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FILE NO. 161038 RESOLUTION NO.

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

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; to call a public hearing on December 6, 2016; and determining other

matters in connection therewith.

WHEREAS, Naval Statioh Treasure Island (“NSTI") is a former United States Navy
base located m the City and- County of San Francisco (“City”) that consists of two islands
connected by a causeway: (1) Treasure léland, and (2) an épproximately 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 (“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 Subervisors, and (i) with
respect to those portions of NSTI which are subjec—t to Tidelands Trust, vested in TIDA the
authority to administer the public trust for commerce, navigation and fisheries 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WHEREAS, On January 24, 2012, the Board of Supervisors rescinded designation of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; but such rescission did not affect TIDA’s status

as the Local Reuse Authority for NSTI or the Tidelands Trust trustee for the portions of NSTI

Mayor Lee; Supervisor Kim
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subject to the deelands 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 o 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"), in Board File No. -1 10291, including a Financing
Plan (Treasure Island/Yerba Buena Island) (“Financing Plén”), which governs the dispbsition’

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 (“Project”) uﬁder which TIDA acquires
the Project Site from the Navy and conveys portiohs of the Project Site to Developer for the
purposes of: (i) alléviating blight in the Project Site through develbpment of certain
improvements, (ii) geotechnicaily stabilizing the Project Site, (iii) constructing public
infrastructure to support the Prpject 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

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

Mayor Lee; Supervisor Kim
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completion of the Final Environmental Impact Report for the Project, and unanimously
appfoved a series of entitlement and transaction documents relating to the Project, including
certain environmental findings under the California Environmehtal Quality Act (“CEQA"), é
mitigation and monitoring and reporting program (“MMRP”), and the DDA and other
transaction documents; and ‘ |

WHEREAS, On June 7, 2011, in Motion No. M1 1-0092, the Board of Supervis}ors
unanimously affirmed certification of the Final Environmental Impact Report, and on that same
date, the»B'oard of Supervisors, in Resolution No. 246-11, adoptéd 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, ihcluding the Transportatioh 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
subvs‘tantia.l changes to the project analyzed in the FEIR, no change in circumstances under
which the project is being undeﬁaken, 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 more severe, or that fnitigation or aIternatiVes
previously found infeasible are now feasible; and

WHEREAS, The City anticipates that future improvements will be necessary to ensure
that the shoreline, publié facilities, and public access improvements will be protected should
sea level rise at the perimeter of the Project Site, and the Board of Supervisors desires to
prO\./'ide 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,

Mayor Lee; Supervisor Kim »
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cohstituting 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 comfnunity
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 limitation, future improvements
necessitated by sea level 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 district; now, therefore, be it

RESOLVED, That this Board of Supervisors proposes to conduct proceedings to
establish a community facilities district pursuant to the Mello-Rbos Act, and hereby

determihes 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 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 o

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 below) is hereby
designated to include the following Improvement Area: “Improvement Area No. 1 of the City
a.nd 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

Mayor Lee; Supervisor Kim
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annexed into the CFD in the future is “City and County of San Francisco Community Facilities

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,
which 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 asshown 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 Nb. 1 and the Futufe 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 Resol‘ution; 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
anne‘xed‘, 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 special tax lien for the CFD
pursuant to Streets & Highways Code Section 3117.5 if the property is annexed to an existing
improvement area or (ji) 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

Mayor Lee; Supervisor Kim
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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 Are.a No. 1 ahd the Future Annexation Area (including any area
therein designated to be annexed as a eeparate improvement area) pursuant to the Mello-
Roos Act shall consist of those listed as facilities en Exhibit A hereto and hereby incorporated
hefein (“Facilities”), and this Board ef Supervisors hereby determines that the Facilities are
necessary to meet increased demands .placed upon local agencies as the result of-
development occurring within the CFD, Improvement Area No. 1 and the Future Annexation
Area, and this Bqard 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 behalf of the CFD, may enter into one er more contracts directly with
any of the property owners with respect te the construction and/or acquisition of the any
portion of the Facilities; and, be it _ | _

FURTHER RESOLVED, That the Director of the Ofﬁee of Public Finance is hereby
authorized and directed to enter into joint community facilities iagreements 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 |
communify facilities agreement shall be conclUsiver 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;upervisoré 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, lmproVément Area No. 1 and the Future -

Annexation Area; and, be it

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

'terr?tory of tﬁe.CFD, Improvement Area No. 1 and the Future Annexation Area as of the date

hereof and will not supplant sérvices 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 S
FURTHER RESOLVED, That except to the extent that funds are otherwisé available,
the City will levy a special tax (the “Spécial Tax") td pay direCtIy for the Facilities,'including out
of a special-tax funded capital reserve established for the payment of Facilities, to péy the .
principal and interest on bonds and other debt (as defined in the Mejlo-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-ekempt'reéi
property in the CFD and Ifnprovement 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 othér manner as this Board of Supervisors or its designee shalll 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 Improvemenf Area.N,o. 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

"llimprovement 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 finaﬁce Facilities in any
fiscal year used for private residential purposes be increased in that fiscal year as a
consequence of délinquency or default by the owner of any other parcel or parcels within
Improvement Area No. 1 by more than 'lO'percent; and, be it

FURTHER RESOLVED, That a special tax to finance Facilities shall not be levied in '
one or more future improvement areas fbrmed 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 ih or before the final tax year and that remains del'inqﬁent~may 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 consequence of delinquency’
or default by the owner of any other parcel or parcels v;/ithin the Future lmprovement 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 to the Rate and Method for any of the Future
Improvement Areas and ﬁo new rate and method shall cause the maximum tax rate in the
ihen~existing territory of the CFD (including Improvement Area No. 1) to increase, and the
designation as an impfovement area of any territory annexing to the CFD, the fnaximum
amount of borided indebtedness and other debt.for such improvement area, the rate and
method of apportibnrﬁent of special tax for such improvement area (ihcluding thé conditions
under which the obligation to pay the special tax may be prepaid and permanently safisﬁed, if

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

Lin the Unanimous Approval executed by provperty 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 An‘ne.xation 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 Bdard”) or this Board of Supervisors as long as the following conditioné 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

ithe same bonded indebtedness limits as such existing improvement area; or

(2) The annexation isto a new improvement area 4and the following conditions
apply:

(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 Approvai

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

(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 tite special tax may be levied for any categ'ory of property subject to the
special tax that is greater than 120% of the maximiim 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 lnciuded in the
Rate and Method (for example, a one-time special tax). 4 |

(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 maintenanoe costs as

the Rate and Method.

Mayor Lee; Supervisor Kim
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(vi)  If the rate and method of apportionment of epecial tak for the new
improvefnent area includes a provision allowing prepayment of the special tax, iﬁ 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
‘methed 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 lmprovement area without meeting such test.
If the foregoing conditions ((1) or (2), as applicable), are satlsfled 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 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 & Highways 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 foliowing procedures shall apply |
(previded, however, that nothing in the following procedures shall prevent the property owners
of property to be annexed into the CFD frorh a Fufure Annexation Area from annexfng
p‘roberty 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 Aet to make
additional changes to the rate and method or other‘auth,orized purposes):

First, the owners(s) of propeﬁy 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 Island

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

| Second, the Treasure Island Director shall have 30 days to either (a) submit the
Unanimous Ap’provai 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

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

||for 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 Approi/al to the TIDA Board due te
inconsistencies i/vith 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 Appro'vel 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.

I_:ouﬁh; if the TIDA Board adopts a resolution rejecting the-Unanimous Approvai, 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 revis_ed Unanimous Approval and either (i) adont a resoiution accepting the
revised Unanimous Approval or (ii) adopt a resolution rejecting the revised Unanim0us
Approval, with the sole basis for rejection being a detailed conclusion that the revised
Unanimous Approval »is not consistent with the Financing Plan, in which event the ew'ner(s)

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

Mayor Lee; Supervisor Kim
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Fourth. In lieu of submitting a revised Unanimous Approval'to the Treasﬁre Island Director,
the owner(s) of property to be annexed into the CFD may appeal the TIDA Board’s decision to
reject the Unanimous Approval fo 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 rejebt a Unanimous
Approval, the Director of the Office of Public Finance shalll 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 (whi‘ch consideration shall be limited to whethér the Unaninﬁous Approval is
consistent with the Financing Plan), the Unanimous Approvél shall be deemed accepted by
thé City and the Clerk of the Board of SuperVisors shall record an amendment to the notice of
special tax lien for the CFD pursuant o Streets & Highways Code- Section 3117.5 or a new
notice of special tax lien for the CFD pursqant 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
\}alorem property taxes and schools financed by a community facilities district) are |
inapplicable to the proposed CFD, Improvernent 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 C
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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 fof'the interest
a_nd prihcipal previously paid from Special Taxes in the original area of the CFD énd
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 of 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 ény_Special Tax levied to pay for the same Services.in the existing CFD and Improvement
Area No. 1, excepf 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 A'rea‘No. 1. In so finding, this Board of Supervisors does not intend to limit its’

ability to levy a Special Tax within the Future Annexation Area to provide new or additional

services beyond those supplied witHi.n the existing CFD and Improvement 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 any public entity, including the United Stateé, the State

of California and/or the City, or any departments ot 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,
increéSe 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 ehtity, 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, thve Services and the thure
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 speciél ték,
this Board of Supervisors will, on behalf of the CFD, increase the levy to the extent neée_sséry
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
lm'provement.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 Improverhent Area No. 1 at a special
election, and the proposed voting procedure sha'libe 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
Annexaticn Approval Procedures; énd, be it | |

| FURTHER RESOLVED, That it is the intention of this Board of Supervusors acting as
the legislative body of the CFD, to cause bonds of the City and other debt (as deflned 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 Cf the Facilities, and the bonds
and other debt shall be in the aggregate principal amount of not to exceed $2'50 million
(“Improvement Area No. 1 lndébtedcess 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 réte not to ekceed the maximum rate of interest as may be authorized by
appﬁcable law at the time of sale of each series of bonds and other debt, and shall mature not
tc 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 fof 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 acquicitioh of the Facilities,
and the bonds and other debt shall be in the aggregate principal amount of not to exceed
$4.75 billion (‘chn-ImprovementArea No. 1 Indebtedness Limit"), shall be issued in such
series and bear interest bayable semi-annually or in such other macner as this Board of
Supervisors shall determine, at a rate not to 'exc_eed 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 hot to exceed 40 years from the date of the issuance thereof; and, be it

FURTHER RESOLVED, That in thc event all or a portion of thé Future Annexation

Area is annexed as one or more Future lmprovement Arcas, the designation as an

imprcvement area of any territory annexing to the CFD, the maximufn 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 speQiél tax for such improvement area and the appropriations limit for such
improvemenfarea shall be identified and approved in the Unanimous Approval- executed by
property owners in connection with their annexation to the CFD in accordance with thé |
Annexation Approval Procedures. In that event, the amount of the rﬁaximum 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-lmprovement‘Are'a No. 1
Indebtedness Limit; and, be it

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

|ithe Iegislative body for the CFD, to cause bonds and othér'debtjof 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, sha_ll 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 bharge and control of thé 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
requwed to adequately meet the needs of the CFD (which is proposed fo consist initially
of Improvement Area No. 1) and the Future Annexation Area.

Mayor Lee; Supervisor Kim
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(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.

(c)  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,
be it _ A |

FURTHER RESOLVED, Tuésday, December 6, A2016 at 3:00 p.m. or as soon as
possible thereafter, in the Boafd of Supervisors Chamber, 1 Dr. Cariton B. Goodlett Place,
San Francisco, Califorﬁia, bé, and the same are hereby éppointed and fixed as the time and

place when and where this Board of Supervisors, és legislative body for the CFD, will conduct

1la 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 tifne 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 proposa.l to repay the advaﬁces is included both in the
resolution of intention‘ and the resolution of formation to éstablish the CFD; and (B) any
proposed special tak 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 Deposit and Reimbursement Agreement (“Deposit
Agreement”) amongv 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 any 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 vaiue, 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 perfo‘rmed or constructed under the direction and supervision, or under the
authority of, the City and, in furtherance of Mello-Roos Act Section 5331_,4.9, 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 Supervisors

| 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, Improvemént Area No. 1 and the
Future Annéxatioﬁ Area shall be subjéct to the appro;/al 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 deolared invalid or unconstitutional; and, be it

o FURTHER RESOLVED, That Athe 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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|l things and take any .and all actions, including execution and delivery of any and all

document_s, assignments, certificates, réquisitions, agreements, noﬁces, consents,
instruments of conveyance, warrants and documents, which they, or any of them, may deem
necessary or advisable in order to effectuate the burposes of this Resolutio.n; provided
however that any such actions be solely intended to further the purposes of this Resolution,
and are subjectv 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 si'gns.the resolution, the Mayor returns the resolution .
unsiéned or does not sign the resolution within teh days of receiving it, or the Board of

Supervisors overrides the Mayor's veto of the resolution.

