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Substituted
FILE NO.‘110291 ' _ 4/5/2011 | RESOLUTION NO.

[Disposition and Development Agreement and Interagency Cooperation Agreement -
Treasure Island/Yerba Buena Island] : .

Resolution approving a Disposition and Development Agreement between the Treasure
Island Development Authority and Treasure Island Community Development, LLC, for
certain real prope‘rty located on Treasure Island/Yerba Buena lsland;'approving an
Interagency Cooperation Agreement between the City and the Treasure Island
Development Authority; and adopting findings that the agreements are consistent with

the City's General Plan and Eight Priority.PoI,ic‘ies of City‘ Planning Code Section 101.1.

WHEREAS, Former Naval Station Treasure Island (the "Base" or "Treasdre Island") is
a'former military base consisting of approximately 550 acres on Treasure Isiand and Yerba
Buena Island, and i Is currently owned by the Unlted States of Amerlca acting by and through
the Department of the Navy (the "Navy"); and,

WHEREAS, The Base was selected for closure and disposition by the Base
Realignment and Closure Commission in 1993, acting under Public Law 101-510, and its
subsequent amendments, and the Base ceased operations in 1997; and,

WHEREAS, Under the Treasure Island Conversion Act of 1997 (AB 699), which
amended Section 33492.5 of the California Health and Safety Code and added Section 2.1 to
Chapter 1333 of the Statutes of 1968, the State Legisiature (i) grented to the Board of
Supervisors the authority to designate the Treasure Island Development Authority ("TIDA") as
a redevelopment agency under Callfornla Communrty Redevelopment Law with authorlty over
the Base; and (i) with respect to those portlons of the Base that are subject to the publrc trust
for commerce, navigation and fisheries (the "Public Trust"), vested in TIDA the authority to

administer the Public Trust as to such property; and,
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WHEREAS, In 1994, the Treasure Island/Yerba Buena Island Citizens Advisory Board

| ("CAB") was formed to (1) review reuse planning efforts for Treasure Island by the San

|IFranciseo Planning Department and the San Francisco Redevelopment Agency, and (2) make

recommendations to the City's Planning Commission and Board of Supervisors; and,
WHEREAS After completion of a competitive master developer selection process in

2003, TIDA and Treasure Island Communlty Development, LLC (“Developer") entered lnto an

Exclusrve Negotiating Agreement ("ENA") W|th respect to portions of Treasure Island and

Yerba Buena Island to facilitate the planning for the reuse and development of the Base (the

: ."Project“); and,

WHEREAS, The ENA and its subsequent amendments set forth the terms and
conditions under which TIDA and the Developer have been negotiating a Disposition and
Development Agreement and other transaction documents for the conveyance, management

and reuse and redevelopment of portions of the Base consistinvg of those portions of

Assessor’s Block 1939, Lots 1 and 2 described as the “Project Site” in the Disposition and

Development Agreement, including a schedule of performance for major milestones; and,
| WHEREAS, One of the key milestones in the ENA was the completion of a
comprehensive Term Sheet sommarizing the key policy goals, basic development guidelines,
financial framework and other key terms and conditions that formed the basis for the
negotiation and completion of the Disposition and Development Agreement and final
transaction documents; and, |
WHEREAS, In 2006, the Board of Supervisors by Resolution No. 699-06 endorsed a

Development Plan and Term Sheet for the Project that set forth the proposed terms of the
Project, a copy of Wthh Resolution is on file with the Clerk of the Board of Supervisors in F|Ie

No. 061498 and incorporated hereln by reference and,

Mayor Lee : / ’
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WHEREAS, In May of 2010, the Board of Supervisors endorséd a package of
legislation that included an update to the Development Plan and Term Sheet, terms of an
Ecoﬁomic Development Conveyance Memorandum of Agreement for the cohveyance of the
site from the Navy to the TIDA, and a Term Sheet between TIDA and the Treasure Island |
Homeless Development Initiative ("TIHDI") in Resolution Nos. 242'410, 243-10 and 249-10,
copies of which Resolutions a;e on file with the-Clerk of the Board of Supervisors.in File Nos.
100428, 100429 and 100432, and incorporated herein by reference; and, |

WHEREAS, The Navy and TIDA have negotiated an Economic- Development
Conveyance Memorandum of Agreement (the "Conveyance Agreement") that governs the
terms and conditions for the transfer of the Base from the Navy to TIDA, which is concurrently
being considered by the Board of Supervisors, a copy of which is on file with the Clerk of the

Board of Supervisors in File No. 110200 , and incorporated herein by reference;

and,

WHEREAS, The City, acting through the Board of Super\(isors,‘ is condurrently
cdnsidering a General Plén Amendment, including adopting a Treasure Island/Yerba Buena
Island Area Plan (the “General Plén Amendment”), Planning Code Amendments, including
adoption of the Treasure Island/Yerba Buena Island Special Use District (;‘SUD”), and the
Treasure Island and Yerba Buena Island Design for De\)elopment (the “Design for
Development’), which is referenced m the SUD; and, |

WHEREAS, TIDA, the City and the CAB have been working for mdre than a decade to
plan for the reuse and development of Treasure Island, and as a result of this community-
based planhing process, TIDA and the vDeveIoper have negotiated ‘the Disposition and
Development Agreément, the purpose of which is to govern the disposition and subsequent
development of the Project after the Navy’s transfer of Treasure Island to TIDA in accordance

with the Conveyance Agreement; and,

Mayor Lee v . -
BOARD OF SUPERVISORS _ ] Page 3
: . . . 4/5/2011
n:\spec\as2011\0600537\00691616.doc




-—h

N N N N N N — Y —_ 'y — = 'y — — -t

©O.© ® N O o A W N

WHEREAS, Undér the Disposition and Development Agreement and other transaction
documents, the Project is anticipated to include (1) up‘to 8,000 new residential unifs, at least
25 percent of which (2,000 units) will be made affordable to a broad range of very-low to
moderate income hduseholds, including 435 units to be developed by TIHDI and its member
organizations, (2) adaptivé reuse of approximately 311,000 square feet of historic structures,
(3) up to approximately 140,000 square feet of new retail uses and 100,000 square feet of
commercial office space, (4) approximately 300 acres of pérks and open space, (5) new 4
and/or upgraded public facilities, including a joint policeffire station, a school, facilities for the
Treasure Island Sailing Center and other community facilities, (6) a 400-500 room hotel, (7)'a
new 400 slip marina, and (8) transportation infrastructure, includiﬁg a ferry/quay intermodal
transit center; and, | | . |

WHEREAS, TIDA wishes to enter into the Disposition and Development Agreement

with the Developer, substantially in the form on file with the Clerk of the Board in File

No.__ 110241 _  and incorporated herein by reference; and,

WHEREAS, The Disposition and Development Agreement governs the Developer's
right to develop the Project ih a series of Maj'or Phases and Sub-Phases and to sell or ground
lease developable lots to vertical developers for development, all in accordance with all of the
governing land use and entitlemelntvdocuments, including the General Plan Amendment, SUD
and Design for Development énd the Mitigation Monitoring and Reporting Program; and,

WHER‘EAS, The Disposition and Development Agreement also governs the
DevelQper’S obligations with respect to the Project and requires the Developer to invest}
hundreds of millions of dollars of private capital in the initial construction of public
infrastructure, affordable housing and community benefits and paymeht of the Navy payments

under the Conveyance Agreement; and,

Mayor Lee , :
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WHEREAS, The_ Housing Plan attached'to the Disposition and Development
Agreement includes the Transition Housing Rules and Regulations that the TIDA Board of
Directors approved on Agr\'\ 21 , 2011 to implement direction from the Board of
Supervisors that existing residents be provided with the opportunity to remain on Treasure
Island; and, |

"WHEREAS, The Financing Plan attached to the Disposition and Development
Agreement provides that TIDA and the City will incur financial obligations to finance certain
costs of the Project, including the formation of one or more infrastructure financing districts
(“IFDs") under applicable ptovisions of the California Government Code (the “IFD Law”) to\
finence acquisition and construction of certain public infrastructure facilities described in the
Financing Plan and replacement housing to the extent required by the IFD Law; and,

WHEREAS, The Disposition and Development Agreement includes a Schedule of
Performance that includes outside dates for the completion of public infrastructure, public
parks and open space, community facilities, and payment of subsidaies for affordable housing,
transportati_on, cotnmunities facilities, and open space operations and maintenance; and,

WHEREAS, The Disposition and Development Agreement provides TIDA with
remedies in the event that the Developer does not meet its obligations under the Schedule of
Performance or ether provisions of the Disposition and Development Agreement, these
remedies include, but are not limited to, Specific performance, liquidated damages,
termination and a right of reverter; and, |

WHEREAS, In order to promote development in accordance with objectives and
purposes of the Disposition and Development Agreement, the City intends to undertake and
complete proceedings and actions necessary to be carried out by the City to assist in

implementation of the Disposition and Development Agreement; specifically, the City wishes

o enter into an Interagency Cooperation Agreement with TIDA, substantially in the form on

Mayer Lee : v
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file with the Clerk of the Board in File No. _ 110241 and incorporarted'herein by

reference (the "Interagency Cooperation Agreement"), to proVide for cooperation between the
City and TIDA in administering the process for control and approval of subdivisions, and other
applicable land use, development, construction, improvement, infrastructure, occupancy and

use requirements, and in establishing the policies and procedures relating to such approvals

| and other actions as set forth in the Interagency Cooperation Agreement for the Project Site;

and, . _ _,
- WHEREAS, On AP’“ 21 __, 2011, the Planning Commission by Motion
No. 193256 and the TIDA Board of Directors by Resolution

No. 11-14-04 /21 | as co-lead agencies, certified the completion of the Final

Environmental Impact Report for the ProjeCt, of which the _Dispositibn and Development
Agreement and the Ihteragency Cooperation Agreement form a part; and, |

WHEREAS, On APH\ 21 , 2011, the TIDA Board of Directors, by Resolution

No. 11-15-04] 21 , adopted environmental findings pursuant o the California

Environmental Quality Act (“CEQA”) with respect to approval of the Project, including the
mitigation monitoring and reporting program and a statement of overriding consideratibns;
and, | | |

WHEREAS, On AP""‘ N , 2011, the Planning Commission, by Motion No.

