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FILE NO. 180930 RESOLUTION NO.

[Bylaws Amendment - Treasure Island Development Authority - Cohtracﬁt Authorization of Up
to $10,000,000] :

Resolution approving the Fourth Amendment to the Treasure Isla'nd' Development'
Authority (the “Authority”) Bylaws to allow the Authority Board of Directors to-
authorize contracts with a value of up to $10,000,000 consistent with City departments,

under Charter, Section 9.118, before requiring Board of Supervisors approval; and to

update the Authority’s office address.

WHEREAS, On May 2, 1997, the Board of Supervisors passed Resolution No. 380-97,
authorizing the Mayor's Treasure Island Project Office to establish a nonprofit public benefit
corporation known as the Treasure Island Development Authority (the "Authority") toactas a
single entity focused on the planning, redevelopment, reconstruction, rehébilitation, reuse and
conversion of the Base for the public interest, convenience, welfare and common benefit of
the inhabitants of the City and County of San Francisco; and

WHEREAS, Under the Treasure Island Conversion Act of 1997, which amended
Section 3492.5 of the California Health and Safety Code and added Section 2.1 to Chapter
133 of the Statutes of 1968 (the "Act"), the California legislature (i) designated the Authority as

a redevelopment agency under California redevelopment law with authority over the Base

- upon approval of the City's Board of Supervisors, and, (i) with respect to those portions of the

Base which are subject to the Tidelands Trust, vested in the Authority the authority to

administer the public trust for commerce, navigation and fisheries as to such property; and
WHEREAS, Under the provisions of the Act, any contract of the Authority with a value

in excess of one million dollars ($1,000,000) prior to the adoptionAof a Redevelopment Plan

was to be submitted to the Board of Supervisors for approval; and

Treasure Island Development Authority
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WHEREAS, The Board of Supervisors approved the designation of the AUthdrity as a
redevelopment agency with powers over Treasufe Island in Resolution No. 43-98, dated
February 6, 1998; and

WHEREAS, On February 25, 1998, the Board of Directors for the Authority approved
and adopted the BylaWs of the Authority; on May 20, 1998, the Board of Directors for the
Authority approved and adopted the First Amended and Restated Bylaws of the Authority; on
April 14, 2004, the Board of Directors for the AUthority approved and adopted the Second

"Amended and Restated Bylaws of the Authority; and on April 19, 2012, the Board of Directors

for the Authority approved and adopted the Third Amended and Restated Bylaws of the
Authority (the "Authority Bylaws"); and |

WHEREAS, The Authority Bylaws currently require the Board of Supervisors to
approve any Authority contract in excess of $1,000,000; and

WHEREAS, In February 2011, after Governor Brown announced his intention to
eliminate California Redevelopment, the Authority revised the intended Redevelopment Plan
for Treasure Island to proceed as a conventional development project without reliance on
redevelopment financing tools; and |

‘WHEREAS, On January 24, 2012, the Board of Supervisors rescinded designation of
the Authority as the redevelopment agency for Treasure Island under California Community
Rédevelopment Law in Resolution No. 1-12; and that such rescission does not affect
Authority's status as the Local Reuse Authority for Treasure Island or the Tidelands Trust
trustee for the portions of Treasure Island subject to the Tidelands Trust, or any of the other
powers or authority; and |

WHEREAS, Section 9.118 of the Charter of the City and County of San Francisco (the

"Charter") requires Board of Supervisors approval for ény' departmental contract with

Treasure Island Development Authority
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anticipated expenditures in excess of ten million dollars ($10,000,000) or anticipated revenues
in excess of one million dollars ($1 ,OOO,OVOO): and, |

WHEREAS, The Authority’s Bylaws, Article V Section 2, currently requires the Authority
to seek Board of Supervisors approval for any Authority contract in excess of 10 years or
worth more than $1,000,00; and ‘

WHEREAS, The Authority wishes to amend Arﬁcle V-Section 2 of the Authority Bylaws
to conform its contracting authority to the provisions of the Charter allowing the award of
contracts with expenditures of up to $10,000,000 before Board of Supervisors approval is
required; and
| - WHEREAS, The Authority wises to make additional minor amendments to the Authority
Bylaws Article lI-Section 1 to revise the listed prinéipal office address of the Authority and to
correct a misspelling; and

WHEREAS, The Authorify Board of Directors has approved and adopted these
amendments as the Fourth Amended and Restated‘ Bylaws of the Treasure Island
Development Authority (the "Fourth Amendéd Bylaws") at its October 11, 2017, meeting by

Resolution No. 17-35-10/11 and has directed the Treasure Island Director to submit the

" Fourth Amended Bylaws to the Board of Supervisors for approval; now, therefore, be it

RESOLVED, That the Board of Supérvisors hereby approves and authorizes the
Treasure Island Director or his designee to execute and enter into the Fourth Amended
Bylaws of the Treasure Island Devélopment Authority in substantially the form filled with the
Clerk of the Board of Supervisors in File No./ £0 735: and be it

FURTHER RESOLVED, Thét upon Board of Supervisors approval of the Fourth

‘ Amended Bylaws, the Secretary of the Authority is hereby directed to execute a Certificate of

Adoption of said Fourth Amended Bylaws and forward to the Mayor for approval, and insert

Treasure Island Development Authority
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the Fourth Amended Bylaws as so certified in the Minute Book of the Authority and to keep a
copy of such Minute Book at the principal office of the Authority; and, be it ’

FURTHER RESOLVED, That within thirty (30) days of the Fourth Amended Bylaws
and the Certificate of Addption being fully executed, the Authority shall provide the final

document to the Clerk of the Board for inclusion into the official file.

Treasure lsland Develepment Authority ‘
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Treasure Island Development Authority
City and County of San Francisco

Resolution approving Amendments to the Treasure Island Development Authority
Bylaws to allow the Authority Board of Directors to authorize contracts with a value
of up to Ten Million Dollars ($10,000,000), consistent with City departments under
Charter Section 9.118, before requiring Board of Supervisors approval and to
update the Authority’s principal office address.

SUMMARY OF PROPOSED ACTION:

This item seeks approval and authorization to amend the Treasure Island Development

Authority (the “Authority”) Bylaws (the “Authority Bylaws™) to allow the Authority’s
-Board to approve contracts for expenditures up to $10,000,000 without Board of

Supervisors approval, consistent with City departments under Charter section 9.118, and

to amend the Authority’s office address.

BACKGROUND:

On February 25, 1998 the Authority Bylaws were established by action of the Authority
Board. The Authority Bylaws have been subsequently been amended and restated three
times: in May 1998 to set the number of Directors serving on the Authority Board; in
April 2004, to assign the member of the Board of Supervisors in whose Supervisorial
District Treasure and Yerba Buena Islands are located to serve on the Authority Board as
a non-voting, ex-officio Director, and in April 2012 to allow members of the Authority
Board to participate in the City and County of San Francisco Health Service System and
to make other updates to the Conflict of Interest and other provisions of the Bylaws(as
amended, the "Authority Bylaws"). '

Under the Treasure Island Conversion Act of 1997, which amended Section 33492.5 of
the California Health and Safety Code and added Section 2.1 to Chapter 1333 of the
Statutes of 1968 (the "Act"), the California legislature (i) designated the Authority as a
redevelopment agency under California Redevelopment law with authority over former
Naval Station Treasure Island (the “Base™) upon approval of the City's

Board of Supervisors, and, (ii) with respect to those portions of the Base which are
subject to the Tidelands Trust, vested in the Authority the authority to administer the
public trust for commerce, navigation and fisheries as to such property.

Under the provision of the Act,.Sec. 5(f) reads "Prior to the Board of Supervisor's
approval of a redevelopment plan for the property, any contract to which the Authority is
a party worth more than one million dollars ($1,000,000) or with a term of 10 or more
years shall require the approval of the Board of Supervisors of the City and County of
San Francisco."

. After adoption of a redevelopment plan, the Authority would have become a
redevelopment agency, and its contracts would not have been subject to Board of
Supervisors approval. As a result of the dissolution of California Redevelopment Law in
2011, a Redevelopment Plan was never and will not be adopted for the Treasure Island.



Under Section 9.118 of the City Charter, Board of Supervisors approval is required for
any City contract with anticipated expenditures in excess of ten million dollars
($10,000,000) or with anticipated revenues in excess of one million dollars ($1,000,000).
The proposed amendment simply conforms the Authority’s contracting power to Charter
section 9.118, consistent with all City departments.

This amendment will streamline the Authority’s contracting process and make it
consistent with other City departments. The additional amendment is to update the
© Authority’s principal office address.

The proposed amendments to the Treasure Island Development Authority Bylaws are as
follows:

Amendment Adjusting the Authorized Contracting Limits of the Treasure Island
Development Authority Board

Article V, Section 2 is proposed to be amended as follows (added text is displayed
in underlined bold italics):

Article V-Section 2. Specific Powers ~

Purchase, sell, lease, exchange, transfer, assign, pledge, develop or otherwise
acquire or dispose of property located on, comprising of or necessary for the
operation of the Base, and approve and enter into agreements or contracts
affecting the Base, including without limitation, contracts for the procurement of
goods and services (including, without limitation, construction or maintenance
contracts), purchase and sale agreements, option agreements, development
agreements, leases, permits, grants of easements, management agreements, joint
venture or partnership agreements, and agreements with the federal

government of the United States of America, the State of California, the City, or
any other governmental or quasi-governmental entity (collectively,
"Agreements"), and, to the extent required by the Treasure Island Act and the
City's Charter, recommend such Agreements to the Mayor and the Board of
Supervisors for their respective approval, provided, such Agreements shall be
subject to the terms and conditions of Sections 12B and 12C of the San Francisco
Administrative Code, and provided further that, any Agreements having a term in
excess of ten (10) years, anticipated expenditures of ten million dollars
(310,000,000) or more, or anticipated revenues of one million dollars
($1,000,000) or more shall be subject to the additional approval of the Board of
Supervisors, by resolution.

Amendment Correcting the Address of Treasure Island Development Authority
Offices

The numbering of addresses on Avenue of the Palms was revised several years ago and
the proposed changes reflect the current street address of the Building 1, the correct room



number for the Authority's offices in Building 1, and corrects a misspelling in the Article
title.

Article II, Section 1 of the Bylaws is proposed to be amended as follows (added text is
displayed in underlined bold italics and deletions are struelcthrough):

Article 11 - Section 1. Principal Prineiple Office

The Principal office for the transaction of the activities and affairs of the
Authority ("Principal Office") shall be located within the City and County
of San Francisco. The Principal Office is located at: The Treasure Island
Project Office, One Avenue of the Palms, Suite 241 401 Palm

Avenue, Building+,-Reem—237, Treasure Island, San Francisco,
California 94130, or at such other place as may from time to time be
designated by the Board of Directors of the Authority ("Board").

These proposed amendments were approved and adopted in the Fourth Amended and
Restated Bylaws of the Treasure Island Development Authority (the “Fourth Amended
Bylaws) by the Authority Board of Directors by Resolution No. 17-35-10/11 at its
October 11, 2017 meeting.

RECOMMENDATION:

Approve the Fourth Amended and Restated Bylaws of the Treasure Island Development
Authority.

Robert Beck, Treasure Island Director



DRAFT FOURTH AMENDED AND FULLY RESTATED BYLAWS
OF
TREASURE ISLAND DEVELOPMENT AUTHORITY

(a California Nonprofit Public Benefit Corporation)

ARTICLE I
NAME

The name of this corporation is Treasure Island Development Authority (“Authority™).

ARTICLE II
OFFICES

Section 1. Principal Office. The Principal office for the transaction of the activities
and affairs of the Authority (“Principal Office”) shall be located within the City and County of
San Francisco. The Principal Office is located at: The Treasure Island Project Office, One
Avenue of the Palms, Suite 241, Treasure Island, San Francisco, California 94130, or at such

other place as may from time to time be designated by the Board of Directors of the Authority
(“Board”).

Section 2. Change of Address. The city and county of the Authority’s principal
office shall not be changed.

Section 3. ©  QOther Offices. The Board may at any time establish branch or
subordinate offices at any place or places where the Authority is qualified to conduct its
activities.

ARTICLE III
PURPOSE AND LIMITATIONS

Section 1. Objectives and Purposes. Consistent with the Articles of Incorporation
of the Authority and the provisions of the Treasure Island Conversion Act of 1997 (amending
Section 33492.5 of the California Health and Safety Code and adding Section 2.1 to
Chapter 1333 of the Statutes of 1968) (the “Treasure Island Act”), the specific purpose of the
Authority is to promote the planning, redevelopment, reconstruction, rehabilitation, reuse and
conversion of that certain property commonly known as Naval Station Treasure Island, including
Treasure Island and Yerba Buena Island, and all tide and submerged lands and rights of access
and other appurtenances thereto (the “Base”), for the public interest, convenience, welfare and
common benefit of the inhabitants of the City and County of San Francisco (the “City”).




Section 2. Nonpartisan Activities. Consistent with the Articles of Incorporation of
the Authority, no substantial part of the activities of the Authority shall consist of lobbying or
propaganda, or otherwise attempting to influence legislation, except as provided in
Section 501(h) of the Internal Revenue Code of 1986, as amended (“Code”) and Section 23704.5
of the California Revenue and Taxation Code. The Authority shall not participate in or intervene
in (including publishing or distributing statements) any political campaign on behalf of orin
opposition to any candldate for public office.

Section 3.  Dedication of Assets. Consistent with the Articles of Incorporation of
this corporation, all funds shall be used for the purposes designated in Article III, Section 1 of
these Bylaws. No part of the net earnings or assets of this Authority shall inure to the benefit of
its Directors, trustees, or officers, or to any private person excepting only the City or the State of
California, except for participation in the San Francisco Health Care System.

ARTICLE IV
MEMBERS

This corporation shall not be deemed to have any “members” within the meaning of
Section 5056 of the California Corporations Code. Accordingly, any action that would require
approval by the members shall require only approval by the Board. All rights which would
otherwise vest in the members shall vest in the Board.

ARTICLE V
DIRECTORS
Section 1. General Corporate Powers. Subject to the provisions and limitations of
the California Nonprofit Corporation Law, the Treasure Island Act, and any other applicable

laws, the Authority’s activities and affairs shall be managed, and all corporate powers shall be -
exercised, by or under the direction of the Board.

Section 2. Specific Powers. Without prejudice to the general powers set forth in
Article V, Section 1 of these Bylaws, but subject to the same limitations and applicable laws,
including, to the extent applicable, the Treasure Island Act, the City’s Charter and the public
trust for commerce, navigation and fisheries, the Directors shall have the power to: '

(a) Formulate, evaluate and approve goals, objectives, plans and programs
and set policies consistent with the overall objectives of the City and the final reuse plan adopted
for the Base regarding the planning, redevelopment, reconstruction, rehabilitation, reuse and
conversion of the Base.

(b) Appoint and remove, at the pleasure of the Board, all the Authority’s |
officers, agents, and employees; prescribe powers and duties for them that are consistent with
law, with the Articles of Incorporation, and with these Bylaws; and fix their compensation and
require from them security for faithful performance of their duties.



(© Change the principal office or the principal business office from one
location in the City to another; cause the Authority to be qualified to conduct its activities in-any
other state, territory, dependency, or country, and conduct its activities within or outside
California.

(d)  Adopt and use a corporate seal, and alter the form of the seal.

(e) Submit to the Mayor of the City and County of San Francisco (the
“Mayor”) and the City’s Board of Supervisors an annual budget for their consideration and
approve any budget modifications or fund transfers requiring the approval of the Board of
Supervisors and the Mayor.

® Submit to the Mayor and the City’s Legislative Committee and/or Board
of Supervisors proposals regarding local, state or federal legislation necessary and appropriate to
effectuate the purposes of the Authority, provided, however, neither the Authority nor its
Directors, shall engage in any activities which would violate the Articles of Incorporation or the
provisions of Article III, Section 2, of these Bylaws.

() Establish a Citizens Advisory Committee to advise the Authority and its
Directors on issues of public interest regarding the Base.

_ (h)  Actasthe Local Reuse Authority for planning and conveyance purposes
pursuant to federal base closure law.

. @) Solicit proposals regarding the development of all or portions of the Base
consistent with the final reuse plan for the Base adopted by the City’s Board of Supervisors.

) Solicit charitable contributions for the Authority.

(k) Form Joint Powers Authorities and/or enter into agency agreements with
governmental agencies, including without limitation, any department, commission or agency of
the City, and contract with such governmental agencies for the performance of services in
furtherance of and related to the purposes of the Authority.

O Purchase, sell, lease, exchange, transfer, assign, pledge, develop or
otherwise acquire or dispose of property located on, comprising of or necessary for the operation
of the Base, and approve and enter into agreements or contracts affecting the Base, including
without limitation, contracts for the procurement of goods and services (including, without
limitation, construction or maintenance contracts), purchase and sale agreements, option
agreements, development agreements, leases, permits, grants of easements, management
agreements, joint venture or partnership agreements, and agreements with the federal ‘
government of the United States of America, the State of California, the City, or any other
governmental or quasi-governmental entity (collectively, “Agreements™), and, to the extent
required by the Treasure Island Act and the City’s Charter, recommend such Agreements to the
Mayor and the Board of Supervisors for their respective approval, provided, such Agreements
shall be subject to the terms and conditions of Sections 12B and 12C of the San Francisco
Administrative Code, and provided further that, any Agreements having a term in excess of
ten (10) years, anticipated expenditures of ten million dollars ($10,000,000) or more, or
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anticipated revenues of one million dollars ($1,000,000) or more shall be subject to the
_additional approval of the Board of Supervisors, by resolution.

(m)  Maintain, manage, operate, repair and improve property acquired or
controlled by the Authority.

(m)  Lay out, open, widen, extend, straighten, establish, change the grade and
improve, in whole or in part, rights of way necessary or convenient for the Base and grade,
shape, cut, fill, locate and relocate public streets and street improvements.

(o)  Insure, or provide for the insurance for, any real or pérsonal property or
the operation thereof against risks and hazards, and against liabilities of the Authority or the City
or their respective officers, agents and employees. '

(p)  Actin the corporate name to borrow money or incur indebtedness on
behalf of the Authority and cause to be executed and delivered for the Authority’s purposes
promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecatlon and
other evidence of debt and securities.

(@)  Act in the corporate name to invest corporate funds so as to secure a
reasonable return on funds not immediately needed for operating expenses or for approved
projects, programs or activities.

Section 3. | Duties. It shall be the duty of the Directors to:

(a) Perform any and all duties imposed on them collectively or mdwldually
by law, by the Articles of Incorporation of this Authority, or by these Bylaws.

~(b)  Appoint and remove, employ and discharge, and, except as otherwise
provided in these Bylaws, prescribe the duties and fix the compensation, if any, of all officers,
agents and employees of the Authority.

_ (©) Supervise all officers, agents and employees of the Authority to assure that
their duties are performed properly.

(d)  Meet as such times and places as required by these Bylaws.

