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Amended in Committee

| FILE NO. 110291 522011 RESULUTION NO.

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

Resoiution approving a Disposition and Development Agreement between the Treasure
Island Development Authority and Treasure Island Community Development, LLC, for

certain real property located on Treasure Island/Yerba Buena Island; approving an

|| Interagency Cooperation Agreement between the City and the Treasure Island

Development Authorityﬁ and adopting findihgs, including findings that the agreements

are consistent with the City's General Plan and Eight Priority Policies of City Planning

Code Sectioh 101.1_and findings under the California Environmental Quality Act.

WHEREAS, Former NaVaI Station Treasure Island (the "Base" or "Treasure Islah'd") is
a former military base consisting of approximately 550 acres on Treasure Island and Yerba
Buena Island, and is currently owned by the United States of Arherice, 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 amendfnents, and the Base ceased operations in 1997; and, |

WHEREAS, Uhder the Trea5ure.lsland 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
Supervisors the authority to designate the Treasure Island Development Autherity ("TIDA") as
a redevelopment agency uhder 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
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for commerce, nawgatlon and fisheries (the "Public Trust"), vested in TIDA the authonty to
administer the Public Trust as to such property; and,

- 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

Francisco Planning Department and the San Francisco Redevelopment Agency, and (2) make
recommendations to the City's Planning Commission and Board of Supervisbrs; and,

‘WHEREAS, After completion of a competitive master devel‘oper selection process, in
2003, TIDA and Treasure Island Community Development, LLC ("Developer") entered into an
Exclusive Negotiating Agreément ("ENA") with respect to portions of Treasure Island and
Yerba Buena Island to facilitate the plannmg 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 Develope'r have been negotiating a Disposition and

Development Agree‘ment and other transaction documents for the conveyance, management

and reuse and redevelopment of portions of the Base eeﬂsrstlng-eﬁhese—pemens—ef
Assessef—s—BleelH-ng—kets+ar4d-2—descrlbed as the “Project Site” in the Dlsposmon and

Development Agreement, including a schedule of performance for major milestones: and,
WHEREAS, One of the key milesfones in the ENA was the completion of a |
comprehensive Term Sheet summarizing the key policy goals, basic development guidelines,

financial frémework and ofher 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

Mayor Lee ‘ . '
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Project, a copy of which Resolution is on file with the Clerk of the Board of Supervisors in File
No. 061498 and incorporated herein by reference; and, |
WHEREAS, In May of 2010, the Board of Supérvisors endorsed a backage of

legislation that included an update to fhe Development 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'Shee't between TIDA and the Treasure Island
Homeless Development [nitiative ("TIHDI") in Resolution Nos. 242-10, 243-10 and 249-10,
copies of which Resoluﬁ»ons are on file with thé 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
Conveyancé 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 cancurrently

||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. 110290, and incorporated h-'ere_'in by reference; and,
WHEREAS, The City, acting through the Board of Supervisors, is concurrently

considering a General Plan Amendment, including adopting a Treasure Island/Yerba Buena

‘|Island Area Plan (the “General Plan ’Amendment”), Planning Code Amendments, including

adoption of the Treasure Island/Yerba Buena Island Speéial Use District (“SUD”), and a

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 result of this community-
based planning process, TIDA and the Developer have negotiated the Disposition and

Devel\opment Agreement, the purpose of which is to govern the disposition and subsequent
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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

i documents, the Project is anticipated to include (1) up to 8,000 new residential units, at least

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

moderate income households, including 435 units to be developed by TIHDI and its member

organizations, (2) adaptive 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 park's and open space, (5) new

-and/or upgraded public facilities, including a joint police/fire station, a school, facilities for the

Treasure Island Sailing Center and other community facrlltles (6) a 400 500 room hotel, (7) a
new 400 slip marma and (8) transportatlon infrastructure, including a ferry/quay intermodal
transit center; and,

Wl—lEREAS, TIDA wishes to enter into the Disposition and Devel_opment Agreement

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

| No. 110291, and incorporated herein by reference; and,

WHEREAS, The Disposition and Development Agreement governs the Developer's
right to develop the Project in a series of Major Phases and Sub-Ph'ases and to sell or ground
lease developable lots to'vertical developers for development, all in accordance with all of the
governing land useand entitlement documents, including the_General Plan Amendment, the
SUDé—and the Development AgreementDesign—fer—Develepment and the Mitigation Monitoring
and Reporting Program; and, | |

‘ WHEREAS The Disposition and Development Agreement also governs the
Developers 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
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- |linfrastructure, affordable hou’sing and community benefits and payment of the Navy payments

under the Conveyance A'greement; and,
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 April 21— 2011 by Resolution No. 11-16-04/21 to

implement direction from the Board of Supervisors that existing residents be provided with the

opportunity to remain on Treasure Island; and,

WHEREAS, The Financmg Plan attached to the DiSpOSltion 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 provisions-oi the California Government Code (the “lVFD Law”) to
finance acquisition and construction of certain public infrastructure facilities described in the
Financing Plan and replacement housing to the extent tequired 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 infrastruoture, public
parks and open space, community facilities, and payment of subsidies for affordable housing, |
transportation, communities 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 orlother provisions of the Disposition and Development Agreement, these
remedies include, but are not limited to, specific periormance 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

Mayor Lee , .
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implementation of the Disposition and Developmeht Agreement; épeCificaIIy, the City wishes
to enter into an Interagency Cooperation Agreement with TIDA', subst\antially in the form on |
file with the Clerk of the Board in File No. 110291 and incorporat_ed herein by refer'ehce (the
"Interagency Coop’erétion Agreement"), to provide for 6Qoperation betweén the City and TIDA
in administering the proceés for control and approval of subdivisions, and other applicable
land use, development, construction, improvement, infrastructufe, occupancy and use
requiréments, 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 April 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 agencies, certified the completion of the Final

Environmental Impact Report for the Project, of-Which the Disposition and Development

Agreement and the Interagency Cooperation Agreement form a'part; and,

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

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

Mayor Lee
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consistent with the General Plan and with the Eight Priority Policies of City Planning Code

Section 101.1, and made ﬁndings in connection therewith (the "Genera_l Plan Consistency

Determinaﬁon"), a copy of which is on file with the Clerk of the.Board of Superviso‘rs in File
No. 110228 and is incorporated into this Resolution by referenvce; and,

WHEREAS, The Board of Supervisors has reviewed and considered the information
contained in the General Plan Consistency Determination, and concurrently with fhis
Resolution is adopting said findings as its own and said findings are on file with the Clerk of
the Board of Superviéors in File No. 110228, and incofporated into this Resolution by
reference; and

WHEREAS, Concurrently with this Resolution, the Board of Supervisors has adopted

Resolution No. , adopting findings under the California Environmental

Qualltx ActCEQA, mcludlng the adoption of a mitigation monltonng and reporting program and
a statement of overriding considerations in connection with the’ development of the Project,
Wthh Resolution is on file with the Clerk of the Board of Superwsors in File No. 110328, and
mcorporated herein by reference; and, |

WHE.REAS, The Interagency Cooperation Agreement was presented to the CAB at a

duly noticed public meetings on January 18 » 2011-and

2044, and on April 19 ' — 2011 the CAB voted to recommendenderse the

Interagency Cooperation Agreement; and,

WHEREAS, »The Disposition and Development Agreement was presented to the CAB

at a duly noticed public meetings on March 8 : , 2011-and v
2044, and on April 19— , 2011 the CAB voted to

recommendendorse the Disposition and Development Agreement; and,

WHEREAS, The Interagency Cooperation Agreement was presented to the TIDA

Board at a_duly noticed public meetings on January 26 , 2011-and

Mayor Lee ' " o

BOARD OF SUPERVISORS . . Page 7
4/27/2011

n:\spec\a3201 1\0600537\00696635.doc




—

I T N T | T s T A T 1 T O S G G OO
mhmm—‘o@m\]mmhwm—“

~20+, and on April 27- , 2011 the TIDA Board voted to
approve the Interagency Cooperation Agreement; and, |

‘WHEREAS, The DispositiQn and Development Agreement was presented to the TIDA

O © O N O O »H W N

Board at a duly noticed public meetings on March 9— , 2011-and
‘ 2011, and on April 21 ' . , 2011 the TIDA Board voted to

approve the Disposition and Development Agreement; andv, , |

WHEREAS, TIDA’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 million or moré in anticipated revenue; and, | | -

WHEREAS, The Interagency Cooperation Agreement and the Disposition and
Development Agreement are contracts with a term in excess of 10 years, prbvided that it is
not terminated; now, therefore, be it, | }

RESOLVED, That the Board of Supervisors finds that ihe 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 reasohs set forth in
the General Plan Consistency Determination; and, be it |

FURTHER RESOLVED, That the Board of Supervisors'determivnes that the Project
proposed under the Dispositibn and Devélopment Agreement and the Interagency
Codperation Agreement is in the best interests of TIDA, the City, and the héalth, 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

