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In the opinion of Jones Hall, A Professional Law Corporation, San Francisco, California, Bond Counsel, subject,
however to certain qualifications described herein, under existing law, the interest on the 20234 Bonds is excluded from
gross income for federal income tax purposes and such interest is not an item of tax preference for purposes of the federal
alternative minimum tax. Interest on the Bonds may be subject to the corporate alternative minimum tax. In the further
opinion of Bond Counsel, such interest is exempt from California personal income taxes. See “TAX MATTERS.”
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Dated: Date of Delivery Due: September 1, as shown on inside cover

This cover page contains certain information for general reference only. It is not intended to be a summary
of the security or terms of this issue. Investors must read the entire Official Statement to obtain information essential
to making an informed investment decision.

The City and County of San Francisco, California (the “City”) on behalf of the City and County of San Francisco
Community Facilities District No. 2016-1 (Treasure Island) (the “District”) with respect to Improvement Area No. 2 of the
City and County of San Francisco Community Facilities District No. 2016-1 (Treasure Island) (“Improvement Area No. 2”)
is issuing Special Tax Bonds, Series 2023A (the “2023A Bonds”) pursuant to a Fiscal Agent Agreement, dated as of
February 1, 2022, as supplemented by the First Supplement to Fiscal Agent Agreement, dated as of December 1, 2023 (as so
supplemented, the “Fiscal Agent Agreement”), each by and between the City and Zions Bancorporation, National
Association, as fiscal agent (the “Fiscal Agent”).

The 2023A Bonds are being issued to fund: (i) the acquisition of certain public facilities and improvements
authorized to be financed by the District, (ii) a deposit to the 2022 Reserve Fund (as defined herein), and (iii) costs of issuance,
all as further described herein. See “THE FINANCING PLAN” herein.

The 2023 A Bonds will be issued in denominations of $100,000 or any integral multiple of $5,000 in excess thereof,
shall mature on September 1 in each of the years and in the amounts, and shall bear interest as shown on the inside front cover
hereof. Interest on the 2023 A Bonds shall be payable on each March 1 and September 1, commencing March 1, 2024 (each
an “Interest Payment Date”) to the Owner thereof as of the Record Date (as defined herein) immediately preceding each such
Interest Payment Date. The 2023 A Bonds, when issued, will be registered in the name of Cede & Co., as nominee of The
Depository Trust Company, New York, New York (“DTC”). DTC will act as securities depository of the 2023 A Bonds.
Individual purchases of the 2023 A Bonds will be made in book-entry form only. Principal of and interest and premium, if
any, on the 2023 A Bonds will be payable by DTC through the DTC participants. See “THE BONDS - Book-Entry System”
herein. Purchasers of the 2023 A Bonds will not receive physical delivery of the 2023 A Bonds purchased by them.

The 2023A Bonds are subject to redemption prior to maturity as described herein. See “THE 2023A BONDS”
herein.

The 2023A Bonds are limited obligations of the City, secured by and payable solely from the Special Tax
Revenues and the funds pledged therefor under the Fiscal Agent Agreement.

The General Fund of the City is not liable for the payment of the principal of or interest on the 2023A Bonds,
and neither the credit nor the taxing power of the City (except to the limited extent set forth in the Fiscal Agent
Agreement) or of the State of California or any political subdivision thereof is pledged to the payment of the
2023A Bonds.

The Fiscal Agent Agreement authorizes the City to issue additional bonds on a parity basis with the 2023A
Bonds. See “SECURITY FOR THE BONDS - Parity Bonds” herein.

The 2023A Bonds are not rated. Development within Improvement Area No. 2 is in the early stages of
development and the property owners require additional funding from equity and third-party financing in order to
complete the proposed development within Improvement Area No. 2. See “INTRODUCTION - No Rating; Early
Stage of Development; Transfer Restrictions” and “Special Risk Factors” herein for certain risk factors which should
be considered, in addition to other matters set forth herein, in evaluating an investment in the 2023A Bonds.

Investment in the 2023A Bonds involves certain risks and the 2023A Bonds are not suitable investments for
all types of investors. Accordingly, the 2023A Bonds are being offered and sold only to “Qualified Purchasers,” which
are defined in the Fiscal Agent Agreement as Qualified Institutional Buyers as defined in Rule 144A promulgated
under the Securities Act of 1933 and institutional Accredited Investors (which consists of Accredited Investors within
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the meaning of Rule 501(a)(1), (2), (3) or (7) under the Securities Act of 1933). Pursuant to the Fiscal Agent Agreement,
the 2023A Bonds may not be registered in the name of, or transferred to, and the Beneficial Owner (defined in the
Fiscal Agent Agreement as any person for which a DTC participant acquires an interest in the 2023A Bonds) cannot
be, any person except a Qualified Purchaser; provided, however, that 2023 A Bonds registered in the name of DTC or
its nominee shall be deemed to comply with the Fiscal Agent Agreement so long as each Beneficial Owner of the 2023A
Bonds is a Qualified Purchaser. See “TRANSFER RESTRICTIONS” herein.

The 20234 Bonds are offered when, as and if issued, subject to approval as to their legality by Jones Hall, A
Professional Law Corporation, San Francisco, California, Bond Counsel, and certain other conditions. Certain legal matters
will be passed upon for the City by the City Attorney, and by Norton Rose Fulbright US LLP, Los Angeles, California, as
Disclosure Counsel to the City. Certain legal matters will be passed upon for the Underwriter by their counsel Stradling
Yocca Carlson & Rauth, a Professional Corporation, Newport Beach, California, and for Treasure Island Series 1, LLC by
its counsel Holland & Knight, LLP, San Francisco, California. It is anticipated that the 20234 Bonds will be available for
delivery through the book-entry facilities of DTC on or about , 2023.

STIFEL
Dated: ,2023
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to create a database and does not serve in any way as a substitute for the CUSIP Services. CUSIP numbers have been assigned by
an independent company not affiliated with the City and are included solely for the convenience of investors. None of the City,
the Underwriter, or the Municipal Advisor, is responsible for the selection or uses of these CUSIP numbers, and no representation
is made as to their correctness on the 2023 A Bonds or as included herein. The CUSIP number for a specific maturity is subject to
being changed after the issuance of the 2023A Bonds as a result of various subsequent actions including, but not limited to,
refunding in whole or in part or as a result of the procurement of secondary market portfolio insurance or other similar enhancement
by investors that is applicable to all or a portion of certain maturities of the 2023 A Bonds.
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NOTICE TO INVESTORS

The information set forth herein has been obtained from the City and other sources believed to be
reliable. This Official Statement is not to be construed as a contract with the purchasers of the
2023A Bonds, the complete terms and conditions being set forth in the Fiscal Agent Agreement (as
described herein). Estimates and opinions are included and should not be interpreted as statements of fact.
Summaries of documents do not purport to be complete statements of their provisions. No dealer, broker,
salesperson or any other person has been authorized by the City, the Municipal Advisor or the Underwriter
to give any information or to make any representations other than those contained in this Official Statement
in connection with the offering contained herein and, if given or made, such information or representations
must not be relied upon as having been authorized by the City or the Underwriter.

This Official Statement does not constitute an offer to sell or solicitation of an offer to buy, nor
shall there be any offer or solicitation of such offer or any sale of the 2023 A Bonds, by any person in any
jurisdiction in which it is unlawful for such person to make such offer, solicitation or sale. The information
and expressions of opinion herein are subject to change without notice, and neither delivery of this Official
Statement nor any sale of the 2023 A Bonds made thereafter shall under any circumstances create any
implication that there has been no change in the affairs of the District or the City or in any other information
contained herein, since the date hereof.

The 2023 A Bonds are being offered and sold only to “Qualified Purchasers,” which is defined in
the Fiscal Agent Agreement to include Qualified Institutional Buyers as defined in Rule 144A promulgated
under the Securities Act of 1933 and institutional Accredited Investors (which consists of Accredited
Investors within the meaning of Rule 501(a)(1), (2), (3) or (7) under the Securities Act of 1933). Pursuant
to the Fiscal Agent Agreement, the 2023 A Bonds may not be registered in the name of, or transferred to,
and the Beneficial Owner cannot be, any person except a Qualified Purchaser; provided, however, that
2023A Bonds registered in the name of DTC or its nominee shall be deemed to comply with the Fiscal
Agent Agreement so long as each Beneficial Owner of the 2023A Bonds is a Qualified Purchaser. In
addition, the face of each 2023A Bond will contain a legend indicating that it is subject to transfer
restrictions as set forth in the Fiscal Agent Agreement. Each entity that is or that becomes a Beneficial
Owner of a 2023A Bond shall be deemed by the acceptance or acquisition of such beneficial ownership
interest to have agreed to be bound by the transfer restrictions under the Fiscal Agent Agreement. In the
event that a holder of the 2023 A Bonds makes an assignment of its beneficial ownership interest in the
2023 A Bonds, the assignor will notify the assignee of the restrictions on purchase and transfer described
herein. Any transfer of a 2023 A Bond to any entity that is not a Qualified Purchaser shall be deemed null
and void. See “TRANSFER RESTRICTIONS” herein.

The Underwriter has provided the following two paragraphs for inclusion in this Official Statement.

The Underwriter has reviewed the information in this Official Statement in accordance with, and
as part of, its responsibilities to investors under the federal securities laws as applied to the facts and
circumstances of this transaction, but the Underwriter does not guarantee the accuracy or completeness of
such information.

IN CONNECTION WITH THE OFFERING OF THE 2023A BONDS, THE UNDERWRITER
MAY OVERALLOT OR EFFECT TRANSACTIONS THAT STABILIZE OR MAINTAIN THE
MARKET PRICES OF THE 2023A BONDS AT LEVELS ABOVE THOSE WHICH MIGHT
OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY
BE DISCONTINUED AT ANY TIME.



This Official Statement, including any supplement or amendment hereto, is intended to be
deposited with the Municipal Securities Rulemaking Board through the Electronic Municipal Market
Access (“EMMA”) website.

The City maintains a website with information pertaining to the City. However, the information
presented therein is not incorporated into this Official Statement and should not be relied upon in making
investment decisions with respect to the 2023 A Bonds.



FORWARD LOOKING STATEMENTS

Certain statements included or incorporated by reference in this Official Statement constitute
“forward-looking statements” within the meaning of the United States Private Securities Litigation Reform
Act of 1995, Section 21E of the United States Securities Exchange Act of 1934, as amended, and Section
27A of the United States Securities Act of 1933, as amended. Such statements are generally identifiable
by the terminology used such as “plan,” “expect,” “estimate,” “project,” “budget” or similar words.

9% C¢ 99 ¢

The achievement of certain results or other expectations contained in such forward-looking
statements involve known and unknown risks, uncertainties and other factors which may cause actual
results, performance or achievements described to be materially different from any future results,
performance or achievements expressed or implied by such forward-looking statements. The City does not
plan to issue any updates or revisions to the forward-looking statements set forth in this Official Statement.
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The above map shows the location of the Treasure Island Project. The 2023 A Bonds will be secured by Special Taxes levied in Improvement Area
No. 2 (approximately 5.22 gross acres) located on certain portions of Treasure Island. The 2023 A Bonds are payable from Special Tax Revenues
derived from the levy of Special Taxes on Taxable Parcels (as those terms are defined herein) in Improvement Area No. 2. Each Taxable Parcel’s
obligation to pay Special Taxes is secured by a continuing lien on the parcel. No mortgage or deed of trust on property secures the 2023 A Bonds.
Improvement Area No. 2 covers a portion of Treasure Island. No special taxes levied on any portion of Treasure Island outside of Improvement
Area No. 2 are pledged to the repayment of the 2023 A Bonds, nor shall any property or resources of the City (including the City’s taxing power
except to the limited extent set forth in the Fiscal Agent Agreement) be available to pay debt service on the 2023A Bonds. See “SECURITY FOR
THE BONDS.”



OFFICIAL STATEMENT

$[Par Amount]”
IMPROVEMENT AREA NO. 2 OF THE
CITY AND COUNTY OF SAN FRANCISCO
COMMUNITY FACILITIES DISTRICT NO. 2016-1
(TREASURE ISLAND)
SPECIAL TAX BONDS, SERIES 2023A

INTRODUCTION
General

This Official Statement, including the cover page, the inside cover page and the Appendices hereto,
is provided to furnish certain information in connection with the issuance and sale by the City and County
of San Francisco (the “City”) on behalf of the City and County of San Francisco Community Facilities
District No. 2016-1 (Treasure Island) (the “District”) of Improvement Area No. 2 of the City and County
of San Francisco Community Facilities District No. 2016-1 (Treasure Island) Special Tax Bonds,
Series 2023 A (the “2023A Bonds”).

Authority for the 2023A Bonds

The 2023 A Bonds will be issued by the City on behalf of the District with respect to Improvement
Area No. 2 of the City and County of San Francisco Community Facilities District No. 2016-1 (Treasure
Island) (“Improvement Area No. 2”) pursuant to the provisions of a Fiscal Agent Agreement, dated as of
February 1, 2022 (the “Original Fiscal Agent Agreement”), as supplemented by the First Supplement to
Fiscal Agent Agreement, dated as of December 1, 2023 (the “First Supplement to Fiscal Agent Agreement”
and, together with the Original Fiscal Agent Agreement, the “Fiscal Agent Agreement”), each by and
between the City and Zions Bancorporation, National Association, as fiscal agent (the “Fiscal Agent”),
pursuant to the Mello-Roos Community Facilities Act of 1982, as amended (Section 53311 ef seq. of the
Government Code of the State of California) (the “Act”), and a resolution adopted by the Board of
Supervisors of the City (the “Board of Supervisors™) on [ ], 2023 and approved by Mayor London
N. Breed on [ 1,2023, approving the First Supplement to Fiscal Agent Agreement and the issuance
and sale of up to $17,000,000 of special tax bonds in one or more series (together, the “Bond Resolution”).

Use of Proceeds

The 2023 A Bonds are being issued to finance: (i) the acquisition of certain public facilities and
improvements authorized to be financed by the District (the “Facilities”), (ii) a deposit to the 2022 Reserve
Fund (as defined herein) and (iii) costs of issuance, all as further described herein. See “THE FINANCING
PLAN” and “ESTIMATED SOURCES AND USES OF FUNDS” herein.

No Rating; Early Stage of Development; Transfer Restrictions

The 2023 A Bonds are not rated. See “NO RATING” herein. The determination by the City not to
obtain a rating does not, directly or indirectly, express any view by the City of the credit quality of the
2023 A Bonds. The lack of a bond rating could impact the market price or liquidity for the 2023 A Bonds in
the secondary market. See “SPECIAL RISK FACTORS - Limited Secondary Market.”

* Preliminary, subject to change.



Improvement Area No. 2 is planned to be developed with five residential buildings, referred to as
Sub-Blocks B1, C2.2, C2.3, C2.4 and C3.4, currently spanning six assessor’s parcels. [Appraisal shows
six APNs. Diagram on page 48 shows seven. Need new diagram.] Horizontal infrastructure, including
geotechnical improvement of soil conditions, needed to secure temporary certificates of occupancy are
complete. The residential buildings to be constructed at Sub-Blocks B1, C2.2, C2.3, C2.4 and C3.4 are in
different stages of planning and development. As of September 1, 2023, total vertical development costs
(including land acquisition) are estimated to be approximately $771 million. Buildings are under
construction at Sub-Blocks C2.2, C2.4 and C3.4. Construction has not commenced at Sub-Blocks B1 and
C2.3. Not all permits required for construction have been obtained and not all construction contracts for the
buildings have been executed. Not all external construction financing sources have been secured, and not
all equity funding sources have been received. Neither the City nor the Underwriter make any assurance
that any of the forgoing conditions will be satisfied or if satisfied that such conditions will be satisfied on
the timeframes described by TI Series 1 or the Merchant Builders as set forth herein. See
“IMPROVEMENT AREA NO. 2” and “SPECIAL RISK FACTORS - Real Estate Investment Risks”
herein.

The 2023 A Bonds are being offered and sold only to “Qualified Purchasers,” which is defined in
the Fiscal Agent Agreement to include Qualified Institutional Buyers as defined in Rule 144 A promulgated
under the Securities Act of 1933 and institutional Accredited Investors (which consists of Accredited
Investors within the meaning of Rule 501(a)(1), (2), (3) or (7) under the Securities Act of 1933). Pursuant
to the Fiscal Agent Agreement, the 2023A Bonds may not be registered in the name of, or transferred to,
and the Beneficial Owner cannot be, any person except a Qualified Purchaser; provided, however, that
2023 A Bonds registered in the name of DTC or its nominee shall be deemed to comply with the Fiscal
Agent Agreement so long as each Beneficial Owner (defined in the Fiscal Agent Agreement as any person
for which a DTC participant acquires an interest in the 2023 A Bonds) of the 2023 A Bonds is a Qualified
Purchaser. In addition, the face of each 2023 A Bond will contain a legend indicating that it is subject to
transfer restrictions as set forth in the Fiscal Agent Agreement. Each entity that is or that becomes a
Beneficial Owner of a 2023 A Bond shall be deemed by the acceptance or acquisition of such beneficial
ownership interest to have agreed to be bound by the transfer restrictions under the Fiscal Agent Agreement.
In the event that a holder of the 2023 A Bonds makes an assignment of its beneficial ownership interest in
the 2023 A Bonds, the assignor will notify the assignee of the restrictions on purchase and transfer described
herein. Any transfer of a 2023 A Bond to any entity that is not a Qualified Purchaser shall be deemed null
and void. See “TRANSFER RESTRICTIONS” herein.