(e) Register their addresses with the Secretary of the Authority, so that notices
of meetings mailed or telegraphed to them at such addresses shall be valid notices thereof.

Section 4. Number of Directors. As provided, in the Articles of Incorporation, the
Board shall consist of at least five (5) Directors. The authorized number of Directors shall not be
less than five (5) nor more than seven (7) until changed by a Bylaw amending this section. The
exact number of Directors shall be fixed, within the prescribed limits, by a resolution adopted by
the Board. Subject to the above provisions for changing the number of Directors, the authorized
number of Directors of the Authority shall be five (5). The Board shall also have one (1) non-
voting, Ex-Officio Director who shall be the member of the San Francisco Board of Supervisors
who represents the district which includes Treasure Island and Yerba Buena Island or, in the
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event that such member of the Board of Supervisors is unable to attend an Authority Board of
Directors meeting, another member of the Board of Supervisors designated by resolution of the
Board of Supervisors shall serve as an Alternate Member (who shall also be a non-voting ex-
officio member).

Section 5. Restrictions on Interested Persons as Directors. No more than forty-
nine percent (49%) of the persons serving on the Board may be interested persons. However,
any violation of the provisions of this paragraph shall not effect the validity or enforceability of
any transaction entered into by the Authority. For purposes of this section, “interested persons”
means either:

(a) any person compensated by the Authority for services rendered to it within
the previous twelve (12) months, whether as a full-time or part-time employee, independent
contractor, or otherwise, excluding any reasonable compensation paid to a Director as Director;
or

(b)  any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-
law, son-in-law, daughter-in-law, mother-in-law, or father-in-law of such person.

Section 6. Qualification of Directors. Except for the Ex-Officio Director, Directors
shall be selected based on their expertise in the areas of real estate development, urban planning,
environmental protection and resource conservation, homeless assistance, financing and other
dlsclphnes relevant to the reuse of the Base.

Section 7. Selection of Directoxs. Directors shall be appointed by the Mayor, which
as to those Directors appointed by the Mayor who, at the time of such appointment, are Officers
of the City and County of San Francisco or Officers of the San Francisco Redevelopment
Agency (together, “City Officers”), their appointment(s) shall be effective immediately and
remain so, unless rejected by a two-thirds vote of the City’s Board of Supervisors within thirty
(30) days following transmittal of written notice to the Board of Supervisors of such
appointment(s). As to those Directors appointed by the Mayor who are not City Officers, their
appointment(s) shall be effective upon the approval of such appointment(s) by a majority of the
~ Board of Supervisors. The Ex-Officio Director shall be appointed as set forth in Section 4
above.

Section 8. Term of Office of Directors. The Mayor shall designate one Director
who is first appointed to serve a term of two years, two Directors who are first appointed to serve
a term of three years, and four Directors who are first appointed to serve for a term of four years.
Thereafter, each Director shall hold office for four years and until a successor has been
designated and qualified. Successors for Directors whose terms of office are then expiring shall
be appointed by the Mayor. There are no limits on the number of consecutive terms a Director
may hold office. The Ex-Officio Director shall be a standing position for the member of the
Board of Supervisors who represents the district which includes Treasure Island and Yerba
Buena Island. The Alternate Member shall serve only when the Ex-Officio Director is unable to
- attend and only so long as the Board of Supervisors have not replaced such Alternate Member by
resolution.




Section 9. Vacancies and Removal. A vacancy shall be deemed to exist upon the
occurrence of the death or resignation of any Director, the declaration by the Board of a vacancy
in the office of a Director who has been declared of unsound mind by a final order of court, or
convicted of a felony, or has been found by a final order or judgment of any court to have
breached any duty under Sections 5230-5238 of the California Corporations Code, or an increase
in the number of authorized Directors. Except as provided below, any Director of the Authority

‘may resign at any time by giving written notice to the President, the Secretary, or the Board. A
resignation shall be effective upon receipt of written notice by the President, the Secretary, or the
Board unless the notice specifies a later time of effectiveness. Except on notice to the Attorney
General of California, no Director may resign if the Authority would be left without a duly
elected Director or Directors. Notwithstanding the foregoing, the Mayor may remove any ‘
Director at any time with or without cause. Any vacancies will be filled by appointment of the
Mayor.

Section 10.  Place of Directors’ Meetings. Meetings of the Board shall be held at the
principal office of the Authority unless a different place is designated by resolution of the Board
or in the notice of such meeting.

Section 11. Regular Meetings. The Board by resolution may provide for the holding
of regular meetings and may fix the time and place of holding such meetings.

Section 12.  Special Meetings. Subject to Section 14 of this Article V, below, special
meetings of the Board may be called in accordance with the provisions of Section 54956 of the
Government Code of the State of California.

Section 13.  Quorum and Manner of Action. A majority of the total number of
authorized Directors shall constitute a quorum for the transaction of business by the Board,
except that less than a quorum may adjourn from time to time. No action may be taken by the
Board except upon the affirmative vote of a majority of the total number of authorized Directors.
Neither the presence of the Ex-Officio Director nor the Alternate Member shall be counted for
purposes of determining a quorum.

Section 14.  Notice; Conduct of Meeting. All meetings of the Board shall be called,
noticed, held and conducted subject to the provisions of the Ralph M. Brown Act (Chapter 9 of
Part 1 of Division 2 of Title 5 of the Government Code of the State of California, being
Sections 54950 to 54962 thereof) and the San Francisco Sunshine Ordinance (Chapter 67 of the
San Francisco Administrative Code). The President or, in his or her absence, the Chief Financial
Officer, shall preside at all meetings of the Board.

Section 15. Compensation of Directors. No Director shall be entitled to receive any
compensation for serving as a Director or as an officer of the Authority, except Directors shall
only receive the Charter-determined contribution for health care benefits in accordance with San
Francisco Health Service System, and any Director or officer may be reimbursed for expenses-

duly incurred in the performance of duties as Director or officer of the Authority, upon approval
of the Board.




Section 16.  Loans and Self-Dealing Transactions.

A, Loans. The Authority shall not make any loan of money or
property to or guarantee the obligation of any Director or officer; provided however, that the
Authority may advance money to a Director or officer of the Authority or any subsidiary for
expenses reasonably anticipated to be incurred in performance of'the duties of such officer or
Director so long as such individual would be entitled to be reimbursed for such expenses absent
that advance. ’

‘ B. Self-Dealing Transactions. The Board shall not approve a self-
dealing transaction. A self-dealing transaction is one to which the Authority is a party and in
which one or more of the Directors has a material financial interest and which does not meet the
requirements of Subsection C below.

‘ C. Exemption Requirements. The following transactions are
exempted from the prohibition of Subsection B above:

(1)  atransaction which is part of a public or charitable program
approved in good faith by the Board without unjustified favoritism and which results in a benefit
to one or more Directors or their families only because they are in a class of persons intended to
be benefited by the program,;

| (2)  atransaction which has been approved by the California
Attorney General before or after it was consummated; and

(3)  atransaction which the Board, having knowledge of the -
material facts concerning the transaction and the Director’s interest in the transaction, authorizes
before the transaction (by a vote of a majority of the Directors then in office without counting the
vote of the interested Director) after considering and in good faith determining, upon reasonable
investigation under the circumstances, that (a) the transaction will be entered into by this
Authority for its own benefit, (b) the transaction is fair and reasonable as to the Authority, and
(c) the Authority could not have obtained a more advantageous arrangement with reasonable
effort under the circumstances.

Section 17.  Rights. Every Director shall have the absolute right at any reasonable
time to inspect the Authority’s books, records, documents of every kind, physical properties, and
the records of each of its subsidiaries. Such inspection by a Director may be made in person or

by an agent or attorney and the right of inspection includes the right to copy and make extracts of
documents.

Section 18.  State and City Conflict of Interest Laws Applicable. Notwithstanding
anything else contained herein, but subject to the terms of the Treasure Island Act and any
applicable City ordinances or resolutions, the Authority and its Directors shall be subject, to the
extent applicable, to all State and City conflict of interest, gift and disclosure rules that apply to
public officials and City officers, including but not limited to the San Francisco Government
Ethics Ordinance, S.F. Campaign & Governmental Conduct Code Sections 3.200 et seq.; the
California Political Reform Act, California Government Code Sections 87100, et seq.; and
Government Code Sections 1090, et seq. In addition, the Authority delegates to the City the

7



authority to adopt, and amend if necessary, a conflict of interest code pursuant to the Political
Reform Act and its implementing regulations, including 2 C.C.R. § 18730.

ARTICLE VI
COMMITTEES

Section 1. Committees of Directors. The Board may, by resolution adopted by a
majority of the Directors then in office, provided a quorum is present, create one or more
committees, each consisting of two or more Directors and no persons who are not Directors, to
serve at the pleasure of the Board. Appointments to such committees shall be made by majority
vote of the Directors then in office. The Board may appoint one or more Directors as alternate
members of any such committee, who may replace any absent member at any meeting. Any
such committee, to the extent provided in the Board resolution, shall have all the authority of the
Board, except that no committee, regardless of any Board resolution, may:

"~ (a) Approve any action that, under the California Nonprofit Corporation Law,
also requires the affirmative vote of the members of a public benefit corporation.

(b) Fill vacancies on the Board or on any committee that has the authority of
the Board. :

(c) Amend or repeal Bylaws or adopt new Bylaws.

(d)  Amend or repeal any resolution of the Board that by its express terms is
not so amendable or repealable. '

(e Create any other committees of the Board or appoint the members of
committees of the Board. :

® Approve any self-dealing transaction, except as provided by Section 5233
of the California Corporations Code.

Section2.  Meetings and Action of Committees. Except as otherwise provided in
this Article VI, meetings and actions of committees shall be governed by and held and taken in
accordance with the provisions of Article V of these Bylaws concerning meetings of Directors,
with such changes in the content of those Bylaws as are necessary to substitute the committee
and its members for the Board and its members. Minutes shall be kept of each meeting of any
committee and shall be filed with the corporate records. The Board may adopt rules for the
governance of any committee not inconsistent with the provisions of these Bylaws or, in the
absence of rules adopted by the Board, the committee may adopt such rules. ' '

ARTICLE VII

OFFICERS



Section 1. Officers. The officers of this Authority shall be a President, a Secretary,
and a Chief Financial Officer. The Authority may also have, at the Board’s discretion, a
Chairperson of the Board, one or more Vice Presidents, one or mdre Assistant Secretaries, one or
more Assistant Financial Officers, and such other officers as may be appointed in accordance
with Article VII, Section 2 of these Bylaws. Any number of offices may be held by the same
person, except that neither the Secretary nor the Chief Financial Officer may serve concurrently
.as the President. The officers of the Authority, except those appointed under Article VII,
Section 2 of these Bylaws, shall be chosen annually by the Board and shall serve at the pleasure
~ of the Board, subject to the rights, if any, of any officer under any contract of employment and,
to the extent applicable, the City’s Civil Service System, as provided in Article X of the City’s
Charter. -

Section 2. Other Officers. The Board may appoint and may authorize, the =~
President, or other officer, to appoint any other officers that the Authority may require. Each
officer so appointed shall have the title, hold office for the period, have the authority, and
perform the duties specified in the Bylaws or determined by the Board.

Section 3. Removal of Officers. Without prejudice to any rights of an officer under
any contract of employment, any officer may be removed with or without cause by the Board
and also, if the officer was not chosen by the Board, by any officer on whom the Board may
confer that power of removal.

Section 4. Resignation of Officers. Any officer may resign at any time by giving
written notice to the Authority. Any resignation shall take effect at the date of the receipt of that
notice or at any later time specified by that notice and unless otherwise specified in that notice,
the acceptance of the resignation shall not be necessary to make it effective. Any resignation is

without prejudice to the rights, if any, of this Authority under any contract to which the officer is
a party. : ‘

Section 5. Vacancies in Office. A vacancy in any office because of death,
resignation, removal, disqualification, or any other cause shall be filled In the manner prescribed
in these Bylaws for regular appointments to that office, provided, however, that vacancies need
not be filled on an annual basis.

Section 6. President. The President shall preside at meetings of the Board and shall
exercise and perform such other powers and duties as the Board may assign from time to time.

Section 7. Vice Presidents. Ifthe President is absent or disabled, the Vice
Presidents, if any, in order of their rank as fixed by the Board, or, if not ranked, a Vice President
designated by the Board, shall perform all duties of the President. When so acting, a Vice
President shall have all the powers of and be subject to all restrictions on the President. The
President shall have such other powers and perform such other duties as the Board or the Bylaws
may prescribe.

Section 8. Secretary. The Secretary shall perform or cause to be performed the
following acts:



(a) The Secretary shall keep or cause to be kept, at the Authority’s principal
officer or such other place as the Board may direct, a book of minutes of all meetings,
proceedings, and actions of the Board and of committees of the Board. The minutes of the
meetings shall include the time and place that the meeting was held; whether the meeting was
~ annual, regular, or special, and, if special, how authorized; the notice given, written waivers of
notice of meeting, written consents to holding meeting, written approvals of minutes of meeting,
and unanimous written consents to action of the Board without a meeting, and similarly as to
meetings of committees of the Board; and the names of those present at Board and committee
meetings.

(b) The Secretary shall keep or cause to be kept, at the principal office in
California, a copy of the Articles of Incorporation and Bylaws, as amended to date, and a copy of
all certificates filed with the Secretary of State.

(c) The Secretary shall keep or cause to be kept, at the Authority’s principal
office or at a place determined by resolution of the Board, a record of the Authority’s Directors,
showing each Director’s name and address.

(d) The Secretary shall see that all notices are duly given in accordance with
the provisions of these Bylaws or as required by law. '

(e) The Secretary shall keep or cause to be kept the corporate seal, if any, in
safe custody. :

H The Secretary shall have such other powers and perform such other duties
as the Board or the Bylaws may prescribe.

Section 9.  Chief Financial Officer. The Chief Financial Officer shall perform or
shall cause to be performed the following acts:

(a) The Chief Financial Officer shall keep and maintain, or cause to be kept
and maintained, adequate and correct books and records or accounts of the Authority’s properties
and transaction, including accounts of its assets, liabilities, receipts, disbursements, gains, losses,
capital, retained earnings, and other matters customarily included in financial statements and
prepare an annual budget for submission to the City.

(b) The Chief Financial Officer shall send or cause to be given to the
Directors such financial statements and reports as are required to be given by law, by these
Bylaws, or by the Board. The books of account shall be open to inspection by any Director at all
reasonable times.

©) The Chief Financial Officer shall prepare and submit or cause to be
prepared and submitted any accounting and tax forms as may be required by local, state and
federal law.

(d)  The Chief Financial Officer shall deposit, or cause to be deposited, all

money and other valuables in the name and to the credit of the Authority.
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(e) The Chief Financial Officer shall render or cause to be rendered to the President and the
Board, when requested, an account of all transactions as Chief Financial Officer and of the
_financial condition of the Authority. ’

) If required by the Board, the Chief Financial Officer shall give the
Authorlty a bond in the amount and with the surety or sureties specified by the Board for faithful
performance of the duties of the office and for restoration to the Authority of all books, papers,
vouchers, money, and other property of every kind in the possession or under the control of the
Chief Financial Officer on his or her death, resignation, retirement, or removal from office.

(g The Chief Financial Officer shall have such other powers and perform
such other duties as the Board or the Bylaws may prescribe.

Section 10. Compensation. Subject to the budget and fiscal provisions of the City’s
Charter, officers may receive such compensation from the Authority, if any, for their services as
officers, and such reimbursement of expenses, as the Board may recommend by resolution to be
just and reasonable as to the Authority at the time that the resolution is adopted.

Section 11.  Execution of Instruments. Subject to the budget and fiscal provisions of
the City’s Charter any and all instruments executed in the name of the Authority, including, but
not limited to, contracts, agreements, purchase orders, notes, deeds, deeds of trust, mortgages,
leases, security agreements, checks and drafts issued, endorsements of checks and drafts
received, certificates, applications and reports, shall be executed by one or more officers,
employees or agents of the Authority as authorized from time to time by the Board. Such
authorization may be general or confined to specific instances. The respective offices and duties
thereof as established and defined in this Article VII and by resolution of the Board include,
except as otherwise provided, the authority to execute instruments in the name of the Authority
when the execution of the instrument is incident to carrying out the duties of the offices.

Section 12.  Checks, Drafts, etc. Subject to the budget and fiscal provision of the
City’s Charter, the Board may by resolution authorize from time to time such person or persons
as it may designate to sign and/or countersign checks or drafts drawn on the funds of the
Authority, and may also by resolution authorize any officer of the Authority to designate from

time to time any person or persons to sign and/or countersign checks or drafts drawn on the
funds of the Authority.

Section 13.  Agency Agreements. The Board may by resolution authorize the
Authority to enter into joint powers agreements and/or agency agreements with governmental
agencies, including without limitation, any department, commission or agency of the City, and
contract with such governmental agencies for the performance of services in furtherance of and
related to the purposes of the Authority, including, without limitation, the performance of the
duties, rights and responsibilities designated to the Officers of the Authority in this Article VII.

ARTICLE VIII

RECORDS AND REPORTS
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Section 1. Maintenance of Corporate Records. The Authority shall keep:
(a) adequate and correct books and records of accounts; (b) written minutes of the proceedings of
the Board and committees of the Board; and (c¢) a record of each Director’s name and address.

Section 2. Annual Report. The Board shall cause an annual report to be prepared
within 120 days after the end of the Authority’s fiscal year (the “Annual Report”). The Annual
Report shall contain the following information, in appropriate detail, for the fiscal year:

(a) The assets and liabilities, including trust funds, of the Authority as of the
end of the fiscal year.

(b) The principal changes in assets and liabilities, including trust fuﬁds.

(c)  The revenue or receipts of the Authority, both unrestricted and restricted
to particular purposes.

(d)  The expenses or disbursements of the Authority, for both general and
restricted purposes.

(e) Any information required by California Corporations Code Section 6322.

A copy of the Annual Report and a summary thereof shall be presented to the Mayor and
the Board of Supervisors by the President of the Authority within 60 days after the completion of
each year’s Annual Report.

"Section 3.  Board of Supervisors Reports. The Board shall cause a quarterly report
to be presented to the Economic Development, Transportation and Technology Committee of the
Board of Supervisors or any successor committee with oversight of the Base describing generally
the activities of the Authority for the preceding quarter.

ARTICLE IX
INDEMNIFICATION AND INSURANCE

Section 1.  Right of Indemnity. The Directors shall not be personally liable for the
debts, liabilities, or other obligations of the Authority, including penalties. To the fullest extent
permitted by law, the Authority shall indemnify its Directors, officers, employees, and other
persons described in Section 5238(a) of the California Corporations Code, including persons
formerly occupying any such position, against all expenses, judgments, fines, settlements, and
other amounts actually and reasonably incurred by them in connection with any “proceeding,” as
that term is used in that Section, and including an action by or in the right of the Authority, by
reason of the fact that the person is or was a person described in that section. “Expenses,” as
used in this Article IX, shall have the same meaning as in Section 5238(a) of the California
Corporations Code.