' FURTHER RESOLVED, That the Board of Supervisors‘hereby approves and

i|authorizes the Treasure Island Project Directoref—Redevelfepme'nt—fer—'Fl-DA (“\Director") to

execute the Disposition and Development Agreement between TIDA and the Developer, and

approves and authorizes the Director and the appropriate City officers to execute the

Mayor Lee i :
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Interagency Cooperation Agreement between TIDA and the City, in substantially the forms
filed with the Clerk of the Board in File No. 110291, and any additions, _amehdments or other
modifications to such agreements (including; without limitation, its exhibits) that the Director,
on behalf of TIDA, and the applicable Cify ofﬁcers, on behalf of the City with respect to the

Interagency Cooperation Agreement, determine, in consultation with the City Attorney, are in

| the best interests of TIDA and the City, do not otherwise materially increase 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; end, 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 excess of

10 years or anﬁcipated revenues of $1 million or more, ineludfng, without limitation,
instruments conveying developable lots to vertical developers (including, withoUt limitation,
Vertical Disposition and Development Agreements, Ground 'Leases, Lease Disposition and
Development Agreemenvts, Assignment and Assumption Agreements and Pe.rmits to Enter)
(collectively, "SUbsidiary Agreements"), TIDA and the Director, as ’they or any of them deem
necessary or appropriate, in consultation with the City Attorney, are hereby authorized to'
enter into all such Subsidiary Agreements so long as the transactions governed by such
Subsidiary Agreements are contemplated in the Disposition and Develop‘ment Agreement, do
not otherwise materially increase the obligations or liabilities of TIDA, and are necessary and
advieable to effectuate the purpose and intent of this Resolution, such determination to be
conclusively evidenced by the execution and delivery by such person or persons of any such

documents; and, be it

Mayor Lee . .
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FURTHER RESOLVED, That the Board of Supervisors authorizes and urges the
Mayor, Controller, and any other officers, agents, ahd employees of the City to take any and
all steps (including the execution and delivery of any and all agreements, notices, consents
and other instruments or documents) as they or any of them deem necessary or appropriaté,
in consultétion with the City Attorney, in order to consummate the Disposition and
Development Agreement, the Interagency Cooperation Agreement and any Subsidiary
Agreement in accordance wifh ihis Resqlution, or to otherwise effectuate the purpose and
intént of this Resolution, such determination to be conclusively evidenced by the execution

and delivery by such person or persons of any such documvents.' :
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CITY & COUNTY OF SAN FRANCISCO MAYOR EDWIN M. LEE

TREASURE ISLAND DEVELOPMENT AUTHORITY
_ ONE AVENUE OF THE PALMS,
BLDG. ONE, 2"° FLOOR, TREASURE ISLAND
SAN FRANCISCO, CA 94130
(415) 274-0660 FAX (415) 274-0299
WWW.SFTREASUREISLAND.ORG

MEMORANDUM

To: Members of the Board of Supervisors
From: Rich Hillis, Treasure Island Project Director
CCC: Angela Calvillo, Clerk of the Board of Superv1sors
DATE: April 29, 2011
RE: - Treasure Island / Yerba Buena Island Pro_]ect Tsunaml, Seismic and Sea Level Rise Safety

" The Treasure Island /Yerba Buena Island PrOJect was recently approved by the Planning
Commission and the Treasure Island Development Authority Board of Directors. In the course of -
these recent hearings, as well as informational hearings before the Board of Superv1sors Land Use -
-and Economic Development Committee, questions have been raised about the Project’s geotechmcal
safety and flood protecuon approach particularly potentlal flooding fcom tsunamis or sea level rise.

The PrOJect has comprehenswely addressed all of these issues through its lnﬁ'astructure Plan,an
attachment to the Disposition and Development Agreement and Interagency Cooperation Agreement
(File 110291). Over the course of the last five years, the project team has engaged in detailed studies
of the existing conditions and developed a comprehensive and unified approach to geotechnical
improvements and flood protection that accounts for future sea level rise. - The studies that support
the propoesed approach have undergone multiple peer reviews by City staff and outside experts and
were thoroughly analyzed in the recently certified EIR; the EIR did not identify any significant and
unavoidable impacts related to the project’s geotechnical or flooding approaches. The work has also
been presented to the public numerous times over the last several years, including presentations

. before the TI/YBI Citizens Advisory Board, the TIDA Board of Directors, the Planning

. Commission, the Board of Supervisors Land Use and Economic Development Committee, Bay

- Conservation and Development Commission and general community meetings. As a result of this
work, staff is confident that the Project’s approach is appropriate for the Island and will leave the
Island better prepared for either earthquakes or flooding than much of San Francisco’s waterfront. -
Just as significantly, the improvements proposed as part of the Project would greatly enhance the
safety of the Island for the approxm:ately 1, 820 residents currently on the Island.

In order to address comprehenswely the work that the project team has done to address i issues of
geotechnical safety and flood protection, including risks of flooding from both tsunamis and sea
level rise, staff have prepared a “Frequently Asked Questions” document to summarize the Project’s
approach. We have also assembled a number of technical supporting documents, all of which have

- been reviewed by Cﬂ'y staff and our engineering experts and all of which are and have been available
to the public for review. These materials are attached. Staff would be happy to meet with you or
your staff to answer any questions you may have about the materials provided.



'Supportihg Materials on Geofec’:hnicf:aland' |
Flood Protection Approach

 Treasure Island / Yerba Buena Island Development Proj ect

San Franc‘isco. Board of Superi)isors

“April 29, 2011
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* DISPOSITION AND DEVELOPMENT AGREEMENT

_ (TREASURE ISLAND/YERBA BUENA ISLAND)

by and between

TREASURE ISLAND DEVELOPMENT AUTHORITY
a California non—proflt public benefit corporatlon

TREASURE ISLAND COMMUNITY DEVELOPMENT, LLC,-
a California limited liability company
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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]
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EDWIN M. LEE

JOANNE HAYES-WHITE
CHIEF OF DEPARTMENT MAYOR:
SAN FRANCISGO FERE CEPARTMERNT
CITY AND COUNTY OF.SAN FRANCISCO
TO: - Planning Commission

FROM: Joanne Hayes-White, Chief of Departmq ¢ e
DATE:  April 21,2011 o

SUBJECT: Treasure Island Development Project

as it relates to the Treasure Island Development Project and has no objections to its
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. ' :

The San Francisco Fire Department has been briefed on the layout and infrastructure plan

698 SECOND STREET * SAN FRANCISCO, CA 84107 » 415.558.3400
' - WWW.SF-FIRE.ORG



FILE NO. _ _ _ RESOLUTION NO. 11-16-04/21

. [Transition Housing Rules and Regulations]

Resotutio'n approving the Tran_sition} Housing Rules and Regulations for the

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

WHEREAS, Former Naval Station Treasure Island (the "Base” or "Treasure Is!and") i

a former mliltasy base consisting of approx1mately 550 acres on Treasure Island and Yerba

Buena Island, and is currently owned by the United 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 Commrssron in 1993, acting under Publrc 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 Sectlon 2.1to
Chapter 1333 of the Statutes of 1968 the State Legislature (i) granted to the Board of
Supervrsors the authority to desrgnate the Treasure Island Deve!opment Authority ("TIDA") as
a redevetopment agency under California Communlty Redevelopment Law with authorlty over

the Base; and (u) 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

administer the Public Trust as to such property; and,

WHEREAS, U nder the Conversion Actand TIDA's Articles of Incorporation and

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

svubject to applicable laws, to sell, lease, exchange, transfer, convey or otherwise grant
interests in or rights {0 use or occupy all or any portron of the Base; and,
WHEREAS, [n 1994, the Treasure Island/Yerba Buena Island Citizens Advusory Board

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

Pa’ge 1
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Francisco Planning Department and the San Francisco Redevelopment Agenoy; and (2) make
recommendations to the City's Planning Commission and Board of Supervisors; and,

WHEREAS, After compietion of a competitive master developer selection process, in

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

Exclusive Negotiating Agreement with respect to portions of Treasure Island and Yerba
Buena Island to facilitate the plannlng for the reuse and development of the Base (the
"Pro;ect") and,

WHEREAS, In 2008, the Board of Supervisors by Resotutlon 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 tncluded en update to the Development Plan and Term Sheet, terms of an

Economic Deveiopment 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
Homelese Development lnitietive ("TIHDI") in Resolution Nos. 242-10, 243-10 and 249-10;
and, , | ‘ | | |

WHEREAS, TIDA, the City and the CAB have been working f_or more than a decade to
plan for the reuse and development of Treasure island, and ae a result of this community-
based planning process, TIDA and the Developer have negotiated the Disposition end

Development -Agreeme_nt and other transaction documents that the TIDA Board is considering

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

development of the Project after the Navy’s transf_er of Treasure Island to TIDA; and,

WHEREAS, Under the Disposition and Development Agreement and other transaction

" documents, the Project is anticipated to include (1) up to 8,000 new vresidential units, at least