10520 , adopted environmental findings pursuant to CEQA with respect to approval
of the Project, including a mitigation monitoring and reporting program and a statement of
overriding considerations; and, |

| WHEREAS, The Planning Commission determined that‘the Project, and the various

actions being taken by the City and TIDA to approve and implement the Project, are

‘cons'isténtwith the General Plan and with the Eight Priority Policies of City Planning Code

Section 101.1, and made findings in convnection therewith (the "General Plan Consistency

Mayor Lee .
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Determination"), a copy of which is on file with the Clerk of the Board of Supervisors in File

No. 11022%p and is incorporated into this Resolution by reference; and,

- WHEREAS, The Board of Supervisors has reviewed and considered the information
contained in the General Plan Consistency Determination, and concurrently with this

Resolution is adopting said findings as its own and said findings are on file with the Clerk of

the Board of Supervisors in File No. 1 ‘09-7-@_ | , and incorporated into this Resolution

by reference; and, ,
WHEREAS, Concurrently with this Resolution, t'he Board of Supervisors has adopted
Resolution No. ___ | , adopting findings under CEQA, including the adoption of a

mitigation monitoring and reporting program and a statement of overriding considerations in

connection with the development of the Projecf,* which Resolution is on file with the Clerk of

the Board of Supervisors in File No. 110%29 , and incorporated herein by reference;
and, | |

WHEREAS, The l.nteragen‘cy Cooperation Agreement was presented to the CAB at
duly noticed public meetings on Joanvans 1% 2011 and__Apnl 19 , 2011, and.

on_ — , 2011 the CAB voted to endorse the Interagency Cooperation
Agreement; and, _ ,

WHEREAS, The:Dispos'ition and Development Agreement was presented to the CAB
at duly noticed'publicv meetings on Morch & ,2011 and __April 19 , 2011,

and on__ E— , 2011 the CAB voted to endorse the Disposition and.Development

Agreement; and,

WHEREAS, The Interagency Cooperatioh Agreement was presented to the TIDA

Board at.duly noticed public meetings on Apnl 21 , 2011 and _N onvan 24

2011, and on

, 2011 the TIDA Board voted to approve the Interagency

Cooperation Agreement; and,

Mayor Lee . . ,
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WHEREAS, The Disposition and Develépment Agreement Was presented to the TIDA
Board at duly noticed public meetings on _March ,2011 and __Apni 21
2011,andon__ —— , 2011 the TIDA Board voted to approve the Disposition and

Development Agreement; and,

WHEREAS, TlDA’s organizational documents require TIDA to obtain approval from the
Board of Supervisors prior to entering into contracts with a term of more than 10 years or
$1 miIIion'or more in anticipated revenue; and, | ‘ |

WHEREAS, The Interagency Cooperétion Agreement and the Disposition and

Development Agreement are contracts with a term in excess of 10 years, provided that it is

not terminated; now, therefore, be it, :

RESOLVED, That the Board of Supervisors finds that the Disposition and Development
Agreement and the Interagency Cooperation Agreement are consistent with the General Plan
and the Eight Priority Policies of City Planning Code Section 101.1 for the reasons set forth in’
the General Plan Consistency Determination; and, be it |

FURTHER RESOLVED, That the Boeird of Supervisors determines that the Project
proposed under the Disposition and Development Agreement and the Interagency
Cooperétion Agreement is in the best interests of TIDA, the City, and the health, safety,
morals and welfare of its residents, and IS in accordance with the public purposes énd
provisions of applicable federal, state an local laws and requiremenfs; and, be it

‘ FURTHER RESOLVED, That the Board of Supervisors hereby approves and
authorizes the Director of Redevelopment for TIDA ("Difector"-) to execute the Disposition and ‘
Development Agreement between TIDA and the Developer, and apprdves and authorizes the
Director and the appropriate City officers to execute the Interagency Cooperation Agreement

between TIDA and the City, in substantially the forms filed with the Clerk of the Board in File

No.__ 110241 and any additions, amendments or other modifications to such

Mayor Lee
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agreements (including, without limitation, its exhibits) that the Director, on behalf of TIDA, and
the\applicable City officers, on behalf of the City with respect to the Interagency Cooperation
Agreemeht, determine, in consultation with the City Attornéy, are in the best interests of TIDA
and the City, do not otherwise r'nateriallyrincrease the obligations or liabilities of TIDA or the
City or decrease the benefits to TIDA or the City, and are necessary or advisable to effectuate
the purpose and intent of this Resolution; and, be it | |

FURTHER RESOLVED, That to the extent that implementation of the Disposition and
Development Agreement involves the execution and delivery of additional agreements, |
notices, consents and other instruments or documents by TIDA that have a term in excéss of
10 years or anticipated revenues of $1 million or more, including, without’ limitation, _
instruments conveying developable Ibts to verticél developers (including, without limitation,
Vertical Disposition and Development Agreements, Ground Leases, Lease Disposition and
Development Agreements, Assignment and AsSumption Agreements and Permits to Enter)
(collectively, "Subsidiary Agreements"), TIDA and the Director, as they or any of them deem
necessary or appropriaté, in consultation with the City Attorney, are hereby authorized to
enter into all such Subsidiary Agreements so long as the_transactions gove'med by such |
Subsidiary Agreements are contemplated_in the Disposiﬁon and Development Agreement, do
not otherwise materially increase the obligations or liabilities of TIDA, and are necessary and
advisable to effectuate the purpose and intent of this Resolution, such determination to be
conclusively evidenced by the execut’ion and delivery by suc‘h person or persons of any such
documents; and, bé'it ‘ J

FURTHER RESOLVED, That the Board of Supervisorsrauthorizes and Qrges the
Mayor, Controller, and any other officers, agents, and employees of the City fo také any and
all steps (including the execution and delivery of any and all agreements, notices, consents

and othef instruments or documents) as they or any of them deem necessary or appropriate,

Mayor Lee - :
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in consultation with the City Attorney, in order to consummate the Disposition and

Development Agreement, the Interagency Cooperation Agreement and any Subsidiary

Agreement in accordance with this Resolution, or to otherwise effectuate the purpose and

intent of this Resolution, such determination to be concluswely evidenced by the execution

and dehvery by such person or persons of any such documents

Mayor Lee
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FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

Clty Elective Officer Information (Please print clearly.)
Name of City elective officer(s): _ City elective office(s) held:
Members, San Francisco Board of Supervisors ' Members, San Francisco Board of Supervisors

Contractor Information (Please print clearly.)
Name of contractor:
Treasure Island Community Development, LLC

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary. ~ ‘

Treasure Island Community Development, LLC, is a limited liability company formed by Lennar Homes of California and
KSWM Treasure Island, LLC, each of whom hold a more than 20% ownership interest. Its Managing Member is Lennar
Homes of California. Members of its Executive Cominittee are: Emile Haddad; Greg McWilliams; Tom Sheaff; Kofi

_ Bonner; Terry Fancher; Darius Anderson; Chris Meany

Contractor address: Treasure Island Community Development, LLC, c/o Lennar, 1 California Street, Suite 2700, 94111

Date that contract was approved: . { Amount of contract: More than $50,000

" Describe the nature of the contract that was approved: Development Agreement, Disposition and Development Agreement and
ancillary documents setting forth rights and obligations of TICD for the development of Treasure Island.

Comments:

This contract was approved by (check applicable):
the City elective officer(s) identified on this form

Oa board on which the City elective officer(s) serves

Print Name of Board

O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

. Print Name of Board
b

Filer Information (Please print clearly.)

Name of filer: Contact telephone number:

Clerk of the Board of Supervisors ' ( 415 ) 554-5184

Address: ' E-mail: _

1 Dr. Carlton B. Goodlett Place, Room 244, San Francisco, CA 94102 Board.of . Supervisors@sfgov.org
Signature of City Elective Officer (if submitted by City elective officer) ; Date Signed
Signature of Board Secretary or Clerk (1f submitted by Board Secretary or Clerk) Date Signed

C:\Documents and Settings\14150\Local Settings\Temporary Internet Files\Content. OutIook\RGYOOlRH\sfec 126.doc
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TAX INCREMENT ALLOCATION PLEDGE AGREEMENT
(TREASURE ISLAND/YERBA BUENA ISLAND)

- This TAX INCREMENT ALLOCATION PLEDGE AGREEMENT (TREASURE
ISLAND/YERBA BUENA ISL.AND) (as amended from time to time, this “Agreement”) dated
for reference purposes as of (the “Reference Date”) is between the CITY AND
COUNTY OF SAN.FRANCIS CO, a charter city and county (the “City”), and the TREASURE
ISLAND DEVELOPMENT AUTHORITY, a public body, corporate and politic, of the State of
California (together with any successor public agency, the “Authority”), in reference to the
Disposition and Development Agreement (Treasure Island/Yerba Buena Island) dated for
reference purposes as of , by and between the Authority and TREASURE ISLAND
COMMUNITY DEVELOPMENT, LLC, a California limited liability company (together with its
successors, “Developer”) (including all attached and incorporated exhibits and as amended from
time to time, the “DDA”). Capitalized terms used but not otherwise def1ned in this Agreement
shall have the meamngs for such terms set forth in the DDA.

RECITALS

‘A, 'In accordance with the California Community Redevelopment Law (Health and
Safety Code sections 33000 et seq.) (the “CCRL”), the City, acting through its Board of
Supervisors, approved a Redevelopment Plan for Treasure Island/Yerba Buena Island
("Redevelopment Plan") by Ordinance No. adopted on ___
(“Adoption Date”). In cooperation with the City, the Authority is in the process of
implementing the Redevelopment Plan. The Redevelopment Plan was recorded on :
, 2011, as Document No. __ in the Official Records of the City. .
The Redevelopment Plan provides for the redevelopment, rehabilitation and revitalization of
- former Naval Station Treasure Island as described in the Redevelopment Plan (the
“Redevelopment Plan Area”).

