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FILE NO. 161038 RESOLUTION wO.

[Resolution of Intention to Establish Community Facilities District No. 2016-1 (Treasure
Island)] . '

Resolution of Intention to establish City and County of San Francisco Community
Facilities District No. 2016-1 (Treasure Island), improvement Area No. 1 and a Future

Annexation Area, and determining other matters in connection therewith.

WHEREAS, Naval Station Treasure Island (“NSTI") is a former United States Navy
base located in the City and County of San Francisco (“City”) that consfsts of two islands
connected by a causeway: (1)}Treasure Island, and (2) an approximately 90-acre portion of
Yerba Buena Istand: and -

WHEREAS, Under the Treasure Island Conversion Act of 1997, which amended
California;Health and Safety Code Section 33492.5 and added Section 2.1 to Chapter 1333 of
the Statutes of 1968 (“Act’), the California Legislature: (i) designated the Treasure Island
Development Authority (“TIDA”), as a redevelopment agency under California redevelopment
law with authority over NSTI upon approval of the City’s Board of Supervisors, and (i) with
respect to those portions of NSTI which are subject to Tidelands Trust, vested in TIDA the
éuthority to admiAnister the public trust for commerce, navigation and ﬁshe'ries as to such
prdperty; and

WHEREAS, The Board of Supervisors approved the designation of TIDA as the
redevelopment agency for NSTI in 1997; and | |

WHEREAS, On Januafy 24, 2012, the Board of Supervisors rescinded designation of
TIDA as the redevelopment agency for Treasure Island under California Community
Redevelopment Law in Resolution No. 11-12; but such rescission did not affect TIDA’s étatus
as the Local Reuse Authority for NSTI or the Tidelands Trust trustee for the portions of NSTI

subject to the Tidelands Trust, or any of the other powers or authority; and
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" WHEREAS, The United States of America, acting by and through the Department of
the Navy (“Navy”), and TI.DA entered into an Economic Conveyance Memorandum of.
Agreemeni (as amended and supplemented from time. to time, the “Conveyance Agreement”)
that governs the terms and conditions for the transfer of NSTI from the Navy to TIDA; and
undér the Conveyance Agreement, the Navy will convey NSTI to TIDA in phases after the
Navy has completed environmental remediation and issued a Finding of Suitability to Transfer -
(as defined inthe Conveyance Agreement) for specified parcels of NSTI or portions thereof;
and-

WHEREAS, Treasure Island Community Development, LLC (“Developer”) and TIDA
previously entered into a Disposition and Development Agreement (Treasure Island/Yerba
Buena Island), dated June 28, 2011 (‘DDA”), in Board File No. 110291, including a Financing
Plan (Treasure Island/Yerba Buena Island) (“Financing Plan”), which governs the disposition
and development of a portion of NSTI (“Project Site”) after the Navy’s transfer of NSTI to TIDA
in accordance with the Conveyance Agreement; and ’

WHEREAS, The DDA contemplates a project (“Pfoject”) under which TIDA acquires

||the Project Site from the Navy and conveys portions of the Project Site to Developer for the

purposes of: (i) alleviating blight in the Project Site through development of certain
improvements, (i) geotechnically stabilizing the Project Site, (iii) constructing public
infrastructure to support the Project and 6ther proposed uses 6n NSTI, (iv) constructing and
improving certain public parks and open spaces, (v) remediating certain existing hazardous
substances, and (vi) selling and ground leasing lots to vertical developers who will construct
residential units and commercial and public facilities; and

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

completion of the Final Environmental Impact Report for the ProjeCt, and unanimously

Mayor Lee; Supervisor Kim _
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approved a series of entitliement and transaction documents relating to the Project, including
certain environmental findings under the California Environmental Quality Act (“CEQA”), a
mitigation and monitoring and reporting program (“MMRP”), and the DDA and other
transaction documénts; and - ’

WHEREAS, On June 7, 2011, in Motion No. M11-0092, the Board of Supervisors

unanimously affirmed certification of the Final Environmental Impact Report, and on that same

-||date, the Board of Supervisors, in Resolution No. 246-11, adopted CEQA findings and the

MMRP, and made certain environmental findings under CEQA (collectively, “FEIR”), and also
on that date, the Board of Supervisors, in Ordinance No. 95-11, approved the DDA and other
transaction documents, including the Transportation Plan and Infrastructure Plan; and

WHEREAS, TIDA and the Developer have been working diligently since then to
implement the Project consistent with the DDA; the‘ MMRP and other docuhents; and

WHEREAS, No additional environmental review is required because there are no
substantial changes to the project analyzed in the FEIR, no change in circumstances under
which the project is being undertaken, and no new information of substantial importance
indicating that new significant impacts would occur, that the impacts identified in the FEIR as
significant impacts'would be substantially moré severe, or that mitigation or alternatives
previously found infeasible are now feasible; and

WHEREAS, The City anticipates that future improvements will be necessary to ensure
that the shoreline, public faciliﬁes, and public access improvements will be protected should
sea level rise at the perimeteerf the Project Site, and the Board of Supervisors desires to-
provide a mechanism to pay directly for such improvements and/or establish a capital reserve
fund to finance such improvements; and

WHEREAS, Under the Mello-Roos Community Facilities Act of 1982, as amended,

constituting Chapter 2.5 of Part 1 of Division 2 of Title 5, commencing with California

Mayor Lee; Supervisor Kim ] .
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Government Code Section 53311 (“Mello-Roos Act”), this Board of Supervisors is authorized
to establish a community facilities district and to act as the legislative body for a community
facilities district; and
WHEREAS, This Board of Supervisors now desires to proceed with the establishment
of a community facilities district in order to finance costs of public infrastructure and certain
public services necessary or incident to development within the proposed boundaries of the
proposed community facilities district, including, without Iimitétion, future improvements
necessitated by sea level rise; and
| WHEREAS, Pursuant to Mello-Roos Act Section 453339.2, this Board of Supervisors -

further desires to undertake proceedings to provide for future annexation of territory to the
proposed community facilities district; now, therefore, be it |

RESOLVED, That this Boafd of Supervisors proposes to conduct proceedihgs to
establish a community facilities ‘district pursuant to the Mello-Roos Act, and hereby
determines that public convenience and necessity require that a future annexation area be
established pursuant to the Mello-Roos Act; and, be it |

FURTHER RESOLVED, That the nameé proposed for the community facilities distric’; is
“City and County of San Francisco Community Facilities District No. 2016-1 (Treasure Island)”
("CFD™); and, be it |

FURTHER RESOLVED, That pursuant to Mello-Roos Act Section 53350, the territory
to be initially included in the CFD (as shown on the map described below) is hereby
designated to include the following Improvement Area: “Improvement Area No. 1 of the City
and County of San Francisco Community Facilities District No. 2016-1 (Treasure Island)”
(“Improvement Area No. 1"); and, be it

FURTHER RESOLVED, That the'name‘proposed for the territory proposed to be

annexed into the CFD in the future is “City and County of San Francisco Community Facilities

Mayor Lee; Supervisor Kim
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District No. 2016-1 (Treasure Island) (Future Annexation Area)” (“Future Annexation Area™),
and in connection with the annexation of all or a portion of the Future Annexation Area, this

Board of Supervisors shall follow the Annexation Approval Procedures described herein,

|iwhich may include a designation that the area to be annexed shall be annexed as a separate

improvement area; and, be it

FURTHER RESOLVED, That the proposed boundaries of the CFD, Improvement Area
No. 1 and the Future Annexation Area are as shown on the map of them on file with the Clerk
of the Board of Supervisors in File No. 161038, which boundaries are hereby preliminarily
approved and to which map reference is hereby made for further particulars, and the Clerk of
the Board of Supervisors is hereby directed to record, or cause to be recorded, the map of the
boundaries of the CFD, Improvement Area No. 1 and the Future Annexation Area in thé office
of fhe Assessor-Recorder for the City and County of San Francisco within 15 days of the date
of adoption of thisA Resolution; and, be it

FURTHER RESOLVED, That, from time to time, parcels within the Future Annexation
Area shall be annexéd to the CFD only with the unanimous approval (each, a “Unanimous
Approval’) of the owner or owners of each parcel or parcels at the time that such parcel(s) are
annexed, and in accordance with the Annexation Approval Procedures described herein, and
the Board of Supervisors hereby determines that any property for which the owner or owners
execute a Unanimous Approval that is annexed into the CFD in accordance with the
Annexation Approval Procedures shall be added to the CFD and the Clerk of the Board of
Supervisors shall record (i) an amendment to the notice of spécial tax lien for the CFD

pursuant to Streets & Highways Code Section 3117.5 if the property is annexed to an existing

-limprovement area or (ii) a notice of special tax lien for the CFD pursuant to Streets &

Highways Code Section 3117.5 if the property annexed is designated as a new improvement

area; provided, however, the designation of property as Future Annexation Area and the

Mayor Lee; Supervisor Kim
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ability to annex property to the CFD based on a Unanimous Approval shall not limit, in any
way, the annexation of property in the Future Annexation Area to the CFD pursuant to other |
provisions of the Mello-Roos Act; and, be it

| FURTHER RESOLVED, That the type of public facilities proposed to be financed by
the CFD, Improvement Area No. 1 and the Future Annexation Area (including any area
therein designated to be annexed as a separate improvement area) pursuant to the Mello-
Roos Act shall consist of those listed as facilities on Exhibit A hereto and hereby incorporated
hereih (“Facilities”), and this Board of Supervisors hereby determines that the Facilities are
necessary to meet increased demands placed upon local agencies as the resuit of
development occurring within the CFD, Improvement Area No. 1 and the Future Annexation
Area, and this Board of Supervisors héreby finds and determines that the public interest will
not be served by allowing the property owners in the CFD to enter into a contract in

accordance with Mello-Roos Act Section 53329.5(a), and notwithstanding the foregoing, this

“{iBoard of Supervisors, on behalf of the CFD, may enter into one ‘or more contracts directly with

any of the property owners with respect to the construction and/or acquisition of the any .
portion of the Facilities; and, be it , _

FURTHER RESOLVED, That the Director of the Office of Public Finance is hereby
authorized and directed to enter into joint community facilities agreements with any entity that
will own or operate any of the Facilities, as may be necessary to comply: with the provisions of
Mello-Roos Act Sections 53316.2(a) and (b), and this Board of Supervisors’ approval of a joint
community facilities agreement shall be conclusively evidenced by the execution and delivery
thereof by the Director of the Office of Public Finance, and this Board of Supervisors hereby
declares that such joint agreements will be beneficial to owners of property in the area of the

CFD; and, be it

Mayor Lee; Supervisor Kim
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FURTHER RESOLVED, That the type of services proposed to be financed by the CFD,
Improvement Area No. 1 and the Future Annexation Area (including any area therein
designated td be annexed as a separate improvement area) pursuant to the Mello-Roos Act
shall consist of those listed in' Exhibit A hereto and hereby incorporated herein (“Services”).
This Board of S,upervisorls hereby determinés that the Se;’vioes are necessary to meet
increased demands for such services placed upon local agencies as the result of
development occurring within the area of the CFD, Improvement Area No. 1 and the Future
Annexation Area; and, be it |

FURTHER RESOLVED, That the Services are in addition to those provided in the

'terrjtory of the CFD, Improvement Area No. 1 and the Future Annexation Area as of the date

hereof and will not supplant services already available within the territory of the CFD,
Improvement Area No. 1 and the Future Annexation Area as of the date hereof, and the City
intends to provide the Services on an equal basis in the original territory of the CFD and:
Improvement Area No. 1 and, when it has been annexed to the CFD, the Future Annexation
Area (including any area therein designafed to be annexed as a separate improvément area);
and, be it :

FURTHER RESOLVED, That except to the extent that funds are otherwise available,
the City will levy a special tax (the “Special Tax") to pay directly for the Facilities, including out
of a special-tax funded capital reserve established for the payment of Facillities, to pay the
principal and interest on bonds and other debt (as defined in the Mello-Roos Act) of the City
issuéd for Improvement Area No. 1 to finance the Facilities and to pay for the Services, and
the Special Tax will be secured by recordation of a continuing lien against all non—exempt'reai
property in the CFD and Improvement Area No. 1, will be levied annually within the CFD and

Improvement Area No. 1, and collected in the same manner as ordinary ad valorem property

Mayor Lee; Supervisor Kim
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taxes, or in such other manner as this Board of Supervisors or its designee shall determine,
including direct billing of the affected propérty owners; and, be it |

FURTHER RESOLVED, That the proposed rate and method 6f apportionment of the
Special Tax among the parcels of real property within Improvement Area No. 1, in sufficient
detail to allow each landowner within Improvemen.t Area. No. 1 to estimate the maximum
amount such owner will have to pay, is described in Exhibit B attached hereto and hereby
incorporated herein (“Rate and‘Method”); and, be it

FURTHER RESOLVED, That the Special Tax to be levied in Improvement Area No. 1
(the “Improvement Area No. 1 Special Tax") shall not be levied in Improvement Area No. 1 to

finance Facilities after the fiscal year established therefor in the Rate and Method, énd the

‘|{Improvement Area No. 1 Special Tax shall only be levied to finance Services thereafter,

except that an Improvement Area No. 1 Special Tax that was lawfully levied in or before the
final tax year and that remains delinquent may be collected in subsequent years; and, be it

FURTHER RESOLVED, Under no circumstances shall the Improvement Area No. 1
Special Tax levied against any parcel in Improvement Area No. 1 to finahce Facilities in any
fiscal year used for private residential purposes be increased in that fiscal year as a
consequence of delinquency or default by the owner of any other parcel or parcels within
Improvement Area No. 1 by more than 10‘percent; and, be it

FURTHER RESOLVED, That a special tax to finance Facilities shall not'be levied in
one or more future improvement areas formed to include territory that annexes into the CFD
from the Future Annexation Area (each, a “Future Improvement Area”) after the fiscal year
established therefor in the rate and method for the Future Improvement Area, and the special
tax shall only be levied fo finance Services thereafter, except that a special tax that was
lawfully levied in or before the final tax year and that remains del'inquentmay be collected in

subsequent years; and, be it

Mayor Lee; Supervisor Kim
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FURTHER RESOLVED, Under no circumstances shall the special tax for financing
Facilities levied against any parcel in the Future Improvement Area in a~ny fiscal year used for
private residential purposes be increased in that fiscal year as a consequenc.e of delinquency
or default by the owner of any other parcel or parcels within the Future Improvement Area by
more than 10 percent; and, be it

FURTHER RESOLVED, That for Future Improvement Areas, a different rate and
method may be adopted for annexed territory if the annexed territory is designéted as a
separate improvement area; and, be it

FURTHER RESOLVED, No supplements {o the Rate and Method for any of the Future
Improvement Areas and ho new rate and method shall cause the maximum tax rate in the
fhen-existing territory of the CFD (including Improvement Area No. 1) to increase, and the
designation as an imprbvement area of any territory annexing to the CFD, the fnaximum
amount of bonded indebtedness and other debffor such improvement area, the rate and
method of apportibnment of special tax for such improvement area (including the conditions
under which the obligation to pay the special tax may be prepaid and permanently saﬁsﬂed, if

any), and the appropriations limit for such improvement area shall be identified and approved

in the Unanimous Approval executed by property owner(s) in connection with its annexation to

the CFD in accordance with the Annexation Approval Procedures described herein; and, be it
FURTHER RESOLVED, That the “Annexation Approval Procedures” governing
annexations of parcels in the Future Anhexation Area into the CFD shall consist of the
following sets of procedures (specified in (A) and (B) that follow):
(A) The annexation and related matters described in the Unanimous Approval shall be
implemented and'completed without the need for the approval of either the Board of Directors
of TIDA (“TIDA Board”) or this Board of Supervisors as long as the following conditions are

met:

Mayor Lee; Supervisor Kim
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(1)  The annexation is to an existing improvement area and the property proposed to
be annexed shall be subject to the same rate and method of apportionment of special tax and
the samé bonded indebtedness limits as such existing improvement area; or

(2)  The annexation is to a new improvement area 'and the following conditions
apply:

(i) | The rate and method of apportionment of special tax for the new
improvement area |s prepared by a special tax consultant retained by the City and pald
for by the property owners submitting the Unanimous Approval

(i)  The rate and method of apportionment of special tax for the néw
improvement area is consistent with the Financing Plan;

(iii) | The rate and method of apportionment of special tax for the new
improvement area does not establish a maximum special tax rate for the initial fiscal
year in which fhe special tax may be levied for any categ'ory of property subject to the
special tax that is greater than 120% of the maximljm special tax rate established for
the same -category of property subject to the special tax for the same fiscal year
calculated pursuant to the Rate and Method (i.e., the rate and method of apportionment
of special tax for Improvement Area No. 1).

- (iv) The rate and method of apportionment of special tax for the new
improvement area does not contain a type of special tax that was not included in ’thev

Rate and Method (for example, a one-time special tax). | |

(v)  The rate and method of apportionment of special tax for the new
improvement area contains the same terms for “Collection of Special Tax” (including
with respect to the term of the special tax) and for application of Remainder Special
Taxes (as defined in the Rate and Method) with respect to park mainténance costs as

the Rate and Method.

Mayor Lee; Supervisor Kim
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(vi)  If the rate and method of' apportionment of special tax for the new
improvement area includes a provision allowing prepayment of the special tax, in whole
or in part, the Director of the Office of Public Finance, after consulting with the special
tax consultant retained by the City and the City Attorney, shall be satisfied that such
prepayment provision will not adversely impact the financing of authorized Facilities
and Services; provided, that if the prepayment formula set forth in such rate and
‘methbd of apportionment has previously been approved by this Board, then such

- prepayment formula may be replicated in the rate and method of'apportionment for
such new imbrovement area without meeting such test. '

If the'foregoing conditions ((1) or (2), as applicable), are satisfied, as determined by the
Director of the Office of Public Finance and set forth in a written acceptance by the Director of
the Office of Public Finance delivered to the property owner(s) that executed the Unahimous
Approval and the Clerk of the Board of Supervisors, the Unanimous Approval shall be
deemed accepted by the City and the Clerk of the Board of Supervisors shall record an
amendment to the notice of special tax lien or a new notice of special tax lien for the CFD
pursuant to Streets & Highways Code Section 3117.5. | | 4

(B) For any annexation and related matters described in the Unanimous Approval that
does. not meet the requirements of Section (A) above, the foliowing procedures shall apply
(provided, however, that nothing in the following procedures shall prevent the property owners

of property to be annéxed into the CFD frorh a Future Annexation Area from annexing

||property to the CFD (including into a new improvement area) pursuant to Section (A) above

and then instituting change proceedings pursuant to Article 3 of the Mello-Roos Act to make
additional changes to the rate and method or other authorized purposes):

First, the owners(s) of propérty to be annexed into the CFD shall submit a Unanimous

, ApproVaI for each parcel or parcels to be annexed into the CFD to the Treasure Island

Mayor Lee; Supervisor Kim .
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Director of TIDA, thether with a sfatement as to whether the Unanimous Approval is
consistent with the Financing Plan and, if not, the reasons fdr such inconsistency.

| Second, the Treasure Island Director shall have 30 days to either (a) submit the
Unanimous Approval to the TIDA Board, accompanied by a written staff report that includes a
statement from the Treasure Island Director as to whether the Unanimous Approval is

consistent with the Financing Plan and, if not, a description of the inconsistencies, the reasons

“|ifor such inconsistencies given by the Developer and the Treasure Island Director’s

recommendation as to such inconsistencies or (b) notify the Developer that the Treasure
Island Director shall not submit the Unanimous ApproVal to the TIDA Board due to
inconsistencies With the Fi'nancir‘\g Plan.

Third, the TIDA Board shall, within 60 days of the receipt of any Unanimous Approval
by the Treasure Island Director pursuant to Second above, either (i) adopt a resolution
accepting the Unanimous Approvél or (ii) adopt a resolution rejecting the Unanimous
Approval, with the sole basis for rejection being a detailed conclusion that the Unanimous
Approval is not consistent with the Financing Plan. |
| Foun‘h; if the TIDA Board adopts a resolution rejecting the Unanimous Approvél, the
owner(s) of property to be annexed into the CFD may revise the Unanimous Approval and
resubmit it to the Treasure Island Director, who shall endeavor to submit the revised
Unanimous Approval to the TIDA Board, accompanied by a written staff report as outlined
above under Second, at the next available meeting of the TIDA Board, and the TIDA Board
shall consider the revised Unanimous Approval and either (i) adopt a resolution accepting the
revised Unanimous Approval or (ii) adopt a resolution rejecting the revised Unanimous
Approval, with the sole basis for rejection being a detailed conclusion that the revi‘sed
Unanimous Approval is not consistent with the Financing Plan, in which event the OW'ner(s)

may further revise the Unanimous Approval and repeat the process described in this clause

Mayor Lee; Supervisor Kim
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Fourth. Inlieu of submitting a revised Unanimous Approval to the Treasure Island Director,
the owner(s) of property to be annexed into the CFD may appeal the TIDA Board’s decision o
reject the Unanimous Approval to this Board of Supervisors, with the sole basis for appeal
being that the Unanimous Approval should not have been rejected because the Unanimous
Approval is consistent with the Financing Plan.

Fifth, within 30 days of the adoption by the TIDA Board of a resolution accepting a
Unanimous Approval or.an appeal of the TIDA Board’s decision to reject a Unanimous
Approval, the Director of the Office of Public Finance shall submit said Unanimous Approval

as an information item to the Clerk of the Board of Supervisors, and, unless within 30 days of

|/the receipt of the Unanimous Approval by the Clerk, one of the members of this Board of

Supervisors asks for it to be placed on an agenda for consideration by the Board of
Supervisors (whiich consideration shall be limited to whether the Unanifnbus- Approval is
consistent with the Financing Plan), the Unanimous Approvél shall be deemed accepted by
the City and the Clerk of the Board of Supervisors shall record an amendment to the notice of
special tax lien for the CFD pursuant to Streets & Highways Code Section 3117.5 or a new
notice of special tax lien for the CFD pursuant to Streets & Highways Code Section 31 17.5;
and, be it . | |

FURTHER RESOLVED, That this Board of Supervisors hereby finds that the provisions
of Mello-Roos Act Sections 53313.6, 53313.7 and 53313.9 (relating to adjustments to ad
valorem property taxes and échools financed by a community facilities district) are
inapplicable to the proposed CFD, Improvement Area No. 1 and the Future Annexation Area;
and, be it ‘ .

-FURTHER RESOLVED, That as required by Mello-Roos Act Section 53339.3(d), this

Board of Supervisors hereby determines that the Special Tax proposed to pay for the

||[Facilities to be supplied within the Future Annexation Area financed with bonds that have

Mayor Lee; Supervisor Kim
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already been issued and that are secured by previously-existing areas of the CFD will be
equal to the Special Taxes levied to pay for the same Facilities in previously-existing areas of
the CFD and Improvement Area No. 1, except that (i) a higher Special Tax may be levied
within the Future Annexation Area to pay for the same Facilities to compensate for the interest
and principal previously paid from Special Taxes in the original area of the CFD and
Improvemenf Area No. 1, less any depreciation allocable to the financed Facilities and (ii) a
higher Special Tax may be levied in the Future Annexation Area to pay for new or additional
Facilities, with or without bond financing, and as required by Mello-Roos Act Section
53339.3(d), this Board of Supervisors hereby further determines that the Special Tax
proposed to pay for Services to be supplied within the Future Annexation Area shall be equal
to any Special Tax levied to pay for the same Services‘in the existing CFD and Improvement
Area No. 1, except that a higher or lower tax may be levied within the Future Annexation Area
to the extent that the actual cost of providing the Services in the Future Annexation Area is
higher or lower than the cost of providing those Services in the existing CFD and
Improvement AreaNo. 1. In so finding, this Board of Supervisors does not intend to limit its
ability to levy a Special Tax withfn the Future Annexation Area to provide new or additional
services beyohd those supplied witHi.n the existing CFD aﬁd lmprovemént Area No. 1 or ifs
ability to implement changes pursuant to Article 3 of the Mello-Roos Act within one or more
improvement areas; and, be it |

FURTHER RESOLVED, That except as may otherwise be provided by law or by the

Rate and Method, all lands owned by any public entity, including the United States, the State

of California and/or the City, or any departments or political subdivisions thereof, shall be
omitted from the levy of the Special Tax to be made to cover the costs and expenses of the
Facilities, the Services, the CFD or Improvement Area No. 1. In the event that a portion of the

property within Improvement Area No. 1 shall become for any reason exempt, wholly or in

‘ Mayor Lee; Supervisor Kim
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part, from the levy of the Special Tax, this Board of Supervisors will, on behalf of the CFD,
increase the levy to the extent necessary upon the remaining property within Improvement
Area No. 1 which is not exempt in order to yield the required debt service payments and other
annual expenses of Improvement Area No. 1, if any, subject to the provisions of the Rate and
Method: and, be it | |

FURTHER RESOLVED, That except as may otherwise be provided by law or by the
rate and method of apportionment for a Future Improvement Area, all lands owned by any
public entity, including the United Stétes, the State of California and/or thé City, or any
departments' or political subdivisions thereof, shall be omitted from the Ievy of the special tax
to be made to cover the costs and expenses of the Facilities, the Services and the Future
Improvement Area. In the event that a portion of the property with.in the Future Improvement
Area shall become for any reason exempt, wholly or in part, from the levy of the special tax,
this Board of Supervisors will, on behalf of the CFD, increase the levy to the extent neéessary
upon the remaining property within the Future Improvement Area which is not. exempt in order
to yield the required debt service payments and other annual expe.nses of the Future
lmprovement.Area, if any, subject to the provisions of the rate and method of apportionment
of the special tax; and, be it

FURTHER RESOLVED, That the levy of the Improvement Area No. 1 Special Tax shall
be subject to the approval of the qualified electors of Improvement Area No. 1 at a special
election, and the proposed voting procedure sha’ll’be by mailed or hand-delivered ballot
among the landowners in the proposed Improvement Area No. 1, with each owner having one
vote for each acre or portion of an acre such owner owns in Improvement Area No. 1 not
exempt from the Improvement Area No. 1 Special Tax; and, be it

FURTHER RESOLVED, That a special tax shall be levied in the Future Annexation

Area only with the Unanimous Approval of the owner or owners of each parcel or parcels at

Mayor Lee; Supervisor Kim
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the time that parcel or those parcels are annexed ihto the CFD and in accordance with the
Annexation Approval Procedures; end, be it |
. FURTHER RESOLVED, That it is the intention of this Beard of Supervisors, acting as

the legislative body of the CFD, to cause bonds of the City and other debt (as defined in the
Mello-Roos Act) to be issued for Improvement Area No. 1 pursuant to. the Mello-Roos Act to
finance in whole or in part the construction and/or acquisition of the Facilities, and the bonds
and other debt shall be in the aggregate principal amount of not to exceed $250 million
(“Improvement Area No. 1 Indebtedness Limit"), shall be issued in such series and bear
interest payable semi-annually or in such other manner as this Board of Supervisors shall
determine, at a rate not to eXceed the maximum rate of interest as may be authorized by
applicable law at the time of sale of each series of bonds and other debt, and shall mature not
te exceed 40 years from the date of the issuance thereof; and, be it

FURTHER RESOLVED, That it is the intention of this Board of Supervisors, acting as
the legislative body of the CFD, to cause bonds of the City and other debt (as defined in the
Mello-Roos Act) to be issued for that portion of the CFD that is not included in Improvement
Area No. 1 to finance in whole or in part the construction and/or acquisitioh of the Facilities,
and the bonds and other debt shall be ir1 the aggregate principal amount of not to exceed
$4.75 billion (“Nen-lmprovement Area No. 1 Indebtedness Limit"), shall be issued in such
series and bear interest payable semi-annually or in such other marrner as this Board of
Supervisors shall determine, at a rate not to exceed the maximum rate of interest as may be
authorized by applicable law at the time of sale of each series of bonds and other debt, and
shall mature not to exceed 40 years from the date of the issuance thereof; and, be it

FURTHER RESOLVED, That in the event all or a portion of the Future Annexation
Area is annexed as one or more Future Improvement Areas, the designation as an

imprevement area of any territory annexing to the CFD, the maximum amount of bonded

Mayor Lee; Supervisor Kim
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indebtedness and other debt for such improvement area, the rate and method of ‘
apportionment of speQial tax for such improvement area and the appropriations limit for such
improvement area shall be identified and approved in the Unanimous Approval executed by
property owners in connection with their annexation to the CFD in accordance with the
Annexation Approval Procedures. In that event, the amount of the méximum indebtedness for
the Future Improvement Area shall be subtracted'from the Non-Improvement Area No. 1
Indebtedness Limit, which shall result in a reduction in the Non-Improvement Areé No. 1
Indebtedness Limit; and, be it

FURTHER RESOLVED, That it is the intention of this Board of Supervisors, acting as

|ithe legislative body for the CFD, to cause bonds and othér‘debtj'of the City to be issued for the

Future Improvement Areas pursuant to the Mello-Roos Act to finance in whole or in part the
construction and/or acquisition of the Facilities, and the bonds and other debt shall be in the
aggregate principal amount designated at the time of annexatibn, shall be issued in such
series and bear interest payable semi-annually or in such other manner as this Board of
Supervisors shall determine, at a rate not to exceed the maximum rate of interest as may be
authorized by applicable law at the time of sale of each series of bonds and other debt, and
shall mature not to exceed 40 years from the date of the issuance thereof; and, be it
FURTHER RESOLVED, That the City’s Director of the Office of Public Finance, as the
officer having charge and control of the Facilities and the Services in and for the CFD,
Improvement Area No. 1 and the Future Annexation Area, is hereby directed to study said'
proposed Facilities and Services and to make, or cause to be made, and file with the Clerk of

the Board of Supervisors a report in writing (“CFD Report”) presenting the following:

(@) A description of the Facilities and the Services by type which will be
required to adequately meet the needs of the CFD (which is proposed to consist initially
of Improvement Area No. 1) and the Future Annexation Area. :

Mayor Lee; Supervisor Kim
BOARD OF SUPERVISORS Page 17




© oo N o6 o bW -

N R N NN N N - Al e a aaAa wa ws . a
A A WN 2,2 O W 0N W - O

(b)  An estimate of the fair and reasonable cost of the Facilities including the
cost of acquisition of lands, rights-of-way and easements, any physical facilities required
in conjunction therewith and incidental expenses in connection therewith, including the
costs of the proposed bond financing and other debt and all other related costs as
provided in Mello-Roos Act Section 53345.3.

()  An estimate of the fair and reasonable cost of the Services and incidental
expenses in connection therewith, and all other related costs.

The CFD Report shall be made a part of the record of the public hearing specified below; and,
beit | |

FURTHER RESOLVED, Tuésday, December 6, 2016 at 3:00 p.m. or as soon as
possible thereafter, in the Boafd of Supervisors Chamber, 1 Dr. Carlton B. Goodlett Place,
San Francisco, Califorhia, be, and the same are hereby appointed and fixed as the time and
place when and where this Board of Supervisors, as legislative body for the CFD, will conduct
a public hearing on the establishment of the CFD, Improvement Area No. 1 and the Future
Annexation Area and consider and finally determine whether the public interest, convenience
and necessity require the formation of the CFD, Improvement Area No. 1, the Future
Annexation Area and the levy of the Special Tax, including the Improvement Area No. 1
Special Tax; and, be it

FURTHER RESOLVED, That the Clerk of thé Board of Supervisors is hereby directed
to cause notice of the public hearing to be given by publication one fime in a newspaper
published in the area of the CFD and the Future Annexation Area; and, be it

FURTHER RESOLVED, The publication shall be completed at least seven days before
the date of the public hearing specified above. The notice shall be substantially in the form
specified in Mello-Roos Act Section 53322, with the form summarizing the provisions hereof

hereby specifically approved; and, be it

Mayor Lee; Supervisor Kim
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FURTHER RESOLVED, That Mello-Roos Act Section 53314.9 provides that, either
before or after formation of the CFD, the City may accept advances of funds and may provide,
by resolution, for the use of those funds, iﬁcluding but not Iimited to pay any cost incurred by
the local agency in creating the CFD, and may agree to reimburse the advances under all of
the following conditions: (A) the proposavl to repay the advaﬁces is included both in the
resolution of intention. and the resolution of formation to establish the CFD; and (B) any
proposed special tax is approved by thé qualified electors of the CFD and, if the qualified
electors of the CFD do not apprdve the proposed special tax, the City shall return any funds

which have not been committed for any authorized purpose by the time of the election and, in

|Ifurtherance of Mello-Roos Act Section 53314.9, the Board of Supervisors previously approved

the execution an’d delivery of a D'eposit and Reimbursement Agreement (“Deposit
Agreement”) among the City, TIDA and the Developer, in Board File No. 150648; and, be it

FURTHER RESOLVED, That- Mello-Roos Act Section 53314.9 provides that, either
before or after formation of the CFD, the City may accept work in-kind from any source,
including, but not limited to,' private persons or private entities, may provide, by resolution, for
the use of that work in-kind for anS/ authorized purpose and this Board of Supervisors may
enter into an agreement, by resolution, with the person or entity advancing the work in-kind, to
reimburse the person or entity for the value, or cost, whichever is less, of the work in-kind, as
determinéd by this Board of Supervisors, with or without interest, under the conditions
specified in the Mello-Roos Act; and, be it |

FURTHER-RESOLVED, Any work in-kind must be performed or constructed as if the
work had been performed or constructed under the direction and supervision, or under the
authority of, the City and, in furtherance of Mello-Roos Act Section 53314.9, the Board of

Supervisors previously approved the execution and delivery of an Acquisition and

Reimbursement Agreement among the City, TIDA and the Developer; and, be it

Mayor Lee; Supervisor Kim
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_ FURTHER RESOLVED,‘That this Board of Supervisors reserves to itself the right and
authority set forth in Mello-Roos Act Section 53344.1, subject to any limitations set forth in any
bond resolution or trust indenture related to the issuance of bonds; and, be it

FURTHER RESOLVED, That the Board of Supervisors has reviewed and considered
the FEIR and finds that the FEIR is adequate for its use for the actions taken by this resolution
and incorporates the FEIR and the CEQA findings contained in Board of Superyisors |
Resolution No.246-11 by this reference; and, be it

FURTHER RESOLVED, That this Resolution shall in no way obligate this Board of
Supervisors of the City to form the CFD, Improvement Area No. 1 or ‘the Future Annexation
Area; and, be it

FURTHER RESOLVED, The formation of the CFD, Improvement Area No. 1 and the
Future Anne'xation- Area shall be subject to the approVaI of this Board of SUpervisors by
resolution following the holding of the public hearing referred to above; and, be it |

FURTHER RESOLVED, That if any section, subsection, sentence, clause, phrase, or
word of this resolution, or any application thereof to any person or circumstance, is held to be
invalid or unconstitutional by a decision of a court of competent jurisdiction, such decision
shall not affect the validity of the remaining portions or applications of this resolution, this
Board of Supervisors hereby declaring that it would have passed this resolution and each and
every section, subsection, sentence, clause, phrase, and word not declared invalid or
unconstitutional without regard to Whether any other portion of this resolution or application
thereof would be subsequently declared invalid or unconstitutional; and, be it

o FURTHER RESOLVED, That the Mayor, the Controller, the Director of the Office of
Public Finance, the Clerk of the Board of Supervisors and any and all other officers of the City

are hereby authorized, for and in the name of and on behalf of the City, to do-any and all

Mayor Lee; Supervisor Kim :
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. things and take any and all actions, including execution and delivery of any and all

documents, assignments, certificates, réquisitions, agreements, no_tices, consents,
instruments of conveyance, warrants and documents, which they, or any of them, may deem
necessary or advisable in order to effectuate the purposes of this Resolution; provided
however that any such actions be solely intended to further the purposes of this Resolution,
and are subject in all respects to the terms of the Resolution; and, be it |

FURTHER RESOLVED, That all actions authorized and directed by this Resolution,
consistent with any documents presented herein, and heretofore taken are hereby ratified,
approved and confirmed by this Board of Supervisors; and, be it

FURTHER RESOLVED, That this Resolution shall take effect upon its enactment. |
Enactment occurs when the Mayor signs'the resolution, the Mayor returns the resolution ‘
unsigned or does not sign the resolution within teﬁ days of receiving it, or the Board of

Supervisors overrides the Mayor's veto of the resolution.

APPRO =D AS TO FO RM

Mark\D S A a—
Deputy Cltﬁ/ Attorney
n:\spec\as2016\0600537\01138627.docx

Mayor Lee ‘ :
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EXHIBIT A

CITY AND COUNTY OF SAN FRANCISCO
Community Facilities District No. 2016-1
(Treasure Island)

DESCRIPTION OF FACILITIES AND SERVICES TO BE FINANCED BY
THE CFD AND EACH IMPROVEMENT AREA THEREIN

FACILITIES

It is intended that the CFD, Improvement Area No. 1, and each Future Improvément
Area will bé authorized to finance all or a portion of the costs of the acquisition,

construction and improvement of any of the following types of facilities:

A. Facilities Acquired from Third Parties

1. 'Acquisition - includes acquisition of fand for public imprbvements.

2. Abatement - includes abatement of hazardous materials and disposal of
‘waste.

3. Demolition - removal of below-grade, at-grade, and above-grade facilitieé,

and recycling or disposal of waste. ‘

4. Supplemental Fire Water SUpply System - including, but not limited to,
main pipe, Iatera'lls, valves, fire hydrants, cathodic protection, manifolds, air-gap
back flow preventer,‘wharf fire hydrants, portable water bumper, and fie-ins for
onsite water supply network that is unique to San Francisco intended for fire
suppression.

5. Low Pressure Water - including, but not Iih‘tited to, main pipe, pressure
reducing stations, laterals, water metérs, water meter boxes, back flow

preventers, gate valves, air valves, blowoffs, fire hydrants, cathodic protection,

EXHIBIT A
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and tie-ins for onsite and offsite Iow'pressure water supply network intended for
domestic use. | ‘

6. Water Tank Facilities — including, but not limited to, storage tanks, pumps,
and other facilities associated with water storage. |

7. Recycled Water - including, but not limited to, main pipe, laterals, water

meters, water meter boxes, back flow preventers, gate valves, air valves,

- blowoffs, cathodic protection, and tie-ins for recycled water supply network

intended to provide treated wastewater for use in irrigation of parks and
landscaping as well as graywater uses within buildings.

8. Storm Drainage System — including, but not limited to, main pipe, laterals,
manholes, catch basins, air vents, stormwater treatment facilities, connections to
existing systems, headwalls,-outfalls, and lift stations for a network intended to
convey onsite and offsite separated storm water.

9. Separated Sanitary Sewer — including, but not limited to, main pipe,
laterals, manhofes, traps, air vents, connections to existing systems, force main
pipe and associated valves and cleanouts, and pump and lift stations for a
network intended to convey separated sanitary sewage.

10.- Joint Trench — including, but not limited tq,_the electrical substation.,
installation of primary and secondary conduits, overhead poles, pull boxes,
vaults, subsurface enclosures, and anodes, for dry utilities including but not
limited to electrical and information systems.

11. Earthwork — including, but not lirhited to, importation of clean fill materials,
clearing'and grubbing, slope stabilization, ground improvement, installation of
geogrid, surchargihg, wick drains, excaVation, rock fragmentation, placement of

fill, compaction, grading, erosion control, deep vibratory soil compaction, cement
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deep soil mix (CDSM) columns and panels, stone columns, and .post-
construction stabilization such as hydroseeding.

12.  Retaining Walls — including, but ﬁot Iimi.téd to, excavation, foundations,
construction of retainingA walls, subdrainage, and backfilling.

13. Highway Ramps, Roadways, Pathways, Curb, and Gutter — including, but
not limiteql 'to, road subgrade preparation, aggregate base, concrete roadway
base, asphalt wearing surface, concrete curb, concrete gutter, medians, colored -
asphalt and concrete, speed tables, class 1 and 2 bike facilities (e.g., cycle
tracks), sawcutting, grinding, confofm paving, resurfacing, for onsite and offsite

roadways.

"14.  Traffic — including, but not limited to, transit stops, transit facilities, transit

buses and ferries, bridge structures, permanent pavement marking and striping,
traffic control signage, traffic light signals, pedestrian traffic lighting, and
contributions for offsite traffic improvements.

15.  Streetscape — including, but not limited to, subgrade preparation,
aggregate base, sidewalks, pavers, ADA curb ramps with detectable'tiles,
streetlights, light pole foundations, landscaping, irrigation, street furniture, waste
receptacles, newspaper stands, and p’ublic art.

16.  Shoreline Improvements — including, but not limited to, demolition,

‘excavation, installation of revetment, structural improvements of shoreline and

revetment, and structural repair for replacement or retrofit of shoreline structures.
17.  Parks — including, but not limited to, ground improvement, subgrade
preparation, landscaping and trees, aggregate base, éidewalks, pavers,
decomposed gfanite, Iighﬁng; irrigation, furniture, decks, fountains, and

restrooms.
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18. Ferry Terminal — including, but not limited to, foundations, ferry shelter
building, signs, electronic toll collection system, breakwaters, pier, gangway,

float, restroom, bike storage

19.  Hazardous Soil Removal — removal and disposal of contaminated soil.

20. Community Facilities — including, but not limited to, costs of police station,

~ fire station, community center spaces for uses including reading room/library,

senior/adult services, teen/youth center, outdoor performance and gathering

~ spaces, community gardens, public school, childcare centers, public recreational

facilities including ballfields, playing fields and sports centers, and‘ publicly;owned'
parking garages.

21.  Any other amounts specifically identified in the DDA as a Qualified Project
Cost.

22. Hard Costs, Soft Costs and Pre-Development Costs, as definéd in the
Conveyance Agreement, associated with the design, procurement, development

and construction of all Facilities listed herein.

B. Authorized Payments

1. Contribution to the City and other public agencies for costs related to open

' space improvements, transportaﬁon and transit facilities, and design and

construction of ramps and access roads.

C. Facilities Constructed by the City or TIDA
1. Sea Level Rise Adaptations — including, but not limited to, demolition,
excavation, and installation of revetment; structural improvements of shoreline

and revetment; construction, improvement or relocation of shoreline structures,
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seawalls, stormwater pump stations and outfalls; earthwork, grading and
landscaping; and the development of intertidal zones or wetlands.

2. Facility Capital Improvements — upgrade, reconstruction, or replacement
of publicly—_owned assets on Treasure Island and Yerba Buena Island, including,
but not limited to, buildings, hangars, school facilities, living quarters, parks,
improvements for sea-level rise, piers, and the AcquiSitibn Facilities described in

Section A of this Exhibit A.

NOTE: The categories of facilities labeled “Facilities Acquired from Third Parties”
and “Facilities ConstrUcted by the City or TIDA” reflect current assumptions of the
City and TIDA. The CFD shall be authorized to finance the listed facilities
whether they are acquired from third parties or constructed by the City or TIDA.

EXHIBIT A
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SERVICES

Special taxes collected in the CFD, Improvement Area No. 1, and each Future

Improvement Area will finance, in whole or in part, the following services (“services”

shall have the meaning given that term in the Mello-Roos Community Facilities Act of

1982):

o The costs of operating and maintaining Improvements constructed pursUant

to the Parks and -Open Space Plan within the Project Site, including
installing landscaping, all personnel or third-party maintenance costs, costs
of maintaining irrigation systems and other equipment directly related to-
maintenance, maintenance or replacement as needed of landscape areas,
water features, bathrooms, trash receptacles, park benches, planting
containers, picnic tables, and other equipment or fixtures installed in areas
to be maintained, insurance costs, and any other related overhead costs,
along with TIDA personnel, administrative, and overhead costs related to
maintenance or to contracting for and managing third-party maintenance.
The terms used in this paragraph have the meaning given them in the
Financing Plan.

Operating and maintaining TIDA owned structures and facilities within the -
Project Site, including but not limited to Building 1, Hangers 2 & 3, Pier 1,
the Historic Officers’ Quarters, Quarters 10 & 62, the Torpedo Building,
Chapel, gymnasium, roadways, paths and walkways. Costs include but are
not limited to all personnel or third-party maintenance costs, costs of
maintaining systems.and other equipment directly related to maintenance,
as needed, of building systems, roofs, building envelope, and interiors,
insurance costs, and any other related overhead costs, along with TIDA
personnel, administrative, and overhead costs related to maintenance or to
contracting for and managing third-party maintenance. The terms used in
this paragraph have the meaning given them in the Financing Plan.
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OTHER

- The CFD, Improvement Area No. 1, and each Future Impfovement'Area may also -

finance any of the following:
1. Bond related expenses, including underwriters discounf, reserve fund,
capitalized interest, letter of credit fees and expenses, bond and disclosure counsel fees

and expenses, bond remarketing costs, énd all other incidental expenses.

2. Adminisfrative fees of the City and the bond trustee or fiscal agent related to

the CFD, Improvemenf Area No. 1, and each Future Improvement Area and the Bonds.

3. Reimbursement of costs related to the formation of the CFD, Improvement

Area No. 1, and each Future Improvement Area advanced by the City, the landowner(s)

in the CFD, Improvement Area No. 1, and each Future Improvement Area, or any party
related to any of the foregoing, as well as reimbursement of any costs advanced by the
City, the landowner(s) in the CFD, Improvement Area No. 1, and_ each Future
Improvement Area or any party related to any of the foregoing, for facilities, fees or

other purposes or costs of the CFD, Improvement Area No. 1, and each Future

- Improvement Area.

4. Funding a capital reserve fund to finance the Facilities described in this

Exhibit.
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EXHIBIT B
CITY AND COUNTY OF SAN FRANCISCO

Community Facilities District No. 2016-1
' (Treasure Island)

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX FOR

IMPROVEMENT AREA NO. 1
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CITY AND COUNTY OF SAN FRANCISCO

Community Facilities District No. 2016-1
(Treasure Island)

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX FOR

IMPROVEMENT AREA NO. 1
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BUDGET AND FINANCE COMMITTEE MEETING : | ' OCToéER 19,2016

ltems3,4,5,6and7 ' Department:
Files 16-1035, 16-1036, 16-1037, | Treasure Island Development Authority (TIDA)
16-1038 and 16-1039

LegislatiVe Objectives

o - The Treasure Island Development Project is an ongoing project to transition Treasure Island and a
portion of Yerba Buena Island from a former military base to a new San Francisco residential and
commercial development. A Financing Plan approved by the Board of Supervisors in 2011 (Files
11-0226 and 11-0291) obligates the City to provide funding for certain public improvements by
-forming an Infrastructure and Revitalization Financing District (IRFD) and a Community Facilities
District (CFD) on Treasure Island and Yerba Buena Island and i issuing bonds and other debt for the
IRFD and CFD.

s The five proposed resolutions are the first step in the process of forming the IRFD and CFD, and
" the associated authorization to levy special assessments$ and incur bonded and other debt. If the
proposed resolutions are approved, the IRFD, CFD, and associated debt would then be the subject

of public hearings and special elections.

Key Points

e IRFDs use property tax increment financing to pay for public facilities, and CFDs levy a special
assessment on properties within the CFD to pay for infrastructure expenses and services.

e File 16-1035 states the intention to establish the IRFD. File 16-1036 directs the Office of Public
Finance to prepare an Infrastructure Financing Plan for the IRFD. File 16-1037 states the intention
to issue bonds for the IRFD in a not-to-exceed principal amount of $780,000,000. File 16-1038
states the intention to establish the CFD. File_16-1039 states the intention to incur bonded
indebtedness of an amount not to exceed $5,000,000,000 forthe CFD.

Fiscal Impact

e The proposed IRFD will receive incremental property tax revenue that would otherwise be
allocated to the City’s General Fund, estimated to be between $1,080,836,000 and $1,233,335,000
over a 43-year term, based on the projected assessed value of the initial project areas from 2018-
19 through 2061-62.

e The proposed CFD will not have direct fiscal ifnpact on the City because it levies a special
assessment to be paid by the property owners in the CFD.

e The entire Treasure Island Development Project is estimated to generate an aggregate surplus to
the City’s General Fund, MTA, andALibrary Preservation Fund of approximately $529,600,000 over
a 52-year term from 2015-16 through 2067-68, and an annual General Fund surplus upon
buildout/stabilization of $10,500,000 per year.

Recommendation

e Because the proposed resolutions are consistent with legislation previously approved by the Board
of Supervisors related to the Treasure Island Development Project, the Budget and Legislative
Analyst recommends approval of the proposed resolutions.

* SAN FRANCISCO BOARD OF SUPERVISORS . BUDGET AND LEGISLATIVE ANALYST
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MANDATE STATEMENT

A city, county, or city and county may establish an Infrastructure and Revitalization Financing
District under California Government Code Section 53369 et seq. An Infrastructure and
Revitalization Financing District is a legally constituted government entity established for the
sole purpose of financing public facilities.

Under the Mello-Roos Community Facilities Act of 1982, as amended, a board of supervisors is
authorized to establish a Community Facilities District after considering and adopting local goals
and policies. A Community Facilities District is a geographic area wherein a supplemental
assessment on propertles is levied to finance eligible publlc infrastructure and services
expenditures.

BACKGROUND

The Treasure Island Development Project is an ongoing project to transition Treasure Island and
a portion of Yerba Buena Island from a former military base to a new San Francisco residential
and commercial development. The project includes the. development of 8,000 new residences
(including affordable units), 300 acres of parks and open space, 551,000 square feet of retail.

" and office space, up to 500 hotel rooms, and public infrastructure and community facilities.
Upon buildout, the project’s service population is currently projected to reach 16,326 residents
and 2,544 employees.

History of the Treasure Island Development Project

Naval Station Treasure Island (Treasure Island) is a former United States Navy base located on
Treasure Island and a 90-acre portion of Yerba Buena Island. In 1993, the base was selected for
closure under the Federal Base Realignment and Closure Act. Accordingly, upon completion of
environmental remediation activities, the Department of the Navy (Navy) has conveyed and will
continue to convey portions of Treasure Island to the Treasure Island Development Authority
(TIDA), a non-profit public benefit corporation. TIDA (a) oversees the Navy’s environmental
remediation activities, (b) has negotiated the conveyance of Treasure Island from the Navy to
the City, and (c) is responsible for planning, redevelopment, reconstruction, rehabilitation,
reuse, and conversion of Treasure Island. :

Today, Treasure Island consists primarily of low-density residential usages, along with vacant
and underutilized non-residential structures. There are approximately 1,000 total dwelling units
on Treasure Island (of which 726 are available for occupancy), about 100 buildings with existing
and former non-residential uses, parking and roadways, open space, a wastewater treatment
facility, and other infrastructure. '

In 2000, TIDA initiated a competitive selection process, culminating in the selection of Treasure
Island Community Development, LLC (TICD) in March 2003 to serve as master developer to the
Treasure Island Development Project to develop public infrastructure and sell or ground lease
parcels to private developers to construct housing and commercial and public facilities.
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In 2006, the Board of Supervisors approved the Development Plan and Term Sheet for the
Redevelopment of Treasure Island (File 06-1498), prepared by TIDA and TICD, which established
the development goals and funding strategy for Treasure Island. In 2010, the Board of
Supervisors approved an update to the 2006 Development Plan and Term Sheet that
incorporated additional documentation (Files 10-0432 and 10-0428).

In 2014, the Board of Supervisors approved the Economic Development Conveyance
Memorandum of Agreement (MOA) for the transfer of Treasure Island from the Navy to TIDA
(File 14-0562). Under the agreement, the total purchase price for the property from the Navy
was $55,000,000, plus interest expected to total $12,375,000 and additional consideration
projected to cost an additional $50,000,000, for a total cost for the Treasure Island property
_projected to be $117,375,000. According to Mr. Robert Beck, Treasure Island Director, an initial
payment of $5,500,000 was made at the time of the initial closing, May 29, 2015, and a second
payment of $7,544,350 was made on May 26, 2016. The payments were made by TICD directly
tothe Navy. ' ' ,

Financing Plan

In 2011 the Board of Supervisors approved the Development Agreement between the City and
TICD (File 11-0226) and the Disposition and Development Agreement between TIDA and TICD
(File 11-0291) and other related documents. Included in both of these Agreements was a
Financing Plan that identifies the financial goals of the project and the contractual framework
for cooperation among TIDA, the City, and TICD in achieving those goals and'implementing the

project.
The Financing Plan obligates the City to provide funding for certain public improvements by: .

e forming Infrastructure and Revitalization Financing District(s), or IRFD(s), to reimburse
TICD for qualified project costs through incremental property tax revenue derived in the
project area;’ ‘

o forming Community Facilities District(s), or CFD(s), to reimburse TICD for qualified

' project costs, to pay for certain public services necessary to ensure that the shoreline
and facilities will be protected should sea levels rise, and to pay for ongoing park
maintenance by imposing a special assessment on properties within the CFD; and

e issuing bonds and other debt for the IRFD(s) and CFD(s).
{RFDs

IRFDs use property tax increment financing to pay for public facilities. These districts may
finance public infrastructure of community-wide significance and with a useful life of fifteen
years or more, but may not finance services like routine maintenance, repair work, or the cost
of ongoing operations or the provision of services. The revenues may be used to pay directly for

! Although the text of the Financing Plan actually calls for the formation of Infrastructure Financing Districts rather
than Infrastructure and Revitalization Financing Districts because the law establishing IRFDs had not been created
at the time, the Office of Public Finance finds that IRFDs are a better vehicle to finance the project, and that IRFDs
should be used to comply with the Financing Plan in the place of Infrastructure Financing Districts.
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work on qualifying projects or may be bledged to pay the principal of and interest on bonds
issued to finance qualifying projects.

CFDs

CFDs levy a special assessment on properties within a specified district based on land usage
(commercial/retail, hotel, or residence type, for example), subject to a vote of the property
owners. The revenues may be used to finance eligible infrastructure expenses with a useful life
of five years or more, and may also finance services and maintenance activities.

Project Site and Phases

The project site is divided into four major phases (large, mixed-use areas) and, within each
major phase, various sub-phases (one or more adjacent blocks within the major phase). Figure
1 below dlsplays the major development phases.

Flgure 1: Treasure Island Development Project Major Phases

MAJOR PHASES
Mafor Phase 1 - X . . . . . . o
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MALOR PHASE SITE PLAN

Source: TIDA, Major Phase Application for Major Phase 1

Current Status of the Treasure Island Development Project

The initial Treasure Island property transfer from the Navy to TIDA occurred in May of 2015,
and additional transfers are anticipated through the end of 2021 as the Navy completes
environmental remediation activities. Development parcels for the first areas were transferred
by TIDA to TICD in February of 2016. TICD has completed demolition of obsolete structures on
Yerba Buena Island, and demolition on Treasure island is underway.

TICD has taken bids for the initial infrastructure contracts on Yerba Buena Island for new water
storage reservoirs and for new roadways and utility infrastructure. Before the end of 2016, TICD
anticipates bidding and awarding contracts for the soil stabilization and utility infrastructure in
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the initial sub-phase area on Treasure Island. TICD is also mobilizing consuitants to begin the
detailed design of infrastructure in the next sub-phase area.

With the commencement of development activmes TIDA needs to establish the IRFD and CFD
as funding sources to develop and maintain infrastructure on Treasure Island and Yerba Buena .
Island. '

DETAILS OF PROPOSED LEGISLATION

The five proposed resolutions, shown in Figure 2 below, are the first step in the authorization .
process to form the Community Facilities District (CFD) and Infrastructure and Revitalization
Financing District (IRFD) on Treasure Island and Yerba Buena Island. If the proposed resolutions
are approved, the IRFD, CFD, and associated debt would then be the subject of public hearings
and special elections. Following the public hearings and elections, further Board of Supervisors
actions would be required to formally establish each district, incur bonded indebtedness, and
levy special taxes.

Figure 2 below outlines the key required legislative actions for the formation of the CFD and
IRFD. The proposed resolutions currently under consideration are indicated in bold and are
described in detaii following the table.

Figure 2: Summary of Key Legislative Actions-

IRFD | CED

Resolutions in this Report

e  16-1035: Resolution of intention to establish the e  16-1038: Resolution of intention to establish the
IRFD CFD

s  16-1036: Resolution authorizing the preparation | ¢ 16-1039: Resolution of intention to incur bonded
of an Infrastructure Financing Plan indebtedness

e 16-1037: Resolution of intention to issue bonds

Future Actions

»  Preparation of the Infrastructure Financing Plan {by | » Preparation of the CFD Report {by the Director of

Director of the Office of Public Finance)

¢ Resolution approving the Infrastructure Financing
Plan

e  Public hearing

¢ Resolution proposing the formation of the IRFD

e Resolution calling for a special election

e Election

e  Resolution confirming election results

¢ Ordinance adopting the Infrastructure Financing
[ Plan
s  Resolution authorizing bond issuance

_ the Office of Public Finance}

e  Public hearing

» Resolution of formation of the CFD and future
annexation area

e Resolution of necessity to incur bonded
indebtedness

e Resolution calling for a special election

e Election o

o Resolution confirming election results

e Ordinance ordering levy of special taxes

e Resolution authorizing bond issuance

.Related to the IRFD

File 16-1035: Resolution of intention to establish the IRFD on Treasure Island and Yerba
Buena Island. Under California Code, the Board of Supervisors must approve the resolution of
intention to establish the IRFD as the first step in the formation of the IRFD. The IRFD provides
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for separate project areas, each of which can have a different start date and extend for 40 years
from the start date. Each project area within the IRFD can generate property tax increment and
issue debt against the property tax increment at different times. The proposed resolution also
describes the process for annexing properties into the IRFD.

Ali of the property in the initial project areas has been transferred to TIDA by the Navy and by
TIDA to TICD. The different project areas reflect the sequence in which the properties are

expected to be improved by TICD and represent different 40-year windows over which the tax ;

increment would be collected to provide optimal capacity under the IRFD. The initial project
-areas, shown in Figure 3 below, are known as Project Area A (on Yerba Buena Island), and

Project Areas B, C, D, and E (on Treasure Island), which are sub-phases of the first major phase
_of the development of Treasure Island and Yerba Buena Island (discussed above and shown in
. Figure 1 above). ‘ '

Figure 3: Map of Proposed Project Areas within IRFD

PROPORED BOUNDARIER OF
CITY AND COUNTY OF SAN FRANCISCO
INFRASTRUCTURE AND REVITALIZATION FINANCING DISTRICT NO.1
(TREASURE ISLAND PUBLIC INFRASTRUCTURE)

[
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[P Bondarics of Peojeet An &

]

Prepared by: =8 sowdorics of Fuojedd ke B
; BLF Enginecrs [ Bundai=s of Propet Ao [
Source: TIDA

According to the proposed resolution, the types of facilities to be financed by the IRFD are (1) of
community-wide significance, (2) will be constructed on a former military base and are
consistent with the authority reuse plan and approved by TIDA (the military base reuse
authority), if applicable, (3) will not supplant facilities already available within the IRFD, and (4)
will supplement existing facilities as needed to serve new development. Incremental property
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tax revenue generated by the project areas within the IRFD will be used to finance these
facilities, and the financing will be described in an Infrastructure Financing Plan (see File
16-1036 below). The Board of Supervisors will establish the date on which the allocation of tax
increment will begin, and these dates may vary by project area.

File 16-1036: Resolution authoriiing and directing the Director of the Office of Public Finance
to prepare an Infrastructure Financing Plan. The Infrastructure Financing Plan is intended to
-guide the function and administration of the IRFD. IRFD law requires a resolution be adopted
authorizing preparation of the plan and further requires that the plan be distributed to each
landowner within the proposed district and each affected taxing agency at least 60 days prior to
the public hearing on the proposed IRFD. In order to expedite the process of forming the IRFD,
the Director of the Office of Public Finance has already prepared the Infrastructure Financing
Plan, which will be submitted to the Board of Supervisors in a future resolution. In order to
distribute the Infrastructure Financing Plan 60 days prior to a public hearing on December 6,
2016, per the Treasure Island Schedule proposed by TIDA, the Infrastructure Financing Plan'was
mailed on October 7, 2016 to property owners, taxmg entities, the Planning Commission, and
the Board of Supervisors.

File 16-1037: Resolution of intention to issue bonds related to the IRFD. The proposed
resolution is the first step in the authorization of bonded indebtedness under the IRFD, and
states the Board of Supervisors’ intention to issue bonds or other debt to finance the cost of

the facilities within the IRFD. '

The proposed resolution establishes a not-to-exceed principal amount of $780,000,000 in debt
from the initial project areas-shown in Figure 3 above.” The principal of and interest on the
bonds to finance the initial project areas is $1,080,000,000. Bond principal and interest is paid
from property tax increment generated by the respective project areas in the IRFD.

Related to the CFD

File 16-1038: Resolution of intention to establish the CFD. The proposed resolution is the first
step in the formation of the CFD in order to finance costs of public infrastructure and public
services, including future improvements necessitated by sea level rise. The initial area to be
included in the CFD is Improvement Area 1, shown in Figure 4 below, which is consistent with
IRFD Project Area A on Yerba Buena Island, and additional parcels can be annexed to the CFD in
the future. The purpose of establishing separate improvement areas within the CFD is to give
the City and TICD the flexibility to establish different special assessments, subject to the vote of
the propeérty owners, to reﬂect market conditions as property is transferred from the Navy for
development.

% The resolution provides for bonds to be issued in an amount of more than $780,000,000, as “approved by the
Board of Supervisors and the qualified electors of the annexation territory in connection with the annexation of
the annexation territory to the IRFD, so long as the Board. makes the finding specified in IRFD Law Section
53369.41(f)”. According to IRFD Law Section 53369.41(f), the finding is the “amount necessary to pay the pri‘ncipal
of, and interest on, the proposed bond issuance will be less than, or equal to...the amount of tax revenue available
or estimated to be available...”

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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The boundaries of the proposed CFD in its initial formation and Improvement Area 1 are shown
in Figure 4 below. :

Figure 4: Map of Proposed CFD and Improvement Area No. 1
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The proposed resolution states the intention to issue bonds in the aggregate principal amount
not to exceed $250,000,000 for Improvement Area No. 1, and in the aggregate principal
amount not to exceed $4,750,000,000 for the portion .of the CFD that is not included in
Improvement Area No. 1. : ‘

File 16-1039: Resolution of intention to incur bonded indebtedness. The proposed resolution
is the first step in the authorization of bonded indebtedness and other debt for the CFD in order
. to finance the CFD facilities costs, estimated to be $5,000,000,000: $250,000,000 for
Improvement Area No. 1, and $4,750,000,000 for the portion of the CFD that is not included in
Improvement Area No. 1. ‘

The special assessment to 'pay bonds and other debt issued by CFD, in an amount of
$5,000,000,000, is a debt of the property owners within the CFD and not the City. As noted
above, property owners in the CFD must approve the special assessment by vote, which will be
administered by the City’s Department of Elections. According to Mr. Robert Beck, Treasure
Island Director, the developer, TICD, is the sole property owner subject to the CFD at the time
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of formation. However, future property owners would also be Subject to the CFD if there is a
change in ownership of the properties within the CFD.

Environmental Impact Report and Associated Findings

Each of the proposed resolutions also finds that the Final Environmental Impact Report (FEIR)
for this project, previously certified by the Board of Supervisors in 2011 (File 11-0619), is
adequate, and approval of the proposed resolutions would incorporate the FEIR and the related
California Environmental Quality Act findings adopted by the Board of Supervisors in 2011 (File
11-0328).

FISCAL IMPACT

.Fiscal Impact of the IRFD and Related Resolutions

The proposed IRFD will receive incremental propérty tax revenue that would otherwise be
allocated to the City’s General Fund. The Infrastructure Financing Plan prepared by the Office of
Public Finance estimates that the amount allocated to the IRFD, which would otherwise be
allocated to the City’s General Fund, will be between $1,080,836,000 and $1,233,335,000, .
based on the projected assessed value of the initial project areas over the term from 2018-19
through 2061-62, as explained in more detail below.’

.The City’s share of the 1.0 percent property tax rate is 0.647, as shown in Figure 5 below.
According to the Infrastructure Financing Plan, 0.567 is piedged as “net available increment” to
pay for IRFD improvements and 0.08 is pledged as “conditional City increment” that will accrue
to the City’s General Fund if not required for the repayment of bonds.® Of Treasure Island’s
0.567 share of the 1.0 percent property tax rate, 0.468 will be allocated to infrastructure and
0.099 will be allocated to affordable housing. Figure 5 below summarizes the share of the
property tax increment pledged to the IRFD. :

® In connection with the issuance of bonds, the conditional City increment will be added to the net available
increment when detérmining coverage on the bonds and such amounts will be pledged to the payment of debt -
service on the bonds. However, if the net available increment is sufficient to cover the debt service on the bonds in
any given year, the conditional City increment will not be remitted to the IRFD, or, if previously remitted to the
IRFD, will be returned to the City. B :

If the conditional City increment Is ever used to pay debt service on bonds, then in future years after first paying or
setting aside amounts needed for debt service due payable from net available increment, the IRFD will repay the
City out of net available increment for any conditional City increment used for debt service in the same amount
plus interest.
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Figure 5: Share of Property Tax Rate Pledged to IRFD

Property Tax Revenue Recipient o Share of Total
Property Tax Rate

Infrastructure and facilities projects 0.468
Affordable housing . 0.099
Subtotal, Treasure Island Development Project 4 0.567
Conditional City increment _ ' 0.080
Total, City share 0.647
Other tax entities’ share ® o 0.353
Total Property Tax Rate : 1.000

* BART, Community College District, San Francisco Unified School District, Bay Area
Air Quality Management District, and Education Revenue Augmentation Fund

These pledged percentages are unchanged from the percentage share approved by the Board
of Supervisors in 2011.

The IRFD will be a.uthorized to issue up to $780,000,000 in bonds. The bonds will be secured by
the net available increment. Issuance of the bonds is subject to future Board of Supervisors
" approval.

Based on the projected assessed value of the initial project areas over 43 years from 2018-19
through 2061-62, the Infrastructure Financing Plan estimates that a total of $1,080,836,000 of
net available increment and $152,499,000 of conditional City increment will be generated for
the IRFD over the 43-year term that otherwise would have been allocated to the City’s General
Fund. Using these estimates, the maximum amount that otherwise would have been allocated
to the City s General Fund is $1,233,355,000 if all the conditional City increment is used, based
on the projected assessed value of the initial project areas over the term from 2018 19 through
2061-62. The estimates are summanzed in Figure 6 below. :

Figure 6: Estimates of Maximum Total Amount
Diverted Away from General Fund

Allocation Amount
Net available increment - $1,080,836,000
Conditional City increment 152,499,000
Total $1,233,335,000

Source: infrastructure Financing Plan

Some of the facilities to be financed by the IRFD are also eligible for financing by the proposed
CFD. TICD intends to use both the CFD and the IRFD to fund all of the eligible facilities. The TIDA
Board of Directors and the Board of Supervisors may authorlze the use of net available
increment to pay debt service on CFDs as well.

Fiscal Impact of the CFD and Related Resolutions

The proposed CFD will not have direct fiscal imbpact on the City because it levies a special
assessment to be paid by the property owners in the CFD that is in addition to the regular
property tax.
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Total Revenue and Cost Impacts of the Treasure Island Development Project Overall

Appendix B of the Infrastructure Financing Plan includes an assessment of the annual revenue
and cost impacts of the entire Treasure Island Development Project on the City prepared by
Keyser Marston Associates, Inc. The analysis evaluates the cumulative fiscal impacts on the City
over 52 years, extending from FY 2015-16 through FY 2067-68.

As shown in Figure 7 below, overall the project is anticipated to generate a cumulative surplus
to the City’s General Fund of approximately $328,700,000 over 52 years, and an annual General
Fund surplus upon buildout/stabilization of $6,800,000 per year. The project is also anticipated
to generate cumulative surpluses of $201,000,000 over the 52-year term and ongoing annual
surpluses upon buildout of $3,800,000 to the MTA and Library Preservation Funds. (All
estimates in 2016 dollars.)

The calculated revenues to the General Fund capture both recurring revenues and one-time
construction revenues. Recurring revenues include property taxes, sales and use tax, business
license tax, and a hotel room tax, among others. One-time construction revenues include
construction sales tax, gross receipts taxes on construction, transfer tax or initial pad and unit
sales, and others.

General Fund expenditures related to the project include fire protection, police services, the
population-based transfer to the Municipal Transportation Agency required under Proposntlon
B, public health, public works, and other expenditures.

Figure 7: Aggregate Net Fiscal City Impact (in 2016 dollars)

Cumulative impacts Annual Impacts upon
(FY 2015/16 — FY 2067/68) - Buildout {FY 2035/36)

Net General Fund Impacts

Revenues* ' $981,200,000 $21,900,000
Expenditures ' (652,600,000) (15,100,000)
NetSurplus . $328,700000 . $6,800,000_

Net MTA and Library Impacts . .

Revenues 277,800,000 6,400,000 -
Expenditures (76,800,000) (2,700,000)
NetSuplus §_29_1._999_Q9_9______________~__;__§,3_§9.Q_99_Q_

Aggregate Net City Impact ‘

Revenues 1,259,000,000 28,300,000
Expenditures (729,400,000) (17,800,000)
Net Surplus $529,600,000 $10,500,000

" *includes annual recurring and construction-related revenues
Source: Keyser Marston Associates, Inc.

Additional City Obligations

The Infrastructure Financing Plan states that the City will construct a wastewater treatment
plan on Treasure Island that is expected to cost approximately $65,000,000. The plant will not
be financed with assistance from the IRFD. According to Mr. Beck, the San Francisco Public
Utilities Commission (PUC) will finance the development of the plant, and has included
$63,000,000 in its capital budget over the next three years beginning in FY 2016-17. TIDA is
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currently working with PUC staff on a scope to initiate the conceptual engineering work for the
plant.

" The Infrastructure Financing Plan also states that the City will be responsible for the upgrading
and rehabilitation of publicly-owned assets on Treasure Island, including but not limited to

~ buildings, hangars, school facilities, living quarters, parks, improvements for sea-level rise, and
piers. Over the projected life of the IRFD and future annexation areas, the costs of these
improvements could exceed $250,000,000 and will be specified in the Treasure Island/Yerba
Buena Island Capital Plan.

RECOMMENDATION

Because the proposed IRFD and CFD are consistent with the Development Agreement between
the City and TIDA and the Disposition and Development Agreement between TIDA and TICD
(Files 11-0226 and 11-0291), previously approved by the Board of Supervisors, the Budget and -
Legislative Analyst recommends approval of the proposed resolutions. '
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ACQUISITION AND REIMBURSEMENT AGREEMENT
(TREASURE ISLAND/YERBA BUENA ISLAND)

by and among

CITY AND COUNTY OF SANFRANCISCO,
a public body, corporate and politic, of the State of California,

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

and

TREASURE ISLAND COMMUNITY DEVELOPMENT, LLC,
a California limited liability company
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| . ACQUISITION AND REIMBURSEMENT AGREEMENT
(TREASURE ISLAND/YERBA BUENA ISL.AND)

This ACQUISITION AND REIMBURSEMENT AGREEMENT (including any
Supplement, this “Agreement”), dated for reference purposes only as of March 8, 2016, is by
and among City, Authority, and Developer. As used in this Agreement, capitalized terms used
herein have the meanings given to them in Article 9. Capitalized terms used but not otherw1se
defined in Article 9 have the meanings given to them in the DDA.

RECITALS

. A. Financing Plan; Interagency Cooperation Agreement. The Authority and .
Developer have entered into the DDA, and City and Developer have entered into the City DA,
both of which includes the Financing Plan as attachments thereto, to establish the contractual
framework for mutual cooperation in achieving the Funding Goals necessary to implement the
Project. With Developer’s consent, the City and the Authority have entered into the Interagency
Cooperation Agreement, under which, among other things, the Authority delegates to the City,
and the City accepts, lead responsibility for certain actions necessary for the development of the
Project.

B. Purpose of this Agreement. This Agreement describes the procedures by which,
" at Developer’s request, the City will: (1) inspect and accept Infrastructure, Stormwater
Management Controls, and other Improvements that Developer constructs under the DDA and

_ the City DA; (2) subject to Section 4.4(a), pay Developer for Actual Costs of the Acquisition
Facilities and Components from available Funding Sources; and (3) pay Developer for
Authorized Payments from available Funding Souxces.

AGREEMENT .

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of -
~ which are hereby acknowledged, Developer, City, and Authority hereby agree as follows:

ARTICLE 1
FUNDING

1.1 Use of Funding Sources. This Agreement: (a) implements and is subject
to all limitations of the DDA, the City DA, and the Financing Plan; (b) will become effective on
the full execution and delivery of this Agreement (the “Effective Date); and (c) describes the
procedures by which, at Developer’s request, the City will use available Funding Sources to
make payments to Developer for the Actual Costs (or such lesser amount required by Section
4.4(a)) of the Acquisition Facilities and Components and for Authorized Payments, each as
contemplated in the Financing Plan. To the extent set forth in an Assignment and Assumption
Agreement Developer will mean a Transferee.

