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FILE NO. 180930 RESOLUTION NO. 

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

2 

3 Resolution approving the Fourth Amendment to the Treasure Island Development 

4 Authority (the "Authority") Bylaws to allow the Authority Board of Directors to 

5 authorize contracts with a value of up to $10,000,000 consistent with City departments, 

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

7 update the Authority's office address. 

8 

9 WHEREAS, On May 2, 1997, the Board of Supervisors passed Resolution No. 380-97, 

10 authorizing the Mayor's Treasure Island Project Office to establish a non profit public benefit 

11 corporation known as the Treasure Island Development Authority (the "Authority") to act as a 

12 single entity focused on the planning, redevelopment, reconstruction, rehabilitation, reuse and 

13 conversion of the Base for the public interest, convenience, welfare and common benefit of 

14 the inhabitants of the City and County of San Francisco; and 

15 WHEREAS, Under the Treasure Island Conversion Act of 1997, which amended 

16 Section 3492.5 of the California Health and Safety Code and added Section 2.1 to Chapter 

17 133 of the Statutes of 1968 (the "Act"), .the California legislature (i) designated the Aut.hority as 

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

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

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

21 administer the public trust for commerce, navigation and fisheries as to such property; and 

22 WHEREAS, Under the provisions of the Act, any contract of the Authority with a value 

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

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

25 
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1 WHEREAS, The Board of Supervisors approved the designation of the Authority as a 

2 redevelopment agency with powers over Treasure Island in Resolution No. 43-98, dated 

3 February 6, 1998; and 

4 WHEREAS, On February 25, 1998, the Board of Directors for the Authority approved 

5 and adopted the Bylaws of the Authority; on May 20, 1998, the Board of Directors for the 

6 Authority approved and adopted the First Amended and Restated Bylaws of the Authority; on 

7 April 14, 2004, the Board of Directors for the Authority approved and adopted the Second 

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

9 for the Authority approved and adopted the Third Amended and Restated Bylaws of the 

1 O Authority (the 11Authority Bylaws"); and 

11 WHEREAS, The Authority Bylaws currently require the Board of Supervisors to 

12 approve any Authority contract in excess of $1,000,000; and 

13 WHEREAS, In February 2011, after Governor Brown announced his intention to 

14 eliminate California Redevelopment, the Authority revised the intended Redevelopment Plan 

15 for Treasure Island to proceed as a conventional development project without reliance on 

16 redevelopment financing tools; and 

17 WHEREAS, On January 24, 2012, the Board of Supervisors rescinded designation of 

18 the Authority as the redevelopment agency for Treasure Island under California Community 

19 Redevelopment Law in Resolution No. 1-12; and that such rescission does not affect 

20 Authority's status as the Local Reuse Authority for Treasure Island or the Tidelands Trust 

21 trustee for the portions of Treasure Island subject to the Tidelands Trust, or any of the other 

22 powers or authority; and 

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

24 "Charter") requires Board of Supervisors approval for any departmental contract with 
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1 anticipated expenditures in excess of ten million dollars ($10,000,000) or anticipated revenues 

2 in excess of one million dollars ($1,000,000): and, 

3 WHEREAS, The Authority's Bylaws, Article V Section 2, currently requires the Authority 

4 to seek Board of Supervisors approval for any Authority contract in excess of 10 years or 

5 worth more than $1,000,00; and 

6 WHEREAS, The Authority wishes to amend Article V-Section 2 of the Authority Bylaws 

7 to conform its contracting authority to the provisions of the Charter allowing the award of 

8 contracts with expenditures of up to $10,000,000 before Board of Supervisors approval is 

9 required; and 

10 WHEREAS, The Authority wises to make additional minor amendments to the Authority 

11 Bylaws Article II-Section 1 to revise the listed principal office address of the Authority and to 

12 correct a misspelling; and 

13 WHEREAS, The Authority Board of Directors has approved and adopted these 

14 amendments as the Fourth Amended and Restated Bylaws of the Treasure Island 

15 Development Authority (the "Fourth Amended Bylaws") at its October 11, 2017, meeting by 

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

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

18 RESOLVED, That the Board of Supervisors hereby approves and authorizes the 

19 Treasure Island Director or his designee to execute and enter into the Fourth Amended 

20 Bylaws of the Treasure Island Development Authority in substantially the form filled with the 

21 Clerk of the Board of Supervisors in File No./ f 0 9] o; and be it 

22 FURTHER RESOLVED, That upon Board of Supervisors approval of the Fourth 

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

24 Adoption of said Fourth Amended Bylaws and forward to the Mayor for approval, and insert 
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1 the Fourth Amended Bylaws as so certified in the Minute Book of the Authority and to keep a 

2 copy of such Minute Book at the principal office of the Authority; and, be it 

3 FURTHER RESOLVED, That within thirty (30) days of the Fourth Amended Bylaws 

4 and the Certificate of Adoption being fully executed, the Authority shall provide the final 

5 document to the Clerk of the Board for inclusion into the official file. 
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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 Y erba 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 1000,000). 
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 (1 O)years, anticipated expenditures often million dollars 
($10,000,000) 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 A venue 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 Authqrity'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 struck through): 

Article II - Section 1. Principal 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, One Avenue of the Palms, Suite 241 401 Palm 
l.cvenue, 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"). 

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 BYLA WS 

OF 

TREASURE ISLAND DEVELOPMENT AUTHORITY 

(a California Non profit 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. 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 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 Y erba 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 oflncorporation 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 50l(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 oflncorporation 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. 

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 activities and affairs shall be managed, and aU 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 By laws, 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, redevefopment, 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 oflncorporation, and with these Bylaws; and fix their compensation and 
require from them security for faithful performance of their duties. 
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(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) 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. 

(f) 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 oflncorporation or the 
provisions of Article III, Section 2, of these By laws. 

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

G) 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 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 Cpde, and provided further that, any Agreements having a term in excess of 
ten (10) years, anticipated expenditures often 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. 

(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. 

( o) Insure, or provide for the 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. 

( q) 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 
provided 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 val1d 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 riot 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 Aµthority 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 Y erba 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 
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 Y erba 
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, 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 
ofregular 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. 
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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 ofthe 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) 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 in a class of persons intended to 
be benefited by the program; 

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

(3) a transaction 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 detennining, 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 oflnterest 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~.; the 
California Political Reform Act, California Government Code Sections 87100, et~.; and 
Government Code Sections 1090, et fillli· In addition, the Authority delegates to the City the 
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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 By laws. 

(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. 

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 
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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 By laws. 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, ifthe 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. 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. 
following acts: 

Secretary. The Secretary shall perfonn or cause to be performed the 
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(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 By laws, 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. 

(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: 

(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. 

(c) 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. 

(f) 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 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 funds. 

(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 
f01merly occupying any such position, against all expenses, judgrnents, 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 

12 



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. 

ARTICLEX 

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 ofBylaws. 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 ifthe 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 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 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 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 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 13 33 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 ir1habitants 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 ofth~ activities of the Authority shall 
consist of lobbying or propaganda, or otherwise attempting to influence legislation, 
except as provided in Section 50l(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 ofincorporation 
of this corporation, all funds shall be used for the purposes designated in Article III, 
Section 1 of these By laws. No part of the net earnings or assets of this Authority shall 
inure to the benefit ofits 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. 

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 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) Appointand rem9ve, 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 oflncorporation, and with these Bylaws; apd 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 oth<?r 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. 

(f) Submit to the Mayor and the City's Legislative Committee and/or 
Board of Supervisors proposals regarding local, state or federal legislation necessary and 
appropdate 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 
ofincorporation or the provisions of Article III, Section 2, of these By laws. 

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

G) 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 St~te of 
California, the City, or any other governmental or quasi-governmental entity 
(collectively, "Agreements"), and, to the extent required by the Treasure Island AGt and 
the City's Charter, recommend such Agreements to the Mayor and the Board of 
Supervisors for their respective approval. 

(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. 

( o) Insure, or provide for the 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 empleyees. · 

(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. 

( q) 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 oflncorporation of this Authority, or by these 
By laws. · 

(b) Appoint and remove, employ and discharge, and, except as 
otherwise provided in these By laws, 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 at 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. 

sf-289927 4 



., 
., 

' Section 4. Number of Directors. As provided in the Articles ofincoworation, 
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 chang~d 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 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, 
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 ofregular meetings and may fix the time and place ofho~ding 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. 

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: 

(a) Make donations to this Authority, or 
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(b) Vote to fix the reasonable compensation of any Director 9r 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 ho\vever, 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 firi~cial 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) 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 in a 
class of persons intended to be benefited by the program; 

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

(3) a transaction 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 o\vn 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.~- (the 
"Political Reform Ad') and Government Code Sections 1090, fil. 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 co.mmittees 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 By laws. 

( d) Amend or repeal ·any resolution of the Board that by its expres~ 
terms is not so amendable or repeatable. 

(e) Create any other committees·ofthe 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. 

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 By laws as are necessary 
to substitute the committee and its members for the Board and its members. Min_utes 
shall be kept of each meeting of any committee and shall be filed with the corporate 

sf-289927 8 



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 ChiefFinancial 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 By laws. 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 By laws, 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. 
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Section 7. Vice Presidents. If the President is absent or disabled, the Yice 
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. Secrefary. 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 conseng; 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 oflncorporation 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 By laws or as required by law. 

( e) 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 By laws may prescribe. 

Section 9. Chief Financial Officer. The Chief Financial Offi~er 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 ac.counts 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 give.~ 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 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. 

( 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. 

(f) 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 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 
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or persons as it may designate to sign and/or countersign checks or drafts draW!l 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: 
(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. 

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

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

(e) Any information required by CalifomiaCorporations 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 Supervisors Reports. The Board shall cause a q:uarterly 
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 act':lally 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 523 8(b) or Section 523 8( 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 un4er 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 tharperson 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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ARTICLEX 

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. 

Section 3. Amendment ofBylaws. New Bylaws may be adopted or these 
Bylaws may be amended or repealed by approval or written consent ofa 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. 

CERTIFICATE OF SECRETARY 

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

Secretary 

sf-2&9927 14 



. 

0 lNAL 
FIRST AMENDED AND RESTATED BYLA WS 

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, 401 Palm Avenue, Building 1, Room 237, Treasure tsland, San Francisco, 
California 94130, or at such other place as may froni 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, redevelppment, 
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 oflncorporation 
of this corporation, all funds shall be used for the purposes designated in Alticle III, 
Section 1 ofl:hese Bylaws. No pa1t 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. 

ARTICLEV 

DIRECTORS 

Section 1. General Corporate Powers. Subject to the provisions and 
limitations of the Cali.fornia 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 Chatter 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·ofthe 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 ofincorporation, 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) 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. 

(f) 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 
oflncorporation or the provisions of Alticle III, 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 po1tions of 
the Base consistent with the final reuse plan for the Base adopted by the City's Board of 
Supervisors. 

G) 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 paitnership 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 Island Act and 
the City> s Charter, recommend such Agreements to the Mayor and the Board of 
Supervisors for thefr 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 often (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, repafr 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. 

( o) Insure, or provide for the 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. 

( q) Act in the corporate name to invest corporate funds so as to secure 
a reasonable return on funds not irnmediatdy needed for operating expenses or for 
apptoved 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 Authorify, 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. 

( c) 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 By laws. 

sf-289927 4 



( e) · Register their addresses with the Secretaty of the Authority, so that · 
notices of meetings mailed or telegraphed to them at such addresses shall be vaLid noti~es 
thereof. 