B. The Redevelopment Plan authonzes the Authority to use tax increment funds
from the Redevelopment Plan Area to finance the redevelopment of the Redevelopment Plan
Area, including the issuance of tax allocation debt secured by a pledge of property tax
increments from the Redevelopment Plan Area, subject to the Redevelopment Plan’s time limits
on incurring indebtedness. The Redevelopment Plan limits the total amount of bonded
indebtedness of the Authority to be repaid from an allocation of tax increments under the CCRL
from the Redevelopment Plan Area that can be outstanding at one time to $1.5 billion (in
nominal dollars) in the aggregate. Under the Redevelopment Plan, the Authority may not pay
indebtedness or receive tax increments from the Redevelopment Plan Area after forty five (45)
years from the date the Authority begins collecting a total allocation of tax increment funds
exceeding one hundred thousand dollars ($100,000), unless such date is extended pursuant to an -
amendment to the- Redevelopment Plan. :

C. The C1ty and the Authority have: made fmdmgs pursuant to CCRL sections 33445
authorizing the payment of costs for the installation and construction of Infrastructure and ‘
Improvements relat1ng to the Project. : :



DRAFT 02.11.11

: D.  In order to facilitate the implementation of the Project, the Authority and
Developer entered into the DDA. Attached to the DDA is the Financing Plan under which the
Authority has incurred certain executory financial obligations, including the obligation to pledge
Net Available Increment for the purposes of the Financing Plan. The Redevelopment Plan, and
its implementing documents, including the DDA, and related ordinances and regulations, are
referred to in this Agreement collectively as the “Plan Documents.” The Authority and
Developer are also entering into the Acquisition and Reimbursemént Agreement setting forth the
procedures by which Developer will be reimbursed for Qualified Project Costs and Authorized
Payments from the Funding Sources. :

E.  The redevelopment of the Project Site in accordance with the Plan Documents
affords numerous public benefits for the City and its residents, which include: eliminating
- blighting influences from and rev1tahz1ng the blighted Project Site; constructing infrastructure,
land preparation and flood protection, constructing substantial new rental and for-sale affordable
_ and market-rate housing; creating publicly accessible open space and new, enhanced public
access to the waterfront; and generating new jobs, mcludmg employment opportunities for-
economically dlsadvantaged individuals. :

F. In accordance with the Financing Plan, the Authority will establish CFDs for the

Project Site. The CFDs, through the Authority, will levy special taxes and issue CFD Bonds to
finance the construction of Infrastructure and other Improvements as described in the Financing
Plan before and after development in the Project Site will generate tax increment. In addition to
CFD financing, tax increment from the Project Site and Tax Allocation Debt and Supplemental
Obligation Financing secured by such tax increment will be used to pay or otherwise directly

" reimburse Qualified Project Costs. The Financing Plan establishes Funding Goals for Public
Financing under the Financing Plan and describes the general terms and conditions under which
‘the Authority will issue CFD Bonds, Tax Allocation Debt, Supplemental Ob11gat1on Financing,
and Alternatlve Financing.

G. Except as provided in the Financing Plan, no tax increment revenues generated
outside the Project Site will be made available for the Project. Also, Developer agrees in the -
Financing Plan to pay certain shortfalls in the available tax increment after Tax Allocation Debt
is issued by the Authority to finance Infrastructure and other Improvements. This payment
obligation applies to a decrease in tax increment caused by Developer’s initiation of a -
reassessment of property owned by Developer in the Project Site while Tax Allocation Debt is

‘outstanding. Developer’s payment obligation for any such shortfalls will terminate upon the
- occurrence of certain conditions described in the Financing Plan.

H. The CCRL requires the Authority to set aside at least twenty percent (20%) of the
tax increment it receives to increase, improve, and preserve the City’s supply of housing for
- persons and families of very low-, low-, or moderate income (the “Low and Moderate Income
' Housing Fund”) within the Redevelopment Plan Area. Attached to the DDA is the Housing
Plan. The Authority and the City intend to reserve and dedicate Housmg Increment as pr0V1ded
in the Housmg Plan and the Financing Plan. ’

I.  The Authority’ s use of Housing Increment from the Project Site is,. essential for:
(1) developing the Affordable Housing Units in the Project Site; (2) the Authority’s compliance

-2-



with the CCRL requirement that at least fifteen percent (15%) of the new and rehabilitated
~housing units in the Redevelopment Plan Area be affordable; and (3) achieving the DDA
objectives for Affordable Housing Units as more particularly described in the Housing Plan.

J. To promote development in accordance with objectives and purposes of the
Redevelopment Plan and the DDA, the City and the Authority are entering into that certain -
Interagency Cooperation Agreement (Treasure Island/Yerba Buena Island) to provide for their
- cooperation in administering the control and approval of subdivisions, and all other applicable- -
land use, development, construction, improvement, infrastructure, oceupancy, and use
requirements applicable to the Project. ‘ o :

K.  To create areliable source of funds to pay all of the Authority’s contractual
obligations under the Financing Plan, the Parties now wish to: (1) agree to pledge irrevocably
Net Available Increment to finance or refinance Qualified Project Costs; and (2) authorize and
approve the Authority’s incurrence of bonded indebtedness for these purposes, all on the terms
and conditions further set forth below. - o ‘ '

- AGREEMENT

. ACCORDIN GLY,‘ in consideration of the matters describéd in the foregoing recitals, the

- covenants contained in this Agreement and for other good and valuable consideration, the receipt
and sufficiency of which are mutually acknowledged, the City.and the Authority agree as

follows: o : ’

1. PURPOSE

~ The purpose of this Agreement is to facilitate the implementation of the Project in
accordance with the Plan Documents. The City and the Authority agree that: (a) the
development of the Project in accordance with the DDA is in the best interests of the City and
the health, safety and welfare of its residents, and in accord with the public purposes and '

provisions of applicable federal, state, and local laws; and (b) Developer is entitled to rely on this

Agreement, receive the benefits of this Agreement for the Project and enforce any provision of
this Agreement against any Party, but neither the Authority nor the City will be liable to
Developer or any Transferee for damages.under this Agreement, as provided in Section 9.2. The
‘Parties intend that all Net Available Increment generated in the Project Site shall be irrevocably
- pledged to finance or refinance Qualified Project Costs, all in accordance with the terms and _
conditions of the Financing Plan. .

2. PLEDGE OF NET AVAILABLE INCREMENT FOR INFRASTRUCTURE

In-accordance with the CCRL, the City recognizes and approves the incurrence of
indebtedness by the Authority under the Financing Plan for the purpose of financing or
refinancing, in whole or in part, the Qualified Project Costs in accordance with the terms and
conditions of the Financing Plan. The City agrees that all Net Available Increment and any
interest earnings thereon shall be irrevocably pledged by the Authority, as a first pledge, for the

“payment of the Authority Indebtedness of the Authority. Net Available Increment excludes: (a)
Housing Increment and (b) payments to taxing agencies required under the CCRL. The City and
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the Authority hereby determine and agree that Net Available Increment is being pledged to the
payment of Authority Indebtedness that has been incurred for “redevelopment activity” pursuant
to sectlon 33678 of the CCRL. :

3. AUTHORIZATION OF AUTHORITY INDEBTEDNESS

3.1  Authority Indebtedness. The City authorrzes and approves the Authority to: -

- (a)  incur 1ndebtedness (including Tax Allocation Debt and Supplemental
Obligation Financing) to finance or refinance Qualified PI‘O_] ect Costs (the “Authorlty
Indebtedness”)

(b)  pledge irrevocably all Net Availablelncrement produced. from the
Redevelopment Plan Area, plus any accrued interest earnings, to pay the Author1ty Indebtedness
and :

» (©) pledge 1rrevocably all Housmg Increment generated in the Redevelopment
Plan Area, plus any accrued interest earnings, to finance or refinance development permitted
under section 33334.2 of the CCRL. :

3.2 Cooperation.

(@) The C1ty agrees to aid the Authority, and the City and the Authority agree
to cooperate with one another, to expeditiously implement the Project in accordance with the
Plan Documents and undertake and complete all actions or proceedings reasonably necessary or
appropriate to ensure that the objectives of the Plan Documents are fulfilled during the term of
this Agreement; including making appropriate additional findings pursuant to sections 33445 and
33678 of the CCRL as necessary to fulfill the objectives of the Plan Documents.

b) C1ty actions and proceedings subject to this Agreement shall be through
~ the Mayor or his or her designee and shall include:

- (1) takrng actions necessary to obtam the Board of Supervisors’
" approval of the Authority’s budget and to allocate Net Available Increment and Housing
Increment to the extent required to fulfill the terms of this Agreement and the DDA (1nclud1r1g
the Financing Plan); : : :

. (ii) upon the written request of the Authority, using the Clty s good
faith efforts to implement, or assist the Authority in the implementation of, any Supplemental
Obligation Financing or Alternative Financing, provided that the City shall not be obligated to
~ implement any Supplemental Obligation Financing or Alternat1ve Financing that is not
consistent with the Fundmg Goals; and

(111) upon the written request of the Authority in compliance with and
under CCRL Section 33607.5, subordinating the City’s right to receive a portion-of tax increment
revenues collected from the Redevelopment Plan Area, to debt service on any Tax Allocation ‘
Debt or any Supplemental Obligation Financing issued on or after the Reference Date.



4. JOINT COMMUNITY FACILITIES AGREEMENT

4.1 Authorized Activities. The City and the Authority acknowledge and agree that
the Infrastructure, other Improvements, and Qualified Pre-Development Costs described in the
DDA to be constructed or provided by Developer and that will be ultimately owned by the City
or other public agencies may be financed by one or more CFDs formed by the Authority over the
Project Site under the Mello-Roos Community Facilities Act of 1982, Chapter 2.5 (commencing
with § 53311) of Part I of Division 2 of Title 5 of the California Government Code (as amended
from time to time, the “CFD Act”). In addition, the CFDs may be formed for the purpose of
financing certain services on property in the Project Site to be owned by the City and other. .
public agencies. The CFDs are to be formed by the Authority from time to time in connection
with the development of the Project. It is the intention of the Authority and the City that: (a) any -
CFD may finance Inftastructure or other Improvements that will be owned or controlled by the

-, City and any other public agency; and (b) any CFD may finance services on property owned or

operated by the City and any other public agency for the Project, as provided in the Financing
Plan. This Agreement constitiites a joint community facilities agreement within the meaning of
section 53316.2 of the CFD Act. :

4.2 Benefit. The City and the Authérity find and determine that this Agreement will
be beneficial to the residents residing within the respective boundaries of the City and the
Authority. ' : -

4.3 Limited Liability and Control. The City and the Authority agree that, as between
themselves, the Authority will make all decisions regarding the CFDs (including boundaries, tax
formulas, use of special tax or bond proceeds, and costs), and all proceeds of bonds and special
taxes shall be allocated to the CFDs to be disbursed as determined by the CFDs in accordance
with the Financing Plan, and the City will not have any liability for any CFD Bonds.