1.2 Exhibit A and Lpplements to Exhibit A, The Parties intend Exhibit A to
be a complete list of all items eligible and intended to be financed by Funding Sources under the
Financing Plan. Exhibit A sets forth: (a) reasonably detailed descriptions of all of the

. Acquisition Facilities; and (b) all Authorized Payments. At any time, Developer may submit
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proposed Supplements to Exhibit A for review in accordance with Section 1.4 that describe in
reasonable detail any proposcd revisions or additions to the Acquisition Facilities or Authorized
‘Payments.

1.3 Exhibit B and Supplements to Exhibit B. The Parties intend Exhibit B to
be a refinement of Exhibit A as the Parties obtain more information about the Acquisition
Facilities and Authorized Payments, and the Actual Costs that are to be reimbursed under this
Agreement. At any time, Developer may submit proposed Supplements to Exhibit B for review
in accordance with Section 1.4 that: (a) describe and provide detail on any portion of the
Acquisition Facilities set forth on Exhibit A, including the identification and detail of any
Components thereof; (b) provide estimates of the Actual Costs of any portion of the Acquisition
Facilities set forth on Exhibit A, including of any Components thereof; (c) update the amounts of
any Authorized Payments; and (d) otherwise update or modify any other information in
Exhibit B. The Parties agree that the City will not be obligated to pay Developer for the Actual
Costs (or such lesser amount required by Section 4.4(a)) of an Acquisition Facility or a
Component or for an Authorized Payment under this Agreement unless such Acquisition Facility
or.Component and its estimated Actual Cost or Authorized Payment is set forth on Exhibit B. -

14  Review and Approval of Supplements. Under the Interagency
‘Cooperation Agreement, the Department of Public Works will be the lead City agency to
facilitate coordinated review of Project Applications and will assist the City as provided under
this Agreement. Except as specifically provided otherwise in this Agreement or the Interagency
Cooperation Agreement: (a) the Department of Public Works will be the lead City agency
responsible for review of Developer’s estimated Actual Costs and of any changes to its estimates
of Actual Costs of Acquisition Facilities and Components contained in any Supplements
submitted under this Agreement, and the Authority will be the lead agency responsible for
review and approval of Supplements relating to Authorized Payments under this Agrecment (as
applicable, the “Reviewing Party”), subject to the followmg

(a)  Upon Developer’s written request, the Reviewing Party will meet
with representatives of Developer to establish acceptable contents of any Supplements to
Exhibit A or Exhibit B. Subject to subsection (b) below, the Reviewing Party will have thirty
(30) calendar days after receipt of a proposed Supplement submitted with Developer’s written
request for review and approval to accept or object in writing to all or any portion of the
proposed Supplement. Developer may resubmit any proposed Supplement to which the
Reviewing Party has timely objected, and the Reviewing Party will have thirty (30) calendar
days to review any resubmitted proposed Supplement. The term “Supplement Review Period”
as used in this Agreement will mean the applicable period specified above in this Section 1.4(a).
If the Reviewing Party fails to notify Developer in writing that a Supplement is disapproved
within the Supplement Review Period, then the Supplement will be Deemed Approved.

(b)  The Reviewing Party will only be required to review a proposed
Supplement after it is complete and contains all of the information set forth in Section 1.2 or
Section 1.3, as applicable, and any supporting materials reasonably requested in writing by the
Reviewing Party in connection with the proposed Supplement. The Supplement Review Period
will be tolled: (i) as to a Supplement for which the Reviewing Party has requested additional -
information or materials, until such requested information or materials have been provided to the
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Reviewing Party; and (ii) as to any additional Supplement proposed by Developer during any
Supplement Review Period, until any previously-submitted Supplement has been reviewed and
approved, timely objected to or Deecmed Approved, unless the Parties agree to a different order
of priority for the Reviewing Party’s review. Within the Supplement Review Period, as it may
be tolled under this Section 1.4(b), the Reviewing Party will send a notice of Approval or
disapproval to Developer. Any notice of disapproval must state with specificity the Reviewing
Paity’s grounds for disapproval, which must be made in good faith and will be limited to the
following: ,

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

(if) For disapproval of a proposed Supplement to Exhibit B:
(A) the specified Acquisition Facilities or Authorized Payments are not listed on Exhibit A;
(B) specified Components are not components of the Acquisition Facilities listed on Exhibit A;
(C) for an Acquisition Facility with an estimated Actual Cost of one million dollars ($1,000,000)
or less, a proposed Component is not a complete, functional portion of an Acquisition Facility; or
(D) all or any portion of the specified Components are not eligible to be financed as components
under the Governing Acts.

(c)  Any proposed Supplement Approved or Deemed Approved in
accordance with this Section 1.4 will be made a part of Exhibit A or Exhibit B, as apphcable
without further approval of the City or the Authorlty

15 Funding Sources.

(a)  The City will not be obligated to pay all or any part of the Actual
Cost of an Acquxsmon Facility or Component, or all or any part of any Authorized Payment,
under this Agreement except from Funding Sources or any other sources that are mutually agreed
to by the City and Developer (including, but not limited to, lease revenue bonds described in
Section 5.1 of the Financing Plan). Unless otherwise agreed to in writing by the parties, in no
circumstances shall the City’s General Fund, credit, taxing power (other than to the limited
extent described in this Agreement) or revenues other than the Funding Sources be pledged or be
available to pay all or any part of the Actual Cost of an Acquisition Facility or Component or all
or any part of any Authorized Payment, nor shall the City have any liability to pay all or any part
of the Actual Cost of an Acquisition Facility or Component, or all or any part of any Authorized
Payment, if the Acquisition Facility, Component, or Authorized Payment is determined to be
ineligible to be financed under the Governing Acts, even if the City or the Department of Public
Works did not object to the Exhibit or Supplement listing it on the grounds of ineligibility.

(b)  Developer acknowledges that if the City and Developer agree to
issue escrow bonds as part of a Public Financing and funds are deposited in an escrow fund,
escrowed amounts will become Funding Sources: (i) only after satisfaction of all escrow
requirements and release from the escrow fund; and (ii) in the amounts specified in the



applicable Indenture. The City agrees to take all reasonable actions necessary to cause the
satisfaction of all the conditions to the release of funds from an escrow fund.

(c)  The City makes no warranty, express or implied, that Funding
Sources will be sufficient to pay for all of the Acquisition Facilities, Components, and
Authorized Payments. Other than as contemplated by the Funding Sources or as otherwise
agreed to in writing by the parties, in no circumstances shall the City’s credit, taxing power
~ (other than to the limited extent described in this Agreement) or General Fund or any revenues
other than the Funding Sources be pledged to or be available to pay all or any part of the Actual
Cost of an Acquisition Facility, Components or all or any part of any Authorized Payment.

1.6 Deposits of Funding Sources.

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

* (b)  Pursuant to the Financing Plan, under certain circumstances, a .
portion of Remainder Taxes generated from a CFD may be deposited and held in, and invested,
reinvested, and disbursed from the applicable Remainder Taxes Project Account., Developer
acknowledges that from and after the CFD Conversion Date for such CFD, without the consent
of the City, any Remainder Taxes for a CFD deposited in the CFD’s Remainder Taxes Project
Account will not be available to pay the Actual Costs of Acquisition Facilities or Components or
Authorized Payments under this Agreement.

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

(d) Developer agrees that the C1ty alone will dxrect the investment of
Funding Sources in accordance with the City’s investment policy and all applicable laws and the
applicable Indenture. The City will have no responsibility to Developer with respect to any
investment of Funding Sources before their use under this Agreement, including any loss of all
or a portion of the principal invested or any penalty for lignidation of an investment so long as
the investments were made in accordance with the City’s investment policy and all applicable
laws and the applicable Indenture, even if a loss diminishes the amount of available Fundmg
Sources. :

1.7 Pévment of Certain Costs.

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

(b)  The City and Developer agree that certain professional and
consulting costs that Developer incurs in connection with the issuance of Public Financings will
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be financed with proceeds of the Public Financing to the extent permltted by the apphcable
Govermng Act.

ARTICLE 2
CONSTRUCTION OF ACQUISITION FACILITIES

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

2.2 Obligation to Construct Acquisition Facilities. Developer’s obligation to
construct the Acquisition Facilities is governed by the DDA and the City DA. This Agreement
does not create an obligation to construct any Acquisition Facility or Component. This Article 2
applies only to those Acquisition Facilities and Components for which Developer seeks the
payment of the Actual Costs under this Agreement.

2.3 Relatlonshm to Public Works Contractine Requirements.

, (&  This Agreement provides for the acqu151t1on of the Acquisition
Facilities and payment for Components from time to time from Funding Sources and is not
intended as a public works contract. The Parties acknowledge and agree that the Acqu151t10n
Facilities and Components are of local, and not state-wide, concern, and that the provisions of
the California Public Contract Code do.tiot apply. to the consfruction of the Acquisition Facilities
and Components. The City and Developer further acknowledge and agree that any public works
contracting requirements of the City and the Authority are not applicable to the construction and
acquisition of the Acquisition Facilities or any Component. Nothing in this Section 2.3(a) shall
limit or alter the requirements of the DDA or the City DA, including without limitation, the
payment of prevailing wages as set forth in those agreements.

~ (b)  Developer agrees to award all contracts and execute all contract
change orders for construction of the Acquisition Facilities and Comporients in a manner
consistent with the DDA and the Clty DA, mcludmg as required under the City Policies. .

(c)  From time to time at the request of the C1ty, representatives of
Deve10per must meet and confer with the City and Department of Public Works staff,
consultants, and contractors regarding matters arising under this Agreement with respect to the
Acquisition Facilities and any Components, compliance with City bidding requirements, and the
progress in constructing and acquiring the same, and as to any other matter related to the
Acquisition Facilities or this Agreement. The City and Department of Public Works staff will
have the right: (i) to attend (and at the request of Developer will attend) meetings between
Developer and its contractors relating to the Acquisition Facilities and Components; and (ii) to
meet and confer with individual contractors and Developer if deemed advisable by the City to
resolve disputes or ensure the proper completion of the Acquisition Facilities.and Components.



2.4  Independent Contractor.

()  In performing under this Agreement, Developer is an independent
contractor and not the agent or employee of the City, the Authority, any CED, or any IFD.
Except as otherwise provided in this Agreement, none of the City, the Authority, any CFD, or
any IFD will be responsible for making any payments to any contractor, subcontractor agent,
consultant, employee, or supplier of Developer.

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

ARTICLE 3
ACQUISITION AND PAYMENT OF ACQUISITION FACILITIES

‘3.1 Inspection.

- (a) " This Article 3 applies only to those Acquisition Facilities and
Components for which Developer seeks the payment of Actual Costs under this Agreement.
Components may only be financed to the extent allowed under the applicable Governing Act.

(b)  Except as set forth in Section 3.3, the City will not be obligated to
pay the Actual Costs (or such lesser amount required by Section 4.4(a)) of Acquisition Facilities
or Components under this Agreement to Developer until the applicable Acquisition Facility or
Component has been inspected and found by the Director of Public Works to be Ready for
Payment. For purposes of clarification, for a Component that is dependent on the completion of
other Components to actually be operational, the term "ready for intended use" means only that
the Component has been constructed in accordance with the applicable Plans and is capable of -
bemg operational when the other Components are completed.

(©) For Acquisition Facilities and Components to be acquired by the

City or the Authority, the Director of Public Works will arrange for the inspection to commence
within five (5) Business Days following receipt of Developer’s written request to inspect
Acquisition Facilities or Components that Developer believes in good faith are Ready for
Payment (the ‘“Inspection Request”). The inspection will be conducted with due diligence and
in a reasonable time given the scope of the inspection but not to exceed twenty-one (21) calendar
days. Within five (5) Business Days following the completion of the inspection, the Director of

- Public Works shall notify Developer of the results of the inspection by providing a Completion
Confirmation or by providing a punch list of items to be corrected.-

3.2 Agreement to Sell and Purchase Acquisition Facilities. Developer agrees
to sell Acquisition Facilities and Components to the City, the Authority, or other Governmental
Entity(ies), and the City agrees to use available Funding Sources to pay the Actual Cost of the
Acquisition Facilities and Components to Developer, subject to this Agreement (including, but
not limited to, Section 4.4(a)) and the Financing Plan.




3.3 Component Financing.

(a).  Section 53313.51 of the CFD Act authorizes the purchase of a
Component of an Acquisition Facility with an estimated cost of up to one million dollars
($1,000,000), but only if the Component is capable of serviceable use as determined by the City,
Authority, or other Governmental Entity, as applicable. Subject to the availability of Funding
Sources, the City agrees to pay to Developer the Actual Costs (or such lesser amount required by
Section 4.4(a)) of such Components under this Section 3.3(a) before: (i) completion of the
Acquisition Facility of which the Component is a part (unless it is the final Component of an
Acquisition Facility); or (ii) the transfer to the City, the Authority, or other Governmental Entity
of title to the Acquisition Facility and the property underlying applicable Component. A
reasonably detailed description and estimated Actual Cost of each Component to be financed
under this Section 3.3(a) must be listed on Exhibit B (e1ther orlgmally or through an Approved or
Deemed Approved Supplement)

: (d)  If the estimated cost of an Acqu151t10n Facility exceeds one million
dollars ($1,000,000), section 53313.51 of the CFD Act authorizes the purchase of Components
whether or not the Components are capable of serviceable use. Subject to the availability of
Funding Soutces, the City agrees to pay to Developer the Actual Costs (or such lesser amount
' required by Section 4.4(a)) of such Components under this Section 3.3(b) before: (i) completion
of the Acquisition Facility of which the Component is a part (unless it is the final Component of
an Acquisition Facility); or (ii) the transfer to the City, the Authority, or other Governmental
Entity of title to the Acquisition Facility and the property underlying the Component. A
reasonably detailed description and estimated Actudl Cost of each Component to be financed
under this Section 3.3(b) must be listed on Exhibit B B (either originally or through an Approved
or Deemed Approved Supplement)

- {c) Developer acknowledges that the City, the, Authority, or other |
Governmental Entity, as applicable, will not be obligated to accept an Acquisition Facility of
which a Component is a part until the entire Acquisition Facility has been constructed and
determined to be Complete as required under the DDA and the City DA. The City acknowledges
that 2 Component does not have to be accepted by the City, the Authority, or other Governmental
Entity as a condition precedent to the payment of the Actual Costs (or such lesser amount
required by Section 4.4(a)) of the Component.

(d)  The procedures for payment of the Actual Cost of a Component
descnbed in this Section 3.3 will be governed by Article 4.

3.4  Defective or Nonconforming Work. If the Director of Public Works finds
any of the work done or materials furnished for an Acquisition Facility or Component to be
defective or not in conformance with the applicable Plans and the Applicable City Regulations
and such finding is made: (a) prior to payment of the Actual Costs (or such lesser amount
required by Section 4.4(a)) of such Acquisition Facility or Component, the City may withhold
the applicable payment until such defect or nonconformance is corrected to the satisfaction of the
Director of Public Works; or (b) after payment of the Actual Costs (or such lesser amount
required by Section 4.4(a)) of such Acquisition Facility or Component, then the DDA and City
DA will govern cure rights and obligations.



3.5  Conveyance of Land, Title. The transfer of, maintenance of, and right of
entry with respect to all land on, in, or over which any of the Acquisition Facilities will be
located will be governed by the DDA, the City DA, the Applicable City Regulations, and, as
applicable, any Permit to Enter or other access agreement for the land, and the Interagency
Cooperation Agreement.

ARTICLE 4
PAYMENT REQUESTS FOR ACQUISITION FACILITIES AND COMPONENTS

7 4,1 Payment Requests.

(a)  Toinitiate the process for payment of the Actual Cost of an
Acquisition Facility or Component, Developer must deliver to the Director of Public Works a
Payment Request in the form of Exhibit C that contains all relevant information, including the
identity of all Funding Sources that are eligible to be used to pay it (the “Identified Funding
Sources™), together with all required attachments and exhibits, all in an organized manner.
Required attachments include:

@ a copy of the Completion Confirmation; and

(i) Proof of Payment evidencing that the Actual Costs were .
previously incurred and, if apphcable paid, for the Acquisition Facility or Componcnt

. (b)  AnyPayment Request fora Component must be supported by the
following documentation: ,

(1) - astatement specifying each contractor, subcontractor,
materialman, and other Person with whom Developer or its contractor has entered into contracts
or contract change orders with respect to any Component included in the Payment Request and,
for each of them: (A) the amount of each such contract; and (B) the amount of the requested
Actual Cost attributable to each specific contractor, subcontractor, materialman, and other
Person; and

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

(¢} A Payment Request for a Completed Acquisition ~Faciiity will be
complete only after Developer has submitted all of the following documents, fo the extent
applicable:

@) if the real property on which the Acquisition Facility is
located is not owned by the City, the Authority, or other Governmental Entity at the time of the
request, a copy of the recorded document(s) conveying Acceptable Title to the real property to
the City, the Authority, or other Governmental Entity, as applicable;



' (i) a copy of the Completion Confirmation or, if apphcable
similar evidence that the Governmental Entity has found the Acquisition Facility to ‘be Complete;

(iii) an executed assignment of any warranties and guaranties
for the Acquisition Facility, in a form acceptable to the City, the Authority, or other
Governmental Entity, as applicable;

@iv) as-built drawings and an executed assignment of the Plans,
to the extent reasonably obtainable;

(v) ° assignment of any and all rights of Developer to
reimbursement from Third Parties with respect to the' Actual Costs that are the subject of the
Payment Request;

(vi)  anexecuted bill of sale for any utility substructures (e.g. °
vaults, conduits, etc.) that are the subject of the Payment Request, if applicable; and

(vii) duly executed unconditional or conditional lien releases
and waivers (in the applicable form provided in Calif. Civil Code § 3262) from all contractors,
subcontractors, materialmen, consultants, and other Persons retained by Developer in connection
with the Acquisition Facility, under which each such Person unconditionally or conditionally
waives all lien.and stop notice rights with respect to the pending-payment.

7 @ Developer will specify the “Developer Allocation” that is
included in the calculation of the Actual Cost in Exhibit C-2 to each Payment Request under this
Atticle 4, showing how Developer has allocated the following costs paid or incurred by
Developer (as applicable): : :

® costs that apply to more than one Acquisition Facility or
.Component (e.g., Soft Costs), as allocated between the Acquisition Facilities or Components;

(ii) costs that apply to both Acquisition Facilities or
Components and other improvements (e.g., grading), as allocated between the Acqu1smon
Facilities or Components and the other improvements; and

. (iii) amotnts paid to the City and the Authonty that apply to
more than one Acquisition Facility or Component (e.g., inspection fees, Authority Costs, plan
review fees, etc.), as allocated between the Acquisition Facilities or Components.

4.2 Proces sing Payment Requests for Acquisition Facilities and Components.

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

: (b) . 'Within thirty (30) calendar days after the date a Payment Request
is determined or deemed to be complete under Section 4.2(a), the Director of Public Works will
review the Payment Request to confirm that all conditions in Article 3 and Section 4.1 have been

satisfied, to the extent applicable, and provide notice to Developer either that: -(i). the Payment
Request is Approved (which will be confirmed by counter-signing the Payment Request); or

(ii) the Payment Request is disapproved in whole or in part, specifying in the notice the portion
of the Payment Request that is disapproved and the reason(s) for disapproval. If the Payment
Request is disapproved in part, the Director of Public Works will forward the Payment Request
to the.City for partial payment under Section 4.3, together with a copy of the Director’s notice of
disapproval to Developer. Developer may resubmit any Payment Request disapproved in whole
* or in part with additional supporting documentation, and the Director of Public Works will .
review it within the amount of time that is reasonable in light of the materiality of the reasons for
the disapproval, not to exceed fourteen (14) calendar days. If the Director of Public Works fails
to notify Developer within the review period that a Payment Request is Approved or
disapproved, then the Payment Request will be Deemed Approved.

(c)  The period within which the Director of Public Works must review
a Payment Request under Section 4.2(a) or Section 4.2(b) will be tolled: (i) as to any Payment
Request, until Developer has provided any additional information or documentation that the
Director of Public Works has requested under Section 4.2(a) or Section 4.2(b); and (ii) as to any
additional Payment Request submitted by Developer during the review period under
Section 4.2(a) or Section 4.2(b), until all previously-submitted Payment Requests have been
reviewed and approved, disapproved or Deemed Approved, unless the Partxes agree to a different
order of priority for review by the Director of Public Works.

(d)  The process for review of the Payment Requests is subject to
Artticle 6.

4.3 Paviment.

(a) . Within five (5) Business Days after (i) Approving a Payment
Request or after the Deemed Approval of a Payment Request, and (ii) receipt of the Completion
Confirmation, the Director of Public Works will forward the counter-signed Approved Payment
.Request to the Director of Public Finance. If the Director of Public Works has not forwarded a
counter-signed Approved Payment Request within that period, Developer will have the right to
deliver the unsigned Payment Request, together with proof of its delivery to the Director of
Public Works, directly to the Director of Public Finance, with a copy to ‘the Director of Public
Works. :

(b)  The Developer Allocations will be presumed to be reasonable and
will be accepted for all purposes of this Agreement unless the Director of Public Works notifies
~ Developer of the City’s good-faith objection to the Developer Allocation shown in the Payment
- Request within five (5) Business Days after the Director of Public Works receives the unsigned
Payment Request and proof of delivery from Developer. If the Director of Public Works has
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’ timely objected to the Developer Allocation, then the Director of Public Works and Developer
will promptly meet and confer in an attempt to agree on how to allocate such costsona
reasonable basis (the “Agreed-Upon Allocation™).

()  The City must pay the Actual Costs (or such lesser amount
requued by Section 4.4(a)) to the extent of available Identified Funding Sources within fifteen -
(15) Business Days after the City’s receipt of a counter-signed Approved Payment Request (or
an unsigned Payment Request and proof of delivery). If the City objected to the Developer
Allocation under Section 4.3(b), then the City may withhold payment only of the amount of the
Developer Allocation that is the subject of the City's objection, and all undisputed portions of the
Developer Allocation shall be paid to the Developer. When the City and Developer agree on the
Agreed-Upon Allocation, any portion of the Developer Allocation that was withheld but that the
City and Developer have agreed is part of the Agreed-Upon Allocation will be paid by the City
to Developer within fifteen (15) Business Days thereafter. At the written request of Developer,
the City will make payments under any Approved or Deemed Approved Payment Requests
directly to a Third Party, such as a contractor or supplier of materials.

(d  The City and Developer acknowledge sections 4.4(c), 4.6(a), and
4.6(b) of the Financing Plan as they apply to the relative timing of acceptance of Acquisition
Facilities and Components and the payment of the Actual Costs (or such lesser amount required
by S ection 4. 4(a)) of such Acquisition Facilities and Components

4.4  Restrictions on Payments for Acquisition Facilities and Components. The
following restrictions will apply to any payments made to Developer under Section 4.3:

(a)  The total amount paid for any Acqmsltmn Facility or Component
must not exceed thie lesser of the Actual Cost o value. Any Acquisition Facility or Component
constructed in accordance with the Plans will be presumed to have a value equal to its Actual
Cost unless either Developer or the City provides evidence that extraordinary costs have been
incurred. Promptly following the riotice, the Director of Public Works and Developer will meet
and confer to review the Actual Costs and make a reasonable determination of value. The
Parties acknowledge and agree that all payments to Developer for the Actual Costs are intended
to be payments to Developer for monies already expended or for immediate payment by
Developer (or directly by the City) to Third Parties. Costs will not constitute extraordinary costs
unless the City can demonstrate that the costs are cominercially unreasonable under the
circumstances. :

' (b) . Subject to Section 4.4(e), the City will withhold final payment for
any Completed Acquisition Facility (but not for any Component that is not the final Component
of an Acquisition Facility) constructed in, on, or over land, until Acceptable Title to such land
has been conveyed to the City, the Authority, or other Governmental Entlty, if required under

Section 4.1(c).

(c)  Subject to Section 4.4(e), the City may withhold final payment for
any Completed Acquisition Facility (if it has no Components) or the final Component of any
Completed Acquisition Facility until: (i) the Completed Acquisition Facility has been finally - -
inspected as provided in Section 3.1; (ii) the Acceptance Date for the Acquisition Facility has -
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occurred and the requirements of Section 4.1 have been satisfied to the extent applicable, or
Developer has provided the Director of Public Works with evidence that the Governmental -
Entity has accepted dedication of and title to the Acquisition Facility; and (iii) general lien
releases for the Acquisition Facility (conditioned solely upon payment from Funding Sources to
be used to acquire such Acquisition Facility or final Component) have been subrmtted to the
Director of Public Works.

(d)  Nothing in this Agreement prohibits Developer from contesting in
good faith the validity or amount of any mechanics’ or materialman’s lien or limits the remedies
available to Developer with respect to such liens so long as any resulting delays do not subject
the Acquisition Facilities or any Component to foreclosure, forfeiture, or sale. If Developer
contests any such lien, Developer will only be required to post or cause the delivery of a bond in
an amount equal to the amount in dispute with respect to any such contested lien, so long as such
bond is drawn on an obligor and is otherwise in a form acceptable to the Director of Public
Works. In addition, the City agrees that Developer will have the right to post or cause the
appropriate contractor or subcontractor to post a bond with the City to indemnify the City and the
City for any losses sustained by the City or the City because of any liens that may exist at the
time of acceptance of such an Acquisition Facility, so long as such bond is drawn on an obligor
and is otherwise in a form acceptable to the Director of Public Works.

(e)  The City will be entitled to withhold from the amounts payable
under each Payment Request a portion for retention as authorized by City policies and
procedures that constitute Applicable City Regulations, but in any case not to exceed ten percent
(10%) of the amount of the Actual Cost of an Acquisition Facility or Component. The City will
be obligated to release any retention it withholds in accordance with applicable City policies and
procedures. '

'ARTICLE 5
PAYMENT REQUESTS FOR AUTHORIZED PAYMENT S

5.1  Authorized Payments. In order to receive reimbursement of an
Authorized Payment, Developer must deliver to the Authority Director a Payment Request in the
form of Exhibit D that contains all required information and attachments, as applicable, such as:
(a) Identified Funding Sources; (b) Proof of Payment; and (c) for interest-bearing Authorized
Payments, a calculation showing the amounts accrued and the outstanding and unpaid balance
after the application of any Funding Sources as of the date the Payment Request is submitted
(“Authorized Payment Calculation™).

52 _Processing Payment Requests for Authorized Payments.

(a)  Within ten (10) calendar days after receipt of a Payment Request
for an Authorized Payment, the Authority Director will review the Payment Request to confirm
that it is complete and the calculations are accurate and notify Developer whether the Payment
Request 1s complete and Approved (which will be confirmed by counter-signing the Payment
Request), and, if not, specify the reason(s) for any disapproval. Developer agrees to cooperate
with the Authority Director in conducting each such review and to provide the Authority
Director with such additional information and documentation as is reasonably necessary for the
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Authority Director to conclude each such review. If the Payment Request is disapproved,
Developer may resubmit it for approval, and the Authority Director will review it within the
amount of time that is reasonable in light of the materiality of the reasons for disapproval, not to
exceed ten (10) calendar days. If the Authority Director fails to notify Developer that a Payment
Request is Approved or disapproved within the review period, then the Payment Request will be
Deemed Approved.

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

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

5.3 Payment.

(a)  Within five (5) Business Days after the Approval or Deemed
Approval of a Payment Request, the Authority Director will forward the counter-signed
Approved Payment Request to the City Finance Deputy. If the Authority Director has not -
forwarded the counter-signed Approved Payment Request within five (5) Business Days after
Approving the Payment Request, or it is Deemed Approved pursuant to Section 5.2(a),
Developer will have the right to forward the unsigned Payment Request, together with proof of
its delivery to the Authority Director, directly to the City Finance Deputy, with a copy to the
Authority Director. The City Finance Deputy must pay the Approved or Deemed Approved
Payment Request from available Identified Funding Sources within fifteen (15) Business Days
after receipt of a counter-signed Approved Payment Request (or an unsigned Payment Request
and proof of delivery).

ARTICLE 6 A
PAYlVIENT REQUESTS GENERALLY VESTING; COVENANTS

6.1 Apphcanon of Payment Requests..

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

(b)  Each Payment Request will identify the Major Phase and Sub-
Phase in which the work is being conducted or to which the Authorized Payment is allocated and
all the Identified Funding Sources that are eligible to be used to pay it.

~ (c)  The City will satisfy a Payment Request only from the Identified
Funding Sources. : ‘ : :
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(d  The City shall not satisfy a Payment Request out of Nét Available
Increment if application of Net Available Increment has been suspended in the manner described
in section 3.8 and section 3.9 of the Financing Plan, and shall not satisfy a Payment Request out
of any Funding Sources during the time under which the circumstances described in section
4.4(c)(ii) of the Financing Plan are applicable.

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

H Payment Requests may be paid: (i) in any number of installments
as Identified Funding Sources become available; and (ii) irrespective of the length of time of
such deferral of payment.

- (g)  Each Payment Request shall be consistent with section 3.6 of the
Financing Plan. -

6.2 . Partial Payments; Vested Payment Requests. If Identified Funding
Sources are not sufficient to pay the full amount of a Payment Request, then the City will pay the
* Payment Request to the extent of available Identified Funding Sources and notify Developer of
the amount of the remaining portion. The right to the payment of the remaining portion of the
Payment Request from the Identified Funding Sources will vest in the payee of such Payment
Request (the “Vested Payment Request”). Promptly following the availability of Identified
Funding Sources, the City will, from time to time and in as many installments as necessary, pay
any Vested Payment Request. The Vested Payment Request will be paid from such Identified
Funding Sources to the payee of such Vested Payment Request in the chronological order in
which the Completion Confirmation is received and then by the number of the Payment Request
(so that a Payment Request with a Completion Confirmation of an earlier date will be paid first
before a Payment Request with a Completion Confirmation of a later date or no Completion
Confirmation at all, and if the Completion Confirmations are of the same date, then the Payment
Request of a lower number shall be satisfied before the Payment Request of a higher number),
except during a suspension of the application of Net Available Increment in the manner
described in section 3.8 and section 3.9 of the Financing Plan, and except during the time under
which the circumstances described in section 4.4(c)(ii) of the Financing Plan are applicable,
which will prevail over this Agreement in determining priorities for payments from Funding
Sources. Subject to suspension of the application of Net Available Increment in the manner
described in sections 3.8 and 3.9 of the Financing Plan, and except during the time under which
the circumstances described in section 4.4(c)(ii) of the Financing Plan are applicable, outstanding
and unpaid Vested Payment Requests will be paid from the Identified Funding Sources in their
relative order of priority under this Section 6.2 before Identified Funding Sources may be used
for any other purposes under this Agreement regardless of: (a) the identity of the owner of any
property in the Project Site at the time of the payment of the Vested Payment Request;
(b) whether the payee under the Vested Payment Request is, at the time of payment, a Party or a
party to the DDA or City DA; and (c) whether the DDA or City DA has been terminated or
assigned to or assumed by another Person. This Section 6.2 will survive termination of this
Agreement, the DDA, and the City DA.
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. 6.3  Deposit of Pavment Reguests. Except for payments made to Third Parties
at Developer’s request, all payments made under any Payment Request or Vested Payment-
Request will be deposited into one or more Project Accounts specified by Developer.

6.4  Alternative Financing. If an Alternative Financing is approved pursuant to
the Financing Plan, then the Parties will work together in good faith if necessary to amend this
Agreement to allow the proceeds of the Alternative Financing to be used to acquire Acquisition
Facilities and Components and to pay Actual Costs and Authorized Payments.

6.5 Miscellaneous.

(a) Communications requesting additional information about and
notices of Approval or disapproval of a Supplement or a Payment Request or the insufficiency of
Identified Funding Sources to pay an Approved or Deemed Approved Payment Request in full
may be made in any written form for which receipt may be confirmed, including facsimile,
electronic mail, and certified first class mail, return receipt requested. Such communications will
be effective upon receipt, or, if delivered after 5 p.m. orona Weekend or holiday, the next
Business Day.

(b)  All proposed Supplements and Payment Requests submitted to the

Authority Director or the Director of Public Works, as applicable, must be sent by certified first

- class mail - return receipt requested, personal delivery, or receipted overnight delivery. Payment
Requests must be clearly marked: “Payment Request No. _; Treasure Island/Yerba Buena
Island; Attn: . Delivery of a Supplement or Payment Request to the Authority
Director or the Director of Public Works, as applicable, will be effective on the actual date of

" delivery, or, if delivered after 5 p.m. or on a weekend or holiday, the next Business Day. Copies
of Payment Requests must be delivered in the same manner as the original.

(c) | Except as provided in this Agreement, the City agrees that it will
not withhold payment on any undisputed portion of a Payment Request, and that the C1ty will be
entitled to withhold payment only on a d1sputed portion of a Payment Request.

(@  Inconnection W1th processing any request under this Agreement
(mcludmg Payment Requests and Supplements), the City and the Authority agree that any
additional information request by the Authority Director or thé Director of Public Works to
Developer must be submitted as soon as practicable following the submission of the original
materials, but in any event prior to applicable deadlines required by this Agreement. The
Authority Director and the Director of Public Works will use their respective good faith efforts
- to make each additional information request comprehensive and thorough to minimize the
number of requests delivered, and Developer will use its good faith efforts to provide a thorough,
organized, and complete response to each request. Developer is authorized to communicate
directly with the Authority Director, the Director of Public Works, and their designees, agents,
and contractors to facilitate any additional information request, to facilitate the prompt resolution
"of any technical issues, and to minimize the amount of time it takes to resolve outstanding issues.
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6.6  Developer Maintenance Payments.

(@  Notwithstanding any provision in this Agreement to the contrary, if
Developer is required to make a Developer Maintenance Payment under section 2.7(c)(ii) of the
Financing Plan but fails to do so as and when required (as defined in the Financing Plan, a
“Maintenance Default”), then the City may pay to the Authority from moneys in the Remainder
Taxes Project Account the amount due and owing by Developer for the Maintenance Default,
including interest and other charges that may be due under the DDA as a result of the
Maintenance Default (the “Maintenance Default Payment’). If the amount paid by the City to the
Authority from the Remainder Taxes Project Account is less than the Maintenance Default
Payment amount, then the provisions of the following paragraph (b) shall apply.

(b)  If the amount paid to the Authority under the preceding clause (a) is less
than the Maintenance Default Payment amount, then any Payment Request submitted by
Developer that has not already been paid shall be modified to provide that the Payment Request
will be payable from any Funding Sources to two parties: (1) to the Authority, in the amount of
the remaining unpaid Maintenance Default Payment, and (2) to Developer, the remaining amount
due to Developer under the Payment Request after deducting the remaining unpaid Maintenance
~ Default Payment paid to the Authority. If the Payment Request is less than the remaining unpaid
Maintenance Default Paymeént amount, then there will be no payment to Developer and the
delinquent payment amount shall be carried forward to future Payment Requests until the
Authority is paid the full Maintenance Default Payment amount. Following such payment in full
to the Authority, the remaining balance of the Payment Requests-shall be payable to Developer
in accordance with this Agreement. For purposes of clarification, any amounts payable to the
Authority under this Section 6.6(b) are payments made by the Developer to the Authority from
the Funding Sources that Developer has received for the Actual Costs of an Acquisition Facility
or Component or the payment of Authorized Payments. '

()  Ifand to the extent the Authority is not paid the full amount of the
Maintenance Default Payment as set forth above through the implementation of Section 6.6(a) or
(b) within thirty (30) days following demand, then the City may levy Project Special Taxes on all
Undeveloped Property in one or more CFDs in an aggregate amount equal to the remaining
unpaid Maintenance Default Payment amount, provided that the total Project Special Taxes
levied on such Undeveloped Property may not exceed any maximum specified in the RMA.
Developer, the Authority and the City understand and agree that the provisions of this Section
6.6(c) shall operate as security for.the payment of the Developer Maintenance Payments in -
satisfaction of section 2.7(g) of the Financing Plan. . ‘

(d)  Nothing in this Section shall constitute a waiver or release of Authority
rights and remedies under the DDA for a default by Developer.

.ARTICLE7
REPRESENTATIONS AND WARRANTIES

7.1  Representations and Warranties of Developer. Developer represents and
warrants to and for the benefit of the City that:
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(@)  Developer is a limited hab111ty company duly organized and
val1d1y existing under the laws of the State of California, is in compliance with the laws of such
state, and has the power and authority to own its properties and assets and to carry on its business
as now being conducted. ' '

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

7.2 Representations and Warranties of the City. The City represents and
warrants to and for the benefit of Developer that:

(@  The City is a duly formed corporate body under the Constitution,
the laws of the State of California and its charter, is in compliance with the Constitution, the laws
of the State of California and its charter, and has the power and authority to own its properties
and assets and to carry on its business as now bemg conducted.

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

7.3 Representations and Warranties of the Authority. The Authority
represents and warrants to and for the benefit of Developer that:

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

~ (b)  The Authority has the power and authority to enter into this
Agreement, and has taken all action necessary to cause this Agreement to be executed and
delivered, and this Agreement has been duly and validly executed and delivered by the
Authonty

ARTICLE 8
MISCELLANEOUS

8.1  Limited Liability of the Authority and the City. Except as otherwise
provided in the DDA and the City DA, Developer agrees that any and all obligations of the City
or the Authority arising out of or related to this Agreement are special and limited obligations of
the City and the Authority, as applicable, and the City’s and Authority’s obligations to make any
payments under this Agreement to implement the Financing Plan are restricted entirely to
available Funding Sources as provided in the Financing Plan and from no other source. Unless
otherwise agreed to in writing by the parties, in no circumstances shall the City’s credit, taxing
power (other than to the limited extent described in this Agreement) or General Fund or any
revenues other than the Funding Sources be pledged to or be available to pay all or any part of
the Actual Cost of an Acquisition Facility, Components or all or any part of any Authorized
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Payment. No member of the Board of Supervisors, the Authority Board, or City or Authority

staff member or employee will incur any liability under this Agreement to Developer in their
-individual capacities by reason of their actions under this Agreement or execution of this

Agreement. It is understood and agreed that no commissioners, members, officers, or employees
" of the City or the Authority (or of either of its successors or assigns) will be personally liable to
Developer, nor will any officers, directors, shareholders, agents, or employees of Developer (or
of its successors or assigns) be personally liable to the City or the Authority in the event of any .
default or breach of this Agreement by the City or Developer or for any amount that may become
due to Developer or the City or the Authority, as the case may be, under this Agreemcnt or for
any obligations of the Parties under this Agreement

8.2 Attpmeys’ Fees.

(a) Should any Party institute any action or proceeding in court or
other dispute resolution mechanism permitted or required under this Agreement, the prevailing
party shall be entitled to receive from the losing party the prevailing party’s reasonable costs and
expenses incurred including, without limitation, expert witness fees, document copying
expenses, exhibit preparation costs, carrier expenses and postage and communication expenses,
and such amount as may be awarded to be reasonable attorneys’ fees and costs for the services
rendered the prevailing party in such action or proceeding. Attorneys’ fees under this
Section 8.2 shall include attorneys’ fees on any appeal.

(®) For purposes of this Agreement, reasonableé fees of a Party’s in-
house attorneys shall be no more than the average fees regularly charged by private attorneys
with an equivalent number of years of professional experience in the subject matter area of the
law for which such attorneys services were rendered who practice in the City in law firms with -
. approximately the same number of attorneys as employed by the applicable Party.

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

84  Successors and Assigns. This Agreement will be binding upon and inure
to the benefit of the successors and assigns of the Parties, as governed by the DDA and City DA.
This Agreement may be assigned only in connection with an assxgnrnent of the DDA and City
DA that is permitted in accordance with their terms.

8.5  Other Agreements. The obligations of Developer under this Agreement
will be those of a Party and not as an owner of property in the Project Site. Nothing in this
Agreement may be construed as affecting the City’s or Developer’s rights, or duties to perform
their respective obligations under the DDA, the City DA, the Interagency Cooperation
Agreement and other Development Requirements, and any Applicable Regulation. If this
Agreement creates ambiguity in relation to or conflicts with any provision of the Financing Plan,
the Financing Plan will prevail.

‘8.6  Waiver. Failure by a Party to insist upon the strict performance of any of
the provisions of this Agreement by the other Party, or the failure by a Party to exercise its rights
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upon the default of the other Party, will not constitute a waiver of such Party’s right to later insist

upon and demand strict compliance by the other Party with the terms of this Agreement

Deemed Approval of a Supplement or Payment Request will not constitute a waiver of the right » ’
of the City or the Director of Public Works, as applicable, to obtain information and documents ) :
that would have been required for a proposed Supplement or Payment Request to be complete.

8.7  Parties in Interest. Nothing in this Agreement, expressed or implied, is o
intended to or will be construed to confer upon or to give to any person or entity other than the L
City, the Authority, and Developer any rights, remedies or claims under or by reason of this
Agreement or any covenants, conditions, or stipulations of this Agreement; and all covenants,
conditions, promises, and agreements in this Agreement contained by or on behalf of the City or
Developer will be for the sole and exclusive benefit of the City, the Authority, and Developer,
subject to Section 8.4. '

8.8  Amendment. This Agreement may be amended from time to time by the .
written agreement of the City and Developer, including a Supplement, executed by the City and j
‘Developer or otherwise Approved or Deemed Approved under Section 1.4. The Parties agree
that changes to the forms of the Payment Requests as néeded to reflect an Alternative Financing,
to reflect formation and issuance alternatives as discussed in section 4.2 of the Financing Plan, or
to make other adjustments to clarify and expedite the payment process under this Agreement are
ministerial in nature and do not require an amendment to this Agreement.

8.9  Counterparts. This Agreement may be executed in any number of
counterparts, each. of which, when so executed and delivered, shall be deemed an original, and
all of which together shall constitute one and the same instrument. This Agreement shall become
effective when the Parties have duly executed and delivered signature pages of this Agreement to,
each other. Delivery of this Agreement may be effectuated by hand delivery, mail, overnight
courier or electronic communication (including by PDF sent by electronic mail, facsimile or
. similar means of electronic communication). Any signatures (including electronic signatures)
delivered by electronic communication shall have the same legal effect as physically delivered
original signatures. : , !

8.10 Interpretation of Agreement. Unless otherwise specified, whenever in this,
Agreement reference is made to any capitalized Article, Section, Exhibit, Attachment,
Supplement or any defined term, the reference will mean the Article, Section, Exhibit,
Attachment, Supplement or defined term in this Agreement. Any reference to an Article or a
Section includes all subsections, clauses, and subparagraphs of that Article or Section. The use
in this Agreement of the words “including”, “such as”, or words of similar import when
following any general term, statefnent or matter will not be construed to limit the statemeént, term
or matter to the specific statements, terms or matters, whether or not language of non-limitation,
such as “without limitation” or “but not limited to”, or words of similar import, is used. In the
event of a conflict between the Recitals and the remaining provisions of this Agreement the

remaining provisions will prevail.

8.11 Numbers.
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- (&)  Generally. For purposes of calculating a number under this Agreement,
any fraction equal to or greater than one half (1/2) shall be rounded up to the nearest whole
number and any fraction less than one half (1/2) shall be rounded down to the nearest whole
number. '

(d) Number of Days. ' References in this Agreement to days shall be to
calendar days, unless otherwise specified; provided, that if the last day of any period to give
notice, reply to a notice, meet a deadline or to undertake any other action occurs on a day that is
not a Business Day, then the last day for undertakmg the action or glvmcr or replying to the
notice shall be the next succeeding Business Day.

. ARTICLE Y9
DEFINITIONS

0.1 Definitions.

“Acceptable Title” means title to real property or interest in real property free and clear -
of all liens, taxes, assessments, leases, easements, and encumbrances, whether or not recorded,
except for:- (a) those determined not to interfere materially with the intended use of such real
property; (b) those required to satisfy the terms of the DDA or the City DA; and (c) if the lien is
for any existing CFD, then the lien of the special taxes shall be a permitted exception to title so
long as the real property, while owned by any Governmental Entity, is exempt from the specml
tax to be levied by the CFD.

“Acceptance Date” means the date that an action by the City or other Governmental
~ Entity, as applicable, to accept dedication of or transfer of title to an Acquisition Facility
becomes final.

“Acquisition Facilities” means the Infrastructure, Stormwater Management Controls,
and other Improvements that the Developer is required to construct under the DDA and the City
DA shown in Exhibit A, as such exhibit may be amended or supplemented from time to time in

“accordance with the provisions of this Agreement.

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

“Agreed-Upon Allocation” is defined in Section 4.3(b).
“Agreement” is defined in the introductory paragraph.
“Alternative Financing” is defined in the Financing Plan.
“Applicable City Regulations” is defined in the DDA,
“Apbrove”, “Approval” and “Approved” are defined in the DDA.

“Assignment and Assumption Agreement” is defined in the DDA.
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: “Authority” means the Trcasure Island Development Authonty, a California non-profit
public benefit corporation.

“‘Authority Board” is defined in the DDA.

“Aﬁthority Costs” is defined in the DDA

“Authbrity Director” is defined in the DDA.
“Authorization” is defined in the DDA.

“Authorized Payment Calculation” is defined in Section 5.1.

“Authorized Payments” means: (a) the Qualified Project Costs shown in Exhibit A that
are not for Acquisition Facilities or Components constructed by Developer; and (b) other
amounts for which Developer is entitled to receive payment or reimbursement under the
Financing Plan, such as Pre—Development Costs (not including any return on such Pre-
Development Costs).

“Board of Supervisors” is defined in the DDA.

“CFD"” is defined in the Financing Plan.

“CFD Act” is defined in the Financing Plan.

“CFD Bonds” is déﬁned in the Fiﬁancing Plan.

“CFD Conversion Date” is defined in the Financing Plan.

“City” means the City and County of San Francisco, 2 public body, corporate and polmc
of the State of California.

“City DA” is defined in the Financing Plan.

“City Finance Deputy” means the Director of the Office of Public Finance of the City or
any Person acting as such through a proper delegation of City under City policy (or any
successor officer designated by or under law).

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

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

“Completion Confirmation” means, as the context requires, a Determination of
Completion or a Notice of Component Completion issued by the Director of Public Works under
Section 3.1(c) with respect to an Acquisition Facility or Component, respectively.

“Constructwn Documents” has the meaning described in the DRDAP.
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“DDA” is defined in the Financing Plan.
“Deemed Approved” or “Deemed Approval” means a Supplement or Payment Regnest

that will be treated as Approved in the form submitted for all purposes under this Agreement due
to the expiration of any applicable review and approval periods provided in this Agreement.

“Developer” is defined in the DDA.
“Developer Allocation” is defined in Section 4.1(d).

“Developer Maintenance Payment” is defined in the Financing Plan.

“Development Requirements” is defined in the DDA.

“Determination of Completion” means a written notice from the Director of Public
Works that an Acquisition Facility has been Approved as inspected. The form of the written
notice shall be the form customarily provided by the Director of Public Works to evidence the
completion and Approval of the inspection of a facility.

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

“DRDAP” is defined in the DDA.

“Eiffective Date” is defined in Section 1.1.

“Financing Plan” is defined in the DDA.

“Fanding Goals” is defined in the Financing Plan.

“Funding Sources” is deﬁned in the Financing Plan, and is subJect to the limitations on
the use of those funds set forth in the Financing Plan.

. “Governing Acts” means, as applicable, the CED Act, the IFD Act, or the laws
governing the issuance of CFD Bonds, IFD Debt, or Alternative Financing.

“Governmental Entity” is defined in the DDA.
“Identified Funding Sources” is defined in Section 4.1(a).
“IFD” is defined in the Fmancmg Plan

“IFD Act’ ’ means the Infrastructure and Revitalization Financing District Act
_(Government Code Section 53669 et seq.), as amended from time to time.

“IFD Debt” is defined in the Financing Plan.

“Improvements” is defined in the DDA.
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“Indenture” is defined in the Financing Plan.

“Infrastructure” is defined in the DDA.

“Inspection Request” is defined in Section 3.1(c).

“Interagency Cooperation Agreement” is defined in the DDA.

“Maintenance Default” is defined in the Financing Plan.

“Maintenance Default Payment” is defined in Section 6.6(a).

“Major Phase” is defined in the DDA.

“Net Available Increment” is defined in the Financing Plan.

“Notice of Component Completion” means a written notice of the Director of Public
Works that a Component has been Approved as inspected. The form of the written notice shall
be the form customarily provided by the Director of Public Works to evidence the completion
and Approval of the inspection of a facility with appropriate changes to reflect that the Director

of Public Works is not accepting ( dedication or transfer of title to an Acquisition-Facility of which
the Component is a part..

“Party” or “Parties” means, individually or collectlvely as the context requires, ‘
Developer and the City. ~ '

“Payment Request” means a document to be used by Developer in requesting payment
for: (a) the Actnal Costs an Acquisition Facility or Component, substantially in the form of
Exhibit C; or (b) an Authorized Payment to Developer, substantially in the form of Exhibit D.

“Permit to Enter” is defined in the DDA.
. “Person” is defined in the DDA.

“Plans” means the applicable Construction Documents and Authorizations for the
Acquisition Facilities or any Components as Approved under the DDA, the City DA, Apphcable
City Regulations, or, if applicable, standards of the other Governmental Entity. :

“Pre-Development Costs” is defined in the Financing Plan.

“Projecf” is defined in the DDA.

“Project Accounts” is defined in the Financing Plan.

“Project Applications” is ﬁefmed in the Interagency Cooperatibn Agreement.
“Project Costs” is deﬁﬁed in the Financing Plan.

“Project Site” is defined in the DDA.
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“Proof of Payment” means a cancelled check, a wire confirmation demonstrating
delivery of a direct transfer of funds, an executed and acknowledged unconditional lien release,
or other evidence Approved by the City demonstrating payment of the applicable Actual Cost.

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

“Ready for Payment” means that the Acquisition Facility or Component is ready for its
intended use and is completed in substantial conformity with the DDA, Plans and Specifications
and Applicable City Regulations and procedures, irrespective of the functionality of the larger
system of which it is a part. ‘ ‘

“Remainder Taxes” is defined in the Financing Plan.

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

“Reviewing Party” is defined in Section 1.4.

“Soft Costs” is defined in the Financing Plan.

“Stormwater Management Controls” is defined in the DDA.

“Sub-Phase” is defined in the DDA. -

“Supplement” means a written amendment to Exhibit A or Exhibit B.
“Supplement Review Period” is defined in Section 1.4(a).
“Third Party” means a Person that is not a Party.

“Third Party Reimbursements” means payments, if any, from Third Parties that are
received by Developer as a reimbursement of Qualified Project Costs incurred with respect to the
Acquisition Facilities, such as utility or other reimbursements. ’

“Transferee” is defined in the DDA.
“Vested Payment Request” is defined in Section 6.2.

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

CITY: .

CITY AND COUNTY OF SAN
E RANCISCO, a municipal corporaﬁan '

' Namie;

. Jmit] /’),ﬂ{jh

élf}f'ﬁf M- Kﬁ[f\/

Title;

Ch/

Approved as to form:

DENNIS

City Attomcy

J. HERRERA,

Aﬁ(mm;g{—mtivw

Nare; :
/\f’&m& %?fsfa,:‘

Deputy City Attorney

AUTHORITY:

- Authorized by City Resolution No. 241 adopted -

June 7, 2011

Approved as to Form:

' DENNIS J. HERRERA .

City Aﬁozey .
BY .J ' A

" Deputy C1 _ Ktto

DEVELOPER:

mf;y lagpdeos ‘)S'u 3V
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TREASURE ISLAND DEVELOPMENT

. AUTHORITY,

a California non—proﬁi public beneﬁt

corporation

By: & /o
Name: A mfwff b@é
Title: Exeguﬁve Direetor




TREASURE ISLAND COMMUNITY DEVELOPMENT, LLC,
a.California Hmited liability company

a Delaware general partnership
its co-Managing Member ,

By: \4{

Name: Kofi Bonner
Its;  Authorized chre'sentatwq

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

By:  WMS Treasure Island
Development I, LLC, ,
4 Delaware lmzuted Hability campany
- its Member

By: ' Wilson Meany LLC,

a California limited lability comipaity
it§ Sole Member and Manager

By:. o
Name: Chris Meany

Titler Managmg Member
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EXHIBIT C-2

Calculation of Actual Cost

PAYMENT REQUEST NO.
MADE ON BEHALF OF:

1. Description (by reference to Exhibit B to the Acquisition and
 Reimbursement Agreement) of the Acquisition Facility or
Component’

2. Actual Cost (list here total of supporting invoices and/or other
documentation supporting determination of Actual Cost,
including any Developer Allocation):

3. Subtractions:

A. Holdback for lien releases (see Section 4.4(¢) of the
Acquisition and Reimbursement Agreement):

B. Retention (see Section 4.4(e) of the Acqulsmon and
- Reimbursement Agreement):

C. Third Party Reimbursements:
~ 4. Total disbursement requested (Amount listed in 2, less

amounts, if any, listed in 3)

Attachments — Complete Acquisition Facilities Only:

MAIJOR PHASE:
SUB-PHASE:

¢

¢

&

[ 1 Copies of Payment Requests for which release of retention is requested.
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EXHIBIT C-1
Acquisition Facilities and Components to Which Payment Request Applies

PAYMENT REQUEST NO.
MADE ON BEHALF OF:

MAJORPHASE: __
SUB-PHASE: :

1. The Acquisition Facilities and Components for which payment is requested under this

Payment Request are:

2. Contract information for each contractor; subcontractor, matérialman, and other contract -
for which payment is requested under this Payment Request is shown below.

Name : Amt. of Contract =~ | Amt. Requested - | Amt. Previously Pd.

Total

Attachments:
[ 1 Approved Supplement(s) (include proof of delivery if Deemed Approved)
[ 1 Proof of Payment for each amount and included in the Actual Costs
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~ DEEMED APPROVAL NOTICE

Under Section 4 2(b) of the Acquisition and Relmbursement
Agreement,

if you fail to notify Developer that
this Payment Request is Approved or disapprdved

within thirty (30) calendar days after your receipt of this Payment
: Request,

it will be Deemed Approved.

Payment Request Apprbved on
vBy: '

Director of Public Works
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I hereby declare that the above representations and warranties and all information
provided in this Payment Request, including attachments and exhibits, are true and correct to the
best of my knowledge. : '

DEVELOPER:

[insert name of Developer]

By:

Authorized Representative
of Developer

Date:

Attachments:
[ 1 Notice of Approval following inspection by Dlrector of Pubhc Works

[ 1 Unconditional lien releases from the following:

[ 1 Conditional lien releases -frdm the following:

[ 1 For Completed Acquisition Facility: Copy of recorded conveyance of land

[ 1 For Completed Acquisition Facility:- Copy of determination of completeness

[ 1 For Completed Acquisition Facility: Original assignment of warranties and guaranties

[ 1 For Completed Acquisition Facility: Original assignment of Plans

[ 1 For Completed Acquisition Facility: Original assignment of reimbursements from Thxrd
Parties payable with respect to the Acquisition Agreement

[ ] For Completed Acquisition Facility: As-built drawings of the Acquisition Facility

[ 1 Exhibit C-1 :

[1] Exh1b1t C-2 '



assessments levied on the regular Couniy tax rolls against property owned by Developer
in the Project Site.

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

Fundmg Sources from Whlch Actual .- |
' Costs ‘may be Pald I
'(check oné or.more boxes) .-

Improvement Area No. 1 Bonds

Remainder Taxes for Improvement Area
No.1

Improvement Area No. 2 Bonds

Remainder Taxes for Improvement Area
No. 2

IFD Debt for IFD No. 1

Net Available Increment in IFD No. 1

' Other Source (specify):

Total Actual Cost

Note: the table above may be expanded as needed to reflect addltlonal 1mprovement
areas or addmonal Funding Sources. -

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

[ ] The amount of $ to the Project Account(s) held b'y. Developer
- at-the following financial institution(s) by wire, according to the following instructions:

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

'10.  Other relevant information about Payment Request:




EXHIBIT C

Form of Payment Request — Acquisition Facilities and Components

PAYMENT REQUEST NO. : :

MADE ON BEHALF OF: (“Developer”)

MAJOR PHASE: SUB-PHASE: :

The undersigned hereby requests payment in the total amount of § for thé Acquisition

Facilities or Components (as described in Exhibit B to that certain Acquisition and
Reimbursement Agreement among the City and County of San Francisco, Treasure Island
Development Authority, and Treasure Island Community Development, LLC, dated for
reference purposes only as of _. ), all as more fully described in Exhibit C-1. In
connection with this Payment Request, the undersigned hereby represents and warrants to the
Director of Public Works and the City as follows:

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

2. The Acquisition Facilities or Components for which payment is requested were
constructed in accordance with the DDA and City DA, and an Inspection Request is
pending for the Director of Public Works’ review. Payment shall not be made until such
time that the Inspection Request has been approved as indicated in a notice from the
‘Director of Public Works.

3. All costs of the Acquisition Facilities or Components for which payment is
requested hereby are Actual Costs, and have not been inflated in any respect, as indicated
in the attached Proof of Payment. The items for which payment is requested have not
been the subject of any prior payment request submitted to the City.

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

5. Developer is in compliance with the terms and provisions of the Acquisition and
Reimbursement Agreement and no portion of the amount being requested to be paid was
previously paid.

6. - The Actual Cost of each Acquisition Facility or Component (a detailed
calculation of which is shown in Exhibit C-2 for each such Acquisition Facility or
Component), has been calculated in conformance with the terms of the Acquisition and
Reimbursement Agreement.

7. To the knowledge of the undersigned, Developer is not delinquent in the payment
of ad valorem real property taxes, possessory interest taxes or special taxes or special
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EXHIBIT B

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

" [Tobe cémpléted from time to time].

B-1




22. Hard Costs, Soft Costs and Pre-Development Costs, as defined in the Conveyance
Agreement, associated with the design, procurement, development and construction of all
Facilities listed herein. '

B. Authorized Payments

23. Subsidies — including, but not limited to, subsidies provided to the City and other entities
related to open space maintenance, transportation and ftransit operations, affordable
housing design and construction, design and construction of ramps and access roads.



11.

12.

13.

14,

15.

16.

Earthwork ~ including, but not limited to, importation of clean fill materials, clearing and
giubbing, slope stabilization, ground improvement, installation of geogrid, surcharging,
wick drains, excavation, rock fragmentation, placement of fill, compaction, grading,
erosion control, and post-construction stabilization such as hydroseeding.

Retaining Walls - including, but not limited to, excavation, foundauons construction of
retaining walls, subdrainage, and backfilling.

Highway Ramps, Roadways, Pathways, Curb, and Gutter — including, but not limited to,
road subgrade preparation, aggregate base, concrete roadway base, asphalt wearing
surface, concrete curb, concrete gutter, medians, colored asphalt and concrete, speed
tables, class 1 and 2 bike facilities (e.g., cycle tracks), sawcutting, grinding, conform
paving, resurfacing, for onsite and offsite roadways.

Traffic ~ including, but not limited to, transit stops, transit facilities, transit buses and
ferries, bridge structures, permanent pavement marking and striping, traffic control
signage, traffic light signals, pedestrian traffic lighting, and contributions for offsite -
traffic improvements.

Streetscape — including, but not limited to, subgrade preparation, aggregate base,
sidewalks, pavers, ADA curb ramps with detectable tiles, streetlights, light pole
foundations, landscaping, irrigation, street furniture, waste receptacles, newspaper stands,
and public art.

Shoreline Improvements — including, but not limited to, deﬁlolition, excavation,
installation of revetment, structural improvements of shoreline and revetment, and

.. structural repair for replacement or retrofit of shoreline structures.

17.

Parks — including, but not limited to, ground improvement, subgrade preparatio‘n
landscaping and trees, aggregate base, sidewalks, pavers, decomposcd granite, lighting,

" irrigation, furniture, decks, fountains, and restrooms.

18.

19.

20.

21.

Ferry Terminal — including, but not limited to, foundations, feiry shelter building, signs,
electronic toll collection system, breakwaters, pier, gangway, float, restroom, bike storage

Hazardous Soil Removal — removal and disposal of contaminated soil.

Community Facilities — including, but not limited to, costs of police station, fire station,
community center spaces for uses including reading room/library, -senior/adult services,
teen/youth center, outdoor performance and gathering spaces, community gardens, public
schiool, childcare centers, public recreational facilities including ballfields, playing fields
and sports centers, and publicly-owned parking garages.

Any other amounts specifically identified in the DDA as a Project Costs.
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EXHIBIT A

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

A. Acquisition Facilities

L.

2.

Acquisition - includes acquisition of land for public improvements.
Abatement - includes abatement of hazardoiis materials and disposal of waste.

Demolition - removal of below-grade, at-grade, and above-grade facilities, and recycling
or disposal of waste. '

Supplemental Fire Water Supply System - including, but not limited to, main pipe,
laterals, valves, fire hydrants, cathodic protection, manifolds, air-gap back flow
preventer, wharf fire hydrants, portable water pumper, and tie-ins for onsite water supply
network that is unique to San Francisco intended for fire suppression.

Low Pressure Water - including, but not limited to, main pipe, pressure reducing stations,
laterals, water meters, water meter boxes, back flow preventers, gate valves, air valves,
blowoffs, fire hydrants, cathodic protection, and tie-ins for onsite and offsite low pressure
water supply network intended for domestic use.

Water Tank Facilities — including, but not limited to, storage tanks, pumps, and other
facilities associated with water storage.

Recycled Water - including, but not limited to, main pipe, laterals, water meters, water
meter boxes, back flow preventers, gate valves, air valves, blowoffs, cathodic protection,
and tie-ins  for recycled water supply network intended to provide treated wastewater
for use in irrigation of parks and landscaping as well as graywater uses within buildings.

Storm Drainage Systerr{ — including, but not limited to, main pipe, laterals, manholes,
catch basins, air vents, stormwater treatment facilities, connections to existing systems,

- headwalls, outfalls, and lift stations for a network intended to convey onsite and offsite

~ separated storm water.

Separated Sanitary. Sewer — including, but not limited to, main pipe, laterals, manholes;
traps, air vents, connections to existing systems, force main pipe and associated valves
and cleanouts, and pump and lift stations for a network intended to convey separated
sanitary sewage.

10. Joint Trench ~ including, but not limited to, the electrical substation, installation of

primary and secondary conduits, overhead poles, pull boxes, vaults, subsurface
enclosures, and anodes, for dry utilities including but not limited to electrical and.
information systems. ' : ~ "



EXHIBIT D

Form of Payment Request — Authorized Payments

PAYMENT REQUEST NO. '

MADE ON BEHALF OF: (“Developer™)
'MAJOR PHASE: | SUB-PHASE:

The undersigned hereby requests payment in the total amount of $ | for the

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

Tmprovement Area No. 1 Bonds

Remainder Taxes for Improvement Area
No. 1

Improvement Area No. 2 Bonds

Remainder Taxes for Improvement Area
' No. 2

" 1FD Debt for IFD No. 1

Net Available Increment in IFD No. 1

Total Authorized Payment

Note: the table above may be expanded as needed to reflect additional improvement
areas or additional Funding Sources.

In connection with this Payment Request, the undersigned hereby represents and warrants to the
City as follows: -

1. He (she)isa dulyauthorized officer of Developer, qualified to execute this
Payment Request for payment on behalf of Developer and is knowledgeable as to the
matters set forth in this Payment Request.

2. The items for which payment is requested have not been the subject of any prior
payment request submitted to the City.

3. Developer is in compliance with the terms and provisions of the Acquisition and
Reimbursement Agreement and no portion of the amount being requested to be paid was
previously paid.

4. To the knowledge of the undersigned, Developef is not delinquent in the payment
of ad valorem real property taxes, possessory interest taxes or special taxes or special
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assessments levied on the regular County tax rolls against property owned by_Developer
in the Project Site.

I hereby declare that the above representations and warranties-and all information

provided in this Payment Request, including attachments and exhibits, are true and correct to the
best of my knowledge.

DEVELOPER:

[insert name of Developer]

Authorized Representative

Attachments:
[ 1 Proof of Payment |
[ 1 Authorized Payment Calculation

DEEMED APPROVAL NOTICE
Under Section 5.2 of the Acquisition and iReimbursement Agreement,
4 if you fail to notify Developer that
this Payment Request is Approved or disapproved

within ten (10) calendar days after your receipt of this Payment
Request, : :

it will be Deemed Approved.

Payment Request Approved and counter-signed on

By:

Executive Director
Treasure Island Development Authority



SAN FRANCISCO
PLANNING DEPZ T ENT

) . 1650 fission St
Planning Commissiori Motion No 18325 : Suite 400
ENVIRONMENTAL IMPACT REPORT CERTIFICATION Ao 105.2478
Hearing Date: April 21, 2011 Reception:
Case No,; 2007.0903E ) 415.558.6378
Project Address:  Treasure Island and Yerba Buena Island _ ) e
Zoning: . P (Public) ' 415.558.6400
40-X Height and Bulk District. S ' .
Block/Lot: 1939/001 and 002 paming
Project Sponsors:  Treasure Island Development Authority  415.558.5377
Rich Hillis, Director of Development '
City Hall, Room 448
1 Dr, Carlton B. Goodlett Place
San Francisco,CA 94111
~and
Treasure Island Community Development, LLC
Alexandra Galovich ‘
Wilson Meany Sullivan
Four Embarcadero Center, Suite 3300
San Fraricisco, CA 94102
Staff Contact: Rick Cooper — (415) 575-9027

Rick.cooper@sfgov.org -

ADOPTING FINDINGS RELATED TO-THE CERTIFICATION OF A FINAL ENVIRONMENTAL
IMPACT REPORT FOR THE PROPOSED TREASURE ISLAND/YERBA BUENA ISLAND
PROJECT;

MOVED, that the San Francisco Planning Commission (hereinafter “Commission”) hereby
» CERTIFIES the Final Environmental Impact Report identified as Case No 2007.0903E (hereinafter
“Project”), based upon Lhe following findings:

1. - The Gity and County of San Francisco, acting through the Planning Department (hereinafter
“Department”) fulfilled all procedural requiremenfs of the California Environmental Quality
Act (Cal. Pub. Res. Code Section 21000 et seg,, heremafter “CEQA"), the State CEQA
Guidelines (Cal. Admin. Code Title 14, Section 15000 ef seq., (hereinafter “CEQA Guidelines”)

- and Chapter 31 of the San Francisco Administrative Code (hereinafter “Chapter 317),

A, The Department determined that an Environmental Impact Report (heréiinafter.f'EIR’; )
was required and provided public notice of that determination. by publicatioriina
newspaper of general circulation on January 26, 2008.

B. OnJuly 12, 2010; the Department published the Draft Emzirom';nental Impact Repm‘f
(hereinafter “DEIR") and provided public notice in a newspaper of general circulation of

www.sfplanning.org




Motion No. 18325 ‘ CASE NO. 2007.0903E
Hearing Date: April 21, 2011 Treasure Istand/Yerba Buena Island Project

the availability of the DEIR for public review and comunent and of the date'and time of the
Planning Commission public hearing on the DEIR; this notice was mailed to the
Department's list of persons requesting such notice.

C. Notices 6f availability of the DEIR and of tfie date and time of the public hearing were
posted. near the project site by Department staff on July 12, 2010.

D. OnJuly 12, 2010, copies of the DEIR were mailed or otherwise delivered to a'list of
persons requesting it, fo those noted on the distribution list in the DEIR, to adjacent
property owners, and o government agencies, the Iatter both dlrecﬂy and through the
State Clearmghouse

E. 'Notice of Comp etion was filed ‘with the State Secretary of Resources via the State
Clearinghouse on July 12, 2010.

2. The Cominission held a duly advertiséd public hearing on said DEIR on Aungust 12, 2010, at
which opportunity for public comment was given, and public comment was received on. the
DEIR. The ‘period for acceptance of written comments ended on September 10, 2010.

3. The Department prepared responses to comments on environmental issues received at the
pub]xc hearmg and in writing during the 59-day public review period for the DEIR, prepared
revisions to the text of the DEIR in response to comments recefved or based on additional
information that became available during the public review period, and corrected errors in
the DEIR. This material was presented in a Comments and Responses document, published
on March 10, 2011, distributed to the Commission and all parfies who commerited on the

- DEIR, and made available to others ipon request at the Department.

4. A Final Environmental Impact Report has been prepared by the Department, consisting of the
Draft Environmental Impact Report, any consultations and comments received dﬁrin_g the
teview process, any additional information that became available, and the Comments and
Responses document ali as required by law. '

5. Following publication of the Environmental Impact Report, the Project’s structure arid
financing were changed from a Redevelopment Plan and financing mechanism to an Area
Plan to be included within the San Francisco General Plan and partial financing through an
Infrastricture Financing District. These changes in turn result in the amount of affordable
housing units to be reduced from approximately 2,400 units to 2,000 units. A memorandum
describing these changes and other minor Project changes since publication of the EIR has
‘been prepared and distributed by the Department which describes and evaluates these
changes anid presents minor amendments to the text of the EIR to reflect the changes. The
mermorandum demonstrates and concludes that the revisions to the Project would rot
substantially change the analysis and conclusions of the EIR. No new si gnificantimpacts.or
substantial increase in the severity of already identified significant impacts, nonew
mitigation measures, and no new alternatives result from these changes. Thus recirculation
of the EIR for publi¢ review and comment is not required.

SAN FRANCISCO ' : 2
PLANNING DEPARTMENT : .



Motion No. 18325 CASE NO. 2007.0903E
Hearing Date: Aprif 21, 2011 Treasure Island/Yerba Buena Island Project

6. Project Environmental Impact Report files have beeri madeé available for review by the
Commission and the public. These (iles are available for public review at the Department at
1650 Mission Street, and are partof the record before the Commission.

7. On Apn[ 21, 201] the Commission reviewed and considered the Final Environméntal Impact
A Report and hereby-does find that the contents of said report and the procedures through
which the Final Environmental Impact Report was prepared, publicized, and feviewed
comply with the provisions of CEQA, the CEQA Guidelines, and Chapter 31 of the San
Francisco Administrative Code.

8. The Planning Commission hereby does find that thé Final Environmental Impact Repoft
concerning File-No. 2007.0903E reflects the independentjudgment and analysis of the City
aiid County of San Francisco; is adequate, accurate and objective, and that the Comments and
Résponses document contains no significant revisjons to the DEIR, and héreby does CERTIEY
THE COMPLETION of said Final Environmental Impact Report in comphance with CEQA
and the CEQA Guidelines.

9. The Commission, in cerhfymg the COmplehon of said Final Environmental Impact Report,
hereby does find that the project desmde in the Environmental Impact Report:

A. Will result in the following significant and unavmdablc pm}ect-specxfxc envxronmental
’ xmpacts

1) Alteration of scenic vistas of San Francisco and San Francisco Bay from public vantage:
points along the eastern'shoreline of San Francisco, Telegraph Hill, the East Bay shoreline,
and from the Bay Bridge east span

2) lmpairment of the significance of an historical resource by demolition of the Damage
Control Trainer.

3) Construction impacts on the transportation and circulation network, includinig increased
delay and congestion on the Bay Bridge near the ramps during the peak periods, and
disruption to transit, pedestrian, bicycle, and. vehicular traffic on the Islands due to

. roadway closures.

4) Significant contribution fo existing LOS E operating conditions during the weekday PM’
peak hour and during the Saturday peak hour at the eastbound off-ramp on the west side
of Yerba Buena Island.

5) Under‘ conditions without the TI/¥BI .Ramps Project, traffic impa’ct_é at the two westbound
‘on-ramps.

6) Under conditions with the Ramps Project, traffic impacts during the AM and PM peak
hours at the ramp meter at the: westbound on-ramp on the east side of Yerba Buena Island.

. SAN FRANGISCO ' 3>
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Meotion No. 18325

Hearing Date: April 21, 2011

7} Queuing at the Bay Bridge toll plaza during the weekday AM peak hour, withand -

without the TI/YBI Ramps Project.

8) Queuing on San Francisco streets approaching Bay Bridge during the weekday PM pevak

- hour with and without the TI/YBI Ramps Project.

9) Traffic impact at the following nine intersections:

o

10) Exceedance.of the available transit capacity of Munt’s 108-Treasure Island bus line serving

Tntersection of First/Market;

I'nte‘rsectio'n of First/Mission;

Intersection of First/Folsom;

Intersection of First/Harfison/iTSO Eas,tbo.ﬁnd On-Ramp;
Intersection of Bryaﬁ_t/Fifth/IeSO Eastbound On-Ramp; ;nd '
Intersection of Fifth/Harrison/1-80 Westbotund Off-Ramp
Intersection of Folsorm/Essex;

{ntersec’tion of Bryant/Sterling; and

Intersection of Second/Folsom.

the Islands during the AM, PM and Saturday peak hougs.

11} AC Transit operations on Hillcrest Road between Treasure Island and the eastboumd on-

ramp to the Bay Bridge without the Ramps Project.

