authority.
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*Authority Board" is defined in the DDA,

“Authority Consideration” means, collectively, the Authority Second Tier
Payments and the Authority Third Tier Payments.

‘Authority Cost Payment’” is defined in the Conveyance Agreament.
“Authority Costs" is defined in the DDA,

*Authority Second Tier Payment’ is defined in Section 1.3(c)(iii).
“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 2.3(9).
“Board of Supervisors” is definad in the DDA,

‘Buliding” means any structure to be constructed within @ CFD, including
structures that contain Taxable Residential Units, commercial, industrial, science and
technology. research and devalopment, and offica 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 DDA.

“CFD" means (i) a community facilities district formed over all or any part of the
Project Site that is established under the CFD Act to finance Qualified Project Costs and
Additional Community Facilities, or (i) 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 CFD Act to fi inance Qualified Project
Costs and Additional Community Facilities.

“CFD Act’ means the Mello-Roos Community Facilities Act of 1982 (Govaernment
Code § 53311 et saq.), as amended from time to time.

"CFD Bonds” means one or more series of bonds (including refunding bonds)

secured by the levy of Project Special Taxes in @ CFD, Including First Tranche CFD
Bonds and Second Tranche CFD Bonds.

‘CFD Bonds Project Account” means the funds or accounts, however
denominated, held by the Fiscal Agent under an Indenture contsining the Net CFD
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Proceads to be used to finance Qualified Project Costs and, when authorized pursuant
to Segtion 2 8. Additional Community Facilities.

“CFD Conversion Date” méans, calculated separately for each CFD, the earliest
to occur of (i) the date that all Qualified Projact Costs have bsen 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 CFD Bonds in such CFD.

“CFD Goals" means, subject to Section 2,6(g). City's Local Goals and Policies
for Mello-Roos Community Facilities Districts, approved -by Resolution No. 387-09,
adopted on QOctober 8, 2009, and as thereafter amended from time to time.

“Change In Law" means legisiation 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 ralated entities) with
jurisdiction over City or Authority.

“Change Proceedings™ means proceedings under section 53332 of the CFD Act
initiated by Daveloper's petition.

“Gity” means the Gily and County of San Francisco.

"City DA" means the Development Agreement by and between City and
Developer relative to Naval Station Treasure Island.

“City's General Fund" means the City's general operating fund, inte which taxes
are deposited, excluding dedicated revenue sources for certain municipal services,
capital projects, and debt service.

“GCommence” is defined in the DDA.

“Complete” (or its variant “Com pletlon”) is defined in the DDA,

“Conditional City Incrament” means, for each IFD, the amount allocated by the
City on a conditional basis to such IFD for the purposes described in Section 3.3(e},
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
manrner and in the amount set forth in Section 2.7(H.

"Conveyance Agreament’ is defined in the DDA.

"“CPA" means an independent certified public accounting firm Approved by
Authority and Devetoper.
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“DDA" means that certain Disposition and Davelopment Agreement (Treasure
Island/Yerba 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 6.3(b).
‘Department of Public Worka" is defined in the DDA,

‘ “Developed Property’ means, in any Fiscal Year, an assessors parcel of
Taxable Property included in a recorded final subdivision map before January 1 of the
praceding Fiscal Year, and far which a building permit has been issued before May 1 of
the preceding Fiscal Year.

“Developer” is defined in the DDA,

“Developar Construction Obligations” means, to the extent required under the
DDA in connection with the Project, Daveloper's abligation to construct or causa 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 (¢) Required improvements,

“‘Developer Fiacal Year" means the fiscal year pariod for Developer, which
currently commences on DecembeH of any year and ends on the following
November 30,

"Déveloper Maintenance Payment’ means the payment made by Developer 10
pay for Ongoing Park Maintenance, subject to the limitations get forth in Saction 2 7(d).

“‘Development Costs" means ali Hard Cosis, Soft Costs, and Pre-Development
Costs, except ta the exient specifically excluded under the Conveyance Agreement and

specifically excluding any costs, fees or charges related to debt financing that are not
also Permissible Financing Costs,

“Encumbersd Parcels’ is defined in Section 3.7(a)(i).
“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(a)

“Event of Defauit’ is defined in the DDA.

‘Excess Land Appreciation Structure” ig defined in the Conveyance
Agresment.
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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, Autharity, or othar
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, immadiately prior to
the acquisition by Authority, was a Taxable Parcel that Authority acquires under its right
of reverter under the DDA

“Final Convayance Agreament IRR" is defined in Section 1. 3(e)i).

“Final Conveyance Agreement IRR Statement” is defined in Section 1.3(e)(i).

“Final IRR" is defined in Section 1.3(f).

“Final IRR Statement’ is defined in Section 1.3(f).

“Financial Obligations” is defined in the DDA.

"Financing Plan” means this Financing Plan.

“First Tier Compensation’ is defined in Saction 1.3(e)(l).

“First Tier Payment’f is defined in Section 1.3(c)(il).

‘First Tranche” means, calculated separately for each CFD, one or more series
of CFD Bonds (including refunding bonds) issued prior to the applicable CFD
Conversion Date and secured by the lavy of Project Special Taxes in such CFD, the

proceeds of which City is obligated under this Financing Plan to use to finance Quaiified
Project Costs.

“Fisca! Agent' means the fiscal agent or trustee under an Indenture,

‘Fiscal Year' means tha period commencing on July 1 of any year and ending
on the following June 30.

*FOST Parcsl® is defined in the Conveyance Agreement.
 *Funding Goals" i defined In Section 1.1(a).
“Funding Sources” is defined in Section 1.2(a).
“Future Sea Level Rise Improvements’ is defined in Section 2.8(e).

“GAAP" means generally accepted accounting princlpals,

EE-48



“Governmental Entity” is defined in the DDA,

"Gross Revenues' means, for any period, all cash revenues received by
Developer from; any source whatsoever, and whether collected through or outside of
ascrow in connaction with all or any part of the Project, in each case for such period,
which shall include, the gross proceeds of sale or transfer of the Lots 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 DDA (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 DDA); 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 1o 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, arnounts paid to Developer from the proceeds of
any assessment or special tax districts formed for purposes 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 ¢f any capital contributed to
Developer by its partners or members or the proceeds of any loan made to Developer.

Gross Revenues includas Net Interim Lease Revenues to the extent provided in Section
6.1(a)(hi).

“Herd Couts” is defined in the Conveyance Agreement.

“High IRR Period” means the time period (i) commencing on the date that an
IRR Statement shows that Devaloper has achieved a cumulative IRR in excess of 156%
as of the erd of the final Quarter of the applicable Reporting Period considering ait First
Tier Payments, Second Tier Payments, and Authority Second Tier Payments and (ji}
ending on the date that a subsequent IRR Statement shows that Developer's
cumulative IRR as of the end of the final Quartar of the applicable Reporting Period,

considering all First Tier Payments, Second Tier Payments, and Authority Second Tier
Payments, is 15% or below.

"Higher IRR Period” means the time period (i) commencing on the date that an
IRR Statemant shows that Developer has achieved a cumulative IRR in excess of 25%
as of the end of the final Quarter of the applicable Reporting Pariod considering all First
Tier Payments, Second Tler Payments, and Authority Second Tier Paymenta and (ii)
ending on the date that a subsequent IRR Statement shows that Devaloper'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 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 Séction 3.6.

“Housing c:;sts" means tha costs incurred by Authority to Increase, improve,
and presarve the City's supply of housing for persons and families of very low-, low-, or
moderate-income pursuant to the Housing Plan.

“Houging Fund' means a fund created by Authority for holding tha Housing
Amounts and applying such Housing Amounts on Housing Costs. ' ‘

“Housing Percentage’ means, for each IFD, 17.5%.

*Housing Plan® is defined in the DDA.

“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 Costs,
or (ii} if authorizad under the IFD Act, a Project Area within an infrastructure financing

district formed over all or any part of the Project Site, which Project Area has besen
designated under the IFD Act to finance Qualified Project Costs.

“IFD Act” means the Infrastructure Financing District Act (Government Code
§ 53385 et seq.), as arnended from time to tima.

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 CFD Bonds.

‘IFD Dabt Project Account” means the funds or accounts, however

denominated, held by the Fiscal Agent under an Indenture containing the net proceeds
of IFD Debt to be used to finance Qualified Project Costs.

"IFD Proceaeds” means, in any Fiscal Year, for an IFD, the cumulative amount of
(i) the proceeds of IFD 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 (B) repay the City for any Conditional City Increment used to pay IFD Debt for
such IFD in the manner set forth in Sectiop 3.5(d) and to the axtent set forth in Sgction
.3e).

“IFP" means an infrastructure financing plan required for each IFD under the IFD
Act,

‘Improvemant Area’ means an improvement area within a community facilities
district designated pursuant to section 53350 of the CFD Act,

“Improvements” is defined in the DDA.
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“Inclusionary Units” is defined in the Housing Pian,

“Increment” means, within an IFD, the tax increment ravenues generated from
the property within such IFD from and after the base year establishad for such IFD.

"Indenture” means one or more indentures, trust agreements, fiscal agent
agreaements, 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 DDA.

“Infrastructure” is defined in the DDA,

“infrastructure Plan” is defined in the DDA.

“Initial Closing" means the date on which the first conveyance of the FOST

Parcel by Quitclaim Deed from the Navy to Authority occurs in accordance with Article 3
of the Conveyance Agreement.

“Initlal Consideratlon Term" means a term of ten (10) years (as such term may
be extended pursuant to Section 4.2.2 of the Conveyance Agresmant).

“Initlal Major Phase" is defined in the DDA,

“Initial Major Phase Application” is defined in the DDA,

"Initial Navy Consideration” means the initial consideration to the Navy for
acquisition of the Project Site, including the principal amount of $55 million and all
interest payable to the Navy on the unpaid principal amount,

"Instaliment Payment™ is defined in the Conveyance Agreement.

‘Interagency Cooperation Agreement” means that certain Interagency

Cooperation Agreement, by and between the City and Authority, as amended from time
to time,

"Interest Rate" is defined in the Conveyance Agreement.

"Interim Leass 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 of 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 Nel Cash Flow shall be adjusted to show all costs incurred in the quarter paid
and all revanues in the quarter received, provided that Pre-Development Costs are
spplied 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 Section 1.3(b).

‘Island Wide Costs” 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 parties 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 8(e) to define the categories of Qualified Project Costs
that constitute Island Wide Costs) are listed in Attachment B hereto.

‘Liquidated Pro-Agreemeant Couta” is defined in Segtion 3 8{c)(il).

“Lot" is defined in the DDA,

"Maintenance Account Balance’ is defined In Section 2.7(e).

“Maintenance Budget" is defined in Section 2.7(b).

‘Maintenance Commencemant 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(h.

“Maintenance Period" means, in each year, the one-yaar period commencing
July 1 and ending on June 30.

“Major Phase” is defined in tha DDA.

“Major Phase Approval' is defined in the DDA,

"Marina Revenues” is defined in the DDA,

“Market Rate Lots" is defined in the Conveyance Agreement,

“Market Rate Unit’ is defined in the Housing Plan.

“Material Breach' is defined in the DDA -

"Maximum Annual Developer Contribution” is defined in Section 2.7(d).
"Maximum Project Special Tax Rate” is defined in Section 2.3(g).
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"Minimum Affordable Percentage” is defined in thé Housing Plan.

"Navy" is defined in the DDA,

“Navy Payment Escrow” means an escrow created by Authority to hold Interim

Lease Ravenues to be used sole!y to pay installment Fayments (principal plus interest
at tha Interest Rate),

“Navy Promissory Note" is described in Secuon 426 of the Conveyance
Agreement.

“Net Available Increment’” means, for each IFD, $0.867 of avery 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 Incrament.

“‘Net Cash Flow" means Gross Revenues received by Deveioper from the
Project less Development Cosis paid by Developer.

‘Net CFD Proceeds” means the proceeds of CFD 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 8.1(8)(iv).

“Net Sale Praceeds” means the proceeds from the sale of Unconvayed Property
by Authority or the compensation pald to Authority with respect to the sale of such

Unconveyed Property. lass the casts 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 naver acquired by Developer from Authority or (li) that was reacquired by
Authority through reverter.

“Official Recorda” is defined in the DDA.

‘Ongoing Maintenance Account” means a separdte account created by
Authority and maintained by Authority to hold all Remainder Taxes transfarred from the
Remainder Taxes Holding Account pursuant to Section 2.7 to be used for financing
Ongoing Park Maintenance during the applicable Maintenance Period,

‘Ongoing Park Maintenance’ means the costs of cperating and maintaining
Improvements constructed pursuant to the Parke and Open Space Pilan within the
Project Site, including instailing landscaping, all personnel or third-party maintenance
cosis, costs of maintaining irrigation systems and other equipment directly related to
maintenance, maintenance or replacement as needed of landscape areas, water
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features, bathrooms, trash receptacles, park benches, planting containers, picnic tables,
and other eguipment or fixturas installed in areas o be maintained, insurance costs,
and any other related overhead costs, along with Authority personnel, administrative,
and overhead costs related to maintenance or fo contracting for and managing third-
party maintenance.

“Other Developer” is defined in Section 1.4(a)(i).

"Other Taxing Agencles” means governmental taxing agencies or other entities
that receive Increment and are authorized by the IFD Act or such other law o allocate
or subordinate increment to an IFD.

‘Parks and Open Space Plan is defined in the DDA.

‘Payment Request” is defined in the Acquisition and Reimbursement
Agreemeni.

"Permiasaible Financing Cost" is defined in the Conveyance Agreemaent.
"Parson” is defined in the DDA,
“Pre-Development Costs® is defined in the Conveyance Agreement.
- "Principal Payment Date" means, (i) if CFD Bonds have not yet been issued for
a CFD, September 1 of each year, and (ii) if CFD Bonds have been issued for a CFD,
the calendar date on which principal or ginking fund payments on such CFD Bonds are,
in any year, payable (for example, if the principal amount of CFD Bonds are payable on

September 1, the Principal Payment Date shall be September 1, regardiess of whether
principal payments are actually due in any particular year),

"Project” is defined in the DDA,
"Project Account’ is defined in Section 1.1(¢)(i).

"Project Area” means a separately designated project area within the
boundaries of an IFD, as permitted by the IFD Act.

"Project Costs® means, without duplicatidn: (a) Development Costs; (b) Initial
Navy Consideration, (¢) Pre-Development Costs; and (d) any other amounts spacifically
identified in the DDA as a Project Cost.

“Project Grants” means State and federal funding.

“Project Site” is defined in the DDA,
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‘Project Speclal Taxes" means special taxes authorized to be levied in a CFD
undar the CFD 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,

‘Pubtic Financing® means, indivigually or collectively as the context requires,
CFD Bonds, IFD Debt, and Alternative Financing,

"Public Property” is defined in the DDA,

*Public Trust Parcels’ is defined in the DDA,

‘Qualified” when used in reference to Project Costs, Pre-Development Costs,
and cther capital public facility costs, meena: (a) with reapect to a CFD, the Project
Costs, the Pre-Davelopment Costs (excluding any return an such Pre-Development
Costs), and other authorized capital public facility costs, each to the axtent authorized to
be financed under the CFD Act, Tax Laws (if applicable), and this Financing Plan;
{b) with respect to financing from Net Avallable Increment or IFD Debt, the Project
Costs and the Pre-Development Costs (excluding any return on such Pre-Development
Costs), each to the extent authorizad to be financed under the 1IFD Act, Tax Laws (if
applicable), and this Finanting Plan; (¢) with respect to an Alternative Financing, the
Project Costs and the Pre-Development Costs (excluding any retumn on such Pre.
Development Costs), each to the extent authorized to be financed under the laws
governing the Alternative Finzncing, Tax Laws {if applicable), and this Financing Plan;
{(d) with respect to Project Grants, the Project Costs, the Pre-Development Costa
(exciuding any return on such Pre-Cevelopment Costs), and other authorized capital
public facility costs, each to the extent authorized to be financed under the terms of the
Project Grant and this Financing Plan; and (@) with respect to Net Interim Lease
Revenues, the Project Costs not including any Pre-Development Costs.

“Quarter” means a three-month period commencing on the first day of the Initial
Closing and continuing until the Termination Date of the Conveyance Agreement.

‘Reassessmeant” is defined in §egj.ign 3. 7(a)(i).
“Records” is defined in Section_1.6(b).

"Redesign Costs” means the anticipated costs necessary to prepare, entitle and
implement the Redesign Plan.

‘Redesign Plan" means an Authority plan to re-entitle, redesign and rebuild
portions of the Project.

“Reference Date’ is defined in the DDA.
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‘Remainder Taxes" means, in each year, as of the day following the Principal
FPayment Date for a CFD, all Project Special Taxes collected prior to such date in such
CFD in excess of the total of: (a) debt service on tha outstanding CFD Bonds for the
applicable CFD due in the current calendar year, if any; (b) priority and any other
reasonable administrative costs for the applicable CFD payable in that Fiscal Year; and
{¢) amounts levied to replenish the applicable reserve fund as of the Principa! 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 Taxes pursuant to Segtion 2.7.

"Remainder Taxes Project Account® is a separate account created by City for
each CFD and maintained by City to hold all Remainder Taxas for the corresponding
CFD to be used for financing Ongoing Park Maintenance, Qualified Project Caosts, or
Additional Community Facilities in the manner set forth in this Financing Plan,

“Reporting Perlod” is defined in Section 1.3(D).

“Required Improvements” is defined in tha DDA

"RMA" means the rate and method of apportionment of Project Special Taxes for
a CFD, adopted in accordance with applicable iaw.

"Schedule of Performance” is defined in the DDA,

“Second Tier Participation” means tha consideration paid to the Navy of Net

Cash Flow generated by the Project in excess of a Developer 22.5% IRR, as described
in Section 1

"Second Tier Payment" is defined in Saction 1.3(c)(ifi),

“S8econd Tranche” means, calculated separately for each CFD, one or more
series of CFD Bonds issued after the CFD Conversion Date and secured by the levy of
Project Special Taxes in such CFD to be used by City to finance Additional Community
Facilities or for any other purpose authorized by the CFD Act.

“Selectad Default’ means an Event of Default under sections 16.2.1{a) and
16.2.3(d) of the DDA,

“Soft Costs"” Is defined in the Convayance Agreement.
"Speucial Tax Requirement” is defined in S_e_q_ng_n_z_ﬁ_m
“State” is defined in the DDA,
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“Statemant of Indobtodnesa” means the report an IFD may file for each Fiscal

Year to properly evidence the indebtedness of such IFD, whether or not required by the
IFD Act.