APPROYED AS TO FORM:

“MarkD. Bighe' UV S~ —
Deputy City 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 lmprovément
Area will be authorized to finance all or a portion of the costs of the acquisition,

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

A.  Facilities Acquired from Third Parties

1. . Acquisition - includes acquisition of land for public imprbvements.

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

3. Demolition - removal of below—Qrade, 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, I'ateréhls, valves, fire hydrants, cathodic protection, manifolds, air—gap,
back flow preventer{wharf fire hydrants, portable water bumper, 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 lihited to, main pipe, pressure
reducing stations, laterals, Watermetérs, 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 w}eAll 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, manholés, traps, air vents, connections to existing systems, force main
pipe and associatéd valves and cleanouts, and pump and lift stations for a
network intended to convey separated sanitary sewége.

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. EarthWo‘rk — including, but not liﬁqited to, importa‘tivon of clean fill materials,
clearing.and grubbing, slope stabilization, ground improvement, installation of
geogrid, surchargiﬁg, wick drains, excévation, rock fragmentation, placement of

fill, compaction, grading, erosion control, deep vibratory soil combactidn, cement

EXHIBIT A
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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 not limiﬁéd to, excavation; foundations,
construction of retaining' walls, subdrainage, and backfilling.

13. | Highway Ramps, Roadways, PathWays, Curb, and Gutter - including, but
not limiteq 'to, road subgrade preparation, aggregate base, concrete roadway
base, asphalt wearing surfavce, concrete curb, concrete gutter, medians, colored -
asphalt and concrete, speed tables, class 1 and 2 bike facilities (e.qg., cycle
tracks), sawcutting, grinding, confofm paving, resurfacing, for onsite and dffs’ite

roadways.

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

buses and ferries, bridge structureé, permanent pavément 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 detEGtable'tiles,
streetlights, light pole‘ foundations, Iandécaping, irrigation, street furniture, waste
receptacles, newspaper stands, and p.ublic art.

16.  Shoreline lmprovements — 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 noti limited to, ground improvement, subgrade
preparation, landscaping and trees, aggregate base, éidewal_ks, pavers,
decomposed gfanite, lighting; irrigatidn, furniture, decks, fountains, and

resfrooms.
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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 performarce and gathering

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

facilities including balifields, playing fields énd sports centers, and publicly;owned'

parking garages.

- 21, An‘y 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, transportaﬁon and fransit 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,

EXHIBIT A
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- NOTE: The categories of facilities labeled “Facilities Acquired from Third Parties’

seawalls, stormwater pump stations and outfalls; earthwbrk, 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.

1]

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

1982):

The costs of operating and maintaining Improvements constructed pursuant
to the Parks and -Open Space Plan within the Project Site, including
installing landscapmg, 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 meamng 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 aor 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.

EXHIBIT A
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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 interést, letter of credit fees and ekpenses, 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, Improvement Area No. 1, and each Future Improvement Area and the Bonqls.

3. Reimbursement of costs refated 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 - ‘ ' OCTQéER 19,2016

ltems 3,4,5,6and7 : Department:
Files 16-1035, 16-1036, 16-1037, | Treasure Island Development Authority (TIDA)
16-1038 and 16-1039 '

LegislatiVe Objectives

e - 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 lsland and issuing bonds and other debt for the
IRFD and CFD.

e 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.

o 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-te-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.

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

o The entire Treasure Island Developmént Project is estimated to generate an aggregate surplus to

“the City’s General Fund, MTA, and Library 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

o Because the proposed resolutions are consistenit 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.
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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 properties is levied to finance eligible public 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 faciiities
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 lsland 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 hotising 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 Plz-in»obligates the City to provide funding for certain public improvements by: .

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

e 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 ljevenues 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 drsplays the major development phases.

Flgure 1: Treasure Island Development Project Major Phases

MAJOR PHASES
-EA Ma{n)rPhnsel ) : A . o o - . . o tace T Bounds
Major Pliase ’ T o ' T . ======-= Mafor Pliste T Boundory -
Major Phesed. ) . et T ) - S i e
Major Phase 4 : ' P QI—J

..nﬁ
H

MAIOR PHASE STTE PLAH

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 consultants to begin the
detailed design of infrastructure in the next sub-phase area.

With the commencement of development aCtIVItIES 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 Supetrvisors
actions would be requireéd 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 followmg the table.

Figure 2: Summary of Key Legislative Actions-

IRFD |- CFD

Resolutions in this Report

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

IRFD . CFD
e 16-1036: Resolution authorizing the preparatlon 1 &  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 Financihg Plan (by | ®  Preparation of the CFD Report (by the Director of

Director of the Office of Public Finance) . the Office of Public Finance)
« Resolution approving the Infrastructure Financing e  Public hearing .
Plan : : Resolution of formation of the CFD and future
e  Public hearing ’ annexation area
¢ -Resolution proposing the formation of the IRFD * Resolution of necessity to incur bonded
¢ Resolution calling for a special electlon indebtedness
s Election s Resolution calling for a spec1al eiection

Election

Resolution confirming election results
Ordinance ordering levy of special taxes
Resolution authorizing bond issuance

e Resolution confirming election results

¢ Ordinance adopting the Infrastructure Financing
[ Plan . ,

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. ~

All 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). o ' ’ '

Figure 3: Map of Proposed Project Areas within IRED

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

B s

R Baundarics of Prejiet Area A
Bondades of Puskdl ieo B
| 2] Boxndarics of Miokeet Aren €

Prepared by ' : . 4o .
‘ BLF Bngineers R . S Bowduics of Piod ke D

R Eoundoncs of Proket Aces £
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 authorrzmg and directing the Director of the Office of Public Finance
to prepare an Infrastructure Financing Plan. The Infrastructure Flnancmg 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 Jleast 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 facmtles 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 $1,080,00Q,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 CFDin
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 property owners, to reﬂect market conditions as property is transferred from the Navy for
development :

2 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 principal
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...’
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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

Lesend

Factitle !?’Mﬂd ully
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’I

ATTACHSIENT 1

Gty ond County of San Francisco
Community Foclkies District No. 20181
{Treosre isiond)

identifioation of Sub~Blecka

* Source: TIDA

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 portlon of the CFD that is not included in
Improvement AreaNo. 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 specnal 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 propeérties 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 pledged 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, o, if previously remitted to the
IRFD, will be returned to the City. E . :
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 . 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 pércentages aré unchanged from the percentage share. approved by the Board
of Supervisors in 2011.

The IRED will be authorized 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 summarlzed 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 im.pact on-the City because it Ie_viés 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 gerierate a cumulative surplus
to the City’s General Fund of approximately $328,700,000 over 52 years, and an annual General
Fund surplus upon buiIdOUt/sta'biIization 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 ori 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 Proposxtlon ,
B, public health, public works, and other expenditures.

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

Cumulative Impacts Anniual 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)
JNetSurplus §_31?.8.~7_9_Q 000 § .5.§9_Q 000

Net MTA and Library Impacts

Revenues 277,800,000 6,400,000 .

Expenditures (76,800,000) (2,700,000)
Metsurplus o S1000000 . $3800000

Aggregate Net C/ty 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

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST

2814



BUDGET AND FINANCE COMMITTEE MEETING " OcToBer19, 2016

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

I

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
.(Flles 11-0226 and 11-0291), previously approved by the Board of Superwsors 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 SAN FRANCISCO,
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 ISLAND)

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 Artlcle 9. Capitalized terms used but not otherw1se
defined in Article 9 have the meanings glven 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 confractual
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 delegatcs 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 Sources. :

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

. Acquisition Facilities; and (b) all Authorized Payments. At any time, Developer may submit

1
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proposed Supplemcnts to Exhibit A for review in accordance with Section 1.4 that describe in
reasonable detail any proposed 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, iricluding 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 Agreement (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 Reviéwing Party has requested additional -
information or materials, until such requested information or materials have been provided to the

2
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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 Deemed 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
Party’s grounds for disapproval, which must be made in good faith and will be limited to the
followmo :

6y, For disapproval of a proposed Supplemerit to Exhibit A:
(A) a proposed Acqmsmon 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.

(ii) For dxsapproval 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 ar 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 Authonty

‘1.5 Punding Sources.

, (a)  The City will not be obligated 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,
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 1o
circumstances shall the City’s General Fund, credit, taxing power (ofher 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 arr 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
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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.

()  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.

(@)  The proceeds of any Public Financing will be deposited, held,
“invested, reinvested, and disbursed as provided in the respective Indenture, 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.

.(6)  Pursuant to the Financing Plan, under certain cucumstances a.
portion of Remainder Taxes generated from a CED 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.

(c)  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 City alone will direct 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

(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 pa1d
- 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

4
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be financed with proceeds of the Public Financing to the extent permltted by the apphcable
Govemmg Act.

ARTICLE 2
CONSTRUCTION OF ACQUISITION FACILITIES

2.1  Plans. Developer will prepare and obtain approval by each apphcable
Govemmental Entity of all Plans for the Acqu1smon 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 Actnal Costs under this Agreement.

2.3 Relatmnslup to Public Works Contracting Reg'ujrements

4 (&)  This Agreement provides for the acqulsmon 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 Acqmsmon
Facilities and Components are of local, and not state-wide, concern, and that the provisions of .
the California Public Contract Code do.siot apply to the construction 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 Components in a manner
. consistent with the DDA and the C1ty DA, mcludmg as required under the City Policies. .

(c)  Fromtime to time at the request of the C1ty, representatives of
Developer must meet and confer with the City and Department of Public Works staff,
consultants, and contractors regarding matters arising undér 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 (ji) 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.
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2.4 Independent Contractop.

(a)  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 supervisidn, 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 Coniponents under this Agreement to Developeruntil 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.

(c)  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.-

32 Agreement to Sell and Purchase Acquisition Facilities. Developer agrees
to sell Acqmsmon 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.
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33 Component Financing.

(2).  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)

(b)  If the estimated cost of an Acquisition Facility exceeds one rmlhon
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 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(b) before: (i) completion
of the Acquisition Facility of which the Component is a part (unless it is the final Coraponent of
an Acquisition Facility); or (ii) the transfer to the City, the Authority, or other Governmenfal
Entity of title to the Acquisition Facility and the property underlying the Component. A
reasonably detailed description and estimated Actual Cost of each Component to be financed
under this Section 3.3(b) must be listed on Exhibit B (either originally or through an Approved
or Deemed Approved Supplement). '

()  Developer acknowledges that the City, the Authority, or other |
Governmental Entity, as applicable, will not be obligated t6 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 a 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 Comporent. ‘

(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(2)) of such Acquisition Facility or Component, then the DDA and City
DA will govern cure rights and obligations.
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3.5  Conveyance of Land, Title. The transfer of, mainfenance 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 ACQUISYTION FACILITIES AND COMPONENTS

4 4,1  Payment Requests.

(@  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 Component

o (b)  AnyPayment Request for a Component must be supported by the
following documentation: :

(i) - 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

_ (i)  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 Component, under which each such Person unconditionally or conditionally waives all
hen and stop notice nghts with respect to the pending payment.

'(c) A Payment Request for a Completed Acquisition Fac111ty will be
complete only after Developer has submitted all of the following documents, to 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;

2828



(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 a551gnment of any warranties and guaranties’
- for the Acquisition Facility, in a form acceptable to the City, the Authority, or other
- Governmental Entxty, 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 Wlth respect to the Actual Costs that are the subject of the
Payment Request

‘ (v  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 condltlonally
waives all lien.and stop. nouce rights with respect to ‘the pending payment.