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 households, inc!udlng 435 units to be deveioped by TlHD! and its member
organizations, (2) adaptwe reuse of approxrmately 311 OOO square feet of historic structures
(3) up to 140,000 square feet of new retail uses and 100,000 square feet of commercral offroe
space, (4) approximately 300 acres of parks and open space, (5) new and/or upgraded public
facilities, lncludlng a joint policeffire station, a school, facilities for the Treasure Island Sailing
Center and other communlty facrhtres (6) a 400- 500 room hoiel, (7) a new 400 shp marina,
and (8) transportation infrastructure, including a ferry quay/mtermodal transit center; and,
WHEREAS, In the 2006 endorsement of the Term Sheet and Development Plan for the
Project, the Board of Sune-n/isors recommended that existing residents be provided with the

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

~and

WHEREAS, T[DA Deveioper and the Ofﬂce of Economrc and Workforce Development
have been workrng collaboratively with members of the CAB and members of the Treasure
Island and Yerba Buena Island community to develop the Transmon Housmg Rules and
Regulatrons for the Villages at Treasure Island (“Transition Housmg Rules and Regulat:ons”)
a copy of which is attached hereto as Exhibit A, sets forth the specrfrc standards and

procedures by which ehglble Villages Households who sattsfy the quahfrcatlons of

. Transitioning Households under the Transmon Housrng Rules and Regulations will be offered

~ Transition Benefrts, rncludmg the opportunity to occupy new housing to be built on Treasure

Island; and, ‘ v _

WHEREAS, The Transition 'Housing Rules and Reguiations were presented to the
public at numerous meetings, incfdding neighborhood comrnunity meetings held in September
2009, June 2010 and December 2010, a duly noticed meeting of the CAB on January 11,
2011, a duly noticed meeting of the TIDA Board on January 12,2011, and a commumty

‘ meetlng on January 29, 2011; and,

Page 3
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WHEREAS On April 19, 20‘1 1, the CAB voted to recommend the Transition Housing
Rules and Regulations; and

WHEREAS, On April 21, 2011 the Plannmg Commlssmn by Motion No. 18325 and the -
TIDA Board of Directors by Resolution No. 11-14-04/21, as co-lead agencies, certifled the
completion of_th’e Final Environmental Impact Report for the Project; and,

| WHEREAS, On April 21, 2011, the TIDA Board, by Resolution No. 11—15—04/21,

adopted environmental findings puvrsuant o the Califbrnia Environmental Quality Act with
réspect to approval of the Project, including a miﬁgaﬁon. monitoring and reporting program and
a statement of overriding considerations; now, therefore, be it

RESOLVED That the TIDA Board does hereby approve the Transnt:on Housmg Ruies
and Regulations; and, be it

| FURTHER RESOLVED', That the TIDA Board authorizes the Director of Development

- for TIDA (“Director’) to make any amendments or modifications to the Transition Hou‘sing' »_

Rules and Regulations that the Director determines, in consuliation with the City Attorney, are
in the best interest of TIDA, do not materially decrease the benefits to or matenally increase

the obhga’rlons or liabilities of TIDA, and are in comphance with all applicable laws.

CERTIFICATE OF SECRETARY
b hereby certify that | am the duly elected Sécretary of the Treasure Island

- Development Authority, a California nonprofxt public benefit corporatlon and that the

above Resolution was duly adopted and approved by the Board of Dlrectors of the

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

Jean-Paul Samaha, Secretary

Page 4
- 429/11



mauk

© O N N A W N

FILENO. ___ ' - _ RESOLUTION NO. 11-18-04/21

- [Disposition and Development Agreementl

Resolution approving a Disposition and Development Agreement between the Treasure
Island Development Authority and Treasure Island Community Development, LLC, for

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

TWHEREAS, Former Naval Station Treasure Island (the "Base" or “Treasure Island") is
a former military base conslstin.g of approximately 550 acres on Treasure Island and Yerba
Buena lsland 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

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

“subsequent amendments, and the Base ceased operations in 1 997 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
Supervisors the authonty to designate the Treasure Island Development Authorlty ("TIDA") as
a redevelopment agency under California Community Redevelopment Law with authorsty 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 flshenes (the. "Publlc Trust"), vested in TIDA the authorrty to

admlnrster the Publlc Trust as to such property; and,

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

WHEFlEAS in 1994 the Treasure Island/Yerba Buena Island szens Advrsory Board

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

Page 1
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Francisco Planning Department and the San Franmsco Redevelopment Agency, and (2) make
recommendations to the City's Planning Commtssron and Board of Supervisors; and,

WHEREAS, After completlon of a competitive master developer selection process, in.
2003, TIDA and Treasure Island Community Development LLC ("Developer") entered into an
Exclustve Negotlatlng 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,

WHEREAS, The ENA end its subseduent 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 described as the “Project Site” in the
Disposition end Development Agreement, including a schedule of performance for major
milestones; and, | - |

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

| _ comprehens;ve Term Sheet summarizing the key policy goals basic development gundellnes

' ﬁnanctal framework and other key terms and conditions that formed the basis tor the

negotlatton and completlon of the Dlsposmon and Development Agreement and final
transact|0n documents and, _

WHEREAS, tn 2006, the Boardv 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, | | | | '

WHEF{EAS In May of 2010 the Board of Superwsors endorsed a package of .
Ieglslatlon that mcluded an update o the Development Plan and Term Sheet, terms of an
Economic Development Conveyance Memorandum of Agreement for the conveyance of the

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

Page 2
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Hometess'Development Initiative ("TIHDI") in Resolution Nos. 2(42~10,‘243-10 and 249-10;
and, o

WHEREAS, The Navy and TIDA have negotrated an Economrc 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 TIDA Board; and, |
WHEREAS, TIDA, theCity 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 this community-

based planning process, TIDA and the Developer have negotiated theDi-sposition 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
wrth the Conveyance Agreement and, . | v

WHEREAS Under the Disposition and Development Agreement and other transaction
documents, the Project is anticipated to include (1) up to 8,000 new residential units, at least

25 percent of whic;h (2,000 units) will be made affordable to a broad range of very-low o

| moderate income households, including 435 units to be 'developed by TIHDI and its member -

' organizations, (2) adaptive reuse of approximately 9;11 000 square feet of historic structure-’s

(3) up to 140,000 square feet of new retail uses and 100, 000 square feet of commercrai otfrce
space, (4) approximately 300 acres of parks and open space, (5) new and/or upgraded public
facrlmes including a joint policeffire station, a school, facilities for the Treasure Island Sallmg

Center and other community facilities, (6) a 400 500 room hotel, (7)a new 400 slip marrna

‘and (8 ) transportatron infrastructure, including a ferry quay/rntermodal transit center; and,

WHEREA_S, The Disposition and Development Agreement governs the Developer’s

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

Page 3
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lease developable lots to vertical developers for development, all in accordance with the
applicable governing land use and entitiement documents; and,
WHEREAS, '_l'he Disposition and Development Agreement also governs the

Developer’s obligations with respect fo the Project and requires the Developer to invest

hundreds of millions of dollars of private capital in the initial construc':tion of public

infrastructure, affordable housing and commumty benefits and payment of the Navy paymenis
under the Conveyance Agreement; and, ' |
WHEREAS, The FinancingvPIan aftached to the Dlsposltion 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 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 'Agreem'ent includes a Sohedule of
Per.formance that includes outside dates for the completion of public infrastructure, public
parke and open space, commnnity facilities, and payment of subs'idie‘s for affordable housinﬁg,
transportation, communities facilities, and open space operations and maintenance; and,

- WHEREAS, The Disposition and Development Agreement provides TlDA with
remedies in the event that the Developer does not meet its obligations under the Schedule of -
Perform'ance or other provisione of the Disposition and Development Agreement, these
remedies mclude but are not limited to, specmc performance liguidated damages
termlnatlon and a right of reverter; and,

WHEREAS, The Disposition and Development Agreement was presented 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; and,

Page 4
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WHEREAS, On April 21, 2011, the Planning Commission by Motion No. 18325 and the
TIDA Board by Resolution' No. 11-14-04/21, as co- lead agencies certified the completion of

the Final Envrronmental Impact Report for the Pro;ect of which the Dlsposmon and -

Development Agreement forms a part and,

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

. adopted environmental findings pu.rsuant to the California Environmental Quality Act with

respect to approval of the Project including a mitigation monitoring and reportlng program and -
a statement of overndmg conSJderatlons now, therefore, be it
RESOLVED, That the TIDA Board determrnes that the Project proposed under the

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

, healtn, 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 -
- FURTHER RESOLVED, That the TIDA Board hereby approves and authorizes the
Treasure Island Project Direo_tor ("Direotor") to execute, subject to obtaining BOard of
Supervisors approval, the Disposition and _D'evelopmenvt Agresment between T[DA and the
Developer; and, be it ' | |
B F‘URTH'ER-RESOLVED,_ That the TIDA Board authorizes the Director, p;rior o

execution of the Disposition and Developrnent Agreement, o m.ake changes and take any and

all steps, including but not limited 1o, the attachment of exhibits and the making of corrections,

as the Director determines, in consultation with the City Attorney, are necessary or
approprrate to consummate the Disposition and Development Agreement in accordance with
this Resolution; provided, however that such changes and steps do not materrally decrease

the beneflts to or materially increase the obllgatlons or habllrtles of TIDA, and are m

~ compliance with all apphcabte laws; and, be it

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

employees, and agents with respect to the Disposition and Deveiopment Agreement are

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

FURTHER RESOLVED, That the TIDA Board authoriZes and urges all officers,
employees, and agents of TIDA and the City to take any and all stepe as they deem |
necessery or appropriate, to the extent permitted by apptieable law, in order o consurrtmate _
the Disposition and Development Agreement.in accordance with this Resolution, including -
execution of subsequent documenits, or to otﬁewvise effectuate the purpose artd intent of this
Flesolution and TIDA's performance under the Disposition and Devetopment Agreement; and,
be it | ; S .