‘Stormwater Management Controls” is defined in the DDA, but is applicable in
this Financing Plan only to the extent such facilities will be dedicated to the City.

“Subordinated Piedge” is defined in Section 3.4(a).

“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 (i) calculations, explanations, and other substantial evidenca
showing that the lax revenues expacted from the property In the IFD are expected to be

available to pay both the debt service on the (FD Debt and the payments to the Other
Taxing Agencies.

"Sub-Phase" is defined in the DDA,
“Sub-Phase Approval® is defined in the DDA.

“Subsequent Owner Propearty” means any Undeveloped Property within a CFD
owned by a Person other than Developer,

“Tax Laws’ means the Internal Revenue Code of 1988; 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 proparty or other

assessor's parce! of property (e.g.. a condominiurn parcel) within a CFD that is not an
Exempt Parcel.

“Taxable Residential Unit" means: (a) Market Rate Units; and (b) Inclusianary
Units. ,

"Term" is defined in the Conveyance Agreement.
“Termination Date" is deflned in the Conveyance Agreément.

“Termination Notice" means a written nolice from the Authority providing notice

that the DDA has been terminated with respect to Developer for a portion of the Project
Site.

“Termination Proceeds” is defined in Saction 3.8(c)(ii).

“Tota! Installment Payments” means the total amount of the Instaiiment
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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 instaliments of
special assessments if the Taxable Residential Unit were daveioped at the time of
calculation; and (d) all other special taxes (based on assigned special tax rates) or
assessrents secured by a lien on the Taxable 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 DDA.

*2% Limitation® is defined in Segtion 2 3(e).

‘Unconveyed Proparty* is defined in Sagtion 6.3(a).
*Underwriter” is defined in Section 4,4(b)(v).

‘Underwriter Force Majeure” is defined in Section 4.4{b)(v).

“Undeveloped Property” means, in any Fiscal Year, Taxable Parcels in a CFD
that are not Develoged Property.

“Vertical Bullder” is defined in the Conveyance Agreement.
“Vertical Developer” is defined in the DDA.

"Work Program” a work program for a Redesign Plan submitted by Authority to
the Navy.,
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ACQUISITION AND REIMBURSEMENT AGREEMENT
(TREASURE ISLAND/YERBA BUENA ISLAND)

by and among

CITY AND COUNTY OF SAN FRANCISCO,
4 public body, corporate and politic, of the State of Californla,

TREASURE ISLAND DEVELOPMENT AUTHORITY,
a California non-profit public benefit corporution,

and

TREASURE ISLAND COMMUNITY DEVELOPMENT, LLC,
a Califomie limited liability company
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ACQUISITION AND REIMBURSEMENT AGREEMENT
(TREASURE ISLAND/YERBA BUENA ISLAND)

This ACQUISITION AND REIMBURSEMENT AGREEMENT (including any
Supplement, this “Agreement”), dated for refcrence purposes only as of . 13 by and
among City, Authority, and Developer. As used in this Agreement, capitalized terms used herein

have the meanings given to them in Anicle 9. Capitalized lerms used but not otherwise defined
in this Agreement have the definitions given to them in the DDA,

RECITALS

A.  Einanging Plan: Interagency Coooeration Agreement. The Authority and
Developer have entered into the DDA, and City and Developer have entered into the
City DA, both of which includes the Financing Plan as attachments thereto, fo estabiish
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 Interagency 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. Purpose 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 DDA and the City DA; (2) subject to Section 4.4(a), pay Devaloper 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, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hercby acknowledged, Developer, City, and Authority hereby agree as follows:

ARTICLE 1
FUNDING

1. Uscof Funding Sources. This Agreement: (a) implements and is subject
to all limitations of the DDA, the City DA, and the Financing Plan; (b) will become effective on
the later 10 occur of: (i) the date the DDA and City DA become cffective; or (ii) the full
exccution and delivery of this Agreement (the “Effcctive Date"); and (¢) describes the
procedures by which, at Developer's request, the Ciry will use available Funding Sources to
make payments to Developer for the Actual Costs {or such lesser amount required by Section
4.4(a)) of the Acquisition Facilities and Componenis and for Authorized Puyments, each as
contemplated in the Financing Plan. To the exient set forth in an Assignment and Assumption
Agreement, Developer will mcan a Transferce.

1.2 Supplements to Exhibit A, The Porties intend Exhibit A to be a complete
list of ull items eligible and intended to be financed by Funding Sources under the Financing
Plan. Exhibit A sets forth: {a) reasonably detailed descriptionsz of all of the Acquisition
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Facilities; and (b} al) Authorized Payments. Al any time, Developer may submit proposed
Supplements to Exhibit A for review in accordance with Section 1.4 that describe in rensonable
detail any proposed revisions or additions to the Acquisition Facilities or Authorized Payments.

1.3  Supplements to Exhibit B. The Parties iniend Exhibit B to be a refinement
of Exhibit A as the Partics obtain more information about the Acquisition Facilities and:
Authorized Payments, and the Actuat Costs that are 1o be reimbursed under this Agrecment. At
any time, Developer may submit proposed Supplemenis 10 Exhibit B for review in uccordance
with Sgction 1.4 that: (a) describe and provide deleil on any portion of the Acquisition Facilities
sel forth on Exhibit A, including the idertification and detail of any Components thereof:

(b} provide cstimates of the Actual Costs of any portion of the Acquisition Facilities set forth on
Extibit A, including of any Components thereof: (¢} update thec amounts of any Authorized
Payments; and (d) otherwise update or modify any other information in Exhibit B. The Parties
agree that the City will not be obligated to pay Developer for the Actual Costs (or such lesser
amoumt required by Scction 4.4(a)) of an Acquisition Facility or a Compaonent or for an
Authorized Payment under this Agreement unless such Acquisition Facilily or Component and

its estimated Actual Cost or Authorized Payment is set forth on Exhibit B.
14 Review and Apprgval of Supplements. Under the Interagency

Cooperatian Agreement, the Department of Public Works will be the lead City agency 1o
fucilitate coordinated roview of Project Applications and will assist the City as provided under
this Agreement. Except as specifically provided otherwise in this Agreement or the Interagency
Cooperation Agreement: (a) the Department of Public Works will be the lead City agency
responsible for review of Developer's estimated Actual Costs and of any changes to its estimaltes
of Actual Costs of Acquisition Facilitics and Components contained in any Supplements
submitied under this Agreement, and the Authority will be the lead agency responsible for
review and approval of Supplements relfating to Authorized Payments under this Agreement (as
applicable, the “Reviewing Party™), subject 10 the following:

(8) Upon Developer’s writlen request, the Reviewing Party will meet
with representatives of Developer to establish acceptable contents of any Supplements to
Exhibit A or Exhibit B. The Reviewing Party will have thirty (30) days alter receipt of a
proposcd Supplemcent submitled with Developer's written request for review and approval to
accept or object in writing to all or any portion of the proposed Supplement, Developer may
resubmit any proposcd Suppiement to which the Reviewing Party has timely objccted, and the
Reviewing Party will have thirty (30) days to review any resubmitted proposed Supplement. The
1erm “Supplement Review Period™ as used later in this Agreement will mean the applicable
period specified nbove in this Segtion 1.4(a). 1f the 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 (o review a proposed
Supplement afler it is complcte and contains all of' the information set forth in Scetion 1.2 or
~ Section 1.3, as applicable, and any supporting materials reasonably requesied in writing by the
Reviewing Party in connection with the proposed Supplement. The Supplement Rcview Period
will be tolled: (i) as to a Supplement for which the Reviewing Party has requested additional
information or matorials, until such requestied information or materials have been provided to the
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Reviewing Party; and (ii) as 1o any additional Supplement praposed by Developer during any
Supplement Review Period, until any previously-submitted Supplement has been reviewed and
approved, limcly objeeted to or Deemed Approved, unless the Parties agree to a difTerent order
of priority for the Reviewing Party's review. Within the Supplement Review Period, as it may
be 1olled under this Scction 1.4(b), the Reviewing Party will send a notice of Approval or
disapproval to Deveioper. Any notice of disapproval must state with specificity the Reviewing

Party’s grounds for disapproval, which must be made in good faith and will be limited to the
following:

{i) For disapproval of a proposed Supplement to Exhibit A:
(A) a proposed Acquisition Facility or Authorized Payment is not conlemplated to be financed
by the DDA or City DA; or (B) a proposed Acquisition Facility or Authorized Payment may not
be financed under the Governing Acts, the DDA, or the City DA.

(i) For disapproval of a proposed Supplement to Exhibit B:
(A} the specified Acquisition Facilitics or Authorized Payments ure not listed on Exhibit A:
(B) sperified Components are not components of the- Acquisition Fucilities listed on Exhibit A;
or (C) for an Acquisition Facility with an cstimated Actual Cost of one million dollars -

($1,000,000) or less, a proposed Component is nol a complete, funcilional portion of an
Acquisition Facility.

(¢)  Any proposed Supplement Approved or Deemed Approved in

accordance with this Scction 1.4 will be made a part of Exhibit A or Exhibit 13, as applicable,
without further approval of the City or the Authority.

1.5-  Fundin r

(a)  The City will noi be obligated 1o pay all or any part of the Actual
Cost ol an Acquisition Facility or Component, or all or any part of any Authorized Payment,
under this Agreement except from Funding Sources. The City will have no liability to pay all or
any part of the Actual Cost of'an Acquisition Facility or Component, or all or any part 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 il the City or the
Department of Public Works did not object to the Exhibit or Supplement Hsting it on the grounds
of incligibility.

(by  Developer acknowledges that il the City and Developer agree ta
issue escrow bonds as part of a Public Financing and funds arc deposited in an escrow fund,
escrowed amounts will become Funding Sources: (i) only after reicase from the escrow fund and
satisfaction of all escrow requirements; and (ii) in the amounts specified in the applicable
Indemure. The City agrees (o 1ake 2ll reasonable actions necessary to cause the release of funds
from an escrow fund afler all conditions for their release have been satisfied.

(¢)  The City makes no warranty, express or implicd, that Funding

Sources will be sufficicnt to pay for all of the Acquisition Facilities, Components, and
Authorized Payments,
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1.6 sits of Fundi 5.

(a)  The proceeds of any Public Financing witl be deposited, held,
invested, reinvested, and disbursed as provided in the respective Indenture, all in a manner
consistent with the Financing Plan and this Agreement. The portion of the proceeds of each
Public Financing that is uscd to fund rescrves for debt service, to capitalize interest on the Public
Financing, and to pay costs of issvance and administration will not constitute Funding Sources.

(b  Pursuant to the Financing Plan, under certain circumstances, a
portion of Remainder Taxes gencrated 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 of the City, any Remainder Taxes for a CFD deposited in
the CFD’s Remainder Taxes Project Ac¢count will not be available to pay the Actual Costs of
Acquisition Facilities or Componcnts or Authorized Payments under this Agrecment afler the
CFD Conversion Date for such CFD.

(b) - All Net Available Increment will be held by the City in one or
more accounts created by the City and disbursed as sct forth in the Financing Plan.

(d)  Developer agrees that the City alone will dircct the investment of
Funding Sources in accordance with the City's investment policy and all applicable laws and the
applicable Indentuec. The City will have no responsibility 1o Developer with respect to any
invesiment of Funding Sources before their use under this Agreement, including any loss of all
or a portion of the principal invested or any penality for liquidation of un investment so long as
the investments were made in accordance with all applicable laws and the applicabie Indenture,
cven if a loss diminishes the amount of available Funding Sources,

1.7 Payment of Cenain Costs.

(8)  Subject to any limitations imposed by the Financing Plan, the City
and Authority agree that the City shall reimburse Developer for the Authorized Paymenis
constituting Qualified Pre-Development Costs from the first available Funding Sources until paid
in full.

(b)  The City and Developer agree that certain professionai and
consulting costs that Developer incurs in connection with the issuance of Public Financings will
be financed with procceds of the Public Financing to the extent permitied by the applicable
Govemning Act,

4
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ARTICLE 2
CONSTRUCTION OF ACQUISITION FACILITIES

2.1 Plans. Developer will prepare and obtain approval by each applicable
Governmental Entity of all Plans for the Acquisition Facilities in accordance with, and ai the
times necessary (o comply with the provisions of, the DDA and the City DA,

22 Qbiigation to Construgt Acguisition Facilitics. Developer’s obligation to
construct the Acquisition Facilities is governcd by the DDA and the City DA, This Agrecment
does not create an obligation to construct uny Acquisition Facility or Component. This Antigle 2
applies only 1o those Acquisition Facilitics and Components for which Developer seeks the
payment of the Actual Costs under this Agreement.

2.3 lati i ic ngli

(a)  This Agreement provides for the acquisition of the Acquisition
Facilitics and payment for Components from time 10 time¢ from Funding Sources. The Parties
acknowlcdge and agree that the Acquisition Facilitics and Components are of local, and not
state-wide, concern, and that the provisions of the California Public Conract Code do not apply
to the construction of the Acquisition Facilities and Components. Mowever, Developer agrees to
award 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 Policics.

(b) From time to time at the request of the City, representatives of
Developer must meet and confer with the City and Departiment of Public Works stafT,
consultans, and contractors regarding matters arising under this Agreement with reéspect to the
Acquisition Facilitics and any Componcnts, compliunce with City bidding requirements, and the
propress in constructing and acqairing the same, and as to any oth¢r maiter related to the
Acquisition Facilitics or this Agrcement, The City and Depariment of Public Works stall will
have the right: (i) 10 attend (and at the request of Developer will attend) meetings between
Developer and its contractors rclating to the Acquisition Facilities and Components; and (ii) to
meet and confer with individual contractors and Developer if deemed edvisable by the City to
resolve disputcs or ensure the proper completion of the Acquisition Facilities and Components.

24 |ndependent Contragtor. .

(a)  In performing under this Agreement, Developer is un independent
contractor and not the agent or employee of the City, the Authority, any CFD, or any IFD.
Except as otherwise provided in this Agreement, none of the City, the Authority, any CFD, or
any IFD will be respansible for making any payments (o any contractor, subcontractor, agent,
consultant, employee, or supplicr of Developer.

(b)  The City has determined that it would obtain no advantage by
directly undertaking the construction af the Acquisition Facilitics, and that the DDA and Cily
DA require that the Acquisition Facilities be constructed by Developer as i they had been
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constructed under the direction and supervision, or under the authority, of the City, the
Authority, and any Governmental Entity that will own or operate the Acquisition Facilities.

ARTICLEJ
ACQUISITION AND PAYMENT OF ACQUISITION FACILITIES

3.1 Inspection.

(n)  This Anicle 3 applics only to those Acquisition Fucilities and
Components for which Developer seeks the payment of Actual Costs under this Agreement,
Components may only be financed to the extent allowed under the applicable Governing Act.

(b) Except as set forth in Sgetion 3.3, the City will not be obligated to
pay the Actual Costs (ar such lesser amount required by Section 4.4(a)) of Acquisition Fagilitics
or Components under this Agreement to Developer until the applicable Acquisition Facility or
Component has been inspected as required by the Interagency Cooperation Agreement and found
by the Director of Public Works to be completed substantially in conformance with the 1’lans and

otherwise consistent with the DDA and any Applicable City Regulations and rcady for its
intended use,

(c) For Acquisition Facilities and Components 1o be ucquired by the
City or the Authority, the Dircctor of Public Works will arrange for the inspection to commence
within five (5) days following receipt of Developer's written request to inspect Acguisition
Facilities or Components that Developer believes in good faith are ready for inspection (the
“Inspection Request”). The inspection of the Acquisition Facilitics and Components to be
acquired by the City or the Authority will be governed by the procedures developed by the City
and Authority that are consisient with the Applicable Cily Regulations and arc Approved by
Devcloper, The inspection will be conducted with due diligence and in a reasonable time given
the scope of the inspection but not 10 exceed twenty-one (21) days. Within five (5) days
following the complction of the inspection, the Dircctor of Public Works shall notify Developer
of the results of the inspection by providing a writicn notice that the Acquisition Facility or

Compaonent has been Approved as inspected or by providing a punch tist of items 1o be
corrected,

3.2 Agreement 1o S¢ll and Purchase Acquisition Facilities. Developer agrees
to sell Acquisition Facilities and Componcnts to the City, the Authority, or other Governmentai
Entity(ies), und the City agrecs to use Funding Sourecs to pay the Agtual Cost of the Acquisition
Facilities and Components to Developer, subject to this Agreement (including, but not limited 1o,
Section 4.4(a)) and the Financing Plan.

33 Componenl Fipancing.

(a)  Secction 53313.51 of the CFD Act authorizes the purchase of a
Component of an Acquisition Facility with an estimated cost of up to onc million dollars
(3$1,000,000), but only if the Component is capable of serviceable use as determined by the City,
Authority, or other Governmental Enlily, as applicable. Subject to the availability of Funding
Sources, the City agrecs to pay to Developer the Actual Costs (or such lesser amount required by
Section 4.4(a)) of such Components under ihis Section 3. 3(a) before: (i) completion of the
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Acquisition Facility of which the Componcnt is a part (unless it is the final Component of an
Acquisition Facility); or (ii) the transfer 10 the City, the Authority, or other Governmental Entity
of'titlo 1o the Acquisition Facility and the property underlying applicable Component. A
reasonably detailed deéscription and cstimaled Actual Cost of each Component to be financed

under this Secypn 3.3(a) must be listcd on Exhibit B through an Approved or Deemed Approved
Supplemem,

(b) 1f the estimated cost of an Acquisition Facility exceeds one million
doilars ($1,000,000), section 53313.51 of the CFD Act authorizes the purchase of Componenis
whether or not the Components are copable of serviceable use. Subject o the availability of
Funding Sources, the City agrees to pay to Developer the Actual Costs (of such lesser amount
required by Scction 4.4(a)) of such Components under this Section 3.3(b) before: (i) completion
of the Acquisition Facility of which the Component is a part (unless it is the final Component of
an Acquisition Facility), or (ii} the transfer 1o the City, the Authority, or other Governmental
Entity of title to the Acquisition Facility and the property underlying the Component. A
reasonably delailed description and estimated Actual Cost of cach Component o be fInanced

under this Sceijon 3.3(b) must be listed on Exhibit B through an Approved or Deemed Approved
Supplement,

(c) Developer acknowledges that the City, the Authority, or other
Governmental Enlily, as applicable, will not be obigated 10 accept an Acquisition Facility of
which a Component is a part until the entire Acquisition Facility hus been constructed and
determined 10 be Complete as required under the DDA and the City DA, The City acknowledges
that a Component does nol have to be accepted by the City, the Authority, or other Governmental
Entity as a condition precedent to the payment of the Actual Costs {or such lesser amount
required by Section 4.4(n)) of the Component.

