SFMTA Board of Directors Attachment B — DevelopmentAgreement

DEVELOPMENT AGREEMENT

BETWEEN

THE CITY AND COUNTY OF SAN FRANCISCO

AND

TREASURE ISLAND COMMUNITY DEVELOPMENT, LLC
RELATIVE TO NAVAL STATION TREASURE ISLAND



TABLE OF CONTENTS

Page
A G R E EMEN T .ot ettt 6
1. GENERAL PROVISIONS ..o e 6
1.1. Incorporation of Preamble, Recitals and ExRibi................cccccccceeeennnnnn. 6
1.2. (DI {14110 ] ST TP 6
I T o | (=YoYDL | (= PSR 10
1.4. 1Y 1 11
2. APPLICABLE LAW ..o e e e 11
2.1.  Applicable ReQUIATIONS. .....c..onieee e 11
A | (=T Y7o | 11
2.3. Future Changes to Requlations........coovenvie e, 11
2.4. Development Fees and EXACLiONS. ......ccccooveeiiiiiiiiieeiiceeeeicieee e 13
3. DEVELOPMENT OF THE PROJECT SITE ... .o, 15
3.1,  DeVvelopment RIGNES. .....ooe e 15
3.2.  Compliance With CEQA. ......on e 15
3.3, StAtUS Of APDIOVAIS. ... e e 15
3.4, USE AN DBNSIY uutttuiiiiiii e eeee ettt e e e e e e e e eeeeeeenanens 15
3.5. Vested Rights: Permitted Uses and Densityidig Envelope............. 16
3.6. Residential LAN USE......cuoniniiiee e 16
R A | (=TT 77T | 16
3.8.  Commencement of Construction; Development AgMi..........cccvvvenneenn. 16
I TR Y U o T [V T o] WY =1 o - TR 16
3.10. Financing of Project IMProVEMENIS. ......cueeieeeeeee e aeeaaanas 17
3.11. Reservation or Dedication of Land for PUDIBE...........coeeovveeveviieeaen, 17
3.12. Treasure Island Transportation ReVENUES..........ccoeeveeieeiiiiieieieiaienne. 7.1
4. OBLIGATIONS OF DEVELOPER ..o e 18
4.1. Cooperation DY DEVEIOPDEE ... ...t eans 18
Vi (o] o [ [ Yol 110 0110 F=\ A o] o AT 18
4.3. Payment of FEES anNd COSES.....uvenieieeeee e 18
4.4. Hold Harmless and Indemnification of City..........ccovvvvviviiiiiiiciiieeeeenn. 19
4.5, Equal Opportunity and Employment and Trairffnggram.................... 19
5. OBLIGATIONS OF ClITY it e 20
5.1. No Action to Impede Project ApProvals.......ccoceveeveeieie i 20
5.2. EXPEditiOUS PrOCESSING. . uuuuuiiieeeeeeeeeieeieieeeesesiennnsnnseaeaeeeeaeaeens 20
5.3. Processing During Third Party LitiQatiQn.........cceeeveeeeeeeeeeeeeaaeeenn, Q.2




10.

Table of Contents

(Continued)
Page

5.4. Provisions Related to Planning CommissionRladning

Department ProCesSing...........cocuvieiiiiiiiiiiiiee i 20
MUTUAL OBLIGATIONS ... o 22
6.1. Notice of Completion or Revocation.......c.oeeeveeieeeieeeieieeeeeeaan 22.
6.2. =Y (0] o] o1=] I Of=] 1 11 iTo7= | [T 22
6.3. Cooperation in the Event of Third-Party Chadle...........ccoeveeeeeveeienenn... 22
6.4. Good Faith and Fair Dealing.......ccccoevveeeeeeiiiiieieeei 23
6.5. Other NECESSAINY ACKES. ... e 23
6.6. Compliance with FIinancing Plan..........coooooee oo 23
PERIODIC REVIEW OF DEVELOPER’'S COMPLIANCE...ccocvviiiiiiien 23
7.1. INILIALION Of RBVIBW. ... e 23
7.2. REVIEW PIrOCEAUIR. ... et 23
7.3. Required Information from DeVeloper........coooveeeeeeiieeeeeee e 23
7.4. (O 1§V R {=] 0o ) L USSR 24
7.5. Planning Director shall issue a Certificat€€ompliance...........c........... 24
7.6. EffeCt ON TraNSTEIEES . ... 24
7.7. Notice and CUIre RIGNTS .. ....oeee e 24
7.8. DI = 101 RO 25
AMENDMENT; TERMINATION . ..o 25
8.1. Amendment or TermMINALIQN.....c.oeuee e 25
8.2. Amendment EXEMPLIONS. . .c.uven ettt 25
8.3. _Extension Due to Legal Action, ReferendumErcusable Delay......... 25
TRANSFER OF ASSIGNMENT; RELEASE; RIGHTS OF
MORTGAGEES; CONSTRUCTIVE NOTICE ....cuoeeee e 25
9.1. Permitted Transfer of this AQreement..........coovveeveeeeeeeeeeeeeeeeeeeen. 25
9.2. Rights of Mortgagees; Not Obligated to CordtrRight to Cure

[BL<] =10 || SRR 26
9.3. CONSITUCTIVE NOTICE. e eeaens 27
ENFORCEMENT OF AGREEMENT; REMEDIES FOR DEFAULT;
DISPUTE RESOLUTION ..cue et 27
O S 1 ) (0] (o1 =) 1 A T=] 1) AT 27
10.2.  DEIAUIL .. e 27
10.3. Notice/Remedies for Defaull..........ccooveeoeeiee e 27
0 0 S N (o I AT = V1= TP 28
10.5. Future Changes to RequlatiQnS.......ccooeuieieeie e 28
10.6. _Joint and Several Liability............cccovviiiiiiiiiiciciee e 29




11.

Table of Contents

(Continued)

Page
10.7. Costa HAWKINS WaIVEL.........coevvueiiiiieeeete e eee e e 29
MISCELLANEOUS PROVISIONS ...t 29
0 S o o ] (=N AN o [ (=TT 0 AT 4 29
11.2. Binding Covenants; Run Withthe Land.............cccccooeiiiiiiiiiineennnn. 29
11.3. Applicable Law and VENUE.........cccoeuuiiiiiiieeeieeeee e 30
11.4. Construction Of AQreEMENT.........ovivuiiiiiiiie e eere e 30
11.5. _Project Is a Private Undertaking; No Joinbiee or Partnership........ 30
T T =Yoo {0 F= 1) o 30
11.7. Signature in COUNTEIPANS. ... .covvuieiireeeeiie e e eeee et e e e aaans 31
11.8. TIME Of the ESSENCE.....ccuuiiiiiiii e 31
00 TR N [ [T 31
11.10. Limitations ON ACHIONS.....uuiieeiiiiie e ee e e e ee e e e et e e e e e eaaeens 32
11.11. _SeVErability......ccoviieeeeeeei e 32
0T 2 | 1= 1 11 L 2.3
0 e T Y F= 1] = o [N d ] o] 0] 1= 32
11.14. Tropical Hardwood and Virgin Redwood..............cooovvvviiviiiieeinneen. 2.3




DEVELOPMENT AGREEMENT
BETWEEN THE CITY AND COUNTY OF SAN FRANCISCO

AND

TREASURE ISLAND COMMUNITY DEVELOPMENT, LLC
RELATIVE TO NAVAL STATION TREASURE ISLAND

THIS DEVELOPMENT AGREEMENT (Agreement) dated as of , 2011,
is by and between théITY AND COUNTY OF SAN FRANCISCO, a political subdivision
and municipal corporation of the State of Califarnfthe ‘City”), and Treasure Island
Community Development, LLC, a California limited liability company (theDeveloper’)
pursuant to the authority of Sections 658%4seq. of the California Government Code and
Chapter 56 of the San Francisco Administrative Co@&y and Developer are also sometimes
referred to individually as aParty” and together as thé”arties.”

RECITALS

This Agreement is made with reference to the foihgw facts, intentions and
understandings of the Parties:

A. Determination of Public BenefitsThe City has determined that as a result of the
development of the Project Site in accordance with Agreement, clear benefits to the public
will accrue that could not be obtained through mapilon of existing City ordinances,
regulations, and policies. The public benefits a® provided in the Disposition and
Development Agreement between the Treasure IslaneveldDpment Authority (the
“Authority "), a California non-profit public benefit corporat, and Developer, dated as of
approved by the Board of Supervisgrfkésolution No. (the
“DDA"), the applicable portions of which DDA referendeelein are incorporated herein by this
reference.

B. . The ‘Project” is more particularly described in the Treasurandl/ Yerba
Buena Island Special Use District (Planning CodetiSe 249.52) and the Design for
Development, the following attachments to the DEi#e Land Use Plan, the Infrastructure Plan,
the Parks and Open Space Plan, , the Housing BlanSchedule of Performance, and the
Phasing Plan; and the following Project Plans astbply the Authority Board concurrently with
its approval of the DDA: the Transportation Plame Community Facilities Plan and the
Sustainability Plan, of which, Developer is oblgdtunder the DDA to comply with the
Transportation Plan Obligations, Community Fa@hti Obligations and Sustainability
Obligations, all as defined in the DDA. Withoumitation, the Project includes the following
components:

I. Geotechnical stabilization of certain portionsToeasure Island and the
causeway connecting it to Yerba Buena Island, aditian of fill to raise the surface elevation
on those portions of Treasure Island that are taldeloped to address flood protection and
potential future sea level rise as more particylddscribed in the Infrastructure Plan;



il Up to 6,316 residential units, of which 5% pamt will be Inclusionary
Units as more specifically defined in the HousinignPattached to the DDA, with up to an
additional 1,684 below market rate residential sumit be designed, constructed and completed
by other qualified housing developers on behalftted Authority and the Treasure Island
Homeless TIHDI in accordance with the Housing Plamvided however, that the total
percentage of below-market rate Residential Unitsjuding Inclusionary Units, may be
adjusted upwards from 25% to 30% in accordance 8&tttion 9.1 of the Housing Plan;

iii. Up to approximately 140,000 square feet of nemmmercial and retalil
space with accessory parking;

iv. Up to approximately 100,000 square feet of neffice space with
accessory parking;

V. Adaptive reuse of Buildings 1, 2, and 3 on Tuweaslsland with up to
311,000 square feet of commercial/flex space (theptve reuse would include approximately
67,000 square feet of additional retail, which, wlembined with the 140,000 square feet of
new retail yields a total of 207,000 square feeteatil space proposed on the Islands) with
accessory parking;

Vi. Adaptive reuse of certain of the historic builgs on Yerba Buena Island;
vii.  Up to approximately 500 hotel rooms or FranabInterest Units;
viii.  New and/or upgraded public and community hiéiels, including a new

joint police/fire station and funding for upgradedhool facilities on Treasure Island, and
Developable Lots for the development by Authorityhord parties of the Treasure Island Sailing
Center, an Environmental Education Center and atbermunity facilities, as more particularly
described in the Community Facilities Obligatiotisehed to the DDA as Exhibit F

iX. New and/or upgraded public utilities, includinge water distribution
system, wastewater collection system, recycled msiigrage and distribution system, storm
water collection and Stormwater Management Contsgstem, Developable Lots to
accommodate the Wastewater Treatment Facility ahéroSFPUC improvements, as more
particularly described in the Infrastructure Plan;

X. Up to approximately 300 acres of parks and pubpen space, as more
particularly described in the Parks and Open Spéae,

Xi. New and/or upgraded streets and public waysneme particularly
described in the Infrastructure Plan;

xii.  Bicycle, transit, and pedestrian facilities m®re particularly described in
the Infrastructure Plan;

xiii.  Landside services for the Marina as more ipatarly described in the
Infrastructure Plan and the DDA,



xiv. A ferry quay/bus intermodal transit centermasre particularly described
in the Infrastructure Plan; and

XV. Such additional environmental remediation womnkore particularly
described in the Infrastructure Plan after issaasfaone or more FOST(s) for the Project Site.

The Project facilitates the City’s long-term go&iraplementing the creation of a new City
neighborhood on Treasure Island and Yerba Bueaaddhat seismically strengthens the
development areas of Treasure Island and provitensixe public benefits to the City such as
significant amounts of new affordable housing, &@ased public access and open space,
transportation improvements, extensive infrastmetonprovements, and recreational and
entertainment opportunities, while creating jobd arvibrant, sustainable community. In
particular, the Project provides an innovative sgaortation program designed to maximize
transit usage and opportunities for walking andngkwith a dense mixed-use urban core in
close proximity to transit, and provides a modeldostainable development. The Project
provides for the creation of approximately 300-aa&public open spaces, including
neighborhood parks, sports fields, shoreline paxeslands, and urban farm and large areas for
passive recreation and native habitat. Among taeynpublic benefits provided, the Project
provides more than $700 Million in infrastructwests, including Island stabilization and
geotechnical improvements, parks and open spatigesit community facilities, street
improvements; including capital improvements andrapng subsidies for the transportation
program; and an estimated $345 Million for the afédble and transition housing program to
allow the production of up to 2,000 new affordahéts. In addition, the Project undertakes
significant environmental remediation costs to utale remediation to the necessary level
above that required to be performed by the Navg;iadludes the rehabilitation and adaptive
reuse of historic buildings.

B. Code Authorization In order to strengthen the public planning pssce
encourage private participation in comprehensianmping, and reduce the economic risk of
development, the Legislature of the State of Calitpadopted Government Code Section 65864
et. seq. (the "Development Agreement Statut§, which authorizes the City to enter into a
development agreement with any person having legatquitable interest in real property
regarding the development of such property. PutsttaGovernment Code Section 65865, the
City has adopted Chapter 56 of the San Franciscuiiidtrative Code establishing procedures
and requirements for entering into a developmergeagent with a private developer pursuant to
the Development Agreement Statute.

C. Property Subject to this AgreemeniThe property that is the subject of this
Agreement consists of the real property locatedfammer Naval Station Treasure Island
(“NSTI”) shown on_Exhibit Aand more particularly described on Exhibia®ached hereto and
incorporated herein by this reference (tRedject Site").

D. Development Proposal; Intent of the Parties

I. In 1993, Congress and the President selected| N&T closure and
disposition by the Base Realignment and Closure r@ission acting under Public Law 101-510,
10 U.S.C. 82687 and its subsequent amendments. Ddpartment of Defense initially



designated the City as the Local Reuse AuthoribRA”) responsible for the conversion of
NSTI under the federal disposition process.

il In 1997, the Board of Supervisors by Resolutdm 380-97 approved and
authorized the incorporation of the Authority asnenprofit public benefit corporation to
promote the planning, redevelopment, reconstructiehabilitation, reuse and conversion of
NSTI for the public interest, convenience, welfarel common benefit of the inhabitants of the
City and County of San Francisco. Subsequently, Diepartment of Defense designated the
Authority as the LRA for NSTI.

iii. Pursuant to the Treasure Island Conversion @c1997, which amended
Section 33492.5 of the California Health and Safatgle and added Section 2.1 to Chapter 1333
of the Statutes of 1968 (th€bnversion Act’), the State legislature granted to the Authotiitg
complete power, among other things, to adminigterantrol that portion of NSTI consisting of
the “Trust Property,” as described in the Conversion Act, in conforoewith the public trust
for commerce, navigation and fisheries (th@idelands Trust”) and subject to certain
restrictions.

iv. The State Legislature authorized an exchangehef Tidelands Trust
pursuant to Chapter 543, Statutes of 2004, as asdebg Chapter 660, Statutes of 2007 and
Chapter 208, Statutes of 2009 (tHexthange Act) in a manner to facilitate the productive
reuse of the Islands as well as further the Tid#daFrust and the statutory trust created under the
Conversion Act. In furtherance of the Exchange,Abe Authority and the State Lands
Commission have negotiated that certain Trust BExghaAgreement for Treasure Island and
Yerba Buena Island, Exchange Agreemen), setting forth the terms and conditions under
which the public trust would be removed from parioof Treasure Island in exchange for
portions of Yerba Buena Island not currently subjeche public trust.

V. The United States of America, acting by and ugfothe Department of
the Navy (‘Navy”), and the Authority have entered into an Econo@anveyance Memorandum
of Agreement that governs the terms and conditfonghe transfer of NSTI from the Navy to
the Authority (the Conveyance Agreemeri). Under the Conveyance Agreement, the Navy
will convey NSTI to the Authority in phases aftdret Navy has completed environmental
remediation and issued a Finding of SuitabilityTiansfer (FOST”) for specified parcels of
NSTI or portions thereof.

Vi. On or about June 1, 2003, the Authority and &eper entered into an
Exclusive Negotiating Agreement, as subsequenthermiad, setting forth the terms and
conditions under which the Authority and Developsuld negotiate (1) the DDA and related
conveyance agreements governing the redevelopréhé d’roject Site, (2) one or more Lease
Disposition and Development Agreements (collectivéie ‘LDDA”) and one or more 66-year
ground leases (collectively, th&found Leas€) for certain portions of the Project Site thatlwi
remain subject to the Tidelands Trust, and (3) rotlexessary transaction documents for the
conveyance, interim management and redevelopmetiteoProperty, subject to completion of
necessary environmental review under the CaliforBiavironmental Quality Act (Public
Resources Code Section 21@0seq. (“CEQA”) and, if applicable, the National Environmental
Policy Act of 1969.



vii.  Developer and the Authority have negotiateD@A and key Transaction
Documents, approved by the Board of Supervisorcwoently herewith, which Transaction
Documents and Development Requirements, admindsteyethe City and the Authority, will
govern development of the Project Site. In additio the vesting rights provided under this
Agreement, Section 12 of the DDA provides thatAlwhority shall not approve, recommend or
forward to the Board of Supervisors or any City Agge for approval any termination of or
amendment, supplement, or addition to any compaofeiie Development Requirements except
as expressly described therein.

viii.  Various City agencies retain a role in centaSubsequent Project
Approvals, including without limitation, design tiew and approval under the Treasure Island /
Yerba Buena Island Special Use District and theigiedor Development, approval of
Subdivision Maps, review of certain aspects of MaRhase and Sub Phase applications,
implementation of public financing vehicles, whichay include Infrastructure Financing
Districts and Community Facilities Districts, issga of building permits, and acceptance of
dedications of infrastructure and public rightsaa@fy for maintenance and liability, and approval
of art works on City owned property. The procetiucde of City Agencies in the approvals
process is governed by an Interagency Cooperatigreeinent entered into between the
Authority, the City and various City agencies and Section 5.4 hereof with respect to the
Planning Commission and Department.

iX. In light of the numerous public benefits proettiby the Project, City has
determined that the Project is a development fackvh development agreement is appropriate.
A Development Agreement will eliminate uncertaimtythe City’s land use planning for the
Project Site and secure orderly development offtegect consistent with the DDA and other
Development Requirements.