FURTHER RESOLVED, That the TIDA Board authorizes the Director to enter into ahy
amendments or modifications to the Disposition and Development Agreement that the

Director determines, irt consultatio'n with the City Attorney, are iri the best interest of TIDA, do

~ not materially decrease the benefits to or materially increase the obligations or liabilities of

,TtDA and are in compllance with all apphcable faws

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

Development Authorlty, a California nonproflt publ:c benefit corporation, and that the

.above Resolution was duly adopted and approved 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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FILENO. . " RESOLUTION NC. 11-24-04/27

[lnteragency Cooperation Agreement]

Resolution approving the Interagency Cooperatron Agreement for the Treasure

IsiandlYerba Buena Island Pro;ect

. WHEF{EAS, Former Naval Station Treasure Island (the "Base"” or "Treaeure Island") is

a former military base consisﬁng of app'roximately 550 acres on Treasure lsland and Yerba

_ Buena Island, and is currently owned by the United States of Amenca acting by and through

the Department of the Navy (the "Navy") and,
. WHEREAS, The Base was selected for closure and dlsposmon by the Base

~ Realignment and Closure Commission in 1 993 acting under Public Law 101-510, and its

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

- 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 Sectlon 2.1to
Chapter 1333 of the Sta’rutes of 1968, the State Legislature (i) granted to the Board of
Supervxsors the authority to desrgnate the Treasure Island Development Authonty ("TIDA“) as -
a redevelopment agency under Cahfornla Community Redevelopment Law thh authority over :
the Base and (u) with respect fo those portions of the Base that are subject to the public trust
for commerce, navngatnon and frshenes (the "Public’ Trust") vested in TIDA the authorlty to
admmlster the Public Trus’r as to such property; and

_ WHEREAS, Under the Conversion Act and TIDA's Atticles of lncorporation and
Byl.aws, TIDA, acting by and through iis Board of Directors (the "TIDA Board"); has the power,
subject to applicable_laws to sell, lease 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 !s!and Cltlzens Advisory Board

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

. Pagei
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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 Supervisors; and,
_WHEREAS, After completion of a competitive master developer selection process; in |
2003, TiDA and Treasure Island Commu_nity Development, LLC‘("Deve‘Ioper'-') entered info an
Exclusive Negotiating Agreement ("ENA“) with respect to portions of Treasure lsl.and and -
Yerba Buena Island to facilitate the pian-ning 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 Dlisposition and

- Development Agreement and other transaction documents for the conveyance, manage'ment.
, and reuse and redevelopment of portions of the Base consisting of those portions of
_ Assessors Block 1939, Lots 1 and 2 described as the “Pro;ect Site” in the Drsposrtlon 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 guzdelmes,'_

financial framework and other key ferms and conditions that formed the bas:s for the

negotlatlon and completion of the Disposition and Development Agreement and final

transaction documents; and, 7 _

- WHEREAS, In 2006, the Board of Supervisors by Resoiution; No. 699-06 endorsed a
Development Plan and Term Sheet for the Project that set forth the pro'posed terms of the
Project; and, | ‘_

| WHEREAS, In Mey ot 2010, the‘Boa_rd. of Supervisors endorsed a package of
legislation that incl‘uded an update to the Deve_iopment 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 betwsen TIDA and the Treasure Island
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‘ Adevelopment of the PrOJect after the Navy's transfer of Treasure Island to TIDA in accordance
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Homeless Development Initiative (“TI_HDI“) 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 "Conveyance Agreement") that governs the

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

being consrdered by the TIDA Board; and,

WHEREAS T[DA the City-and the CAB have been working for more than a decade fo
plan for the reuse and development of Treasure Island, and as a result of this community-
based planning process TIDA and the Developer have negotiated the Disposition and

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

with the Conveyance Agreement and _
WHEREAS, Under the Disposition and Development Agreement and other transaction

documents the PrOJect is anticipated to rnclude (1) up to 8,000 new residential units, at least

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

moderate income households, including 435 unrts to be developed by TIHDI and its member
organrzatrons @) adaptrve reuse of approxrmately 311,000 square feet of historic structures

(3) up to 140,000 square feet of new retail uses and 100,000 square feet of commercral office

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

facilities, including a joint policeffire station, a school, facilities for the TreasUre Island Sailing
Cenier and other community facilities, {6).a 400-500 room hotel (7) a new 400 slip marina,
and (8) transportation rnfrastructure rncludrng a ferry/quay intermodal transit center; and,

WHEREAS, In order to promote developmentin accordance with objectives and

purposes of the Disposition and Development Agreement the City intfends to undertake and

complete proceedings and actrons necessary to be carried out by the City to assist in
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implementation o’f'the Disposition and Development Agreement;_ specifically, the City wishes

* to enter into an lnteragency Cooperation Agteement. with TIDA, substantially in the form

: _atteched hereto as Exhibit A and incorporated 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

vothe'r actions as set forth in the Interagency Ceoperatio'n Agreement for the Project Site; and,

WHEREAS The Interagency Cooperatlon Agreement was presented to the CAB at
duly noticed publfc meetings on January 18, 2011, and on April 19, 2011 the CAB voted to
recommend the Interagency Cooperatlon Agreement; and,

 WHEREAS, On April 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 agencies, certified the

completlon of the Final Environmental Impact Report forthe Project, of which the DlSpOSttlon o
and Development Agreement forms a part and,

WHEREAS, On Apnl 21, 2011, the TIDA Board by Resolution No. 11 15-04/21,
adopted environmental findings pursuant to the Cahforma Environmental Quahty Act (“CEQA”)
with respect to approval of the Project, including a mltlgatton monitoring and reporting
prbgram-and a statement of overriding'ConsiderationS' now, therefore be it |

RESOLVED, That the TIDA Board determines that the Pro;ect furthered by the
Interagency Cooperation Agreement is in the best interests of TIDA, the City, and the heatth
safety, morals and welfare of its reszdents and is in accordance with the pubhc purposes and

provisions of appllcabte federal, state an local laws and requirements; and, be it
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FURTHER RESOLVED, That the TIDA Board hereby approves and authorizes the

Director of Redevelopment for TIDA ("Director") to execute, subject to obtaining Board of

- Supervisors approva! the Interagency Cooperation Agreement; and, be it

FURTHER RESOLVED That the TEDA Board authorizes the Director, prior to
execution of the Interagency Cooperation Agreement 1o make changes and take any and all
steps, mcfudrng but not limited o, the att-achment of exhibits and the making of corrections, as -
the Director determines, in consultation with the City Attorney, are necessary or appropriate to
consummate the Interagency Cooperation Agreement in accordance with this Resolution;
provided, howev‘er, that such changes and steps do not _materialfy decrease the benefits to or

materially increase the obligations or liabilities of TIDA, and are in compliance with all

- apphcabie laws; and, be it

FU RTHER RESOLVED That all actions heretofore taken by TIDA and its officers,
employees, and agents with respect to the Interagency Cooperatlon Agreement are hereby
approved confirmed and ratlfred and be it

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

necessary or appropriate, to the extent permitied by applicable law in order to consummate

. the Interagency COOperatron Agreement in accordance with this Resolutlon including

execution of subsequent documents, or to otherwrse 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 '
amendments or modifications to rhe Interagency C00peraﬁon Agreement that the Director
determmes in consultation with the City Attorney, are in the best interest of TIDA, do not
materrally decrease the benefits to or materially increase the obhgatlons or liabilities of TiDA

and are in comphance wrth all applrcable Iaws



puny

© M N O N W N

CERTIFICATE OF SECRETARY -
1 hereby certify that | am the duly elected Secretary of the Treasure Island
Development Authority, a California nonprofit public benefit corporation, and that the

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

Authority at a properly noticed meeting on April 27, 2011.
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FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

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

Contractor Information (Please print clearly. )
Name of contractor:
Treasure Island Community Developmen‘t LLC

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief

Jinancial 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, LL.C, each of whom hold a more than 20% ownership interest. Its Managing Member is Lennar
Homes of California. Members of its Executive Committee are: Emile Haddad; Greg McWilliams; Tom Sheaff; Kofi
Bonner; Tetry Fancher; Darius Anderson; Chris Meany

Contractor address: Treasure Islaﬁd 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

O a 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
| ) )

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

, Slgnature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Slgned

C:\Documents and Settmgs\14150\Local Settings\Temporary Internet Flles\Content Outlook\RGYOO1RH\sfec_126.doc




DRAFT 02.11.11

TAX INCREMENT ALLOCATION PLEDGE AGREEMENT
(TREASURE ISLAND/YERBA BUENA ISLAND)

_ - This TAX INCREMENT ALLOCATION PLEDGE AGREEMENT (TREASURE
ISLAND/YERBA BUENA ISLAND) (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 FRANCISCO, 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 defmed in this Agreement
shall have the meanrngs 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 o
, 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 authorizes 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 Clty 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 relating to the Project. : :
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D.  Inorder 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, mcludmg 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 Reimbursemeént Agreement setting forth the

‘procedures by which Developer will be reunbursed for Quahﬁed 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 revitalizing 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, meludlng employment opportumtles for
eeonom1cally disadvantaged individuals.