The 2023 A Bonds

The 2023 A Bonds will be issued in denominations of $100,000 or any integral multiple of $5,000
in excess thereof, shall mature on September 1 in each of the years and in the amounts, and shall bear
interest as shown on the inside front cover hereof. Interest on the 2023 A Bonds shall be payable on each
March 1 and September 1, commencing March 1, 2024 (each an “Interest Payment Date”) to the Owner
thereof as of the Record Date (as defined herein) immediately preceding each such Interest Payment Date,
by check mailed on such Interest Payment Date or by wire transfer to an account in the United States of
America made upon instructions of any Owner of $1,000,000 or more in aggregate principal amount of
2023 A Bonds delivered to the Fiscal Agent prior to the applicable Record Date. The 2023 A Bonds, when
issued, will be registered in the name of Cede & Co., as nominee of The Depository Trust Company, New
York, New York (“DTC”). DTC will act as securities depository of the 2023 A Bonds. Individual purchases
of the 2023 A Bonds will be made in book-entry form only. Principal of and interest and premium, if any,
on the 2023 A Bonds will be payable by DTC through the DTC participants. Purchasers of the 2023 A Bonds
will not receive physical delivery of the 2023 A Bonds purchased by them. See “THE 2023A BONDS -
Book-Entry System” herein.



Parity Bonds

The 2023 A Bonds are being issued under the Fiscal Agent Agreement on a parity with the District’s
Improvement Area No. 2 of the City and County of San Francisco Community Facilities District No. 2016-
1 (Treasure Island) Special Tax Bonds, Series 2022A (the “2022A Bonds”), currently outstanding in the
aggregate principal amount of $24,990,000.

The City may issue Parity Bonds (as defined herein) under a Supplemental Agreement entered into
by the City and the Fiscal Agent. Any such Parity Bonds, to the extent provided in the Fiscal Agent
Agreement, shall be secured by a lien on the Special Tax Revenues and funds pledged for the payment of
the Bonds under the Fiscal Agent Agreement on a parity with all other Bonds Outstanding under the Fiscal
Agent Agreement. The City may issue such Parity Bonds, on a parity basis with the 2023 A Bonds, subject
to the specific conditions precedent under the Fiscal Agent Agreement. See SECURITY FOR THE
BONDS — Parity Bonds™ herein.

The 2023 A Bonds, the 2022 A Bonds and any future Parity Bonds are collectively referred to herein
as the “Bonds.”

Security for the Bonds

The Bonds are secured by a first pledge of all Special Tax Revenues and, except as provided below,
all moneys deposited in the Bond Fund (including the Special Tax Prepayments Account), and, until
disbursed as provided in the Fiscal Agent Agreement, in the Special Tax Fund. The City is under no
obligation to transfer any funds of the City or to levy any tax, other than the Special Taxes.

“Special Tax Revenues” means the proceeds of the Special Taxes received by the City, including
any scheduled payments thereof and any Special Tax Prepayments, interest thereon and proceeds of the
redemption or sale of property sold as a result of foreclosure of the lien of the Special Taxes to the amount
of said lien and interest thereon, but shall not include any interest in excess of the interest due on the Bonds
or any penalties collected in connection with any such foreclosure.

“Special Taxes” means the Facilities Special Tax levied by the Board of Supervisors within
Improvement Area No. 2 under the Act, the Rate and Method, the Ordinance and the Fiscal Agent
Agreement.

“Special Tax Prepayments” means the proceeds of any Special Tax prepayments received by the
City for property in Improvement Area No. 2, less any administrative fees or penalties collected as part of
any such prepayment. See “SECURITY FOR THE BONDS — General” herein.

The 2023 A Bonds, the 2022 A Bonds and any 2022 A Related Parity Bonds issued in the future shall
be secured by a first pledge of all moneys deposited in the 2022 Reserve Fund. See “2022 Reserve Fund”
below.

In addition, the Bonds shall be secured by a first pledge (which pledge shall be effected in the
manner and to the extent provided in the Fiscal Agent Agreement) of all of the moneys deposited in the
Additional Special Tax Reserve Fund.

Amounts in the Improvement Fund (and the accounts therein), the Administrative Expense Fund
and the Costs of Issuance Fund are not pledged to the repayment of the Bonds.



The Facilities are not pledged to the repayment of the Bonds, nor are the proceeds of any
condemnation or insurance award received by the City with respect to the Facilities.

As discussed above under the caption “- No Rating; Early Stages of Development; Transfer
Restrictions,” development within Improvement Area No. 2 is in the early stages and investment in the
2023 A Bonds involves certain risks and is not suitable for all investors. See the section of this Official
Statement captioned “SPECIAL RISK FACTORS” for a discussion of certain risk factors which should be

considered, in addition to the other matters set forth herein, in evaluating an investment in the 2023 A Bonds.
2022 Reserve Fund

Upon issuance of the 2022 A Bonds, the City, on behalf of the District, established the 2022 Reserve
Fund as additional security for the 2022A Bonds and all 2022A Related Parity Bonds pursuant to the Fiscal
Agent Agreement. The 2023 A Bonds will be 2022A Related Parity Bonds. The Fiscal Agent Agreement
requires the 2022 Reserve Fund to be funded at the 2022 Reserve Requirement (defined below). On the
date of issuance of the 2023 A Bonds, proceeds of the 2023 A Bonds will be deposited into the 2022 Reserve
Fund so that the amount in the 2022 Reserve Fund is equal to the 2022 Reserve Requirement.

The 2023 A Bonds will be secured by a first pledge of all moneys deposited in the 2022 Reserve
Fund. The moneys in the 2022 Reserve Fund (except as otherwise provided in the Fiscal Agent Agreement)
are dedicated to the payment of the principal of, and interest and any premium on, the 2022A Bonds,
2023A Bonds and all 2022A Related Parity Bonds that might be issued in the future as provided in the
Fiscal Agent Agreement and in the Act until all of the 2022A Bonds, the 2023A Bonds and all other
2022A Related Parity Bonds, if any, have been paid and retired or until moneys or Federal Securities have
been set aside irrevocably for that purpose under the Fiscal Agent Agreement. See “SECURITY FOR THE
BONDS — 2022 Reserve Fund” herein.

Additional Special Tax Reserve Fund

Upon issuance of the 2023 A Bonds, the City, on behalf of the District, will establish the Additional
Special Tax Reserve Fund as additional security for the Bonds. The Fiscal Agent Agreement requires the
Additional Special Tax Reserve Fund to be funded at the Additional Special Tax Reserve Requirement
($652,770). On the date of issuance of the 2023 A Bonds, available Special Taxes will be deposited into the
Additional Special Tax Reserve Fund so that the amount in the Additional Special Tax Reserve Fund is
equal to the Additional Special Tax Reserve Requirement.

The Bonds will be secured by a first pledge of all moneys deposited in the Additional Special Tax
Reserve Fund. The moneys in the Additional Special Tax Reserve Fund (except as otherwise provided in
the Fiscal Agent Agreement) are dedicated to the payment of the principal of, and interest and any premium
on, the Bonds as provided in the Fiscal Agent Agreement until the date on which the City has delivered to
the Fiscal Agent an Officer’s Certificate signed by the Director of the Office of Public Finance and the
Treasure Island Director certifying that the Developer has submitted evidence reasonably satisfactory to
the Director of the Office of Public Finance and the Treasure Island Director that the developer of Sub-
Block B1 has spent more than [$250,000] on the onsite cost of labor and materials directly related to the
construction of the vertical improvements for Sub-Block B1 that are authorized by the Building Permit (as
defined in the Rate and Method) for Sub-Block B-1.(the “Additional Special Tax Reserve Release Date”).
See “SECURITY FOR THE BONDS - Additional Special Tax Reserve Fund” herein.



Foreclosure Covenant

The City, on behalf of the District, has covenanted for the benefit of the owners of the Bonds that,
under certain circumstances described herein, the City will commence judicial foreclosure proceedings with
respect to delinquent Special Taxes on property within the Improvement Area No. 2, and will diligently
pursue such proceedings to completion. See “SECURITY FOR THE BONDS —Special Tax Fund” and
“SECURITY FOR THE BONDS — Covenant for Superior Court Foreclosure” herein.

Limited Obligations

The Bonds are limited obligations of the City, secured by and payable solely from the Special Tax
Revenues and the funds pledged therefor under the Fiscal Agent Agreement. The Bonds are not payable
from any other source of funds other than Special Tax Revenues and the funds pledged therefor under the
Fiscal Agent Agreement. The General Fund of the City is not liable for the payment of the principal of or
interest on the Bonds, and neither the credit nor the taxing power of the City (except to the limited extent
set forth in the Fiscal Agent Agreement) or of the State of California or any political subdivision thereof is
pledged to the payment of the Bonds.

Treasure Island Project

The “Treasure Island Project” entails the development of portions of the naturally-formed Yerba
Buena Island (“Yerba Buena Island”) and the artificially created Treasure Island (“Treasure Island”), both
located in the middle of the San Francisco Bay between downtown San Francisco and the City of Oakland.
Yerba Buena Island and Treasure Island are accessible by Interstate Highway 80 via the San Francisco-
Oakland Bay Bridge (which passes through Yerba Buena Island) and connected by a causeway.

The Treasure Island Project consists of approximately 461 acres (the “Treasure Island Project
Site”). The Treasure Island Project is entitled under the Planning Code for the development of up to 8,000
residential units, up to approximately 140,000 square feet of new commercial and retail space, adaptive
reuse of three historic buildings with up to 311,000 square feet of commercial/flex space, up to 500 hotel
rooms, up to approximately 100,000 square feet of office space, 290 plus acres of open space, 22 miles of
walking/biking paths, playing fields, a marina, and a ferry terminal.

A portion of the Treasure Island Project Site is located on land that was previously the site of a
United States Naval Station (“Naval Station Treasure Island” or “NSTI”). In 1993, Congress selected NSTI
for closure and disposition by the Base Realignment and Closure Commission. The Department of Defense
later designated the City as the initial local reuse authority responsible for the conversion of NSTI under
the federal disposition process. In July 1996, after an extensive community planning effort, the City’s
Mayor, Board of Supervisors, Planning Commission, and the Citizens Reuse Committee unanimously
endorsed a Draft Reuse Plan (the “Reuse Plan”) for NSTI to serve as the basis for the preliminary
redevelopment plan for NSTI.

In 1997, the Board of Supervisors authorized the creation of the Treasure Island Development
Authority, a California nonprofit public benefit corporation (“TIDA”), to serve as the entity responsible for
the reuse and development of NSTI, taking over such responsibility from the City. In addition, the Board
of Supervisors designated TIDA as a redevelopment agency with powers over NSTI under the Treasure
Island Conversion Act of 1997.

In 2003, after completion of a competitive selection process, Treasure Island Community
Development, LLC, a California limited liability company (“TICD”), was selected to serve as master
developer for the Treasure Island Project. TICD is a joint venture comprised of various affiliates of Lennar



Corporation (“Lennar”), Stockbridge TI Fund LP (“Stockbridge”), Kenwood Investments (“Kenwood”),
Wilson Meany, LP (“Wilson Meany”) and others. See “THE TREASURE ISLAND PROJECT - TICD and
the Treasure Island Project” herein.

In 2011, TIDA and the City certified an Environmental Impact Report and approved the Treasure
Island Project entitlements, a General Plan Amendment, adoption of Planning Code Section 749.72 that
established the Treasure Island/Yerba Buena Island Special Use District (the “TI/YBI SUD”), a Design for
Development (“D4D”) that established design standards and guidelines, and a Development Agreement
vesting those entitlements.

In 2014, the United States of America, acting by and through the Department of the Navy (the
“Navy”), and TIDA entered into an Economic Development Conveyance Memorandum of Agreement (as
amended and supplemented from time to time, the “Conveyance Agreement”) that governs the terms and
conditions for the transfer of NSTI from the Navy to TIDA. Under the Conveyance Agreement, the Navy
must convey NSTI to TIDA in phases after the Navy has completed environmental remediation and issued
a finding of suitability to transfer for specified parcels of NSTI or portions thereof. To date, the Navy has
conveyed five separate conveyances to TIDA, including all of the property within Improvement Area No. 2.
The bulk of the land the Navy still owns is comprised of Investigation/Remediation Site 12 (“IR Site 12”),
which includes a substantial portion of the Major Phase 4 area, a small portion of the Major Phase 2 area,
and shares a boundary with Major 3 as it is currently defined. The Navy has not yet received approval from
applicable State and federal regulators to transfer IR Site 12 in the condition required by the Navy MOA.
While the Navy continues its remediation work, the timeline for the transfer of this property is uncertain.
Portions of IR Site 12 could be delayed for as much as 10 years, and in such event TIDA could invoke a
redesign process under the Navy MOA if such delay impacts future phases of the development. However,
the timing of such disposition does not affect development in Improvement Area No. 2.

The Treasure Island Project will be carried out by, or at the direction of, TICD in accordance with
the Disposition and Development Agreement between TIDA and TICD, dated as of June 28, 2011 (as
amended from time to time, the “DDA”), and the Development Agreement between the City and TICD
dated as of June 28, 2011 (as amended from time to time, the “DA”), and related Treasure Island Project
approvals (including the Mitigation Monitoring and Reporting Program adopted by TIDA and the City in
reliance on the Treasure Island/Yerba Buena Island Environmental Impact Report), the D4D, and the
TI/YBI SUD.

TICD is developing the Treasure Island Project in Major Phases and Sub-Phases by transferring
property related to such phases to one or more phase developers (separate entities within TICD). The phase
developers, in turn, are developing the phase by transferring property to one or more merchant builders.

For additional information regarding the Treasure Island Project, Improvement Area No. 2, TICD
and the development plans for the Treasure Island Project and Improvement Area No. 2, see “THE
TREASURE ISLAND PROJECT” and “IMPROVEMENT AREA NO. 2” herein.

Improvement Area No. 2 and the Treasure Island Project

The property in Improvement Area No. 2 is part of the larger Treasure Island Project. Improvement
Area No. 2 covers about 5.22 gross acres, all of which is located on Treasure Island. A wholly-owned
subsidiary of TICD, Treasure Island Series 1, LLC, a Delaware limited liability company (“TI Series 17),
is developing the property in Improvement Area No. 2. Improvement Area No. 2 is located within Sub-
Phases of Major Phase 1 (as defined in the DDA) known as Sub-Phases 1B, 1C and 1E. Development
blocks within these Sub-Phases have been divided into sub-blocks of developable land (each, a “Sub-
Block”). Improvement Area No. 2 is planned to be developed with five residential buildings currently



spanning six assessor’s parcels. The five Sub-Blocks and expected development within each is summarized
in the table below:

Market Rate Inclusionary Total Number of
Sub-Block Expected Development™ Units Units Planned Units
B1® Residential rental apartments® 111 6 117
C2.2® Residential rental apartments® 169 9 178
Cc23 For-sale residential condominiums® 80 5 85
C2.4® Residential rental apartments® 226 24 250
C3.40 For-sale residential condominiums® 142 7 149
Totals 728 51 779

M See “IMPROVEMENT AREA NO. 2 - Merchant Builder Development and Financing Plans” for a discussion of
development status.

@ Comprised of development parcels B1.1 and B1.2, but referred to collectively herein as Sub-Block B1.

© Inclusionary units within each Sub-Block are not subject to Special Taxes.

®) The planned development at Sub-Block C2.2 is also sometimes referred to herein as “Hawkins.”

© The planned development at Sub-Block C2.4 is also sometimes referred to herein as “Isle House” (formerly “Tidal
House”).

©® Comprised of development parcels C3.3 and C3.4, but referred to collectively herein as Sub-Block C3.4.

@ The planned development at Sub-Block C3.4 is also sometimes referred to herein as “Portico.”

Source: TI Series 1.

On February 22,2016, TI Series 1 acquired from TIDA Sub-Blocks B1, C2.2, C2.3, C2.4 and C3.4.
On November 9, 2020, Sub-Blocks B1, C2.2, C2.3, C2.4 and C3.4 were sold to five Merchant Builders (as
defined herein). TIDA retained leasehold and public property that will be developed by TICD Developer
(as defined herein) within Sub-Phases 1B and 1C including Building 1, the Building 1 Plaza, Marina Plaza,
Clipper Cove Promenade 1, Cityside Waterfront Park 1, Cultural Park, Cityside Waterfront Park 2 and
various streets within these Sub-Phases. None of such leasehold and public property are subject to the
Special Tax.