(d 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
Article 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 Acquxsmon
Facilities or Components and the other improvements; and

, (i) amounts 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, efc.), as allocated between the Acquisition Facilities or Components.

4.2 Pfocessinz Payment Reqguests for Acquisition Facilities and Components.

® 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 infoﬁnation 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.

()  The period within which the Dlrector 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 Warks has requested under Section 4.2(a) or Section 4.2(b); and (i) 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 Paxnes 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
Article 6. : ‘

43 Pa ment

@ - W"lthm 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 Acmal Costs (or such lesser amount
requlr.ed 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
Allocanon 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 Section 4.4(a)) of such Acquisition Facilities and Components.

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

(@)  The total amount paid for any Acqulsmon Facility or Component
must not exceed the lesser of the Actual Cost or value, Any Acquisition Facility or Component
constructed ir 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 comimercially umeasonable under the ‘
circumstances.

' (b) . Subject to Section 4.4(¢), 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 Enuty, 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 submltted 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.

(©)  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 PAYMENTS

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:
(2) 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 Calculatlon”)

52 Processmg Payment Requests' for Authorized Payments.

(8  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 is 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 documientation 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

() 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 Déemed
Approval of a Paymient 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 thé 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
afterreceipt of a counter-signed Approved Payment Request (or an unsigned Payment Request
and proof of delivery).

. ARTICLE 6 :
PAYlV.[ENT REQUESTS GENERALLY VESTING; COVENANTS

- 6.1 Apphcatlon of Payment Requests..

()  EachPayment 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.

()  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 e11g1b1e to be used to pay it.

. ()  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. :

(¢)  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, Compc')nent or Authorized Payment are Qualified.

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

: (g8)  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 insection 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 fo or assumed by another Person. This Section 6.2 will survive termination of this
Agreement, the DDA, and the City DA.

14
2834



. 6.3  Depositof Pavment Requests. 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.

. (@) 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; Atin: .7 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. Cop1es
of Payment Requests must be delivered in the same manner as the original.

© ' 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 Clty will be
entxtled to withhold payment only on a dlsputed 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 1 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.

: (8  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 Defanlt (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 Paymént amount, thén 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. '

. (c)  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 sectlon 2.7(g) of the Financing Plan.

(d)  Nothing in this Section shall consutute a waiver or release of Authonty A
10hts 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 hablhty 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 coiporate 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 catry on ifs business as now bemg conducted.

(b) The Cxty 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 C1ty

. 73 Representations and Warranties of the Authority. The Authority
represents and warrarts to and for the benefit of Developer that:

(@  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 ifs 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 Anthority

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 Agreement or for
any obligations of the Parties under this Agreement

8.2 . Attemeys’ Pees.

(a)  Should any Party institute any action or proceeding in court or
other dispute resolution mechanism permitted or required under this A greement, the prevailing
party shall be enfitled to receive from the losing party the prevailing party’s reasonable costs and
expenses incurred inclnding, 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.

. {(b)  For purposes of this Agreement, reasonable 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.

8.3 Notices. Except 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).

8.4 . 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 assi gnmem: 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 Apphcable Regulation. If this
Agreement creates ambiguity in relation to or conflicts with any provision of the Fmancmg Plan
the Financing Plan will prevail.

‘8.6 . Waiver. Failure by a Party to ms1st 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 nghts

18
2838



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 nght
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
intended to or will be construed to confer upon or to give to any person or entity other than the
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
-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.

89  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 instrament. 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, statement 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 remammg provisions of this Agreement the
remaining provisions will prevail.

871 1  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. '

(b) 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 g1vm0 or replying to the
notice shall be the next succeeding Busmess Day.

. ARTICLE 9
DEFINITIONS

9.1 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 spemal
tax to be levied bythe 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 Agrcement. »

“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 “Approyed” are defined in the DDA.

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

““Authority Board” is defined in the DDA.

“Authority Costs” is deﬁned in the DDA

“Authdrity 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 Cbsts 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 m the Financing Plan.

“CFD Act” is defined in the Financing Plan.

“CFD Bonds” is deﬁned in the Fiﬁancin g Plan,

“C¥D Cdnversion Date” is deﬁned in the Financing Plan.

“City” means the City and County of San Franmsco a 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 “Completlon”) 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.

“Constructlon 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 Request
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.

“Effective Date” is defined in Section I1.1.
“Financing flan” is defined in the DDA.
“Fuﬁding Goals” is defined in tﬁc Financing Pian

“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 CFD 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.
“YIdentified Funding Sources” is defined in Section 4.1(a).
“IFD” is defined in the Fmancmg Plan

“TIFD Act” means the Infrastructure and Revitalization Fmancmg District Act
(Government Code Section 53669 et seq.), as amended from time to time.

“IFD Debt” is defined in the Fmancing 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 Agreément” is defined in the DDA.

“Maintenance Defanlt” is déﬁned 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, mchv1dually or co]lectwely as the context requires,
Developer and the City. :

“Payment Request” means a document to be used by Developer in requesting payment
for: (a) the Actual 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 deﬁncd in the DDA.

“Plans” roeans 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 d;ﬁned in the Financing Plan.

“Project” is defined in the DDA. |

“Project Accounts” is defined in the Financing Plan.

“Proje;ct 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 Fidancing 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 functtonahty 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 W1th respect to the ’
Acquisition Facilities, such as utlhty or other reimbursements.

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

[ REMAINDER OF PAGE INTENTIONALLY LEFT BLANK ]
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IN WITNESS WHEREOF, fhe City, Authority, and Developer have each caused this
Agreement o be duly execnfed on its behalf as of the Bffective Date.

. €ITY AND COUNTY OF SAN
‘ FRANCISCO, a munieipal corporaﬁon '

By: e /?,W’f/’//l ,Z/’),g %

e i\féﬁt}mf M- Zﬁb/

' T;Lﬂe

Ct Hf Advstve ’n‘mf”

Approved as to form:

DENNIS J. HERRERA,
City Ai;tomey

il
e /‘«’EM_E, Rt

Deputy City Atformey

By

AUTHORITY:

- Authorized by City Resolution No. 241 adopted
Fune 7, 2011

Approved as to Form:

" DENNIS J. HERRERA
Ci’cyAttQ'rZs{ . A/Z\/
By L /

' Deputy Ci%ém%r “Chades S AliVam

DEVELOPER:

25
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TREASURE ISLAND DEVELOPMENT

. AUTHORITY,

a California non-profit public benefit
‘corporation

Title: Excqu.ﬁve Direstor
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TREASURE ISLAND COMMUNITY DEVELOPMENT, LLC,
a.California limited Hability é.ompzny

By: Treasure Island Holdings, LLC,
a Dielaware genetal partnership
its co-Managing Member - .

Name: Kofi Bonrer /
Its;  Autherized Representative

By: KSWM Ti‘ea,smﬁ Island, LLG,
a California limited liability company
its eo-Managing Member

By:  WMS Treasure Island
Development I, LLE, _
a Delawate limifed Hability campany
- itsMember

By - . Wilson Meany LLC,
' a California limited Hability conipany
ité Sole Member and Manager

By: O
Name: Chrig Meany
Title: Managing 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 bere 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(c) of the
Acquisition and Reimbursement Agreement): '

B. Retention (see Section 4.4(e) of the Acqu1s1t10n and
: Reunbursement Agreement):

C. Third Party Reimbursements:

4. Total disbursement requested (Amount hsted in 2, less
amounts if any, listed in 3)

Attachments — Complete A cquisition Facilities Only:

MAJOR PHASE:;
SUB-PHASE:

¢

¢

¢

[ 1 Copies of Payment Requests for which release of retention is requested.

C-2-1
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EXHIBIT C-1
Acquisition Facilities and Components to Which Payment Request Applies

PAYMENT REQUEST NO.
MADE ON BEHALF OF:

MAJOR PHASE:
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. Pfeviously 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

C-1-1
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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 disappreved

Wlthln thlrty (30) calendar days after your receipt of this Payment
Request,

it will be Deemed Approved.

Payment Request Approved on
By: ' '

Director of Public Works

C4 .
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I hereby declare that the above reéresentations 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:

] For Completed Acquisition Facility: Copy of recorded conveyance of land -

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

] For Completed Acquisition Facility: Original assignment of warranties and guaranties

1 For Completed Acquisition Facility: Original assignment of Plans

] For Completed Acquisition Facility: Original assignment of reimbursements from Thlrd
arties payable with respect to the Acquisition Agreement

] For Completed Acquisition Facility: As-built drawings of the Acquisition Fac1hty

1 Exhibit C-1

[
[
[
[
[
P
[
[
[ 1 Exhibit C-2
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assessments levied on the regular Coun‘;cy tax rolls against property owned by Developer

in the Project Site.
8. The Payment Request must be pald solely from the following sources of Funding
Sources
Flmdmg Sources from Whlch Actual. - I R L e
" Costs may be Pald e Identlﬁed Fundmg Sources -
’f‘[(check one or more boxes) TR R ERER:
' Improvement Area No 1 Bonds
Remainder Taxes for Improvement Area
No. 1
Improvement Area No. 2 Bonds
Remamder Taxes for Improvement Area
No. 2
IED Debt for YED No. 1
Net Available Increment in TFD No. 1
' Other Source (specify):
Total Actual Cost

Note: the table above may be expanded as needed to reflect addltlonal unprovement
areas or adetlonal 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 fellowing address(es):

'10.  Other relevant information about Payment Request:
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EXHIBIT C

Form of Payment Request — Acquisition Fﬁcﬂities and Components

PAYMENT REQUEST NO. o ‘

MADE ON BEHALF OF: (“Developer”)

MAJOR PHASE: SUB-PHASE: :

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

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

2. The Acquisition Facih'ties 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, subconfractor, materialman, or other Person who supplied goods or labor, as’
evidenced by the attached conditional or uinconditional lien releases. N

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

C-1
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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
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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, subsi‘dies provided to the City and other entities

related to open space maintenance, transportation and fransit operations, affordable
housing design and construction, design and construction of ramps and access roads.
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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 c_ontrol and post-construction stabilization such as hydroseeding..

12. Retammg Walls — including, but not limited to, excavatxon foundatlons 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.

14, Traffic — including, but not limited to, transit stops, transit facilities, transit buses and
ferries, bridge structures, permanent pavement marking and striping, traffic contiol
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 public art.

16. Shorelive Improvements — including, but not limited to, deinoliﬁon, 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, decomposed granite, lighting,
" irrigation, furniture, decks, fountains, and restrooms.

18. Ferry Terminal —~ mcludmg,, but not Jimited 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 Project Costs.

A-2
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EXHIBIT A

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

A. Acquisition Facilities

1.

2.

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.

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 mtended for domestic use.

Water Tank Facﬂmes - mcludmg, ‘but pot 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 Sanifary. 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 statmns 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 uuhues including but not limited to electncal and.
information systems.

Al
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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:

Improvement Area No. 1 Bonds

Remainder Taxes for Improvement Area
No.1

Improvement Area No. 2 Bonds

Remainder Taxes for Improvement Area
‘ No.2 |

“1ED Debt for IFD No. 1

Net Availgble 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 hcreby represents and warrants to the -
City as follows: -

1. He (she) is a duly authorized officer of Developer, qualified to execute this
Payment Request for payment on behalf of Developer and i 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 byDcvelo‘per
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]

By:

Authorized Representative -
Date:

Attachments:
[ 1 Proof of Payment 4
[ 1 Authorized Payment Calculation

DEEMED APPROVAL NOTICE
Under Section 5.2 of the Acquisition and AReimbursement Agreement,
. if you fail to nbtify Developer that
this Payment Request is Approved or disapprm;ed

within ten (10) calenﬂar 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

D-2
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SAN FRANCISCO -
PLANNING mﬁpﬁﬁ? MENT
o _ _ 1650 Mission S1.
Plarming Commission Motion No 18325 . : Suite 400 ‘
- ENVIRONMENTAL IMPACT REPQRT CERTIFICATION 2:“92?3;‘55:]9
Hearing Dates Aan 71, 2011 Reception:
Case No.; 2007.0903E ' . 415.558.6378 3
Project Address:  Treasure Island 4nd Yerba Buena Island , g o ‘,
Zopingi - . P(Publicy . ' 415 5566400
* 40-X Height:and Bulk District. . ' » ,
BlockiLot: 1939/001 and 00 P
Project Sponsors:  Treasute Island Development Authority - . A15,558.5377
. Rich Hillis, Director of Development -
City Hall, Room 448
1 Dr, Carlton B. Goodlett Place
San Fraricisco, CA 94111
_and
Treasure Island Community Development, LLC < .
Alexandra Galovich -
Wilson Meany Sullivan ’ ‘ i
Four Embarcadero Center, Suite 3300
San Fraricisco, CA 94102
Shff 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:

MO‘;’ED that the San Francisco Plenning Commission (hereinafter “Commission”) fereby
. CERTIFIES the Final Environmental Impact Repoit identified as Ca?e No 2007.0903E (hereinafter
“Project"}, based upon Lhe following findings:

1. - The City and Cotinty of San Fraﬁcxs::o,. acting through the Planning Department (hereinafter.
“Department”) fulfilled all prb:cédmal requireme‘nté of the California Environmental Quality
Act (Cal. Pub. Res. Code Seition 21000 ¢t segs, hereinafter “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 31%).