(d) The procedures for payment of the Actual Cost of n Component
described in this Section 3.3 will be governed by Adigle 4.

34 Defective or Nongonforming Work. fthe Director of Public Works {inda
any of the work done or materiais furnished for an Acquisition Facility or Componeni to be
defective or not in conformance with the applicablc Plans and the Applicablc City Regulntions
and such finding is made: (a) prior to payment of the Actual Costs (or such {esser amount
required by Section 4.4(a)) of such Acquisition Facility or Camponeni, the City may withhold
the applicable payment until such defect or nongonformance is corrected 1o the satisfaction of the
Director of Public Works; or (b) after payment of the Actual Costs (or such Icsser amount

required by Section 4.4()) of such Acquisition Facility or Component, then the DDA and City
DA will govern cure rights and obligations.

35 Convevance of Land, Title. The transler of, maintcnance of, and right of
entry with respect to all land on, in, or over which any of the Acquisition Facilities will be
located will be governed by the DDA, the City DA, the Applicable City Regulations, and, as
applicable, any Permit to Entor or othar accoss agreement {or the land, and the Interagency
Cooperation Agreement.
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ARTICLE 4
PAYMENT REQUESTS FOR ACQUISITION FACILITIES AND COMPONENTS

4.1 Payment Requests.

(a)  Toinitiate the process for payment of the Actual Cost of an
Acquisition Facility or Component, Developer must deliver to the Director of Public Works a
Payment Request in the form of Exhibil C that contains all relevant information, including the
identity of all Funding Sources that are eligible Lo be uscd to pay it (the “Identified Funding

Sources™), together with all required attachments and Exhibits, all in an organized manner.
Required anachments include:

(i) a copy of the Director of Public Works® notice that the
Acquisition Facility or Component has been inspccied and Approved for payment or, if
applicable, writtch evidence that the applicable Governmental Entity has found the Acquisition
Facility or Component acceplable; and

(ii) Prool of Payment cvidencing thal the Actual Costs were
previously incurred and, if applicable, paid, for the Acquisition Facility or Component, except
for any Actual Costs to be paid directly to a Third Party at Developer’s request,

()  Any Payment Request for a Component must be supported by the
foliowing documentation:

4] a statement specifying each contractor, subcontractor,
materiaiman, and olher Person with whom Developer or its contractor has ent¢red into contragts
with respect to any Component included in the Payment Request and, for cach of them: (A) the
amount of each such contruct; and (B) the amount of the requested Actual Cost attributable 10
each specific contractor, subcontractor, materialman, and other Person; and

(i) duly exccuted unconditional or conditional lien releascs
and waivers (in thc applicable form provided in Calif. Civil Code § 3262) from all contractors,
subcontractors, matcrinimen, consultants, and other Persons retained by Developer in connection
with thc Component, under which each such Person unconditionally or conditionally waives all
lien and stop notice rights with respect to the pending payment.

{c) A Payment Request for a Completed Acquisition Fagcility will be

complete only afier Developer has submitted all of the following documents, to the extent
applicable:

(i) if the real property on which the Acquisition Faclllly s
located is not owned by the City, the Authority, or other Governmental Entity at the time of the

request, a copy of the recorded document(s) conveying Acceptable Title to the real property to
the City, the Authority, or other Governmental Entity, 83 applicable;

(i) a copy of the determination of completeness issued by the

Direclor of Public Works under Section 3.1(¢) for the Acquisition Facility or, if applicable,
similar evidence that the Governmental Entity has found the Acquisition Facility to be Complete;
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(i)  anexecuted assignment of any warranties and guaranties
for the Acquisition Facllily, in a form acceptable to the City, the Authority, or other
Governmental Entity, as applicable; and

(iv) as-built drawings and an executed assignment of the Plans,
to the exient reasonably obtainable.

(d) Developer will specify the “Deveioper Allocation” that is
included in the calculation of the Actuat Cost in Exhibit ©-2 1o each Payment Request under this
Anicle 4, showing how Developer has allocated the following costs paid or incurred by
Developer (as applicable);

(i) costs that apply to more than one Acquisition Facility or
Componcnt (¢.g., Solt Costs), as allocated between the Acquisilion Facilities or Components;

(i) coslts that apply to both Acquisition Facilitics or
Components and other improvements (e.9., grading), os allacated between the Acquisition
Facilities or Components and the other improvements: and

(i amounts paid to the City and the Authority that apply to
more than onc Acquisition Facility cr Component (c.g.. inspection fees, Authority Costs, plan
review lees, cte.), as ailocated between the Acquisition Facilities or Components..

42  Processing Payment Requests for Acquisition Fagilitics and Components.

(a) Within ten (10) days after receipt of any Payment Requcst, the
Director of Public Works will review the Payment Request to: (i) determine that it is complete;
or (ii) determinc that the Payment Request is incomplete and to request additional information
and documentation reasonably nccessary for the Director to complete the review. If the Director
fails to notify Developer within the 10-day review period that a Payment Reguest is incomplete,
the Payment Request will be dcemed complete. Developer agrees to cooperate with the Director
of Public Works in conducting cach such review and to provide the Director of Public Works
with such additional information und documentation as Is reasonably necessary for the Director
of Public Works to conclude cach such review,

(b)  Within thirty (30) days after the date a Payment Reguesi is
determined or deemed {0 be complete under Sgcijon 4.2(a). the Director of Public Works will
review the Payment Request to confirm that all conditions in Articlg 3 and Sgction 4,1 have been
satisfied, o the extent applicable, and provide notice to Developer either that: (i) the Payment
Request is Approved (which will be confirmed by counter-signing the Payment Request); or
(ii) the Payment Request is disapproved in whole or in part, specifying in the notice the portion
of the Payment Request that is disapproved and the reason(s) for disapproval. 1f the Payment
Request is disapproved in part, the Director of Pubtic Works will forward the Payment Roquest
to the City for partial payment under Section 4.3, together with a copy of the Director’s notice of
disapproval to Developer. Developer may resubmit any Payment Request disapproved in whole
or in part with additional supporting documentation, and the Director of Public Works will
review it within the amount of time that is reasonable in light of the materiality of the reasons for
the disapproval, not 1o cxceed fourteen (14) days. [ the Director of Public Works fails to notify
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Developer within the review period thal a Payment Request is Approved or disapproved, then the
Payment Request will be Deemed Approved.

(c) The period within which the Director of Public Works must review
a Payment Request under Scction 4 or Section 4,2(b) will be tolled: (i) as to any Payment-
Request, until Developer has provided any additional information or documentation that the
Director of Public Works has requested under Section 4 2(a) or Scction 4.2(b); and (ii) as to any
additional Payment Request submitted by Developer during the review period under
Section 4.2/a) or Section 4.2(b), until all previcusly-submiticd Payment Requests have been
reviewed and approved, disapproved or Deemed Appraved, unless the Parties agree 1o a differcnt
order of priority for review by the Director of Public Works,

(d)  The process for review of the Payment Requests is subject 1o

Anlicle 6.
4.3 Payment.

(a)  Within five (5) days after Approving a Payment Request or afier
the Deemed Approval of a Payment Request, the Director of Public Works will forward the
counter-signed Approved Payment Request to the City. If the Dircctor of Public Works has not
forwardcd a counter-signed Approved Payment Request within that period, Developer will have
the right to deliver the unsigned Payment Requcst, together with proof of its delivery to the
Director of Public Works, directly to the City, with a copy to the Dircctor of Public Works.

{(b)  The Developer Allocations will be presumed to be reasonable und
will be accepied for all purposcs of this Agreement unless the City notifies Developer of the
City's good-faith objection to the Developer Allocation shown in the Payment Request within
five {8) days after the City reccives the counter-signed Payment Request from the Director of
Public Works or unsigned Payment Request and proof of delivery from Developer. If the City
has timely objected to the Develaper Allocation, then the City and Developer will promptly meet
and confer in an attempt to agree on how 1o aliocate such costs on a reasonable basis (the
“Agrecd-Upuen Allocation™).

{(c)  The City must pay the Actual Costs (or such lesser amount
required by Section 4.4(a)) to the extent of available Identified Funding Sources within fifteen
{15) business days after the City's reccipl of a counter-signed Approved Payment Request (or an
unsigned Payment Request and proot of delivery). [fthe City objected 1o the Developer
Allocation ender Scetion 4.3(b), then the City may withhold payment of the Developer
Allocation until the City and Developer agree on the Agreed-Upon Allocation, in which case the
withheld allocations will be paid by the City to Developer within fifteen (15) business days
thercafler. At the written request of Developer, the City wiill make payments under any

Approved or Deemed Approved Payment Requests directly to a Third Party, such as a contractor
or supplicr of materials,

(d)  The City and Developer acknowledge sections 4.4(c), 4.6(a), and
4,6(b) of the Financing Plan as they opply 10 the relative timing of acceptance of Acquisition
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Facilities and Components and ihe payment of the Actual Costs (or such lesser amount required
by Section 4.4(a)) of such Acquisition Facilitics and Components,

following res!nclmns will apply lo any paymcnts madc Io Developer under S.GSJJQD..&&

(a)  The total amount paid for any Acquisition Facility or Componeni
must not exceed the lesser of the Acreal Cost or value, Any Acquisition Facility or Component
construcied in accordance with the Plans will be presumed to have a value equal {o its Actual
Cost unless cither Developer or the City provides evidence that extraordinary costs have been
incurred. Promptly following the notice, the City and Developer will meet and conler to review
the Actual Costs and make a reasonable determination of value. The Partics acknowledge and
agree that all payments to Developer for the Actual Costs arc inlended to be payments to
Develeper for monics already expended or for immediate payment by Developer (or directly by
the City) to Third Parties. Cosis will not constitute extraordinary costs unless the City can
demonstraie that tha cosis are commercially unreasonable under the circumstances,

{b)  The City wili withhold final payment for any Completed
Acquisition Facility (but not for any Component that is not the final Component of an
Acquisition Facility) constructed in, on, or over land, until Acceptable Title to such lund has
been conveyed to the City, the Authority, or other Governmental Entity, if required under

Section 4.10c).

(¢)  The City may 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 Scction 3.1; (ii) the Acceptance Date for the Acquisition Facility has occurred and
- the requirements of Scetion 4,1 have been satisficd to the extent applicable, or Developer has
provided the Dircctor of Public Works with evidence that the Jovernmental Entity has accepred
dedication of and title to the Acquisition Facility; and (iil) general lien relenses for the
Acquisition Facility (conditioned solely upon payment from Funding Sources to be used 1o
acquire such Acquisition Facility or final Component) have been submitted to the Director of
Public Works.

(d)  Nothing in this Agreement prohibits Developer (rom contesting in
good faith the vaiidity or amount of any mechanics’ or matcrialman's lien or limits the remedics
available to Developer with respect Lo such liens so long as any resulting delays do not subject
the Acquisition Facilities or any Component 1o forcclosure, forfeiture, or salc. 1f Developer
comests any such lien, Developer will only be required to post or cause the delivery of a bond in
an amount equal 1o the amount in dispute with respect 10 any such contested lien. so long as such
bond is drawn on dn obligor and is otherwise in a form acceptabie to the Direetor of Public
Works. In addition, the City agrees that Developer will have the right Lo post or cause the
appropriate contractor or subcontractor to post a bond with the City 1o indemnify the City and the
City for any losses sustained by the City or the City because of uny liens that may cxist at the
time of acccptance of such an Acquisition Facility, so long as such bond is drawn on an obligor
and is otherwise in a form acceptable to the Dircctor of Public Works.

EE-AHachment A-11



()  The City will be entitled 1o withhold from the amounts payable
under cach Payment Request a portion lor retention us autherized by City policies and
procedures that conslitute Applicable City Regulations, bui in any case not to exceed ten pereent
(10%) of the amounl of the Actual Cost of an Acquisition Facility or Component. The City will

be abligated to relense any retention it withholds in accordance with applicable City policies and
procedures,

ARTICLE S
PAYMENT REQUESTS FOR AUTHORIZED PAYMENTS

5.1 Authorized Payments. In order Lo receive reimbursement of an
Authorized Payment, Developer must deliver to the City a Payment Request in the form of
Exhibit D that contains all required information and antachments, as applicable, such as:
(a) Identitied Funding Sources; (b) Proof of Payment; and (c) for intcrest-bearing Authorized
Payments, a calculation showing the amounts accrued and the outstanding and unpaid balance
afier the application of any Funding Sources as of the date the Paymem Request is submitled
(“*Authorized Payment Calculation™).

52 rgeessing P izad Paym

(a) Within ten (10) days after reccipt of a Payment Request for un

Authorized Payment, the Authority Direclor will review the Payment Request 1o confirm that it
is complete and the calculations are accurate and notify Developer whether the Payment Request
is complete and Approved (which will be confirmed by counter-signing the Payment Request),

and, if not, specify the reason(s) for any disapproval. Developer agrees to cooperate with the
~ Authority Director in conducting cach such review and to provide (he Authority Director with
such additional information and documcntation as is rcasonably necessary for the Authority
Director 10 conclude cach such review. [Fihe Payment Request is disapproved, Developer may
resubmit it for approval, and the Authority Director will review it within the amount of time that
is reasonable in light of the materiality of the reasons for disapproval, not to exceed ten (10)
days. [fthe Authority Direclor fails to notify Developer that a Payment Request is Approved or
disapproved within the review period, then the Payment Request will be Decmed Approved.

(b)  The period within which the Authority Dircctor must revicw a
Payment Request under Sgetion 5.2(a) will be tolled: (1) as to any Payment Request, until
Developer has provided any additional information or documicntation that the Authority Director
has requesied under Sgction 5.2(a); and (ii) as Lo any additional Payment Request submitied by
Developer during the review period under Section 5.2(8), until all previously-submitted Payment
Requests have been reviewed and approved, disapproved or Deemed Approved, unless the
Parties agree to a different order of priority for review by the Authority Director,

(c)  The process for review of the Payment Requests for Authorized
Paymenis is subject to Artigle 6.

53  Pavyment.

(a) Within five (5) days after the Approval or Deemed Approval of a
Payment Request, the Authority Director will forward the counter-signed Approved Payment
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Request to the City Finance Deputy. 1f the Authority Director has not forwarded the counter-
signed Approved Payment Request within five (5) days after Approving the Payment Request, or
it is Deemed Approved pursuant 1o Sgction 3.2(a), Developer will have the right 1o forward the
unsigned Payment Request, together with proof of its delivery to the Authority Dircctor, dircctly
ta the City Finance Deputy, with a copy to the Authority Director. The City Finance Deputy
must pay the Approved or Deermed Approved Payment Request (rom available Idemificd
Funding Sources within filteen (1 5) business days afler reccipt of a counter-signed Approved
Payment Request (or an unsigned Payment Request and proof of delivery).

ARTICLE 6
PAYMENT REQUFS IS GENERALLY; VESTING; COVENANTS

6.)  Anplication of Payment Requests.

(a)  Each Payment Request will be numbered consccutively, Each
Poyment Request will be assigned the next available number when submitted o the Director of
Public Works or the Authority Direclor, as applicable, pursuant to Section 4.2 or Section 5.2,

(b)  Each Payment Request will identify the Major Phasc and Sub-
Phase in which the work is being conducted or to which the Authorized Payment is allocaied and
all the Identificd Funding Sources that arc eligible to be uscd to pay il.

(c) The City will satisfy a Payment Request only from the )dentified
Funding Sources.

{d) The City shall not satisfy a Payment Request out of Net Available
[ncrement if application of Nel 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 a Payment Request out
of any Funding Sources during the time under which the circumstances described in Section
4.4{c)(ii) of the Financing l2n are applicable.

(e)  The City and Developer acknowledge that proceeds of Funding
Sources may be applied to the paymeni of a Payment Request only to the extent that the costs of
the Acquisition Facility, Component, or Authorized Payment arc Qualificd.

) Payment Requests imay be paid: (i) in any number of instaliments
as Identificd Funding Sources become available; and (ii) irrespective of the length of time of
such deferrat of payment.

(2) Each Payment Request shall be consistent with section 3.6 of the
Financing Plan,

6.2  Parial Pavments; Vested Payment Requests. I Identified Funding
Sources are not suflicient to pay the full amount of a Payment Request, then the City will pay the
Payment Request o the extent of available Identified Funding Sources and notily Developer of
the amount of the remaining portion. The right to the payment of the remaining portion of the
Payment Request from the Identifled Funding Sources will vest in the payee of such Payment
Request (the “Vested Payment Request”). Promptly following the availability of !dentified
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Funding Sources, the City will, from time 1o time and in as many installments as necessary, pay
any Vested Payment Request. The Vesied Payment Request will be paid from such {dentified
Funding Sources to the payce of such Vested Payment Request in ihe order in which the
Payment Request is numbered, with 2 Payment Reguest of a lower number to be satisfied before
the Payment Request of a higher number, except during a suspension of the application of Net
Available Increment in the manncr described in section 3.8 and section 3,9 of the Financing Plan,
and except duting the time under which the circumstances described in Section 4.4(c)(ii) of the
Financing Plan arc applicable, which will prevail over this Agreement in determining priorities
for payments from Funding Sources. Subject o suspension of the application of Net Available
Increment in the manner described in sections 3.8 and 3.9 ol the Financing Plan, and cxcept
duting the 1ime under which the circumstances described in Seetion 4.4(c)(ii) of the Financing
Plan ire upplicable, outstanding and unpaid Vested Payment Requests wil! be paid from the
identified Funding Sources In their relatlve order of priority under this Section 6.2 before
Identified Funding Sources may be used for any other purposes under this Agreement regardless
of: (a) the identity of the owner ol any property in the Project Site at the time of the payment of
the Vested Payment Request; (b) whether the payee under the Vested Payment Request is, ot the
time of payment, a Party or a party to the DDA or City DA, and (¢) whether the DDA or City
DA has been terminated or assigned to or assumed by another Person. This Seclion 6.2 will
survive termination of this Agreement, the DDA, and the City DA.