Section 2. Approval of Indemnity. On written request to the Board by any person
seeking indemnification under Section 5238(b) or Section 5238(c) of the California Corporations
Code, the Board shall promptly determine under Section 5238(e) of the California Corporations
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Code whether the applicable standard of conduct set forth in Section 5238(b) or Section 5238(c)
has been met and, if so, the Board shall authorize indemnification.

Section 3. Advancement of Expenses. To the fullest extent permitted by law and
except as otherwise determined by the Board in a specific instance, expenses incurred by a
person seeking indemnification under Article IX, Sections 1 and 2 of these Bylaws in defending
any proceeding covered by those Sections shall be advanced by the Authority before final
disposition of the proceeding, on receipt by the Authority of an undertaking by or on behalf of
that person that the advance will be repaid unless it is ultimately determined that the person is
entitled to be indemnified by the Authority for those expenses.

Section 4. Insurance. The authority shall have the right to purchase and maintain
insurance to the full extent permitted by law on behalf of its Directors, officers, employees, and
other agents, against any liability asserted against or incurred by any Director, officer, employee,
or agent in such capacity, or arising out of the Director’s, officer’s, employee’s, or agent’s status
as such.

ARTICLE X
MISCELLANEOUS
Section 1. Fiscal Year. The fiscal year of this Authority shall begin July 1 and end
June 30 of each year, except for the first fiscal year, which shall begin on the date of
incorporation and end June 30, 1998. '
Section 2. Corporate Seal. This Authority may have a seal which shall be specified

by resolution of the Board. The seal, if any, shall be affixed to all corporate instruments, but
failure to affix it shall not affect the validity of the instrument.

Section 3. Amendment of Bylaws. New Bylaws may be adopted or these Bylaws
may be amended or repealed by approval or written consent of a majority of the Directors. No
amendment to these Bylaws nor any new Bylaws shall be valid or become effective without the
written consent of the Mayor.

Section 4. Construction and Definitions. Unless the context requires otherwise, the
general provisions, rules or construction, and definitions in the California Nonprofit Corporation
Law shall govern the construction of these Bylaws. Without limiting the generality of the above,
the singular number includes the plural, the plural number includes the singular, and the term
“person” includes both a legal entity and a natural person. :

Section 5. Gambling and Gaming. No card rooms, casinos or any other type of
gambling or gaming activities (except solely for the sale of LOTTO tickets or other programs run
by the California State Lottery System to the extent otherwise permitted in San Francisco) shall
be permitted on the Base, even if the Constitution of the State of California is amended to permit
such gambling or gaming activities. '
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CONSENT OF THE MAYOR

I, London Breed, the Mayor of the City and County of San Francisco, on this day
of , 201 _, hereby consent to and approve of these Fourth Amended and Fully Restated
Bylaws of the Treasure Island Development Authority and any changes or amendments herein

from the Bylaws of the Treasure Island Development Authority first adopted on February 25,
1998.

Mayor London Breed

CERTIFICATE OF SECRETARY

I certify that [ am the duly elected and acting Secretary of Treasure Island Development
Authority, a California nonprofit public benefit corporation, that the above Bylaws, consisting of
fourteen (14) pages, are the Fourth Amended and Fully Restated Bylaws of this Authority as .

adopted by the Authority on October 11, 2017, and that they have not been amended or modified
since that date. '

- Executed on this day of , 201_ at the City Hall in San Francisco,
California.

Mark Dunlop, Secretary
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DEPARTMENT COPY

BYLAWS
OF
TREASURE ISLAND DEVELOPMENT AUTHORITY
(a California Nonprofit Public Benefit Corporation)

ARTICLE 1
NAME

The name of this corporation is Treasure Island Development Authority
("Authority™).

ARTICLE 11

OFFICES

~

Section 1.  Principal Office. The principal office for the transaction of the
activities and affairs of the Authority (“Principal Office”) shall be located within the City
-and County of San Francisco. The Principal Office is located at: The Treasure Island
Project Office, 401 Palm Avenue, Building 1, Room 237, Treasure [sland, San Francisco,
California 94130, or at such other place as may from time to time be designated by the
- Board of Directors of the Authority (“Board™). '

Section 2. Change of Address. The city and county of the Authority’s
principal office shall not be changed.

Section 3. Other Offices. The Board may at any time establish branch or

subordinate offices at any place or places where the Authority is qualified to conduct its
activities. -

ARTICLE III

PURPOSES AND LIMITATIONS

Section 1.  Objectives and Purposes. Consistent with the Articles of
Incorporation of the Authority and the provisions of the Treasure Island Conversion Act
of 1997 (amending Section 33492.5 of the California Health and Safety Code and adding
Section 2.1 to Chapter 1333 of the Statutes of 1968 ) (the “Treasure Island Act”), the
specific purpose of the Authority is to promote the planning, redevelopment,
reconstruction, rehabilitation, reuse and conversion of that certain property commonly
known as Naval Station Treasure Island, including Treasure Island and Yerba Buena
Island, and all tide and submerged lands and rights of access and other appurtenances
thereto (the “Base™), for the public interest, convenience, welfare and common benefit of
the inhabitants of the City and County of San Francisco (the “City”).
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Section 2. - Nonpartisan Activities. Consistent with the Articles of
Incorporation of the Authority, no substantial part of the activities of the Authority shall
consist of lobbying or propaganda, or otherwise attempting to influence legislation,
except as provided in Section 501(h) of the Internal Revenue Code of 1986, as amended
(“Code™) and Section 23704.5 of the California Revenue and Taxation Code. The
Authority shall not participate in or intervene in (including publishing or distributing

statements) any political campa1gn on behalf of or in opposition to any candidate for
public office.

Section 3. Dedication of Assets. Consistent with the Articles of Incorporation
of this corporation, all funds shall be used for the purposes designated in Article II1,
Section 1 of these Bylaws. No part of the net earnings or assets of this Authority shall
inure to the benefit of its Directors, trustees, or officers, or to any prlvate person
exceptmg only the City or the State of California.

ARTICLE 1V

MEMBERS

This corporation shall not be deemed to have any “members” within the meaning
of Section 5056 of the California Corporations Code. Accordingly, any action that would
require approval by the members shall require only approval by the Board. All rights
which would otherwise vest in the members shall vest in the Board.

ARTICLEV

DIRECTORS

Section 1.  General Corporate Powers. Subject to the provisions and
limitations of the California Nonprofit Corporation Law, the Treasure Island Act, and any
other applicable laws, the Authority’s act1v1tles and affairs shall be managed, and all
corporate powers shall be exercised, by or under the direction of the Board.

Section 2, Specific Powers. Without prejudice to the general powers set forth
in Article V, Section 1 of these Bylaws, but subject to the same limitations and applicable
‘laws, including, to the extent applicable, the Treasure Island Act, the City’s Charter and

the public trust for commerce, navigation and fisheries, the Directors shall have the
" power to: ~

(a) Formulate, evaluate and approve goals, objectives, plans and
programs and set policies consistent with the overall objectives of the City and the final
reuse plan adopted for the Base regarding the planning, redevelopment, reconstruction,
rehabilitation, reuse and conversion of the Base.

(b) Appointand remove, at the pleasure of the Board, all the
Authority’s officers, agents, and employees; prescribe powers and duties for them that are
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consistent with law, with the Articles of Incorporation, and with these Bylaws; and fix

their compensation and require from them security for faithful performance of their
duties.

(c) Change the principal office or the principal business office from
one location in the City to another; cause the Authority to be qualified to conduct its

activities in any other state, territory, dependency, or country, and conduct its activities
within or outside California.

(d  Adoptand use a corporate seal, and alter the form of the seal.

(¢)  ‘Submit to the Mayor of the City and County of San Francisco ( the
“Mayor™) and the City’s Board of Supervisors an annual budget for their consideration

and approve any budget modifications or fund transfers requmng the approvai of the
Board of Supervisors and the Mayor

(5 Submit to the Mayor and the City’s Legislative Committee and/or
Board of Supervisors proposals regarding local, state or federal legislation necessary and
appropriate to effectuate the purposes of the Authority, provided, however, neither the
Authority nor its Directors, shall engage in any activities which would violate the Articles
of Incorporation or the provisions of Article IlI, Section 2, of these Bylaws.

(g) Establish a Citizens Advisory Committee to advise the Authority
and its Directors on issues of public interest regarding the Base.

(h) Act as the Local Reuse Authority for planning and conveyance
purposes pursuant to federal base closure law.

(i) Solicit proposals regarding the development of all or portions of

the Basé consistent with the final reuse plan for the Base adopted by the City’s Board of
Supervisors.

)] Solicit charitable contributions for the Authority.

(k)  Form Joint Powers Authorities and/or enter into agency
agreements with governmental agencies, including without limitation, any department,
commission or agency of the City, and contract with such governmental agencies for the
performance of services in furtherance of and related to the purposes of the Authority.

q)) Purchase, sell, lease, exchange, transfer, assign, pledge, develop or
otherwise acquire or dispose of property located on, comprising of or necessary for the
operation of the Base, and approve and enter into agreements or contracts affecting the
Base, including without limitation, contracts for the procurement of goods and services
(including, without limitation, construction or maintenance contracts), purchase and sale
agreements, option agreements, development agreements, leases, permits, grants of
easements, management agreements, joint venture or partnership agreements, and

(O8]
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agreements with the federal government of the United States of America, the State of
California, the City, or any other governmental or quasi-governmental entity
(collectively, “Agreements”), and, to the extent required by the Treasure Island Act and
the City's Charter, recommend such Agreements to the Mayor and the Board of
Supervisors for their respective approval.

{m) Maintain, manége, operate, repair and improve property acquired
or controlled by the Authority.

() Lay out, open, widen, extend, straighten, establish, change the
grade and improve, in whole or in part, rights of way necessary or conveniént for the
Base and grade, shape, cut, fill, locate and relocate public streets and street
improvements.

v (0)  Insure, or provide for the i insurance for, any real or personal
property or the operation thereof against risks and hazards, and against liabilities of the
Authority or the City or their respective officers, agents and employees

(p) Act in the corporate name to borrow money or incur indebtedness
on behalf of the Authority and cause to be executed and delivered for the Authority’s
purposes promissory notes, bonds, debentures, deeds of trust, mortgages, pledges,
hypothecation, and other evidence of debt and securities.

(@) Actinthe corpore{fe name to invest corporate funds so as to secure
a reasonable return on funds not immediately needed for operating expenses or for

approved projects, programs or activities.

Sectio;i 3. Duties. It shall be the duty of the Directors to:

(@)  Perform any and all duties imposed on them collectively or

individually by law, by the Articles of Incoxporatmn of this Authority, or by these
Bylaws.

(b)  Appoint and remove, employ and discharge, and, except as
otherwise provided in these Bylaws, prescribe the duties and fix the compensation, if any,
of all officers, agents and employees of the Authority.

(¢y  Supervise all officers, agents and employees of the Authority to
assure that their duties are performed properly. ‘

(d)  Meet at such times and places as required by these Bylaws.
(e) Register their addresses with the Secretary of the Authority, so that

notices of meetmgs mailed or telegraphed to them at such addresses shall be valid notices
thereof. ’
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Section 4. Number of Directors. As provided in the Articles of Incorporation,
the Board shall consist of at least five (5) Directors. The authorized number of Directors
shall not be less than five (5) nor more than seven (7) until changed by a Bylaw amending
this section. The exact number of Directors shall be fixed, within the prescribed limits,
by a resolution adopted by the Board. Subject to the above provisions for changing the
number of Directors, the authorized number of Directors of the Authority shall be five

(5).

Section 5.  Restrictions on Interested Persons as Directm's.v No more than
forty-nine percent (49%) of the persons serving on the Board may be interested persons.
However, any violation of the provisions of this paragraph shall not affect the validity or
enforceability of any transaction entered into by the Authority. For purposes of this
section, “interested persons” means either:

(a) any person compensated by the Authority for services rendered to
it within the previous twelve (12) months, whether as a full-time or part-time employee,

independent contractor, or otherwise, excluding any reasonable compensation paid to a
Director as Director; or

(b)  any brother, sister, ancestor, descendant, spouse, brother-in-law,
sister-in-law, son-in-law, daughter-in-law, mother-in-law, or father-in-law of such person.

Section 6. Qualification of Directors. Directors shall be selected based on
their expertise in the areas of real estate development, urban planning, environmental

protection and resource conservation, homeless assistance, financing and other disciplines
relevant to the reuse of the Base.

Section 7.  Selection of Directors. Directors shall be appointed by the Mayor,
which appointment(s) shall be effective immediately and remain so, unless rejected by a
two-thirds vote of the City’s Board of Supervisors within thirty (30) days following
transmittal of written notice to the Board of Supervisors of such appointment(s).

Section 8. Term of Office of Directors. The Mayor shall designate one
Director who is first appointed to serve a term of two years, two Directors who are first
appointed to serve a term of three years, and two Directors who are first appointed to
serve for a term of four years. Thereafter, each Director shall hold office for four years
and until a successor has been designated and qualified. Successors for Directors whose
terms of office are then expiring shall be appointed by the Mayor. There are no limits on
the number of consecutive terms a Director may hold office.

Section 9. Vacancies and Removal. A vacancy shall be deemed to exist upon
the occurrence of the death or resignation of any Director, the declaration by the Board of
a vacancy in the office of a Director who has been declared of unsound mind by a final
order of court, or convicted of a felony, or has been found by a final order or judgment of
any court to have breached any duty under Sections 5230-5238 of the California
Corporations Code, or an increase in the number of authorized Directors. Except as
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provided below, any Director of the Authority may resign at any time by giving, written
notice to the President, the Secretary, or the Board. A resignation shall be effective upon
receipt of written notice by the President, the Secretary, or the Board unless the notice
specifies a later time of effectiveness. Except on notice to the Attorney General of
California, no Director may resign if the Authority would be left without a duly elected
Director or Directors. Notwithstanding the foregoing, the Mayor may remove any

Director at any time with or without cause. Any vacancies will be filled by appointment
of the Mayor.

Section 10. Place of Directors’ Meetings. Meetings of the Board shall be held
at the principal office of the Authority unless a different place is designated by resolution
of the Board or in the notice of such meeting.

‘Section 11. Regular Meetings. The Board by resolution may provide for the
holding of regular meetings and may fix the time and place of holding such meetings.

Section 12. Sp‘ecial Meetings. Subject to Section 14 of this Article V, below,
special meetings of the Board may be called in accordance with the provisions of
Section 54956 of the Government Code of the State of California.

Section 13.  Quorum and Manner of Action. A majority of the total number
of authorized Directors shall constitute a quorum for the transaction of business by the
Board, except that less than a quorum may adjourn from time to time. No action may be
taken by the Board except upon the affirmative vote of a majority of the total number of
authorized Directors.

Section 14. Notice; Conduct of Meeting, All meetings of the Board shall be
called, noticed, held and conducted subject to the provisions of the Ralph M. Brown Act
(Chapter 9 of Part 1 of Division 2 of Title 5 of the Government Code of the State of
California, being Sections 54950 to 54962 thereof) and the San Francisco Sunshine
© Ordinance (Chapter 67 of the San Francisco Administrative Code). The President or, in
his or her absence, the Chief Financial Officer, shall preside at all meetings of the Boatd.

Section 15. Compensation of Directors. No Director shall be entitled to
receive any compensation for serving as a Director or as an officer of the Authority,
- except that any Director or officer may be reimbursed for expenses duly incurred in the
performance of duties as Director or officer of the Authority, upon approval of the Board.

Section 16, Conflict of Interest. A Director shall excuse himself or herself
from any vote upon any matter in which that Director has a financial conflict of interest.
The foregoing, however, shall not affect the right of any Director to:

(&) Make donations to this Authority, or
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(b)  Vote to fix the reasonable compensation of any Director or officer,
including himself or herself, in accordance with the provisions of Section 5235 of
California Corporations Code.

Section 17. Loans and Self-Dealing Transactions.

A, Loans. The Authority shall not make any loan of money or
property to or guarantee the obligation of any Director or officer; provided however that
the Authority may advance money to a Director or officer of the Authority or any
subsidiary for expenses reasonably anticipated to be incurred in performance of the duties
of such officer or Director so long as such individual would be entitled to be reimbursed
for such expenses absent that advance.

B. Self-Dealing Transactions. The Board shall not approve a
self-dealing transaction. A self-dealing transaction is one to which the Authority isa
party and in which one or more of the Directors has a material financial interest and
which does not meet the requirements of Subsection C below.

C. Exemption Requirements. The following transactions are
exempted from the prohibition of Subsection B above:

() a transaction which is part of a public or charitable
program approved in good faith by the Board without unjustified favoritism and which
results in a benefit to one or more Directors or their families only because they are ina
class of persons intended to be benefited by the program;

(2)  atransaction which has been approved by the
California Attorney General before or after it was consummated; and

(3)  -atransaction which the Board, having knowledge of
_the material facts concerning the transaction and the Director’s interest in the transaction,

authorizes before the transaction (by a vote of a majority of the Directors then in office
without counting the vote of the interested Director) after considering and in good faith
determining, upon reasonable investigation under the circumstances, that (a) the
transaction will be entered into by this Authority for its own benefit, (b) the transaction is
fair and reasonable as to the Authority, and (c) the Authority could not have obtained a
more advantageous arrangement with reasonable effort under the circumstances.

Section 18.  Rights. Every Director shall have the absolute right at any
reasonable time to inspect the Authority’s books, records, documents of every kind,
physical properties, and the records of each of its subsidiaries. Such inspection by a
Director may be made in person or by an agent or attorney and the right of inspection
includes the right to copy and make extracts of documents.
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Section 19. State Conflict of Interest Laws Applicable. Notwithstanding
anything else contained herein, but subject to the terms of the Treasure Island Act, the
Authority and its Directors shall be subject, to the extent applicable, to the conflict on
interest rules arising under California Government Code Sections 87100, et. seq. (the
“Political Reform Act”) and Government Code Sections 1090, et. seq. In addition, the
Authority shall adopt a conflict of interest code as required and as provided by
Implementing Regulations Section 18730 of the Political Reform Act.

ARTICLE VI

COMMITTEES

Section 1. Committees of Directors. The Board may, by resolution adopted
by a majority of the Directors then in office, provided a quorum is present, create one or
more committees, each consisting of two or more Directors and no persons who are not
Directors, to serve at the pleasure of the Board. Appointments to such committees shall
be made by majority vote of the Directors then in office. The Board may appoint one or
more Directors as altérnate members of any such committee, who may replace any absent
member at any meeting. Any such committee, to the extent provided in the Board
resolution, shall have all the authority of the Board, except that no comm1ttee regardless
of any Board resolution, may:

(a) Approve any action that, under the California Nonprofit
Corporation Law, also requires the affirmative vote of the members of a public beneﬁt
corporation,

(b) Fill vacancies on the Board or on any committee that has the
authonty of the Board.,

(©) Amend or repeal Bylaws or adopt new Bylaws,

(d)  Amend or repeal any resolution of the Board that by its express
terms is not so amendable or repealable.