A. The Department determined that an Environmental Tmpact Report (h,eréinafter_f’ElR”) '
was required and provided public notice of that determination by publicatiori ina
newspaper of general circulation on January 26, 2008.

B. OnJuly 12, 2010; the Department published the Draft Environmental mpact Report
(hereinafter “DEIR) and provided public riotice in a newspaper of general circulation of

www.sfplanning.arg
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Motion No. 18325 - ' CASE NO. 2007.0003E
Hearing Date: April 21, 2011 Treasure Istand/Yerba Buena Istand Project

the availability of the DEIR for publit review and comment 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. Motices of avaﬂaf:iﬁty of the DEIR and of tli¢ 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 & list of
persorns requesting it, fo those noted on the distribution list in the DEIR, to adjacent
property owners, and to govemment apencies, the latter both dn:ecﬂy‘ and through the
State Clearmghouse.

E. Notce of Complehon was filed ‘with the State Secretary of Resources via the State
Clearinghouse on July 12, 2010. - .

2. The Comimission held a duly advertised public hearing on said DEIR on August 12, 2010, at
which opportunity for public comment was given, and public comment was received on the
DEIR. Theperiod for acceptance of written comments ended on September 10, 2010.

3. The Department prepared responses to comments on énvironmental § issues received at the
public hearing 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 received or baseéd on additional
information that became available during the public review period, anid corrected errors in
the DEIR. This material was presented in a Comments and Responses dotument, published

_ on March 10, 2011, distributed to the Commission and all parties who commerited on the
- DEIR, and made available to others upon request‘ at the Department.

4. A Final Environmental Impact Report has been prepared by ‘Ehe Departrment, cansxshng of the
Draft Environmental Impact Report, any consultations and comments received during the
Teview process; any addifional information that became available, and the Comments and
Responses docurnent all as required by law. '

5. TFollowing publication of the Environmental Impact Report, the Project's stricture arid
financing were changed from a Redevelopment Plan and financing mechanism to an Area
Plan to be included withiri the Sani Francisco General Plan and partial financing through an
Infrastruicture Financing District. These changes in turn result in the amount of affordable
housing units to bereduced from approximately 2,400 units o 2,000 wnits. A menjorandumi
describing these changes arid othier minor Project changes since publication of the EIR has
‘been prepared and distributed by the Department which describes and evaluates fhese
changes and presents minor amendments to the text of the EIR to reflect the changes. The:
memorandum demonstrates and concludes that the revisions to the Project would riot
substantially change the analysis and conclusions of the EIR. Nonew sxgmficanf impacts.or
substantial increase in the severity of already identified significant impacts, nonew
mitigation measures, and no ngw alternatives result from these changes. Thus recirculation
of the EIR for publi¢ review and comment is not required.

SAN FRARCISED ' ’ 2
PLANNING DEPARTMENI‘ . .
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Motion No. 18325 - CASE NO, 2007.0803E
Hearing Date: Aprif 21, 2611 ' Treasure Island/Yerba Buepa Island Project

9

Project Environmental Impact Report Hles have been madé available for review by the
Commission and the public. These [iles are available for public feview at the Degartment at
1650 Mission Street, and are part. of the 'record befofe the Commission.

On ApnI 21, 201] the Commissiont reviewed and considered the Final Environmental Impact
Repert and hereby does find that the contents of said repart and the pracedures thréugh
which the Final Environmental Impact Report was prepared, publicized, and reviewed
comply with the provisions of CEQA, the CEQA Guidelines, and Chapter 31 of the San
Francisco Administrative Code.

The Planning Commission hereby does find that thé Final Environmental Ipact Report
concemning, FileNo, 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 revisions to the DEIR, and héreby does CERTIFY
THE COMPLETION of said Final Envirorimental Impacf Repgrt in comphanf:e with CEQA
and the CEQA Guidelineg.

‘I'he Commission, in certi fymg the completion of said Final Environmental Impact Report,
hereby does find that the project descn'be‘d in the Environmental Impact Report:

A. Wﬂl résult in the following significant and unavo1dable pro;ect—specx fic envxronmental

1mpacts

1) Alteration of scenie vistas of San Francisco and San Francisco Bay from public vantage:
points along; the eastern'shoreline of Sani Francisco, Telegraph Hill, the Bast Bay shoreline,
. and from the Bay Bridge east span

2) Impajrment of the significance of an historical resource by demoh tion of the Damage.
Control Trainer.

3) Constritctiory impacts on the transportation and circalatiort network, includirig increased
delay and congestion on the Bay Bridge near the ramps during the peak periods, and
disrupfion to transit, pedestrian, bicycle, and vehicular traffic on the Islands due td

. 'roadway closures.

4y Significant contribution to existing LOS E opérating conditions during the weekday PM’
peak hour and during the Saturday peak honr at the eastbound off-ramp on the west side
of Yerba; Buena Island.

53 Under conditions without the 'I‘IfYBI Ramps Pro;ecl; traffic 1mpacts at the two westbeund
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 Yérba Buena Island.

. SAN FBANSISCO

MING DEPARTMENT

2861




Motion No.: 18325 s CASE NO. 2007.0003E
Hearing Date: April 21, 2011 Treasure Island/Yerba Buena Island Project

7) Quening at the Bay Bridge tofl plaza during the weekday AM peak hour, with and
withrouit the TIYYBI Ramps Project. ‘

8) Queuing on San Franciseo streets approaching Bay Bridge during the weekday PM peék‘
- hour with and without the TI/YBI Ramps Project. ‘

9) Traffic Hmpact at the following nine imexjsecﬁ or;'s,;
v Intersactibn of First]Market; )
. Iﬁterse'cﬁo;z of Fitsf{Mission:
» Intersection of First/Folsom;
« Intersectiom of Pirst(/i—‘larﬁsonji-SO Eastgaund On-Ramp;
= Intersection of Bryaﬁt/FifthfLBU ééstbomd On-Ramp; z-_md ’
» IntersecHori of Fif;hfffa;r;i§oﬁ/1-8d Westhound Qff-Ramp
e Inlersection of Folsom/Essex;
"= Intersection of Bryant/Sterling; and
» Intersection of Sfecond:/FoIsom».

10} Exceedance. of thie available transit capacity of Mumni’s 108-Treasure Island bus line serving
the Islands during the AM, PM and Saturday peak houis,

11} AC TFransit operations on Hillcrest Road between Treasure Island and the eastbound on-
raxap to the Bay Bridge without the Ramps Project. '

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

13) Traffic congestion in dowritown San Frandisco, which would increasé fravel fime and
* wonld impact operations of the following three bus lines:

+  Muni 27-Bryant;
#  Muni SQX-Maﬁﬁa Express;and.
v Muni £7:Van Nessbus fine,
14) Exceedance of the capacity utilization standard. on Muni's 108-TreasureTsland bus line

. serving the Islands from a shiff from auto fo transit modes, resulting from parking

SAN FRANDISEO " : . 4
PEANNING DEPARTVIENT - .
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shortfll on the Islands and leading to an increase in h'ansu travel demand durmg the
peak hours,

.15) Construction no-ise levels above existing ambient conditions.

16) Exposure of personis and structures to excessjve ground-borne vibration pr ground-borne
noise levels during construction fram on-shore pile “impact activities,” such as pile-
driving and deep dynamic. compaction, and yibro-compaction.

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

18) Violation of air quality standards.

19) E)q)bsure ofsensitiire receptors to substantial lc’w:ls‘ of toxic air contaminants,

20) Exposme of sensitive receptors to substannal levels of PM2.5.

21) onlahon of air quahty standards dunng project operations.

22} Expesure of sensifive receptors to substantial pollutant concentrations,

23) Potential conflict with adopted plans related to air quality,

24) Temporary wind hazard impacts dgﬁx\g phased construction.

25) Potential exposuie of publicly accessible locations within the Project Site to wind hazards
26). Potential adverse jmpacts onomovement of rafting waterfowl from ferry opel':a"cions‘
B.. ‘Wil contribute considerably to the following cumulative eanror}m&ntail impactsy
1) Potenfial cumulative construction-related traffic impacts in the project vi'd:nit'y, .

2y Cumulative t:rafhc impacts at the eastbound off-ramp on the west side of Yerba Buena
Island.

3) Under conditionis withoit the Ramps Project, cumulahve trafﬁc frpacts at the fwo
westbound on-ramps.

4) Under conditions With the Ramps Project, camulative traffic impacts during the AM and
PM peak houss at the ramp meter af the westbound onramp on the east side of Yerba Buena .
Istand.

5) Camulative quening impacts at the Bay Bridge tol] plaza during the AM and PM peak

hours.

SAH FBANCISLD 5
PLANNING DEPARTMENT 8 !

2863




Motion No, 18325. S , CASE NO. 2007.0303E
Hearing Date: April 21, 2011 Treasure Island/Yerba Buena Island Project

6) Cumulative queuning impacts on Sari Frandsco stréets approaching the Bay Brid ge duying
the Weekday AM anid PM and Saturday peak hours,

¥) Traffic irpact at the following nine intersections:

-

- o Intersection of First/Market; -
‘s Intersecton of First/Mission;
=  Infersection of First/Eolsony;

. = Tntersection of First/Harrizéon/I—Sd.Eas’tb‘ciund On—Ramy;;

« Infersection ‘of Bryant/Fifth/I-80 Eastbound On-Ramps;

« Intersection of Fifth/Harrison/I-80 Westbound Off-Ramp
«  Infersection of Folsom/Bssex;

. - Infersection of Brya‘nt]Sterling} and

« - Intersection bf Second/Folsom.

8 Cumulahve traffic congeshon in downtown San Francisco, which would increase travel
Hme and would impact operations of the following four bus lines:

L2

Muni 27-Bryant bus line;

Kani 30X-Marina Exinress bus tine;

‘Mruni 47-Vart Ness bus livie; and

Iuni 10-Townsend bus line.

9) Cumulative construction noise impacts from other cumulative development in the area,
including the Clipper Cove Marina and, the Yerba Buena Island Ramps Improvement Project,
which could have construction activities that occur simultanecusly with those of the Project,

10) Increases in traffic from the pro]ect ir combination with other development would result
in cumulative traffic notse impacts.