6.3  Deposit of Pavment Requests. Except for puyments made to Third Parties

at Developer’s request, all payments made under any Payment Request or Vested Payment
Request will be depasited into one or more Project Accounts specified by Developer,

6.4  Alternative Finanging. !fan Alternative Finarcing is approved pursunant (o
the Financing Plan, then the Panies will work together in good tith If necessary 1o amend this
Agreement to sllow the proceeds of the Alternative Financing to be used to acquire Acquisition
Facilitics and Components and to pay Actual Costs and Authorized Payments,

6.5 Miscellpncous.

(a) Communications requesting additional information about and
natices of Approval or disapproval of a Supplement or a Payment Request or the insufficiency of
ldentified Funding Sources to pay an Approved or Deemed Approved Payment Request in full
may be made in any writicn form for which reccipt may be confirmed, including facsimile,
clectronic mail, and certified first class mail, return receipt requested. Such communications will
be effective upon receipt, or, if delivered after 5 p.m. or on a weekend or holiday, the next
business day. '

{(b)  Ali proposed Supplements and Payment Requcests submitted to the
City must be sent by certificd first class mail - return receipt requested, personal delivery, or
reeeipted overnight delivery. Payment Requests must be clearly marked: “Payment Request
No, ; Treasure Island/Yerba Buena Island; Aitn: Exceutive Director ™ Delivery of a
Supplement or Payment Request to the City will be effective on the actual date of delivery, or, if
delivered after 5 p.m. or on a weckend or holiday, the next business day. Copics of Payment
Requests must be delivered in the same manner as the original.
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() Except as provided in this Agreement, the City agrecs that it will
not withhold puyment on any undisputed portion of a Payment Request, and that the City will be
entitled 10 withhold payment only on o disputed portion of a Payment Request.

- {d)  Inconnection with processing any request under this Agreement
(including Payment Requests and Supplcments), the City and the Dircetor of Public Works agrec
that any additional information request by the City or the Director of Public Works to Developer
must be submitied 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 1o make cach additional information
request comprehensive and thorough 1o minimize the number of requests dejivered, and
Nevelaper will use its good faith offors lo provide a thorough, organized, and complete response

. to each request, Developer is authorized to communicate directly with the City, the Dircctor of
Public Warks, and their designecs, agents, and contractors to faciliiate any additional
information request, 10 facilitate the prompt resolution of any technical issues, and to minimize
the amount of time it takes to resolve oulstanding issues.

ARTICLE 7
REPRESENTATIONS AND WARRANTIES

7.1  Representations and Warrgnlies of Developgr. Developer represents and
warrants to and for the benefit of the City that:

' (3  Developer is a limitcd liability company duly organized and
validly existing under the laws of the State of California, is in compliance with the laws of such
state, and hus the power and authority 1o own its properties and agsets and (0 carry an its business
as now being conducted.

(b)  Dcveloper has the power and authority 1o enter into this
Agreement, and has taken all action necessary to cause this Agreement to be executed and
delivered, and this Agreement has been duly and validly executed and delivered by Developsr.

72 Representations and Warrantics of the City. The City represents and
warrants to and for thel benefit of Developer that;

(a)  The City is a duly formed corporate body under the Constitution
and the laws of the State of California, is in compliance with the Constitution and the laws of the

State of California, and has the power and authority {0 own its propertics and assels and (o carry
on its business as now being conducted.

{b)  The City has the power and authority 1o enter into this Agreement,

and has taken all oction necessary o cause this Agreement to be exccuted and delivered, and this
Agreement hos been duly and validly executed and delivered by the City.

EE-Attachment A-15



7.3 Representations and Warrantics of the Authority. The Authority
represents and warrants (o and for the benefit of Develaper that:

(a) The Authority is a California non-profit public benefit corporation,
is in compliance with the laws of the State of California, and has the power and authority to own
its properties and assets and to carry on its business as now being conducted.

(b)  The Authority has the power and nuthority 1o enter into this
Agreement, and has taken all action necessary to cause this Agreement to be executed and
delivercd, and this Agrecement has been duly and validly executed and delivercd by the
Authority.

ARTICLE 8
MISCELLANEOUS
8.1  Limited Liability of the City and the City. Except as otherwisc provided

in the DDA and the City DA, Developer agrees that any and all obligations of the City or the
Authority arising out of or related to this Agreement are special and limiled obligations of the
City and the Authority, as applicable, and the City’s and Authority’s obligations to make any
paymenis under this Agreement 10 implement the Financing Plan are restricted entirely to
available Funding Sources as provided in the Financing Plan and from no other source. No
member ol the Board of Supervisors, the Authority Board, or City or Authority staff member or
ermployec will ineur any liabiliyy under this Agreement to Developer in their individunl
capacitics by reason of their actions undcr this Agreement or exccution ol this Agreement. It is
understood and agreed that no commissioners, members, officers, or employees of the City or the
‘Authority (or of cither of its successors or assigns) will be personally liable to Developer, nor
will any officers, directors, sharcholders, agents, or employees of Developer (or of its successors
or assigns) be personally liable 1o the City or the 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 thé City or the Authority, as the case may be, under this Agreement or for any
obligations of the Parties under this Agreement.

8.2 t 'F

(a) Shouid any Party institute any action or proceeding in court or
other dispute resolution mechanism permitted or required under this Agreement. the prevailing

party shalt be cntitled to receive from the losing party the prevailing party's reasonable costs and
expenses incurred including, without limitation, expert witness fees, document copying
expenses, exhibit preparation costs, carrier expenses and postage and communication expenses,
and such amount as may be awarded to be reasonable attomeys' fees und casts for the services
rendered the prevailing party in such action or proceeding. Attorneys® fees under this
Scction 8,2 shall include attorneys’ fees on any appeal.

{(b)  For purposes of this Agreemcnt, reasonable fees of a Party's in-

house attorneys shall be no more than the average 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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law for which such atlorncys scrvices were rendered who practice in the City in law firms with
approximatcly the same number of attorncys as employed by the applicable Party.

8.3  Notices. Except as provided in Sections 6.5(a) and (b), any nmiccﬁ to be
provided under this Agreement must be delivered to the addresses and in the manncr set forth in
the DDA (if to the Authority or Developer) and the City DA (if to the City or Developer).

84  Successors and Assigns. This Agreement will be binding upon and inure
10 the benefit of the successors and assigns of the Parties, as governed by the DDA and City DA,

This Agreement may be assigned only in connection with an assignment of the DDA and City
DA that is permitted in sccardance with their terms.

8.5  OQuher Aprcements. The obligations of Developer under this Agreement
will be those of a Party and not as an owner of propenty in the Project Site. Nothing in this
Apgreement may be construed as affecting the City's or Developer's rights, or duties to perform
their respective obligations under the DDA, the City DA, the Interagency Cooperation
Agreement and other Development Requirements, and any Applicable Regulation. 1T this

Agrecment ¢reates ambiguity in relation to or conflicts with any provision of the Financing Plan,
the Financing Plan wiil prevail,

8.6  Waiver. Failure by a Party to insist upon the strict performance of any of
the provisions of this Agreement by the other Party, or the failure by a Parly to exercise ils rights
upon the defauit of the other Pany, will not constitutc a waiver of such Party’s right to later insist
upon and demand strict compliunce by the other Party with the terms of this Agreement.

Decmed Approval of a Supplement or Payment Request will not constitute a waiver of the right
of the City or the Dircclor of Public Works, as applicable, to obtain information and documents
that would have been required for a proposed Supplement or Payment Request to be complcte,

8.7  DPapies in Intergst. Nothing in this Agrcement, expressed or implicd, is
intended to or will be construed 10 confer upon or to give to any person or cntity other than the
City, the Authority, and Developer any rights, remedics or claims under or by reason of this
Agreement or any cavenants, conditions, or stipulations of this Agreement; and all covenants,
conditions, promises, and agreements in this Agreement contained by or on behall of the City or
Developer will be for the sole and exclusive benefit of the City, the Authority, and Developer,

subjeet to Section 8.4.

8.8  Amendment. This Agreement may be amended from time 10 time by the
written agreement of the City and Developer, including a Supplement, executed by the City and
Dcveloper or otherwise Approved or Deemed Approved under Sgction 1.4. The Parties agree
that changes 1o the forms of the Payment Requests as necded to reflect an Alternative Financing,
to reflect formation and issuance alternatives as discussed in section 4.2 of the Financing Plan, or
10 make other adjusiments to ¢larily and cxpedite the payment process under this Agreement arc
ministerial in nature and do not require an amendment to this Agreement.

8.9  Counterparts. This Agreement may be executed and delivered in any

number of counterparts (including by fax, pdf, or other ¢lectronic means), each of which will be
decmed an original, but all of which will constitute one and the same instrument,
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810  Inemrctavion of Agresment. Unless otherwise specified, whenever in this
Agreement reference is made to any capitalized Article, Section, Exhibit, Anachment,
Supplement or any defined term, the reference will mean the Anticle, Section, Exhibit,
Attachment, Supplement or defined term in this Agreement. Any reference to an Article ora
Section includes all subscetions, 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
following any general term, statcment or matler will not be construed to limit the statement, lerm
or malter 1o the specific stalements, terms or matlers, whether or not language of non-limitation,
such as *without limitation™ or “but not limited 10", or words of similar import, is used. In the

cvent of o conflict between the Recitals and the rcmmnmg provisions of this Agreement, the
remaining provisions will prevail.

ARTICLE 9
DEFINITIONS

9.1 Definitions.

“Aceceptable Title” means title to real property or interest in real property frec and clear
of all liens, taxes, asscssments, Icases, casements, and encombrances, whether or not recorded,
except for: (a) those determined not to interfere materially with the intended use of such real
property; (b) those required 1o satisfy the terms of the DDA or the City DA; and {c) if the lien is
for any existing CFD, then the lien of the special taxes shall be a permitied exception to title so
long as the real property, while owned by any Governmental Entity, is exempt [rom the special

tax to be levied by the CIFD.
“Acceptance Date” imcans the datc that an action by the City or other Governmenizl

Entity, as applicabic, to accept dedication of or transfer of titlc to an Acquisition Facility
becomes final,

“*Acquisition Facilities™ means the Infrastructure, Stormwater Management Controls,
and other improvements shown in Exhibil A, as such exhibit may be amended or supplcmcntcd
from time 10 time in accordance with the provisions of this Agrecement.

“Actual Cost" means Qualified Project Costs of an Acquisition Facility or Component
(which includes any applicable Devecloper Allocation or Agreed-Upon Allocation).

“Agreed-Upon Allacation” is defined in Section 4.3(bY.
“Agreement” is defined in the introductory paragraph.
“Alternative Financing” is defined in the Financing Plan,
“Applicable City Reguluﬁons" is defined in the DDA.
“Approve”, *Approval” and “Appraved” are defined in the DDA,
“Assignment and Assumption Agreement” is defined in the DDA,
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“Authority” mcans the Treasure Island Development Authority, a California non-profit
public benefit corporation,

“Authority Board" is defined in the DDA,
“Authority Costs” is defined in the DDA
*Autherity Director” is defined in the DDA,
“Authurization” is defined in the DDA,

“Authorized Puyment Calculution” is defined in Section 5.1,

“Authorized Payments™ mcans: (a) the Qualitied Project Costs shown in Exhibil A that
arc not for Acquisition Facilities or Components constructed by Develaper; and (b) other
amounis for which Developer is entitled to receive payment or reimbursement under the
Financing Plan, such as Pre-Development Cosis (not including any return on such Pre-
Development Costa),

“Board of Supervisors” is defined in the DDA.

“CFD” is defincd in the Financing Plan,

“CFB Act” is defined in the Financing Plan,

“CFD Bonds” is defined in the Financing Plan.

*CFD Conversion Date” is defined in the Finaneing Plan,

“City” means the City and County of San Francisco, a public body, corporate and politic,
of the State of California,

“City DA” is defined in the Financing Plan,

“City Fintnce Deputy” means the of the City or any Person acting

as such through a proper delegation of City under City polwy (or any suceessor officer
designated by or under Inw). _

“Complete” (or its variant “Completion”) is defined in the DDA,

“Component™ means a component or phase of an Acquisition Facility shown in
Exhibit B. as amended from time to time by en Approved or Deemed Approved Supplement.

"Constructior Documents” has the meaning described in the DRDAP,

“DDA" is defined in the Financing Plan.
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“Deemed Appreved” ot “Deemed Approval” means a Supplement or Payment Request
that witl be treated as Approved in the form submitted for all purposes under this Agreement duc
ta the expiration of any applicabic review and approval periods provided in this Agreement.

“Developer” is defined in the DDA.
“Devcloper Allacation™ is defined in Section 4. 1(<).
“Deovelopment Requirements” is defined in the DDA,

“Director of Public Works" means the Director of Public Works of the City (or any
successor officer designated by or under law) or the Directar’s authorized desighee, acting in that
capacity undcer this Agreement and the Interagency Cooperation Agreement.

“DRDAP” is defined in the DDA,

“Effective Date” is defined in Section |,1.
“Financing Plan* is defined in the DDA.
“Funding Gouls"” is defined in the Finnncing-ﬁlan.

“Fundiag Sources” is defined in the Financing Plan, and is subject to the limilations on
the use of those funds sct forth in the Financing Plan.

“Gaoverning Acts” means, as applicable, the CFD Act, the [FD Act, or the laws
goveming the issuance of CFD Bonds, IFD Debt, or Alternative Financing.

“Governmental Entity” is defined in the DDA.
“Identified Funding Sources” is defined in Segtion 4. 1(a).
“IFD” is defined in the Financing Plan,

“IFD Aet” is defined in the Financing Plan,

“TFD Debt” is defined in the Financing Plan,

“Improvements” is defined in the DDA,

“Indenture” is defined in the Financing Plan.

“Infrastructure” is defincd in the DDA,

“lnspcétiun Request” is defined in Section 3.1(¢).
“Interagency Coopcration Agreement” is defined in the DDA,

“Maujor Phase” is defined in the DDA,
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“Net Availnble Increment” is defined in the Financing Plan.

“Party” or “Partics” means, individually or collcctively as the context requires,
Developer and the City,

“Payment Request™ means a document lo be used by Developer in requesting payment
for: (a} the Actual Costs an Acquisition Facility or Component, substantially in the form of
Exhibit C: or (b) an Autherized Payment to Develaper, substantiatly in the form of Exhibit .

“Permit to Enter” is defined in the DDA,

“Person” is defined in the DDA

“Plans” means the applicable Construction Documents and Authorizations for the
Acquisition Facilities or any 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 defined in the Financing Plan,

“Preject” is defined in the DDA,

“Project Accounts™ is defined in the Financing Plan,

“Project Applications™ is defined in the Interagency Cooperation Agreement.

“Project Custs” is defincd in the Financing Plan, '

“Project Site" is defined in the DDA,

“Proof of Payment” mcans o cancelled check, a wire confirmation demonstrating
delivery of a direct transfer of funds, an executed and acknowledged unconditional lien relesse,
or other evidence Approved by the City demonstrating payment of the applicable Actual Cost.

“Public Financing” is defined in the Financing Plan,

“Qualified” is defined in the Financing Plan,

“Remainder Taxes"” is defined in the Financing Plan.

“Remainder Taxes Preject Account” is defined in the Financing Plan.

“Reviewing Party” is delined in Scction 1.4.

“Soft Costs” is defined in the Financing Plun,

“Stormwater Management Controls” is defined in the DDA,

“Sub-Phase” is defined in the DDA,
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“Supplement” means a written amendment to Exhibit A or Exhibit B3.

“Supplement Review Period” is defined in Section 1.4(a).

“Third Party” mcans a Person that is not o Party.

“Third Party Reimbursements” mecans payments, if any, from Third Parties that arc
received by Developer as a reimbursenient of Qualified Project Costs incurred with respect to the
Acquisition Facilities, such as utility or other reimbursemenits.

“Transferce” is defined in the DDA,

“Vested Payment Request” is delined in Scglion 6.2

| REMAINDER OF PAGE INTENTIONALLY LEFT BLANK |
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. IN WITNESS WHEREQF, the Cily, Authority, and Developer have each caused this
Agreement to be duly executed on its behalf as of the Effective Date.

CITY: :
CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation

By:
Name:
Title:

Approved as 1o form;

' DENNIS J. HERRERA,
City Attormey

By

Name:
Deputy City Attorney

Approved on

AUTHORITY:

TREASURE ISLAND DEVELOPMENT
AUTHORITY, ‘

o California non-profit public benefit
corporation

By

Nome:

Title:  Executive Director

Authorized by City Resolution

No. adopted

Approved as to Form:

DENNIS J. HERRERA
City Artorney

By
Deputy City Attormey
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DEVELOPER:

TREASURE ISLANDCOMMUNITY DEVELOPMENT, LLC,
a California limited liability company

By: UST Lennar HW Scala SF Joint Venture,
a Pelaware goneral partnership
ils co-Managing Membcr

By:
Nome; Kofi Bonner
Its; Authorized Representative

By: KSWM Treasure island, LLC,
& California limited liability company
its co-Managing Membcr

By:  WMS Treasure [sland
Development 1, LLC,
a Delawarc limited liability company
its Member

DBy:  Wilson Meany Sullivan LLC,
a California limited liability company
its Sole Mcmber and Manager

By:
Name: Chris Meany
Title: Co-Managing Member
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EXHIBIT A

Description of Acquisition Facilities
and Authorized Payments to be Financed for the Project

[To be completad and attached before execution of Acquigition and
Reimbursement Agreement]
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EXHIBIT B

Description of Acquisition Facilities and Components, with Cosat Estimates,
and Authorized Payments and Components

[To be completed from time to time)
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EXHIBIT C

Form of Payment Request — Acquisition Facllitles and Components

PAYMENT REQUEST NO.
MADE ON BEHALF OF: ("Developer”)
MAJOR PHASE: SUB-PHASE.

Tre undersigned hereby requests payment in the total amountof §_______ 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 Daveloprnent Authority, and Treasure Island Community
Davelopment, LLC, dated for referance 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 Diractor of 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 ie
knowledgeable as to the matters set forth in this Payment Requast.

2. The Acquisition Facilities or Components for which payment is
requested were constructed in accordance with the DDA and City DA, and have
been inspactad and Appreved 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 requested have not been the subject of any pricr payment reguest
submitted to the City,

4, The cosis for which payment is requested are not the subject of
dispute with any contractor, subcontractor, materiaiman, or other Person who
supplied goods or labor, as evidenced by the attached conditional or
unconditional lien relaases.

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 praviously paid,

6. The Actual Cost of each Acquisition Facility or Component (a
detailed calculation of which Is shown in Exbibit C-2 for each such Acquisition
Facility or Component), has been ¢alculated 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 tha payment of ad valorem real property taxes, possessory interest taxes or
special taxes or speciai assessments levied on the regular County tax rolis
against property owned by Daveloper in tha Project Site.