12} AC Transit operations on Treasure Island Road and Hillcrest Road between T‘reasure
Island and the eastbound on-ramp to the Bay Bridge with the Ramps Project,

13) Traffic congestion in dowritgwn San Francisco, which would increasé travel ime and

would impact operations of the following three bus lines:

&

¢

14) Exceedance of the capacity utilization standard on Muni’s 108-Treasure Island bus line
. serving the Islands from a shift from auto to transit modes; resulting from parking

SAN FRANDISCO

Muni 27-Bryant;
Muni 30X-Marina Express; and

Muni 47—-Va'n Ness bus line.
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Hearing Date: April 21, 2011 . Treasure Island/Yerba Buena Island Project

shortfdll 01"1 the Islands and feading to an increase in transit trave} demand dufing‘ the
peak hours. ’

15) Construction noise levels above existing ambient conditions.
16) Exposure of persons and structures to excessive ground-borme vibration or ground-borne
noise levels during construction from on-shore pile “impact activities,”” such as pile-

driving and deep dynamic compaction, and vibro-compaction.

'17) Increase in.ambient noise levels in the project vicinity above existing ambient noise levels
from project-related traffic and ferry noise. :

18) Violation of air quality standards.

19) Exposure of sensitive receptors to substantial leyels of toxic air contaminants.

20) Exp65ure of sensitive receptors to substantial fevels of PM2.5.

21) Vi()laﬁ(;l:l of air quality standards dm:i‘ng pioject operations,

22) Exposure of sensitive ‘receptors to substantial pollutant concentrations. -

23)' Potential cqnflict W.ﬂh adopted plans rélafed to air quality,

24) Temporary wind hazard impacts dg,ring phased construction.

25) Potential exposure of piblicly accessible locations within the Project Site to wind hazards
26). Potential adverse impatcts orr movement of rafting waterfowl from ferry oper'aﬁons.
B.' ‘Will contribute considerably to the following cumulative enviroqmentél impacts:
1) Potential cumulative construction-related traffic impacts in the project \rici:rlify,‘

2) Cumulative traffic impacts at the eastbouind off-ramp on the west side of Yerba Buena
Island. '

3) Under conditions without the Ramps Project, cumulative traffic impacts at the two
westbound on-ramps. '

4y Under conditions with the Ramps Project, cumulative traffit impacts daring the AM and
PM peak hours at the ramp meter at the westbound on-ramp on the east side of Yerba Buena
Island,. '

5) Cumulative quening impacts at the Bay Bridge toll plaza during the AM and PM peak

hours.

SAN FBANCISCO ) 5
PLANNING DEPARTVIENT ’
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6) Cumulative queuing impacts on Sari I*rancxsco streets approaching the Bay Bndge during '
the weekd ay AM and PM and Saturday peak hours.

7) Traffic impact at the following nine intersections:

. htezsgcﬁon ;)f Fifst/Market;‘ .

‘s Intersection of First/Mission;
= Intersection of First/Folsom:
= . Tntersection of First/Harrisory/I-80 Eastbound On—Ram?;
¢ Intersection ~of Bryant/Fifth/I-80 Eastbound On-Ramp;
e Intersection of Fifth/Harrison/I-80 Westbqund Off-Ramp
s Intersection of Folsom/Essex;
e Intersection of Bryant/Sterling; and
L Iﬁters.ection of Second/Folsom.

8) Cumnulative traffic congesnon in downtown San Francisco, which would increase trave}
time and would impact operations of the following four bus lines:

= Muni 27-Bryant bus line;

«  Nuni 30X-Marina Exi)ress bus line;

e Muni47-Van Ness busline: and

« Muni 10-Townsend bus line.
9 Cumtda-ﬁvé construction noise impacts from other cun.;ul,ative de\;el.opment in the area,
including the Clipper Cove Marina and the Yerba Buena Island Ramps Improvement Project,

which could have construction activities that occur simultaneously with those of the Project.

10) Increases in traffic from the: prc}ect i combination with other development Would result
in camulative traffic noise impacts.

11) Cumulative air quality imi)acts.-

11) The I":roject, wher combined with other cumulative projects, could result in exposuie of
publicly accessible locations within the Project Site to wind hazards, ‘

12) Potential cumulative impacts on rafting waterfowl.

SAN rmasco 6
PLANNING DEFARTMENT
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I hereby cerhfy that the foregoing Motion was ADOPTED by the Planning Commxsswn atits
regular meeting of April 21, 2011

Linda Avery’

Commission Secretary

AYES: " Commissioners Antonini, Borden, Fong, Miguel

NOES: Commission_ers Olague, Moore, Su gaya
ABSENT: None '

ADOPTED:  April 21, 2011

" SAN FRANCISCO
PLANNING DEPARTMENT
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FILENO, ‘ RESOLUTION NO. 11-14-04/21

[Environmental Impact Report Certification]

Resoiuﬁan certify%ng’ a final Environmental Impact Report for the Treasure

Island/Yerba Buena Island Froject,

WHEREAS, The City and County of San Francisco, acting through the Planning
Department and Treasure Island Development Authority staff (hereinafter “Depariment and

Authonty Staff”) fulfilied all procedural requirements of the California Environmental Quahty

 Act (Cal Pub. Res, Gode Sections 21000 et seq., hereinafter “CEQA”), the State CEQA

Guidelines (Cal Admin. Code Title 14, Sections 15000 etseq (hereinafter “CEQA

Guidelines”) and Chapter 31 of the San Francisco Admmlstrahve Code (heremafter “Chapter .

' 81"} i regard to the Final Environmental Impact Reportidentified as Planning. Department

Case No. 2007.0903E (hereinafter ‘FEIR’) for the proposed Treasure Island/Yerba Buena
Island Project (“Project”); and, \ '
| WHEREAS, The Department and Authority Staff dei'exmmed that an Environmental
Impact Report (hereinafter “EIR”) was required and providéd public notice of that -
determination by @ublicaﬁon ih a newspaper of general ci{Culaﬁoh on January 26, 2008; and,

_ WHEREAS, On July 12, 2010, the Department anid Authority Staff published the Draft v
Environmental Ihpact Report (hereinafter “DEIR?) and provided public notice in a newspaper
of general circulation of the aVéﬂabjlity of the DEIR forpublic review and comment and of the
date and time of the Planning. Commission public hearing on the DEIR; this notice was mailed
to the Deparimerit’-‘s list of persons requesting such notice; and, | |

' WHEREAS Notices of availability of the DEIR and of the dafe and time of the pubhc
heating were posted near the project sﬁe by Department and Authonty Staff on July 12, 2010 :
and,

WHEREAS, On July 12, 2’010, copies of the DEIR were mailed or oth‘erwiSe delivered

to a list of pérsons requesting if; to those ndted on the c__fistribuﬁon list in the DE!F?.{_, fo adjacént

Page 1
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gil‘opet‘tsf owners, and to government ageﬁcieé, the latter both directly and through the State

Clearinghouse; and,

WHEREAS The Notice of Completion was filed with the S‘[ate Secretary of Resources
vxa the State Cleannghouse on July 12, 2010; and

WHEREAS, The Treasure Island DevelOpment Authority Board of Directors
(hereinafter “AL{tho'rity Board”) and Planning Commission held a duly advertised joint public
hearing on said DEIR bn August 12, 2010, at which time oppor‘mnity for public comment was
g‘nv‘eh, and public comment was received on the DEIR. The peﬁad)for acceptance of written
comments ended on Seplember 10,.2010; and,

WHEREAS, The D’epartme‘nt and Aﬁthority Staff prepéred responses to comments on
environmental issues received at the bublic hearing énd in writing during the 59-day public
review .period for the DEIR, prépared revisions to the text of the DEIR In respohse o
commients recaived or based on additional information that became available during the public
review petiod, and corre‘{:ted errors in the DEIR. This-material was presented in a Comments
and Responses ddcument, publ'ishedvon March 1 0, 2011, distributed tofhe. Authorityt Board

and all parties who commented on the DEiR, and made available to others upon request at

" the Department: and,

WHEREAS, A Final Environmental Impact Report has been pfepared by the
Depa‘rtrﬁénﬁ and Authority Staff, cqnéisting of the Draft Environmental Impact Report, any
consultations and comments.feceived during the review process, any additional information.
that became available, and the Comments and Responses docurent all as required by law
(“FEIR"); and, | o |

WHEREAS, FOi]qwing publication of the Envi}onmentél impact Repott, the Project's
structure and financing were chal1§ed from a Redevelopment Plan and financing mechanism

to an Area Plan to be included within the San Francisco General Plan and partial financing
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through an Infrastructure Financing Distiict. These changes in turn result in the amdL}nt of
affordable housing ur‘;i“c’s to be reduced from approximately 2,400 units fo 2,000 units. The
Department and Authority Staff prepared a mémorandum describi‘ng these chénges and other
minot Project changes since publication of the FEIR. The memorandum evaluates these
change's and presents hinor amendments to the text of the EIR-to reflect the changes. The

memorandum demonsirates and concludes that the revisions to the Project would not.

- substantially c'hange the analysis and conclusions of the EIR, No new significant im pacts or

substantial increase in the severity of already identified significant impacts, no new mitigation

measures, and no. new aliernatives result from these changes. Thus, recirculation of the EIR

for public review and comment is not required; and

WHEREAS The FIER and its related files have been made available for review by the -

Authority Board, the Commission, and the public. These files are avaliable for public review at

the Department at 1650 Missiqn Street, and are part of the record before the Authority Boarq;
and, L . ,
WHEREAS, Oh April 21, 2011, the Authority Board at a joint(hearing with the Planniig, .
Commission reviewed and considered the FEIR; and, | ‘ o
WHEREAS, The A‘uthérity Board hereby does find that the Project described in the
Environmental Impact Report: " | |
s Will result in the following ;signiﬁcém and unavoidable pro‘ject-s‘peciffic
| envxronmenta! impacts: »
o Alterat(on of scenic vistas of San Francisco and San Francnscc Bay from
public vantage points along the eastern shoreline of San Franciscov, .
Telegraph Hill, the East Bay shoreline, and from the Bay Bridge east

span.




© 0 N O o b W N e

NN N RN = s ek el ek mh ok ek e
a S O N - O © 8 N O O S W N = O

‘ Impairment of the significance of an historical rgsource by demolition of

the Damage Control Traiher. -

Construction impacts on the transportation and circulation network, -

inoltiding increased delay and congestion on the Bay Bridge near the
ramps during the peak periods, and disruption to transit, pedesfrian,

bicﬂzcle, and vehicular traffic on the Islands due to roadway closures.

- Significant’ contribution to existing LOS E operating conditions during the

weekday PM péak hour and during the Saturday peak hour at the
eastbound off-ramp on the west side o_f Yerba Buena Island.

Under conditions without the TI/YBI Ramps Project, traffic impacts at the
two westboqhd on-ramps.

Under conditions with the Ramps Projéect, traffic impacts during the AM
and PM peak hours at the ramp meter at the westbound on-ramp oh the

east side of Yerba Buena Island.

,  Queuing at the Bay Bridge foll plaza d,uriﬁg the weekday AM pealk hour,

with and without the TI/YBI Ramps Project.

. Queuing on S‘ah Francisco streets approaching Bay Bridge during the

weekday PM peak hour with and without the TI/YBI Ramps Project.
Traffic impact at the following nine interséctions: |
* Intersection of First/Market;
* Intersection of First/Mission;
% Intersection of First/Folsom;
s Intersection of First/Harrison/1-80 Eastbound On—Ramp;
» Intersection of Bryant/Fifth/-80 Eastbouﬁd On-Ramp; and
= Intersection of Fifth/Harrison/I-80 Westbound OffLRamp
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= [ntersection of Folsom/Essex;
v Intersection of Bryant/Sterling; and
= Intersection of Second/Folsom.

Exceedafice of the available transit cépaci’fy of Muni's 108-Treasure

-~ Island bus line serving the Islands during the AM, PM and Saturday peak

~ hours.

AC Transit operations on Hillcrest Road between Treasure [sland and the

- eastbound on-ramp 1o the Bay Bridge without the Ramps Project.

AC Transit operations on Treasure 15!and Road and Hillcrest Road
betwsen Treasure Island and the eastbound on-ramp to the Bay Bridge:
with the Ramps Project. |
Traffic congestion in downtown San Francisco, which would increase
travel fime and would impact opérations of the following three bus lines:
= Muni 27-Bryant;

.= Muni 30X~Marina EXpr_'esé; and

= Muni 47—Van Ness bus line. .
Exceedahce of the capacity utilization standard on Muni’s. 108-Treasure .
Island bus line serving the Islands from a shift ffom auto to transit modes,
resulting from parking shgrtfaﬂ on the Islands and leading to-an incréaée

in transit fravel demand during the peak hours. -

 Construction noise levels above existing ambient conditions.

Exposure of persons and structures to excessive ground-bome vibration
or ground-horne noise levels. during construction from on-shore pile

“impactactiviﬁ'es‘,” such as pile driving and deep dynamic compaction,

- and vibro-compaction.
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o Increase in ambient noise ievels in the project vicinity above existing
ambient rioise levels from project-related traffic and ferry noise.
o Violation of air quality standards.
‘o Exposure of sensitive receptors to substantial levels of toxic air
'contaminants;. ~ _
o Exposure of sensitive receptors to substahti‘al léyels of PM2.5.
o Violation of ajr quality standards during project operations. 4
o Exposure of sensitive receptors to sukf)stantiél pollutant concentrations.
5 P;ﬁential cpnﬂict with adopted plans rélated to air quality.
o Temporary wind hazard impacts during phased construction.
" o Potentlal exposure of ,publiciy accessible locations within the. Project Site V
to wind hazards ' | _
o Pot’ehﬁa! adverse impacts on movement‘ of rafting waterfowl from ferfy
operations; now, therefore be it |
RESOLVED, The Authority Board hereby does find that the contents of the FEIR and
the procedures throughwhich the FEIR Wa3~pfépared, publicized, and reviewed comply with
the provisions of CEQA, the CEQA Gui’deljhes, and Chapter 31 of the San Francisco |
Administrative-Code; and, be it |

FURTHER RESOLVED, The Authority Board hereby does %ind that the FEIR (Planning

Department File No. 2007,09085) reflects the independent judgment and,anat;)sis of the

Authority Board, is adequate, accurate and objective, and that the Comments and Responses
document contains no significant revisions to the DEIR; and, be it

FURTHER RESOLVED, THe Authority Board hereby does CERTIFY THE

" COMPLETION of said FEIR in compliance with CEQA, the CEQA Guidelines; and Chaptér

31,
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CERTIFICATE OF SECRETARY
[ hereb‘y ceriify that | am the duly elected Secretary of the Treasure Island
Development Authority, a California nonprofit pl}biic b_eneﬁt corpdration, and that the

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

56

Jean-Paul Samaha, Secretary







EXHIBIT B

IMPROVEMENT AREA NO. 1 OF THE
CITY AND COUNTY OF SAN FRANCISCO
COMMUNITY FACILITIES DISTRICT NO. 2016-1
(TREASURE ISLAND)

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX

A Special Tax applicable to each Taxable Parcel in Improvement Area No. 1 of the City and
County of San Francisco Community Facilities District No. 2016-1 (Treasure Island) shall be
levied and collected according to the tax liability determined by the Administrator through the
application of the appropriate amount or rate for Taxable Parcels, as described below. All Taxable
Parcels in Improvement Area No. 1 shall be taxed for the purposes, to the extent, and in the manner
herein provided, including property subsequently annexed to Improvement Area No. 1.

A. DEFINITIONS

The terms hereinafter set forth have the following meanings:

“Accessory Square Footage” means, within a non-residential building on a Taxable Parcel, any
square footage within the building that is not used directly as part of the business or hotel
operations, including, but not limited to, walkways, elevator shafts, mezzanines, corridors, and
stairwells.

“Act” means the Mello-Roos Community Facilities Act of 1982, as amended, being Chapter 2.5,
(commencing with Section 53311), Division 2 of Title 5 of the California Government Code.

“Administrative Expenses” means any or all of the following: the fees and expenses of any fiscal
agent or trustee (including any fees or expenses of its counsel) employed in connection with any
Bonds, and the expenses of the City and TIDA carrying out duties with respect to the CFD and the
Bonds, including, but not limited to, levying and collecting the Special Tax, the fees and expenses
of legal counsel, charges levied by the City Controller’s Office and/or the City Treasurer and Tax
Collector’s Office, costs related to property owner inquiries regarding the Special Tax, costs
associated with appeals or requests for interpretation associated with the Special Tax and this
RMA, amounts needed to pay rebate to the federal government with respect to the Bonds, costs
associated with complying with any continuing disclosure requirements for the City and any major
property owner, costs associated with foreclosure and collection of delinquent Special Taxes, and
all other costs and expenses of the City and TIDA in any way related to the establishment or
administration of the CFD.

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

CFD No. 2016-1, IA No. 1 1 September 22, 2016



“Airspace Parcel” means a parcel with an assigned Assessor’s Parcel number that constitutes
vertical space of an underlying land parcel.

“Assessor’s Parcel” or “Parcel” means a lot or-parcel, including an Airspace Parcel, shown on
an Assessor’s Parcel Map with an assigned Assessor’s Parcel number.

“Assessor’s Parcel Map” means an official map of the County Assessor designating Parcels by
Assessor’s Parce] number.

“Association Property” means any property within the boundaries of Improvement Area No. 1
that is owned in fee or by easement by a homeowners association or property owners association
and does not fall within a Land Use Category, not including any such property that is located
directly under a residential structure.

“Authority Housing Lot” means the lots identified as owned or expected to be owned by TIDA,
as originally shown in the Housing Plan, and as may be amended in the Development Approval
Documents. Authority Housing Lots expected within Improvement Area No. 1 at the time of CFD
Formation are identified in Attachment 3 hereto.

“Authority Housing Unit” means a Residential Unit developed on an Authority Housing Lot.

“Authorized Expenditures” means those public facilities and public services authorized to be
funded by the CFD as set forth in the documents adopted by the Board at CFD Formation, as may
be amended from time to time.

“Base Facilities Special Tax” means, for any Land Use Category, the per-square foot Facilities
Special Tax for square footage within such Land Use Category, as identified in Section C.2a below.

“Base Services Special Tax” means, for any Land Use Category, the per-équare foot Services
Special Tax for square footage within such Land Use Category, as identified in Section C.2b
below.

“Base Special Tax” méans, collectively, the Base Facilities Special Tax and Base Services Special
Tax. :

“Board” means the Board of Supervisors of the City, acting as the législative body of CFD No.
2016-1.

“Bonds” means bonds or other debt (as defined in the Act), whether in one or more series, that are
issued or assumed by or for Improvement Area No. 1 to finance Authorized Expenditures and are
secured by the Facilities Special Tax.

“Building Height” means the proposed height, as defined in the D4D, of a residential, non-
residential, or mixed-use structure, as set forth on the Building Permit issued for the building, or
if the height is not clearly indicated on the Building Permit, the height determined by reference to
the Sub-Phase Application, Vertical DDA, condominium plan, or architectural drawings for the
building. If there is any question as to the Building Height of any building in the CFD, the
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Administrator shall coordinate with the Review Authority to make the determination, and such
determination shall be conclusive and binding.

“Building Permit” means a permit that allows for vertical construction of a building or buildings,
which shall not include a separate permit issued for construction of the foundation thereof.

“Capital Reserve Requirement” means, for the Project as a whole, the target amount of capital
reserves to be established for Sea Level Rise Improvements, which shall be $250 million in Fiscal
Year 2016-17 dollars, escalating, on July 1, 2017 and on each July 1 thereafter, by the Escalator.

“Capitalized Interest” means funds in any capitalized interest account available to pay debt
service on Bonds.

“CFD” or “CFD No. 2016-1” means the City and County of San Francisco Community Facilities
District No. 2016-1 (Treasure Island).

“CFD Formation” means the date on which the Board approved documents to form the CFD.
“City” means the City and County of San Francisco, California.

“Commercial/Retail Square Footage” means the net saleable or net leasable square footage
within a building that is or is expected to be square footage of a commercial establishment that
sells general merchandise, hard goods, food and beverage, personal services, and other items
directly to consumers, including but not limited to, museums, restaurants, bars, entertainment
venues, health clubs, spas, laundromats, dry cleaners, repair shops, storage facilities, and parcel
delivery shops. In addition, any other square footage in a building that is used for commercial,
office, or industrial business operations and is not Accessory Square Footage or Association
Property shall be taxed as Commercial/Retail Square Footage. Commercial/Retail Square Footage
shall be determined based on reference to the condominium plan, site plan, Building Permit, or
Development Approval Documents, or as provided by the Developer or the City. The
Administrator, in conjunction with the Review Authority, shall make the final determination as to
the amount of Commercial/Retail Square Footage on any Parcel within Improvement Area No. 1,
and such determination shall be conclusive and binding. Commercial/Retail Square Foot means a
single square-foot unit of Commercial/Retail Square Footage. Incidental retail or commercial uses
in an otherwise exempt building (e.g., a snack bar in a recreation center on Association Property)
- shall not constitute Commercial/Retail Square Footage.

“County” means the City and County of San Francisco, California.

“D4D” means the Treasure Island and Yerba Buena Island Design for Development, approved by
the Planning Commission and TIDA, and dated June 28, 2011, and as amended from time to time.

“DA” means the Development Agreement Relative to Treasure Island/Yerba Buena Island,
including all exhibits and attachments, executed by the City and TICD, dated June 28, 2011, and
as amended from time to time.
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“DDA” means the Disposition and Development Agreement (Treasure Island/Yerba Buena
Island), including all exhibits and attachments, executed by TIDA and TICD, dated June 28, 2011,
and as amended from time to time.

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

“Developer” means the developer of a Major Phase or Sub-Phase located in Improvement Area
No. 1, which shall not include a Vertical Developer that has entered into a Vertical DDA.

“Developer Maintenance Payment” means a payment that TIDA requires to be made by the
Developer to pay for Ongoing Park Maintenance as described in and pursuant to Section 2.7 of the
Financing Plan.

“Development Approval Documents” means, collectively, any Major Phase Application, Sub-
Phase Application, Vertical DDA, tentative subdivision map, Final Map, Review Authority
approval, or other such approved or recorded document or plan that identifies the type of
structure(s), acreage, square footage, and/or number of Residential Units approved for
development on Taxable Parcels.

“Development Project” means a residential, non-residential, or mixed-use development that
includes one or more buildings that are planned and entitled in a single application to the City.

“Escalator” means the lesser of the following: (i) the increase, if any, in the Consumer Price Index
(CPI) for All Urban Consumers in the San Francisco-Oakland-San Jose region (base years 1982~
1984=100) published by the Bureaun of Labor Statistics of the United States Department of Labor,
or, if such index is no longer published, a similar escalator that is determined by TIDA and the
City to be appropriate, and (ii) five percent (5%). ‘

“Estimated Base Facilities Special Tax Revenues” means, at any point in time, the amount
calculated by the Administrator by multiplying the Base Facilities Special Tax by square footage
within each Land Use Category proposed for development on a Parcel or within a Sub-Block.

“Expected Land Uses” means the total square footage in each Land Use Category expected within
each Sub-Block in Improvement Area No. 1. The Expected Land Uses at the time of CFD
Formation are identified in Attachment 2 and may be revised pursuant to Sections B, C, D, and E
below. ‘

“Expected Maximum Facilities Special Tax Revenues” means the aggregate Facilities Special
Tax that can be levied based on application of the Base Facilities Special Tax to the Expected Land
Uses. The Expected Maximum Facilities Special Tax Revenues for each Sub-Block at the time of
CFD Formation are shown in Attachment 2 and may be revised pursuant to Sections B, C, D, and
E below.

“FExpected Taxable Property” means any Parcel within Improvement Area No. 1 that: (i)
pursuant to the Development Approval Documents, was expected to be a Taxable Parcel, (ii) based
on the Expected Land Uses and as determined by the Administrator, was assigned Expected
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Maximum Facilities Special Tax Revenues, and (iii) subsequently falls within one or more of the
categories that would otherwise be exempt from the Special Tax as set forth in Section H below.

“Facilities Special Tax” means a special tax levied in any Fiscal Year to pay the Facilities Special
Tax Requirement.

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

“Final Map” means a final map, or portion thereof, recorded by the County pursuant to the
Subdivision Map Act (California Government Code Section 66410 et seq.) that creates individual
lots on which Building Permits for new construction may be issued without further subdivision.

“Financing Plan” means the Financing Plan attached as Exhibit D to the DA and Exhibit EE to
the DDA, as such plan may be amended or supplemented from time to time in accordance with the
terms of the DA and DDA.

“Fiscal Year” means the period starting July 1 and ending on the following June 30.

“Future Annexation Area” means that geographic area that, at the time of CFD Formation, was
considered potential annexation area for the CFD and which was, therefore, identified as “future
annexation area” on the recorded CFD boundary map. Such designation does not mean that any
or all of the Future Annexation Area will annex into Improvement Area No. 1, but should property
designated as Future Annexation Area choose to annex, the annexation may be processed pursuant
to the annexation procedures in the Act for territory included in a firture annexation area, as well
as the procedures established by the Board.

“Hotel” means a structure or portion of a structure that constitutes a place of lodging, providing
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temporary sleeping accommodations for travelers, which structure may include one or more of the
following: spa services, restaurants, gift shops, meeting and convention facilities. Residential
Units that are offered for rent to travelers (e.g., units offered through Airbnb) shall not be
categorized as Hotel.

“Hotel Condominium” means a Residential Unit within a Hotel Project.

“Hotel Project” means a Development Project within which a building proposed to be constructed
is either a Hotel or a residential or mixed-use building being developed in conjunction with a Hotel
that will share common area and amenities with the Hotel. Notwithstanding the foregoing, if a
Development Project includes multiple buildings, one of which is a Hotel, and one or more other
buildings in the Development Project do not share common area or amenities with the Hotel and
are not otherwise affiliated with the Hotel, such other building(s) shall be considered a separate
Development Project for purposes of this RMA and shall be categorized as a Low-Rise Project,
Mid-Rise Project, Tower Project, or Townhome Project based on the definitions set forth herein.
If a Hotel Project is constructed on a Parcel that is owned by TIDA, such Parcel shall be treated as
a Hotel Project, not Public Property, for purposes of this RMA.

“Hotel Square Footage” means the usable square footage within a building that is, or is expected
to be, a Hotel, as reflected on a condominium plan, site plan, or Building Permit, as provided by
the Developer or the City, or as expected pursuant to Development Approval Documents. All
square footage that is not Residential Square Footage or Accessory Square Footage and shares an
Assessor’s Parcel number within such a structure, including square footage of restaurants, meeting
and convention facilities, gift shops, spas, offices, and other related uses, shall be categorized as
Hotel Square Footage. Upon assignment of Assessor’s Parcel numbers to the Airspace Pareels for
any Hotel Condominiums, the Hotel Condominiums shall be assigned a Maximum Special Tax
based on application of the appropriate Base Special Tax for Hotel Condominiums, as set forth in
Section C below. If there are separate Assessor’s Parcel numbers for the retail uses associated
with the Hotel, the Base Special Tax for Commercial/Retail Square Footage shall be used to
determine the Maximum Special Tax for such Parcels, and the Base Special Tax for Hotel Square
Footage shall be used to determine the Maximum Special Tax for Parcels on which uses in the
building other than Hotel Condominiums and retail uses are located, including office space
associated with Hotel operations. The Administrator, in conjunction with the Review Authority,
shall make the final determination as to the amount of Hotel Square Footage within a building, and
such determination shall be conclusive and binding. Hotel Square Foot means a single square-foot
unit of Hotel Square Footage.

“Housing Plan” means Exhibit E to the DDA, which sets forth the plan for development of Market
‘Rate Units, Inclusionary Units, and Authority Housing Units on Treasure Island and Yerba Buena
Island.

“Improvement Area No. 1” means Improvement Area No. 1 of the CFD, as it exists at CFD
Formation and as expanded with future annexations to Improvement Area No. 1 (if any).

“Inclusionary Unit” means-a Residential Unit that is, pursuant to the Housing Plan, subject to
restrictions related to the affordability of the Residential Unit or income restrictions for its
occupants, and is not an Authority Housing Unit.
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“Indenture” means any indenture, fiscal agent agreement, resolution, or other instrument pursuant
to which Bonds are issued, as modified, amended, and/or supplemented from time to time, and any
instrument replacing or supplementing the same.

“Land Use Category” means, individually, Low-Rise Units, Mid-Rise Units, Tower Units,
Treasure Island Townhome Units, Yerba Buena Island Townhome Units, Hotel Condominiums,
Hotel Square Footage, or Commercial/Retail Square Footage.

“Land Use Change” means a change to the Expected Land Uses within Improvement Area No.
1 after CFD Formation.

“LDDA” means a Disposition énd Development Agreement between TIDA and a Vertical
Developer that has a leasehold interest in property that is subject to the Public Trust, as defined in
the DDA. '

“Low-Rise Project” means a Development Project that meets either of the following criteria: (i)
the highest residential or mixed-use building proposed within the Development Project has a
Building Height that is greater than 50 feet and less than or equal to 70 feet, or (ii) the highest
residential or mixed-use building proposed within the Development Project has a Building Height
that is less than or equal to 50 feet and one or more of the ground floor Residential Units within
such building do not have a main entry door that is directly accessible from a public street, private
street, or courtyard instead of from a common corridor.

All Residential Units within a Low-Rise Project, regardless of the height of each individual
building within the Development Project, shall be categorized as Low-Rise Units for purposes of
this RMA. For example, if a Development Project includes three separate buildings, the highest
building is proposed to be 50 feet tall, and one or more of the ground floor Residential Units within
the 50-foot tall building will not have a main entry door that is directly accessible from a street or
courtyard, then the Residential Units in all three buildings in the Development Project will be taxed
as Low-Rise Units. If a Development Project includes two buildings that have the same proposed
Building Height, both buildings are less than 50 feet tall, and only one of the two buildings has
ground floor Residential Units, all of which have main entry doors that will be directly accessible
from a street or courtyard, the Residential Units within the Development Project will be
categorized as Low-Rise Units and not Treasure Island Townhome Units or Yerba Buena
Townhome Units.

“Low-Rise Unit” means a Residential Unit within a Low-Rise Project.
“Major Phase” is defined in the DDA.

“Major Phase Application” means the application and associated documents réquired to be
submitted for each Major Phase Approval, as defined in the DDA.

“Market Rate Unit” means a Residential Unit that is not an Authority Housing Unit or
Inclusionary Unit. :
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“Maximum Facilities Special Tax” means the greatest amount of Facilities Special Tax that can
be levied on an Assessor’s Parcel in any Fiscal Year determined in accordance with Sections C,
D, and E below.

“Maximum JA1 Revenues” means, at any point in time, the aggregate Maximum Facilities
Special Tax that can be levied on all Taxable Parcels.

“Maximum Services Special Tax” means the greatest amount of Services Special Tax that can
be levied on an Assessor’s Parcel in any Fiscal Year determined in accordance with Sections C,
D, and E below.

“Maximum Special Tax” means, prior to the Transition Year, the Maximum Facilities Special
Tax and, in the Transition Year and each Fiscal Year thereafter, the Maximum Services Special
Tax. Notwithstanding the foregoing, if there are any delinquent Facilities Special Taxes to be
collected from a Parcel in or after the Transition Year, such delinquent Facilities Special Taxes
shall continue to be levied against the Parcel and shall, in addition to the Services Special Tax, be
part of the Maximum Special Tax for the Parcel until paid.

“Mid-Rise Project” means a Development Project within which the highest residential or mixed-
use building that includes Residential Units proposed for development has a Building Height that
is greater than 70 feet but less than or equal to 125 feet. All Residential Units within a Mid-Rise
Project, regardless of the height of each individual building within the Development Project, shall
be categorized as Mid-Rise Units for purposes of this RMA. For example, if a Development
Project proposes three buildings that are 90 feet, 60 feet, and 40 feet, respectively, all Residential
Units within all three buildings will be categorized as Mid-Rise Units.

“Mid-Rise Unit” means a Residential Unit within a Mid-Rise Project.

“Planning Code” means the Planning Code of the City and County of San Francisco, as it may
be amended from time to time.

“Project” is defined in the DDA.

“Proportionately” means, for Developed Property, that the ratio of the actual Special Tax levied
" in any Fiscal Year to the Maximum Special Tax authorized to be levied in that Fiscal Year
is equal for all Parcels of Developed Property. For Vertical DDA Property, “Proportionately”
means that the ratio of the actual Special Tax levied to the Maximum Special Tax authorized to
be levied is equal for all Parcels of Vertical DDA Property. For Undeveloped Property,
“Proportionately” means that the ratio of the actual Special Tax levied to the Maximum Special
Tax is equal for all Parcels of Undeveloped Property. For Expected Taxable Property,
“Proportionately” means that the ratio of the actual Special Tax levied to the Maximum Special
Tax is equal for all Parcels of Expected Taxable Property.

“Public Property” means any property within the boundaries of Improvement Area No. 1 that is
owned by the federal government, the State of California, TIDA, the City, or other public agency.
Notwithstanding the foregoing, any property subject to an LDDA with a term of twenty (20) years
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or more shall not, during the lease term, be considered Public Property and shall be taxed and
classified according to the use on the Parcel(s) unless such Parcel is an Authority Housing Lot.

“Qualified Project Costs” has the meaning set forth in the Financing Plan and refers to the Project
as a whole.

“Remainder Special Taxes” means, as calculated between September 1% and December 31 of
any Fiscal Year, any Facilities Special Tax revenues that were collected in the prior Fiscal Year
and were not needed to: (i) pay debt service on the Bonds that was due in the calendar year in
which the Remainder Special Taxes are being calculated; (ii) pay periodic costs on the Bonds,
including but not limited to, credit enhancement, liquidity support and rebate payments on the
Bonds; (iii) replenish reserve funds created for the Bonds under the Indenture; (iv) cure any
delinquencies in the payment of principal or interest on Bonds which have occurred in the prior
Fiscal Year; (v) pay Administrative Expenses that have been incurred, or are expected to be
incurred, by the City prior to the receipt of additional Facilities Special Tax proceeds, or (vi) apply
towards park maintenance costs that are not fully funded because of delinquent Developer
Maintenance Payments.

“Required Coverage” means the amount by which the Maximum IA1 Revenues must exceed
the Bond debt service and priority Administrative Expenses (if any), as set forth in the Indenture,
Certificate of Special Tax Consultant, or other formation or bond document that sets forth the
minimum required debt service coverage.

“Residential Product Type” means a Low-Rise Unit, Mid-Rise Unit, Tower Unit, Treasure
Island Townhome Unit, Yerba Buena Townhome Unit, or Hotel Condominium. If there is any
confusion as to the Residential Product Type that applies to Residential Units within a
Development Project, the Administrator shall coordinate with the Review Authority to make the
determination, which shall be conclusive and binding.

“Residential Property” means, in any Fiscal Year, all Taxable Parcels for which Building Permits
have been issued, or based on Development Approval Documents, are expected to be issued for
construction of a structure that includes one or more Residential Units.

“Residential Square Footage” means the square footage of a Residential Unit or residential
structure reflected on a condominium plan, site plan, or Building Permit, provided by the
Developer or the City, or expected pursuant to Development Approval Documents. The
Administrator, in conjunction with the Review Authority, shall make the final determination as to
the amount of Residential Square Footage on a Taxable Parcel, and such determination shall be
conclusive and binding. Residential Square Foot means a single square-foot unit of Residential
Square Footage.

“Residential Unit” means a room or suite of two or more rooms that is designed for residential
occupancy for 32 consecutive days or more, including provisions for sleeping, eating and
sanitation. “Residential Unit” will include, but not be limited to, an individual townhome,
condominium, flat, apartment, or loft unit, and individual units within a senior or assisted living
facility.
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“Review Authority” means, for Parcels within the Tidelands Trust Overlay Zone, the Executive
Director of TIDA, and for Parcels outside the Tidelands Trust Overlay Zone, the City Planning
Director, or an alternate designee from TIDA or the City who is responsible for approvals and
entitlements of a Development Project.

“RMA” means this Rate and Method of Apportionment of Special Tax.

“Sea Level Rise Improvements” means public improvements necessary to ensure that shoreline,
public facilities, and public access improvements will be protected due to sea level rise at the
perimeters of Treasure Island and Yerba Buena Island.

“Services Special Tax” means a special tax levied in any Fiscal Year to pay the Services Special
Tax Requirement. '

“Services Special Tax Requirement” means the amount necessary in any Fiscal Year to: (i) pay
the costs of operations and maintenance or other public services that are included as Authorized
Expenditures; (ii) cure delinquencies in the payment of Services Special Taxes in the prior Fiscal
Year; and (iii) pay Administrative Expenses.

“Special Tax” means, prior to the Transition Year, the Facilities Special Tax and, in and after the
Transition Year, the Services Special Tax. '

“Special Tax Requirement” means, prior to the Transition Year, the Facilities Special Tax
Requirement and, in and after the Transition Year, the Services Special Tax Requirement.
Notwithstanding the foregoing, if there are any delinquent Facilities Special Taxes to be collected
from a Parcel in or after the Transition Year, such delinquent Facilities Special Taxes shall
continue to be levied against the Parcel in addition to the Services Special Tax Requirement for
that Fiscal Year.

“Special Use District” means the Treasure Island/Yerba Buena Island Special Use District,
included as Section 249.52 of the Planning Code. ‘

“Sub-Block” means a specific geographic area within Improvement Area No. 1 for which
Expected Land Uses have been identified. Sub-Blocks and Expected Land Uses within
Improvement Area No. 1 at the time of CFD Formation are identified in Attachments 1 and 2 of -
this RMA and may be revised pursuant to Sections B, C, D, and E below.

“Sub-Phase” is defined in the DDA.

“Sub-Phase Application” means the application and associated documents required to be
submitted for each Sub-Phase Approval, as defined and set forth in the DDA.

“Taxable Parcel” means any Parcel within Improvement Area No. 1 that is not exempt from the
Special Tax pursuant to law or Section H below.

“TICD” means Treasure Island Community Development, LLC, a California limited lLiability
company, and its successors and permitted assigns under the DDA.
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“TIDA” means the Treasure Island Development Authority, a California non-profit public benefit
corporation, or any successor public agency designated by or under law, which may include the
City or the San Francisco Port Commission.

“Tidelands Trust Overlay Zone” means the areas on Treasure Island and Yerba Buena Island
that are subject to the Tidelands Trust after completion of all Tidelands Trust exchanges, as
identified in figures set forth in the Special Use District.

“Tower Project” means a Development Project within which the highest residential or mixed-use
building that includes Residential Units proposed for development has a Building Height that is
greater than 125 feet. All Residential Units within a Tower Project, regardless of the height of
each individual building within the Development Project, will be categorized as Tower Units for
purposes of this RMA. For example, if a Development Project proposes three buildings that are
140 feet, 90 feet, and 40 feet, respectwely, all Residential Units within all three buildings will be
categorized as Tower Units.

“Tower Unit” means a Residential Unit within a Tower Project.

“Townhome Project” means a Development Project that meets both of the following criteria: (i)
the highest residential or mixed-use building proposed for development has a Building Height that
is less than or equal to 50 feet, and (ii) the main entry doors for all ground floor Residential Units
within such building will be directly accessible from a public street, private street, or courtyard
instead of from a common corridor. All Residential Units within a Townhome Project will be
categorized as Treasure Island Townhome Units or Yerba Buena Townhome Units for purposes
of this RMA.

“Transition Event” shall be deemed to have occurred when the Administrator determines that
either of the following events have occurred: (i) all Bonds secured by the levy and collection of
Facilities Special Taxes in the CFD have been fully repaid, all Administrative Expenses from prior
Fiscal Years have been paid or reimbursed to the City, and the Capital Reserve Requirement has
been fully funded, or (ii) all Bonds secured by the levy and collection of Facilities Special Taxes
in the CFD have been fully repaid, all Administrative Expenses from prior Fiscal Years have been
paid or reimbursed to the City, and the Facilities Special Tax has been levied within Improvement
Area No. 1 for one hundred (100) Fiscal Years.

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

“Treasure Island Townhome Unit” means a Residential Unit within a Townhome Project
proposed for development on Treasure Island.

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

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

“Vertical Developer” means a developer that has entered into a Vertical DDA for construction of
vertical improvements on a Taxable Parcel.

“Yerba Buena Townhome Unit” means a Residential Unit within a Townhome Project proposed
~ for development on Yerba Buena Island.

B. DATA FOR CFD ADMINISTRATION

On or about July 1 of each Fiscal Year, the Administrator shall identify the current Assessor’s
Parcel numbers for all Taxable Parcels. The Administrator shall also determine: (i) whether each
Taxable Parcel is Developed Property, Vertical DDA Property, Undeveloped Property, or
Expected Taxable Property, (if) within which Sub-Block each Assessor’s Parcel is located, (iii) for
Developed Propetty, the Residential Square Footage, Commercial/Retail Square Footage, and/or
Hotel Square Footage on each Parcel, (iv) for Residential Property, the Residential Product Type
and number of Market Rate Units and Inclusionary Units, (v) whether there are any delinquent
Developer Maintenance Payments, and (vi) the Special Tax Requirement for the Fiscal Year.

The Administrator shall review Development Approval Documents and coordinate with TIDA,
the Developer, and Vertical Developers to identify the number of Inclusionary Units within each
building. If there are transfers of Inclusionary Units and Market Rate Units, the Administrator
shall refer to Section D.2 to determine the Maximum Special Tax for each Parcel after such
transfer. If, at any time after issuance of the first series of Bonds, it is determined that an increase
in the number of Inclusionary Units will decrease Maximum JA1 Revenues to a point at which
Required Coverage cannot be maintained, then some or all of the Inclusionary Units that were not
originally part of the Expected Land Uses shall be designated as Expected Taxable Property and
shall be subject to the levy of the Facilities Special Tax pursuant to Step 4 in Section F below. In
such a case, the Administrator shall determine how many Inclusionary Units must be subject to
the Facilities Special Tax in order to maintain Required Coverage, and TIDA and the City shall
determine which Inclusionary Units will be Expected Taxable Property, and the Administrator
shall update Attachment 2 accordingly.

If TIDA notifies the Administrator of a change in the number or location of Authority Housing
Lots, then at the request of TIDA and the owner of any private Parcel(s) affected by the change,
the Administrator shall (i) amend and replace Attachment 3 to reflect the then-current location and
designation of Authority Housing Lots, and (ii) amend and replace Attachment 2 to reflect the
then-current Expected Land Uses on, and the Expected Maximum Facilities Special Tax Revenues
for, the Parcel(s) that are affected by the change. If, at any time after issuance of the first series of
Bonds, it is determined that an increase in the number of Authority Housing Units will decrease
Maximum IA1 Revenues to a point at which Required Coverage cannot be maintained, then some
or all of the Authority Housing Lots that were not originally part of the Expected Land Uses shall
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be designated as Expected Taxable Property and shall be subject to the levy of the Special Tax
pursuant to Step 4 in Section F below. In such a case, the Administrator shall determine how many
Authority Housing Units must be subject to the Special Tax in order to maintain Required
Coverage, and TIDA shall determine which Authority Housing Lots will be Expected Taxable
Property, and the Administrator shall update Attachment 2 accordingly.

If a Building Permit has been issued for development of a structure, and additional structures are
anticipated to be built within the Sub-Block as shown in the Development Approval Documents,
the Administrator shall, regardless of the definitions set forth herein, categorize the building(s) for
which the Building Permit was issued as Developed Property and any remaining buildings for
which Building Permits have not yet been issued as Vertical DDA Property for purposes of levying
the Special Tax. If the buildings share an Assessor’s Parcel, the Administrator shall take the sum
~of the Special Taxes determined for each building after application of the steps in Section F to
determine the Special Tax levy for the Parcel.

In any Fiscal Year, if it is determined that (i) a parcel map or condominium plan was recorded
after January 1 of the prior Fiscal Year (or any other date after which the Assessor will not
incorporate the newly-created parcels into the then current tax roll), (ii) because of the date the
map or plan was recorded, the Assessor does not yet recognize the newly-created parcels, and (iii)
one or more of the newly-created parcels meets the definition of Developed Property or Vertical
DDA Property, the Administrator shall calculate the Special Tax for the property affected by
recordation of the map or plan by determining the Special Tax that applies separately to each
newly-created parcel, then applying the sum of the individual Special Taxes to the Assessor’s
Parcel that was subdivided by recordation of the parcel map or condominium plan.

In addition to the tasks set forth above, on an ongoing basis, the Administrator will review the
Development Approval Documents for property in Improvement Area No. 1 and communicate
with the Developer regarding proposed Land Use Changes. The Administrator will, upon receipt
of each recorded Vertical DDA, and upon any proposed Land Use Change that is made known to
the Administrator, update Attachment 2 to reflect the then-current Expected Land Uses on, and
Expected Maximum Facilities Special Tax Revenues for, each Sub-Block.

C. MAXIMUM SPECIAL TAX

1. Undeveloped Property
la.  Facilities Special Tax

Prior to the Transition Year, the Maximum Facilities Special Tax for Undeveloped
Property in Improvement Area No. 1 shall be the Expected Maximum Facilities Special
Tax Revenues shown in Attachment 2 of this RMA, as it may be amended as set forth
herein. If, in any Fiscal Year, separate Assessor’s Parcels have not yet been created for
property within each Sub-Block, the Administrator shall sum the Expected Maximum
Facilities Special Tax Revenues for all Sub-Blocks within an Assessor’s Parcel to
determine the Maximum Facilities Special Tax that shall apply to the Parcel in such Fiscal
Year. .
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If an Assessor’s Parcel contains a portion of one or more Sub-Blocks, the Maximum
Facilities Special Tax shall be determined by allocating the Expected Maximum Facilities
. Special Tax Revenues for each Sub-Block proportionately among such Assessor’s Parcels
based on the Expected Land Uses on each Parcel, as determined by the Administrator. The
Maximum IA1 Revenues after such allocation shall not be less than the Maximum IA1
Revenues prior to this allocation.

In the Transition Year and each Fiscal Year thereafter, no Facilities Special Tax shall be
levied on Undeveloped Property in Improvement Area No. 1, unless there are delinquent
Facilities Special Taxes on a Parcel of Undeveloped Property, in which case such
delinquent Facilities Special Taxes can continue to be levied against the Parcel until they
are collected.

1b.  Services Special Tax

Prior to the Transition Year, there shall be no Services Special Tax levied on Undeveloped
Property in Improvement Area No. 1. In the Transition Year and each Fiscal Year
thereafter, the Maximum Services Special Tax for Undeveloped Property in Improvement
AreaNo. 1 shall be $65,200 per acre, which amount shall be escalated as set forth in Section
D.2 below.

2. Vertical DDA Property
2a.  Facilities Special Tax

Prior to the Transition Year, when a Parcel becomes Vertical DDA Property, the
Administrator shall review the recorded Vertical DDA and coordinate with the Developer
and/or the Vertical Developer to confirm the Expected Land Uses on the Sub-Block(s)
covered by the Vertical DDA. Using the Base Facilities Special Taxes shown in Table 1
below, the Administrator shall calculate the Estimated Base Facilities Special Tax
Revenues based on the Expected Land Uses reflected in the Vertical DDA and the square
footage estimated by the Vertical Developer. Prior to issuance of the first series of Bonds,
the Maximum Special Tax for each Parcel shall be the Estimated Base Facilities Special
Tax Revenues for the Parcel. :
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Table 1
Base Facilities Special Tax

Base Facilities Special Tax Base Facilities Special Tax

Before the Transition Year In and After the Transition Year
Land Use Category (in Fiscal Year 2016-17 dollars) * | (in Fiscal Year 2016-17 dollars) *
Low-Rise Units $6.13 per square foot '$0.00 per square foot
Mid-Rise Units $7.10 per square foot $0.00 per square foot
Tower Units $8.14 per square foot $0.00 per square foot
Treasure Island
Townhome Units $5.39 per square foot $0.00 per square foot
Yerba Buena
Townhome Units $5.82 per square foot $0.00 per square foot
Hotel Condominiums $5.93 per square foot $0.00 per square foot
Commercial/Retail
Square Footage $1.50 per square foot $0.00 per square foot
Hotel Square Footage $3.00 per square foot $0.00 per square foot

* The Base Facilities Special Taxes shown above shall be escalated as set forth in Section D.1.

After issuance of the first series of Bonds, for the Sub-Block(s) included in the Vertical
DDA, the Administrator shall compare the Estimated Base Facilities Special Tax Revenues -
to the Expected Maximum Facilities Special Tax Revenues for the Sub-Block as reflected
in Attachment 2, and: :

x  [f'the Estimated Base Facilities Special Tax Revenues are greater than or equal
to the Expected Maximum Facilities Special Tax Revenues, then the Maximum
Facilities Special Tax for the Vertical DDA Property shall be the Estimated Base
Facilities Special Tax Revenues. The Administrator shall update Attachment 2
to reflect this amount as the Expected Maximum Facilities Special Tax Revenues
for the Sub-Block(s) in the Vertical DDA.

= [fthe Estimated Base Facilities Special Tax Revenues are less than the Expected
Maximum Facilities Special Tax Revenues, but the Maximum IA1 Revenues are
still sufficient to provide Required Coverage, then the Maximum Facilities
Special Tax for the Vertical DDA Property shall be the Estimated Base Facilities
Special Tax Revenues. The Administrator shall revise Attachment 2 to reflect
the decreased Expected Maximum Facilities Special Tax Revenues for the Sub-
Block(s) within the Vertical DDA and the decreased Maximum IA1 Revenues.

 [fthe Estimated Base Facilities Special Tax Revenues are less than the Expected
Maximum Facilities Special Tax Revenues, and such reduction causes the
Maximum IA1 Revenues to be insufficient to provide Required Coverage, then
the Base Facilities Special Taxes applied to each Land Use Category in the
Vertical DDA shall be increased proportionately until the amount that can be
levied on Expected Land Uses in the Vertical DDA, combined with the Expected
Maximum Facilities Special Tax Revenues. from other Sub-Blocks in
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Improvement Area No. 1, is sufficient to maintain Required Coverage. The
Administrator shall revise Aftachment 2 to reflect the new Expected Facilities
Maximum Special Tax Revenues for the Sub-Block(s) within the Vertical DDA.

If it is determined that only a portion of a Sub-Block is included within a Vertical DDA,
the Administrator shall refer to Attachments | and 2 to estimate the Expected Land Uses
that should be assigned to the portion of the Sub-Block that is included within the Vertical
DDA. The Administrator shall confirm this determination with the Review Authority, the
Developer, and the Vertical Developer.

In the Transition Year and each Fiscal Year thereafter, no Facilities Special Tax shall be
levied on Vertical DDA Property in Improvement Area No. 1, unless there are delinquent
Facilities Special Taxes on a Parcel of Vertical DDA Property, in which case such
delinquent Facilities Special Taxes can continue to be levied against the Parcel until they
are collected.

‘2b.  Services Special Tax

Prior to the Transition Year, there shall be no Services Special Tax levied on Vertical DDA
Property in Improvement Area No. 1. In the Transition Year and each Fiscal Year
thereafter, the Maximum Services Special Tax for a Parcel of Vertical DDA Property shall
be determined by applying the Base Services Special Taxes identified in Table 2 below by
the Expected Land Uses for the Parcel, as determined by the Administrator.

Table 2
Base Services Special Tax

Base Services Special Tax Base Services Special Tax

Before the Transition Year In and After the Transition Year
Land Use Category {(in Fiscal Year 2016-17 dollars) * | (in Fiscal Year 2016-17 dollars) *
Low-Risé Units $0.00 per square foot $1.69 per square foot
Mid-Rise Units $0.00 per square foot $1.96 per square foot
Tower Units $0.00 per square foot $2.26 per square foot
Treasure Island
Townhome Units $0.00 per square foot $1.51 per square foot
Yerba Buena
Townhome Units $0.00 per square foot $1.62 per square foot
Hotel Condominiums $0.00 per square foot $1.65 per square foot
Comumercial/Retail
Square Footage $0.00 per square foot $0.41 per square foot
Hotel Square Footage $0.00 per square foot $0.83 per square foot

* The Base Services Special Taxes shown ahove shall be escalated as set forth in Section D.2.
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3. Developed Property
3a.  Facilities Special Tax

Prior to the Transition Year, when a Building Permit is issued, the Administrator shall
apply the following steps to determine the Maximum Facilities Special Tax for each
Taxable Parcel that has been or will be created for land uses within the building:

Step 1. Review the Building Permit, condominium plan, architectural drawings,
information provided by the Developer and/or Vertical Developer, and any
other documents that identify the Building Height, number of Residential
Units, square footage within each Land Use Category, and expected layout of
Airspace Parcels within the building(s) that will be constructed pursuant to the
Building Permit. If additional Building Permits will be issued for other
buildings that are within the same Development Project, coordinate with the
Review Authority, the Developer, and the Vertical Developer to determine the
Building Height for buildings that remain to be developed within the
Development Project in order to determine the appropriate Residential Product
Type for all Residential Units within the Development Project.

Step 2. Determine the Residential Square Footage of each Residential Unit that will
be constructed pursuant to the Building Permit, as well as the
Commercial/Retail Square Footage and Hotel Square Footage within the
building(s).

Step 3. Identify the number of Inclusionary Units within the building, as well as the
Residential Square Footage of each Inclusionary Unit.

Step 4. Using the information from the first three steps, the Administrator shall
separately calculate the following:

» For Market Rate Units in the building, multiply the applicable Base
Facilities Special Tax from Table 1 for the Residential Product Type that
applies to the Development Project by the total aggregate Residential
Square Footage of all Market Rate Units expected within the building.

» Multiply the Base Facilities Special Tax from Table 1 for
Commercial/Retail Square Footage by the total Commercial/Retail Square
Footage expected in the building. R

= Multiply the Base Facilities Special Tax from Table 1 for Hotel Square
Footage by the total Hotel Square Footage expected in the building.

x If, based on the Expected Land Uses, the Administrator determines that
there is Expected Taxable Property within the building, multiply the
applicable Base Facilities Special Tax from Table 1 based on what had
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been anticipated on the Expected Taxable Property by the square footage
of the Expected Land Uses for that property.

Prior to issuance of the first series of Bonds, the Maximum Facilities Special
Tax for each Taxable Parcel in the building shall be determined by adding all
of the amounts calculated above. Steps 5 and 6 below shall not apply.

After issuance of the first series of Bonds, the Administrator shall apply Steps
5 and 6 to determine the Maximum Facilities Special Tax for each Taxable
Parcel.

Step 5. Sum the amounts calculated in Step 4 to determine the Estimated Base
Facilities Special Tax Revenues for the building(s) for which a Building
Permit was issued.

Step 6.  Compare the Estimated Base Facilities Special Tax Revenues from Step 5 to
the Expected Maximum Facilities Special Tax Revenues for the property, and
apply one of the following, as applicable:

» Ifthe Estimated Base Facilities Special Tax Revenues are greater than or
equal to the Expected Maximum Facilities Special Tax Revenues, then the
Maximum Facilities Special Tax for each Taxable Parcel that has been or
will be created shall be determined by multiplying the applicable Base
Facilities Special Tax by the square footage of each Land Use Category
expected on each Taxable Parcel within the building(s) for which the
Building Permit has been issued. The Administrator shall update
Attachment 2 to reflect the adjusted Expected Maximum Facilities Special
Tax Revenues for the Sub-Block and the increased Maximum IAl

Revenues. ‘

» Jf the Estimated Base Facilities Special Tax Revenues are less than the
Expected Maximum Facilities Special Tax Revenues, but the Maximum IA1
Revenues are still sufficient to provide Required Coverage, then the
Maximum Facilities Special Tax for each Taxable Parcel that has been or
will be created shall be determined by multiplying the applicable Base-
Facilities Special Tax by the square footage of each Land Use Category
expected on each Taxable Parcel within the building(s) for which the
Building Permit has been issued. .The Administrator shall revise
Attachment 2 to reflect the decreased Expected Maximum Facilities
Special Tax Revenues for the Sub-Block(s) and the decreased Maximum
IA1 Revenues.

s Jf the Estimated Base Facilities Special Tax Revenues are less than the
Expected Maximum Facilities Special Tax Revenues, and such reduction
causes the Maximum IA1 Revenues to be insufficient to provide Required
Coverage, then the Base Facilities Special Taxes that were applied in Step
4 shall be increased proportionately until the amount that can be levied on
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Taxable Parcels within the building for which the Building Permit was
issued, combined with the Expected Maximum Facilities Special Tax
Revenues from other Sub-Blocks in Improvement Area No. 1, is sufficient
to maintain Required Coverage.

After proportionately increasing the Base Facilities Special Taxes to an
amount that will maintain Required Coverage, the Administrator shall use
these adjusted per-square foot rates to calculate the Maximum Facilities
Special Tax for each Taxable Parcel that has been, or is expected to be,
created within the building(s) for which the Building Permit has been
issued. The Administrator shall also revise Attachment 2 to reflect the
new Expected Maximum Facilities Special Tax Revenues.

Until individual Assessor’s Parcels are created for each Residential Unit and for any
Commercial/Retail Square Footage, and/or Hotel Square Footage, within a building, the
Administrator shall sum the Facilities Special Tax that, pursuant to Section F below, would
be levied on all land uses on a Parcel and levy this aggregate Facilities Special Tax amount
on the Parcel.

In the Transition Year and each Fiscal Year thereafter, no Facilities Special Tax shall be
levied on Developed Property in Improvement Area No. 1, unless there are delinquent
Facilities Special Taxes on a Parcel of Developed Property, in which case such delinquent
Facilities Special Taxes can continue to be levied against the Parcel until they are collected.

3b.  Services Special Tax

Prior to the Transition Year, there shall be no Services Special Tax levied on Developed
Property in Improvement Area No. 1. In the Transition Year, the Maximum Services
Special Tax for a Parcel of Developed Property shall be determined by the Administrator
as follows:

If the Parcel had been taxed as Developed Property in the Fiscal Year prior to the
Transition Year and the Administrator is not aware of any changes to land uses on the
Parcel since the Facilities Special Tax was levied, the Administrator shall, based on the
information that was used to prepare the prior year’s Facilities Special Tax levy, apply the
Base Services Special Taxes from Table 2 to the square footage within each Land Use
Category on each Parcel to calculate the Maximum Services Special Tax for each Parcel,
which amount shall be escalated in future Fiscal Years as set forth in Section D.2 below.

If the Parcel had been taxed as Developed Property in the Fiscal Year prior to the
Transition Year and the Administrator is aware of changes to the Land Use Categories or
square footage on the Parcel since the Facilities Special Tax was levied, the Administrator
shall update the land use information and apply the Base Services Special Taxes from Table
2 to the square footage within each Land Use Category on each Parcel to calculate the
Maximum Services Special Tax for each Parcel which amount shall be escalated in future
Fiscal Years as set forth in Section D.2 below.
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If the Parcel becomes. Developed Property after the Tramsition Year, the
Administrator shall update the land use information and apply the Base Services Special
Taxes from Table 2 to the square footage within each Land Use Category on each Parcel
to calculate the Maximum Services Special Tax for each Parcel, which amount shall be
escalated in future Fiscal Years as set forth in Section D.2 below.

4. Expected Taxable Property
4a.  Facilities Special Tax

Prior to the Transition Year, the Maximum Facilities Special Tax assigned to any Parcel of
Expected Taxable Property shall be the Expected Maximum Facilities Special Tax
Revenues that were assigned to the Parcel (as determined by the Administrator) based on
the Expected Land Uses prior to the Administrator determining that such Parcel had
become Expected Taxable Property. In the Transition Year and each Fiscal Year thereafter,
no Facilities Special Tax shall be levied on Expected Taxable Property.

4b.  Services Special Tax

Prior to the Transition Year, there shall be no Services Special Tax levied on Expected
Taxable Property. In the Transition Year and each Fiscal Year thereafter, the Maximum
Services Special Tax assigned to any Parcel of Expected Taxable Property shall be
determined by the Administrator by applying the Base Services Special Tax to each Land
Use Category that is built on each Parcel of Expected Taxable Property, and such
determination shall be conclusive and binding.

D. CHANGES TO THE MAXIMUM SPECTAL TAX

1 Annual Escalation of Facilities Special Tax

Beginning July 1, 2017 and each July 1 thereafter, the Base Facilities Special Taxes in Table 1,
the Expected Maximum Facilities Special Tax Revenues in Attachment 2, and the Maximum
Facilities Special Tax assigned to each Parcel in Improvement Area No. 1 shall be increased by
2% of the amount in effect in the prior Fiscal Year.

2. Annual Escalation of Services Special Tax

Beginning July 1, 2017 and each July 1 thereafter until the Transition Year, the Base Services
Special Taxes in Table 2 shall be increased by 3.4% of the amount in effect in the prior Fiscal
Year. On July 1 ofthe Transition Year and each July 1 thereafter, the Base Services Special Taxes
and the Maximum Services Special Tax assigned to each Parcel in Improvement Area No. 1 shall
be escalated by the Escalator.
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3. Inclusionary Unit and Market Rate Unit Transfers

If, in any Fiscal Year after issuance of the first series of Bonds, the Administrator determines that
a Residential Unit that had previously been designated as an Inclusionary Unit no longer qualifies
as such, the Maximum Facilities Special Tax on the Residential Unit shall be increased to the
Maximum Facilities Special Tax that would be levied on a Market Rate Unit of the same square
footage. If, after issuance of the first series of Bonds, a Market Rate Unit becomes an Inclusionary
Unit after it has been taxed in prior Fiscal Years as a Market Rate Unit and, by exempting the
Inclusionary Unit, the Administrator determines that Maximum IA1 Revenues will be reduced to
a point at which Required Coverage cannot be maintained, then the Inclusionary Unit shall be
designated as Expected Taxable Property and shall be subject to the levy of the Facilities Special
Tax pursuant to Step 4 in Section F below.

4. Changes in Land Use Category on a Parcel of Developed Property

If the square footage on any Parcel that had been taxed as Developed Property in a prior Fiscal
Year is rezoned or otherwise changes Land Use Category, the Administrator shall multiply the
applicable Base Special Taxes by the square footage within each of the new Land Use
Category(ies); if the first series of Bonds has not yet been issued, this amount shall be the
Maximum Special Tax for the Parcel. Ifthe first series of Bonds has been issued, the Administrator
shall apply the remainder of this Section D.4.

If the amount determined is greater than the Maximum Facilities Special Tax that applied to the
Parcel prior to the Land Use Change, the Administrator shall increase the Maximum Facilities
Special Tax for the Parcel to the amount calculated for the new Land Use Category(ies). If the
amount determined is less than the Maximum Facilities Special Tax that applied prior to the Land
Use Change, there will be no change to the Maximum Facilities Special Tax for the Parcel. Under
no circumstances shall the Maximum Facilities Special Tax on any Parcel of Developed Property
be reduced, regardless of changes in Land Use Category or square footage on the Parcel, including
reductions in square footage that may occur due to demolition, fire, water damage, or acts of God.

5. Reduction in Maximum Facilities Special Taxes Prior to First Bond Sale

As set forth in, and subject to the requirements of, Section 2.3(n) of the Financing Plan, the
Maximum Facilities Special Taxes assigned to Taxable Parcels in Improvement Area No. 1 may
be proportionately or disproportionately reduced once prior to issuance of the first series of Bonds.
Such reduction shall be made without a vote of the qualified CFD electors following: (i) initiation
upon written request of TICD, and (ii) consultation with the City and TIDA regarding such request.
The reduction shall be codified by recordation of an amended Notice of Special Tax Lien against
all Taxable Parcels within Improvement Area No. 1.

E. XATION

If, in any Fiscal Year, a property owner within the Future Annexation Area wants to annex property
into Improvement Area No. 1, the Administrator shall apply the following steps as part of the
annexation proceedings:
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Step 1.

Step 2.

Step 3.

Working with City staff and the landowner, the Administrator shall determine
the Expected Land Uses for the area to be annexed.

The Administrator shall prepare and keep on file updated Attachments 1, 2, and
3 to reflect the annexed property and identify the revised Expected Land Uses
and Maximum A1 Revenues. After the annexation is complete, the application
of Sections C and F of this RMA shall be based on the adjusted Expected Land
Uses and Maximum IA1 Revenues including the newly annexed property.

The Administrator shall ensure that a Notice of Special Tax Lien is recorded
against all Parcels that are annexed to the CFD.

F. METHOD OF LEVY OF THE SPECIAL TAX

Each Fiscal Year, the Special Tax shall be levied according to the steps outlined below:

Step 1.

Step 2.

Step 3.

Step 4:

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

In all Fiscal Years after the earlier of: (i) the Fiscal Year in which the City or
TIDA makes a finding that all Qualified Project Costs have been funded
pursuant to the Financing Plan, or (ii) 42 years after the first series of Bonds
was issued for Improvement Area No. 1, the Special Tax shall be levied
Proportionately on each Parcel of Developed Property, up to 100% of the
Maximum Special Tax for each Parcel of Developed Property until the
amount levied is equal to the Special Tax Requirement.

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

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

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

G. COLLECTION OF SPECIAL TAX

Special Taxes shall be collected in the same manner and at the same time as ordinary ad valorem
property taxes, provided, however, that the City may directly bill the Special Tax, may collect
Special Taxes at a different time or in a different manner, and may collect delinquent Special Taxes
through foreclosure or other available methods. The Special Tax bill for any Parcel subject to a
leasehold interest will be sent to the same party that receives the possessory interest tax bill
associated with the leasehold.

The Facilities Special Tax shall be levied and collected until the earlier of: (i) the Fiscal Year in
which the City determines that all Qualified Project Costs have been funded pursuant to the
Financing Plan and all other Authorized Expenditures that will be funded by the CFD have been
funded, and (ii) the Transition Year. The Services Special Tax shall be levied and collected in
perpetuity beginning in the Transition Year. Pursuant to Section 53321(d) of the Act, the Facilities
Special Tax levied against a Parcel used for private residential purposes shall under no
circumstances increase more than ten percent (10%) as a consequence of delinquency or default
by the owner of any other Parcel or Parcels and shall, in no event, exceed the Maximum Special
Tax in effect for the Fiscal Year in which the Special Tax is being levied.

H. EXEMPTIONS

Notwithstanding any other provision of this RMA, no Special Tax shall be levied on: (i) Public
Property or Association Property, except Public Property or Association Property that is
determined to be Expected Taxable Property or a Hotel Project, (ii) Authority Housing Lots or
Inclusionary Units unless any such lots or units have been determined to be Expected Taxable °
Property, (iii) Parcels that are or are intended to be used as streets, walkways, alleys, rights of way,
parks, or open space, and (iv) the Yerba Buena Officers Quarters.

I. INTERPRETATION OF SPECIAL TAX FORMULA

The City may interpret, clarify, and revise this RMA to correct any inconsistency, vagueness, or
ambiguity, by resolution and/or ordinance, as long as such interpretation, clarification, or revision
does not materially affect the levy and collection of the Special Tax and any security for any Bonds.

J. SPECIAL TAX APPEALS

Any taxpayer who wishes to challenge the accuracy of computation of the Special Tax in any
Fiscal Year may file an application with the Administrator. The Administrator, in consultation
with the City Attorney, shall promptly review the taxpayer’s application. If the Administrator
concludes that the computation of the Special Tax was not correct, the Administrator shall correct
the Special Tax levy and, if applicable in any case, a refund shall be granted. If the Administrator
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concludes that the computation of the Special Tax was correct, then such determination shall be
final and conclusive, and the taxpayer shall have no appeal to the Board from the decision of the
Administrator.

The filing of an application or an appeal shall not relieve the taxpayer of the obligation to pay the
Special Tax when due.

Nothing in this Section J shall be interpreted to allow a taxpayer to bring a claim that would
otherwise be barred by applicable statutes of limitation set forth in the Act or elsewhere in
applicable law.
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ATTACHMENT 1

IMPROVEMENT AREA NO. 1 OF THE
Crry AND COUNTY OF SAN FRANCISCO
COMMUNITY FACILITIES DISTRICT NO. 2016-1
(TREASURE ISLAND)

IDENTIFICATION OF SUB-BLOCKS IN
IMPROVEMENT AREA NO. 1
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ATTACHMENT 2

IMPROVEMENT AREA NO. 1 OF THE
C1TY AND COUNTY OF SAN FRANCISCO
COMMUNITY FACILITIES DISTRICT NO. 2016-1
(TREASURE ISLAND)

EXPECTED LAND USES AND EXPECTED MAXIMUM FACILITIES SPECIAL TAX REVENUES
FOR EACH SUB-BLOCK IN IMPROVEMENT AREA NO. 1



ATTACHMENT 2

Improvement Area No. 1 of the
City and County of San Francisco

Community Facilities District No. 2016-1

(Treasure Island)

Expected Land Uses and Expected Maximum Facilities Special Tax Revenues by Sub-Block

Expected
Expected Maximum
: Number of | Expected | Base Facilities | Facilities Special
Sub- Expected Residential Square Special Tax ‘Tax Revenues
Block /1 Land Use Units Footage | (FY 2016-17) /2| (FY 2016-17) /2
1Y Yerba Buena Townhome Project:
Market Rate Unit 94 223,515 $5.82 $1,300,857
Inclusionary Unit 0 0 $0.00 $0
Total 94 _ $1,300,857
2Y Hotel N/A 40,000 $3.00 $120.000
Total 0 $120,000
3y Yerba Buena Townhome Project:
Market Rate Unit 10 24,220 $5.82 $140,960
Inclusionary Unit 0 0 $0.00 $0
Total 10 $140,960
4Y Yerba Buena Townhome Project:
Market Rate Unit 58 127,158 $5.82 $740,060
Inclusionary Unit 3 6,852 $0.00 $0
Low-Rise Project ‘ :
Market Rate Unit 101 116,950 $6.13 $716,904
Inclusionary Unit 11 13,495 $0.00 $0
Total 173 $1,456,963
Maximum IA1 Revenues (Fiscal Year 2016-17 §) 277 $3,018,781

/1 See Attachment 1 for the geographic area associated with each Sub-Block.

/2 Beginning July 1, 2017 and each July 1 thereafter the Base Facilities Special Taxes shall be escalated as set forth in Section D.1.
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ATTACHMENT 3

IMPROVEMENT AREA NO. 1 OF THE
CITY AND COUNTY OF SAN FRANCISCO
COMMUNITY FACILITIES DISTRICT NoO. 2016-1
(TREASURE ISLAND)

IDENTIFICATION OF AUTHORITY HOUSING LOTS
IN IMPROVEMENT AREA NoO. 1

~ [No Authority Housing Lots are expected within Improvement Area No. 1.]



Resolutions of Intention to Establish
Treasure Island
Community Facilities District and
Infrastructure and Revitalization Financing District

SUMMARY OF PROPOSED ACTION

The following staff report requests approval of the following resolutions necessary to initiate the
formation of financing districts required to provide public financing of eligible expenses incurred
in the development of the former Naval Station Treasure Island (the “Project Site™):

Resolution of Intention to establish City and County of San Francisco
Infrastructure and Revitalization Financing District No. 1 (Treasure Island) and
project areas therein to finance the construction and/or acquisition of facilities on
Treasure Island and Yerba Buena Island; to provide for annexation; to call a public
hearing on the formation of the district and project areas therein and to provide
public notice thereof; and determining other matters in connection therewith.

" Resolution authorizing and directing the Director of the Office of Public Finance, or
designee thereof, to prepare an infrastructure financing plan for City and County of
San Francisco Infrastructure Financing District No. 1. (Treasure Island) and project
areas therein and determining other matters in connection therewith.

Resolution of intention to issue bonds for City and County of San Francisco
Infrastructure and Revitalization Financing District No. 1 (Treasure Island) and
determining other matters in connection therewith.

Resolution of Intention to establish City and County of San Francisco Community
Facilities District

No. 2016-1 (Treasure Island), Improvement Area No. 1 and a Future Annexation
Area, and determining other matters in connection therewith.

Resolution of intention to incur bonded indebtedness and other debt in an amount
not to exceed $5.0 Billion for the City and County of San Francisco Community
Facilities District No. 2016-1 (Treasure Island) and determining other matters in
connection therewith.