11y Comulafive air quality impacts,

11) The Pm]ect, when combined with other cumulafive projects, could result in exposuire of
publicly accessible locations within the Project Site to wind hazards;

12} Potential curnulative impacts on rafting waterfowl,

SaN FKANCISCD

PLANNING DEPARTVENT
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1 hereby Certxfy that the foregoing Motion was ADOPTED by the Planning Comrrussion atits
regular meeting of April 21, 20]1

Linda Avery ’
Commission Secretary
AYES: " Commissioners Antonini, Borden, Fong, Miguel
NOES: Commission,ers Ola'gue, Mnore; Sugaya
ABSENT: None
ADOPTED:  April 21,2011
SMERANCISEO ) - 'a
PLANNING DEF‘ARTMENT
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FILE NO, : . : RESOLUTION NO. 31»‘.!4~D4/.2_1

‘[Env:ronmenta Impact Report Cemﬁcatton]

Resoluimn cert;fymg a final Enwronmenta! Empact Report for the Treasure

.fs}andl\’erba Buena Island Project

WHEHEAS The City and Coun’cy of San Frahmsco acting through the Planning
Deparim ent and Treasure Island Development Authority staif (hereinafter "Depariment-and

Authonty Staﬁ”) fulfilied all procedural requin ements of the California Environmental Ctuahty

' Act (Cal Pub. Res, Ccde Seciions 21000 et seq., hereinafter “CEQA”} the State CEQA

Guidelines (Cal Admiin. Code Title 14, Sections 15000 ef seq (hereinatfer “CEQA

Guidelines”) and Chapter 31 of the San Francisco Admimstrahve Cade (heremafter “Chapter

" 31") in regard fo the Final Environmental Impact Report identified as Planmng. Department

Case No. 2007.0903E (heremafter “FEIR") forihe proposed Treasure Island/Yerba Buena
Island Pro;ect (“Prolec’c”}, and,
WHEREAS, The Department and Authority Staff detexmmed that an Environmental

‘ Impact Report (heremafter “E{R”) was required and providéd public notice of that -

determ maﬁon by pubhc_a’tlon"m a newspaper of general c:,lfculation on January 26, 2008; and,

~ WHEREAS, On July 12, 2010, the Departrient arid. Authority Staff published the Draft
Environmental f'mpac’r Reﬁort (hereinafter “DEIR’) and provided public notice in a newspaper
of generai cirt:u]at‘fon of the a\‘;éila!g’i(ity of the DEIR forpublic review and comment and of the
date and time of the Planning Commission public hearing on the DEIR; thfs hotice was maileo!
to the Deparfmen‘t"s list of persons requesting such notice; and, S '

' WHEREAS Notices of availability of the DEIR and of the dafe and time of the pubhc
hearing were posteci near the project sxte by Department and Authonty Staff on July 12, 2(31 0;
and, ‘ L
~ WHEREAS, On JLﬂy 12, 2010, coples of the DEIR were mailed of otherwise delivered
to a list of persons requesting It to those noted on the distribution list in the DEIR, to adjacént

Page 1
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P ropetty owners, and to govemment agenicies, the latter hoth directly and through the Stale

Clearinghouse; and, -

WHEREAS, The Notice of Completlon was filed with the State Secretary of Resources
v:a ihe State Cleay] mghouse onh Ju[y 12, 2010; and

WHEREAS, The Treasure lsland Development Authority Board of Directors
(herelnafter “Achdrity Board") and Planning Commiission held-a duly advertised joint public
hearing on said DEIR en Adgust 12, 2010, at which time oppor‘tdni-ty for public comment was
g_iv‘eﬁ, and public comment was received on the DEIR. The period’f'or acceptance of written
comments ended on Sepie‘mber 10,.2010; and,

WHEREAS, The Department and Authorxty Staff pl‘epal ed responses fo comments on
environmental issues recelved atthe pubhc hearing and in wiiting during the 59-day pubhc
t_eview ‘penod for the DEIR, prepa_red revisions to the text of the DEIR In response to
eom'ment‘s received or based on additional information that became avai‘lab[e during the public
tewew petlod, and corrected errors in‘the DEIR. Thrs matetial was presented ina Comments
and Responses decument pub!ished on March 10 2011, distributed to.the. Authonty Board

and all parges who commented on the DElR, and made avaflable to others upon réquest at

" the Department; and,

‘WHEREAS, A Final Efwironmental Impact Report has been prepared by the
Depar'tnien‘g and Authority Staff, aneisﬁn‘g of the Draft Environmentél Impact Report, any
consultations and cemments.r'eceived during the review process, any additional information.
that became available, and the Comments and Responses docurnent aif as requfre-d by law
("FEIR"; and, ' ‘

' WHEREAS, Followxng publrcatson of the Env:ronmerxtal Empact Repoit, the Profect's
structure and financing were ch_anged 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 amdﬁnt of
affordable housing un’j’is fo be reduced from approximately 2&00 units to 2,000 units, The
Départment and Authority Staff prepared a mémorandum, d'escri:bi‘ng these chénges and other
mino'r Project changes sfné:e publication of the FEIR: The memorandum evaluates theée
changes and presents mmur amendments fo the text of the EIR-to reflect the changes. The

memorandum demonstrates and conc!udes that the revisions to the Project would not,

- substantially change the anaiysxs and conelisions of the EIR, No new significant impacts or

substantial increase in the severity of already identified significant Impagts, no new miﬁgation

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 avg:iable for public review at

the Department at 1650 Missiqn Street, and are part of the record before the Authority Board; .
and, . L ' | A
WHEREAS, On April 21, 2011, the Authority Board ata 1oxnt hearmg thh the F’lannmg .
C‘ommxssxon reviewed and considered the FEIR; and, )
WHEREAS, The Authomy Board herebydoes find that the Project described in the

-Environmental Impact Report;

o Will result iry the following significant anﬁ unavoidable project-specific
| nvxronmenta! tmpac’ts . \
o Alteratmn of scenlc vistas of San Francisco and San Francnsco Ba;y from

public vantage pomfs along the eastern shoreline of San Francisco, '
Telegraph Hill, the East Bay shoreline, and from the Bay Bridge east

span.
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' Impairment of the signiﬁsance‘df an historical résource by demalition of

the Damage Control Tralier. -

Construction impacts on the transpoitation and circulation netwark, -

ino!‘t}ding increased delay and congestion on the Bay Bridge near the
rarmps during the peak periods, and disruption fo transit, pedesﬁ'ian, A

bicycle, and vehicular traffic on the [slands due to roadway closures.

Signiﬁcant‘déntribuﬁon 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 of Yerba Buena Island.
Under conditions without the T/YBI Ramps Project, traffic impacts af the

two westbound on-ramps.

Under conditions with the Ramps Projéct, traffic impacts during the AM

and PM peak hours at the ramp mete¥ at the westbound on-ramp oﬁ the

' east side of"{erba“Bué‘na Island.

Queuing at the Bay Bridge foll plaza duriﬁg the weekday AM peak hout,
with and without the THYBI Ramps Project. '

Queuing on San Francisco sireets approaching Bay Bridge during the

weekday PM peak hour with and Wi.’rhput.the TYBI Ramps Project.
Traffic Impact at the fbllpwing hine intersections: |

~ Intersection of First/Market;

= Intetsection of Firsi/Mission;

"W Intersection of First/Folsom;

* [ntersection of Firg/Harriaon/kBO Eastbound On~Hamp;

u lnterse.cﬁon of B,ryanf/Fiﬁh/LBQ' Eastbouﬁd Ori~R-amp; and

= Intersection of Fifth/Harrison/I-80 Westbound OffLRa‘mp.
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= Intersection of Folsom/Essex;
v [ntersection of Bryant/Sterling; and
" !nter@éﬁon of .'SecondiFOIsgm‘

Exceedaricé of the available transit cépacity 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 Island and the

. eastbound on-ramp to the Bay Bridge without the Ramps Proj‘e,ct.

AC Transit operations on Treasure Iéiand Road and Hillcrest Road
between Treasure Island and the eastbound on-ramp to the Bay Bridge'

with the Ramps Projéct.

»  Traffic congestion in downtown San Fraheisco, which would increase

travel fime and would impact opérations of the following three .bUS lines:
= Muni 27-Bryant; -
.= Muni '50X~Marina EXpresé; and
= Muni 47-Van Ness bus lins. ‘
Exceedahce of the capacity utllization stan{ia.rd on Muni’s. 108-Treasure .
Island bus line serving the Islands from & shift ffom auto to transit modes,

resulting from parking shortfall on the Islands anid leading to:an incré‘as-e

in transit travel demand during the yeak hours, -
» Construction noise levels above existing ambient conditions.

. Exposure of persons and structures to excessive ground-bome vibration

or ground-borme noise levels. during construction from on-shore pile

“impact. activities,” such as pile dyiving and deep dynami¢ compaction,

- and vibro-compaction.
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o Increase }i:n anibient noise fevels in the project vicinity above existing
, arﬁbient tioise levels from project-related tr;;tfﬁ'c and ferry noise,
o | Violation of air quality standards. | _
‘o Exposure of sensitive receptors to substantial levels of toxic air
co“maminants‘. . _ |
o Exposure of sensitive recep’foré to s.ubsiaﬁﬁal' Iéye]s of PM2.5.
o Violation of ait quality standards during project operaﬁéns-. ‘
o Exposure of sensitive receptors to substantial pollutant concentrations.
o Péiential 'cpnﬂic’c with adopted plans rélated to air quality.
o Temporary wind hazard impacts duting phased construction.
" o Potential exposure of .pub!iciy accessible locations within the Project Site ~
towind hazards ' N _
o Pofehtiai adverse impacis on movement. of rafting waterfowl from ’ferfy
operafions: noiw, therefore be it
RESOLVED, The Authority Board heteby does find that the contents of the FEIR and.
the procedures through which the FEIR Waépx‘épared, publicized, ,_and reviewed comply with
the provisions of CEQA, the GEQA G"uidel,irie's,» and Chapter 31 of the San Francisco |
Administrative-Gode; and, be it | N
FURTHER RESOLVED, The Authority Board hereby does find that the FEIR (Planning

Department File No. 2007,0903E) refiests the independent judgment and analysis of the

Authority Board, is adeduate, accurate and objective, and that the Comments and Respohses
docurment contains no significant revisions to the DEIR; and, be it
FURTHER RESOLVED, The Autharity Board heraby does CERTIFY THE

.COMPLETION of said FEIR in compliance with CEQA, the CEQA Guidelines; and Chapté_r

31,
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. Authority at a propetly noticed meeting on-

CERTIFICATE QOF SECRETARY ,
' [ hereby cerfify that | am the duly elected Secretary of .the Treasure Island
Devefoﬁsment Authority, a California nonprofit pﬁbifc benefit corpdration, and that the -
above Resolution was duly adopted énd. appmvéd by iﬁe Board of Directors of the

April 21, 2011.

Jean-Paul S8amaha, Secretary
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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 SPECIA_L 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 majoi
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
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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.

“Aunthority 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 Aftachment 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—s‘quare 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 Clty, acting as the 1eg1slat1ve 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

CFD No. 2016-1, IA No. 1 2 September 22, 2016
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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 approx}ed 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. . .

CFD No. 2016-1, I4 No. 1 3 September 22, 2016
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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 dement” means a payment that TIDA requires to be made by the
Developer to pay for Ongoing Park Maintenance as described in and pursnant 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
(CPY) 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%). ' ‘

- “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. ' '

“FExpected 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 Revennes, 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 followihg 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 Pareels for
any Hotel Condominjums, 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 2 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 acceéssible 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-Ris¢ 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 Housmg 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 Flscal Year determined in accordance with Sections C,
D, and E below.

“Maximum IA1 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 Propetty,
“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 fimded 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 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 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 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 critetia: (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 évents 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 Yéar” 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 PI‘O_]CCt
proposed for development on Treasure Island.

“Undeveloped Property” means, in any Fiscal Year, all Taxable Parcels that are not Developcd
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 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 doesnot 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. . ~

CFD No. 2016-1, IA No. 1 13 September 22, 2016

2886



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 Facﬂmes 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: .

= If'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.

x  [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 Spec:lal Tax Revenues for the Sub-
Block(s) within the Vertical DDA and the decreased Maximum IA 1 Revenues.

 Ifthe Estimated Base Facilities Special Tax Revenues are less than the Expected
Maximum Facilities Special Tax Revenues, and such reduction causes the
Maximum I41 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.