Section 4. Number of Directors. As provided in the Aiticles ofincorporation, 
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 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 pati-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 
thefr expe1tise 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 yeai·s, two Dfrectors 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 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, 

l· 
' 

Section 12. Special Meetings. Subject to Section 14 ofthfa:Alticle V, below, 
special meetings of the Board may be called in accordance with the provisions of 
Section 54956 ofthe,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 
(Chapter9 of Pait 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 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: 

(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 523 5 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 incun-ed 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 prnhibition of Subsection B above: 

(1) a transaction which is pad 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) a transaction which has been approved by the 
California Attorney General before or after it was consummated; and 

(3) a transaction 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, 
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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 19. 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 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 Chaiter, 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, ci"eate 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 e~tent 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 membel'.S 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. 

(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 Aliicle V of these By laws concerning 
meetings of Directors, with such changes in the content of those By laws 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 rnles for the governance of any committee not 
inconsistent with the provisions of these By laws or, in the absence of rules adopted by the 
Board, the committee may adopt such rules. 

ARTICLE VU 

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. 
Each officer so appointed shall have the title, hold office for the pedod, 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 patty. 

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 By laws 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 pe~Jorm 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 By laws 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 me~ting was held; 
whether the meeting was annual, regular, or special, and, if special, ho.w 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 Alticles ofincorporation and By laws, 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 By laws or as required by law. 

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

(f) The Secretaty 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: 
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(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 By laws, or by the Board. The books of account shall be open to inspection by any 
Director at all reasonable times. 

( c) 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. 

( 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. 

(f) If required by the Board, the Chief Financial Officer shall give the 
Authority a bond in the amount and withthe 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, l'.esignation, 
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 Chaiter, 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 trnst, m01tgages, 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 
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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 mstruments in the name of the Authority when the execution of the 
instrnment is incident to canying 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. 

ARTICLEVIIl 

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 
Rep01t''). 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. 

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

A copy of the Annual Repo1t 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 
rep01t 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 fol' the preceding quarter. 

ARTICLE IX 

INDEMNIFICATION AND INSURANCE 

Section 1. Right of Indemnity. The Directors shall not be personally liable for 
the debts, liabilities, 01; 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 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 Alticle IX, Sections 1 and 2 of these By laws 
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. 

ARTICLEX 

MISCELLANEOUS 

Section 1. Fiscal Year. The fiscal year of this Authority shall begin July 1 and 
end June 30 of each year, exceptfor the first fiscal year, which shall begin ori 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. 

Section 3. Amendment of Bylaws. New By laws may be adopted or these 
By laws may be amended or repealed by approval or written consent of a majority of the 
Directors. No amendment to these Bylaws nor any new By law 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 Califomia 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 .herei -from the Bylaws of the Treasure Island Development Authority first 
adopted on ebruar 25, 19 . 
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CERTIFICATE OF SECRETARY 

i certify that I am the duly elected and acting Secretary ofT1:easure Island 
Development Authority, a California non:profit public benefit corporation, that the above 
By laws, consisting of fourteen (14) pages (excluding this certification), are the First 
Amended and Restated By laws 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 Elberling, Secretary 

:-

ORIG! 
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ORIGINAL 
SECOND AMENDED AND FULLY RESTATED BYLA WS 

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''). 

ARTICLED 

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"). 

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 Pm·poses. Consistent with the Articles oflncorporation 
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 Y erba 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',).· 

1 
S:\TJDA\TJDA SECOND AMENDED BYLAWS 4-15-04.DOC 



'' 

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 ill, 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. 

ARTICLEV 

DIRECTORS 

Section 1. General Corporate Powers. Subject to the provisions and limitations of 
the California Nonpro:fit 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 By laws, 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 ofincorporation, and with these Bylaws; and fix their compensation and 
reauire from them security for faithful performance of their duties. 

L • 

2 
S:\TIDA\TIDA Se<:ondAm<nded By la~~ 4-15-0-l.DOC 



'. 

'' 

( 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) 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. 

(f) 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 !fCtivities which would violate the Articles oflncorporation or the 
provisions of Article ill, Section 2, of these By laws. 

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

(j). 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 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 te1ms 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 paii, rights of way necessaiy 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 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. 

( q) Act in the corporate name to invest corporate funds so as to secure a 
reasonable retum 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) Perfonn 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. 

( 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) 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 Isiand 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 parMime 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 ofreal 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 imniediately 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 te1ms 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 Y erba 
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, 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 
ofregular 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 maybe 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 RalphM. 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 s.erving 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: 
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(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) 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 in a class of persons intended to 
be benefited by the program; 

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

(3) a transaction 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. 

Section 19. · State and City Conflict of Interest Laws Annlicable. Notwithstanding 
anything else contained herein, but subject to the terms of the Treasure Island Act and any 
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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.~03 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 conimittee, 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 orrepealBylaws or adoptnewBylaws. 

( 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. 

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. 
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. ARTICLE VII 

OFFICERS 

Section 1. Officers. The officers ofthis 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 By laws, 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. 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. 
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Section 8. 
following acts: 

Secretary. The Secretary shall perform or cause to be performed the 

(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. 

(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 ChiefFinancial Officer shall perfo1m 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 
arid transaction, including accounts of its assetsi liabilitiesi receipts, disbursements, gains, losses, 
capital, retained earnings, and other matters customarily iricluded 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 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. 
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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. 

( 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. 

(f) 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 prope1ty 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, mo1tgages, 
leases, security agreements, checks and drafts issued, endorsements of checks and drafts 
received, ce1tificates, 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. 
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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. 

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

(d) The expenses or disbursements of the Authority, for both general and 
restdcted 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 terin 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. 
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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 arid 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. 

ARTICLEX 

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 instrnments, 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 
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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 N wsom, the Mayor of the City and County of San Francisco, on this I Sf day 
of June, 2004, he· by consent to anq approve of these Second Amended and Fully Restated 
Bylaws of 1e T e sure Island Deveflopment Authority and any changes or amendments herein 
from the B lav s f the Treasur Is iand Development Authority first adopted on February 25, 
1998. . 

'/ 

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 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. 

OR\G\NAL 

14 
H:\MY DOCUMENTSIT.LD.AITIDA Second Amended By laws 4-15-04.DOC 



' 
.t. :-~: ~ ~\ • ! 

;: :· .. ::.~;~~;~)'\. • ~~ •• •\ ....... ! ,,' 
. .. 

·~·<04~)S6~-:.· 41/'f ·-·· 
... ·. 

. ..... 
. :• -·' . . ~ ' . 

.. . :, .:. : 
.. »·. 

... 
. ' . -.. ~- . 

1 

2 

3 

4 

6 

6 

7 

8 

9 

·10 

11 

12 

13 

14 

'lb 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

·-.·. ··; .- · .. ·:· . . .. 
. . . .. 
: ~ . 

··: ... .· .· .. 
··.· .· ... '.::_ ... I . ·:·: ;··: '• ·:.: ,\ . 

I 
. -. .. '. ":: : -". '; . ""· . 

: ... · 
. . - .··,.... I: ·: . . . : .. >-: .:··-.,·. _ .. _ .. · .. 

. I . . .. . . .. 

[Amending the Bylaws of the Treasure Island Development ~uthorlty.] · .. · · . 

Approving an Amendment to the Bylaws of the Treasure! island ·Development Authcirity 

to add the member of the Board of Supervisors who rep~esents· the·::district in whi~h 
Treasure Island is located as an Ex-Officio me_mber of t~e Treasure Island Development. 

Authority Board of Directors . I 
WHEREAS, On May 2, 1997, the Board of Supervisofs passed Resolution No. S'B0-9'7, 

authorizing the Mayor's Treasure Island Project Office to es~ablish a nonprofit public benefit · -

corporation known as the Treasure Island Development Aut~ority (the "Authority") to act a~ a . 
I 

single entity focused. on the planning, redevelopment, recon~truction, rehabilitation, reuse'-.and 
) 

conversion of former Naval Station Treasure Island (the "Baf e") for the pub He interest, 
. ' 

convenience, welfare and common benefit of the Inhabitant~ of the City and County of 

San Francisco; arid, I 
I 

. WHEREAS, Under the Treasure Island Conversion Act of 1997, which amended 
1. 

Section 33492.5 of the California Health and Safety Code ard added ·Section 2.1 to 

Chapter i 333 ofthe Statutes of i 968 (the "Act") 1 the CP.!ifor~ia leglslatiJre (i) desiqnated the 

Authority as a redevelopment agency under California recteyelopment law with auth?rity over 

the Base upon approval of the City's Board of Supervisors, knd, (ii) with respect to those 
. I 

portions of the Base which are subject to the Tidelands Tru~t, vested in the Authority the 
' 

authority to administer the public trust for commerce, navig~tlon and fisheries as to such 

property; and, 

WHEREAS, The Board of Supervisors approved the ;designation of the Authority as a 
' 

redevelopment agency with powers over Treasure Island in' Resolution No. 43-98, dated 

February 6, 1998; and, 

If/I 

Jiii 
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WHEREAS, on February 25, 19981 the Board of Dtreators for the Authority a·ppro~ed ·. 
. . . t . 

t ·. . ':. _ .. 

and adopted the Bylaws·of the Authority; and on May 20f 19~81 the Board of Directors for the·: 
. . l . 

Authority approved and adopted the First Amended and Restated Bylaws of the Authority; . . I 
! 

WHEREASs On February 1, 1999, the Board of Superlvisors adopted Resolution No. 
l . 

. ! . 

89~99, which, among other thtngs, urged the Authority to am~nd its Bylaws to provide for· the 
. I 

addition of non~votlng, ex~·officio members of the Authority's poard of Directors from among$t 

the members of the Board of Supervisors; and, 
! 

WHEREAS, Upon consideration of the provisions of Resolution No. 89-99, the 
i 

Authority Board of Directors determined that it would ~e appropriate to amend the Authority 

Bylaws to add one ex~officio, non-voting member to the Aut~ority Board of Directors to be 
• I 

filled by (l) the member of the Board of Supervisors who represents the district in which 
! 

Treasure Island is located, or (ii) in the event that such me~b~r of the Board of Supervisors is 

unable to attend an Authority Board of Directors meeting, a~other member of the Board of 
. I 

SupeNisors desiw1ated by resolulion of the Board of Superyisors shall serve as an alternate 

non-voting member to the Authority Board of Directors; novJ therefore, be it, 
. ! 

' RESOLVED, That the Authority Board of Directors isi hereby expanded to add one ex-
' 

officio, non-voting member to be filled by (i) the member of the Board of Supervisors who 
. I 

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 ~Authority Board of Directors 
. ! . 

meeting, another member of the Board of Supervisors desipnated by resolution of the Board 
' 

of Supervisors shall serve as an alternate non-voting member to the Authority Board of 

Directors; and, 

BE IT FURTHER RESOLVED, That the Authority B.oard of Directors hereby adopts 

and approves the Second Amended and Fully Restated Bylaws of the Treasure Island 
i 

.. ·.• 



" : , :·,I , .. , 
. ·:. : ; ... 

. ·. ·:-·. ·:-::.~;-... : . ... .. · · .. :·. ···.~:. . ~. -: .. 
: ~ ·.. . .. 

1 

2 

.3 

4 

5· 

6 

7 

8 

9 

10 

11 

12 

i3 

14 

15 

16 

i7 

18 

19 

20 

21 

22 

23 

24 

25 

: . r• ....... 
.: . :; . .. 