BACKGROUND

On April 21, 2011, in a joint session with the San Francisco Planning Commission, the Treasure
Island Development Authority (“TIDA”) Board of Directors adopted a series of resolutions to
approve numerous entitlement and transaction documents relating to the Treasure Island/Yerba
Buena Island Development Project (collectively, the “Transaction and Entitlement Documents™),
including a Development Agreement (“DA”) and a Disposition and Development Agreément
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(“DDA”) with the Treasure Island Community Development (“TICD”), and adopting
environmental findings pursuant to the California Environmental Quality Act (“CEQA”). On
June 7, 2011, the Board of Supervisors approved these same Transaction and Entitlement
Documents. :

The Transaction and Entitlement Documents contemplate a project (the “Project”) under which
TIDA acquires the Project Site from the Navy and conveys portions of the Project Site to TICD
for redevelopment. The Project includes the development of 8,000 new homes (including 2,173
affordable units), 300 acres of parks and open space, roughly 550,000 square feet of commercial
and retail space, and up to 500 hotel rooms. To facilitate the development, TICD is required to -
deliver a wide range of public improvements, including geotechnically stabilizing the Project
Site; constructing new roadways, utilities, and other public infrastructure to support the Project;
and constructing new ferry facilities, a new police/fire public safety building, and other
community facilities. :

Included as an Exhibit to both the DDA and DA was a Financing Plan (Treasure Island/Yerba
Buena Island) (the “Financing Plan”) which governs the disposition and development of the
Project Site. The Financing Plan identifies certain financial goals for the Project and established
the contractual framework for cooperation between TIDA, the City, and TICD in achieving those
goals and implementing the Project.

The full text of the DA, DDA, Financing Plan and other entitlement and transaction documents
for the Project can be found at: _
http://sftreasureisland.org/approved-plans-and-documents

On May 29, 2015, TIDA accepted the first land transfer from the Navy comprising the northern
half of Yerba Buena Island and approximately 60% of the Project Site on Treasure Island. In
February 2016, development parcels in the initial subphase areas on Yerba Buena Island and the
southwestern corner of Treasure Island were transferred to TICD, and in March 2016, TICD
began demolition of existing structures on Yerba Buena Island. That demolition is now complete
and demolition on Treasure Island has begun.

TICD has taken bids for the initial infrastructure contracts on Yerba Buena Island — for new
water storage reservoirs and for new roadways and utility infrastructure — and those contractors
will be mobilizing to begin construction in the coming weeks. Before the end of the calendar
year, TICD anticipates bidding and awarding contracts for the soil stabilization and utility
infrastructure in the initial subphase area on Treasure Island. TICD is also mobilizing
consultants to begin the detailed design of infrastructure in the next subphase area.

DISCUSSION

Among other things, the Financing Plan calls for TIDA and the City to provide funding for -
certain public improvements by:

6y Forming requested Infrastructure and Revitalization Financing District(s) (“IRFD”
or “IRFDs™) and take related actions under applicable provisions of the



Government Code of the State of California (the “IRFD Law”) to pay for
Qualified Project Costs;

(i)  Forming requested Community Facilities District(s) (“CFD” or “CFDs”) and take
related actions under the Mello-Roos Community Facilities Act of 1982 (the
“Mello-Roos Act”) to pay for Qualified Project Costs, Ongoing Park Maintenance
and Additional Community Facilities (including sea level rise adaptations); and

(iii)  Issuing bonds and other debt for the IRFD(s) and CFD(s) and other public
financing instruments described in the Financing Plan (“Public Financing™).

The Financing Plan provided that the City and TIDA, following consultation with TICD, would
select consultants necessary to implement their respective portions of the Financing Plan,
including the formation of any IRFD and CFD, and that the City and TIDA’s reasonable out-of-
pocket costs that are not contingent upon the completion of a Public Financing will be advanced
by TICD. In May 2015, the City and TICD entered into a deposit agreement under which TICD
has advanced funding for City consultants to assist in the formation process.

Pursuant to the Financing Plan and deposit agreement, the City engaged Jones Hall, A
Professional Law Corporation (bond counsel), Public Financial Management (municipal
advisor), Goodwin Consulting Group (special tax consultant) and Keyser Marston Associates,
Inc. (costs of services analysis, tax increment consultant) to assist in preparing the formation
documents, and over the past year, TIDA, the Office of Public Finance and the City Attorney’s
Office have worked with TICD to complete the analyses necessary to initiate the process of
forming the IRFD and CFD.

- The City, TIDA and TICD now wish to commence the formation of an initial IRFD and CFD in
conjunction with the start of development activities in the first subphase areas. The proposed
initial boundaries of the IRFD are shown in Exhibit F, and the proposed initial boundaries of the
proposed CFD are shown in Exhibit G. Both districts will be subject to expansion through future
annexations as the project progresses.

INFRASTRUCTURE AND REVITALIZATION FINANCING DISTRICT (IRFD)

The proposed Resolution of Intention to establish the IRFD declares the Board’s intention to
establish not only the CFD, but also project areas in the IRFD. The purpose of the project areas is
to establish the time limits required by the IRFD Law in a manner that will align the IRFD’s
ability to leverage tax increment with the development cycle of specific portions of the Project.
The proposed Resolution of Intention also establishes the terms under which property on
Treasure Island may annex into the IRFD.

“‘Under the terms set forth in the Financing Plan, the City will commit a portion of the incremental
property tax revenues derived in the project area to the IRFD for the reimbursement of eligible
project costs consistent with the terms and lumtatlons of IRFD Law. The City receives 64.69%
of the 1% Ad Valorem property tax; the remaining 35.31% of property tax revenues are directed
to the State and spec1a1 districts.




In the Financing Plan the City has committed 56.69% of the tax increment (the “Net Available
Increment”) to the financing of the Project with 82.5% of those committed revenues being '
available to TICD for the reimbursement of eligible project expenses and 17.5% of the revenues
being reserved for the use of TIDA and the City in financing affordable housing. The remaining
8% of City tax increment (the “Conditional City Increment™) is not dedicated to the Public
Financing, but is subordinated to the debt service of bonds issued under the IRFD should
insufficient increment be generated to meet the IRFD’s debt service obligation.

Over the life of the IRFD, the initial Project Areas are anticipated to generate up to $1.53 billion
in Net Available Increment and bonds with an aggregate principal amount of not more than
$780 million may be secured against the increment generated in these initial project areas (both
figures are in nominal dollars).

COMMUNITY FACILITIES DISTRICT (CFD)

The proposed Resolution of Intention to establish the CFD declares the Board’s intention to
establish not only the CFD, but also Improvement Area No. 1 within the CFD (Improvement
Area No. 1 will include all the property that will be initially included in the CFD) and a Future
Annexation Area for the CFD (to identify property that may be annexed into the CFD .in the
future). The purpose of establishing improvement areas within the CFD is to give the City and
the developer of the Project the flexibility to establish different special tax rates to reflect market
conditions as property is transferred from the Navy for development. The proposed Resolution of
Intention also establishes the terms under which property on Treasure Island may annex into the -
IRFD.

The CFD would impose a Special Tax in addition to the general 1% Ad Valorem property tax on
properties within the CFD. The CFD may pay for a broader range of eligible project costs than
an IRFD and may also pay for services, but (unlike an IRFD) revenues cannot be used to finance
affordable housing development. -

Under the terms of the Financing Plan and DDA, the bulk of the special tax revenues from the
CFD in the initial 42 years following its formation will be committed to reimbursing TICD for
eligible capital expenditures and project costs consistent with the terms and limitations of the
Mello-Roos Act.

Over its life, including this initial period, the CFD will also provide an on-going revenue stream
for TIDA to maintain the parks and open spaces on Treasure Island and Yerba Buena Island and
the operation and maintenance of other TIDA owned facilities. Beyond the initial 42-year period,
the CFD is intended to fund sea level rise adaptations and to generate a capital reserve of up to
$250,000,000 (2016$) upon which TIDA may draw to implement future sea level rise
adaptations, and to establish a permanent source of funds for these maintenance activities.

After sufficient capital reserves have been established, but no later than FY 2117, the CFD is
intended to generate up to $13,000,000 (2016$) annually only for operation and maintenance of
TIDA facilities including the 300 acres of parks and open to be developed on Treasure Island and
Yerba Buena Island as part of the Project.



SUMMARY OF ACTIONS

The formation of the CFD (including Improvement Area No. 1 and the Future Annexation Area)
and IRFD (including the Project Areas described in the Resolution of Intention) and -
authorization to levy special taxes and incur bonded and other indebtedness will require a
number of legislative hearings and actions by the Board of Supervisors. The first step in the
formation process is adoption by the Board of Supervisors of the resolutions listed on the first
page and attached to this report. The IRFD and CFD would then each be the subject of a public
hearings and special elections of the qualified electors within each district. In these initial
formations, the qualified electors would be the property owners — TIDA and TICD. Following
the public hearing and vote, further Board of Supervisors actions Would be required to formally
establish each district.

It is proposed that the public hearings, election, and consideration of subsequent formation
.actions be calendared at a single meeting of the Board of Supervisors to the maximum extent
possible. Below is a summary of key required legislative actions:

IRFD ' CFD
e Resolution of Intention to Establish IRFD s Resolution of Intention to Establish CFD
e Resolution Authorizing Preparation of an . e Resolution of Intention to Incur Bonded
Infrastructure Financing Plan (IFP). Indebtedness
e Resolution of Intention to Issue Bonds
e Prepare IFP (by Director of the Office of e Prepare CFD Report (by Director of the
Public Finance) Office of Public Finance)
» Resolution Approving the IFP . e  Public Hearing
e Public Hearing » Resolution of Formation of the CFD and
Future Annexation Area
e Resolution Proposing Formation of IRFD . Resolution of Necessity to Incur Bonded
Indebtedness
e Resolution Calling for Special Election e Resolution Calling Special Election -
e  Election »  Election
e Resolution Confirming Election Results s  Resolution Conﬁﬂning Election Results
e  Ordinance Adopting IFP ) e Ordinance Ordering Levy of Special Taxes
s Resolution Authorizing Bond Issuance o . Resolution Authorizing Bond Issuance
o .

- Currently proposed resolutions listed in'italics.

-+ Additional legislative matters relating to the formation of either district and precedent to or following the
Public Hearing, including the Elections, may be considered at the same meeting as the Public Hearing

- Atthe conclusion of the formation process, TIDA intends to seek a Judicial Validation of the districts




SUMMARY OF DRAFT DOCUMENTS

Resolution of Intention to Establish Infrastructure and Revitalization Financing District
(Exhibit A)

The Resolution of Intention to Establish an Infrastructure and Revitalization Financing District is
the first step in the formation of the IRFD, and describes, among other things, the boundaries of
the IRFD, the Project Areas included in the initial formation area, the parcels included in the
initial Project Areas and the process for annexing properties into the IRFD. Included as an
Exhibit to the Resolution of Intention is a list of the facilities and project costs that may be
financed by the IRFD. The Resolution of Intention also makes CEQA. findings and calls for a
public hearing.

Resolution Authorizing Director of the Olffice of Public Finance to Prepare an Infrastructure
Financing Plan related to an IRFD (Exhibit B)

The Infrastructure Financing Plan (the “IFP”) is the key document intended to guide the function
and administration of the IRFD. IRFD Law requires a resolution be adopted authorizing
preparation of the IFP and further requires that the IFP be distributed to each land owner within
the proposed district and each affected taxing agency at least 60 days prior to the public hearing
on the proposed IRFD. In order to expedite the process of forming the IRFD and because much
of the information contained in the IFP was required to inform the Resolution of Intention to
Establish the IRFD (Exhibit A) and the Resolution of Intention to Issue Bonds (Exh1b1t C), the
IFP has already been prepared and is mcluded as Exh1b1t H to this report.

Resolution of Intention to Issue Bonds Related to IRFD (Extibit C)

Resolution of Intention to Issue Bonds is the first step in the authorization of bonded
indebtedness under the IRFD. This resolution establishes a not-to-exceed principal amount of
$780 million in debt from the initial Project Areas and calls for a special election of qualified
electors (Jandowners) within the IRFD.

- Resolution of Intention to Establish Community Facilities District (Exhibit D)

The Resolution of Intention to Establish the Community Facilities District is the first step in the
formation of the CFD (including Improvement Area No. 1), and describes, among other things,
the boundaries of the CFD and Improvement Area No. 1, the parcels included in the initial
formation area (all of which are in Improvement Area No. 1), and the boundaries of the Future
Annexation Area. The Rate and Method of Apportionment of Special Tax (the “Rate and
Method”) for the proposed CFD is an Exhibit to the proposed resolution. The Rate and Method
identifies the Land Use Categories within the proposed district, the Special Tax that would be
assessed on each type of development, and other terms for the administration of the CFD,
including its eventual transition from using the Special Tax for facilities to services. Also
included as an Exhibit to the Resolution of Intention is a list of the facilities and services that
may be financed by the CFD, including initial improvements to be constricted by TICD, on-
going operation and maintenance of open spaces by TIDA, and future sea level rise adaptations.
The Resolution of Intention stipulates that the levy of the special tax will be subject to the
approval of qualified electors (landowners) in the initial formation areas and calls for a public
hearing.



Resolution of Intention to Incur Bonded Indebtedness (Exhibit E) '

The Resolution of Intention to Incur Bonded Indebtedness for the CFD is the first step in the
authorization of bonded indebtedness and other debt for the CFD. Based on an estimate of
residential and non-residential development in the Project Site, including the Future Annexation
Area, approximately $55 million in special tax revenue (2016$) will be generated on an annual
basis at build-out. This resolution establishes a not-to-exceed principal amount of $5 billion
(nominal dollars) in debt over the maximum 99 year life as a Facilities CFD and calls for a pubhc
hearing.

Map of IRFD Boundaries (Exhibit F)

The proposed boundary map depicts the Project Areas to be initially 1ncluded in the IRFD and
the parcels within those Project Areas. The initial formation areas includes five Project Areas
in the initial areas of development on Yerba Buena Island and the southwestern corner of
Treasure Island. '

Map of CFD Boundaries (Exhibit G) o
The proposed boundary map includes the parcels to be initially included in the CFD,
Improvement Area No. 1 and the Future Annexation Area. The parcels initially included in the
CFD include all development parcels-on Yerba Buena Island. The Future Annexation Area
‘includes the entire Project Site to allow for a more efficient annexation process under the Mello-
Roos Act. No parcel in the Future Annexation Area will annex into the CFD until the owner of
the parcel votes.in favor of annexation to the CFD, but it is intended that parcels will be annexed
as development progresses and before parcels are transferred out of TICD ownership.

Infrastructure Financing Plan (Exhibit H)

IRFD Law requires that the IFP be distributed to each land owner within the proposed district
and each affected taxing agency at least 60 days prior to the public hearing on the proposed * -
IRFD. The IFP must also be approved by resolution prior to the public hearing and adopted by
ordinance following the IRFD special election. In order to expedite the process of establishing
the IRFD and to move the formation of the IRFD and the CFD forward on a common schedule,
the IFP has been prepared and will be distributed to the land owners within the proposed district
— TICD and TIDA — and to each taxing agency. Although only the City and County of San -
Francisco will be committing tax increment to the IRFD (i.e., be an “affected taxing agency”) the
IFP will be distributed to all taxing agencies sharing in property tax revenues from the IRFD.

RECOMMENDATION

Staff recommends épproval of the following initial resolutions for formation of the IRFD and
CFD and required to provide for the pubhc financing of eligible facilities and services related to
the development of the Project Site:

i.  Resolution of Intention to establish City and County of San Francisco Infrastructure
and Revitalization Financing District No. 1 (Treasure Island) and project areas therein
to finance the construction and/or acquisition of facilities on Treasure Island and
Yerba Buena Island; to provide for annexation; to call a public hearing on the



ii.

iii.

iv.

formation of the district and project areas. therein and to provide public notice thereof;
and determining other matters in connection therewith.

Resolution authorizing and directing the Director of the Office of Public Finance, or
designee thereof, to prepare an infrastructure financing plan for City and County of
San Francisco Infrastructure Financing District No. 1 (Treasure Island) and project
areas therein and determining other matters in connection therewith.

Resolution of intention to issue bonds for City and County of San Francisco
Infrastructure and Revitalization Financing District No. 1 (Treasure Island) and
determining other matters in connection therewith. :

‘Resolution of Intention to establish City and County of San Francisco Community
Facilities District No. 2016-1 (Treasure Island), Improvement Area No. 1 and a
Future Annexation Area, and determining other matters in connection therewith.

-Resolution of intention to incur bonded indebtedness and other debt in an amount not
to exceed $5.0 Billion for the City and County of San Francisco Community Facilities
District No. 2016-1 (Treasure Island) and determining other matters in connection
therewith.

EXHIBITS

A.

B.

Resolutlon of Intention to Estabhsh an Infrastructure and Revitalization
Financing District -

Resolution Authorizing Director of the Office of Public Finance to Prepare an
Infrastructure Financing Plan Related to an Infrastructure and Revitalization
Financing District

Resolution of Intention to Issue Bonds Related to Infrastructure and Rev1tahzat10n
Financing District No. 1 (Treasure Island)

. Resolution of Intention to Establish Community Facilities District No. 2016-1

(Treasure Island)

Resolution of Intention to Incur Bonded Indebtedness--—-Communities Facilities
District No. 2016-1 (Treasure Island)

Map of Infrastructure and Revitalization Financing District Boundaries

Map of Community Facilities District Boundaries

Infrastructure Financing Plan — Infrastructure and Revitalization Financing
District No. 1 (Treasure Island) :

Prepared by:

Robert Beck
Treasure Island Director,
Treasure Island Development Authority

Natalie Sesay
Director, Office of Public Finance



Exhibit A

Resolution of Intention to Establish an
Infrastructure and Revitalization Financing District
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FILENO. : RESOLUTION NO.

[Resolution of Intention to Establish an Infrastructure and Revitalization Financing District
No.1 (Treasure Island)] ' '

' Resolution of Intention to establish City and County of San Francisco Infrastructure

and Revitalization Financing District No. 1 (Treasure Island) and project areas therein

to finance the construction and/or acquisition of facilities on Treasure Island and Yerba

. Buena Island; to provide for anhexation; to call a public hearing on the formation of the

district and project areas therein and to provide public notice thereof; and determining

other matters in connection therewith.

WHEREAS, Naval Station Treasure Island (‘“NSTI") is a former United States Navy '
base located in the City and County of San Francisco (the “City”) that consists of two islands

connected by a causeway: (1) Treasure Island, and (2) an approximately 90-acre portion of

'Yerba Buena Island; and

WHEREAS, Under the Treasure Island Conversion Act of 1997, which amended
California Health and Safety Code Section 33492.5 and added Section 2.1 to Chapter 1333 of
the Statutes of 1968, the California Legislature: (i) designated the Treasure Island
Development Authority, a California non-profit public benefit corporation (“TIDA”) as a
redevelopment agency under California redevelopment law with authority over NSTI upon
approval of the City’s Board of Supervisors, and (ii) with respect to those portions of NSTI

which are subject to Tidelands Trust, vested in TIDA the authority to administer the public

trust for commerce, navigation and fisheries as to such property; and

WHEREAS, The Board of Supervisors approved the designation of TIDA as a
redevelopment agency for NSTI in 1997; and

Mayor Lee
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WHEREAS, On January 24, 2012, the Board of Supervisors rescinded designation of
TIDA as the redevelopment agency for Treasure Island under California Community
Redevelopment Law in Resolution No. 11-12; and such rescission does not affect TIDA’s
status as the Local Reuse Authority for NSTI or the Tidelands Trust trustee for the portions of
NSTI subject to the Tidelands Trust, or any of the other powers or authority; and

WHEREAS, The United States 6f America, acting by and through the Department of
the Navy '(“Navy”), and TIDA entered into an Economic Conveyance Memorandum of
Agreement (as amended and subplemented from time to time, the “Conveyance Agreement”)
that governs the terms and conditions for the transfer of NSTI from the Navy to TIDA; and
under the Conveyance Agreement, the Navy has and will convey NSTI to TIDA in phases
after the Navy has completed environmental remediation and issued a Finding of Suitability to
Transfer (as defined in the Conveyance Agreement) for specified parcels of NSTI or portions
thereof; and, . |

WHEREAS, Treasure Island Community Development, LLC (“Developer”) and TIDA
have previously entered into a Disposition and Development Agreement (Treasure '
Island_/Yerba Buena Island) dated June 28, 2011 (the “DDA"), including a Financing Plan
(Treasure Island/Yerba Buena [sland) (the “Financing Plan”), which governs the disposition
and development of .a portion of NSTI (the “Project Site™) after the Navy’s transfer of NSTI to
TIDA in accordance with the Conveyance Agreement; and

WHEREAS, The DDA contemplates a project (the “Project”) under which TIDA
acquires the Project Site from the Navy and conveys portions of the Project Site to Developer
for the purposes of: (i) alleviating blight in the Project Site through development of certain
improvements, (ii) geotechnically stabilizing the Project Site, (iii) constructing public
infrastructure to support the Project and other proposed uses on NSTI, (iv) constructing and

improving certain public parks and open spaces, (v) remediating certain existing hazardous

Mayor Lee
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substances, and (vi) selling and ground leasing lots to vertical developers who will construct
residential unfts and commercial and public facilities; and

WHEREAS, On April 21, 2011, the Planning Commission by Motion No. 18325 and the
Board of Directors of TIDA, by Resolution No. 11-14-04/21, as co-lead agencies, certified the
completion of the Final Environmental Impact Report for the Project, and unanimously
approved a series of entitlement and transaction documents relating to the Project, including
certain environmental findings under the California Environmental Quality Act (“CEQA"), a
mitigation and monitoring and repaorting program (the “MMRP”), and the DDA and other
transaction documents; and

WHEREAS, On June 7, 2011, in Motion No. M11-0092, the Board of Supervisors
unanimously affirmed certification of the Final Environmental Impact Report. On that same
date, the Board of Supervisors, in Resolution No. 246-11, adopted CEQA ﬁndinés and the
MMRP, and made certain environmental ﬁndings under CEQA (collectively, the “FEIR”).” Also
on that date, the Board of Supervisors, in Ordinénce Np. 95-11, approved the DDA and other
transaction documents, including the Transportation Plan and Infrastructure Plan; and

WHEREAS, TIDA and the Developer have been wbrking diligently since then to
implement the Project consistent with the DDA, the MMRP and other documents; and,

WHEREAS, No additional environmental review is required because there are no
substantial changés to the project analyzed in the FEIR, no change in circﬁmstances under
which the project is being undertaken, and no new information of substantial "importance
indiéating that new significant impacts would occur, that the impacfcs identified in the FEIR as
significant impacts would be substantially more severe, or that mitigation or alternatives
previously found infeasible are now feasible; and

WHEREAS, Developer and the City previously entered into a Development.Agreement

related to the Project Site to eliminate uncertainty in the City’s land use planning for the

Mayor Lee _
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Project Site and secure orderly development of the Project consistent with the DDA and other
applicable requirements, and the Financing Plan is also an exhibit to the Development
Agreement; and | _

WHEREAS, The Financing Plan identifies certain financial goals for the Project and the
contractual framework for cooperation between TIDA, the City, and Developer in achieving
those goals and implementing the Project; and,

WHEREAS, The Financing Plan, among other things, obligates TIDA and the City to
take all actions reasonably necessary for, and obligates Developer to cooperate reasonably
with the efforts of, (i) the City to form requested community facilities districts .(each, a “CFD”,
together, the “CFDs”) and take related actions under the Mello-Roos Community Facilities Act
of 1982 (the “Mello-Roos Act”) to pay for Qualiﬂed. Project Costs, Ongoing Park Maintenance
and Additional Community Facilities (as those terms are defined in the Financing Plan), (ii) the
City to form requested infrastructure financing districts and take related actions under
applicable provisions of the Government Code of the State of California to pay for Qualified
Project Costs (although the Financing Plan refers to a different infrastructure financing act
than the IRFD Law (as defined below) because the IRFD Law had not been created at the
time, the City finds that the provisions of the Financing Plan discussing infrastructure financing
districts shail apply to the IRFD (as deﬁned herein) and the IRFD Law) and (iii)- the City to
issue bonds and other debt for the CFDs and the infrastructure financing districts and other
public financing instruments described in the Financing Plan (defined in the Financing Plan as
“Public Financing”); and . |

WHEREAS, Under Cnapter 2.6 of Part 1 of Division 2 of Title 5 of the California
Government Code, commencing with Section 533‘69 (the “IRFD Law"}, this Board of
Supervisors is authorized to establish an infrastructure and revitalization financing district and

to act as the legislative body for an infrastructure and revitalization financing district; and,

Mayor Lee _
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WHEREAS, Pursuant to IRFD Law Section 53369.5, an infrastructure and revitalization
ﬁhancing district may be divided into project areas; and,

WHEREAS, Pursuant to the Financing Plan and the IRFD Law, the Board of
SupeNisors wishes to establish an infrastructure and revitalization financing district and
project areas therein to fin'ance certain facilities; and, ‘

WHEREAS, The IRFD Law provides that the legislative body of an infrastructure and
revitalization financing district may, at any time, add territory to a district or amend the
infrastructure finaﬁcing plan for the district by conducting the same procedures for the
formation of a district or approval of bonds as provided in the IRFD Law, and the Board of
Supervisors wishes to establish the procedure for future annexation of property on Yerba
Buena Island and Treasure Island into the proposed infrastructure district; and,

» WHEREAS, IRFD Law Section 533_69.14(d)(5) provides that the legislative body ofa
proposed infrastructure and revitalization financing district méy specify, by ordinance, the date
on which the allocation of tax increment Will begin and IRFD Law Section 53369.5(b) provides
that project areas within a district may be subject to diéti_nct Iimitatibns establishéd under the
IRFD Law, and the Board of Supervisors accordingly wishes to specify the date on which the
allocation of tax increment will begin for the proposed infrastructure district on a project area-
by-project area basis; now, therefore, be it |

RESOLVED, That this Board of Supérvisors proposes to conduct proceedings to
establish an infrastructure and revitalizatidn ﬁnancing district pursuant to the IRFD Law, which
district shall include project areas as identified by this Board of Supervisors from time to.time;
and, be it ' |

FURTHER RESOLVED, That the name proposed for the infrastructure and
revitalization financing district is 2‘Ci’[y and County of San Franciscb Infrastructure and

Revitalization Financing District No. 1 (Treasure Island)” (the “IRFD”); and, be it

Mayor Lee .
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FURTHER RESOLVED, That pursuant to IRFD Law Section 53369.5, the territory fto
be initially included in the IRFD (as show on the map described beldw) is hereby designated
to include the following initial project areas (collectively, the “Initial Project Areas,” and
together with any future project areas that may be established in the IRFD, the “Projéct :
Areas”): |

a. Project Area A of the City and County of San Francisco Infrastructure and

Revitalization Financing District No. 1 (Treasure Island) (“Project Area A);

b. Project Area B of the City and County of San Francisco Infrastructure and

Revitalization Financing District No. 1 (Treasure Island) (“Project Area B”),

c. Project Area C of the City and Co'unty of San Franciscd Infrastructure

and Revitalization Financing District No. 1 (Treasure Isfand) (“Project Area C”);

d; Project Area D of the City and County of San Francisco Infrastructure and

Revitalization Financing District No. 1 (Treasure Island) (“Project Area D”);

e. Project Area E of the City and County of San Francisco Infrastructure and

Revitalization Financing District No. 1 (Treasure Island) (“Project Area E) and be it

FURTHER RESOLVED, That the proposed boundaries of the IRFD and each of the

 Initial Project Areas are as shown on the map of the IRFD and the Initial Project Areas on file

with the Clerk of the Board of Supervisors, which boundaries are hereby preliminarily .
approved and to which map reference is hereby made for further particulars; and, be it

FURTHER RESOLVED, That the type of facilities proposed to be financed by the IRFD |
and the Project Areas pursuant to the IRFD Law shall consist of those listed as facilities on
Exhibit A hereto and hereby incorporated hereih (the “Facilities”), and the Facilities are
authorized to be financed by fhe IRFD by IRFD Law Sections 53369.2 and 53369.3, and the
Board of Supervisdrs hefeby finds each of the fqllowing: that the Facilities (i) are of

communitywide signiﬁcanée, (i) will be constructed on a former miiitary base and are -

Mayor Lee
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consistent with the authority reuse plan and have been or will be approved by TIDA (the
military base reuse authority), if applicable, (iii) will not supplant facilities already available
within the proposed boundaries of the IRFD, except for those that are essentially |
nonfunctional, obsolete, hazardous, or in need of upgrading or rehabilitation, and (iv) will
supplement existing facilities as needed to serve new developments, and the Board of
Supervisors acknowledges and agrees that the Acquisition and Reimbursement Agreement
(Treasure Island/Yerba Buena Island) dated as of March 8; 2016, by and among the City and
County of San Francisco, TIDA, and the Developer (the “Acquisition Agreement’) governs the
process for the City to acquire the Facilities using the proceeds bf the IRF D; and, be it
FURTHER RESOLVED, That the Board of Supervisors hereby declares that, pursuant
to the IRFD Law, incremental property tax revenue from the City to finance the Facilities, but
no tax increment revenues from the other affected taxing entities (as defined in the IRFD Law)
within the IRFD, if any, will be used by the IRFD to finance the Facilities, and the incremental
property tax financing will be described in an infrastructure financing plan (the “Infrastructure
Financing Plan”) to be preparéd for this Board of Supervisors under the IRFD Law; and, be it
FURTHER RESOLVED, That in accordance with IRFD Law Sections 53369.5(b) and
53369.14(d)(5), the Board of Supervisors shall establish, by ordinance, the date on which the
allocation of tax increment shall begin for the IRFD, which date shall be determined on a ‘
Project Area-by-Project Area basis (each such date; the “Commencement Date”), and each
Project Area may accordingly have a different Commencement Date, with each
Commencement Date being the first day of the fiscal year following the fiscal year in which the
applicable Project Area has generated and the City has received (i) with respect to Préject

Areas A, B and E, at least $150,000 of tax increment, (ii) with respect to Project Areas C and

D, at least $300,000 of tax increment, and (jii) with respect to all other Project Areas, the

Mayor Lee
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amount of tax increment specified ih the ordinance annexing such Project Area to the IRFD;

and, be it

FURTHER RESOLVED, That future annexations of property on Yerba Buena Island
and Treasure Island into the IRFD may occur at any time after formation of the IRFD, but only
if the Board of Supérvisors has completed the procedures set forth in the Infrastructure
Financing Plan, which shall be based on the following: (i) this Board of Supervisors adopts a |
resolution of intention to annex property (the “annexation territory”) into the IRFD and |
describes whether the annexation territpry will be included in one of the then-existing Project
Areas or in @ new Project Area and to issue Bonds, (ii) the resolution of intention is mailed to
each owner of land in the annexation territory and each affected taxing entity in the
annexation territory, if any, in substantial compliance with IRFD Law Sections 53369.11 and

53369.12, (iii) this Board of Supervisors designates TIDA to prepare an amendment to the

~ Infrastructure Financing Plan, if necessary, and the designated official prepares any such .

amendment, in substantial compliance with IRFD Law Sections 53369.13 and 53369.14, (iv)
any amendment to the Infrastructure Financing Plan is sent to each owner of land and each
affected taxing entity (if any) within the annexation territory, in substantial compliance with
IRFD Law Sectioné 53369.15 and 53369.16, (v) this Board of Supervisors notices and holds a
public hearing on the proposed annexation, in substantial compliahce with IRFD Law Sections
53369.17 and 53369.18, (vi) this Board of Supervisors adopts a réso[ution proposing the
adoption of any amendment to the Infrastructure Financing Plan and annexation of the
annexation territory to the IRFD, and submits the proposed annexation to the qualified
electors in the annexation territory, in substantial compliance with IRFD Law Sections
53369.20-53369.22, with the ballot measure fo include the questibn of the proposed
annexation of the annexation territory into the IRFD, approval of the appropriations limit for the

IRFD and approval of the issuance of bonds for the IRFD, and (vii) after canvass of returns of

Mayor Lee .
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ény election, and‘ if two-thirds of the votes cast upon the question are in favor of the ballot
measure, this Board may, by ordinance, adopt the amendment to the Infrastructure Financing
Plan, if ahy, and approve the annexation of the annexation territory to the IRFD, in substantial
compliance with IRFD Law Section 53369.23; and, be it

FURTHER RESOLVED, That , , 2016 at __ :00 p.m. or as soon as

possible thereafter, in the Board of Supervisors Chambers, 1 Dr. Carltoh B. Goodlett Place,
City Hall, San Francisco, California,. be, and fhe same are hereby appointed and fixed as the
time and place when and where this Board of SUpervisors, as Iégislative body for the IRFD,
will conduct a public hearing on the proposed establishment of the IRFD and the Initial Project
Areas and the proposed future annexation of territory to the IRFD in the manner described in
this Resolution; and,. be it

FURTHER RESOLVED, That the Clerk of the Board of Subervisors is hereby directed
to mail a copy of this Resolution to each owner of land (as defined in the IRFD Law) within the
IRFD (but not to any affected taxing entities because there are none as of the date of this
Resolution), and in addition, in accordance with IRFD Law Section 53369.17, the Clerk of the
Board of Supervisors is hereby directed to cause notice of the public hearing to be published
not less than once a week for four successive weeks in a newspaper of general circulation
published in the Cify; and the notice shall state that the IRFD will be used to finance public
works, briefly describe the Facilities, briefly describe the proposed financial arrangements,
including the proposed commitment of incremental tax revenue, describe the boundaries of

the proposed IRFD and the Initial Project Areas, reference the process for future annexation,

-and state the day, hour, and place when and where any persons having any objections to the

proposed Infrastructure Financing Plan, or the regularity of any of the prior proceedings, may

appear before this Board of Supervisors and object to the adoption of the proposed

. Mayor Lee
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Infrastructure Financing Plan for the IRFD and the Initial Prbject Areas or process for future
annexation to the IRFD by the Board of Supervisors; and, be it

FURTHER RESOLVED, That this Resolution shall in no way obligate the Board of
Supervisors to establish the IRFD or the Project Areas, and the establishment of the IRFD
and the Project Areaé shall be subject to the approval of this Board of Supervisors by
resolution following the holding of the public hearing referred to above and a vote of the
q.ua|iﬁed electors in the IRFD; and, be it

FURTHER RESOLVED, That the Board of Supervisors has reviewed and considered .

"the FEIR and finds that the FEIR is adequate for its use for the actions taken by this resolution

and :incorpor'ates the FEIR and the CEQA findings contained in Board of Supervisors
Resolution No.246-11 by this reference; and, be it |

FURTHER RESOLVED, That if any section, subsection, sentence, clause, phrase, or
word of this resolution, or any application thereof to ény person or ciréumstahce, is held to be

invalid or unconstitutional by a decision of a court of competent jurisdiction, such decision

shall not affect the validity of the remaining portions or applications of this resolution, this

Board of Supervisors hereby declaring that it would have passed this resolution and each and

- every section, subsection, sentence, clause, phrase, and word not declared invalid or

unconstitutional without regard to whether any other portion of this resolution or application
thereof would be subsequently declared invalid or unconstitutional; and, be it

FURTHER RESOLVED, That the Mayor, the Controller, the Director of the Qfﬁce of
Public Finance, the Clerk of the Board of Supervisors and any and all other officers of the City
are hereby authorized, for and in the namevof and on behalf of the City, to do any and all

things and take any and all éctions, including execution and delivery of any and all

documents, assignments, cértificates,.requiSitions, agreements, notices, consents,

instruments of conveyance, warrants and documents, which they, or any of them, may deem

Mayor Lee
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necessary or advisable in order to effectuate the purposes of this Resolution; provided
however that any such actions be solely intended to further the purposes of this Resolution,
and are subject in all respects to the terms of the Resolution; and, be it

FURTHER RESOLVED, That all actions authbrized and directed by this Resolution,
consistent with any 4documents presented herein, and heretofore taken are hereby ratified,
approved and confirmed by this Board of Supervisors; and, be it

FURTHER RESOLVED, That this Resolution shall take effect upon its enactment.
Enactment occurs when the Mayor signs the resolution, the Mayor returns the resolution
unsigned or does not sign the resolution within-ten days of receiving it, or the Board of

Supervisors overrides the Mayor's veto of the resolution.

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

By:

MARK D. BLAKE
Deputy City Attorney

h:\spec\as2016\0600537\01136468.docx
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EXHIBIT A

CITY AND COUNTY OF SAN FRANCISCO
Infrastructure and Revitalization Financing District No. 1
(Treasure Island)

DESCRIPTION OF FACILITIES TO BE FINANCED BY THE IRFD

FACILITIES

_ltis intended that the IRFD (and its Project Areas, in existence or as created by future

annexations) will be authorized to finance all or a portion of the costs of the acquisition,

construction and improvement of any facilities authorized by Section 53369.3 of the IRFD

Law, including, but not limited to, the following types of facilities:

A
1.
2.
3.

Facilities Acquired from Third Parties
Acquisition - includes acquisition of land for public improvements.
Abatement - includes abatement of hazardous materials and disposal of waste.

Demolition - removal of below-grade, at-grade, and above-grade facilities, and

recycling or disposal of waste.

4.

Supplemental Fire Water Supply System - including, but not limited to, main

pipe, laterals, valves, fire hydrants, cathodic protection, manifolds, air-gap back flow

preventer, wharf fire hydrants, portable water pumper, and tie-ins for onsite water

supply network that is unique to San Francisco intended for fire suppression.

5.

Low Pressure Water - including, but not limited to, main pipe, pressure reducing

stations, laterals, water meters, water meter boxes, back flow preventers, gate valves,

Mayor Lee
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air valves, blowoffs, fire hydrants, cathodic protection, and tie-ins for onsite and offsite

low pressure water supply network intended for domestic use.

- 6. Water Tank Facilities — including, but not limited to, storage tanks, pumps, and

other facilities associated with water storage.

7. Recycled Water - including, but not limited to, main pipe, laterals, water met_ers,
water meter boxes, back flow prevénters, gate valves, air Valv'es, blowoffs, cathodic
protection, and tie-ins for recycled water supply network intended to provide
treated wastewater for use in irrigation of parks and landscaping as Wéll as graywater
uses within buildings. . ‘

8. Storm Drainage System — including, but not limited to, main pipe, laterals,
manholes, catch basins, air vents, stormwater treatment facilities, connections td
existing systemé, headwalls, outfalls, and lift stations for a network intended to convey
onsite and offsite separated storm water.’ |

9. Separated Sanitary Sewer — including, but not limited to, main pipe, laterals,
manholes, traps, air vents, connections to existing systems,' force main pipe and
associated valves and cléanouts, and pump and lift stations for a network intended to
convey separated sanitary sewage.

10.  Joint Trench — including, but not limited to, the electrical substation, installation
of primary and secondary conduits, overhead poles, pull boxes, vaults, subsurfacé
enclosures, and anodes, for dry utilities including but not limited to electrical and
information systems. |

11.  Earthwork - including, but not limited to, importation of clean fill materials,
clearing and grUbbing, slope stabilization, ground improvement, installation of geogrid,
surcharging, wick drains, excavation, rock fragmentation, placement of fill, compactioh!

grading, erosion control, deep vibratory soil compaction, cement deep soil mix (CDSM)

Mayor Lee
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columns and panels, stone columns, and post-construction stabilization such as

hydroseeding.

- 12.  Retaining Walls — including, but not limited to, excavation, foundations,

construction of retaining walls, subdrainage, and backfilling.

13.  Highway Ramps, Roadways, Pathways, Curb, and Gutter — including, but not
limited to, road subgrade preparation, aggregate base, concrete roadway base, asphalt
wearing surface, concrete curb, concrete gutter, medians, colored asphalt and
concrete, speed tables, class 1 and 2 bike facilities (e.g., cycle tracks), sawcutting,
grinding, conform paving, resurfacing, for onsite and offsite roadways. 7

14.  Traffic - incmding, but not limited to, transit stops, transit facilities, transit buses
and ferries, bridge structures, permanent pavement marking and striping, traffic control'
sighage, tfafﬁc light signals, pedestrian traffic lighting, and contributionsvfor offsite
traffic improvements. '

15.  Streetscape — including, but not limited to, subgrade preparation, aggregate
base, sidéwalks, paveré, ADA durb ramps with detectable tiles, streetlights, light pole A
foundations, landscaping, irrigation, street furniture, waste receptacles, newspaper
stands, and public art.

16.  Shoreline Improvements — including, but not limited to, demolition, excavation,
installation of revetment, ‘structural improvements of shoreline and révetment, and
structural repair for replacement or retrofit of shoreline structures.

17.  Parks — including, but not limited to, ground improvemént, subgrade preparation,

landscaping and trees, aggregaté base, sidewalks, pavers, decomposéd granite,

lighting, irrigation, furniture, decks, fountains, and restrooms.

Mayor Lee
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18.  Ferry Terminal —including, but not limited to, foundations, ferry shelter building,
signs, electronic toll collection system, breakwaters, pier, gangway, float, restroom,
bike storage

19.  Hazardous Soil Removal — removal and disposal of contaminated soil.

20. Community Facilities - including, but not limited to, costs of police station, fire
station, community center spaces for uses including reading room/library, senior/adult
services, teen/youth cénter, outdoor performanqe and gathering spaces, community
gardens, public school, childcare centers, public recreational facilities including
ballfields, playing fields and sports centers, and publicly-owned parking garages.

21.  Any other amounts specifically identified in the DDA as a Qualified Project Cost.
22.  Hard Costs, Soft Costs and Pre-Development Costs, as defined'in the
Conveyance Agreement, associated with the design, procurement, development and

construction of all Facilities listed herein.

B.  Authorized Payments
1. Contribution to the City and other public agencies for open space improvements,
transportation and transit facilities, affordable housing design and construction, and

design and construction of ramps and access roads.

NOTE: The category of facilities labeled “Acquired from Third Parties” reflects current

assumptions of theCity and TIDA. The IRFD shall be authorized to finance the listed

facilities whether they are acquired from third partiés or constructed by the City or

- TIDA.

Mayor Lee '
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FILE NO. RESOLUTION NO.

[Resolution Authorizing Director of the Office of Public Finance to Prepare an Infrastructure .
Financing Plan Related to an Infrastructure and Revitalization Financing District]

Resolution authorizing and direciing the Director of the Office of Public Finance, or

designee thereof, to prepare an infrastructure financing plan for City and County of San

Francisco Infrastructure Financing District No. 1 (Treasure Island) and project areas

therein and determining other matters in connection therewith.

WHEREAS, Naval Station Treasure Island (*NSTI") is a former United States Navy
base located in the City and County of San Francisco (the “City”) that consists of two islands
connected by a causeway: (1) Treasure Island, and (2) an approximately 90-acre portion of
Yerba Buena Island; and ‘

WHEREAS, Under the Treasure Island Conversion Act of 1997, whicjh amended
California Health and Safety Code Section 33492.5 and added Section 2.1 to Chapter 1333 of
the Statutes o-f 1968, the California Legislature: (i) designated the Treasure Island
Development Authority, a California non-profit public benefit corporation (“TIDA"), as a
redevelopment agency under California redevelopment law with authority over NSTI upon
approval of the City’s Board of Supervisors, and (ii) with respect to those portions of NSTI
which are subject to Tidelands Trust, vested in TIDA the authority to administer the public-
trust for commerce, navigation and fisheries as to such property and |

WHEREAS, The Board of Supervisors approved the designation of TIDA as the
redevelopment agency for NSTl in 1997; and

WHEREAS, On January 24, 2012, the Board of Supervisors rescinded designation of
TIDA as the redevelopment agency for Treasure Island undei California Community

Redevelopment Law in Resolution No. 11-12; but such reséission did not affect TIDA’s status

Mayor Lee .
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as fhe Local Reuse Authority for NSTI or the Tidelands Trust trustee for the portions of NSTI

' subject to the Tidelands Trust, or any of the other powers or authority; and

WHEREAS, The United States of America, acting by and through the Department of
the Navy (“Navy”), and TIDA entered into an Economic Conveyance Memorandum of
Agreement (as amended and supplemented from time to time, the “Conveyance Agréement”)

that governs the terms and conditions for the transfer of NSTI from the Navy to TIDA; under

- the Conveyance Agréement, the Navy has and will convey NSTI to TIDA in phases after the

Navy has completed environmental remediation and issued a Finding of Suitability to Transfer
(as defined in the Conveyance Agreement) for specified parcels of NSTI or portions thereof;
and |

WHEREAS, Treasure Island Community Development, LLC (“Developer”) and TIDA

~ previously entered into a Disposition and Development Agreement (Treasure Island/Yerba

Buena Island) dated Juhe 28, 2011 (the “DDA"), including a Financing Plan (Treasure
Island/Yerba Buena Island) (the “Financing Plan”), which governs the disposition and
development of a portion of NSTI (thé ‘_‘Projéct Site”) after the Navy’'s transfer of NSTI to TIDA
in accordance with the Conveyance Agreement; and . |

WHEREAS, The DDA contemplates a pr,oject'(the “Project”) under whiéh TIDA

acquires the Project Site from the Navy and conveys portions of the Project Site to Developer

for the purposes of: (i) alleviating blight in the Project Site through development of certain

improvements, (ii) geotechnically stabilizing the Project Site, (iii) constructing public
infrastructure to support the Project and other proposed usés on NSTI, (iv) constructing and
improving certain public parks and open spaces, (v) remediating certain existing hazardous
substances, and (vi) selling and ground leasing lots to vertical developers who will construct

residential units and commercial and bublic faéilities; and

Mayor Lee .
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WHEREAS, Developer and the City previously entered into a Development Agreement
related to the Project Site to eliminate uncertainty in the City’s land uée planning for the |
Project Site and secure orderly development of the Project consistent with the DDA anci other
applicable requirements, and the Financing Plan is also an exhibit to the Development
Agreement; and } 4

WHEREAS, The Financing Plan identifies certain financial goala for the Project and the
contractual framework for cooperation between TIDA, the City, and Developer in achieving
those goals and implementing the Project; and

WHEREAS, The Financing Plan, among other things, obiigates TIDA and the Cify to
take all actions reasonably necessary for, and obligates Developer to cooperate reasonably
with the efforts of, (i) the City to form requested community facilities districts (each, a “CFD”;
together, the “CFDs”) and take related actions under the Mello-Roos Community Facilities Act
of 1982 (the “Mello-Roos Act”) to pay for Qualified Project Costs, Ongoing Park Maintenance
and Additional Community Facilities (as those terms are defined in the Financing Plan), (ii) the
City to form requested infrastructure financing districts and take related actions under
applicable provisions of the Government Code of the State of California to pay for Qualified
Project Costs and (iii) the City to issue bonds and other débt for the CFDs and the
infrastructure financing districts and other public financing instruments described in the
Financing Plan (defined in the Financing Plan as “Public Financing”); and,

WHEREAS, Under Chapter 2.6 of Part 1 of Division 2 of Title 5 of the California

- Government Code, commencing with Section 53369 (the “IRFD Law”), this Board of

Supervisors is authorized to establish an infrastructure and revitalization financing district and
to act as the legislative body for an infrastructure and revitalization ﬁnancing district; and,
WHEREAS, Pursuant to IRFD Law Section 53369.5, an infrastructure and revitalization

financing district may be divided into project areas; and,

Mayor Lee -
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WHEREAS, IRFD Law Section 53369.14(d)(5) provides that the legislative body of a
proposed infrastructure and revitalization financing district may specify, by ordinance, the date
on which the allocation of tax increment will begin and IRFD Law Section 53369.5(b) provides:
that project areas within a district may be subject to distinct limitations established under the
IRFD Law, and the Board of Supervisors accordingly wishes to specify the date on which the
allocation of tax increment will begin for fhe proposed infrastructure district on a project area-
by-project area basis; and, ’

. WHEREAS, On the dafe hereof, pursuant to the Financing Plan, the IRFD Law and a
resolution entitled “Resolution of Intention to establish City and County of San Francisco
Infrastructure and Revitalization Financing District No. 1 (Treasure Island) and project areas
therein to finance the construction and/or acquisition of facilities on Treasure Island and Yerba
Buena lsland; to provide for future annexation; to call a public hearing on thé formation of the
district and project areaé therein and to provide public notice thereof; and determining other
nﬁatters in connection therewith” (the “Resolution of Intention™), this Board of Supervisors
declared its intention to conduct proceedings to establish (i) the “City and County of San
Francisco Infrastructure and Revitalization Financing District No. 1 (Treasure Island)"’ (the
“IRFD”), (ii) “Project Area A of the City and County of San Francisco Infrastructure and
Revitalization Financing District No. 1 (Treasure Island)” (“Project Area A”) as a project area
within the IRFD, (iii) “Project Area B of the City and County of San Francisco Infrastructure
and Revitalization Financing District No. 1 (Treasure Island)” (“Project Area B") as a project
area withiﬁ thé IRFD, (iv) “Project Area C of the City and County of San Fraﬁcisco
Infrastructure and Revitalization Financing District No. 1 (Treasure Island)” (“Project Area C”),
(v) “Project Area D of the City and County of San Francisco Infrastructure and Revitalization
Financing District No. 1 (Treasure Island)” (“Project Area D), (vi) “Project Area E of the City

and County of San Francisco Infrastructure and Revitalization Financing District No. 1

Mayor Lee
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(Treasure Island)” (“Projéct Area E” and, together with Project Area A, Project Area B, Project

Area C and Project Area D, the “Initial Project Areas” and together with any future project
areas that may be established in the IRFD, the “Project Aréas”) as a project area within the
IlRFD, pursuant to the IRFD Law; and, |

WHEREAS, The IRFD Law requires this Board of Supervisors, after adopting the
Resolution of Intention, to designate and direct the City engineer or other appropriate official
to prepare an infrastructure plan; and, '

WHEREAS, in the Resolution of Intention, this Board of Supervisors 'made certain
findings under the California En\}ironmental Quality Act (“CEQA") about the Final
Environmental Impact Report (;‘FEIR”-) for the disposition and development of a portion of
Naval Station Treasure Island, and those findings are incorporated in this Resolution as if set
forth in their entirety herein; now, therefore, be it _

RESOLVED, That the Director of the Office of Public Finance, or the designee of the

Director of the Office of Public Finance, is hereby authorized and directed to prepare, or

Acause to be prepared, a report in writihg for the IRFD and the Project Areas (the

“Infrastructure Financing Plan”), which is consistent with the general plan of the City and

includes all of the following:

(@) Amap and legal description of the proposed IRFD and each of the Project

_ Areas.

(b) A description of the facilities required to serve the development proposed in the
area of the IRFD including those to be provided by the private sector, those to be provided by
governmental entities without assistance under the IRFD Law, those improvements'and
facilities to be financed with assistance from the propdsed IRFD and the Project Areas, and
those to be provided jointly (the “Facilities”). The description shall include the proposed

location, timing, and costs of the Facilities.

Mayor Lee ‘
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(c) Afinding that the Facilities are of communitywide significance, will not supplant
facilities already available within the boundaries of the IRFD (except for those that are
essentially nonfunctional, obsolete, hazardous, or in need of upgrading or rehabilitation) and
will supplement existing facilities as needed to serve new developments.

(d) ~ A financing section, which shall contain all of the following information:

(1) A specification of the maximum portion of the incremental tax revenue of the
’City and of each affected taxing entity (as defined in the IRFD Law) proposed to ‘be committed
to the each of the Project Areas for each year during which each Project Area will receive
incremental tax revenue; provided howéver such portion of incremental tax revenue need not
be the same for all affected taxing entities, and such portion may change over time.

(2) A projection of the amount of tax revenues expected to be received by the IRFD
in each of the Project Areas in each year during which the IRFD will receive tax revenues in
each Project Area, including an estimate of the amount of tax revenues attributable to each
affected taxing entity proposed to be committed to the IRFD for each year. If applicable, the
plan shall also include a specification of thé maximum portion of the net available revenue of
the City proposed to bé committed to the IRFD for each year during which the IRFD will
receive revenue, which portion may vary over time.

(3) . Aplan for financing the Facilities, including a detailed description of any
ihtention to incur debt. |

(4)  Alimit on the total number of dollars of taxés that may be allocated to the IRFD -
in each Project Area pursuant to the plan.

(5) Adateon which the IRFD and each Projbect Area will cease to exist, by which.
time all tax allocation to the IRFD in each Project Area will. end. The date shall not be more

than 40 years from the date on which the ordinance forming the IRFD or the applicablev

Mayor Lee :
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Project Area is adopted, or a later date, if specified by the ordinance, on which the allocation
of tax increment will Begin. | ' ' |

(6)  An analysis of the costs to the City of providing facilities and services to each
Project Area while the area within each Project Area is being developed and after the area
within each Project Area is developed. The plan shall also include an analysis of the tax, fee,
charge, and other revenues expected {o be received by thé City as a result of expected
development in the area of each Project Area.

(7)  Ananalysis of the projected fiscal impact of each Project Area and the
associated developrﬁent upon each affected taxing entity that is proposed to participate in
financing the IRFD.

(8) A plan for financing any potenﬁal costs that may be incurred by reimbursing a

developer of a project that is both located entirely within the boundaries of the IRFD and

‘qualiﬁes for the Transit Priority Project Program, pursuant to Government Code Section

65470, including any permit and affordable housing expenses related to the project.

9 If any dwelling units océupied by persons or families of low or moderate income
are proposed to be removed of destroyed in the courée of private development or facilities
construction within the area of the IFD, a plan proViding for réplacement of those units and ,
relocation of those persons or families consistent with the requirements of Section 53369.6 of
the IRFD Law.

This Board of Supervisors reserves the right to approve supplements or amendments
to financing plans in the future with respect to any other Project Areas to be identified and:
established by this Board of Supervisors within the IRFD in accordance with the IRFD Law;
and, be it ‘ ' '

FURTHER RESOLVED, That the Infrastructuré Financing Plan may provide for future

amendments of the plan in connection with the future annexation of territory on Yerba Buena

Mayor Lee
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Island and Treasure Island into the IRFD, as describéd in the Resolution of Intention; and, be
it

FURTHER RESOLVED, That the Director of Public Finance, or the desighee of the
Director of Public Finance, shall send the Infrastructure Financing Plan to (i) the planning
commission of the City, (ii) this Board of Supervisors, (i) each owner of land within the -

proposed IARFD and (iv) each affected taxing entity (if any); and, be it

FURTHER RESOLVED, The Director of the Public Finance, or designee thereof, shall
also send to the owners of land within the proposed IRFD and the affected taxing entities (if
any) any report required by the California Environmental Quality Act (Division 13
(commencing with Section 21 OOO) of the Public Resdurces Code) that pertains to the
proposed Facilities or the proposed development project for which the Facilities are needed;
and, be it | | |

FURTHER RESOLVED, That the Clerk of the Board of Supervisors shall make the

Infrastructure Financing Plan available for public inspection; and, bev it

FURTHER RESOLVED, That the Director of Public Finance, or designee thereof, shall
consult with each affected taxing entity, and, at the request of any affected taxing entity, shall
meet with representatives of the affected taxing entity; and, be it

'FURTHER RESOLVED, That the Board of Supervisors has reviewed and considered

" the FEIR and finds that the FEIR is adequate for its use for the actions taken by this resolution

and incorporates the FEIR and the CEQA findingé contained in Board of Supervisors

- Resolution No. 246-11 by this reference; and, be it

FURTHER RESOLVED, That if any section, subsection, sentence, clause, phfase, or
word of this resolution, or any application thereof to any person or circumstance, is held to be

invélid or unconstitutional by a decision of a court of competent jurisdiction, such decision

Mayor Lee :
BOARD OF SUPERVISORS Page 8



-—

(S BN N w N - O © o ~ D W £ w N -

O O 0 N o g hA W DN

Shall not affect the validity of the remaining portions or applications of this resolution, this
Board of Supervisors hereby declaring that it would have passed this resolution and each and
every section, subsection, sentence, clause, phrase, and word not declared invalid or
unconstitutional without regard to whether any ofher portion of this resolution or application
thereof would be subsequently declared invalid or unconstitutional; énd, be it

FURTHER RESOLVED, That the Mayor, the Controller, the Director of the Office of
Public Finance, the Clerk of the Board of Supervisors and any and all other officers of the City
are hereby authorized, for and in the name of and on behalf of the City, to do any and all
things and take any and all actions, including execution and delivery of any and all
documents, assignments, certiﬁcétes, requisitions, agreements, notices, consents,
instruments of conveyance, warrants and documents, which they, or any of them, may deem
necessary or advisable in ordér to effectuate the purposes of this Resolution; provided
however that any such actiohs be solely intended to further the purposes of this Resolution,
and are subject in all respects to the terms of the Resolution; and, be it

FURTHER RESOLVED, That all actions authorized and directed by this Resolution,
consistent with any documents presented herein, and heretofore taken are hereby ratified,
approved and confirmed by this Board of Supervisors; and, be it

FURTHER RESOLVED, That thié Resolution shall take effect upon its enactment.

Enactment occurs when the Mayor signs the resolution, the Mayor returns the resolution

_unéigned or does not sign the resolution within ten days of receiving it, or the Board of

Supervisors overrides the Mayor's veto of the resolution.

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

Mayor Lee
BOARD OF SUPERVISORS Page 9



—

N N N N N N - - Y - - —_ —_ —_ -
() E-N w N - o © (o] ~ (0] o N w N -

o © oo N o o A~ 0N

By:

MARK D. BLAKE
Deputy City Attorney
" n\spec\as2016\0600537\01133171.docx
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FILE NO. RESOLUTION NO.

[Resolution of Intention to Issue Bonds Related to Infrastructure and Revitalization Fmancmg
District No. 1 (Treasure Island)]

Resolution of intention to issue bonds for City and County of San Francisco
Infrastructure and Revitalization Financing District No. 1 (Treasure Island) and

determining other métters.in connection therewith.

WHEREAS, Naval Station Treasure Isiand (*NSTI) is a former United States Navy
baée located in the City and County of San Francisco (“City”) that consists of two islands
connected by a causeway: (1) Treasure Island, and (2) an approximately 90-acre portion of
Yerba Buena Island; and .

WHEREAS, Under the Treasure Island Conversion Act of 1997, Which amended
California Health and Safety Code Section 33492.5 and added Section 2.1 to Chapter 1333 of
the Statutes of 1968, the California Legislature: (i) designated the Treasure Island
Development Authority, a California non-broﬁt public benefit corporation (“TIDA”) as a
redevelopment agency under California redevelopment law with authority over NSTI upon
approval of the City’s Board of Supervisors, and (ii) with respect to those portions of NSTI
which are subject to Tidelands Trust, vested in TIDA the authority to administer the public
trust for commerce, navigation and fisheries as to such property; and

WHEREAS, The Board of Supervisors approved the designation of TIDA as the
redevelopment agency for NSTI in 1997; and

WHEREAS, On January 24, 2012, the Board of Supervisors réscinded designation of
TIDA as the redevelopment agency for Treasure Island under California Community

Redevelopment Law in Resolution No. 11-12; but such rescission did not affect TIDA’s status

Mayor Lee
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as the Local Reuse Authority for NSTI or the Tidelands Trust trustee for the portions of NSTI
subject to the Tidelands Trust, or any of the other powers or authority; and

WHEREAS, The United States of America, acting by and through the Department of
the Navy (“Navy”), and TIDA entered into an Economic Conveyance Memorandum of
Agreement (as amended énd supplemented from time to time, the “Conveyance Agreement”)
that governs the terms and conditions for the transfer of NSTI from the Navy to TIDA; under
the Conveyance Agreement, the Navy has and will convey NSTI to TIDA in phases after the

Navy has completed environmental remediation and issued a Finding of Suitability to Transfer

. (as defined in the Conveyance Agreement) for specified parcels of NSTI or portions'thereof;

and |

WHEREAS, Treasure Island Community Development, LLC (“Developer”) and TIDA
previously entered into a Disposition and Development Agreement (Treasure Island/Yerba
Buena Island) dated June 28, 2011 (“DDA"), including éi Financing Plan (Treasure

Island/Yerba Buena Island) (“Financing Plan”), which governs the disposition and

.development of a portion of NSTI (“Project Site”) after the Navy’s transfer of NSTI to TIDAin

accordance with the Conveyance Agreement; and

~ WHEREAS, The DDA contemplates a project (“Project”) under which TIDA acquires
the Project Site from the Navy and conveys portions of the Project Site to Developer for the
purposes of: (i) alleviating blight in the Project Site through development of certain
improvements, (ii) geotechnically stabilizing the Project Site, (iii) constructing public
infraStructhre to support the Project and other proposed uses on NSTI, (iv) constructing and
improving certain public parks and open spaces, (v) remediating certain existing hazardous
substances, and (vi) selling and ground leasing lots to vertical developers who will construct

residential units and commercial and public facilities; and

Mayor Lee
BOARD OF SUPERVISORS . : ' Page 2



—

N N N N N N — -\ - — EEY — — = - —
o DA W N = O © 0o N O g b~ w0 N -

O © ® N O o A W N

WHEREAS, Developer and the City breVioust entered into a Development Agreement
related to the Project Site to eliminate uncertainty in fhe City’s land use planning for the
Project Site and secure orderly development of the Project consistent with the DDA and other
applicable requirements, and the Financing Plan is also an exhibit to the Development
Agreement; and |

WHEREAS, The Financing Plan identifies certain financial goals for the Project and the
contractual framework for cooperation between TIDA, the City, and Developer in achieving
those goals and implementing the Project; and, ‘

WHEREAS, The Financing Plan, among other thing‘s, obligates TIDA and the City to .
take all actions reasonably necessary for, and obligates Developer to cooperate reasonably
with the efforts of (i) the City to form requested commUnity facilities districts (ea.ch, a “CFD”;
together, the “CFDs”) and take related actions under the Mello-Roos Community Facilities Act
of 1982 (“Mello-Roos Act”) to pay for Qualified Project Costs, Ongoing Park Mainténanqe and
Additional Community Facilities (as those terms are defined in the Financing Plan), (ii) the City
to form requested infrastructure financing districts and take related actions under applicable
provisions of the Government Code of the State of California to pay for Qualified Project Costs
and (iii) the City to issue bonds and other debt for the CFDs and the infrastructure financing
districts and other public financing instruments described in the Financing Plan (defined in the
Financing Plan as “Public Finahcing"); ahd

WHEREAS, Under Chapter 2.6 of Part 1 of Division 2 of Title 5 of the California,
commencing with Government Code Section 53369 (IRFD Law’), this Board of Supervisors is
aqthorized to establish an infrastructure and revitalization financing district and'to act as the
legislative body for an infréstructure and revitalization financing district; and,

WHEREAS, Pursuant to IRFD Law Section 53369.5, an infrastructure and revitalization

financing district may be divided into project areas; and

Mayor Lee o .
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WHEREAS, Pursuant to the Financing Plan and the IRFD Law, this Board of
Supervisors has adopted its “Resolution of intention to establish City and County of San
Francisco Infrastructure and Revitalization Financing District No. 1 (Treasure Islahd) and
project areas therein to finance the construction and/or acquisition of facilities on Treasure
Island and Yerba Buena Island; to provide for annexation; to call a public hearing on the
formation of the district and project areas therein and to provide public notice thereof; and
determining other matters in connection therewith” (“Resolution of Intention to Establish
IRFD"), stating its intention to form (i) the “City and County of San Francisco Infrastructure
and Revitalization Financing District No. 1 (Treasure Island)” (IRFD") pursuant to the IRFD
Law, (ii} “Project Area A of the City and County of San Francisco Infrastructure and
Revitalizatioh Financing District No. 1 (Treasure [sland)” (“Project Area A”) as a project area
within the IRFD, (iii) “Project Area B of the City and County of San Francisco Infrastructure
and Revitalization Financing District No. 1 (Treasure Island)” (“Project Area B”) as a project
area within the IRFD, (iv) “Project Area C of the City and County of San Francisco
Infrastructure and Revitalization Financing District No. 1 (Treasure Island)” (;‘Project Area C"),
(v) “Project Area D of the City and County of San Francisco Infrastructure and Revitalization
Financing District No. 1 (Treasure Island)” (“Project Area D”), (vi) “Project Area E of the City
and County of San Francisco Infrastructure and Revitalization Financing District No. 1
(Treasure Island)” (“Project Area E” and, together with Project Area A, Project Area B, Project

Area C and ProjectkArea D, the “Initial Project Areas” and together with any future project

areas that may be established in the IRFD, the “Project Areas”) as a project area within the

IRFD, for the purpose of financing certain facilities (“Facilities”) as further provided in the
Resolution of Intention to Establish IRFD; and
WHEREAS, In the Resolution of Intention to Establish IRFD, this Board of Supervisors

declared its intent to provide for future annexations of property on Yerba Buena Island and
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Treasure Island into the IRFD any time after formation of the IRFD, but only if the Board of
Subervisors has completed the procedures set forth in the Infrastructure Financing Plan,
which shall be based on the following: (i) thisABoard of Supervisors adopts a resolution of
intentioh to annex property (the “annexation territory”) into the IRFD and describes whether
the annexation territory will be included in one of the then-existing Project Areas or in a new
Project Area and to issue bonds, (i) the resolution of intention is mailed to each owner of land -
in the annexation territory and each affected taxing entity in the annexation territory, in
substantial compliance with IRFD Law Sections 53369.11 and 53369.12, (jii) this Board of
Supervisors designates TIDA to prepare an amendment to the Infrastructure Financing Plan, if
necessary, and the designated official prepares any such amendment, in substantial
compliance with IRFD Law Sections 53369.13 and 53369.14, (iv) any amendment to the
infrastructure Financing Plan i‘s sent fo each owner of land and each affected taxing entity (if
any) within the annexation territory, in substantial compliance with IRFD Law Sections
53369.15 and 53369.16, (v) this Board of Supervisors notices and holds a public hearing on
'thé proposed annexation, in substantial compliénce with IRFD Law Sections 53369.17 and
53369.18, (vi) this Board of Supervisors adopts a resolution proposing the adoption of any
amendment to the lnfraétructure Financing Plan and annexation of the annexation territory to
the IRFD, and submits the proposed annexation to the qualified electors in the annexation
territory, in substantial compliance with IRFD Law Sections 53369.20-53369.22, with the ballot
measure to include the qhestion of the pfoposed annexation of the annexation territory into
the IRFD, approval of the appropriations limit for the IRFD and approval of the issuance of

bonds and other debt for the IRFD, and (vii) after canvass of returns of any election, and if

- two-thirds of the votes cast upon the question are in favor of the ballot measure, this Board

may, by ordinance, adopt the amendment to the Infrastructure Financing Plan, if any, and

Mayor Lee . .
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approve the annexation of the annexation territory to the IRFD, in substantial compliance with

IRFD Law Section 53369.23; and

WHEREAS, In the Resolution of Intention to Establish IRFD, this Board of Supervisors
made certain findings under the California Environmental Quality Act (“CEQA”) about the Final
Environmental Impact Report (“FEIR") for the disposition and development of a portion of

Naval Station Treasure Island, and those findings are incorporated in this Resolution as if set

" forth in their entirety herein; and

WHEREAS, [n addition, this Board of Supervisoré has adopted its “Resolution
authorizing aﬁd direct'ing the Director of the Office of Public Finance, or designee of the
Director of the Office of Public Finance, to prepare an infrastructure financing plan for the City
and County of San Franqisco Infrastructure and Revitalization Financing District 'No. 1
(Treasure Island) and project areas therein; and determining other matters in connection
therewith,” ordering breparation of an infrastructure financing plan for the IRFD and the
Project Areas (the “IhfrastructUre Financing Plan”).consistent with the requirements of the
IRFD Law: and, | |

WHEREAS, The Infrastructure Financing Plan includes a list of Facilities to be .financed
by the IRFD and the Project Areas;' and

WHEREAS, Pursuant to IRFD Law Section 53369.40, the Board of Supervisors may,
by majority vote, initiate proceedings to issue bonds pursuant to the IRFD Law by adopting a
resolution stating its intent to issue the bonds, and pursuant to IRFD Law Section 53369.14,

the Infrastructure Financing Plan must contain a detailed description of any intention to incur

debt for financing facilities for the IRFD; and

WHEREAS, United States Income Tax Regulations section 1.150-2 provides generally
that proceeds of tax-exempt debt are not deemed to be expended when such proceeds are

used for reimbursement of expenditures made prior to the date of issuance of such debt

Mayor Lee .
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unless certain procedures are followed, one of which is a requirement that (with certain
exceptions), prior to the payment of any such expenditure, the issuer declares an intention to
reimburse such expenditure; and '

WHEREAS, It is ih the public interest and for the public benefit that the City declares its
official intent to reimburse the expenditures referenced herein; now, therefore, be it

RESOLVED, That the Board of Supervisors proposes issuing one or more series of
bonds or other debt (“ands”) for the purpose of financing the costs of the Facilities, including
acquisitioﬁ and improvement costs and all cost_s incidental to or connected with the
aécOmplishment of said purposes and of the financing thereof. | '

The Board of Supervisors hereby.declares that it reasonably expects (i) to pay certain
costs of the Facilities prior to the date of issuance of the Bonds and (i) to use a portion of the
procéeds of the Bonds for reimbursement of expenditures for the Facilities that are paid
before the date of issuance of the Bonds; and be it |

FURTHER RESOLVED, That the Bonds will be paid from property tax revenues

allocated to the IRFD, including alt of the Initial Project Areas; and be it

FURTHER RESOLVED, That the Board of Supervisors hereby estimates that the cost
of the Facilities will be $3.12 billion (in 2016 dollars), and that the estimated costs of preparing
and issuing the;Bonds will be equal to up to 10.0% of the par amount of the Bdnds; and be it

" FURTHER RESO'LVED, That this Board of Supervisors intends to authorize the
issuance and sale of the Bonds in one or more series for the IRFD in the maximum aggregate
principal amount of (i) $780 million plus (ii) the principal amount of Bonds approved by this
Board of Supervisors and the qualified electors of the annexation territory in connection with
the annexation of the annexation territory to the IRFD, so long as thé Board makes the finding
specified in IRFD Law 'Section 53369.41(f), and the Bonds shall bear interest payable semi-

annually or in such other manner as this Board of Supervisors shall determine, at a rate not to

Mayor Lee _ -
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exceed the maximum rate of interest as may be authorized by applicable law at the time of
sale of the Bonds, and the maximum underwrifer’s discount of the Bonds shall be 2.0% of the
par amount of the Bonds; and be it

FURTHER RESOLVED, That the Board of Supervisors estimates, based on the

analysis set forth in the Infrastructure Financing Plan with respect to the Initial Project Areas,

that the incremental broperty tax revenues that are expected to be available to the IRFD from
the Initial Project Areas to pay principal of and interest on the Bonds is $1.08 billion, and in
accordance with IRFD Law Section 53369.41(f), the Board of Supervisors hereby finds that

the amount necessary to pay principal of and interest on the initial maximum principal amount

‘of Bonds specified in clause (i) of the preceding paragraph is less than or equal to the

incremental property tax revenues that are expected to be available to the IRFD from the
Initial Project Areas to pay principal of and interest on the Bonds; and be it

FURTHER RESOLVED, That the Board of Supervisors will call a special landowner
election for __, 2016, to consider the proposed authorization to issue Bonds. The
election Will be consolidated with the election on the issue of the proposed formation of the

IRFD and the Initial Project Areas and approval of the proposed Infrastructure Financing Plan

and appropriations limit for each of the Initial Project Areas to be held on , 2016. The

Clerk of the Board of Supervisors is hereby designated as the official to conduct the election

in the IRFD and to receive all ballots until _:00 p.m. on , 2016, and pursuant to IRFD
Law Section 53369.20, the election shall be conducted by personal service or fnail-delivered
ballot; and be it | |
FURTHER ‘RESOLVED, That all‘ feferences in this Resolution to Bonds shall be
deemed to include a reference to debt (as defined in the IRFD Law),. to the extent applicable;

and be it
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FURTHER RESOLVED, That this Resolution shall in no way obligate the Board of
Supeh/isors to propose establishment of the IRFD or the Project Areas or to authorize the
issuance of bonds for the IRFD, and the authorization to issue bonds shall be subject to the
approval of this Board of Supervisors by resolution following the elections of the qualified
electors described above; and be it _

FURTHER RESOLVED, That the Clerk of the Board of Supervisors shall publish this
resolution once a day for at least seven successive days in a newspaper published in the City
and County of San Francisco at least six days a week, or at least once a week for two
successtve weeks in a newspaper published tn the City and County of San Francisco less
than six days a week, and if there are no newspapers meeting the foregoing criteria, this
resolution shall posted in three publie places within the territory of the IRFD and the Project
Areas for two succeeding weeks; and be it

FURTHER RESOALVED, That the Board of'SUpervisors has reviewed and considered:
the FEIR and finds that the FEIR is adequate for its use for the actions taken by this resolution’
and incorporates the FEIR and the CEQA findings contained in Board of Supervisors
Resolution No. 246-11 by this reference; and, be it

FURTHER RESOLVED, That if any section, subsection, sentence, clause, phrase, or
word of this resolution, or any applicationA thereof to any person or circumstance, is held to be
invalid or unc_:ohstitutional by a decision of la court of competent jurisdiction, such decision .
shall not affect the validity of the remaining portions or applications of this resolution, thisv
Board of Supervisors hereby declaring that it would have passed this resolution and each and
every section, subsection, séntence, clause, phrase, and word not declared invalid or
unconstitutional without regard to whether any other portion of this resolution or application

thereof would be subsequently declared invalid or unconstitutional;, and, be it
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FURTHER RESOLVED, That the Mayor, the Controller, the Director of the Office of
Public Finance, the Clerk of the Board of Supervisors and any and all other officers of the City

are hereby authorized, for and in the name of and on behalf of the City, to do any and all

~ things and take any and all actions, including execution and delivery of any and all

documents, assignments, certificates, requisitions, agreements, notices, consents,
instruments of conveyance, warrants and documents, which they, or any of them, may deem
necessary or advisable in order to effectuate the purposes of this Resolution; provided
however that any such actions be solely intended to further the purposes of this Resolution,
and are subject in all respegts to the terms of the Resolution; and, be it

FURTHER RESOLVED, That all actions authorized and directed by this Resolution,
consistent with any documents presented herein, and heretofore taken are hereby ratified,
approved and confirmed by this Board of Supérvisors; and, be it

FURTHER RESOLVED, That this Resolution shall take effect upon its enactment.