(¢)  Create any other committees of the Board or appoint the members
of committees of the Board.

® | Approve any self-dealing transaction, except as provided by
Section 5233 of the California Corporations Code.

Section 2, Meetings and Action of Committees. Except as otherwise
provided in this Article VI, meetings and actions of committees shall be governed by and
held and taken in accordance with the provisions of Article V of these Bylaws concerning
meetings of Directors, with such changes in the content of those Bylaws as are necessary
to substitute the committee and its members for the Board and its members. Minutes
shall be kept of each meeting of any committee and shall be filed with the corporate
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records, The Board may adopt rules for the governance of any committee not

inconsistent with the provisions of these Bylaws or, in the absence of rules adop-ted by the
Board, the committee may adopt such rules.

ARTICLE VII

OFFICERS

Section 1.  Officers. The officers of this Authority shall be a President, a
Secretary, and a Chief Financial Officer. The Authority may also have, at the Board’s
discretion, a Chairperson of the Board, one or more Vice Presidents, one or more
Assistant Secretaries, one or more Assistant Financial Officers, and such other officers as
may be appointed in accordance with Article VII, Section 2 of these Bylaws. Any
number of offices may be held by the same person, except that neither the Secretary nor
the Chief Financial Officer may serve concurrently as the President. The officers of the
Authority, except those appointed under Article VII, Section 2 of these Bylaws, shall be
chosen annually by the Board and shall serve at the pleasure of the Board, subject to the
rights, if any, of any officer under any contract of employment and, to the extent

applicable, the City’s Civil Service System, as prov1ded in Article X of the City’s
Charter.

Section 2. . Other Officers. The Board may appoint and may authorize, the
President, or other officer, to appoint any other officers that the Authority may require.
Each officer so appointed shall have the title, hold office for the period, have the
authority, and perform the duties specified in the Bylaws or determined by the Board.

Section 3. Removal of Officers. Without prejudice to any rights of an officer
under any contract of employment, any officer may be removed with or without cause by
the Board and also, if the officer was not chosen by the Board, by any ofﬁcer on whom
the Board may confer that power of removal.

Section 4. Resignation of Officers. Any officer may resign at any time by
giving written notice to the Authority. Any resignation shall take effect at the date of the
receipt of that notice or at any later time specified by that notice and unless otherwise
specified in that notice, the acceptance of the resignation shall not be necessary to make it
effective. Any resignation is without prejudice to the rights, if any, of this Authonty
under any contract to which the officer is a party.

Section 5. Vacancies in Office. A vacancy in any office because of death,
resignation, removal, disqualification, or any other cause shall be filled in the manner
prescribed in these Bylaws for regular appointments to that office, prov1ded however,
that vacancies need not be filled on an annual basis.

Section 6. President. The President shall preside at meetings of the Board and

shall exercise and perform such other powers and duties as the Board may assign from
time to time.
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Section 7.  Vice Presidents. If the President is absent or disabled, the Vice
Presidents, if any, in order of their rank as fixed by the Board, or, if not ranked, a Vice
President designated by the Board, shall perform all duties of the President. When so
acting, a Vice President shall have all the powers of and be subject to all restrictions on
the President. The President shall have such other powers and perform such other duties
as the Board or the Bylaws may prescribe.

Section 8.  Secretary. The Secretary shall perform or cause to be performed the
following acts: '

(a)  The Secretary shall keep or cause to be kept, at the Authority’s
principal office or such other place as the Board may direct, a book of minutes of all
meetings, proceedings, and actions of the Board and of committees of the Board. The
minutes of the meetings shall include the time and place that the meeting was held;
whether the meeting was annual, regular, or special, and, if special, how authorized; the
notice given, written waivers of notice of meeting, written consents to holding meeting,
written approvals of minutes of meeting; and unanimous written consents to action of the
Board without a meeting, and similarly as to meetings of committees of the Board; and
the names of those present at Board and committee meetings.

(b)  The Secretary shall keep or cause to be kept, at the principal office
in California, a copy of the Articles of Incorporation and Bylaws, as amended to date, and
a copy of all certificates filed with the Secretary of State.

(¢)  The Secretary shall keep or cause to be kept, at the Authority’s
principal office or at a place determined by resolution of the Board, a record of the
Authority’s Directors, showing each Director’s name and address.

(d)  The Secretary shall see that all notices are duly given in
accordance with the provisions of these Bylaws or as required by law.

()  The Secretary shall keep or cause to be kept the corporate seal, if
any, in safe custody. '

(f)  The Secretary shall have such other powers and perform such other
duties as the Board or the Bylaws may prescribe.

Section 9.  Chief Financial Officer. The Chief Financial Officer shall perform
or shall cause to be performed the following acts:

(2) - The Chief Financial Officer shall keep and maintain, or cause to be
kept and maintained, adequate and correct books and records or accounts of the
Authority’s properties and transaction, including accounts of its assets, liabilities,
receipts, disbursements, gains, losses, capital, retained earnings, and other matters
customarily included in financial statements and prepare an annual budget for submission
to the City. :
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(b) The Chief Financial Officer shall send or cause to be given to the
Directors such financial statements and reports as are required to be given by law, by

these Bylaws, or by the Board. The books of account shall be open to inspection by any
Director at all reasonable times,

(¢) = The Chief Financial Officer shall prepare and submit or cause to be

prepared and submitted any accounting and tax forms as may be requ1red by local, state
and federal law.

(d)  The Chief Financial Officer shall deposit, or cause to be deposited,
all money and other valuables in the name and to the credit of the Authority.

(¢)  The Chief Financial Officer shall render or cause to be rendered to
the President and the Board, when requested, an account of all transactions as Chief
Financial Officer and of the financial condition of the Authority.

€3 If required by the Board, the Chief Financial Officer shall give the
Authority a bond in the amount and with the surety or sureties specified by the Board for
faithful performance of the duties of the office and for restoration to the Authority of all
books, papers, vouchers, money, and other property of every kind in the possession or
under the control of the Chief Financial Officer on his or her death, resignation,
retirement, or removal from office.

(g)  The Chief Financial Officer shall have such other powers and
perform such other duties as the Board or the Bylaws may prescribe.

Section 10. Compensation. Subject to the budget and fiscal provisions of the
City’s Charter, officers may receive such compensation from the Authority, if any, for
their services as officers, and such reimbursement of expenses, as the Board may

recommend by resolution to be just and reasonable as to the Authority at the time that the
resolution is adopted.

Section 11.  Execution of Instruments. Subject to the budget and fiscal
provisions of the City’s Charter, any and all instruments executed in the name of the
Authority, including, but not limited to, contracts, agreements, purchase orders, notes,
deeds, deeds of trust, mortgages, leases, security agreements, checks and drafts issued,
endorsements of checks and drafts received, certificates, applications and reports, shall be
executed by one or more officers, employees or agents of the Authority as authorized
from time to time by the Board. Such authorization may be general or confined to
specific instances. The respective offices and duties thereof as established and defined in
this Article VII and by resolution of the Board include, except as otherwise provided, the
authority to execute instruments in the name of the Authority when the executlon of the
instrument is incident to carrying out the duties of the offices.

Section 12.  Checks, Drafts, ete. Subject to the budget and fiscal provision of
the City’s Charter, the Board may by resolution authorize from time to time such person
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or persons as it may designate to sign and/or countersign checks or drafts drawn on the
funds of the Authority, and may also by resolution authorize any officer of the Authority

to designate from time to time any person or persons to sign and/or countersign checks or
drafts drawn on the funds of the Authority.

Section 13. Agency Agreements. The Board may by resolution authorize the
Authority to enter into joint powers agreements and/or agency agreements with
governmental agencies, including without limitation, any department, commission or
agency of the City, and contract with such governmental agencies for the performance of
services in furtherance of and related to the purposes of the Authority, including, without
limitation, the performance of the duties, rights and responsibilities designated to the
Officers of the Authority in this Article VIL

ARTICLE VIII
RECORDS AND REPORTS

Section 1, Maintenance of Corporate Records. The Authority shall keep:
(&) adequate and correct books and records of accounts; (b) written minutes of the
proceedings of the Board and committees of the Board; and (c) a record of each
Director’s name and address.

Section2. Annual Report. The Board shall cause an annual report to be
prepared within 120 days after the end of the Authority’s fiscal year (the “Annual

Report”). The Annual Report shall contain the following information, in appropriate
detail, for the fiscal year:

(a) The assets and liabilities, including trust funds, of the Authority as
-of the end of the fiscal year.

(b)  The principal changes in assets and liabilities, including trust
funds. ’

(©) The revenue or receipts of the Authority, both unrestricted and
restricted to particular purposes.

(d) The expenses or dlsbursements of the Authority, for both general
and restricted purposes.

(e) Any'information required by California Cbrporations Code
Section 6322.

A copy of the Annual Report and a summary thereof shall be presented to the’
Mayor and the Board of Supervisors by the President of the Authority within 60 days
after the completion of each year’s Annual Report.
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Section 3.  Board of Supervi rts. The Board shall cause a quarterly -
report to be presented to the Economic Development, Transportation and Technology
Committee of the Board of Supervisors or any successor committee with oversight of the
Base describing generally the activities of the Authority for the preceding quarter.

ARTICLE IX
INDEMNIFICATION AND INSURANCE

Section 1. Right of Indemnity. The Directors shall not be personally liable for
the debts, liabilities, or other obligations of the Authority, including penalties. To the
fullest extent permitted by law, the Authority shall indemnify its Directors, officers,
employees, and other persons described in Section 5238(a) of the California Corporations
Code, including persons formerly occupying any such position, against all expenses,
judgments, fines, settlements, and other amounts actually and reasonably incurred by
them in connection with any “proceeding,” as that term is used in that Section, and
including an action by or in the right of the Authority, by reason of the fact that the
person is or was a person described in that section. “Expenses,” as used in this

Article IX, shall have the same meaning as in Section 5238(a) of the California
Corporations Code.

Section 2, Approval of Indemnity. On written request to the Board by any
person seeking indemnification under Section 5238(b) or Section 5238(c) of the
California Corporations Code, the Board shall promptly determine under Section 5238(¢)
of the California Corporations Code whether the applicable standard of conduct set forth

in Section 5238(b) or Section 5238(c) has been met and, if so, the Board shall authorize
mdemmﬁcatmn

Section 3. Advancement of Expenses. To the fullest extent permitted by law
and except as otherwise determined by the Board in a specific instance, expenses incurred
by a person seeking indemnification under Article IX, Sections 1 and 2 of these Bylaws
in defending any proceeding covered by those Sections shall be advanced by the
Authority before final disposition of the proceeding, on receipt by the Authority of an
undertaking by or on behalf of that person that the advance will be repaid unless it is

* ultimately determined that the person is entitled to be indemnified by the Authority for
those expenses.

Section 4. Insurance. The Authority shall have the right to purchase and
maintain insurance to the full extent permitted by law on behalf of its Directors, officers,
employees, and other agents, against any liability asserted against or incurred by any
Director, officer, employee, or agent in such capacity, or arising out of the Director’s,
officer’s, employee’s, or agent’s status as such.
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ARTICLE X

MISCELLANEOUS

Section 1.  Fiscal Year. The fiscal year of this Authority shall begin July 1 and
end June 30 of each year, except for the first fiscal year, which shall begin on the date of
incorporation and end June 30, 1998.

Section 2. Corporation Seal. This Authority may have a seal which shall be
specified by resolution of the Board. The seal, if any, shall be affixed to all corporate
instruments, but failure to affix it shall not affect the validity of the instrument.

Section3. Amendment of Bylaws. New Bylaws may be adopted or these
Bylaws may be amended or repealed by approval or written consent of a majority of the
Directors. No améndment to these Bylaws nor any new Bylaw shall be valid or become
effective without the written consent of the Mayor.

g

Section 4, Construction and Definitions. Unless the context requires
otherwise, the general provisions, rules or construction, and definitions in the California
Nonprofit Corporation Law shall govern the construction of these Bylaws. Without
limiting the generality of the above, the singular number includes the plural, the plural

number includes the singular, and the term “person” includes both a legal entity and a
natural person. ‘

CERTIFICATE OF SECRETARY

I certify that I am the duly elected and acting Secretary of Treasure Island
~ Development Authority, a California nonprofit public benefit corporation, that the above
Bylaws, consisting of fourteen (14) pages, are the Bylaws of this Authority as adopted by

the incorporator on Februarygs; 1998, and that they have not been amended or modified
since that date.

Executed on February 25, 1998 at the Casa De La Vista, Treasure Island.

NI T

Secretary
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FIRST AMENDED AND RESTATED BYLAWS
OF '
" EN A ‘ TREASURE ISLAND DEVELOPMENT AUTHORITY
3§ (a California Nonprofit Public Benefit Corporation)

ARTICLE I

NAME

The name of this corporation is Treasure Island Development Authority
(“Authority™). - ‘

\ | ARTICLE II

OFFICES

Section 1.  Principal Office. The principal office for the transaction of the
activities and affairs of the Authority (“Principal Office”) shall be located within the City
and County of San Francisco. The Principal Office is located at: The Treasure Island
Project Office, 401 Palm Avenue, Building 1, Room 237, Treasure Island, San Francisco,
California 94130, or at such other place as may from time to time be designated by the
Board of Directors of the Authority (“Board™).

Section 2. Change of Address. The city and county of the Authority’s
principal office shall not be changed.

Section 3.  Other Offices. The Board may at any time establish branch or
subordinate offices at any place or places where the Authority is qualified to conduct its
activities, '

ARTICLE 111
PURPOSES AND LIMITATIONS

Section 1. Objectives and Purposes. Consistent with.the Articles of
Incorporation of the Authority and the provisions of the Treasure Island Conversion Act
of 1997 (amending Section 33492.5 of the California Health and Safety Code and adding
Section 2.1 to Chapter 1333 of the Statutes of 1968 ) (the “Treasure Island Act”), the
specific purpose of the Authority is to promote the planning, redevelopment,
reconstruction, rehabilitation, reuse and conversion of that certain property commonly
known as Naval Station Treasure Island, including Treasure Island and Yerba Buena
Island, and all tide and submerged lands and rights of access and other appurtenances
thereto (the “Base™), for the public interest, convenience, welfare and common benefit of
the inhabitants of the City and County of San Francisco (the “City”).
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Section 2. Nonpartisan Activities. Consistent with the Articles of
Incorporation of the Authority, no substantial part of the activities of the Authority shall
consist of lobbying or propaganda, or otherwise attempting to influence legislation,

.*, except as provided in Section 501(h) of the Internal Revenue Code of 1986, as amended

(“Code”) and Section 23704.5 of the California Revenue and Taxation Code. The
Authority shall not participate in or intervene in (including publishing or distributing
statements) any political campaign on behalf of or in opposition to any candidate for
public office. 3

Section 3. Dedication of Assets. Consistent with the Articles of Incorporation
of this corporation, all funds shall be used for the purposes designated in Article III,
Section 1 of these Bylaws. No part of the net earnings or assets of this Authority shall
inure to the benefit of its Directors, trustees, or officers, or to any private person
excepting only the City or the State of California.

ARTICLE 1V

" MEMBERS

This corporation shall not be deemed to have any “members” within the meaning
of Section 5056 of the California Corporations Code. Accordingly, any action that would
require approval by the members shall require only approval by the Board. All rights
which would otherwise vest in the members shall vest in the Board.

ARTICLE V

DIRECTORS

Section 1.  General Corporate Powers. Subject to the provisions and
limitations of the California Nonprofit Corporation Law, the Treasure Island Act, and any
other applicable laws, the Authority’s activities and affairs shall be managed, and all
corporate powers shall be exercised, by or under the direction of the Board.

Section 2.  Specific Powers. Without prejudice to the general powers set forth
in Article 'V, Section 1 of these Bylaws, but subject to the same limitations and applicable
laws, including, to the extent applicable, the Treasure Island Act, the City’s Charter and
the public trust for commerce, navigation and ﬁsheues, the Directors shall have the
power to: '

()  Formulate, evaluate and approve goals, objectives, plans and
programs and set policies consistent with the overall objectives of the City and the final
reuse-plan adopted for the Base regarding the planning, redevelopment, reconstruction,
rehabilitation, reuse and conversion of the Base.

(b) Appoint and remove, at the pleasure of the Board, all the
Authority’s officers, agents, and employees; prescribe powers and duties for them that are
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consistent with law, with the Articles of Incorporation, and with these Bylaws; and fix

their compensation and require from them security for faithful performance of the1r
duties.

(©) Change the principal office or the principal business office from
one location in the City to another; cause the Authority to be qualified to conduct its
activities in any other state, territory, dependency, or country, and conduct its activities
within or outside California. '

(@ Adopt and use a corporate seal, and alter the form of the seal.

(e Submit to the Mayor of the City and County of San Francisco ( the
“Mayor”) and the City’s Board of Supervisors an annual budget for their consideration
and approve any budget modifications or fund transfers requiring the approval of the
Board of Supervisors and the Mayor.

® Submit to the Mayor and the City’s Legislative Committee and/or
Board of Supervisors proposals regarding local, state or federal legislation necessary and
appropriate to effectuate the purposes of the Authority, provided, however, neither the
Authority nor its Directors, shall engage in any activities which would violate the Articles
of Incorporation or the provisions of Article I, Section 2, of these Bylaws.

(g)  Establish a Citizens Advisory Committee to advise the Authority
and its Directors on issues of public interest regarding the Base.

(h)  Actas the Local Reuse Authority for planning and conveyance
purposes pursuant to federal base closure law.

() Solicit proposals regarding the development of all or portions of
the Base consistent with the final reuse plan for the Base adopted by the City’s Board of
- Supervisors.

M Solicit charitable contributions for the Authority.

(k)  Form Joint Powers Authorities and/or enter into agency
agreements with governmental agencies, including without limitation, any department,
commission or agency of the City, and contract with such governmental agencies for the
performance of services in furtherance of and related to the purposes of the Authority.

(1) Purchase, sell, lease, exchange, transfer, assign, pledge, develop or
otherwise acquire or dispose of property located on, comprising of or necessary for the
operation of the Base, and approve and enter into agreements or contracts affecting the
Base, including without limitation, contracts for the procurement of goods and services
(including, without limitation, construction or maintenance contracts), purchase and sale
agreements, option agreements, development agreements, leases, permits, grants of
easements, management agreements, joint venture or partnership agreements, and
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agreements with the federal government of the United States of America, the State of
California, the City, or any other governmental or quasi-governmental entity
(collectively, “Agreements™), and, to the extent required by the Treasure Tsland Act and
the City’s Charter, recommend such Agreements to the Mayor and the Board of
Supervisors for their respective approval, provided, such Agreements shall be subject to
the terms and conditions of Sections 12B and 12C of the San Francisco Administrative
Code, and provided further that, any Agreements having a term in excess of ten (10) years
or anticipated reveniues of one million dollars ($1,000,000) or more shall be subject to the
additional approval of the Board of Supervisors, by resolution.