·. '~ 

.. ~ 

. ·': 
.. ·. 

. .. 
. ~· ' . . . : ~ . 

:, ·· ... · .. 

Development Authority (the !(Second Amended Bylaws"), a re .;lined.copy ofwhi~h (marked to 

show changes from the First Amended and Restated Bylawsfls attached to this R~solutior) as 
. I . -

Exhibit A1 and the Secretary of the Authority ls hereby directe;d to execute a Certificate of · 
- i 

Adoption of sald Second Amended Bylaws and lnsertthe se9ond Amended Bylaws as so 

certified in the Minute Book of the Authority and to keep a cohy of such Mlnute Book at the 
I . 

principal office of the Authority. i . 
! 

. I 
CERTIFICATE OF SECR~TARY 

I hereby certify that I am the duly elected SecretaJ of the Treasure fsland 
• • J • 

Development Authority, a California nonprofit public ber{efit corporation, and that the 

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

Authority at a properly noticed meeting on April 14, 2004. 
I 



OF. 

TREASURE ISLAM) DEVELOPMENT' Al.JTHOIUTY 

(a Cftlifol'.:Ojq N9trpt()fit fubli{!.,)3enefJlCorporatfou) 

~RtICLEII 

Section L Prhidple Office.· the Pril1qipa.l gffice'for,the fransactfcni 9ft1ie acthtities 
a11d ;:i:tfafrs pfthe ;\1it]:iorify('1PriiicipaJOffice'1)shallbelocated Within the Cify'and. County of 
$ar(I;'rnncisco,. :rhe Principal OffrceiS'16eatedat:i.·'fhe Treasui'e!slaiid Pro}ectO!tfoe;4()1 Pabn . 
Avenue; Buildli1g 1, Rdotn.23t ;freasi.ii'.elsfrmd, 'sa11)?ta11pisco; Galifol'tl~a94l30),01'. at $uch 
cithet place as h1ayfrotn thne to fiine be designafod l?y the I.foardqf Directors•of the Authority 
(~'Board'~). · ·· · 

$ectiqn 2. .Change ofAi:ltltess, Tlfodty arid cotmty ofthe Autl)pri.ty's·pdnGipal 
office shallifot.be cllanged. . . .· ·.. .. 

SectioJr3. Other Offices •.. th~:Bom:d niayatanyume estahiisl1.brarich of 
stt1JonliiJaJl,:;: offi<;es at any pla;<;:e m places where. the Authority is CJllalifledJo co11duct Hs. 
aqti:\rfHt;s .. 

. AR1'JG.b.E.III 
PURP'OSE AND LIMITATIClNS 

Secti'o11 l. · .. Ohie·ctive·s and Pt11fposes. Qo11sist~nt withthe:fo;rf.ie:l<;;sofli1corporafidfr 
of the Atlihodty alicl th~·ptovisions oftli~ 'rX~C1st1te fo1<:11J:4 Cfo1wersion Act of 1997 (amfaiding: 
Section J~49?.S 9fth~ California: He13.lth and Safety Code al.id. adding SectiCni 2.l'. tb · · · 
(:;hapter 133$ ofthe Statutes' of 1968) (tfre· ''Tfoast:freisland Act")~ tli~ spJ~dfic pii:i'J,?Cis~~q.fth~ 
Authority fafo pi'oniofo the pl~imifig,, ted<'hrelopnieut~ teton;sfrt1<;;Hoti:,t~habilifatfon,.1'eU$e ll.nd: 
corrversibn oftliat certain prop·eny oon'nnonly'known as.Naval ~ta;tfoµ Tryasure Island,inciitdiilg 
Treasm'eJs1l!nd and \'.erba 13petra Ish:µ10; .c;md aJ.l tide a,t1d su:bme~·ged lands and,.rights of access 
~nff QtJ1~t appmi~1mnce~·thereto·(the ''Base»); for the p't1bltcil1terestr coifve1ileiic~~:tvelfare and 
<:'.on1m9:µ:!Jendlt oftlie>inhahifa:t1ts·ofthe City and Cottiityot'San Frahoisco (the ~icity'T 

l 



Sec.tioll,}. Nont)ai'tisaii Activities~ C,oi.1~iste,rltWitlrtl\e' .A.itiple$.' offocqrporatio11 of 
the Authority, n:o sut?;;;tan:tiaJ parf ofth~ f{,cfivHies ofthe Authority shalLcoiisist Oflobbyhig of 
propagancl[i, . .OT oihenvise attemptirtgt6· i'ii:flJ\ep.celegfslatidh, ·except:as pfovid~d,trL 
Sedioi1 501\fr)ofthe fotern'i:H Re:VehueCode of 1986, as~li1eiid~d C'Codei·1) and Sectlot12$7041$ 
:oJ'the CaH:fottJlaJs\ew11i~e t:tn;d Taxation> Cod~, The A~ithotity sh~lt':iwt. l?~Jti9.i_paty i1\ ot h1terye~e 
in(incfqtlix1g"1N9lrshJ~g Qt ~is.ti;ibttfi,t1g'stc,tten~eJ):ts) atJY P9.llti(}sifqampaig11.onbehalfofor fn .. 
9P1Nsitio,t.rto any; <;ang1dl:l:t~ for pl\blic,office. 

S~etfOiiS. ticcliCatiOil.of.Assets;, CoilsiSt~ntWlth:the:Atiictes9fiitcorpot~tio:nof 
this: ct:ttpotJ:itfott.> :all ±'iir1d$ sliall:het1,$e(;i~ fort11e pt1XPO.$:~s Cl@sigt1a~\?ct inA:11i9I~'lIJ, St?9ti9111 of 
the$,~ B.)rlaws:i. No pa1tof t1\~ n.~t y{'lp)iitg§ ()r ?$$et~ o.f this Authority shall inure to the bfaietif of 
its DfreCtors,, trnsteesi orofficeis, 'Orfo anY:-pd'\1ate pei'so1i exc'eptihg.01ily"the City oi'tM.St~te bi~' 
cafi£011n:ia, excetit f6i~15aiticip:atio11 ih>the>S® Ftaiioisco: Health CaJ~~ s:y;>ten). 

AR.'flQLEIV 

Th}$ e;o:rpqp:itiqit clbtillnqt t;e;cleemeotqh~we:any';immibers'"within the nieatrlng of~ 
Secfkm5Q$6,, of'theGalifornfa Gorpornti6!1s Code. Acco.rdfogfr~: afry actibil that '.\~iotiid1'eq'L1fre. 
appfo9albytheii1.ei11bei:s' shall requite on1y.apptoval bythel3oatct .. Alitlghts wltidli ·wq:i.otld. 
Ofbef\,Vls~ \test irt th6 lJi~Thb~tS shall \i~sfhi'th~ )3q~~·q, . . 

... : j 

AAI.'J:GL:liJ:Y 

DimtcfoR.,§ 

s~~P,on :J, Ge1i:iWalCotJH)l1afoFowi;)ts. S\lbJect; tQ th~ provisions and lirnitafio:hs of 
fb:~ Ca.liforr1fa::i N:0nprqfit Corporatfo1iLaw; the.:Treasure Islmtd. Act, M1d aiiy othet appHcabfa, 
faws~the Autb:cfrlty''s: activities andaffaii:s :shaff be 111akag'edi and alJ cb1'p0i«itepo\v~i·s'shali he· 
~xetc1sed~ by ot'uiielet, the dfteotfo11 ofth~ Boatd. , ··· · · 

$~ctiQn ~' . S,pecific Piiwersi. Wit~~outprej\Jdfoe,fo the: genetaT powers setf6rdi:tt1: 
Artiqle V,:Section l of these Byla:vvs.~ bntstibj~ct fo the, ~fri:lrie limitatfoli's a11~La:ppHcableJ'aws~. 
HfofotUhg:,: t0 the exteht applicable, tlxe '.fteasu1'.e'.IslandA9t,,'tl1~ City'\s Chatt~t l:l:Od, the Q4blfo 
trl!st:fof:cdiriiheh:i~j,iiaViga:tfottf\ncffishl:51·ki:;;tlie Ditectgrs shall ha~'e:th~J10WS\t t.<!:' · · 

(a} ;Fcni.11tdate, evaluafoand approvegoalS,; obJec&ves;plansa1idiptogfarii's 
arid sHpoHcieitcdhsfoteitt Willi the cNt~falf 6bjectives of the C1fy: '~iid the fihil rt;U.se:pfort;'*fqpf~d 
~~n~~~::~e;ttY~·~~[e~h~ plam1ihg; tedevelop1u~llt.,, r~coos,t1tittlo.11~ t~h~bilitatipn.,:r~lise and· · 

. (b) AppointaiidtelriOV.e~ at the pleasifre ortheBoai·d, alltheAuthod.W''s 
hfficef~;; agents; and .. e111pfoyees; ptesci1be pcl\,vets: and cluti~s fotthetit tha.t ~i'ec,qp$fst~r\l with. 
law; tvfththeAtt1cl~s of IilC:ol.':POratioi1; ?:ud Wifn·tite$:~ J3y\~ws; ~n<;t:fix'thGit cq111pe,nsatfqt1 and 
requfre frqp) theni sectn'ify fot faithful perfor111a11ce qf their d,nH~s.. 

2 



(c) ChanM the ptinclpa}9ft1ce•.ot th~ pri'rlGipaJ bus5.ness. qffic~ from.one 
1ocatioh ihthe·dity·to ai.)ofher; capse the Autbpthy tol)e·qtralifiedto conductitSa6tivitiesfoai1y 
other st<;tie; terr>tory, dep{f,n,den<::Y,. pr country,. and' co11dliet _its abtivities Withihoi; outside 
Californ:ia,. 

(d). Adopt aP~d:use a corporate seal, ~nt.1 ·alter the fonn of the .seaL 

(e) $\i_pmitto the'Mayor of the·City faid.Coi.1i1ty of San.Erandsoo(the 
''Mayot'') and the City's.Boafd. ofSupervisotsaii.ani11:t<il. butlge:t ±'ot theit c011side1·ati611 ~md... 
ar>i:1to\Te ·a11y budget niodificatioits or fi!rtcltransfers· reqµirJng. the q,pprovaI qfihe Board of· 
·supervisoi·s.a1xdth~·11ayor. · · · · · · 

(t) Submitto the. Ivfayor ancL the City;s Legfslative. Coth1t1ittee ani:l/ot Boat4 
ofSupervisors proposals regcirdiiig local,; state ot fedet~Ue~i~Iatio11 neoe:s.sf\ty ~u;tci apprqpriate to 
effecniate the }?tfrposes of the Abth.otify; ptovided,howe:ve;:; nMtlier the Authority r\orits 
Ditectoi's; .. f?hafleligMe htatiy·.·aqt~vhfes which would Vi()l<otte'the;A:rticlesof lilcorporil'tkitlot the 
provi5.Ionf:' of Ai:tl21~1XI;· Secti<m 2, .of theseBylaws,. 

(g) Estahllsh a Citizehs Adv.isoi-y Conih1ittee to advjse: the Ant1191·i.ly a,nct its 
Dii·ectorn'.oi1 iss1tes ofpttl)Uc· hit~i:est tegat4ing•fhe· Base~. 