E. Compliance with All Legal Requirementdt is the intent of the Parties that all
acts referred to in this Agreement shall be acc@hetl in such a way as to fully comply with
CEQA, the Development Agreement Statute, the TridaTrust and Chapter 56 of the San
Francisco Administrative Code (as modified with pgst to the Project by the Board of
Supervisors in approving this Development Agreemehe San Francisco Planning Code, the
Enacting Ordinance (as hereinafter defined) andthr applicable laws and regulations.

F. Project’'s Compliance with CEQAPursuant to CEQA, the CEQA Guidelines,
and Chapter 31 of the San Francisco Administrafigde, any significant environmental impacts
associated with the Project were described andyzed| and alternatives and mitigation
measures that could avoid or reduce those impaete discussed in the Final Environmental
Impact Report (FEIR”) certified by the Planning Commission and the Warity’'s Board of
Directors on N¢ person appealed the FEIR to the Board of Supersors as
required under Section 31.16 of the San Franciscodministrative Code. The information
in the FEIR has been considered by all entities wit review and approval authority over
this Agreement]

G. Planning Commissionlearing and Findings On April 21, 2011the Planning
Commissionheld a public hearing on this Agreement, duly retiand conducted under the
Development Agreement Statute and Chapter 56.0wolt the public hearing, the Commission




made the CEQA Findings and adopted the Mitigatiea®res, and determined that the Project
and this Agreement are, as a whole and taken in ¢éiméirety, consistent with the objectives,
policies, general land uses and programs specifiethe General Plan and the Planning
Principles set forth in Section 101.1 of the PlagniCode (together, theGeneral Plan
Consistency Findings).

H. Board of Supervisors Hearing and Finding®©n , 2011 the
Board Land Use Committee, having received the Rtgh@ommission’s final recommendation,
held a public hearing on this Agreement pursuanth& Development Agreement Statute and
Chapter 56. Following the public hearing, the Btard made the CEQA Findings required by
CEQA and approved this Agreement, incorporatingdfgrence the General Plan Consistency
Findings.

l. Enacting Ordinance On , 2011, the Board adopted Qmndena
No. , approving this Agreement and aiziihg the Planning Director to execute
this Agreement on behalf of the City (thErdacting Ordinance’). The Enacting Ordinance
took effect on , 2011. The followlagd use approvals, entitlements, and
permits relating to the Project were approved coectly with this Agreement: the General
Plan amendment (Board of Supervisors Ord. No. ), the Planning Code text
amendment adopting the Treasure Island / Yerba 8usland Special Use District which
incorporates by reference the Treasure Island ardayBuena Island Design for Development

(Board of Supervisors Ord. No. ), Zbaing Map amendments (Board of
Supervisors Ord. No. ), the Treadsland and Yerba Buena Island
Subdivision Code (Board of Supervisors Ord. No. ), the DDA (Board of
Supervisors Ord. No. ), the Public TrEscthange Agreement (Board of

Supervisors Resolution No. ), and the Econddeicelopment Conveyance Memorandum
of Agreement (Board of Supervisors Resolution No. ) and adoption of CEQA Findings and
a Mitigation Monitoring and Reporting ProgranMMRP ).

l. AGREEMENT
1. GENERAL PROVISIONS

1.1. Incorporation of Preamble, Recitals and Exhibits The preamble paragraph,
Recitals and Exhibits, and all defined terms cargditherein, are hereby incorporated into this
Agreement as if set forth in full.

1.2. Definitions. In addition to the definitions set forth in ttedove preamble
paragraph, Recitals and elsewhere in this Agregmiemfollowing definitions shall apply to this
Agreement. Capitalized terms not defined hereiasll dave the definition as set forth in the
DDA.

1.2.1. “Administrative Code” shall mean the San Francisco Administrative
Code.

1.2.2. “Administrative Fee” shall mean (i) a fee imposed City-Wide in effatt
the time and payable upon the submission of anagtian for any permit or approval, which is
intended to cover only the estimated actual cast€ity or the Authority of processing that



application and inspecting work undertaken purst@rnihat application, and is not an Exaction;
and (ii) amounts payable to the City or the Auttyoby Developer under the terms of this
Development Agreement, the DDA, LDDA or Ground Lesasr by a Vertical Developer under
the terms of a Vertical DDA, to reimburse the Gitythe Authority for its administrative costs in
processing applications for any permits or app®vatquired under the Development
Requirements.

1.2.3. “Agreement shall mean this Development Agreement.

1.2.4. “Applicable Regulations means: (1) the Project Approvals; (2) to the
extent consistent with the Project Approvals antlatberwise superseded by the Development
Requirements or Authority’s powers as trustee urtler Conversion Act, the Existing City
Regulations (which include all provisions of theilBung Construction Codes, i.ethe Parties
understand and agree that no provision of the Bigl€Construction Codes is inconsistent with
or superseded by the Development Requirements):uekre Changes to Regulations, as and to
the extent permitted by the DDA and this Developim&greement, (4) the Development Fees
and Exactions, and such new or changed DeveloprReas and Exactions to the extent
permitted under the DDA and this Development Agreetn(5) the Mitigation Measures; and
(6) the Transaction Documents.

1.2.5. “Board of Supervisors or “Board” shall mean the Board of Supervisors
of the City and County of San Francisco.

1.2.6. “City” shall mean the City and County of San Francistanunicipal
corporation. Unless the context or text speciljcarovides otherwise, references to the City
shall mean the City acting by and through the Rfapirector or, as necessary, the Planning
Commission or the Board of Supervisors.

1.2.7. “City Costs” shall mean the actual and reasonable costs imtcinyea
City Agency in performing its obligations underghAgreement, as determined on a time and
materials basis, including any defense costs a®ghtin Section 6.3,2 but excluding work and
fees covered by Administrative Fees.

1.2.8. “City Regulations’ includes (i) those City land use codes (including
without limitation, those Sections of the Planni@gde not superseded by the Treasure Island
and Yerba Buena Island Special Use District (PlagnCode Section 249.52), the Treasure
Island and Yerba Buena Island Subdivision Code jifpMaps and the City General Plan), (ii)
those ordinances, rules, regulations and offic@icpes adopted thereunder and (iii) all those
ordinances, rules, regulations, official policiesdgplans governing zoning, subdivisions and
subdivision design, land use, rate of developmeensity, building size, public improvements
and dedications, construction standards, new agtgin and use, design standards, permit
restrictions, development fees or exactions, teantsconditions of occupancy, or environmental
guidelines or review, including those relating ew&rdous substances, pertaining to the Project
Site, as adopted and amended by the City from tiintiene.

1.2.9. “City-Wide” shall mean all privately-owned property within) (the
territorial limits of the City or (2) any designdt@se district or use classification of the City so



long as (a) any such use district or use classibigancludes a substantial amount of affected
private property other than affected private propevithin the Project Site, and (b) the use
district or use classification includes all privapgoperty within the use district or use
classification that receives the general or spdimalefits of, or causes the burdens that occasion
the need for, the new City Regulation or Developnteses or Exactions.

1.2.10.“DDA” shall mean the Disposition and Development Agreetrfor the
Development of Naval Station Treasure Island betwbe Authority and Developer, dated as of
and approved by the Board ofr8ispes concurrently herewith, as it may
be amended from time to time.

1.2.11."Development Fees or Exactiorisshall mean a monetary or other
exaction including in-kind contributions, other tha tax or special assessment or Administrative
Fee, which is charged by the Authority or City innoection with any permit, approval,
agreement or entittement for Horizontal Improvemsewntr Vertical Improvements or any
requirement for the provision of land for constrotof public facilities or Infrastructure or any
requirement to provide or contribute to any pulaioenity or services. Development Fee or
Exaction does not include the requirements of, faed payable under, Building Codes in effect
from time to time generally applicable on a Cityd&ibasis to similar land uses. or utility
connection fees in effect from time to time gengrapplicable on a City-Wide basis to similar
land uses.

1.2.12."Development Requirements means the Project Approvals and the
Transaction Documents, as they may be amendedtinognto time.

1.2.13."Effective Date shall have the meaning set forth in Section 1.3.
1.2.14*Enacting Ordinance’ shall have the meaning set forth in Recital I.

1.2.15."Existing City Regulations’ shall mean those City Regulations in effect
as of the adoption of the Enacting Ordinance.

1.2.16.“FEIR” shall have the meaning set forth in Recital F.

1.2.17.“Future Changes to Applicable Regulations shall have the meaning
ascribed to it in Section 2.3.1 hereof.

1.2.18.“General Plan Consistency Findingsas defined in Recital G above.
1.2.19.“Ground Leas¢€ as defined in Recital D.vi above..

1.2.20.“Horizontal Improvements” shall mean the Infrastructure, Stormwater
Management Controls and all other Improvementsireduo be constructed by the Developer
under the terms of the DDA.

1.2.21."Improvements’ shall mean all Horizontal and Vertical Improvensto
be constructed in or for the benefit of the Profgite.



1.2.22 “Infrastructure ” means those items identified in the Infrastruetéan
attached to the DDA, including open space improvemé€including park improvements and
restrooms), streets, rails, sewer and storm draisggtems (excluding Stormwater Management
Controls as defined in 1.2.33), water systemsgestiraprovements, transportation and transit
facilities, public services and community facilgjeraffic signal systems, dry utilities and other
improvements, any of which are to be constructedrifor the benefit of the Project Site or any
other matters described in the Infrastructure Rlaciuding without limitation, all such work as
is necessary to create Developable Lots as deiimtéck DDA.

1.2.23.“LDDA " as defined in Recital D.vi above.

1.2.24"Lot” means a parcel of land within the Project Sitattls a legal lot
shown on a Subdivision Map.

1.2.25."Mitigation Measures” means the mitigation measures applicable to the
Project as set forth in the Mitigation MonitoringdaReporting Program adopted by the Board of
Supervisors on , 2011 by Resolution No. .

1.2.26.“Parties’ shall mean Developer and City, and their respectuccessors
under this Agreement.

1.2.27.*Planning Codé shall mean the San Francisco Planning Code.

1.2.28.“Planning Commissiori or “Commissiori shall mean the Planning
Commission of the City and County of San Francisco.

1.2.29.”Project” shall mean the development project at the Profeite as
described in the DDA, which includes developmerdlbHorizontal and Vertical Improvements.

1.2.30.“Project Approvals” shall mean the project approvals listed in Exthibi
1.2.31.“Project Site’ shall have the meaning set forth in Recital C.

1.2.32."School Facilities Impact Fee shall mean the sum payable to the San
Francisco Unified School District pursuant to Gawvaent Code Section 65995.

1.2.33.“ Stormwater Management Controls means the facilities, both those to
remain privately-owned and those to be dedicatetheéoCity, that comprise the infrastructure
and landscape system that is intended to managstonewater runoff associated with the
Project, as required by the San Francisco stornmwanagement standards, the applicable
NPDES permit, and/or state and federal law, anddescribed in the Infrastructure Plan.
Stormwater Management Controls include but are lmoited to: (i) swales and bio-swales
(including plants and soils), (ii) bio-retentiondabio-filtration systems (including plants and
soils), (iif) constructed ponds and/or wetlands) (wermeable paving systems, and (v) other
facilities performing a stormwater control functioonstructed to comply with the San Francisco
stormwater management standards, the applicableBSRizrmit, and/or state and federal law.
Stormwater Management Controls shall not mean dtrinature that is part of the traditional



collection system such as catch basins, stormvpgtes, stormwater pump stations, outfalls, and
other such facilities that are located in the pubtyht-of-way

1.2.34.*Subsequent Project Approvals shall mean any additional project
approvals required to implement the Project aftez initial Project Approvals, including,
without limitation, all approvals required undeethireasure Island / Yerba Buena Island SUD,
DRDAP, site permits and building permits and alpavals required by the Treasure Island and
Yerba Buena Island Subdivision Code, including Bintative and Final Transfer Maps,
Tentative and Final Vesting Transfer Maps, Tentatand Final Vesting Subdivision Maps,
Tentative and Final Subdivision Maps, and Parcegb$la

1.2.35.“Term” shall have the meaning set forth in Section 1.4.

1.2.36.“Transaction Document$ meansthe (1) DDA, Vertical Disposition and
Development Agreements, Lease Disposition and Dewveént Agreements and Ground Leases,
and related conveyance agreements governing tredagewent of the Project Site in accordance
with the DDA, (2) the Land Acquisition Agreement§}) the Interagency Cooperation
Agreement, and (4) other necessary transactionndects for the conveyance, management and
redevelopment of the Property.

1.2.37. “Transportation Management Act’ means that certain state legislative
act known as the Treasure Island Transportationagament Act (Stats. 2008, Ch. 317).

1.2.38.“Transportation Program” means the comprehensive transportation
program for the Project Site, including all capitaprovements, transit operations and financing
mechanisms as more particularly described in thengportation Plan adopted by TIDA
concurrently with the Project Approvals.

1.2.39.Transfere€’ as defined in the DDA.

1.2.40.“Vertical DDA” means a Disposition and Development Agreement
between Developer or Authority and a Vertical Depelr that governs the development of
Vertical Improvements.

1.2.41.*Vertical Developer’ means for a particular Lot or Vertical Improvermen
the Person that is a party to the applicable VaridDA related thereto.

1.2.42 *Vertical Improvement” means an Improvement to be developed under
the DDA or any Vertical DDA or Ground Lease thah@ Infrastructure.

1.3. Effective Date Pursuant to Section 56.14(f) of the AdministratiCode, this
Agreement shall take effect upon its execution Ibyarties following the effective date of the
Enacting Ordinance (théeffective Daté').
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1.4. Term. The term of this Agreement shall commence upeng&ffective Date and
shall continue in full force and effect thereafter the same length of time as the term of the
DDA so as to accommodate the phased developmehed?roject, unless earlier terminated as
provided herein (the Term”). Following expiration of the Term, this Agreenteshall be
deemed terminated and of no further force and effec

2. APPLICABLE LAW

2.1. Applicable Regulations Except as expressly provided in this Sectiodwing
the Term, the Project Approvals and any and alls8gbent Project Approvals (but only to the
extent that the City would otherwise retain jurcditin over issuing the applicable Project
Approvals or Subsequent Project Approvals) shaltoeessed, considered, reviewed and acted
upon in accordance with (i) the Applicable Reguias and any permitted Future Changes to
Regulations, (ii) applicable laws, including CEQad (iii) this Agreement.

2.2. [Reserved]

2.3. Future Changes to Requlations

2.3.1. Future changes to Applicable Regulations, City Ragans and any other
ordinances, laws, rules, regulations, plans orcpsi adopted by the City or adopted by voter
initiative after the Effective Date Future Changes to Regulation§ shall not apply to the
Project and the Project Site to the extent thay theuld conflict with this Agreement or the
Development Requirements or would otherwise beepnpted by the Tidelands Truess applied
to the Project. In the event of such a conflicg terms of this Agreement and the Development
Requirements shall prevail. Nothing in this Agreem) however, shall preclude the City from
applying Future Changes to Regulations to the Br&ée for a development project that is not
within the definition of the Project” under this Agreement. City retains the rightitgpose
Future Changes to Regulations that are not in wbnvith this Agreement and the Development
Requirements.

2.3.2. Without limitation, Future Changes to Regulatiohalsbe deemed to be
“in conflict with this Agreement and the Developm&equirements” if they:

(@) alter or change any land use, including permitted o
conditional uses, of the Project Site from thatnp#ed under this Agreement and the Applicable
Regulations;

(b) limit or reduce the height or bulk of the Projeot, any
portion thereof, or otherwise require any reductiorthe height or bulk of individual proposed
buildings or other improvements from that permitteter this Agreement and the Applicable
Regulations;

(c) limit or reduce the density or intensity of the jéoy, or any
portion thereof, or otherwise require any reduciionhe square footage or number of proposed
buildings, residential dwelling units, parking @atling spaces, or other improvements from that
permitted under this Agreement and the Applical@guations;

11



(d) materially change the Project site plan as showtherDDA
Land Use Plan and Design for Development;

(e) materially limit or control the availability of plib utilities,
services or facilities or any privileges or right public utilities, services, facilities or
Infrastructure for the Project, including but nimited to water rights, water connection, sewage
capacity rights, and sewer connections;

() except as otherwise provided herein, in any manaetrol,
delay or limit the rate, timing, phasing or sequegof the approval, development or construction
of all or part of the Project as provided in the D

(9) increase any Development Fees or Exactions, exaspt
permitted by this Section 2;

(h) preclude or materially increase the cost of pertoroe of or
compliance with any provisions of the applicables€lepment Requirements;

0] except as specifically provided in the Treasureandl
Transportation Management Act (Stats. 2008, Ch.) Jie ‘Transportation Management
Act”) for setting of initial congestion pricing feey the Board of Supervisors and Transportation
Authority, impose any transportation-related revenmueasures applicable to the Project Site,
including, without limitation, congestion pricingyn-street or off-street parking fees, other
parking-related revenue measures, and transitfpass

() Conflict with or materially increase the obligatsorof
Developer, any Vertical Developer or their contoastunder the Jobs and Equal Opportunity
Policy attached to the DDA addressing constructioroperations hiring adopted in connection
with the DDA or any Vertical DDA, or

(k) adversely affect in any material respect (i) thetiowing
rights and obligations of Developer under this A&gnent and the DDA (including, but not limited
to, the Financing Plan and any Acquisition and Reireement Agreement), (ii) the Authority’s
ability to satisfy its obligations to Developer @ndhe DDA (including, but not limited to, the
Financing Plan and any Acquisition and Reimburseém@neement) or (iii) the amount or timing
of any payments due to Developer from the Fundimgr&s under the Financing Plan (including,
but not limited to, any Acquisition and Reimbursema&greement).