. (m)  Maintain, manage, operate, repair and improve property acquired
or controlled by the Authority. '

(n)  Lay out, open, widen, extend, straighten, establish, change the
grade and improve, in whole or in part, rights of way necessary or convenient for the
Base and grade, shape, cut, fill, locate and relocate public streets and street
Improvements. ' ‘

(0)  Insure, or provide for the insurance for, any real or personal ‘
propetty or the operation thereof against risks and hazards, and against liabilities of the
Authority or the City or their respective officers, agents and employees.

(p)  Actinthe corporate name to borrow money or incur indebtedness
on behalf of the Authority and cause to be executed and delivered for the Authority’s
purposes promissory notes, bonds, debentures, deeds of trust, mortgages, pledges,
hypothecation, and other evidence of debt and securities.

(@)  Actinthe corporate name to invest corporate funds so as to secure
a reasonable return on funds not immediately needed for operating expenses ot for
approved projects, programs or activities.

Secﬁoh 3. Duties. It shall be the duty of the Directors to:

(a)  Perform any and all duties imposed on them collectively or
individually by law, by the Articles of Incorporation of this Authority, or by these -
Bylaws. ' : ‘

(b)  Appoint and remove, employ and discharge, and, except as
otherwise provided in these Bylaws, prescribe the duties and fix the compensation, if any,
of all officers, agents and employees of the Authority.

(©) Supervise all officers, agents and employees of the Authority to
assure that their duties are performed properly.

(d)  Meet at such times and places as required by these Bylaws.
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(e) '7 Register their addresses with the Secretary of the Authority, so that -
notices of meetings mailed or telegraphed to them at such addresses shall be valid notices
thereof.

Section 4, Number of Directors. As provided in the Articles of Incorporation,
the Board shall consist of at least five (5) Directors, The authorized number of Directors
shall not be less than five (5) nor more than seven (7) until changed by a Bylaw amending
this section. The exact number of Directors shall be fixed, within the prescribed limits,
by a resolution adopted by the Board. Subject to the above provisions for changing the
number of Directors, the authorized number of Directors of the Authority shall be five

(-

Section 5.  Restrictions on Interested Persons as Directors. No more than
forty-nine percent (49%) of the persons serving on the Board may be interested persons.
However, any violation of the provisions of this paragraph shall not affect the validity or
enforceability of any transaction entered into by the Authority. For purposes of this
section, “interested persons” means either:

(a) any person compensated by the Authority for services rendered to
it within the previous twelve (12) months, whether as a full-time or part-time employee,
independent contractor, or otherwise, excluding any reasonable compensation paid to a
Director as Director; or

(b) any brother, sister, ancestor, descendant, spouse, brother-in-law,
sister-in-law, son-in-law, daughter-in-law, mother-in-law, or father-in-law of such person.

Section 6. Qualification of Directors. Directors shall be selected based on
their expertise in the areas of real estate development, urban planning, environmental
protection and resource conservation, homeless assistance, financing and other disciplines
relevant to the reuse of the Base.

Section 7.  Selection of Directors. Directors shall be appointed by the Mayor.
As to those Directors appointed by the Mayor who, at the time of such appointment, are
Officers of the City and County of San Francisco or Officers of the San Francisco
Redevelopment Agency (together, “City Officers”), their appointment(s) shall be
effective immediately and remain so, unless rejected by a two-thirds vote of the City’s
Board of Supervisors within thirty (30) days following transmittal of written notice to the
Board of Supervisors of such appointment(s). As to those Directors appointed by the
Mayor who are not City Officers, their appointment(s) shall be effective upon the
approval of such appointment(s) by a majority of the Board of Supervisors.

} Section 8. Term of Office of Directors. The Mayor shall designate one
Director who is first appointed to serve a term of two years, two Directors who are first
appointed to serve a term of three years, and four Directors who are first appointed to
serve for a term of four years. Thereafter, each Director shall hold office for four years
and until a successor has been designated and qualified. Successors for Directors whose
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terms of office are then expiring shall be appointed by the Mayor. There are no limits on
the number of consecutive terms a Director may hold office.

Section 9. Vacancies and Removal. A vacancy shall be deemed to exist upon
the occurrence of the death or resignation of any Director, the declaration by the Board of
a vacancy in the office of a Director who has been declared of unsotind mind by a final
order of court, or convicted of a felony, or has been found by a final order or judgment of
any court to have breached any duty under Sections 5230-5238 of the California
Corporations Code, or an increase in the number of authorized Directors. Except as
provided below, any Director of the Authority may resign at any time by giving written
notice to the President, the Secretary, or the Board. A resignation shall be effective upon
receipt of written notice by the President, the Secretary, or the Board unless the notice
specifies a later time of effectiveness. Except oni notice o the Attorney General of
California, no Director may resign if the Authority would be left without a duly elected
Director or Directors., Notwithstanding the foregoing, the Mayor may remove any
Director at any time with or without cause. Any vacancies will be filled by appointment
of the Mayor. ' '

Section 10.  Place of Directors’ Meetings. Meetings of the Board shall be held
at the principal office of the Authority unless a different place is designated by resolution
of the Board or in the notice of such meeting.

Section 11, Regular Meetings. The Board by resolution may provide for the -
holding of regular meetings and may fix the time and place of holding such meetings.

Section 12,  Special Meetings. Subject to Section 14 of this-Article V, below,
special meetings of the Board may be called in accordance with the provisions of
Section 54956 of the Government Code of the State of California. .

Section 13.  Quorum and Manner of Action. A majority of the total number
of authorized Directors shall constitute a quorum for the transaction of business by the
Board, except that less than a quorum may adjourn from time to time. No action may be
taken by the Board except upon the affirmative vote of a majority of the total number of
authorized Directors.

 Section 14,  Notice; Conduct of Meeting. All meetings of the Board shall be
called, noticed, held and conducted subject to the provisions of the Ralph M. Brown Act
(Chapter 9 of Part 1 of Division 2 of Title 5 of the Government Code of the State of
California, being Sections 54950 to 54962 thereof) and the San Francisco Sunshine
Ordinance (Chapter 67 of the San Francisco Administrative Code). The President or, in
his or her absence, the Chief Financial Officer, shall preside at all meetings of the Board.

Section 15, Compensation of Directors. No Director shall be entitled to
receive any compensation for serving as a Director or as an officer of the Authority,
except that any Director or officer may be reimbursed for expenses duly incurred in the
performance of duties as Director or officer of the Authority, upon approval of the Board.
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Section 16.  Conflict of Interest. A Director shall exéuse ‘himself or herself
from any vote upon any matter in which that Director has a financial conflict of interest.
The foregoing, however, shall not affect the right of any Director to:

(a)  Make donations to this Authority, or

(b)  Vote to fix the reasonable compensation of any Director or officer,
including himself or herself, in accordance with the provisions of Section 5235 of
California Corporations Code.

Section 17. Loans and Self-Dealing Transactions.

A, Loans. The Authority shall not make any loan of money or
property to or guarantee the obligation of any Director or officer; provided however, that
the Authority may advance money to a Director or officer of the Authority or any
subsidiary for expenses reasonably anticipated to be incurred in performance of the duties
of such officer or Director so long as such individual would be entitled to be reimbursed
for such expenses absent that advance

B. Self-Dealing Transactions. The Board shall not approve a
self-dealing transaction. A self-dealing transaction is one to which the Authority is a
party and in which one or more of the Directors has a material financial interest and
which does not meet the requirements of Subsection C below.

C. Exemption Requirements. The following transactions are
exempted from the prohibition of Subsection B above:

(1)  atransaction which is part of a public or charitable
program approved in good faith by the Board without unjustified favoritism and which
results in a benefit to one or more Directors or their families only because they are in a
class of persons intended to be benefited by the program;

(2)  atransaction which has been approved by the
California Attorney General before or after it was consummated; and

(3)  atransaction which the Board, having knowledge of
the material facts concerning the transaction and the Director’s interest in the transaction,
authorizes before the transaction (by a vote of a majority of the Directors then in office
without counting the vote of the interested Director) after considering and in good faith
determining, upon reasonable investigation under the circumstances, that (a) the
transaction will be entered into by this Authority for its own benefit, (b) the transaction is
fair and reasonable as to the Authority, and (¢) the Authority could not have obtained a
more advantageous arrangement with reasonable effort under the circumstances.

Section 18.  Rights. Every Director shall have the absolute right at any
reasonable time to inspect the Authority’s books, records, documents of every kind,
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physical properties, and the records of each of its subsidiaries. Such inspection by a
Director may be made in person ot by an agent or attorney and the right of inspection
includes the right to copy and make extracts of documents.

Section 19.  State and City Conflict of Interest Laws Applicable.

Notwithstanding anything else contained herein, but subject to the terms of the Treasure
Istand Act and any applicable resolutions of the City’s Board of Supervisors, including
without limitation, Resolution 98-0430, the Authority and its Directors shall be subject,
to the extent applicable, to the conflict of interest rules arising under Sections 15.103 and
C.8105 of the City’s Charter, California Government Code Sections 87100, et. seq. (the
“Political Reform Act”) and Government Code Sections 1090, et. seq. In addition, the
Authority shall-adopt a conflict of interest code as required and as provided by
Implementing Regulations Section 18730 of the Political Reform Act.

ARTICLE VI

COMMITTEES

Section 1. Committees of Directors. The Board may, by resolution adopted
by a majority of the Directors then in office, provided a quorum is present, create one or
more committees, each consisting of two or more Directors and no persons who are not
Directors, to serve at the pleasure of the Board. Appointments to such committees shall
be made by majority vote of the Directors then in office. The Board may appoint one or
more Directors as alternate members of any such committee, who may replace any absent
member at any meeting. Any such committee, to the extent provided in the Board
resolution, shall have all the authority of the Board, except that no committee, regardless
of any Board resolution, may:

(&) - Approve any action that, under the California Nonprofit
Corporation Law, also requires the affirmative vote of the members of a public benefit

corporation.

(b)  Fill vacancies on the Board or on any committee that has the
authority of the Board. :

(¢)  Amend or repeal Bylaws or ad'opf new Bylaws.

(d)  Amend or repeal any resolution of the Board that by its express
terms is not so amendable or repealable. ‘

(e) Create any other committees of the Board or appoint the members
of committees of the Board.

(f) Approve any self-dealing transaction, except as provided'by
Section 5233 of the California Corporations Code. '
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Section 2. Meetings and Action of Committees. Except as otherwise
provided in this Article VI, meetings and actions of committees shall be governed by and
held and taken in accordance with the provisions of Article V of these Bylaws concerning
meetings of Directors, with such changes in the content of those Bylaws as are necessary
to substitute the committee and its members for the Board and its members. Minutes
shall be kept of each meeting of any committee and shall be filed with the corporate
records. The Board may adopt rules for the governance of any committee not
inconsistent with the provisions of these Bylaws or, in the absence of rules adopted by the
Board, the committee may adopt such rules. '

ARTICLE VII

OFFICERS

Section 1. Officers. The officers of this Authority shall be a President, a
Secretary, and a Chief Financial Officer. The Authority may also have, at the Board’s
discretion, a Chairperson of the Board, one or more Vice Presidents, one or more
Assistant Secretaries, one or more Assistant Financial Officers, and such other officers as
may be appointed in accordance with Article VII, Section 2 of these Bylaws. Any
number of offices may be held by the same person, except that neither the Secretary nor
the Chief Financial Officer may serve concurrently as the President. The officers of the
Authority, except those appointed under Article VII, Section 2 of these Bylaws, shall be
chosen annually by the Board and shall serve at the pleasure of the Board, subject to the
rights, if any, of any officer under any contract of employment and, to the extent

applicable, the City’s Civil Service System, as provided in Article X of the City’s
Charter, _

Section 2.  Other Officers. The Board may appoint and may authorize, the
President, or other officer, to appoint any other officers that the Authority may require.
Fach officer so appointed shall have the title, hold office for the period, have the
authority, and perform the duties specified in the Bylaws or determined by the Board.

Section 3. Removal of Officers. Without prejudice to any rights of an officer
_under any contract of employment, any officer may be removed with or without cause by
the Board and also, if the officer was not chosen by the Board, by any officer on whom
the Board may confer that power of removal.

Section 4. Resignation of Officers. Any officer may resign at any time by
giving written notice to the Authority. Any resignation shall take effect at the date of the
receipt of that notice or at any later time specified by that notice and unless otherwise
specified in that notice, the acceptance of the resignation shall not be necessary to make it
effective. Any resignation is without prejudice to the rights, if any, of this Authority
under any contract to which the officer is a party.

Section 5. Vacancies in Office. A vacancy in any office because of death,
resignation, removal, disqualification, or any other cause shall be filled in the manner
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prescribed in these Bylaws for regular appointments to that office, p1 ovided, however,
that vacancies need not be filled on an annual basis.

Section 6. President. The President shall preside at meetings of the Board and
shall exercise and perform such other powers and duties as the Board may assign from
tlme to time.

Section 7. Vice Presidents. If the President is absent or disabled, the Vice
Presidents, if any, in order of their rank as fixed by the Board, or, if not ranked, a Vice
President designated by the Board, shall perform all duties of the President. When so
acting, a Vice President shall have all the powers of and be subject to all restrictions on
the President. The President shall have such other powers and perform such other duties
as the Board or the Bylaws may prescribe.

Section 8. Seecretary. The Secretary shall perform or cause to be pelformed the
following acts:

(a)  The Secretary shall keep or cause to be kept, at the Authority’s
principal office or such other place as the Board may direct, a book of minutes of all
meetings, proceedings, and actions of the Board and of committees of the Board. The
minutes of the meetings shall include the time and place that the meeting was held;
whether the meeting was annual, regular, or special, and, if special, how authorized; the
notice given, written waivers of notice of meeting, written consents to holding meeting,
written approvals of minutes of meeting, and unanimous written consents to action of the
Board without a meeting, and similarly as to meetings of committees of the Board; and
the names of those present at Board and committee meetings.

(b) - The Secretary shall keep or cause to be kept, at the principal office
in California, a copy of the Articles of Incorporation and Bylaws, as amended to date, and
a copy of all certificates filed with the Secretary of State. -

(c)  The Secretary shall keep or cause to be kept, at the Authority’s
principal office ot at a place determined by resolution of the Board, a record of the
Authority’s Directors, showing each Director’s name and address.

(d)  The Secretary shall see that all notices are duly given in
accordance with the provisions of these Bylaws or as required by law. ‘

(¢)  The Secretary shall keep or cause to be kept the corporate seal, if
any, in safe custody.

§3) The Secretary shall have such other powers aﬁd perform such other
duties as the Board or the Bylaws may prescribe.

Section 9. Chlef Fmancnal Officer. The Chief FmanCIaI Officer shall pelfmm
or shall cause to be performed the following acts:
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() The Chief Financial Officer shall keep and maintain, or cause to be
kept and maintained, adequate and correct books and records or accounts of the
- Authority’s properties and transaction, including accounts of its assets, liabilities,
receipts, disbursements, gains, losses, capital, retained earnings, and other matters
customarily included in financial statements and prepare an annual budget for submission
to the City.

(b)  The Chief Financial Officer shall send or cause to be given to the
Directors such financial statements and reports as are required to be given by law, by
these Bylaws, or by the Board. The books of account shall be open to inspection by any
Director at all reasonable times.

(c) The Chief F inancial Officer shall prepare and submit or cause to be
prepared and submitted any accounting and tax forms as may be required by local, state
and federal law.

(d  The Chief Financial Officer shall deposit, or cause to be deposited,
all money and other valuables in the name and to the credit of the Authority.

(e) The Chief Financial Officer shall render or cause to be rendered to
the President and the Board, when requested, an account of all transactions as Chief
Financial Officer and of the financial condition of the Authority.

) If required by the Board, the Chief Financial Officer shall give the
Authority a bond in the amount and with the surety or sureties specified by the Board for
faithful performance of the duties of the office and for restoration to the Authority of all
books, papers, vouchers, money, and other property of every kind in the possession or
under the control of the Chief Financial Officer on his or her death, resignation,
retirement, or removal from office.

(g)  The Chief Financial Officer shall have such other powers and
perform such other duties as the Board or the Bylaws may prescribe.

Section 10. = Compensation. Subject to the budget and fiscal provisions of the
City’s Charter, officers may receive such compensation from the Authority, if any, for
their services as officers, and such reimbursement of expenses, as the Board may
recommend by resolution to be just and reasonable as to the Authority at the time that the
resolution is adopted, 4 .

Section 11.  Execution of Instruments. Subject to the budget and fiscal
provisions of the City’s Charter, any and all instruments executed in the name of the
Authority, including, but not limited to, contracts, agreements, purchase orders, notes,
deeds, deeds of trust, mortgages, leases, security agreements, checks and drafts issued,
endorsements of checks and drafts received, certificates, applications and reports, shall be
executed by one or motre officers, employees or agents of the Authority as authorized
from time to time by the Board. Such authorization may be general or confined to
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specific instances. The respective offices and duties thereof as established and defined in
this Article VII and by resolution of the Board include, except as otherwise provided, the
authority to execute instruments in the name of the Authority when the execution of the
instrument is incident to carrying out the duties of the offices.

~ Section 12, Checks, Drafts, etc. Subject to the budget and fiscal provision of
the City’s Charter, the Board may by resolution authorize from time to time such person
or persons as it may designate to sign-and/or countersign checks or drafts drawn on the
funds of the Authority, and may also by resolution authorize any officer of the Authority
to designate from time to time any person or persons to sign and/or countersign checks or
drafts drawn on the funds of the Authority.

Section 13. Agency Agreements. The Board may by resolution authorize the
Authority to enter into joint powers agreements and/or agency agreements with
governmental agencies, including without limitation, any department, commission or
agency of the City, and contract with such governmental agencies for the performance of
setvices in furtherance of and related to the purposes of the Authority, including, without
limitation, the performance of the duties, rights and responsibilities designated to the
Officers of the Authority in this Article VII.

ARTICLE VIII
RECORDS AND REPORTS

Section 1. Maintenance of Corporate Records. The Authority shall keep:
(a) adequate and correct books and records of accounts; (b) written minutes of the
. proceedings of the Board and committees of the Board; and (c) a record of each
Director’s name and address.

Section 2. Annual Report. The Board shall cause an annual report to be
prepared within 120 days after the end of the Authority’s fiscal year (the “Annual
Report™). The Annual Report shall contain the following information, in appropriate
detail, for the fiscal year: '

(a)  The assets and liabilities, including trust funds, of the Authority as
of the end of the fiscal year.

(b)  The principal changes in assets and liabilities, including trust
funds.

(©) The revenue or receipts of the Authority, both unrestricted and
restricted to particular purposes.

(dy  The expenses or disbursements of the Authority, for both general
and restricted purposes.
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| (e) Any information required by California Corp orations Code
Section 6322. :

A copy of the Annual Report and a summary thereof shall be presented to the
Mayor and the Board of Supervisors by the President of the Authority within 60 days
after the completion of each year’s Annual Report.