If it 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 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-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 Jsland ,
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
. Developmeént 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
Commercijal/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. a

= 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 Spec1a1 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 bu11d1ng(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:

» [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 IAl

_Revenues. '

»  If the Estimated Base Facilities Special Tax Revenues are less than the
Expected Maximum Facilities Special Tax Revenues, but the Maximum I41
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 :

» [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 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 Admiinistrator
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 MAXTMUM 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. o

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: 4
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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 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 intetpret, 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 Téx, 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 interprctéd to allow a taxpayer to bring a claim that would
~otherwise be bartred 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
CiTY 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 orea No.1 NOT 70 SCALE
sub—Blocks

Boundary of Community
Facilities District

ATTACHMENT 1

City and County of Son froncisco

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

Identification of Sub-Blocks
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ATTACHMENT 2

TIMPROVEMENT AREA NO. 1 OF THE
C1TY AND COUNTY OF SAN FRANCISCO
CoMMUNITY FACILITIES DISTRICT NO. 2016-1
(TREASURE ISLAND)

EXPECTED LAND USES AND EXPECTED MAXIVIUM FACILITIES SPECIAL TAX REVENUES
FOR EACH SUB-BLOCK IN IMPROVEMENT AREA NoO. 1
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ATTACHMENT 2

Improvement Area No. 1 of the
City and County of San Francisco
Community Facilities District Ne. 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) 12| (FY 2016-17) 12
1Y Yerba Buena Townhome Project:
* Market Rate Unit , . 94 223,515 . $582 $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 o 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 atea 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 NO. 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.]
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Resolutions of Intention to Establish
Treasure Island
Community Facilities District and
Infrastructure and Revitalization Financing District

SUMNIARY 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 Nava] Station Treasure Island (the “Project Site™):

Resolution of Intention to establish City and County of San Francisco
Infrastiucture 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 Superv1sors 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 pohce/ﬁre public safety building, and other
community fac111t1es

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 entltlement and transactlon documents
for the Project can be found at: . :
http://sfireasureisland.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 fbr TIDA and the City to provide funding for
certain public improvements by:

(i)  Forming requested Infrastructure and Revitalization Financing District(s) (“IRFD”
or “IRFDs”) and take related actions under applicable provisions of the
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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 limitations 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 spemal districts.
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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).

COI\'INIUNITY FACILITIES DISTRICT (CFD)

The proposed Resolution of Intention to establish the CFD declares the Board’s intentioﬁ 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
$250,000,000 (20168$) 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.
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SUN[MARY 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
Resolution of Intention to Establish IRFD

Resolution Authorizing Preparation of an
Infrastructure Financing Plan (IFP).

Resolution of Intention to Issue Bonds

Prepare IFP (by Director of the Office of
Public Finance)

Resolution Approving the IFP
Public Hearing

Resolution Proposing Formation of IRFD

Resolution Calling for Special Election

Election
Resolution ‘Confirming Election Results
Ordinance Adopting IFP

Resolution Authorizing Bond Issnance

Resolution of Necessity to Incur Bonded

CFD
Resolution of Intention to Establish CFD

Resolution of Intention to Incur Bonded
Indebtedness

Prepare CFD Report (by Director of the
Office of Public Finance)

Public Hearing

Resolution of Formation of the CFD and
Future Annexation Area

Indebtedness

Resolution Calling Special Election -
Election

Resolution Conﬁﬁning Election Results
Ordinance Ordering Levy of Special Taxes

Resolution Authorizing Bond Issuance

Notes:

Currently proposed resolutions listed in'ifalics.

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

At the 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 Intentlon also makes CEQA findings and calls for a
public hearing.

Resolution Authorizing Director of the Office 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 (Exhlblt C), the
IFP has already been prepared and is included as Exhlblt H to this report.

Resolution of Intention to Issue Bonds Related to IRFD (Exhibit 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 spemal election of qualified
electors (landowners) 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 ‘wsing 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 constriicted 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. :
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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 mcluded 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)

The proposed boundary map includes the parcels to be ml’ually 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 Iand owner within the proposed dlstnet
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 TFP 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 epproval of the following initial resolutions for formation of the IRFD and
CFD and required to provide for the public 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

7
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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.

=/

i

Resolu’uon 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

N
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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 Financihg 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 ¢n 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 Cﬁapter 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
approvél 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

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

Mayor Lee : .
BOARD OF SUPERVISORS . Page 1
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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

Redeveiopment 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 ef America, acting by and through the Department of
the Navy i“Naw”), and TIDA entered into an Ecdnomic 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, Tre.asure Island Community Development, LLC (“Developer”) anr:J 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 Island) (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 conternplates a project (the “Project”) under which TIDA
acquires tne 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
BOARD OF SUPERVISORS i . Page 2
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substances, and (vi) selling and ground leasing lots to vertical developers who will construct
residential uni;cs and cdmmercial 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, ceriified the |
completion of the Final Environmental Impact Report for the Project, and unanimously
approved a series of entitiement 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 (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 Repoﬁ. 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 Trahspddation 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 changés to the prbject analyzed in the FEIR, no change in circﬁmstances under
which the project is being undertaken, and no new information of substantial :inﬁportance
indiéating that new significant impacts would occur, that the impagts 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 DevelopmentAAgreement

related to the Project Site to eliminate uncertainty in the City’s land use planning for the

Mayor Lee .
BOARD OF SUPERVISORS ' Page 3
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Project Site and secure orderly development of the Project consistent with the DDA and ofher
applicable requirements, and the Financing Plan is also an exhibit to the Deve|opmenf
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 QLlaIiﬁed. Project Costs, Ongoing Park Maintenance
and Additional Community Facilities (as those terms are defined in the Financing Plan), (i) the
City to form requeéted infrastructure financing districts and ’gake relatéd actions under
applicable provisions of the Government Code of the State of California to pay for Qualified

Projéct Costs (although the Finahcing 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 shéll apply to the IRFD (as deﬁnéd herein) and the IRFD Law) and (iii) the City to
issue bonds and other debt for the CFDs and thé inffastrtjcture financing districts ard other
public financing instrumenis described in the Financing Plan (defined in the Financing Plan as.
“Public Financing’); and - '
WHEREAS, Undef Chépter 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 .
BOARD OF SUPERVISORS - Page 4~
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WHEREAS, Pursuant to IRFD Law Section 53369.5, an infrastructure and revitalization
ﬁnancing 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 ﬁ.na'ncing district and
project areas therein to ﬁnlance certain facilities; and, |

WHEREAS, Thé 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 financing 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 53369.14(d)(5) provides that the legislativé bodyofa

prnposed infrastructure and revitalization financing district méy specify, by ordinance, the date
on which the allocation of tax increment Will begin avnd [RFD Law Section 53369.5(b) provides
that project areas within a district may be subject to diétinct Iimitatinns establishéd under the
IRFD Law, and the Board of Supervisors accordingly wishes to specify the daté 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 revitalizatinn 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 ;‘City and County of San Franciscb Infrastructure and

Revitalization Financing District No. 1 (Treasure Island)” (the “IRFD”); and, bé it

Mayor Lee .
BOARD OF SUPERVISORS ) . Page 5
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FURTHER RESOLVED, That pursuant to IRFD Law Section 53369.5, the territory to

- be initially included in the IRFD (as show on the map described below) is hereby designated '

to include the following initial project areas (collectively, the “Initial Project Areas,” and
together with a'ny 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) (“Ptoject Area A’);
b. Project Area B ot the City and County of San Francisco Infrastructute and
Revitalization Financing District Ng. 1 (Treasure Istand) (“Project Area B");
_ c. Project Area C of the City and Co'unty of San Franciscd Infrastructure
and Revitalization Financing District No. 1 (Treasure Istand) (“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 Dtstrict No. 1 (Treasure Island) (“Project Area E) and be it

FURTHER RESOLVED, That the proposed boundari_es of the IRFD and each of the

. lnitial Project Areas are as shown on the map of the IRFD and the Initial Prdject Areas on file

with the Clert( of the Board of Supervisors, which boundaries are hereby preliminarily .
approved and to which mép reference is hereby made for further particulars; and, be it
FURTHER RESOLVED, That the type of facilities propoéed 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 hereirt (the “Facilities”), and the Facilities are |
authorized to be financed by the IRFD by IRFD Law Sections 53369.2 and 53369.3, and the

Boatd of Supefvisdrs hereby finds each of the following: that the Facilities (i) are of

communitywide signiﬁcanée, (ii) will be constructed on a former mititary 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 propésed 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 Agreemént
(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 6f the | RF 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 bas‘is (each such date; the “Commencement Daté”), 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 PrdjectA

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 (i) 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 Supervisors 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 orin d new Project Area and to issue Bonds, (ii) the resolution of intention is mailed to
each owner of lahd in the annexation territory and each affected taxing entity in the
annexaﬁon 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 .

amendmen.t, in substantial compliance with IRFD Law Sectioné 53369.13 and 53369.14, (iv)
any amendment to the Infrastructure Financing Plan is sent to each owner of fand 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 compliaﬁce with IRFD Law Sections
53369.17 and 53369.18, (vi) this Board of Supervisors adopts a résol_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 to 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 annexatidn‘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. Carltoﬁ 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 législative 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 Subérvisors 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 publiéhed

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

appeaf before this Board of Supervisors and object tb 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 Superviéors by
resolution following the holding of the public hearing referred to above and a vote of the
qualified 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‘ate's 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, subsectiqn, sentence, clause, phrase, or
word of this resolutibn, or any application thereof to ény person or ciréumsfahce, ié held to be

invalid or unconstitutional by a decision of a court of competent jurisdiction, such decision

sshall not affect the val.idity of the remaining portioné 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 invélid_or unconstitutional; and, bé 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 r_1ame'of 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,.requiéitions, 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, f
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 ‘documents presented herein, and heretofore taken are hereby ratified,
appfoved 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
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

Mayor Lee .
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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 prot_ectioh, 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 meﬁers,
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. o | ' |

8. Storm Drainage System' — including, but not limited to, main pipe, laterals,
manholes, catch basins, air vents, stormwater treatment facilities, connections tb
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, ovefhead 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 limited to, importation of clean fill materials,
clearing and grhbbing, slope stabilization, ground improvement, installation of geogrid,
surcharging, wick drains, excavation, rock fragmentation, pIacemént 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, resurfacmg, for onsite and offsite roadways.

14.  Traffic—- |nclud|ng, 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 contributions}for offsite
traffic improvements. ‘

15.‘ Streetscape — including, but not limited to, subgrade preparation, aggregate
base, sidéwalks, paveré, ADA chrb ramps with detectable files, streetlights, light pole .

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 rév’etment, a‘nd.
structural repair for replacement or retrofit of shoreline structureé.

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 sheltér buildihg,
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

balifields, 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 the'City 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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FILENO. ' RESOLUTION NO.

[Resolution AuthorizingADirector of the Office of Public Finance to Prepare an Infrastructure .
Financing Plan Related to an Infrastructure and Revitalization Financing District]

Resolution authorizing and direcﬁng 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 Finan’cing District No. 1 (Treasure Island) and project areas

therein and determining other matters in connection therewith.

WHEREAS, Naval Station Treasure lsland- (*NSTP) 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 Codé 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 Califdrnia 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 (i) with respect to those portions of NSTI
which are subject to Tidelands Trust, vésted in TIDA the authority to administer the public'
trust for commerce, naVIQatlon and fisheries as to such proper’ty and | .‘

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

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; but such reséission did not affect TIDA’s status

Mayor Lee , .
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as fhe Local Reuse Authority for NST! 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 (“Deyelopel”) and TIDA

~ previously entered into a Disposition and Development Agreement (Treasure Island/Yerba

Buena Island) datéd 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 (the “Projéct 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, (i) geotechnically stabilizing the Project Site, (jii) 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 exis’;ihg hazardous

subétances, and (vi) selling.and ground leasing lots to vertical developers who will construct

residential units and commercial and public facilities; and

Mayor Lee .
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WHEREAS, Developer.énd 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

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 goalé for the Project and the
contractual framework for cooperation between TIDA, the City, and Developerin achieving
those goals and implementing the Project; and

WHEREAS, The Financing Plan, among other things, obvligates 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 payr fo'r Qualified Project Costs, Ongoing Park Maintenance .
and Additional Community Facilities (as those terms are defined in the Financing Plan), (i) 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 ﬁnaﬁcing 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 ﬁnancingt 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 revifalization ﬁnancfng 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
allocatioh 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
rﬁattf;rs 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 lsland).” (the
“IRFD”), (ii) “Project Area A of the City and County of San Francisco lnffastructuré 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 Franciséo Infrastructure
and Revitalization Financing District No. 1 (Treasure Island)” (“Project Area B”) as a project
area withiﬁ thé IRFD, (iv) “Project Aréa 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
I.RFD, 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 'ma.de Ceﬁain
findings under the California En\}ironmental Quality Act (“*CEQA”) about the Final
Environmental Impact Report (;‘FEIR’f) 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 1

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

‘cause 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 Cityand

includes all of the following:

(a)- A map and legal description of the proposed IRFD and each of the Project

_ Areas.