2.3.3. The Developer may, in the exercise of its solerdisan, elect to have a
Future Change to Regulation that conflicts withs tligreement applied to the Project or the
Project Site by giving the City written notice dtielection to have a Future Change to
Regulation applied, in which case such Future CaaongRegulation shall be deemed to be an
Applicable Regulation. The foregoing notwithstarg)i should the Authority subsequently
approve any Future Change to Regulations (with itnout Developer’'s consent to the extent
permitted under Section 12 of the DDA) which beceraa Applicable Regulation hereunder,
such Future Change to Regulation shall not be bgqain City as an Applicable Regulation
without the City’s prior written approval.
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2.4. Development Fees and Exactions.

2.4.1. Existing Development Fees or ExactiongExcept as provided in the
following provisions of this Section 2.4, for theerin of this Agreement, the following
Development Fees or Exactions that are in effectofashe Effective Date, and only the
following, are applicable to the Project: (a) theh&ol Facilities Impact Fee; and (b) the Water
and Wastewater Capacity Charges imposed by theF&atisco Public Utilities Commission
under the authority of the San Francisco Chartpliegble to all new residential and commercial
use on a City-Wide basis. The DDA requires Veltidavelopers to pay to the Authority a
public art fee and a Jobs-Housing Linkage fee,dmmy with certain inclusionary housing
requirements and if applicable, to pay a trans@dupancy in-lieu fee on fractional interest
development, all on the further terms and conddiset forth in the DDA and Vertical DDA.

2.4.2. New or Increased Development Fees or ExactioBgcept as otherwise
set forth herein, no increase in any Developmensfe Exactions and no new Development Fee
or Exaction enacted by the City during the termtha$ Agreement shall be applicable to any
Improvements within the Project Site. To the ekteat any increase in any Development Fees
or Exactions or new Development Fees or Exactiengermitted under this Section 2.4.2, any
such increased or new Development Fee or Exachall apply only to the extent that such
increased or new Development Fee or Exaction ca®phith all applicable law, including,
without limitation the requirements of the Mitigati Fee Act (Government Code 88 66G80

seq.).

2.4.2.1. Any increase in the School Facilities Impact Fethatzed by
any change in state law at any time after the aggbraf this Plan shall apply to the Project.

2.4.2.2. Any increase in the Water or Wastewater Capacitgr@ds duly
authorized by the San Francisco Public Utilitiesrassion under the San Francisco Charter at
any time after the approval of this Plan shall gpplthe Project

2.4.2.3. Any new or increased Development Fees or Exactiwhih

become effective more than twenty (20) years folhguthe date of issuance of the first Building
Permit for Vertical Improvements in the ProjecteSshall apply to the Project only so long as
such new or increased Development Fee or Exacsigi) generally applicable on a City-Wide
basis for similar land uses and (ii) not redundento the Project of a fee, dedication, program,
requirement or facility that is imposed under thegplecable Development Requirements,
including without limitation, any fee, dedicatigorogram, requirement or facility related to (A)
affordable housing, (B) open space,(C) transporta(D) child care; or (E) protecting against
sea-level rise.

2.4.2.4. This Agreement has been entered into in reliancenugne
provisions of the Development Agreement Statutehase provisions existed at the Effective
Date. No amendment or addition to those provisiomgich would materially affect the
interpretation or enforceability of this Agreemesihall be applicable to this Agreement unless
such amendment or addition is specifically requivgdhe California Legislature, or is mandated
by a court of competent jurisdiction. If such amhe@nt or change is permissive rather than
mandatory, this Agreement shall not be affectethbysame unless the Parties mutually agree in
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writing to amend the Agreement to permit such aalility. The Parties shall cooperate and
shall undertake such actions as may be necessamgplement and reflect the intent of the
Parties to allow and encourage development of thgeét.

2.4.3. Applicability of Uniform Codes; Infrastructure Stdards Except as may
be expressly provided in the Development Requiréspemothing in this Agreement shall
preclude the City’s application to the Project gf dny provisions, requirements, rules, or
regulations applicable City-wide that are contaimethe California Building Standards Code, as
amended by the City in accordance with the CalitorHealth and Safety Code, including
requirements of the San Francisco Building CodegiMaical Code, Electrical Code, Plumbing
Code, Fire Code or other uniform construction codés addition, nothing in this Agreement
shall preclude the City’s application to the Proje€ the City's then-current standards for
Infrastructure for each Major Phase pursuant to tygplicable City Requirements so long as (a)
such standards for Infrastructure are in placeliegdge City-Wide and imposed upon the
Project concurrently with the approval of the apgtile Major Phase Application and/or first
Sub-Phase Application in that Major Phase (as tliegas are defined in the DDA); (b) such
standards for Infrastructure as applied to theiegple Major Phase are compatible with, and
would not require the retrofit, removal, supplenagioih or reconstruction of, Infrastructure
approved in prior Major Phases or Sub-Phases; @nd $uch Infrastructure standards deviate
from those approved in prior Major Phase or SubsBlapplications, such deviations would not
materially increase the cost of the Project.

2.4.4. Protection of Public Health and Safetilotwithstanding any provision in
this Agreement to the contrary, Cispall exercise itgliscretion under this Agreemeand the
Development Requirements in a manner which is stersi with the public health, safety and
welfare. Cityshall retain, at all times, its authority to takeydegally valid action necessary to
protect the physical health and safety of the publicluding, without limitation, authority to
condition or deny a permit, approval or agreemerttber entitlement or to change or adopt any
new City Regulation, if required (a) to protect ffteysical health or safety of the residents in the
Project Site, the adjacent community or the pu@§lRublic Health and Safety Exceptiofi), or
(b) to comply with applicable federal or state lawregulations including, without limitation,
changes in Existing City Regulations reasonablgudated to achieve new, more restrictive
federal or state attainment standards applicablagoCity for water quality, water supply, air
quality, hazardous materials or otherwise relatmghe physical environment where such City
Regulations are generally applicable and propaoatlgrapplied to similar land uses on a City-
Wide basis ‘Federal and State Law Exception’). Any such new or increased Development
Fee or Exaction shall be applied in a manner whggbroportional to the impacts caused by the
applicable development in the Project Site takimg iaccount the equitable share of the cost of
funding reasonable compliance with the applicabldblie Health and Safety Exception or
Federal and State Law Exception and the amountcadlle to the impacts caused by
development existing at the time of the enactmésuoh new or increased Development Fee or
Exaction. Any new or increased Development FeBxaction that qualifies within the Public
Health and Safety Exception or Federal and State Exception that is enacted for the
protection or benefit of City residents overall @gosed to the mitigation of project-related
impacts which are addressed by the preceding sssjtshall be applied in a manner that bears a
reasonable relationship to the development prograch uses of the Project Site and shall be
applied consistently City-Wide In no event shaly &ertical Improvements be required to pay a
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new or increased Development Fee or Exaction imection with compliance with any Public
Health and Safety Exception or Federal and State Exception which is not applied on a City-
Wide basis to similar land uses. Except for emecgeneasures, Cityill meet and confer with
Developer in advance of the adoption of such messiarthe extent feasible, provided, however,
that City shall retain the sole and final discretion withaebto the adoption of any new City
Regulation in furtherance of the protection of fhteysical health and safety of the public as
provided in this Section 2.4.6. Developer retdims right to dispute any City reliance on the
Public Health and Safety Exception or the Feder&tate Law Exception. If the Parties are not
able to reach agreement on such dispute followimgaaonable meet and confer period, then
Developer or City can seek a judicial relief widspect to the matter.

2.45. CEQA Nothing in this Agreement or the applicable Oepenent
Requirements shall be deemed to limit the City'stlog Authority’s ability to comply with
CEQA, including any Mitigation Measures.

3. DEVELOPMENT OF THE PROJECT SITE

3.1. Development Rights Developer shall have the vested right to devdlup
Project Site in accordance with and subject tgotlowisions of this Agreement, the Development
Requirements and any Subsequent Project Approwdish shall control the overall design,
development and construction of the Project andirajprovements and appurtenances in
connection therewith, including without limitatiothe permitted uses on the Project Site, the
density and intensity of uses, the maximum heightsize of buildings, the number of allowable
parking spaces and all Mitigation Measures requinedrder to minimize or eliminate material
adverse environmental impacts of the Project. fjirgy that the terms and conditions of this
Agreement, the Development Requirements and angeuient Project Approvals control the
overall design, development and construction ofRhgject, this Agreement is consistent with
the requirements of California Government Code i88c65865.2 (requiring a development
agreement to state permitted uses of the propimydensity or intensity of use, the maximum
height and size of proposed buildings and provsitor reservation or dedication of land for
public purposes). The Developer agrees that gliramements on the Project Site shall be
constructed in accordance with this Agreement, Development Requirements and any
Subsequent Project Approvals, and in accordandealliapplicable laws.

3.2. Compliance with CEQA. The Developer acknowledges that the developmient
the Project and the Project Site is subject to dmmge with CEQA, including the Mitigation
and Monitoring Plan, and the CEQA Guidelines. he éxtent that the Project will require the
grant of Subsequent Project Approvals that arergli®nary in nature, such Subsequent Project
Approvals shall be subject to review by the Cityidg public hearings to the extent required by
applicable laws.

3.3. Status of Approvals Concurrently with this Agreement, City and thaetority
have approved and adopted the Project Approvals.

3.4. Use and Density Pursuant to Section 65865.2 of the Developmegredment
Statute, the Project Approvals and Subsequent &réjgprovals shall not prevent development
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of the Project for the uses and to the densityntensity of the development set forth in the
Project Approvals or the Transaction Documents.

3.5. Vested Rights: Permitted Uses and Density; Buildingnvelope By approving
the Project Approvals, City has made a policy denighat the Project, as currently described
and defined in the Project Approvals, is in thetbet®rests of the City and promotes the public
health, safety and general welfare. Accordingdythe extent that the Project is required to
obtain any Subsequent Project Approvals from thiy, @ity shall not use its discretionary
authority in considering any application for a Sedpsent Project Approval to change the policy
decisions reflected in the Project Approvals oreothise to prevent or to delay development of
the Project as set forth in the Project Approvadisstead, the Subsequent Project Approvals (that
conform to or implement the Project Approvals) sHa# used to implement those policy
decisions and shall be issued by the City so langhay comply with this Agreement, the
Applicable Regulations and permitted Future ChartgeRegulations, if applicable. Nothing
herein is intended to limit the discretionary auityoof the Board of Supervisors to consider
appeals of Subsequent Project Approvals relatesitbalivision maps pursuant to the provisions
of the Subdivision Map Act and the Treasure Island Yerba Buena Island Subdivision Code,
provided, however, that in exercising its discretom any such appeal, the Board of Supervisors
shall not exercise its discretionary authority twamge the policy decisions reflected in the
Project Approvals or otherwise to prevent or delayelopment of the Project as set forth in the
Project Approvals.

3.6. Residential Land Use The residential land uses on the Project Siteluding
any affordable housing, shall be developed in atawre with the DDA, including the Housing
Plan attached to the DDA.

3.7. [Reserved]

3.8. Commencement of Construction; Development Timing Development of the
Project Site is permitted to occur in phases. Phasing Plan and Schedule of Performance
incorporated into the DDA, as it may be modifiednfr time to time in accordance with the
DDA, shall govern the construction phasing and tgraent timing of the Project, respectively.

3.9. Subdivision Maps

3.9.1. Developer may from time to time file subdivision pnapplications with
respect to some or all of the Project Site in adaonce with the provisions in the DDA and the
Treasure Island/Yerba Buena Island Subdivision Co@ty shall exercise its discretion in
reviewing such subdivision map applications in adeace with Section 3.5 hereof and the
Treasure Island and Yerba Buena Island Subdivi€iode, and shall approve such subdivision
map applications so long as they comply with thggeement, the Applicable Regulations and
permitted Future Changes to Regulations, if applea Upon approval of each Tentative
Transfer Map, Vesting Tentative Transfer Map, TewaMap or Vesting Tentative Map (as
those terms are defined in the Treasure IslandYamba Buena Island Subdivision Code) to be
approved for property within a Major Phase (eacH,Tantative Map”), the term of such
Tentative Map shall be extended until the Termoratdf this Agreement notwithstanding any
other City Law, provided that approvals obtainedhe last five years of the Term shall extend
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for the greater of (a) the Term of this Agreemen{ly the maximum applicable time provided
for under City law. Notwithstanding anything incien 66474.2 of the Subdivision Map Act or
the Treasure Island and Yerba Buena Island Suliohvi€ode to the contrary, it shall be a
condition to the approval of any Vesting Tentafivansfer Map or Vesting Tentative Map, that
the ordinances, policies and standards applicabléhé Vesting Tentative Transfer Map or
Vesting Tentative Map shall be the Applicable Ragjohs and any Future Changes to
Regulations permitted hereunder.

3.9.2. Vesting Tentative Maps The Director of Public Works shall waive the
submittal requirements for a vesting tentative gfan map set forth in section 1333.2(a)(2)
through (5) of the City’s Subdivision Code (incorgi®d by reference in section 1733.2(a) of the
TI/YBI Subdivision Code), provided the vesting tainte transfer map application is otherwise
complete and conforms to and is consistent withDleeelopment Requirements. The Director
of Public Works may also waive, in his or her sdiscretion, one or more of the submittal
requirements for a vesting tentative subdivisiomprset forth in section 1333.2(a)(2) through (5)
of the City’s Subdivision Code (incorporated byereihce in section 1733.2(b) of the TI/YBI
Subdivision Code), provided: (i) the vesting ten&atsubdivision map application is otherwise
complete and conforms to and is consistent with Dleeelopment Requirements, and (ii) a
Major Phase Approval has been granted for the prpg®at is the subject of such map.

3.10. FEinancing of Project Improvements The financing of improvements relating to
the Project, including all infrastructure and t#$ shall be as provided in the DDA and the
Financing Plan attached hereto as Exhibjtifxluding, without limitation, requirements for
providing adequate security for Infrastructure &drmwater Management Controls pursuant to
Article 8 of the Treasure Island and Yerba Bueiheni$ Subdivision Code.

3.11. Reservation or Dedication of Land for Public Use Development of the Project
Site requires public facilities to support the @tems and services and development of
affordable housing. Developer shall make availalbdserve or dedicate, as required, land or
facilities as provided in the Parks and Open Sftlaa, Community Facilities Obligations and
the Housing Plan to support the construction, dpmra and services on the Project Site in
accordance with the terms of the DDA.

3.12. Treasure Island Transportation Revenues City acknowledges that pursuant to
the Treasure Island Transportation Management AStat§. 2008, Chapt. 317) (the
“Transportation Act”), the State legislature has authorized the foionabf the Treasure Island
Transportation Management AgencyTTMA ") to adopt and administer the Transportation
Program on Treasure Island and Yerba Buena Islaniiiding the congestion pricing and
parking programs. The Act enables the Board ofeBugors to delegate to TITMA exclusive
power to administer and collect all “non-transiBvenues generated by the Transportation
Program (revenues excepting transit fares and paechf transit passes, advertising revenues on
facilities and vehicles maintained by the tranggrecies, and other revenues directly generated
in conjunction with the operation of transit seesy, and provides that no ordinance, charter
provision, or other provision of local law purpogi to impose any similar revenue measure,
whether now existing or enacted in the future styaiily to Treasure Island or the Transportation
Program. In compliance with the Transportation Bgament Act, the City acknowledges that
upon formation of TITMA by the Board of Supervis@sd the setting of the initial congestion
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pricing fees as authorized under Section 1967.5hef Transportation Act, the City and its
departments, boards, and commissions are prohiliited exercising the exclusive powers
delegated by the Board of Supervisors to TITMAo@dance with the Transportation Act with
respect to Treasure Island and the Transportatiogr@m. The Parties anticipate that the “non-
transit” revenues generated from the TransportdRi@yram will be paid directly to the TITMA,
which will enter into agreements as needed with$he Francisco Municipal Transportation
Agency and other City departments, as needed téemmgnmt the Transportation Program. If
other City departments other than TITMA receive ririmansit” revenues directly from the
Transportation Program (such as parking reven@s),shall cause all such revenues to be paid
promptly to the TITMA for implementation of the Trsportation Program except as may
otherwise be agreed between the City departmentrend TMA.

4, OBLIGATIONS OF DEVELOPER

4.1. Cooperation by Developer Developer shall, in a timely manner, provide all
documents, applications, plans and other informatiecessary for the City to comply with its
obligations in accordance with the terms of the DDAe DRDAP and the Interagency
Cooperation Agreement.

4.2. Nondiscrimination. In the performance of this Agreement, Develgmrees not
to discriminate on the basis of the fact or pericgpof a person’s race, color, creed, religion,
national origin, ancestry, age, height, weight,, s®xual orientation, gender, identity, domestic
partner status, marital status, disability or Acgdilmmune Deficiency Syndrome or HIV status
(AIDS/HIV status), or association with members o€ls protected classes, or in retaliation for
opposition to discrimination against such classeminst any City employee, employee of or
applicant for employment with the Developer, oriagaany bidder or contractor for public
works or improvements, for a franchise, conceseioease of property, or for goods or services
or supplies to be purchased by Developer. A smmieovision shall be included in all
subordinate agreements let, awarded, negotiatedtered into by Developer for the purposes of
implementing this Agreement.

4.3. Payment of Fees and Costs

4.3.1. Payment of Fees and Exactions Developer shall timely pay all
Development Fees and Exactions applicable to thgé€tror the Project Site in accordance with
applicable law.

4.3.2. Administrative Fees Nothing in this Agreement shall preclude or
constrain City from charging and collecting an Adrsirative Fee, which shall be administered
in accordance with Section 4.3.3 hereof, or anyhdi@e which may be provided for in any
disposition and development agreement applicabtleetd’roject Site.