(11) j\qtas the Local Reuse Authtfrity tot plarihfng and .cbnVe)'ance. J)l.1l'poses •. 
p1n:$ui;q1Lfofederal base closifrela\v~. · .. ·· · 

(1) Solfoitpi'QpQ,SEj_lS l'eg!,ltcUtig tl1t1 develop111et1f ofl;lll 01' portions offheBase 
· co1rsfsten.t wi,th th~ foial t~W$eJ>laJi fot.the J3.a$e &tiqpted: by the City's Boatd of Supetv:iSofa: 

(j) Solicircliat'itableeoi'itribiitionsfottlieAuthority~. 

(k) 'FoJ'i1tJoiht Pp\V~~'s A1Jt\loifoesx111d/o.r enter'info agency agreen:ients \vith 
gover+11iien1af &g~mqies;111t:lti.ding wit}.lqt~t liri~itatibni. any deparfri1etlt;cornhiissfonor age11-<::y of 
the City~ ang cob,tra.ot. withc such governinental age11Cies fot the 1Yerf61iiia1jce. ofs~tvi~es iri ·· 
fortherance ofaridfol~ted fb thepll.1i)'oses ofthedo\titharity. · .. 

(1) . .fijtchase,.$~11, 1~a$.e, excJ1an~e, trnnsf'yl\ assign, pledge~ devefop Ol' 
qthenyfae• ~tc_rt1ire Ql' di$pQSy ()fpJ:qpi;rty located On; comprfshig ofornetessifry fortl1e: o)?efation 
qf t!re''l3a$e:, awl' approve·andenter.1nto :4gi'ee1hentS oi:·cotiti;a:ctsaftectingthe .·Base~ foch)djl;ig 
viithout lhtiitatroli,. cohfracfa foYthe tfroetii'e1hel1t of goods<and sei'Yices' (ittd'ttclip.g;·. witho11t 
llrhifation:. constr1ictioli 'otntaint~11aI1qe <?oi1tta.qfo)~pt1t911ase·~nd. ~ale· agre(;1)1ents1 option 
agt~en:i~nts, developme.1J:t agre.enients,Je.l.lse$; p~rmits.; gr~nts of easements; foahagefoent 
agl'.~~Ne:Pts., j o'int ve11tqre or p~;rt11ership agree1rients5 arid, ag'reetnents Wifhtlle fbcle1'al 
govenunent·ofthe United States of Afriei'lha;'tfae State ofCalif&itila, the Ch:Y; or aJ:iY 9th~t 
gove1ihfiiefifal or quasi~g6vei'mhet1talentitY (9olieGtlveJy~ '~Agre'enren,tsn), <;lnd,, ki th~ ex.te1Jt• 
requfreclb)' the.Treas1Jte fsla11Ci.Actand .the City's Chatt~1\ reco11;i111e11d such Agreerrieiits to tlle 
MayQI'·andthe·BOard qf.$i1p.ervl$()tS. fort}\eh: vespec;tive approva1;:prehfided~.such Agh~efoents 
shflH. he: $ubje.<;;t tq the.t(';gn$ anµ conditions ofSectionsl213 arid lZC of the San F.1'.ariclsco 
. Adrr)jnistrative Code; and _provided fhrthet' that; any Agfeerr1ents'having a: tetnt fo excess of 



tt:~11(lO)yi::ats.' <;itaJ1tibip~fodt.~:V~o1te,s,qfqn~r)Jillfon: qollai;~, ($1,00Q;OOO}or nwre,sh;;ilLbe 
$.nl!j~ct h~ tl.W,EJ:4ditip:nl;tl::i.pproval qfthe Board o'f Supervisots, by ,i·esolutfo1L 

(iii) Mahitalii1 thahage~ 9pei;ate,J<;ipait a1td in1J)i'.0Ve' p;i'operty ac~qt1lted 9ro' 
co1tti'.91le.d by th~A1ithotity. · ,', ,, ,, ,, ,, ' , ·, 

(ii) L<wout, open~·Viide11,,extend~ Sfralg~teti; establish, change the gtade arid 
h11j)fove~ iii Whole•o1'. iii pai't,, dghts .Of \:Vay i1ecessary oi~ toi'.1Ve11ient fol' tb~ J=fa;se, :a:tl(.'Lgtade; 
sh(:'lpe~ ont, fill,,looate,·a1idtelde:at~."pttbH<i $tt~Qts ai;1d'str~~t:ii11ptqy~n1ettts. . . 

(q) J.),1,st,1re~1·or -prq-vige fodhe insurance. for_, ariy'l'eal, oi' pe'.tso1fal pi'o,petfy of 
the qperaffon thereofagaihstrfoks a1id.11azar'dsi arid ag!-lihst liabD1ties' oftM Attthodty Ol' the Chy. 
Ot their1'.es1J.ect'ive officers~.a,g;ents;an(Lem:ploy~:es; . · · · 

.·i; 

(p) , AP'th1th~ corp;qrate i19I+l.eto PP1TO':Y'n~o11eyor incudnde~tedness on · 
'begl,1~f of~lte·Authqrify· ?nd causefo he executed arid dellvef.ed.foi'the,Authofifyisputpdses 
prohiissdfy notes> bo1ids; .debe:titcires~ deeds 6fti\1st, 111o11gages~j5}edges;,.hypdthe.catfo·nJ ar~d 
ot11erevtdei1ce;;ofdebt l:!.hd s.ecui:iti~s~ ·· · ·· · ·· · ·· · 

(q) Ac:tJn the corno.rate1~a,111e, to,favestcorporate funqs 'SO as 1o secure a 
reasonable return on flmds notii111nea1ateiy ileed~d tbroperating expehses ot:f6tapptove.a 
proJects.i pi'o grains or ,ac.tivfrfos, · · · · · · 

. (a) Per±b:riii aiiy ahci an dtlties itn_r,6sed oii thet1tcolfoctivelybt.iildivtd1Jali51.. 
byJaw; by·theAttfofosoIIncotpoi'atfon of this A~1thorlty, othy'th~s~ B;_ylaW$~ 

(b) A,ppol't1t an4 rewove; .e.mploy :;i.tid gi§charge} f111d;exceptas otherwise 
proyiq§\f fn these By laws;, prescribe the .. duties arid flkthe cohrpeb:sati6n;: if.aiW~ ofa1l Ofnce1's; 
ageiits and em}jfoyees of tlie Autltotity. · · · 

(c) Si.tp~tvise alf qffiq~;i;sJagei:lts {lnc:{ ei11plgyees· Qf th~ f\µ~J;iprityJQ: l:!Ssure fhat: 
thvit cl\1t~vs ar~ py1~fon11eq' prq;pe,rly. ·, · · , . 

· , (d) . Meet as s\lch tinies and plat;~s. as:teqnit~d ,b,y th~s~ Byl?Ws: 

~~):. ·Re.gis,i~r theh~a('lQ.r~s$~.s;~fththe $.epre.t~:t:Y'()ftheAnthorily; so that notices 
o{'me~t.i1~mr111ail~d or telegraphed: to: them a:t81Jchaddresses: shafl he valid:notices 'thereof: , . 

. Se,'ction4. · Nu;mbet.ofbiredol's. Asp1;ovidM/fo:t.h~A·d~cl~s offocorpwatlorr,ithy 
B.oatd: sl'x?ll c::o11sfot'O.f B.t leasf:fiv~ ·($) Ph:GctQt.s' the. authpriz~d m1i;ii~er pfDit~c;fors: §hall'not be 
less than fl Y6: (~}1ia,rn10rn fh~:n, s.ev<1n:(7) until. cfomg ed by :Z1 B ylaw· a1t1eridii1g thfs section. The 
exact number of Dh-ecfo1;S:sha1l :be ±'ix'edi,Wifllih the presddbed 1hnits1 by a tesb.lhtfon adoptecfby 
th:eBoarcC. subject to the :above Ptovisions fat ohangiitgJheiiuntbet' ofbit~c:tors~,the atiihoriz~4. 
iiiiiriber of:!Hte2tor$ of the Au.ihm:ity:·sh;<,1(1 be five(5)~ Th~=Boiiu:l shalL:iJ~u have gµe (1) no.n,:
VC)tin.g, ]3x:,,.bffiCiioDit~otQJ: \;:;ho:sJm!lbefl1em~xnbe;r qf~l;le $'~t;r:p'1:an,c:,is~0 .Board of Supervisors 
\VJlo repres~p_ts the ciistrldt wl1i,ch includes Treasi1re ISland and y etBa Bt1e1ta ISland Ol\ fo the 



e'Vet1t that s11ch 111e1t11.)er qfthe I?.oard of Sttp~rvisqrs is w1$.ble to attend .an Authoi:lty B6a1'd of 
I),irectors tl1~etii1g~ agqfher 1x1e1nl:>er ofthe Board ofSupervisoi'S design:ated bytesdfotiol16fthe 
B()ard ofSt1pervisors shall serve as ali Aheitiafo Meinbei· (Who: sllall also be a 1161i'-Vbting e;.;:,. 
o:ttioiomeitiber). · · 

Sectfo11 s.. Restddions onJnterested Persons :as Hirectors. No. rriote.thanfol't:y-
nine percent (49%) of\he persons serving orttheBohrd i11a)Tbe:infoi;ested.p'ersb1is;; Hov\ievel';. 
any violation oftlie p1'ov:lsions oftliiS paragi'aph shalhiot eflect the vaiidity o.te:ttforQeabilhy of· 
any trarisaetian entered htto bYth~ Authotity. Fot p1frt?,oses 9nhi$ sectiQt1, ''i11,ter~stt\cl perso.11s11 

tric;aIJ.s eithel':. · 

(a) any person conipensatedby tfre Authodty for ser:\ricesrendei:ed tQ' itWitluh 
the previdus h\1elve (12) i11oi1ths) whetl\.er as'a fiHl~tiri1e.cn' pait~tii1F:l·en11il6yec:;;.iil~fE;p~nd~µt 
c0tiiractor,. or. otb:en\1TSe1 excfodiixg fii1y' reas:oruible :c0111peiiS:ati()h paJ4 tp ?; Director as Dfrector; 
or 

(b) anybfothei\ sister, ailcesfoi·, dbscehdruit< spotlse;.btothet~m--la!v, siStet.:fn" 
la:YV~ sofr,.i11~fawj. dai1glitet--ih~Ia\-v1 Iliothc:r-ih~lavv~ ox father--ibAa:w ofst\oll pet$6l't.· ·· 

·. ·. ·. 