: F. In accordance with the Financing Plan, the Authorlty will' estabhsh 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 Alloeat1on Debt, Supplemental Obligation Fmancmg,
and Alternatwe Financing. _ _ _ /

. G. Except as provided in the Fmancmg 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 certam 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 dedlcate Housmg Increment as provided
in the Housmg Plan and the Financing Plan.

I The Authorlty 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
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with the CCRL requirement that at least fifteen percerlt (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, mfrastructure occupancy, and use
requirements applicable to the PI‘O_] ect.

K. To create a réliable 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 1ndebtedness for these purposes, all on the terms
and conditions further set forth below. -

- AGREEMENT

| ACCORDINGLY, in consideration of the matters described in the foregoing recitals, the
covenants contained in this Agreement and for other good and valuable consideration, the receipt
and sufficiency of wh1ch are mutually acknowledged, the City and the Authorlty agree as
follows

1 PURPOSE

The purpose of this Agreement is to facilitate the 1mplementat1on of the PI‘O_]CC’[ in
accordance with the Plan Documents. The City and the Authorlty 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, a11 in accordance with the terms and -

conditions of the Fmancmg Plan. ' '

2. PLEDGE OF NET AVAILABLE INCREMENT FOR INFRASTRUCTURE

: In accordance with the CCRL, the C1ty 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 1ncurred for “redevelopment activity” pursuant
to sect1on 33678 of the CCRL.

3. AUT-HORIZATION OF AUTHORITY INDEBTEDNES}S‘

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

- (@) incur indebtedness (including Tax Allocation Debt and Supplemental
Obl1gat10n Fmancmg) to finance or refinance Qualified Project Costs (the “Authorlty
Indebtedness”) '

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

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

1

3.2 Cooperation.

(a) The City 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 Sllb_] ect to this Agreement shall be through
~ the Mayor or his or her designee and shall include:

(1) takmg actions necessary to obtain 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 (mcludmg
the Financing Plan) :

(ii) upon the written request of the Authority, using the City’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 Alternative Financing that is not
consistent with the Funding Goals; and '

‘ (iii) - upon the written request of the Authority in compliance with and
under CCRL Section 33607.5, subordinating the City’s right to réceive 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 (commencmg
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 agenciés. 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 Infrastructure 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 constitutes a joint community facilities agreement within the meaning of
section 53316.2 of the CFD Act.

4 2 Benef1t The City and the Authority find and determine that this Agreement will
be beneficial to the residents re81d1ng within the respectwe boundanes of the City and the
Authorlty

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 Fmancmg Plan, and the City will not have any liability for any CFD Bonds. '

4.4 Cooperatlon 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 Fmancmg Plan

4.5 '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

51 Authoritv Covenant. The Authority agrees to submit to the City 'Centrolle'r a
- Statement of Indebtedness annually for as long as the Authority is entitled to collect tax

5.



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 PI'O_]eCt

5.2 City Covenant. 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  Satisfaction of Indebtedness. The City and the Authority agree that Net Available
Increment may be used only in accordance with this Agreement, the DDA, including the
Financing Plan, and the CCRL.

5.4 Oualified 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 Section 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 Supervisors resolution
authorizing and approving this Agreement becomes effective; and (iii) the date this Agreement,
including 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 arid Term of Section 4. The provisions of Sectlon 4 relating to
CFDs shall become effective upon execution of this Agreement and shall remam in effect so
~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 X VI, 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. The Parties recognize and agree that in |
accordance with the DDA and the Redevelopment Plan, no 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 Default Procedures.'

(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 clalmed to arise, and the .
manner in wh1ch 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. ~

(c) 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 confet 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 Partles 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
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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, mterpretatlon or effect of this
Agreement :

9.3  Attorneys’ Fees. In the event of any dispute or any legal act10n 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 p1eva1ls

'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 cert1f1ed
mail, postage prepaid, addressed as follows

To the Authority: ' ' o = Treasure Island Develepment Authority

Attn:

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

With a copy to: : : Office of the City Attorney .
o ' ' 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 Fran01sco
City Hall, Rm. 448
1 Dr. Carlton B. Goodlett Place, Th1rd Floor
San Francisco, California 94102
Attn: Director
Re:  Treasure Island/Y erba Buena Island
Tax Allocation Agreement

~ Withacopyto: - Office of the Controller .

. : L ' 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 ' ‘ '

Attn: Kofi Bonner / Chris Meany

And to: : | Gibson Dunn & Crutcher LLP

Attn:

~ Every notice given under this Agreement must be in Writing and must state (br must be
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;
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 requn‘ed , : .

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 malled on the dehvery date or attempted delivery date .
- shown on the return recelpt : :

11. RELATE_D 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

9. -



the City’s liabilities or obllgations or materially decrease the aveilability of Net Available
Increment for the Project. All amendments to this Agreement that do not constitute-a Non-
Material Change must be flrst approved by the Board of Supervisors by resolut1on

11.2  Amendments to DDA Documents. -Except as otherwise provided in the Fmancing\

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 to a request for the City’s
consent under this Section 11.2. .

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

12. MISCELLANEOUS

12.1  Severability. If afinal 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 enforcerhent 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 Author1ty 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 rrghts and obligations under this Agreement, except Section 4, will be . -

extinguished.

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 i in th1s
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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~ is for the exclusive benefit of the Parties and not for the benefit of any other Person and nlay not
be deemed to have conferred any rights, express or implied' upon any other Person.

12.4 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 whrch taken together will constrtute one and the same
instrument. : '

_ 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

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

132 Words of Inclusion. The words “mcludmg” “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 Wlthm the .
- broadest possible scope of the term. '

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 subd1v131on of this Agreement

13.4  Recitals. Recitals prov1de 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 approprrate to achleve the purposes of this Agreement.

13.6  Definitions. The following terms have the meanrngs given to them below or are
defmed where indicated. :

“Adoption Date” is defined in Recital A.
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- “Affordable Housing Units”.is defined in the Housing Plan..
_ “Agree,men't” is defined in the introductory paragfaph. |
- “Alternative Financing” is defined in the Financing Plan.
' “Aufhorit_y” is defined in the introductory pafagfaph. N
“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 41

. “CFD Bonds” ie defined in the Financing Plan. |
“City” is defined in the introductory parégra‘ph.

“DDA” is defined in the introductory i)aragraph.
“Developer” is defined in the intfoductOry paragraph.
- “Developer Representﬁtive”is defined in the DDA.
“Effective Date” is defined in Section 6.1(a).
“Funding 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.

“Hoilsin‘g 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 Author_ity or fhe City, or both, as the context .re'qui'res.
“Person” is defined in the DDA. | |
“Plan Documents” is defined in Recital G.

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

“Preject” is defined in the DDA.

;‘Pi'oject Costs;’ is defined in the Financing Plan.

“Project Site” is defined in the DDA.

“Public Financing” is defined in the Finencing Plan.v
' “Qualified” is defined in the Financing Plan.

“Redevelopment Plan” is defined in Recital A.

“Redevelopment Plan Area” is defined in Recital A.
~ “Reference Date” is defined in tﬁe intrbductory-pafagfaph.

“Stateinent of Indebtedness” is defiﬁed in the Financing Plan. |
“Supplemehtalvaliga.tion Financing” is defined in the Finanéiﬁg Plan. .
“TAA Default” is defined in Section 9.1(a).

“Tax Allocation Debt” is defined in the Financing Plan.

“Transferee” i_s'defined in the DDA.