4.3.3. Payment of Administrative FeesDeveloper shall timely pay to the City
all Administrative Fees applicable to the procegsin review of applications for the Project
Approvals or the Subsequent Approvals under theitflpa Code. In connection with any
environmental review relative to a Subsequent ApglrkdDeveloper shall reimburse City or pay
directly all reasonable and actual costs relatinthé hiring of consultants and the performing of
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studies as may be necessary to perform such enwveotal review. Prior to engaging the

services of any consultant or authorizing the eggare of any funds for such consultant, the
City shall consult with Developer in an effort tautnally agree to terms regarding (i) the scope
of work to be performed, (ii) the projected cosdisaciated with the work, and (iii) the particular

consultant that would be engaged to perform thekwor

4.3.4. Time and Manner for Payment of City Cost®eveloper shall pay to the
City all City Costs during the Term within thirt3@) days following receipt of a written invoice
from the City. Each City Agency shall submit t@ tAuthority, quarterly invoices for all City
Costs incurred by the City Agency for reimbursementler this Agreement; provided, for
subdivision, mapping and Infrastructure review exattcoordinated by DPW, applicable City
Agencies shall submit their invoices to DPW and DBl combine those invoices with DPW
costs to submit one combined invoice for reimbuksan The Authority shall gather all such
invoices so as to submit one combined City billDteveloper each quarter. Any City Costs
incurred by the City shall be invoiced to the Auibowithin six (6) months of the date the City
Cost is incurred. To the extent that a City Ageffiays to submit such invoices, then the
Authority or its designee shall request and gaglieh billing information, and any City Cost that
is not invoiced to Developer within twelve (12) ntles from the date the City Cost was incurred
shall not be recoverable.

4.4. Hold Harmless and Indemnification of City. Developer shall indemnify,
reimburse and save and hold harmless the Citytamafficers, agents and employees from and,
if requested, shall defend them against any anidsdl cost, damage, injury, liability, and claims
(“Losse$) resulting directly or indirectly from this Agregent and Developer’s performance of
this Agreement, except to the extent that suchnmmdey is void or otherwise unenforceable
under applicable law in effect on or validly retctae to the Effective Date, and except to the
extent such Losses are the result of the grossgeegke or willful misconduct of City. The
foregoing indemnity shall include, without limitati, reasonable attorneys’ fees and related
costs, and the City’s cost of investigating anynstaagainst the City.

4.5. Equal Opportunity and Employment and Training Program. In accordance
with Administrative Code Section 56.7, this Agreememust include a detailed equal
opportunity program and employment training progreomtaining goals and a program for
implementation. In compliance therewith, the DDi#ligates Developer to comply with the Jobs
and Equal Opportunity Program (theOP”), which sets forth the employment and contracting
benefits that are proposed for the Project, inclgd(i) creating new construction and permanent
employment opportunities, (i) setting goals fdwe thiring of San Francisco residents and
formerly homeless and economically disadvantagedividuals; (iii) setting goals for
participation by small business enterprises (SRser a program that is specific to the Project
and that shall be administered by the Authorityd div) creating economic development
opportunities and related support for TIHDI resiideand member organizations. In addition,
the EOP requires Developer to enter into a Firstr& Hiring Agreement in compliance with
the City’s First Source Hiring Ordinance. In rendimpn of the specific requirements set forth in
the EOP, the City hereby exempts the provisionSasf Francisco Administrative Code Chapter
6 (other than the payment of prevailing wages, Wiscrequired) and Chapter 14B to the extent
applicable to the Project.
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5. OBLIGATIONS OF CITY

5.1. No Action to Impede Project Approvals City shall take no action nor impose
any condition that would conflict with this Agreemer the Project Approvals. An action taken
or condition imposed shall be deemed to be “in lacinvith” this Agreement or the Project
Approvals if such actions or conditions result mecor more of the circumstances identified in
Section 2.3.2 of this Agreement.

5.2. Expeditious Processing To the extent that a Subsequent Project Approval
requires an action to be taken by the City, they Ghall process such Subsequent Project
Approvals in accordance with the procedures sé¢h farthe Interagency Cooperation Agreement
and Section 5.4 hereof.

5.3. Processing During Third Party Litigation. The filing of any third party
lawsuit(s) against the City or Developer relatiogttiis Agreement, the Project Approvals, the
Subsequent Project Approvals, or other developnssuoies affecting the Project or the Project
Site, shall not delay or stop the development, gssitig or construction of the Project or the
issuance of Subsequent Project Approvals unlesthitteparty obtains a court order preventing
the activity.

5.4. Provisions Related to Planning Commission and Planmg Department
Processing

5.4.1. Office Land Use By Resolution No. , the Planning
Commission adopted findings pursuant to PlanningdeC&ection 321(b)(1) that office
development promotes the public welfare, conver@eama necessity, and in so doing considered
the criteria of Planning Code Section 321(b)(3)(&)- The findings contained in Resolution
No. are incorporated herein by referendeattached as Exhibit 6 this Agreement.
Because the office development contemplated by'tkasure Island / Yerba Buena Island SUD
and Design for Development, subject to the limitiasi on square footage set forth in the DDA
has been found to promote the public welfare, coieree and necessity, the determination
required under Section 321(b), where applicable]l 4he deemed to have been made for all
specific office development projects undertakenspant to the Treasure Island / Yerba Buena
Island SUD and Design for Development. No offievelopment project contemplated by the
Treasure Island / Yerba Buena lIsland SUD and Des$ignDevelopment, subject to the
limitations on square footage set forth in the DD#ay be disapproved either (i) for
inconsistency with Planning Code Sections 320-3@6, (ii)) in favor of another office
development project that is located outside thejeltoSite and subject to Planning Code
Sections 320-325; provided, however, that for affic® development within the Project Site
subject to Planning Code Section 321, (x) no oftlegelopment project shall be approved that
would cause the then applicable annual limitationtained in Planning Code Section 321 to be
exceeded, taking into account priority commitmédotsavailable annual office space previously
granted by the Planning Commission to the developnpeojects at Mission Bay (Planning
Commission Resolution No. 14702) and Candlestickteits Point (Planning Commission
Resolution No. 18102); and (y) the Planning Commissshall consider the design of the
particular office development project to confirmathit is consistent with the Planning
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Commission’s findings contained in Resolution No. (the Office Allocation
Resolution”). Upon such determination, the Planning Commoissshall issue a project
authorization for such project. The requirementsHlanning Commission approval described
above shall be applicable unless application wdaddprohibited by California or local law.
Before the Authority approves any application pardgu to Planning Code Section
249.52(g)(5)(a) that includes an office developm#rat would require an allocation under
Sections 101.1 and 320-325 of the Planning CodcgAllocation), the Authority shall submit
each such application to the Planning Commissiaor po consideration by the Authority. The
Authority and the Planning DepartmenP(anning”) shall cooperate to act expeditiously and in
conformance with the Office Allocation Resolutiondathe related provisions of the Treasure
Island / Yerba Buena Island SUD and Design for Dmweent regarding approval of office
development.

5.4.2. Assistance in Design ReviewPlanning, at the request of the Authority,
will provide staff to assist the Authority with rew of submittals made to Authority under the
DRDAP, as well as Schematic Design applicationsrstied to Authority pursuant to Planning
Code Section 249.52(g)(5)(a) (collectivelyuthority Applications ”). The Planning Director,
or his or her designee, may review, at the Plandngector’s option, such Authority
Applications, or applicable portions thereof, amdvide Planning’s comments to the Authority
within thirty (30) days of receipt of such Authgriépplication by the Planning Director.

5.4.3. General Plan Consistency Findings connection with the certification of
the FEIR, the adoption of the Mitigation Measurad approval of the Treasure Island / Yerba
Buena Island SUD and Design for Development, tlamithg Commission made General Plan
findings as required by the City’'s Charter that Pmject, as a whole and in its entirety, is
consistent with the General Plan and the Plannimgciples set forth in Section 101.1 of the
Planning Code (together, theGéneral Plan Consistency Finding). The General Plan
Consistency Finding is intended to support all fetapprovals by the City, including those of
the Planning Commission or Planning Department, dh@ consistent with the Treasure Island /
Yerba Buena Island SUD and the Design for DevelogmeThus, to the maximum extent
practicable subject to applicable law, Planninglishely exclusively on the General Plan
Consistency Findings when processing and reviewaigSubsequent Project Approvals,
including but not limited to schematic review undee SUD, subdivision, public infrastructure
acceptance, street vacations, and any other Purgjated actions requiring General Plan
determinations pursuant to State law or the AppleeCity Regulations. In the event that
Planning is required to make new General Plan starsty findings, as identified above, for a
matter relating to the Project, it shall do so ekpeusly and use good faith efforts to make or
reject such findings within thirty (30) days of theatter being referred to Planning; provided
however, that nothing shall prevent or limit theadetion of the City in connection with any
Subsequent Project Approvals that, as a resullm@na@ments to the Project Approvals, require
new or revised General Plan consistency findings.addition, the time limits for review as
specified in this Subsection are not applicablethose General Plan consistency findings
necessitated by or related to amendments to Pragaovals.
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6. MUTUAL OBLIGATIONS

6.1. Notice of Completion or Revocation Upon the Parties’ completion of
performance or revocation of this Agreement, a temit statement acknowledging such
completion or revocation, signed by the appropredgents of City and Developer, shall be
recorded in the Office of the Assessor/Recordethef City and County of San Francisco,
California.

6.2. Estoppel Certificate Either Party may, at any time, and from timetitae,
deliver written notice to the other Party requagtnch Party to certify in writing that to the best
of the knowledge of the certifying Party: (i) trdgreement is in full force and effect and a
binding obligation of the Parties, (ii) this Agreent has not been amended or modified either
orally or in writing, and if so amended or modifiedentifying the amendments or modifications
and stating their date and nature, (iii) the retjngsParty is not in default in the performance of
its obligations under this Agreement, or if in défato describe therein the nature and amount of
any such defaults, and (iv) the findings of theyGitith respect to the most recent Annual
Review performed pursuant to Section 7 below.

6.2.1. A Party receiving a request under this SectionsBall execute and return
such certificate within thirty (30) days followingceipt of the request. Failure by a Party within
such thirty (30) days to either execute and resuch certificate or provide a detailed written
explanation of why the Party has failed to do salldte deemed to be a Default following notice
and cure as set forth in Section [10] of this Agneaet.

6.2.2. Each Party acknowledges that third parties withhapgrty interest in the
Project Site, including any mortgagee, acting indyfaith may rely upon such a certificate. A
certificate provided by the City establishing thatss of this Agreement with respect to any lot
or parcel shall be in recordable form and may lw®nded with respect to the affected lot or
parcel at the expense of the recording party.

6.3. Cooperation in the Event of Third-Party Challenge

6.3.1. Third Party Challenge In the event any legal action or proceeding is
instituted challenging the validity of any provisi@f this Agreement, the Project, the Project
Approvals or Subsequent Approvals, the adoptiorcentification of the FEIR, other actions
taken pursuant to CEQA, or other approvals undatesbr City codes, statutes, codes,
regulations, or requirements, and any combinath@nef relating to the Project or any portion
thereof (each, aThird-Party Challenge”), the Parties shall cooperate in defending agauneh
challenge. The City shall promptly notify Developgd any Third-Party Challenge instituted
against the City.

6.3.2. Developer Cooperation Developer shall assist and cooperate with the
City at its own expense in connection with any d@Hparty Challenge. The City Attorney’s
Office may use its own legal staff or outside cains connection with defense of the Third-
Party Challenge, at the City Attorney’s sole difore Developer shall reimburse the City for
its actual costs in defense of the action or prdiceg including but not limited to the time and
expenses of the City Attorney’s Office and any cdiasts; provided, however, (i) Developer
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shall have the right to receive monthly invoicesdlh such costs, and (ii) Developer may elect to
terminate this Agreement, and upon any such tetimmaDeveloper’s and City’s obligations to
defend the Third-Party Challenge shall cease aneeldper shall have no responsibility to
reimburse any City defense costs incurred afteth siegmination date. Developer shall
Indemnify the City from any other liability incueby the City, its officers, and its employees as
the result of any Third-Party Challenge, includangy award to opposing counsel of attorneys’
fees or costs, except where such award is thetrekthe willful misconduct of the City or its
officers or employees. This section shall sundamg judgment invalidating all or any part of this
Agreement.

6.4. Good Faith and Fair Dealing The Parties shall cooperate with each other and
act in good faith in complying with the provisioms this Agreement. In their course of
performance under this Agreement, the Parties sbalberate and shall undertake such actions
as may be reasonably necessary to implement thecPes contemplated by this Agreement.

6.5. Other Necessary Acts Each Party shall execute, acknowledge and ddivthe
other all further instruments and documents andl sake such further actions as may be
reasonably necessary to carry out this Agreemeaitdar to provide and secure to each Party the
full and complete enjoyment of its rights and geges hereunder.

6.6. Compliance with Financing Plan Developer and the City shall each at all times
comply with the applicable provisions of the FiniugcPlan, which is attached hereto_as Exhibit
D, and incorporated herein by this reference.

7. PERIODIC REVIEW OF DEVELOPER’S COMPLIANCE

7.1. Initiation _of Review. Pursuant to Section 65865.1 of the Development
Agreement Statute and Section 56.17 of the Adnmatise Code as of the Effective Date, at the
beginning of the second week of January followingalf adoption of this Agreement (the
“Annual Review Dat€), the Planning Director shall commence a reviewascertain whether
Developer has, in good faith, complied with the dggnent.

7.2. Review Procedure In conducting the required initial and annualiea/s of
Developer's compliance with this Agreement, theebior shall follow the process set forth in
this section as of the Effective Date.

7.3. Required Information from Developer. Not more than sixty (60) days and not
less than forty-five (45) days prior to the Annbkdview Date, Developer shall provide a letter
to the Planning Director containing evidence tovslmmmpliance with this Agreement. The
Planning Director’s review shall be limited to cdimapce with Developer’'s obligations under
Section 4 and 6 of this Agreement and a deternunatnat there exists no uncured Material
Breach under the DDA after passage of all appleabire periods thereunder. The letter from
the Developer shall set forth in reasonable dé&aNeloper's compliance with its obligations
under Sections 4 and 6 of this Agreement. Developey also provide an estoppel certificate or
equivalent letter or instrument from the Authonthich shall serve as conclusive proof binding
on the City as to whether or not there exists armguted Material Breaches under the DDA after
passage of all applicable cure periods thereunder.
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7.4. City Report. Within forty (40) days after Developer submits ietter, the
Planning Director shall review the information sutied by Developer and all other available
evidence on Developer's compliance with this Agreetn All such available evidence shall
upon receipt of the City, be made available as smopossible to Developer. The Planning
Director shall notify Developer in writing whethBeveloper has complied with the terms of this
Agreement. If Planning Director finds Developerdoampliance, then the Planning Director
shall proceed in the manner provided in SectiodH®) of the Administrative Code as that
Section is in effect as of the Effective Date, @tted hereto as Exhibit FThe City’s failure to
timely complete the annual review is not deemetléa waiver of the right to do so at a later
date.

7.5. Planning Director _shall issue a Certificate of Compance. If Planning
Director finds Developer is not in compliance, thtee Planning Director shall proceed in the
manner provided in Section 56.17(c) of the Admmaiste Code as that Section is in effect as of
the Effective Date, subject further to the proceduset forth in_Section. hereof. The City’'s
failure to timely complete the annual review is deemed to be a waiver of the right to do so at
a later date.

7.6. Effect on Transferees If Developer has effected a transfer of a Mdptiase
under the DDA , then the annual review hereundell e conducted separately with respect to
each Party holding the Major Phase and the PlanDingctor, and if appealed, the Planning
Commission and Board of Supervisors shall makedagerminations and take its actions
separately with respect to each Party pursuanttiAistrative Code Chapter 56 as that Section
is in effect as of the Effective Date, as modified Section 7.7 hereof. If the Board of
Supervisors Terminates, modifies or takes such rothetions as may be specified in
Administrative Code Chapter 56 and this Agreementannection with a determination that
such Party has not complied with the terms and itiond of this Agreement, such action by the
Planning Director, Planning Commission, or BoardSapervisors shall be effective only as to
the Party to whom the determination is made ancptrgons of the Project Site in which such
Party has an interest.

7.7. Notice and Cure Rights Notwithstanding anything in Administrative Code
Chapter 56, if the Planning Commission makes arign@f non-compliance, or if the Board of
Supervisors overrules a Planning Commission findmfg compliance, then before any
proceedings may be undertaken to modify or termirtae Agreement under Administrative
Code Section 56.17(f) or 56.18 as those sectioasirareffect as of the Effective Date, the
Planning Commission or the Board of Supervisorgmsicable, shall first specify to Developer
the respects in which Developer has failed to cgmgold shall also specify a reasonable time for
Developer to meet the terms of compliance, whictetshall be not less than thirty (30) days and
shall be reasonably related to the time necessaryDeveloper to adequately bring its
performance into good faith compliance with themerof this Agreement. If the areas of
noncompliance specified by the Planning CommissioBoard of Supervisors are not perfected
within such reasonable time limits herein presatjliben the Planning Commission or the Board
of Supervisors may then by noticed hearing, terteinaodify or take such other actions as may
be specified in Administrative Code Chapter 56 e Section is in effect as of the Effective
Date.
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7.8. Default. The rights and powers of the City under thist®®ac9 are in addition to,
and shall not limit, the rights of the City to Temate or take other action under this Agreement
on account of the Developer’'s commission of an eséDefault.

8. AMENDMENT; TERMINATION

8.1. Amendment or Termination. Except as otherwise provided herein, this
Agreement may only be amended or terminated wighntlutual written consent of the Parties.
The amendment or termination, and any requiredcaedtiereof, shall be accomplished in the
manner provided in the Development Agreement Stadntd Chapter 56 of the Administrative
Code as of the Effective Date as modified by Secfid hereof.

8.2. Amendment Exemptions No amendment of a Project Approval or Subsequent
Project Approval, or the approval of a Subsequeajeet Approval, shall require an amendment
to this Agreement. Upon approval, any such madteall be deemed to be incorporated
automatically into the Project and vested undes thgreement (subject to any conditions set
forth in the amendment or Subsequent Project AmdyoWotwithstanding the foregoing, in the
event of any direct conflict between the termshid Agreement and a Subsequent Approval, or
between this Agreement and any amendment to a d®réjeproval or Subsequent Project
Approval, the terms of this Development Agreemératligprevail.