" Enactment occurs when the Mayor signs the vresolution, the Mayor returns the resolution

unsigned or does not sign the resolution within ten days of receiving it, or the Board of

Supervisors overrides the Mayor's veto of the resolution

APPROVED AS TO FORM:
DENNIS J. HERRERA
City Attorney »

By:

MARK D. BLAKE
Deputy City Attorney

n:\spec\as2016\0600537\01133170.docx
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FILE NO. RESOLUTION NO.

" [Resolution of Intention to Establish Community Facilities District No. 2016-1 (Treasure

Island)]

Resolution of Intention to establish City and County of San Francisco Community
Facilities District No. 2016-1 (Treasure Island), Improvement Area No. 1 and a Future

Annexation Area, and determining other matters in connection therewith.

WHEREAS, Naval Station Treasure Island (“NSTI") is a former United States Navy
base located in the City and County of San Francisco (“City”) that consists of two islands
connected by a causeway: (1) Treasure Island, and (2) an approximately 90-acre portion of
Yerba Buena ls'land; and

WHEREAS, Under the Treasure Island Conversion Act of 1997, which amended

‘California Health and Safety Code Section 33492.5 and added Section 2.1 to Chapter 1333 of

the Statutes of 1968 (“Act’), the California Legislature: (i) designated the Treasure Island
Development Authority (“TIDA”), as a redevelopment agency under California redevelopment
law with authority over NSTI upon approval of the City’s Board of Supervisors, and (ii) with
respect to those portions of NST| which are subject to Tidelands Trust, vested in TIDA the
authority to adrﬁinister the public trust for commerce,'navigation and fisheries as to such
property; and .- _ |

WHEREAS, The Board of Supervisors approved the designation of TIDA as the
redevelopment agency for NST1 in 1997; and |

WHEREAS, On January 24, 2012, the Board of Supervisors rescinded designation of
TIDA as the redevelopment agency for TreasLxre Island under California Community

Redevelopment Law in Resolution No. 11-12; but such rescission did not affect TIDA’s status
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as the Local Reuse Authority for NSTI or the Tid.elands Trust trustee for the portions of NSTI
subject to the Tidelands Trust, or any of the other powers or authority; and

WHEREAS, The United States of America, acting by and through the Department of
the Navy (“Navy”), and TIDA entered into an Economic Conveyance Memorandum of
Agreement (as amended and supplemented from time to time, the “Conveyance Agreement”)
that governs the terms and Conditions for the transfer of NSTI from the Navy to TIDA; and
under the Conveyance Agreement, the Navy will convey NSTi to TIDA in phases after the
Navy has completed environmental remediation and issued a Finding of Suitability to Transfer
(as defined in the Conveyance Agreement) for specified parcels of NSTI or portions thereof;
and v | .

WHEREAS, Treasure Island Communify Development, LLC (“Developer”) and TIDA

previously entered into a Disposition and Development Agreement (Treasure Island/Yerba

~ Buena Island), dated June 28, 2011 (“DDA”), including a Financing Plan (Treasure

Island/Yerba Buena Island) (“Financing Plan”), which governs the disposition and
development of a portion of NSTI (“Project Site”) after the Navy's transfer of NSTI to TIDA in
accordance with the Conveyance Agreement; and

WHEREAS, The DDA contemplateé a project (“Project”) under which TIDA acquires

- the Project Site from the Navy and conveys portions 6f the Project Site to Developer for the

purposes of: (i) alleviatihg blight in the Project Site through development of certain
improvements, (ii) geotechhically stabilizing the Project Site, (iii) constructing public
infrastructure to support the Project and other proposed uses on NSTI, (iv) constructing and
improving certain public parks and open spaces, (V) femediating cedéin existing hazardous
substancés, and (vi) selling and ground Ieésing lots to vertical developers who will construct

residential units and commercial and public facilities; and

Mayor Lee
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WHEREAS, On April 21, 2011, the Planning Commission by Motion No. 18325 and the
Board of Directors of TIDA, by Resolution No. 11-14-04/21, as co-lead agencies, certified the
completion of the Final Environmental Impact Report for the Project, and unanimously
approved a series of entitlement and transaction documents relating to the Project, including
certain énvironmentai findings under the California Environmental Quality Act (‘CEQA”), a
mitigation and monitoring and reporting program (“MMRP"), and the DDA and other
transaction documents; and | ‘

WHEREAS, On June 7, 2011, in Motion No. M11-0092, the Board of Supervisors

unanimously affirmed certification of the Final Environmental Impact Report, and on that same

~ date, the Board of Supervisors, in Resolution No. 246-11, adopted CEQA findings and the

MMRP, and made certain environmental findings under CEQA (collectively, “FEIR”), and also
on that date, the Board of Supervisors, in Ordinance No. 95-11, aipproved the DDA an.d other
transaction documents, including the Transportation Plan and Infrastructure Plan; and
WHEREAS, TIDA and the Developer have been working diligently since then to
implement the Project consistent with the DDA, the MMRP and other documents; and
WHEREAS, No additional environmental review is required because there are no
substantial chahges to the project analyzed in the FEIR, no change in circumstances under
which the project is being uhdertai(en, and no new information of substantiai importance
indicating that new significant impacts would occur, that the impacts identified in ihe FEIR as

significant impacts would be substantially more severe, or that mitigation or alternatives

- previously found infeasible are now feasible; and

WHEREAS, The City anticipates that future improvements will be necessary to ensure
that the shoreline, public facilities, and public access improvements will be protected should -

sea level rise at the periméter of the Project Site, and the Board of Supervisors desires to

Mayor Lee
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provide a mechanism to pay directly for such improvements and/or establish a capital reserve
fund to finance such improvements; and

WHEREAS, Under the Mello-Roos Communlty Facilities Act of 1982, as amended
conétltutlng Chapter 2.5 of Part 1 of Division 2 of Title 5, commencing with California
Government Code Section 53311 (“Mello-Roos Act’), this Board of Supervisors is authorized
to establish a community facilities district and to act as the legislative body for a community 4
facilities district; and |

WHEREAS, This Board of Supervisors now desires to proceed with the establishment
of a community facilities district in order to finance costs of public infrastructure and certain
public servibes necessery or incident to development within the proposed boundaries of thel
proposed community facilities district, including, without limitation, future improvements
necessitated by sealevel rise; and

WHEREAS, Pursuant to Mello-Roos Act Section 53339.2, this Board of Supervisors
further desires to undertake proceedings to provide for future annexation of territory to the
proposed community facilities disfrict; now, therefore, be it

RESOLVED, That this Board of Supervisors proposes to conduct proceedings to
establish a community facilities district pursuant to the Mello-Roos Act, and hereby
determlnes that public convenience and necessity reqUIre that a future annexatlon area be
established pursuant to the Mello-Roos Act; and, be lt

FURTHER RESOLVED, That the name proposed for the community facilities district is
“City and County of San Francisco Community Facilities District No. 2016-1 (Treasure Island)”
(“CFD”); and, be it . '

FURTHER RESOLVED, That pursuant to Mello-Roos Act Section 53350, the territory
to be initiélly included in the CFD (as shown on the map described beiow) is hereby

designated to include the following Improvement Area: “Improvement Area No. 1 of the City
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and County of San Francisco Community Facilities District No. 2016-1 (Treasure Island)”
(“Improvement Area No. 17); and, be it | |

FURTHER RESOLVED, That the name proposed for the territory proposed to be
annexed into the CFD in the future is “City and County of San Francisco Community Facilities
District No. 2016-1 (Treasure Island) (Future AnnexatiQn Area)” (“Future Annexation Area”),
and in connection with the annexation of all or a portion of the Future Annexation Area, this

Board of Supervisors shall follow the Annexation Approval Procedures described herein,

| which may include a designation that the area to be annexed shall be annexed as a sepérate

improvement area; and, be it

FURTHER RESOLVED, That the proposed boundaries of the CFD, Improvement Areé
No. 1 and the Future Annexation Area are as shown on the map of them on file with the Clerk
of the Board of Supervisors, which boundaries. are hereby preliminarily approved and to which
map referencre‘is hereby made for further particulars, and the Clerk of the Board of -

Supervisors is hereby directed to record, or cause to be recorded, the map of the boundaries

“of the CFD, lmprbvement Area No. 1 and the Future Annexation Area in the office of the

Assessor-Recorder for the City and County of San Francisco within 15 days of the date of
adoption of this Resolution; and, be it

FURTHER RESOLVED, That, from time to time, parcels within the Future Annexation
Area shall be annexed to the CFD only with the unanimous approval (each, a “Unanimous
Approval”) of the owner or owners of each parcel or parcels at the time that such parcel(s) are
annexed, and in accordance with the. Annexation Abproval Procedures described herein, and -
the Board of Supervisors hereby determines that any property for which the owner or owners
execute a Unanimous Approval that is annexed into the CFD in accordance with the
Annexation Approval Procedures shall be added to the CFD and the Clerk of the Board of

Supervisors shall record (i) an amendment to the notice of special tax lien for the CFD

Mayor Lee .
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pursuant to Streets & Highways Code Section 3117.5 ff the property is annexed to an existing
improvement area or (i) a notice of special tax lien for the CFD pursuant to Streets &
Highways Code Séction 3117.5 if the property annexed is designated as a new improvement
area; provided, however, the designation of property as Future Annexation Area and the
ability to annex property to the CFD based on a Unanimous Approval shall not limit, in any
way, the annexation of property in the Future Annexation Area to the CFD pursuant to other
provisions of the Mello-Roos Act; and, be it _
_FURTHER RESOLVED, That the type of public facilities proposed to be financed by
the CFD, Improvement Areé No. 1 and the Future Annexation Area (incIUdihg any area
therein designated to be annexed as a separate improvement area) pursuant to the Mello-
Roos Act shall consist of those listed as facilities on Exhibit A hereto and hereby incorporated
herein (“Facilities”), and this Board of Supervisors hereby determines that the Facilities are
necessary to meet increased demands placed upon !ocal agencies as thé result of
development occurring within the CFD, Improvement Area No. 1 and the Future Annexaﬁon ‘
Area, and this Board of Supervisors hereby finds and determines that the public interest will
not be served by allowing the property owners in the CFD to enter into a contract in
accordance with Mello-Roos Act Section 53329.5(a), and notwithstanding the foregoing, this
Board of Supervisors, on behglf of the CFD, may enter into one or more contracts directly with

any of the property owners with respect to the construction and/or acquisition of the any

“portion of the Facilities; and, be it

FURTHER RESOLVED, That the Director of the Office of Public Finance is hereby
authorized and directed to enter-into joint community facilities agreements with any entity that
will own or operate any of the Facilities, as may be necessary to comply with the provisions of
Mello-Roos Act Sections 53316.2(a) and (b), and this Board of Supervisors’ approval of a joint

community facilities agreement shall be conclusively evidenced by the execution and delivery

Mayor Lee .
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thereof by the Director of the Office of Public Finance, and this Board of Supervisors hereby .
declares thét such joint agreements will be beneficial to owners of property in the area of the
CFD:; and, be it

FURTHER RESOLVED, That the type of services proposed to be financed by the CFD,
Improvement Area No. 1 and the Future Annexation Area (including any area therein
designated to be annexed as a separate improvement area) pursuant to the Mello-Roos Act
shall coﬁsist of those listed in Exhibit A hereto and hereby incorporatéd herein (“Services”).
This Board of Supervisors hereby determines that the Services are necessary to meet
increased demands for such services placed upon local agencies as the result of
development occurring within the area of the CFD, Improvement Area No. 1 and the Future
Annexation Area: and, be it

- FURTHER RESOLVED, That the Services are in addition to those provided in the

territory of the CFD, Improvement Area No. 1 and the Future Annexation Area as of the date '
hereof and will not supplant services already available within the territory of the CFD,
Improvement Area No. 1 and the .Future Annexation Area as of the date hereof, and the City )
intends to provide the Services on an equal basis in the original territory of the CFD and
Improvement Area No. 1 and, when it has been anlnexed to the CFD, the Future Annexation
Area (including any area therein designated to be annexed as a separate improVement area);
and, be it

FURTHER RESOLVED, That except to the extent that funds are otherwise available,
the City will levy a special tax (the “Special Tax”) to pay directly for the Facilities, including out
of.a special-tax funded capital reserve established for the payment of Facilities, to pay the
princip‘al and interest on bonds and other debt (as defined in the Mello-Roos Act) of the City
issued for Improvement Area No. 1 to finance the Facilities and to pay for the Services, and

the Special Tax will be secured by recordation of a continuing lien against all non-exempt real
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property in the CFD and Improvement Area No. 1, will be levied annually within the CFD and
Improvement Area No. 1, and Qollécted in the same manner as ordinary ad valorem property
taxes, or in such other manner as this Board of Supervisors or its designee shall determine,

including direct billing of the affected property owners; and, be it

FURTHER RESOLVED, That the proposed raté and method of apportionment of the
Special Tax among the parcels of real property within Improvement Area No. 1, in sufficient
detail to allow each landowner within Improvement Area No. 1 to estimate the maximum
amount such owner will have to pay, is described in Exhibit B attached hereto and hereby
incorporated herein (“Rate and Method”); énd, be it

FURTHER RESOLVED, That the Special Tax to be levied in improvement Area No. 1
{the “Improvement Area No. 1 Special Tax") shall not be levied in Improvement Area No. 1 to
finance Facilities after the fiscal year established theréfor in the Rate and Method, and the
Improvement Areé No. 1 Special Tax shall only be levied to finance Services thereafter,
except that an Improvement Area No. 1 Special Tax that was lawfully levied in or before the -

final tax year and that remains delinquent may be collected in subsequent yeafs. Under no

. circumstances shall the Improvement Area No. 1 SpeciaI'Tax levied against any parcel in

Improvement Area No. 1 to finance Facilities in any fiscal year used for private residential

purposes be increased in that fiscal year as a consequence of delinquency or d‘efault by the

owner of any other parcel or parcels within Improvement Area No. 1 by more thén 10 percent;
and, be it '

FURTHER RESOLVED, That a special tax to finance Facilities shall not be levied in
one or more future improvement areas formed to include territory that annexes into the CFD
from the Future Annexation Area (each, a “Future Improvement Area”) after the fiscal year

established therefor in the rate and method for the Future Improvement Area, and the special

Mayor Lee B . »
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tax shall onfy be levied to finance Services thereafter, exéept that a special tax that was
lawfully levied in or before the final tax year and that remains delinquent may be collected in.
subsequent years. Under no circumstances shall the special tax for financing Facilities levied
against any parcel in the Future Improvement Area in any fiscal year used for private
residential purposes be increased in that fiscal year as a consequence of delinquency or
default by the owner of any other parcel or parcels within the Future Improvement Area by
more than 10 percent; and, be it ' |
FURTHER RESOLVED, That for Future Improvement Areas, a different rate and
method may be adopted for annexed territory if the annexed territory is designated as a
separate improvement area. No supplements to the Rate and Method for any of the Future
Improvement Areas and no new rate and method shall cause the maximum tax rate in the
then-existing territory of the CFD (including Improvement Area No. 1) to increase, and the -
designation as an improvement aréa of any territory annexing to the CFD, the maximum
amount of bonded indebtédness and other debt for such improvement area, the rate and
method of apportionment of special tax for such improvement area (including' the conditions

under which the obligation to pay the special tax may be prepaid and permanently satisfied, if

any), and the appropriations limit for such improvement area shall be identified and approved

in the Unanimous Approval executed by broper’ty owner(s) in connection with its annexation to
the CFD in accordénce with the Annexation Approval Procedures described herein; and, be it
FURTHER RESOLVED, That the “Annexation Approval Procedures” governing
annexations of parcels in the Future Annexation Area into the CFD shall consist of the
following sets of prdcedures_(speciﬁed in (A) and (B) that follow):
(A) The annexation and related matters described in the Unanimous Approval shall be

implemented and completed without the need for the approval of eithér the Board of Directors

Mayor Lee . .
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of TIDA (“TIDA Board”) or this Board of Supervisors as long as the following cbnditions are

met:

(1) The annexation is to an existing improvement area and the property proposed to

be annexed shall bé subject to the same rate and method of apportionment of special tax and

the same bonded indebtedness limits as such existing improvement area; or

apply:

(2)  The annexation is to a new improvement area and the following conditions

(i) The rate and method of apportionment of special tax for the new
improvement area is prepared by a special tax consultant retained by the City and paid
for by the property owners submitting the Unanimous Approval.

(i)  The rate and method of apportionmént of special tax for the new
improvement area is consistent with the Financing Plan.

(iiiy  The rate and method of apportionment of special tax for the new
improvement area does not establish a maximum special tax rate for the initial fiscal
year in which the special tax méy be levied for any category of property subject to the
special tax that is greater than 120% of the maximum special tax rate established for
the same category of property subject to the special tax for the same fiscal year v
calculated pursuant to the Rate and Method (i.e., the rate and method of apportionment
of spedial tax for Improvement Area No. 1). |

(iv)  The rate and nﬂethod of apportionment of special tax for the new
ifnprovement area does not contain a type of special tax that was not.included in the
Rate and Method (for examble, a one-time special tax).

(v)  The rate and method of apportionment of special tax for the new
improvement area contains the same terms for “Collection of Special Tax” (including

with respect to the term of the special tax) and for application of Remainder Special

Mayor Lee ‘ :
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Taxes (as defined in the Rate and Method) with respect to park maintenance costs as
the Rate and Method. |

(vi)  If the rate and method of apportionment of special tax for the new
improvement area includes a provision allowing prepayment of the special tax, in whole
or in part, the Director of the Office of Public Finance, after consulting with the special
tax consultant retained by the City and the City Attorney, shall be satisfied that such
prepayment provisidn will not adversely impact the financing of authorized Facilities
and Services; provided, that if the pfepayment formula set forth in such rate and
method of apportionment has previously been approved by this Board, then such
prepayment formula may be replicated in the rate and method of apportionment for
such new improvement area without meeting such test.

If the forégoing conditions ((1) or (2), as applicable), are éatisfied, as determined by the
Director of the Office of Public Finance and set forth in a written acceptance by the Director of
the Office of Public F.inance delivered to the property owner(s) that executed the Unanimous
Approval and the Clerk of the Board of Supervisors, the Unanimous Approval shall be
deemed accepted by the City and the Clerk of the Board of Supervisors shall record an

amendment to the notice of special tax lien or a new notice of special tax lien for the CFD

“pursuant to Streets & Highwayé Code Section 3117.5.

(B) For any annexation and related matters described in the Unanimous Approval that
does not meet the requirements of Section (A) above, the following procedures shall apply
(provided, however, that nothing in the following procedures shall prevent the property owners
of property to be annexed into the CFD from a Future Annexation Area from annexing
property to the CFD (including into a new improvement area) pursuant to Section (A) above V
and then institUting change proceedings pursuant to Article 3 of the Mello-Roos Act to make

additional changes to the rate and method or other authorized purposes):

Mayor Lee ]
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First, the owners(s) of property to be annexed into the CFD shall submit a Unanimous
Approval for each parcel or parcels to be annexed into the CFD to the Treasure Isiand
Director of TIDA, togefher with a statement as to whethef the Unanimous Approval is
consistent with the Financing Plan and, if not, the reasons for such inconsistency.

Second, the Tréasure Island Director shall have 30 days to either (a) submit the
Unanimous Approval to the TIDA Board, accompanied by a written staff report that includes a’
statement from the Treasure lslahd Director as to whether the Unanimous Approval is
consistent with the Financing Plan and, if not, a description of the inpbnsistencies, the reasons

for such inconsistencies given by the Developer and the Treasure Island Director’s

" recommendation as to such ihconsistencies or (b) notify the Developer that the Treasure

Island Director shall not submit the Unanimous Approval to the TIDA Board due to
inconsistencies with the Financing Plan.
Third, the TIDA Board shall, within 60 days of the receipt of any Unanimous Approval

by the Treasure Island Director pursuant to Second above, either (i) adopt a resolution

~ accepting the Unanimous Approval or (i) adopt a resolution rejecting the Unanimous

Approval, with the sole basis for rejection being a defailed_conblusion that the Unanimpus
Approval is not consistent with the Financing Plan. |

Fourth, if the TIDA Board adopts a resolution rejecting the Unanimous Approval, the

-owner(s) of property to be annexed into the CFD rhay revise the Unanimous Approval and

resubmit it to the Treasure Island Director, who shall endeavor to submit the revised
Unanimous Approval to the TIDA Board‘, accompanied by a written staff report as outlined
above under Second, at the next available meeting of the TIDA Board, and the TIDA Board
shall consider the revised Unanimous Approval and either (i) adopt a resolution accepting the
revised Unanimous Approvalbr (i) adopt a resolution rejecting the revised Unanimous

Approval, with the sole basis for rejection being a detailed conclusion that the revised

Mayor Lee .
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Unanimous Approval is not consistent with the Financing Plan, in which event the owner(s)
may further revise the Unanimous Approval and repeat the process described in this clause
Fourth. In lieu of submitting a revised Unanimous Approval to the Treasure Island Diréctor,
the ,ownér(s) of property to be annexed into the CFD may appeal the TIDA Board’s decision to
reject the Unanimous Approval to this Board of Supervisors,lwith the sole basis for appeal
being that the Unanimous Approval should not have been rejectéd because the Unanimous
Ap'proval is consistent with the Financing Plan.

Fifth, within 30 days of the adoption by the TIDA Board of a resolution accepting a
Unanimous Approval or an éppeal of the TIDA Board’s decision to reject a Unanimous
Approval, the Director of the Office of Public Finance shall submit said Unanimous Approval
as an information item to the Clerk of the Board of Supervisors, and, unless within 30 days of
the receipt of the Unanimous Approval by the Clerk, one of the members of this Board of
Supervisors asks for it to be placed on an 'agenda for consideration by the Board of
Supérvisors (which consideration shall be limited to whether the Unanimous Approval is
consistent with the Financing Plan), the Unanimous Approval shall be deemed accepted by
the City and the Clerk of the Board of Supervis_ors shall record an amendment to the notice of
special tax lien for the CFD pursuant to Streéts & Highways Code Section 3117.5 or a new
notice of special tax lien for the CFD pursuant to Streets & Highways Code Section 3117.5;
and, beit | .

FURTHER RESOLVED, That this Board of Supervisors hereby finds that the provisions
of Mello-Roos Act Sections 53313.6, 53313.7 and 53313.9 (relating to adjustments to ad
valorem property taxes and schools financed by a community facilities district) are
inapplicable to the proposed CFD, Improvement Area No. 1 and the Future Annexation Area;

and, be it

Mayor Lee '
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FURTHER RESOLVED, That as required by Mello-Roos Act Section 53339.3(d), this
Board of Supervisors hereby determines that the Special Tax proposed to pay for the
Facilities to be supplied within the Future Annexation Area financed with bonds that have
already been issued and that are secured by previously-existing areas of the CFD wili be
equal .to the Special Taxes levied to pay for'the same Facilities in previously-existing areas of
the CFD and Improvement Area No. 1, exbep_t that (i) a higher Special Tax may be levied
within the Future Annexation Area to pay for the same Facilities to compénsate for the interest
and principal previously paid from Special Taxes in the original area of the CFD and

Improvement Area No. 1, less any depreciation allocable to the financed Facilities and (i) a

- higher Special Tax may be levied in the Future Annexation Area to pay for new or additional

Facilities, with or without bond financing, and as required by Mello-Roos Act Section

53339.3(d), this Board of Supervisors hereby further determines that the Special Tax

‘ proposed‘to pay for Services tb be supplied within the Future Annexation Area shall be equal

to any Special Tax levied to pay for the same Services in the existing CFD and Improvement

Area No. 1, except that a higher or lower tax may be levied within the Future Annexation Area
to the'extént that the actual cost of providing the Services in the Future Annexation Area is
higher or lower than the cost of providing those Services ih the existing CFD and
Improvement Area No. 1. In so finding, this Board of Supervisors ddes not intend Ato limit its
ability to levy a Special Tax within the Future Annexation Area to provide new or additional -
seNices‘beyond those supplied within the existing CFD and Improvemént‘Area No. 1 orits
ability to implement changes pursuant to Article 3 of the Mello-Roos Act within one or more
improvement areas; and, be it '

FURTHER RESOLVED, That except as may otherwise be provided by law or by the
Rate and Method, all lands owned by anyﬁpublic.: entity, including the United States, the State

of California and/or the City, or any departments or political subdivisions thereof, shall be

Mayor Lee
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omitted from the levy of thé Special Tax to be made to cover the costs and expenses of fhe
Facilities, the Services, the CFD or Improvement Area No. 1. In the event that a portion of the
property within Improvement Area No. 1 shall become for any reason ekempt, wholly or in
part, frorh the levy of the Special Tax, this Board. of Supervisors‘will,’ on behalf of the CFD,
increase the levy to the extent necessary upon the remaining p?operty within lm.provement
Area No. 1 which is not éxempt in order to yield the required debt service payments and other
annual expenses of Improvement Area No. 1, if any, subject to the provisions of the Rate ahd
Method; and, be it ' |

FURTHER RESOLVED, That except as may otherwise be provided by law or by the

rate and method of apportionment for a Future Improvement Area, all lands owned by any

- public entity, including the United States, the State of California and/or the City, or any

departments or political subdivisions thereof, shall be omitted from the levy of the special tak
to be made to cover the éosts and expenses of the Facilities, the Services and the Future
Improvement Area. In the event that a portion of the property within the Future Improvement
Area shall become for any reason exempt, wholly or in part, from the levy of the special tax,
this Board ‘of Supervisors will, on behalf of the CFD, increase the levy to the extent necessary

upon the remaining property within the Future Improvement Area which is not exempt in order

~ to yield the required debt service payments and other annual expenses of the Future

Improvement Area, if any, subject to the provisions of the rate and method of apportionment

| of the special tax; and, be it

FURTHER RESOLVED, That the levy of the Improvement Area No. 1 Speciayl Taxshall
be subject to the approval of the qualified electors of Improvement Area No. 1 at a special
election, and the proposed voting procedure shall be by mailed or hand-delivered ballot

among the landowners in the proposed Improvement Area No. 1, with each owner having one

Mayor Lee . o
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vote for each acre or portion of an acre such oWner owns in Improvement Area No. 1 not |
exempt from the Improvement Area No. 1 Speciél Tax; and, be it

FURTHER RESOLVED, That a special tax shall be levied in the Future Annexation
Area only with the Unanimous Approval of the owner br_ owners of each parcel or pércels at

the time that parcel or those parcels are annexed into the CFD and in accordance with the

. Annexation Approval Procedures; and, be it

- FURTHER RESOLVED, That it is the intention of this Board of Supervisors, acting as
the legislative body of the CFD, to cause bonds of the City and other debt (as defined in the
Mello-.Roo's Act) to be issued for lmprovement Area No. 1 pursuant to the Mello-Roos Act to |
finance in whole or in part the construction and/or acquisition of the Facilities, and the bonds
and other debt shall be in the aggregate principal amount of not to exceed $250 million
(“lImprovement Area No. 1 Ihdebtedness Limit"), shall be issued in such series and bear
interest payable semi-annually or in such other manner as this Board of Supervisors shall
determine, at a rate not to exceed ‘the maximum rate of interest as may be authorized by

applicable law at the time of sale of each series of bonds and other debt, and shall mature not

- to exceed 40 years from the date of the issuance thereof; and, be it

FURTHER RESOLVED, That it is the intention of this Board of Supervisors, acting aé
the Iegislaﬁve body of the CFD, to cause bonds of the City and'othe'r debt (as defined in the
Mello-Roos Act) to be issued for that portion of the CFD that is not included in Improvement
Area No. 1 to finance.in whole or in part the construction and/or acquisition of the Facilities,
an-d the bonds and other debt shall be in the aggregate principal amount of not to exceed
$4.75 billion (“Non-Improvement Area No. 1 Indebtedness Limit”), shall be issued in such .
series and bear-interest payable semi-annually or in such other manner as this Board of

Supervisors shall determine, at a rate not to exceed the maximum rate of interest as may be

Mayor Lee
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authorized by applicable law at the time of sale of each series of bonds and other debt, and
shall mature not to exceed 40 years from the date of the issuance thereof; and, be it

FURTHER RESOLVED, That in the event all or a portion of the Future Annexation-
Area is annexed as one or more Future Improvement Areas, the designation as an
improvement area of any territory annexing to the CFD, the maximum amount of bonded
indebtedness and other debt for such improvement area, the rate and method of
apportionment of special tax for such improvement area and the appropriations limit for such
improvement area shall be identified and apprbved in the Unanimous Approval exe'cuted by
property owners in connection With their annexation to the CFD in accordance with the
Annexation Approval Procedures. In that event, the amount of the maximum indebtedness for
the Future Improvement Area shall be subtracted from the Non-Improvement Area No. 1 |
Indebtedness Limit, which shall result in a reduction in the Non-Improvement Area No. 1
Indebtedness Limit; and, be it |

FURTHER RESOLVED, That it is the intention of this Board of Supervisors, acting as
the legislative body for the CFD, to cause bonds and other debt of the City to be issued for the
Future Improvement Areas pursuant to the Mello-Roos Act to finance in whole or in part the ‘
construction and/or acquisition of the Facilities, and the bonds and other debt shall be in the
aggregate principal amount designated at the time of annexatibn, shall be issued in such

series and bear interest payable semi-annually or in such other manner as this Board of

Supervisors shall determine, at a rate not to exceed the maximum rate of interest as may be

authorized by applicable law at the time of sale of each series of bonds and other debt, and
shall mature not to exceed 40 years from the date of the issuance thereof; and, be it '

FURTHER RESOLVED, That the City’s Director of the Office of Public Finance, as the
officer having charge and control of the Facilities and the Services in and for the CFD,

Improvement Area No. 1 and the Future Annexation Area, is hereby directed to study said

Mayor Lee ’
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proposed Facilities and Services and to make, or cause to be made, and file with the Clerk of

the Board of Supervisors a report in writing (“CFD Report”) presenting the following:

() A description of the Facilities and the Services by type which will be"
required to adequately meet the needs of the CFD (which is proposed to consist initially
of Improvement Area No. 1) and the Future Annexation Area.

(b)  An estimate of the fair and reasonable cost of the Facilities including the
cost of acquisition of lands, rights-of-way and easements, any physical facilities required
in conjunction therewith and incidental expenses in connection therewith, including the
costs of the proposed bond financing and other debt and all other related costs as
provided in Mello-Roos Act Section 53345.3.

(¢) An estimate of the fair and reasonable cost of the Services and incidental
expenses in connection therewith, and all other related costs.
The CFD Rebort shall be made a part of the record of the public hearing spec'iﬁed below; and,
be it
FURTHER RESOLVED, , 20__ at_:00 p.m. or as soon as possible

thereafter, in the Board of Supervisors Chambers, 1 Dr. Carlton B. Goodlett Place, San
Francisco, California, be, and the same are hereby appointed and fixed as the time and place
when and where this Board of Supervisors, as legislative body for the CFD, will conduct a
public hearing on the establishment of the CFD, Improvement Area No. 1 and the Future
Annexation Area and consider and finally determihe whether the public interest,- convenience
énd nécéssity réquire the formation of the CFD, Improvement Area No. 1, the Future
Annexation Area and the levy of the Special Tax, including the Improvement Area No. 1
Special Tax; and, be it

FURTHER RESOLVED, That the Clerk of the Board of Supervisors is hereby directed
to cause notice of the public hearing to be given by publication one time in a newspaper

published in the area of the CFD and the Future Annexation Area. The publication shall be

Mayor Lee o .
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completed at least seven days before the date of the public hea’ring' specified above. The

-notice shall be Substanfially in the form specified in Mello-Roos Act Section 53322, with the

form summarizing the provisions hereof hereby specifically approved; and, be it

" FURTHER RESOLVED, That Mello-Roos Act Section 53314.9 provides that, either
before or after formation of the CFD, the City may accept advances of funds and may provide,
by resolution, for the use of those funds, including but not limited to pay any cost incurred by
the local agency in creating the CFD, and may agree to reimburse the advances under all of
the following condiﬁons: (A) the proposal to repay the advances is included both in the
resolution of intention and the resolution of formation to establish the CFD; and (B) any
proposed special tax is approved by the qualified electors of the CFD and, if the qualified
electors of the CFD do not approve the proposed special tax, the City shall return any funds
which have not been committed for any authorized purpose by the time of the election and, in
furtherance of Mello-Roos Act Section 53314.9, the Board of Supervisors previously approved
the execution and delivery of a Deposit and Reimbursement Agreement (“Deposit |
Agreement”) among the City, TIDA and the Developer; and, be it

'FURTHER RESOLVED, That Mello-Roos Act Section 53314.9 provides that, either

before or after formation of the CFD, the City may accept work in-kind from any source,
including, but not limited to, private persons or private entities, may provide, by resolution, for
the use of that work in-kind for any authorized purpose and this Board of Supervisors may -
enter into an agreemént, by resolution, with the person or entity advancing the work in-kind, to
reimburse the person or entity for the value, or cost, whichever is less, of the work in-kind, as.
determined by this Board of Supervisors, with or without interest, under the conditions
specified in the Mello-Roos Act. ‘Any work in-kind must be performed or constructed as if the
work had been performed or constructed under the direction and supervision, or under the

authority of, the City and, in furtherance of Mello-Roos Act Section 53314.9, the Board of

Mayor Lee :
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Supervis,oré previously approved the execution and delivery of an Acquisition and
Reimbursement Agreement among the City, TIDA and the Developer; and, be it

FURTHER RESOLVED, That this Board of Supervisors reserves to itself the right and
authority set forth in Mello-Roos Act Section 53344.1, subject to any limitations set forth in any
bond resolution or trust indenture related to the issuance of bonds; and, be it '

FURTHER RESOLVED, That the Board of Supervisors has reviewed and considered
the FEIR and finds that the FEIR is adequate for its use for the actions taken by this resolution
and incorpprates the FEIR and the CEQA findings contained in Board of Sdpervisors
Resolution -No.246-11 by this reference; and, be it '

FURTHER RESOLVED, That this Resolution shall in no way obligate this Board of
Supervisors of the City to form the CFD, Improvement Area No. 1 or the Future Annexation
Area. The formation of the CFD, Improvement Area No. 1 and the Future Annexation Area

shall be subject to the apprbval of this Board of Supervisors by resolution following the holding-

of the public hearing referred to above; and, be it

FURTHER RESOLVED, That if any section, subsection, sentence, clause, phrase, or

word of this resolution, or any application thereof to any person or éircumstance, is held to be

_ invalid or. unconstitutional by a decision of a court of competent jurisdiction, such decision

shall not affecf the validity of the femaining portions or applications of this resolution, this
Board of Supervisors hereby declaring that it would havé passed this resolutibn and each and
every section, subsection, sentence, clause, phrase, and word nbt declared invalid or
unconstitutional without regard to whether any other portion of this resolution or application
thereof Would be subsequently declared invalid or unconstitutional; and, be it

_ FURTHER RESOLVED, That the Mayor, the Controller, the Director of the Office of
Public Finance, the Clerk of the Board of Supervisors and.any and all other officers 6f» the City

are hereby authorized, for and in the name of and on behalf of the City, to do any and all

Mayor Lee : :
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things and take any and all actions, including execution and delivery of any and all

documents, assignments, certificates, requisitions, agreements, notices, consents,

instruments of conveyance, warrants and documents, which they, or any of them, may deem

necessary or advisable in order to effectuate the purposes of this Resolution; provided
however that any such actions be solely intended to further.the purposes of this Resolution,
and are subject in all respects to the terms of the Resolution; and, be it |
-FURTHER RESOLVED, That all actions authorized and directed by this Resolution,
consistent with any documents presented herein, and herefofore taken are hereby ratified,
apprdved and confirmed by this Board of Supervisors; and, bé it
FURTHER RESOLVED, That this Resolution shall take effect upon its enactment.

Enactment occurs when the Mayor signs the resolution, the Mayor returns the resolution

.unsigned or does not sign the resolution within ten days of receiving it, or the Board of

Supervisors overrides the Mayor's veto of the resolution.

APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney

By:
Mark D. Blake
Deputy City Attorney
n:\spec\as2016\0600537101133165.docx
Mayor Lee
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EXHIBIT A

CITY AND COUNTY OF SAN FRANCISCO
Community Facilities District No. 2016-1
(Treasure Island)

DESCRIPTION OF FACILITIES AND SERVICES TO BE FINANCED BY
THE CFD AND EACH IMPROVEMENT AREA THEREIN

FACILITIES

It is intended that the CFD, Improvement Area No. 1, and each Future Improvemeht
Area will be authorized to finance all or a portion of the costs.of the acquisition,

construction and improvement of any of the following types of facilities:

A. Facilities Acquired from Third. Parties

1. . Acquisition - includes acquisition of land for public improvements.

2. Abatement - includes abatement of hazardous materials and disposal of
waste. |

3. Demolition - removal of below—gradé, at-grade, and above-grade facilities,

and recycling or'disposal of waste. 4

4. Supplemental Fire Water Supply System - including, but not limited to,
main pipe, laterals, valves, fire hydrants, cathodic protection, manifolds, air-gap
back flow preventer, wharf fire hydrants, portable water pumper, and tie-ins for
onsite water supply network that is unique to San Francisco intended for fire
suppression.

5. Low Pressure Water - including, but not limited to, main pipe, preésure

reducing stations, laterals, water meters, water meter boxes, back flow

preventers, gate valves, air valves, blowoffs, fire hydrants, cathodic protection,

EXHIBIT A
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and tie-ins Vfor onsite and offsite low pressure water supply network intended for
domestic use.

6. Water Tank Facilities — including, but not limited to, storage tanks, puinps,
and other facilities associated with water storage. |

7.  Recycled Water - including, but not limited to, main pipe, laterals, water
meters, water meter boxes, back flow preventers, gate valves, air valves,
blowoffs, cathodic protection, and tie-ins for recycled water siippiy network
intended to provide treated wastewater for.use in irrigation of parks and
landscaping as Weli as graywater uses within buildings.

8. Storm Drainage System — including, but not limited to, main pipe, laterals, -
manholes, catch basins, air vents, stormwater tteatment facilities, "connections fo -
existing systems, headwalls, outfalls, and lift stations for a network intended to
convey onsite and offsite separated storm water. -

9. Separated Sanitary Sewer — including, but not limited to, main pipe,
laterals, manholes, traps, air vents, connections to existing systems, force main
pipe and associated valves and cleanouts, and pump and lift stations for a
network intended to convey separated sanitary sewage.

10.  Joint Trench _ including, but not limited to, the electrical substation,
installation of primary and secondary conduits, overhead poles, pull boxes,
vaults, subsurfaceenclbsures, and anodes, for dry utilities including but not
limited to electrical and information systems. '

11.  Earthwork — including, but not limited to, importation of clean fill materials,
clearing and grubbing, slope stabilization, ground improvement, installation of
geogrid, surcharging, wick drains, excavation, rock fragmentation, placement of

fill, compaction, grading, erosion control, deep vibratory soil compaction, cement
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deeb soil mix (CDSM) columns ahd pénéls, stone columns, and posf—
construction stabilization such as hydroseeding.

12.  Retaining Walls — including, but not limited to, excavation, foundations,
construction of retaining walls, subdrainage, and backﬁlling. |

13.  Highway Ramps, Roadways, Pathways, Curb, and Gutter — ihcluding, but
not limited to, road subgrade preparation, aggregate base, concrete réadway
base, asphalt wearing surface, concrete Qurb, concrete gutter, medians, colored
asphalt and concrete, speed tables, class 1 and 2 bike facilities (e.g., cycle
tracks), sawcutting, grinding, confdrm paving, resurfacing, for onsite and offsite
roadways. '

14.  Traffic — including, but not limited to, fransit stops, transit facilities, transbit
buses and ferries, bridge structures, permanent pavement marking and striping,

traffic control signage, traffic light signals, pedestrian traffic lighting, and

~ contributions for offsite traffic improvementé.

15.  Streetscape — including, but not limited to, subgrade preparation,
aggregate base, sidewalks, pavers, ADA curb ramps with detectable tiles,

streetlights; light pole foundations, landscaping, irrigation, street furniture, waste

receptacles, newspaper stands, and public art.

16.  Shoreline Improvements — including, but notilir.nited to, demolition,
excavation, installation of revetment, structural improvements of shoreline and
revetment, and structural repair for replacement or retrofit of shoreline structures.
17.  Parks — including, but not limited to, ground improvement, subgrade
preparation, landscaping and trees, aggregate base, sidewalks, pa\}ers, |
decomposed granite, lighting, irrigation, furniture, decks, fountains, and

restrooms.
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18.  Ferry Terminal — including, 'but not limited to, foundations, ferry sheltér
building, signs, electronic toll collection system, breakwaters, pier, gangway,
float, restroom, bike storage

19. Hazardous Soil Removal — removal and disposal of contaminated soil.

20. Community Facilities — including, but not limited to, costs of police station,
fire station, community center spaces for uses including reading rbom/library,
senior/adult services, teen/youth center, outdoor performance and gathering
spaces, community gardens, public school, childcare centers, public recreational
facilities including ballfields, playing fields and sports centers, and publicly-owned
parking garages.

21.  Any other amounts specifically identified in the DDA as a Qualified Project
Cost. |

22. Hard Costs, Soft Costs and Pre-Development Costs, as defined in the

Conveyance Agreement, associated with the design, procurement, development

and construction of all Facilities listed herein.

B. Authorized Payments
1. Contribution to the City and other public agencies for costs related to open
space improvements, transportation and transit facilities, and design and

construction of ramps and access roads.

C. Facilities Constructed by the City or TIDA
1. Sea Level Rise Adaptations — inciuding, but not Iimited to, demolition,
excavation, and installation of revetment; structural improvements of shoreline

and revetment; construction, improvement or relocation of shoreline structures,
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seawalls, stormWater pump stations and outfalls; earthwork, grading and
landscaping; and the development of intertidal zones or wetlands.

2. Facility Capital Improvements — upgrade, reconstruction, or replacement
of publicly-owned assets on Treasure Island and Yerba Buena Island, including,
but not limited to, buildings, hangars, school facilities, living quarters, parks,
improvements for. sea-level rise, piers, and the Acquisition Facilities described in

Section A of this Exhibit A. -

NOTE: The categories of facilities labeled “Facilities Acquired from Third Parties”
énd “Facilities Constructed by the City or TIDA" reflect current assumptions of the
City and TIDA. The CFD shall be au'th.orized to finance the listed facilities |
whether they are acquired from third parties or constructed by the City or TIDA. |
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SERVICES

Special taxes collected in the CFD, Improvement Area No. 1, and each Future

Improvement Area will finance, in whole or in part, the following services (“services”

shall have the meaning given that term in the Mello-Roos Community Facilities Act of

1982):

e The costs of operating and maintaining Improvements constructed pursuant

to the Parks and Open Space Plan within the Project Site, including
installing landscaping, all personnel or third-party maintenance costs, costs
of maintaining irrigation systems and other equipment directly related to
maintenance, maintenance or replacement as needed of landscape areas,
water features, bathrooms, trash receptacles, park benches, planting
containers, picnic tables, and other equipment or fixtures installed in areas
to be maintained, insurance costs, and any other related overhead costs,
along with TIDA personnel, administrative, and overhead costs related to
maintenance or to contracting for and managing third-party maintenance.
The terms used in this paragraph have the meaning given them in the
Financing Plan.

Operating and maintaining TIDA owned structures and facilities within the
Project Site, including but not limited to Building 1, Hangers 2 & 3, Pier 1,
the Historic Officers’ Quarters, Quarters 10 & 62, the Torpedo Building,
Chapel, gymnasium, roadways, paths and walkways. Costs include but are
not limited fo all personnel or third-party maintenance costs, costs of

-maintaining systems and other equipment directly related to maintenance,

as needed, of building systems, roofs, building envelope, and interiors,
insurance costs, and any other related overhead costs, along with TIDA
personnel, administrative, and overhead costs related to maintenance or to
contracting for and managing third-party maintenance. The terms used in
this paragraph have the meaning given them in the Financing Plan.

EXHIBITA
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The CFD, Improvement Area No. 1, and each Future Improvement Area may also

finance any of the following:

1. Bond related expenses, including underwriteré discount, reserve fund,
capitalized interest,‘.letter of credit fees and expenses, bond and disclosure counsel fées

and expenses, bond remarketing costs, and all other incidental expenses.

2. Administrative fees of the City and the bond trustee or fiscal agent related to

the CFD, Improvement Area No. 1, and each Future Improvement Area and the Bonds; ‘

3. Reimbursement of costs related to the formation of the CFD, Improvement
Area No. 1, and each Future Improvement Area advanced by the City, the landowner(s)
in the CFD, Improvement Area No. 1, and each thure Improvement Area, or any party
related to any of the foregoing, as well as reimbursement of any costs advanced by the
City, the landowner(s) in the CFD, Improvement Area No. 1, and each Future |

Improvement Area or any party related to any of the foregoing, for facilities, fees or

other purposes or cosfs of the CFD, Improvement Area No. 1, and each Future

Improvement Area.

4. Funding a capital reserve fund to finance the Facilities described in this

Exhibit.
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EXHIBIT B
CITY AND COUNTY OF SAN FRANCISCO

Community Facilities District No. 2016-1
(Treasure Island)

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX FOR

IMPROVEMENT AREA NO. 1

Exhibit B



EXHIBIT B

IMPROVEMENT AREA NO. 1 OF THE
CITY AND COUNTY OF SAN FRANCISCO
CoMMUNITY FACILITIES DISTRICT NO. 2016-1
(TREASURE ISLAND)

RATE AND METHOD OF APPORTIONMENT OF SPECIAL TAX

A Special Tax applicable to each Taxable Parcel in Improvement Area No. 1 of the City and
County of San Francisco Community Facilities District No. 2016-1 (Treasure Island) shall be
levied and collected according to the tax liability determined by the Administrator through the
application of the appropriate amount or rate for Taxable Parcels, as described below. All Taxable
Parcels in Improvement Area No. 1 shall be taxed for the purposes, to the extent, and in the manner
herein provided, including property subsequently annexed to Improvement Area No. 1.

A. DEFINITIONS.
The terms hereinafter set forth have the following meanings:

“Accessory Square Footage” means, within a non-residential building on a Taxable Parcel, any
square footage within the building that is not used directly as part of the business or hotel
operations, including, but not limited to, walkways, elevator shafts, mezzanines, corridors, and
stairwells.

“Act” means the Mello-Roos Community Facilities Act of 1982, as amended, being Chapter 2.5,
(commencing with Section 53311), Division 2 of Title 5 of the California Government Code.

“Administrative Expenses” means any or all of the following: the fees and expenses of any fiscal
agent or trustee (including any fees or expenses of its counsel) employed in connection with any
Bonds, and the expenses of the City and TIDA carrying out duties with respect to the CFD and the
Bonds, including, but not limited to, levying and collecting the Special Tax, the fees and expenses
of legal counsel, charges levied by the City Controller’s Office and/or the City Treasurer and Tax
Collector’s Office, costs related to property owner inquiries regarding the Special Tax, costs
associated with appeals or requests for interpretation associated with the Special Tax and this
RMA, amounts needed to pay rebate to the federal government with respect to the Bonds, costs .
associated with complying with any continuing disclosure requirements for the City and any major
property owner, costs associated with foreclosure and collection of delinquent Special Taxes, and
all other costs and expenses of the City and TIDA in any way related to the establishment or
administration of the CFD.

“Administrator” means the Director of the Office of Public Finance or his/her designee who shall
be responsible for administering the Special Tax according to this RMA.
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“Airspace Parcel” means a parcel with an assigned Assessor’s Parcel number that constitutes
vertical space of an underlying land parcel.

“Assessor’s Parcel” or “Parcel” means a lot or parcel, including an Airspace Parcel, shown on
an Assessor’s Parcel Map with an assigned Assessor’s Parcel number.

“Assessor’s Parcel Map” means an official map of the County Assessor designating Parcels by
Assessor’s Parcel number.

“Association Property” means any property within the boundaries of Improvement Area No. 1
that is owned in fee or by easement by a homeowners association or property owners association
and does not fall within a Land Use Category, not including any such property that is located
directly under a residential structure. ' '

“Authority Housing Lot” means the lots identified as owned or expected to be owned by TIDA,
as originally shown in the Housing Plan, and as may be amended in the Development Approval
Documents. Authority Housing Lots expected within Improvement Area No. 1 at the time of CFD
Formation are identified in Attachment 3 hereto.

“Authority Housing Unit” means a Residential Unit developed on an Authority Housing Lot.

“Authorized Expenditures” means those public facilities and public services authorized to be
funded by the CFD as set forth in the documents adopted by the Board at CFD Formation, as may
be amended from time to time.

“Base Facilities Special Tax” means, for any Land Use Category, the per-square foot Facilities
Special Tax for square footage within such Land Use Category, as identified in Section C.2a below.

“Base Services Special Tax” means, for any Land Use Category, the per-square foot Services
Special Tax for square footage within such Land Use Category, as identified in Section C.2b
below.

“Base Special Tax” means, collectively, the Base Facilities Special Tax and Base Services Special
Tax.

“Board” means the Board of Supervisors of the City, acting as the legislative body of CFD Nd. A
2016-1.

“Bonds” means bonds or other debt (as defined in the Act), whether in one or more series, that are
issued or assumed by or for Improvement Area No. 1 to finance Authorized Expenditures and are
secured by the Facilities Special Tax.

“Building Height” means the proposed height, as defined in the D4D, of a residential, non-
residential, or mixed-use structure, as set forth on the Building Permit issued for the building, or
if the height is not clearly indicated on the Building Permit, the height determined by reference to
the Sub-Phase Application, Vertical DDA, condominium plan, or architectural drawings for the
building. If there is any question as to the Building Height of any building in the CFD, the
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Administrator shall coordinate with the Review Authority to make the determination, and such
-determination shall be concluswe and binding.

“Building Permit” means a permit that allows for vertical construction of a building or buildings,
which shall not include a separate permit issued for construction of the foundation thereof.

“Cépital Reserve Requirement” means, fo‘r the Project as a whole, the target amount of capital
reserves to be established for Sea Level Rise Improvements, which shall be $250 million in Fiscal
Year 2016-17 dollars, escalating, on July 1, 2017 and on each July 1 thereafter, by the Escalator.

“Capitalized Interest” means funds in any capitalized interest account available to pay debt
service on Bonds. :

“CFD” or “CFD No. 2016-1” means the City and County of San Francisco Community Facilities
District No. 2016-1 (Treasure Island).

“CFD Formation” means the date on which the Board approved documents to form the CFD.
“City” means the City and County of San Francisco, California.

“Commercial/Retail Square Footage” means the net saleable or net leasable square footage
within a building that is or is expected to be square footage of a commercial establishment that
sells general merchandise, hard goods, food and beverage, personal services, and other items
directly to consumers, including but not limited to, museums, restaurants, bars, entertainment
venues, health clubs; spas, laundromats, dry cleaners, repair shops, storage facilities, and parcel
delivery shops. In addition, any other square footage in a building that is used for commercial,
office, or industrial business operations and is not Accessory Square Footage or Association
Property shall be taxed as Commercial/Retail Square Footage. Commercial/Retail Square Footage
shall be determined based on reference to the condominium plan, site plan, Building Permit, or
Development Approval Documents, or as provided by the Developer or the City. The
Administrator, in conjunction with the Review Authority, shall make the final determination as to
the amount of Commercial/Retail Square Footage on any Parcel within Improvement Area No. 1,
and such determination shall be conclusive and binding. Commercial/Retail Square Foot means a
single square-foot unit of Commercial/Retail Square Footage. Incidental retail or commercial uses
in an otherwise exempt building (e.g., a snack bar in a recreation center on Association Property)
shall not constitute Commercial/Retail Square Footage.

“County” means the City and County of San Francisco, California.

“D4D” means the Treasure Island and Yerba Buena Island Design for Development, approved by
the Planning Commission and TIDA, and dated June 28, 2011, and as amended from time to time.

“DA” means the Development Agreement Relative to Treasure Island/Y. erba Buena Island,
including all exhibits and attachments, executed by the City and TICD, dated June 28, 2011, and
as amended from time to time.
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~ “DDA” means the Disposition and Development Agreement (Treasure Island/Yerba Buena
Island), including all exhibits and attachments, executed by TIDA and TICD, dated June 28, 2011,
and as amended from time to time.

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

“Developer” means the developer of a Major Phase or Sub-Phase located in ImproVemcnt Area
No. 1, which shall not include a Vertical Developer that has entered into a Vertical DDA.

“Developer Maintenance Payment” means a payment that TIDA requires to be made by the
Developer to pay for Ongoing Park Maintenance as described in and pursuant to Section 2.7 of the
Financing Plan. ' : ‘

“Development Approval Documents” means, collectively, any Major Phase Application, Sub-
Phase Application, Vertical DDA, tentative subdivision map, Final Map, Review Authority
approval, or other such approved or recorded document or plan that identifies the type of
structure(s), acreage, square footage, and/or number of Residential Units approved for
development on Taxable Parcels. '

“Development Project” means a residential, non-residential, or mixed-use development that
includes one or more buildings that are planned and entitled in a single application to the City.

“Escalator” means the lesser of the following: (i) the increase, if any, in the Consumer Price Index
(CPI) for All Urban Consumers in the San Francisco-Oakland-San Jose region (base years 1982-
1984=100) published by the Bureau of Labor Statistics of the United States Department of Labor,
or, if such index is no longer published, a similar escalator that is determined by TIDA and the
City to be appropriate, and (ii) five percent (5%).

“Fstimated Base Facilities ‘Special Tax Revenues” means, at any point in time, the amount
calculated by the Administrator by multiplying the Base Facilities Special Tax by square footage
within each Land Use Category proposed for development on a Parcel or within a Sub-Block.

“Expected Land Uses” means the total square footage in each Land Use Category expected within
each Sub-Block in Improvement Area No. 1. The Expected Land Uses at the time of CFD
Formation are identified in Attachment 2 and may be revised pursuant to Sections B, C, D, and E
below.

“Expected Maximum Facilities Special Tax Revenues” means the aggregate Facilities Special
Tax that can be levied based on application of the Base Facilities Special Tax to the Expected Land
Uses. The Expected Maximum Facilities Special Tax Revenues for each Sub-Block at the time of
CFD Formation are shown in Attachment 2 and may be revised pursuant to Sections B, C, D, and
E below. '

“Expected Taxable Property” means any Parcel within Improvement Area No. 1 that: (i)
pursuant to the Development Approval Documents, was expected to be a Taxable Parcel, (ii) based
on the Expected Land Uses and as determined by the Administrator, was assigned Expected
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Maximum Facilities Special Tax Revenues, and (iii) subsequently falls within one or more of the
categories that would otherwise be exempt from the Special Tax as set forth in Section H below.

“Facilities Special Tax” means a special tax levied in.any Fiscal Year to pay the Facilities Special
Tax Requirement.

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

“Final Map” means a final map, or portion thereof, recorded by the County pursuant to the
Subdivision Map Act (California Government Code Section 66410 ef seq.) that creates individual
lots on which Building Permits for new construction may be issued without further subdivision.

“Financing Plan” means the Financing Plan attached as Exhibit D to the DA and Exhibit EE to
the DDA, as such plan may be amended or supplemented from time to time in accordance with the
terms of the DA and DDA.

“Fiscal Year” means the period starting July 1 and ending on the following June 30.

“Future Annexation Area” means that geographic area that, at the time of CFD Formation, was
considered potential annexation area for the CFD and which was, therefore, identified as “future
annexation area” on the recorded CFD boundary map. Such designation does not mean that any
or all of the Future Annexation Area will annex into Improvement Area No. 1, but should property
designated as Future Annexation Area choose to annex, the annexation may be processed pursuant
to the annexation procedures in the Act for territory included in a future annexation area, as well
as the procedures established by the Board.

* “Hotel” means a structure or portion of a structure that constitutes a place of lodging, providing
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temporary sleeping accommodations for travelers, which structure may include one or more of the
following: spa services, restaurants, gift shops, meeting and convention facilities. Residential
Units that are offered for rent to travelers (e g., units offered through Airbnb) shall not be
categorized as Hotel.

“Hotel Condominium” means a Residential Unit within a Hotel Project.

“Hotel Project” means a Development Project within which a building proposed to be constructed
is either a Hotel or a residential or mixed-use building being developed in conjunction with a Hotel
that will share common area and amenities with the Hotel. Notwithstanding the foregoing, if a
Development Project includes multiple buildings, one of which is a Hotel, and one or more other
buildings in the Development Project do not share common area or amenities with the Hotel and
are not otherwise affiliated with the Hotel, such other building(s) shall be considered a separate
- Development Project for purposes of this RMA and shall be categorized as a Low-Rise Project,
Mid-Rise Project, Tower Project, or Townhome Project based on the definitions set forth herein.
If a Hotel Project is constructed on a Parcel that is owned by TIDA, such Parcel shall be treated as
a Hotel Project, not Public Property, for purposes of this RMA.

“Hotel Square Footage” means the usable square footage within a building that is, or is expected
to be, a Hotel, as reflected on a condominium plan, site plan, or Building Permit, as provided by
the Developer or the City, or as expected pursuant to Development Approval Documents. All
square footage that is not Residential Square Footage or Accessory Square Footage and shares an
Assessor’s Parcel number within such a structure, including square footage of restaurants, meeting
and convention facilities, gift shops, spas, offices, and other related uses, shall be categorized as
Hotel Square Footage. Upon assignment of Assessor’s Parcel numbers to the Airspace Parcels for
any Hotel Condominiums, the Hotel Condominiums shall be assigned a Maximum Special Tax
based on application of the appropriate Base Special Tax for Hotel Condominiums, as set forth in
Section C below. If there are separate Assessor’s Parcel numbers for the retail uses associated
with the Hotel, the Base Special Tax for Commercial/Retail Square Footage shall be used to
determine the Maximum Special Tax for such Parcels, and the Base Special Tax for Hotel Square
Footage shall be used to determine the Maximum Special Tax for Parcels on which uses in the
building other than Hotel Condominiums and retail uses are located, including office space
associated with Hotel operations. The Administrator, in conjunction with the Review Authority,
shall make the final determination as to the amount of Hotel Square Footage within a building, and
such determination shall be conclusive and binding. Hotel Square Foot means a single square-foot
unit of Hotel Square Footage.

“Housing Plan” means Exhibit E to the DDA, which sets forth the plan for development of Market
Rate Units, Inclusionary Units, and Authorlty Housing Units on Treasure Island and Yerba Buena
Island.

“Improvement Area No. 1” means Improvement Area No. 1 of the CFD, as it exists at CFD
Formation and as expanded with future annexations to Improvement Area No. 1 (if any).

“Inclusionary Unit” means a Residential Unit that is, pursuant to the Housing Plan, subject to
restrictions related to the affordability of the Residential Unit or income restrictions for its
occupants, and is not an Authority Housing Unit.
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“Indenture” means any indenture, fiscal agent agreement, resolution, or other instrument pursuant
to which Bonds are issued, as modified, amended, and/or supplemented from time to time, and any
instrument replacing or supplementing the same.

“Land Use Category” means, individually, Low-Rise Units, Mid-Rise Units, Tower Units,
Treasure Island Townhome Units, Yerba Buena Island Townhome Units, Hotel Condominiums,
Hotel Square Footage, or Commercial/Retail Square Footage.

“Land Use Change” means a change to the Expected Land Uses within Improvement Area No.
1 after CFD Formation.

“LDDA” means a Disposition and Development Agreement between TIDA and a Vertical
Developer that has a leasehold interest in property that is subject to the Public Trust, as defined in
the DDA.

“Low-Rise Project” means a Development Project that meets either of the following criteria: (i)
the highest residential or mixed-use building proposed within the Development Project has a
Building Height that is greater than 50 feet and less than or equal to 70 feet, or (ii) the highest
residential or mixed-use building proposed within the Development Project has a Building Height
that is less than or equal to 50 feet and one or more of the ground floor Residential Units within
such building do not have a main entry door that is directly accessible from a pubhc street, private
street, or courtyard instead of from a common corridor.

All Residential Units within a Low-Rise Project, regardless of the height of each individual
building within the Development Project, shall be categorized as Low-Rise Units for purposes of
this RMA. For example, if a Development Project includes three separate buildings, the highest
building is proposed to be 50 feet tall, and one or more of the ground floor Residential Units within
the 50-foot tall building will not have a main entry door that is directly accessible from a street or
courtyard, then the Residential Units in all three buildings in the Development Project will be taxed
as Low-Rise Units. If a Development Project includes two buildings that have the same proposed
Building Height, both buildings are less than 50 feet tall, and only one of the two buildings has
ground floor Residential Units, all of which have main entry doors that will be directly accessible
from a street or courtyard, the Residential Units within the Development Project will be
categorized as Low-Rise Units and not Treasure Island Townhome Units or Yerba Buena
Townhome Units.

“Low-Rise Unit” means a Residential Unit within a Low-Rise Project.
“Major Phase” is defined in the DDA.

“Major Phase Application” means the application and associated documents required to be
submitted for each Major Phase Approval, as defined in the DDA.

“Market Rate Unit” means a Residential Unit that is not an Authority Housing Unit or
Inclusionary Unit. :
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“Maximum Facilities Special Tax” means the greatest amount of Facilities Special Tax that can
be levied on an Assessor’s Parcel in any Fiscal Year determined in accordance with Sections C,
D, and E below. :

“Maximum YAl Revenues” means, at any point in time, the aggregate Maximum Facilities
. Special Tax that can be levied on all Taxable Parcels.

“Maximum Services Special Tax” means the greatest amount of Services Special Tax. that can
be levied on an Assessor’s Parcel in any Fiscal Year determined in accordance with Sections C,
D, and E below.

“Maximum Special Tax” means, prior to the Transition Year, the Maximum Facilities Special
Tax and, in the Transition Year and each Fiscal Year thereafter, the Maximum Services Special
Tax. Notwithstanding the foregoing, if there are any delinquent Facilities Special Taxes to be
collected from a Parcel in or after the Transition Year, such delinquent Facilities Special Taxes
shall continue to be levied against the Parcel and shall, in addition to the Services Special Tax, be
part of the Maximum Special Tax for the Parcel until paid.

“Mid-Rise Project” means a Development Project within which the highest residential or mixed-.
use building that includes Residential Units proposed for development has a Building Height that
is greater than 70 feet but less than or equal to 125 feet. All Residential Units within a Mid-Rise
Project, regardless of the height of each individual building within the Development Project, shall
be categorized as Mid-Rise Units for purposes of this RMA. For example, if a Development
Project proposes three buildings that are 90 feet, 60 feet, and 40 feet, respectively, all Resxdenual

Units within all three buildings will be categorized as Mid-Rise Units.

“Mid-Rise Unit” means a Residential Unit within a Mid—ste Project.

“Planning Code” means the Planning Code of the City and County of San Francisco, as it may
be amended from time to time.

“Project” is defined in the DDA.

“Proportionately” means, for Developed Property, that the ratio of the actual Special Tax levied
in any Fiscal Year to the Maximum Special Tax authorized to be levied in that Fiscal Year
is equal for all Parcels of Developed Property. For Vertical DDA Property, “Proportionately”
means that the ratio of the actual Special Tax levied to the Maximum Special Tax authorized to
be levied is equal for all Parcels of Vertical DDA Property. For Undeveloped Property,
“Proportionately” means that the ratio of the actual Special Tax levied to the Maximum Special
Tax is equal for all Parcels of Undeveloped Property. For Expected Taxable Property,
“Proportionately” means that the ratio of the actual Special Tax levied to the Maximum Special
Tax is equal for all Parcels of Expected Taxable Property.

“Public Property” means any property within the boundaries of Improvement Area No. 1 that is
owned by the federal government, the State of California, TIDA, the City, or other public agency.
Notwithstanding the foregoing, any property subject to an LDDA with a term of twenty (20) years
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or more shall not, during the lease term, be considered Public Property and shall be taxed and
classified according to the use on the Parcel(s) unless such Parcel is an Authority Housing Lot.

“Qualified Project Costs” has the meaning set forth in the Financing Plan and refers to the Project
as a whole.

“Remainder Special Taxes” means, as calculated between September 1 and December 315 of
any Fiscal Year, any Facilities Special Tax revenues that were collected in the prior Fiscal Year
and were not needed to: (i) pay debt service on the Bonds that was due in the calendar year in
which the Remainder Special Taxes are being calculated; (ii) pay periodic costs on the Bonds,
including but not limited to, credit enhancement, liquidity support and rebate payments on the
Bonds; (iii) replenish reserve funds created for the Bonds under the Indenture; (iv) cure any
delinquencies in the payment of principal or interest on Bonds which have occurred in the prior
- Fiscal Year; (v) pay Administrative Expenses that have been incurred, or are expected to be
incurred, by the City prior to the receipt of additional Facilities Special Tax proceeds, or (vi) apply
towards park maintenance costs that are not fully funded because of delinquent Developer
Maintenance Payments.

“Required Coverage” means the amount by which the Maximum IA1 Revenues must exceed
the Bond debt service and priority Administrative Expenses (if any), as set forth in the Indenture,
Certificate of Special Tax Consultant, or other formation or bond document that sets forth the
minimum required debt servicecoverage.

“Residential Product Type” means a Low-Rise Unit, Mid-Rise Unit, Tower Unit, Treasure
Island Townhome Unit, Yerba Buena Townhome Unit, or Hotel Condominium. If there is any
confusion as to the Residential Product Type .that applies to Residential Units within a
Development Project, the Administrator shall coordinate with the Review Authority to make the
determination, which shall be conclusive and binding. ’

“Residential Property” means, in any Fiscal Year, all Taxable Parcels for which Building Permits
have been issued, or based on Development Approval Documents, are expected to be issued for
construction of a structure that includes one or more Residential Units.

“Residential Square Footage” means the square footage of a Residential Unit or residential
. structure reflected on a condominium plan, site plan, or Building Peimit, provided by the
Developer or the City, or expected pursuant to Development Approval Documents. The
Administrator, in conjunction with the Review Authority, shall make the final determination as to
the amount of Residential Square Footage on a Taxable Parcel, and such determination shall be
conclusive and binding. Residential Square Foot means a single square-foot unit of Re51dent1a1
Square Footage.

“Residential Unit” means a room or suite of two or more rooms that is designed for residential
occupancy for 32 consecutive days or more, including provisions for sleeping, eating and
sanitation. “Residential Unit” will include, but not be limited to, an individual townhome,
condominium, flat, apartment, or loft unit, and individual units within a senior or assisted living
fac1hty
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“Review Authority” means, for Parcels within the Tidelands Trust Overlay Zone, the Executive
Director of TIDA, and for Parcels outside the Tidelands Trust Overlay Zone, the City Planning
Director, or an alternate designee from TIDA or the City who is responsible for approvals and
entitlements of a Development Project.

“RMA” means this Rate and Method of Apportionment of Special Tax.

“Sea Level Rise Improvements” means public improvements necessary to ensure that shoreline,
public facilities, and public access improvements will be protected due to sea level rise at the
perimeters of Treasure Island and Yerba Buena Island. '

“Services Special Tax” means a special tax levied in any Fiscal Year to pay the Services Special
" Tax Requirement.

“Services Special Tax Requirement” means the amount necessary in any Fiscal Year to: (1) pay
the costs of operations and maintenance or other public services that are included as Authorized
Expenditures; (ii) cure delinquencies in the payment of Services Special Taxes in the prior Fiscal
Year; and (iii) pay Administrative Expenses.

“Special Tax” means, prior to the Transition Year, the Facilities Special Tax and, in and after the
Transition Year, the Services Special Tax.

“Special Tax Requirement” means, prior to the Transition Year, the Facilities Special Tax
Requirement and, in and after the Transition Year, the Services Special Tax Requirement.
Notwithstanding the foregoing, if there are any delinquent Facilities Special Taxes to be collected
from a Parcel in or after the Transition Year, such delinquent Facilities Special Taxes shall
continue to be levied against the Parcel in add1t1on to the Services Special Tax Requirement for
that Fiscal Year.

“Special Use District” means the Treasure Island/Yerba Buena Island Special Use District,
included as Section 249.52 of the Planning Code.

“Sub-Block” means a specific geographic area within Improvement Area No. 1 for which
Expected Land Uses have been identified. Sub-Blocks and Expected Land Uses within
Improvement Area No. 1 at the time of CFD Formation are identified in Attachments 1 and 2 of
this RMA and may be revised pursuant to Sections B, C, D, and E below.

“Sub-Phase” is defined in the DDA.

“Sub-Phase Application” means the application and associated documents required to be
submitted for each Sub—Phase Approval, as defined and set forth in the DDA.

“Taxable Parcel” means any Parcel within Improvement Area No. 1 that is not exempt from the
Special Tax pursuant to law or Section H below.

“TICD” means Treasure Island Community Development, LLC, a California limited liability
company, and its successors and permitted assigns under the DDA.
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“TIDA” means the Treasure Island Development Authority, a California non-profit public benefit
corporation, or any successor public agency designated by or under law, which may include the
City or the San Francisco Port Commission.

“Tidelands Trust Overlay Zone” means the areas on Treasure Island and Yerba Buena Island
that are subject to the Tidelands Trust after completion of all Tidelands Trust exchanges, as
identified in figures set forth in the Special Use District.

“Tower Project” means a Development Project within which the highest residential or mixed-use
building that includes Residential Units proposed for development has a Building Height that is
- greater than 125 feet. All Residential Units within a Tower Project, regardless of the height of
each individual building within the Development Project, will be categorized as Tower Units for
purposes of this RMA. For example, if a Development Project proposes three buildings that are
140 feet, 90 feet, and 40 feet, respectively, all Residential Units Wlthln all three buildings will be
categorized as Tower Units.

“Tower Unit” means a Residential Unit within a Tower Project.

“Townhome Project” means a Development Project that meets both of the following criteria: (i)
the highest residential or mixed-use building proposed for development has a Building Height that
is less than or equal to 50 feet, and (ii) the main entry doors for all ground floor Residential Units
within such building will be directly accessible from a public street, private street, or courtyard
instead of from a common corridor. All Residential Units within a Townhome Project will be
categorized as Treasure Island Townhome Units or Yerba Buena Townhome Units for purposes
- of this RMA.

“Transition Event” shall be deemed to have occurred when the Administrator determines that
either of the following events have occurred: (i) all Bonds secured by the levy and collection of
Facilities Special Taxes in the CFD have been fully repaid, all Administrative Expenses from prior
Fiscal Years have been paid or reimbursed to the City, and the Capital Reserve Requirement has
been fully funded, or (ii) all Bonds secured by the levy and collection of Facilities Special Taxes
in the CFD have been fully repaid, all Administrative Expenses from prior Fiscal Years have been
paid or reimbursed to the City, and the Facilities Special Tax has been levied within Improvement
Area No. 1 for one hundred (100) Fiscal Years.

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

“Treasure Island Townhome Unit” means a Residential Unit within a Townhome Pfoject
proposed for development on Treasure Island.

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

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

“Vertical Developer” means a developer that has entered into a Vertical DDA for construction of
vertical improvements on a Taxable Parcel. ‘

“Yerba Buena Townhome Unit” means a Residential Unit within a Townhome Project proposed
for development on Yerba Buena Island.

B. DATA FOR CFD ADMINISTRATION

On or about July 1 of each Fiscal Year, the Administrator shall identify the current Assessor’s
Parcel numbers for all Taxable Parcels. The Administrator shall also determine: (i) whether each
Taxable Parcel is Developed Property, Vertical DDA Property, Undeveloped Property, or
Expected Taxable Property, (ii) within which Sub-Block each Assessor’s Parcel is located, (iii) for
Developed Property, the Residential Square Footage, Commercial/Retail Square Footage, and/or
Hotel Square Footage on each Parcel, (iv) for Residential Property, the Residential Product Type
and number of Market Rate Units and Inclusionary Units, (v) whether there are any delinquent
Developer Maintenance Payments, and (vi) the Special Tax Requirement for the Fiscal Year.