8. The Payment Request must be paid solely from the following
sources of Funding Sources;

'

~ Funding - Sourcies from whlch ' ST L e
Actual Costs may.be Paid;,. ' | . ldentlﬂeleUndlng= qué ;.
' (check one or more. boxes) - 'r;,! Ery sy T T

LT ‘I'Bonds

Remainder Taxes for CFD. No. 1

CFD No. 2 Bonds |

Remainder Taxes for CFD No. 2

IFD Dabt for IFD No. 1

Net Available Increment in IFD
No. 1

IFD Debt for IFD No. 2

Neot Avallabie increment in IFD
No. 2

Qther Source (apecify):

Total Actual Cost

Q. Payments under this Payment Request, when Approved or
Deemed Approved, io be made as follows:

[']Tn amount Gt to the Praject Account(s) heid
by Daveloper at the following financia! institution(s) by wire, according to the
following instructions;

[ 1The following amount(s) the following Third Party(ies) at the following
address(es):

10.  Other relevant information about Payment Request:
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| hereby declare that the above representétions 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:
finsert name of Developer}

By:

Authorized Representative
of Developer

Date:

Attachrnents:

{ ] Notice of Approval following inspection by Diractor of Public Works
[ 1 Unconditional lien releases from the following;

[ ) Conditional lien releases from the foliowing; -

For Completed Acquisition Facllity: Copy of recorded conveyance of land

For Completed Acquisition Facility: Copy of determination of completaness

For Completed Acquisition Facllity. COriginal assignment of warranties and
guaranties

For Completed Acquisition Facllity: Original assignment of Plans

For Completed Acquisition Facllity: Original assignment of reimbursements from
Third Parties payable with respect to the Acquisition Agreement

For Completed Acquisition Facllity: As-built drawings of the Acquisition Fagility
Exhibit C-1

Exhibit C-2

Ml el il

— gy
[ ]

ey g p—
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“DEEMED APPRQVAL NOTICE

Under Section 4 2(b) of the Acquisition and
Reimbursement Agreemant,

if you fail to notify Devaloper that
this 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
Acquisition Facilities 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, materiaiman, and

other contract for which payment is requested under this Payment Request is shown
below.

Name Amt. of Amt. Amt.
Contract Requestad Praviously Pd,

Total

Attachments:

[ 1 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:
SUB-PHASE:

1. Description (by reference to Exhibit B to the Acquisition

and Reimbursement Agreement) of the Acquisition
Facility or Component

2. Actual Cost (list here total of supporting invoices and/or  $

other documentation supporting determination of Actuat
Cost, including any Daveloper Allocation):

3. Subtractions:
A Holdback for lien releases (see Section4.4(c) of  ($

the Acquisition and Reimbursement Agreement):
B. Retention (see Section 4.4(a) of the Acquisition ($

and Reimbursement Agreement):

C. Third Party Reimburserents: | {$

4. Total disbursement requestad (Amount listed in 2, less ]

amounts, If any, listed in 3)

Attachments - Complete Acquisition Facilities Only:
| ] Copies of Payment Requests for which release of retention is requested.

EE-Attachment A-Exhibit C-2-1



HIBIT D

" Form of Payment Request - Authorized Payments

PAYMENT REQUEST NO.

MADE ON BEHALF OF: ("Devaioper”)
MAJOR PHASE: SUB-PHASE:

The undersigned hereby requests payment in the tota! amount of § for

the reimbursement of Authorized Payments (as described in Exhibit B ta that Acguisition
and Reimbursement Agreement), to be paid solely from following Funding Sources:

.- Funding Sources from which -
Authorlzed Payments may he
coah T Palde

[EET L :
Lo
'

(chei:k one or moie bokes) .| -1

el . R

.‘..“-. . J.,'t"..

Ceng el syt
'." :"'!'_:'."}-

memiﬂod Fundlng’derdn -

‘-||.v..

- o »
u“—lpuq -. - .I '.'“?
am g [y

CFD No. 1 Bondn

Remalnder Taxes for CFD No. 1

CFD No. 2 Bonds |

Remainder Taxes for CFD No. 2

IFD Debt for IFD No. 1

Net Avallable Increment in IFD No.
1

IFD Dabt for IFD No. 2

Nat Availabla Incremaent in iFD No.
2

Total Authorized Payment

In connection with this Paymenl Request, the undersngned hereby repraesents

and warrants to the City as follows:

1. He (she) is a duly authorized officar of Ceveloper, qualified to
execute this Payment Request for payment on behalf of Developer and is
knowledgeable as to the matters set forth in this Paymaent Request.

2. The items for 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 Reimbursamant 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-Attachrment A-Exhibit D-1




special taxes or special assessments levied on the regular County tax rolie
against property owned by Developer in the Project Site.

| 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:
finsert name of Developer]

By:

Authorized Representative
Date:

Attachhments:
[ ] Proof of Payment
i 1 Authorized Payment Calculation

DEEMED APPROVAL NOTICE
Under Section 5.2 of the Acquisition and Reimbursement
Agreement,
it 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 Deamed Approved.

Payment Request Approved and counter-signed on

By:
Executive Rirector
Treasure Island Development Authority

EE-Attachmant A-Exhibit D-2



Attachment B

Expected Categories of island Wide Costs
{ ATTACHED }
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Financing Plan Attachment B
Expected Categorics of Island-Wide Costs

Land Preparation
Environmental Remediation Work cost cap insurance
Island Perimeter Flood Protection Improvemenis

Infrastruciure

tsland Causeway (connecting YBI 10 T1)’

Viadugt Upgrade and Ramps Cost Contribution®

Offsite Utilities and Trunk Lines

Water Storage Tanks

On site Renewable Energy Generation

Firefighting Water Supply Sysiem

Central Utilities Plants

Interim Construction and Utilities that have island-wide bencfits

Public Parks and Open Space; Landscaping
YBI HMP
YBI Hilltop Park
Y31 Beach Park
Northern Wilds
Balifields
Pier |
Ferry Plaza Park
Cultural Park / Chapel
Urban Farm

Community Facilitics®
School
Police & Fire
Day Care
Other community facilities

Transportation and Transit Systcms’
Ferry Terminal Construction
Ferry Quay Construction
Ferry Boats Purchase
AC Transit Bus Purchase
Muni Bus Subsidy
Public On-lIsland Shultle Purchase

" Istand Causcway coats are island-wide due 10 its valuc 1o all phascs of T!

? Costs are island-wide, but may bc incligihle for reimbursement from IFD Dabt if Developer pays hese’

costs through subsidy contributions rmther than direci construction cost payment -

Attachment B te Exhibit EE




Bike Lending Library
Congestion Pricing Equipment
Permanent Surlace Parking Lots
Public Parking Meters

Pubiic Parking Garapes

Public Historic Building Rehab Costs
- Building 2 (to the extent used as grocery store or other island-wide benetit)
Other historic structures (if structure used for public community-wide benelfit)

Land Peyments

Planning and Entitlement Costs®
Desiga and Engincering Costs®
Fees / Bonds / Permits®
Construction Management Costs®

¥ Share of cosws considered islnnd-wide will be pro-rated by caleulating share of qualified islond-wide costs
1o total qualified project costs (undersianding that somea Island-wide cosis may not olso be qualified costs)
and multiplying that ratio by the total cosis incurred in any category marked for proration in this manner,
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Exhibit FF

Infrastructure Plan

Exhibit FF not included in the recorded version of the DDA, but such Exhibit shall be

kept on file with the Authority and available to the public in accordance with Scetion 28,35 of
the DDA.






Exhibit GG

Parks and Open Space Plan

Exhibit GG not included in the recorded version of the DDA, but such Exhibit shall be
kept on file with the Authority and available to the public in accordance with Scetion 28 .35 of
thc DDA.






Exhibit HH
PERMIT TO ENTER

THE TREASURE ISLAND DEVELOPMENT AUTHORITY, a California non-profit,
public benefit corporation ("Autherity™), grants to TREASURE [SLAND COMMUNITY
DEVELOPMENT, LLC, a California limited liability company (“Permittee™), u non-sxclusive
permit to enter upon certain Authority-owned or -leased real property (hereinafter referred to as
the “Permit Area”) located at upon the terms, covenants and
conditions hereinafter set forth in this Permit to Enter {“Permit”).

L8 Permit Areg: The Permit Area is more particularly shown on Exhibit HH-1
hereto and made a part horeof. The Permit is non-exclusive and is subject to the rights of ingress
and egress by the Authority and others, who are authorized to access portions of the Permit Area,

2, _ Ipterim Use: The Permittee shall use the Permit Area to [describe
permitted activities] (“Interim Use™). No uses other than those specifically stated herein are
suthorized hereby.

3. Time ot Eptry: Entry may commence, once the Permit is fully executed, on
ot $:00a.m. Entry shall terminate on , 8t 5:00 p.m.,
unless carlier terminated by the Authority under Section 11 hercof or earlier terminated by

Permittee by cessation of activities/opetations, or unless such time is extended by the Executive
Director,

4, Navy Copsent: If the Permit Area is owned by the United States of America,
acting by and through the Depariment of the Navy ("Navy"), and leased or licensed by the
Autharity, then this Permit shall be subject to (i) the Navy's prior written consent and (ii) all of
the applicable terms and conditions of the [ease agreement ar license between the Navy and the
Authonity. ‘

5. Indemnification:
i. General [ndemnification: Permittee shall defend, hold harmless and

indemnify the Authority, the City and County of San Francisco (the **Clty") and/or their
respective commissioners, members, officers, agents and employees of and from any and all
claims, demands, losses, costs, expenses, obligations, damages, injuries, actions, causes of action
and liabilities of every kind, naturc 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
cxcluding the willful misconduct or gross negligence of the person or entity seeking to be
defended, indemnified or held harmless, and excluding any and all claims, demands, losses,
costs, cxpenses, obligations, damages, injuries, action, causes of action or liabilities of any kind
arising out of any Release (as defined in Section 6.f below} or threatened releasc of any
Hazardous Substance (as defined in S¢etion 6.d beiow), pollutant, 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.¢ belaw. This scction 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 Design Profesgiopals: This section applies to any
design professional as defined in California Civil Code Section 2782.8 who is or will provide
professional services as part of, collateral to, or affecting this Permit with the Permitiee (“Design
Professional™), Each Design Professional who will provide design services shall defend, hold
harmless and indemnify the Authority, the City and their respective commissioners, membets,
officers, agents and employees of and from all 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, recklessness, or willful misconduct of the Design
Profcssional. It is expressly agreed and understood that the duty of indemnification pursuant te
this section is to be interpreted broadly to the greatest extent permitted by taw, including but not
limited to California Civil Code Section 2782 8.

c. No Mechanics’ Liens: Permittee shall not permit any mechani¢s’ or other
liens to be levied against the Permit Area for any labor or material furnished to Permittee or
claimed to have been furnished to Permittee or to Permittec's agents or contractors in connection
with the Interim Uge and Permities shall hold the Authority free and harmlesa from any and all
cost or expense connccted with or arising from the Interim Use.

6. Hazardous Mater k ¢ nifico
a. Hazardous Material Acknowledgement: Permittee recognizes that, in

entering upon the Permit Area and performing the Interim Usc under this Permit, its cmployees,
invitees, subpermittees and subcontractors may be working with, or be exposed to substances or
conditions which are toxic or otherwise hazardous. Permittee acknowledges that the Authority is
relying on the Permittee to identify and evaluate the potential risks involved and to take all
appropriate precautions 1o avoid such risks to its employees, invitees, subpermittees and
subcontractors, Permittee agrees that it is assuming full responsibility for ascertaining the
existence of such risks, evaluating their significance, implementing appropriate safety
precautions for its employees, invitces, subprermitices and subcontractors and making the
decision on how (and whether) to enter upon the Permit Area and carry out the Interim Use, with
duc regard to such risks and appropriate safety precautions,

b, Proper Disposal of Hazardous Matatials: Permittee assumes sole
responsibility for managing, removing and properly disposing of any wastc produced during or
in connection with Permittee’s entry and/or Interim Use of the Permit Area including, without
limitation, preparing and executing any manifest or other documentation required for or
associated with the removal, transportation and disposal of hazardous substances to the extent
required in connection with the Permittee’s activities hereunder.

c. Toxics Indemnification: Permittee shall defend, hold harmiless and
indemnify the Authority, the City and their respective commissioners, members, officers, agents
and cmployees from and against any and al! claims, demands, actions, causes of action or suits
(actual or threatenad), 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, poliutant,
or contaminant, or any condition of pollution, 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 Permittee pursuant to this Permit or by any breach of or failure
to duly perform or observe any term, covennnt or agroement in this Parmit to be performed or
observed by the Permittee, including but not limited to any violation of any Environmental Law
(as defined in Sgction 6.¢ below); provided, however, that Permittee shall have no liability, nor
any obligation to defend, hold harmless 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 harmless, or {it) the discovery or
disclosure of any pre-existing condition on or in the vicinity of the Permit Area: and provided
further that Permittee shall be held to a standard of care no higher than the standard of care
applicable 1o environmental and geotechnical professionals in San Francisco.

d. kmﬁw,; For purposes of this Permit, the term “Hazardous
Substance™ shall have the meaning set forth in the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, as amended, 42 U. 8. C. Section 9601(14), and in
addition shall include, without limitation, petroleum, (including crude oil or any fraction
thereof), asbestos, asbestos-containing materials, polychlorinated biphenyls (“PCBs” or “PCB"),
PCB-containing materials, all hazardous substances identificd at California Health & Safety
Code Sections 25316 and 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.

c. Environmental Laws: For purposes of this Permit, the term
“Environmental Laws” shall include but not be limited to all federal, state and local laws,
regulations, 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
storage, and employes and community right-to-know requirements, related to the Interim Use.

f. Relgase: For purposes of this Permit, the term “Release” 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 closed receptacles containing any Hazardous Substance or
pollutant or contaminant).

g Soils Investigation: [frthe Interim Use under Sgetion 2 of this Permit

includes any soils investigations, then Permittee warrants as follows:

(1)  Ifany 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 operations be carefully safeguarded and shall wpon the completion of said
drilling operations be refilled (and compacted to the extent necessary) to the level of the original
surface penctrated by the drilling.
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(2)  The Authority has no responsibility or liability of any kind or
character with respect to any utilities that may be located in or on the Permit Area. Permittee has
the sole responsibility to locate the same and to protect the same from damage. Permittee shall
be solely responsible for any damage to utilitics or damage resulting from any damaged utilities,
Prior to 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 pipc
encountered in excavations not identified by Underground Services Alert shall be brought to the
attention of the Authority immediately. )

(3)  Alisoils test data and reports prepared based thereon, obtained
from thesc activities shall be provided to the Authority upon request and the Authority may 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 safeguarded and secured after the compietion of cach day’s
work, as shall the drilling work aroa and any equipment if left on the Permit Arca. ‘

7. Insurance: Permittec shall procure and maintain coverage for the duration of the
Permit, inciuding any extensions, insurance ageinst claims for injuries to persons or damages to
~ property which may arise from or in connection with performance of Interim Use by the

Permittee, its agents, representatives, employces or subcontractors. The cost of such insurance
shall be borne by the Permittee.

a. Required Coverages. Permittee shall procure and maintain throughout the
Teem of this Permit and pay the cost thereof the following insurance:

(i) If Permittee has employees, Worker's Compensation Insurance in statutory

amounts, with Employers” Liability Coverage with limits of not less than $1,000,000 for each
accident and ocgurmence; and

(i)  Comprehensive or Commercial General Liability Insurance with limits not
less than $1,000.000 cach occurrence Combined Single Limit for Bodily Injury and Property
Damage, including coverage for Contractual Liability, Host Liquor Liability, Personal Injury,
Advertising Liability, Independcnt Contractors, Explosion, Collapse and Underground (XCU),

Broad Form Property Damage, Products Linbility, Completed Operations and Sudden and
Accidental Pollution; and

(iii) Comprehensive or Business Automobile Liability Insurance with limits
not less than $1,000,000 each occurrence Combined Single Limit for Bodily Injury and Property
Damage, including coverage for owned, non-owned and hired automobiles, if applicable, which
insuran¢e shall be required if any automobiles or any other motor vehicles are operated in
connection with Permittee’s activity on, in and around the Permit Area; and

(iv)  Such other insurance as required by law or as the City's Risk Manager
may require.
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b. Claims Made Policy. Should any of the required insurance be provided
under a claims-made form, Permittee shall maintain such coverage contmuously thraughout the
term of this Permit, and, without lapse, for two (2) years bcyond the expiration of this Permit, to
the effect that, should occurrences during the Term give rise to ¢laims made after expiration of
this Petmnit, such claims shall be covered by such claims-made policies.

c. Annual Aggregate Limit. Should any of the required insurance be
provided under a form 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 aggregate limit shall be not less than double the occurrence limits specified above.

d. Additional Insureds. Liability policies shall be endorsed to name as
additiona! insureds the "Treasure [sland Development Authority, City and County of San
Francisco, United States of America, acting by and through the Depuartment of the Navy. and

their officers, dircctors, employees and agents” (Insurance Certificate with Endersement for such
additional insureds).

e, z_x_ymgng of Premiums. Permittee shall pay all the premiums for
mamtmmng all rcqutrcd insurance.

f. Waiver of Subrogation Rights. Notwithstanding anything to the contrary
contained herein, Authonty and Permittee (each a "Waiving Party") each hereby waives any
right of recovery against the other party for any loss or damage sustained by such other party
with respect to the Penmit Area or any portion thereof or the contents of the same or any
operation therein, whether or not such loss is caused by the fault or negligenee of such other
party, to the extent such loss or damage is covered by insurance which is required to be
purchased by the Waiving Party under this Permit or is actually covered by insurance obtained
by the Waiving Party. Each Waiving Party agrees to cause its insurers to issue appropriate
waiver of subrogation rights endorsernents to all polici¢s relating 1o the Permit Area; provided,
the failure to obtain any such endorscment shall not affect the above waiver.

g General [nsurance Matters.

n All insurance policies shall be endorsed to provide thirty (30) days prior
written notice of cancellation, non-renewal or reduction in coverage or limits to Authority..

(2)  Allinsurance policies shall 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 ¢ach insured against 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 liability.

3 Before commencement of activitics under this Permit, certificates of
insurance and brokers’ endorsements, in form and with insurers acceptable to Authority, shall be
fumnished to Authority, along with complete copies of policies if requested by Authority.