44  Coop .eration. The City and the Authority agree to take all reasonable steps, and
execute such documents necessary, to give effect to the provisions of this Section 4 and to
consummate the financing of the Infrastructure, other Improvements, Qualified Project Costs, .

- and services under the CFD Act as described in the Financing Plan.

- 45  Infrastructure. The Authority agrees to: (a) use CFD Bonds, CFD special taxes,

- Net Available Increment, Supplemental Obligation Financing, Tax Allocation Debt, and

- Alternative Financing in accordance with the Financing Plan and the Acquisition and
Reimbursement Agreement to pay a portion of the City’s or any other public agency’s cost to .
acquire or finance Qualified Project Costs, Infrastructure, and other Improvements after the City
or other public agency has inspected and found the components acceptable for acquisition; and
(b) otherwise cooperate with the City and other public agency in accepting Infrastructure and

~other Improvements to be accepted as provided in the Financing Plan, the Interagency
Cooperation Agreement, and the Acquisition and Reimbursement Agreement.

5. ' STATEMENT OF INDEBTEDNESS; COVENANT TO ALLOCATE

5.1 Authority C0§enant. The Authority agrees to submit to the City Controller a
Statement of Indebtedness annually for as long as the Authority is entitled to collect tax
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increment generated in the Project Site. The Statement of Indebtedness must report the amount
*of funds the Authority needs to meet its obligations under the Financing Plan and the Housing
Plan and all other requirements of the CCRL for the Project.

52 City C'ovenant‘. The City covenants to take all actions necessary to allocate to the
Authority, to the extent legally permissible, all Net Available Increment and Housing Increment,
based on the Authority’s Statement of Indebtedness

53 Sat1sfact1on of Indebtedness. The City and the Authorlty agree that Net Available
Increment may be used only in accordance with thlS Agreement, the DDA, including the
Financing Plan, and the CCRL.

, 54  Qualified Pre-Development Costs. The City and the Authority agree that
Qualified Pre-Development Costs may be financed from the Funding Sources in the same
manner as Qualified Project Costs are financed under the Financing Plan.

6. | EFFECTIVE DATES AND TERMS

6.1 Effective Date and Term. As to the Redevelopment Plan Area, the provisions of
this Agreement other than Sect1on 4 will:

(a) become effective (the “Effective Date”) on the latest of: (1) the date the
Redevelopment Plan becomes effective; (ii) the date a Board of Superv1sors resolution
- authorizing and approving this- Agreement becomes effective; and (iii) the date this Agreement,
mcludmg Developer s consent, has been fully executed and dehvered and

(b) remain in effect until the date that is forty five (45) years from the date the
Authority has received tax increment funds from the Redevelopment Plan Area exceeding one
hundred thousand dollars ($100,000), unless such date is extended by an amendment to the
Redevelopment Plan.

6.2  Effective Date and Term of Section 4. The provisions of ‘Section 4 relating to
CFDs shall become effective upon execution of this Agreement and shall remain in effect 50
~long as CFDs exist on the Project Site.

7 . NO GENERAL FUND COMMITMENT

This Agreement covers only the Authority indebtedness payable from Net Available
Increment and Housing Increment, including any accrued interest (and not from any other funds
or assets of the Authority). This Agreement is not intended to and does not create any City
commitment or obligation to satisfy any portion of the Authority’s indebtedness from the City’s
General Fund, nor may this Agreement be construed in any manner that would violate the debt
limitations under article XVI, section 18 of the State Constitution or of the City’s Charter,
including section 3.105 of the Charter. As further provided in the Financing Plan, the lack of -
sufficient tax increment proceeds to finance all of the Qualified Project Costs and Qualified Pre-
Development Costs of the Project will not relieve Developer of its obligations under the DDA to
complete the Infrastructure, so long as Net Available Increment is pledged and allocated
consistent with this Agreement and the Financing Plan.
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8.  LIMITATIONS ON TAX INCREMENT

-8.1  No Increment from Other Areas. Thé Parties recognize and agree thatin |
-accordance with the DDA and the Redevelopment Plan, nio property tax increment or bond
proceeds from areas other than the Project Site will be made available for the Project.

8.2 [Reserved]
9. -DEFAULT

9.1 Defa,ﬁlt Procedtlres.

(a) Notice of Default. If any Party. defaults in the performance of this
Agreement (each a “TAA Default”), the non-defaulting Party may deliver a written notice of
default to the other. The notice of default must state with reasonable specificity the nature of the
alleged TAA Default, the provision(s) under which the TAA Default is claimed to arise, and the
~manner in which the TAA Default may be cured. - ' ’ - :

(b) Meet and Confer. After notice of a TAA Default is delivered, the City and
the Authority, together with Developer, will meet promptly to discuss the TAA Default and the
manner in which the defaulting Party can cure the same so as to satisfy the noticing Party’s -
concerns. The City, the Authority, and Developer will continue meeting regularly, discussing,

-investigating, and considering alternatives for up to sixty (60) days from the delivery of the
notice of a TAA Default. After the sixty (60) day meet and confer period, if the noticing Party
no longer holds the view that the other Party is in default, the noticing Party will rescind the
notice of a TAA Default. ‘ |

() Cure. No later than the end of the sixty (60) day meet and confer period,
the defaulting Party must begin to cure the noticed TAA Default, and proceed diligently to cure
the TAA Default. If: (i) the defaulting Party does not commence within sixty (60) days after the -
end of the meet and confer period and diligently pursue a cure, or the TAA Default is not cured
within a reasonable time, not to exceed sixty (60) days after the end of the sixty (60) day meet
and confer period; or (ii) the defaulting Party refuses to meet and confer regarding the noticed
TAA Default, then, subject to Section 9.2, the noticing Party or Developer may institute
proceedings to obtain a cure and remedy for the TAA Default, including proceedings to compel
specific performance by the defaulting Party. Nothing in this Section 9.1(c) requires a Party to
postpone instituting any injunctive proceeding if it believes in good faith that postponement will
cause it irreparable harm. The Parties acknowledge that termination of this Agreement is a
- remedy only if the Plan Documents terminate, as further provided in this Agreement.

9.2 No Monetary Damages. The Parties have determined that monetary damages are

generally inappropriate and that it would be extremely difficult and impractical to fix or

~ determine the actual damages to a Party as a result of a TAA Default and that equitable remedies
including specific performance, but not including damages, are the appropriate remedies for
enforcement of this Agreement. The Parties would not have entered into this Agreement if either
of them were liable to the other or to any other Person, for damages under or with respect to this
Agreement. Consequently, the Parties have agreed that neither Party will be liable in damages to
the other, or to any other Person, and each Party covenants not to sue for or claim any damages

.



and expressly waives its right to do so: (a) for any TAA Default; or (b) arising from or connected
with any dispute, controversy, or issue regarding the application, interpretation, or effect of this
Agreement. ' ’

9.3  Attorneys’ Fees. In the event of any dispute or any legal action or other dispute
~ resolution mechanism to enforce or interpret any provision of this Agreement, each Party will
bear its own attorneys’ fees, whether or not one Party prevails.

'10. NOTICES

All notices, requests for consent or approval, and responses to requests under this
Agreement by either Party to the other must be delivered by hand or by registered or ce1t1fled
mail, postage prepaid, addressed as follows

“To the Authority: ' o Treasure Island Development Authority

Attn:

Executive Director
Re: Treasure Island/Yerba Buena Island
Tax Allocation Agreement ‘ '

With a copy to: Office of the City Attorney
: : City Hall, Rm. 234
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102
Attn: Real Estate/Finance
Re:  Treasure Island/Yerba Buena Island
Tax Allocation Agreement :

To the City: - Office of Economic and Workforce
: ’ : ' ~ Development .
City and County of San Francisco -
City Hall, Rm. 448 '
1 Dr. Carlton B. Goodlett Place, Thlrd Floor
San Francisco, California 94102
Attn: Director
Re:  Treasure Island/Yerba Buena Island
Tax Allocatlon Agreement

With a copy to: ' Office of the Controller
- ' ' City and County of San Francisco
‘875 Stevenson Street, Rm. 235
San Francisco, California 94103
Attn: Controller
Re:  Treasure Island/Yerba Buena Island
Tax Allocation Agreement '



And to: ‘ _ - Office of the City Attorney
| City Hall, Rm. 234 | :
1 Dr. Carlton B. Goodlett Place, Rm. 232
San Francisco, California 94102
Attn: Real Estate/Finance
Re:  Treasure Island/Yerba Buena Island
Tax Allocation Agreement

And copies of all notices to: Treasure Island Community Development,
' ‘ LLC ' ' o

Attn: Kofi Bonner / Chris Meany

~ And to: : ~ Gibson Dunn & Crutcher LIP J
- Attn:

~ Every notice giveh under this Agreement must be in Writing and must state (br must b
accompanied by a cover letter that states) substantially the following, as applicable: *

1. the Section of this Agreement under which the notice is given and the action or response
required,; ‘ o .

2. the period of time within which the recipient of the notice must respond; -

3. a“Request for Approval under the Tax Allocation Agreement”; and.

4. the specific reasons for disapproval or objection, if the notice conveys disapproval or-an

objection for which reasonableness is required. : -

Any mailing address may be changed at any time by giving written notice of the change
in the manner provided above at least ten (10) days before the effective date of the change. All
notices under this Agreement will be deemed given, received, made, or communicated on the
date personal receipt actually occurs or, if mailed, on the delivery date or attempted delivery date
shown on the return receipt. ' :

1. RELATED AGREEMENTS

11.1  Amendments to Agreement. Except as otherwise provided in this Agreement, this
Agreement may be amended or modified only by a written instrument executed by the City and
the Authority. Developer’s written consent to any amendment or modification of this Agreement
will be required until Developer has been reimbursed for all Qualified Project Costs provided in
the Financing Plan and has completed all Infrastructure and other Improvements contemplated in
the DDA. The Mayor and the City Controller (or any successor City officer as designated by
law) may consent on the City’s behalf to any Non-Material Change or other modifications to this
Agreement. A “Non-Material Change” means any change that does not increase or decrease
the pledge of tax increment that is the subject of this Agreement or otherwise materially increase
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the City’s liabilities or obligations or materially decrease the avéilabﬂity of Net Available
Increment for the Project. All amendments to this Agreement that do not constitute a Non-
Material Change must be first approved by the Board of Supervisors by resolution.