The Administrator shall review Development Approval Documents and coordinate with TIDA,
the Developer, and Vertical Developers to identify the number of Inclusionary Units within each
building. If there are transfers of Inclusionary Units and Market Rate Units, the Administrator
shall refer to Section D.2 to determine the Maximum Special Tax: for each Parcel after such
transfer. If, at any time after issuance of the first series of Bonds, it is determined that an increase
in the number of Inclusionary Units will decrease Maximum IA1 Revenues to a point at which
Required Coverage cannot be maintained, then some or all of the Inclusionary Units that were not
originally part of the Expected Land Uses shall be designated as Expected Taxable Property and
shall be subject to the levy of the Facilities Special Tax pursuant to Step 4 in Section F below. In
such a case, the Administrator shall determine how many Inclusionary Units must be subject to
the Facilities Special Tax in order to maintain Required Coverage, and TIDA -and the City shall
determine which Inclusionary Units will be Expected Taxable Property, and the Administrator
shall update Attachment 2 accordingly.

- If TIDA notifies the Administrator of a change in the number or location of Authority Housing
Lots, then at the request of TIDA and the owner of any private Parcel(s) affected by the change,
the Administrator shall (i) amend and replace Attachment 3 to reflect the then-current location and
designation of Authority Housing Lots, and (ii) amend and replace Attachment 2 to reflect the
then-current Expected Land Uses on, and the Expected Maximum Facilities Special Tax Revenues
for, the Parcel(s) that are affected by the change. If, at any time after issuance of the first series of
Bonds, it is determined that an increase in the number of Authority Housing Units will decrease
Maximum JA1 Revenues to a point-at which Required Coverage cannot be maintained, then some
or all of the Authority Housing Lots that were not originally part of the Expected Land Uses shall
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be designated as Expected Taxable Property and shall be subject to the levy of the Special Tax
pursuant to Step 4 in Section F below. In such a case, the Administrator shall determine how many
Authority Housing Units must be subject to the Special Tax in order to maintain Required
Coverage, and TIDA shall determine which Authority Housing Lots will be Expected Taxable
Property, and the Administrator shall update Attachment 2 accordingly. '

If a Building Permit has been issued for development of a structure, and additional structures are
anticipated to be built within the Sub-Block as shown in the Development Approval Documents,
the Administrator shall, regardless of the definitions set forth herein, categorize the building(s) for
which the Building Permit was issued as Developed Property and any remaining buildings for
which Building Permits have not yet been issued as Vertical DDA Property for purposes of levying
the Special Tax. If the buildings share an Assessor’s Parcel, the Administrator shall take the sum
of the Special Taxes determined for each building after application of the steps in Section F to
determine the Special Tax levy for the Parcel.

In any Fiscal Year, if it is determined that (i) a parcel map or condominium plan was recorded
after January 1 of the prior Fiscal Year (or any other date after which the Assessor will not
incorporate the newly-created parcels into the then current tax roll), (ii) because of the date the
map or plan was recorded, the Assessor does not yet recognize the newly-created parcels, and (iii)
one or more of the newly-created parcels meets the definition of Developed Property or Vertical
DDA Property, the Administrator shall calculate the Special Tax for the property affected by
recordation of the map or plan by determining the Special Tax that applies separately to each
newly-created parcel, then applying the sum of the individual Special Taxes to the Assessor’s
Parcel that was subdivided by recordation of the parcel map or condominium plan.

In addition to the tasks set forth above, on an ongoing basis, the Administrator will review the
Development Approval Documents for property in Improvement Area No. 1 and communicate
with the Developer regarding proposed Land Use Changes. The Administrator will, upon receipt
of each recorded Vertical DDA, and upon any proposed Land Use Change that is made known to
the Administrator, update Attachment 2 to reflect the then-current Expected Land Uses on, and
Expected Maximum Facilities Special Tax Revenues for, each Sub-Block.

C. MAXIMUM SPECIAL TAX

L Undeveloped Property
' 1a.  Facilities Special Tax

Prior to the Transition Year, the Maximum Facilities Special Tax for Undeveloped
Property in Improvement Area No. 1 shall be the Expected Maximum Facilities Special -
Tax Revenues shown in Attachment 2 of this RMA, as it may be amended as set forth
herein. If, in any Fiscal Year, separate Assessor’s Patrcels have not yet been created for
property within each Sub-Block, the Administrator shall sum the Expected Maximum
Facilities Special Tax Revenues for all Sub-Blocks within an Assessor’s Parcel to
determine the Maximum Facilities Special Tax that shall apply to the Parcel in such Fiscal
Year. '
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If an Assessor’s Parcel contains a portion of one or more Sub-Blocks, the Maximum
Facilities Special Tax shall be determined by allocating the Expected Maximum Facilities
Special Tax Revenues for each Sub-Block proportionately among such Assessor’s Parcels
based on the Expected Land Uses on each Parcel, as determined by the Administrator. The
Maximum TA1 Revenues after such allocation shall not be less than the Maximum IA1
Revenues prior to this allocation. ‘

In the Transition Year and each Fiscal Year thereafter, no Facilities Special Tax shall be -
levied on Undeveloped Property in Improvement Area No. 1, unless there are delinquent
Facilities Special Taxes on a Parcel of Undeveloped Property, in which case such
delinquent Facilities Special Taxes can continue to be levied against the Parcel until they
are collected. ‘ :

1b.  Services Special Tax

Prior to the Transition Year, there shall be no Services Special Tax levied on Undeveloped
Property in Improvement Area No. 1. In the Transition Year and each Fiscal Year
thereafter, the Maximum Services Special Tax for Undeveloped Property in Improvement
Area No. 1 shall be $65,200 per acre, which amount shall be escalated as set forth in Section
D.2 below.

2. Vertical DDA Property
2a.  Facilities Special Tax

Prior to the Transition Year, when a Parcel becomes Vertical DDA Property, the
Administrator shall review the recorded Vertical DDA and coordinate with the Developer
and/or the Vertical Developer to confirm the Expected Land Uses on the Sub-Block(s)
covered by the Vertical DDA. Using the Base Facilities Special Taxes shown in Table 1
below, the Administrator shall calculate the Estimated Base Facilities Special Tax
Revenues based on the Expected Land Uses reflected in the Vertical DDA and the square
footage estimated by the Vertical Developer. Prior to issuance of the first series of Bonds,
the Maximum Special Tax for each Parcel shall be the Estimated Base Facilities Special
Tax Revenues for the Parcel.
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Table 1
Base Facilities Special Tax
Base Facilities Special Tax Base Facilities Special Tax

‘ Before the Transition Year In and Afier the Transition Year
Land Use Category (in Fiscal Year 2016-17 dollars) * | .(in Fiscal Year 2016-17 dollars) *
Low-Rise Units $6.13 per square foot ' $0.00 per square foot
Mid-Rise Units $7.10 per square foot $0.00 per square foot
Tower Units $8.14 per square foot $0.00 per square foot
Treasure Island ' '
Townhome Units $5.39 per square foot $0.00 per square foot
Yerba Buena ‘
Townhome Units $5.82 per square foot $0.00 per square foot
Hotel Condominiums $5.93 per square foot $0.00 per square foot
Commercial/Retail ’ '
Square Footage - $1.50 per square foot $0.00 per square foot
Hotel Square Footage $3.00 per square foot '$0.00 per square. foot

* The Base Facilities Special Taxes shown above shall be escalated as set forth in Section D.1.

After issuance of the first series of Bonds, for the Sub-Block(s) included in the Vertical -
DDA, the Administrator shall compare the Estimated Base Facilities Special Tax Revenues
to the Expected Maximum Facilities Special Tax Revenues for the Sub-Block as reflected
in Attachment 2, and:

= Ifthe Estimated Base Facilities Special Tax Revenues are greater than or equal
to the Expected Maximum Facilities Special Tax Revenues, then the Maximum
Facilities Special Tax for the Vertical DDA Property shall be the Estimated Base
Facilities Special Tax Revenues. The Administrator shall update Attachment 2
to reflect this amount as the Expected Maximum Facilities Special Tax Revenues
for the Sub-Block(s) in the Vertical DDA.

» Ifthe Estimated Base Facilities Special Tax Revenues are less than the Expected

‘Maximum Facilities Special Tax Revenues, but the Maximum IAl Revenues are

- still sufficient to provide Required Coverage, then the Maximum Facilities

Special Tax for the Vertical DDA Property shall be the Estimated Base Facilities

Special Tax Revenues. The Administrator shall revise Attachment 2 to reflect

the decreased Expected Maximum Facilities Special Tax Revenues for the Sub-
Block(s) within the Vertical DDA and the decreased Maximum IA1 Revenues.

= Ifthe Estimated Base Facilities Special Tax Revenues are less than the Expected
Maximum Facilities Special Tax Revenues, and such reduction causes the
Maximum IA1 Revenues.to be insufficient to provide Required Coverage, then
the Base Facilities Special Taxes applied to each Land Use Category in the
Vertical DDA shall be increased proportionately until the amount that can be
levied on Expected Land Uses in the Vertical DDA, combined with the Expected
Maximum Facilities Special Tax Revenues from other Sub-Blocks in
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Improvement Area No. 1, is sufficient to maintain Required Coverage. The
Administrator shall revise Attachment 2 to reflect the new Expected Facilities
Maximum Special Tax Revenues for the Sub-Block(s) within the Vertical DDA.

Ifit is determined that only a portion of a Sub-Block is included within a Vertical DDA,
the Administrator shall refer to Attachments 1 and 2 to estimate the Expected Land Uses
that should be assigned to the portion of the Sub-Block that is included within the Vertical
DDA. The Administrator shall confirm this determination with the Review Authorlty, the
Developer, and the Vertical Developer.

In the Transition Year and each Fiscal Year thereafter, no Facilities Special Tax shall be
levied on Vertical DDA Property in Improvement Area No. 1, unless there are delinquent
Facilities Special Taxes on a Parcel of Vertical DDA Property, in which case such
delinquent Facilities Special Taxes can continue to be levied against the Parcel until they
are collected.

2b.  Services Special Tax

Prior to the Transition Year, there shall be no Services Special Tax levied on Vertical DDA
Property in Improvement Area No. 1. In the Transition Year and each Fiscal Year
thereafter, the Maximum Services Special Tax for a Parcel of Vertical DDA Property shall
be determined by applying the Base Services Special Taxes identified in Table 2 below by
the Expected Land Uses for the Parcel, as determined by the Administrator.

Table 2
Base Services Special Tax

Base Services Special Tax Base Services Special Tax

Before the Transition Year In and After the Transition Year
Land Use Category (in Fiscal Year 2016-17 dollars) * | (in Fiscal Year 2016-17 dollars) *
Low-Rise Units $0.00 per square foot $1.69 per square foot
Mid-Rise Units $0.00 per square foot $1.96 per square foot
Tower Units $0.00 per square foot $2.26 per square foot
Treasure Island . :
Townhome Units $0.00 per square foot $1.51 per square foot
Yerba Buena '
Townhome Units $0.00 per square foot $1.62 per square foot
Hotel Condominiums $0.00 per square foot $1.65 per square foot
Commercial/Retail
Square Footage $0.00 per square foot ~ $0.41 per square foot
Hotel Square Footage $0.00 per square foot $0.83 per square foot

* The Base Services Special Taxes shown above shall be escalated as set forth in Section D.2.
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3. Developed Property
3a.  Facilities Special Tax

Prior to the Transition Year, when a Building Permit is issued, the Administrator shall
apply the following steps to determine the Maximum Facilities Special Tax for each
Taxable Parcel that has been or will be created for land uses within the building:

Step 1. Review the Building Permit, condominium plan, architectural drawings,
information provided by the Developer and/or Vertical Developer, and any .
other documents that identify the Building Height, number of Residential
Units, square footage within each Land Use Category, and expected layout of
Airspace Parcels within the building(s) that will be constructed pursuant to the
Building Permit. If additional Building Permits will be issued for other
buildings that are within the same Development Project, coordinate with the
Review Authority, the Developer, and the Vertical Developer to determine the
Building Height for buildings that remain to be developed within the

- Development Project in order to determine the appropriate Residential Product
Type for all Residential Units within the Development Project. ‘

Step 2. Determine the Residential Square Footage of each Residential Unit that will
be constructed pursuant to' the Building Permit, as ‘well as the
Commercial/Retail Square Footage and Hotel Square Footage within the
building(s).

Step 3. Identify the number of Inclusionary Units within the building, as well as the
: Residential Square Footage of each Inclusionary Unit. :

Step 4. Using the information from the first three steps, the Administrator shall
separately calculate the following:

=  For Market Rate Units in the building, multiply the applicable Base
Facilities Special Tax from Table 1 for the Residential Product Type that
applies to the Development Project by the total aggregate Residential
Square Footage of all Market Rate Units expected within the building.

= Multiply thé Base Facilities Special Tax- from Table 1 for
Commercial/Retail Square Footage by the total Commercial/Retail Square
- Footage expected in the building.

*  Multiply the Base Facilities Special Tax from Table 1 for Hotel Square
Footage by the total Hotel Square Footage expected in the building.

= Tf, based on the Expectéd Land Uses, the Administrator determines that
there is Expected Taxable Property within the building, multiply the
applicable Base Facilities Special Tax from Table 1 based on what had
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been anticipated on the Expected Taxable Property by the square footage
of the Expected Land Uses for that property.

Prior to issuance of the first series of Bonds, the Maximum Facilities Special
Tax for each Taxable Parcel in the building shall be determined by adding all
of the amounts calculated above. Steps 5 and 6 below shall not apply.

After issuance of the first series of Bonds, the Administrator shall apply Steps
5 and 6 to determine the Max1mum Facilities Special Tax for each Taxable
Parcel.

Step 5. Sum the amounts calculated in Step 4 to determine the Estimated Base
' Facilities Special Tax Revenues for the building(s) for which a Building
" Permit was issued.

Step 6. Compﬁre the Estimated Base Facilities Special Tax Revenues from Step 5 to
the Expected Maximum Facilities Special Tax Revenues for the property, and
apply one of the following, as applicable:

= [fthe Estimated Base Facilities Special Tax Revenues are greater than or
equal to the Expected Maximum Facilities Special Tax Revenues, then the
Maximum Facilities Special Tax for each Taxable Parcel that has been or
will be created shall be determined by multiplying the applicable Base
Facilities Special Tax by the square footage of each Land Use Category
expected on each Taxable Parcel within the building(s) for which the
Building Permit has been issued. The Administrator shall update
Attachment 2 to reflect the adjusted Expected Maximum Facilities Special
Tax Revenues for the Sub-Block and the increased Maximum JAl
Revenues.

= [f the Estimated Base Facilities Special Tax Revenues are less than the
Expected Maximum Facilities Special Tax Revenues, but the Maximum IA1
Revenues are still sufficient to provide Required Coverage, then the
Maximum Facilities Special Tax for each Taxable Parcel that has been or
will be created shall be determined by multiplying the applicable Base
Facilities Special Tax by the square footage of each Land Use Category
expected on each Taxable Parcel within the building(s) for which the
Building Permit has been issued. The Administrator shall revise
Attachment 2 to reflect the decreased Expected Maximum Facilities
Special Tax Revenues for the Sub—Block(s) and the decreased Maximum
JA1 Revenues.

= [f the Estimated Base Facilities Special Tax Revenues are less than the
Expected Maximum Facilities Special Tax Revenues, and such reduction
causes the Maximum IA1 Revenues to be insufficient to provide Required
Coverage, then the Base Facilities Special Taxes that were applied in Step

. 4 shall be increased proportionately until the amount that can be levied on
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Taxable Parcels within the building for which the Building Permit was
issued, combined with the Expected Maximum Facilities Special Tax
Revenues from other Sub-Blocks in Improvement Area No. 1, is sufficient
to maintain Required Coverage.

After proportionately increasing the Base Facilities Special Taxes to an
amount that will maintain Required Coverage, the Administrator shall use
these adjusted per-square foot rates to calculate the Maximum Facilities

* Special Tax for each Taxable Parcel that has been, or is expected to be,
created within the building(s) for which the Building Permit has been
issued. The Administrator shall also revise Attachment 2 to reflect the
new Expected Maximum Facilities Special Tax Revenues.

Until individual Assessor’s Parcels are created for each Residential Unit and for any
Commercial/Retail Square Footage, and/or Hotel Square Footage, within a building, the
Administrator shall sum the Facilities Special Tax that, pursuant to Section F below, would
be levied on all land uses on a Parcel and levy this aggregate Facilities Special Tax amount
on the Parcel. '

In the Transition Year and each Fiscal Year thereafter, no Facilities Special Tax shall be
levied on Developed Property in Improvenient Area No. 1, unless there are delinquent
Facilities Special Taxes on a Parcel of Developed Property, in which case such delinquent
Facilities Special Taxes can continue to be levied against the Parcel until they are collected.

3b.  Services Special Tax

Prior to the Transition Year, there shall be no Services Special Tax levied on Developed
Property in Improvement Area No. 1. In the Transition Year, the Maximum Setvices
Special Tax for a Parcel of Developed Property shall be determined by the Administrator
as follows: : ’ '

If the Parcel had been taxed as Developed Property in the Fiscal Year prior to the
Transition Year and the Administrator is not aware of any changes to land uses on the
Parcel since the Facilities Special Tax was levied, the Administrator shall, based on the
information that was used to prepare the prior year’s Facilities Special Tax levy, apply the
Base Services Special Taxes from Table 2 to the square footage within each Land Use
Category on each Parcel to calculate the Maximum Services Special Tax for each Parcel,
which amount shall be escalated in future Fiscal Years as set forth in Section D.2 below.

If the Parcel had been taxed as Developed Property in the Fiscal Year prior to the
Transition Year and the Administrator is aware of changes to the Land Use Categories or
square footage on the Parcel since the Facilities Special Tax was levied, the Administrator
shall update the land use information and apply the Base Services Special Taxes from Table
2 to the square footage within each Land Use Category on each Parcel to calculate the
Maximum Services Special Tax for each Parcel which amount shall be escalated in future
Fiscal Years as set forth in Section D.2 below.
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If the Parcel becomes Developed Property after the Transition Year, the
- Administrator shall update the land use information and apply the Base Services Special
Taxes from Table 2 to the square footage within each Land Use Category on each Parcel
to calculate the Maximum Services Special Tax for each Parcel, which amount shall be
escalated in future Fiscal Years as set forth in Section D.2 below.

4. Expected Taxable Property
. 4a.  Facilities Special Tax

Prior to the Transition Year, the Maximum Facilities Special Tax assigned to any Parcel of
Expected Taxable Property shall be the Expected Maximum Facilities Special Tax
Revenues that were assigned to the Parcel (as determined by the Administrator) based on
the Expected Land Uses prior to the Administrator determining that such Parcel had
become Expected Taxable Property. In the Transition Year and each Fiscal Year thereafter,
no Facilities Special Tax shall be levied on Expected Taxable Property.

4b.  Services Special Tax

Prior to the Transition Year, there shall be no Services Special Tax levied on Expected
Taxable Property. In the Transition Year and each Fiscal Year thereafter, the Maximum
Services Special Tax assigned to any Parcel of Expected Taxable Property shall be
determined by the Administrator by applying the Base Services Special Tax to each Land
Use Category that is built on each Parcel of Expected Taxable Property, and such
determination shall be conclusive and binding.

D. CHANGES TO THE MAXIMUM SPECIAL TAX

1 Annual Escalation of Facilities Special Tax

Beginning July 1, 2017 and each July 1 thereafter, the Base Facilities Special Taxes in Table 1,
the Expected Maximum Facilities Special Tax Revehues in Attachment 2, and the Maximum
Facilities Special Tax assigned to each Parcel in Improvement Area No. 1 shall be increased by
2% of the amount in effect in the prior Fiscal Year.

2. Annual Escalation of Services Special Tax

Beginning July 1, 2017 and each July 1 thereafter until the Transition Year, the Base Services
Special Taxes in Table 2 shall be increased by 3.4% of the amount in effect in the prior Fiscal
Year. On July 1 of the Transition Year and each July 1 thereafter, the Base Services Special Taxes
and the Maximum Services Special Tax assigned to each Parcel in Improvement Area No. 1 shall
be escalated by the Escalator.
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3. Inclusionary Unit and Market Rate Unit Transfers

If, in any Fiscal Year after issuance of the first series of Bonds, the Administrator determines that
a Residential Unit that had previously been designated as an Inclusionary Unit no longer qualifies
as such, the Maximum Facilities Special Tax on the Residential Unit shall be increased to the
Maximum Facilities Special Tax that would be levied on a Market Rate Unit of the same square
footage. If, after issuance of the first series of Bonds, a Market Rate Unit becomes an Inclusionary
Unit after it has been taxed in prior Fiscal Years as a Market Rate Unit and, by exempting the
Inclusionary Unit, the Administrator determines that Maximum IA1 Revenues will be reduced to
a point at which Required Coverage cannot be maintained, then the Inclusionary Unit shall be
designated as Expected Taxable Property and shall be subject to the levy of the Facilities Special
_ Tax pursuant to Step 4 in Section F below.

4. Changes in Land Use Category on a Parcel of Developed Property

If the square footage on any Parcel that had been taxed as Developed Property in a prior Fiscal
Year is rezoned or otherwise changes Land Use Category, the Administrator shall multiply the
applicable Base Special Taxes by the square footage within each of the new Land Use
Category(ies); if the first series of Bonds has not yet been issued, this amount shall be the
Maximum Special Tax for the Parcel. Ifthe first series of Bonds has been issued, the Administrator
shall apply the remainder of this Section D.4.

If the amount determined is greater than the Maximum Facilities Special Tax that applied to the
Parcel prior to the Land Use Change, the Administrator shall increase the Maximum Facilities
Special Tax for the Parcel to the amount calculated for the new Land Use Category(ies). If the
amount determined is less than the Maximum Facilities Special Tax that applied prior to the Land
Use Change, there will be no change to the Maximum Facilities Special Tax for the Parcel. Under
no circumstances shall the Maximum Facilities Special Tax:on any Parcel of Developed Property
* be reduced, regardless of changes in Land Use Category or square footage on the Parcel, including
reductions in square footage that may occur due to demolition, fire, water damage, or acts of God.

5. Reduction in Maximum Facilities Special Taxes Prior to First Bond Sale

As set forth in, and subject to the requirements of, Section 2.3(n) of the Financing Plan, the
Maximum Facilities Special Taxes assigned to Taxable Parcels in Improvement Area No. 1 may
be proportionately or disproportionately reduced once prior to issuance of the first series of Bonds.
Such reduction shall be made without a vote of the qualified CFD electors following: (i) initiation
upon written request of TICD, and (ii) consultation with the City and TIDA regarding such request.
The reduction shall be codified by recordation of an amended Notice of Special Tax Lien against
all Taxable Parcels within Improvement Area No. 1.

E.  ANNEXATIONS

If, in any Fiscal Year, a property owner within the Future Annexation Area wants to annex property
into Improvement Area No. 1, the Administrator shall apply the following steps as part of the
annexation proceedings:’
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Step 1.

Step 2.

Step 3.

Working with City staff and the landowner, the Administrator shall determine
the Expected Land Uses for the area to be annexed.

The Administrator shall prepare and keep on file updated Attachments 1, 2, and
3 to reflect the annexed property and identify the revised Expected Land Uses
and Maximum IA1 Revenues. After the annexation is complete, the application
of Sections C and F of this RMA shall be based on the adjusted Expected Land
Uses and Maximum IA1 Revenues including the newly annexed property.

The Administrator shall ensure thaf a Notice of Special Tax Lien is recorded
against all Parcels that are annexed to the CFD.

F. METHOD OF LEVY OF THE SPECIAL TAX

Each Fiscal Year, the Special Tax shall be levied accordmg to the steps outlined below:

Step 1.

Step 2.

Step 3.

Step 4:

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

In all Fiscal Years after the earlier of: (i) the Fiscal Year in which the City or
TIDA makes a finding that all Qualified Project Costs have been funded
pursuant to the Financing Plan, or (ii) 42 years after the first series of Bonds
was issued for Improvement Area No. 1, the Special Tax shall be levied
Proportionately on each Parcel of Developed Property, up to 100% of the
Maximum Special Tax for each Parcel of Developed Property until the
amount levied is equal to the Special Tax Requirement. :

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

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

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

G. COLLECTION OF SPECIAL TAX

Special Taxes shall be collected in the same manner and at the same time as ordinary ad valorem
property taxes, provided, however, that the City may directly bill the Special Tax, may collect
Special Taxes at a different time or in a different manner, and may collect delinquent Special Taxes
through foreclosure or other available methods. The Special Tax bill for any Parcel subject to a
leasehold interest will be sent to the same party that receives the possessory interest tax bill
associated with the leasehold.

The Facilities Special Tax shall be levied and collected until the earlier of: (i) the Flscal Year in
which the City determines that all Qualified Project Costs have been fiunded pursuant to the
Financing Plan and all other Authorized Expenditures that will be funded by the CFD have been
funded, and (ii) the Transition Year. The Services Special Tax shall be levied and collected in
~ perpetuity beginning in the Transition Year. Pursuantto Section 53 321(d) of the Act, the Facilities
Special Tax levied against a Parcel used for private residential purposes shall under no
circumstances increase more than ten percent (10%) as a consequence of delinquency or defanlt
by the owner of any other Parcel or Parcels and shall, in no event, exceed the Maximum Special
Tax in effect for the Fiscal Year in which the Special Tax is being levied.

" H. EXEMPTIONS

Notwithstanding any other provision of this RMA, no Special Tax shall be levied on: (i) Public
Property ‘or Association Property, except Public Property or Association Property that is
determined to be Expected Taxable Property or a Hotel Project, (ii) Authority Housing Lots or
Inclusionary Units unless any such lots or units have been determined to be Expected Taxable
Property, (iii) Parcels that are or are intended to be used as streets, walkways, alleys, rights of way,
parks, or open space, and (iv) the Yerba Buena Officers Quarters.

I. INTERPRETATION OF SPECIAL TAX FORMULA

The City may interpret, clarify, and revise this RMA to correct any inconsistency, vagueness, or
ambiguity, by resolution and/or ordinance, as long as such interpretation, clarification, or revision
does not materially affect the levy and collection of the Special Tax and any security for any Bonds.

J. SPECIAL TAX APPEALS

Any taxpayer who wishes to challenge the accuracy of computation of the Special Tax in any
Fiscal Year may file an application with the Administrator. The Administrator, in consultation
with the City Attorney, shall promptly review the taxpayer’s application. If the Administrator
concludes that the computation of the Special Tax was not correct, the Administrator shall correct
the Special Tax levy and, if applicable in any case, a refund shall be granted. Ifthe Administrator -
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concludes that the computation of the Special Tax was correct, then such determination shall be
final and conclusive, and the taxpayer shall have no appeal to the Board from the decision of the
- Administrator. ,

The filing of an application or an appeal shall not relieve the taxpayer of the obligation to pay the
Special Tax when due.

Nothing in this Section J shall be interpreted to allow a taxpayer to bring a claim that would
otherwise be barred by applicable statutes of limitation set forth in the Act or elsewhere in
applicable law.

CFD No. 2016-1, IA No. 1 . 24 September 22, 2016



ATTACHMENT 1

IMPROVEMENT AREA NoO. 1 OF THE
CiITY AND COUNTY OF SAN FRANCISCO
" COMMUNITY FACILITIES DISTRICT NO. 2016-1
(TREASURE ISLAND)

IDENTIFICATION OF SUB-BLOCKS IN -
IMPROVEMENT AREA NoO. 1
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Improvement area No.1 NOT TO SCALE
sub—Blocks ’

Boundary of Community
Facilities District

ATTACHMENT 1

City and County of San Francisco

Community Facilities District No. 2016—1
(Treasure Island)

Identification of Sub—Blocks




ATTACHMENT 2

IMPROVEMENT AREA NO. 1 OF THE
CITY AND COUNTY OF SAN FRANCISCO
- COMMUNITY FACILITIES DISTRICT NO. 2016-1
(TREASURE ISLAND)

EXPECTED LAND USES AND EXPECTED MAXIMUM FACILITIES SPECIAL TAX REVENUES
FOR EACH SUB-BLOCK IN IMPROVEMENT Arra No.1



ATTACHMENT 2

Improvement Area No. 1 of the
City and County of San Francisco

Community Facilities District No. 2016-1

(Treasure Island)

Expected Land Uses and Expected Maximum Facilities Special Tax Revenues by Sub-Block

Expected
- Expected - Maximum
Number of | Expected | Base Facilities ] Facilities Speéial
Sub-~- Expected Residential Square Special Tax Tax Revenues
Block /1 Land Use Units Footage | (FY 2016-17) 12| (FY 2016-17) /2
1Y Yerba Buena Townhome Project:
Market Rate Unit 94 223,515 $5.82 $1,300,857
Inclusionary Unit .Q 0 $0.00 $0
Total 94 . $1,300,857
2Y Hotel N/A 40,000 $3.00 $120.000
‘ Total ' : 0 $120,000
3y Yerba Buena Townhome Project: .
Market Rate Unit 10 24,220 $5.82 $140,960
Inclusionary Unit ] 0 $0.00 $0
Total 10 $140,960
4Y Yerba Buena Townhome Project:
' Market Rate Unit 58 127,158 $5.82 $740,060
Inclusionary Unit 3 6,852 $0.00 $0
Low-Rise Project
Market Rate Unit 101 116,950 $6.13 $716,904
Inclusionary Unit 11 13,495 $0.00 $0
Total 173 $1,456,963
Maximum TA1 Revenues (Fiscal Year 2016-17 §) 277 $3,018,781

/1 See Attachment 1 for the geographic area associated with each Sub-Block.

/2 Beginning July 1, 2017 band each July 1 thereafter the Base Facilities Special Taxes shall be escalated as set forth in Section D.1.
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ATTACHMENT 3

TMPROVEMENT AREA NO. 1 OF THE
CiTY AND COUNTY OF SAN FRANCISCO
COMMUNITY FACILITIES DISTRICT NoO. 2016-1
(TREASURE ISLAND)

IDENTIFICATION OF AUTHORITY HOUSING LOTS
IN IMPROVEMENT AREA NO. 1

[No Authority Housing Lots are expected within Improvement Area No. 1.]
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FILE NO. ' ' RESOLUTION NO.

[Resolution of Intention to Incur Bonded Indebtedness---Communities Facilities District No.
2016-1 (Treasure Island)]

Resolution of intention to incur bonded indebtedness and other debt in an amount not

to exceed $5.0 Billion for the City and County of San Francisco Community Facilities

. District No. 2016-1 (Treasure Island) and determining other matters in connection

therewith.

| WHEREAS, Pursuant to the Mello-Roos Comfnunity Facilities Act of 1982, as

amended, constituting Chapter 2.5 of Part 1 of Division 2 of Title 5, commencing with
California Government Code Section 53311 (“Mello-Roos Act”), this Board of Supervisors
(“Board of Supervis'ors”) of the City and County of San Francisco (“City”), State of California,
has this date adopted its “Resolution of intention to establish City and County of San
Francisco Community Facili‘ties District No. 2016-1 (Treasure Island)” (*Resolution of Intention
to Establish”), stating its intention to form (i) “City and County of San Francisco Community
Facilities District No. 2016-1-(Treasure island)” (“CFD;’), (i) “Improvement Area ANo. 1 of the
City and County of San Francisco Cdmmunity Facilities District No. 2016-1.(Treasure Island)”
(“lmprovement Area No. 1) and (jii) a future annexation area for the CFD (“Future Annexation
Area”) for the purpose of financing certain public improvements (“Facilities”) and certain public
services, as further provided in the Resolution of Intention to Establish; and

~ WHEREAS, In the Resolution of Intention to Establish, this Board of Supervisors made
certain findings under the California Environmehtal Quality Act '(“CEQA”) about the Final
Envirohmental Impact Report (“FEIR”) for the disposition and development of a portion of
Naval Station Treasure Island, and those findings are‘incorporated in this Resolution as if set

forth in their entirety herein; and

Mayor Lee ‘ ‘
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WHEREAS, In the Resolution of Intention to Establish, this Board of Supervisors
determinéd that it fnay be necessary to designate additional improvement areas when territory
in the Future Annexation Area annexes into the CFD (each, a “Future Improvement Area”),
and

WHEREAS, This Board of Supervisors estimates the amount required for the financing
of the costs of the Facilities in the territory of the CFD and the Future Annexation Area to be
the sum of not to exceed $5.0 billion; and

WHEREAS, In order to finance the costs of the Facilities it is necessary to incur
bonded indebtedness and other debt (as defined in the Mello-Roos Act) in the amount of not
to exceed $5.0 billion on behalf of the CFD and the improvement areas therein (including
Future Improvement Areas); and -

WHEREAS, ltisin thé public interest and for the public benefit that the City declares its

official intent to reimburse the expenditures referenced herein; now, therefore, be it

"RESOLVED, That in order to finance the costs of the Facilities, it is necessary for the

City to incur bonded indebtedness and other debt (as defined in the Mello-Roos Act) in the
following amounts:

() For Improverhent Area No. 1, an amount not to exceed $250 million
(“Improvement Area No. 1 Indebtedness Limit"). |

(i) For the portion of the CFD that is not in Improvement Area No. 1, an amount not
to exceed $4.75 billion (“Non-lnﬁprovement Area No. 1 Indebtedness Limit”).

However, in the event all or a portion of the Future Annexation Area is annexed as one
or more Future Improvement Areas, the maximum indebtedness of each such Future ,
Improvement Area shall be identified and approved in the unanimous approval executed by
property owners in connection with their annexation to the CFD at the time of the annexation

(each, a “Unanimous Approval®) and in accordance with the Annexation Approval Procedures

Mayor Lee :
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described in the Resolutien of Intention to Establish, and the amount of the maximum
ind'ebtedness for the Future Improvement Area shall be subtracted from the Non—lmprevement
Area'No. 1 Indebtedness Limit, which shall result in a corresponding reduction in the Non-
Improvement Area No. 1 Indebtedness Limit; and, be it ,

FURTHER RESOLVED, That the bonded indebtedness and other debt is proposed to
be incurred for the purpese of financing the costs of the Facilities, including acquisition and
improvement coste and all costs incidental to or connected with the aecemplishment of said
purposes and of the financing thereof, as permitted by Mello-Roos Act Section 53345.3; and,
be it - | |

FURTHER RESOLVED, That this Board of Supervisors, acting as legislative body for
the CFD, infends to authorize the issuance and sale of bonds and other debt in one or more
series in the maximum aggregate principal amount of not to exceed the sum of the

Improvement Area No. 1 Indebtedness Limit bearing interest payable semi-annually or in such

- other manner as this Board of Supervisors shall determine, at a rate not to exceed the

maximum rate of interest as may be authorized by applicable law at the time of sale of such
bonds and other debt, and maturing not to exceed 40 years frem the date of the i‘ssuance of
the bonds and other debt; and, be it

FURTHER RESOLVED, That this Board of Supervisors, acting as legislative body for
the CFD, intends to authorize the issuance and sale of bonds and other debt in one or more
series in the maximum aggregate principal amount with respect to the Future Improvement
Areas to be determined at the time of annexation (not to exceed the Non-improvement Area
No. 1 Indebtedness Limit in the aggregate), bearing interest payable semi-annually or in such
other manner as this Board of Supervisors shall determine, at a rate not to exceed the |

maximum rate of interest as may be authorized by applicable law at the time of sale of each

Mayor Lee i .
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series of bonds and other debt, and maturing not to exceed 40 years from the date of the
issuance of the respective series of bonds and other debt; and, be it

FURTHER RESOLVED, That [ROF Date] at _:00 p.m. or as soon as possible
thereafter, in the Board of Supervisofs Chambers, 1 Dr. Carlton B. Goodlett Pléce, San
Francisco, California, be, and the same are hereby appointed and fixed as the .time and blace :
when and where this Board of Supervisors, as legislative body for the CFD, will conduct a
public 'heari‘ng. on the propoéed debt issue and consider and finally determine whether.the
public interest, convenience and necessity require the issuance of bonds and other debt of the
of the City on behalf of Improvement Area No. 1 and the Future lmprovemeﬁt Areas; and, be it

FURTHER RESOLVED, That the Clerk of the Board of Supervisors is hereby directed
to cause notice of the public hearing to be 'given by publication one time in a newspaper of
general circulation circulated within the CFD, and the publication of the notice shall be
completed at least 7 days before the date specified above for the public hearing. The notice
shall be 'substantially in the form specified in Mello-Roos Act Section 53346, with the form
summarizing the provisions hereof hereby specifically approved; and, be it

FURTHER RESOLVED, That the Board of Supervisors has reviewed and considered
the FEIR and finds that the FEIR is adequate for its use for the actions taken by this resolution
and incorporates the FEIR and the CEQA findings contained in Board of Supervisors
Resolution No. 246-11 by this reference; ahd, be it '

FURTHER RESOLVED, That this Resolution shall in no way obligate the Board of

Supérvisors of the City to form the CFD or to authorize the issuance of bonds or other debt for

the CFD. Issuance of the bonds and other debt shall be subject to the approval of this Board

of Supervisors by resolution following the holding of the public hearing referred to above; and,

beit

Mayor Lee .
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FURTHER RESOLVED, That if any section, subsection, sentence, clause, phrase, or
word of this resolution, or any application thereof to ény person or circumstance, is held to be
invalid or unconstitutional by a decision of a court of competent jurisdiction, such decision
shall not affect the validity of the remaining portions or applications of this resolution, this
Board of Supervisors hereby declaring that it would have passed this resolution and each and
every section, subsection, sentence, ‘clause, phrase, and word not declared invalid or
unconstitutional without regard to whether any other portion of this resolution or application
thereof would be subsequently declared invalid or unconstitutional; and, be it

FURTHER RESOLVED, That the Mayor, the Controller, the Director of the Office of

Public Finance, the Clerk of the Board of Supervisors and any and all other officers of the City

are hereby authorized, for and in the name of and on behalf of the City, to do any and all
things and take any and all actions, including execution and delivery of -any and all »
documents, assignments, certificates, requisitions, agreements, notices, consents,
instruments of conveyahce, warrants and documents, which they, or any of them, may deem
necessary or advisable in order to effectuate the purposes of this Resolution; provided
however that any such actions be solely intended to further the purpoées of this Resolution,
and are subject in all respects to the terms of the Resolution; and, be it

FURTHER RESOLVED, That all actions authorized and dfrected by this Resolution,
consistent with any documents presented herein, and heretofore taken are hereby ratified,

approved and confirmed by this Board of Supervisors; and, 'be it

Mayor Lee
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FURTHER RESOLVED, That this Resolution shall take effect upon its enactment.
Enactment occurs when the Mayor signs the resolution, the Mayor returns the resolution
unsigned or does not sign the resolution within ten days of receiving it, or the Board of

Supervisors overrides the Mayor's veto of the resolution.

APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney

By:

Mark D. Blake
Deputy City Attorney

n:\spec\as2016\0600537\01133169.docx

Mayor Lee
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L. INTRODUCTION

.General. This Infrastructure Financing Plan has been prepared at the direction, of the Board of

Supervisors (the "Board") of the City and County of San Francisco (the "City") in connection -
with the proposed “City and County of San Francisco Infrastructure and Revitalization Financing
District No. 1 (Treasure Islahd)” (the “IRFD”).

The IRFD will be funded solely from a portion of the property tax increment that would
otherwise be distributed fo the General Fund of the City. No other taxing agency’s
revenues will be affected by or available to the IRFD. Consequently, this Infrastructure
Financing Plan will discuss the tax increment of the City only.

- Summary of Infrastructure Financing Plan. As required by California Government Code
Section 53369 et seq. (the “IRFD Law"), including Section 53369.14 therein, this Infrastructure
Financing Plan contains the following information: :

A. A.map and legal description of the proposed IRFD. Pursuant to the Resolution of
Intention, the Board approved a map of the proposed boundaries of the IRFD, which is
attached hereto as Appendix A. After formation of the IRFD, property may be annexed to
the IRFD in the manner set forth in Section IV.

B. A description of the facilities required to serve the development proposed in the area of
the IRFD including those to be provided by the private sector, those to be provided by
governmental entities without assistance under the IRFD Law, those improvements and
facilities to be financed with assistance from the proposed IRFD, and those to be
provided jointly. The description shall include the proposed location, timing, and costs of
the improvements and facilities. See Section V for more details. As used herein, the
facilities to be financed from the IRFD consist of both facilities (herein, “Facilities”) and
affordable housing (as defined herein, “Housing Costs” and together with the Facilities,
the “IRFD Improvements”).

C. A finding that the IRFD Improvements are of communitywide significance (see Section
- VI for more details).

! The term “Res_oli:tion of Intention” refers to Resolution No. -16, adopted by the Board of
Supervisors of the City and County of San Francisco on ~, 2016.



D. A financing section, which shall contain all of the following information (see Section Vil
- for more details): '

1.

A specification of the maximum portion of the incremental tax revenue of the City
proposed to be committed to the IRFD for each year during which the IRFD will
receive incremental tax revenue. The portion may change over time.

A projection of the amount of tax revenues expected to be received. by the IRFD in
each year during which the IRFD will receive tax revenues. This is a projection and
for illustrative purposes only based on currently expected land uses and
development schedules; it is not a limit on the amount of tax increment that
can be allocated to the IRFD on an annual basis. Actual results may vary.

A plan for financing the IRFD Improvements, including a detailed description of any
intention to incur debt.

_ Allimit on the total number of tax increment dollars that may be allocated to the IRFD

pursuant to this Infrastructure Financing Plan.

A date on which the IRFD will cease to exist, by which time all tax allocation,
including any allocation of net available revenue, to the IRFD will end. The date shall
not be more than 40 years from the date on which the ordinance forming the IRFD is
adopted, or a later date, if specified by the ordinance on which the allocation of tax
increment will begin. As discussed more completely in Section Vil, the IRFD will
consist of multiple project areas with varying tax increment commencement dates, so
the IRFD will terminate on the same date as the final project area in the IRFD
terminates. As set forth herein, the Board reserves the right to amend this

" Infrastructure Financing Plan to extend the 40-year duration of Projecf Areas and the

period for allocation of tax increment within a Project Area if the IRFD Law is
amended to allow a longer period. No further vote of the qualified electors in the
IRFD shall be required if the law is changed and the Board approves such an
extension by ordinance. '

An analysis of the costs to the City of providing facilities and services to the area of

“the IRFD while the area is being developed and after the area is developed. The plan
. shall also include an analysis of the tax, fee, charge, and other revenues expected to

be received by the City as a result of expected development in the area of the IRFD.
The analyses described in the two preceding sentences and set forth in this
Infrastructure Financing Plan reflect certain assumptions and projections and,



accordingly, are merely estimates for illustrative purposes only. Actual results
may vary.

7. An analysis of the projected fiscal impact of the IRFD and the associated
development upon the City. The analysis described in the preceding sentence
and set forth in this Infrastructure Financing Plan reflects certain assumptions
and projections and, accordingly, is merely an estimate for illustrative
purposes only. Actual results may vary.

8. A plan for'ﬁnancing any potential costs that may be incurred by reimbursing a
developer of a project that is both located entirely within the boundaries of the IRFD
and qualifies for the Transit Priority Project Program, pursuant to California
Government Code Section 65470, including any permit and affordable housing
expenses related to the project.

E. If any dwelling units occupied by persons or families of low or moderate income are
proposed to be removed or destroyed in the course of private developmenf or facilities
construction within the area of the {RFD, a plan providing for replacement of those units
and relocation of those persons or families consistent with the requirements of Section
53369.6 of the IRFD Law. See Section VIl for a further discussion of the replacement
housing plan.

Future Amendments of this Infrastructure Financing Plan. The Board reserves the right,
and nothing in this Infrastructure Financing Plan limits the ability of the Board, to update or
amend this Infrastructure Financing Plan and the Development Agreements (as defined herein)
in accordance with and subject to applicable law. In addition, and in furtherance of the
foregoing, the Board reserves the right to amend this Infrastructure Financing Plan by
ordinance, and without any public hearing or vote of the qualified electors of the IRFD or other
proceedihgs, for the following purposes:

(@) to extend the 40-year duratibn of Project Areas and the period for allocation of
tax increment within a Project Area, if and to the extent the IRFD Law is amended to allow a
longer period; . ‘

(b) to increase the maximum amount of bonded indebtedness and other debt for the
IRFD based on the increased period of tax increment allocation described in the preceding
clause (a);



(c) to allocate to the IRFD all or any portidn of the ad valorém property tax revenue
annually aliocated to the City pursuant to Section 97.70 of the Revenue and Taxation Code, if
and to the extent the IRFD Law is amended to permit such an allocation;

(d) {o adopt any alternative amendment or annexation procedure with respect to the
IRFD that is permitted by an amendment to the IRFD Law; and

(e) to amend the list of IRFD Facilities as long as the Board finds that the resulting
IRFD Facilities are permitted by the IRFD Law, will serve the development in the IRFD and are
of communitywide significance.

1. DESCRIPTION OF TREASURE ISLAND PROJECT

The Treasure Island project (the “Project’) is currently intended to be comprised of approximately
nine future development stages on the islands known as Treasure Island and Yerba Buena Island
(collectively, “Treasure Island”). As detailed on Table 1, it is currently anticipated that the Project
will include up fo a total of 5,827 market rate residential units, 2,173 below market rate units,
451,000 square feet of retail, 100,000 square feet of commercial space, and 500 hotel rooms.

Appendix A contains a map of Yerba Buena Island and Treasure Island. It is anticipated that the
territory planned to be developed as part of the Project that is not initially part of the IRFD will be
annexed to the IRFD in the future, in accordance with the procedures set forth in the IRFD Law,
the Resolution of Intention, and this Infrastructure Financing Plan. If the anticipated future
annexations to the IRFD occur as expected, the uitimate boundaries of the IRFD will encompass
the entirety of the development parcels in the Project. A map and the legal description of the
property initially contained in the IRFD is set forth in Appendix A. '

The Project is being developed by Treasure Island Community Development, LLC, or permitted
‘transferees, as the master developer (“TICD” or "Developer"). In connection with the
development of the Project, (i) TICD and the Treasure Island Development Authority, a California
non-profit public benefit corporation ("TIDA"), entered into the Disposition and Development
- Agreement dated June 28, 2011 (the "TIDA DDA”) and (i) TICD and the City entered into the
Development Agreement dated June 28, 2011 (the “City DA” and along with the TIDA DDA,
coilectively, the "Development Agreements”). Attached to both the TIDA DDA and the City DA
is the Financing Plan (the "DDA Finahcing Plan"), which discusses, among other things, facilities
and Housing Costs (as such term is defined in the DDA Financing Plan) to be financed by the
formation of an infrastructure financing district. Although the DDA Financing Plan discusses
infrastructure district financing through legislation that is different than the IRFD Law'(because the



IRFD Law had not been created at the time), the City finds that the IRFD Law is a better vehicle
for financing the Project and all references in the DDA Financing Plan to “IFD” or “IFD Act” shall
mean “IRFD” and “IRFD Law,” respectively, and that the IRFD will be used to comply with the
requirements of the DDA Financing Plan. Except for the change from IFD to IRFD and from IFD
Act to IRFD Law, which has been agreed to by the Developer, nothing in this Infrastructure
Financing Plan is intended to amend the Development Agreements.

The entirety of Treasure Island (not including certain lands retained by the U.S. Government) is
entitled for development. Development will occur in Major Phases and Sub-Phases, as such
terms are defined in and as completed in accordance with the TIDA DDA, as it may be revised
from time to time.

Major Phase 1, which includes Yerba Buena, Stage 1, Stage 2, and Stage 3, has been
approved by TIDA. The Major Phase application outlines the development plan for
approximately 3,474 market rate residential homes, 827 below market rate units, 451,000
square feet of retalil, 100,000 square feet of commercial space and 500 hotel rooms. The first
two stages of Major Phase 1 — i.e., Yerba Buena and Stage 1 - have received sub-phase
approval from TIDA, and development has commenced in these areas. It is these two stagés of
Major Phase 1 that comprise the Initial Project Areas (as defined herein) of the IRFD.

As Annexation Territory (as defined in Section [V) is annexed to the IRFD, information similar to
the paragraph immediately above will be contained in the Annexation Supplement {(as defined in
Section V) for each annexation of Annexation Territory. '

The scope and timing of future stages are conceptual at this time, and will be determined by the
demand for the finished homes on Treasure Island and based on the phasing of development
consistent with the Development Agreements. :

All new development is anticipated to be complete and fully absorbed by 2035. It is anticipated
that there may be an approximate 2-year lag between the date that development is completed
and the date the full assessed value of such development is reflected on the tax roll. '



Table 1 — Projected Treasure Island Development — Project-Wide

TIDA Anticipated
Inclusionary Below Construction
‘ Market Below Market Market | Commencement 'l:otal ) ) Retail Commercial
Development* Ra-te Rate Units Ra_te Date for MRU Residential Hotel Square Square
Units (“Inclusionary Units and Square Rooms Footage Footage
(“MRU”) BMR”) {(“TIDA Inclusionary Footage
BMR”) BMR (but not
TIDA BMR)
Yerba Buena 285 15 0 2017 528,000 50
Island .
Stage 1 1825 96 196 2017 2,367,350 200
Stage 2 745 19 107 2018 990,000 250 | 451,000 100,000
Stage 3 619 53 341 2019 1,101,800
Stage 4 416 20 | 0 2020 479,600
Stage 5 486 30 353 2022 961,000
Stage 6 378 16 61 2022 515,500
Stage 7 527 29 499 2023 1,211,900
Stage 8 546 29 309 2026 971,400
Totals 5,827 307 1,866 9,126,550 500 | 451,000 100,000

* Projected residential and Hotel developments may also include incidental commercial/retail improvements.

THE ANALYSIS DESCRIBED IN THIS SECTION AND SET FORTH IN THIS
INFRASTRUCTURE FINANCING PLAN REFLECTS CERTAIN ASSUMPTIONS AND
PROJECTIONS AND, ACCORDINGLY, IS MERELY AN ESTIMATE FOR ILLUSTRATIVE
PURPOSES ONLY. ACTUAL RESULTS MAY VARY.

THE TYPE OF DEVELOPMENT AND THE NUMBER OF UNITS AND SQUARE FOOTAGE
OF RETAIL/COMMERCIAL SPACE ARE BASED ON CURRENT PROJECTIONS; ACTUAL
DEVELOPMENT MAY, AND WILL LIKELY, VARY. NOTHING IN THIS INFRASTRUCTURE
FINANCING PLAN SHALL LIMIT THE ABILITY OF THE DEVELOPER TO REVISE THE

SCOPE AND TIMING OF THE PROJECT.




Project Areas A-E. The IRFD will be initially formed over the property identified in the
boundary map attached as Appendix A in five project areas (herein, each a “Project Area” and,
collectively, the “Initial Project Areas”) - Project Area A (consisting of Yerba Buena Island),
Project Area B (consisting of part of Treasure Island Stage 1), Project Area C (consisting of part
of Treasure Island Stage 1), Project Area D (consisting of part of Treasure Island Stage 1), and
Project Area E (consisting of part of Treasure Island Stage 1).
development in Project Areas A-E is shown in Table 2 below.

The anticipated maximum

“|-Project Area E-

95 95

300 552 556 620 193 2,221
285 (95%) 497 (90%) 556 (100%) 579 (93%) 193 (100%) | 2,110 (95%)
15 (5%) 55 (10%) 0 (0%) 41 (7%) 0 (0%) 111 (5%)
50 0 0 0 200 250
528,000 616,900 611,600 682,000 241,250 2,679,750

2 Does not include the projected affordable units to be constructed by TIDA on TIDA-owned land (which
will be exempt from taxation).




The numbers in Table 2 represent the current maximum density for the Initial Project Areas.
The type of development and the number of units and square footage of
retail/commercial space are based on current projections; actual development may, and
will likely, vary. The Net Available Increment allocated fo the IRFD will be based on the
actual development within the IRFD. )

As Annexation Territory is annexed to the IRFD, information similar to Table 2 will be contained
in the Annexation Supplement for each annexation of Annexation Territory. '

1l DESCRIPTION OF THE PROPOSED IRFD

A. Boundaries of the IRFD

The map showing the boundaries of the IRFD (the “Boundary Map”), including each of the
Initial Project Areas, and the legal description of the property in the IRFD, is attached hereto as
Appendix A.

B. Project Areas

Pursuant to Section 53369.5 of the IRFD Law, the IRFD may be divided into separate Project
Areas, each with distinct limitations. As shown on the Boundary Map, the IRFD will initially
consist of five (5) Project Areas. Pursuant to Section IV herein, additional Project Areas may be
designated in connection with the annexation of additional property to the IRFD.

C. Approval of Boundaries

Pursuant to Section 53369.10 of the IRFD Law, the Boundary Map was preliminarily approved
by the Board in the Resolution of Intention.



Iv. PROCEDURE FOR ANNEXATION OF PROPERTY TO THE IRFD

A. Authority for Project Areas and Annexation .
Section 53369.5(b) of the IRFD Law provides as follows:

A district may include areas that are not contiguous. A district may be divided into
project areas, each of which may be subject to distinct limitations established under this
chapter. The legislative body may, at any time, add territory to a district or amend the
infrastructure financing plan for the district by conducting the same procedures for the
formation of a district or approval of bonds, if applicable, as provided pursuant to this
chapter. :

B. Findings of the Board
The Board hereby finds and determines as follows:

e The IRFD Law allows the annexation of property into an IRFD subsequent to the initial
formation of the IRFD.

e The IRFD Law allows the creation of Project Areas within the boundaries of the IRFD
that may have distinct limitations, and any tax increment generated from a Project Area -
is allocated to the IRFD.

e When property is annexed into the IRFD, a vote shall be required of the qualified
electors of the territory to be annexed only.

» Property that is annexed into the IRFD may annex into an existing Project Area, in which

. case it will be subject to the limitations applicable to that Project Area, or into a separate

and newly-created Project Area with unique limitations that are set forth in the
Annexation Supplement (as defined below).

e This Infrastructure Financing Plan defines the procedures for the annexation of property
into the IRFD, and such procedures are consistent with the Resolution of Intention and
the IRFD Law.



C. Initiation of Annexation

Annexation of property to the IRFD shall be initiated by a petition executed by the owners of the
property desiring to annex into the IRFD (the "Annexation Territory"). The petition shall
include (i) the name of the owner(s) of the Annexation Terrifory, (ii) the legal description of the
Annexation Territory (Which may be by reference to Assessor's Parcel Numbers or lots on a
recorded map), (iii) either the identity of the existing Project Area into which the Annexation
Territory is to be annexed or a request to designate the Annexation Territory as a new Project
Area, (iv) if the Annexation Territory is to be designated as a new Project Area, the
Commencement Year (as defined in Section Vil) for the new Project Area, (v) the anticipated
amount of additional Bonds (as defined herein) that may be issued as a result of the allocation
" of the tax increment derived from the Annexation Territory, and (vi) authorization to use the Net
Available Increment derived from the Annexation Territory and any additional Bond proceeds for
purposes of financing the IRFD Improvements described in Section V.

D. Procedures for Annexation

* This section summarizes the procedures for annexation of Annexation Territory {o the IRFD.
The intent of this section is to establish a clear process for each and every annexation of
Annexation Territory, subject fo any changes in the IRFD Law or any changes to this
Infrastructure Financing Plan. Numerous annexations over time are expected.

1. Adopt a Resolution of Intention to Annex. Within sixty (60) days following the receipt
of a peftition for annexation, the Board shall adopt a resolution of intention fo annex the
applicable Annexation Territory into the IRFD (the “Resolution of Intention to Annex”). Each
Resolution of Intention to Annex shall do all of the following: '

a. State that annexation of the Annexation Territory to the IRFD is proposed
under the terms of the IRFD Law and this Infrastructure Financing Plan and describe the
boundaries of the Annexation Territory, which may be accomplished by reference to a map on
file in the office of the clerk of the City, and shall include a legal description of the Annexation
" Territory.

b. Identify the existing Project Area into which the Annexation Territory is
proposed to be .annexed, or, if the property owners have requested that the Annexation Territory
be annexed into the IRFD as a new Project Area, identify the name and location of the new
Project Area.

c. ldentify the Base Year for determining the Net Available Increment to be
derived from the Annexation Territory, which shall be Fiscal Year 2015-16.
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, d. State that upon annexation of the Annexation Territory to the IRFD, the
IRFD Improvements described in this Infrastructure Financing Plan may be financed with the
Net Available Increment derived from the Annexation Territory, including any additional Bond
proceeds that may be generated as the result of the increased allocation of Net Available
Increment derived from the Annexation Territory.

e. If a new Project Area is requested, establish (i) the Commencement Year for
when Net Available Increment from the Annexation Terr'itory will commence to be allocated to
the IRFD, which shall be the same as the Commencement Year identified in the petition of the
landowners, unless the landowners of the Annexation Territory agree in writing to an alternative
Commencement Year, and (i) the termination date, which shall be 40 years after the
Commencement Year (or such longer period .permitted by the IRFD Law and approved by the
Board).

f. Pursuant to resolution, the Board approved the issuance of Bonds for the
Initial Project Areas of the IRFD in a maximum principal amount of (i) $780 million plus (ii) the
amount approved by the Board and the qualified electors of the Annexation Territory in
connection with each annexation of Annexation Territory to the IRFD. Therefore, each
Resolution of Intention to Annex will state that the annexation of the Annexation Territory to the
IRFD will include an authorization -to issue a maximum additional principal amount of Bonds
above the $780 million authorized for the Initial Project Areas. Such additional Bonds will be
issued upon the same terms, and subject to the same limitations, as the Bonds set forth-in the
resolutions forming the IRFD. '

g.. State that Annexation Territory, if annexed to the IRFD, will be subject to the
appropriations limit established for the IRFD.

h. Fix a time and place for a public hearing on the proposed annexation with the
“date of the public hearing to be no sooner than 60 days after the proposed Annexation
Supplement (as defined below) of this Infrastructure Financing Plan has been sent to the Clerk
of the Board.

2. Resolution of Intention to Issue Bonds. For each annexation, the Board shall
adopt a resolution stating its intent to issue additional Bonds secured by the Net Available
Increment for the IRFD as a whole as a result of the additional bonding capacity derived from
the addition of the Annexation Territory. Any bonds issued in the IRFD will be secured by all of
the property in the: IRFD, including all Project Areas. The resolution shall contain the
information described in Section 53369.41 of the IRFD Law.
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3.  Annexation Supplement. After adopting a Resolution of Intention to Annex, the
Board will adopt a resolution designating and directing TIDA to prepare an appendix fo this
Infrastructure Financing Plan for the applicable Annexation Territory (each an “Annexation
Supplement’). Upon its completion, each Annexation Supplement will be sent to each
landowner in the Annexation Territory, and the Board, as the legislative body of the only
affected taxing entity, will approve such Annexation Supplement, and such Annexation
Supplement will be a permanent part of this Infrastructure Financing Plan. '

4, Distribution of Copies of Resolution of Intention to Annex: Notice of Public
Hearing. The clerk of the Board shall mail a copy of each Resolution of Intention to Annex to
each owner of land within the applicable Annexation Territory and to the Clerk of the Board. in
addition, a notice of each public hearing shall be given by publication not less than once a week
for four successive weeks in a newspaper of general circulation published in the City. The notice
‘shall state that the IRFD will be used to finance public works, briefly describe the public works,
_ briefly describe the proposed financial arrangements, including the proposed commitment of
incremental tax revenue, describe the boundaries of the IRFD and the Annexation Territory and
state the day, hour, and place when and where any persons having any objections to the
annexation of the ‘Annexation Territory or the proposed Annexation Supplement, or the
regularity of any of the prior proceedings, may appear before the Board and object to the
annexation of the Annexation Territory or the adoption of the Annexation Supplement by the
Board.

5. Conduct Public Hearing. The Board shall conduct a public hearing prior to approving
any Annexation Supplement to this Infrastructure Financing Plan and approving the annexation
of the Annexation Territory to the IRFD. The public hearing shall be called no sooner than 60
days after the applicable Annexation Supplement-has been sent {o each owner of property.in
the Annexation Territory. At the hour set in the required notices, the Board shall proceed to hear
and pass upon all written and oral objections. The hearing may be continued from time to time.
The Board shall consider all evidence and testimony for and against the annexation of the
Annexation Territory and the adoption of the Annexation Supplement.

6. Calling Special Election.

a. At the conclusion of a public hearing on an annexation of Annexation
Territory, the Board may adopt a resolution proposing such annexation and proposing adoption
of the Annexation Supplement, or it may abandon the proceedings. In the resolution of
annexation, the Board will submit the proposal to annex the Annexation Territory to the IRFD,
the authorization to issue Bonds for the IRFD (as increased by the inclusion of the Annexation
Territory), and the appropriations limit of the IRFD to the qualified electors of the Annexation
Territory in an election that complies with Sections 53369.20-53369.22 of the IRFD Law.
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b. For each annexation, the qualified electors for the election shall be the
qualified electors for the applicable Annexation Territory only, as defined in Section 53369.20 of
the IRFD Law.

7. Adoption of an Ordinance. After the canvass of returns of any election on the
annexation of property to the IRFD, and if two-thirds of the votes cast by the qualified electors in
the Annexation Territory upon the question of annexing the Annexation Territory to the IRFD are
in favor of such annexation, the Board shall, by ordinance, adopt the Annexation Supplement
and order the annexation of the Annexation Territory to the IRFD with full force and effect of law.
The ordinance shall identify the Commencement Year if the Annexation Territory is designated
as a new Project Area and the principal amount of the Bonds added to the maximum aggregate
principal amount of Bonds for the IRFD as a result of the annexation. If two-thirds of the votes
‘cast by the qualified electors in the Annexation Territory upon the question of annexing the
Annexation Territory to the IRFD are not in favor of such annexation, the Board shall take no
further action with respect to the proposed annexation of such Annexation Territory for one year
from the date of the election.

V. DESCRIPTION OF THE FACILITIES REQUIRED TO SERVE THE PROJECT

Based on the information available to the City as of the date of this Infrastructure Financing Plan
and subject to change, the following is a description of the facilities required to serve the
Project. :

A. Facilities to be Provided by the Private Sector

The Facilities required to serve development that will be provided by the privéte sector are as
follows: '

e Improvements to strengthen the perimeter of Treasure Island.

« Interior soil stabilization and raising the level of Treasure Island. ,

e Public infrastructure on Treasure Island, including roads and highways, curbs and
gutters, sidewalks, streetlights, storm drains, water improvements, fire protections,
recycled water improvements, storm drains, retaining walls, landscaping, conduit and
cables, and other public utilities.

e Open space, parks and shoreline improvements.

» Improvements to the Ferry Terminal.

s Improvements required for development of the Project.

These Facilities are described in more detail in Appendix C.
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These Facilities will be constructed throughout Treasure Island as development progresses
(currently estimated to continue through 2035). '

Some, but not all, of these Facilities are anticipated to be financed or reimbursed through the
IRFD, consistent with the DDA Financing Plan. All of the Facilities listed in Appendix C under
the -caption “Facilities to be Provided by the Private Sector” are to be constructed by the
Developer of the Proj'ect. To the extent not financed by the IRFD (or other forms of public
finance, including Mello-Roos Financings (see subsection C of Section VII)), the costs listed in
Appendix C under the caption “Facilities to be Provided by the Private Sector” will be borne by
the Developer.

B. Facilities to be Provided by Governmental Entities Without Assistance from the IRFD

The City will construct a Wastewater Treatment Plant on Treasure Island expected to cost
approximately $65 million. This Wastewater Treatment Plan will not be financed with assistance
from the IRFD.

C. Facilities to be Financed with Assistance from the Proposed IRFD

~ The housing to be developed by TIDA and the Facilities required to serve development in the
area of the IRFD, including anticipated Annexation Territories, are summarized in Appendix C.
The Facilities include both those provided by the private sector and those provided by the public
sector, and the Housing Costs include affordable housing to be provided by TIDA.

As set forth in Section VIl and the DDA Financing Plan:

e 82.5% of Net Available Increment will be used o finance Facilities (directly or through
Bonds); . : .

e 17.5% of the Net Available Increment will be dedicated to TIDA to be used for Housing -
Costs (directly or through Bonds); and

e Once Developer has been paid or reimbursed for all Qualified Project Costs to which it is
entitled for the Project as a whole (not just the Initial Project Areas) as defined in and in
accordance with the Development Agreements, the City may dedicate 100% of the Net
Available Increment to TIDA for Housing Costs or Facilities set forth on Appendix C as
may be updated and approved by the TIDA Board and the City’s Board.
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As shown, the total cost of the Facilities for the entire Project to be provided by the private
sector in current dollars is estimated at approximately $1.9 billion.

As shown, the estimated Housing Costs {o be incurred by TIDA in current dollars is
approximately $970 million. Housing Costs of affordable housing built by TIDA will be financed
out of the 17.5% of the Net Available Increment allocated to TIDA for affordable housing until
the Developer has been paid or reimbursed for all Qualified Project Costs to which it is entitled
for the Project as a whole (not just the Initial Project Areas) under the Development
Agreements; thereafter, 100% of the Net Available Increment may be used to financing Housing
Costs to be incurred by TIDA.

As shown, the total cost of Facilities to be provided by TIDA or the City in current dollars is
estimated at approximately $250 million.

By mutual agreement, the City and Developer may agree to issue Facilities-only or affordable
housing-only bonds to finance only Facilities or affordable housing, respectively, or divide the
allocation in some other manner depending on the timing of construction expenditures, provided
the overall allocation must satisfy the requirements of the DDA Financing Plan.

D. Facilities to be Provided Jointly by the Private Sector and Govemmental Entities

None.

VL. COMMUNITYWIDE BENEFITS OF IRFD-FUNDED FACILITIES

The IRFD Improvements will substantially benefit not just the immediate Treasure Island
neighborhood, but the City as a whole. Treasure Island will be transformed from its current
condition into a new and vibrant neighborhood, with all new utility connections, streets,
landscaping, - passive and active open space, and fransportation upgrades, as well as new
commercial and residential uses. These new and improved amenities will both support the new
community as well as draw. visitors from within San Francisco as well as neighboring areas.
The Treasure Island neighborhood is unique in that it contains a concentration of streets of
citywide and regional importance because of its proximity to the Bay Bridge and the bridge's on-
and off-ramps in the neighborhood, in addition to its proximity to the downtown, the City's major
job center.

Treésure Island has been targeted as a key part of the City to. absorb future growth per the

Development Agreements. Funding the IRFD Improvements on Treasure Island will support
“and catalyze planned growth in the City. Should these IRFD Improvements not be funded and
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constructed, housing development on Treasure Island will be less robust and will be a less
desirable area for growth, pushing development pressures into outlying areas of the City and
the region, contrary to existing local and regional policies, which would exacerbate local and
‘regional congestion, greenhouse gas emissions, and job-housing imbalance locally and
regionally. By supporting growth on Treasure Island with necessary public infrastructure and
improvements, future residents will be provided the option of taking the ferry or public transit to
the East Bay or into the City center,-and from there to take Muni, BART, or Caltrans. The transit
hub on Treasure Island will be located within walking distance of every residence on Treasure
Island and an on-island shuttle will bring residents from around Treasure Island to the Transit
Hub, thereby reducing the need for any residents to drive. The construction of affordable
housing will serve a significant communitywide benefit in helping to alleviate the regional
housing crisis, particularly the significant need for affordable housing located near job centers.
The open space program includes a 25-plus acre Sports Park providing ﬂéijle—programming
athletic fields capable of supporting a variety of active recreational activities and team sports to
foster healthy and active lifestyles for residents and visitors as well as providing needed regional
service sports facilities and space for large gatherings and events. Additionally, passive uses of
open space will be added, including urban farms, walking trails, and parks.

As déscribed above, the construction of affordable housing will serve a significant
communitywide benefit in helping to alleviate the regional housing crisis, particularly the
significant need for affordable housing located near job centers.

The City and TIDA found that the IRFD Improvements are of community-wide significance in
Section 3.2(b) of the DDA Financing Plan. The Board of Supervisors also found that the IRFD.
Improvements are of community-wide significance in the Resolution of Intention.

Vil. FINANCING SECTION

The financing plan delineated in this Infrastructure Financing Plan is based on the best-
information available regarding the Scope, timing, and value of future development.
However, given the time horizon for the entire Project development and the conceptual
nature of some of the planned developments, actual values may be different than the
projections contained herein.

The IRFD will receive incremental property tax revenue that would otherwise be aliocated to the
City. No other taxing entity is affected by or participating in the IRFD. Consequently, the tax
increment revenues as discussed in this Infrastructure Financing Plan means only the City
Portion, as shown in Table 3 below:
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Table 3 — Distribution of 1% Property Tax Rate Among Taxing Agencies

City Portion
*  City Pledged IRFD ' 56.69%
Portion
= City Portion Not
E;d;ZSde?;SFD City and County General Fund (uniess needed by the 8.00%
o g . IRFD as set forth in the DDA Financing Plan) e
Conditional City
Increment
ERAF Portion
Education Revenue Augmentation Fund ' 25.33%
Other Taxing Agencies
San Francisco Unified School District 7.70%
San Francisco Community College Fund 1.44%
Bay Area Rapid Transit District . : 0.63%
Bay Area Air Quality Management District 021%
Total Other Taxing Agencies 9.98%
Total : 100.00%

As used in this Infrastructure Financing Plan, and consistent with the DDA Financing Plan, the
“City Pledged Portion” of the property tax amounts that are dedicated to the IRFD and shown in
Table 3 above shall be referred to as "Net Available Increment" and the City Portion not
dedicated to the IRFD but pledged if and as needed to pay debt service on Bonds shall be
referred to as the "Conditional City Increment”.

The IRFD will be funded solely from a diversion of the Net Available Increment that would
otherwise be distributed to the General Fund. However, pursuant to the Development
Agreements, the Conditional City Increment is pledged for the payment of Bonds issued by the
IRFD to the extent Net Available Increment is not available to make a debt service payment
(see Section VIH for a discussion of the pledge of the Conditional City Increment). Tax
increment revenues payable to ERAF and the Other Taxing Agencies are not affected by or
pledged to the IRFD.

As described herein, there are five Initial Project Areas in the IRFD. Each Project Area has its
own limitations under the IRFD Law. The base year for the IRFD and each proposed and future
Project Area shail be Fiscal Year 2015-2016, but the tax increment revenues will be allocated to
each Project Area commencing in the applicable Commencement Year described below in
Table 4 (the “Commencement Year”).
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The Commencement Year shall be calculated separately for each Project Area. Tax increment
shall be allocated to a Project Area on the first day of the fiscal year that follows the fiscal year
in which at a certain amount of tax increment (i.e., the “trigger amount”) is generated in the
Project Area and received by the City, and ending 40 years thereafter (or such longer period, if
permitted by the IRFD Law and approved by the Board). The trigger amount for each Initial

Project Area is shown in Table 4.

Table 4 — Project Areas and Limitations

. The Fisgal Year that follows the Fiscal 40 vears®
Yerba Year in which at least $150,000 of tax folloxin ihe
A, Buena 2015-16 | increment is generated in the Project Area 9
: ) ) Commencement
Island and received by the City. :
Year
The Fiscal Year that follows the Fiscal 3
. L 40 years
Treasure Year in which at least $150,000 of fax following the
B 2015-16 | increment is generated in the Project Area 9
Island and received by the Cit © | Commencement
Stage 1 y y: Year
The Fiscal Year that follows the Fiscal
. . 40 years®
, Treasure Year in which at least $300,000 of tax following the
C Island 2015-16 | increment is generated in the Project Area 9
Stage 1 and received by the Cit Commencement
ad y , v Year
The Fiscal Year that follows the Fiscal
. . 40 years®
‘ Treasure Year in which at least $300,000 of tax following the
D Island 2015-16 | increment is generated in the Project Area 9
Stage 1 and received by the Cit Commencement
g y V- Year
Treasure The Fiscal Year that follows the Fiscal 40 years?®
Year in which at least $150,000 of tax following the
E island 2015-16 | . . . .
Stage 1 increment is generated in the Project Area | Commencement
. g and received by the City. Year

3 Or such longer period if allowed by the IRFD Law and approved by the Board.
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A table similar to Table 4 shall be set forth in the Annexation Supplement for each annexation of
Annexation Territory.

A. Maximum portion of the incremental tax revenue of the City proposed to be
committed to the IRFD for each year during which the IRFD will receive incremental
tax revenue : :

As shown above in Table 3, the City receives 64.69% of property tax increment generated
within the IRFD, including 56.69% which it dedicated and pledged in the DDA Financing Plan as
Net Available Increment to finance the IRFD Improvements and 8.0% which is dedicated as
Conditional City Increment, but will accrue to the City’'s General Fund if not required for
repayment of Bonds (as defined herein). Separately for each Project Area of the IRFD, property
tax increment is calculated by applying the 1% base tax levy fo incremental assessed property
value* of the property in a Project Area. Incremental assessed property value is the difference
between future assessed value of the property in the Project Area during any year for the
Project Area and the aggregate assessed value of the Project Area’s properties as shown upon
the assessment roll used in connection with the taxation of the property by the City, last
equalized prior to the effective date of the ordinance creating the IRFD pursuant to the IRFD
Law, and referred to as the base year for the applicable Project Area (as shown in Table 4).