S~ctfon 6, QttalificationofDirecfots. :EX'c::ep~ forthe Ex;,Officio Director$. Dfrectol's 
·shall besel~ct~ci' tia:se,d 0~1 thefr e.xpertise intheareas ofreatestate developmeilt; uthffiiplatu1i11g,, 
environmental protection and fesoUi'ce consei0vation, hoiitefoss assistance~ Iiha11oh1g:and oth~1' · · 
diseip1fo:esrelevailt to the tetise ofth~:I3~rse. · · 

$ecti()11 7. Selection ofDfr'ecto1·s. Director~ s.haU he appointed by the Mayori which 
gs ·to thqse. bil'ect9p; apppinted•bythe Mayor•.who~,~tthetiihe 6fstlcha_ppoiilth1ent, afe Officers. 
· ofthe City and County of Safa Ffa.i1cisc&: bt Offi.cefa of the :SmiFra'ticisco' RedGY~lopmei1t · 
Ageilcf{together~.·''City Officel's1»1:tnefr appofoti'.LientCs) sh~ll he .effoqtive.itt1111@diitelyCJ;nct 
i'e111f\it1so, \in:lessrejeded by a:t\v9~tlurdsv()te· of: the City;s.Board of$1ipervis9rs within·thirty 
('.?d) daysf6:1Iowing,.tl'('tnstnittalqfwritte11notice:to ~he B'oard ofSupe1viSors ofsliclt 
appointrmmt($.) .. As··t.gthose,Dfrectors appointed hy·the1v1ayotvvho are notCitYOfficers, their 
appointment(s) shall. Be ef±ecfrve lipon the approval ofsuoh apPointnieI1t(~) .D.)f'a maj q1:ity:9ftl1e 
Boad of' .St:ipetvisots. Th~: E*{)fficfo .Ditecf oi' sh'1il 15e :appqh1ted f;ls selfQ1.th il} Sec;tionA · · 
above. · ·· ·· 

Se,ction 8. Term of Office of'Dfrec.tMs.i The Mayor shall desrgntite o~tedJfreotot 
who fa frrit appointed· fo sfa:ve ate1fa oftWoyeai's, two Dire<::.tors \vho ate ±).i-sra.ppointt::d,tti sY.tve 
itteti1i of three Years, at1d fonr Ditec.tors who are'fitst:apJ)C:li:nte<i w setveJqrat$,1W, qffoqryears, 
Thereaft'<;tj eaofr.Dfreotor slw1.l1)10Jd offic,e,fot fp~iryears awl. w1.til a..sttccessorhas beeii 
desig11afoc1, and q\iaH;fieq. Sµcct;S$01'!:') forDii'ectors whoseter1hs ()f office are fh6ri expiring shall 
be a.ppointed by the Mayor:. Tliei'e afe ho liniits oriJhe hu1ilber of'conseoMive tetnis a. Dh'~olot 
riiay hold office. .The Ex-bffiCio LJhecto'f shalLbe a standing pc:i$itlot1 f9r:tfo~ i);ie;mb,et o.f the · 
BO~u'd o f~h1p~rvisors who rep1:e.senfa ihe disidot vYh~q;hJnc.lti9es Treas~'i:eJsla.nQ. •a.mi Yerba• 
B11en~IS1a11.q; The Altei'11JlteJvfambershallserve 011ly: when the. Ex ;;QffiCio.Directofis 'difahle lo· 
.$Henc1 and only,s,o Jong as tlmBoardofSuperviso1;s 1ia\1e liotreplacedstibh A1te1nateMeiiibefby 
resolution. 