In 2018, TI Series 1 commenced construction of various infrastructure improvements required for
the development of Improvement Area No. 2, including the removal of underground utilities, geotechnical
stabilization, construction of all new public roads, a new joint trench system, and improvements along the
Treasure Island Causeway that delivers utilities between Treasure Island and Yerba Buena Island. As of
September 1, 2023, geotechnical improvements on the Improvement Area No. 2 pads, as well as joint
trench, public roads, and improvements along the Causeway, are complete.

See the captions “TREASURE ISLAND PROJECT —Initial Phase Approvals and Land Transfers”
and “IMPROVEMENT AREA NO. 2—Infrastructure Development and Financing Plan” herein.

Appraisal

Integra Realty Resources, Inc. (the “Appraiser”) has been retained by the City and has prepared an
Appraisal Report dated September 20, 2023 (the “Appraisal Report”) with a valuation date of August 4,
2023, estimating the market value of the fee simple interest in the appraised parcels within Improvement
Area No. 2. The Appraisal Report appraised the value of Sub-Blocks B1, C2.2, C2.3, C2.4 and C3.4.

The Appraisal Report reflects that the aggregate, or cumulative, market values, by ownership, of
the fee simple interest in the appraised properties in Improvement Area No. 2 is $219,900,000, subject to
certain assumptions and limiting conditions set forth in the Appraisal Report. The Appraisal Report, which
is included in Appendix G, should be read in its entirety by prospective purchasers of the 2023 A Bonds.



The value of individual parcels in Improvement Area No. 2 may vary significantly, and no
assurance can be given that if Special Taxes levied on one or more of the parcels become delinquent, and
if the delinquent parcels were to be offered for sale at a judicial foreclosure sale, that any bid would be
received for the property or, if a bid is received, that such bid would be sufficient to pay such parcel’s
delinquent Special Taxes. See “IMPROVEMENT AREA NO. 2 — Projected Special Tax Levy, Assessed
Values and Value-to-Lien Ratios,” “SPECIAL RISK FACTORS — Bankruptcy and Foreclosure” and
“SPECIAL RISK FACTORS - Tax Delinquencies.”

See the caption “IMPROVEMENT AREA NO. 2 — Property Values” and Appendix G. None of the
City, the District or the Underwriter make any representation as to the accuracy or completeness of the
Appraisal Report.

Formation of the District and Improvement Area No. 2

The District was formed by the City pursuant to the Act. The Act was enacted by the State of
California (the “State”) Legislature to provide an alternative method of financing certain public capital
facilities and services, especially in developing areas of the State. Any local agency (as such term is defined
in the Act) may establish a district to provide for and finance the cost of eligible public facilities and
services. Generally, the legislative body of the local agency that forms a district acts on behalf of such
district as its legislative body. Subject to approval by two-thirds of the votes cast at an election and
compliance with the other provisions of the Act, a legislative body of a local agency may cause the district
to issue bonds and may levy and collect a special tax within such district to repay such indebtedness. The
Board of Supervisors serves as the legislative body of the District.

Pursuant to the Act, the Board of Supervisors adopted the necessary resolutions stating its intent to
establish the District, to authorize the levy of Special Taxes (as such term is defined in this Official
Statement) on taxable property within the boundaries of the District, and enable the District to incur bonded
indebtedness. Following public hearings conducted pursuant to the provisions of the Act, the Board of
Supervisors adopted resolutions establishing the District and designating Improvement Area No. 1, and
calling special elections to submit the authorization of the levy of the Special Taxes and the incurring of
bonded indebtedness to the qualified electors of Improvement Area No. 1, including (i) Resolution No. 8-
17 (the “Resolution 8-17) adopted by the Board of Supervisors on January 24, 2017, pursuant to which
the City formed the District, designated a future annexation area for the District (the “Future Annexation
Area”) and designated Improvement Area No. 1; and (ii) Ordinance No. 22-17 adopted by the Board of
Supervisors on January 31, 2017, providing for the levy of the Special Taxes (the “Ordinance”), including
within improvement areas within the District designated in the future.

The Resolution 8-17 established procedures to designate other improvement areas within the
District. Pursuant to such procedures, on April 13, 2020, TI Series 1 who comprised the qualified elector
of Improvement Area No. 2, authorized annexation of Sub-Blocks B1, C2.2, C2.3, C2.4 and C3.4 into the
District and designation of Improvement Area No. 2. TI Series 1 also approved the District incurring bonded
indebtedness with respect to Improvement Area No. 2 in an aggregate principal amount not to exceed
$278,200,000 and the rate and method of apportionment of the special taxes (the “Rate and Method”) for
Improvement Area No. 2. Such actions were later confirmed by resolution of the Board of Supervisors.
See the captions “FORMATION OF THE DISTRICT AND IMPROVEMENT AREA NO. 2” and
“IMPROVEMENT AREA NO. 2” herein and APPENDIX B - “RATE AND METHOD OF
APPORTIONMENT OF SPECIAL TAX” hereto.

As of the date of this Official Statement, there are three improvement areas in the District:
Improvement Area No. 1 (consisting of certain property on Yerba Buena Island), Improvement Area No. 2
(consisting of certain property on Treasure Island, as described in this Official Statement), and



Improvement Area No. 3 (consisting of certain other property on Treasure Island). Prior to the issuance of
the 2022A Bonds, in 2020 and 2021, the City issued special tax bonds secured by special taxes in
Improvement Area No. 1. The special taxes collected in Improvement Area No. 1 and Improvement Area
No. 3 are not available for payment of debt service on the Bonds. Moreover, the City may annex all or any
portion of the Future Annexation Area as a separate improvement area, but the special taxes or other moneys
derived from such subsequently-created improvement areas would not be available for payment of debt
service on the Bonds. Special Taxes levied in Improvement Area No. 2 will not be available to pay debt
service on bonds issued by the City for the District with respect to such other improvement areas. The City
does not anticipate annexing any portion of the Future Annexation Area into Improvement Area No. 2.

Continuing Disclosure

The City has agreed to provide, or cause to be provided, to the Municipal Securities Rulemaking
Board (“MSRB”) certain annual financial information and operating data and notice of certain enumerated
events. The City’s covenants have been made in order to assist the Underwriter in complying with the
Securities and Exchange Commission’s Rule 15¢2-12 (“Rule 15¢2-12”). See the caption “CONTINUING
DISCLOSURE” and Appendix E-1 for a description of the specific nature of the annual reports and notices
of enumerated events to be filed by the City.

In addition, TI Series 1 and each Merchant Builder (or a related company on the Merchant Builder’s
behalf) have agreed to execute separate continuing disclosure undertakings that provide, or cause to be
provided, to the MSRB certain information on a semiannual basis and notice of certain enumerated events.
See the caption “CONTINUING DISCLOSURE” and Appendices E-2 and E-3 for a description of the
specific nature of the semiannual reports and notices of enumerated events to be filed by TI Series 1 and
Merchant Builders.

The continuing disclosure undertakings by TI Series 1 and Merchant Builders are independent of
the City’s continuing disclosure obligation, and the City shall have no authority to compel TI Series 1 and
Merchant Builders to provide the information as and when promised thereunder, respectively.

Further Information

Brief descriptions of the 2023 A Bonds, the security for the Bonds, special risk factors, the District,
Improvement Area No. 2, the City and other information are included in this Official Statement. Such
descriptions and information do not purport to be comprehensive or definitive. The descriptions herein of
the 2023 A Bonds, the Fiscal Agent Agreement, resolutions and other documents are qualified in their
entirety by reference to the forms thereof and the information with respect thereto included in the
2023 A Bonds, the Fiscal Agent Agreement, such resolutions and other documents. All such descriptions
are further qualified in their entirety by reference to laws and to principles of equity relating to or affecting
generally the enforcement of creditors’ rights. For definitions of certain capitalized terms used herein and
not otherwise defined, and a description of certain terms relating to the 2023 A Bonds, see APPENDIX C —
“SUMMARY OF CERTAIN PROVISIONS OF THE FISCAL AGENT AGREEMENT” hereto.

THE FINANCING PLAN
The 2023 A Bonds are being issued to finance the following: (i) the Facilities, (ii) a deposit to the

2022 Reserve Fund (as defined herein), and (iii) costs of issuance. Proceeds of the 2023A Bonds are
expected to be used, to finance acquisition and construction of public facilities.



ESTIMATED SOURCES AND USES OF FUNDS

The estimated sources and uses of funds is set forth below:

Sources of Funds
Principal Amount $
[Net] Premium
Transfer from Special Tax Fund

Total Sources $

Uses of Funds
Deposit to Improvement Fund $
Deposit to 2022 Reserve Fund
Deposit to Additional Special Tax Reserve Fund
Costs of Issuance!”

Total Uses $

M Includes Underwriter’s discount, fees and expenses for Bond Counsel, Disclosure Counsel, the Municipal Advisor,
the Special Tax Consultant, the Fiscal Agent and its counsel, costs of printing the Official Statement, and other costs
of issuance of the 2023 A Bonds.

THE 2023A BONDS
Description of the 2023A Bonds

The 2023 A Bonds will be issued as fully registered bonds, in denominations of $100,000 or any
integral multiple of $5,000 in excess thereof within a single maturity and will be dated and bear interest
from the date of their delivery, at the rates set forth on the inside cover page hereof. The 2023 A Bonds will
be issued in fully registered form, without coupons. The 2023 A Bonds will mature on September 1 in the
principal amounts and years as shown on the inside cover page hereof.

The 2023 A Bonds will bear interest at the rates set forth on the inside cover page hereof, payable
on the Interest Payment Dates in each year. Interest on all 2023 A Bonds shall be calculated on the basis of
a 360-day year composed of twelve 30-day months. Each 2023 A Bond shall bear interest from the Interest
Payment Date next preceding the date of authentication thereof unless (i) it is authenticated on an Interest
Payment Date, in which event it shall bear interest from such date of authentication, or (ii) it is authenticated
prior to an Interest Payment Date and after the close of business on the Record Date preceding such Interest
Payment Date, in which event it shall bear interest from such Interest Payment Date, or (iii) it is
authenticated on or before the Record Date preceding the first Interest Payment Date, in which event it shall
bear interest from the dated date of the 2023 A Bonds; provided, however, that if at the time of authentication
of a 2023A Bond, interest is in default thereon, such 2023A Bond shall bear interest from the Interest
Payment Date to which interest has previously been paid or made available for payment thereon.

Interest on the 2023A Bonds (including the final interest payment upon maturity or earlier
redemption), is payable on the applicable Interest Payment Date by check of the Fiscal Agent mailed by
first class mail to the registered Owner thereof at such registered Owner’s address as it appears on the
registration books maintained by the Fiscal Agent at the close of business on the Record Date preceding
the Interest Payment Date, or by wire transfer to an account located in the United States of America made
on such Interest Payment Date upon written instructions of any Owner of $1,000,000 or more in aggregate
principal amount of 2023 A Bonds delivered to the Fiscal Agent prior to the applicable Record Date, which
instructions shall continue in effect until revoked in writing, or until such 2023 A Bonds are transferred to
a new Owner. “Record Date” means the fifteenth day of the calendar month next preceding the applicable
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Interest Payment Date, whether or not such day is a Business Day. The interest, principal of and any
premium on the 2023 A Bonds are payable in lawful money of the United States of America, with principal
and any premium payable upon surrender of the 2023 A Bonds at the Principal Office of the Fiscal Agent.
All 2023 A Bonds paid by the Fiscal Agent pursuant to this Section shall be canceled by the Fiscal Agent.

Redemption”

Optional Redemption. The 2023 A Bonds maturing on or after September 1, 20 are subject to
optional redemption as directed by the City, from sources of funds other than prepayments of Special Taxes,
prior to their stated maturity on any date on or after September 1, 20 , as a whole or in part, at a redemption
price (expressed as a percentage of the principal amount of the 2023 A Bonds to be redeemed), as set forth
below, together with accrued interest thereon to the date fixed for redemption:

Redemption
Redemption Dates Price
September 1, 20 through August 31,20 %

September 1, 20 through August 31,20
September 1, 20 through August 31,20
September 1,20 and any date thereafter

Mandatory Sinking Fund Redemption. The 2023 A Bonds maturing on September 1, 20 (the
“Term 2023A Bonds (20 )”) are subject to mandatory redemption in part by lot, from sinking fund
payments made by the City from the Bond Fund, at a redemption price equal to the principal amount thereof
to be redeemed, together with accrued interest to the redemption date, without premium, in the aggregate
respective principal amounts all as set forth in the following table:

Sinking Fund
Redemption Date Principal Amount
(September 1) Subject to Redemption
$
(maturity)

Provided, however, if some but not all of the Term 2023A Bonds (20__) have been redeemed
pursuant to optional redemption or redemption from Special Tax Prepayments, the total amount of all future
Sinking Fund Payments shall be reduced by the aggregate principal amount of Term 2023A Bonds (20_ )
so redeemed, to be allocated among such Sinking Fund Payments on a pro rata basis in integral multiples
of $5,000 as determined by the Fiscal Agent, notice of which determination (which shall consist of a revised
sinking fund schedule) shall be given by the City to the Fiscal Agent.

The 2023 A Bonds maturing on September 1, 20 (the “Term 2023A Bonds (20__)”) are subject
to mandatory redemption in part by lot, from sinking fund payments made by the City from the Bond Fund,
at a redemption price equal to the principal amount thereof to be redeemed, together with accrued interest

* Preliminary, subject to change.
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to the redemption date, without premium, in the aggregate respective principal amounts all as set forth in
the following table:

Sinking Fund
Redemption Date Principal Amount
(September 1) Subject to Redemption
$
(maturity)

Provided, however, if some but not all of the Term 2023A Bonds (20 ) have been redeemed
pursuant to optional redemption or redemption from Special Tax Prepayments, the total amount of all future
Sinking Fund Payments shall be reduced by the aggregate principal amount of Term 2023A Bonds (20 )
so redeemed, to be allocated among such Sinking Fund Payments on a pro rata basis in integral multiples
of $5,000 as determined by the Fiscal Agent, notice of which determination (which shall consist of a revised
sinking fund schedule) shall be given by the City to the Fiscal Agent.

Redemption from Special Tax Prepayments. Special Tax Prepayments and any corresponding
transfers from the 2022 Reserve Fund shall be used to redeem 2023 A Bonds on the next Interest Payment
Date for which notice of redemption can timely be given, among series and maturities so as to maintain
substantially the same Debt Service profile for the Bonds as in effect prior to such redemption and by lot
within a maturity, at a redemption price (expressed as a percentage of the principal amount of the
2023A Bonds to be redeemed), as set forth below, together with accrued interest to the date fixed for
redemption:

Redemption Date Redemption Price

Any Interest Payment Date on or before March 1,20 %
On September 1,20 and March 1,20

On September 1,20 and March 1,20

On September 1, 20 and any Interest Payment Date thereafter

Notice of Redemption. The Fiscal Agent shall cause notice to be sent at least twenty (20) days but
not more than sixty (60) days prior to the date fixed for redemption, to the Securities Depositories, and to
the respective registered Owners of any 2023A Bonds designated for redemption, at their addresses
appearing on the Bond registration books in the Principal Office of the Fiscal Agent; but such mailing shall
not be a condition precedent to such redemption and failure to send or to receive any such notice, or any
defect therein, shall not affect the validity of the proceedings for the redemption of such Bonds. In addition,
the Fiscal Agent shall file each notice of redemption with the MSRB through its Electronic Municipal
Market Access system (“EMMA”). Such notice shall state the redemption date and the redemption price
and, if less than all of the then Outstanding 2023 A Bonds are to be called for redemption shall state as to
any 2023A Bond called in part the principal amount thereof to be redeemed, and shall require that such
2023 A Bonds be then surrendered at the Principal Office of the Fiscal Agent for redemption at the said
redemption price, and shall state that further interest on such 2023 A Bonds will not accrue from and after
the redemption date. The cost of mailing any such redemption notice and any expenses incurred by the
Fiscal Agent in connection therewith shall be paid by the City from amounts in the Administrative Expense
Fund. The City has the right to rescind any notice of the optional redemption of 2023 A Bonds by written
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notice to the Fiscal Agent on or prior to the date fixed for redemption. Any notice of redemption shall be
cancelled and annulled if for any reason funds will not be or are not available on the date fixed for
redemption for the payment in full of the 2023 A Bonds then called for redemption, and such cancellation
shall not constitute a default under the Fiscal Agent Agreement. The City and the Fiscal Agent have no
liability to the Owners or any other party related to or arising from such rescission of redemption. The
Fiscal Agent shall send notice of such rescission of redemption in the same manner as the original notice
of redemption was sent under the Fiscal Agent Agreement.

Selection of Bonds for Redemption. Except as provided under the Fiscal Agent Agreement
provisions described above under the captions “ — Optional Redemption,” “ — Mandatory Sinking Fund
Redemption” and “ — Redemption from Special Tax Prepayments,” whenever provision is made in the
Fiscal Agent Agreement for the redemption of less than all of the 2023 A Bonds of any maturity or any
given portion thereof, the City shall select the 2023 A Bonds or portions thereof to be redeemed, from all
Bonds or such given portion thereof not previously called for redemption, and the Fiscal Agent shall select
the Bonds or portions thereof to be redeemed by lot within a maturity and notify the City.