Section 3. Board of Supervisors Reports. The Board shall cause a quarterly
report to be presented to the Economic Development, Transportation and Technology
Committee of the Board of Supervisors or any successor committee with oversight of the
Base describing generally the activities of the Authority for the preceding quarter.

ARTICLE IX

INDEMNIFICATION AND INSURANCE

Section 1. Right of Indemnity. The Directors shall not be personally liable for
the debits, liabilities, or other obligations of the Authority, including penalties. To the
fullest extent permitted by law, the Authority shall indemnify its Directors, officers,
employees, and other persons described in Section 5238(a) of the California Corporations
Code, including persons formerly occupying any such position, against all expenses,
judgments, fines, settlements, and other amounts actually and reasonably incurred by
them in connection with any “proceeding,” as that term is used in that Section, and
including an action by or in the right of the Authority, by reason of the fact that the
person is or was a person described in that section. “Expenses,” as used in this
Article IX, shall have the same meaning as in Sec‘non 5238(a) of the California
Corporations Code,

Section 2.  Approval of Indemnity. On written request to the Board by any
person seeking indemnification under Section 5238(b) or Section 5238(c) of the
California Corporations Code, the Board shall promptly determine under Section 5238(e)
of the California Corporations Code whether the applicable standard of conduct set forth
in Section 5238(b) or Section 5238(c) has been met and, if so, the Board shall authorize
indemnification. '

Section 3. Advancement of Expenses. To the fullest extent permitted by law
and except as otherwise determined by the Board in a specific instance, expenses incurred
by a person seeking indemnification under Article IX, Sections 1 and 2 of these Bylaws
in defending any proceeding covered by those Sections shall be advanced by the
Authority before final disposition of the proceeding, on receipt by the Authority of an
undertaking by or on behalf of that person that the advance will be repaid unless it is

ultimately determined that the person is entitled to be indemnified by the Authority for
those expenses,

Section 4. Insurance. The Authority shall have the right to purchase and
maintain insurance to the full extent permitted by law on behalf of its Directors, officers,
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employees, and other agents, against any liability asserted against or incurred by any
Director, officer, employee, or agent in such capacity, or arising out of the Director’s,
officer’s, employee’s, or agent’s status as such.

ARTICLE X

MISCELLANEOUS

Section 1.  Fiscal Year. The fiscal year of this Authority shall begin July 1 énd
- end June 30 of each year, except for the first fiscal year, which shall begin on the date of
incorporation and end June 30, 1998,

Section 2. Corporaﬁbn Seal. This Authority may have a seal which shall be
specified by resolution of the Board. The seal, if any, shall be affixed to all corporate
instruments, but failure to affix it shall not affect the validity of the instrument.

Section 3. Amendment of Bylaws. New Bylaws may be adopted or these
Bylaws may be amended or repealed by approval or written consent of a majority of the
Directors. No amendment to these Bylaws nor any new Bylaw shall be valid or become
effective without the written consent of the Mayor.

Section 4. Construction and Definitions. Unless the context requires
otherwise, the general provisions, rules or construction, and definitions in the California
Nonprofit Corporation Law shall govern the construction of these Bylaws. Without
limiting the generality of the above, the singular number includes the plural, the plural
number includes the singular, and the term “person” includes both a legal entity and a
natural person.. : '

Section 5. Gambling and Gaming. No card rooms, casinos or any other type
of gambling or gaming activities (except solely for the sale of LOTTO tickets or other
programs run by the California State Lottery System to the extent otherwise permitted in
San Francisco) shall be permitted on the Base, even if the Constitution of the State of
California is amended to permit such gambling or gaming activities..

CONSENT OF MAYOR

I, Willie L. Brown, Jr., the Mayor of the City and County of San Francisco, on
this 20th day of May, 1998, hereby consent to and approve of these First Amended and
Restated Bylaws of the Treasure Island Development Authority and any changes or
amendments hereinfrom the Bylaws of the Treasure Island Development Authority first




CERTIFICATE OF SECRETARY

I certify that T am the duly elected and acting Secretary of Treasure Island
Development Authority, a California nonprofit public benefit corporation, that the above
Bylaws, consisting of fourteen (14) pages (excluding this certification), are the First
Amended and Restated Bylaws of this Authority as adopted by the Authority on May 20,
1998, and that they have not been amended or modified since that date.

Executed on May 22, 1998, San Francisco, California.

John Elbeﬂiﬁg, Secretary
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ORIGINAL

SECOND AMENDED AND FULLY RESTATED BYLAWS
OF
TREASURE ISLAND DEVELOPMENT AUTHORITY

(a California Nonprofit Public Benefit Corporation)

ARTICLE 1
NAME

The name of this corporation is Treasure Island Development Authority (“Authority™).

ARTICLE II
OFFICES

Section 1.  Principle Office. The Principal office for the transaction of the activities
and affairs of the Authority (“Principal Office”) shall be located within the City and County of
San Francisco. The Principal Office is located at: The Treasure Island Project Office, 401 Palm
Avenue, Building 1, Room 237, Treasure Island, San Francisco, California 94130, or at such
other place as may from time to time be designated by the Board of Directors of the Authority
(“Board”). : a '

Section 2, = Change of Address. The city and county of the Authority’s principal
office shall not be changed. .

Section 3. Other Offices. The Board may at any time establish branch or
subordinate offices at any place or places where the Authority is qualified to conduct its
activities. :

. ARTICLE III
PURPOSE AND LIMITATIONS

Section 1.  Objectives and Purposes. Consistent with the Articles of Incorporation
of the Authority and the provisions of the Treasure Island Conversion Act of 1997 (amending
Section 33492.5 of the California Health and Safety Code and adding Section 2.1 to
Chapter 1333 of the Statutes of 1968) (the “Treasure Island Act”), the specific putpose of the
Authority is to promote the planning, redevelopment, reconstruction, rehabilitation, reuse and
conversion of that certain property commonly known as Naval Station Treasure Island, including
Treasure Island and Yerba Buena Island, and all tide and submerged lands and rights of access
and other appurtenances thereto (the “Base”), for the public interest, convenience, welfare and
common benefit of the inhabitants of the City and County of San Francisco (the “City”).’
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Section 2.  Nonpartisan Activities. Consistent with the Articles of Incorporation of
the Authority, no substantial part of the activities of the Authority shall consist of lobbying or
propaganda, or otherwise attempting to influence legislation, except as provided in
Section 501(h) of the Internal Revenue Code of 1986, as amended (“Code™) and Section 23704.5
of the California Revenue and Taxation Code. The Authority shall not participate in or intervene
in (including publishing or distributing statements) any political campaign on behalf of or in
opposition to any candidate for public office.

Section 3.  Dedication of Assets. Consistent with the Articles of Incorporation of
this corporation, all funds shall be used for the purposes designated in Article III, Section 1 of
these Bylaws, No part of the net earnings or assets of this Authority shall inure to the benefit of
its Directors, trustees, or officers, or to any private person excepting only the City or the State of
California, : '

ARTICLE IV
MEMBERS

This corporation shall not be deemed to have any “members” within the meaning of
Section 5056 of the California Corporations Code. Accordingly, any action that would require
approval by the members shall require only approval by the Board. All rights which would
otherwise vest in the members shall vest in the Board.

ARTICLE Y
DIRECTORS
Section 1, General Corporate Powers. Subject to the provisions and limitations of
the California Nonprofit Corporation Law, the Treasure Island Act, and any other applicable

laws, the Authoﬁty’s activities and affairs shall be managed, and all corporaté powers shall be
exercised, by or under the direction of the Board,

Section 2.  Specific Powers. Without prejudice to the general powers set forth in
Article V, Section 1 of these Bylaws, but subject to the same limitations and applicable laws,
including, to the extent applicable, the Treasure Island Act, the City’s Charter and the public
trust for commerce, navigation and fisheries, the Directors shall have the power to:

(@)  Formulate, evaluate and approve goals, objectives, plans and programs
and set policies consistent with the overall objectives of the City and the final reuse plan adopted
for the Base regarding the planning, redevelopment, reconstruction, rehabilitation, reuse and
conversion of the Base. :

(b)  Appoint and remove, at the pleasure of the Board, all the Authority’s
officers, agents, and employees; prescribe powers and duties for them that are consistent with
law, with the Articles of Incorporation, and with these Bylaws; and fix their compensation and
require from them security for faithful performance of their duties.
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: ()  Change the principal office or the principal business office from one
location in the City to another; cause the Authority to be qualified to conduct its activities in any
other state, territory, dependency, ot country, and conduct its activities within or outside
California.

(@  Adopt and use a corporate seal, and alter the form of the seal.

(e) Submit to the Mayor of the City and County of San Francisco (the
“Mayor”) and the City’s Board of Supervisors an annual budget for their consideration and
approve any budget modifications or fund transfers requiring the approval of the Board of
Supervisors and the Mayor.

® Submit to the Mayor and the City’s Legislative Committee and/or Board
of Supervisors proposals regarding local, state or federal legislation necessary and appropriate to
effectuate the purposes of the Authority, provided, however, neither the Authority nor its
Directors, shall engage in any activities which would violate the Articles of Incorporation or the
provisions of Article 111, Section 2, of these Bylaws. :

(g)  Establish a Citizens Advzsory Committee to advise the Authority and its
Directors on issues of public interest regarding the Base,

(h)  Act as the Local Reuse Authority for planning and conveyance putposes
pursuant to federal base closure law.

(1) Solicit proposals regarding the development of all or portions of the Base
consistent with the final reuse plan for the Base adopted by the City’s Board of Supervisors.

(). Solicit charitable contributions for the Authority.

(k)  Form Joint Powers Authorities and/or enter into agency agreements with
governmental agencies, including without limitation, any department, commission or agency of
the City, and contract with such governmental agencies for the performance of services in
furtherance of and related to the purposes of the Authority.

D Purchase, sell, lease, exchange, transfer, assign, pledge, develop. or
otherwise acquire or dispose of property located on, comprising of or necessary for the operation
of the Base, and approve and enter into agreements or contracts affecting the Base, including
without limitation, contracts for the procutement of goods and services (including, without -
limitation, construction or maintenance contracts), purchase and sale agreements, option
agreements, development agreements, leases, permits, grants of easements, management
agreements, joint venture or partnership agreéements, and agreements with the federal
governmerit of the United States of America, the State of California, the City, or any other
governmental or quasi-governmental entity (collectively, “Agreements™), and, to the extent
required by the Treasure Island Act and the City’s Charter, recommend such Agteements to the
Mayor and the Board of Supervisors for their respective approval, provided, such Agreements
shall be subject to the terms and conditions of Sections 12B and 12C of the San Francisco
Administrative Code, and provided further that, any Agreements having a term in excess of
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ten (10) years or anticipated revenues of one million dollars ($1,000,000) or more shall be
subject to the additional approval of the Board of Supervisors, by resolution.

(m) Maintain, manage, operate, repair and improve property acquired or
controlled by the Authority.

(n)  Lay out, open, widen, extend, straighten, establish, change the grade and
improve, in whole or in part, rights of way necessary or convenient for the Base and grade,
shape, cut, fill, locate and relocate public streets and street improvements,

(0)  Insure, or provide for the insurance for, any real or personal property or
the operation thercof against risks and hazards, and against ligbilities of the Authority or the City
or their respective officers, agents and employees.

(p)  Actin the corporate name to borrow money or incur indebtedness on
behalf of the Authority and cause to be executed and delivered for the Authority’s purposes
promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecation, and
other evidence of debt and securities.

(@9  Act in the corporate name to invest corporate funds so as to secure a
reasonable return on funds not immediately needed for operating expenses or for approved
projects, programs or activities.

Section 3. Duties. It shall be the duty of the Directors to:

(a)  Perform any and all duties imposed on them collectively or individually
by law, by the Articles of Incorporation of this Authority, or by these Bylaws,

(b) Appoint and remove, employ and discharge, and, except as otherwise
pr ovided in these Bylaws, prescribe the duties and fix the compensation, if any, of all officers,
agents and employees of the Authority.

(c) Supervise all officers, agents and employees of the Authority to assure that
their duties are performed properly. :

(d)  Meet as such times and places as required by these Bylaws,

(e)  Register their addresses with the Secretary of the Authority, so that notices
of meetings mailed or telegraphed to them at such addresses shall be valid notices thereof.

Section 4, Number of Directors. As provided, in the Articles of Incorporation, the
Board shall consist of at least five (5) Directors. The authorized number of Directors shall not be
less than five (5) nor more than seven (7) until changed by a Bylaw amending this section. The
exact number of Directors shall be fixed, within the prescribed limits, by a resolution adopted by
the Board. Subject to the above provisions for changing the number of Directors, the authorized
number of Directors of the Authority shall be five (5). The Board shall also have one (1) non-
voting, Bx-Officic Director who shall be the member of the San Francisco Board of Supervisors
who represents the district which includes Treasure Island and Yerba Buena Island or, in the
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event that such member of the Board of Supervisors is unable to attend an Authority Board of
Directors meeting, another member of the Board of Supervisors designated by resolution of the
Board of Supervisors shall serve as an Alternate Member (who shall also be a non-voting ex-
officio member).

Section 5.  Restrictions on Interested Persons as Directors. No more than forty-
nine percent (49%) of the persons serving on the Board may be interested persons, However,
any violation of the provisions of this paragraph shall not effect the vaiidity or enforceability of
any transaction entered into by the Authority. For purposes of this section, “interested persons”
means either:

(a)  any person compensated by the Authority for services rendered to it within
the previous twelve (12) months, whether as a full-time or part-time employee, independent
contractor, or otherwise, excluding any reasonable compensation paid to a Director as Director;
or

) any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-
law, son-in-law, danghter-in-law, mother-in-law, or father-in-law of such person.

Section 6. Qualification of Directors. Except for the Bx-Officio Director, Directors
shall be selected based on their expertise in the areas of real estate development, urban planning,
environmental protection and resource conservation, homeless assistance, financing and other
disciplines relevant to the reuse of the Base,

Section 7. Selection of Directors. Directors shall be appointed by the Mayor, which
as to those Directors appointed by the Mayor who, at the time of such appointment, are Officers
of the City and County of San Francisco or Officers of the San Francisco Redevelopment
Agency (together, “City Officers™), their appointment(s) shall be effective immediately and
remain so, unless rejected by a two-thirds vote of the City’s Board of Supervisors within thirty
(30) days following transmittal of written notice to the Board of Supervisors of such
appointment(s). As to those Directors appointed by the Mayor who are not City Officers, their
appointment(s) shall be effective upon the approval of such appointment(s) by a majority of the
Board of Supervisors, The Ex-Officio Director shall be appointed as set forth in Section 4
above.

Section 8. Term of Office of Directors. The Mayor shall designate one Director
who is first appointed to serve a term of two years, two Directors who are first appointed to serve
a term of three years, and four Directors who are first appointed to serve for a term of four years.
Thereafter, each Director shall hold office for four years and until a successor has been
- designated and qualified. Successors for Directors whose terms of office are then expiring shall
be appointed by the Mayor. There are no limits on the number of consecutive terms a Director
may hold office. The Ex-Officio Director shall be a standing position for the member of the
Board of Supervisors who represents the district which includes Treasure Island and Yerba
Buena Island. The Alternate Member shall serve only when the Ex-Officio Director is unable to
attend and only so long as the Board of Supervisors have not replaced such Alternate Member by
resolution,
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Section 9. Vacancies and Removal. A vacancy shall be deemed to exist upon the
occurrence of the death or resignation of any Director, the declaration by the Board of a vacancy
in the office of a Director who has been declared of unsound mind by a final order of court, or
convicted of a felony, or has been found by a final order or judgment of any court to have
breached any duty under Sections 5230-5238 of the California Corporations Code, or an increase
in the number of authorized Directors. Except as provided below, any Director of the Authority
may resign at any time by giving written notice to the President, the Secretary, or the Board. A
resignation shall be effective upon receipt of written notice by the President, the Secretary, orthe
Board unless the notice specifies a later time of effectiveness. Except on notice to the Attorney
General of California, no Director may resign if the Authority would be left without a duly
elected Director or Directors. Notwithstanding the foregoing, the Mayor may remove any
Director at any time with or without cause. Any vacancies will be filled by appointment of the
Mayor.

Section 10,  Place of Directors’ Meetings. Meetings of the Board shall be held at the
prmc1pal office of the Authority unless a different place is demgnated by resolution of the Board
or in the notice of such meeting.

Section 11. Reghlar Meetings. The Board by resolution may provide for the holding
of regular meetings and may fix the time and place of holding such meetings.

Section 12.  Special Meetings. Subject to Section 14 of this Article V, below, special
meetings of the Board may be called in accordance with the provisions of Section 54956 of the
Government Code of the State of California.

Section 13.  Quorum and Manner of Action. A majority of the total number of
authorized Directors shall constitute a quorum for the transaction of business by the Board,
except that less than a quorum may adjourn from time to time. No-action may be taken by the
Board except upon the affirmative vote of a majority of the total number of authorized Directors.
Neither the presence of the Ex-Officio Director nor the Alternate Member shall be counted for
~ purposes of determining a quorum.

Section 14.  Notice; Conduct of Meeting, All meetings of the Board shall be called,
noticed, held and conducted subject to the provisions of the Ralph M. Brown Act (Chapter 9 of
Part 1 of Division 2 of Title 5 of the Government Code of the State of California, being
Sections 54950 to 54962 thereof) and the San Francisco Sunshine Ordinance (Chapter 67 of the
San Francisco Administrative Code). The President or, in his or her absence, the Chief Financial
Officer, shall preside at all meetings of the Board.

Section 15,  Compensation of Directors, No Director shall be entitled to receive any
compensation for serving as a Director or as an officer of the Authority, except that any Director
or officer may be reimbursed for expenses duly incurred in the performance of duties as Director
or officer of the Authority, upon approval of the Board.-

Section 16,  Confilict of Interest. A Director shall excuse himself or herself from any
vote upon any matter in which that Director has a financial conflict of interest. The foregoing,
however, shall not affect the right of any Director to:

6
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(a) Make donations to this Aﬁthority, or

(b) - Vote to fix the reasonable compensation of any Director or ofﬁcer
including himself or herself, in accordance with the provisions of Section 5235 of California
Corporations Code.

Section 17.  Loans and Self-Dealing Transactions.

A. Loans. The Authority shall not make any loan of money or
property to or guarantee the obligation of any Director or officer; provided however, that the .
Authority may advance money to a Director or officer of the Authority or any subsidiary for
expenses reasonably anticipated to be incurred in performance of the duties of such officer or
Director so long as such individual would be entitled to be reimbursed for such expenses absent
that advance.

B. Self-Dealing Transactions. The Board shall not approve a self-
dealing transaction. A self-dealing transaction is one to which the Authority is a party and in
which one or more of the Directors has a material ﬁnanmal interest and which does not meet the
requirements of Subsection C below.