{4)  All insurance policies requircd to be maintained by Permirtee hercunder
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-VI! and authorized to do business in the State of
California.

h. N Limitation on Indempities. Permittee's compliance with the provisions
of this Section shall in no way relieve or decrease Permittee's indemnification obligations herein
or any of Permittee's other obligations or linbilities under this Permit.

i Lapse of Insurancg. 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.

I wupm Permittee shall be responsible. at its

expense, for separately insuring Permittee's Personal Property,

k. Subpermitteg: Permittee shall include all subpermittces as insureds under
its policies or shall require each subpormittees to furnish separate insurance certificates and
endorsements. All coverages for subpermittees shall be subject to all the requirements stated
herein,

8. “As Is", Majntenance, Restoratjon, Yacating: The Permit Area is accepted
“AS 18" and entry upon the Permit Area by Permittec is an acknowledgment by Permittee that
all dangerous places and defects in said Permit Area are known to it and are to be made secure
and kept in such secure condition by Permittee. Permittee shall maintain the Permit Area so that
it will not be unsafe, unsightly or unsanitary. Upon termination of the Permit, Permittee shall

vacate the Permit Area and remove any 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 ieft by Permittee ofter it has vacated the Permit Area,
Authority makes no representations or warrantics, express or implied, with respect to the
cnvironmental condition of the Permit Area or the surrounding property (including without
limitation all facilities, improvements, structures and equipment thereon and soil and
groundwater thercunder), or compliance with any Environmental Laws, and gives no
indemnification, express or implied, for any costs of liabilitics arising out of or related to the

presence, discharge, migration or Release or threatened Release of the Hazardous Substance in
or from the Permit Area.

9. Compliance With Laws:

a. Complisnce with all Laws: All activitics and operations of the Permittee
and/or its agents, contractors or employees or authorized entries under this Permit shall be in full
compliance with all applicable laws and regulations of the federal, state and local governments,

including but not limited to mitigation measures, if any, which are attached hereto and made a
part hereof as if set forth in full.
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b. Nondiserimipation: The Permittee herein covenants for himself or herself
and for all persons claiming in or through him or her that there shall be no discrimination against
ot segregation of any person ar group of persons on account of race, color, creed, religion, sex,
sexua! orientation, gender identity, marital or domestic partner status, disability (including AIDS

or HIV status), national origin or ancestry in the use, occupancy or enjoyment of the Permit
Aren.

10. rity of P Area: There is an existing fence with gates around the
Permit Arca: Yes (] No [

If “Yes" is checked above, Permittee shall maintain said fence in good condition and repair any
damage caused by Permitiee 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 torm of the permit, the Permittee shall keep the Penmt Area sccure at all
times.

11.  Early Termingtion: This Permit may be terminated by Authority for the
violation by Permittee of any of its terms, covenants and conditions under this Permit and the
failure by Permittce to curce such violation with 48 hours after written notice from Authority to
do so, or 24 hours’ notice if the total time of permitted entry under Section 3 is four (4) days or
less. Written notice under this section shall be sufficient if such notice is posted at the Permit
Arca and sent by facsimile transmission to the Permittee’s office at | 1]

12. Entry under Permittee Authority: The Permit granted Permittes for the Interim
Use os defined in Section 2 shall mean and include all subpermittees, agents and employees of
the Permittee. In this regard, Permittee assumes afl responsibility for the safety of all persons
and property and any contents placed in the Permit Area pursuant to this Permit. All Interim
Uses performed in the Permit Area and all persons entering the Permit Area and all property and -
equipment placed therein in furtherance of the permission granted herein is presumed to be with
the express authorization of the Permittee,

13.  Governing Law: This Pcrmit shall be govemned by and interpreted under the
laws of the State of California,

14,  Attorngys’ Fees: In any action or proceeding arising out of this Permit, the
prevailing party shall be entitled to reasonable attomeys’ fees and costs. For purposes of this
Permit, the reasonable fees of attorneys of cither 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 law for which the attorney’s services for cither party were rendered who

practice in the Ciry in law firms with approximately the same number of attorneys as employcd
by the San Franeisco City Attornoy's Office.

18. Special Provisions:
a, MagcBride Principles - Northern Irgland. The City and County of San

Francisco and the Authority urge companies doing business in Northern Ireland to move toward
resolving employment inequitics and encourages them to abide by the MacBride Principles as
expressed in San Francisco Administrative Code Section 12F.1, 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. Permittee acknowiedges that it has read and
understands the above statement ot the City and County of San Francisco and the Authority
concerning doing business in Northern Ireland,

b, Non-Discriminasi

(1}, _Covenant Not to Discriminate. in the performance of this Permit,
Permittee covenants and agrees not to discriminate on the basis of any fact or perception of a
person's race, 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 empioyce 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, facilitics, privileges,

services, or membership in all business. social. or other establishments or organizations operated
by Permittee.

{2)  Subgontracts. Permittee 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 shal! incorporate by reference in all subcontracts
the provisions of Sections 12B.2(a), [2B.2(c)-(k). and 12C.3 of the San Francisco
Administrative Code and shall require all subcontractars to comply with such provisions.

Permittee’s failure to comply with the obligations'in this Section shall constitute a material
breach of this Permit.

3 Non-Riscrimination in Benefits. Permittee does not us of the date of this
Permit and will not during the term of this Permit, in any of its operations in San Francisco or
where the work is being performed for the City or clacwhere within the United States,
discriminate in the provision of bercavement leave, family medical leave, health benefits,
membership or membership discounts, moving expenses, pension and retirement benefits or
ravel benefits, as well as any benefits other than the benefits specified above, between
employecs with domestic partners and employces with spouses, and/or between the domestic
partriers and spouses of such employees, where the domestic partnership has been registered
with a governmental entity pursuant to state or local law authorizing such registration, subject to
the conditions set ferth in Scction 12B.2(b) of the San Francisco Administrative Code.

(4  Incorporation of Adminjstrative Code Provisigns by Reference. The
provisions of Chapters 12B and 12C of the San Francisco Administrative Code refating to non-
discrimination by parties contracting for the use of City property are incorporated in this Section
by reference and mude a part of this Permit ps though fully sct forth herein. Permittee shall
comply fully with and be bound by all of the provisions that apply to this Permit under such
Chapters of thc Administrative Code, including but not limired to the remedies provided in such
Chapters. Without limiting the foregoing, Permittec understands that pursuant to Section
12B.2(h) of the San Francisco Administrative Code, a penalty of Fifty Dollars (S50) for each
person for cach calendar day during which such person was discriminated against in violation of
the provisiens of this Permit may bg assessed against Permittee and/or deducted from any
payments due Permitice. ' '

-
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¢. Tropical Hardwoods and Virgin Redwood. The City and County of San

Francisco and the Authority urge companies not to import, purchase, abtain or use for any
purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or virgin
redwood wood product, except as expressly permitted by the application of Sections 802(b) and
803(b) of the San Francisco Environmeat Code. Permittee agrees that, except as permitted by
the application of Sections 802(b) and 803(b), Permittee shall not use or incorporate any tropical
hardwood, tropical hardwood wood product, virgin redwood or virgin redwood wood product in
the performance of this Permit.

d. No Taobacco Advertising. Permittee acknowledges and agrees that no
advertlsmg of cigarettes or tobacco products is allowed on any rcal 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 ot product. This prohibition does not apply to any advertisement sponsored by a
state, local or nonprofit entity designed to communicate the health hazards of cigareites and
tobacco products or to encourage people not to smoke or to stop smoking.

¢. Conflicts of Interest. Through its execution of this Permit, Permittee
acknowledges tha: it is familiar with the provisions of Section 15.103 of the San Francisco
Charter, Article [II, 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 that 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 fact during the term of
this Permit, Permittee shall immediately notify Authority.

Food Service Waste Reduction, Permittee agreas 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 niles. This ordinance prohibits the use of polystyrencg foam
disposable food service ware and requires the use of compostable or recyclable food service ware
by anyone serving food in San Francisco. The provisions of Chapter |6 are incorporated herein
by reference and made a part of this Pcrmit 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
determine; funther, Permittee agrees that the sum of One Hundred Dollars-(3100.00) liquidated
damages for the first breach, Two Hundred Dollars ($200.00) liquidated damages for the second
breach in the same year, and Five Hundred Dollars ($500.00) liquidated damages for subsequent
breaches in the same year is a reasonable estimate of the damage that Authority will incur based
on the violation, established in light of the circumstances existing at the time this Permit was
made. Such amounts shall not be considered a penalty, but rather agreed monetary damages
sustained by Authority because of Permittee's failure to comply with this provision.

g. Notification of Limitations on Contributions. Through its ¢xecution of this
Permit, Permittce acknowledges that it is familiar with Section §.126 of the San Francisco
Campaign and Govemmental Conduct Code, which prohibits any person who contracts with the
City or a state agency on whose board an appointee of & City elective officer scrves, 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 (1) an
individual holding a City elective office if the contract must be approved by the individual, a
board on which that individual serves, or a board on which an appointee of that individual serves,
(2) a candidatc 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
cither the termination of negotiations for such contract or six (6) months aRter the datc the
contract is approved. Permittec 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
fiseal year have a total anticipated or actual value of $50,000 or more. Permittee further
acknowledges that the prohibition on contributions applies to each prospective party to the
contract; cach member of Permittee’s board of dircctors; Permittee's chairperson, chicf cxecutive
officer, chief financial officer and chicf operating officer; any person with an owncrship interest
of more than 20 percent in Permittee; any subcontractor listed in the bid or contract; und any
committec that is sponsorcd or controlled by Permittee. Additionally, Permittee acknowlcdges
that Permittee must inform cach of the persons described in the preceding senitence of the
prohibitions contained in Section §.126,

16. Supplemen Pr s

a. Is additional insurance required? Yes [] No

Additiona] Insyrancge: If*“Yes" is checked nbove, Permittee shall obtain udditional insurance
consisting of insurance protecting against loss or damage to renl and personal property caused by
fire, water, theft, vandalism, malicious mischief or windstorm, and any other causes contained in
standard poficies of insurance. Permittee shall supply such insurance in an amount ¢f not less
than the replacement value of the buildings and improvements on the Permit Arca, evidenced by
a policy of insurance and/or certificate attached hereto in the form and on the terms specified
above and with the Authority and the City as additional insured.

b. Is a ferice and gate required? Yes [J No []

Egngs and Gate: If*Yes™ is checked above, the Permittee shall, at its expense, erect a fence
(with gote) securing the Permit Area before entry cn the Permit Area and shall maintain said
fence and gate in good condition and repair during the time of entry as specified in Sggtiop 3.
Said fence and gate erected by Permittee shall constitute the personal property of Permittee.

c. [s security personne! required? Yes [J No []

Security Personnel: If“Yes" is checked above, Permittee shall provide necessary security
personnel at its own expense to prevent unauthorized entry into Permit Area during:

Daytime: Yes (] No (J Nighttime: Yes [] No []

d. Will subpermittecs use the Permit Area? - Yes (1 WNo [
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Subpermittees: [F"Yes" is checked above, each subpermittee shall execute this Permit by which
execution cach such Subpermittee agrees to all of the terms, covenants and conditions hereof.
However, subpermittees may be covered under Permittee’s insurance in lieu of obtaining and
maintaining separate insurance pursuant to Sgetion 7.k. As additional subpermittees are
identified for various aspects of the Interim Use hereunder, they shall exccute this Permit, if still
valid, or a new permit (o enter, before entering the Permit Area or commencing operations
therein. :
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IN WITNESS WHEREOF, the parties hereto have duly executed this instrument in triplicate as
of the day of «20_.

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

By:
Name:
Title:

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

By:
Name:
Title:

APPROVYED AS TO FORM:
DENNIS J, HERRERA,
City Attorncy

By:
Name:
Title: Deputy City Attorney
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Attachment 1

Form of Public Trust Exchange Agrceinent

The Attachments are not included in the recorded version of the DDA, but such
Atrachments shall be kept on file with the Authority and available to the public in accordance

with Section 28.35 of the DDA.



Attachment 2

Form of Navy Economic Development Conveyance Memorandum Agreement

The Attachments are not included in the recorded version of the DDA, but such
Attachments shall be kept on file with the Authority and available to the public in accordance
with Section 28 35 of the DDA.
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FIRST AMENDMENT TO DISPOSITION AND DEVELOPMENT AGREEMENT
(TREASURE ISLAND/YERBA BUENA ISLAND)

This FIRST AMENDMENT TO DISPOSITION AND DEVELOPMENT AGREEMENT
(TREASURE ISLAND/YERBA BUENA ISLAND) (this “Amendment”), dated for reference
purposes only as of October 23, 2015 (the “Reference Date”), is made by and between
TREASURE ISLAND COMMUNITY DEVELOPMENT, LLC, a California limited liability
company (“Developer”) and TREASURE ISLAND DEVELOPMENT AUTHORITY, a
California non-profit public benefit corporation (the “Authority”), with reference to the
following facts and circumstances:

RECITALS

A. Developer and the Authority entered into that certain Disposition and
Development Agreement (Treasure Island/Yerba Buena Island), dated for reference purposes as
of June 28, 2011, and recorded in the Official Records of the City and County of San Francisco
on August 10, 2011 as Document No. 2011-J235239-00 at Reel K457, Image 0142 (the “DDA”).
All capitalized terms used but not defined herein shall have the meanings assigned to them in the
DDA.

B. The DDA provides that the Authority Director may modify or waive provisions of
the DDA, but Material Modifications require the approval of the Board of Supervisors.
Developer and the Authority wish to modify the DDA as set forth below, and the Authority
Director has determined, in consultation with the City Attorney, that this modification is not a
Material Modification.



C. Developer has satisfied its obligations to date under the DDA, including
significant work to implement the Public Trust Exchange and the initial closing from the Navy
under the Conveyance Agreement, and has paid the Navy Payment and Ramps Subsidy
payments due to date.

D. The Authority approved Developer’s application for the first Major Phase on
May 13, 2015 (TIDA Board Resolution No. 15-09-05/13).

E. To expedite the Project, the Authority is prepared to proceed with close of Escrow
under the DDA to transfer land to Developer for Yerba Buena Sub-Phases 1A and 1B and
Treasure Island Sub-Phases 1B, 1C and 1 E (collectively, the “Initial Sub-Phases™), subject to
satisfaction or waiver of all applicable conditions precedent. Condition 10.3.3(c) requires
approval of a Tentative Subdivision Map covering the real property to be conveyed within the
Sub-Phase, which condition is non-waivable.

F. Developer has submitted an application for the Tentative Subdivision Map for the
Initial Sub-Phases, however, the circulation and approval of this Tentative Subdivision Map has
been delayed. A transfer map, but not a Tentative Subdivision Map, is required to transfer this
land to Developer and will be recorded in the Official Records of the City and County of San
Francisco at close of Escrow.

G. Approval of the Tentative Subdivision Map for the Initial Sub-Phases will occur
prior to commencement of construction of the applicable Infrastructure and Stormwater Controls.
In the meantime, the Parties wish to enter into this Amendment that will allow the Director to
waive the Tentative Subdivision Map condition precedent to allow Developer the ability
commence demolition, site preparation and geotechnical (grading) work, which will significantly
accelerate the overall development schedule for the Initial Sub-Phases.

AGREEMENT

ACCORDINGLY, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, the Authority and Developer agree as follows:

1. Amendment to Section 10.3.3. Section 10.3.3(a) through (c) of the DDA 1s
hereby amended (with underline additions and strike through deletions) as follows:

Mutual Conditions to Close of Escrow. The following are conditions precedent to both
Parties’ obligations to close Escrow for each conveyance of real property from the
Authority to Developer (or, with respect to the Critical Commercial Lots, Developer’s and
the Authority’s obligation to enter into an LDDA for the Critical Commercial Lots to the
extent such condition precedent 1s applicable), to the extent not expressly waived by both
Developer and the Authority in writing (although the provisions of paragraphs (a), (b) and
threugh (c)(i) are not waivable):

(a) the Authority and State Lands shall have executed the Public Trust Exchange
Agreement and the conditions in Article 6 regarding any applicable Public Trust
Exchange have been met;



(b) the Authonity and the Navy shall have executed the Conveyance Agreement;
(c) the following mapping actions have occurred.

(1) the City has approved, and the Authority with Developer’s Approval has
recorded, a Transfer Map for the applicable property or has otherwise complied
with the California Subdivision Map Act; and

(1)  Developer shall have received approval of a Tentative Subdivision Map
covering the real property to be conveyed within the Sub-Phase (except for
Unrelated Infrastructure and Related Infrastructure outside of the Sub-Phase);

2. Miscellaneous

a. Incorporation. This Amendment constitutes a part of the DDA and any
reference to the DDA shall be deemed to include a reference to the DDA as amended by this
Amendment.

b. Ratification. To the extent of any inconsistency between this Amendment
and the DDA, the provisions contained in this Amendment shall control As amended by this
Amendment, all terms, covenants, conditions, and provisions of the DDA shall remain 1n full
force and effect.

c. Counterparts. This Amendment may be executed in any number of
counterparts, each of which shall be an original and all of which together shall constitute one and
the same document, binding on all parties hereto notwithstanding that each of the parties hereto
may have signed different counterparts.

d. Governing Law; Venue. This Amendment shall be governed by and
construed 1n accordance with the laws of the State of California. The parties hereto agree that all
actions or proceedings arising directly or indirectly under this Amendment shall be litigated in
courts located within the County of San Francisco, State of California.

e. Integration. This Amendment contains the entire agreement between the
parties hereto with respect to the subject matter of this Amendment. Any prior correspondence,
memoranda, agreements, warranties or representations relating to such subject matter are
superseded 1n total by this Amendment. No prior drafts of this Amendment or changes from
those drafts to the executed version of this Amendment shall be introduced as evidence in any
liaigation or other dispute resolution proceeding by either party hereto or any other person, and
no court or other body shall consider those drafts tn interpreting this Amendment.

f Effective Date. This Amendment shall become effective on the date that
is duly executed and delivered by the parties hereto.
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IN WITNESS WHEREOF, the Authority and Developer have each-caused this Second
Amendment to be duly executed on 1ts behalf as of the Amendment Effective Date.