Purchase of Bonds in Lieu of Redemption. In lieu of redemption under the Fiscal Agent
Agreement, moneys in the Bond Fund or other funds provided by the City may be used and withdrawn by
the Fiscal Agent for purchase of Outstanding 2023 A Bonds, upon the filing with the Fiscal Agent of an
Officer’s Certificate requesting such purchase, at public or private sale as and when, and at such prices
(including brokerage and other charges) as such Officer’s Certificate may provide, but in no event may
2023A Bonds be purchased at a price in excess of the principal amount thereof, plus interest accrued to the
date of purchase and any premium which would otherwise be due if such Bonds were to be redeemed in
accordance with the Fiscal Agent Agreement. All 2023 A Bonds purchased by the Fiscal Agent will be
canceled by the Fiscal Agent.

The Fiscal Agent

Zions Bancorporation, National Association has been appointed as the Fiscal Agent for all of the
Bonds under the Fiscal Agent Agreement. For a further description of the rights and obligations of the
Fiscal Agent pursuant to the Fiscal Agent Agreement, see APPENDIX C — “SUMMARY OF CERTAIN
PROVISIONS OF THE FISCAL AGENT AGREEMENT” hereto.

Book-Entry System

DTC will act as securities depository for the 2023A Bonds. The 2023A Bonds will be registered
in the name of Cede & Co. (DTC’s partnership nominee), and will be available to ultimate purchasers
(referred to herein as “Beneficial Owners”) in the denomination of $100,000 or any integral multiple in of
$5,000 in excess thereof, under the book-entry system maintained by DTC. Beneficial Owners of
2023 A Bonds will not receive physical certificates representing their interest in the Bonds. So long as the
2023 A Bonds are registered in the name of Cede & Co., as nominee of DTC, references herein to the
Owners shall mean Cede & Co., and shall not mean the Beneficial Owners of the 2023 A Bonds. Payments
of the principal of, premium, if any, and interest on the 2023 A Bonds will be made directly to DTC, or its
nominee, Cede & Co., by the Fiscal Agent, so long as DTC or Cede & Co. is the registered owner of the
2023A Bonds. Disbursements of such payments to DTC’s Participants is the responsibility of DTC and
disbursements of such payments to the Beneficial Owners is the responsibility of DTC’s Participants and
Indirect Participants. See APPENDIX F — “BOOK-ENTRY ONLY SYSTEM” hereto.
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Debt Service

The following is the debt service schedule for the 2022A Bonds and the 2023 A Bonds, assuming
no redemptions other than mandatory sinking fund redemptions, as well as the projected Maximum Special
Tax Revenues. See also Table 16 in “IMPROVEMENT AREA NO. 2 - Projected and Hypothetical Special
Tax Levy, Assessed Values and Value-to-Lien Ratios” herein. The table does not present any future Parity
Bonds that could be issued. See “SECURITY FOR THE BONDS — Parity Bonds” herein.

[Remainder of page intentionally left blank.]
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2022A Bonds Maximum Estimated Net Available Projected
Year Debt Service 2023A Bonds Annual Special Administrative Special Debt Service
Ending" Principal Interest® Total Tax Revenues® Expenses Tax Revenues®”  Coverage®®

2024 $ $ $ $ $ $ $ %
2025

2026

2027

2028

2029

2030

2031

2032

2033

2034

2035

2036

2037

2038

2039

2040

2041

2042

2043

2044

2045

2046

2047

2048

2049

2050

2051

2052

Total $ $ $ $ $ $ $

(M Debt service presented on a bond year ending on September 1, revenues presented on a fiscal year basis ending on June 30.

@ Interest on the 2023A Bonds will be capitalized through 1,202 .

®) Projected based on expected build out as of [ ], 2023. See Table 14 herein.

@ Maximum Special Tax Revenues net of annual administrative expenses.

©) Reflects Net Available Special Tax Revenues divided by Total Parity Debt Service.

©) Special Taxes may be levied on all property within Improvement Area No. 2 up to the maximum amount permitted under the Rate and Method to provide the amount required to
pay debt service on the Bonds, however, the Special Tax levy on property used for private residential purposes may not increase by more than 10% above the amount that would
have been levied in that Fiscal Year as a consequence of delinquencies or defaults by the owners of any other parcels in Improvement Area No. 2. There could be a default or a delay
in payments to the owners of the Bonds pending prosecution of foreclosure proceedings and receipt by the City of foreclosure sale proceeds, if any, and subsequent transfer of those
proceeds to the City.

Source: Underwriter for debt service, Goodwin Consulting Group for special tax revenues.
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SECURITY FOR THE BONDS
General

The Bonds will be secured by a first pledge pursuant to the Fiscal Agent Agreement of all of the
Special Tax Revenues and, except as provided below, all moneys deposited in the Bond Fund (including
the Special Tax Prepayments Account) and, until disbursed as provided in the Fiscal Agent Agreement, in
the Special Tax Fund. The Special Tax Revenues and all moneys deposited into such funds (except as
otherwise provided in the Fiscal Agent Agreement) are dedicated to the payment of the principal of, and
interest and any premium on, the Bonds as provided in the Fiscal Agent Agreement and in the Act until all
of the Bonds have been paid and retired or until moneys or Federal Securities have been set aside
irrevocably for that purpose under the Fiscal Agent Agreement.

“Special Tax Revenues” means the proceeds of the Special Taxes received by the City, including
any scheduled payments thereof and any Special Tax Prepayments, interest thereon and proceeds of the
redemption or sale of property sold as a result of foreclosure of the lien of the Special Taxes to the amount
of said lien and interest thereon, but shall not include any interest in excess of the interest due on the Bonds
or any penalties collected in connection with any such foreclosure.

The Special Taxes are to be apportioned, levied and collected according to the Rate and Method on
Taxable Parcels developed within Improvement Area No. 2. See APPENDIX B — “RATE AND METHOD
OF APPORTIONMENT OF SPECIAL TAX” hereto.

The 2022 A Bonds, the 2023 A Bonds and any 2022 A Related Parity Bonds issued in the future will
be secured by a first pledge of all moneys deposited in the 2022 Reserve Fund. The moneys in the
2022 Reserve Fund are dedicated to the payment of the principal of, and interest and any premium on, the
2022A Bonds, the 2023 A Bonds and any 2022 A Related Parity Bonds issued in the future as provided in
the Fiscal Agent Agreement and in the Act until all of the 2022A Bonds, the 2023 A Bonds and all other
2022A Related Parity Bonds have been paid and retired or until moneys or Federal Securities have been set
aside irrevocably for that purpose.

“2022A Related Parity Bonds” means the 2023 A Bonds and any series of Parity Bonds for which
(1) the proceeds are deposited into the 2022 Reserve Fund so that the balance therein is equal to the
2022 Reserve Requirement following issuance of such Parity Bonds and (ii) the related Supplemental
Agreement specifies that the 2022 Reserve Fund shall act as a reserve for the payment of the principal of,
and interest and any premium on, such series of Parity Bonds.

The Bonds will be secured by a first pledge of all moneys deposited in the Additional Special Tax
Reserve Fund. The moneys in the Additional Special Tax Reserve Fund are dedicated to the payment of the
principal of, and interest and any premium on, the Bonds as provided in the Fiscal Agent Agreement and
in the Act until the date on which the City has delivered to the Fiscal Agent an Officer’s Certificate signed
by the Director of the Office of Public Finance and the Treasure Island Director certifying that the
Developer has submitted evidence reasonably satisfactory to the Director of the Office of Public Finance
and the Treasure Island Director that the developer of Sub-Block B1 has spent more than [$250,000] on the
onsite cost of labor and materials directly related to the construction of the vertical improvements for Sub-
Block B-1 that are authorized by the Building Permit (as defined in the Rate and Method) for Sub-Block
B-1 (the “Additional Special Tax Reserve Release Date”), as certified in an Officer’s Certificate.

Amounts in the Improvement Fund (and the accounts therein), the Administrative Expense Fund
and the Costs of Issuance Fund are not pledged to the repayment of the 2023 A Bonds. The Facilities are
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not pledged to the repayment of the Bonds, nor are the proceeds of any condemnation or insurance award
received by the City with respect to the Facilities.

Limited Obligation

The Bonds are limited obligations of the City, secured by and payable solely from the Special Tax
Revenues and the funds pledged therefor under the Fiscal Agent Agreement. The Bonds are not payable
from any other source of funds other than Special Tax Revenues and the funds pledged therefor under the
Fiscal Agent Agreement. The General Fund of the City is not liable for the payment of the principal of or
interest on the Bonds, and neither the credit nor the taxing power of the City (except to the limited extent
set forth in the Fiscal Agent Agreement) or of the State of California or any political subdivision thereof'is
pledged to the payment of the Bonds.

No Teeter Plan

The Board of Supervisors adopted the “Alternative Method of Distribution of Tax Levies and
Collections and of Tax Sale Proceeds” (the “Teeter Plan”), as provided for in Section 4701 et seq. of the
California Revenue and Taxation Code, in 1993 pursuant to Resolution No. 830-93. The Teeter Plan
provides for the allocation and distribution of property tax levies and collections and of tax sale proceeds.
The City has the power to include additional taxing agencies on the Teeter Plan. The City has the power to
unilaterally discontinue the Teeter Plan or remove a taxing agency from the Teeter Plan by a majority vote
of the Board of Supervisors. The Teeter Plan may also be discontinued by petition of two-thirds (2/3rds) of
the participant taxing agencies.

By resolution, the Board of Supervisors has extended the Teeter Plan to the allocation and
distribution of special taxes for the City and County of San Francisco Community Facilities District
No. 2014-1 (Transbay Transit Center). There are also four city-wide parcel taxes, which are similarly billed
as direct charges on property tax bills, that are distributed based upon the Teeter method. However, the
Board of Supervisors has not extended the Teeter Plan to the collection of Special Taxes within
Improvement Area No. 2. Accordingly, the Teeter Plan is not expected to be available for the collection of
the Special Taxes within Improvement Area No. 2 and the collection of the Special Taxes within such area
will reflect actual delinquencies.

Special Tax Fund

Special Tax Fund. Pursuant to the Fiscal Agent Agreement, there is established a “Special Tax
Fund” to be held by the Fiscal Agent, to the credit of which the Fiscal Agent will deposit amounts received
from or on behalf of the City consisting of Special Tax Revenues and amounts transferred from the
Administrative Expense Fund and the Bond Fund. The City has agreed in the Fiscal Agent Agreement to
promptly remit any Special Tax Revenues received by it to the Fiscal Agent for deposit by the Fiscal Agent
to the Special Tax Fund. Notwithstanding the foregoing,

) Special Tax Revenues in an amount not to exceed the amount included in the Special Tax
levy for such Fiscal Year for Administrative Expenses shall be separately identified by the Finance Director
and shall be deposited by the Fiscal Agent in the Administrative Expense Fund;

(ii) any Special Tax Revenues constituting the collection of delinquencies in payment of
Special Taxes shall be separately identified by the Finance Director and shall be disposed of by the Fiscal
Agent first, for transfer to the Bond Fund to pay any past due debt service on the Bonds; second, without
preference or priority for transfer to (a) the 2022 Reserve Fund to the extent needed to increase the amount
then on deposit in the 2022 Reserve Fund up to the then 2022 Reserve Requirement and (b) the reserve
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account for any Parity Bonds that are not 2022A Related Parity Bonds to the extent needed to increase the
amount then on deposit in such reserve account up to the amount then required to be on deposit therein;
third , to the Additional Special Tax Reserve Fund to the extent needed to increase the amount then on
deposit in the Additional Special Tax Reserve Fund up to the then Additional Special Tax Reserve
Requirement; and fourth, to be held in the Special Tax Fund for use as described in below under “-
Disbursements”’; and

(ii1) any proceeds of Special Tax Prepayments shall be separately identified by the Finance
Director and shall be deposited by the Fiscal Agent as follows (as directed in writing by the Finance
Director): (a) that portion of any Special Tax Prepayment constituting a prepayment of costs of the Facilities
shall be deposited by the Fiscal Agent to the Improvement Fund and (b) the remaining Special Tax
Prepayment shall be deposited by the Fiscal Agent in the Special Tax Prepayments Account established
pursuant to the Fiscal Agent Agreement.

Disbursements from the Special Tax Fund. At least seven (7) business days prior to each Interest
Payment Date or redemption date the Fiscal Agent will withdraw from the Special Tax Fund and transfer
the following amounts in the following order of priority:

(1) to the Bond Fund an amount, taking into account any amounts then on deposit in the Bond
Fund and any expected transfers from the Improvement Fund, the 2022 Reserve Fund and any reserve
account for Parity Bonds that are not 2022 A Related Parity Bonds, a capitalized interest account established
for any series of Parity Bonds and the Special Tax Prepayments Account to the Bond Fund such that the
amount in the Bond Fund equals the principal (including any sinking payment), premium, if any, and
interest due on the Bonds on such Interest Payment Date or redemption date, and any past due principal or
interest on the Bonds not theretofore paid from a transfer described in clause second of subparagraph (ii)
above under “- Special Tax Fund,”

(i1) without preference or priority (a) to the 2022 Reserve Fund an amount, taking into account
amounts then on deposit in the 2022 Reserve Fund, such that the amount in the 2022 Reserve Fund is equal
to the 2022 Reserve Requirement, and (b) to the reserve account for any Parity Bonds that are not
2022A Related Parity Bonds, taking into account amounts then on deposit in such reserve account, such
that the amount in such reserve account is equal to the amount required to be on deposit therein (and in the
event that amounts in the Special Tax Fund are not sufficient for the purposes of this paragraph, such
amounts shall be applied to the 2022 Reserve Fund and any other reserve accounts ratably based on the
then Outstanding principal amount of the Bonds); and

(ii1) to the Additional Special Tax Reserve Fund, an amount, taking into account amounts then
on deposit in the Additional Special Tax Reserve Fund, such that the amount in the Additional Special Tax
Reserve Fund is equal to the Additional Special Tax Reserve Requirement, and

(iv) on each October 1, all of the moneys remaining in the Special Tax Fund, to the extent that
they are not needed to pay for Administrative Expenses, shall be transferred to the Finance Director for
deposit in accordance with the DDA and the DA. More specifically, such remaining Special Taxes shall
be deposited in the remainder taxes project account established by TIDA and (1) before the date on which
the first park owned by TIDA is completed and open to the public (the “Maintenance Commencement
Date”), from time to time, at TICD’s request, applied to finance Qualified Project Costs (as defined in the
Financing Plan attached to and part of the DDA (the “DDA Financing Plan”)) and (2) following the
Maintenance Commencement Date, transferred to TIDA and held in the remainder taxes holding account
established by TIDA and applied to the costs of operating and maintaining parks within the District.
Amounts on deposit in the remainder taxes project account or the remainder taxes holding account are not
pledged to the repayment of the Bonds.
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Bond Fund

The Bond Fund is established under the Fiscal Agent Agreement as a separate fund to be held by
the Fiscal Agent. Moneys in the Bond Fund will be held by the Fiscal Agent for the benefit of the City and
the Owners of the Bonds, and shall be disbursed for the payment of the principal of, and interest and any
premium on, the Bonds as provided below.

Flow of Funds for Payment of Principal and Interest. At least ten (10) business days before each
Interest Payment Date or redemption date, the Fiscal Agent shall notify the Finance Director in writing as
to the principal and premium, if any, and interest due on the Bonds on the next Interest Payment Date or
redemption date (whether as a result of scheduled principal of and interest on the Bonds, optional
redemption of the Bonds or a mandatory sinking fund redemption). On each Interest Payment Date or
redemption date, the Fiscal Agent shall withdraw from the Bond Fund and pay to the Owners of the Bonds
the principal of, and interest and any premium, due and payable on the Bonds on such Interest Payment
Date or redemption date. Notwithstanding the foregoing, amounts in the Bond Fund as a result of a transfer
of the collections of delinquent Special Taxes will be immediately disbursed by the Fiscal Agent to pay
past due amounts owing on the Bonds.

At least five (5) business days prior to each Interest Payment Date, the Fiscal Agent shall determine
if the amounts then on deposit in the Bond Fund are sufficient to pay the debt service due on the Bonds on
the next Interest Payment Date. If amounts in the Bond Fund are insufficient for such purpose, the Fiscal
Agent promptly will notify the Finance Director by telephone (and confirm in writing) of the amount of the
insufficiency.

If amounts in the Bond Fund are insufficient for the purpose set forth in the preceding paragraph
with respect to any Interest Payment Date, the Fiscal Agent will do the following:

(1) Withdraw from the Additional Special Tax Reserve Fund, in accordance with the
provisions of Fiscal Agent Agreement, to the extent of any funds or Permitted Investments therein, amounts
to cover the amount of such Bond Fund insufficiency. Amounts so withdrawn from the Additional Special
Tax Reserve Fund shall be deposited in the Bond Fund.