In the Development Agreements and by this Infrastructure Financing Plan, the City has agreed
to allocate 100% of the Net Available Increment to the financing of the IRFD Improvements that
qualify undér the IRFD Law, uniil all of such IRFD Improvements are financed in full.
Therefore, the maximum portion of incremental tax revenue of the City proposed to be
annually committed to the IRFD for each. year during which the IRFD will receive
incremental tax revenue is 56.69% of the 1% base property tax levy, as shown above in
Table 3 (subject to an additional contribution of the Conditional City Increment if needed
as set forth in the DDA Financing Plan). ' :

Under the DDA Financing Plan, the Developer and the City agreed that 17.5% of the Net

Available Increment will be allocated to TIDA for Housing Costs. Section 53369.3' of the IRFD
Law allows the financing of Housing Costs from tax increment. Consequently, 17.5% of all tax
increment revenues that are allocated to the IRFD (as collected and paid annually and as
collected from the proceeds of each sale of Bonds, unless otherwise agreed by the City) shall

.4 While the current total property tax rate is 1.18%, voter-approved overrides comprise .18%. Therefore,
the taxes that are potentially available for distribution are calculated from the 1% County-wide rate.
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be put in a segregated account to be used by TIDA for Housing Costs. The remaining 82.5%
will be used to finance the private sector improvements constituting a portion of the IRFD
Improvements. As set forth above in Section V, once the Developer has been paid or
reimbursed for all Qualified Project Costs to which it is entitled for the Project as a whole (not
just the Initial Project Areas) under the Development Agreements, the City may dedicate 100%
of the Net Available Increment to TIDA for Housing Costs or Facilities set forth on Appendlx C
approved by the TIDA Board and the Clty s Board.

For the initial Project Areas, the base year aggregated assessed value of each Initial Project
Area in the IRFD prbpetties is anticipated to be $0. The new development anticipated within the
Initial Project Areas of the IRFD is anticipated to be valued at $4.24 billion upon build-out,
‘resulting in an estimated $42.4 miflion of annual property tax increment and $24.1 million of -
annual Net Available Increment.

82.5% of Net Available Increment will be used to ﬁnanc‘e Facilities and 17.5% will be available
to TIDA for Housing Costs. '

As Annexatibn Territory is annexed to the IRFD, information similar to the preceding paragraphs
in this Section will be contained in the Annexation Supplement for each annexation of ’
Annexation Territory.

B. Projection of the amount of tax revenues expected to be received by the IRFD in each
year during which the IRFD will receive tax revenues

The anticipated incremental assessed value, propberty tax increment, Net Available Increment,
and Conditional City Increment for the Initial Project Areas of the IRFD are summarized in Table
5 below. The anticipated incremental assessed value, property tax .increment, Net Available
Increment, and Conditional City Increment for each individual Initial Project Area of the IRFD are
summarized in Tables 5A — 5E below in nominal dollars.

The amounts shown in Table 5 and in Tables 5A — 5E are based on the best information
available regarding the scope, timing, and value of future development. However, given
the time horizon for the entire Project development and the conceptual nature of some of
the planned developments, actual values may be different than the projections contained
herein. In addition, because the commencement years and final years for receiving Net
Available Increment is dependent on the timing of generation and receipt of Net Available
Increment within each Project Area, the commencement and final years shown in Table 5
and Tables 5A - 5E are estimates only; actual dates for each Project Area may differ.
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Table 5 — Projected IRFD Assessed Value and Allocation of Tax Increment to IRFD

Aggregate — Initial Project Areas (A-E)

R Net Available Net Available Conditional City
Estimated " 1% Tax Net Available Increment to be Increment to Increment Available for
FlscalYear I;crem ent:l Increment h:;l;:elmeslte-t;l D;J;A Used for be Used for Bond Debt. Service
Valst;s:(s:nim) (%000} Port'ti)én(%go) Housing Costs~ Facilities - Coverage - 8.00% of Tl
: 17.5% ($000) 82.5% ($000) ($000)
(com nfg:gé e vo 26,085 261 148 2 122 21
2019/20 187,965 1,880 1,066 187 ‘879 150
2020721 517,005 5170 2,931 513 2,418 414
2021/22 789,244 7,892 4,475 783 3,692 631
2022/23 1,155,480 11,555 6,552 .1,147 5,405 824
2023124 1,572,223 15,722 8,915 1,560 7,354 1,258
2024/25 2,051,977 20,520 11,635 2,036 9,599 1,642
2025/26 2,392,416 23,924 13,565 2,374 11,191 1,914
2026/27 2,818,156 28,182 15,979 2,796 13,183 2,255
2027/28 ) 3,275,178 32,752 18,570 3,250 15,320 2,620
2028/29 3,691,870 36,920 20,933 3,663 17,270 2,954
2029/30 3,989,524 39,895 22,621 3,859 18,662 3,192
2030/31 4,155,143 41,551 23,560 4,123 19,437 3,324
2031/32 4,244730 42 447 24,068 4,212 19,856 3,396
2032/33 4,336,250 43,362 24,587 4,303 20,284 3,469
2033/34 4,429,744 44,297 25,117 4,395 20,721 3,544
2034135 4,525,254 45,253 25,658 4,490 21,168 3,620
2035/36 4,622,824 46,228 26,211 4,587 21,624 3,698
2036/37 4,722,499 47,225 26,777 4,686 22,091 3,778
2037/38 4,824,323 48,243 27,354 4,787 22,567 3,859
2038/39 4,928,344 48,283 27,944 4,890 23,054 3,943
2039/40 5,034,609 50,346 28,546 4,996 . 23,551 4,028
2040/41 5,143,165 51,432 29,162 5,103 24,058 4,115
2041/42 5,254,064 52,541 29,791 5,213 24,577 4,203
2042/43 5,367,354 53,674 ;50,433 5,326 25,107 4,294
2043/44 5,483,088 54,831 31,089 5441 25,648 4,386
2044/45 5,601,318 56,013 31,759 5,558 26,202 4,481
2045/46 5,722,098 57,221 32,444 5,678 26,767 4,578
2046/47 5,845,484 58,455 33,144 5,800 27,344 4,676
2047148 5,971,532 59,715 33,859 5,925 27,933 4777
2048/49 6,100,298 61,003 34,589 6,053 28,536 4,880
2049/50 6,231,842 62,318 35,335 6,184 29,151 4,985
. 2050/51 6,366,223 63,662 36,006 6,317 29,780 5,083
2051/52 6,503,503 65,035 36,875 6,453 30,422 5,203
2052/53 6,643,744 66,437 37,670 6,592 31,078 5,315
2053/54 6,787,011 67,870 38,482 6,734 31,748 5,430
2054/55 6,833,368 69,334 39,312 6,880 32,433 5,547
2055/56 7,082,883 70,829 40,160 7,028 33,132 5,666
2056/57 7,235,622 72,356 41,026 7,180 33,846 5,788
) 2057/58 7,391,657 . 73,917 41,911 7,334 34,576 - 5,913
2058/59 6,228,846 62,288 35318 6,181 29,137 4,983
2059/60 2,815,585 28,156 15,964 2,794 13,171 2,252
2060/61 803,495 8,035 4,556 797 3,759 643
2061/62 820,555 8,206 4,653 814 3,838 656
Cum ‘;':‘:;::t?:;;"ma' $820,555 $1,908,237 $1,080,836 $189,146 $891,690 $152,498
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Table 5A — Projected IRFD Assessed Value and Allocation of Tax Increment for Project Area A

Project Area A - Yerba Buena Island . )
. Net Available Net Available Conditional City Increment
Estimated Net Available Increment to be Increment to Available for Bond Debt

Incrementat 1%Tax Increment-100%of Usedfor be Used for Service Coverage - 8.00%of

" AssessedValue | Imcrement City Pledged Housing Costs- Facilities - TI{$000)
Fiscal Year ($000) ($000) Portion ($000) 17.5% ($000) 82.5% ($000)
2018/19 . .
(Commencement Yr) 26,085 261 148 . 26 122 - 21
2019/20 85,054 851 482 84 : 398 68
2020/21 245,663 2,457 1,393 244 1,149 197
2021/22 369,072 3,691 2,093 366 1,726 295
2022/23 525,421 5,254 2,979 521 2,458 420
2023/24 628,252 6,283 . 3,562 623 2,939 503
2024/25 641,750 " 6417 3,639 637 3,002 513
2025/26 655,537 6,555 3,717 650 ' 3,066 524
2026/27 ) 669,621 6,696 3,797 . 664 3,132 536
2027/28 684,007 6,840 3,878 679 . 3,200 . 547
2028/29 698,703 6,987 - 3,962 ’ 693 3,268 559
2029/30 713,714 7,137 4,047 708 3,339 571 .

2030/31 729,049 7,290 4,134 723 3,410 ’ 583
2031/32 ' 744,713 7,447 4,223 739 3,484 : 596
2032/33 760,714 7,607 4,313 755" 3,558 609
2033/34 777,058 7,771 4,406 771 . 3,635 622
2034/35 793,754 7,938 4,501 788 3,713 635
2035/36 810,810 8,108 4,597 805 3,793 | 649
2036/37 828,231 8,282 4,696 822 3,874 663
2037/38 846,028 8,460 4,797 839 3,958 677
2038/39 864,206 8,642 4,900 858 4,043 691
2039/40 882,776 8,828 5,005 876 . 4,129 706
2040/41 901,745 9,017 5,113 895 4,218 721
2041/42 921,122 9,211 5,223 914 4,309 737
2042/43 940,916 9,409 5,335 934 4,401 - 753
2043/44 ) 961,135 9,611 5,450 954 4,496 769
2044/45 -~ 981,788 9,818 | 5,567 974 4,593 785
2045/46 1,002,886 . 10,029 5,686 995 4,691 ) ' 802,
2046/47 1,024,438 10,244 . 5,809 1,016 ‘ 4,792 820
2047/48 . 1,046,452 10,465 5,933 1,038 4,895 837
2048/49 1,068,941 10,689 6,061 1,061 5,000 855
2045/50 1,091,912 10,919 ) 6,191 1,083 5,108 874
2050/51 ) 1,115,378 11,154 6,324 1,107 5,217 892
2051/52 1,139,349 11,393 6,460 1,131 5,330 911
2052/53 1,163,834 11,638 6,599 1,155 5,444 ) 931
2053/54 1,188,846 11,888 6,741 1,180 5,561 951
2054/55 1,214,397 12,144 6,886 1,205 5,681 972
2055/56 1,240,496 12,405 7,034 1,231 5,803 )
2056/57 1,267,157 12,672 7,185 1,257 5,927 1,014
2057/58 1,294,391 12,944 7,339 ) 1,284 6,055 1,036
Projected Totals _$1,294,391 $335,454 $190,202 $33,285 - $156,917 $26,836
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Table 5B — Projected IRFD Assessed Value and Allocation of Tax Increment for Project Area B

Project Area B-Treasure Island Stage 1
Net Available Net Available Conditional City
Estimated "Net Available Incrementto Increment to Increment Avallable
Incremental 1% of Tax Increment- 100% be Used for be Used for for Bond Debt
FiscalYear Assessed Increment of City Pledged Housing Costs Facilities - Service Coverage -
value ($000) ($000) Portion ($000) A7.5% ($000) 82.5% ($900) 8.00% of T1 {$000)

2019/20

(Commencement Yr) 71,899 719 408 71 336 58
2020/21 190,598 1,906 1,081 189 892 152
2021/22 337,812 3,378 1,915 335 1,580 270
2022/23 445,554 4,456 2,526 442 2,084 356
2023/24 537,685 5,377 3,049 534 2,515 430
2024/25 646,424 6,454 3,665 641 3,024 517
2025/26 660,326 6,603 3,744 655 3,089 528
2028/27 674,528 6,745 3,825 669 3,155 540
2027/28 689,036 6,890 3,907 684 3,223 551
2028/29 703,855 7,039 3,991 698 3,292 563
2029/30 718,934 7,130 4,077 713 3,363 575
2030/31 734,458 7,345 4,164 729 3,436 588
2031132 750,255 7,503 4,254 744 3,510 600
2032/33 766,392 7,664 4,345 760 3,585 - 613
2033/34 782,877 7,829 4,439 777 3,662 626
2034/35 799,716 7,997 4,534 704 3,741 640
2035/36 816,917 8,169 4,632 811 3,821 654
2036/37 834,489 8,345. 4,732 828 3,904 668
2037/38 852,438 8,524 4,833 846 3,987 682
2038/39 870,774 8,708 4,937 864 4,073 697
2039/40 889,505 8,895 5,043 883 4,161 712
2040/41 908,639 9,086 5,152 902 4,250 727
2041/42 928,184 9,282 5,263 921 4,342 743
2042/43 948,150 9,482 5,376 941 4,435 759
2043/44 968,546 9,685 5,492 961 4,531 775
2044/45 989,381 9,894 5,610 982 4,628 792
2045146 1,010,665 10,107 5,730 1,003 4,728 809
2046/47 1,032,406 10,324 5,854 1,024 4,829 826
2047/48 1,054,615 10,546 5,980 1,046 4,933 844
2048/49 1,077,303 10,773 6,108 1,069 5,039 862
2049/50 1,1.00,478 11,005 6,240 1,092 5,148 880
2050/51 1,124,153 11,242 6,374 1,115 . 5,259 899
2051/52 1,148,337 11,483 6,511 1,139 ' 5,372 919
2052/53 1,173,041 11,730 6,651 1,164 5,487 938
2053/54 1,198,277 11,983 6,794 1,189 5,605 959
2054/55 1,224,057 12,041 6,940 1,215 5,726 979
2055/56 1,250,391 12,504 7,090 1,241 5,849 1,000
2056/57 1,277,292 12,773 7,242 1,267 5,975 1,022
2057/58 1,304,773 13,048 7,398 1,295 6,103 1,044
2058/59 1,332,844 13,328 7,557 1,323 6,235 . 1,066

Projected Totals $1,332,844 $348,261 $197,464 $34,556 $162,908 $27,861
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Table 5C - Projected IRFD Assessed Value and Allocation of Tax Increment for Project Area C

ProjectArea C -Treasure Island Stage 1
Estimated Net Available Net Available Net Available Conditional City
Incremental 1% Tax Increment -100% Increment fo be Increment to lnc_rement
Fiscal Year . Assessed Increment of City Pledged Used‘for be U.s.e‘d for Available for
Value ($000) Portion ($000) Housing Facolhtles - B.ond Debt
($000) Costs -17.5% 82.5% ($000) Service Coverage
($000} - 8.00% of TI ($000)
(Comrﬁgr?géi:ent o) $36.972 $370 $210 $37 $173 $30
2021/22 - $37,711 $377 $214 $37 $176 $30
2022/23 $90,938 $908 $516 $90 $425 $73
2023/24 $221,541 $2,215 $1,256 $220 $1,036 $177
2024/25 $379,388 $3,794 $2,151 $376 $1,775 $304
2025/26 $510,855 $5,109 $2,897 $507 $2,390 $409
2026/27 $740,918 $7,409 $4,201 $735 $3,466 $593
2027/28 $1,021,746 $10,217 $5,793 $1,014 $4,779 $817
2028/29 $1,043,884 $10,439 $5,918 $1,036 $4,883 $835
2029/30 $1,066,502 $10,665 $6,047 $1,068 $4,989 $853
2030/31 $1,089,609 $10,896 $6,178 $1,081 $5,097 $872
2031/32 $1,113,217 $11,132 $6,312 $1,105 $5,207 $891
2032/33 $1,137,337 $11,373 $6,449 $1,129 $5,320 $910
2033/34 $1,161,979 $11 ,620‘ $6,588 $1,153 $5,435 $930
2034/35 $1,187,156 $11,872 $6,731 $1,178 $5,553 $950
2035/36 $1,212,877 $12,129 $6,877 $1,203 $5,674 $970
2036/37 $1,239,156 $12,392 $7,026 $1,230 $5,796 $991
2037/38 $1,266,005 $12,660 $7,178 $1,256 $5,922 $1,013
2038/39 $1,293,435 $12,934 $7,334 $1,283 $6,050 $1,035
2039/40 $1,321,459 $13,215 '$7,493 $1,311 $6,181 $1,057
2040/41 $1,350,091 $13,501 $7,655 $1,340 $6,315 $1,080
2041/42 $1,379,343 $13,793 $7,821 $1,369 $6,452 $1,103
2042143 $1,409,229 $14,092 $7,990 $1,398 $6,592 $1,127
2043/44 $1,439,762 $14,398 $8,163 $1,429 $6,735 $1,152
2044145 $1,470,957 $14,710 $8,_34O $1,460 $6,881 $1,177
2045/46 $1,502,827 $15,028 $8,521 $1,491 $7,030 $1,202
2046/47 $1,535,389 $15,354 $8,708 $1,523 $7,182 $1,228
2047/48 $1,568,656 $15,687 $8,804 $1,556 .$7,338 $1,255
2048/49 $1,602,643 $16,026 $9,087 $1,590 $7,497 $1,282
2049/50 $1,637,367 $16,374 $9,284 $1,625 $7,659 - $1,310
2050/51 $1,672,843 $16,728 $9,485 $1,660 $7,825 $1,338
2051/52 $1,709,088 $17,091 $9,691 $1,696 $7,995 $1,367
2052/53 $1,746,118 $17,461 $9,900 $1,733 $8,168 $1,397
2053/54 $1,783,951 $17,840 $10,115 $1,770 $8,345 $1.427
2054/55 $1,822,603 $18,226 $10,334 $1,808 $8,526 $1,458
2055/56 $1,862,093 $18,621 $10,558 $1,848 $8,710 $1,490
2056/57 $1,802,438 $19,024 $10,787 $1,888 $8,899 $1,522
2057/58 $1,943,658 $19,437 $11,021 $1,929 $9,092 $1,555
2058/59 $1,985,770 $19,858 $11,258 $1,970 $9,289 $1,589
2059/60 $2,028,795 $20,288 $11,503 $2,013 $9,490 $1,623
Projected Totals $2,028,795 $505,263 $286,484 $50,135 $236,349 $40,421
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Table 5D — Projected IRFD Assessed Value and Allocation of Tax Increment for Project Area D

ProjectArea D-Treasure Island Stage 1

Es.timated Net Available Net Available Net Available Conditional City
. 1% Tax . a Increment to be Increment to Increment
Fiscal Year l:‘::iz‘;fl Increment lg?zi;nye::egs:: Used for be Used for . Available for
Value : ($000) Portion ($000) Housing Facilities - B.ond Debt
($000) Costs -17.5% 82.5% ($000) Service Coverage
($000) - 8.00% of T ($000)
(Com rﬁggi f:e'nt o $31,011 $310 $176 $31 $145. $25
2020/21 $43,773 $438 $248 $43 $205 $35
2021722 $44,648 $446 $253 $44 $209 $36
2022123 $45,541 $455 $258 $45 $213 $36
2023/24 $46,452 $465 $263 $46 $217 $37
2024125 $111,750 $1,118 $634 $111 $523 $89
2025/26 $238,487 $2,385 $1,352 $237 $1,116 $191
2026/27 $375,254 $3,753 $2,128 $372 $1,755 $300
2027/28 $478,608 $4,786 $2,714 $475 $2,239 $383
2028/29 $835,222 $8,352 $4,736 $829 $3,907 $668
2029/30 $1,071,304 $10,713 $6,074 $1,063 $5,011 $857
2030/31 $1,174,127 $11,741 $6,657 $1,165 $5,492 $939
2031/32 $1,199,566 $11,996 $6,802 $1,190 $5,611 $960
2032/33 $1,225,557 $12,256 $6,949 $1,216 $5,733 $980
2033/34 $1,252,110 $12,521 $7,009 $1,242 $5,857 $1,002
2034/35 $1,279,239 $12,792 $7,253 $1,262 $5,984 $1,023
2035/36 $1,308,956 $13,070. $7,410 $1,297 $6,114 $1,046
2036/37 $1,335,274 $13,353 $7,571 $1,325 $6,246 $1,068
2037/38 $1,364,204 $13,642 $7,735 $1,354 $6,381 $1,091
2038/38 $1,393,762 $13,938 $7,903 $1,383 $6,520 $1,115
2039/40 $1,423,960 $14,240 $8,074 $1,413 $6,661 $1,139
2040/41 $1,454,813 $14,548 $8,249 $1,444 $6,805 $1,164
2041/42 $1,486,334 $14,863 $8,428 $1,475 $6,953 $1,189
2042/43 $1,518,538 $15,185 $8,610 $1,507 $7,103 $1,215
2043/44 $1,551,439 $15,514 $8,797 $1,539 $7,257 $1,241
2044/45 $1,585,054 $15,851 $B,98f $1,573 $7,414 $1,268
2045/46 $1,619,397 $16,194 $9,182 $1,607 $7,575 $1,296
2046/47 $1,654,484 $1 6,545 $9,381 $1,642 $7,739 - $1,324
2047/48 $1,690,331 $16,903 ’ $9,584 $1,677 $7,907 $1,352
2048/49 $1,726,955 $17,270 $9,792 $1,714 $8,078 $1,382
2049/50 $1,764,372 $17,644 $10,004 $1,751 $8,253 $1,411
2050/51 $1,802,600 $18,026 $10,221 $1,789 $8,432 $1,442
2051/52 $1,841,656 $18,417 $10,442 $1,827 $8,615 $1,473
2052/53 $1,881,559 $18,816 $10,668 $1,867 $8,801 $1,505
2053/54 $1,922,326 . $19,223 $10,900 $1,907 $8,992 $1,638
2054/55 $1,963,976 $19,640 $11,136 $1,949 $9,187 $1,571
2055/56 $2,006,529 $20,065 $11,377 $1,991 $9,386 $1,605
2056/57 $2,050,004 $20,500 $11,624 $2,634 $9,589 $1,640
2057/58 $2,094,421 $20,944 $11,875 $2,078 $9,797 $1,676
2058/59 $2,139,800 $21,398 $12,133 $2,123 '$1 0,009 $1,712
Projected Totals $2,139,800 $500,314 $283,678 $49,644 $234,034 $40,025
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Table 5E - Projected IRFD Assessed Value and Allocation of Tax Increment for Project Area E

ProjectArea E-Treasure Island Stage1

., ‘Net Available Net Available Conditional City
Estimated 1% Tax Net Avallablen Increment to be Increment to Increment
Fiscal Year l;(;r::::::l increment I::'z:ye::e:;]:: Used for be Used for Available for
Value ($000} Portion ($000) Housing Facilities - B‘ond Debt

($000) Costs -17.5% 82.5% ($000) Ser\(lce Coverage

($000) - 8.00% of T {$000)
(Gom mze?c%ﬁlnt Yr) 48,026 480 272 48 225 38
2023/24 138,292 1,383 784 137 647 111
2024/25 272,665 2,727 1,546 271 1,275 218
2025/26 327,210 3,272 1,855 325 1,531 262
2026/27 357,835 3,578 2,029 355 1,674 286
2027/28 401,781 4,018 2,278 399 1,879 321

2028/29 410,305 4,103 2,326 407 1,919 328 -
2029/30 419,010 4,190 2,376 416 1,960 335
2030/31 427,900 4,279 2,426 425 2,002 342
2031/32 436,979 4,370 2,478 434 2,044 350
2032/33 446,250 4,463 2,530 443 2,087 357
2033/34 455,719 4,557 2,584 452 2,132 365
2034/35 465,389 4,654 2,639 462, 2,177 372"

2035/36 475,264 4,753 2,695 472 2,223 380
2036/37 485,349 4,853 2,752 482 2,270 - 388
2037/38 495,648 4,956 2,810 492 2,319 397
2038/39 506,166 5,062 2,870 " 502 2,368 405
2039/40 516,908 5,169 2,931 513 2,418 414
2040/41 527,878 5,279 2,993 524 2,469 422
2041/42 539,081 5,391 3,057 535 2,522 431
2042/43 550,521 5,505 3,121 546 2,575 440
2043/44 562,205 5,622 3,188 558 2,630 450
2044/45 574,138 5,741 3,255 570 2,686 459
2045/46 586,324 5,863 3,324 sg2 2,743 ‘469
2046/47 598,768 5,988 3,395 594 2,801 479
2047/48 611,478 6,115 3,467 607 2,860 489
2048/49 624,457 6,245 3,541 620 2,921 500
F 2049/50 637,712 6,377 3,616 633 2,983 510
2050/51 651,249 6,512 3,693 646 3,046 521
2051/52 665,073 6,651 3,771 660 . 3,111 532
2052/53 679,192 6,792 3,851 674 3,177 543
2053/54 693,610 6,936 3,933 688 3,245 555
2054/55 708,335 7,083 4,016 703 3,313 567
2055/56 ' 723,373 7,234 4,102 718 3,384 579
2056/57 738,730 7,387 4,189 733 3,456 591
2057/58 754,414 * 7,544 4,278 749 3,529 604
2058/59 770,432 7,704 4,368 764 3,604 616
2059/60 786,789 7,868 4,461 781 3,680 629
2060/61 803,495 8,035 4,556 797 3,759 643
2061/62 820,555 8,206 4,653 814 3,838 656
Projected Totals $820,555 $216,945 $123,008 $21,526 $101,481 $17,356
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The Board will allocate the Net Available Increment to the IRFD, which will be applied to meet
all of its obligations, including: (A) for 82.5% of the Net Available Increment (i) accumulation
and expenditure on Facilities, and (ii) payment of debt service, debt service coverage
requirements, and replenishment of any debt service reserve fund for Bonds secured by the
82.5% of the Net Available Increment; and (B) for 17.5% of the Net Available Increment (i)
accumulation and expenditure on Housing Costs, and (ii) payment of debt service, debt service
coverage requireménts, and replenishment of any debt service reserve fund for Bonds secured
by the 17.5% of the Net Available Increment.

As Annexation Territory is annexed into the IRFD, the Annexation Supplement shall contain a
table similar to the tables above for the tax increment revenues expected from each annexation
of Annexation Territory.

C. Plan for financing i‘he IRFD Improvements, including a detailed description of any
intention to incur debt

The IRFD Improvements will be financed through a combination of annual tax increment
revenue allocated to the IRFD (in the manner permitted by the IRFD Law, including, without
limitation, Section 53369.2), as well as indebtedness (herein, “Bonds”) secured by the property
tax increment committed to the IRFD.

Under proceedings to form the IRFD, the IRFD is authorized to issue, in one or more series, up
to (i) $780 million in Bonds, plus (i) the amount approved by the Board and the qualified
electors of the Annexation Territory in connection with each annexation of Annexation Territory
to the IRFD. Pursuant to the IRFD Law, the Board intends to issue Bonds, in one or more
series, secured by the Net Available Increment generated from all Project Areas in the IRFD.
The Bonds may be taxable or tax-exempt, and may be current-interest bonds, capital
appreciation bonds, . fixed-rate bonds, or variable-rate bonds. Pursuant to Section
+ 53369.14(d)(5) of the IRFD Law, the Board may issue Bonds with a final maturity date of up to
30 years from the date of issuance. .

As Annexation Territory is annexed to the IRFD, the Annexétion Supplement for each

annexation shall estimate the additional bond capacity that results from the tax increment
revenue to be generated by the Annexation. Territory.
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D. Limit on the total number of dollars of taxes that may be allocated to the IRFD
pursuant to this Infrastructure Financing Plan

It is estimated that:

« a total of $1.081 billion of Net Available Increment and $152 million of Conditional City
Increment® will be generated within the Initial Project Areas of the IRFD over the life of the
IRFD to finance the IRFD Improvements,

« plus additional amounts of Net Available Increment and Conditional City Inecrement
generated from Annexation Territory annexed to the IRFD following approval of such
-annexation by the Board and the qualified electors within such Annexation Territory.

The amount generated within the Initial Project Areas represents 100% of the total tax increment
that would otherwise be allocated to the General Fund of the City from the properties in the Initial
Project Areas of the IRFD over the life of the IRFD. This amount is necessary to fund debt service
on the Bonds used to fund the private sector Facilities and is expected to be sufficient to pay any
pay-as-you-go administrative and capital expenses for the Initial Project Areas.

The annual allocation of tax increment to the IRFD for purposes of Section 53369.30(b) of the
IRFD Law shall be the amount appropriated by the Board for deposit in the special fund or funds
established for the IRFD; provided, however, that the Board hereby commits to apprépriate and,
therefore, allocate Net Available Increment from the Initial Project Areas to (i) to pay debt
service on any Bonds issued for the IRFD and to comply with any other covenants related to ‘
Bonds issued for the IRFD as set forth in the Development Agreements and the approval
actions relating to each Bond issuance and (ji) reimburse the Developer in accordance with the
DDA Financing Plan.

After providing an allowance for variations in future inflation, it has been determined that
the total nominal number of tax increment dollars to be allocated to the Initial Project
Areas of the IRFD over the life of the IRFD shall not exceed $1.53 billion of Net Available
Increment and $216 million of Conditional City Increment. The combined total of Net
Available increment and Conditional City Increment allocated to the Initial Projects Areas
of the IRFD shall not exceed $1.75 billion. The IRFD cash flow projection assuming these
factors is set forth in Appendix D, Table 1 (Net Available Increment) and Table 2
(Conditional City Increment).

5 The use of Conditional City Increment is restricted as described in Section VIil.
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As Annexation Territory is annexed to the IRFD, the increase in the allocation of tax increment
dollars to the IRFD as a result of the annexation of Annexation Territory, along with information
similar to that set forth above, shall be included in the Annexation Supplement for each
annexation of the Annexation Territory.

E. IRFD terminatidn date by Project Area

Each Initial Project Area of the IRFD will terminate forty (40) years (or such longer period as
allowed by the IRFD Law and approved by the Board) from the date specified as the
Commencement Year, as shown in Table 4 and in any corresponding table in an. Annexation
Supplement. As additional land is annexed to .the IRFD into its own Project Area, the
termination date will be the fortieth (40™) year (or such longer period as allowed by the IRFD
Law and approved by the Board) from the date specified in the Annexation Supplement as the
Commencement Year (which may be any year selected by the land owner annexing into the
IRFD). See Table 4 for a list of the termination dates for the Initial Project Areas.

As Annexation Territory is annexed to the IRFD, a table similar to Table 4 shall be vin'cluded in
the Annexation Supplement for each annexation of Annexation Territory. The IRFD will
terminate on the same date as the final Project Area (as may be created by annexation of
Annexation Territory) in the IRFD ferminates.

F. Analysis of City service costs and revenues to be generated by the Projeét

An assessment of the annual revenue and cost impacts of the entire Project on the City is
presented in Appendix B. As shown, net of revenues allocated to the IRFD, the Project is
expected to generate an annual surplus to the City (i.e., the General Fund, the MTA Fund, the
Library Fund, and the Children’s Fund) during construction and upon buildout. The diversion of
revenues to the IRFD is not anticipated to adversely impact the City’s ability to provide services
to the area. Upon stabilization, the IRFD properties are anticipated to annually generate a net
surplus of $11.1 million to the City after the diversion to the IRFD and payment of all Bonds.
The annual surplus upon stabilization to the City’'s General Fund is anticipated to total $7.4
million.

G. Analysis of fiscal impact of IRFD on each affected taxing entity

The only taxing entity that is affected by the IRFD is the City. The impacts on the General Fund
of the City are detailed in the fiscal lmpact analysis provided as Appendix B. See Appendlx B
and subsection F above.

H. Transit Priority Project Program analysis

As part of the Project entitiements, the City created an innovative and robust transit and
transportation program designed to reduce private automobile use. The parameters of the
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development, including building heights, densities, the affordable housing program and the
fransportation program, were approved as an integrated whole in June 2011. The City does not
currently intend to provide any increase in densities under the Transit Priority Project Program
set forth in Government Code Section 65470(c). To the extent that the City and Developer may
apply for state or federal funds as a transit priority project under Government Code Section
65470 or any other state or federal law, nothing in this subsection H shall prevent such
application or award.

I. Replacement Housing

The plan providing for the replacement of dwelling units occupied by persons or families of low
or moderate income proposed to be removed or destroyed in the course of private development
or facilities construction within the area of the IRFD and the relocation of such persons or
families consistent with Section 53369.6 of the IRFD Law is set forth in the TIDA DDA Housing
Plan (the “Housing Plan”), which is shown as Exhibit E to the TIDA DDA. Furthermore, in order
to comply with Sections 53369.6(d) and 53369.6(e) of the IRFD Law and other applicable laws,
TIDA adopted the Transition Housing Rules and Regulations (the “THRRs") to provide certain
benefits to households legally occupying the housing units at the time they are required to move
in connection with the Project, including for pre-DDA households the opportunity to occupy
transition units, moving benefits, and down-payment assistance. All occupantis are also
provided with advisory services in accordance with applicable law. The TIDA DDA provides that,
as a mutual condition to close on any Sub-Phase and transfer from TIDA to Developer, the
-THRRs must be implemented as fo all units in that Sub-Phase. Finally, the Housing Plan
provides .that the Developer shall not have the right to demolish any existing occupied
residential units on Yerba Buena Island or Treasure Island until the Transition Requirements, as
defined in Section 10.3.3(h) of the TIDA DDA have been satisfied. For the complete terms of
the foregoing provisions, reference is hereby made to the TIDA DDA and the Housing Plan.

The Initial Project Areas were transferred to the Developer from TIDA on February 22, 2016.
The Déveloper commenced demolition of improvements in the Initial Project Areas in March,
2016.  Demolition on Yerba Buena lsland was completed in August, 2016; demolition on
Treasure Island is expected {o be completed in December, 2016. In the Initial Project Areas, a
total of 70 residential units were demolished. These 70 units are the total units demolished in
the Initial Project Areas — both market and low-income units. None of these 70 units were
occupied at the time of demolition. '

Under the Housing Plan, in the Initial Project Areas, the Developer is constructing approximately
111 low-income units, and TIDA is expected to construct approximately 196 low-income units.
Accordingly, the number of low-income units being constructed in the Initial Project Areas far -
exceeds the number of low-income units demolished in such area. A minimum of 70
replacement units will be constructed prior to the end of the 4-year time period required by
Section 53369.6 of the IRFD Law.
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The Board finds that the satisfaction of the conditions for demolition and replace.ment housing in
the Housing Plan, including the THRRSs, satisfies Section 53369.6 of the IRFD Law as it relates
to the Initial Project Areas.

As used in this section, the term “low-income unit” means a unit occupied by persons or
families of low or moderate income at affordable housing cost (as defined in California Health
and Safety Code Section 50052.5) or affordable rent (as defined in California Health and Safety
Code Section 50053).

As Annexation Territory is annexed to the IRFD, if dwelling units are to be demolished, a section
similar to this subsection I shall be included in the Annexation Supplement for each annexation
of Annexation Territory. ‘

V. MISCELLANEOUS PROVISIONS

A. Conditional City Increment

Under Section 3.3(e) of the DDA Financing Plan, the Developer and the City agreed that the
City would allocate the "Conditional City Increment" to the IRFD for the limited purpose of
_ paying debt service on Bonds in the event that the Net Available Increment is insufficient for that
purposé. The Conditional City Increment is identified in Table 3.

In connection with the issuance of Bonds, the Conditional City Increment shall be added to the
Net Available Increment when determining coverage on the Bonds and such amounts shall be
pledged to the payment of debt service on the Bonds. However, in any given year, should the
Net Available Increment be sufficient to cover the debt service on the Bonds, the Conditional
City Increment shall not be remitted to the IRFD, or, if previously remitted to the IRFD, shall be
returned to the City.

If the Conditional City Increment is ever used to pay debt service on Bonds, then in future years
after first paying or setting aside amounts needed for debt service due during such Fiscal Year
on Bonds for the IRFD secured by or payable from Net Available Increment, the IRFD shall
repay the City out of Net Available Increment for any Conditional City Increment used fo pay
debt service on Bonds in an amount equal to the Conditional City Increment used to pay debt
service on the Bonds plus interest through the date of repayment of the amount of Conditional
City Increment used to pay debt service on the Bonds at the Default Interest Rate (as defined in
the DDA Financing Plan). ‘
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B. Limitations on Receipt of Tax Increment Revenues

The Developer agreed to certain restrictions on the receipt of Net Available Increment under ‘
certain circumstances. Accordingly, the limitations on receipt of Net Available Increment

described in Sections 3.8 and 3.9 of the DDA Financing Plan are incorporated into this

Infrastructure Financing Plan. '

.C. Mello-Roos Financing

Under the DDA Financing Plan, the City and the Developer agreed to form one or more
community facilities districts (each a "CFD") under the Mello-Roos Community Facilities Act of
1982 (the "CFD Act") to finance various facilities. Some of the Facilities are also eligible for
financing by the CFD. The Developer and the City intend fo use both the CFDs and the IRFD to
fund all of the eligible facilities required to be constructed for the Project. In addition, the TIDA
Board and the Board may authorize Net Available Increment be used to pay debt service on one
or more CFDs.

D. Validation

The City will be seekirg a validation Judgment regarding the IRFD pursuant to Sectlon 860 of
the Cahforma Code of Civil Procedure.
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APPENDIX A: Boundary Map and Legal Description of the IRFD

Legal Description:
Project Area A

e legalforly _ 4 _
All that real property situate in the City and County of San Francisco, State of California
and being more particularly described as follows: '

All of Lot 19 as said Lot is shown on that certain Final Transfer Map No. 8674 filed for
record in the Office of the Recorder of the City and County of San Francisco, in Book FF of
Survey Maps at Pages 177 thru 192 on December 7th, 2015.

e Legalfor 2Y-H
All that real property situate in the City and County of San Francisco, State of California
and being more particularly described as follows:

All of Lot 24 as said Lot is shown on that certain Final Transfer Map No. 8674 filed for
record in the Office of the Recorder of the City and County of San Francisco, in Book FF of
Survey Maps at Pages 177 thru 192 on December 7th, 2015.

e legal for 3Y
All that real property situate in the City and County of San Francisco, State of California
and being more particularly described as follows:

All of Lot 21 as said Lot is shown on that certain Final Transfer Map No. 8674 filed for
record in the Office of the Recorder of the City and County of San Francisco, in Book FF of
Survey Maps at Pages 177 thru 192 on December 7th, 2015.

e legalfor 4y
All that real property situate in the City and County of San Francisco, State of California

and being more particularly described as follows:

All of Lot 23 as said Lot is shown on that certain Final Transfer Map No. 8674 filed for
record in the Office of the Recorder of the City and County of San Francisco, in Book FF of
Survey Maps at Pages 177 thru 192 on December 7th, 2015.



Project Area B

‘Legal for B1-A

All that real property situate in the City and County of San Francisco, State of California
and being more particularly described as follows:

All of Lot 15 as said Lot is sh‘own on that certain Final Transfer Map No. 8674 filed for
record in the Office of the Recorder of the City and County of San Francisco, in Book FF of

- Survey Maps at Pages 177 thru 192 on December 7th, 2015..

Legal for C2.2
All that real property situate in the City and County of San Francisco, State of Callfornla

. and being more partlcularly described as follows:

All of Lot 8 as said Lot is shown on that certain Final Transfer Map No. 8674 filed for
record in the Office of the Recorder of the City and County of San Francisco, in Book FF of
Survey Maps at Pages 177 thru 192 on December 7th, 2015.

Legal for 2.3
All that real property situate in the City and County of San Francisco, State of California

and being more particularly described as follows:

All'of Lot 9 as said Lot is shown on that certain Final Transfer Map No. 8674 filed for
record in the Office of the Recorder of the City and County of San Francisco, in Book FF of
Survey Maps at Pages 177 thru 192 on December 7th, 2015.

Legal for C3.3
All that real property situate in the City and County of San Francisco, State of California
and being more particularly descrlbed as follows: :

All of Lot 3 as said Lot is shown on that certain Final Transfer Map No. 8674 filed for
record in the Office of the Recorder of the City and County of San Francisco, in Book FF of
Survey Maps at Pages 177 thru 192 on December 7th, 2015.

Legal for C3.4 .
All that real property situate in the City and County of San Francisco, State of California
and being more particularly described as follows: '

All of Lot 4 as said Lot is shown on that certain Final Transfer Map No. 8674 filed for

record in the Office of the Recorder of the City and County of San Francisco, in Book FF of
Survey Maps at Pages 177 thru 192 on December 7th, 2015.

- A2



Project Area C

Legal for C1.1
All that real property situate in the City and County of San Francisco, State of California
and being more particularly described as follows:

All of Lot 12 as said Lot is shown on that certain Final Transfer Map No. 8674 filed for
record in the Office of the Recorder of the City and County of San Francisco, in Book FF of
Survey Maps at Pages 177 thru 192 on December 7th, 2015.

Legal for C1.2 ' : 4
All that real property situate in the City and County of San Francisco, State of California
and being more particularly described as follows: '

All of Lot 13 as said Lot is shown on that certain Final Transfer Map No. 8674 filed for
record-in the Office of the Recorder of the City and County of San Francisco, in Book FF of
Survey Maps at Pages 177 thru 192 on December 7th, 2015.

Project Area D

Legal for C2.1
All that real property situate in the City and County of San Francisco, State of California
and being more particularly described as follows:

All of Lot 7 as said Lot is shown on that certain Final Transfer Map No. 8674 filed for
record in the Office of the Recorder of the City and County of San Francisco, in Book FF of

. Survey Maps at Pages 177 thru 192 on December 7th, 2015.

Legal for C3.5
All that real property situate in the City and County of San Francisco, State of California
and being more particularly described as follows:

All of Lot 5 as said Lot is shown on that certain Final Transfer Map No. 8674 filed for
record in the Office of the Recorder of the City and County of San Francisco, in Book FF of
Survey Maps at Pages 177 thru 192 on December 7th, 2015.

Legal for Park ,
All that real property situate in the City and County of San Francisco, State of California
and being more particularly described as follows:
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All of Lot 6 as said Lot is shown on that certain Final Transfer Map No. 8674 filed for
record in the Office of the Recorder of the City and County of San Francisco, in Book FF of
Survey Maps at Pages 177 thru 192 on December 7th, 2015.

Project Area E

Legal for C2.4
All that real property situate in the City and County of San Francisco, State of California
and being more particularly described as follows: -

All of Lot 10 as said Lot is shown on that certain Final Transfer Map No. 8674 filed for
record in the Office of the Recorder of the City and County of San Francisco, in Book FF of
Survey Maps at Pages 177 thru 192 on December 7th, 2015.

Legal for C2-H ‘ v
All that real property situate in the City and County of San Francisco, State of California
and being more particularly described as follows: :

All of Lot 11 as said Lot is shown on that certain Final Transfer Map No. 8674 filed for

record in the Office of the Recorder of the City and County of San Francisco, in Book FF of
Survey Maps at Pages 177 thru 192 on December 7th, 2015.
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1. EXECUTIVE SUMMARY

The City and County of San Francisco (CCSF), is considering adopting an Infrastructure and
Revitalization Financing District (IRFD) to fund a portion of the cost of developing public facilities
and affordable housing that will support the Treasure Island/Yerba Buena Island Development
Pfoject (the Project). The process for adopting an IRFD is govermned by California Government
Code Sections 53369 -53369.49. The fiscal impact analysis presented in this report has been
prepared to meet the requirements of Section 53369.14 (d) (6), specifically addressing the
following:

“The costs to the city of providing facilities and services to the area of the district while the area
is being developed and after the area is developed. The plan shall also include an analysis of
the tax, fee, charge, and other revenues expected to be received by the city as a result of
expected development in the area of the district.”

The Project consists of the development of a mixed use community on Treasure Island and

" Yerba Buena Island to be undertaken by Treasure Island Community Development LLC (TICD)
and the Treasure Island Development Authority (TIDA). 1t is anticipated that the Project will
include 8,000 housing units, two hotels totaling 250 rooms, 451,000 square feet of retail and
100,000 square feet of office. The Project will also contain over 300 acres of privately
maintained parks and open space, among other community amenities. Completion and full
occupancy -of the Project is anticipated by. FY2031/32 (16 years). Upon buildout, the Project's
service population is projected to reach 16,326 residents and 2,544 employees.

The IRFD will initially include a portion of the Project, with an estimated 2,221 market rate and
inclusionary units and 250 hotel rooms. It is anticipated that additional properties will be ‘added to
the IRFD over time. Because City services to the Islands generally cannot be apportioned to the
various individual components of the Project, this fiscal impact analysis addresses the impacts of
the anticipated entire Project. The analysis reflects the anticipated development program and
phasing schedule provided by TICD in March 2016 (27.2% affordable scenario), as well as
current fiscal information derived from CCSF’s FY 2015/16 Budget and Appropriation Ordinance.

This analysis updates the fiscal impact estimates contained in the “Fiscal Analysis of the Treasure
Island/Yerba Buena Island Development Project” prepared by Economic & Planning Systems, Inc.
(EPS) in May 2011. The 2011 analysis was approved as part of the approval of the Project’s
Development Agreement between TICD and TIDA. Consistent with the approach of the May 2011
analysis, this fiscal analysis addresses the additional General Fund service costs to be generated
by the Project beyond the cost of General Fund services that are currently being provided to the
Islands. There are some differences in approach, however, which are detailed in Section 11C.

1 The CCSF is the only taxing agency that is proposed to partlmpate in the IRFD Therefore, this fiscal analysis
addresses only the impacts on the CCSF.
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It is anticipated that the IRFD for the entire Project will be comprised of several project areas.
Each project area will have a 40-year term, with a start date conditioned upon achievement of
an assessed valuation threshold, selected specifically for each project area. Given that the
overall term of the IRFD is not known at this time, this fiscal analysis evaluates the impécts of
the entire Project over an extended period of time to ensure that the potential aggregate of 40-
year terms is captured by the analysis. A 52-year term, extending from FY 2015/16 through FY
2067/68 has been evaluated.

The analysis evaluates the cumulative and annual fiscal impacts on the CCSF General Fund,
the Municipal Transit Agency (MTA) Fund (“MTA Fund”), and the Library Preservation Fund
(“Library Fund”). The analysis assumes the diversion of 100% of the General Fund's 56.69%
share of base 1% property tax increment to the IRFD throughout the entire study period.

.The analysis is presented in the attached Tables 1 through 26, Appendix Tables A-1 through A-
4 and in Section lil of this report.

A. Net Fiscal impacts to the General Fund

The Project is anticipated to generate a cumulative surplus to the City’s General Fund over the
anticipated window of the term of the IRFD. It is estimated that the cumulative surplus to the
City’s General Fund from FY 2015/16 through FY 2067/68 will total approximately $688.2 million
in nominal dollars or $328.7 million in current (2016) dollars (3% discount rate). The Project is
anticipated to generate an annual General Fund surplus throughout the study period, with an
estimated annual surplus upon stabilization of $12.2 million in nominal dollars or $6.8 million in
current (2016) dollars.

Revenues* $981.2 $2,426.7 $21.9 $39.5
.Expenditures ($652.8) ($1,738.5) ($15.1) ($27.3) .
Net Surplus (Expense) $328.7 $688.2 $6.8 $12.2

* Includes annual recurring and construction-related revenues

2 This is a conservative assumption. A portion of property tax revenue will likely be retamed by the City prior to and
following the 40-year terms of the individual IRFD prOJect areas.
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B. Net Fiscal Impacts to MTA and Library Preservation Funds

The Project is anticipated to generate a cumulative surplus and ongoing annual surpluses after -
build-out {o the MTA and Library Preservation Funds. The sum of operating revenues and
General Fund transfers (required by the City’s Charter) to be generated by the Project are
anticipated to exceed the estimated cost to the funds of providing enhanced services in all fiscal
years and result in a cumulative surplus. The cumulative surplus is estimated to total $201

~ million (2016$). The annual surplus upon stabilization is estimated to total $3.8 million (20169).

$nominal millions $nominal millions
Revenues $277.8 $718.6 $6.4 $11.6
Expenditures ($76.8) ($222.8) ($2.7) (34.8)
Net Surplus (Expense) $201.0 $495.8 $3.8 : $6.8

C. Aggregate Net Fiscal Impacts to General Fund, MTA Fund and Library Preservation
Fund :

The Projéct’s aggregate impact on the.General Fund, MTA Fund and Library .Preservation Fund
is anticipated to be positive on a cumulative basis and on an annual basis throughout the study
period. The cumulative city surplus is estimated to total $529.6 million (2016$). The annual city

surplus upon stabilization is estimated to total $10.5 million (2016$).

$2016 millions | $nominal millions
Revenues $1,259.0 $3,145.3 $28.3 $51.1
Expenditures ($729.4) ($1,961.3) ($17.8) ($32.1)
Net Surplus (Expense) |- $529.6 $1,184.0 $10.5 $19.0

D. Other City Revenues to be Generated by the Project

The Project will generate additional revenues to the City. These include traditional sources of
‘revenue as well as revenues resuiting from the terms of the Development Agreement. Traditional
sources include building permit fees, development impact fees and ongoing revenues that are
“restricted” to specific purposes. Ongoing “restricted” revenues include General Fund transfers to
the Children’s Services Fund, as well as franchise fees, fines, licenses and forfeiture revenues to
be generated by the Project. These revenues are presented in Table 2A.
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Project specific revenue sources include: a subsidy payment for affordable housing totaling
$17,500 per market rate unit, funding for parks and open space maintenance, funding for
community facilities, and funding for transportation. Given that these are limited revenue
contributions that will not be available on a recurring basis, and some are payments to mitigate -
impacts generated by the Project, they have not been quantified and included in this fiscal
analysis. : ’
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L. INTRODUCTION

The City and County of San Francisco (CCSF), is considering adopting an Infrastructure and
Revitalization Financing District (IRFD) to fund a portion of the cost of developing public facilities
and affordable housing that will support the Treasure Island/Yerba Buena Island Development
Project (the Project). The process for adopting an IRFD is governed by California Government
Code Sections 53369 -53369.49. The fiscal impact analysis presented in this report has been’
prepared to meet the requirements of Section 53369.14 (d) (6), specifically addressing the
following:

“The costs to the city of providing facilities and services to the area of the district while the area
is being developed and after the area is developed. The plan shall also include an analysis of
the tax, fee, charge, and other revenues expected to be received by the city as a result of
expected development in the area of the district.”

A. Project Description

The subject Project consists of the development of a 360-acre site on Yerba Buena and
Treasure Island (the Islands) with residential, commercial and hotel uses, in addition to 300
acres of privately maintained parks and open space. The developer, Treasure island
Community Development LLC (TICD), anticipates the Project to reach completion and full
occupancy by FY 2031/32, or within the next 16 years. Exhibit 4 summarizes the anticipated
development program, which includes:

= 8,000 housing units, including:
- 5,521 for sale units, of which 223 are Below Market Rate (BMR) units
- 613 rental units, of which 84 are BMR units
- 1,866 additional BMR rental units to be built on sites owned by TIDA and the
Treasure Island Homeless Development Initiative (TIHDI) |
= Two hotels with a total of 250 rooms
» 451,000 square feet of retail
= 100,000 square feet of office

Pricing of for-sale residential units is anticipated to range from $1.1 million to $1.8 million for
market rate units'and $175,000 to $353,000 for BMR units (Exhibit 5).

3 The CCSF is the only taxing agency that is proposed to participate in the IRFD. Therefore, this fiscal
analysis addresses only the impacts on the CCSF.
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Residential
TIDI Units . Market BMR
For Sale 5,298 223 5521 DU
.For Rent ’ 529 84 613 DU
5,827 307 6,134
TIDA/TIHDI Units 1,866 DU
8,000 DU
Hotel
Full Service Hotel ) 200 Rms
Spa Hotel 50 Rms
250 Rms
Commercial ,
Retail 451,000 SqFt
Office 100,000 SqFt
551,000 SqFt

nit:-Typ i Price 6 MR Units 2016%
YBI Townhomes 200 $1,790,000 10 $347,000
Tl Townhomes 271 $1,410,000 0 $353,000
Flats 2,044 $1,037,000 117 $288,000
Neighborhood Tower 1,771 $1,202,000 %6 $226,000
Branded Condo 895 $1,377,000 0 $226,000
Highrise 117 $1,140,000 0 $175,000
Total Units 5,298 223

B. Service Population

Upon buildout, the Project’s service population is projected to reach 16,326 residents and 2,544
employees (Exhibit 6). Density factors used for estimating employment are referenced in the
table below. The total residential population is estimated by unit type based on average
household size information from the American Community Survey (2014) for comparable
census block groups in San Francisco. The average household size of the Project reflects a
factor of 2.04 residents per household, which is slightly below the San Francisco average of
2.10 (Appendix Table A-4). The service population is equivalent to the sum of the resident and
employee population (day and evening population).
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Households : 99.8% occupied 7,984
Residents Appendix Table A-4 16,326
Employees :
Retail 3.3 emp/1,000 sf 1,371
Office 3.1 emp/1,000 sf - 281
Hotel 0.80 emp/rm 200
Other Employment Table 8 159
Residential Employfnent 0.07 emp/du 533
2,544
Service Population: .
Day & Evening Population pop +emp. 18,869
C. Approach

The subject analysis evaluates the marginal impacts of the Project on the CCSF General Fund,
Municipal Transit Agency (MTA) Fund, and Library Preservation Fund. The analysis runs from
FY 2015/16 through FY 2067/68, which encompasses the full construction period and the
duration of the IRFD.*

The fiscal impacts are presented net of General Fund tax increment to be diverted to the IRFD.
The analysis assumes the diversion of 100% of the General Fund’s 56.69% share of base 1%
property tax increment for the duration of the study period to the IRFD.5

This analysis updates the fiscal impact estimates contained in the “Fiscal Analysis of the.
Treasure Island/Yerba Buena Island Development Project” prepared by Economic & Planning
Systems, Inc. (EPS) in May 2011. The 2011 analysis was approved as part of the approval of
the Project’'s Development Agreement between TICD and TIDA. Consistent with the approabh
of the May 2011 analysis, this fiscal analysis addresses the marginal additional General Fund
service costs to be generated by the Project beyond the cost of General Fund services that are

4 The IRFD is comprised of multiple project areas. Each project area will have a term of 40 years, with start and
termination dates specific to each project area. The termination dates have not yet been established for any of the
project areas, but it is likely that none will extend beyond 2067/68.

5 This is a conservative assumption. A portion of property tax revenue will likely be retained by the City during the
study period, prior-to and following the 40-year terms of the individual IRFD project areas.
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currently being provided to the Islands. The approach of the subject analysis does, however,
differ from the previous analysis in several respects:

1. Charter-required transfers of aggregate discrefionary revenues from the General
- Fund to the MTA Fund, Children’s Services Fund and Library Preservation Fund.
While the previous analysis considered only the General Fund transfer to MTA, the
subject analysis reflects the impacts to the General Fund net of the three transfers.
The baseline revenue transfers reflected in the analysis are as follows:
= MTA Fund — 9.19% of General Fund Aggregate Discretionary Revenue (ADR)
= | jbrary Preservation Fund — 2.29% of ADR '
= Children’s Services Fund — 8.76% of ADR

2. Properly tax set-asides from the General Fund to the Open Space Fund, Children’s
Services Fund and Library Preservation Fund. In the subject analysis, property tax
set-asides to the Open Space Fund, Children’s Services Fund and Library
Preservation Fund, representing 8% of the base property tax increment, are assumed
to be refained by the General Fund to fund General Fund services. Pursuant to the
Development Agreement, this revenue shall be available to meet debt coverage
requirements for IRFD bonds. The prior analysis apportioned 8% of base property tax
increment to the foregoing funds.

3. Policy changes. The subject analysis reflects policy changes that have taken effect
following the completion of the prior analysis. Proposition B, passed by voters in
2014, stipulates that the baseline revenue transfer amount to the MTA Fund must be
adjusted annually to reflect the change in the CCSF service population. This
population-based adjustment to the citywide General Fund transfer is calculated as a
General Fund expense in the subject analysis. In addition, the subject analysis
reflects changes to the allocation of Transit Occupancy Tax (TOT) revenues. TOT
revenues that were diverted to the Convention Facilities Fund at the time of the 2011
analysis are now assumed to be retained by the General Fund, per the FY 2015/16
Adopted Budget.

4. Exclusion of certain General Fund revenue sources. The subject analysis excludes
two revenue categories that were included as General Fund revenues in the 2011
analysis. The Controller’s Office has indicated that General Fund revenues
categorized as Licenses, Permits and Fees and Fines, Forfeitures and Penalties are
generally restricted for specific expenditures not available to fund General Fund
service costs. These revenues have been estimated, but not included as General
Fund revenues. '

Projections contained in the subject analysis are based on a combination of project—speciﬁc
estimating sources and on average revenue and cost factors derived from the CCSF budget
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ordinance. Project-specific estimating sources are derived from information provided by the
Developer, such as improvement values, and/or input from CCSF departments regarding the
service needs of the Project. Average revenue and cost factors are derived per resident, per
employee or per service population unit (residents and employees combined) for the City as a
whole and applied to the corresponding population of the Project (as shown on Exhibit 6).

The IRFD will initially include a portion of the Project, with an estimated 2,221 market rate and
inclusionary units and 250 hotel rooms. It is anticipated that additional properties will be added
to the IRFD over time. Because City services to the Islands generally cannot be apportioned to
the various individual components of the Project, this fiscal impact analysis addresses the
impacts of the anticipated entire Project. The analysis reflects the anticipated development
program and phasing schedule provided by TICD in March 2016 (27.2% affordable scenario),
as well as current fiscal information derived from CCSF's FY 2015/16 Budget and Appropriation
Ordinance. ‘

The assessed valuation schedule reflected in the subject fiscal analysis does not precisely
mirror the schedule contained in the main body of the IRFD’s Infrastructure Financing Plan (IFP)
because: 1) the IFP projection reflects only a portion of the Project while the fiscal impact
analysis reflects the entire project; 2) the IFP reflects a “maximum density” development
scenario for the initial five project areas while the fiscal analysis reflects a somewhat lower
density scenario for the initial five areas; and 3) the IFP reflects specific 40-year terms for each
of the five project areas while the fiscal analysis addresses impacts over a longer time period in
order to capture the potential window for all of the project areas to ultimately be annexed to the
IRFD.

~ With the exception of property-based revenues, revenue and service cost factors are assumed
to increase at an annual rate of 3% per year. Assessed property values for the purposes of
estimating VLF and property tax revenues are based on IRFD assessed value projections.
Assessed values are assumed to increase at the Proposition 13 statutory rate of 2% per year.

Annual projections contained in the attached tables are presented in nominal (inflated) dollars,
unless otherwise noted. Current (2016) dollar figures are calculated based on a 3% per year
discount rate and are included in summary tables for comparison purposes.
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.  FISCAL IMPACTS

A. Summary of Net Fiscal Impacts to the General Fund

Exhibits 7 and 8 and Table 1 (attached) present the revenue and service cost impacts of the
Project on the CCSF General Fund after the expected diversion of tax increment to the IRFD.

" The Project is anticipated to generate a surplus to the City’s General Fund amounting to $328.7
million (2016$) over the full 52-year study period. Per Exhibit 7, the net surplus in stabilized year
FY 2035/36 would total $6.8 miilion (2016%).

$2016 millions $ﬁominal $2016 millions $nominal
Recurring Revenues/Expenditures
Revenues $871.1 - $2,284.4 $21.9 $39.5
Expenditures $652.6 $1,738.5 $15.1 $27.3
Net Recurring $218.5 $545.9 $6.8 $12.2
Construction-Related Revenues 110.2 $142.3 $0.0 $0.0
Net General Fund Impact $328.7 $688.2 $6.8 $12.2

Net GF Revenues

» $1,200.00
$1 000.00

$800.00

Million

$600.00

'$400.00

$200.00

$0.00

-$200.00

-$400.00
-$600.00

-$800.00
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B. General Fund Revenues

Exhibits 9 through 12 and Tables 2-A and 2-B (attached) provide additional information on the
revenue impacts of the Project on the CCSF General Fund after the expected diversion of tax
increment to the IRFD. Detailed assumptions are provided on Table 10 and calculations are
provided on Tables 11A through 15 (recurring revenues) and Tables 24 through 26
(construction-related revenues).

1. Recurring Revenues

Cumulative recurring General Fund revenues are estimated to total $871.1 million (2016%).
" Upon stabilization, the Project is estimated to generate approximately $21.9 million in annual
-General Fund revenues by year FY 2035/36 (2016%). VLF revenues are expected to be the
leading category (23%), followed by property transfer taxes (18%), and the 8% General Fund
share of base property taxes (17%). Public Safety Sales Tax revenues are a restricted revenue
source; remaining revenue sources are assumed to be discretionary.

$2016 mlliisc)ns '$homlnal $2016 mllhons‘ —
Recurring Revenues
Portion of General Fund Property Tax $125.5 $305.2 $3.8 $6.9 - 17%
Property Tax in Lieu of VLF . $186.8 $489.5 $5.1 ‘ $9.2 23%
Property Transfer Tax $162.6 $439.0 | . $39 - $7.0 18%
Sales and Use Tax - $117.4 $316.9 $2.8 $5.1 13%
Telephone Users Tax $21.8 $58.2 $0.5 - $0.9 2%
Access Line Tax $20.2 - $53.9 $0.5 $0.8 2%
Water Users Tax A © $05 $1.4 $0.0 $0.0 0%
Gas Electric Steam Users Tax $5.7 $15.3 $0.1 $0.2 1%
Gross Receipts Tax $24.3 $65.3 $0.6 $1.0 3%
Business License Tax - ‘$1 7 $4.6 $0.0 $0.1 0%
Hotel Room Tax $130.9 $336.6 : $2.8 $5.1 13%
Subtotal-Discretionary . $797.5 $2,085.8 $20.1 $36.4 92%
Public Safety Sales Tax ’ $736 $198.6 $1.8 $3.2 8%
TOTAL : $871.1.  $2,284.4 $21.9 $39.5 100%
Keyser Marston Associates, Inc. : Page 11
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2. One-Time Construction Revenues

In addition to recurring revenues, the Project will generate one-time, construction-related

revenues amounting to $110.2 million (2016$) through buildout (Exhibit 11). Exhibit 9 illustrates
the distribution of cumulative construction-related revenues. Transfer taxes on initial pad and
unit sales account for 69% of revenues, followed by gross receipts taxes paid by contractors
(15%) and use tax revenues from purchases of construction materials, including unrestricted
use tax revenues (11%) and use tax revenues for public safety purposes (5%). The estimate of
gross receipts taxes includes a small amount of payroll taxes to be paid by contractors before

“the payroll tax fully phases out in 2018.

$2016 millions $nominal

Construction Revenues

Transfer Tax On Initial Pad & Unit Sales $76.1 $99.2 69%
Gross Receipts Taxes / Construction $16.0 $20.3 15%
Payroll Tax / Construction $0.6 $0.6 1%
Construction Sales Tax (General) $11.7 $14.8 11%
Subtotal-Discretionary $104.3 $134.9 95%
Construction Sales Tax (Public Safety) $5.9 $74 5%
Total Construction Revenues $110.2 $142.3 - 100%

* Payroll tax is phased out in 2018,
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3. Property Tax In-Lieu of Motor Vehicle License Fees ( VLF) Revenues

Pursuant to SB 1096, the City receives subvention revenues from the State in the form of an
allocation of property tax revenues to replace a large portion of the motor vehicle license fee
revenues that were distributed proportionate to population prior to the adoption of the legislation
in 2004. These subvention payments are based on the growth in assessed value relative to the-
Citywide assessed value as of 2004/05. Under the State’s formula, the City receives $1.07 per
$1,000 of growth in assessed property values. Revenue from the Project is based on the
Project’s contribution to growth in assessed values (Tables 10, 11A). ’

4. Property Transfer Tax Revenues

The CCSF collects a property transfer tax of $6.80 per $1,000 of transferred value on
transactions between $250,000 and $1 million, $7.50 per $1,000 on transactions up to $5
million, $20.00 per $1,000 on transactions of up to. $10 million, and $25.00 per $1,000 on
fransactions of $10 million or more. This analysis estimates property transfer taxes based on
sales values of the initial site acquisition, completed pads and residential units, absorption rates,
and the assumption that for-sale homes will be resold, 6n average, every 10 years. The resale

- value-of market rate and below market units is assumed to increase annually by 1% and 3%,
respectively. A tax rate of $20 per $1,000 is assumed for initial site acquisition .and residential
pad sales; a rate of $7.50 per $1,000 is assumed for hotel pad sales and market rate residential
units; finally, a rate of $6.80 per $1,000 is assumed for sales of BMR units. Rental and
commercial buildings are assumed to be subject to extensive hold periods (Tables 10, 15, 25).
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5. 8% Portion of General Fund Property Tax Increment — 8% of 1% Base Property Tax
Levy ~ ‘

100% of the General Fund's 56.7% share of property tax increment will be diverted to the IRFD
over the life of the IRFD and will not be available to fund General Fund service costs. The
General Fund receives an additional 8% of the 1% base tax levy. While the 8% portion of the
base tax levy is traditionally set aside for the Open Space Fund, Children’s Services Fund and
Library Preservation Fund, it is assumed that this “8% Portion of General Fund tax increment” is
retained by the General Fund and is used to fund city services. The share of property taxes
retained by the General Fund is anticipated to total $125.5 million through FY2067/68 (2016%),
including $3.8 million (2016$) annually upon stabilization.

The properfy’s assessed value in FY 2015/16 is assumed to be $0. Future assessed values are
estimated based on values projected in TICD’s pro forma. Values of residential units reflect
targeted sales prices presented on Exhibit 2. Assessed values are assumed 1o increase at the
Prop. 13 statutory rate of 2% per year and readjust to market values upon sale (Tables 10, 11A).

6. Transient Occupancy Tax (“Hotel Tax”)

Hotel tax revenues reflect room rates and occupancy rates to be achieved by the 50-room hotel
on Yerba Buena Isiand and the 200-room hotel on Treasure Island, based on information
provided by TICD and analysis of the performance of competitive hotels in the market place.
Based on this information, the Yerba Buena Island hotel would generate approximately
$178,000 in annual revenue per room, assuming an average daily rate of $650 and stabilized
occupancy of 75%. The Treasure Island hotel would generate approximately $82,000 in annual
revenue per' room, assuming an average daily rate of $300 and stabilized occupancy of 75%.
The hotel tax rate in San Francisco is 14%, resulting in annual TOT revenues pér room of
approximately $11,500 for the Treasure Island hotel and $25,000 for the Yerba Buena Island
hotel. One hundred percent of TOT revenues are assumed to accrue to the General Fund,
pursuant to the FY2015/16 Adopted Budget (Tables 10, 11A).

7. Sales and Use Tax Revenues

The CCSF General Fund receives 1% of taxable sales. Recurring sales tax revenues will be
generated from on-site retail sales and through spending by Project residents within the City.
Construction-related sales tax revenues comprise business-to-business sales generated from
the purchase of construction materials. Consistent with the 2011 EPS study, business-to-
business taxable sales generated by office tenants are not considered, and employée spending
is assumed to be reflected in on-site retail sales. Specific sales tax assumptions by source are
summarized below:

* Retailer-generated: Taxable sales generated by on-site retailers are estimated assuming
- gross (taxable and non-taxable) sales productivity of $600 per rentable square foot, with
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80% of sales being taxable. The anticipated sales performance of the Project aligns with
that of competitive Class A retail space in San Francisco, such as Stonestown Galleria.
Consistent with the 2011 EPS study, on-site sales are reduced by 25% to avoid double-
counting of on-site resident expenditures (Tables 10, 13).

= Hotel-generated. Non-room revenues are assumed to comprise one-third of total hotel
revenues and half of these sales are assumed to be taxable, consistent with the 2011
EPS study. Based on projected room rates, taxable sales per room are estimated to be
$21,000 for the Treasure Island hotel and $44,000 for the Yerba Buena Isfand hotel
(Tables 10, 13).

= Resident-generated: Taxable sales generated by new residents are implied from the
estimated household incomes by unit type of Project residents and consumer
expenditure data published by the Bureau of Labor Statistics. Estimates are reduced to
account for expenditures that are anticipated to occur outside of San Francisco based on’
the City’s existing capture rate of retail expenditure potential, derived from California
Board of Equalization and U.S. Census data (Tables 10, 12).

= Construction-generated: Use tax revenues generated by construction contractors are
estimated based on development costs provided in the TICD development pro forma
and typical relationships between “hard” and “soft” development costs and material and
labor costs. The revenue estimate reflects the assumption that San Francisco is
designated as the point of sale by the general and sub-contractors for 50% of materials
purchased for the construction of the Project (Tables 10, 25).

8. Public Safety Sales Tax Revenues

Unlike other General Fund revenue sources included in this analysis, Public Safety Sales Tax
revenues are restricted to specific public safety uses. The City and County receives an annual
allocation of the half-cent statewide Public Safety Salés Tax (Proposition 172) in proportion to its
share of statewide taxable sales. For purposes of this analysis it is assumed that the CCSF
disbursement will grow proportionally to the increase in taxable sales supported by the Project
(Tables 10, 11, 26). For taxable sales assumptions, refer to the discussion of the general (1%)
sales and use tax, above. '

9. Payroll/ Gross Receipts Tax Revenues

Passed by voters in November 2012, the gross receipts tax replaces the City and County’s
payroll tax, and phases in from 2014 to 2018. Consequently, construction contractors are the
only businesses expected to generate payroll taxes (Table 10).

Per the San Francisco Business and Tax Regulations Code, Article 12-A-1: Gross Receipts Tax, -
the tax rate varies by business type and by the amount of gross receipts generated. Businesses
generating less than $1 million each year in gross receipts are exempt from the tax.
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Average retail and hotel gross receipts are based on the sales productivity levels used to
estimate sales and hotel taxes. Construction and rental and leasing gross receipts are based on
the TICD pro forma. Tax rates are assigned to these businesses by selecting the applicable
industry and size category from the rate schedule. For office tenants, gross receipts taxes are
estimated based on 2015 gross receipts tax revenue generated per employee by all San
Francisco firms, adjusted to account for phase-in factors that apply to gross receipts tax rates
through 2018 (Tables 10, 14, 25).

Payroll tax rates for fiscal years 2015/16 through 2018/19 are determined in accordance with
San Francisco Business and Tax Regulations Code, Article 12-A: Payroll Expense Tax
Ordinance. It is assumed that payroll constitutes 40% of construction hard costs and that 25% of
payroll expenditures are exempt from taxation (Tables 10, 25).

10. Business Registration Fee Revenues

Per the San Francisco Business and Tax Regulations Code, Article 12: Business Registration,
the fee per business is charged by tier based on the level of gross receipts generated. The
number of businesses at the project is calculated assuming 3,000 square feet per retail
business and 5,000 square feet per office business. Two hotels are assumed. Average gross
receipts for office, retail and hotel businesses used to determine applicable fee rates are .
consistent with gross receipts tax estimating assumptions (Tables 10, 14).

11. Utility Users Tax Revenues

The City and County of San Francisco imposes a 7.5% tax on charges for certain utilities
services. These include non-residential telephone, electricity, natural gas, steam, and water
services, and both residential and non-residential cellular telephone services. For purposes of
.this analysis, the utility users tax has been estimated based on CCSF budget factors for FY
2015/16. The budget factors have been calculated on a per employee basis for electricity,
- natural gas, steam, and water taxes, and on a per service population basis for telephone
services (Tables 10, 11).

12. Access Line Tax Revenues

Access line taxes are levied against residential and commercial users. For purposes of this
analysis, the access tax is estimated based on CCSF budget factors for FY 2015/16. The
budget factors have been calculated on a per service population basis. Based on the City's
2015/16 budget, access line tax revenues total approximately $31.25 per resident/employee
(Tables 10, 11). ‘ ' '

13. Licenses, Per)nits and Franchise Fees and Fines, Forfeitures énd Penalties

Licenses, permits, and franchise fees, and fines, forfeitures, and penalties are excluded from
the General Fund revenue sources. The Controller's Office has indicated that these revenue
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categories are comprised primarily of restricted revenues dedicated to specific expenditures that
have not been included in the analysis. For informational purposes, Table 2-A estimates total
revenues to be generated by the Project for each category of restricted revenues.