11.2  Amendments to DDA Documents. -Except as otherwise provided in the Financing
Plan, the Authority agrees not to amend the Financing Plan, the Infrastructure Plan or the
Housing Plan in any manner that would increase or decrease the pledge of Net Available
Increment or increase or decrease the pledge of Housing Increment contemplated by this
Agreement without in each case obtaining the City’s prior written consent, which the City may
give or withhold in its sole discretion. The Mayor and the City Controller (or any successor City
officer as designated by law) may act on the C1ty s behalf in response toa request for the City’s
consent under this Section 11.2.

11.3 Developer Consents Any consent requlred of Developer under this Agreement '
must be given by a Developer Representative. : '

12. MISCELLANEOUS

12.1  Severability. If a final court order finds any provision of this Agreement invalid
or inapplicable to any Person or circumstance, then the invalid or inapplicable provision will not
affect any other provision of this Agreement or its application to any other Person or
circumstance, and the remaining portions of this Agreement will continue in full force and effect,
" unless enforcement of this Agreement as so modified would be unreasonable or grossly
inequitable under all of the circumstances or would frustrate the fundamental purposes of this
Agreement. If any applicable federal or state law prevents or precludes compliance with any
material term of this Agreement, the Parties agree to modify or amend this Agreement, or any
portion of this Agreement, in a manner that preserves to the greatest extent possible the benefits
of this Agreement absent the conflict with federal or state law. However, if: (a) such ‘
“amendment, modification or suspension would deprive the City or the Authority of the
substantial benefits derived from this Agreement or make performance unreasonably difficult or
expensive, and (b) Developer has been reimbursed for all Qualified Project Costs provided in the
Financing Plan and has completed all Infrastructure and-other Improvements contemplated in the
DDA,; then either the City or the Authority may terminate all provisions of this Agreement
except Section 4, which will remain in effect so long as CFDs exist on the Project Site, upon
written notice to the other Party. Termination will be effective on the date stated in the notice,

" and following that date, all rights and obligations under this Agreement, except Section 4, will be
extrngurshed

12.2  Non-Waiver. A Party’s (or Developer’s) delay or failure to exercise any right
under this Agreement may not be deemed a waiver of that or any other right contained in this
- Agreement. - '

12.3  Successors and Assigns; Third Party Beneficiary. This Agreement inures to the
benefit of and binds the City’s and the Authority’s respective successors and assigns. Developer
(and its Transferees) and Vertical Developers are intended third party beneficiaries of this
Agreement. Except for Developer (and its Transferees) and Vertical Developers, this Agreement
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~ s for the exclusive benefit of the Parties and not for the benefit of any other Person and may not
be deemed to have conferred any rights, express or implied, upon any other Person.

124 Governing Law. This Agreement is governed by and must be construed in
accordance with the laws of the State of California. - '

125 Counterparts. This Agreement may be executed in counterparts, each of which
will be deemed an original, but all of which taken together will constitute one and the same
instrument. \ ' a

‘ 12.6  Entire Agreement. This Agreement contains all of the representations and the
entire agreement between the Parties with respect to. the subject matter of this Agreement. Any
_prior correspondence, memoranda, agreements, warranties, or representations relating to such
subject matter are superseded by this Agreement. No prior drafts of this Agreement or changes
from those drafts to the executed version of this Agreement may be introduced as evidence in
- any litigation or other dispute resolution proceeding by.either Party or any other Person, and no -
court or other body may consider those drafts in interpreting this Agreement. ‘

13.  INTERPRETATION

. 131 Captions. All references to a Section, Article, or paragraph refer to this
Agreement unless otherwise specified. The captions preceding the Articles and Sections of this
Agreement have been inserted for convenience of reference only and do not define or limit the -
scope or intent of any provision of this Agreement. '

13.2 Words of Inclusion. The words “including”, “such as” or words of similar import
when following any general term may not be construed to limit the general term to the specific
terms that follow, whether or not language of non-limitation is used in the reference. Rather,
these terms will be deemed to refer to all other terms that could reasonably fall within the
. broadest possible scope of the term. o ' ' o

13.3  References. All references to any provision, term, or matter “in this Agreement”,
“herein” or “hereof” or words of similar import will be deemed to refer to any and all provisions
of this Agreement reasonably related to the provision, term, or matter in the context of the -
reference, unless the reference refers solely to a specific numbered.or lettered, Section,
paragraph, or subdivision of this Agreement. '

13.4 - Recitals. Recitals provide the context for this Agreement and do not have legal
effect.- :

13.5 Further Assurances. The Authority and the City each agree to take all actions and
do all things, and execute, with acknowledgment or affidavit if required, any and all documents
- that may be necessary or appropriate to achieve the purposes of this Agreement.

_ 13.6 = Definitions. The following terfns have the meanings given to them below or are
defined where indicated. '

“Adoption Date” is defined in_Recital A.
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; “Affordable Housing Units” is defined in the Housing Plan.

_ ,“Agreement’? is defined in the introductory i)aragnaph.

- “Alternative Financing” 18 defined in the Financing Plan.
. “Auihority” is defined in the introductory naiagraph..
“Authdrity Indebtedness” is 'defined in Section 3.1(a). .
“CCRL” is defined in Recital A. |
“CFD” is defined in the Financing Plan: |
- “CFD Act’; is defined in Section 4.1.
 “CED Bonds” is defined in the Financing Plan.

“City” is defined in the introductory parzigraph.

“DDA” is defined in the inti'oductoify paragraph. |
“Developer” is defined in the introductory paragraph.
“Developer Representative” is defined in the DDA.
“Effective Date” is defined ini Section 6.1(a).

“f‘unding Goals” is 'defined in the Financing Plan.
“Funding Sources” is defined in the Financing Plan.

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

"‘HouSing Increment” is defined in the Financing Plan.

“Honsing Plan” is defined in the DDA. -

“Improvements”'is defined in the DDA.

“Infrastructure” is defined in the DDA.

“Low and Moderate Income Housing Fund” is defined in Recital K.
“Net Available Increment” is defined in the Financing Plan.

“Non-Material Change” is defined in Section 11.1.
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“Parties” or “Party” means the Authority or the Cvity, or both, as fhe context ‘reqlvlires.
' “Person.’ " is defined in the DDAf

“Plan Documents” is defined in Recital G.

“Pre-Developinent Cos-ts” is defined in the Financing Plan.

“Project” is defined in the DDA,

“Project Costs” is defined in the Financing Plan.

“Project Site” is défined in the DDA.

“Public Financing” is defined in the Financing Plan.
“Qualified” is defined in the Financing Plan.

“Redevelopinent Plan” is defined in Recital A.

“Redevelopment Plan Area” is definéd in Recital A.

“Reference Daté” is defined in the introductory'pafagraph.

“Stateinent Qf Indebtedness” is defiﬁed in the Financing Plan.
“Supplemeﬁtal.Oblig’ation Financing” is defined in}'the Financing Plan.
“TAA Default” is defined in Section 9.1(a).

“Ta:% Allocatioﬁ Debt” is defined in the Financing Plan.

“Transfvere‘e” is'defiﬁed inthe DDA.

“Vefﬁcal Developer” is defined in the DDA.

[ REMAINDER OF PAGE INTENTIONALLY LEFT BLANK ]
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This Agreement was executed and delivered as of the Reference Date.

- CITY AND COUNTY OF SAN FRANCISCO

By :
, Mayor
By :
Angela Calvillo
Clerk of the Board of Supervisors
By,

~ ‘B en RoSenﬁeld, Controller
APPROVED AS TO FORM:
DENNIS J. HERRERA

City Attorney’

By

Deputy City Attorney

TREASURE ISLAND DEVELOPMENT AUTHORITY

By

Executive Director:
APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

By

- Deputy City Attorney



DEVELOPER’S CONSENT AND AGREEMENT

By signing below, the unders1gned on behalf of Developer acknowledges that Developer»
is an intended third party beneficiary of the Tax Increment Allocation Pledge Agreement
(Treasure Island/Yerba Buena Island) dated for reference purposes as-of (the
“Agreement”), to which this consent is attached, consents to the Agreement, may enforce this '
Agreement, and specifically agrees to be bound by all 11m1tat1ons on remedies under the
Agreement applicable to Developer

Executed and.delivered as of

TREASURE ISLAND COMMUNITY DEVELOPIVIEN T, LLC

[need current 51gnature block for TICD]



Draft 3/7/11

. TREASURE ISLAND DEVELOPMENT AUTHORITY

 TRANSITION HOUSING RULES AND REGULATIONS
FOR THE VILLAGES AT TREASURE ISLAND

| ADOPTED BY
TREASURE ISLAND DEVELOPMENT AUTHORITY !

BOARD OF DIRECTORS

" Resolution No.

[date]



Ik nm'r 4-25-11
EOARD OF SUFERVYISORS
SAMFRAHMCISCO

INTERAGENCY COOPERATION AGRE@:M‘ENT PH 3 37

i odt

(TREASURE ISLAND/YERBA BUENA ISLAND)

This INTERAGENCY COOPERATION AGREEMENT (TREASURE
ISLAND/YERBA BUENA ISLAND) (as amended from time to time, this “lCA”)-dated for . -
reference purposes as of -~ , 2011 (the “Reference Date”) is between the CITY AND
COUNTY OF SAN FRANCISCO, a charter city and county (the “City”), and the TREASURE
ISLAND DEVELOPMENT AUTHORITY, a non-proﬁt public benefit corporation (together
with any successor public agency, the “Authority”), in reference to the Disposition and
Development Agreement (Treasure Island/Yerba Buena Island) dated for reference purposes as
of , 2011 by and between the Authority and TREASURE ISLAND COMMUNITY
DEVELOPMENT LLC., a California limited liability company (together with its successors,
“Developer”) (including all attached and incorporated exhibits and as amended from time to

‘time, the “DDA”). Capitalized terms used but not otherwise defined in this ICA. shall have the
meanings for such terms set forth in the DDA and the Development Agreement referenced in
Rec1ta1 A below. : : :

RECITALS

- A.In ‘ , 2011, the City, acting through its Board of Supervrsors approved
the DDA and a Development Agreement by and between the City and Developer (including all
attached and incorporated exhibits and as amended from time to time, the “Development
Agreement”). In cooperation with the City, the Authority is in the process of implementing the
DDA. The DDA provides for the redevelopment rehabilitation and revitalization of portions of
former Naval Station Treasure Island as more particularly described in the DDA as the “Project
Site”.