(i1) Withdraw from the 2022 Reserve Fund, in accordance with the provisions of the Fiscal
Agent Agreement, to the extent of any funds (including the proceeds of any Qualified Reserve Account
Credit Instrument held therein) or Permitted Investments therein, amounts to cover the amount of such
Bond Fund insufficiency related to the 2023 A Bonds and any 2022 A Related Parity Bonds. Amounts so
withdrawn from the 2022 Reserve Fund shall be deposited in the Bond Fund.

(ii1) Withdraw from the reserve funds, if any, established under a Supplemental Agreement
related to Parity Bonds that are not 2022A Related Parity Bonds, to the extent of any funds or Permitted
Investments therein, amounts to cover the amount of such Bond Fund insufficiency related to such Parity
Bonds. Amounts so withdrawn from the reserve fund shall be deposited in the Bond Fund.

If, after the foregoing transfers and application of such funds for their intended purposes, there are
insufficient funds in the Bond Fund to make the payments provided for in the Fiscal Agent Agreement, the
Fiscal Agent shall apply the available funds first to the payment of interest on the Bonds, then to the
payment of principal due on the Bonds other than by reason of sinking payments, if any, and then to
payment of principal due on the Bonds by reason of sinking payments. See “Additional Special Tax
Reserve Fund” below.
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Special Tax Prepayments Account. Within the Bond Fund a separate account will be held by the
Fiscal Agent, designated the “Special Tax Prepayments Account.” Moneys in the Special Tax Prepayments
Account will be transferred by the Fiscal Agent to the Bond Fund on the next date for which notice of
redemption of Bonds can timely be given under the Fiscal Agent Agreement and will be used (together with
any amounts transferred for the purpose) to redeem Bonds on the redemption date selected in accordance
with the Fiscal Agent Agreement.

2022 Reserve Fund

Upon issuance of the 2022A Bonds, the City established under the Fiscal Agent Agreement a
2022 Reserve Fund. The 2022 Reserve Fund is established for the benefit of the 2022A Bonds, the
2023A Bonds and any other 2022A Related Parity Bonds. Under the Fiscal Agent Agreement the
2022 Reserve Fund is to be funded at the 2022 Reserve Requirement.

“2022 Reserve Requirement” means the amount as of any date of calculation equal to the least of
(a) Maximum Annual Debt Service on the 2022A Bonds, the 2023A Bonds and any other 2022A Related
Parity Bonds, (b) 125% of average Annual Debt Service on the 2022A Bonds, the 2023 A Bonds and any
other 2022A Related Parity Bonds, and (c) 10% of the outstanding principal of the 2022A Bonds, the
2023 A Bonds and any other 2022 A Related Parity Bonds; provided, however:

(A) that with respect to the calculation of clause (c), the issue price of the 2022A
Bonds, the 2023 A Bonds or any other 2022 A Related Parity Bonds excluding accrued interest shall
be used rather than the outstanding principal amount, if (i) the net original issue discount or
premium of the 2022 A Bonds, the 2023 A Bonds or any other 2022 A Related Parity Bonds was less
than 98% or more than 102% of the original principal amount of the 2022A Bonds, the
2023 A Bonds or any other 2022 A Related Parity Bonds and (ii) using the issue price would produce
a lower result than using the outstanding principal amount;

(B) that in no event shall the amount calculated exceed the amount on deposit in the
2022 Reserve Fund on the date of issuance of the 2022 A Bonds (if they are the only Bonds covered
by the 2022 Reserve Fund) or the most recently issued series of 2022 A Related Parity Bonds except
in connection with any increase associated with the issuance of 2022A Related Parity Bonds; and

© that in no event shall the amount required to be deposited into the 2022 Reserve
Fund in connection with the issuance of a series of 2022A Related Parity Bonds exceed the
maximum amount under the Tax Code that can be financed with tax-exempt bonds and invested an
unrestricted yield.

Upon issuance of the 2023 A Bonds, the 2022 Reserve Requirement is expected to be satisfied as
reflected in the table below:

2022 Reserve Requirement $
Balance in the 2022 Reserve Fund $
Deposit to the 2022 Reserve Fund from 2023 A Bonds proceeds

Total Deposited to the 2022 Reserve Fund $

Except as otherwise provided in the Fiscal Agent Agreement, all amounts deposited in the
2022 Reserve Fund will be used and withdrawn by the Fiscal Agent solely for the purpose of making
transfers to the Bond Fund in the event of any deficiency at any time in the Bond Fund and the Additional
Special Tax Reserve Fund of the amount then required for payment of the principal of, and interest and any
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premium on, the 2022A Bonds, the 2023A Bonds and any other 2022A Related Parity Bonds or, in
accordance with the Fiscal Agent Agreement, for the purpose of redeeming 2022A Bonds, 2023 A Bonds
and any other 2022A Related Parity Bonds from the Bond Fund.

The City has the right at any time to direct the Fiscal Agent to release funds from the 2022 Reserve
Fund, in whole or in part, by tendering to the Fiscal Agent: (i) a Qualified Reserve Account Credit
Instrument, and (ii) an opinion of Bond Counsel stating that neither the release of such funds nor the
acceptance of such Qualified Reserve Account Credit Instrument will cause interest on the 2022A Bonds,
the 2023 A Bonds or any other 2022 A Related Parity Bonds the interest on which is excluded from gross
income of the owners thereof for federal income tax purposes to become includable in gross income for
purposes of federal income taxation. See APPENDIX C — “SUMMARY OF CERTAIN PROVISIONS OF
THE FISCAL AGENT AGREEMENT” hereto.

Additional Special Tax Reserve Fund

Upon issuance of the 2022A Bonds, the City will establish under the Fiscal Agent Agreement an
Additional Special Tax Reserve Fund. The Additional Special Tax Reserve Fund is established for the
benefit of the Bonds. Under the Fiscal Agent Agreement the Additional Special Tax Reserve Fund is to be
funded at the Additional Special Tax Reserve Requirement.

“Additional Special Tax Reserve Requirement” means (i) as of the Closing Date and continuing to
October 1, 2024, an amount equal to $652,770 and (ii) on October 1, 2024 and each October 1 thereafter
prior to the Additional Special Tax Reserve Release Date, an amount equal to the Additional Special Tax
Reserve Requirement as of the preceding October 1 increased by two percent (2%).

Upon issuance of the 2023 A Bonds, the 2022 Reserve Requirement is expected to be satisfied by
transfer of Special Taxes to the Additional Special Tax Reserve Fund.

Except as otherwise provided in the Fiscal Agent Agreement, moneys in the Additional Special
Tax Reserve Fund will be used solely for the purpose of paying the principal of, and interest and any
premium on the Bonds when due in the event that the amounts on deposit in the Bond Fund, or the Special
Tax Fund are insufficient for such purpose. In such event, the Fiscal Agent will withdraw from the
Additional Special Tax Reserve Fund the moneys necessary for the purpose of paying the principal of, and
interest and any premium on the Bonds when due.

If the balance in the Additional Special Tax Reserve Fund is less than the Additional Special Tax
Reserve Requirement, the Fiscal Agent will, as described in “- Special Tax Fund” above, transfer to the
Additional Special Tax Reserve Fund from available moneys in the Special Tax Fund the amount needed
to restore the amount of the Additional Special Tax Reserve Fund to the Additional Special Tax Reserve
Requirement. If such available amounts in the Special Tax Fund are inadequate to restore the Additional
Special Tax Reserve Fund to the Additional Special Tax Reserve Requirement, then the City will include
the amount necessary to fully restore the Additional Special Tax Reserve Fund to the Additional Special
Tax Reserve Requirement in the next annual Special Tax levy, subject to the Maximum Special Tax.

On each October 1, the Fiscal Agent will transfer the amount in the Additional Special Tax Reserve
Fund that exceeds the Additional Special Tax Reserve Requirement to the Finance Director for application
in accordance with the Fiscal Agent Agreement.

Amounts in the Additional Special Tax Reserve Fund in excess of the Additional Special Tax

Reserve Requirement may be withdrawn for purposes of making rebate payments to the federal government
to comply with the Fiscal Agent Agreement.
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On the Additional Special Tax Reserve Release Date, the Fiscal Agent will transfer all amounts in
the Additional Special Tax Reserve Fund to the Finance Director for application in accordance with the
Fiscal Agent Agreement. See APPENDIX C — “SUMMARY OF CERTAIN PROVISIONS OF THE
FISCAL AGENT AGREEMENT” hereto.]

Rate and Method of Apportionment of Special Taxes

The following is a brief summary of certain provisions of the Rate and Method. The summary is
intended to provide an overview of the calculation and levy of the Facilities Special Tax. The Rate and
Method also authorizes the levy of a Services Special Tax, however, under the terms of the Rate and Method,
such Services Special Tax cannot be levied while the 20234 Bonds are outstanding. This summary does not
purport to be comprehensive and reference should be made to the full Rate and Method attached hereto as
Appendix B.

Certain Definitions. All capitalized terms not defined in this section have the meanings set forth
in the Rate and Method attached hereto as Appendix B.

“Administrator” means the Director of the Office of Public Finance or his/her designee who shall
be responsible for administering the Special Tax according to the Rate and Method.

“Developed Property” means, in any Fiscal Year, all Taxable Parcels for which a Building Permit
was issued prior to June 30 of the preceding Fiscal Year, but not prior to January 1, 2015.

“Expected Taxable Property” means any Parcel within Improvement Area No. 2 that: (i) pursuant
to the Development Approval Documents, was expected to be a Taxable Parcel, (ii) based on the Expected
Land Uses and as determined by the Administrator, was assigned Expected Maximum Facilities Special
Tax Revenues, and (iii) subsequently falls within one or more of the categories that would otherwise be
exempt from the Special Tax as described under “Exemptions to the Special Tax” below.

“Facilities Special Tax Requirement” means the amount necessary in any Fiscal Year to: (i) pay
principal and interest on Bonds that are due in the calendar year that begins in such Fiscal Year; (ii) pay
periodic costs on the Bonds, including but not limited to, credit enhancement, liquidity support and rebate
payments on the Bonds, (iii) replenish reserve funds created for the Bonds under the Fiscal Agent
Agreement to the extent such replenishment has not been included in the computation of the Facilities
Special Tax Requirement in a previous Fiscal Year; (iv) cure any delinquencies in the payment of principal
or interest on Bonds which have occurred in the prior Fiscal Year; (v) pay Administrative Expenses; and
(vi) pay directly for Authorized Expenditures, including park maintenance, Sea Level Rise Improvements,
and capital reserves, in the priority set forth in the DDA Financing Plan, so long as such levy under clause
(vi) does not increase the Facilities Special Tax levied on Undeveloped Property. Notwithstanding the
foregoing, in any Fiscal Year in which any portion of a Developer Maintenance Payment is delinquent, the
Maximum Facilities Special Tax shall be levied on Undeveloped Property until the amount collected from
Undeveloped Property that is used to pay for park maintenance is equal to the aggregate amount of
delinquent Developer Maintenance Payments. The amounts referred to in clauses (i) and (ii) of the
definition of Facilities Special Tax Requirement may be reduced in any Fiscal Year by: (a) interest earnings
on or surplus balances in funds and accounts for the Bonds to the extent that such earnings or balances are
available to apply against such costs pursuant to the Fiscal Agent Agreement; (b) in the sole and absolute
discretion of the City, proceeds received by the CFD from the collection of penalties associated with
delinquent Facilities Special Taxes; and (c) any other revenues available to pay such costs, each as
determined in the sole discretion of the Administrator.
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“Special Tax Requirement” means prior to the Transition Year, the Facilities Special Tax
Requirement and, in and after the Transition Year, the Services Special Tax Requirement. Notwithstanding
the foregoing, if there are any delinquent Facilities Special Taxes to be collected from a Parcel in or after
the Transition Year, such delinquent Facilities Special Taxes shall continue to be levied against the Parcel
in addition to the Services Special Tax Requirement for that Fiscal Year.

“Taxable Parcel” means any Parcel within Improvement Area No. 2 that is not exempt from the
Special Tax pursuant to law or under “Exemptions to the Special Tax” below.

“Transition Event” shall be deemed to have occurred when the Administrator determines that either
of the following events have occurred: (i) all Bonds secured by the levy and collection of Facilities Special
Taxes in the District have been fully repaid, all Administrative Expenses from prior Fiscal Years have been
paid or reimbursed to the City, and the Capital Reserve Requirement has been fully funded, or (ii) all Bonds
secured by the levy and collection of Facilities Special Taxes in the District have been fully repaid, all
Administrative Expenses from prior Fiscal Years have been paid or reimbursed to the City, and the Facilities
Special Tax has been levied within Improvement Area No. 2 for one hundred (100) Fiscal Years.

“Transition Year” means the first Fiscal Year in which the Administrator determines that the
Transition Event occurred in the prior Fiscal Year.

“Undeveloped Property” means, in any Fiscal Year, all Taxable Parcels that are not Developed
Property, Vertical DDA Property, or Expected Taxable Property.

“Vertical DDA” means a disposition and development agreement between TICD and/or TIDA and
a developer that governs the development of Vertical Improvements (as defined in the DDA) or a
disposition and development agreement between TIDA and a developer that has a leasehold interest in
property that is subject to the Public Trust, for a Taxable Parcel.

“Vertical DDA Property” means, in any Fiscal Year, any Parcel that is not yet Developed Property
against which a Vertical DDA has been recorded, and for which the Developer or the Vertical Developer
(as defined in the DDA) has, by June 30 of the prior Fiscal Year, notified the Administrator of such
recording.

General. A Special Tax applicable to each Taxable Parcel in Improvement Area No. 2 shall be
levied and collected according to the tax liability determined by the Administrator through the application
of the appropriate amount per square foot for the land use category of Taxable Parcel, as described below.
All Taxable Parcels in the Improvement Area No. 2 shall be taxed for the purposes, to the extent, and in the
manner provided in the Rate and Method, including property subsequently annexed to the Improvement
Area No. 2. During the term of the 2023A Bonds, only the Facilities Special Tax shall be levied. See
APPENDIX B — “RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX” hereto. Each
Fiscal Year, the Administrator is required to identify the current parcel numbers for all Taxable Parcels and
determine: (i) whether each Taxable Parcel is Developed Property, Vertical DDA Property, Undeveloped
Property, or Expected Taxable Property, (ii) within which Sub-Block each Assessor’s Parcel is located,
(iii) for Developed Property, the Residential Square Footage, Commercial/Retail Square Footage, and/or
Hotel Square Footage on each Parcel, (iv) for Residential Property, the Residential Product Type, number
of Market Rate Units, Inclusionary Units, For-Sale Units, Rental Units, and Converted For-Sale Units,
(v) whether there are any delinquent Developer Maintenance Payments, and (vi) the Special Tax
Requirement for the Fiscal Year.

[Remainder of page intentionally left blank.]
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Base Facilities Special Tax Rates. The following table sets forth the “Base Facilities Special Tax”
for any Land Use Category and the per-square foot Facilities Special Tax for square footage within such
Land Use Category, as provided in the Rate and Method. See APPENDIX B — “RATE AND METHOD
OF APPORTIONMENT OF SPECIAL TAX” hereto.

Table 1
Improvement Area No. 2 of the
City and County of San Francisco
Community Facilities District No. 2016-1
(Treasure Island)
Base Facilities Special Tax Rates per Taxable Square Foot

FY 2023-24

Base Facilities
Land Use Category Special Tax'"
Low-Rise Unit $7.05
Mid-Rise Unit 8.16
Tower Unit 9.35
Treasure Island Townhome Unit 6.19
Yerba Buena Townhome Unit 6.69
Rental Unit 3.21
Hotel Condominium 6.82
Commercial/Retail 1.73
Hotel 3.45

Source: Goodwin Consulting Group, Inc.
@ Increase of 2% annually.

Special Tax Rates. The Rate and Method provides how the Special Tax Rates are determined
generally based on a maximum tax rate per square foot that varies based on the land use category of the
Parcel. See APPENDIX B — “RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX”
attached hereto.

Maximum Special Tax. Pursuant to the Rate and Method, the Administrator shall apply the steps
set forth therein to determine the Maximum Special Tax for the next succeeding Fiscal Year for each
Taxable Parcel in Improvement Area No. 2 based upon whether such Parcel is classified as Undeveloped
Property, Vertical DDA Property, Developed Property or Expected Taxable Property. On each July 1, the
Base Facilities Special Taxes, the Expected Maximum Facilities Special Tax Revenues and the Maximum
Facilities Special Tax assigned to each Parcel in Improvement Area No. 2 shall be increased by 2% of the
amount in effect in the prior Fiscal Year. For a discussion of changes to the Maximum Special Tax under
the Rate and Method, see APPENDIX B — “RATE AND METHOD OF APPORTIONMENT OF SPECIAL
TAX” hereto.