$,e~fi91tY, · Vacartdes 'ai1d Removal.. Avaca).1,cY ?hall Jje gt;~n1~d to exis~ upon·the 
occ,tu1·e,ng~ ofJh.e de~th or re;$ig11ation of an~riDfrector,. the. deolaratlo1i' by' the ,Boatd of a .vacancy 
'in the' office·:ofaJJ.frectot\:vlio H:as beeil declared of nnsmfridn\fod. by a :tinalordet··of oouit, oi' 

~~~~:~~t:a~ad~~{;i;;;id~~~ .. ~~~fl·~~~··~t~1b~5~5:~ ~;.~;:~:ft?&~-~Z:ti:~~1~~5~;~:·0o~~,t~}~~~t1wrea$e' 
ht fhelJ.:i.iti}~et .Qf a~1tlmfl:z;~q ]jit~ptoxs:, 132i:P~Pf~$ pi;ovide,.4 b~lqw; ~ny:Direcfor of the Authority 
may re?igriaf .any fime by giving. written ntiticetotlie Preslcleiit; theSecfotaryi ot the.Boatd .. A 
resjg11atfoli shailbe<effective 1'.lpon i'eCeiptofwdtteii notiGe by th~ Prt<sldettt; :tlie Se~t!eti:\ry, .Qr .the 
Boa1·d iinles~ the notic~ $.Peclftes:~J~t~ttfrl1~ of e:ffe'cflven:~$.$. Exc~pfm111mlGe· tq tht? Affom~y 
Gen.~t?Lof b~Jiiqti1ia;)10 !YirnQtCit.:mi:\Y:tesigli i:ftli~iAi1tfi9rit};wcniI4. f?~: le~ y/ithqvt a dilly 
e.l~pt~<1. P~rectm: 9t Ph:1t(}t0,m! N~twiths~andingthe foregoing;.the:Ma;foLlriay relnove aiiy · 
Director atanytirne \\1Hh en; \vfrh6ltt cause. AiiY'vacanc.les \vili be. filled bYaP.pointrri~nto{the' 
Mayox~ · · ·· · 

Section 10. Place ofDfrecfors" l\t:leetillgs; fyle(;tings·pflhe Board<shall be held at the 
prii1cipal office oftheAuthority unless a differenl.ptacefs desighated b)f res61llffoti>6fthe Bbah:i 
or' hi tlie dotice otst'ichtiieetl'ng:; . 

s,~ctioJrl.1,. Regttfa1/Meetihgs. Tii~ B:~ciffrd'b.y re$.oli~tfqµ m<lY pr9~i~fo fo.rth~{l19ldiug 
qfte~t1lar'i:rt~@fi)1gs'ap.41p.,ay:ij><; tl.i~ Jin+~~nq:plac~of,holdingsu~h ri1eetirigs. 

· s·ectiont2. · Sne'cial Meetihgs. SitbJ~Gt t0: Sectioh .1A of this .Ai:ti()l~ V; 'below; spf?q~al' 
nie~tihgs Of the Bo:?t(t it1ay h~ caUect ii\ $LC.4otdw+-c~ with the ptqvfoi.Qn$ of $eptfoJ:t ~49:56. 9ft4.~ 
Gpve111m\:)i:it Qq~):e ·qf'tlie St~tS'i o,fC~J.~f,oriii~;~. 

Sectionl3.~. Ouo1i1m.and Manner 0:£ Action. A1ifaJodtyofth~ totaLnuthhei"of 
· a11tliorized Dfrectoi'.s; sfoul .06nstit~1fe a qttorU.ttL for thi:?'th.t11.s~<:.tfo.n 9fb11s~1ies$ by.·t1Je 'Soarch 

extGpt th~t .1essih~n. a qito:i:nmri1ti:y'attJotnTi fronJ .tfow fo>ti\11~; No l,lqtion mq:y,be tal<:ei.1 ~ythe. 
J3o.a.t4 e:xge·pt trppn"th~ 8,ft1imativevqte qfa 111ajiJrity 0,fth.e total number'ofauthorized Directors. 
Neitherthe pre~ence ofthe· Ex..;Officio Ili'rect6r·ilor the Alterhate. Mefriher shall be :Cb111ited for 
pi.frj)OS'es of iil~teiiitiriing)l qubi:rn1i 

·St;~j'Lo~J4~ Notker C'ontfod ofJVIeetfog; AJlmeetip:g~ ofil+~:Boa,.rd sh<tll l)~ c~iJled.> 
notic~d~.4&I,4.av.tl.c9r,i,ci.:t1ct~c[§11bjy<ft .. tq;fiie:proV,isions of the Ralph M. Brown,.Act (Chapte:t;•.9·6£' 
.Part l ofDivis101i2 ofTitle.5 6ftheGovefiiiiielitCbde of: the State ofc~tifonua, beJtig 

.~:!t~~~1~~:!:~~1~~~:;11;~e~~:~~ %~~s;~~;:4~~1~~-;~t~i~1~:h~1:.~~~ii~:~~~~e~i~t~ih.!1i~w1. 
Q:W,ce1:, s.h?.11 pty$.kfo ~t ~llrn~eth~gs gfthe'•J?qa.r4.:'. · 

. Section' is. Cohlperisation ofbii'ecfots·. :No :Ofrectot shall he etitH1e.C1~to. t~ce..ive: i:\t1y 
·coir'ipens'atfon:f6rser\tfo:g as·\l Di:tetto~' ·ot.M· ail qJfic~r o:fth~A:r#h9tity,.exceptDii~e.ctot$: sfi?.lr 
01tlyte'c.e1V~the·,Chattet~tietqtfn,hWq <;:on:trib·nfio~1 f.q·r. hta.1\h cw:e b:e1;1,~fit$ in:f;l,0.~prdancQ• with San 
F\'a.npiscQ H§a.H!1 iS'e:rvi1::y ~yz;~y11):; <:in(fqJlY Di:tv.ctoror officer may be iehiibt1rseil :f6t<expei1ses, 
duly incurredinthe.pefforrfraifoe ofdttiles as Dfrectofor offiCet ofthe Anthotity.> ttpon,appto:Vai 
of'the Boai'cL · ·· · ·· 

6 



Sedfoh l6. 1Qans and Seif-.])ealmgTransacHons. 

1\, Loans •. Tl1c;Authorityshallnotrilake.any foah oflnoneyoi' 
ptQperty to o~ gtt?:r(:lnl©e the ohHgation ofan}i Director ot orficef; provid'ed h;o\VeV(:ir, thrttt}1(? 
Authority may .aclvai1ce liiohe;y td A b ifectot ot officer of the A\1thoi:lty C)t ~ny Sllbsld,iary f w 
ex:pehses reasonably ailtidpated to.be1ncutreCJ in ped'otil.wihcy qfthe, dntles qfS,1~ch officer 01;, 

Dfrectdr so king as~ueldndivithi<:tl woulq he entjtl~d tq he re,imbursed fonsuch expeiises a&set:it 
thatadV<ii1ce; ·· · 

B. · Eh.M~.bealing.ftausacH01is; flit; Boat~Lslwll no.tappro.veasem 
dealiiig tfa1:isactiotL A se1f~dealing trw1$&ctkm1i> onet(l Wl\~91Jt4e;\.utJ19rity.is a party and hi 
tvhich on/$ or i:ii,9+~ ofth~ Pii:ectqrs)1as a tri<ite,1j(:ll,financiaf interestand. vili1ch. does Iiot h1eetthe 
tetii:tire~11tiP.t$· ofS\11,)s~ct~onG tie low: 

c. ExelnPtioii Re<tufrements. the f6Q9wfog tta11saQ#Qr1s (,lre 
exetnptedftohlthe proltlhitioti of$\1bse9tio11J3 above: · 

. . (1) . a transactioii \.vhfohispatt ofapublfo Qi' cfo1dtable pf'.()gtai1J 

?pproved in good faith by the Bb'ar<l with6httn~ustifiediavol'ltfort1 and.,,,vhMr i:~sqhs iJ1 a ~et\e:fit 
tootie or 11iore Dii\~ot6ts di'·thefr fari.)ilies 01ily bt:JGaliS(~ they (lr~ jµ a cll:)SS Ofpersons:ii1tended: t6 
be henefltedbythe program~ ·.·. 

(2). a trailsactionWhichhasheeh approved by the QaHfortifo 
Attorney General before· cfr after it'.Vvas col1Siiihnfatt:d';; and · , ··· · · 

(3) .~ tr~risaotion wP,ich tli,e Board1• having ktiov\tleclge of the 
t11gterfal fact$ conc~q1i11gthe.transactionand theJDfrecfoi''s fotefa~sUh the trai1sactioh, attthotizes 
.bef<w.dhe t~·l:ln,Sa9tion (by a vote of~.rifajoritjr.of theDfrectors thenin c>ffice ·\vithotit COJH1ting·ihe 
vote, of the interested Director) aftet; corisidedbg'andin good faith det~tti1ip'jng, tIPPn teasow~b'fo 
ii:rvestigati'grf l11idet the .ch'ctn)Jstai'1ces, th~t. (~)the t:rans.~~tiQJ1 will be. e,nteredinto by thiS 
Authotity for.its owttJ)~rie:fit; (p) the tr1:lt)s,actioni$ fair andreasonable·as to the Authority;. and. 
( c) ·the Authotity qqn1d:µot l.1ave 91.:Jtained a more ad'Vartfageo1iS' atrailgen1ent\vith J.'eas·o11[tbfo 

' effort trncie.rthe'.circumstailces. · ·· · · 

Section l7.. . Right§;· Every :Ohx~cfoi' slmU ha,ye t,he absplt!t'e. ·~'ight·atanyTeasonabie 
titrte. t9 inspect t:he Ai,ifhptjty'.s l/qqks;,, tecwds, c1q01.1ments ofevfa;)r k1rid1I}h:ysical.pii:ipettks,, anff 
the teco:rds of each pfif;; sµi{~idiades. SuchitispeCtiOt'lbya Direetofifat)' be ntade inpersoJX. or 
l?.Y an agent oraftorney and tlfo ±J.ghtofihspection .itich1des th~:dghtto cQPY (fnd .mak(J extracts .of 
doditriehts~ ·· · ·· 

Se~ti911 l8. State and c:fty Conflict ofinteresfLa:\:\'s ApJ)lfoal.Jie, Notviithstarn;l111g 
anyi:hi:ng t;lse cot1t~ihed herein, butsubjecttotn~(terfos ofthe.Tieas1il:e Island Aot and a11y ··. 
applfoabfoCity ordfoa11ces· brtesolutioiis~.the1\,Mtho1·hy'·<:ind.Jts:.IJh:~ctot$ shaJr be, stibj~ct~ fo fhe 
extentappiitahfo~ to aiLStatf!:. ·and.ChY'·conflictof interest, gift and ,<,lJs<:;losur~rules·that apply to 
pnhlic offidals ~nc:{ City offfcersi. i1tclJ;iding but µpf Un11teiifto the San Fraiidscd .Govei'rtriient 
Ethics Ot•clinE11iCE:ii $'.F .. Ca111paigµ 8.q. Governmental Coridtict Cad~ Sectioiis 3 .2.dO et·seq.; the 
Caiifqn1iaJ:'qliticffl Refo1m i\ct, Cafiforhfa GoverfonenLCod.e·Sectkm:s 871 Q(), et se%; anr~ 
GovermeritCode Sectith1s f096, etseq, foadditi0i1, theA.irthofifyde:leg<tt~s t,b H1t; City the· 



ahthodtyto a<l6pt, a11d an1et1,d 1£ Mc3tss~fty, a c,oi;if}lct of'infer~st 0Cid.e:pi11'.sci11;rpf t:o th(} }?O'l{~ivi:Jl 
Reform Ac.i a1i.<l it$ ii:i+Pl~J.1xe!itfaxg; teg;~ilq_tfo:q~;, fo9fodfn~ 2 C.,(J.RH § l ~7$0.. 

::i~~!~~~~=~~~~:i~~~!~~~~~~~r~~:E~:~~~&~:~~:11:~1::,~q 
$e~i'6. ~ttlw pleasure oftl+e Bo<;trd. A1mo'intn1~ii,t::; .tqsuc,h,co1m11itf:ees shall fa~, made,'by niajori'ty. 
vofeofthe Directors then in office. The HoMd ri1ay~appdhifolie bt'iiiore:bireofors as·altef'nate. 
1i1erhbers of ai:ry siJc1tco11ihiittee~ \¥hotnaytep1ace ,fu1y\a\;)sent iti'.Gniber ata1W1JtGeJing: .. A11y 
such coi11tfiitte~~ to thG' e:&te.11t provided ih the B9.fi:t<:l te&9hition, sl1:<:1UJici;ve. all th~ ~tifftpdty of the. 
B<!at~l, ex:cept tli.a.t119 oomrri.iff\t:e:; r~g;:it<,Ues$ qf:~ny $9a1·<t;r()solt1tiopjl)J~y: · , 

.·· ', ,(a}' Appl'ove ail,}! actioiitliat, tuiele1' the c:~lifotttfaN01ipfofit Cotpotatfoh taw, 
also req)iites 'tlih affirr11ative v0te bfthe menib'.$rs ofa pu.olic bertet1t coq)ot~tiotr. · · 

the Board. 

(~) Ah\e1rcl ortep~al l3yla.\iil$ di' ado.pi. .i)e\\f B..y!;;i.ws, 

(d) Anvmd ()r T~p~i;d a,nyresoh:itfon orthe Board that by' its, expl'ess tert1is is 
'not so amendable otrepealable.· .· 

·· · ·· (9X C.i-~aty ~1iy 'othet oot:tv.Jlittee1? 9fth~ B<Jatcl ot ap}1Qi!Jf tJie 'Ai~,n1ber$' of 
comntitt~es 9fth~ 130('.l:t41 · 

(t) . Api?i'ove aiiy s~lf~deali11g fra6sact1on; exoe})fas provided By s:~cticih '5233-' 
of the Caiifottifa tfo;-porath:ihs' Code. · · · · 

· $e~dQti 2. Meetings anclAdfon of' €-Ommfttees, Except,i:i,s, otherwise provided iii. 
this:,Article VI, rneeti11g1? and actions ofc61mnittees shall be 'goVei'ned',qy,anffhdd' and take11iif 
accbi·dahc~ with .thefJrovisfrms, ofAitidev· oftn~se Bylaws, 'concet1W.tg.1ne'etiugs 'ofDii'e.<;tors; 
With s\1ch 9h~11Ms in ih~ .Qont~ht ofthosl{By1tiWS..<;i$ 'r:tre:r.1ec;e$:sary to$:tibsdh.tt~Jhs> ccmJn:i,iJ:tee, · 
a11clHs rt1Gmo~r$f6ttbt;$o~r<l~n.d'its111y11:ibt;r~, .T'Y.f.iht1t~S,,1?ha.ll qe kGPt ofe!lc.11 n1~etingofany 
c;on1m:~ttyy, a.od slwllbe:filed,:vyiththe. corporaterecords; The Board hiay adopthilifafot the 
govfatiiilice ofahy fohiriii'tte:eriotfttc61tsisteht\\ifih th'e'pi'Oyisioii.S of these Bylaws:ot~ ih the 
absence or1:i:1les ado'pted bytheBol:lrd, the ~'oitunittGe i~1ayaclopLs\wh 11iles; , 

ARTICLE.VII. 

OFFICEilS . . . ·- . . . . 



Si;'ctfonJ, .. .Offictn-s; 1'he, officers gfthis.Authority shall bea ]?.resident~ a $ectetaty; 
aiid a ChiefFi11a.11cialQf:ficet.\ TheAuthority inayalso)iave, at the·Boadl's drsctpfio11), a. 
Chafrpewoµ ofthe Board; oi1e . .cfr: ilJ:cfreVice. FtesiQelits, Qii~ or m:oteA:$slsti:fnt·$ecretaties; OJiy 01: 
more Assistaiit FirianciaL Officers; and silCh otherof.i1cets as may be. gppointedjn ~ccordance . 
with Attic le VIIi Sectio!l 2 ofthes~: B:YlFi"''S; Any J1i1mbet ()foffl c,es m.ay .he held by the saine . 
pe1'$6±i; ;e;tc.ept that:tteithet th{'.l '$epretary northeQhiefF11landal Ofticef i11ay se1:Ve; coricfii'.i'en.Hy .. 
is the{Pi«~sident Tli~ offl~ei:$.ofthe Authority, except those appoihted \tndetA.di4le VJI,· · 
Seqtio,tr2 9fthese:J3ylaws, sha(l he .chosen aruinally by the Bo~td}111q shall s.efv.e ~t the J?ke.asqre 
ofi:he: Bo are(. subJecftd the tights;. if any~ 'Qf ?nY'{:\fJ:Ic.er 1.HJ.<:l~t any c:<mtr~gt qf employinentand~ 
t6the exte11t applicable, tlw City's Civi.l S~tyic.e System, a$ provided fo ArHde Xof the City; s 
Ohartei'. · · ·· · 

. Section 2~ Otli.ed)ffke't's .. the Boatd tuay aP,.PC!h1taud may aµthqi'iz:e, tl.1e 
Ptesideht,. o.r .othei· .officei\ to ·appoJrit ~rry t)tlwroffrct;lrs that the At-it})ority mayTequite, Each 
ofi1cel'· so appoirtteo.slialL have th1;: Jitl~, hold offjcefo~'·' the period; havellie a.tithbi'ity; at1d 
i)erfoth.tthe cluties specin\;q far the Bylaws or deteiitiirled oy the Board, ; . . . 

Section3~. Ren1ov·a1 of Officei\s, Whhotlt'preJw:li~e t.o a1iy rights of an officer under 
any contract .c)f employ1he11t, any o'.fficet ri1?"Y he te~t1oyed with .or svithoutcause by tlie Boatd 
and also, if th~ oftl.cet\vas i10t chosen by the: :So.ar(l; by any officer 611 .\'vlloni iheJ36a1xfniay 
.c()nfet tfo1t 'PQWS:tb.f remova'[, 

Sectidri 4~. . Resignation: ofd{fice!:§. A:~;ry ci±tfoertnay resign at any time by givirrg 
\vdtteii.hotice to theA(ithotity, A11ytesig11titfo11 shft'.11 talq~ effeq{ at the date 6ftlieteceij)t of that 
tiotice ot ·afariy laJe1'lin1e spycifie~ by ~hatJ1otice and uriless otherWiSe specitl'ed it1 .that1\0.tit~; 
theacceptMC,{Jofthere~igriFl.tion shallnot be tiecessarf t6 ifaikeit effet;tlVe .. · Anyre$igna.tfon;i..$ 
witb.c:mtpryj.udice:fo the 11ighfa~:if'any; bf~thisAuth6l'ityl1ndi::.ra:i1y .q·011tta9tto whic:h the off}cer is 
a party, 

SectloJt 5. .VacanciesAn Office. A vacancy lnai1y:0fficebecause: of'death, 
res.ig11a.tfo11; n::m()val,dJs;q\:i~Jification,. oi; atiy other• cause shaiLbefilled/(ti the 1im@erptescdbe<.t 
111 thesel~ylaws fofrregt:1lafappointhie1ifa to thatoffic~~· pi'oVided; howev~r; th&t vaqa:q(>ie:? neefl. 