C. Exemption Requirements. The following transactions are
exempted from the prohibition of Subsection B above:

(1)  atransaction which is part of a public or charitable program
approved in good faith by the Board without unjustified favoritism and which results in a benefit
to one or more Directors or their families only because they are in a class of persons intended to
be benefited by the program; ’

(2)  atransaction Wthh has been approved by the California
Attorney General before or after it was consummated and

(3)  atransaction which the Board, having knowledge of the
material facts concerning the transaction and the Director’s interest in the transaction, authorizes
before the transaction (by a vote of a majority of the Directors then in office without counting the
vote of the interested Director) after considering and in good faith determining, upon reasonable
investigation under the circumstances, that () the transaction will be entered into by this
Authority for its own benefit, (b) the transaction is fair and reasonable as to the Authority, and
(c) the Authority could not have obtained a more advantageous arrangement with reasonable
effort under the circumstances. '

Section 18. = Rights. Bvery Director shall have the absolute right at any reasonable
time to inspect the Authority’s books, records, documents of every kind, physical properties, and
the records of each of its subsidiaries. Such inspection by a Director may be made in person or
by an agent or attorney and the right of inspection includes the right to copy and make extracts of
documents, ‘

ion 19,  State and City Conflict of Interest Laws Applicable. Notwithstanding
anything else contamed herein, but subject to the terms of the Treasure Island Act and any
7
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applicable resolutions of the City’ Board of Supervisors, including without limitation,
Resolution 98-0430, the Authority and its Directors shall be subject, to the extent applicable, to
the conflict of interest rules arising under Sections 15.103 and C.8105 of the City’s Charter,
California Government Code Sections 87100, et. seq. (the “Political Reform Act”) and
Government Code Sections 1090, et. seq. In addition, the Authority shall adopt a conflict of
interest code as required and as provided by Implementing Regulations Section 18730 of the
Political Reform Act.

ARTICLE VI

COMMITTEES

Section 1. Committees of Directors. The Board may, by resolution adopted by a
majority of the Directors then in office, provided a quorum is present, create one or more
committees, each consisting of two or more Directors and no persons who are not Directors, to
serve at the pleasure of the Board. Appointments to such committees shall be made by majority
vote of the Directors then in office. The Board may appoint one or more Directors as alternate
members of any such committee, who may replace any absent member at any meeting. Any ,
such committee, to the extent provided in the Board resolution, shall have all the authority of the
Board, except that no committee, regardless of any Board resolution, may:

(a)  Approve any action that, under the California Nonprofit Corporation Law,
also requires the affirmative vote of the members of a public benefit corporation. '

(b)  Fill vacancies on the Board or on any committee that has the authority of
the Board.

(c)  Amend or repeal Bylaws or adopt new Bylaws.

(d) Amend or repeal any resolution of the Board that by its express terms is
not so amendable or repealable.

(e) Create any other committees of the Board or appoint the members of
committees of the Board. '

63 Approve any self-dealing transacﬁon, except as provided by Section 5233
of the California Corporations Code.

Section 2.  Meetings and Action of Committees. Except as otherwise provided in
this Article VI, meetings and actions of committees shall be governed by and held and taken in
accordance with the provisions of Article V of these Bylaws concerning meetings of Directors, .
with such changes in the content of those Bylaws as are necessary to substitute the commitiee
and its members for the Board and its members, Minutes shall be kept of each meeting of any
committee and shall be filed with the corporate records. The Board may adopt rules for the
governance of any committee not inconsistent with the provisions of these Bylaws or, in the
absence of rules adopted by the Board, the committee may adopt such rules.
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" ARTICLE VII
OFFICERS

Section 1. Officers. The officers of this Authority shall be a President, a Secretary,

“and a Chief Financial Officer. The Authority may also have, at the Board’s discretion, a
Chairperson of the Board, one or more Vice Presidents, one or more Assistant Secretaries, one or
more Assistant Financial Officers, and such other officers as may be appointed in accordance
with Article VII, Section 2 of these Bylaws., Any number of offices may be held by the same
person, except that neither the Secretary nor the Chief Financial Officer may serve concurrently
as the President. The officers of the Authority, except those appointed under Article VII,
Section 2 of these Bylaws, shall be chosen annually by the Board and shall serve at the pleasure
of the Board, subject to the rights, if any, of any officer under any contract of employment and,
to the extent applicable, the City’s Civil Service System, as provided in Article X of the C1ty S
Charter,

‘ Section 2,  Other Officers. The Board may appoint and may authorize, the
President, or other officer, to appoint any other officers that the Authority may require. Each
officer so appointed shall have the title, hold office for the period, have the authority, and
perform the duties specified in the Bylaws or determined by the Board.

Section3.  Removal of Officers. Without prejudice to any rights of an officer under
any contract of employment, any officer may be removed with or without cause by the Board
and also, if the officer was not chosen by the Board, by any officer on whom the Board may
confer that power of removal.

Sectmn 4,  Resignation of Officers. Any officer may resign at any time by giving
written notice to the Authority. Any resignation shall take effect at the date of the receipt of that
notice or at any later time specified by that notice and unless otherwise specified in that notice,
the acceptance of the resignation shall not be necessary to make it effective. Any resignation is
without prejudice to the rights, if any, of this Authority under any contract to which the officer is
a party.

Section 5. Vacancies in Office. A vacancy in any office because of death,
resignation, removal, disqualification, or any other cause shall be filled In the manner prescribed
in these Bylaws for regular appointments to that office, provided, however, that vacancies need
not be filled on an annual basis.

Section 6.  President. The President shall preside at meetings of the Board and shall
exercise and perform such other powers and duties as the Board may assign from time to time.

Section 7. Vice Presidents. If the President is absent or disabled, the Vice .
Presidents, if any, in order of their rank as fixed by the Board, or, if not ranked, a Vice President
designated by the Board, shall perform all duties of the President. When so acting, a Vice
President shall have all the powers of and be subject to all restrictions on the President. The
President shall have such other powers and perform such other duties as the Board or the Bylaws
may prescribe.

9

SATIDAVTIDA Second Amended Bylaws 4-15-04.D0C



Section 8. Secretary. The Secretary shall perform or cause to be performed the
following acts:

(8)  The Secretary shall keep or cause to be kept, at the Authority’s principal
officer or such other place as the Board may direct, a book of minutes of all meetings,
proceedings, and actions of the Board and of committees of the Board. The minutes of the
meetings shall include the time and place that the meeting was held; whether the meeting was
- annual, regular, or special, and, if special, how authorized; the notice given, written waivers of
notice of meeting, written consents to holding meeting, written approvals of minutes of meeting,
and unanimous written consents fo action of the Board without a meeting, and similarly as to
meetings of committees of the Board; and the names of those present at Board and  committee
meetings.

(b)  The Secretary shall keep or cause to be kept, at the principal office in
California, a copy of the Articles of Incorporation and Bylaws, as amended to date, and a copy of
all certificates filed with the Secretary of State.

(c) The Secretary shall keep or cause to be kept, at the Authority’s principal
office or at a place determined by resolution of the Board, a record of the Authority’s Directors,
showing each Director’s name and address.

(d) The Secretary shall see that all notices are duly given in accordance with
the provisions of these Bylaws or as required by law.

()  The Secretary shall keep or cause to be kept the corporate seal, if any, in
safe custody. : ' ‘

O The Secretary shall have such other powers and perform such other duties
as the Board or the Bylaws may prescribe.

Section 9, Chief Financial Officer, The Chief Fmanmal Ofﬁcer shall perfonn or
“shall cause to be performed the following acts: .

(a)  The Chief Financial Officer shall keep and maintain, or cause to be kept
and maintained, adequate and correct books and records or accounts of the Authority’s properties
and transaction, including accounts of its assets, liabilities, receipts, disbursements, gains, losses,
capital, retained earnings, and other matters customarily included in financial statements and
prepare an annual budget for submission to the City.

(b)  The Chief Financial Officer shall send or cause to be given to the
Directors such financial statements and reports as are required to be given by law, by these
Bylaws, or by the Board. The books of account shall be open to inspection by any Director at all
reasonable times.

(¢)  The Chief Financial Officer shall prepare and submit or cause to be
prepared and submitted any aocountmg and tax forms as may be required by local, state and
federal law,

10
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" (d)  The Chief Financial Officer shall deposit, or cause to be deposited, all
money and other valuables in the name and to the credit of the Authority.

(¢)  The Chief Financial Officer shall render or cause to be rendered to the President and the
Board, when requested, an account of all transactions as Chief Financial Officer and of the
financial condition of the Authority.

€3 If required by the Board, the Chief Financial Officer shall give the
Anthority a bond in the amount and with the surety or sureties specified by the Board for faithful
performance of the duties of the office and for restoration to the Authority of all books, papers,
vouchers, money, and other property of every kind in the possession or under the control of the
Chief Financial Officer on his or her death, resignation, retirement, or removal -from office.

' - (g) ~ The Chief Financial Officer shall have such other powers and perform
such other duties as the Board or the Bylaws may prescribe,

Section 10, Compensation. Subject to the budget and fiscal provisions of the City’s
Charter, officers may receive such compensation from the Authority, if any, for their services as
officers, and such reimbursement of expenses, as the Board may recommend by resolution to be
just and reasonable as to the Authority at the time that the resolution is adopted.

Section 11.  Execution of Instruments. Subject to the budget and fiscal provisions of
the City’s Charter any and all instruments executed in the name of the Authority, including, but
not limited to, contracts, agreements, purchase orders, notes, deeds, deeds of trust, mortgages,
leases, security agreements, checks and drafts issued, endorsements of checks and drafts
received, certificates, applications and reports, shall be executed by one or more officers,
employees or agents of the Authority as authorized from time to time by the Board. Such
authorization may be general or confined to specific instances. The respective offices and duties
thereof as established and defined in this Article VII and by resolution of the Board include,
except as otherwise provided, the authority to execute instruments in the name of the Authority
when the execution of the instrument is incident to carrying out the duties of the offices.

Section 12,  Checks, Drafts, etc. Subject to the budget and fiscal provision of the
City’s Charter, the Board may by resolution authorize from time to time such person or persons
as it may designate to sign and/or countersign checks or drafts drawn on the funds of the
Authority, and may also by resolution authorize any officer of the Authority to designate from
time fo time any person or persons to sign and/or countersign checks or drafts drawn on the
funds of the Authority.

Section 13.  Agency Agreements. The Board may by resolution authorize the
Authority to enter into joint powers agreements and/or agency agreements with governmental
agencies, including without limitation, any department, commission or agency of the City, and
contract with such governmental agencies for the performance of services in furtherance of and
related to the purposes of the Authority, including, without limitation, the performance of the
duties, rights and responsibilities designated to the Officers of the Authority in this Article VIL
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ARTICLE VIIX
RECORDS AND REPORTS
Section 1.  Maintenance of Corporate Records. The Authority shall keep:

(a) adequate and cotrect books and records of accounts; (b) written minutes of the proceedings of
the Board and committees of the Board; and (c) a record of each Director’s name and address.

Section 2.  Annual Report. The Board shall cause an annual report to be prepared
within 120 days after the end of the Authority’s fiscal year (the “Annual Report”). The Annual
Report shall contain the following information, in appropriate detail, for the fiscal year:

(@  The assets and liabilities, including trust funds, of the Authority as of the
end of the fiscal year. ‘ ’

(b)  The principal changes in assets and liabilities, including trust funds.

(¢ The revenue or receipts of the Authority, both unrestricted and restricted
to particular purposes.

(d)  The expenses or disbursements of the Authority, for both general and
restricted purposes.

(¢)  Any information required by California Corporations Code Section 6322.

A copy of the Annual Report and a summary thereof shall be presented té the Mayor and
- the Board of Supervisors by the President of the Authority within 60 days after the completion of
each year’s Annual Report.

Section 3. Board of Supervisors Reports. The Board shall cause a quarterly report
to be presented to the Economic Development, Transportation and Technology Committee of the
Board of Supervisors or any successor committee with oversight of the Base describing generally
the activities of the Authority for the preceding quarter. '

ARTICLE IX
JINDEMNIFICATION AND INSURANCE

Section 1.  Right of Indemnity. The Directors shall not be personally liable for the
debts, liabilities, or other obligations of the Authority, including penalties. To the fullest extent
permitted by law, the Authority shall indemnify its Directors, officers, employees, and other
persons described in Section 5238(a) of the California Corporations Code, including persons
formerly occupying any such position, against all expenses, judgments, fines, settlements, and
other amounts actually and reasonably incurred by them in connection with any “proceeding,” as
that term is used in that Section, and including an action by or in the right of the Authority, by
reason of the fact that the person is or was a person described in that section. “Expenses,” as
used in this Article TX, shall have the same meaning as in Section 5238(a) of the California
Corporations Code.
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Section 2,  Approval of Indemmnity. On written request to the Board by any person
seeking indemnification under Section 5238(b) or Section 5238(c) of the California Corporations
Code, the Board shall promptly determine under Section 5238(e) of the California Corporations
Code whether the applicable standard of conduct set forth in Section 5238(b) or Section 5238(c)
has been met and, if so, the Board shall authorize indemnification.

Section 3.  Advancement of Expenses. To the fullest extent permitted by law and
except as otherwise determined by the Board in a specific instance, expenses incurred by a
person seeking indemnification under Article IX, Sections 1 and 2 of these Bylaws in defending
any proceeding covered by those Sections shall be advanced by the Authority before final
disposition of the proceeding, on receipt by the Authority of an undertaking by or on behalf of
that person that the advance will be repaid unless it is ultimately determined that the person is
entitled to be indemnified by the Authority for those expenses.

Section4,  Imsurance. The authority shall have the right to purchase and maintain
insurance to the full extent permitted by law on behalf of its Directors, officérs, employees, and
other agents, against any liability asserted against or incurred by any Director, officer, employee,
or agent in such capacity, or arising out of the Director’s, officer’s, employee’s, or agent’s status
as such.

ARTICLE X
MISCELLANEOUS
Section 1. Fiscal Year. The fiscal year of this Authority shall begin July 1 and end
June 30 of each year, except for the first fiscal year, which shall begin on the date of
incorporation and end June 30, 1998.
Section 2.  Corporate Seal. This Authority may have a seal which shall be specified

by resolution of the Board. The seal, if any, shall be affixed to all corporate instruments, but
failure to affix it shall not affect the validity of the instrument,

Section 3.  Amendment of Bylaws. New Bylaws may be adopted or these Bylaws
may be amended or repealed by approval or written consent of a majority of the Directors. No
amendment to these Bylaws nor any new Bylaws shall be valid or become effective without the
written consent of the Mayor.

Section 4. Construction and Definitions.” Unless the context requires otherwise, the
general provisions, rules or construction, and definitions in the California Nonprofit Corporation
Law shall govern the construction of these Bylaws., Without limiting the generality of the above,
the smgular number includes the plural, the plural number includes the singular, and the term

“person” includes both a legal entity and a natural person.

Section 5. Gambling and Gaming. No card rooms, casinos or any other type of
gambling or garnmg activities (except solely for the sale of LOTTO tickets or other programs run
| 13 S
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- by the California State Lottery System to the extent otherwise permitted in San Francisco) shall
be permitted on the Base, even if the Constitution of the State of California is amended to permit
such gambling or gaming activities.

CONSENT OF THE MAYOR

I, Gavin Newsom, the Mayor of the City and County of San Francisco, on this 5 $t day
of June, 2004, hefeby consent to and approve of these Second Amended and Fully Restated
Bylaws of fhe Tfeasure Island Development Authority and any changes or amendments herein

from the Bylaws ¢f the Treasurg Isjand Development Authority first adopted on February 25,
1998. '

- e
Manin Newsom|/ 7

CERTIFICATE OF SECRETARY

T certify that I am the duly elected and acting Secretary of Treasure Island Development
Authority, a California nonprofit public benefit corporation, that the above Bylaws, consisting of
fourteen (14) pages, are the Second Amended and Fully Restated Bylaws of this Authority as

adopted by the Authority on April 14, 2004, and that they have not been amended or modified
since that date. ‘ '

Executed on April 14, 2004 at the City Hall in San Francisco, California,

S

William Fazande, Seeretary

ORIGINAL
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[Amending the BylaWs of the Treasure Island De\_‘/eiopment Authorlty.]

Approving an Amendment to the Bylaws of the Treasure: Island Development Authority
to add the member of the Board of Supervisors who repglesents t‘hé"':disfcrict in which
Treasure Island is located as an Ex-Officio member of th]!e Treasu‘r'e Istand Deveiopmelnt, ,
Authorlty Board of Directors . } '

WHEREAS, On May 2, 1897, the Board of Supeh/iso%s passed Resolution No, ?;’8()»97 ,
authorizing the Mayor's Treasure Island Project Office to es’éablish a nonprofit public benefit | -
corporation known as the Treasure Island Development Auﬂ!mrity (the “Authority") to act aé a
single entity focused on the planning, redevelopment, recon%atrucﬁon, rehabilitation, reuse-and
conversion of forhner Naval Station Treasure lsland (the "Ba%s") for the publio interest,
convenience, welfare and common benefit of the Inhabitantg of the City and County of
San Francisco; arid, o :

. WHEREAS, Under the Treasure Istand Conversion /\fgt of 1997, which amended
Section 334925 of the California Health and Safety Code a{nd added-Section 2.1 to
Chapler 1333 of the Statutes of 1968 (the “Act”), the Ca!iforrﬁia legislature (f) designated the
Authority as a redevelopment agency under California rede\:/etopment law with authprity over
the Base upon approval of the City's Board of Supervisors, End, (if) with respect to those
portions of the Base which are subject o the Tidelands Trtﬁlt, vested in the Authority the |
authority to adrﬁinisterthe public trust for commerce, navigétlon and fisheries as to such
property; and, ‘ ‘ .