 B. The Planning Commission and the Authority certified an environmental impact report
for the Project on April 21, 2011, by Planning Commission Motion No. ) and Authority
Resolution No. , and the Board of Supervisors, adopted findings and mitigation
measures under the Callfom1a Environmental Quality Act (“CEQA”) that must be implemented
to reduce the environmental impacts of the Project to less than significant (the “Mltlgatlon
Measures”) (Board of Supervisors File No. ).

C. The DDA provides for Developer to construct and i improve Infrastructure in

- accordance with the Infrastructure Plan attached to the DDA, a copy of which is also attached to
* this ICA as Exhibit A. Developer will construct Infrastructure in phases as described in the
DDA. In addition, the DDA incorporates the M1t1gatlon Measures that must be implemented at
specified stages of development

D. Design controls governing all Improvements within the Project Site are set forth in -
‘the Treasure Island / Yerba Buena Island Special Use District (Planning Code Section 249. 52)
(the “SUD?) and its implementing document, the Design for Development for Treasure Island
and Yerba Buena Island (as amended from time to time, the “Design for Development”)
Design review for Vertical Improvements within the Project Site is governed by the process set
- forth'in the SUD and Design for Development, under which, the Authority has primary
responsibility for design review over Vertical Improvements on property within the Project Site
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| TREASURE ISLAND INF RASTRUCTURE
~ PLAN- DRAFT |

Aprll 20, 2011



JOANNE HAYES-WHITE

CHIEF OF DEPARTMENT

TO:
FROM:

DATE:

SAN FRANCISCO F_ERE CEPARTMENT
CiTY AND COUNTY QOF SAN FRANGISCQ

Planning Commission

Joanne Hayes-White, Chief of Departme

April 21,2011 - ;‘ .

SUBJECT: Treasure Island Development Project

The San Francisco Fire Department has been briefed on the layout and infrastructure plan
as if relates to the Treasure Island Development Project and has no objections toits .,

- movement forward. It is my understanding that as details of the plan are further refined, |

- the San Francisco Fire Department will have the opportunity to review and approve all
aspects ‘that fall under its authority. ‘ :

EDWIN 8. LEE
MAYOR: -

698 SECOND STREET * SAN FRANCISCO, CA 94107 » 415.558.3400
: - WWW,SF-FIRE.ORG
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"FILE NO. _ : : RESOLUTION NO. 11-16-04/21

-[Tr_ansit'ion Housing Rules and Regulations]

‘Resolution approving the Transition Housing Rules and Regulations for the

\

Villages at Treasure lsfand for the Treasure Island / Yerba Buena Island Project.

‘ WHEHEAS, Former Naval Station Trea_sure Island (the “Base” or "Treasure Istand") is

a former military base consisting of approximately 550 acres on Treasure iS!and‘ and Yerba
Buena Island, and is currently owned by the United States of America, acting by and through
the Department of the Navy (the "Navy"); and, | | |

WHEREAS, The Base was selected for closure and disposition by the Base
Realignment and Closure Commtsswn in 1993, acting under Public Law 101-510, and its
subsequent amendments and the Base ceased operations in 1997; and, |

WHEREAS, Under the Treasure Esfand Conversion Act of 1997 (AB 699), which.
amended Section 33492.5 of the California Health and Safety Code and added Sec’non 21t
Chapter 1333 of the Statutes of 1968, the State Leg:s!ature (i) granted to the Board of
Supervisors the authority to designate the Treasure Isfand Development Authority ("TIDA") as
a redevelopment agency under California Community Redevelopment_Law with authority over

the Base; and (i) with respect to those portions of the Base that are SUbject to the public trust

~ for commerce, navigation and fisheries (the "Public Trust"), vested in TIDA the authority to

adminis—ter the Public Trust as to-such property; and,

WHEREAS Under the Conversion Act and TIDA's Articles of lncorporatton and
Bylaws, TIDA, acting by and through its Board of Dlrectors (the "TIDA Board"), has the power
subject to apphcable laws, to seli lease, exchange, transfer convey or otherw:se_grant
interests in or rights to use or occupy all or any portion of the Base; and

WHEREAS, In 1994, the Treasure Island/Yerba Buena Island Citizens Ad\nsory Board

("CAB") was formed to (1) review reuse planning efforts for Treasure Island by the San

‘Page 1
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Francisco Planning Dep’artment and the San Francisco Redevelopment Agency, and (2) make

| recommendations to the City's Planning Commission and Board of Supervisors- and

WHEREAS After completion of a compeutlve master deveioper selection process, in

2003, TIDA and Treasure Island Community Development, LLC ("Developer") entered into an

Exclusive Negotratrng Agreement with respect to portions of Treasure Island and Yerba
Buena Island to facrhtate the plannrng for the reuse and development of the Base (the
“Pro;ect") and, o | '

| WHEREAS, In 2008, the Board of Supetvisors by Reso{ution No. 699-06 endorsed a- -

Development Plan and Term Sheet for the Project that set forth the proposed terms of the

- Project; and,

WHEREAS, In May of 2010, the Board of SupervisOrs endorsed a package of

'Iegrslatlon that lncluded an update to the Deve!opment Plan and Term Sheet, terms of an

Economic Development Conveyance Memorandum of Agreement for the conveyance of the
site from the Navy to the TIDA, and a Term Sheet between TIDA and the Treasure Island
Homeles_s Development Initiative ("TIHDI") in Resolution Nos. 242-10, 243-10 and 248-10;
and, | | " o

WHEREAS, TIDA, the City and the CAB have been working tor more than a decade to
plan for the reuse and development of Treasure island, and as a result of this community-
based planmng process, TIDA and the Developer have negotiated the Drsposmon and

Devetopment Agreement and other transaction documents that the TIDA Board is consrdenng

.concurrently herewith, the purpose of which is to govern the disposition and subsequent

development of the Project after the Navy’s transfer of Treasure Island to TIDA: and,

WHEREAS, Under the Disposition and Development Agreement and other transactton

documents, the Project is antrcrpated to mclude (1) up to 8,000 new residential units, at least

v 25 percent of which (2,000 units) will be made affordable to a broad range of very-low to

Page 2
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moderate income househo!ds,.inciuding 435 wnits to be developed by TIHDI and its member
organizations, (2) adaptive reuse of approximately 311,000 Sq‘uare feet of historic structures,
(B)yupto 140,000_ equare feet of new retail uses and 100,000 square feet of commercial office
space (4) approximate!y 300 acres of parks and open space, (5) new and/or upgrad‘ed puvblic
facmtles including a joint policeffire statron a school, facilities for the Treasure Island Sailing
Center and other community facilities, (6) a 400- 500 room hotel, (7) a new 400 sllp marina,
and (8) transportation infrastructure, including a ferry quay/mtermodal transit center; and,‘
WHEREAS, In the 2006 endorsement of the Term Sheet and Developmen’r Plen for the
Project, the Board of Supervisors recommended that existing residents be provided with the

opportunity to remain on Treasure Island in connection with the development of the Project;

~and

WHEREAS, TIDA, Deveioper and the Office of Economlc and Workforce Development
have been workmg collaboratively with members of the CAB and members of the Treasure
Island and Yerba Buena Island community to develop the Transition Housing Rules and

Regulations for the Villages at Treasure Island (“Transition Housing Rules and Regulations”),

-a copy of which is attached hereto as Exhibit A, sets forth the épecific standards and

procedures by which e[igibie Villages Households who satisfy the qualiﬁcaﬁons of

. Transitioning Households under the Transition Housing Rules and Regulations will be offered

v Transition Benefits, including the opportunity to occupy new housing to be built on Treasure

Island; and,

WHEREAS, The Transition Housing Rules and Regulatlons were presented to the
public at numerous meetings, lnciudmg nelghborhood community meetings held in September
2009, June 2010 and December 2010, a duly noticed meeting of the CAB on January 11,
2011 a duly noticed meeiing of the TIDA Board on January 12, 2011, and a communlty

, meetlng on January 29, 2011; and,

Page 3
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WHEREAS, On April_19, 2011, the CAB voted to recor’nmehd the Transition Housing
Rules and Regulations; and, , v |

WHEREAS, On Apr'il 21, 2011, the Planning Commission by Motion No 18325 and the
TIDA Board of Directors by Resolution No. 11-14-04/21, as co-lead agenmes certified the
completion of the Final Environmental Impact Report for the PI’OjeC'E and, .

WHEREAS, On April 21, 2011, the TIDA Board by Resoluﬁon'No 11-15- 04/21'

- adopted environmental findings pursuant fo the Callfornxa Environmental Quairty Act with

respect to approval of the Pro;ect ‘including a mr’ﬂgatlon monitoring and reporting program and
a statement of overriding considerations; now, therefore beit -

' RESOLVE_D, T-hat the TIDA Board does hereby approve the Transition Housing Rules
and Regulations; and, be it | |

FURTHER RESOLVED; That the TID.A'Board' authorizes the Director of Development

. for TIDA.(“Director”).to make any amendments or modifications to the Transition Housing“ '

Ru!es and Regulations that the Director determines, in consultation with the'City Attorney, are .
in the best interest of TIDA, do not materlally decrease the benefits o or materially increase -

the obligations or Ilabrhtles of TIDA, and are m comphance with all applicable laws.

 CERTIFICATE OF SECRETARY
I hereby certify that | am the duly elected Secretary of the Treasure Island

: Developinent Authority, a California nonproﬁt public benefit'corporation and that the

above Resolution was duly adopted and approved by the Board of Directors of the -

: Authonty ata properly noticed meeting on April 21, 2011.

Jean-Paul Samaha, Secretary

Page 4
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FILENO. ___ ' - , ©_ . RESOLUTION NO. 11-18-04/21

' [Dlsposrtron and Deve}opment Agreement]

Resolution approving a Drsposrtlon and Development Agreement between the Treasure
Isiand Development Authonty and_Treasure Island Community Development, LLC, for

certain real property located on Treasure Istand and Yerba Buena Island.