AUTHORITY:
Authorized by Authority Resolution No. 82-
2014 adopted October 14.2015

Approved as to form

DENNIS J HERRERA, City Attorney

By '
Charles Sullxvgﬁ{, Deputy City Attorney

DEVELOPER:

TREASURE ISLAND DEVELOPMENT
AUTHORITY, a Califorma public benefit
corporation

Robert Beck, Treasure Island Director

TREASURE ISLAND COMMUNITY DEVELOPMENT, LLC,

a California limited liability company

By:  UST Lennar HW Scala SF Joint Venture,

a Delaware general partnership

its co-Managing Member

Name: Kofi Bonner
Its:  Authonized Representative

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

By: WMS Treasure Island Development I, LLC,
a Delaware limited liability company

1its Member

By:  Wilson Meany Sullivan LLC,

a Califorma limited liability company

1ts Sole MCW;
By:

Name: Christopher Meany
Titlee Managing Member




ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document

State of California
County of San Francisco )

on October 30, 2015 before me, Julle Champion, Notary Public
(insert name and title of the officer)

personally appeared _KOfi Bonner

who proved to me on the basis of satisfactory evidence to be the person{s}whose namefs} isfare-

subscribed to the within instrument and acknowledged to me that he/skefthey executed the same in
his/herfther authorized capacitygtes); and that by his/herfttrem signature¢s)-on the instrument the
person(s);or the entity upon behalf of which the person(s}-acted, executed the instrument

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph Is true and correct

JULIE CHAMPION
Commission # 2021473 .

WITNESS my hand and official seal S IRB  Notery Pubic - Galorma ",

San FranciscoCounty =
Signature Wﬂw (Seal)
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT

A notary public or other officer completing this certificate
verifies only the identity of the individual who signed the ®
document to which this certificate is attached, and not the
truthfulness, accuracy, or validity of that document.

STATEOF _ California )Ss

COUNTY OF _San Francisco )

on QQ‘\D)D@" ¥ JoiS  beforeme, __Lenore M ElKarou , Notary Public, personally appeared
Rebvect Beck

who proved to me on the basis of satisfactory evidence to be the person(ey whose namets) (9/are subscribed to the within
instrument and acknowledged to me that §i@/shefthey executed the same In @hepfu-rerr authorized capacity(ues), and that by
herft@ir signature(s) on the instrument the persons], or the entity upon behalf of which the personfsy acted, executed the

instrument
I certify under PENALTY OF PERJURY under the laws of the State of Califormia that the foregoing paragraph is true and correct.

&% LENORE M. ELKAROU2
288 COMM.#2087160 &
0

WITNESS my hand and offiagl seal.
RA-FNOTARY PUBLIC - CALIFORNIA'
“5/7 SAN FRANCISCO COUNTY
Signature b2/ COMM EXPIRES NOV, 19, 2018 2
T e e P

This area for official notanal seal.

OPTIONAL SECTION - NOT PART OF NOTARY ACKNOWLEDGEMENT
CAPACITY CLAIMED BY SIGNER

Though statute.does not require the Notary to fill in the data below, doing so may prove invaluable to persons relying on the

documents

(] INDIVIDUAL

[_] CORPORATE OFFICER(S)

[] PARTNER(S) Jum ("] GENERAL

(] ATTORNEY-IN-FACT
1 TRUSTEE(S)
[ GUARDIAN/CONSERVATOR

(] oTHER

SIGNER IS REPRESENTING:

Name of Person or Entity

THIS CERTIFICATE MUST BE ATTACHED TO THE DOCUMENT DESC

TITLE OR TYPE OF DOCUMENT:
NUMBER OF PAGES - DATE OF DOCUMENT N\

SIGNER(S) OTHER THAN NAMED ABOVE
L produced by First " Tide Company 2007

N\




'A notary public or other officer completing this
‘certificate verifies only the identity of the
individual who signed the document to which this
certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

State of California
County of San Francisco

On November 03, 2015 before me, Emerald Rose Bloom-Johnson, notary public, personally

appeared Chnistopher Meany, who proved to me on the basis of satisfactory evidence to be the person(x)'
whose name(g] is/are subscribed to the within instrument and acknowledged to me that he/shé/théy
executed the same in his/hgr/tifeir authorized capacity(igs), and that by his/hgh/thdir signature(€) on the
instrument the person(g), or the entity upon behalf of which the person‘ﬂ acted, executed the
instrument,

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

WITNESS my hand and official seal. Commasion # 2066216

Notary Public California

San Francisco County

B ————

Signature 2-\/\ m
O
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Treasure Island Development Authority - — -
1 Avenue of the Palms, Suite 241
San Francisco, CA 94130
Attention: Treasure Island Director

APN 1939-001 (TT) and 1939-002 (YBI) Recorder’s Stamp
Treasure Island and Yerba Buena Island

SECOND AMENDMENT TO DISPOSITION AND DEVELOPMENT AGREEMENT
(TREASURE ISLAND/YERBA BUENA ISLAND)

This SECOND AMENDMENT TO DISPOSITION AND DEVELOPMENT
AGREEMENT (TREASURE ISLAND/YERBA BUENA ISLAND) (this “Amendment™), dated
for reference purposes only as of January 18, 2018 (the “Amendment Effective Date”), 1s made
by and among TREASURE ISLAND COMMUNITY DEVELOPMENT, LLC, a Califorma
ltmited liability company (“TICD”), TREASURE ISLAND SERIES 1, LLC, a Delaware limited
liability company (“TI Series 1” and, together with TICD, “Developer”), and TREASURE
ISLAND DEVELOPMENT AUTHORITY, a Califormia non-profit public benefit corporation
(the “Authority”), with reference to the following facts and circumstances

RECITALS

A TICD and the Authonty entered into that certain Disposition and Development
Agreement (Treasure Island/Yerba Buena Island), dated for reference purposes as of June 28,
2011 and recorded 1n the Official Records of the City and County of San Francisco (the “Official
Records”) on August 10, 2011 as Document No 2011-J235239-00 at Reel K457, Image 0142,
as amended by that certain First Amendment to Disposition and Development Agreement
(Treasure Island/Yerba Buena Island), dated for reference purposes as of October 23, 2015 and
recorded 1n the Official Records on November 5, 2015 as Document No 2015-K153304 (as
amended, the “DDA”) All capitalized terms used but not defined herein shall have the
meanings assigned to them in the DDA

B TICD partially assigned the DDA to TI Series 1 pursuant to that certain
Assignment and Assumption Agreement (Treasure Island/Yerba Buena Island), dated as of
November 11, 2015 and recorded 1n the Official Records on November 24, 2015 as Document
No 2015-K159593, by and among TICD, TI Series 1, the City and the Authonty
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C The DDA provides that the Authority Director may modify or waive provisions of
the DDA, but Matenal Modifications require the approval of the Board of Supervisors
Developer and the Authority wish to modify the DDA as set forth below, and the Authority
Director has determined, 1n consultation with the City Attorney, that this Amendment 1s not a
Material Modification

D The DDA sets forth various obligations and conditions related to the recordation
of Final Subdivision Maps, iming of Transferable Infrastructure and payment of Art Fees and
Jobs-Housing Linkage Fees Developer and the Authority wish to amend the DDA to more
clearly define terms related to these provisions, and to make related modifications for
consistency with the TI/YBI Subdivision Code and the City’s form of public improvement
agreements, recognizing that these amendments would not matenally increase the burdens and
responsibilities of the Authority or materially decrease the benefits to the Authonty Therefore,
Developer and the Authority wish to enter into this Amendment as a non-Material Modification
pursuant to Section 28 32 of the DDA

AGREEMENT

ACCORDINGLY, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, the Authonty and Developer agree as follows

1 Amendment to Section 722 The fifth (5™) sentence of Section 7 2 2 of the DDA
1s hereby amended (with underline additions and strike-out deletions) as follows

If the Transfer of the Lot(s) occurs prior to the Infrastructure Completion date for
that Sub-Phase, as shown on the Schedule of Performance, then notwithstanding
the Schedule of Performance, the applicable Transferable Infrastructure shall be
Completed upon the earlier of (1) 1ssuance of a Certificate of Occupancy for the

applicable Vertical Improvement, or such earlier or later date as may be specified
1n the applicable public improvement agreement governing the Transferable

Infrastructure or (11) twenty-four menths-after the-date-of Fransferor- (1) twelve
(12) months after the Infrastructure Completion date for that Sub-Phase

2 Amendment to Section 78 1 Section 7 8 1 of the DDA 1s hereby amended (with
underline additions) as follows

781 aFnal Subdivision Map creating a separate legal parcel for the Lot has
been Appreved-and-recorded in the Official Records and the City has approved a
Tentative Subdivision Map covering the Lot, or, subject to Authority Director

approval, the Lot 1s otherwise in compliance with the California Subdivision Map
Act (provided that such compliance shall not rely or be based upon a governmental

agency exemption),

3 Amendment to Section 10 7(f) Section 10 7(f) of the DDA 1s hereby amended
and restated as follows

s N
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® a Final Subdivision Map creating a separate legal parcel for the Lot has
been recorded 1n the Official Records and the City has approved a Tentative
Subdivision Map covering the Lot, or, subject to Authonty Director approval, the
Lot 1s otherwise in compliance with the Califormia Subdivision Map Act
(provided that such compliance shall not rely or be based upon a governmental
agency exemption)

4 Amendment to Defimitions The following definitions in Exhibit A of the
DDA (Definitions) are hereby amended as follows

“Art Fee” means an art fee payable by Vertical Developers 1 accordance with
the Vertical DDA 1n an amount equal to one percent (1 0%) of the construction
cost of the applicable Vertical Improvement as determined by the Authority
Darector

“Final Subdivision Map” means a Final Map as defined 1n the TI/YBI
Subdivision Code

“Jobs-Housing Linkage Fee” means the Treasure Island Jobs-Housing Linkage
Fee that 1s payable by Vertical Developers 1n accordance with the terms of the
Vertical DDA

“Lot” means a parcel of land within the Project Site that 1s a legal lot shown on a
Final Subdivision Map

“Subdivision Map” means a Tentative Subdivision Map, Final Subdivision Map,
Transfer Map or any other type of subdivision map approved 1n accordance with the
TI/YBI Subdivision Code

5 Miscellaneous

a Incorporation This Amendment constitutes a part of the DDA and any
reference to the DDA shall be deemed to include a reference to the DDA as amended by this
Amendment .

b Ratification To the extent of any inconsistency between this Amendment
and the DDA, the provisions contained 1n this Amendment shall control As amended by this
Amendment, all terms, covenants, conditions, and provisions of the DDA shall remain 1n full
force and effect

c Counterparts This Amendment may be executed 1n any number of
counterparts, each of which shall be an original and all of which together shall constitute one and
the same document, binding on all parties hereto notwithstanding that each of the parties hereto
may have signed different counterparts

d Governing Law, Venue This Amendment shall be governed by and
construed 1n accordance with the laws of the State of California The parties hereto agree that all
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actions or proceedings arnsing directly or indirectly under this Amendment shall be litigated 1n
courts located within the County of San Francisco, State of Califorma

e Integration This Amendment contains the entire agreement between the
parties hereto with respect to the subject matter of this Amendment Any prior correspondence,
memoranda, agreements, warranties or representations relating to such subject matter are
superseded 1n total by this Amendment No prior drafts of this Amendment or changes from
those drafts to the executed version of this Amendment shall be introduced as evidence 1n any
litigation or other dispute resolution proceeding by any party hereto or any other person, and no
court or other body shall consider those drafts 1n interpreting this Amendment

[REMAINDER OF PAGE LEFT BLANK]
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IN WITNESS WHEREOF, the Authonty, TICD and TI Series 1 have each caused this
Amendment to be duly executed on 1ts behalf as of the Amendment Effective Date

AUTHORITY:
TREASURE ISLAND DEVELOPMENT AUTHORITY,

a Califorma nor-profit public benefit corporation ,
By M

Name Robert Beck
Title Treasure Island Director

Approved as to form

Title Deputy City/Attorney
TICD:

TREASURE ISLAND COMMUNITY DEVELOPMENT, LLC,
a Cahiforma limited hiability company

By
Name Christopher Meany
Title Vice President

By
Name Sandy Goldberg
Title Vice President

TI SERIES 1:

TREASURE ISLAND SERIES 1, LLC,
a Delaware limited hability company

By
Name Chnistopher Meany
Title Vice President

By
Name Sandy Goldberg
Title Vice President
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IN WITNESS WHEREOF, the Authority, TICD and TI Series 1 have each caused this
Amendment to be duly executed on 1ts behalf as of the Amendment Effective Date

AUTHORITY:

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

By
Name Robert Beck
Title Treasure Island Director

Approved as to form

DENNIS J HERRERA, City Attorney

By
Name Charles Sullivan
Title Deputy City Attorney

TICD:

TREASURE ISLAND COMMUNITY DEVELOPMENT, LLC,
a Califormid limited hability company

By
Name™~Christopher Meany
Title Vice President

By
Name Sandy Goldberg
Title Vice President

TI SERIES 1:

TREASUREJISLAND SERIES 1, LLC,
a Delawaré limiged liability company

By
Name Christopher Meany
Title Vice President

By
Name Sandy Goldberg
Title Vice President
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IN WITNESS WHEREOF, the Authonity, TICD and TI Series 1 have each caused this
Amendment to be duly executed on 1ts behalf as of the Amendment Effective Date

AUTHORITY:

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

By
Name Robert Beck
Title Treasure Island Director

Approved as to form

DENNIS J HERRERA, City Attorney

By
Name Charles Sullivan
Title Deputy City Attorney

TICD:

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

By

Name Chngtopher Meany
Title \g;ggdent
By

Name Sandy Gﬁdberg
Title Vice President

e —

TI SERIES 1:

TREASURE ISLAND SERIES 1, LLC,
a Delaware limited hiability company

By
Name Christopher Mean
Title V

By
Name Sandy Gol
Title Vice Presiglent
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A notary public or other officer completing this certificate verifies only the
1dentity of the individual who signed the document to which this certificate 1s
attached, and not the truthfulness, accuracy, or valhdity of that document

State of Callfomxa
County of SON Frw\ois@

Oni \’l’ 18 , 201 before me, !(;l %Lm , Notary

Public, personally appeared who proved
to me on the basis of satlsfactory evidence to be th érson(s) whose name(s@re subscribed to

the within instrument and acknowledged to me th: she/they executed the same 1n
his/her/their authonzed capacity(ies), and that b er/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph 1s true and correct

SS my hand and official seal

Signature of Notary Public
(Notary Seal)

LAUREN SKELLEN
Notary Public - California

San Francisco County E
Commussion # 2188411 T
My Comm Expires Mar 26,2021
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:A notary public or other officer completing this
certificate venfies only the identity of the
individual who signed the document to which this
;oertlﬁcate Is attached, and not the truthfulness,
accuracy, or validity of that document

State of CALIFORNIA
County of SAN FRANCISCO

On JANUARY 19, 2018 before me, EMERALD ROSE BLOOM-JOHNSON, notary public, personally
appeared CHRISTOPHER MEANY, who proved to me on the basis of satisfactory evidence to be the
person whose name Is subscribed to the within instrument and acknowledged to me that he executed the
same In his authonzed capacity, and that by his sighature on the instrument the person, or the entity
upon behalf of which the person acted, executed the instrument

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph Is true and correct

WITNESS my hand and official seal

Commission # 2069216
Notary Public Calfornia E

FER
g i
7#a%)  San Francisco County
9 [——\) \ My Comm Expires May 23, 2018
Signature Q)



A notary public or other officer completing this certificate verifies only the
1dentity of the individual who signed the document to which this certificate 1s
attached, and not the truthfulness, accuracy, or validity of that document

State of Califormia
County of Oran 9 &

On S'Qﬂ vacy ( Q , 2018 before me, %d(gw ;Exings [dﬂ €X 500N , Notary
Public, personally appeared Savrndy GoloadberG who proved

to me on the basis of satisfactory evidence to be the person($) whose name(y) 1s/a¥¢ subscribed to
the within mstrument and acknowledged to me that he/she/thsy executed the same 1n
his/Rey/thyyr authonized capacity(idg), and that by his/Hs/theyr signature(s) on the strument the
person(Y), or the entity upon behalf of which the person(b\acted, executed the instrument

I certify under PENALTY OF PERJURY under the laws of the State of Califorma that the

foregoing paragraph 1s true and correct
WITNESS my hand ay&%mal seal

F4
Signature of Notary Public

<
>
>
)

ANDREW JAMES PATTERSON
Commission # 2105865
Notary Public - California

Orange County
Comm_Expires Apr 5, 201

M

(Notary Seal)
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Ben Rosenfield

OFFICE OF THE CONTROLLER controller

Todd Rydstrom
Deputy Controller

Anna Van Degna
Director of Public Finance

MEMORANDUM

TO: Honorable Members, Board of Supervisors, as legislative body of
City and County of San Francisco Infrastructure and Revitalization
Financing District No. 1 (Treasure Island) (the “Treasure Island IRFD" or the "IRFD")

FROM: Anna Van Degna, Director of the Controller's Office of Public Finance
Luke Brewer, Controller's Office of Public Finance G@/
Bob Beck, Director of the Treasure Island Development Authority

DATE: Tuesday, November 16, 2021

SUBJECT: Resolution approving addition of territory to and adoption of amendments to the
Infrastrucuture Financing Plan ("IFP") for the Treasure Island IRFD; and

Resolution calling a special election for the Treasure Island IRFD; and
Resolution declaring results of a special landowner election; and
Resolution approving addition of territory to and adoption of amendments; and

Ordinance adding territory to and adopting amendments to the IFP for the Treasure
Island IRFD and project areas therein

Recommended Actions

We respectfully request that the Board of Supervisors ("Board”), in its capacity as the legislative body of
the Treasure Island IRFD, consider for review and approval the aforementioned Resolutions and
Ordinance which move forward the process required for amending the Infrastructure Financing Plan
("IFP") for the IRFD, including Board approval of the IFP as amended and the scheduling of the special
landowner election. This IFP amendment process as was initiated by Board approval the Resolution of
Intention and the Resolution Authorizing and Directing the Director of the Office of Public Finance to
prepare an amended IFP for the Treasure Island IRFD (Resolution Nos. 481-21 and 497-21) in October of
2021. The proposed amendments to the IFP are deemed necessary in order for the City to administer the
IRFD in accordance with applicable provisions of State Government Code (the “IRFD Law").

Background

Since 1997, the City and the Treasure Island Development Authority (“TIDA") have worked together on
the Treasure Island/Yerba Buena Island Development Project (“Project”) in order to redevelop the former
Treasure Island Naval Station ("NSTI”) in connection with the conveyance of the Navy-owned lands to
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TIDA. In early 2003, TIDA and the Treasure Island Community Development, LLC' (“TICD" or the
"Developer”) entered into an Exclusive Negotiating Agreement and began work on a Development Plan.