8.3. Extension Due to Legal Action, Referendum, or Excugble Delay The time
for Developer's performance of its obligations her@er shall be extended by reason of
Excusable Delay to the extent permitted underehag of the DDA.

9. TRANSFER OF ASSIGNMENT; RELEASE; RIGHTS OF MORTGAGE ES;
CONSTRUCTIVE NOTICE

9.1. Permitted Transfer of this Agreement Developer shall have the right to assign
or transfer all or any portion of its interest, hig or obligations under this Agreement to a
Transferee (as defined in the DDA) or a VerticavBleper in accordance with the terms and
conditions governing Transfer set forth in the DDAJpon the effective date of any Transfer
permitted under the DDA, the Transferee shall bendsl a Party to this Agreement as to the
Transferred Property. Any Vertical DDA, LDDA, Gnodi Lease or Assignment and
Assumption Agreement that Transfers an interestheénProject Site shall require the Transferee
to enter into a binding Development Agreement Assignt and Assumption acknowledging the
Transferee’s rights and obligations hereunder. eler shall remain liable for all obligations
and requirements under this Agreement after thect¥ie date of the Transfer as to the
Transferred Property only to the same extent treteldper retains liability under the terms of
the DDA and as set forth in the Development Agregmfessignment and Assumption required
under this Section 9.1. Notwithstanding anythioghte contrary contained in this Agreement, a
Default under this Agreement or any Vertical DDA)DA or Ground Lease, as applicable, by
any Transferee or Vertical Developer (collectivay Transferee Default) shall not constitute
a Default by Developer with respect to any othatipo of the Project Site and such Transferee
Default shall not entitle City to Terminate or miydihis Agreement with respect to such other
portion of the Project Site. The City is entitlenl enforce each and every such obligation
assumed by the Transferee directly against thesteeee as if the Transferee were an original
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signatory to this Agreement with respect to suclgabon. Accordingly, in any action by the
City against a Transferee to enforce an obligaassumed by the Transferee, the Transferee
shall not assert any defense against the City’sreament of performance of such obligation
that is attributable to Developer’'s breach of anyydr obligation to the Transferee arising out
of the transfer or assignment, the Assignment asglfption Agreement, the purchase and sale
agreement, or any other agreement or transactiotweba the Developer and the
Transfereights of Mortgagees; Not Obligated to Construct; Ryht to Cure Default.

9.2.1. Notwithstanding anything to the contrary contairiedthis Agreement
(including without limitation those provisions thate or are intended to be covenants running
with the land), the rights and obligations of a tgagee, including any mortgagee who obtains
title to the Project Site or any portion thereof asresult of foreclosure proceedings or
conveyance or other action in lieu thereof, or pttemedial action (Mlortgage€’) shall be
identical to the rights and obligations providedteh Mortgagee under the terms and conditions
of the DDA. A breach of any obligation secured dryy mortgage or other lien against the
mortgaged interest or a foreclosure under any ragegr other lien shall not by itself defeat,
diminish, render invalid or unenforceable, or ottiee impair the obligations or rights of the
Developer under this Agreement. Any person, inclgé Mortgagee, who acquires title to all or
any portion of the mortgaged property by foreclestrustee’s sale, deed in lieu of foreclosure,
or otherwise shall succeed to all of the rights amdigations of the Developer under this
Agreement and shall take title subject to all o terms and conditions of this Agreement.
Nothing in this Agreement shall be deemed or comestito permit or authorize any such holder
to devote any portion of the Project Site to angsysr to construct any improvements, other
than the uses and improvements provided for oroaizééd by the Development Requirements.

9.2.2. If City receives a written notice from a Mortgagee from Developer
requesting a copy of any Notice of Default delivkte Developer and specifying the address for
service thereof, then City shall deliver to such rigagee at such Mortgagee’s cost (or
Developer’'s cost), concurrently with service therem Developer, any Notice of Default
delivered to Developer under this Agreement. lcoatance with Section 2924 of the California
Civil Code, City hereby requests that a copy of Bioyice of Default and a copy of any notice of
sale under any mortgage or deed of trust be meolé&ity at the address shown on the first page
of this Agreement for recording.

9.2.3. A Mortgagee shall have the right, at its option,ctoe any default or
breach by the Developer under this Agreement withensame time period as Developer has to
remedy or cause to be remedied any default or brgdies an additional period of (i) ninety (90)
days to cure a default or breach by the Developgraly any sum of money required to be paid
hereunder and (ii) one hundred eighty (180) daysute or commence to cure a hon-monetary
default or breach and thereafter to pursue sucé diligently to completion. Mortgagee may
add the cost of such cure to the indebtednesshar atbligation evidenced by its mortgage,
provided that if the breach or default is with respto the construction of the Improvements on
the Project Site, then the rights and obligatiohsuch Mortgagee shall be identical to the rights
and obligations afforded it under the DDA.

9.2.4. If at any time there is more than one mortgage titotisng a lien on any
portion of the Project Site, the lien of the Modga prior in lien to all others on that portion of
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the mortgaged property shall be vested with thietsignder this Section 9.2.4 to the exclusion of
the holder of any junior mortgage; provided thahi holder of the senior mortgage notifies the
City that it elects not to exercise the rights detth in this Section 9.4, then each holder of a
mortgage junior in lien in the order of priority tfeir respective liens shall have the right to
exercise those rights to the exclusion of junienlholders. Neither any failure by the senior
Mortgagee to exercise its rights under this Agregmer any delay in the response of a
Mortgagee to any notice by the City shall extendéaper’s or any Mortgagee’s rights under

this Section 9.2.4. For purposes of this Secti@49 in the absence of an order of a court of
competent jurisdiction that is served on the Caythen-current title report of a title company

licensed to do business in the State of Califoamd having an office in the City setting forth the

order of priority of lien of the mortgages shall teasonably relied upon by the City as evidence
of priority.

9.3. Constructive Notice Every person or entity who now or hereafter owans
acquires any right, title or interest in or to gmyrtion of the Project or the Project Site and
undertakes any development activities at the Pr&@ée is, and shall be, constructively deemed
to have consented and agreed to, and is obligate@lbof the terms and conditions of this
Agreement, whether or not any reference to thiseAgrent is contained in the instrument by
which such person acquired an interest in the Projethe Project Site.

10. ENFORCEMENT OF AGREEMENT; REMEDIES FOR DEFAULT; DIS PUTE
RESOLUTION

10.1. Enforcement The only parties to this Agreement are the @rtgl the Developer.
This Agreement is not intended, and shall not bestaed, to benefit or be enforceable by any
other person or entity whatsoever.

10.2. Default. For purposes of this Agreement, a Material Bnehg the Developer
under the DDA shall be considered a default ungisrAgreement. Notwithstanding anything to
the contrary contained in this Agreement, if a Bfaree defaults under this Agreement or any
Vertical DDA, LDDA or Ground Lease, as applicaldech default shall not constitute a default
by Developer with respect to any other portionha Project Site hereunder and shall not entitle
City to terminate or modify this Agreement with pest to such other portion of the Project Site
except to the extent that termination is allowedlarnthe DDA. In addition, to the extent
Developer pays Authority Costs to Authority thatlude payments owing to the City hereunder,
Developer’s payment of such costs to Authority khally satisfy Developer’s obligation to pay
City costs hereunder. Authority’s failure to payk sums to the appropriate City department
shall not be considered a default hereunder.

10.3. Notice/Remedies for Default

10.3.1.Remedies

10.3.1.1 Specific Performance Upon a Material Breach, the aggrieved
Party may institute proceedings to compel injurectiglief or specific performance to the extent
permitted by law (except as otherwise limited bypoyvided in this Agreement) by the Party in
breach of its obligations, including without lintitan, seeking an order to compel payment of
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amounts due under this Agreement. Nothing in ®eéction 10.3shall require a Party to
postpone instituting any injunctive proceeding ibeélieves in good faith that such postponement
will cause irreparable harm to such Party.

10.3.1.2Limited Damages The Parties have determined that except as
set forth in this Section 10.3.1.8) monetary damages are generally inappropr{@jat would
be extremely difficult and impractical to fix or téemine the actual damages suffered by any
Party as a result of a breach hereunder and qijtable remedies and remedies at law not
including damages are particularly appropriate i for enforcement of this Agreement.
Except as otherwise expressly provided below toctrary (and then only to the extent of
actual damages and not consequential, punitivepecial damages, each of which is hereby
waived by the Parties), no Party would have entaredor become a Party to this Agreement if
it were to be liable in damages under this Agreéméfonsequently, the Parties agree that no
Party shall be liable in damages to any other Rartseason of the provisions of this Agreement,
and each covenants not to sue the other for omcéiy damages under this Agreement and
expressly waives its right to recover damages utidsrAgreement, except as follows: actual
damages only shall be available as to breachesitisat out of (a) the failure to pay sums as and
when due (1) under this Agreement, but subjecintoexpress conditions for such payment set
forth in this Agreement, (b) the failure to makeyment due under any indemnity in this
Agreement, (c) the requirement to pay attorneyssfand costs as set forth_in Section 1.4
when required by a arbitrator or a court with jdiision. For purposes of the foregoing, “actual
damages” shall mean the actual amount of the suemadd owing under this Agreement, with
interest as provided by law, together with suctgjudnt collection activities as may be ordered
by the judgment, and no additional sums.

10.3.1.3Certain _Exclusive Remedies/Termination The exclusive
remedies for any Material Breach that does notlr@sa termination of the DDA shall be those
remedies exercisable by the Authority in SectiortBIHof the DDA: For any Material Breach
that results in the termination of the DDA or at@rtermination of the DDA (e.gif the City
exercises its right of reverter), the City’'s remdwreunder shall be the right to terminate this
Agreement concurrent with the termination of the Abut only as to that portion of the
Property for which the Authority terminated the DDA

10.3.2.Attorneys’ Fees Should legal action be brought by either Paggiast
the other for default under this Agreement or téose any provision herein, the prevailing
party in such action shall be entitled to recot®reasonable attorneys’ fees and costs.

10.4. No Waiver. Failure or delay in giving notice of default 8haot constitute a
waiver of default, nor shall it change the timedefault. Except as otherwise expressly provided
in this Agreement, any failure or delay by a Pamtyasserting any of its rights or remedies as to
any default shall not operate as a waiver of arfgaudeor of any such rights or remedies; nor
shall it deprive any such Party of its right totinge and maintain any actions or proceedings
that it may deem necessary to protect, asserpforae any such rights or remedies.

10.5. Future Changes to Requlations Pursuant to Section 65865.4 of the
Development Agreement Statute, unless this Agreemearancelled by mutual agreement of the
Parties as provided for under Section 8.1, abowvégrminated pursuant to Section 8.1 or 10.3,
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above, either party may enforce this Agreement ibstanding any Future Changes to
Regulations.

10.6. Joint and Several Liability. If the Developer consists of more than one perso
or entity with respect to a legal parcel within Pmject Site, then the obligations of each person
and/or entity shall be joint and several.

10.7. Costa Hawkins Waiver. The Parties understand and agree that the Costa-
Hawkins Rental Housing Act (California Civil Codecsions 1954.5(t seq.; the ‘Costa-
Hawkins Act”) does not and in no way shall limit or otherwisiect the restriction of rental
charges for the Authority Housing Units or the usibnary Units developed pursuant to the
DDA (including the Housing Plan)(as those terms @aéned in the DDA). This Agreement
falls within an express exception to the Costa-Hawldct because the Agreement is a contract
with a public entity in consideration for a direfibancial contribution and other forms of
assistance specified in Chapter 4.3 (commencinly sdattion 65915) of Division 1 of Title 7 of
the California Government Code. Accordingly, Dexsr, on behalf of itself and all of its
successors and assigns, including all Vertical pers, agrees not to challenge, and expressly
waives, now and forever, any and all rights to lemaje, Developer’s obligations set forth in the
Housing Plan related to Inclusionary Units, under €osta-Hawkins Act, as the same may be
amended or supplanted from time to time. Develgbail include the following language, in
substantially the following form, in all Assignmeand Assumption Agreements under the
Development Agreement:

“The Development Agreement and DDA (including theuling Plan) includes
regulatory concessions and significant public itwesnt in the Project. The
regulatory concessions and public investment ireludthout limitation, a direct
financial contribution of net tax increment, thengeyance of real property
without payment, and other forms of public assistaspecified in California
Government Code section 65986seq. These public contributions result in
identifiable, financially sufficient and actual ¢o®ductions for the benefit of
Developer and Vertical Developers, as contemplatedalifornia Government
Code section 65915. In consideration of the difewncial contribution and
other forms of public assistance described abdweparties understand and agree
that the Costa-Hawkins Act does not and shall pptyato the Inclusionary Units
developed at the Project under the DDA.”

The Parties understand and agree that the Citydumatl be willing to enter into this Agreement
without the agreement and waivers as set forthigm$ection 10.7.

11. MISCELLANEOUS PROVISIONS

11.1. Entire Agreement. This Agreement, including the preamble paragrég#citals
and Exhibits, constitute the entire understandimgd) @&greement between the Parties with respect
to the subject matter contained herein.

11.2. Binding Covenants; Run With the Land From and after recordation of this
Agreement, all of the provisions, agreements, sighbwers, standards, terms, covenants and
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obligations contained in this Agreement shall bedlyig upon the Parties and, subject to Section
9 above, their respective heirs, successors (bgeneconsolidation, or otherwise) and assigns,
and all persons or entities acquiring the Projétet, &ny lot, parcel or any portion thereof, or any

interest therein, whether by sale, operation of, lainin any manner whatsoever, and shall inure
to the benefit of the Parties and their respediees, successors (by merger, consolidation or
otherwise) and assigns. Subject to the limitatiomslransfers set forth in Section 9 above, all
provisions of this Agreement shall be enforceahiend) the term hereof as equitable servitudes
and constitute covenants and benefits running thighand pursuant to applicable law, including

but not limited to California Civil Code Section@8l

11.3. Applicable Law and Venue This Agreement has been executed and delivered
in and shall be interpreted, construed, and enfbneeaccordance with the laws of the State of
California. All rights and obligations of the Fag under this Agreement are to be performed in
the City and County of San Francisco, and such &ity County shall be the venue for any legal
action or proceeding that may be brought, or arigeof, in connection with or by reason of this
Agreement.

11.4. Construction of Agreement The Parties have mutually negotiated the temmas a
conditions of this Agreement and its terms and gions have been reviewed and revised by
legal counsel for both City and Developer. Accoglly, no presumption or rule that ambiguities
shall be construed against the drafting Party siggdly to the interpretation or enforcement of
this Agreement. Language in this Agreement shaltbnstrued as a whole and in accordance
with its true meaning. The captions of the parglysaand subparagraphs of this Agreement are
for convenience only and shall not be consideredederred to in resolving questions of
construction. Each reference in this Agreemerihi® Agreement or the DDA shall be deemed
to refer to this Agreement or the DDA as amendecdhftime to time pursuant to the provisions
of this Agreement or the DDA, as applicable, whethenot the particular reference refers to
such possible amendment.

11.5. Project Is a Private Undertaking; No Joint Ventureor Partnership.

11.5.1.The development proposed to be undertaken by Deeelon the Project
Site is a private development, except for thatiporto be devoted to public improvements to be
constructed by Developer in accordance with the DD®&ity has no interest in, responsibility
for, or duty to third persons concerning any oflsemprovements. Developer shall exercise full
dominion and control over the Project Site, sub@dy to the limitations and obligations of the
Developer contained in this Agreement or in the DMfevelopment Requirements, or other
Transaction Documents.

11.5.2.Nothing contained in this Agreement, or in any doeut executed in
connection with this Agreement, shall be constrasdcreating a joint venture or partnership
between City and Developer. Neither Party is acts the agent of the other Party in any
respect hereunder. The Developer is not a statgoeernmental actor with respect to any
activity conducted by the Developer hereunder.

11.6. Recordation. Pursuant to Section 65868.5 of the Developmegtedment
Statute and Section 56.16 of the San Francisco Adimative Code as of the Effective Date, the
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Clerk of the Board shall have a copy of the Agreetmecorded with the County Recorder
within ten (10) days after execution of the Agreatrer any amendment thereto, with costs to be
borne by Developer.

11.7. Signature in_Counterparts. This Agreement may be executed in duplicate
counterpart originals, each of which is deemedédab original, and all of which when taken
together shall constitute one and the same institime

11.8. Time of the Essence Time is of the essence in the performance oh ead
every covenant and obligation to be performed leyRhrties under this Agreement.

11.9. Notices Any notice or communication required or autheddy this Agreement
shall be in writing and may be delivered personally by registered mail, return receipt
requested. Notice, whether given by personal degliwr registered mail, shall be deemed to
have been given and received upon the actual itelogipny of the addressees designated below
as the person to whom notices are to be sent.efERharty to this Agreement may at any time,
upon written notice to the other Party, designateaher person or address in substitution of the
person and address to which such notice or comrmatimic shall be given. Such notices or
communications shall be given to the Parties at Huglresses set forth below:

To City: Office of Economic and Workforce Developme
City Hall, Rm. 448
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102
Attn: Director

With a copy to Office of the City Attorney
City Hall, Rm. 234
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102
Attn: Real Estate/Finance

To Developer: Treasure Island Community Developmieln€
c/o Lennar
1 California Street, Suite 2700
San Francisco, CA 94111
Attn:  Stephen Proud

With a copy to Wilson Meany Sullivan
4 Embarcadero Center, Suite 3330
San Francisco, CA 9411
Attn: Kheay Loke

With a copy to: Gibson Dunn & Crutcher LLP
555 Mission Street, Suite 3000
San Francisco, CA 94105
Attn:  Neil H. Sekhri
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11.10. Limitations _on_Actions. Pursuant to Section 56.19 of the San Francisco
Administrative Code, any decision of the Board ap&rvisors made pursuant to Chapter 56 of
the Administrative Code shall be final. Any coadtion or proceeding to attack, review, set
aside, void, or annul any final decision or deteration by the Board shall be commenced
within ninety (90) days after such decision or daieation is final and effective. Any court
action or proceeding to attack, review, set asidegd or annul any final decision by (i) the
Planning Director made pursuant to Section 56.13Jddr (i) the Planning Commission
pursuant to Section 56.17(e) shall be commencelimatinety (90) days after said decision is
final.