WHEREAS, Former Naval Station Treasure Island (the "Bese" or “Treasure Island") is
a former military base consisting of approximately 550 acres oanreasure Island and Yerba
Buena lsiend, and is currently cwned by the United States of America, acting by and through
the Department of the Navy (the "Navy"); and, - ' |

B WHEREAS, The Base was selected ror closure and disposition by the Base
Reallgnment and Closure Commlssmn in 1993, actlng under Public Law 101 510 and its
subsequent amendments, and the Base ceased operations in 1997, and,

| - WHEREAS, Under the Treasure Island Conversion Actof 1997 (AB 699), which
amended Section 33492.5 of the California »Health‘and Safety Code and added Section 2.1 to
Chapter 1333 of the Statutes of 1968, the State Legislature (i) granted fo the Board of
Supervisors the authority to designate the Treasure Island_DeveIOpment Authority ("TIDA") as
a redevelopment agency under California Community Redevelopment Law with authority over
the Base; and'(ii) with respect to those portions of the. Base that are sub}ect to the public trust
for commerce, navigation and fisheries (the "Pub{ic Trust"), vested in TIDA the‘authority to
admlmster the Public Trust as to such property, and,

WHEREAS ‘Under the Conversion Act and TIDA's Artrcles of Incorporation and
Bylaws, TIDA acting by and through its Board of Directors (the "TIDA Board"), has the power,
subject to applicable laws, to seli Iease exchange transfer, convey or otherwise grant
interests in or rights to use or occupy all or any portion of the Base; and

WHEREAS In 1994 the Treasure Island/Yerba Buena istand szens Advrsory Board

-("CAB") was formed to (1) review reuse planning efforts for Treasure [sland by the San

" Page 1
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Fr&nci‘sco Planning Department and the San Francisoo Redevelopment Agency, and (2) make
recommendations to the City's Planning Commission and Board of Supervisors; and, |

- WHEREAS, After completion of a competitive master deveioper selection prooess in
2003, TIDA and Treasure Island Community Development, LLC ("Developer”) entered into an
Exclusxve Negotiating Agreement ("ENA") with respect to portions of Treasure Island and
Yerba Buena Island to facilitate the planning for the reuse and development of the Base (the
"Project"); and

WHEF{EAS The ENA and its subsequent amendments set torth the terms and

conditions under which TIDA and the Developer have been negotlatlng a Disposition and

- Development Agreement and other transaction documents for the conveyance, management

and reuse and redevelopment of portions of the Base described as the “Pro}ect Site” in the
Disposition and Development Agreement |nclud|ng a schedule of performance for major
milestones; and ' |

WHEREAS ‘One of the key milestones in the ENA was the completionofa

_ comprehens;ve Term Sheet summarizing the key policy goais basic development guldellnes

' flnanmal framework and other key terms and conditions that formed the basis for the

negot|atlon and completion of the Dlsposmon and DeveIOpment Agreement and final
transaction documents; and, ‘ o
WHEREAS, In 2006, the Board of Supervisors by Resolution No. 699-06 endorsed a

Development Plan and Term Sheet for the Project that set forth the proposed terms of the

Project; and,

WHEREAS, In May of 2010, the Board of Supervisors endorsed a package of |
legislation that included an update to the Development Plan and Term Sheet, torms of an
Economic Development Conveyance Memorandum of Agreement for the conveyance of the

site from the Navy to the TIDA, and a Term Sheet between TIDA and the Treasure Island

Page 2
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Homeless Development [nitiative (f'TlHDl") in Resolution Nos. 242-10, 243-10 and 249-10;

and,

WHEREAS, The Navy and TIDA have negotiated an Economlc Development

: Conveyance Memorandum of Agreement (the "Conveyance Agreement") that govermns the

terms and conditions for the transfer of the Base from the Navy to TIDA, which is concurrently

being considered by the TIDA Board; and,

WHEREAS, TlDA the City and the CAB have been working for more than a decade to
plan for the reuse and development of Treasure Island, and as a result of thrs community-
based planning process TIDA and the Developer have negotiated the Disposition and

Development Agreement, the purpose of which is to govern the disposition and subsequent

- development of the Project after the Navy’s: transfer of Treasure Island to TIDA in accordance

~ with the Conveyance Agreement; and,

‘ WHEREAS, Under the Disposition and Development Agreement and other transaction
documents the Project is anticipated to include (1) up o 8,000 new residential units, at least
25 percent of Wthh (2,000 untts) will be made affordable 1o a broad range of very-low to
moderate i mcome households, lncludlng 435 units to be developed by TIHD{ and its member
organizations, (2) adaptive reuse of approximately 311 ',000 squar_e feet of historic structures,
(3) up to 140,000 square feet of new retail uses .and 160,600 square feet of commerclal oflice

space, (4) approximately 300 acres of parks and open space, (5) new and/or upgraded public

facilities, inclu.din’g a joint policeffire station, a school, facilities for the Treasure Island Sailing

Center and other community facilities, (6).a 400-500 room hotel, (7) a newv400 sllp marina,

‘and (8) traneportation infrastructure, including a ferry quay/intermodal transit center: and,

WHEREAS, The Disposition and Development_Agreement governs the Developer’s

right to develop the Project in a series of Major Phases and Sub-Phases and to sell or ground

Page 3
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Iease developable lots to vertical devéiopers for de\/elopment, all in accordance with the
applicable goveming iand use and entiﬂemen_t documehts; and,

WHEREAS, The‘ Diéposition and Development Agreement also goVems the
Devélopex‘s obligations with respect to the Project and réquires the Developer to invest
hundreds of millions of dollars of private capital in the initiai construction of public '
infrastructure, affordable housing and Communitybeneﬁts and payment of the Navy payments
under the Conveyance Agreement; and,

WHEREAS, The Financing Plan attached to the Disposition and Development

- Agreement provides that TIDA and the City will incur financial obligations to finance certa?h
costs of the P\ro}ect,_ including the formation of one or more infrastructure financing districts
| (“IFDs") under applicable provisions of the California Government Code (the “IFD Act") to

finance acquisition and construction of certain public infrastructure facilities described in the

Financing Plan and'- replacement housing to the extent required by the IFD Act; and,
WHEREAS, The Disposition and Development Agreement includes a Schedu!e of
Performance that includes outside dates for the completion of public mfrastructure public
parks and opén space communlty facilities, and payment of subsidies for affordab!e housmg,
transportation, communities fac;lltles, and open space operations and maintenance; and,

- WHEREAS, The Disposition and Development Agreement provides TIDA with
remedies in the event that the Developer does not meet its obligations under the Schedule of -
Performance or other provisions of the Disposition and bevelopment Agreement, these
remedies include, but are not fimited to, specmc performance, liguidated damages
termination and a right of reverter; and, ,

WHEREAS, The Disposition and Development Agreement Was présented to _the CAB
at a duly noticed public meeting on March 8, 2011, and on April 19, 2011 the CAB voted to “

recommend the Disposition and Development Agreement; énd,

Page 4
4/29/11 -



—

© 0N A~ W N

WHEREAS, On April 21, 2011, the Planning Commission by Motion No. 18325 and the

- TIDA Board by Resolution No. 11-14-04/21, es co-lead agencies certified the completion of

the Fmal Env;ronmental Impact Report for the Project, of which the Dlsposmon and

Development Agreement forms a part and,

WHEREAS, On April 21, 2011, the TIDA Board, by Resolutiqn No. 11-15-04/21,

- adopted environmental findings puréuant to the Callifornia Environmental Quality Act with

respect {o approval of the Project, including.a mitigation monitoring and reportlng program and -

a statement of ovemdmg cons:deratlons now, therefore, be it
RESOLVED, That the TIDA Board determines that the Project proposed under the -

Dispesition and Development Agreement is in the best interests of TIDA, the City, and the

“health, safety, morals and welfare of its residents, and is in accordance with the public

purposes and provisions of applicable federal, state an local laws and requirements; and, be it
' FURTHEB RESOLVED, That theTlDA Board hereby approves and authorizes the
TreaSUre lslend Project Direetor ("Director") to execute, subject to obtaining Board of
Supetvisqrs apptoval, the Disposition and .Development Agreement between TIDA and the
Deveioper; and, be it | | ' | |

~ FURTHER RESOLVED, That the TIDA Board authorizes the Director, prior to

~execution of the Disposition and Developtnent Agreement, fo make changes and take any and

‘all steps including but not limited to, the attachment of exhibits and the making of corrections,

as the Director determines, in consultation thh the City Atterney, are necessary or

'appropnate fo consummate the Disposition and Development Agreement in accordance with

thls Resolution; provnded however that such changes and steps do not matenal[y decrease
the benefits to or materially increase the obligations or liabilities of TIDA, and are in ‘

compliance with all appllcabie laws; and, be it

Page 5
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FURTHER RESO__LVED, That all actions heretofore taken by TIDA and its officers,

employees, and agents with reSpec:‘t to the Disposition and Development Agreement are |

hereby approved, confirmed and ratified; and, be it .

FURTH ER RESOLVED, That the TIDA Board authorizes and urges all officers,

employees, and agents of TIDA and the ’City fo take any and all stepe as they deem’

necessew'or appropriate, to the extent permitted by applicable law, in order to consummate

the Disposition and Development Agreement in accordance with this Resolution, inc!udihg
execution of subsequent documenits, or to otherwise effectuate the purpose and intent of this
Reso!utron and TIDA’s performance under the Drsposr’ﬂon and Development Agreement and,
be it _ .

FURTHER RESOLVED, That the TiDA Board authorizes the Director to eriter into any

amendments or mod ffications to the Disposition and Development Agreement that the

- Director determines, in consultation with the City Attomey,v are in the best interest of TIDA, do

- not materially decrease the .benefit's to or materially increase the obligations or liabilities of

TIDA, and are in complia'nce with ell applicable faws.

CERYTIF!C.ATE OF SECRETARY | !

| hereby certify that | am the duly e!ected' Secretary of the Treasure Island

Development Authority, a California nonprofit public benefit corporation,-arrd that the

abcve Resolution was duiy adopted and épproved by the Board of Directors of the

Authority at a properly noticed meeting on April 21, 2011.

Jean-Paul Samaha, Secretary
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FILE NO. __ o | 'RESOLUTION NC. 11-24-04/27

[!nteragehcy Cooperation Agreement]
Resolution approving the Interagency Cooperation Agreement for the Treasure

Island/Yerba Buena Island Project.

