














(a) Failure by the City, on behalf of the Pledging IFD, to make IFD Pledge Payments 
when and as the same shall become due and payable. 

(b) Failure by the City, on behalf of the Pledging IFD, to observe or perform any of its 
oWigations under this Agreement or if the City is otherwise in breach of this Agreement, after 
having been provided written notice and failing to cure the default within thirty (30) days after 
such notice. 

(c) The filing by the Pledging IFD of a petition or answer seeking reorganization or 
arrangement under the federal bankruptcy laws or any other applicable law of the United States 
of America, or if a court of competent jurisdiction shall approve a petition, filed with or without 
the consent of the Pledging IFD, seeking reorganization under the federal bankruptcy laws or any 
other applicable law of the United States of America, or if, under the provisions of any other law 
for the relief or aid of debtors, any court of competent jurisdiction shall assume custody or 
control of the Pledging IFD or of the whole or any substantial part of its property. 

If an Event of Default has occurred and is continuing, the Navy may exercise any 
remedies available to the Navy in law or at equity. Iriunediately upon becoming aware of the 
occurrence of an Event of Default, the Navy shall give notice of such Event of Default to the City 
by telephone, fax or other telecommunication device, promptly"confirmed in writing. 

Section 5.02. No Waiver. Nothing in this Article V or in any other provision of this 
Subordinate Pledge Agreement shall affect or impair the obligation of the City, which is absolute 
and unconditional, to apply Net Available Increment as set forth in this Subordinate Pledge 
Agreement, or affect or impair the right of action, which is also absolute and unconditional, of 
the Navy to institute suit to enforce such payment by virtue of the contract embodied in this 
Subordinate Pledge Agreement. 

A waiver of any default by the Navy shall not affect any subsequent default or impair any 
rights or remedies on the subsequent default. No delay or omission of the Navy to exercise any 
right or power accruing upon any default shall impair any such right or power or shall be 
construed to be a waiver of any such default or an acquiescence therein, and every power and 
remedy conferred upon the Navy by this Article V may be enforced and exercised from time to 
time and as often as shall be deemed expedient by the Navy. 

If a suit, action or proceeding to enforce any right or exercise any remedy shall be 
abandoned or determined adversely to the Navy, the City and the Navy shall be restored to their 
former positions, rights and remedies as if such suit, action or proceeding had not been brought 
or taken. 

Section 5.03. Remedies Not Exclusive. No remedy herein conferred upon or reserved to 
the Navy is intended to be exclusive of any other remedy. Every such remedy shall be cumulative 
and shall be in addition to every other remedy given hereunder or now or hereafter existing, at 
law or in equity or by statute or otherwise, and may be exercised without exhausting and without . 
regard to any other remedy conferred by law. 
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. ARTICLE VI 

MISCELLANEOUS 

Section 6.01. Limited Liability for the Installment Payments. Neither the ·city nor the 
Pledging IFD shall have any liability for payment of the Installment Payments except as set forth 
in Sections 3.01 and 3.02 hereof. 

Section 6.02. Benefits Limited to Nayy. Nothing in this Subordinate Pledge Agreement, 
expressed or implied, is intended to give to any person other than the Navy any right, remedy or 
claim under or by reason of this Subordinate Pledge Agreement. All covenants, stipulations, 
promises or agreements in this Subordinate Pledge Agreement contained by and on behalf of the 
City, on behalf of the Pledging IFD shall be for the sole and exclusive benefit of the Navy. 

Section 6.03. Successor is Deemed Included in All References to Predecessor; 
Assigmnent. Whenever in this Subordinate Pledge Agreement any of the City, the Pledging IFD 
or the Navy is named or referred to, such reference shall be deemed to include the successors or 
assigns thereof, and all the covenants and agreements in this Subordinate Pledge Agreement 
contained by or on behalf of the City, on behalf of the Pledging IFD, or on behalf of the Navy 
shall bind and inure to the benefit of the successors and assigns of the City, the Pledging IFD, or 
the Navy, respectively, whether so expressed or not. 

The City shall not assign any of its rights or responsibilities on behalf of the Pledging IFD 
under this Subordinate Pledge Agreement without the prior written consent of the Navy. 

Section 6.04. Amendment. This Subordinate Pledge Agreement may be amended by the 
City, on behalf of the IFD, with the prior written consent of the Navy. 

Section 6.05. Waiver of Personal Liability. No member, officer, agent or employee of the 
City or the Pledging IFD shall be individually or personally liable for the obligations of the City 
on behalf of the Pledging IFD under this Subordinate Pledge Agreement; but nothing contained 
in this Subordinate Pledge Agreement shall relieve any such member, officer, agent or employee 
from the performance of any official duty provided by law. 

Section 6.06. Notices. All written notices to be given . under this Subordinate Pledge . 
Agreement shall be given by first class mail or personal delivery to the party entitled thereto at its 
address set forth below, or at such address as the party may provide to the other in writing from 
time to time. Notice shall be effective 48 hours after deposit in the United States mail, postage 
prepaid or, in the case of personal delivery to any person, upon actual receipt at the address set 
forth below: 

If to the Navy: At the addresses set forth in the EDCMOA 

If to the City: Ms. Nadia Sesay 
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and to: 

Director of Public Finance 
City Hall, Rm. 336 
1 Dr. Carleton B. Goodlett Pl. 
San Francisco, CA 94012 

Mr. Robert Beck 
Treasure Island Director 
Treasure Island Development Auth9rity 
One A venue of the Palms, Suite 241 
Treasure Island 
San Francisco, CA 94130 

Section 6.07. Partial Invalidity. If any Section, paragraph, sentence, clause or phrase of 
this Subordinate Pledge Agreement shall for any reason be held illegal, invalid or unenforceable, 
such holding shall not affect the remainder of this Subordinate Pledge Agreement. 

Section 6.08. Applicable Law. This Subordinate Pledge Agreement shall be governed by 
and construed in accordance with the laws of the State. 
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i ·. 

IN WITNESS WHEREOF, the City, on behalf of the Pledging IFD, intending to be 
legally bound hereby, has caused its duly appointed representatives to execute this Subordinate 
Pledge Agreement as of the date set forth above. 
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CITY AND COUNTY OF SAN FRANCISCO, for and 
on behalf of the Treasure Island Infrastructure 
Financing District 

By: f.{J~ 
Name: Nadia Sesay 
Title: Director of Public Fin 

Approved as to form: 

DENNIS J. HERRERA, 
City Attorney 

By:~__,............,~-l.IC--___,.,_.,,,..,c.....~..::::;;__~~­
Name: 

Approved on June 24, 2014 

Board of Supervisors Resolution No. 212-14 
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