C. General Fund Expenses

Exhibits 13 and 14 and Tables 2-A and 2-B provide information on the expense impacts of the
Project on the CCSF General Fund after the expected diversion of tax increment to the IRFD.
Detailed expense assumptions are provided on Table 16 and calculations are provided on
Tables 17 through 23. '

Cumulative General Fund expenses are estimated to total $652.6 million (20163$). The Project is
estimated to generate approximately $15.1 million in General Fund expenditures in stabilized
year FY 2035/36 (2016%). Exhibit 14 illustrates the distribution of recurring General Fund
expenditures. Fire Protection is expected to be the leading expense category (31%), followed by
Police Services (24%) and the population-based transfer to MTA required under Proposition B
(23%). ‘

“millions.
Recurring Expenditures
Elections . i $12.1 : $32.2 ‘$0‘3 $0.5 - 2%
Assessor/Recorder . $6.5 $16.3 $0.-1 $0.2 1%
311 ) . $3.6 $9.5 $0.1 $0.1 1%
Police Services $151.6 $414.0 $3.7 $6.7 24%
Fire Protection $208.7 $547.9 $4.7 $8.5 31%
911 Emergency Response $18.4 $49.0 $04 $0.8 3% |
Public Health $42.3 $1126 $1.0 $1.8 6%
Public Works $40.5 $108.6 $1.0 $1.7 6%
Library/Community Facilities $17.9 $45.4 $0.4 $0.7 2%
MTA/MUNI (Prop. B) $151.0 $402.9 $3.5 $6.3  23%
Total . $652.6 $1,738.5 $15.1 $27.3 100%
Keyser Marston Associates, Inc. ' Page 17
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1. General Fund Transfer to MTA Fund

For purposes of ensuring adequate funding for public transit, the San Francisco Charter requires
an annual transfer from the General Fund to the MTA Fund. The base transfer amount is
equivalent to 9.193% of aggregate General Fund discretionary revenues. Proposition B, passed
by voters in 2014, stipulates that the base transfer amount must be adjusted annually to reflect
the change in the CCSF service population. In this analysis, the baseline transfer is deducted
from gross revenues to be generated by the Project, while the Proposition B transfer is
calculated as a General Fund expense. The annual Proposition B transfer from the General Fund
fo MTA is calculated by applying the current transfer amount per service population unit to the
Project’s service population (Tables 16, 21-A).

Per the San Francisco Charter, a supplementary transfer may be required to compensate MTA
for increases in transit service. KMA compared the net costs of enhanced transit services on
Treasure Island to the projected base transfer (including Proposition B) to determine the need for
additional General Fund support. Based on this analysis, as presented on Table 21-A, base
General Fund transfers, as well as MTA operating revenue and intergovernmental transfers to be
generated by the Project are anticipated to exceed the estimated cost to MTA of providing
enhanced services in all fiscal years. Based on this assessment, no supplementary General
Fund transfer to MTA has been assumed.

2. Fire Department Expenditures
The San Francisco Fire Department anticipates that upon buildout, the Project will require two

engine trucks, two ladder trucks, two ambulances, and a battalion chief. In addition, the 2011
EPS report indicates that there is currently one engine, one ladder truck, one ambulance, and
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one hose tender on the Islands. The estimate of marginal expenditures therefore reflects the
addition of one engine, one ladder truck, one ambulance, the battalion chief, as well as the
phasing out of the hose tender. Personnel costs are based on the 2015-16 Sé|ary Ordinance and
staffing ratios by apparatus provided in the 2011 EPS report. Capital costs by apparatus reflect
cost estimates from the 2011 EPS report, adjusted for inflation. All capital costs are annualized
based on their useful life, per the EPS report. Based on the most recent TICD Schedule of
Performance (June 2016), it is assumed that new fire expenses will be phased in upon

. completion of the new fire station on Treasure Island in FY 2023-24 (Tables 16, 18, 19).

3. Police Department Expenditures

Based on a service level of 1.7 sworn officers per 1,000 residents and employees as determined
in the 2011 EPS report, the Project is anticipated to require 32 officers upon buildout. In addition,
the EPS report indicates that there are currently 11 sworn officers serving the Treasure Island
station. Therefore, the marginal cost of the Project reflects the addition of 21 sworn officers. The
factor for total Police expenditures on Treasure Island is $297 per unit of service population,
which has been extrapolated from the targeted service level and the staffing cost per sworn
officer estimated by the San Francisco Office of the Controller in 2015. Existing service costs are
estimated based on the same study of staffing costs and are netted out from the total public
safety cost to determine the marginal impact of the Project (Tables 16, 17).

4. 911/ Emergency Communications |

The factor for Emergency Communications expenditures is $25 per resident, in accordance with
a service level of 1.18 emergency calls per resident. The service level is based on the 2011 EPS
- study, while staffing costs are derived from the 2015 Adopted Salary Ordinance (Tables 16, 17).

5. Public Health

The factor for Public Health expenditures is $60 per resident, which reflects modifications to the
analysis of public health costs contained in the 2011 EPS study. The prior analysis estimates -
Public Health costs based on average usage of emergency room and inpatient services per low
to moderate income resident, and the cost to the General Fund to provide these services. In the
present analysis, the service cost per low to moderate income resident is adjusted for inflation
and applied to the population of low and moderate income residents upon buildout of the Project.
"The total cost is divided by the total resident population to determine the Public Health cost per
resident (Tables 16, 17). ’

'6. Public Works

Public Works expenses include maintenance of street infrastructure built by the Project. The
Project will add 1,849,420 square feet of streets which will be publicly maintained. The annual
cost per mile for street sweeping and for capital repairs is based on the EPS report and adjusted
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for inflation. Maintenance costs of new street infrastructure are phased in over the development
program as specific population thresholds are met (Tables 16, 20). It is also assumed that private
sources will share in maintenance costs during the construction period. A portion of new Public
Works expenses will be offset by restricted Public Works revenues generated by the Project:

= Gas Tax — The CCSF Gas Tax fund is anticipated to receive revenues proportional to the
Project’s residential population as a percentage of the City’s current population. The
current factor for Gas Tax revenues is $20 per resident based on the CCSF FY 2015/16
budget (Table 10); ‘ h

* Prop. K Sales Tax — Public Works receives a portion of the half-cent local sales tax for
fransportation capital projects approved by voters in 2003. In accordance with the
Proposition K expenditure plan, it is assumed that Public Works will receive 10% of tax
revenues for street maintenance and renovation projects (Table 10).

Currently, TIDA funds Public Works work orders on Treasure Island related to street cleaning,
street repair, urban forestry, and building repair through lease revenues. Based on conversations
with TIDA staff, it is assumed that these expenditures will phase out over the course of the
development or continue to be funded through lease revenues.

7. Library / Community Facilities

Per the 2011 EPS report, the Project is anticipated to include certain community facility expenses
to be supported by the General Fund and/or other funds. These facilities may include: a
community center, a library, and senior and youth services. It is assumed that Library
expenditures will be funded by baseline transfers to the Library Preservation Fund, while
Community facility expenditures will be funded by the General Fund. Operations costs and the
initial cost of furnishings, fixtures, and equipment for planned facilities are based on estimates
from the 2011 EPS report, adjusted for inflation. Initial capital costs are amortized over five years
with a five percent interest rate, starting in FY 2021/22 (Table 23). '

8. Elections

The factor for Elections expenditures is $17 per resident, based on a service level of 800 voters
per polling place, per the 2011 EPS study. The average cost per polling place reflects the EPS
-estimate, adjusted for inflation (Tables 16, 17).

9. Assessor-Recorder

The Project will require one full-time equivalent position in the Office of the Assessor Recorder,
per the 2011 EPS study. The staffing cost is derived frqm the 2015 Adopted Salary Ordinance
(Tables 16, 17). '
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10. 311

The factor for 311 Call Center expenditures is $5 per resident, based on a service level of 4.59
calls per resident, per the 2011 EPS study, and staffing costs derived from the 2015 Adopted
Salary Ordinance. The expenditure factor has been reduced to reflect transfers from enterprise
funds which reimburse half of the Call Center’s costs, according to the CCSF FY2015/16 budget
(Tables 16, 17).

11. Open Space

It is assumed that property owners will be responsible for maintaining the Project’s 300 acres of
open space.

12. Other General Fund Expenditures
Consistent with the 2011 study, the Project is assumed to have no impact on remaining General

Fund program areas, including: Culture and Recreation, Human Welfare and Neighborhood
Development, Economic Development and other General Administration programs (Table 16).

D. Summary of Fiscal Impacts tb Baseline Funds

~ Under current City policies, approximately 20% of aggregate discretionary revenues (ADR) are
transferred from the General Fund to the MTA, Library Preservation and Children’s Services
Funds, as detailed on Exhibit 15. The Project is anticipated generate additional General Fund

" discretionary revenues to be transferred to the foregoing funds, as well as additional costs to the
funds to provide enhanced services on the Islands. 4

-und; eLasid

MTA* 9.19% of ADR
Library Preservation 2.29% of ADR
Children's Services 8.76% of ADR

* Baseline transfer only. Proposition B population adjustment still caiculated as
expense. ADR = Aggregate General Fund Discretionary Revenues

The sum of operating revenues and General Fund transfers to be generated by the Project to the
MTA and Library Preservation Funds are anticipated to exceed the estimated cost of providing
enhanced services in all fiscal years and result in a cumulative surplus. The cumulative surplus is
anticipated to total $201 million (2016$) through FY2067/68 (Exhibit 16). Per Exhibit 17, the
annual surplus upon stabilization in FY 2035/36 is anticipated to be $3.8 million (2016$). While
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corresponding service costs have not been estimated, General Fund transfers to the Children’s
Services Fund are anticipated to total $96.7 million through FY2067/68 (Exhibit 18).

$2016

millions

MTA $252.5
Library Preservation $25.2
Net Surplus $277.8

$nominal
millions millions
$655.7 ($66.2)
$62.9 ($10.6)
$718.6 ($76.8)

$2016

$nominal
millions

($195.9)

($26.9)
($222.8)

$2016 .
millions

- $186.3

$14.6
$201.0

$nominal
millions

$459.8

$36.0
$495.8

$2016 ) $nominal $2016 $nominal $2016 $nominal

millions millions millions millions millions millions

MTA $5.8 $10.5 ($2.4) ($4.4) $3.4 $6.1
Library Preservation $0.6 $1.0 ($0.2) ($0.4) $0.4 $0.6
Net Surplus $6.4 $11.6 $2.7) ($4.8) $3.8 $6.8

1. Net Impact On MTA Fund

2015/, )67/ el
$2016 millions $nominal | $2016 millions $nominal
Total General Fund Transfers $96.7 ‘ $240.8 $2.2 $4.0

The Project’s total net impact on MTA consists of: (1) the base share of General Fund revenues
generated by the Project to be transferred to MTA, (2) the increase in the citywide base transfer
amount attributable to growth in the Project’s service population (per Proposition B); and (3) the
net service cost to MTA to provide enhanced service to Treasure Island. While the San
Francisco Charter provides for a supplementary transfer to MTA to fund changes in service

levels, no such transfer is included in the subject analysis, based on the finding that baseline
transfers to the MTA are anticipated to exceed the marginal service costs in all fiscal years.

The estimate of net service costs is based on the “Enhanced Level of Service scenario” analyzed
in the 2011 EPS fiscal report and the Transportation Implementation Plan (2011), which includes
the implementation of the proposed Civic Center line. The scenario reflects eight phases
reaching total annual ridership of approximately 3 million and 10 buses in service upon buildout,

. representing an increase of approximately 2.5 million annual passengers and 6 buses over the
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current condition. The following MTA revenue and expenditure inputs are used to estimate net
service costs of enhanced transit service, as shown on Tables 21A through 22B:

MTA Expenditures

Operating costs; Operating costs for the eight phases of the Transportation Plan are
based on the 2011 EPS study and adjusted for inflation (Table 22-A).

_ Other MTA costs: According to the 2011 EPS report, other MTA costs will include annual

maintenance of stop signs, signals and bike lines. The cost of these services upon
buildout is based upon the EPS study and adjusted for inflation. The buildout cost is
phased in over the development period based on annual growth in the service population
(Table 22-B). '

Capital costs

- Vehicles: The cost per articulated bus is extrapolated from MTA’s 2014 procurement
contract with New Flyer of America Inc. to purchase 61 articulated low floor buses,
including an allowance for tax, warranty, and consultant support. Per the 2011 EPS
report, 20% of new vehicle costs are assumed to be covered by the Project
Developer; the remaining costs are amortized over a 14-year period with a 5%
interest rate (Tables 21-B, 22-B). .

- Bus Facility: The cost of storage and maintenance space for new buses is assumed
to be approximately $768,000 per vehicle. The facility cost per bus is extrapolated
from the capital cost of the Islais Motor Creek Facility, which is capable of storing
165 motor coaches. Phase | of the $126 million project containing the bus yard was
completed in 2013, while construction of Phase II's operations and maintenance
facility is currently underway. Facility costs are amortized over.a 30-year period with
a 5% interest rate, consistent-with the 2011 EPS report (Tables 21-B, 22-B).

MTA Revenues (in addition to baseline transfers)

Farebox revenue: MTA is assumed to generate farebox revenue of $0.86 per passenger
trip. Revenue per trip is extrapolated from fare revenues reported in the FY 2015-2016
MTA Operating Budget and monthly MTA ridership reported by the National Transit
Database. Cable cars have been excluded from the estimate (Table 22-B).

Advertising: Net advertising revenue is assumed to be $3,500 per vehicle. The estimate
is derived from total advertising revenue budgeted for FY 2015-2016 and the average
number of MTA vehicles operating at peak demand reported by the National Transit
Database. Per the 2011 EPS report, gross revenues are reduced by 50% to account for
administrative expenses (Table 22-B). :

Proposition K sales tax: MTA receives a portion of the half-cent local sales tax for
fransportation capital projects approved by voters in 2003. Consistent with the prior EPS
report, Proposition K sales tax revenues are estimated based on taxable sales generated

" by the project and the share of Proposition K revenues available for transit system
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maintenance and renovation. According to the Proposition K expenditure plan, 37% of
Proposition K tax revenues are allocated for these purposes (Table 22-B).

= State sales tax (AB 1107): Taxable sales from the Project will generate AB 1107 sales tax
~ revenue. AB 1107 is a half-cent sales tax which provides funding support to BART, MTA
* and AC Transit. AB 1107 sales tax revenues are estimated according to taxable sales
generated by the Project and MUNI’s share of the tax. Pursuant to MTC pollcy, MTA
receives 12.5% of AB 1107 tax revenues (Table 22-B).

= State Transit Assistance: Under the State Transit Assistance (STA) program, MTA
receives a portion of state gasoline tax revenues, which are allocated based on
population and total local revenues spent on transit. The estimate of marginal STA
revenues generated by the Project is based on average STA revenues per resident, as
derived from MTA's FY 15/16 Adopted Budget and current demographics for San
Francisco (Table 22-B). ’

»  Transportation Development Act sales tax: Under the Transportation Development Act
(TDA) of 1971, MTA receives one-quarter percent of the state sales tax for sales occurring
within the City and County of San Francisco. TDA tax revenues are estimated based on
the Project’s taxable sales and the TDA portion of the state tax rate (Table 22-B).’

2. Net Impact on the Library Preservation Fund

The Project’s impact on the Library Preservation Fund consists of: (1) the base share of General
Fund revenues generated by the Project to be transferred to MTA, and (2) the net service cost
to Library to operate a reading room planned for Treasure Island. Operations costs and the
initial cost of furnishings, fixtures, and equipment for the planned library facility on Treasure
Island are based on estimates from the 2011 EPS report, adjusted for inflation. Initial capital
costs are amortized over five years with a five percent interest rate, starting in FY 2021/22
(Table 23).

3. Children’s Services Fund Revenues

The analysis has not evaluated costs to the Children’s Services Fund to service the project. The
estimate of total revenues to be transferred from the General Fund to the Children’s Services
Fund can be found on Exhibit 18 and Table 2-C in the Appendix.

E. Aggregate Net Fiscal Impacts to City and County of San Francisco

The Project’s aggregate impact on the General Fund, MTA Fund and Library Preservation Fund
is anticipated to be significantly positive both on a cumulative basis and on an annual basis both
preceding and following full build-out. Per Exhibits 19 and 20, the cumulative surplus through
FY2067/68 is projected to be $529.6 million (20169%). The aggregate annual surplus to all funds
upon stabilization is $10.5 million (2016$). The net surplus does not include additional restricted
revenues to be generated by the Project to the Children’s Services Fund (Exhibit 18).
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pac V1ol BLIE)
$2016 millions $nominal $2016 millions
| city and County

Aggregate Revenues - $1,259.0 $3,145.3 $28.3 $51.1

Aggregate Expenditures ($729.4) {$1.961.3) ($17.8) ($32.1)

Total Net Impact - City and County $529.6 $1,184.0 $10.5 $19.0

Net Impact - General Fund $328.7 $688.2 $6.8 $12.2

Net Impact - Baseline Funds $201.0 $495.8 $3.8 $6.8

$1,500.00

Net Revenues

Millions

$1,000.00 -

$500.00

$0.00 -

-$500.00 -

-$1,000.00 -
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Table 1

NET FISCAL IMPACT ON ALL FUNDS'

FISCAL IMPACT ANALYSIS
_ TREASURE ISLAND REDEVELOPMENT '
CITY AND COUNTY OF SAN FRANCISCO, CA ) : . - August 15, 2016
Cumulative Cumulative Annual Fiscal Year )
TOTAL TOTAL FY2035-2036 July 1-June 30 .
NOMINAL $§ 20165 20165 2015-16 201617 2017-18 2018-19 2019-20 2020-21 2021-22 2022-23 2023-24
3% disgount 3% discount
A. GENERAL FUND IMPACT? :
Recurring General Fund Revenue 2,284,390,000 871,062,000 21,880,000 o] 0 0 31,000 330,000 1,017,000 4,437,000 5,818,000 8,089,000
Recurring General Fund Expense 1,738,460,000 652,551,000 15,126,000 0 0 0 39,000 382,000 774,000 1,599,000 2,460,000 6,257,000
Net Recurring Revenue (Expense) 545,930,000 218,510,000 6,754,000 o] 0 0 -8,000 ~52,000 243,000 2,838,000 3,458,000 2,812,000
Construction-Related Revenue 142,272,000 110,175,000 0 375,000 1,884,000 4,412,000 5,958,000 7,454,000 10,773,000 9,299,000 10,045,000 13,285,000
TOTAL NET GENERAL FUND 688,202,000 328,686,000 6,754,000 375,000 1,894,000 4,412,000 5,951,000 7,402,000 11,016,000 12,137,000 13,503,000 16,107,000
REVENUE (EXPENSE) . Cumulative 2,269,000 6,681,000 * 12,632,000 20,034,000 31,050,000 - 43,187,000 56,690,000 72,797,000
B.IMPACT ON OTHER FUNDS .
Net MTA Revenue (Expense) 459,829,000 186,321,000 3,404,000 71,000 288,000 645,000 946,000 1,453,000 2,027,000 2,816,000 3,954,000 5,047,000
Net Library Revenue (Expense) 35,954,000 14,639 000 354,000 8,000 40,000 95,000 128,000 165,000 262,000 203,000 129,000 162,000
TOTAL NET REVENUE (EXPENSE) TO 495,783,000 200,960,000 3,758,000 79,000 328,000 740,000 1,074,000 1,618,000 2,289,000 3,019,000 4,083,000 5,209,000
OTHER CCSF FUNDS . Cumulative 407,000 1,147,000 2,221,000 3,839,000 6,128,000 9,147,000 13,230,000 18,439,000
C. TOTAL CITYWIDE IMPACT : .
General Fund Revenue/(Expense) . 688,202,000 328,686,000 6,754,000 375,000 1,894,000 4,412,000 5,951,000 7,402,000 11,016,000 12,137,000 13,503,000 16,107,000
Other Funds Revenue (Expense) 495,783,000 200,960,000 3,758,000 79,000 328,000 740,000 - 1,074,000 1,618,000 2,289,000 3,019,000 4,083,000 5,209,000
TOTAL NET REVENUE (EXPENSE) TO 1,183,985,000 529,646,000 10,512,000 . 454,000 2,222,000 5,152,000 7,025,000 9,020,000 13,305,000 15,156,000 17,586,000 21,316,000
ALL CCSF FUNDS . Cumulative 2,676,000 7,828,000 14,853,000 23,873,000 37,178,000 52,334,000 69,920,000 91,236,000
D. OTHER RESTRICTED REVENUE i . '
Children's Services Fund 240,797,000 96,688,000 2,210,000 29,000 155,000 363,000 488,000 633,000 1,003,000 1,236,000 1,423,000 2,044,000
Licenses, Permits and Fees 59,063,000 59,063,000 514,000 0 0 0 4,000 23,000 58,000 116,000 . 173,000 226,000
Fines, Forfeitures and Penalties 10,145,000 10,145,000 . 89,000 0 0 0 1,000 4,000 10,000 20,000 30,000 39,000

Notes

! See Tables 2-A through 2-C for detail.

? Excludes 56,7% of base property tax levy, which is dedicated to funding infrastructure
and affordable housing.

PREPARED BY: KEYSER MARSTON ASSOCIATES, INC.
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Table 1

NET FISCAL IMPACT ON ALL FUNDS'
FISCAL IMPACT ANALYSIS
TREASURE ISLAND REDEVELOPMENT

CITY AND COUNTY OF SAN FRANCISCO, CA

August 15, 2016

Cumulative Cumulative Annual
TOTAL TOTAL FY2035-2036 . .
NOMINAL $ 2016% 20163 2024-25 2025-26 2026-27 2027-28 2028-29 2029-30 2030-31 2031-32 2032-33
3% discount 3% discount
A. GENERAL FUND IMPACT? :
Recurring General Fund Revenue 2,284,390,000 B71,062,Q00 21,880,000 11,701,000 13,893,000 16,723,000 20,870,000 23,763,000 28,477,000 31,207,000 33,697,000 35,829,000
Recurring General Fund Expense 1,738,4860,000 652,551,000 15,126,000 10,891,000 13,125,000 14,883,000 17,108,000 19,560,000 21,651,000 23,310,000 24,274,000 25,002,000
Net Recurring Revenue (Expense) 545,530,000 218,510,000 6,754,000 710,000 768,000 1,834,000 3,762,000 4,203,000 6,826,000 7,887,000 8,423,000 10,827,000
Construction-Related Revenue 142,272,000 110,175,000 0 14,056,000 12,606,000 14,292,000 12,357,000 9,870,000 7,525,000 6,120,000 1,840,000 0
TOTAL NET GENERAL FUND 688,202,000 328,686,000 6,754,000 14,766,000 13,374,000 16,126,000 16,119,000 14,173,000 14,351,000 14,017,000 11,263,000 10,827,000
REVENUE (EXPENSE) 87,563,000 100,937,000 117,063,000 133,182,000 147,355,000 161,706,000  175723,000 186,986,000 197,813,000
B.IMPACT ON OTHER FUNDS : .
Net MTA Revenue (Expense) 459,829,000 186,321,000 3,404,000 4,248,000 - 6,819,000 8,176,000 9,654,000 10,788,000 5,607,000 6,129,000 5,354,000 5,499,000
Net Library Revenue (Expense) 35,954 000 14,639,000 354,000 236,000 253,000 362,000 503,000 518,000 574,000 610,000 569,000 575,000
TOTAL NET REVENUE (EXPENSE) TO 495,783,000 200,960,000 3,758,000 4,484,000 7,072,000 8,538,000 10,157,000 11,306,000 6,181,000 6,739,000 5,923,000 6,074,000
OTHER CCSF FUNDS 22,923,000 29,995,000 38,533,000 48,690,000 58,596,000 66,177,000 72,916,000 78,839,000 84,913,000
C. TOTAL CITYWIDE IMPACT .
General Fund Revenue/(Expense) 688,202,000 328,686,000 6,754,000 14,766,000 13,374,000 16,126,000 16,119,000 14,173,000 14,351,000 14,017,000 11,263,000 10,827,000
Other Funds Revenue (Expense) 495,783 000 200,960,000 3,758,000 4,484,000 7,072,000 8,538,000 10,157,000 11,306,000 6,181,000 6,739,000  5923,000 6,074,000
TOTAL NET REVENUE (EXPENSE) TO 1,183,985,000 529,646,000 10,512,000 19,250,000 20,446,000 24,664,000 26,276,000 25,479,000 20,532,000 20,756,000 17,186,000 16,901,000
ALL CCSF FUNDS ' 110,486,000 - 130,932,000 155596000 151,872,000 207,351,000 227,883,000 248,639,000 265825000 282,726,000
D.OTHER RESTRICTED REVENUE
Children's Services Fund 240,797,000 96,688,000 2,210,000 . 2,366,000 2,468,000 2,915,000 3,143,000 3,239,000 3,450,000 3,665,000 3,552,000 3,615,000
Licenses, Permits and Fees 58,063,000 59,063,000 514,000 303,000 388,000 466,000 544,000 635,000 713,000 787,000 825,000 850,000
Fines, Forfeitures and Penalties 10,145,000 10,145,000 89,000 52,000 67,000 80,000 93,000 108,000 122,000 135,000 142,000 146,000

Notes
1 See Tables 2-A through 2-C for detail.

2 Excludes 56.7% of base property tax levy, which is dedicated to funding Infrastructure

and affordable housing.
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Table 1

NET FISCAL IMPACT ON ALL FUNDS'
FISCAL IMPACT ANALYSIS
TREASURE ISLAND REDEVELOPMENT

CITY AND COUNTY OF SAN FRANCISCO, CA i August 15, 2016
Cumnulative Cu}nulative Annual ’
TOTAL TOTAL FY2035-2036 . . ’
NOMINAL § 2016% 2016% 2033-34 . 2034-35 2035-36 2036-37 2037-38 2038-39 2039-40 2040-41 2041-42
3% discount 3% discount
A. GENERAL FUND IMPACT? '

Recurring General Fund Revenue 2,284,390,000 871,062,000 21,880,000 37,553,000 38,525,000 38,518,000 40,543,000 41,596,000 42,680,000 43,788,000 44,827,000 46,092,000

Recurring General Fund Expense 1,738,460,000 652,551,000 15,126,000 25,751,000 26,524,000 27,320,000 28,140,000 28,984,000- 29,854,000 30,750,000 31,672,000 32,621,000

Net Recurring Revenue (Expense) 545,930,000 218,510,000 6,754,000 11,802,000 12,001,000 12,198,000 12,403,000 12,612,000 42,826,000 13,038,000 13,255,000 13,471,000

Construction-Related Revenue 142,272,000 110,175,000 0 0 0 0 0 0 0 . 0 0 0

TOTAL NET GENERAL FUND 688,202,000 328,686,000 6,754,000 11,802,000 12,001,000 12,198,000 12,403,000 12,612,000 12,826,000 13,038,000 13,255,000 13,471,000
REVENUE (EXPENSE) . 209,615,000 221,616,000 - 233,814,000 246,217,000 258,828,000 271,655,000 284,693,000 297,948,000 311,419,000

B.IMPACT ON OTHER FUNDS

Net MTA Revenue (Expense) 459,829,000 186,321,000 3,404,000 5,771,000 5,957,000 6,148,000 6,345,000 6,545,000 7,439,000 7,654,000 7,873,000 8,100,000
Net Library Revenue (Expense) 35,954,000 14,638,000 354,000 611,000 625,000 539,000 654,000 669,000 684,000 700,000 715,000 732,000
TOTAL NET REVENUE (EXPENSE) TO 495,783,000 ° 200,960,000 3,758,000 6,382,000 6,582,000 | 6,787,000 6,989,000 7,214,000 8,123,000 8,354,000 8,588,000 8,832,000
OTHER CCSF FUNDS . 91,295,000 97,877,000 104,664,000 ° 111,663,000 118,877,000 - 127,000,000 135354000 143,942,000 152,774,000
C. TOTAL CITYWIDE IMPACT _ .
General Fund Revenue/(Expense) 688,202,000 328,686,000 6,754,000 11,802,000 12,001,000 12,188,000 12,403,000 12,612,000 12,826,000 13,038,000 13,255,000 13,471,000
Other Funds Revenue (Expense) 495.783,000 200,960,000 3,758,000 6,382,000 6,582,000 . 6,787,000 6,999,000 7,214,000 8,123,000 8,354,000 8,588,000 8,832,000
TOTAL NET REVENUE (EXPENSE) TO 1,183,985,000 529,646,000 10,512,000 18,184,000 18,583,000 18,985,000 19,402,000 19,826,000 20,949,000 21,392,000 21,843,000 22,303,000

ALL CCSF FUNDS 300,910,000 319,493,000 338,478,000 357,880,000 377,706,000 398,655,000 420,047,000 441,850,000 464,193,000

D. OTHER RESTRICTED REVENUE ' . ) -
Children's Services Fund 240,797,000 96,688,000 2,210,000 3,795,000 3,802,000 3,991,000 4,093,000 4,198,000 4,306,000 4,416,000 4,528,000 4,645,000

Licenses, Permits and Fees 59,063,000 59,063,000 * 514,000 876,000 902,000 928,000 957,000 986,000 1,015,000 1,046,000 1,077,000 1,109,000
Fines, Forfeitures and Penalties 10,145,000 10,145,000 88,000 150,000 155,000 160,000 164,000 169,000 174,000 180,000 185,000 191,000
Notes

! See Tables 2-A through 2-C for detai,
% Excludes 56.7% of base property tax levy, which is dedicated to funding infrastructure
and affordable housing.
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Table 1

NET FISCAL IMPACT ON ALL FUNDS'
FISCAL IMPACT ANALYSIS
TREASURE ISLAND REDEVELOPMENT

CITY AND COUNTY OF SAN FRANCISCO, CA August 15, 2016
Cumulative Cumulative Annual
TOTAL TOTAL FY2035-2036 ’
NOMINAL $ 2016% 20168 2042-43 2043-44 2044-45 2045-46 2046-47 2047-48 2048-49 2049-50 2050-51
3% discount 3% discount
A. GENERAL FUND IMPACT? . . :
Recurring General Fund Revenue 2,284,390,000 871,062,000 21,880,000 47,293,000 48,529,000 49,798,000 51,097,000 52,434,000 53,806,000 55,216,000 56,663,000 58,150,000
Recurring General Fund Expense 1,738,460,000 652,551,000 15,128,000 33,602,000 34,608,000 35,648,000 36,716,000 37,818,000 38,954,000 40,121,000 41,325,000 42,567,000
Net Recurring Revenue (Expense) 545,930,000 218,510,000 6,754,000 13,691,000 13,821,000 14,150,000 14,381,000 14,616,000 14,852,000 15,095,000 15,338,000 15,583,000
Construction-Related Revenue 142,272,000 110,175,000 0 0 0 0 0 0 o] 0 0 0
TOTAL NET GENERAL FUND 688,202,000 328,686,000 6,754,000 13,691,000 13,821,000 14,150,000 14,381,000 14,616,000 14,852,000 15,095,000 15,338,000 15,583,000
REVENUE (EXPENSE) 325,110,000 339,031,000 353,181,000 367,562,000 382,178,000 397,030,000 412,125,000 427,463,000 443,046,000
B.IMPACT ON OTHER FUNDS : . : .
Net MTA Revenue (Expense) 459,829,000 186,321,000 3,404,000 8,331,000 8,722,000 8,872,000 9,225,000 9,487,000 9,751,000 10,028,000 10,306,000 10,598,000
Net Library Revenue (Expense) 35,954,000 14,639,000 354,000 749,000 766,000 784,000 801,000 820,000 839,000 858,000 878,000 898,000
TOTAL NET REVENUE (EXPENSE) TO 495,783,000 200,960,000 3,758,000 9,080,000 9,495,000 9,756,000 10,026,000 10,307,000 10,590,000 10,886,000 11,184,000 11,496,000
OTHER CCSF FUNDS 161,854,000 171,349,000 181,105,000 191,131,000 201,438,000 212,028,000 222,914,000 234,098,000 245,594,000
C. TOTAL CITYWIDE IMPACT
General Fund Revenue/(Expense) 688,202,000 328,686,000 6,754,000 13,691,000 13,921,000 14,150,000 14,381,000 14,616,000 14,852,000 15,095,000 15,338,000 15,583,000
Other Funds Revenue (Expense) 495 783,000 200,960,000 3,758,000 9,080,000 9,485,000 9,756,000 10,026,000 10,307,000 10,590,000 10,886,000 .11,184,000 11,496,000
TOTAL NET REVENUE (EXPENSE) TO 1,183,985,000 . 529,646,000 10,512,000 22,771,000 23,416,000 23,906,000 24,407,000 24,923,000 25,442,000 25,981,000 26,522,000 27,079,000
ALL CCSF FUNDS 486,964,000 510,380,000 534,286,000 558,693,000 583,616,000 609,058,000 635,039,000 661,561,000 688,640,000
D. OTHER RESTRICTED REVENUE ]
Children's Services Fund 240,797,000 96,688,000 2,210,000 4,765,000 4,888,000 5,013,000 5,143,000 5,275,000 5,412,000 5,552,000 5,695,000 5,842,000
Licenses, Permits and Fees 58,063,000 59,063,000 514,000 1,143,000 1,177,000 1,212,000 1,248,000 1,286,000 1,325,000 1,364,000 1,405,000 1,447,000
Fines, Forfeitures and Penalties 10,145,000 89,000 196,000 202,000 208,000 215,000 221,000 228,000 241,000 249,000

Notes
! See Tables 2-A through 2-C for detail.

10,145,000

2 Excludes 56.7% of base property tax levy, which is dedicated to funding infrastructure

and affordable housing.
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Table 1

NET FISCAL IMPACT ON ALL FUNDS'
FISCAL IMPACT ANALYSIS
TREASURE ISLAND REDEVELOPMENT

CiTY AND COUNTY OF SAN FRANCISCOQ, CA August 15, 2016
Cumulative Cumulative Annual
. TOTAL TOTAL FY2035-2036
NOMINAL $ 20165 20168 2051-52 2052-53 2053-54 2054-55 2055-56 2056-57 2057-58 2058-59 2059-60
3% discount 3% discount
A. GENERAL FUND IMPACT? .
Recurring General Fund Revenue 2,284,390,000 871,062,000 21,880,000 59,876,000 61,247,000 62,858,000 64,515,000 66,216,000 67,961,000 69,759,000 71,600,000 72,578,000
Recurring General Fund Expense 1,738,460,000 652,551,000 15,126,000 43,841,000 45158,000 46,512,000 47,905,000 49345000 50,824,000 52,348,000 53,921,000 55,538,000
Net Recurring Revenue (Expense) 545,930,000 218,510,000 6,754,000 15,835,000 16,089,000 16,346,000 16,610,000 16;871,000 17,137,000 17,411,000 17,679,000 17,040,000
Construction-Related Revenue 142,272,000 110,175,000 0 0 0 o] 0 0 0 0 0 0
TOTAL NET GENERAL FUND 688,202,000  328,686,000° 6,754,000 16,835,000 16,089,000 16,346,000 - 16,610,000 16,871,000 17,137,000 17,411,000 17,679,000 17,040,000
REVENUE (EXPENSE) 456,881,000 474,970,000 491,316,000 507,926,000 524,797,000 541,934,000 559,345,000 577,024,000 594,064,000
B. IMPACT ON OTHER FUNDS . ’
Net MTA Revenue (Expense) 459,829,000 186,321,000 3,404,000 10,897,000 11,204,000 11,520,000 12,310,000 12,643,000 12,985,000 13,338,000 13,704,000 13,968,000
Net Library Revenue (Expense) 35,954 000 14,639 000 354,000 919,000 938,000 961,000 984,000 1,007,000 1,030,000 1,053,000 1,078,000 1,077,000
TOTAL NET REVENUE (EXPENSE) TO 495,783,000 200,960,000 3,758,000 11,816,000 12,143,000 12,481,000 13,204,000 13,650,000 14,015,000 14,392,000 14,782,000 15,046,000
OTHER CCSF FUNDS 257,410,000 269,553,000 282,034,000 295,328,000 308,978,000 322,993,000 337,385,000 352,167,000 367,213,000
C. TOTAL CITYWIDE IMPACT .
General Fund Revenue/(Expense) 688,202,000 328,686,000 8,754,000 15,835,000 16,089,000 16,346,000 16,610,000 16,871,000 17,137,000 17,411,000 17,679,000 47,040,000
Other Funds Revenue (Expense) 495783,000 - 200,960,000 3,758,000 11,816,000 12,143,000 12,481,000 13,294,000 13,650,000 14,015,000 14,392,000 14,782,000 15,046,000
TOTAL NET REVENUE (EXPENSE) TO 1,183,985,000 529,646,000 10,512,000 27,651,000 28,232,000 28,827,000 29,904,000 30,521,000 31,152,000 31,803,000 32,461,000 32,086,000
AlLL CCSF FUNDS . 716,291,000 744,523,000 773,350,000 803,254,000 833,775,000 864,927,000 896,730,000 929,191,000 961,277,000
D. OTHER RESTRICTED REVENUE ]
Children's Services Fund 240,797,000 96,688,000 2,210,000 5,994,000 6,150,000 6,309,000 6,473,000 6,642,000 6,815,000 6,992,000 7,175,000 7,262,000
Licenses, Permits and Fees 58,063,000 59,063,000 514,000 . 1,491,000 1,536,000 1,582,000 1,629,000 1,678,000 1,728,000 1,780,000 1,834,000 1,888,000
Fines, Forfeitures and Penalties 10,145,000 10,145,000 89,000 256,000 264,000 272,000 280,000 288,000- 297,000 306,000 315,000 324,000

Notes
' See Tables 2-A through 2-C for detail.

2 Excludes 56.7% of base properly tax levy, which is dedicated to funding infrastructure

and affordable housing.
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Table 1

NET FISCAL IMPACT ON ALL FUNDS'
FISCAL IMPACT ANALYSIS
TREASURE ISLAND REDEVELOPMENT

CITY AND COUNTY OF SAN FRANCISCO, CA August 15, 2016
Cumulative Cumulative Annual
TOTAL TOTAL FY2035-2036
NOMINAL $ 2016% 2016$ 2060-61 2061-62 2062-63 2063-64 2064-65 2065-66 2066-67 2067-68
3% discount 3% discount
A. GENERAL FUND IMPACT? .
Recurring General Fund Revenue 2,284,390,000 871,062,000 21,880,000 72,249,000 73,322,000 74,511,000 74,238,000 75,491,000 75,568,000 77,647,000 78,784,000
Recurring General Fund Expense 1,738,460,000 652,551,000 15,126,000 57,202,000 58,918,000 60,686,000 62,508,000 64,384,000 66,317,000 68,304,000 70,353,000
Net Recurring Revenue (Expense) 545,930,000 218,510,000 6,754,000 15,047,000 14,404,000 13,825,000 11,730,000 11,107,000 8,251,000 9,343,000 9,431,000
Construction-Related Revenue 142,272,000 110,175,000 0 0 0 0 0 o] o] 0 0
TOTAL NET GENERAL FUND 688,202,000 328,686,000 6,754,000 15,047,000 14,404,000 13,825,000 11,730,000 11,107,000 9,251,000 9,343,000 9,431,000
REVENUE (EXPENSE) 609,111,000 623,515,000 637,340,000 649,070,000 660,177,000 669,428,000 678,771,000 688,202,000
B.IMPACT ON OTHER FUNDS
Net MTA Revenue (Expense) 459,829,000 186,321,000 3,404,000 14,093,000 14,380,000 14,685,000 14,827,000 15,152,000 15,346,000 15,778,000 16,217,000
Net Library Revenue (Expense) 35,954,000 14,639,000 354,000 1,038,000 1,038,000 1,040,000 999,000 1,001,000 968,000 991,000 1,016,000
TOTAL NET REVENUE (EXPENSE) TO 495,783,000 200,960,000 3,758,000 15,131,000 15,418,000 15,725,000 15,826,000 16,153,000 16,315,000 16,769,000 17,233,000
OTHER CCSF FUNDS . 382,344,000 397,762,000 413,487,000 429,313,000  445466,000 461,781,000 478,550,000 495,783,000
C. TOTAL CITYWIDE IMPACT .
General Fund Revenue/(Expense) 688,202,000 328,686,000 6,754,000 15,047,000 14,404,000 13,825,000 11,730,000 11,107,000 9,251,000 9,343,000 9,431,000
Other Funds Revenue (Expense) 495,783,000 200,960,000 3,758,000 15,131,000 15,418,000 15,725,000 15,826,000 16,153,000 16,315,000 16,769,000 17,233,000
TOTAL NET REVENUE (EXPENSE) TO 1,183,985,000 529,646,000 10,512,000 30,178,000 29,822,000 29,550,000 27,556,000 27,260,000 25,566,000 26,112,000 26,664,000
ALL CCSF FUNDS o 991,455,000  1,021,277,000  1,050,827,000 1,078,383,000 1,105,643,000 1,131,205,000 1,157,321,000 1,183,985,000
D. OTHER RESTRICTED REVENUE.
Children's Services Fund 240,757,000 96,688,000 2,210,000 7,204,000 7,300,000 7,408,000 7,355,000 7,469,000 7,453,000 7,656,000 7,864,000
Licenses, Permits and Fees 59,063,000 59,063,000 514,000 1,945,000 2,004,000 2,064,000 2,126,000 2,188,000 2,255,000 2,323,000 2,392,000
Fines, Forfeitures and Penalties 10,145,000 10,145,000 89,000 334,000 344,000 355,000 365,000 376,000 387,000 398,000 411,000

Notes
" See Tables 2-A through 2-C for detail.

2 Excludes 56.7% of base property tax levy, which is dedicated to funding 1nfrastruciure

and affordable housing.
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Table 2-A

NET GENERAL FUND IMPACT: RECURRING AND TOTAL
FISCAL IMPACT ANALYSIS
TREASURE ISLAND REDEVELOPMENT

CITY AND COUNTY-OF SAN FRANCISCQ, CA August 15, 2016
Cumulatlve Cumulative Annual Fiscal Year:
TOTAL TOTAL FY2035-2036 | July1 - June 30 :
NOMINAL $ 2016$ 2016% 2015-16 2016-17 2017-18 2018-19 2019-20 2020-21 2021-22 2022-23 2023-24
3% discount 3% discount
A. RECURRING GENERAL FUND IMPACTS :
RECURRING GENERAL FUND REVENUE - NEW FROM PROJECT"
Portion of General Fund Property Tax $305,187,000 $125,512,000 $3,800,000 0 0 0 o] 50,000 156,000 313,000 603,000 .1,044,000
Property Tax in Lieu of VLF $488,456,000 $186,843,000 $5,082,000 0 [ 0 0 67,000 209,000 418,000 806,000 1,397,000
Property Transfer Tax $438,962,000 $162,638,000 $3,883,000 0 0 0 0 42,000 234,000 530,000 889,000 1,220,000
Sales and Use Tax $316,887,000 $117,370,000 $2,796,000 0 o] 0 14,000 77,000 185,000 384,000 542,000 729,000
Telephone Users Tax $58,182,000 $21,809,000 $507,000 0 0 ] 4,000 22,000 54,000 111,000 161,000 211,000
Access Line Tax $53,935,000 $20,216,000 ° $470,000 0 0 0 3,000 .20,000 50,000 102,000 149,000 195,000
Water Users Tax $1,405,000 $521,000 $12,000 0 0 0 0 .0 1,000 2,000 2,000 3,000
Gas Electric Steam Users Tax $15,263,000 $5,664,000 $134,000 0 0 0 1,000 4,000 7,000 22,000 27,000 34,000
Gross Receipts Tax $65,292,000 $24,284,000 $574,000 0 0 0 0 o] 5,000 112,000 132,000 182,000
Business License Tax $4,602,000 $1,716,000 $40,000 0 0 o} 0 0 o} 12,000 12,000 14,000
Hotel Room Tax $336,572,000 $130,915,000 $2,828,000 0 ' 0 0 9 0 2,190,000 2,256,000 3,583,000
Subtotal-Discretionary " $2,085,753,000 $797,490,000 $20,127,000 0 4] 0 22,000 282,000 901,000 4,196,000 5,579,000 8,612,000
Public Safety Sales Tax ’ $198,637,000 $73,572,000 $1,753,000 0 0 0 9,000 48,000 116,000 241,000 339,000 457,000
TOTAL . $2,284,390,000 $871,062,000 $21,880,000 o] 0 0 31,000 330,000 1,017,000 4,437,000 £,918,000 9,069,000
RECURRING GENERAL FUND EXPENSE - NEW FROM PROJECT? : .
Elections . $32,234,000 $12,101,000 $281,000 0 0. 0 2,000 13,000 32,000 63,000 94,000 124,000
Assessor/Recorder $16,321,000 $6,546,000. $133,000 0 0 0 0 150,000 165,000 160,000 164,000 169,000
311 $9,502,000 $3,568,000 $82,000 0 0 0 1,000 4,000 9,000 19,000 28,000 36,000
Police Services® $414,006,000 $151,573,000 $3,691,000- .0 0 0 0 0 0 "] 0 0
Fire Protection $547,871,000 $208,697,000 $4,690,000 0 0 0 0 0 0 0 ] 2,970,000
911 Emergency Response $48,985,000 $18,389,000 $427,000 ] o] 0 3,000 18,000 49,000 96,000 143,000 188,000
Public Health $112,564,000 $42,257,000 $581,000 0 0 o] 7,000 44,000 112,000 221,000 329,000 431,000
Public Works $108,600,000 $40,454,000 $951,000 0 0 [¢] 0 ’ 0 42,000 69,000 168,000 238,000
Library/Community Facilities $45,431,000 $17,924,000 $376,000 0 0 -0 o] o] 0 205,000 418,000 641,000
SEMTA/MUNI (Prop. B) $402,946,000 $151,041,000 $3,5615,000 [¢] 0 0 26,000 152,000 375,000 766,000 1,116,000 1,459,000
TOTAL $1,738,460,000 $652,551,000 $15,126,000 o] 0 0 39,000 382,000 774,000 1,598,000 2,460,000 6,257,000
NET RECURRING GENERAL FUND $545,930,000 $218,510,000 $6,754,000 0 0 0 (8,000) (52,000) 243,000 2,838,000 3,458,000 2,812,000
REVENUE (EXPENSE) ' . Cumulative [ 0 (8,000) (60,000) 183,000 3,021,000 6,479,000 6,291,000
B. NET CONSTRUCTION-RELATED $142,272,000 $110,175,000 $0 375,000 1,894,000 4,412,000 5,959,000 7,454,000 10,773,000 9,299,000 10,045,000 13,295,000
REVENUE (EXPENSEY Cumulative 2,269,000 6,681,000 12,640,000 20,094,000 30,867,000 40,166,000 50,211,000 63,506,000
lC. TOTAL NET GENERAL FUND REVENUE $688,202,000 $328,686,000 $6,754,000 375,000 1,894,000 4,412,000 5,951,000 7,402,000 11,016,000 12,137,000 13,503,000 16,107,000
EXPENSE) Cumulative 2,269,000 £,681,000 12,632,000 ' 20,034,000 31,050,000 43,187,000 56,690,000 72,797,000
D. OTHER RESTRICTED GENERAL FUND REVENUES" .
Licenses, Permits and Fees . $59,063,000 $22,173,000 $514,000 0 0 0 4,000 23,000 59,000 116,000 173,000 226,000
Fines, Fofeitures and Penalties $10,145,000 $3,809,000 $89,000 0 0 o] 1,000 4,000 10,000 20,000 30,000 39,000
ﬂOlES'
¥ Excluding baseline transfers, See Tabls 11-A.
2 Reflects 8% of base 1% tax levy. The balance of General Fund Properly tax revenues
are dedlcated to funding infrastructure and affordable housing.
3 Table 17.
4 Table 2-B.
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Table 2-A

NET GENERAL FUND IMPACT: REGURRING AND TOTAL
FISCAL IMPACT ANALYSIS
TREASURE ISLAND REDEVELOPMENT

August 15, 2016

CITY AND COUNTY OF SAN FRANCISCO, CA

WSF-FS2\wp\18\19061\008\T) Analysis 8,15; kf

Cumulative Cumulative Annual
TOTAL TOTAL FY2035-2036 . .
NOMINAL $ 2016% 2016% | 2024-25 2025-26 2026-27 2027-28 2028-29 2029-30 2030-31 2031-32  2032-2033
3% discount 3% discount
A. RECURRING GENERAL FUND IMPACTS
RECURRING GENERAL FUND REVENUE - NEW FROM PROJECT' )
Portion of General Fund Property Tax? $305,197,000 $125,512,000 $3,800,000 1,460,000 1,891,000 2,590,000 3,145,000 3,804,000 4,417,000 4,991,000 5,554,000 6,134,000
Property Tax in Lieu of VLF $489,456,000 $186,843,000 $5,082,000 1,952,000 2,529,000 3,464,000 4,207,000 5,088,000 5,908,000 6,675,000 7,428,000 8,204,000
Property Transfer Tax $438,962,000 $162,638,000 $3,883,000 1,677,000 2,245,000 2,857,000 - - 3,479,000 4,109,000 4,750,000 5,425,000 6,089,000 6,422,000
Sales and Use Tax $316,887,000 $117,370,000 $2,796,000 1,235,000 1,441,000 1,636,000 2,529,000 2,773,000 4,064,000 4,319,000 4,487,000 4,622,000
Telephone Users Tax $58,182,000 $21,809,000 $507,000 291,000 368,000 436,000 533,000 615,000 710,000 778,000 814,000 839,000
Access Line Tax $53,935,000 $20,216,000 $470,000 270,000 341,000 404,000 494,000 570,000 658,000 722,000 755,000 778,000
Water Users Tax $1,405,000 $521,000 $12,000 6,000 6,000 7,000 13,000 13,000 18,000 19,000 20,000 21,000
Gas Electric Steam Users Tax $15,263,000 $5,664,000 $134,000 64,000 69,000 76,000 135,000 143,000 199,000 209,000 215,000 223,000
Gross Receipts Tax $65,292,000 $24,284,000 $574,000 261,000 278,000 290,000 674,000 712,000 867,000 883,000 920,000 948,000
Business License Tax $4,602,000 $1,7186,000 $40,000 22,000 22,000 23,000 44,000 45,000 61,000 63,000 65,000 67,000
Hotel Room Tax $336,572,000 $130,915,000 $2,828,000 3,689,000 3,800,000 3,914,000 4,032,000 4,153,000 4,277,000 4,406,000 4,537,000 4,674,000
Subtotal-Discretionary $2,085,753,000 $797,490,000 $20,127,000 10,927,000 12,990,000 15,697,000 19,285,000 22,025000 25929,000 28,500,000 30,884,000 32,932,000
Public Safety Sales Tax . $198,637,000 $73,572,000 $1,753,000 774,000 903,000 1,026,000 1,585,000 1,738,000 2,548,000 2,707,000 2,813,000 2,897,000
TOTAL $2,284,390,000 $871,062,000 $21,880,000 11,701,000 13,893,000 16,723,000 20,870,000 23,763,000 28,477,000 31,207,000 33,697,000 35,829,000
RECURRING GENERAL FUND EXPENSE - NEW FROM PROJECT® :
Elections $32,234,000 $12,101,000 $281,000 165,000 212,000 254,000 297,000 347,000 388,000 430,000 450,000 464,000
Assessor/Recorder $16,321,000 $6,546,000 $133,000 174,000 180,000 185,000 191,000 196,000 202,000 208,000 214,000 221,000
311 . $9,502,000 $3,568,000 $82,000 49,000 63,000 75,000 88,000 102,000 115,000 127,000 133,000 137,000
Police Services | $414,006,000 $151,573,000 $3,691,000 708,000 1,479,000 2,165,000 3,154,000 3,981,000 4,944,000 5,614,000 5,923,000 6,101,000
Fire Protection $547,871,000 $208,697,000 $4,690,000 6,119,000 6,303,000 6,492,000 6,687,000 6,887,000 7,094,000 7,307,000 7,526,000 7,752,000
911 Emergency Response $48,985,000 $18,389,000 $427,000 251,000 322,000 387,000 451,000 527,000 591,000 653,000 685,000 705,000
Public Heaith $112,564,000 $42,257,000 $981,000 577,000 741,000 888,000 1,037,000 1,211,000 1,358,000 1,501,000 1,573,000 1,620,000
Public Works $108,600,000 $40,454,000 $951,000 278,000 611,000 736,000 977,000 1,497,000 1,473,000 1,494,000 1,527,000 1,572,000
Library/Community Facilities $45,431,000 $17,924,000 $376,000 655,000 670,000 685,000 536,000 552,000 569,000 586,000 603,000 621,000
SFMTA/MUNI (Prop. B) $402,946,000 $151,041,000 $3,515,000 2,014,000 2,544,000 3,022,000 3,690,000 4,260,000 4,916,000 5,390,000 5,640,000 5,809,000
TOTAL : $1,738,460,000 $652,551,000 $15,126,000 10,991,000 13,125,000 14,889,000 17,108,000 19,560,000 21,651,000 23,310,000 24,274,000 25,002,000
NET RECURRING GENERAL FUND $545,930,000 $218,510,000 $6,754,000 710,000 768,000 1,834,000 3,762,000 4,203,000 6,826,000 7,897,000 9,423,000 10,827,000
REVENUE (EXPENSE) 10,001,000 10,768,000 12,603,000 16,365,000 20,568,000 27,394,000 35,291,000 44,714,000 55,541,000
B. NET CONSTRUCTION-RELATED $142,272,000 $110,175,000 $0 14,056,000 12,606,000 14,292,000 12,357,000 9,870,000 7,525,000 6,120,000 1,840,000 1]
REVENUE (EXPENSE)* 77,562,000 90,168,000 104,460,000 116,817,000 126,787,000 134,312,000 140,432,000 142,272,000 142,272,000
C. TOTAL NET GENERAL FUND REVENUE $688,202,000 $328,686,000 $6,754,000 14,766,000 13,374,000 16,126,000 16,119,000 14,173,000 14,351,000 14,017,000 11,263,000 10,827,000
(EXPENSE) 87,563,000 100,937,000 117,063,000 133,182,000 147,355,000 161,706,000 175,723,000 186,986,000 197,813,000
D. OTHER RESTRICTED GENERAL FUND REVENUES' ' :
Licenses, Permits and Fees $59,063,000 $22,173,000 $514,000 303,000 389,000 466,000 544,000 635,000 713,000 787,000 825,000 850,000
Fines, Fofeitures and Penalties $10,145,000 $3,808,000 $88,000 52,000 67,000 80,000 93,000 . 108,000 122,000 135,000 142,000 146,000
" Motes:
1 Excluding baseline transfers. See Table 11-A.
2 Reflects 8% of base 1% tax levy. The balance of General Fund Property tax revenues
are dedicated {o funding Infrastructure and affordable housing. ’
3 Table 17,
4 Table 2-B.
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Table 2-A

NET GENERAL FUND IMPACT: RECURRING AND TOTAL
FISCAL IMPACT ANALYSIS

TREASURE ISLAND REDEVELOPMENT

CITY AND COUNTY OF SAN FRANCISCO, CA

August 15, 2016

Cumulative Cumuiative Annual
TOTAL TOTAL FY2035-2036
NOMINAL $ 2016$ 20163 2033-34 2034-35 2035-36 2036-37 2037-38 2038-38 2039-40 2040-41 2041-42
. 3% dfi 3% di. f -
A. RECURRING GENERAL FUND IMPACTS
RECURRING GENERAL FUND REVENUE - NEW FROM PROJECT'
Portion of General Fund Property Tax* $305,197,000 $125,512,000 $3,800,000 6,596,000 - 6,729,000 6,863,000 7,000,000 7,140,000 7,283,000 7,429,000 7,578,000 7,729,000
Property Tax in Lieu of VLF $489,456,000 $186,843,000 $5,082,000 8,823,000 9,000,000 8,179,000 9,363,000 9,550,000 9,742,000 9,836,000 10,135,000 10,337,000
Property Transfer Tax $438,962,000 $162,638,000 $3,883,000 6,614,000 6,811,000 7,014,000 7,224,000 7,440,000 7,662,000 7,891,000 8,126,000 8,370,000
Sales and Use Tax $316,887,000 $117,370,000 $2,796,000 '4,762,000 4,904,000 5,050,000 5,202,000 5,358,000 5,519,000 5,685,000 5,856,000 6,031,000
Telephone Users Tax $58,182,000 $21,809,000 $507,000 864,000 890,000 916,000 944,000 972,000 1,002,000 1,031,000 1,062,000 1,094,000
Access Line Tax $53,935,000 $20,216,000 $470,000 801,000 -- 825,000 849,000 875,000 901,000 . 928,000 956,000 985,000 1,015,000
Water Users Tax - $1,405,000 $521,000 $12,000 21,000 22,000 22,000 23,000 24,000 25,000 26,000 26,000 26,000
Gas Electric Steam Users Tax $15,263,000 $5,664,000 $134,000 229,000 236,000 242,000 | 250,000 258,000 266,000 274,000 282,000 290,000
Gross Receipts Tax $65,292,000 $24,284,000 $574,000 976,000 1,006,000 1,036,000 1,066,000 ~ 1,099,000 1,132,000 1,166,000 1,200,000 1,236,000
Business License Tax $4,602,000 $1,716,000 $40,000 69,000 71,000 73,000 75,000 77,000 80,000 82,000 85,000 87,000
Hotel Room Tax . __$336,572,000 $130,915,000 $2,828,000 4,814,000 4,958,000 5,108,000 5,260,000 5,418,000 5,581,000 5,748,000 5,921,000 6,097,000
Subtotal-Discretionary $2,085,753,000 $797,480,000 . $20,127,000 34,569,000 35452,000 36,352,000 37,282,000 38,237,000 38,220,000 40,224,000 41,256,000 42,312,000
Public Safety Sales Tax $198,637,000 $73,5672,000 $1,753,000 2,984,000 3,073,000 3,166,000 3,261,000 3,359,000 3,460,000 3,564,000 3,671,000 3,780,000
TOTAL $2,284,390,000 $871,062,000 $21,880,000 37,553,000 38,525,000 39,518,000 40,543,000 41,596,000 42,680,000 43,788,000 44,927,000 ~ 46,092,000
RECURRING GENERAL FUND EXPENSE - NEW FROM PROJECT® .
Elections $32,234,000 $12,101,000 $281,000 478,000 492,000 507,000 522,000 538,000 554,000 571,000 588,000 605,000
Assessor/Recorder $16,321,000 $6,546,000 $133,000 227,000 234,000 241,000 248,000 256,000 264,000 272,000 280,000 288,000
311 $9,502,000 $3,568,000 $82,000 141,000 145,000 149,000 154,000 158,000 163,000 168,000 173,000 178,000
Police Services $414,008,000 $151,573,000 $3,691,000 6,284,000 6,472,000 6,666,000 6,866,000 7,073,000 7,285,000 7,503,000 7,728,000 7,960,000
Fire Protection $547,871,000 $208,697,000 $4,690,000 7,984,000 8,224,000 8,470,000 8,724,000 8,986,000 9,256,000 9,533,000 9,819,000 10,114,000
911 Emergency Response $48,985,000 $18,389,000 $427,000 726,000 748,000 771,000 794,000 817,000 842,000 867,000 893,000 920,000
Public Health T $112,564,000 $42,257,000 $981,000 1,669,000 1,719,000 1,771,000 1,824,000 1,878,000 1,835,000 1,893,000 2,053,000 2,114,000
Public Works $108,600,000 $40,454,000 $951,000 1,619,000 1,668,000 1,718,000 1,770,000 1,823,000 1,877,000 1,935,000 1,992,000 2,051,000
Library/Community Facilities . $45,431,000 $17,924,000 $376,000 640,000 659,000 679,000 699,000 720,000 742,000 764,000 787,000 811,000
SFMTA/MUNI (Prop. B) $402,946 000 $151,041,000 $3,515,000 5,983,000 6,163,000 6,348,000 6,538,000 6,734,000 6,936,000 7,144,000 7,359,000 7,580,000
TOTAL $1,738,460,000 $652,551,000 $15,126,000 25,751,000 26,524,000 27,320,000 28,140,000 28,984,000 29,854,000 30,750,000 31,672,000 32,621,000
NET RECURRING GENERAL FUND . $545,930,000 $218,510,000 $6,754,000 11,802,000 12,001,000 12,198,000 12,403,000 12,612,000 12,826,000 13,038,000 13,255,000 13,471,000
REVENUE (EXPENSE) 57,343,000 79,344,000 91,542,000 103,945,000 . 116,557,000 129,383,000 142,421,000 155,676,000 168,147,000
B. NET CONSTRUCTION-RELATED $142,272,000 $110,175,000 $0 0 0 0 1] 0 0 1] 0 0
REVENUE (EXPENSE . 142,272,000 142,272,000 142,272,000 142,272,000 142,272,000 142,272,000 142,272,000 142,272,000 142,272,000
C. TOTAL NET GENERAL FUND REVENUE $688,202,000 $328,686,000 $6,754,000 11,802,000 12,001,000 12,198,000 12,403,000 12,612,000 12,826,000 13,038,000 13,255,000 13,471,000
{EXPENSE} 209,615,000 221,616,000 233,814,000 246,217,000 258,829,000 271,655,000 284,693,000 297,948,000 311,418,000
D. OTHER RESTRICTED GENERAL FUND REVENUES' .
Licenses, Permits and Fees $58,083,000 $22,173,000 $514,000 876,000 902,000 929,000 957,000 986,000 1,015,000 1,046,000 1,077,000 1,109,000
Fines, Fofeitures and Penalties $10,145,000 $3,809,000 $89,000 160,000 155,000 160,000 164,000 169,000 174,000 180,000 185,000 191,000
Notes:
1 Excluding baseline transfers. See Table 11-A.
2 Reflects 8% of base 1% tax levy. The balance of General Fund Property tax revenues
are dedicated to funding Infrastructure and affordable housing.
3 Table 17.
4 Table 2-B.
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Table 2-A

NET GENERAL FUND IMPACT: RECURRING AND TOTAL
FISCAL IMPACT ANALYSIS

TREASURE ISLAND REDEVELOPMENT

CITY AND COUNTY OF SAN FRANCISCO, CA

August 15, 2016

WSF-FS2\wp\18V19061\Q08\T! Analysis 8.15; kf

Cumulative Cumulative Annual
TOTAL TOTAL - FY2035-2036
NOMINAL $ 2016% 2016$ 2042-43 2043-44 2044-45 2045-46 2046-47 2047-48 2048-49 2049-50 2050-51
3% di. 3% o
A. RECURRING GENERAL FUND IMPACTS
RECURRING GENERAL FUND REVENUE - NEW FROM PROJECT'
Portion of General Fund Property Tax? $305,197,000 $125,512,000 $3,800,000 7,884,000 8,041,000 8,202,000 8,366,000 8,533,000 8,704,000 8,879,000 9,056,000 9,237,000
Property Tax in Lieu of VLF $489,456,000 $186,843,000 $5,082,000 10,544,000 10,755,000 10,971,000 11,190,000 11,413,000 11,642,000 11,874,000 12,112,000 12,355,000
Property Transfer Tax $438,962,000 $162,638,000 $3,883,000 8,619,000 8,877,000 9,143,000 9,415,000 9,697,000 9,987,000 10,285,000 10,593,000 10,909,000
Sales and Use Tax $316,887,000 $117,370,000 $2,796,000 6,212,000 6,388,000 6,590,000 6,788,000 6,992,000 7,201,000 7,417,000 7,639,000 7,869,000
Telephone Users Tax $58,182,000 $21,809,000 $507,000 1,127,000 1,161,000 1,196,000 1,232,000 1,269,000 1,307,000 1,346,000 1,386,000 1,428,000
Access Line Tax $53,935,000 $20,216,000 $470,000 1,045,000 1,076,000 1,109,000 1,142,000 1,177,000 1,212,000 1,248,000 1,285,000 1,324,000
Water Users Tax $1,405,000 $521,000 $12,000 27,000 28,000 30,000 30,000 31,000 32,000 33,000 34,000 35,000
Gas Electric Steam Users Tax $15,263,000 $5,664,000 $134,000 298,000 308,000 317,000 326,000 336,000 346,000 357,000 367,000 378,000
Gross Receipts Tax $65,292,000 $24,284,000 $574,000 1,274,000 1,312,000 1,351,000 1,382,000 1,433,000 1,476,000 1,521,000 1,567,000 1,613,000
Business License Tax i - $4,602,000 $1,716,000 $40,000 89,000 93,000 95,000 98,000 101,000 104,000 107,000 110,000 113,000
Hotel Room Tax ’ $336,572,000 $130,915,000 $2,828,000 6,281,000 6,469,000 _ 6,663,000 6,863,000 7,070,000 7,281,000 7,500,000 _ 7,725,000 7,957,000
Subtotal-Discretionary $2,085,753,000 $797,490,000 $20,127,000 43,400,000 44,518,000 45,667,000 46,842,000 48,052,000 49,292,000 50,567,000 51,874,000 53,218,000
Public Safety Sales Tax $198,637,000 $73,572,000 $1,753,000 3,893,000 4,011,000 4131000 4255000 4,382,000 4,514,000 4,649,000 4,789,000 4,932,000
TOTAL $2,284,390,000 $871,062,000 $21,880,000 47,293,000 48,529,000 49,798,000 51,097,000 52,434,000 53,806,000 55,216,000 56,663,000 58,150,000
RECURRING GENERAL FUND EXPENSE - NEW FROM PROJECT?®
Elections $32,234,000 $12,101,000 $281,000 624,000 . 642,000 662,000 681,000 702,000 723,000 745,000 767,000 790,000
Assessor/Recorder $16,321,000 $6,546,000 $133,000 297,000 306,000 315,000 324,000 334,000 344,000 354,000 365,000 . 376,000
31 $9,502,000 $3,568,000 $82,000 184,000 188,000 195,000 201,000 207,000 213,000 218,000 226,000 233,000
Police Services $414,006,000 $161,573,000 $3,691,000 8,199,000 8,445,000 8,699,000 8,959,000 9,228,000 9,505,000 9,790,000 10,084,000 10,387,000
Fire Protection ’ $547,871,000 $208,697,000 $4,690,000 10,417,000 10,730,000 11,052,000 11,383,000 11,725,000 12,077,000 12,439,000 12,812,000 13,197,000
911 Emergency Response $48,985,000 $18,389,000 $427,000 948,000 976,000 1,005,000 1,036,000 1,067,000 1,099,000 1,132,000 1,166,000 1,200,000
Public Health $112,564,000 $42,257,000 $981,000 2,178,000 2,243,000 2,310,000 2,380,000 2,451,000 2,525,000 2,600,000 2,678,000 2,758,000
Public Works $108,600,000 $40,454,000 $951,000 2,113,000 2,176,000 2,242,000 2,309,000 2,377,000 2,450,000 2,523,000 2,599,000 2,677,000
Library/Community Facilities $45,431,000 $17,924,000 $376,000 835,000 860,000 886,000 912,000 940,000 968,000 997,000 1,027,000 1,058,000
SFMTA/MUNI (Prop. B} $402,946,000 $151,041,000 $3,515,000 7,807,000 8,041,000 8,282,000 8,531,000 8,787,000 9,050,000 9,322,000 _ 9,601,000 9,890,000
- TOTAL $1,738,460,000 $652,551,000 $15,126,000 33,602,000 34,608,000 35,648,000 36,716,000 37,818,000 38,954,000 40,121,000 41,325,000 42,567,000
NET RECURRING GENERAL FUND $545,930,000 $218,510,000 $6,754,000 13,691,000 13,921,000 14,150,000 14,381,000 14,616,000 14,862,000 15,095,000 15,338,000 15,583,000
REVENUE (EXPENSE) 162,838,000  19§750,000 210,909,000  225200,000 239,906,000 254756000 260,853,000 285,191,000 300,774,000
B. NET CONSTRUCTION-RELATED $142,272,000 $110,175,000 $0 0 0 0 0 0 0 0 0 0
REVENUE (EXPENSEY 142,272,000 142,272,000 142,272,000 142,272,000 142,272,000 142,272,000 142,272,000 142,272,000 142,272,000
C. TOTAL NET GENERAL FUND REVENUE $688,202,000 $328,686,000 $6,754,000 13,691,000 13,821,000 14,150,000 14,381,000 14,616,000 14,852,000 15,095,000 15,338,000 15,583,000
(EXPENSE) . X 325,110,000 339,031,000 353,181,000 367,562,000 382,178,000 397,030,000 412,125,000 427,463,000 443,046,000
D. OTHER RESTRICTED GENERAL FUND REVENUES'
Licenses, Permits and Fees $59,063,000 . $22,173,000 $514,000 1,143,000 1,477,000 1,212,000 1,249,000 1,286,000 1,325,000 1,364,000 1,405,000 1,447,000
Fines, Fofeltures and Penalties $10,145,000 ' $3,809,000 $89,000 196,000 202,000 208,000 215,000 221,000 228,000 234,000 241,000 248,000
Notes:
1 Excluding baseline transfers, See Table 11-A.
2 Reflects 8% of base 1% tax levy. The balance of General Fund Property tax revenues
are i to funding Infr and le housing.
3 Table 17.
4 Table 2.B.
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Table 2-A

NET GENERAL FUND IMPACT: RECURRING AND TOTAL
FISCAL IMPACT ANALYSIS

TREASURE ISLAND REDEVELOPMENT

CITY AND COUNTY OF SAN FRANCISCO, CA

August 15, 2016

Cumulative Cumulative Annual
TOTAL TOTAL FY2035-2036
NOMINAL $ 2016$ 2016$ 2051-52 2052-53 2053-54 2054-55 2055-56 2056-57 2057-58 2058-59 2059-60 2060-61
3% discount 3% discount
A. RECURRING GENERAL FUND IMPACTS
RECURRING GENERAL FUND REVENUE - NEW FROM PROJECT' =
Portion of General Fund Property Tax’ $305,197,000 $125,512,000 $3,800,000 9,422,000 9,610,000 9,802,000 9,998,000 10,199,000 10,402,000 10,610,000 10,822,000 10,125,000 8,071,000
Property Tax in Lieu of VLF $489,456,000 $186,843,000 $5,082,000 12,602,000 12,853,000 13,111,000 13,373,000 13,640,000 13,913,000 14,192,000 14,476,000 14,764,000 15,060,000
Property Transfer Tax $438,962,000 $162,638,000 $3,883,000 11,235,000 11,571,000 11,918,000 12,274,000 12,640,000 13,018,000 13,408,000 13,810,000 14,222,000 14,648,000
Sales and Use Tax $316,887,000 $117,370,000 $2,796,000 8,105,000 8,348,000 8,599,000 8,856,000 9,122,000 9,396,000 9,678,000 9,967,000 10,267,000 10,575,000
Telephone Users Tax R $58,182,000 $21,809,000 $507,000 1,471,000 1,515,000 1,560,000 1,607,000 1,656,000 1,705,000 1,756,000 1,809,000 1,863,000 1,919,000
Access Line Tax $53,935,000 $20,216,000 $470,000 1,363,000 1,405,000 1,446,000 1,480,000 1,535,000 1,581,000 1,628,000 1,677,000 1,727,000 1,779,000
Water Users Tax $1,405,000 $521,000 $12,000 36,000 37,000 38,000 39,000 | 41,000 41,000 43,000 44,000 45,000 47,000
Gas Electric Steam Users Tax $15,263,000 $5,664,000 $134,000 389,000 401,000 413,000 426,000 439,000 451,000 465,000 479,000 494,000 508,000
Gross Receipts Tax $65,292,000 $24,284,000 $574,000 1,661,000 1,712,000 | 1,763,000 1,816,000 1,870,000 1,926,000 1,985,000 2,044,000 2,105,000 2,168,000
Business License Tax $4,602,000 $1,716,000 $40,000 116,000 120,000 124,000 128,000 132,000 136,000 140,000 144,000 148,000 152,000
Hotel Room Tax $336,572,000 $130,915,000 $2,828,000 8,195,000 8,442,000 8,694,000 8,956,000 9,224,000 9,501,000 9,787,000 10,080,000 10,382,000 10,693,000
Subtotal-Discretionary $2,085,753,000 $797,490,000 $20,127,000 54,595,000 56,014,000 57,468,000 58,963,000 60,498,000 62,071,000 63,682,000 65,352,000 66,142,000 65,620,000
Public Safety Sales Tax $198,637,000 $73,572,000 $1,753,000 | 5,081,000 5,233,000 5,390,000 5,552,000 5,718,000 5,890,000 6,067,000 6,248,000 6,436,000 6,628,000
TOTAL $2,284,390,000 $871,062,000 $21,880,000 59,676,000 61,247,000 62,858,000 64,515,000 66,216,000 67,961,000 69,759,000 71,600,000 72,578,000 72,249,000
RECURRING GENERAL FUND EXPENSE - NEW FROM PROJECT? .
Elections $32,234,000 $12,101,000 $281,000 814,000 838,000 863,000 889,000 916,000 943,000 971,000 1,001,000 1,031,000 1,062,000
Assessor/Recorder $16,321,000 $6,546,000 $133,000 387,000 399,000 411,000 423,000 436,000 449,000 462,000 476,000 491,000 505,000
311 $9,502,000 $3,568,000 $82,000 240,000 247,000 254,000 262,000 270,000 278,000 286,000 295,000 304,000 313,000
Police Services : $414,006,000 $151,573,000 $3,691,000 10,698,000 11,019,000 11,350,000 11,689,000 12,041,000 12,402,000 12,774,000, 13,157,000 13,552,000 13,958,000
Fire Protection $547,871,000 $208,697,000 $4,690,000 13,502,000 14,000,000 14,420,000 14,853,000 15,298,000 15,757,000 16,230,000 16,717,000 17,218,000 17,735,000
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