Exemptions to the Special Tax. Under the Rate and Method, no Special Tax is to be levied on:
(i) Public Property or Association Property, except Public Property or Association Property that is
determined to be Expected Taxable Property or a Hotel Project, (ii) Authority Housing Lots or Inclusionary
Units unless any such lots or units have been determined to be Expected Taxable Property, (iii) Parcels that
are or are intended to be used as streets, walkways, alleys, rights of way, parks, or open space, and (iv) the
Yerba Buena Officers Quarters.
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Levy of the Special Tax. For each Fiscal Year, the Administrator shall calculate the Special Tax
Requirement and levy Facilities Special Taxes on all Taxable Parcels in accordance with the following
steps:

Step 1: In all Fiscal Years prior to and including the earlier of: (i) the Fiscal Year in which the City
or TIDA makes a finding that all Qualified Project Costs have been funded pursuant to the DDA Financing
Plan, or (ii) 42 years after the 2023 A Bonds were issued for Improvement Area No. 2, the Maximum Special
Tax shall be levied on all Parcels of Developed Property regardless of debt service on Bonds (if any), and
any Remainder Special Taxes collected shall be applied as set forth in the DDA Financing Plan.

In all Fiscal Years after the earlier of: (i) the Fiscal Year in which the City or TIDA makes a finding
that all Qualified Project Costs have been funded pursuant to the DDA Financing Plan, or (ii) 42 years after
the 2023 A Bonds were issued for Improvement Area No. 2, the Special Tax shall be levied Proportionately
on each Parcel of Developed Property, up to 100% of the Maximum Special Tax for each Parcel of
Developed Property until the amount levied is equal to the Special Tax Requirement.

Step 2: If additional revenue is needed after Step 1 in order to meet the Special Tax Requirement
after Capitalized Interest has been applied to reduce the Special Tax Requirement, the Special Tax shall be
levied Proportionately on each Parcel of Vertical DDA Property, up to 100% of the Maximum Special Tax
for each Parcel of Vertical DDA Property for such Fiscal Year.

Step 3: If additional revenue is needed after Step 2 in order to meet the Special Tax Requirement
after Capitalized Interest has been applied to reduce the Special Tax Requirement, the Special Tax shall be
levied Proportionately on each Parcel of Undeveloped Property, up to 100% of the Maximum Special Tax
for each Parcel of Undeveloped Property for such Fiscal Year.

Step 4: If additional revenue is needed after Step 3 in order to meet the Special Tax Requirement,
the Special Tax shall be levied Proportionately on each Parcel of Expected Taxable Property, up to 100%
of the Maximum Special Tax for each Parcel of Expected Taxable Property.

Capital Reserve Requirement. The Rate and Method requires the establishment of a reserve for the
Treasure Island Project as a whole for public improvements to ensure that shoreline, public facilities, and
public access improvements will be protected due to potential sea level rise at the perimeters of Treasure
Island and Yerba Buena Island — “Sea Level Rise Improvements.” The target funding amount for the
reserve is $250 million in Fiscal Year 2016-17 dollars, escalating, on each July 1, by the lesser of (i) the
increase, if any, in the Consumer Price Index (CPI) for All Urban Consumers in the San Francisco-Oakland-
San Jose region (base years 1982-1984=100) published by the Bureau of Labor Statistics of the United
States Department of Labor, or, if such index is no longer published, a similar escalator that is determined
by TIDA and the City to be appropriate, and (ii) five percent. Special Tax revenues will be deposited in the
capital reserve after debt service on the Bonds has been paid [and the 2022 Reserve Fund has been
maintained in the amount of the 2022 Reserve Requirement], and after the earliest to occur of (i) full
reimbursement of TICD for qualified project costs and (ii) 2064. Moneys in the reserve are intended to
address future potential capital needs related to sea level rise, and are not intended to pay for the near-term
infrastructure that will support development of taxable parcels in Improvement Area No. 2, and they are
not available to pay debt service on the Bonds. See “SPECIAL RISK FACTORS — Sea Level Changes and
Flooding” herein.

Covenant for Superior Court Foreclosure

General. In the event of a delinquency in the payment of any installment of Special Taxes, the
City is authorized by the Act to order institution of an action in the Superior Courts of the State to foreclose
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any lien therefor. In such action, the real property subject to the Special Taxes may be sold at a judicial
foreclosure sale. The ability of the City to foreclose the lien of delinquent unpaid Special Taxes may be
limited in certain instances and may require prior consent of the property owner in the event the property
is owned by or in receivership of the Federal Deposit Insurance Corporation (the “FDIC”) or other similar
federal agencies. See “SPECIAL RISK FACTORS — Bankruptcy and Foreclosure” and “SPECIAL RISK
FACTORS — Tax Delinquencies.” Such judicial foreclosure proceedings are not mandatory.

There could be a default or a delay in payments to the owners of the Bonds pending prosecution of
foreclosure proceedings and receipt by the City of foreclosure sale proceeds, if any, and subsequent transfer
of those proceeds to the City. Special Taxes may be levied on all property within Improvement Area No. 2
up to the maximum amount permitted under the Rate and Method to provide the amount required to pay
debt service on the Bonds, however, the Special Tax levy on property used for private residential purposes
may not increase by more than 10% above the amount that would have been levied in that Fiscal Year as a
consequence of delinquencies or defaults by the owners of any other parcels in Improvement Area No. 2.

Under current law, a judgment debtor (property owner) has at least 120 days from the date of service
of the notice of levy in which to redeem the property to be sold. If a judgment debtor fails to redeem and
the property is sold, his only remedy is an action to set aside the sale, which must be brought within 90 days
of the date of sale. If, as a result of such an action a foreclosure sale is set aside, the judgment is revived,
the judgment creditor is entitled to interest on the revived judgment and any liens extinguished by the sale
are revived as if the sale had not been made (Section 701.680 of the Code of Civil Procedure of the State
of California).

Covenant to Foreclose. Under the Act, the City covenants in the Fiscal Agent Agreement with
and for the benefit of the Owners of the Bonds that it will order, and cause to be commenced as provided
in the Fiscal Agent Agreement, and thereafter diligently prosecute to judgment (unless such delinquency is
theretofore brought current), an action in a Superior Court of the State to foreclose the lien of any Special
Tax or installment thereof not paid when due as provided in the following two paragraphs. The Finance
Director shall notify the City Attorney of any such delinquency of which the Finance Director is aware, and
the City Attorney shall commence, or cause to be commenced, such proceedings.

On or about June 30 of each Fiscal Year, the Finance Director shall compare the amount of Special
Taxes theretofore levied in Improvement Area No. 2 to the amount of Special Tax Revenues theretofore
received by the City, and:

(A) Individual Delinquencies. 1f the Finance Director determines that any single parcel
subject to the Special Tax in Improvement Area No. 2 is delinquent in the payment of two installments of
Special Taxes for Developed Property consisting of a Residential Unit and one installment for all other
Taxable Parcels, then the Finance Director must send or cause to be sent a notice of delinquency (and a
demand for immediate payment thereof) to the property owner within 45 days of such determination, and
(if the delinquency remains uncured) foreclosure proceedings will be commenced by the City within
90 days of such determination. Despite the requirement in the prior sentence, the Finance Director may
defer any such actions with respect to a delinquent parcel if (1) Improvement Area No. 2 is then
participating in the Teeter Plan, or equivalent procedure, (2) [the amount in the 2022 Reserve Fund is at
least equal to the 2022 Reserve Requirement] and (3) the amount in the reserve account for any Parity
Bonds that are not 2022 A Related Parity Bonds is at least equal to the required amount.

(B) Aggregate Delinquencies. If the Finance Director determines that the total amount of
delinquent Special Tax for the prior Fiscal Year for the entire Improvement Area No. 2 (including the total
of delinquencies under subsection (A) above), exceeds 5% of the total Special Tax due and payable for the
prior Fiscal Year, the Finance Director must notify or cause to be notified property owners who are then
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delinquent in the payment of Special Taxes (and demand immediate payment of the delinquency) within
45 days of such determination, and shall commence foreclosure proceedings within 90 days of such
determination against each parcel of land in Improvement Area No. 2 with a Special Tax delinquency.

The Finance Director and the City Attorney, as applicable, are authorized to employ counsel to
conduct any such foreclosure proceedings. The fees and expenses of any such counsel (including a charge
for City staff time) in conducting foreclosure proceedings are an Administrative Expense.

No Obligation of the City Upon Delinquency

If a delinquency occurs in the payment of any Special Taxes, the City is under no obligation to
transfer any funds of the City, other than Special Tax Revenues, into the Special Tax Fund or any other
funds or accounts under the Fiscal Agent Agreement for the payment of the principal of or interest on the
Bonds. Similarly, the City is under no obligation to levy any tax, other than the Special Tax, for the payment
of the principal of or interest on the Bonds. See “SECURITY FOR THE BONDS — Covenant for Superior
Court Foreclosure,” for a discussion of the City’s obligation to foreclose Special Tax liens upon
delinquencies, “SECURITY FOR THE BONDS - 2022 Reserve Fund,” for a discussion of the
2022 Reserve Fund securing the 2022 A Bonds, the 2023 A Bonds or any other 2022 A Related Parity Bonds
and “SECURITY FOR THE BONDS — Additional Special Tax Reserve Fund,” for a discussion of the
Additional Special Tax Reserve Fund securing the Bonds.

Parity Bonds

The 2022A Bonds were previously issued under the Fiscal Agent Agreement. The 2023 A Bonds
will be the second series of Bonds issued under the Fiscal Agent Agreement. The City covenants under the
Fiscal Agent Agreement that the principal amount of the 2022A Bonds, the 2023 A Bonds and any future
Parity Bonds shall not exceed $278.2 million (although Parity Bonds that constitute refunding bonds under
the Act will not count against this $278.2 million limit). The City may issue Parity Bonds on behalf of the
District with respect to Improvement Area No. 2, subject to the conditions set forth in the Fiscal Agent
Agreement. TI Series 1 anticipates requesting the issuance of approximately $[ ] million in additional
Parity Bonds over the next five years based on the expected maximum special tax revenues from future
development in Improvement Area No. 2.

The City may issue Parity Bonds under a Supplemental Agreement entered into by the City and the
Fiscal Agent. Any such Parity Bonds, to the extent provided in the Fiscal Agent Agreement, shall be secured
by a lien on the Special Tax Revenues and funds pledged for the payment of the Bonds under the Fiscal
Agent Agreement on a parity with all other Bonds Outstanding under the Fiscal Agent Agreement. The
City may issue such Parity Bonds, on a parity basis with the 2023 A Bonds, subject to the following specific
conditions precedent:

(A) Compliance. Following issuance of the Parity Bonds, the City shall be in compliance with
all covenants set forth in the Fiscal Agent Agreement and all Supplemental Agreements, and issuance of
the Parity Bonds shall not cause the City to exceed Improvement Area No. 2’s $278.2 million limitation on
debt.

(B) Same Payment Dates. The Supplemental Agreement providing for the issuance of such
Parity Bonds shall provide that interest thereon shall be payable on Interest Payment Dates, and principal
thereof shall be payable on September 1 in any year in which principal is payable on the Parity Bonds
(provided that there shall be no requirement that any Parity Bonds pay interest on a current basis).
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© Reserve Funds. The Supplemental Agreement providing for issuance of the Parity Bonds
shall provide for one of the following:

(i) a deposit to the 2022 Reserve Fund in an amount necessary such that the amount deposited
therein shall equal the 2022 Reserve Requirement following issuance of the Parity Bonds;

(i1) a deposit to a reserve account for the Parity Bonds (and such other series of Parity Bonds
identified by the City) in an amount defined in such Supplemental Agreement, as long as such Supplemental
Agreement expressly declares that the Owners of such Parity Bonds will have no interest in or claim to the
2022 Reserve Fund and that the Owners of the Bonds covered by the 2022 Reserve Fund will have no
interest in or claim to such other reserve account; or

(iii) no deposit to either the 2022 Reserve Fund or another reserve account as long as such
Supplemental Agreement expressly declares that the Owners of such Parity Bonds will have no interest in
or claim to the 2022 Reserve Fund or any other reserve account. The Supplemental Agreement may provide
that the City may satisfy the reserve requirement for a series of Parity Bonds by the deposit into the reserve
account established pursuant to such Supplemental Agreement of an irrevocable standby or direct-pay letter
of credit, insurance policy, or surety bond issued by a commercial bank or insurance company as described
in the Supplemental Agreement.

(D) Value. The Improvement Area No. 2 Value shall be at least three (3) times the sum of: (i)
the aggregate principal amount of all Bonds then Outstanding, plus (ii) the aggregate principal amount of
the series of Parity Bonds proposed to be issued, plus (iii) the aggregate principal amount of any fixed
assessment liens on the Taxable Parcels in Improvement Area No. 2, plus (iv) a portion of the aggregate
principal amount of any and all other community facilities district bonds then outstanding and payable at
least partially from special taxes to be levied on Taxable Parcels within Improvement Area No. 2 (the
“Other District Bonds™) equal to the aggregate outstanding principal amount of the Other District Bonds
multiplied by a fraction, the numerator of which is the amount of special taxes levied for the Other District
Bonds on Taxable Parcels within the Improvement Area No. 2, and the denominator of which is the total
amount of special taxes levied for the Other District Bonds on all parcels of land against which the special
taxes are levied to pay the Other District Bonds, in each case based upon information from the most recent
available Fiscal Year.

“Improvement Area No. 2 Value” means the estimated market value, as of the date of the appraisal
described below and/or the date of the most recent City real property tax roll, as applicable, of all Taxable
Parcels in Improvement Area No. 2 and not delinquent in the payment of any Special Taxes then due and
owing, including with respect to such nondelinquent Taxable Parcels the value of the then existing
improvements and any facilities to be constructed or acquired with any amounts then on deposit in the
Improvement Fund and with the proceeds of any proposed series of Parity Bonds, as determined with
respect to any parcel or group of parcels by reference to (i) an appraisal with a date of value within six (6)
months of the date of issuance of any proposed Parity Bonds by an MAI appraiser selected by the City, or
(i1) in the alternative, the assessed value of all such nondelinquent Taxable Parcels as shown on the then
current City real property tax roll available to the Finance Director. It is expressly acknowledged in the
Fiscal Agent Agreement that, in determining the Improvement Area No. 2 Value, the City may rely on an
appraisal to determine the value of some or all of the Taxable Parcels in Improvement Area No. 2 and/or
the most recent City real property tax roll as to the value of some or all of the Taxable Parcels in
Improvement Area No. 2. Neither the City nor the Finance Director shall be liable to the Owners, the
Original Purchaser or any other person or entity in respect of any appraisal provided for purposes of this
definition or by reason of any exercise of discretion made by any such appraiser pursuant to this definition.
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“TIDA Parcel” means a parcel owned by TIDA that is subject to an LDDA (as defined in the Rate
and Method) with a term of twenty (20) years or more that is leased to a developer and that is subject to the
Special Taxes under the RMA. As of the date of this Official Statement, there are no TIDA Parcels in
Improvement Area No. 2 and none are expected.

(B) Coverage. An independent financial consultant shall certify:

(1) for each Fiscal Year after issuance of the Parity Bonds, the maximum amount of the
Special Taxes that may be levied on the Qualifying Taxable Parcels for such Fiscal Year under the
Ordinance, the Fiscal Agent Agreement and any Supplemental Agreement less estimated
Administrative Expenses for each respective Fiscal Year, shall be at least 110% of the total Annual
Debt Service of the then Outstanding Bonds and the proposed Parity Bonds for each Bond Year
that commences in each such Fiscal Year.

For purposes of clause (i) above, “Qualifying Taxable Parcel” means, as of the date of the
Officer’s Certificate required by paragraph (F) below, a Taxable Parcel that (i) is not delinquent in
the payment of Special Taxes and (ii) has a Taxable Parcel Value that is at least two (2) times the
sum of: (w) the portion of the aggregate principal amount of all Bonds then Outstanding that is
allocable to such Taxable Parcel, plus (x) the portion of the aggregate principal amount of the series
of Parity Bonds proposed to be issued that is allocable to such Taxable Parcel, plus (y) the aggregate
principal amount of any fixed assessment liens on such Taxable Parcel, plus (z) the portion of the
applicable principal amount of any and all Other District Bonds that is allocable to such Taxable
Parcel. For purposes of the definition of Qualifying Taxable Parcel, the portion of the aggregate
principal amount of any Bonds, Parity Bonds or Other District Bonds allocable to each Qualifying
Taxable Parcel shall be an amount equal to the aggregate principal amount of such Bonds, proposed
Parity Bonds or Other District Bonds multiplied by a fraction, the numerator of which is the
maximum amount of special taxes that could be levied on such Taxable Parcel to pay for the Bonds,
proposed Parity Bonds or Other District Bonds in the next Fiscal Year that begins after issuance of
the proposed Parity Bonds and based on the assumptions that (A) the proposed Parity Bonds have
been issued, (B) the special taxes will be levied to pay debt service on the proposed Parity Bonds,
(C) the special taxes will be levied in the next Fiscal Year based on Expected Land Uses (as defined
in the Rate and Method) on the date that the City Council approves the issuance of the proposed
Parity Bonds or such other date prior to the issuance of the Parity Bonds selected by the Finance
Director and the assumption that the property constitutes Developed Property (as defined in the
Rate and Method) and (D) there is no capitalized interest, and the denominator of which is the total
of the maximum amount of special taxes that could be levied on all Taxable Parcels in Improvement
Area No. 2 or other district to pay for the Bonds, Parity Bonds or Other District Bonds in such
fiscal year and based on such assumptions.