“Vertical Develop'ell'”vis 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

vBy

By _
' , Mayor
Angela Calvillo
Clerk of the Board of Supervisors
By__ : :
‘Ben Rosenfield, Controller
APPROVED AS TO FORM:
DENNIS J. HERRERA
City Attorney '
By,
Deputy City Attorney

TREASURE ISLAND DEVELOPMENT AUTHORITY

By v :
: Executive Director

APPROVED AS TO FORM:

DENNIS J. HERRERA -
City Attorney

By

Deputy City Attorney



DEVELOPER’S CONSENT AND AGREEMENT-

By signing below, the undersigned, on behalf of Developer, acknowledges that Developer
is an intended thitd 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 11m1tat10ns on 1emedles under the
~ Agreement applicable to Developer. . '

Executed and. dehvered as of

TREASURE ISLAND COMMUNITY DEVELOPMENT LLC

[néed current signature_blqck for TICD] _






ECONOMIC AND WORKFORCE DEVELOPMENT
JENNIFER MATZ, DIRECTOR

CITY AND COUNTY OF SAN FRANCISCO
EDWIN M. LEE, MAYOR

MEMORANDUM

TO: Superviéor Carmen Chu
Supervisor Jane Kim
Supervisor Ross Mirkarimi
FROM: Rich Hillis, Treasure Island Project Director
DATE: May 4, 2011
RE: Treasure Island / Yerba Buena Island Project

- On Wednesday, May 11, 2011, the Board of" Supervisors Budget and Finance Subcommittee
(“Committee™) will consider a group of entitlement actions, which have been deemed to have a
fiscal impact to the City of San Francisco, for the Treasure Island/Yerba Buena Island Project

(“Project”). Included in this memo is a summary of each of the items before the Committee, as
- well as a brief background of the Project. :

On April 19, 2011 the Treasure Island Citizen’s Advisory Board (“CAB”) voted to recommend
approval of each of the entitlement actions which are currently before the Committee. On April
21, 2011, the Treasure Island Development Authority Board of Directors (“TIDA Board™)
conducted a joint hearing with the Planning Commission (“Planning”) to certify the Project EIR as
well as to approve the entitlement actions which are currently before the Committee. On May 2,
2011, the Board of Supervisors Land Use and Economic Development Comrmttee voted to move
11 pieces of leglslatlon out of committee without recommendation.

L. PROJECT OVERVIEW

This section is intended to pfovide an overview of the Project’s Development Plan and
Development Program that have been shaped by the unique characteristics and constraints of the
Islands, and refined over time through the public planning process.

History of Treasure Island. Treasure Island was constructed between 1937 and 1938 with the
ultimate goal of becoming the future San Francisco airport. Its first use was as the site for the
1939-1940 Golden Gate International Exposition, or the San Francisco World’s Fair. When the
United States became involved in World War II, all of Treasure Island and portions of Yerba
Buena Island were transferred to the U.S. Navy for use as a military facility, called Naval Station
Treasure Island. After serving as a center for receiving, training and dispatching service personnel
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durirrg World War II, NSTI was subsequently used for more than 50 years as a locationrfor naval
training and as an administrative center. In 1993, NSTI was selected for closure by the Base
Realignment and Closure (“BRAC”) Commission and the base was operationally closed in 1997.

Development Plan and Development Program. The Development Plan contains a variety of land
uses that promote both a new San Francisco neighborhood and a major new destination for local,
regional, national and international visitors, consistent with the original policies, goals and
objectives of the 1996 Reuse Plan that have continued to be refined over the past ten years through
the extensive public planning and review process. The four primary components of the land use
plan continue to be (i) residential, (ii) open space and recreation, (iii) commercial and adaptive
reuse, and (iv) community and public facilities. The development program includes the following
specific components: ‘ :

* Geotechnical stabilization of certain portions of Treasure Island and the causeway

* connecting it to Yerba Buena Island, as well as addition of fill to raise the surface elevation
on those portions of Treasure Island that are to be developed to address flood protection
and potential future sea level rise as more particularly described in the Infrastructure Plan;

* Up to approximately 6,000 residential units, of which approximately 5% percent will be
Inclusionary Units constructed in accordance with the Housing Plan (with at least an
additional 2,000 units to be designed, constructed and completed by the Authorlty, TIHDI
and Qualified Housing Developers);

» Up to. approximately 140,000 square feet of new commercial and retail space With
_accessory parking in accordance - with the Des1gn for Development and other
Redevelopment Requirements; -

. Up to approximately 100,000 square feet of new office space w1th accessory parking in
accordance with the Design for Development and other Redevelopment Requirements;

= Adaptive reuse of Buildings 1, 2, and 3 on Treasure Island with up to 3 11,000 square feet
of commercial/flex space; : ,

» Adaptive reuse of certain of the historic bulldlngs on Yerba Buena Island;
» Retention and reuse of the Chapel on Treasure Island;
» Up to approximately 500 hotel rooms or fractional interest units;

- ® New and/or upgraded public facilities, including a joint police/fire station on Treasure
Island, a school, facilities for the Treasure Island Sailing Center, and other community
facilities as more particularly described in the Community Facilities Plan;

= New and/or upgraded public utilities, including the water distribution system, wastewater
collection system, recycled water system, and sform water collection and treatment system
as more particularly described in the Infrastructure Plan;

=. Up to approximately 300 acres of parks and public open space, as more particularly
described in the Parks and Open Space Plan;

" New and/or upgraded streets and public ways as more particularly described in the
Infrastructure Plan; -
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* Bicycle, transit, .and pedestrian facilities as more particularly descrlbed in the
Transportation Implementation Plan;

» Landside services for the Marina as more particularly descrlbed in the Infrastructure Plan
and Community Facilities Plan;

" A ferry quay/bus intermodal transit center (Transit Hub) as more particularly described in
the Transportation Implementation Plan.

lstratlve ‘onceptual Land Plan

Land Use and Urban Design Concepts. The redevelopment of Treasure Island requires the
complete transformation of a physical environment which today retains the character of a former
military base.. With the exception of the historic structures, the Chapel, the Treasure Island
Elementary School, the Delancey Street Life Learning Academy and the Job Corps campus (which
is outside of the Authority’s jurisdiction) it is expected that all of the existing structures on
Treasure Island will be deconstructed in phases commensurate with new development, creating the
opportunity for an entirely new urban environment. The densest development will be focused |
around an intermodal transit hub, including a newly created ferry quay on the west side of Treasure
Island. Buildings, streets and open spaces will be oriented to respond to Treasure Island's unique

microclimate of wind, sun and fog, accomplished, in part, by shifting the conventional street grid
~to orient certain streets 68 degrees, as opposed to the typical orthogonal traditional urban street
grid. The project will create a compact neighborhood with public open spaces and land uses that
are organized to encourage walking, bicycling and public transit and discourage the use of private
automobiles. Public and private art will be integrated throughout the project. Specifically,
- Treasure Island will be comprised of the following districts: ‘

Island Center. The Island Center would occupy the southern portion of Treasure Island and -Would
abut the southern/southeastern boundary of the Jobs Corps campus. This new neighborhood would
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feature a dense mix of retail, restaurant, office, hotel, residential, transit and community services
uses. The ferry quay/intermodal transit hub would be located in the Island Center at the
southwestern shore of Treasure Island. A pedestrian and vehicular network of streets and pathways
is planned between the ferry quay and Clipper Cove around and through Buildings 1, 2 and 3. The
highest densities and tallest buildings are proposed in this district. Proposed new buildings have
been designed to complement and integrate the adaptive reuse of the historic structures into the
overall character and feel of the district. A residential tower up to 450 feet tall is proposed.

Residential Neighborhoods. The Cityside and Eastside districts would provide high-density
residential land uses adjacent to the retail and transit services in the Island Center. The Cityside
district would occupy the western portion of Treasure Island and would abut the western and
northern boundaries of the Job Corps campus. The Eastside neighborhood would be adjacent to
and northeast of the Island Center. Individual neighborhood blocks would consist primarily of
dense, low-rise structures of up to 70 feet and mid-rise buildings of between 70 and 125 feet, with
neighborhood high-rise towers (up to 240 feet) serving as neighborhood markers, and located to
maximize sunlight and mitigate wind on planned neighborhood parks. Housing in the Cityside
neighborhood - would be. east of the Waterfront Park along the shoreline and sited around
neighborhood parks of approximately 0.1 to 0.3 acres. The Eastside neighborhood housing would
form the border of a six-block-long linear park. The buildings would be spaced to enhance views
and preserve: view corridors  and would contribute to a varied skyline when seen. from: San
Francisco and the East Bay. Community and commercial spaces would be permltted at the ground-
floor level of some of the buildings.

Island Center Mixed-Use District Illustrative Rendering
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Yerba Buena Island. Development on Yerba Buena Island would include limited uses and much
lower densities than those planned for Treasure Island. A wellness lodging facility/hotel is
planned and the historic Nimitz House and eight other Senior Officers’ Quarters (collectively, the
“Great Whites”), and the Torpedo Storehouse would be rehabilitated and programmed for public
uses. New residential development (approximately 200 to 300 units) would be clustered and
placed primarily on the sites of existing buildings, replacing the 100 existing housing units. The
development would consist of predominantly low-rise buildings, stepping down hillsides, and
would be designed to preserve and enhance views from and of the new hilltop park. Bulldlng
height limitations would ensure that development would not substantially interfere with existing
views, as they existed on January 1, 2010, from the proposed new Trust Lands on the eastern and
western hilltop public park areas. New structures would be designed to complement Yerba Buena |
Island’s natural conditions and would not restrict access to the hillside open spaces and trail
network. An adaptive management strategy for preserving, restoring and enhancing habitat would
be implemented over the course of the build-out of the project, and would continue over the long
term.