11.11. Severability. If any term, provision, covenant, or conditidntlnis Agreement is
held by a court of competent jurisdiction to bealld, void, or unenforceable, the remaining
provisions of this Agreement shall continue in fidice and effect unless enforcement of the
remaining portions of the Agreement would be urmaable or grossly inequitable under all the
circumstances or would frustrate the purposesisfAgreement.

11.12. Sunshine The Developer understands and agrees that timel€2ity’s Sunshine
Ordinance (San Francisco Administrative Code, Gitap?) and the State Public Records Law
(Government Code Section 62B60seq.), this Agreement and any and all records, infdioma
and materials submitted to the City hereunder al#iprecords subject to public disclosure. To
the extent that Developer in good faith believes Hny financial materials reasonably requested
by City constitutes a trade secret or confidenpabprietary information protected from
disclosure under the Sunshine Ordinance and otp@icable laws, Developer shall mark any
such materials as such, and City will attempt thentain the confidentiality to the extent
permitted by law.

11.13. MacBride Principles. The City urges companies doing business in Nonth
Ireland to move toward resolving employment inegsitand encourages them to abide by the
MacBride Principles as expressed in San FrancishmiAistrative Code Section 12Fel seq.

The City also urges San Francisco companies toudméss with corporations that abide by the
MacBride Principles. The Corporation acknowledties it has read and understands the above
statement of the City concerning doing businegdarthern Ireland.

11.14. Tropical Hardwood and Virgin Redwood. The City urges companies not to
import, purchase, obtain or use for any purpose tiapical hardwood, tropical hardwood wood
product, virgin redwood, or virgin redwood wood guat, except as expressly permitted by the
application of Sections 802(b) and 803(b) of the Beancisco Environment Code.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreemeat e
day and year first above written.

CITY
CITY AND COUNTY OF SAN FRANCISCO, a

municipal corporation

By:
Name:
Title:

Approved as to form:

DENNIS J. HERRERA,
City Attorney

By:
Name:
Deputy City Attorney

Approved on

Board of Supervisors Ordinance No.

[SIGNATURES CONTINUED ON FOLLOWING PAGE]

Signature Pages to Development Agreement



DEVELOPER

TREASURE ISLAND COMMUNITY
DEVELOPMENT, LLC,
a California limited liability company

By:UST Lennar HW Scala SF Joint Venture,
a Delaware general partnership
its co-Managing Member

By:
Name: Kofi Bonner
Its:  Authorized Representative

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

By: WMS Treasure Island
Development I, LLC,
a Delaware limited liability company
its Member

By:  Wilson Meany Sullivan LLC,
a California limited liability company
its Sole Member and Manager

By:
Name: Chris Meany
Title: Co-Managing Member

101023543 _4.DOC
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CONSENT TO DEVELOPMENT AGREEMENT
San Francisco Municipal Transportation Agency

The Municipal Transportation Agency of the City afbunty of San Francisco
(“SFMTA”) has reviewed the Development Agreement betwéenGity and Treasure Island
Community Development, LLC, a California limitedaliility company (the Development
Agreement), relating to the proposed Treasure Island / “$eBuena Island development
project to which this Consent to Development Agreetr(this 'SFMTA Consent)) is attached
and incorporated. Except as otherwise definedhis 8FMTA Consent, initially capitalized
terms have the meanings given in the Developmengéekgent.

By executing this SFMTA Consent, the undersigneadfioos that the SFMTA Board of
Directors, after considering at a duly noticed pulblearing the Development Agreement, and
the CEQA Findings, including the Statement of Odéng Considerations and the Mitigation
Monitoring and Reporting Program contained or rfieed therein, consented to the
Development Agreement as it relates to mattersuBB®TA jurisdiction.

By executing this SFMTA Consent, the SFMTA does intend to in any way limit,
waive or delegate the exclusive authority of theM3R as set forth in Article VIIIA of the
City’s Charter.

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation, acting by and through SN
FRANCISCO MUNICIPAL TRANSPORTATION AGENCY

By:

NATHANIEL P. FORD,
Executive Director

APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney

By:

Deputy City Attorney

San Francisco Municipal Transportation Agency Resah No.
Approved

SFMTA Consent



CONSENT TO DEVELOPMENT AGREEMENT
San Francisco Public Utilities Commission

The Public Utilities Commission of the City and @by of San Francisco (the
“SFPUC’) has reviewed the Development Agreement to whhib Consent to Development
Agreement (this SFPUC Consent) is attached and incorporated. Except as otlsswlefined
in this SFPUC Consent, initially capitalized terhesse the meanings given in the Development
Agreement.

By executing this SFPUC Consent, the undersignedirams that the SFPUC, after
considering the Development Agreement and utiktiapted Mitigation Measures at a duly
noticed public hearing, consented to the Develogmgneement as it relates to matters under
SFPUC jurisdiction, and delegates to the SFPUC aémdanager or his or her designee any
future approvals of the SFPUC under the Developmagreement, subject to applicable law
including the City’s Charter.

By authorizing this SFPUC Consent, the SFPUC daé¢sntend to in any way limit the
exclusive authority of the SFPUC as set forth iticde XI11B of the City’'s Charter.

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation, acting by and through SN
FRANCISCO PUBLIC UTILITY COMMISSION

By:

EDWARD HARRINGTON,
General Manager

APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney

By:

Deputy City Attorney

San Francisco Public Utility Commission Resolutido
Approved

SFPUC Consent
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Legal Description
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April 6, 2011
' LEGAL DESCRIPTION
FOR PROJECT SITE

All that real property situate in the City of San Francisco, County of San Francisco, State
of California, being all of the lands shown as "TREASURE ISLAND NAVAL STATION
PER CIVIL CASE 22164-G FILED APRIL 3, 1944" on that certain Record of Survey
filed for record July 15, 2003 in Book AA of Maps at pages 85 through 95, inclusive, and
all of the lands shown as "TRANSFERRED TO THE U.S. DEPT. OF LABOR MARCH
3, 1998", -as shown on said Record of Survey, and all of the lands shown on the map
entitled “Map and Metes and Bounds Description of United States Military and Naval
Reservations, Yerba Buena (Goat) Island, California, including land ceded by the State of
California by Act of the Legislature of the State of California, approved March 9, 1897
(Stat. Cal., 1897, p. 74),” filed April 12, 1934, in Book N of Maps, at Page 14, in the
Office of the County Recorder of said City and County of San Francisco, more
particularly described as follows:

BEGINNING at Station "GOAT" as shown on said Record of Survey; thence along the

southwesterly line of said Treasure Island Naval Station as shown on said Record of
Survey, North 26°51'13" West 7999.44 feet to the TRUE POINT OF BEGINNING,;

thence along the ndrthwesterly line of said Treasure Island Naval Station,
North 63°08'47" East 4499.68 feet;

thence along the northeasterly line of said Treasure Island Naval Station,
South 26°51'13" East 7619.52 feet to a point 899.94 feet northerly offshore beyond the

meander line shown on said Record of Survey;

thence along a line 899.94 feet (300 yards) offshore beyond said meander line, the
following eleven (11) courses:

1) South 73°55'17" East 326.55 feet;
2) South 58"23'25" East 355.15 feet;
3) South 39°25'22" East 354.20 feet;
4) South 22°34'19" East 401.01 feet;
5) South 03°59'45" West 242.83 feet;
0) South 01°04'17" East 75,77 feet;

7 South 06°35'45" West 361.72 feet;
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8) - South 39°14'49" West 240.16 feet;
9) South 25°37'46" West 387.12 feet;
10}  South 61°38'51" West 5.31 feet;
11}y  South 24°04'50" West 30.21 feet;
thence leaving last said line, North 65°55°10" West 1359.59 feet to the intersection with

the general northeasterly line of Parcel 57935-1, as said parcel is described in that certain
Quitclaim Deed, recorded on October 26, 2000 as Document Number 2000-G855531-00,.

-San Francisco County Records, on the course described in said document as

“North 35°38°09” West 272.50 feet;”

thence along said general northeasterly line of last said Parcel 57935-1 the following
eight (8) courses:

1)  North 35°38°09” West 79.58 feet;
2) South 54°21°17” West 208.53 feet;
3) South 37°04°28” West 290.15 feet;
4)  South 18°33°18” West 102.16 feet;
5)  South 13°55°49” West 67.09 feet;
6}  South 22°18'03" West 88.67 feet;
7} South 42°09°33” West 229.65 feet;

8) along last said northeasterly line and its southeasterly projection,
South 29°09°38” East 160.32 feet;

thence South 45°23°45” West 10.05 feet to the beginning of a non-tangent curve to the
right from which point a radial line, from the curve to the radius point, bears

South 76°28°42” West;

thence along said curve having a radius of 90.99 feet, through a central angle of
83°09°49”, and an arc length of 132.07 feet to a point of reverse curvature;

thence along said curve having a radius of 10.00 feet, through a central angle of
57°10°03”, and an arc length of 9.98 feet to a point of compound of curvature;
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thence along said curve having a radius of 213,77 feet, through a central angle of
10°16°00”, and an arc length of 38,30 feet;

thence South 2°21°28” West, 98.84 feet to the begmmng of a tangent curve to the left and
a point her emaﬂer referred to as POINT “A”;

thence along said curve having a radius of 265.00 feet, through a central angle of
11°22°51” and an arc length of 52.64 feet;

thence South 9°10°23” East, 15.39 feet;
thence North 89°20°17” West, 14.87 feet;
thence South 00°52°35” Bast, 11276 feet;
thence South 2°12°50” West,.24-.72 feet;
thence South 3°49°35” West, 21.00 feet;

thence South 8°24°24™ West, 101.83 feet to the beginning of a tangent curve to the right

~ and a point hereinafter referred to as POINT “B”;

thence along said curve having a radius of 276.66 feet, through a central angle of
61°05°20”, and an arc length of 294.98 feet;

thence South 83°22°55” West, 81.45 feet;
thence North 78°57°27”" West, 444.07 feet;
thence South 41°31°43” West, 565.39 feet;

thence South 21°39°43” West, 919.34 feet to a point 899.94 feet southerly offshore
beyond the meander line shown on said Record of Survey;

thence along a line 899.94 feet (300 yards) offshore beyond said meander line, the
following eighteen (18) courses: '

1) North 64°19°07” West 1030.34;

2)  North 67°51'05" West 419.65 fect;
3)  North 17°25'07" West 107.80 feet;
4)  North 61°36'55" West 68.75 feet;

5)  North 45°33'55" West 432.38 feet;
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6)  North 24°02'59" West 157,87 feet;
7)  North 42°15'03" West 18.49 feet;
8) North 31°19'05" West 54.47 feet;
9)  North 44°55'02" West 436.06 feet;
10)  North 6°29'08" West 319.55 feet;
11)  North 17°21'13" West 111.31 feet;
.]2) North 2026'10" West 414,66 feet;
13)  North 27°34'47" East 644.94 feet;
14)  North 11°37'07" West 79.32 feet;
15)  North 36°22'46" Rast 148.22 feet;
16) North 5°46'49" East 10.89 feet;
17)  North 12°27'09" East 208.62 feet;

18)  North 25°47'47" East 5.07 feet to a point on the southwesterly line of said
Treasure Island Naval Station as shown on said Record of Survey;

thence along said southwesterly line, North 26°51'13" West 6544.74 feet to the
TRUE POINT OF BEGINNING, containing 46,067,312 square feet or 1,057.56 acres,
more or less. o

EXCEPTING THEREFROM:

All that real property situate in the City of San Francisco, County of San Francisco, State

- of California, being a portion of the lands shown on the map entitled “Map and Metes

and Bounds Description of United States Military and Naval Reservations, Yerba Buena
(Goat) Island, California, including land ceded by the State of California by Act of the
Legislature of the State of California, approved March 9, 1897 (Stat. Cal., 1897, p. 74),”
filed April 12, 1934, in Book N of Maps, at Page 14, in the Office of the County
Recorder of said City and County of San Francisco, more particularly described as
follows:

BEGINNING at the hercinabove described POINT “A”;
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thence North 88°03°13” West, 28.35 feet to the TRUE POINT OF BEGINNING OF
EXCEPTION ONE;

thence South 1°56’47” West, 184.31 feet to a point of cusp, and the beginning of a non-
tangent curve to the left, from which a point a radial line bears North 89°51°11” West;

thence northerly along said curve having a radius of 265.10 feet, through a central angle -
of 10°57°56”, and an arc length of 50.74 feet;

thence North 10°49°07” West, 88.08 feet;
thence North 60°19°59” East, 10,32 feet to the beginning of a non-tangent curve to the
left from which point a radial line, from the curve to the radius point, bears

South 60°19°59” West;

thence norﬂlwesterly along said curve having a radius of 295.00 feet, through a central
angle of 30°31°28”, and an arc length of 157.16 feet;

thence North 60°11°29” West, 50.87 feet to the beginning of a tangent curve to the right;

thence along said curve having a radius of 48.00 feet, through a central angle of
77°11°00”, and an arc length of 64.66 feet to a point of compound curvature;

thence along said curve having a radius of 138.32 feef, through a central angle of
21°22°42” and an arc length of 51.61 feet;

b

thence North 38°22°13” East, 129.93 feet to the beginning of a tangent curve to the right;

thence along said curve having a radius of 20.00 feet, through a central angle of

83934397, and an arc length 01 29.17 feet to a point of compound curvature;

thence along said curve having a radius of 138.55 feet, through a central angle of
36°51°39”, and an arc length of 89.14 fect;

thence South 4°47°46” West, 26.05 feet to the beginning of a non-tangent curve to the
right from which point a radial line, from the curve to the radius point, bears

South 70°28°54” West;

thence southerly along said curve having a radius of 245.00 feet, through a central angle
0f 21°27°53”, and an arc length of 91.78 feet;

thence South 1°56°47” West, 117.09 feet to the TRUE POINT OF BEGINNING OF
EXCEPTION ONE, containing an area of 43,110 square feet, more or less.
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ALSO EXCEPTING THEREFROM:

All that real property situate in the City of San Francisco, County of San Francisco, State
of California, being a portion of the lands shown on the map entitled “Map and Metes
and Bounds Description of United States Military and Naval Reservations, Yerba Buena
(Goat}Island, California, including land ceded by the State of California by Act of the
Legislature of the State of California, approved March 9, 1897 (Stat. Cal., 1897, p. 74),”
filed April 12, 1934, in Book N of Maps, at Page 14, in the Office of the County
Recorder of said City and County of San Francisco, more particularly described as
follows:

BEGINNING at the herein above described POINT “B”;

thence North 80°39°4(” West, 44.49 feet to the TRUE POINT OF BEGINNING OF
EXCEPTION TWO;

thence South 9°20'20" West, 48.64 feet to the beginning of a tangent curve to the right;

thence along said curve having a radius of 185.35 feet, through a central angle of
01°49'36" and an arc length of 297.06 feet; '

thence North 78°50'04" West, 351.42 feet to the beginning of a tangent curve to the right;

>

thence along said curve having a radius 0f 285.61 feet, through a central angle of
26°23'13" and an arc length of 131.53 feet;

thence North 52°26'S1" West, 76.59 feet;
thence North 41°31'00" East, 266.16 feet;
thence North 76°16'12" West, 13.61 feet;
thence North 26°41'18" East, 37.94 feet;
thence South 76°50'42" East, 28.28 feet;
thence North 09°59'58" East, 42.80 feet;
thence South 77°39'22" East, 22.03 fect;
thence North 41°31'00" East, 163.48 feet;
thence South 48°29'00" East, 32.00 feet;

thence North 41°31'00" East, 28.30 feet to a the beginning of a tangent curve to the right;
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thence along said curve having a radius of 148.81 feet, through a central angle of
47°50'31" and an arc length of 124.26 feet to the beginning of a non-tangent curve to the
right from which point a radial line, from the curve to the radius point, bears

South 2°49'04" West;

thence along said curve having a radius of 227.02 feet, through a central angle of
26°23"36" and an arc length of 104.58 feet;

thence South 60°47'20" East, 51.83 feet to the beginning of a tangent curve to the right;

thence along said curve having a radius of 230.74 feet, through a central angle of
30°32'59" and an arc length of 123.03 feet to a point of compound curvature;

thence along said curve having a radius of 284.53 feet, through a central angle of
39°34'41" and an arc length of 196.54 feet;

thence South 9°20720" West, 81.25 feet to the TRUE POINT OF BEGINNING OF

. EXCEPTION TWO, containing an area of 318,644 square feet or 7.32 acres, more or

less.

ALSO EXCEPTING THEREFROM:

All that real property situate in the City of San Francisco, County of San Francisco, State
of California, being all of Parcel 57935-1, as said parcel is described in that certain
Quitclaim Deed, recorded on October 26, 2000 as Document Number 2000-G855531-00
San Francisco County Records, containing an area of 857,326 square feet or 19.68 acres,
more or less.

E

ALSO EXCEPTING THEREFROM:

All that real property situate in the City of San Francisco, County of San Francisco, State
of California, being all of the “Transfer to the United States Department of Labor dated
March 3, 1998- Jobs Corps Center” as shown on that certain Record of Survey filed for

‘record July 15, 2003 in Book AA of Maps at pages 85 through 95, inclusive, San

Francisco County Records, containing an area of 1,591,837 square feet or 36.54 acres,
more or less.

Total area = 43,256,395 square feet, ér 993.03 acres, more or less,

Basis of Bearings: Bearings are based on the North American Datum of 1983, Epoch
1991.35. All distances in this description are grid distances. Multiply expressed
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distances by 1.00007026 to obtain ground distances. Areas shown are calculated using
grid distances.

This description of land is not a legal property description as defined in the Subdivision
Map Act and may not be used as the basis for an offer for sale of the land described.

This description was prepared by me or under my direction in conformance with the
requirements of the Land Surveyor’s Act.