“Taxable Parcel Value” means the estimated market value, as of the date of the appraisal
described below and/or the date of the most recent City real property tax roll, as applicable, of a
Taxable Parcel, including with respect to such Taxable Parcel the value of the then existing
improvements and any facilities to be constructed or acquired with any amounts then on deposit in
the Improvement Fund or with the proceeds of any proposed series of Parity Bonds, as determined
by reference to (i) an appraisal with a date of value within six (6) months of the date of issuance of
any proposed Parity Bonds by an MAI appraiser (the “Appraiser”) selected by the City, or (ii) in
the alternative, the assessed value of such Taxable Parcel as shown on the then current City real
property tax roll available to the Finance Director. In determining the Taxable Parcel Value, the
City may rely on an appraisal to determine the value of a Taxable Parcel and/or the most recent
City real property tax roll.
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(i1) in the event Special Taxes are prepaid under the Act and applied in accordance
with the Fiscal Agent Agreement, the Special Taxes that may be levied for each Fiscal Year after
the prepayment under the Ordinance, the Fiscal Agent Agreement and any Supplemental
Agreement less estimated Administrative Expenses for each respective Fiscal Year will be at least
110% of the Annual Debt Service payable with respect to the remaining Outstanding Bonds and
the proposed Parity Bonds for each Bond Year that commences in each such Fiscal Year.

For the purpose of calculating the Special Taxes that may be levied for each Fiscal Year
after issuance of the Parity Bonds under this subsection (E)(ii), the City shall not include the Special
Taxes that may be levied on any parcel of Taxable Property that is delinquent in the payment of
Special Taxes on the date of the Officer’s Certificate required by subsection (F) below.

“Bond Year” means the one-year period beginning on September 2nd in each year and ending on
September 1 in the following year.

(F) Certificates. The City shall deliver to the Fiscal Agent an Officer’s Certificate certifying
that the conditions precedent to the issuance of such Parity Bonds set forth in subsections (A), (B), (C), (D),
and (E) above have been satisfied.

Notwithstanding the foregoing, the City may issue Refunding Bonds as Parity Bonds without the
need to satisfy the requirements of clauses (D) or (E) above, and, in connection therewith, the Officer’s
Certificate in clause (F) above need not make reference to clauses (D) and (E).

“Refunding Bonds” means bonds issued by the City for the District with respect to Improvement
Area No. 2, the net proceeds of which are used to refund all or a portion of the then Outstanding Bonds;
provided that the principal and interest on the Refunding Bonds to their final maturity date is less than the
principal and interest on the Bonds being refunded to their final maturity date, and the final maturity of the
Refunding Bonds is not later than the final maturity of the Bonds being refunded.

The City is not prohibited from issuing any other bonds or otherwise incurring debt secured by a
pledge of the Special Tax Revenues subordinate to the pledge under the Fiscal Agent Agreement.

FORMATION OF THE DISTRICT AND IMPROVEMENT AREA NO. 2

On December 6, 2016, the Board of Supervisors adopted Resolution No. 506-16 stating its intent
to form the District, Improvement Area No. 1 and a Future Annexation Area under the Act. The resolution
was signed by the Mayor on December 16, 2016. Also, on December 6, 2016, the Board of Supervisors
adopted Resolution No. 510-16, in which it declared its intention to incur indebtedness on behalf of the
District in an aggregate amount not to exceed $5 billion. The resolution was signed by the Mayor on
December 16, 2016. As described below, of the $5 billion, up to $278.2 million of indebtedness may be
issued for Improvement Area No. 2.

On January 24, 2017, after holding a noticed public hearing, the Board of Supervisors adopted
Resolution Nos. 8-17 and 9-17, forming the District and, subject to approval by the qualified electors,
approving the levy of special taxes within Improvement Area No. 1 and for improvement areas designated
in the future (such as Improvement Area No. 2) according to the applicable rate and method of
apportionment and indebtedness in an amount not to exceed $5 billion (including $250 million for
Improvement Area No. 1 indebtedness) and approving a $90 million annual appropriation limit for
Improvement Area No. 1. The Mayor signed these resolutions on February 3, 2017. These resolutions also
approved a streamlined process, through a unanimous approval of property owners, for future annexations
into District improvement areas from the Future Annexation Area.
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Ordinance No. 22-17 adopted by the Board of Supervisors on January 31, 2017, provides for the
levy of special taxes (the “Ordinance”) in accordance with the applicable rate and method of apportionment,
including special taxes within improvement areas within the District to be designated in the future, such as
the Special Taxes in Improvement Area No. 2. The Mayor signed the Ordinance on February 9, 2017.

On April 13, 2020, TI Series 1, LLC (as owner at the time) submitted a unanimous approval of
annexation into the District of the parcels in the Future Annexation Area that comprise Sub-Blocks B1,
C2.2, C2.3, C2.4 and C3.4, which parcels now form Improvement Area No. 2, as well as the maximum
amount of indebtedness for Improvement Area No. 2 of $278.2 million, the rate and method of
apportionment of special tax for Improvement Area No. 2 (defined herein as the Rate and Method), and the
initial appropriations limit for Improvement Area No. 2 of $76 million.

On May 15, 2020, a Notice of Special Tax Lien was recorded against the property in Improvement
Area No. 2 as Instrument No. 2020-K931696-00 (the “Notice of Special Tax Lien”). The Notice of Special
Tax Lien establishes the lien of special taxes pursuant to the Rate and Method against all of the property in
Improvement Area No. 2.

While additional Board of Supervisors approval was not required to effect the actions contemplated
by the unanimous approval, on September 22, 2020, the Board of Supervisors adopted Resolution No. 410-
20 (together with Resolution 8-17, the “Resolution of Formation”), pursuant to which the City confirmed
and ratified (i) the annexation into Improvement Area No. 2 of the parcels specified in the unanimous
approval, (ii) the maximum indebtedness amount of $278.2 million for Improvement Area No. 2
indebtedness, (iii) the Rate and Method and (iv) a $76 million annual appropriation limit for Improvement
Area No. 2. The Mayor signed Resolution No. 410-20 on September 25, 2020. See “SECURITY FOR
THE BONDS” herein and APPENDIX B — “RATE AND METHOD OF APPORTIONMENT OF
SPECIAL TAX.”

Only the property in Improvement Area No. 2 is subject to the Special Tax that secures payment
on the Bonds. Land within the Future Annexation Area may be annexed into the District and become
subject to a special tax only with the unanimous approval of the owner or owners of each parcel or parcels
at the time of annexation into the District. The Future Annexation Area encompasses the entirety of the
Islands other than Improvement Area No. 1, Improvement Area No. 2 and Improvement Area No. 3.

Property owners may annex their property into Improvement Area No. 2 or another improvement
area established in the District according to the procedures described in the Resolution of Formation. The
City does not anticipate annexing any portion of the Future Annexation Area into Improvement Area No. 2.
Special taxes levied in each improvement area in the District will secure only bonds issued for that
respective improvement area. In other words, special taxes levied on property outside of the boundaries of
Improvement Area No. 2 are not and will not be security for the 20234 Bonds. Similarly, Special Taxes
levied in Improvement Area No. 2 will not be available to pay for bonds issued by the City for the District
with respect to other improvement areas.

THE CITY

General. The City is the economic and cultural center of the San Francisco Bay Area and northern
California. The limits of the City encompass over 93 square miles, of which 49 square miles are land, with
the balance consisting of tidelands and a portion of the San Francisco Bay (previously defined as the “Bay”).
Silicon Valley is about a 40-minute drive to the south and the Napa and Sonoma “wine country” is about
an hour’s drive to the north. As of January 1, 2023, the State estimates the City’s population to be 831,703,
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among the largest in the country. See APPENDIX A — “DEMOGRAPHIC INFORMATION REGARDING
THE CITY AND COUNTY OF SAN FRANCISCO” hereto.

The City benefits from a broad economic base, anchored by major technology companies such as
Salesforce Inc., Uber Technologies Inc., Accenture and Cisco Systems Inc. In addition, the City is near
Silicon Valley, a region regarded as a global center for technology and innovation. San Francisco has
historically ranked among the highest average income counties in the country. The City is served by two
major airports: San Francisco International Airport and Oakland International Airport. There are multiple
universities located in or near the City, such as University of California, Berkeley, Stanford University,
University of San Francisco, San Francisco State University, University of California, San Francisco and
UC Law San Francisco.

Continuing Impact of COVID-19 Pandemic and Other Factors on San Francisco Economy.
Beginning in late winter 2020, the City faced significant negative impacts resulting from the global COVID-
19 pandemic and efforts to contain it. While public health restrictions have been loosened or eliminated in
response to positive public health data on COVID-19, economic conditions have not fully recovered.
Housing affordability, homelessness and crime, which have posed challenges in urban areas like the City
in recent years, may also negatively impact economic activities.

The impacts on the City’s economy have been material and in many cases adverse. The pandemic
and recent economic conditions have resulted in a decline in population, reductions in tourism and
disruption of the local economy, widespread business closures, business relocations out of the City and job
cuts by many tech companies. A recent forecast from the State’s Department of Finance indicates that the
City’s population is likely to remain below 2020 levels through 2060.

As of June 2023, hotel revenue was at about 75% of 2019 levels. Domestic and international
enplanements were also below pre-pandemic levels. A large-scale return to workplaces has yet to
materialize, which is also reflected in continued low transit ridership to workplace centers in the City.

In addition, the pandemic negatively impacted values in certain segments of the real estate market.
The City’s office vacancy rate topped 30% as of the third quarter of 2023. The downtown office market
has been particularly impacted. Additionally, the City’s housing market also remains sluggish, with condo
prices falling faster in San Francisco than statewide. Apartment rents, however, have grown, surpassing the
national growth rate, with vacancy rates under 6% as of July 2023, though rents remain below 2019 levels.
Building permits for single and multifamily homes in 2022 numbered near 2020 levels, which was a ten-
year low, with permits in 2023 issuing at an even slower annualized pace through June.

Recent economic conditions in the City also reflect periods of increasing interest rates driven by
Federal Reserve rate-setting actions aimed at mitigating inflation.

See “SPECIAL RISK FACTORS — Real Estate Investment Risks” and “ — Public Health
Emergencies” herein.

THE TREASURE ISLAND PROJECT

TI Series 1 has provided the following information with respect to the Treasure Island Project. No
assurance can be given by the City that all information is complete. The City has not independently verified
this information and assumes no responsibility for its accuracy or completeness. No assurance can be given
that development of the property will be completed, or that it will be completed in a timely manner. See the
section of this Olfficial Statement captioned “SPECIAL RISK FACTORS” for a discussion of certain risk
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factors which should be considered, in addition to the other matters set forth herein, in evaluating an
investment in the 2023A Bonds. Since the ownership of the parcels is subject to change, the development
plans outlined below may not be continued by the subsequent owner if the parcels are sold, although
development by any subsequent owner may be subject to the DA and DDA (as such terms are defined below)
and will be subject to the policies and requirements of the City. No assurance can be given that the plans
or projections detailed below will actually occur. If the development of the property is not completed, or is
not completed in a timely manner, there could be an adverse effect on the payment of Special Taxes, which,
in turn, could result in the inability of the District to make full and punctual payments of debt service on
the 20234 Bonds.

Overview

The property in Improvement Area No. 2 is part of the larger Treasure Island Project. The Treasure
Island Project encompasses approximately 461 acres on Yerba Buena Island and Treasure Island, two
adjacent islands (the “Islands”) located in the middle of the San Francisco Bay between downtown San
Francisco and the City of Oakland, accessible by automobiles via the San Francisco-Oakland Bay Bridge.

Yerba Buena Island is a naturally occurring island that serves as the midpoint of the San Francisco-
Oakland Bay Bridge, and hosts an active U.S. Coast Guard station and a former U.S. Army Base. Treasure
Island, in contrast, is a man-made island built by the United States Government in the 1930s that was
originally intended to serve as an airport for San Francisco but was repurposed to serve as a U.S. Naval
Station from 1941 until its closure in 1997. The two Islands are connected via a causeway.

The Treasure Island Project is generally planned to include up to 8,000 residential units, up to
approximately 140,000 square feet of new commercial and retail space, adaptive reuse of certain historic
buildings with up to 311,000 square feet of commercial/flex space, up to 500 hotel rooms, up to
approximately 100,000 square feet of office space, 290 plus acres of open space, 22 miles of walking/biking
paths, playing fields, a marina, and a ferry terminal.

Improvement Area No. 2 includes approximately 5.22 gross acres of the approximately 461 acres
of the Treasure Island Project, with the remainder, approximately 455 acres, included within Improvement
Area No. 1 (created at formation of the District), Improvement Area No. 3 (created on February 8, 2021),
or property identified as Future Annexation Area.

Only the property in Improvement Area No. 2 that is subject to the levy of Special Taxes will
serve as security for the 20234 Bonds. The information below is intended to provide the overall context
of the entire Treasure Island Project, of which Improvement Area No. 2 is a part.

History

Treasure Island is an artificial island that was constructed of bay sand in the years 1936 and 1937
and was the site of the Golden Gate International Exposition held between February 18, 1939 and
September 29, 1940 (the “Exposition””). The Exposition celebrated the ascendancy of California and San
Francisco as economic, political, and cultural forces in the increasingly important Pacific region. Treasure
Island was intended to become an airport for the City, but with World War II looming, Treasure Island
became a U.S. Naval Station in 1941 (previously defined as “Naval Station Treasure Island” or “NSTI”).
During World War II, NSTI was used as a center for receiving, training, and dispatching service personnel.
After World War I1, it was used primarily as a naval training and administrative center.

In 1867, the U.S. Army (the “Army”) established a post on the northeastern side of Yerba Buena
Island adjacent to present day Clipper Cove. In the 1890s, the Army built a small torpedo station complex
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on the island; one building, the Torpedo Depot, remains. The Army maintained a small base on the island
until 1960. In 1898, the Navy also established a training station on Yerba Buena Island; after 1923, it
operated as a receiving station for servicemen returning from overseas assignments.

Base Closure. In 1993, Congress selected NSTI for closure and disposition by the Base
Realignment and Closure Commission. The Department of Defense subsequently designated the City, and
later TIDA, as the local reuse authority responsible for the conversion of NSTI under the federal disposition
process. In July 1996, after an extensive community planning effort, the City’s Mayor, Board of
Supervisors, Planning Commission, and the Citizens Reuse Committee unanimously endorsed a Draft
Reuse Plan (previously defined as the “Reuse Plan”) for NSTI to serve as the basis for the preliminary
redevelopment plan for NSTI. The Board of Supervisors authorized the creation of TIDA in 1997 to serve
as the entity responsible for the reuse and development of NSTI, and TIDA was incorporated in January
1998. The Board of Supervisors designated TIDA as a redevelopment agency with powers over NSTI under
the Treasure Island Conversion Act of 1997 in Resolution No. 43-98, dated February 6, 1998. After
completion of a competitive master developer selection process, TIDA and TICD entered into the Exclusive
Negotiating Agreement dated as of June 1, 2003, as amended and restated in September 2005, as further
amended in July 2006, March 2008, February 2010, and June 2011. The 2006 Development Plan was
adopted by all necessary parties and the Development Plan and Term Sheet were updated in 2010 and
approved unanimously by the TIDA Board and the Board of Supervisors.

Navy Remediation and Transfer. In 2011, TIDA and the City certified an Environmental Impact
Report and approved the Treasure Island Project entitlements, including the DDA, a General Plan
Amendment, adoption of Planning Code Section 749.72 that established the Treasure Island/Yerba Buena
Island Special Use District (previously defined as the “TI/YBI SUD”), a Design for Development
(previously defined as “D4D”) that established design standards and guidelines, and a Development
Agreement vesting those entitlements.

In 2014, the United States of America, acting by and through the Navy, and TIDA entered into an
Economic Development Conveyance Memorandum of Agreement (as amended and supplemented from
time to time and previously defined as the “Conveyance Agreement”) that governs the terms and conditions
for the transfer of NSTI from the Navy to TIDA. Under the Conveyance Agreement, the Navy must convey
NSTI to TIDA in phases after the Navy has completed environmental remediation and issued a finding of
suitability to transfer for specified parcels of NSTI or portions thereof. Several parcels of land on Treasure
Island remain under federal ownership to allow completion of environmental remediation activities by the
Navy. The Navy is legally required to complete all of its environmental remediation obligations, including
radiological cleanup, prior to transferring these remaining parcels to TIDA. The Navy’s environmental
remediation program is separate from the Treasure Island Project. The Navy remediates hazardous materials
to standards consistent with applicable Federal laws governing base closure prior to transfer to TIDA.