Yerba Buena Isla - Illtatleoncptual Land Plan
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Open Space. The system of open space on Treasure Island would include neighborhood- and
visitor-serving parkland, ecological, recreational, neighborhood, and cultural areas. The
approximately 300 acres of open space would include a wide variety of programmed and natural
- habitat elements, including public spaces and recreation areas; shoreline trails and access
improvements, including the proposed extension of the San Francisco Bay Trail from the Bay
Bridge bicycle and pedestrian path on the new East span, down Yerba Buena Island, and around
the entire perimeter of Treasure Island; a stormwater wetland of about 10 to 15 acres to provide
water quality treatment and natural habitat; an urban farm of approximately 20 acres; a cultural
park adjacent to Building 1; the Building 1 Plaza adjacent to the ferry quay and Transit Hub; a
pedestrian promenade along Clipper Cove on the south shoreline of Treasure Island; preserved and
new wildlife habitat on Yerba Buena Island; and a new hilltop park with vista points, overlooks,
- and trails on Yerba Buena Island. Also included in the 300 acres of open space are approximately
30-40 acres proposed on the east side of Treasure Island for a regional sports complex with
baseball, softball, and soccer fields, as well as other sports facilities. The Waterfront Plaza,
Cityside Waterfront Park, Northern Shoreline Park, Eastern Shoreline Park, and Clipper Cove
Promenade would provide extensive public access to the shoreline on all sides of Treasure Island.
- A Habitat Management Plan (“HMP”) is proposed to manage and improve vegetation and wildlife
habitat in the undeveloped areas on Yerba Buena Island. The gardens adjacent to the historic
Nimitz House on Yerba Buena Island would be improved as part of the open space program. e

ity Side Cultural

. AriPark Park )

Trails and Natural
‘Open Space

“ Open Sp:ace Framework Diﬁg?am .
I. PLANNING PROCESS SUMMARY

This section is intended to provide a summary of the extensive public planning process that started
in 1993, when NSTI was selected for closure, up to the present.
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Base Closure and Initial Reuse Planning for Treasure Island. In 1993, Congress and the
President selected NSTI for closure and disposition by the Base Realignment and Closure
Commission. acting under Public Law 101-510, 10 U.S.C. §2687 and its subsequent amendments -
("BRAC"). The Department of Defense subsequently designated the City, and later the Treasure
Island Development Authority (“TIDA” or the “Authority™), as the Local Reuse Authority (“‘LRA™)
- responsible for the conversion of NSTI under the federal disposition process.

In 1994, a Citizen's Reuse Committee ("CRC"), representing a broad spectrum of community
interests, was formed to review reuse planning efforts regarding Treasure Island for the San
Francisco Planning Department, the San Francisco Redevelopment Agency, and the Board of
Supervisors. This planning effort resulted in the establishment of a Draft Reuse Plan for Treasure
Island that was endorsed in 1996 by the Mayor, the BOS and the Planning Commission. The 1996
Draft Reuse Plan operated like a “general plan” for Treasure Island, identifying opportunities and
constraints and policy goals and recommendations related to the redevelopment effort. The goals
and policies recommended in the Draft Reuse Plan continue to guide the planning for Treasure
~ Island and are reflected in the 2006 Development Plan and Development Plan Update

Also in 1996, the City finalized the 1996 TIHDI Agreement as part of the homeleSS component of
the Reuse Plan. Among other things, the 1996 TIHDI Agreement (1) gave TIHDI certain rights to.
participate ' in economic development opportunities on Treasure Island, (2) fac1htated
- implementation of a permanent employment program related to TIHDI’s act1v1t1es (3) gave TIHDI
certain rights to both temporary and permanent housing in support of TIHDI's programs, and (4)
provided TIHDI with financial support. The Authority, THE DEVELOPER and ‘TIHDI haye
worked together closely to ensure that the Development Plan Update is consistent with the TIHDI
Term Sheet. : S ;

Treasure Island Development Authority Created. One of the key recommendations from the 1 reuse
planning process was for the City to create a single-purpose authority to govern the redevelopment
- of Treasure Island. The Treasure Island Development Authority was created in 1997 to serve as
that entity. Under the Treasure Island Conversion Act of 1997 (the “Act”), the California
Legislature (1) designated the Authority as a redevelopment agency under California Community
Redevelopment Law with authority over Treasure Island, and (2) with respect to those portions of
Treasure Island that are subject to the Tidelands Trust, vested in the Authority the authonty to
administer the Tldelands Trust in accordance with the terms of the Act. C

Treasure Island/Yerba Buena Island Citizens Advisory Board. The CAB was formed in 2000 to
~ provide broad-based community policy guidance and oversight regarding the redevelopment of
Treasure Island.. The CAB has 25 members, including four members of the CAB who must be
residents of the Island. Since its inception, the CAB has held more than 100 meetings regarding
the redevelopment of Treasure Island.

Selection of Master Developer. Another key recommendation from the reuse planning process was
that the redevelopment of Treasure Island should be planned and implemented as a public/private
partnership in collaboration with a private “master developer.” Accordingly, on June 14, 2000, the
Authority authorized the issuance of a Request for Qualifications ("RFQ") regarding the master
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development of Treasure Island. The RFQ contemplated the issuance of a Request for Proposals
("RFP") to those respondents who met the qualifications under the RFQ. Based on review of the
submittals to the RFQ by the CAB, staff and a team of consultants, the Authority selected Treasure
Island Community Development, LLC (“TICD” or “Developer”) as the most qualified to proceed
to the RFP phase.

After an extensive public process of drafting the RFP with direct input' from the CAB, the
Authority issued a focused RFP in April 2002. After almost another year of intensive analysis and
numerous public meetings, on March 12, 2003, the Authority determined that the Developer's final
response to the focused RFP met the criteria set forth in the RFP and warranted the Authority
entering into exclusive negotiations with the Developer. On June 1, 2003, the Authority entered
into an Exclusive Negotiating Agreement with the Developer, which was amended and restated in
September 2006, and further amended most recently in March 2010 (the "ENA"). All together, the
public process of reviewing the form of and the responses to the RFQ, the RFP and the ENA
involved nearly 60 public meet1ngs

Development Plan and Term Sheet Endorsed. In December 2006, the Development Plan was
endorsed by the Treasure Island CAB by a vote of 16-0-1, by the Authority Board by a vote of 6-0
and by the BOS by a vote of 10-1. The 2006 Development Plan and Term Sheet anticipated the
need to reach agreement with the Navy on the economic terms of the transfer of the property to the -
Author1ty, which would then have to be incorporated into the redevelopment project budget

Development Plan Updated The 2006 Development Plan was updated pursuant to the 2010
Development Plan Update that (i) the TICAB voted 15 to 1, with one abstention, to endorse on
April 6, 2010, (ii) the Authority Board voted 7 to 0 to endorse on April 7, 2010, and (iii) the BOS
voted 11 to 0 to endorse on May 18, 2010. The 2006 Development Plan and. the 2010
Development Plan Update are collectively referred to as the "Development Plan.”

Navy Conveyance Agreement Endorsed. In August 2010, Mayor Gavin'Newsom, House Speaker
Nancy Pelosi, and U.S. Secretary of the Navy Ray Mabus endorsed the terms for the conveyance of
the property from the Navy to the City, as outlined in EDC MOA Terms.

DDA Negotiations with the Developer. Office of Economic and Workforce Development staff
have been négotiating the terms of a final Disposition and Development Agreement with the
'Developer, in order to implement the Project by providing for the disposition and development of
the Project Site after the Navy's transfer of NSTI to the Authority in accordance with the
Conveyance Agreement The DDA describes those elements of the Project that Developer is
permitted, and in some cases, obligated to construct, and contemplates various additional Project
‘benefits, such as the expanded marina, and affordable housing to be developed by the Authority
‘and TIHDI member organizations. The DDA provides for a mixed-use development. that is in
furtherance of and consistent with the Reuse Plan, the Development Plan, and the TIHDI
Agreement, and is consistent with the City's General Plan and the eight Priority Planning Policies. -

Public Review. Since 2000, the Project has been presented and reviewed by the Treasure Island

community and other stakeholders at over 250 public meetings, including those held before the
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CAB, Authority Board, the Board of Supervisors, the Planning Commission and in other local
forums.