No.8337

Raymond C. Sullivan, PLS 8337

END OF DESCRIPTION

JASur06'060077\Legal & Plat\Development Area\(2011-04-06)TI DPA LEGAL.doc
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Parcel name: TI OVERALL

North: 2130254.4618 East : 6017210.8936
Line Course: N 63-08-47 E Length: 4499.68
' North: 2132287.02356 East : 6021225.3440
Line Course: 8 26-51-13 E ZLength: 7619.52
North: 2125489.1656 East : 6024667.1767
Line Course: S 73-55-17 E Length: 326.55
North: 2125398.7256 Basgt : 6024980.9529
Line Course: S 58-23-25 E Length: 355.15 .
North: 2125212.5807 FBast : 6025283.4121
Line Course: S 39-25-22 E Length: 354.20
- North: 2124938.9679 Fast : 6025508.3425
Line Course: S 22-34-19 E Length: 401.01
North: 2124568.6759 East : 6025662,2674
Line Course: S 03-59-45 W Length: 242.83
North: 2124326.4362 East : 6025645,3461
Line Course: 8 01-04-17 E ©Length: 75.77
North: 2124250.6795 Bast : 6025646.7628
Line Course: S 06-35-45 W Length: 361.72
North: 2123891.3537 East : 6025605.2139
Line Course: S8 39-14-49 W Length: 240.16
North: 2123705.3674 East : 6025453.2733
Line Course: S 25-37-46 W Length: 387.12
‘North: 2123356.3360 East : 6025285.8249
Line <Course: 8 61-38-51 W Length: 5.31
North: 2123353.81423 BEast : 6025281.1519
Line Course: S 24-04-50 W Length: 30.21
North: 2123326.2334 East : 6025268.8256
Line Course: N 65-55-10 W Length: 1359.59 ' :
North: 2123880.9742 Bast : 6024027.5570
Line Course: N 35-38-09 W Length: 79.58
Noxrth: 2123945.6518 Hast : 6023981.1912
Line Course: S 54-21-17 W Length: 208.53
North: 2123824.1277 East : 6023811.7313
Line Course: S 37-04-28 W Length: 250.15 )
North: 2123592.86307 East : 6023636.8137
.Line Course: S8 18-33-18 W Length: 102.15
North: 2123495.7811 East : 6023604.3049
Line Course: 8 13-55-49 W Length: 67.09
North: 2123430.6643 Bast : 6023588.1536
Line Course: S 22-18-03 W Length: 88.67
North: 2123348.6264 Fast : 6023554.5060
Line Course: 8 42-09-33 W Length: 229.65
North: 2123178.3908 BEast : 6023400.3667
Line Course: 8 29-09-38 E Length: 160.32
North: 2123038.3901 FBast : 6023478.4840
Line <Course: 8 45-23-45 W Length: 10.05
North: 2123031.3329 East : 6023471.3286
Curve Length: 132.07 Radius: 90.99
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Line Course:

North:

“ Line Course:

North:
Length:
Delta:
Chord:
Course In:
RP North:
End North:

Curve

Line Course:

North:

Line Course:

North:

Line Course:

North:

Liine Course:

North:

Line Course:

North:

Line Course:

83-08-49%9
120.78
S 76-28-42 W
2123010.0583
2122924.7518
8.98
57-10-03
9.57
83 .20-21-23 E
2122915 .3764
2122917 .5365
38.30
10-16-00
38.25
5 77-31-32 E
2122871.3613
21228792,5964
S 02-12-28 W
2122780,.8298
52.64
11-22-51
52.55
S 87-47-32 E
2122770.6211
2122728.3756
S 09-10-23 E
2122713.1824
N 89-20-17 W
2122713.3542
S 00-52-35 E
2122600.6074
S 02-12-50 W
2122575.9058
8 03-4%-35 W
2122554 ,9526
5 08-24-24 W
2122454 .2168
294.98
61-05-20
281.20
N 81-35-36 W
2122494 .6532
2122235.5317
S 83-22-55 W
2122226.1446
N 78-57-27 W
2122311.2005
5 41-31-43 W
2121887.9355
5 21-39-43 W
2121033.5212
N 64-12-07 W
2121480.,035%
N 67-51-05 W

Tangent:
Coursge:
Courge Out:

East
East

Radius:
Tangent:
Course:
Course Out:

East
Eagt

Radiusg:
Tangent:
Course:
Course Out:

Easgt
East
98.84
East

Length:

Radius:
Tangent:
Course:
Coursge Out:

East
East
15.39
East
14.87
East

Length:
Length:

Length:
Easgt
24,72
East
21..00
East

Length:
Length:

Length:
East

Radius:
Tangent:
Course:
Course Cut:

EBast
Bast
81.45
EBast
444,07
East
565.39
bBast
912.34
East

Length:
Length:
Length:
Length:
Length:

East

Length: 419,65

2ofl1

112.76

101.83

1030.34

80,73
S 28-03-37 W
S 20-21-29 E
6023382.8607
6023414.5148
10.00

5.45

S 41-03-30 W
N 77-31-32 W
6023417.9937
6023408.2298
213.77

19.20

8 07-20-28 W
N 87-47-32 W
6023616.9532
6023403.3419

6023395.5342
265.00

26.41

S 03-28-58 E
5 80-49-37 W
6023664.3375
6023402.7265
6023405.1799
6023390.3109
6023392.0356
6023391.0807
6023382.6793
6023374.,7919
276.66
163.25

S 38-57-04 W
5 20-30-16 E
6023101.1045
6023158.0130
6023117.1058
6022681 .2575
6022306.4074
6021967.0518

6021038.49210




North: 2121638.2483 East : 6020649,

Line Course: N 17-25-07 W Length: 107.80

North: 2121741.1049 East : 6020617,

Line Course: N 61-36-55 W Length: 68.75

North: 2121773.7879 Hast f 6020557.

Line Course: N 45-33-55 W Length: 432.38

North: 2122076.4955 Hast : 6020248.

. Line Course: N 24-02-5% W Length: 157.87

North: 2122220.6612 East : 6020183,

Line Course: N 42-15-C3 W Length: 18.4% -

North: 2122234.3476 East : 6020171.

Line Course: N 31-19-05 W TLength: 54.47
North: 2122280¢.8811 East : 6020143
Line Course: N 44-55-02 W Length: 436.06

North: 2122589.6672 East : 6018835,

Line Course: N 06-29-08 W Length: 319.55
North: 2122907.1722 East : 6019799
Line Course: N 17-21-13 W Length: 111,31

North: 2123013.4156 East : 6019766,

Line Course: N 02-26-10 W Length: 414.66 _
North: 2123427.7008 Eagt : 6019748
Line Course: N 27-34-47-E Length: 644.94

North: 2123%99.3547 East : 6020047.

Line Course: N 11-37-07 W Length: 79.32

North: 2124077.0454 East : 6020031.

Line Course: N 36-22-46 E Length: 148.22

North: 2124196,3823 Easgt : 6020118.

Line Course: N 05-46-49 E Length: 10.89

North: 2124207.2170 Easgst : 6020120,

Line Course: N 12-27-09 E Length: 208.62

North: 2124410.9292 Bast : 6020165.

Line Course: N 25-47-47 E Length: 5.07

North: 2124415.4939 Bast : 6020167,

Line Course: N 26-51-13 W Length: 6544.,74

North: 2130254.4724 Bast : 6017210.

Perimeter: 31635.80 Area: 46,067,312 sq. ft. 1,

Mapcheck Closure - (Uses listed courses, radii, and
Error Closure: 0.0114 Course: N 21-11-

Error North: 0.01062 Easgt : 0.00412
Precigion 1: 2,775,068.42 :
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8074

5374

0528

3125

9759

5436

L2307

3355

L2415

0413

L4160

0119
0371
9509
0476
0324
2387

8977

057.56 acres

deltas)
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Parcel name: TI EXCEPTION ONE

North: 2122781.7905 East 6023371.2081
Line Course: 8 01-56-47 W Length: 184.31
North: 2122597.5869 East 6023364.9482
Curve Length: 50.74 Radius: 265.10
' Delta: 10-57-56 Tangent: 25.45
Chord: 50.646 Courge: N 05-20-09 W
Course In: N 8%-51-11 W Courge Out: N 79-10-53 E
RP North: 2122598,2668 East 6023099.8490
End North: 2122648.0261 East 6023360.2372
ILine Course: N 10-49-07 W Length: 88.08
North: 2122734.5406 East 60232343.7046
Line Course: N 60-19-59 E Length: 10.32
North: 2122739.6486 Eagt : 6023352.6718
Curve Length: 157.16 Radiug: 295.00
Delta: 30-21-28 Tangent: 80.4%
Chord: 155.31 Course: N 44-55-45 W
Course In: 8 60-192-59 W Course Out: N 29-48-31 E
RP North: 2122593.6361 East 6023096.3412
End North: 2122849.604¢ East 6023242.2870
Line Course: N 60-11-29 W Length: 50.87
North: 2122874.8926 East 60231598.8476
Curve Length: 64.66 Radius: 48.00
Delta: 77-11-00 Tangent: 38.31
Chord: 59.88 Course: N 21-35-59 W
Course In: N 29-48-31 E Course Out: N 73-00-29 W
RP North: 2122%16.5418 East 6023222.7086
End North: 2122930.5692 East : 6023176.8040
Curve Length: 51.61 Radius: 138.32
Delta: 21-22-42 Tangent: 26.11
Chord: 51.31. " Course: N 27-40-52 E
Course In: & 73-00-29 B Course Out: N 51-37-47 W
RP North: 2122890.1469 Bast 6023309.0858
End Worth: 2122976.0078 Bast 6023200.6407
Line <Course: N 38-22-13 E Length: 129.93 ]
North: 2123077.8750 Rast 6023281.2936
Curve Lenath: 29.17 Radiusg: 20.00
Delta: 83-34-39 Tangent: 17.87
Chord: 26.66 Course: N 80-09-33 E
Course In: 8 51-37-47 B Courge Cut: N 31-56-52 H
RP North: 2123065.4601 East 60232596.9739
End North: 2123082,4308 East 6023307.5569
Curve Length: 89.14 Radius: 138.55
Delta: 36-51-39 Tangent: 46.17
Chord: 87.61 Courge: S 39-37-18 E
Course In: S 31-56-52 W Cocurse Out: N 68-48-31 E
RP Neorth: 2122964 .8668 East 6023234 .2437
End North: 2123014.9505 East 6023363 .4247
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Line Course: 8 04-47-46 W Length: 26,05
North: 2122588.9917 East

Curve Length:; 91,78 Radius:
Delta: 21-27-53 Tangent :
Chord: 21.25 Course:

Course In:

S 70-28-54 W

Course Qut:

6023361.2466
245,00
46,44
S 08-47-10 E
S 88-03-13 E

RP North: 2122907.1351 ‘East 6023130.3256
End North: 2122898.8139 East 6023375.1843
Line ¢ourse: 8 01-56-47 W Length: 117.09
' North: 2122781.7914 Hast 6023371.2074
Perimeter: 1140.81 Area: 43,110 sg. ft. 0.992 acres

Mapcheck Closure - {(Useg listed courses, radii,. and deltas)
Error Closure: 0.0012 Course: N 40-11-10 W

Error North: 0.00088 mast -0.00075
Precigion 1: 950,758.33

Parcel name: TI EXCEPTION TWO

6023330.8930

North: 2122461.4338 East
Line Course: 8 09-20-20 W Length: 48.64
North: 2122413.4385 East 6023323,0000
Curve Length: 297.06 Radius: 185.35
Delta: 91-49-35 Tangent: 191,36
Chord: 266.27 Courge: S 55-15-08 W
Course In: N 80-39-40 W Course Out: 8 11-09-56 W
RP North: 2122443.5159 East 6023140.1066
End North: 2122261.6743 East 6023104.2146
Line Course: N 78-50-04 W Length: 351.42
North: 2122329.7248 East 6022759.4464
Curve Length: 131.53 Radiug: 285.61
Delta: 26-23-13 Tangent: 66.95 -
Chord: 130.38 Course: N 65-38-27 W
Course In: N 11-09-56 E Course Out: S 37-33-09 W
RP North: 2122609.9287 East 6022814.7532
End North: 2122383.4985 ERast 6022640.6773
Line Course: N 52-26-51 W Length: 76.59
North: 2122430.1792 East 6022579.9571
Line Course: N 41-31-00 E Length: 266.16
North: 2122629.4599 East 6022756.3780
Line Course: N 76-16~12 W Length: 13.61
North: 2122632,7002 ’ Fast 6022743 .1570
Line Course: N 26-41-18 E Length: 37.94
North: 2122666,.5982 East 6022760.1872
Line Coursge: 8 76-50-42 E Length: 28.28
North: 2122660,1621 East 6022787.7351
Line Course: N 09-59-58 B Length: 42.80
. North: 2122702.311%¢ East 60227985.1668
Line Courge: 8 77-39-22 E Length: 22.03
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North:
Line Course:

North:
Line Course:
_ North:
Line Course:
North:
Curve Length:
Delta:
Chord:
Course In:
RP North:
End North:
Curve Length:
‘ Delta:
Chord:
Course In:
RP North:
End North:
Line Coursge:
North:
Curve Length:
' Delta:
Chord:
Course In:
RP HNorth:
End North:
Curve Length:
Delta:
Chord:
Courge In:
" RP North:
End North:
Line Course:
North:
Perimeter:

Mapcheck Clogure -

Error Closure:
Error North:
Precigion 1:

2AL22697.6024
N 41-31~-00 E
2122820.0101
5 48-2%9-00 E
2122798.7993
N 41-31-00 E
2122815.9893
124.26
47-50-31
120.68
5 48~29-00 E
2122721.3524
2122870.1531
104.58
26-23-36
1032.65
S 02-49-04 W
2122643 .4076
2122841 .5569
5 60-47-20 E
2122816.25623
123,03 '
30-32-59
121.58
S 29-12-40 W
2122614.8661
2122731.0692
196.54
39-34-41
182.66
S 59-45-39 W
2122587.7769
2122541.,6052
S 09-20-20 W
2122461.4321

2221.34 Area:

0.0028
-0.00171
793,332.14

(Uzes listed courses,
Course:

East

Length: 163.48

Bast
Length: 32.00
Bast
Length: 28.30
Bast

Radiusg:
Tangentr
Course:
Courge Out:

Fast
East

Radius:
Tangent:
Course:
Courge OQut:

East
East
Length: 51.83
East

"Radius:
Tangent:
Course:
Course QOut:

East
BEast

Radiug:

. Tangent:
Courge:
Course Out:

East
East
Length: 81.25
East

East
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radii,

6022816.6875
6022925,0483
6022949.0087

6022967.7670
148.81

66.01

N 65-26-15 E
N 00-38-29 W
6023079.1904
6023077.5246
227.02

53.23

S 73-59-08 E
N 29-12-40 E
6023066.3644
6023177.1567

6023222.3954

230.74
63.01
5 45-30-51 E
N 59-45-39 E
6023109.7876
6023309.1309
284 .53
102.38
5 10-27-0% E
S.80-35-40 E

C6023063.3167

6023344.0755

6023330.8908

218,644 =sgq. ft. 7.32 acres

-0.00217

and deltas)
5 51-43-00 W



Parcel name: TI EXCEPTION THREERE

North: 2121973.1969 East
Line Course: N 20-28-47 E Length: 10.82
North: 2121$83.3330 East
ILine Course: N 49-39-09% W Length: 34.22
: North: 2122005.4878 . East
Line Course: N 83-36-06 W Length: 55.27
North: 2122011.6471 East
Line Course: 8§ 54-11-51 W Length: 70.72
North: -:2121%70.2764 Bast
Line Course: N 62-57-47 W Length: 8.39
North: 2121%74.0902 East :
Line Course: N 41-31-00 E Length: 425.30
North: 2122292.5390 East
Line Course: 8 48-29-00 E Length: 62.00
North: 2122251.4431 East
Line Course: N 41-31-00'E Length: 145,49
North: 2122360.3806 East
Line Course: N 48-29-00 W Length: 62.00
~ North: 2122401.4766 East
Line Course: N 41-31-00 E ZLength: 636.96
North: 2122878.4086 East
Line Course: N 48-29-00 W Lehgth: 7.10
North: 2122883.1147 East
Line Course: N 41-31-00 E Length: 487.47
North: 2123248.1142 Eagt
Line Course: N 48-29-00 W Length: 37,50
North: 2123272.9706 East
Line Course: N 41-31-00 E Length: 9.50
North: 2123280.083¢ East
Line Course: N 48-29-00 W Length: 67.61
North: 2123324.8984 Bast :
Line Course: N 41-31-00 E Length: 125.15
North: 2123418.6060 East
Line Course: 8 71-22-28 E Length: 50.28
North: 2123402.5475 East
Curve Length: 456.78 Radius:
Delta: 8-23-17 Tangent:
Chord: 456.37 Course:
Course In: S 47-34-23 E Course Out:
RP North: 212129%7.5868 EBEast
End North: 2123715.5918 East
Line Course: N 26-28-00 E Length: 29.56
North: 2123739.'7640 Bast
Line Course: § 53-32-00 B Length: 13.12
North: 2123731.9561 East :
Curve Length: 868.01 Radius:
Delta: 16-28-37 Tangent:
Chord: 865.03 Course:

Course In:

S 53-31-59 E

Course Cut:
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6022183.3392

6022187.1248
6022161 .0447
6022106 .1189
6022048 .7623
6022041.2892
6022323 .1942
6022369.6175
6022466.0528
6022419.6305
6022841.8317
6022836.5155
6023159.6291
6023131.5504
6023137.8474
6023087.2235
6023170.1777
6023217.8243
3120.08

228.80

N 46-37-16 E
N 39-11-06 W
6025520.8744
60235495255
6023567.0946
6023577.6458
3018.37

437.02

N 44-42-192 E
N 37-03-22 W



RP North: 2121837.9710 Eazst : 6026005.0186

End North: 2124346.7683 Fast : 6024186.1584
Line <Course: N 37-03-22 W Length: 9.88 :
North: 2124354.6530 . East : 6024180.2047
Curve Length: 128.33 - ‘ Radiug: 3028.21
Delta: 2-25-41 Tangent: 64.17
Chord: 128.32 : Course: N 54-09-28 E
Courge In: & 37-03-22 E Coursge Cut: N 34-37-41 W -
RP North: 2121938.0029 East : 6026004.,9945
End North: 2124429.7904 Hast : 6024284.2241
Line Course: N 55-22-19 E Length: 17.00
North: 2124439.4506 | East : 6024298.2127
Line Course: S 88-47-09 E Length: 12.64
North: 2124439.1827 . East : 6024316.8498
Line Courmse: N-67-07-09 E Length: 134.38
North: 2124491..4318 East : 6024434.6562
Line Course: N 49-16-20 E Length: 38,77
North: 2124516.7279 Bast : 6024464.0368
Line Course: N 63-52-28 E Length: 86.93