The first conveyance occurred in early 2015 and included all of the Navy’s property on Yerba
Buena Island, most of the Navy-owned submerged lands around the Islands, and much of the southern
portions of Treasure Island. As of September 1, 2023, the Navy has made five separate conveyances to
TIDA, including all of the property within Improvement Area No. 2.

Trust Exchange. Treasure Island includes lands subject to the public trust (the “Public Trust”), a
common law doctrine that has been developed primarily through case law and interpretations of law by the
California State Lands Commission and Attorney General. The Public Trust effectively acts as a type of
zoning by limiting the permitted uses of lands subject to the Public Trust. Uses of Public Trust lands are
generally limited to waterborne commerce, navigation, fisheries, water-oriented recreation, including
commercial facilities that must be located on or adjacent to water, and environmental preservation and
recreation, such as natural resource protection, wildlife habitat and study, and facilities for fishing,
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swimming, and boating. Ancillary or incidental uses that promote Public Trust uses or accommodate public
enjoyment of Public Trust lands are also permitted, such as hotels, restaurants and specialty retail.
Residential and general office uses are generally not permitted uses on Public Trust lands.

To enable economic redevelopment, the California Legislature authorized a reconfiguration of the
Public Trust whereby the Public Trust would be removed from certain portions on Treasure Island and
added to certain portions of Yerba Buena Island. This Public Trust reconfiguration was authorized through
the Treasure Island Public Trust Exchange Act (the “Exchange Act”) and implemented through a trust
exchange agreement (the “Trust Exchange Agreement”) between TIDA and the California State Lands
Commission (“SLC”). Pursuant to the Trust Exchange Agreement, in 2015, TIDA and SLC engaged in a
series of concurrent quitclaim deed and patent conveyances whereby areas to be impressed with the Public
Trust (referred to as “Trust Lands”) were patented to TIDA by SLC subject to the Public Trust, and areas
where the Public Trust was to be removed (referred to as “Trust Termination Lands”) were patented to
TIDA by SLC free of the Public Trust.

Subdivision Mapping Process. The TICD Developer (as defined herein) has filed and will file
additional Tentative Transfer Map applications (“TTM”) encompassing various Sub-Phases within Major
Phases (see discussion under “ — Land Transfer and Mapping Parcels” for a description of Major Phase 1),
to allow for the processing of multiple phased final transfer maps. The final transfer maps establish transfer
parcels within the development blocks of each Sub-Phase, and transfer parcels on Trust Termination or
Non-Trust Lands may be transferred by TIDA to the TICD Developer upon Sub-Phase Approval and once
these lands have gone through the trust exchange. Phases 1 and 2 of the trust exchange were completed in
2015 and 2020, respectively. Consistent with the Treasure Island/Yerba Buena Island Subdivision
Regulations, these transfer parcels may be used for financing purposes, including as collateral to support
construction lending, but they do not include any development rights.

As contemplated under the DDA and following the approval of the applicable transfer map, various
subdivision maps have been and are being processed to establish development lots on these lands. Lots
established on Trust Termination Lands or Non-Trust Lands may be held in fee simple and are available
for private residential, commercial, and mixed-use development in accordance with the D4D. In
collaboration with TIDA, subdivision lots may also be established on Trust Lands to facilitate arrangements
including ground leases to facilitate economic development on such lands and structures (e.g., historic
buildings) while maintaining the Public Trust restrictions.

Opportunity Zone. The Opportunity Zones program was established by Congress in the Tax Cut
and Jobs Act in 2017 as an innovative approach to spurring long-term private sector investments in low-
income urban and rural communities nationwide. The program establishes a mechanism that enables
investors with capital gains tax liabilities across the country to receive favorable tax treatment for investing
in Opportunity Zones that are certified by the U.S. Treasury Department. Those incentives include
temporary deferral of capital gains that are reinvested in qualified opportunity zones, a step up in basis for
investments held in qualified opportunity funds, as well as other benefits. The Opportunity Funds use the
capital invested to make equity investments in businesses and real estate in Opportunity Zones designated
by each state. Treasure Island and Yerba Buena Island are both designated as Opportunity Zones and,
although the project has not benefited to date, the project may directly or indirectly benefit from the added
incentive the programs offered to investors to invest in future multifamily buildings or businesses.

TICD and the Treasure Island Project
TICD is the master developer of the Treasure Island Project. TICD is a joint venture, the members

in which are (i) a joint venture (“TIH”) comprised of a subsidiary of Lennar Corporation (“Lennar”) and a
subsidiary of Poly (USA) Real Estate Development Corporation, as a non-managing, third-party member,
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(i1) an indirect subsidiary of Lennar (“TICD Hold Co”™), (iii) a joint venture (“KSWM”) comprised of
affiliates of Stockbridge TI Fund LP (collectively, “Stockbridge”), Kenwood Investments (“Kenwood”)
and Wilson Meany (“Wilson Meany”) and (iv) an affiliate of Stockbridge (“SBTI”). TIH and TICD Hold
Co. together own a fifty percent (50%) membership interest in TICD, and KSWM and SBTI together own
a fifty percent (50%) membership interest in TICD. The responsibility for establishing the policies and
operating procedures with respect to the business and affairs of TICD and for making all decisions as to all
matters which TICD has authority to perform is vested in an Executive Committee, which is comprised of
representatives of KSWM and of TIH (all of which are Lennar employees), with equal power given to the
KSWM and TIH representatives. Wilson Meany, on behalf of KSWM, and Lennar, on behalf of TIH, are
co-managing members of TICD, charged with conducting the business of TICD on a day-to-day basis.
TICD’s subsidiary, Treasure Island Development Group, LLC (“TIDG”), leads many of the day-to-day
activities of the Project under the direction of TICD’s co-managing members (Wilson Meany, on behalf of
KSWM, and Lennar, on behalf of TIH). Each of Wilson Meany and Lennar are deeply experienced in such
projects, with seasoned and highly qualified personnel managing their respective roles in the Treasure
Island Project, and TIDG’s team is also deeply experienced and highly qualified. Third party investors in
Stockbridge and TIH hold limited and customary major decision approval rights related to certain high-
level policies of TICD. Capital for the development of the Project is to come from the proceeds of land
sales, debt financing, and reimbursements from public financing sources (including CFD and IRFD). In
addition, to the extent that TICD does not have capital in the amount or at the times required for budgeted
expenses of the Project, TICD’s co-managing members (Wilson Meany, on behalf of KSWM, and Lennar,
on behalf of TIH) have the right to call capital of TICD’s members, and the members are obligated to timely
contribute their respective pro rata shares. The members of TICD are subject to customary and significant
remedies in the event that they do not contribute such capital, and the other members are permitted to put
in capital in the event that another member does not do so. See the organization chart on the following
page. In addition, see the caption “ - KSWM Litigation” below for a discussion of the litigation between
Kenwood and entities of Stockbridge and Wilson Meany.

From time to time, TICD has admitted new members in connection with additional capital needs
for the project. In one such instance, in 2016, Stockbridge TI Co-Investors, LLC was admitted as a direct
member to TICD in proportion to its capital contributions. At the same time, Stockbridge admitted a new,
limited partner investor in its ownership structure, an affiliate of CITIC Capital Holdings Limited (“CITIC
Capital”). CITIC Capital is an alternative investment management and advisory company. The firm
manages over $17 billion USD of capital through its multi-asset class platform covering private equity, real
estate, structured investment and finance, asset management, and special situations.

As originally envisioned, TICD was going to sell property to builders to develop the property. As
TICD sought to market the property to builders and developers, TICD found that the market would be more
receptive for the land at the pricing being sought if it were to show “proof of concept.” To do this, TICD’s
members determined to have affiliated entities acquire the land in the first phase of the project to build the
vertical improvements. All acquisitions were at market prices and in compliance with the DDA which has
direction on how internal purchases can be made. For example, the DDA requires that an appraisal must be
commissioned and various approvals are required from various agencies prior to a sale.

Both of the actions in the prior two paragraphs took place without objection from any of the
members of TICD, including Kenwood.

[Remainder of page intentionally left blank.]
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Lennar Corporation — As previously defined in this Official Statement, “Lennar” is Lennar
Corporation, which is based in Miami, Florida. Founded in 1954, Lennar completed its initial public
offering in 1971 and listed its common stock on the New York Stock Exchange in 1972. Lennar’s Class A
and Class B common stock are listed on the New York Stock Exchange under the symbols “LEN” and
“LEN.B.” respectively. Lennar is one of the largest homebuilders in the United States based on home sales
revenues and net earnings, and operates under a number of brand names, including Lennar Homes and U.S.
Home. Lennar primarily develops residential communities both within the Lennar family of builders and
through consolidated and unconsolidated partnerships in which Lennar maintains an interest.

Lennar is subject to the informational requirements of the Exchange Act and in accordance
therewith files reports, proxy statements and other information with the SEC. Such filings, particularly the
Annual Report on Form 10-K and its most recent Quarterly Report on Form 10-Q, set forth, among other
things, certain data relative to the consolidated results of operations and financial position of Lennar and its
consolidated subsidiaries as of such dates.

The SEC maintains a website that contains reports, proxy and other information statements and
other information regarding registrants that file electronically with the SEC, including Lennar. The address
of such website is www.sec.gov. All documents filed by Lennar pursuant to the requirements of the
Exchange Act after the date of this Official Statement will be available for inspection in such manner as the
SEC prescribes.

Copies of Lennar’s Annual Report and related financial statements, prepared in accordance with
generally accepted accounting standards, are available from Lennar’s website at www.lennar.com.

The foregoing internet addresses and references to filings with the SEC are included for reference
only, and the information on such internet sites and on file with the SEC are not a part of this Official
Statement and are not incorporated by reference into this Official Statement. No representation is made in
this Official Statement as to the accuracy or adequacy of the information contained on such sites. Lennar
is not obligated to advance funds for construction or development or to pay ad valorem property taxes or
the Special Taxes, and investors should not rely on the information and financial statements contained on
such internet sites in evaluating wither to buy, hold or sell the 20234 Bonds.

Stockbridge — Headquartered in San Francisco, Stockbridge is an SEC-registered real estate
investment adviser, specializing in U.S.-based opportunities. As of June 30, 2023, Stockbridge and its
affiliates have approximately $33.7 billion of gross assets under management on behalf of a variety of
investor types, such as U.S. public and corporate retirement plans, sovereign wealth funds, foreign family
offices and foundations and 130 professionals in three offices in San Francisco, Atlanta and Chicago. The
Stockbridge senior management team has an average of more than 30 years of real estate industry
experience and an average tenure of more than 10 years at the firm.

Wilson Meany — San Francisco-based developer with offices in San Francisco and Los Angeles,
Wilson Meany employs over 35 professionals. Wilson Meany specializes in urban in-fill development and
in delivering real estate solutions that address regional growth challenges and revitalize urban areas. Wilson
Meany is known for place-making, historic renovation, innovative technology, sustainability, and
public/private partnerships. Well-known Bay Area projects of this developer include the Ferry Building,
140 New Montgomery, 1595 Pacific Avenue, The Exploratorium, and the large, mixed-use Bay Meadows
project (and an associated community facilities district) in San Mateo. Stockbridge and Wilson Meany have
a 23-year track record of partnering on large, mixed-use development projects in coastal California, both
as horizontal developers and vertical builders.

39



Kenwood — For over twenty years, Kenwood Investment’s focus has been on real estate
development, land entitlement, media, tourism and hospitality projects. Kenwood Investments is based in
San Francisco and has a track record of developing extraordinary projects that augment the cultural fabric
of the California community. Notable projects include Aquarium of the Bay, Wing & Barrel Ranch, and
the Sacramento Kings Arena.

Poly (USA) Real Estate Development Corporation — See “IMPROVEMENT AREA NO. 2 -
Ownership of Property in Improvement Area No. 2” for additional information regarding Poly (USA) Real
Estate Development Corporation and its affiliates.

Treasure Island Project Development Plan

The Treasure Island Project is designed to provide a new, high-density, mixed-use community with
a variety of housing types, a retail core, open space and recreation opportunities, on-site infrastructure, and
public and community facilities and services. There are expected to be up to approximately 8,000 residential
units; up to approximately 140,000 square feet of new commercial and retail space; adaptive reuse of three
specified historic buildings with up to 311,000 square feet of commercial/flex space; approximately
100,000 square feet of new office space; up to 500 hotel rooms; approximately 290 acres of parks and open
space; bicycle, transit, and pedestrian facilities; a ferry terminal and intermodal transit hub; and new and/or
upgraded public services and utilities, including a new or upgraded wastewater treatment plant. In addition
to the adaptive reuse of those three historic buildings on Treasure Island there is also an opportunity to
adaptively reuse nine other historic buildings and four garages on Yerba Buena Island.

Development Entitlement; TIDA-TICD Dispute; Negotiations Regarding Dispute and Other
Matters

The Treasure Island Project is carried out by TICD in accordance with the Disposition and
Development Agreement between TIDA and TICD, dated as of June 28, 2011 (as amended from time to
time, the “DDA”) and the Development Agreement between the City and TICD dated as of June 28, 2011
(as amended from time to time and previously defined as the “DA”), and related Treasure Island Project
approvals (including the Mitigation Monitoring and Reporting Program adopted by TIDA and the City in
reliance on the Treasure Island/Yerba Buena Island Environmental Impact Report, the D4D, and the TI/YBI
SUD). These documents control the overall design, development and construction of the Treasure Island
Project and all infrastructure and improvements, including the permitted uses on the Treasure Island Project
Site, the required infrastructure and community benefits, the density and intensity of uses, the maximum
height and size of buildings, the number of allowable parking spaces and all mitigation measures required
in order to eliminate or mitigate any materially adverse environmental impacts of the Treasure Island
Project.

As discussed above, the Treasure Island Project is carried out by TICD in accordance with the DDA
and the DA, and related Treasure Island Project agreements (collectively, the “Project Agreements™). The
Project Agreements and related approvals control the overall design, development and construction of the
Treasure Island Project and all infrastructure and improvements. The Treasure Island Project, as a complex,
phased development of horizontal infrastructure and vertical development, requires coordination among
TICD, TIDA and the various agencies of the City to map, permit, inspect, and construct the Treasure Island
Project, and transfer to the City completed public infrastructure.

In the course of implementing the Treasure Island Project, disagreements have arisen between
TICD on the one hand and TIDA and the City on the other.
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Budget Disputes. The DDA obligates TICD to pay certain costs incurred by City departments (“City
Costs™), certain TIDA costs to the extent there are annual budgetary shortfalls (“Authority Costs™), and
certain agreed-upon developer subsidies, which include certain costs for open space, transportation,
community facilities, authority housing, school improvements, ramps/viaducts, fill, and job training
programs (“Developer Subsidies”). TICD has questioned the appropriateness and amount of City Costs and
Authority Costs, and whether costs are being appropriately tracked and credited against TICD’s payment
obligations under the Project Agreements specifically for Developer Subsidies. The City and TIDA have
asserted that the City Costs and Authority Costs invoiced to TICD are appropriate.

TICD has paid all invoiced and due City Costs and Authority Costs, to date, but paid the Fiscal
Year 2020-21 Authority Costs of approximately $2.1 million under protest, and has argued that some of
these costs should be credited against the defined Developer Subsidies. The aggregate amount of such
invoiced costs was approximately $7.9 million in Fiscal Year 2020-21 and $3.8 million for Quarters 1, 2
and 3 of Fiscal Year 2021-22. Additional Authority Costs have not been invoiced in the interim period to
date. Certain City Costs have been generated and invoiced to TICD in the interim to date, but TIDA has
not received any disputes or questions related to such invoiced City Costs.

TICD has not delivered to TIDA a formal notice of default under the Project Agreements pertaining
to this dispute over the City and Authority Costs (collectively, the “Budget Disputes™). On April 8, 2022,
TICD filed a government claim under California Government Code section 900 et seq. (the “Government
Claims Act”) pertaining to the Budget Disputes to preserve its rights under the Project Agreements and
applicable law.

Permit Disputes. TICD has also raised additional concerns from time to time regarding the time
and manner in which the City has processed and conditioned the Treasure Island Project’s permits and
maps, and the scope, timing and acceptance of public infrastructure (collectively, the “Permit Disputes™).
TICD claims that because of construction cost inflation, the pandemic and the City and TIDA’s period to
review permits and permit costs, the Treasure Island Project’s total projected costs have increased from
$1.5 billion to $2.5 billion and the time period for construction of the project has been extended. TICD has
not sent to TIDA or the City a notice of default under the Project Agreements for the Permit Disputes, nor
has it filed a government claim under the Government Claims Act pertaining to the Permit Disputes.

Negotiations Related to Dispute. The parties have met regularly to discuss the respective parties’
concerns regarding the Budget Disputes and Permit Disputes. The discussions include, among other things,
improved budgeting and permitting processes to manage costs and minimize schedule impacts, processes
to limit changes to the Project’s basis of design, processes to resolve certain budget disagreements,
processes and potential changes to timing of when certain public facilities such as the new elementary
school and fire and police station will be delivered, and funding sources to address the unintended increases
in project costs that are not the fault of TICD or TIDA. Dialogue on these subjects is continuing.

TICD has informed TIDA and the City that 