n6t be filled oil ah.a11Utial basis; . . .. 

Se<!tiJJ1i. $... i>l'esidenf. tlie'Presidenf shallpfosideatn.foetiligs.oft11e Boatd aiid ~h~lt 
· exeroiseJtrto.perform ~uch other povvers and duties as the Boatd'niay i'.\ssl~ti froJit Hn1~ t9 Unte. 

Sectf6117. . . . Vice PresMe11fs, Ifthe. Pre$lclentis ao~enrordisableditheVfoe 
PresMertts~ ifany; iti 9rdet9.hhei~ rat11\ as fixe.ct by the Board, dt\· 1fnot fonke41 a Vice<J?.tesid.e11t 
designf.J.ted'bythe 'Boartl~ $1Wll'. perfonn all duties ottlie Pi:esidel1t. When so aQtin.g; a Yke: 
Pte~it1ent;~q~ll have all thepchvers ofana. be subjectto alltestt.ktions 011 tl)e.Pres:i<:lent The 
President-slfall liave si1ch othel: po\vei's and pe.rfd.r111 slH;)h 9fl1et ~11t~e$ as J~1E'. Board: or the Byiaws 
inay presc'dbe; · · · · · 

. $eetion $. 
followfog ?cts: 



(11)'. Tl1e sectetaty ;sh~d:t~ee1~ 91' 9airn~ to 1J~ kept~ ~t<the:AuthA-dty'& mincip?l 
officet ot S1Jchptherpl ~c$. as the'13pard, 1lW.Y cJ!;rec~i ? book,ofaniuutes, of all Ti1eetings~, 
proceeclihgs;.;and adiOns of the Board m1d: of cein1initte'estofthe 'Boar<l. the1niht1teys oft he ', . 

. rneetiiigs sllall inc.l:ude thetiiiie and plade'th'af tlie fr1eeth1g \vas' lieliJ; 'Whether the 'ii1G~fihg: W~$ , 
aiilit1al, teg-Ltfar, ot speclfii, f\htl, ifqpeoial, how a1tthorli13d~ ihe ~~off(:;e giv(tt1~ \vt.itten, ,,~:aiv~rs. pf. 
'notice qf 'rn~et.iJ1g; ·wtitten GOJ:is~iits t9hol~Jng'1+1eetihg, \vritteJ+ app;rovals. qt'.1;i1hwtt;s. ofmeeting, 
ani:l un~ti.in:i9~1$ 'Yrtti<:m c;ons~m.t~do action oftheBoai·dwithoi1ta meeting~ aiid sh1iifar1y f:fa!tO · 
,1iieetiligs,0£ coiniilittees ofitlie B6atd}aiid the,,fiatnesi of those·µteseht· atBoatcf ·aridcon)11iitt~e. 
tneetings; 

(b) 'Th~ Secretary ~11all I<:eep or PsWS,~tp l;>y kept; at:the<principal office lll 
Califomia, a copy of the: Articles ofT11c01'porati'on ailtfByiaWss as ahtefaled'.to dat~~ ,ahcl a copy of 
ail cetitficates, filed With the S:e<>retaty ofstate. , . · 

(:b) th~ $ect<:Jtafy$ha1Jkeep qrpa~1se tq Qe kept, at th.e'A~ntl~wity'~ princip~t 
ot'fic.e Qr at a pl.ii6Y ciet¥rn1ii1et{ py ~;es,Ol\1tiono:f the Board;; a record of the Authdtity' s Dfrectefrs~ 
sho:w:ingeach Director's11aii1e aftd'address, .. ' . . . . 

(d) ThG Se~t~ta.:tY shi:tli $ee"thµ.t ~n :t1\Jttye$ ate'·<foly. :giy~i1ln ~9QQt,d\:iJ19e \vitb 
tlw ptovisions ,of'th~se;B~Jla.w$ qr.as i,~e;q\lfreg)y lav,1. , ' 

(~) 
safe t\11stociy. 

• (t) The S~C,ret<11'Y§h~Ul1aye s~1cq,pt,herpovvers and perform s11cl~ other dfrftes 
as the, Board orthe B)ilawsrnay prescribe. · 

SC'ction 9, thie(Ffoancfaf 6fffoe1·~, rtht? Clii~:fFina,11ciaLO±'t1~~t'sliall perfo~m o~ 
'$1w,H ci;t\fs.eJo b(f:perf6rm.S\'1the: fqllqw:li.fa fi(lf$: · 

. . .. . . . 

. .· , (a): The ClfiefFifahiCfal o:tficef: sliaii keep a11d',iiiainta1ri; or cause to be kept 
ai1d. iiiaiiitain'ecl~ .. adeg)Jafo:aiid cbire.ct.hooks a11:Cf l'eootds oi· a,qco11nts 9:f the;t\.xitho}'itY.'$ P.t9pedi.e$: 
'~tidtt&hsaciioJ:i; foohtdi11g :a:o~()\1ht$:' of hs ass~t$;]1$ bUi~i©s; r~cei1~t$:;. d.Jsbµxse1x1~i1t~,,. gafrrn~ j6s$e:?; 
ca.Pita,l;r.etl11P-~4; ear11ing~, ~nq: pthet n1a.tt~r$ 9u$tom'liily inclp(le~ in. frn~ncial statements and 
pr~pai:e ap am1i,.1al budget for subri1ission,to the Cif:y, 

(b) The dh1~,£Elh~t1ci~to±'fi~~tshcifl s.~t1d 9t'9at!sew·'b~ g~ven fo 'the 
Pi:te~t9ts: stt6hfrt1ati:ciit st#E;tx.'letifo a:rtd.f~pa,ii.s a$ ~re't~qqir~d tp.ge gi,ye:g'b>:Ja,wj:l)y the.se.·· 
]3yl,aws, o.r 'qythe;BQ<l;r.cf,. Th~ bo91zs off,~cyountsha1Lbe open to :inspection,by,fo1y'Dll'ecfoi<atalL 

· teasonable tithes. · , 

, (9) Th~ Ph~e!Fittfl.P:9i'~V0f±19er sha,H pr()par~ ai1dsgbrti\t 9rca,µ$~fo b.~ 
prep;:ited ~µJ~l' sqprt~i);teq any ~Cf'Qunhng <1!1Q t&\fO:tf11$ i;rs:~iay 'lJey'req11ired bylocal1 state aI1d 
federal l~w. 

I • • . 

(d) The CfiiefFinwteial drfi<:ei·'.shaH d~posit; :o+' ciaws.·~ to oe depg$it:e'Q" aU 
jnottey a11cl oth~tvah1ab_les irt tl1e nanre ~p:d fo the ctecUtqf'.th<'.1 Axttb'qrity'. 
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( e) · The Chfo:f FhW:lilcial ,Qfficer sl1a.1J rt:mder w· c~u.se fo be 1•ei1dei'ed lo thePtesident and the 
.B6ard, wh~:i1 req1teste4~ an accQ1Jr)t ofalhransaction:s as Chiei'Fina1icial ()fffoet a11cl ofth~ 
fina.1)ciaI.cqnditio11 of the Authority, . 

(:t) If i'equirecL by the 13oatcl, the OhieffiPane,ial Officer shall give the· 
Ai.ithoiitY a bond hUheft!tWn:nt a:µp; witht~msuretyor sureties speci.fiedby the Board Jb.r raHhfol 
pei:forr~ia:i'.lc:e of the dude$ of foe office·and fofi'est6rati61ito the Amhodty.oftill :book$, l~ape.r9, 
vo1rphets, n1pney1 and.other:propercy ofevefy.killd iii thep0sses)>i911 ·orti11der the control ottlie 
ClriefFinancial Officeh)n hiS' 01' fo::t· deatli,.resigfiatio11, reti:rement,. 9r removal from office. · 

(g) The Qhief FirtaJ:19ia1.0f:fJ.cer shall have sltchothet powers and perfof1i1 
$1ich other d11tie$ as tl1e. :Sosirct or the Bylm.Vs' frtay pi:escflbe. ··· 

. . . 

SectfoitlO. Co1hpensation. S11bject totb-e l,:rt~dget an<:! fi.scoaA provisions oftlie City's 
Charter; . officei's .tri'1:Y receive stlGh o()J.npe11sationfrn111 the Authority; if aiiy i for theh' sei:V1ces as· 
OftJ.c;·ets~ arid $t.1chteim1;iw$e11i,ent qf:expenses~ as ·theBoani inaY tecoinn1et:i:d bytesohitfoii to be 
Just ci:W:l reasol:1ab,le as to the A:uthority at the. tifoe.thar the· iesol:t.itioi.t 1s acfoptecL 

Seetio1ilL Execution of Instruments .. SpJ:ij'eqtfo tl;l~ bl!dgetand fiscali)ro:\iisiohs of 
the City'.s Cna1ter any ?11H <'111 b:iS.ttu1nei1t9 eX:ecnte<i fa the nanm of'tile Ai.lthotity, iiiohidfog, fit~t 
notlii1J.ite<ltO:;: 9ont.n1cts, agt~ement$;. purchase orders, notes~. deedsj deeds at' trnst,in9rt:gages;. 
lea.s.es, se9µdtyagreements; checks.arid drafts issiied, ehdorsenients ofohecks a.11d 4rafti · 
·receivedj certificates, applications axid'fi.opotts, shall he execnted.qy 9ri:e Qr n1.0r<f: officers; 
e11ipfoyees oi·.ageiits .oftl\e:Attthotity as ~nthorized ftom tfm.e :t~Y~nie by the Boatd. Sifoll 
al1thotizat{oi). may he 'ge11eral.·or confiw::d to specific' instances'. The1'especthie ofi1ces aricf &1ti~$· 
thei'eo:fas estal:>lisheA and; cie:finec,1 in this Article VII m1d by fosoltition. of the :B'oatdih~fo4~~ . 
except asotl.i.er.wise;,provided, the aitthorlty to exec11te:fostr;~un~ii:ts in.the it®~ ofthY' A;uf49rity 
when the executidfr.·ofthe inslii.unenl is ineidertt.to carryi~1g pntthe d1lties ofthe; offices. 

Section 1i. Chccks;.Dtaftst etc. Sl,lpjedfothe bt1dgef~fod fiscal ph:Nislbii ofihe 
City';s Ch~11er, the B0ard 1:nay qy·resolutiori authodze'fi'.oilithn{§ to tfo1e stich perscm .ot pe.tsons 
as it may desJgnate to sign ai1d/6t cdtliltetsigri checks ot dt?ft$ &aw11·on the: f1.mcfa ofih~ 
Attlhority;<atid iliay also· bytesofot.fo1tattthotize an,J. offlo~t ofthe,Aut}lorityto· designate.ftoii.1 
'tihie to tih1e attyp~rsonot persons:to s,ign; at1d/or901111t~rsign checks 01'.di'atls dra\vi106:tlie 
f\1nds ofth~' Atuhor.if.y: 

S~c.tion 13. Agenc1" Agreertfo'ntsl the;B.ot\rdtnay. by 1'~sofotiatt·aUtl19fi;ze:fhe : 
Authorit)i to ei1tel' ihtO. j oihtj:i6Wet's >agteei11ef:tts ~nd/oi: ag~n9y ~gre~menfawith goveinbiental 
agei1Ci~s~ foclud{ng:Whhaut li~11itatio.n, any·4:~partpJept, .comrnissioh 01;· ageiicyofthe City;• au cl 
cohtritot with sqcl{go,veJJmWrittJ.l. agencies for the per±hi:iriance. of services iil f11rthetai'lce Q(ai1d 
i:elat~d to the•puxp9$~s, ofthe Authorityj focludh1g, vvithoutlinJ.iti:ttio:i~; 1:heJi~rtbrmattce 9f.the 
chltjes{tiglits arid resp6i1sibilittes designated tb the Q:f£ie;~t$ q,ffhe:p,,µthqfity in this Article VIL 

.ARTICLE VIII 

n 



. $e~HQ:n, J! JVlai11fonat1ce oftzforpotate:Recodls .. Th\:1°Aqthol'ityshalLkeep: 
·fo) a:d,e,qtiat~r and° COlTCC,fbooks andi;ecords ofaccounts;{b) 1vrltteririii1i\ttes @fthepi'oceedihgs of' 
the Bdara and b6iiilirittees of:theBCiifrd; aiicL (c) a teco'rd. or\eaoh birecto:r.;s· naihi;5 and 1;tiJdress. 

S~cHo:n 2. · A1tnual Repott:. Th~· '.Bo};1,r~:l: ~hall ctJ.1-}se :iltt f\tmp?l repqit tp b.e pi;ep?re,d 
wfrhJn J20 d~ys. a:ftetth(; end qf'tlie A1lfpq~Lty' s. ;tlscg,1 yef!r (the '-'Almual Repo1i1

} · The Aiihtu.H 
Report shall contain the following iiifoi-iifatldii~, fo ctppfoj5rfate detail~ foi tlte fiscalyeat: . . . 

. ·· .. . . ·. · (iJ ., TlfoJiSsetS and liabilitie$1 inchwlhig tr1tstfi1t1a's~ of the Atitho:rity ?s otthe 
efld ofthi;;dlst;al ye:ar; ' 

(p) Xh.e, prhlcipal changes in assets and lfabifities;lncfudfog; tntstftilids. 

(c) the l'e'\1eiitte.ot i'e·ceipts of the A~tthodty~ botliJlntest.d<:ted [iii(.! i'es{fi9Wd 
top~rUoiilatlJ\1ipo.s~s; · · ·· 

· (d) The expenses or disbursemerits of the Authoi'ity~ foihot11 gerferal aiid . 
resfrfoted }511'rpos~s;. 

(~) A11y infon11attp~1);~qqft«;·o 1Jy QaJifprn:ia Q.q~]q1·~tiq,nsCqde, Sqction6322. 

A copy offhe :AnrittalRepoi't ·alicf a Slli1infai1y thereof shall be. pfeserttedto the'.Mayottttid 
the' Boatd. of:Sitpei'\rfsots;hy the Ptesidenrofthe Authority \vithin 60' c.fay$ attet the C.9:t~pletfoii,.9f 
eae;h yeat's Ann11ttlR~port~ · · ·· · 

Se~tiou·3~. ~Boarcl of.Supervis'Ors Reports. The.Bd.ardsliallcai.iSe.a.qtiarteriyrepotr 
tobepfeseiited'tcr HieEcohotnicDeveloprnei1t, Trahspoj:fatioi1 and..1'edmology db1:i11uittee ·6:flt1k' 
Boatd of'Si1petvfoors~cn;·.arty s:uccessot c.on:ti:ttitt~e. \vith ov~tsight ofth~::B.a,$e·d~scd1111)gg~ti:etaJly 
i.he actiyifres. o:fthe AiJthorltyJonhe ~te<J.e.ctin15 :q11ar1:er• · · · ·· 

Sectfo:fr L ,Righfoflndenihity; The bii'ecfoi:s shall flothepetsonallylia:ble:fot:the ... 
deb.ts,Iiabifities, or other obligat1ons o:f.the Authority:, ·u1.clliding:p~i1ahi~~. To tlief.iiU~$t ~xtem· 
pe11;1iit~~il BylV:Vhth~:Auth9}ity sh~llir+9.em111f'Y'Hs I:)'fr~<'!t9J'~; of:fi.cql'.§;:ernploye:~=8; ~r,i,~ 914.er. 
pe1'.~9.rt.$ ,d(i\s,crfht;ct in:$y0Jiq11523B:Ca}oft4~·Catifomi:ft (\)1:p9raJfons Code, :including,persons•. 
•.fOrmerly Q'QCtlpying.any such position, againstall expeiisesjutlgnifaifq$ .fihes;.settlet1i'.e1its;. i:\tid 
·othet aifr6thits actii'aliy aiidreasonably i1ictitted bythe!n.iifcdhriectfortWfrh any ''prqc~~dfrtg;~) $S: 

thattetiii is usd:f l'n tbJttS e4ti0n> :;:i;hdin9Iµ~fog ah f:!gttq:il:t?y or iti the tight 9:£ tlle A\tthodtYi }jy 
,reaso11 ()ft.he fao(thattlie.pet§o1~ is or Wet~ a p~rS,Pti 4esorihed inJbi+t:S,e~fi.oµ. ;\Expenses;" as; 
1tsed intb,is·Axtiql<J. I){:; ?ll~.1111,ave the same,nieanii1gasJnSedion 5238(.a) 6fthe CaHfolfda . . . 

CorporatioJ1s Code. 

Scctfon:i, Annroval of Indemnitv. CJq wrj#~i1teqtte$tto {heBQc:tr4bYal:lYPerson 
seek1)1g h1qetp,11ificatipJ;I, ll!ider Se.qtion $2'.3 8(Q) or Se9tion ~~38 (c) of the California Corporations' 
Qode;.t):ref?oe;irds\ll:1Tl p1wnptlyd~termine undei·Section 5238(e) oflheCallfornfa Col'pohiJiCnis 
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Code whethei'the applicable standardofcohdUct setlb.rth fo. $ectip11523S(b).'C)t SecticH15'.2:3~(c) 
has been h1et a1id~: if so; the Boai'd shall aufhorizEi i11c1en1nificatio11. · 

Sectiqu3~ Advancement of Expenses. To the fullest extent'pet'll1itted by la\V and 
e~cept as otherwise cleferrhined by tbe'.B6ard, hi a specit'fo:ii1$tanGe; expeiises Itic1ii.teq pya 
pei'soii .seeking i:hde1111ufftati'o1t.1Jilc!er A1ticle lX, Sectio)ls. t ancl 2 of these Byl~ws in d~:(e;nll~ng 
ali'y pi'oceediiig' coveted by tho.se S.eotiQhs sha:llbeadvm1c;e~l oytheAuth91)tY before final 
tlisposhh;W ofthi; ptocee\lh;.g; 9rtxeceipt py the Authori~y of arr undertakhigby ·ofdii behalfof' 
tlwt pe1'sont1ratthe aclyan~ewill be repaid urilesdt is ult'ln1afely·detetiiihied thatthe pe.tsoh is 
entitled.to be incfonmified by the Autliotit)'fdrthose expeilses. · ·· 

S.e~tiMt 4.. Ihsul'M1ce. The ~uthqtify $hall have. tlw rJght:to'.pi;1rchase and maihtain 
ii1$.t1ra:11ce tq the fulLexteq(pertnrfted by l~vyon hehalfofits Di'recfoi's; offi~ers, e1nplbyeesi arid 
qthe.:r agep1;;;.:ag~inst any·lfability asserted agahistot.fricnrred'by ~r1y Ditectdt,. officet,. e.n1pl9Yee;, 
.or age1itiri such eatmcit)7', or arrsirig outof'the I)foectotisi o:ff1d~r'$, ei11ployee7$; Of'lgent:·s,,S~AtUS 
~~~ . . . . 