WHEREAS, The Board of Supervisors approved the designation of the Authority as &
red.evelopment agéncy with powers over Treasure Island in' Resolution No. 43-98, dated '
February 6, 1998; and, ’

I |
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WHEREAS On February 25, 1998, the Board of Dtrectors for the Authonty approved = A

and adopted the Bylaws of the Authority, and on May 20, 19&58 the Board of Dlrectcrs for the

Authority approved and adopted the First Amended and Reséated Bylaws of the Authomy,
and, | |

WHEREAS, On February 1, 1999 the Board of Supervssors adop‘red Resolution No
89-99, which, among other things, urged the Authority to am?nd its Bylaws to provide for the
addition of non-voting, ex-officio members of the Authotity's goard of Directors from amongst

[
the members of the Board of Supervisors; and, ;

WHEREAS Upon consideration of the provxsxons of Resofution No. 89-89, the
Authority Board of Directors determined that it would be appropnate to amend the Authority
Bylaws to add one ex-officio, non-voting member to the Autf;ﬁonty Board of Directors to be
filled by (i) the metmber of the Board of Supervisors who repfresents the district in which
Treasure Island is located, or (ii) ir_} the event that such merrib_er of the Board of Supervisors is
unable to attend an Authority Board of Dir’eoto%s meeting, a%other member of the Board of
Supervisors designated by resolution of the Board of Supe'lr}glisms shall serve as an alternate
non-voting member to the Authority Board of Directors; nov«)l; therefore, be it

RESOLVED, That the Authority Board of Directors xs ‘hereby expanded fo add one ex-
officio, non-voting member to be ﬁ!ied by (i) the member of Jme Board of Supemsors who
represents the district in which Treasure Island is located, or {ii) in the event that such
member of the Board of Supervisors is unable to attend-an ;-Authon y Board of Directors
meeting, another member of the Board of Supervisors desi:gnated by resolution of the Board
of Supervisors shél! serve as an alternate non-voting memé)er to the Authority Board of
Directors; and,

BE IT FURTHER RFSOLVED That the Authority Board of Directdrs hereby adopts

and approves the Second Amended and Fully Restated By}aws of the Treasure Island
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De\feldpmen’c Aijthc;rlty (the “Second Amended BylaWs"), a re.Liéiine.d‘co'py of w'hi'c-ﬁ: (r;wér}(ed‘.t.c;
show changes from the First Amended and Réstatéd Byiast_ts attashed to this Réso]utioh' as _
Exhibit A, and the Secretary of the Authority Is hereby dtrected to exacute a Certificate of -
Adoption of sald Second Amended Bylaws and Insert the Seqond Amended Bylaws asso
certified in the Minute Book of the Authority and to keep a coby of such Minute Book at the
principal office of the Authority, ' ‘

CERTIFIGATE OF SEGRETARY
! héreby ceitify that | am the duly eiected»Secretal‘il of the Treasure [sland
Development Authority, a California nonprofit public bedjefit corporation, and that the

above Resolution was duly adopted and approved by thé) Board of Directors of ihe

Authbrity at a properly noticed meeting on April 14, 2004.
. . S
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| OF.
TREASURE ISLAND DEVELOPMENT AUTHORITY

(a California Nonprofit ?u’bl‘i@l?Qn:eﬁi’ﬁarpomﬁ:mi)-

ARTICLET -

The name of this corporation is Treasure Tsland Developient Authority (‘Authority”).
ARTICLE IT

GFFICES

Secﬁon i.

Pnnciple ()ffzce The Pnnmpal of lce-tfm the '{ransac

i of the actwmes

,fﬁcs 401 Palm :

sat such
other place 48 may fmm tnne to tune be des1gnated by the Bomd of Dnectms Of the Authority
(“Boa1 d”y.

CARTICLEIL -
PURPOSE AND LIMITATIONS

Section 1. - Objectives and Purposes: Consistent with the: Articles of Incorpor atioh:
of thie Authomy‘ atid the provisions of the Treasure Island Conversion Act of 1997 (ametiding
Section 334925 of the ahforma Health and Safety Codé: and addmg Sectiori 2.1t0
Chapter 1 i ot sla le§pigcific purpose of the
Authority isto pro ‘€ etion,:y ,,habih’fatlon, 1eusef:and
¢onversion of that celtam p1 Ope‘ ty commonly knawn as Naval Station
Tréasute Island and Yerba Buena Island, and all tide: ubmerged lands and:
and other appuitenances thereto (the “Base”), for thé poblicinterest conveme g, ¥
coronmon:benefit of the inhabifants of the Cztv and Cotiiity of Sani Francisco (the “City”);




Secﬁon 2 Nonpal tlsan Actlvmes Consistent-with the Articles of” Incerpolaﬁon of

Sectlon,s

ADedxcahon of Asseis Conmstent with:the:Articles of Incorporation of

ARTICLE IV

p i

MEMBERS

Tha.s’cm.pma‘{lon' shall not be deemed to have an ’membem thhm the meamno ot

othel Wise vest i the mem ,el.s shall vest inthe Boaid.

gonversion of the Base.:-

4 (b) Appomt and teiiove, at the pleasure of the Boaxd ali the. Authority’s:
offiters, agents; and. emp_loyees preseribe pOWClS dnd duties f01 then that_faie consistent, with
law, with the: Attieleso In¢orpor dtion; and with these: Bylaws andrfix thelr compensatlon and

require:frony them secutity for faithful oeltmmance of their dufies.

-



v ity to-t A es i any.
state, temtm y dependency 01 coun’ny and conduc’[ 1ts actwmes w1thln of outside

effectuate the 'purposes of the Authom
Dir Cotrs; shall erigage in any activities whxch Would vml;ﬂ,
provisions of ArticleTIL, Section 2, of these Bylaws..

> he Alhcles of Incorpm ation ot the
(&)  Bitablisha Citizens Advisory Cdni’r‘ni’t_ji‘jee toadyise the Authority and its
Ditgctors o issugs of pubhc iritérest lecraldmg thie Base v»

(h)" Actas the Local Reuse Authonty im planiing and conveyance purposcs
pursuant fo-federal base olosmelaw’

‘ (1) Solicit pt oposals 1egardm " the develepment of" aH or pomons of the Basé
consistent with the final 1euse plan f01 the Base adopted by the Clty s Boaid: of Superwsms

B SOhCl’{ chat‘xtable conmbutlons for the Authorzty

(k) WS Autho ‘ues and/m entel mto agency agreements :

:shall be subgect to the ten and conditions of Secﬁons 128 anid 126 of'the San an11c’iécc‘>‘
Adrginistrative Code; and provided forthiet that; any Apreenents havmg a term in excess of

51\/
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ten (10) yeats or antwlpated reventes.of ong Jmlhon doHals ($1,000,000)-0r more-shall.be
subject to the-additional approval of ’the Board of Supenflsozs by 1650111t10n

(ﬂi) Mamtam manage, opérate, repair and improve pioperty acquned o
controlled by the Anthor 1ty

-projects, p1 leams or actwmes

'S_Ejjc"t@n 3 ~ Duﬁes. AIt shall be 1he duty of the Dneotors ’LG.

('1) : Pelf‘ fit 4 | .
by Taw; by the Aiticles of Incmpoiation of thls Authonty, ot by higse Byl 'st

(b Appomir and remove; employ' an di:s:‘ halcr -=and;except as otherwise
provided in fiese Bylaws; prescribe the duties arid fix the compensatxon’ 1f ahy,

L 6fall ofﬁcms
’aoents and employees of the Authonty

(©) S’thpervise»‘:al L officers;. agems and employees of the Authorlty {orassure: that
theit duties are p‘ formed prop

: ij (d) Meet as. such tlmes and places 48! 1equned by these Bylaws

{e) ‘

etary-of the Apthoniy, sor thitt 1 no’uocs
Shall bé. Vahd notices theieor: |

Reclstel then adches e

18I ember

SRV ER |

i ,g, Lmumum’Dn -
i1 mcludes Tleasme Island and Yet

whorepresents the .d,ls..tu.ct' whig

 Bueria Island of; in the:

i



eventthat sichmember of the Board of Supervisors is unableto attend.an- Authonty oard of
_'Duectms meeting; another member of the Board of Supervisois 'demgnated by resolution of the
Board of Supervisors shall serve as an Alteiriate Member {who shaﬂ also be & nonsvotit greXs -
offiéio membei) :

any tlansachon enteled 111’[0 by the Authontv Fot pulposes of ﬂns sectxon, 111'{61 ested pe1sons

Tieanseither:

@
the previsus twelve (12)
contractor, or otherwise,
01‘ . - :

(b) any brothet, 31ste1 ancestor, descendant SPOUISE, biothel-m law, sxstel-m-
law, s011- 111—3aw da11g11tel~111—law fiother- in=law, or fathier-in-law of stich, pelson

-d1301p111163=1eleva11t to the reiise oft,v_e:Base

'S‘eefi"o'n ’7 Selectwn of Directors, Dnectoxs’“‘ hall be appomted by the Maym Wthh

Board of Superwsms The Ex—@fﬁmo Dnectox shall be flpp_.,_mted as Set; o1th m' Sectmn 4-
above, : : R

bé éppomted by the: Mayo_w Thi
may hold“‘fﬁce The E Offici

attend and o}ﬂy 0 lan as *he Boaxd of &upervxsms hwe 1ot 1ep1ac‘ed su:h Altemate Membel,by
resolution.



Se _',' ( o1, 9 Vacqncms and Removal ,VA vacancy shalbl be deemed to exist upon the
, <lonation ofanvDirec : Boatd of'4. vacancy
al6 ‘de1 ot comt of

fbusiness by*ﬂie'Be‘ar i
‘ jo actlon may be: tak

Fzénéxsco Health SGIVICG System an any D ectoror: Srofficern may be ,
duly incurred inthe pmformance of diities as Directoror afficer of the Authouty, upon approval
of the Boald : : v




Seotion16.. "’Lé;a.nsran‘d'E";é}f;ﬁéaiﬁigfTransafcﬁgns;

A Loans, The
property toor guarantee the obligation of-any for i proy th
Authonty may advance money to a'Du 21 f the Authonty 01. "my subsi,", at y for

' rred i p uch oﬁxceL 01

utho;t-ﬁy shall not make any iaan of moneym

"1 oTe Dnectms o1 hsn farnilies only beeavse they are m a: class of pélSOIlS intended {o'
b benetited by the program; ~ :

(2)  atiansaction Swhich'has. been approved by the. Cahf(nma
Attorney General befors oi-after it was constinmated; and .

(3) ahansacmon whlcf the:

(c)'the Autho 'ty ould not hay '@btamed amore advantageous anangement with 1easonable
“effort under the cir cumstandes. ‘ o

documents

Sz{:ﬁon 18. State and City Confhct of' IE terest Laws Apphmble Not&>vﬁhstand1ng
anythmcr else centamed helem butsubject to th’ ' tire Island nd af

Calﬁpaxgn

*?o "i“ﬁ'i ACY, : e 'np’\e\ni Pf\:?
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authority to adopt, and amend if 1anf to the Political

Reform At and its 1mplementmg Ieg.ulatmns'. mo_udmg 2C, R - §; | 872

ARTICLE VI

COMMITT EES

Ialso 1equ11 es “thie: affnmahve Vote ¢ .fhe mem Ers of a pubhc bencht cor p01 a‘uon

(b) Flll Vacancies on the Boardoron, aﬂy c@mmlttee tha’c has the authonty of :
the Board, :

(¢)  Amiend dﬁ“iﬁepféai Iéylatwsro;is adopt new Bylaws.

C(d) - Amend orrepeal any- 1esohmon of the Board: that by 1ts exp1ess tems i
‘.not Sog amendable o 1epealable G R :

: e ("e')i Cleate aity oﬁhm cenumi.; s of the Board ot '1ppomt the ,me,_, ,bets of
comnitteesof the Boeud S . L

® A'p""love Aty self deahna txansacnon e\cept a8 plowded by Secnon 5933 -
of the California- Corpsrations: Code . :

Secf‘ion*z" | 'M’éeﬁnvs'and Action of € mmlftees Exceptas: OﬂlﬁlWlS(’: pmVldedfm
'ﬁnsszmcle Vi eetmos and aotmns of commi ¥

o,

:,govemance ot any éommittee.not inéonsistént wnh thé pios “s1ons of these»Bylaws of, it thig
-absence of rules fa,dop’fed by the Boaxd thie comrmttee may adopt. such rules:

 ARTICLEVIL



to the exteit appliéable ;(.16 CI'E}’ 5 C Sety
Charter.

Secfmn 2. Other Offlcel 5. ."The Boa1d may -
Pl"sment or othel ofﬁc“"ﬁ ,

pex fmm i _e-c_ut;es specifiedin the Bylaws or de‘tel fine .~By the: BoaLd

Sectmn 3 ) Remov'tl onfﬁcel 8 Wlthout“ “1e"ud1ce to any nghts of an ofhce1 undel

Wzth ] %ple;udme to. the 11<rhi

‘apartly.

:no ] e.1 ed onan-dhnual bas1s,. R

S‘eéu’on 6 PI esulent The‘P;esxdent shall presxde'at meetmg' ] "'f the Boa "d and 5 mﬂ

Pxesmen’t iall Hiave such other poweas and petforin such other duties és‘ ‘ihe Boald or the Bylaws,
may préscibe: : ’ ¥ ‘

Seetion 8. Seeretary: The Secietary shall perform of ¢auseto be performed the
following acts: : : L ‘



(@)  The Secretary s
ofﬁce1 ot suoh othel p] ace as the

h Il._keep or cause to be kept at: the Autbouty ] plmczpai

=1neetmgs of connmttees oi ..the Boa
'meetmgs

'111 certihcates ﬁled W1th the Semetazy Of State

(c) The ﬂSecwtaxy: shall Leep or: (_:ause o be kept at the Authm '

the provisions. of these Bylaws ora iequ _:.ed;» y 1&&\?

(8)  The Sectetaryshall Q‘k‘-‘éep 6t catise to be Kept thio cotporate seal, if ary, i
.safecustody C S T S R , B

(f) “The Se}c;rqtary‘ sh 11 fhave suoh othel powels and peximm such othel dunes
as the Boaxd or the Bylaws may pwscnbe R SR ‘

' Iééédnablé UIIICS‘
@

prepared and submitted. any accountmgménd tax forms as may be reqm1ed by local state and
federal law,

(dy  The Chief Financial Offic shall depomt ot atise {0 be deposﬂ;ed all

moitey-and: ofhier valuables in the nanie and to the: credit of the: Authonty

10



(6)  TheChief Finaneial Offfcer shall render orcause to berendéred to the President and the
Board, wlign requ an account of alltransactions ag Chief Tmanmal Officer and of the
financial condition of the Authority. '

(f) If 1equued by ’the Boeud the Chiet Fmancml Q_fhcet shali glve the":_ o

suchother duties as: the Boald ot the Bylaws may pxescmbe

Sectmn 10 Compensaﬁon Subﬁct to the budget and fi
C,hartez off i '1ay Teceive: such compensaﬁon fro”l fhe Authoz :

when the execufisnof the mstmment is 1nc1dent to cau.y 1 1g out the dutles of the ofﬁaes

‘ Section 12, C_hecks, Drafts, efe: Subject to the budﬁet and ﬁscal plOVISlOIl of the
Cltys Chaiftei?-, fhie B‘Qard»ma;} tior ¢ o1 time to.tin i

ARTICLEVIIT

RECORDS AND REPORTS

11



Section 1 Maintenance of €orpor: ate Records, T i Anthority shall keep:
equate rect’books-and records-of accounts; (bY writtei tiiinutes of the pioceediiigs of
the Bodrd and tomfittees of the: Board; and (¢) a teéord of éach Direttor’s niatie and address.

Section 2. Annual Report. The Board shall caus

‘within 120 days aftet the-end of the Authority’s

‘Report shall col tain the following informiatic : ar

(4] “The, assets and hab;thhes mcludmg tmst iunds, of the Authm Ity as of tha
end Qf*fth‘?ﬁz" ﬂéc‘dl year; : :

anl annuaf 1ep"o'rt t’e‘ b_cf;fpgqugpqd:“

)  Theprincipal éha‘ncxets in 'assefs-"and iiabiliﬁeézﬁﬁél"udﬁi’c‘f 't’rtiSt::ﬁiﬁé{S";

C(e) The 1evenue or reeeipts of the Authonty both: umestnoted dﬂd lesnlcted
1o pamculal pm poses: : o

(&) - Theexpenses ordisbursements of the Atthoiity, for botli general and. |
restiicted pucposes:. = : 3 . | . .

(e) : Any; information required b:y Galifbmia G‘qm’éxatﬁicmis:'Cf'qdefsfeption-6"’319432---

Botitd of Snpewwms ot any Successor Gorimittee with over 31ght of the;,B age: escubmg gener ally
. the: actwmes of the Authonty for the preceding quartei

ARTICLE x

INDEMNII‘ICATION AND INS":iRAN CE

~uﬁse<»ibi : 'tl = IX -shaﬂ havé the same meamng asin: Sectmn ‘523:8(21} of 'the Califormia
Corporations Code:

«  Approvalof Indeminity, Onwritten request to'the Board by any
seekmg in _\emmhcation under Section $238(b) or Section 5238(c) of the California Cm pOlaUOﬂS
Code; the Board shall pr ompﬂy determine undei- Section 5238(e) ofthe California Corporations

12



Codé whether the ﬁpphcable standaid of conduet set forth in Section 523 8(b) ot Seetion 5238(c).
Has been met and, if so; the Board: shall auftiorize indemnification.

Section: 3 Advamement of Exp enses. To the fullest extent’ penmtted by 1aw and

v I be Lepa{dbimiés ultzmately detemmled that the pelson is:
enﬁﬂed fo be mdenunﬁed by the Adithority for those CXPENSES.

or agent i such capacﬁy o ausmg out’ of ‘che Duectm s, ofhcer 8, emp___ )Y
as such

ARTICLE X

.fa1 L to affix. 1‘[ shali not affect the ali .y of ”the mstmment

Se‘c’:’txon‘;‘Bﬁ Amendment oi thws . New Bylaws may be adapted 01 these Bylaws

) Seenon 5. Gamblmg and fGammg No cald 1o®ms, casmos ot any _o’ther type of

;<:uo}1 oambhng or gammﬂ ac{wmeq

13



CONSENT OF THE MAYVOR

1, Edwin] _"}iffLee, ﬂie Mayol of fhe Cl’&y and County

of San Francisco,on this _~ day
of April, 2012, ) neuded dnd B ully Réstated:
Bylaws of the chaiiges of aniendnients herein

from the Bylaws of the Tieasme Island Development Authonty ;fnst adopted on February 25;.
1998 ' L .

Maym Edwm Mf Ifee

CERTIFICATE OF SECRETARY

Exeouted on Apiil, . , 20122t the City Hall in San Fiancisco, California,

Lany‘Mazzola 31 Seol,etaxy *\, \.
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CITY & COUNTY OF SAN FRANCISCO ROBERT BECK

‘ TREASURE ISLAND DIRECTOR
TREASURE [SLAND DEVELOPMENT AUTHORITY

ONE AVENUE OF THE PALMS,

280 FLOOR, TREASURE ISLAND
SAN FRANCISCO, CA 94130
(415) 274-0660 FAX (415) 274-0299
WWW.SFTREASUREISLAND.ORG

September 18, 2018

Ms. Angela Calvillo

Clerk of the Board

San Francisco Board of Supervisors

1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco, CA 94102 '

Dear Ms. Calvillo

The Treasure Island Development Authority (“TIDA") requests formal introduction and

assignment of the following two pieces of legislation at the Board of Supervisor's earliest
convenience: '

- Resolution approving amendments to the Treasure Island Development Authority
Bylaws

- Resolution approving amendments to the Treasure Island/Yerba Buena Ilsland
- Citizen's Advisory Board Bylaws

Please find enclosed one original and four copies of the materials for each item. Thank
you for your attention o this matter. Should your office have any questions, please
contact me at 415-274-0665.

Sincergly,s

¢ /S
1 (’/ ; o

'f;e’rer Summerv'illre

Cc: file . : ‘ t

Enclosures