III. PROJECT ACTIONS SUMMARY
The foIlowing are actions before the Committee today:

A) Process and Implementing Agreements
a. Development Agreement
b. Disposition and Development Agreement and Interagency Cooperation Agreement
c. Treasure Island Homeless Development Initiative Agreement

B) Land Assembly- Agreements
a. Navy Conveyance Agreement

~ A) PROCESS AND IMPLEMENTING AGREEMENTS

a. Development Agreement

The Development Agreement (“DA”) is a-contract between the City and County of San Francisco
and the Developer governing the obligations of both parties related to the development of the
Project. The DA includes provisions with regard to fees, exactions, review, remedies and dispute
resolution, as well as provides the vested right for the Developer to develop the Project in
accordance with the Treasure Island/Yerba Buena Island Area Plan, the Treasure Island/Yerba.. . :
Buena Island Special Use District, and any other applicable transaction documents and Project

- approvals. (See File 110226) - :

b. D1spos1tlon and Development Agreement and Interagency Cooperatlon Agreement

The Disposition and Development Agreement (“DDA”) is the prlmary legally b1nd1ng document
between TIDA: and the Developer that governs the Developer’s right to-develop the Project in
accordance with all of the other corresponding land use and entitlement documents including the
Housing Plan, Design for Development, Financing Plan, Land Use Plan, Phasing Plan,
Transportation Plan, Open Space Plan and Community Facilities Plan. The DDA is based on a
“horizontal” land development transaction model. Under this model, land is the asset that is being
improved and sold by the Developer in return for the delivery of a public benefits package,
including 25% affordable housing, a transition housing program for existing qualified households,
300 acres of parks and open space, geotechnical stabilization and sea level rise improvements,
transportation infrastructure, a ferry quay/bus intermodal transit center (Transit Hub), geotechnical
stabilization of certain portions of Treasure Island and the causeway connecting it to Yerba Buena
Island and a comprehenswe jobs and economic development opportunities for disadvantaged San
Franciscans.
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The DDA sets forth conditions for the transfer of land w1th1n the Project to the Developer 1 that
‘mirrors the phasmg requirements. Generally, TIDA will not convey title to any parcel within the
Project to the Developer until a Sub-Phase Application for.such Sub-Phase has been approved and
the Developer has satisfied the conditions to close of escrow under the DDA and the Design
Review and Document Approval Procedure, and provides financial guarantees to TIDA for the
completion of all infrastructure and related public benefits included in that Sub-Phase.

The other key exhibits and attachments to the DDA are:

» The Housing Plan describes the process and requirements for the development of
approximately 8,000 homes on the Project Site and is designed to provide new
housing opportunities for households of diverse income, ages, lifestyles and
family size. It provides that twenty five (25%) of the Total Units (or, 2,000 of
8,000 Total Units) will be Below-Market Rate Units, including Treasure Island
Homeless Development Initiative (“TIHDI”) Housing, TIDA Housing and

. Inclusionary Housing. The balance of the housing in the Project, approximately
6,000 Market Rate Units, will include a variety of unit types - . :

* The Inﬁastrubture Plan establishes the design and construction standards,
performance criteria and specifications regarding the Developer’s responsibility
for public infrastructure within the Project, including site. grading, street layouts
and improvements, wet utilities (separated sanitary sewer, separated storm
drainage, auxiliary water supply system, low pressure water system and recycled
water systems), dry utility layouts, location and improvements for parks and
open space, and storm drainage. The Infrastructure Plan also requires the -
geotechnical stabilization of certain portions of Treasure Island and the
causeway connecting it to Yerba Buena Island, and addition of fill to raise the
surface elevation on those portions of Treasure Island that are to be developed to
address flood protection and potential future sea level rise. The plan also -
discusses new and/or upgraded public utilities, including the water distribution -
system, wastewater collection system, recycled water storage and distribution
system, storm water collection and treatment system, and Developable Lots to
accommodate the Wastewater Treatment Facility and other PUC improvements.

» The Parks, Open Space, and Habitat Concept Plan (* Open Space Plan”) describes
' over 300 acres of parks, open space and recreation areas which will be included in
the Project.

» The Financing Plan establishes the agreement between the Developer and
TIDA for the use of tax increment generated by the Project Areas to finance
public improvements and other costs permitted by law through Infrastructure
Financing Districts (IFDs). The public improvements include Infrastructure
described in the Infrastructure Plan and affordable housing, described in the
Housmg Plan. The Financing Plan also provides for the creation of Mello-Roos
Community Facility Districts Act under which special taxes will be levied
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against private property (excluding TIDA affordable housing parcels), to finance
public improvements and other costs permitted by law. :

« The Design Review and Document Approval Procedure (“DRDAP”), under which
TIDA will review all development within the Project Area, including “Major
Phases,” “Sub-Phases,” consisting of the specific plan for each block, with related
infrastructure and open space improvements. ‘

+  The Jobs and Equal Opportunity Program is designed to direct the 2,500 — 3,000
~ permanent jobs and thousands of construction jobs to be created to disadvantaged
residents including formerly homeless individuals and disadvantaged San Francisco
residents. It also provides economic development opportunities for disadvantaged
small businesses and revenue- generatmg opportumtles for TIHDI’s member
organizations.

This development will be built-out over the next 20+ years. To facilitate the orderly development
of the Project site, the Project’s Interagency Cooperation Agreement (or ICA) between the City
departments and TIDA provides a process for the review, approval and acceptance of infrastructure
similar to the ICA adopted for Mission Bay. The City agencies and departments who have
discretionary approval rights, and thus are signatories to the ICA, are: Department of Public
Works, San Francisco Municipal Transportation Authority, San Francisco Public Ut111t1es
Commission, and the San Franc1sco Flre Department. (See File 110291) ’

¢. Treasure Island Homeless Development Initiative Agreement

Federal law governing the closure and reuse of former military bases requires the established Local |
Reuse Authority, in the case of former Naval Station Treasure Island, TIDA, to propose a plan that .
provides for the use of buildings, property and other resources on and off the base to assist .
homeless persons in the community. Based on this, the Treasure Island Homeless Development
Initiative (“TIHDI”) was formed in 1994 as a coalition of member organizations.

Upon TIHDI’s formation, the City and TIHDI then developed the Base Closure Homeless
Assistance Agreement (“1996 TIHDI Agreement”), which outlined the terms for TIHDI’s use of
facilities and resources to fill gaps in the continuum of care for homeless individuals and families
in the City. The terms of this agreement were updated and included in the 2006 Development Plan
and Term Sheet For The Redevelopment Of Naval Station Treasure Island (“2006 Term Sheet”)
and in the 2010 Term Sheet for Amended and Restate Based Closure Assistance Agreement (2010
Term Sheet Update”) both endorsed by the CAB and TIDA Board.

The TIHDI Agreement is composed of Housing, Employment, Economic Development, and

Support Facilities Components, which describe in detail the terms under which TITHDI will be able

to: : :

1. .Continue to utilize 250 units of existing former military housing on an interim basis to
house and provide services to formerly homeless individuals and families.

2. Build 250 new replacement housing units in early phases of the project in partnership with
Qualified Housing Developers with land at no cost, funding from the project, and in
locations generally distributed throughout the Project Area.
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3. Receive land at no cost to build up to an additional 185 units of housing for formerly
homeless individuals and families. -

4. Receive certain rights to economic development opportumtles for its residents and member
organizations.

5. Participate as the Job Broker in an employment program that will enable formerly homeless
and disadvantaged San Franciscans to obtain construction and permanent jobs on Treasure
Island through partnerships with CityBuild, TIDA, THE DEVELOPER, and the Project’s |

- developers, contractors and commercial tenants. \ '

6. Receive continuing financial support and space for administrative and operational

functions.

(See File 110289)

B) LAND ASSEMBLY AGREEMENTS

a. Navy Convevance Agreement

In August 2010, Mayor Gavm Newsom, House Speaker Nancy Pelosi, and U.S. Secretary of the
Navy Ray Mabus endorsed the terms for the conveyance of the property from the Navy to the City,
as described in the draft Economic Development Conveyance Memorandum of Agreement (“EDC
MOA”), which is based on the Terms of Economic Development Conveyance Memorandum of
Agreement for Transfer of Property with United States Navy (“EDC MOA Terms”) that the CAB,
TIDA Board and Board of Supervisors endorsed in Spring 2010. The EDC MOA outlines the key
economic and other terms associated with transferring the property from the Navy to the Authority.
The consideration for the property is based on a guaranteed, fixed initial payment plus additional
consideration subject to the project achieving certain financial benchmarks. One very important
concept that merits highlighting is the fact that the EDC MOA is structured such that the
developer, TICD, will make all payments to the Navy on behalf of the Authority. Furthermore, the
City will not be required to fund any of the consideration to the Navy and the City’s General Fund
is insulated from any obligation to pay on behalf of the Authority. The consideration to the Navy
essentially becomes a project land cost and is funded in the same manner as other 1nfrastructure
and land preparatlon costs. (See File 110290)
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FORM SFEC-126: '
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Govemmental Conduct Code § 1.126)
City 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 Committee are: Emile Haddad; Greg McWilliams; Tom Sheaff; Kofi
Bonner; Terry Fancher; Darius Anderson; Chris Meany

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

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

' Descﬁbe 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
'O a 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, Rédevelopment 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

"Filer Information (Please print clearly.)

Name of filer: ‘ v 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 9410 Board.of Supervisors@sfgov.org
Signature of City Elective Officer (if submitted by City elective officer) : Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) - Date Signed
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