ARTICLEX 

M:ISCELt:ANEotrs ................. '' ····.···· 

Section 1. Fiscal Yea1;~ The fiscal)ceafof this Autlibdly shall beghi J11ly l ~nd end 
Juiie 30 ofeach )rea1\ exce.ptfoi' the fii'sJ fiscal year, whidl shaH hegi11 on.the date of 
incotpcfrath5nandend' June.'30, 199&. · · · 

$e,etiq1r2,. Corporate Seat This AutlforitY rday have a· seal '\vhich shall be specl:t1ed 
by resolution ofthe Board. The sea:!; ff foiy, •shall be aftixeu to all corporate hit:>fr~t1ile1if$~:p\1f 
f'allure to aftixJt shalfnot affect the vaJidity o:fthe.:instii1,n1e1it: 

$ecti<)lt3~ Anienchnenf ofBvlaws~, New Bylaws may, be ·a<lopt~cU:fr these Byla\Vs 
may'be:aµ:typd:~<:lo~ r~pe,aled by approva16rvvrittel1 cdi1sfa:it ofA ii1ajoi'ity ofthebitectors, Nq 
amendmerit to these.Byfaws ridrariy new Bylaws· shallbGVaHd orbeto11~e,effecfrve Withqutthe 
\vHrten consetit ofthe Mayor.. · 

S.~c:titm 4. .Constructfon anilDefinifions. Unless:the fotifoxfrequites other\Vi$e5 the 
gyµe,ralp1:ovisions,; niles or construction~ ahd defiriitioi1S in the CallfotijiaNdnpt(jfILCorPotati()n: 
Lasv' shall govehi the constrbction bfthese BylaWs, Witho\it li1nit1ng t.hl3 genei:~Hty qf Jhe al:mve; 
'the si1igtilar nuniber focilicle·s tlw phtrat tb.e ·phit:al )111it1J:ieri11cludes tl\e siil'gtflar; an.c:l the terrri 
''pet'sc511,11 focJudes bqth:afog'lfentity aml <;t;11afowlperpon. 

Sectfon 5. Gamhlhig and Gaining. No card i'ooms, casinos or aity 9thertype of 
gm11blirig O:rgaming acti'/lties (~xcept soielyfot th~ sal~·QfLOTIOtfokets·91: qtlw1:-pi;9grap1s nm 
by the Califo.1~n!a State Lottery System to the t?xte11t othenvise pent1;itte<l in San Francisco) shall 
b~'peitrdftea 011 the J3ase, eve1:+,if:tlw COJ;lp(ihition 9fthe State of Calif6tnia is aniei1detf to peti1iit 
stVih gamp1it1g or gaming (1,etivitie~L 
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. CONSENT OFTHEMAYOR 

J; ,Ed\:vfo.:M,"Lee~tlie.Nfayq~: 0£.tl1e·Oifr'fitpd(;ounty ofSanFranciscq>.on·this_._· . day 
9fApdt 2012/h~r.~li>Y yon~enHo and E\pprove ofthese Thffd Ah1e1ided ahd Ftrlly Restated: 
By1aws oflhe Treastfre Island: Devefop1i1ehtAuthodty and any cha1)gt;s ot anieiidt:ti:~1its heteit1 
froi11 the By la\vs. of'the freasttre ·ts,fanff Devdoptii~nt Ai1th9Jrfy tl.1'$~'.~Cf optrtl .Q11.t'~:bttlary 2~:0. · 1998: ,.,. , , , , 

·~~1 .. :(l 
~,,,%/) {/)f/ ,,; .-.·. 

j/VP!~1-'</{_ tfl· L ( (jl'. 
Mayo:rJ3:dWin M,. y:ee · J · · 

, v 

(;ERTlFIC:ATE OF SECRETARY 

I' c&i'tif~' that f:ab1 the' duly ~1~:01~d :ctndactiiig $ecrefatY:o.fJ.\ea$11te Isfand]Jev~l<mmel1.f 
AttthotitY,; ~ Crill.£.01'.tii~ h.9n1~tofifptJblic bepeflJ t;Qtpqr<;1tiq1~; thiltth~ a,Qove· By laws, consisting of 
foqtf~eq ('f4) pages.~ 1'.tre t:l~e 1)1~rd ,fr.'iµyndect and; Fully 'Restated. B)~fa,vs 'ofthisAuth'oi'izy as 
~dopted.hy'the Authority onAplil · 19t 2012;, aitd that they ha,te nof.beeri..anwr1de'd at· rno:tlified. 
sliie:e:that date.· · 
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CITY & COUNTY OF SAN FRANCISCO 

TREASURE ISLAND DEVELOPMENT AUTHORITY 
ONE AVENUE OF THE PALMS, 

2N° FLOOR, TREASURE ISLAND 
SAN FRANCISCO, CA 94130 

(415) 274-0660 FAX (415) 274-0299 
WWW. S FTREASUREISLAND. 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 

ROBERT BECK 
TREASURE ISLAND DIRECTOR 

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 lsland/Yerba Buena Island 
Citizen's Advisory Board Bylaws 

Please find enclosed one original and four copies of the materials for each item. Thank 
you for your attention to this matter. Should your office have any questions, please 
contact me at 415-27 4-0665. 

Peter Summerville 

Cc: file 

Enclosures 