WHEREAS, Former Naval Station Treasure Island (the “Base" or "Treasure Island") is

a former military base consisting of approximately 550 acree on Treasure Island and Yerba

Buena Island, and is currently owned by the United States ofrAmer'ica, acting;by and thrdugh

the Department of the Navy (the "Navy"); and,

WHEREAS’ The Base was selected for cIosufe and dieposition by the Base

- Realignment and Closure Commission in 1993 acting under Public Law 101-510, and its

subsequent amendments, and the Base ceased operations in 1997; and

'WHEREAS, Under the Treasure Island Conversion Act of 1997 (AB 699), which

‘amended Section 33492.5 of the California Health and Safety Code and added Section 2.1 to

Chapter 1333 of the Statutes of 1968, the State Legislature (i) granted to the Board of
Sulp-e.rvisors the authority to designate the Treasure Island Development Authority ("TlDA‘j‘)as :
a redevelopment agency under California Community Redevelopment Law with aﬁthority over
the Base; and '(ii) with respect to those .pOrtions'of the Base that are subject to the public tru,s.t\
for commerce, navigation and ﬁsh_e ries (the "Publi_c Trust"), vested in TIDA the authority to
administer the Public Trust as to such property; and,

. WHEF{EAS Under the Conversion Act and TIDA's Articles of Incorporation and

Bylaws, TIDA, actmg by and through its Board of Directors (the “TIDA Board"); has the power,

subject io applfcable laws, to sell, lease exchange transfer convey or otherwnse grant
interests in or rights to use or occupy all or any portion of the Base; and,
"WHEREAS, |n 1994 the Treasure Island/Y: erba Buena lsiand szens Advrsory Board

("CAB") was formed to (1) review reuse planning efforts for Treasure Island by the San

- Page 1
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Francisco Planning Department and the San Francisco Redevelopment Agency, and (2) make
recommendatrons to the City's Planning Commission and Board of Supervrsors and,

WHEHEAS After completion of a competitive master developer selection process,; in

- 20083, TlDA and Treasure Island Community Development LLC (“Developer") entered info an

Exclusive Negotiating Agreement .("ENA") with respect to port:ons of Treasure Island and -
Yerba Buena Island to facilitate the planning for the reuse and development of the Base (the
“Project"): and, | o

WHEREAS, The ENA and its subsequent amendments set forth the terms and
condrtrons under WhICh TIDA and the Developer have been negotratrng a Drsposrtron and

Development Agreement and other transaction documents for the conveyance management

. and reuse and redevelopment of portions of the Base consisting of those portions of
. Assessor’s Block 1939, Lots 1 and 2 described as the "Pro;ect Slte” in the Dispos;tlon and

‘Development Agreement, including a schedule of performance for major milestones; and,

WHEREAS, One of the key milestones in the ENA was the completion of a

comprehensrve Term Sheet summarizing the key polrcy goals basic development gmdelmes

financial framework and other key terms and conditions that formed the basrs forthe .
negotiation and completion of the Drsposrtton and Development Agreement and final
transaction documents; and,

- WHEREAS, In 2008, the Board of Supervisors by Resolution No. 699 -06 endorsed a
Development Plan and Term Sheet for the Project that set forth the proposed terms of the
Project; and, _
| WHEREAS, In May ot _2010_, the Board of Supetrvisors endorsed a package of -
legislation that inclt’lded an update to the Development Plan'and.Terrn Sheet, terms of an
Economic'D'eveIopmen‘t Conv'eyance Memorandum of Agreernent for the conveyance of the

site from the Navy to the TIDA, and a Term Sheet between TIDA and the Treasure Is}land
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-Homeless Development Initiative (“TIHDI") in Resolution Nos. 242-10, 243-10 and 249-10;

and, ,

WHEREAS, The Navy and TIDA have negotiated an Economic Development
Conveyance Memorandum of Agreement (the "Conveya‘nce Agreement“) that governs the _
terms and conditions for the transfer of the Base from the Naﬁy to TIDA, whieh is coneurrently
being considered by the TIDA Board; and, |

WHEREAS, TIDA, the City and the CAB have been working for more than a decade to
plan for the reuse and development of Treasure Island, and as a resutt of this commumty-

based planning process, TIDA and the Developer have negotiated the stposmon and

' Deve!opment Agreement, the purpose of which is to govern the disposition and subsequent

' development of the Project after the Navy's transfer of Treasure Island to TIDA in accordance

with the Conveyance‘ Agreement; and,

WHEREAS, Under the Disposition and Deveiopment Agreement and other transaction
documents the PrOJect is ant;c;pated to include (1) up to 8,000 new residential units, at least
25 percent of which (2,000 units) will be made aﬁordab!e 1o a broad range of very-low to
moderate. income households, including 435 ‘units o be developed by TIHDI and its member
organizations, (2) adaptive reuse of approximately 311,000 square feet of historic structures,

(3)-u'p to 140,000 square feet of new retail uses and 100,000 squére feet of commercial office

. space, (4) approximately 300 acres of parks and open space, (5) new and/or upgraded public

facilities, including a joint policeffire _etation, a school, facilities for the Treasure Island Sailing
Center and other community facilities, (6) .a 400-500 room lhotel, (7)a new 400 slip marina,
and :(8) transportation infrastructure, including a ferry/quay intermodal transit center; and,
WHEREAS, In order to promote development in accordance with objectives and
purposes of the Disposition and Development Agreemenf, theCi’fy intends to undertake and

cornplete proceedings and actions necessary to be carried out by the City to assist in



im plementa—tion of the Disposition and Development Agreement; specifically, the City wishes

- 1o enter into an Interagency Cooperation Agreement with TIDA, substantially in the form

: vattetched hereto as Exhibit A and incorporated herein by reference (the “Interagency

Cooperation Agreement"), to provide for coope"rationi between the City and TIDA in

administering the process for control and approv_al of subdivieions, and .otyher appiicableﬂ land

-use, deveiopment,'construct_ion, .improvement, infrastructure, occupancy anduse

requirements, and in establishing the policies and procedures retatihg to such approvals and

other actions as set forth in the Interagency Cooperation Agreement for the Pr_o}ect’ Site; and,
- WHEREAS, The Interagency Cooperation Agreement was presented to the CAB at

duly noticed vpublic meetings on January 18; 2011, and on'ApriI t9, 2011 th‘e CAB voted to™

recommend the Interagency Cooperatiorl Agreement; and, | ”l

| WHEREAS, On April 21, 2011, the Planning Commlssmn by Motion No. 18325 and the

. TIDA Board of Drrectors by Resolution No. 11-14-04/21, as co-lead agencies, certified the

completion of the Final Environmental Impact Report for the Prolect of which the Drsposxtlon '
and Development Agreement forms a part; and,
WHEREAS On April 21 2011, the TIDA Board, by Resolutlon No. 11 15-04/21,

adopted environmental findings pursuant to the Calrfornla Environmental Quailty Act (“CEQA”)

' 'wrth respect to approval of the Project, including a mltrgatlon momtorlng and reportmg

orogram-and a statement of overridihg oonstderationS' now, therefore be it

RESOLVED, That the TIDA Board determines that the Project furthered by the
Interagency Cooperation Agreement is in the best interests of TIDA, the City, and the health
safety, morals and welfare of its resrdents and is in accordance with the publrc purposes and

provrsuons of appllcable federal state an local laws and requirements; and, be it
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FURTHER BESOLVED, That the TIDA Board hereby approves and authorizes the

- Director of Redevelopment for TIDA ("Directo'r") to execute, subject to obtaining Board of

Supervisors approval, the Interagency CooperatienAgreement; and, be it

FURTHER RESOLVED, That the TVIDA Board authorizes the Director, prior to
execution of the Interageney Cooperation Ag’reemen’t, o make crranges and take any and all
steps, i'r;cIUding‘but not Iimited to, the attachment of exhibits and the making of corrections, as

the Director determines, in consultation with the City Attorney, are neeessary or appropriate to

| consummate the Interagency Cooperation Agreement in accordance with this Resolution;

provided, however, that such changes and steps do not materialfy decrease the benefits to or

materially increase the obligation’s or liabilities of TIDA, and are in compliance with all

- applrcab!e laws; and, be |t

FURTHER RESOLVED That all actions heretofore taken by TIDA and its officers,

employees, and agents with respect to the Interagency Cooperation Agreement are hereby

‘ approved confirmed and ratified; and, be it

FURTHER RESOLVED That the TIDA Board authonzes and urges all officers,
employees, and agents of TIDA and the City to take any and all steps. as they deem

necessary or appropriate, to the extent permitted by applicabie law, in order to consum mate

. the interagency Cooperation Agreement in accordance with this Resolution, including

execution of subsequent documents, or to othe,n_/vise effectuate the purpose and intent of this

~ Resolution and TIDA's performance under the Interagency Cooperation Agreement; and, be it

FURTHER RESOLVED, That the TIDA Board authorizes the Director to enter into any
amen_dmeats or modifications to the Interagency Cooperation Agreemenf that the Director
determines, in consultation with the City Aﬁorney, are in the best interest of T,!DA’ do not
materrally decrease the benefits to or materially increase the obhgatrons or liabilities of TIDA,

and are in compliance wrth all applrcable laws.
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| CERTIFICATE OF SECRETARY
I hereby certify that f am the duly elected Secretary of the Treasure Island

Development Auth‘brity, a California nonprofit public benef' ¢ corporation, and that the o

above Resolution was duly adopted and approved by the Boar d of Dzrectors of the

Authonty ata proper!y not[ced meeting on Aptil 27 2011.

Jean Paul Samaha, Secretary



421.11 DRAFT

This document is exempt from payment of a
recording fee pursuant to California
Government Code Section 27383

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

Treasure Island Development Authority
c/o Office of Economic and Workforce
Development
City Hall, Room 234 :

1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102
Attention: Rich Hillis

[NOTE: NAVY CONSENT MAY BE
REQUIRED TO RECORD]

Recorder’s Stamp |

* DISPOSITION AND DEVELOPMENT AGREEMENT

_ (TREASURE ISLAND/YERBA BUENA ISLAND)

by and between

t

TREASURE ISLA_ND DEVELOPMENT AUTHORITY,
a California non-profit public benefit corporation ~

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