In 2011, TICD and TIDA entered into the Disposition and Development Agreement (“DDA") and TICD and
the City entered into the Development Agreement (“DA”) to deliver the Project. The Financing Plan
attached to the DDA and DA contemplates reimbursement to the Developer for costs incurred to
construct public infrastructure through the issuance of special tax bonds issued for one or more
community facilities districts ("CFDs") under the Mello-Roos Community Facilities Act of 1982 (“Mello-
Roos Act”) and tax increment bonds issued by the Treasure Island IRFD.

Under the Mello-Roos Act, the Board of Supervisors has the authority to levy special taxes on taxable
property in a CFD. Under the IRFD Law, the Board of Supervisors allocates a portion of the general 1% ad
valorem tax revenues to the IRFD; no new taxes are levied in connection with the IRFD.

The development plan for the Project anticipates a new San Francisco neighborhood consisting of up to
8,000 new residential housing units, as well as new commercial and retail space, a hotel, and 290 acres of
parks and public open space, including shoreline access and cultural uses. Transportation amenities being
built for the project will enhance mobility on Yerba Buena Island and Treasure Island as well as link the
islands to mainland San Francisco. Some amenities include a combined police/fire emergency services
building; utility improvements including new water, sewer, storm, gas, electrical and communications
infrastructure with new water storage reservoirs and a wastewater treatment plant; new and upgraded
streets, public byways, bicycle, transit, and pedestrian facilities; and a new ferry terminal.

The full text of the DA, DDA, Financing Plan and other entitlement and transaction documents for the
development of NSTI can be found at: http://sftreasureisland.org/approved-plans-and-documents

The Treasure Island IRFD

On January 31, 2017, following a public hearing and landowner vote, the Board adopted Ordinance No.
21-17 forming the Treasure Island IRFD and adopting the Infrastructure Financing Plan (the “Adopted
IFP"). The IRFD consists of five (5) Project Areas on Yerba Buena Island (Project Area A) and Treasure
Island (Project Areas B, C, D and E) which represent the initial phases of development of the Project.

Under the terms set forth in the Financing Plan, the City has committed a portion of the incremental
property tax revenues derived in the project areas to the IRFD for the reimbursement of eligible project
costs consistent with the terms and limitations of IRFD Law. The City receives 64.59% of the 1% Ad Valorem
property tax; the remaining 35.41% of property tax revenues are directed to the State, education, and
other special districts.

In the Financing Plan the City has committed 56.69% of the Tax Increment to the financing of the Project
with 82.5% of those committed revenues being available to TICD for the reimbursement of eligible project
expenses (“Facilities”) and 17.5% of the revenues being reserved for the use of TIDA and the City in
financing affordable housing (“Housing”). The remaining 8% of City tax increment is not dedicated to the
Public Financing but is subordinated to the debt service of bonds issued by the IRFD should insufficient
increment be generated to meet the debt service obligation.

1. The existing members of TICD are (1) Treasure Island Holdings, LLC, a joint venture comprised of a subsidiary of Lennar Corporation and a non-managing third-
party investor member, (2) TICD Hold Co., LLC, an indirect subsidiary of Lennar, (3) KSWM Treasure Island, LLC, a joint venture comprised of affiliates of Stockbridge
Capital Group, LLC, Kenwood Investments, and Wilson Meany, LP, and (4) Stockbridge Tl Co-Investors, LLC, an affiliate of Stockbridge.


http://sftreasureisland.org/approved-plans-and-documents
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The IFP established the initial Project Areas (A, B, C, D and E) including (i) legal boundaries; (i) the fiscal
year to be used as the base year for calculating incremental assessed value and tax increment available
to the Project; (iii) the trigger amount of tax increment to be collected by the City in order to commence
the distribution of the tax increment to the IRFD from a given Project Area in the following fiscal year (the
“Commencement Year") and determine the final year of tax increment allocation to the Project, which is
40 years (or such longer period if allowed by the IRFD Law and Project Area A

approved by the Board) following the Commencement Year. Tax Increment Distributions to the IRFD

82.50% 17.50%
As of Fiscal Year 2021-22 only Project Area A, which consists of the 1. i vear Facilities Housing  Total

development parcels on Yerba Buena Island, has begun distributing  2019-20  $327218  $69,410 $396,628
tax increment to the IRFD to finance public infrastructure and  2020-21 $476,589 $101,095 $577,684
affordable housing for the Project, as shown in the adjacent table. Total  $803,807 $170,505 $974,312
Project Area A reached its trigger amount in FY 2018-19 and

therefore its Commencement Year was FY 2019-20. Tax Increment Projections

2021-22  $620,477 $131,616 $752,094

Based on FY 2021-22 Assessed Values Project Area B will generate its trigger amount this year, and its
Commencement Year will be FY 2022-23. See Exhibit A for additional details on the history of incremental
assessed valuation and tax increment by Project Area since formation.

The Amendments to the IFP

The Controller's Office of Public Finance (“OPF") in coordination with TIDA and with assistance from the
Assessor's Office has been administering the IRFD since its formation in 2017. OPF determined that certain
amendments to the boundaries of the IRFD and the Project Areas and to the IFP are needed for OPF to
continue administering the IRFD in accordance with IRFD Law and the Financing Plan.

On October 19, 2021, pursuant to Resolution No. 481-21 (“Resolution of Intention”), the Board declared
its intention to conduct proceedings to make amendments to the Treasure IRFD and the IFP
(“Amendments” described herein), pursuant to Section 53369.5(b) of the IRFD Law. The Resolution of
Intention scheduled a public hearing on January 11, 2022 (Board File No. 211123) to consider the Resolution
to add territory to and amend the IFP for the Treasure Island IRFD.

On October 26, 2021, pursuant to Resolution No. 497-21 (“Resolution Directing IFP Preparation”), the
Board authorized and directed the Director of the OPF to prepare an amended IFP (“Amended IFP") that
is consistent with the general plan of the City and includes all of the Amendments, pursuant to Section
53369.13 of the IRFD Law.

As described below, all the Amendments will be approved by the qualified electors in the IRFD.
1. Changes in Project Area Boundaries

This proposed amendment would revise the Project Area Boundaries to reflect their actual Assessor
Parcels based on adjustments to the original development parcels which have occurred as additional
tentative and final maps have been recorded since formation. These were relatively standard
modifications for early stage development but have resulted in the shifting of property between
certain Project Areas. In order to accurately calculate the tax increment commencements and
distributions by Project Area, the legally defined boundaries of certain Project Areas need to be
redefined in order to align Project Areas with actual Assessor parcels. These will ultimately be provided


https://sfgov.legistar.com/LegislationDetail.aspx?ID=5191224&GUID=C670528F-5472-411A-BBEA-7E7AE5791372
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to the State Board of Equalization ("BOE") to create new Tax Rate Areas (“TRAs") for clear tracking of
the tax increment over the 40 years that a given Project Area will exist.

In addition, the proposed amendment revising the Project Area Boundaries would add property into
Project Area E, in order to preemptively capture a pending map recordation which would change the
location of Development Parcel C2-H to adjust for easements. The property proposed to be added
is owned by TIDA and would not otherwise be developed or included in a future Project Area. By
adding these properties now, it prevents further amendments to the IFP and the need for a special
election to do so in the future.

Boundaries of Project Areas B, C, D and E — Adopted IFP
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2. Allowances for Future Amendments to the IFP Regarding Project Area Boundaries

Given the nature of long-term master planned developments such as the Project, this proposed
amendment would allow the Board of Supervisors to approve future amendments to the IRFD and
Project Area boundaries without further approval from the qualified electors in the IRFD as long as
an independent fiscal consultant determines that the change will not adversely impact debt service
coverage on outstanding IRFD bonds. The purpose of this amendment is to provide OPF and TIDA
with an administratively simpler process for amending Project Area boundaries to reflect the
recordation of final subdivision maps by the Developer on Treasure Island or Yerba Buena Island.
With this amendment, the Board of Supervisors would be able to protect IRFD bondowners by
ensuring that Project Area boundaries would align with the assessor parcels and that the BOE would
be able to assign tax rate areas according to California law.

3. Restatement of the Distribution of 1% Property Tax Rate Among Tax Agencies

This proposed amendment would incorporate the San Francisco County Office of Education’s tax rate
factor into the table as shown on the following page, which had been blended into the General Fund



5 | Resolutions and Ordinance to Amend the Infrastructure Financing Plan of the Treasure Island IRFD

tax rate historically and excluded from the table of the Adopted IFP and would extend the decimal
places out to more accurately reflect the distribution. The City and the Developer intend to amend
the Financing Plan to reflect this change.

DISTRIBUTION OF 1% PROPERTY TAX RATE IN CITY AND COUNTY OF SAN FRANCISCO
Adopted Proposed

IFP Amended IFP

City Portion

City Pledged Portion IRFD 56.69% 56.588206%

City Portion Not Dedicated General Fund (unless needed

to IRFD but Pledged as by the IRFD as set forth in 8.00% 8.000000%

Conditional City Increment the DDA Financing Plan)
Total City Portion 64.69%  64.588206%
ERAF Portion

Education Revenue Augmentation Fund 25.33% 25.330113%
Other Taxing Agencies

San Francisco Unified School District 7.70% 7.698857%

San Francisco Community College Fund 1.44% 1.444422%

San Francisco County Office of Education 0.097335%

Bay Area Rapid Transit District 0.63% 0.632528%

Bay Area Air Quality Management District 0.21% 0.208539%
Total Other Taxing Agencies 9.98% 10.081681%
Total 100.00% 100.000000%

4. Allowance for the potential removal of special election requirements resulting from
revisions to State IRFD Law

This proposed amendment would allow the City to remove requirement for elections set forth in the
IFP if the California Legislature amends the IRFD Law to eliminate the requirement for elections. This
change would protect bondowners.

Additional Information & Anticipated Legislative Timeline

The Amended IFP must be approved by resolution of the Board of Supervisors, in its capacity as legislative
body of the City, prior to the public hearing and special election, and will ultimately be adopted by
ordinance following the special election. The Resolutions and Ordinance are expected to be introduced
at the Board of Supervisors meeting on Tuesday, November 16, 2021. The actions of the City and the
Board are laid out in the timeline below.

Legislative Milestone  Legislation Dates*
Resolution Proposing Amendment of IFP
Resolution Approving Amended IFP
Resolution Calling Election

Ordinance Approving Amended IFP

Introduction November 16, 2021
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Legislative Milestone

Committee (GAQO)

BOS Clerk

BOS Approval
Mayor Signs

BOS Public Hearing
BOS Approval

Elections

BOS Approval
Intro

BOS 71 Hearing
BOS 2" Hearing
Mayor Signs

Legislation
Resolution Proposing Amendment of IFP
Resolution Approving Amended IFP
Resolution Calling Election
Ordinance Approving Amended IFP

Publish Public Hearing Notice for January 11,
2022 Once weekly for 4 successive Weeks

Resolution Approving Amended
Resolution Approving Amended IFP

60 Days from Mailing Amended IFP
Public Hearing on Amended IFP
Resolution Calling Special Election
Resolution Proposing Amendment of IFP
Mail Ballot Election

Resolution Declaring Special Election Results
Ordinance Approving Amended IFP
Ordinance Approving Amended IFP
Ordinance Approving Amended IFP
Ordinance Approving Amended IFP

*Please note that dates are estimated unless otherwise noted.

Dates*

December 2, 2021

December 8, 2021
(12/12, 12/19, 12/26,
1/2/22)

December 14, 2021
December 24, 2021
January 7, 2022
January 11, 2022

January 11, 2022

January 17, 2021
February 1, 2022
February 1, 2022
February 1, 2022
February 8, 2022
February 18, 2022

Your consideration of this matter is greatly appreciated. Please contact Anna Van Degna

(anna.vandegna@sfgov.org) or Luke Brewer (luke.brewer@sfgov.org) if you have any questions.

cc Angela Calvillo, Clerk of the Board of Supervisors
Andres Powers, Mayor's Office
Ashley Groffenberger, Mayor's Budget Director
Ben Rosenfield, Controller
Carmen Chu, City Administrator
Ken Bukowski, Deputy City Administrator
Harvey Rose, Budget & Legislative Analyst
Severin Campbell, Budget & Legislative Analyst
Mark Blake, Deputy City Attorney
Kenneth Roux, Deputy City Attorney


mailto:anna.vandegna@sfgov.org
mailto:luke.brewer@sfgov.org

Exhibit A

HISTORY OF INCREMENTAL ASSESSED VALUATIONS &

TAX INCREMENT DISTRIBUTIONS TO THE TREASURE ISLAND IRFD

FISCAL YEAR 2021-22

Secured AV & Incremental Revenue Total City Tax Increment Pledged to IRFD Available Increment Collection & Year
Project Secured AV 1.0000%  0.565882% 0.0800% 0.645882%  17.50% 82.50% for Bonds  Trigger  Collection
Area Land Structure Total AV Tax Inc. IRFD Coverage Total Inc. Housing  Facilities 1 Coverage Occurred Commenced  Year
A $90,225,195 $42,681285  $132,906,480  $1,329,065  $752,094  $106,325 $858,419 $131,616  $620,477 $106,325  Yes Yes 3
B $28,449,245 - $28,449,245 $284,492  $160,989 $22,759 $183,749 - - - Yes No 0
C $1,858,868 - $1,858,868 $18,589 $10,519 $1,487 $12,006 - - - No No N/A
D $2,523,048 - $2,523,048 $25,230 $14,277 $2,018 $16,296 - - - No No N/A
| E $1001748 - $1,001,748 $10,017] 5669 $801 $6,470 - - - No No N/A
Total $124,058,104 $42,681,285  $166,739,389  $1,667,394  $943,548 $133,392  $1,076,940 $131,616  $620,477 $106,325
FISCAL YEAR 2020-21
Secured AV & Incremental Revenue Total City Tax Increment Pledged to IRFD Available Increment Collection & Year
Project Secured AV 1.0000%  0.565882% 0.0800% 0.645882%  17.50% 82.50% for Bonds  Trigger  Collection
Area Land Structure Total AV Tax Inc. IRFD Coverage Total Inc. Housing  Facilities 1 Coverage Occurred Commenced  Year
A $90,611,492  $11,474,10 $102,085,597  $1,020,856  $577,684 $81,668 $659,353 $101,095  $476,589 $81,668  Yes Yes 2
B $5,155,625 - $5,155,625 $51,556 $29,175 $4,125 $33,299 - - - No No N/A
C $1,839,808 - $1,839,808 $18,398 $10,41 $1,472 $11,883 - - - No No N/A
D $2,497,179 - $2,497,179 $24,972 $14,131 $1,998 $16,129 - - - No No N/A
L E $991,477 - $991,477 $9,915 $5,611 $793 $6,404 - - - No No N/A
Total $101,095,581 $11,474,105  $112,569,686  $1,125,697  $637,012 $90,056 $727,067)  $101,095  $476,589 $81,668
FISCAL YEAR 2019-20
Secured AV & Incremental Revenue Total City Tax Increment Pledged to IRFD Available Increment Collection & Year
Project Secured AV 1.0000%  0.565882% 0.0800% 0.645882%  17.50% 82.50% for Bonds  Trigger  Collection
Area Land Structure Total AV Tax Inc. IRFD Coverage Total Inc. Housing  Facilities 1 Coverage Occurred Commenced  Year
A $70,090,194 - $70,090,194 $700,902|  $396,628 $56,072 $452,700 $69,410 $327,218 $56,072  VYes Yes 1
B $5,054,967 - $5,054,967 $50,550 $28,605 $4,044 $32,649 - - - No No N/A
C $1,803,733 - $1,803,733 $18,037 $10,207 $1,443 $11,650 - - - No No N/A
D $2,448,642 - $2,448,642 $24,486 $13,856 $1,959 $15,815 - - - No No N/A
[ E | $972,038 - $972,038 $9720  $5,501 $778 $6,278 - - - No No N/A
Total $80,369,574 - $80,369,574 $803,696  $454,797  $64,296 $519,093 $69,410  $327,218 $56,072
FISCAL YEAR 2018-19
Secured AV & Incremental Revenue Total City Tax Increment Pledged to IRFD Available Increment Collection & Year
Project Secured AV 1.0000%  0.565882% 0.0800% 0.645882%  17.50% 82.50% for Bonds  Trigger  Collection
Area Land Structure Total AV Tax Inc. IRFD Coverage Total Inc. Housing  Facilities B Coverage Occurred Commenced  Year
A $68,568,818 - $68,568,818 $685,688  $388,019 $54,855 $442,874 - - - Yes No 0
B $4,883,740 - $4,883,740 $48,837 $27,636 $3,907 $31,543 - - - No No N/A
C $1,768,367 - $1,768,367 $17,684 $10,007 $1,415 $11,422 - - - No No N/A
D $2,848,093 - $2,848,093 $28,481 $16,117 $2,278 $18,395 - - - No No N/A
[ E | 577,630 - $577,630 $5776  $3,269 $462 $3,731 - - - No No N/A
Total $78,646,648 - $78,646,648 $786,466  $445,047 $62,917 $507,965 - - -
FISCAL YEAR 2017-18
Secured AV & Incremental Revenue Total City Tax Increment Pledged to IRFD Available Increment Collection & Year
Project Secured AV 1.0000%  0.565882% 0.0800% 0.645882%  17.50% 82.50% for Bonds  Trigger  Collection
Area Land Structure Total AV Tax Inc. IRFD Coverage  Total Inc. Housing  Facilities"!  Coverage Occurred Commenced ~ Year
A - - - - - - - - - - No No N/A
B - - - - - - - - - - No No N/A
C - - - - - - - - - - No No N/A
D - - - - - - - - - - No No N/A
- - - - - - - - - - No No N/A
Total - - - - - - - - - -
FISCAL YEAR 2016-17 (BASE YEAR)
Secured AV & Incremental Revenue Total City Tax Increment Pledged to IRFD Available Increment Collection & Year
Project Secured AV 1.0000%  0.565882%  0.0800% 0.645882%  17.50% 82.50% for Bonds ~ Trigger  Collection
Area Land Structure Total AV Tax Inc. IRFD Coverage  Total Inc. Housing  Facilities ! Coverage Occurred Commenced ~ Year
A - - - - - - - - - - No No N/A
B - - - - - - - - - - No No N/A
C - - - - - - - - - - No No N/A
D - - - - - - - - - - No No N/A
L E - - - - - - - - - - No No N/A

Total
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