(b) . Adescription of the facilities required to serve the development proposed in the
area of the IRFD including those to be provided by the private secfo'r, those to be provided by
governmental entities without assistance under the IRFD Law, those ifnprovements.and
facilities to be financed with assistance from the propdsed IRFD and the Prbject 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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()  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 aé needed to serve new developments. |

d A ﬁnéncing 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 fo .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 notAA
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 Pr;)ject 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 the maximum portion of the net available revenue of
the City proposed to bé committed to the lRFD for each year during which the IRFD will
receive revenue, which portion may vary over time.

(3) . Aplan for financing the Fagilities, including a detailed description of any
ihtention to incur debt. '

‘(4) - Alimit on the total number of dpllars of taxes that may be allocated to the IRFD - '
in each Project Area pursuant to the plan.

(6) Adateon which the IRFD and each Projéct Area will cease fo 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 dr the applicable'

Mayor Lee ;
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Projéct Area is adopted, or a later date, if specified by the ordinance, on which the allocation
of tax ihcremeht will begin. ’ ' ' |

6) An ahalyéis 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 reven.ues expected to be recéived by thé City as a resulf of expected
development in the area of each Project Area.

(7)  An‘analysis of the projected fiscal impact of each Project Area and the
associated devr_elopxﬁent upon each affected taxing entity that is proposed to participate in
financing the IRFD.

8 A planAfor financing any potenﬁél costs that may be incurred by reimbursing a

developer of a project that is both located entirely within the boundaries of the IRFD and

'qualiﬂes for the Transit Priority Project Program, pursuant to Government Code Section

65470, including any permitvand affordable housing expenses related to the project.

(9)  Ifany dwelling units océupied by persons or families of low or moderate income
are proposed to be removed of destroyed in the coufs;e of private development or facilities
construction within the area of the IFD, a plan proQiding 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 supplerents 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 ' 4 ’ '

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
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Island and Treasure Island into the IRFD, as describéd in the Résolution of Intention; and, be
) | : _

FURTHER RESOLVED, That the Director of Public Finance, or the designee of the
Director of Public Finance, shall send the Ihfrastructure Financing Plan to (i) the planning
commission of the City, (ii) this Board of Supervisors, (iii) each owner of land within the -

proposed IRF D and (iv) each affected taxing entity (if any); and, be it

FURTHER RESOLVED, The Director of the Public Finance, or designee theréof, 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 fResdu_rcés 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, be. it

FURTHER RESO_LVED, That the Direétor 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 entlty and, be it

'FURTHER RESOLVED, That the Board of Supervisors has reviewed and cons:dered

" the FEIR and finds that the FEIR is adequate for its use for the actions ,taken by thls resolution

and incorporates the FEIR and the CEQA ﬁndingé contained in Board of Supervisors

- Resolution Nd. 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 applicaﬁon 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 .
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éhall not affect the validity of the remaining portions or applications of this resolutioh, this
Board-c_)f Supervisors hereby declaring that it woul’d have passed this resolution and each and
every section, subsection, sente_nce’, 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, fthe 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 convéyance, 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 actioﬁs be solely intended to further the purposés of this Resolution,
and are :su"bject 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 hergtofore taken are hereby ratified,
abproved 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 thé Mayor's veto of the resolution.

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

Mayor Lee
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By:

MARK D. BLAKE
Deputy City Attorney
" nAspec\as2016\0600537\01133171.docx

Mayor Lee
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FILE NO. RESOLUTION NO.

[Resolution of Intention to Issue Bonds Related to Infrastructure and Rewtallzatlon 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
base located in the City and County of San Francisco (“City") that consists of two islands
connecfed by a causeway: (1).Tre§sure Island, and (2) an approximately 90-acre portion of
Yerba Buena Island; andl | | ‘

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 theACity’s'Board of Supervisors, and (i) 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 redé\}elopment 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 pprtions of NST(
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 environmiental remédiation, 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 é 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 (“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 cértain

improvements, (ii) geotechnically stabilizing the Project Site, (iii) constructing public
infraS.tructhe to support the Project and other proposed uses on NSTI, (iv) constructing and
imprbving certain public parks and opeh 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 , :
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WHEREAS, Developer and the City ﬁreViously entered into a Development Agreement
related to the Project Site to eliminate uncertainty in ‘the 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 Developrhent
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 (“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 financfng 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”); aﬁd

-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 Boérd of Supervisors is
aqthorized to establish an infrastructure and revitalization financing district and'to actas the
legislative body for an infra.structure 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 T . .
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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 lslartd) 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 theb
formation of the district and project areas therein and to provide public notice thereof; and
determining other matters m 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, (iij “Project Area A of the City and County of San Francisco Infrastructure and
Revitalizatioh Financing District No. 1 (Treasure Island)” (*Project Area A’) as a project area
within the IRFD, (jii) “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 Project'Area D, the “Initial Project Areas” and together with any future project

areas that may be established in the I'RFD; the “Project Areas”) as a project area within the

IRFD, for the purpose of ﬁnancihg cértain.faciﬁties (*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

Mayor Lee
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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) this‘Board of Supervisors adopts a resolution of
intentioﬁ 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 m 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 [nfrastructure Financing Plan, if
necessary, and the designated official prepares any such amendmeht, in substantial
compliance with [IRFD Law Sections 53369.13 and 53369.14, (iv) any émendment 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 [RFD Law Sections 53369.17 and
53369.18, (vi) this Board of Supervisors adopts a resolution 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 to include the duestion 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) aftér 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 amendrhent o the Infr_astructure 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
llRFD Law Section 53369.23; and .

WHEREAS, In the Resolution Qf 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, In addition, this Board of Supervisoré has adopted its “Resoluﬁon
authorizing‘and directling' the Director of the Office of Public Finance, or designee of the
Director of the Office of Public Finance, to prepare an infrastructure fi nancrng plan for the City
and County of San Francrsco Infrastructure and Revitalization Financing District No. 1
(Treasure Island) and project areas therein; and determining other matters in connection
tharewith,” ordering nreparation of an infrastructure financing plan for the IRFD and the
Project Areas (the “lnfrastructUre Financing Plan”).consisrent 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 Supervrsors may,
by majority vote, initiate proceedlngs 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 détailed 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 expendrture and ‘ |

WHEREAS, lt is in 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 (“Bends”) for the purpose of financing the costs of the Facilities, including
acquisitiorr and improvement costs and all coste incidental to or ‘connec’red with the
aecemplishment of said purposes and of the financing thereof. | ‘

The Board of Supervisors hereby declares thet it reasonably expects (i) to pay certain -
costs of the Facilities prior to the date of issuance of the Bonds and (ji) to use a portion of the
proceeds of the Bonds for reimbursement of expenditures for the Facilities that are paid
before the date of i issuance of the Bonds; and be it | |

FURTHER RESOLVED, That the Bonds will be paid from property tax revenues

allocated to the IRFD, including all 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 (ih 2016 dollars), and that the estimated coste of preparing
and issuing ’the-.Bonds will be equal to up to 10.0% of the par amount of the 'Bends; 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 seriee 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 qua!iﬁed 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), and the Borrds shall bear interest payable semi-

annually or in such other manner as this Board of Supervisors shall determine, at a rate not o

Mayor Lee o L
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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 thé 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 Aréas 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 fnailedelivered
ballot; and be it .
FURTHER bRESOLVED, That alll feferences in this Resolution fo Bonds shall be
deemed to include a reference to debt (as defined in the IRFD Law),‘ to the extent applicable; '

and be it

Mayor Lee .
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FURTHER RESOLVED, That this Resolution shall in no way obligate the Board of
SupeNisors to propose establishment of the IRFD or the Project Areas or fo authorize the
issuance of bonds for the IRFD, and the authorization to issue bonds shall be subject to the

approval of this Board of Supervisdrs by resolution following the elecﬁons,of the qualified

| électdrs 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

~ successive weeks in a newspaper published in 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 thréé public places within the territory of the IRFD and the Project
Areas for two succeeding weeks; 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 actidns taken by this resolution’
and incorporates the FEIR and the CEQA ﬁndings contained in Board of Supervisors
Reéolution No. 246-11 by this reference; and, be it

FURTHER RESOLVED, That if any section, subsecﬁon, sentence, clause, phrase, or
word of this resolution, or any application. thereof to any p_erson'o'r circumstance, is held to be
invalid or unqoﬁstitutional 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, 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

Mayor Lee ' .
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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

, ihings 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 respeots to the terme 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 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

‘ Mayor Lee
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FILE NO. ' ' RESOLUTION NO.

i '[Resolutlon 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 Nb. 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 formerUni‘ted 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 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 (“Act”), the Californ‘ia Legislature: (i) designated the Treasure Island
Development Authority (“TIDA”), as a redevelopment agency under California redevelopment
taw 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 adrrrinieter the public trust for corhmerce,'navigatien and fisheries as to such
property; and " y | |

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

WHEREAS, On January 24, 2012, the Board of Supervisors rescinded desrgnatlon 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

BOARD OF SUPERVISORS . Page 1

2950



w (0] ~l (o2} o1 MW N -

N ON N N A &a  aAa  ma aAa A A A

as tne 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 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 NSTito 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 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 contemplates a project ("Project’) under which TIDA acq'uires

- the PrOJect Site from the Navy and conveys portlons of the Pro;ect Site to Developer for the

purposes of: (i) allewatmg bhght in the Project Site through development of certain
improvements, (ii) geotechnrcally stabilizing the Project Site, (iii) constructing public
infrastructure to support the Project and other proposed uses bn NSTI, (iv) constructing and
improving certain public parks and open spaces, (v) remediating cer’rain existing hazardous
substances, and (vi) selling and ground Ieasing 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 Direqtors of TIDA, by Resolution No. 11-14-04/21, as cb-lead agencies, certified the
completion 6f the Final Environmental Impact Report for the Project, and unanimously
approved a series of entitlemenf and transaction documents relating to the Project, including
certain énvironmental findings under the California Environmental Quality Act ("CEQA”), a
mitigation and monitoring and reporting prdgram (*“MMRP”), and the DDA and other
transaction documents; and , | o

WHEREAS, On June 7, 2011,lin Motion No. M11-0092, the Board df Supervisors

unan.imously affirmed certification of the Final Environmental Impact Reporf, 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 (cqllectively, “FEIR”), and also
on that date, the Bqa‘rd of Supervisors, in Ordinance No. 95-11, a’pproved the DDA an.d other
fransaction documents, incjuding the Transportaition 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 changes to the project analyzed in the FEIR, no change in circumstances under
which the projecf is being undertaken, and no new information of substantial impdrtance

indicating that new significant impacts would occur, tnat the impacts 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, The City anticipates that future improvements will be necessary to ensure
that the shoreline, public facilities, and pu‘blic access improvements will be protected should -

sea level rise at the periméter of the Project Si’te, 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 Commumty Facxlltles Act of 1982, as amended
constltutlng Chapter 2.5 of Part 1 of Division 2 of Title 5, commencmg with Callfornla ‘
Government Code Section 53311 (“Mello-Roos Act”), this Board of Supervisors is authorized
to establish a‘community facilities district and to actas the legislative body for a community ‘
facilities district; and |

WHEREAS, This Board of Supervisors now desires to proceed with the establishment

ofa communlty facilities district in order to finance costs of public infrastructure and certam

public services necessary or incident to development within the proposed boundanes of the
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

RESO'LV'ED, 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 necessr(y requxre 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, beit . '

FURTHER RESOLVED, That pursuant to Mello-Roos Act Section 53350, the territory
to be initielly included in the CFD (as shown on the map described bel‘ow) is hereby

designated to include the following Improvement Area: “Improvement Area No. 1 of the City

Mayor Lee
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and County of San Francisco Community Facilities District No. 2016-1 (Treasure Island)”
(“Improvement Area Nd. 1"); and, be it .

FURTHER RESOLVED, That the name proposed for the territory proposed to be
annexed into thé CFD in the future is “City and County of San Francisco Communfty 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 designaﬁon that the area to be annexed shall be annexed as a sepérate

improvement area; and, be it

FURTHER RESOLVED, Thét 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 Boérd of Supervisors, which boundaries are hereby preliminarily approved and fo which
map reference is hereby made for further particulars, and the Clerk of the Board of -

Supérvisors 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
ahnexed, and in accordance with the. Annexation Abproval Procedures described herein, and -
the Board of Supervisoré 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 31 17.5 ff the property fs annexed to an existing
im‘prove'ment area or (i) a notice of specia'l tax lien for the CFD pursuant to Streets &
Highways Code Section 31 17.5 if the property annexed is designated as a new improvement
area; provided, however, the designation of property as Future Annexation Area and the o
ability to annex property to the CFD based on a Unanimous Apprdval 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, lmprdvement Areé No. 1 and the Future Annexation Area (incfudih‘g 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 tﬁis 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 Annexat'ion .
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 notw'ithstanding 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’ apprqval of a joint

corhmunity facilities agreement shall be conclusively evidenced by the execution and delivery

Mayor Lee o
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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

FURTHER RESOLVED, That the type of services proposed to be financed by the CFD;
Improvement Area No. 1 and the Future Annexation Area (incIUding any area therein
desighated to be annexed as a separate improvement area) pursuant to the Mello-Roos Act
shall coasist of those listed in Exhibit A hereto and hereby incorporatéd herein (“Services”).
This Board of Supervisors hereby determines that the‘Serv’ices are necessary to meet
increased demands for such services 4p|aced 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 providea 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 an.n‘éxed to the CFD, the Futire 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 atherwise available,
the City will levy a special tax (the “Speéial 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

Mayor Lee
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property in the CFD and Improvement Area No. 1, wili be levied annually within the CFD and
lmprovement Area No. 1, and c_ollécted 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

FU§THER RESOLVED, That the proposed rafe 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”); aﬁd, 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 lmprovemeht Area No. 1to
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 thereatfter,
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 Special.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 Fagilities shall not be levied in’
one or more future improvement areas formed tfo include territory that annexes into the CFD
from the Future Annexation Area (each, a “Future lmprovement Area”) after the fiscal year

establiéhed therefor in the rate and method for the Future Improvement Area, and the special

Méyor Lee N o : .
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tax shall onI'y be levied to finance Services thereafter, exéept that a special tax that was -
tawfully 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 perceht;.and, be it A |
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 improvemént 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 broperty 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
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of TIDA (“T!DA Board”) or this Board of Supervisors as long as the folldwing cbnditions are
met: | ‘ _

M - 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 indebtedniess limits as such existing improvement area; or

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

- apply:

(@ The rate and method of apportionment of s'pecial tax for the new
improvement area is prepared by a special tax consuitant retafned 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
improveme‘nt 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
yearin which the special tax méy be levied for any category of property subjecf 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
calculated bursuant to the Rate and Method (i.e., the rate and method of apportionment
of speéial tax for Improvement Areé No. 1). |

(iv)  The rate and nﬁethod of apportidnment of special‘tax for the new
ihprovement area does not contain a type of special tax that was not-included in the
Rate and Method (for examblé, 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” (inciuding

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 Méthod) with respect to park maintenance costs as
the Rate and Method. |
(vi)  If the rate and method 6f apportionment of special tax for the new
improvement area includes a proviéion 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, éhall be satisfied that such
prepayment provisio.n 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 éatjsﬁed, as determined by the
Directbr of the Office of Public Finance.and set forth in a written acceptance by the Director of
the Office of Public Flinance 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 éhall 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 thé CFD from a Future Annexation Area from annexing
property to the CFD (including into a new improvement ar‘ea).pUrsuant to Section (A) above '
and then institljting change proceedings pursuant to Article 3 of the Mello-Roos Act to make

additional changes to the rate and method or other authorized purposes):

May,dr 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 Island
Director of TIDA, together with a statement as to whethef the Unanimous Approvalv is
consistenf 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 Approvél,to the TIDA Board, accompanied by a written staff report that includes a’
stétement from the Treasure lslaﬁd 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 defai!ed,condusion that the Unaningpus
Approval is not consistent with the Financing Plan. o

Fourth, if the TIDA Board adopts a resolutidn rejecting the Unanimous Approval, the
owner(s) of property to be annexed into the CFD fnay revise the UnanimousA Approval and
resubmit it to the Treasure Island Director, who shall endeavor to submit the revised
U,hanimous 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 Unaninﬂous Approvalbr (if) 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 submitiing 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 Béard of Supervis'ors,-with the sole basis for appeal
being that the Unanimous Approval should not have been rejectéd because the Unanimous
Apbroval 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 membéré of this Board of
Supervisors asks for it to be placed on aniagenda for consideration by the Board of
Supérvisors (which consideration shall be limited to whether the Unanimous Approval is
consiétent with the Financing Plan), the Unanimous Approval shall be deemed accepted by
the City and the Clerk of the Board of Supewisors shall record an amendment to the notice of
spécial tax lien for the CFD pursuant to Streéts & Highways Code Section 3117.5 or a new
notice of special tax lien for the CFD bursuant to Streets & Highways Code Section 3117.5;
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 schools financed by a community facilities district)-are’
inapplicable to the proposed CFD, Improvement Area No. 1 and the Futufe Annexation Area;

and, be it
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BOARD OF SUPERVISORS . Page 13

2962



O 0o N O g A~ WN

NN N N N N — a A a4 o s o .o
OO A @ N 2 © © ® N O o N ®w N =~ O

FURTHER RESOLVED, That as reqﬁired by Méllo-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 Annexaﬁbn Area financed with bonds that have
already been issued and that are secured by previously-existing areas of the CFD wili be
equal _fo the Special Taxes levied to pay for‘t~he 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 fo 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 theextént that the actual cost of providing the Services in the Future Annexation Area is
higher or lower than the cost of providing those Services iﬁ the existing CFD and
Improvement Area No. 1. In so finding, fhis Board of Supervisors dées not intend .to limit its-
ability to le\)y a Special Tax within the Future Annexation Area to provide new or additional -
seNices‘beyond those supplied within thé 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 any‘.publi(.: entity, including the United States, thé 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 lmpfbvement Area No. 1 shall become for any reason ekerhp_t, wholly or in
part, frorﬁ the levy of the Special Tax, this Board. of Supervisors‘will,' on behalf Qf the CFD,
increase the levy to the extent necessary upon the remaining pkoperty within Im'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 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 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 and the Future
Improvement Area. In the event that a poﬁion of the property within the Future Imprdvement

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

o yiéld 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 Specia‘l Taxshall
be subject to the apprbval of the qualified electors of Improvement Area No. 1 at a special
election, and the prdposed 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
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vote for 'e'aclh acre or portion of an acre such owner 6wns in Improvement Area No. 1 not ‘
exempt from the Imbrovement Area No. 1 Sbeciél 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 6( 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 Supervxsors acting as
the legislative body of the CFD, to cause bonds of the City and other debt (as defined in the
Mellb-:Ro'ds Act) to be issued for 'lmprovemept 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 amdunt of not to exceed $250 million
(‘lmprovement Area No. 1 lﬁdebtedness Limit"), shall be‘issued in such series and bear
interest payable semi-annually or in such other manner és 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 legislaﬁve body of the CFD, to cause bonds of the City an_di othér debt (as defined in the
Mello-Roos Act) to be issued for that portion of the CFD that is not included in lmprovément
Area No. 1 to finance.in whole or in part the construction and/or acquisition of the Facilities,
aﬁd the bonds and other debt shall be in the aggregate principal ambunt of not to exceed
$4.75 billion (“Non-Improvement Area No. 1 Indebtedness Limit’), shall be issuéd insuch
series and beavr‘inter‘est payable semi-annually or in such other manner as this Board of

Supervisoré shall determine, at a rate not to exceed the maximum rate of interest as may be

Mayor Lee i
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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 Qf 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 Improverhent 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 fimit for such
improvement area shall be identiﬁed and appréved in the Unanimous Approval exécuted by '
property owners in connection With their annexation to the CFD in accordance with the
Annexation Approval Procedures. In that event, the amount of fhe 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 Fac_ilitiés, 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,

Imbrovement 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 speciﬁed‘ below; and,
be it

FURTHER RESOLVED, , 20 . _at_:00 p.m. or as soon as possible
thereatfter, 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 determiﬁe 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 Bbard 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 . :
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completed at least seven days before the date of the public hearing' 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 Acf 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 bo’gh in the
resolution of intention and the resolution of formation to establish the CFD; and (B) any
proposed special tax is épproved by the QUaliﬁed electofs 6f the CFD and, if fhé 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 breviously approved
the execution and delivery of a Deposit and Reimbursement Agreement (“Deposit .
Agreement”) ambng 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 purposé and this Board of Supervisors méy :
enter into an agreemént, by resolution, with the person or entity advancing the work inkind, 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 mLxst be performéd 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-
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Supervispré 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 frust 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 incorp_orates the FEIR and the CEQA findings contained in Board of_SLrperVisors
Resolution ‘No.246-11 by this reference; and, be it '

FURTHER RESOLVED, That this Resolution shall in no way obligate this Board of
Superwsors 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 approval 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 afrecr the validity of the remaining portions or applications of this resplutidn, this
Board of Supervisors hereby declaring that it would havé passed this resolutibn and each and
every section, subsection, sentence, clause, phrase, and word ﬁot declared invalid or |
unconstitutional wirhout regard to whether any other portion of this resolution or application
thereof V\rould be subseduently 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 énd all actions, including execution and délivery of any and all
documents, assign'ments, certiﬁcates,'requisiﬁons, 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, "I"hat all actions authorized and directed by this Resolution,
consistent with any documents presented herein, and heretofore taken are hereby ratified,
apprdved and ‘conﬁrmed by this Board of Supervisors; and, bé it .
FURTHER RESOLVED, That this Reéoluﬁon shall take effect ubon its enactment.
Enactment occurs when the Mayor signs the resolution, the Mayor Areturns the resolution
.unsigned or does not éign the resolution within ten days df 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\01133165.docx

Mayor Lee T
BOARD OF SUPERVISORS _ Page 21

2970



© o0 N . 0O g bh W™

10
11
12
13
14

15

16
17
18
19

20

21
22
23
24
25

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 Improvemeﬁt
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. Supplemental Fire Water Supply System - incluqihg, but not limited to,
main pipe, laterals, valves, fire hydrants, cathodic protection, manifolds, aif-gap
back flow preventer, wharf fire hydrants, portable water pumper, and tié—ins for
onsite water supply network that is unique to San Francisco intended for fire
suppreésion. | |

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‘for 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, maih pipe, laterals, water
meters, water meter boxes, back flow preventers, gate valves, air valves,
blowoffs, cathodic prbtection, and tie-ins for recycled water siipply network
intended to provide trevated Wastewaier for.use in irrigation of parks and
landscaping aé iivell as graywater uses within buildings.

8. Storm Drainage System — inclLiding, but not limited to, main pipe, laterals, -
manholes, catch basins, air vents, stormwater freatment facilities, ‘-conne'ctions 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, 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 subétatibn,
installation of primary and secondary conduits, overhead poles, pull boxes,
vaults, subsurface.enclbsures, and anodes, for dry utilities including but_notA
limited to electrical and information systems. - |

11.  Earthwork — including, but noi limited to, importation of clean fill materials,

clearing and grubbing, slope stabilization, ground improvemeni, 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 aﬁd pénéls, stone columns, and posf—
construction stabilization such as hydroseeding.

12.  Retaining Walls — including, but not limited td, 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 réadway

base, asphalt wearing surface, concrete gurb, concrete gutter, medians, colored
asphalt and concrete, speed tables, class 1 and 2 bike facilities (e.g., cycle
tracks), sawcutting, grinding, confdrm paving, resuffacing, for onsite and offsite
roadways. ‘

14.  Traffic — including, but not limited to, transit stops, transit facilities, tranéit
buses and ferries, bridge structures, permanent bavement 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 fuvrniture, waste

receptacles, newspaper stands, and public art.

16.  Shoreline Improvements — including, but not 'Iirhited to, demolition,
excavation, installation of revetment, structural imprp‘vements 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, Abut 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 rbom/library,
senior/fadult services, teen/youth center, outdbof 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. - o

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 fo the City and other public agencies for costs related to open
space improvements, transpor{ation 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,

EXHIBITA

2974



—

N N N N N ) N - - N —_ - - - -
a DA WN O W N O U AW NN~ O

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”
éﬁd “Facilities Constructed by the City or TIDA” re