North: 2124555.0066 East : 6024542.0853
Line Course: N 79-31-40 E Length: 43.70 '

North: 2124562,9485 : East : 6024585,0574
Line Course: 8 50-29%-09 E Length: 145.95

North: 2124470.0850 Hast : 6024697.6530
Line Course: S8 31-56-07 E Length: 59.57 :
North: 2124419.5322 East : 6024729,1632
Line Course: 8 14-02-11 W Length: €1.54
North: 2124359.829¢6 East : 6024714.2374
Line Course: S 04-27-24 E Length: €6.60
’ " North: 2124293.4310 " Eagt : 6024719.4126

Line Course: 8 18-24-11 W Tength: 60.78
North: 2124235,7594 : East : 6024700.2244
Line Course: 8 33-17-47 W TLength: 148.53

North: 2124111.6118 East : 6024618.6858
Line Course: S 30-34-41 E Length: 84.67
North: 2124038.7162 East : 6024661.7585
Line Course: S 54-11-C6 W Length: 72.22
North: 2123996.4552 East : 6024603.1945
Line Courge: 8 66-22-18 W Length: 64.58
North: 2123970.5714 East : 6024544.0286
Line Courge: N 87-45-43 W Tength: 59.70 )
- " North: 2123972.9028 East : 6024484.3741
Line Courge: 8 56-22-26 W Length: 320.36 _ ’
North: 2123796.2734 Bast : 6024217.1054
Line Course: N 65-55-10 W Length: 207.60
~ North: 2123880.9785 Bast : 6024027.5722
Line Course: N 35-38-09 W Length: 79.58
North: 2123945.6561 East : 6023981.2064
Line Course: S 54-21-17 W Length: 208.53
North: 2123824.1320 Bast : 60238711.7465
Line Course: S 37-04-28 W Length: 290.15
North: 2123592.6350 East : 6023636.8290
Line Course: S 18-33-18 W Length: 102.16
North: 2123495.7854 East : 6023604.3201
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Line Course:
North:

Line Course:
North:

Line Course:
North:

Line Course:
North:

Line Course:
North:

Line Course:
North:

Line Course:
< North:

Line Course:
North:

Line Course:
North:

Line Course:
' North:

Line Course:
North:
Curve Length:
Delta:
Chord:

Course In:
RP North:
End North:
Length:
Delta:
Chord:
" Course In:
RP North:
End North:

Curve

Line Courge:

North:

Line Course:

North:

Line Coursge:

North:

Line Course:

North:

Line Course:

North:

Line Course:

North:

Line Coursge:

North:

Line Courge:

North:

Line Course:

North:

Line Course:

North:

S 13-55-49 W
2123430.6686
8 22-18-03 W
2123348.6307
8 42-09-33°W
2123178.2951
8 29-05-38 B
2122117.5989
& 85-41-23 W
2123111.4915
N 16-33-18 W
2123190.2937
S 41-31-00 W
2123181.6979
$ B83-43-52 W
2123180.7763
8 41-31-00 W
2123015.1050
4 21-28-58 W
2122914.6080
S 41-31-00 W
2122869.4351
10.15
2-33-43
10.15
S 05-22-47 W
2122643 .4151
2122870.1606
124 .26
47-50-31
120.58
S 00-38-29% H
2122721.3599
2122819.9%68
S 41-31-00 W
2122798.80589
N 48-29-00 W
2122820.0177
S 41-21-00 W
2122697.6099
N 77-39-22 W
2122702.3194
S 09-59-58 W
2122660.1696
N 76-50-42 W
2122666.6057
S 26-41-18 W
2122632.7078
8 76-16-12 E
2122629.4775
5 41-31-00 W
2122430.1867
8 52-26-44 ®
21224058.7513

Length: 67.09
East
88.67

Bast

Length:

Length:
mast
69.62
East
81.26
East
82.21
East
11.48
East
8.44
East

Length:
Length:
Length:
Length:
Length:
Length:
East
108.00
East

60.33
East

Length:

Length:

Radius:
Tangent:
Course:
Course Out:

East
East

Radiug:
Tangent:
Course:
Ccoursge Qut:

East
East
28,30
East
32.00
East

Length:
Length:

Length:
East
22.03
East
42,80
East
28.28
East
37.94
East
13.61
East

Length:
Length:
Length:
Length:
Length:
Length:

East

40.09
East

Length:

9ofl1

2259.65

221,26

163.48

266.16

6023588 .1688
6023554 .5212
6023400.3819
6023434 .3048
6023353,2747
6023329.8501
6023322.2407
6023313.8512
6023167.1917
6023127.6398
6023087.6508
227.02

5.08

N 85-54-05 W
N 02-49-04 E
6023066.3663
6023077.5265
148.81

66.01

S 65-26-15 W
N 48-29-00 W
6023079.1923
6022967.7689
6022949, 0106
6022925, 0502
6022816.6894
6022795.1687
6022787.7370
6022760.1991
6022743 .1588
6022756.3799

6022579.95%90

6022611.7413



Line Course:
North:

Line Course:
North:

Line Course:
North:

Line Course:
North:

Line Course:
' North:

Line Course:
North:

Line Courge:
North:

Line Course:
North:
Perimeter:

Mapcheck Closure -
Error Closure:
Error North:

Precigion 1:

Parcel name:

North:
Line Course:
Noxrth:
Line Course:
North:
Line Course:
North:
Line Course:
North:
Line Course:
North:
Line Course:
. North:
Line Course:
North:
Line Coursge:
North:
Line Course:

S 41-31-00 W
2122385.1528
S 48-29-00 E
2122330.8001
S 41-31-00 W
2121870.4831
N 11-05-08 W
2121917.5777
N 52-03-08 W
2121939.9677
S 87-01-51 W
2121937.9289
N 20-28-47 B
2121973.2087
N 63-26-06 W
2121973.2087

88920.20° Area:

0.C0122
0.01182
728,705.74

2126370.0204

N 26-50-27 W
2127748.5687
N 62-58-50 E
2128116.5141
5 26-50-27 E
2127666.7951
5 63-09-33 W
2127610.5816
5 26-50-27 E
2127120.1486
N €3-11-40 E
2127328C.0392
S 26-47-45 E
2127119.2160
S 63-14-35 W
2126891.3214
S 26-50-27 E

Length: 27.51

) East

Length: 82.00
: East :
Length: 614,77
East :

Length: 47.9%

Fast

Length: 36.41

East

Length: 39.36

East

Length: 37.66

Bast

Length: 0.00

Ezst

857,326 =q.

{(Uses listed courses,

TI EXCEPTION FOUR

East

Length:
Length:
Tength:
Length:
Length:
Length:
Length:
Length:

Length:

Course:
East

1545 .30
Eagat
80S9.93
Easzst
504.02
East :
124.50
East
549.65
East :
576.30
EBEast :
292.20
East
%06.20
Bast
318.77

100f11

L.

6022593.

6022654.

6022247,

6022238,

6022209.

6022170.

6022183.

6022183.

19.68

radii, and
N 15-16-

0.00323

:.6021168.4l86

6020470.
6021182,
6021419,
6021308,
6021557,
6022071,
6022203.

6021751,

5067
9052
4124 -
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Exhibit C

Project Approvals

[] Certification of Environmental Impact Report, St&tearinghouse No.
(Planning Commission Resolution No. DA'Resolution No. )

[] Development Agreement (Board of Supervisors Ordiaaxo. )

[] Disposition and Development Agreement (TIDA ResolutNo. ; Board of
Supervisors Ordinance No. )

] Design for Development (D4D) (Planning Commissicgs®&ution No. ; Board
of Supervisors Ordinance No. )

L] Interagency Cooperation Agreement (ICA) (TIDA Resioin No. ; SFMTA
Resolution No. ; DPW Resolution No. . SFPUC Resolution No.

)

[] Amendment to the San Francisco General Plan (Bo&r8upervisors Ordinance No.

)
[] Amendments to the San Francisco Planning Codeudimdy Adopting the Treasure
Island / Yerba Buena Island Special Use Districgil of Supervisors Ordinance No. )

[] Amendment to the San Francisco Zoning Code andngokiap (Board of Supervisors
Ordinance No. )

[] Mitigation Monitoring and Reporting Program (TIDAeBolution No. : Board
of Resolution No. ; Planning Commis&tesolution No. )

[] Treasure Island Subdivision Ordinance (Board of eBupors Ordinance No.

)

4-15-11v3JH



Exhibit D

Financing Plan

4-15-11v3JH



Exhibit D
FINANCING PLAN

(TREASURE ISLAND/YERBA BUENA ISLAND)

4-15-11v3JH



[PAGE INTENTIONALLY BLANK]



Page
OVERVIEW ... ettt e e e e e e e e e e e e e e e e e nnnnans 1
11 Project PUrposes; ProjeCt ACCOUNLS .....ccuummmmeeeeeeiiiiiiieiiiiiiiiiinaa e eeee e 1
1.2 Funding Sources for ProjeCt COSLS...... . eeeeerrririiiiiaeieeeeeeeeeeeeseeeseeseneees 3
1.3 Distribution of Net Cash FIOW.........oo o 3
1.4  Reimbursements of Additional Consideration...........cccccoeevvveeeeeriiiiinenneenns 8..
1.5 CONSUIANTS....cci i er e e e ettt e e e e e e e e e e e s e e e e e e e e e eeeeas 9
1.6 o0 0 | <1< o [ Vo SR 9
1.7 Unreimbursed Authority COSIES. ......oooiiiiiieeeei e 11
COMMUNITY FACILITIES DISTRICT FINANCING ....coommiiiiiiiieeeeee e 11
2.1 FOrmation Of CEDS ........uiiiiiiiiiiiiiet ettt 11
2.2 Scope Of CFD-FINANCEA COSLIS............ e e eeeeeeennnnninnnnnaaaaeeeeaesasseeeeeeens 12
2.3 Parameters of CFD FOrMatioN ...........ooeeeeieeiiiiiiiie e 12
2.4 Issu@nce Of CFD BONGAS .......oocoiiiiiiiiiieeee e 16
2.5 USE Of PrOCEEUAS.......uiiiiiiiiieieii ettt e e 17
2.6  Miscellaneous CFD PrOVISIONS............oommeeeeeeaaianmmeieeesnninnneeeessanneeessns 17
2.7 Ongoing Park MaintenanCe...........cuuuuuuiiieieee e 19
2.8  CFD LIMITALIONS ......eviieieieeiiiiie e e e e e smnne e e e 22
INFRASTRUCTURE FINANCING DISTRICT FINANCING ... 24
3.1 FOrmMation OF IFDS......coiiiiiiiiiee e sttt e e 24
3.2 Scope Of IFD-FINANCeA COSES .....uuuiiiiceeeeee e 24
3.3 1SSUANCE Of IFD DEDL .....oeiiiiiiiiiii e 24
3.4 Pledge of Net Available INCrement........ccc o 26
3.5 BUAQEL PrOCEAUIES .......ccoeeeieeeeeeeeeeeeeee ettt e e e e e e e e e e e e e e eeeaeeeeneeeeennenes 26

TABLE OF CONTENTS



3.6 HOUSING COSES. ..ottt ettt e e e e e e e et e e e e eeeeeeeeeeeeeesenee 27

3.7  Miscellaneous IFD ProViSIONS ..........coiceeeeriiiiiiiice i 28
3.8 IFDs and Net Available Increment Upon Termiot..........cooeeeeeeeeeerieeeeeiennnnnnns 29
3.9  Net Available Increment Under Certain Situadian.............cccevvveeiiiiviieeeeennnnne. 30
ALTERNATIVE FINANCING AND PUBLIC FINANCING GENERALLY ................ 31
o R AN 1 (=Y ¢ F= VA V7= T = U [ o O 31
4.2 Formation and Issuance Alernatives.....cccooooooooiiiiiiiiiiieeeee e 32
4.3 GrANTS .. 33
4.4 Provisions Applicable To All Public Financings...........ccooovvviiiiiiiiiicciinnneen. 3.3
4.5  Terms of the PUbliC FINANCINGS ...........commmmeeernniiiiaeeeeeeeeeeeeeeeeersnnnnnnnnnanees 35
4.6 Reimbursements for Qualified Project COStS.o....oooviiiiiviiiiiiiiiieeeeeeeeeeeee 35
POLICE, FIRE STATION AND PUBLIC PARKING FINANCIE ........ccccooiiiiiiiiennnnn. 36
5.1 Request for Financing From City .........cceemmmniiee i 37
MISCELLANEQOUS PROVISIONS . ... .o 37
6.1 INtEriM LEASE REVENUES ........ciiiiei ettt 37
6.2 MariN@ REVENUES .......ooiiiiiiiiiiiii e mmmmee e re e e 37
6.3 KEY IMONEY ... ittt ettt e e e e e e e e e e e e ean s 38
INTERPRETATION; DEFINITIONS......oo e 38
7.1 Interpretation Of AQreemMENt.......ccoovi i 38
7.2 DefiNed TEIMS ...coiiiiiiiiie e 38

LIST OF ATTACHMENTS

Attachment A. Form of Acquisition and Reimbursemm&greement

Attachment B. Expected Categories of Island Widst€



FINANCING PLAN
(TREASURE ISLAND/YERBA BUENA ISLAND)

This FINANCING PLAN (Treasure Island/Yerba Buenkigl) (the Financing Plan’)
implements and is part of both the DDA and the Oiy. As used in this Financing Plan,
capitalized terms used herein have the definitgimen to them in Section 7.2

Il OVERVIEW

1. Project Purposes; Project Accounts

1.1. Funding Goals Developer and Authority are entering into the DA,
and Developer and City are entering into the City B, both of which include this
Financing Plan as an exhibit, with the following fhancial goals for the Project
(collectively, the “Funding Goaly:

1.1.1. Ensure that the proposed Project is economically ascally
feasible.

1.1.2. Fund the proposed Project’s capital costs and amggoperation
and maintenance costs relating to the developmahiang-term operation of the Project Site
(including the Authority's administrative expensespmmunity facilities, open space
maintenance and transportation) from revenues gteby the Project that would not exist but
for the Project — including land sales, lease raesn project-generated public financing
revenues, and tax revenues created by the Projaca manner that does not negatively impact
the City’'s General Fund revenues over the lifehefRroject, except as set forth herein.

1.1.3. Ensure that the provision of the community beneditd facilities
described in the DDA and City DA are a prioritytbé Project.

1.1.4. Provide a mechanism for Authority and Navy par@atipn in Net
Cash Flow from the development of the Project im ¢lvent the Developer achieves a return in
excess of agreed upon rates of return, and as stensiwith the terms of the Conveyance
Agreement.

1.1.5. Incorporate the legal restrictions on the allowaldes of Gross
Revenues arising under (i) the Conveyance Agreerardt (i) State law applicable to the
Tidelands Trust.

1.1.6. Provide mechanisms and Funding Sources that wilbwal
Developer to maximize the Developer’s IRR.

1.1.7. Maximize Funding Sources available to finance Qigali Project
Costs, by, among other things, to the extent ressgnfeasible and consistent with this
Financing Plan, using tax-exempt debt.



1.1.8. Minimize the costs to Developer (such as costs oddit
enhancement) associated with the Funding Sourctdgetextent reasonably feasible and to use
debt requiring credit enhancement only with Devel&pwritten consent.

1.1.9. Provide financing of the Housing Costs in the marsat forth in
Section 3.6

1.1.10.Implement sound and prudent public fiscal poli¢lest protect the
City’'s General Fund, Authority’s general funds, atie City’s and Authority’s respective
financial standings and fiduciary obligations, wehibperating within the constraints of this
Financing Plan and, as applicable, the IFD Act,Gk® Act, the CFD Goals, and Tax Laws.

1.2. Purpose of Financing Plan The purpose of this Financing Plan is to
establish the contractual framework for mutual coogeration between Authority, City, and
Developer in achieving the Funding Goals necessaryo implement the Project.
Accordingly, Authority and City shall take all actions reasonably necessary, and
Developer shall cooperate reasonably with the effts of:

1.2.1. City to form requested CFDs, adopt RMAs, and levpjétt
Special Taxes within CFDs and incur CFD Bonds tp @& applicable Qualified Project Costs,
Ongoing Park Maintenance, and, when authorized upunts to Section 2,8 Additional
Community Facilities.

1.2.2. City to form requested IFDs, approve IFPs for el&dh, and issue
IFD Debt that is consistent with the Funding Gdalpay Qualified Project Costs.

1.2.3. City to allocate and apply Net Available Incremetat pay
Qualified Project Costs as provided in this FinagcPlan, and to allocate Conditional City
Increment to pay debt service on IFD Debt as preieh this Financing Plan.

1.2.4. City and Authority to finance Ongoing Park Maintana in the
manner described in this Financing Plan.

1.3. Project Accounts

1.3.1. Developer shall, and shall require all Transfertee®stablish and
maintain one or more accounts (eachPeoject Account’) with the San Francisco branches of
financial institutions Approved by Authority to wdi all Gross Revenues shall be deposited.
Financial institutions holding Project Accounts nimeychanged from time to time with Approval
of Authority and Developer.

1.3.2. Developer shall, and shall require all Transfereg@) not to
commingle funds held in a Project Account with fanadot related to the Project, including
Affiliate accounts; and (B) to retain and make extants and all other records related to Project
Accounts available for Authority’s review and auditaccordance with Section 1.6

1.4. Security Interest in Project Accounts Provided (A) Developer has
completed all Developer Construction Obligations ad (B) Authority has received an IRR




Statement showing that Developer has achieved a cutative IRR of more than 22.5% at

the end of the last Quarter of the Reporting Periodcovered by such IRR Statement,
Developer and Authority shall cooperate reasonablywith one another to provide

Authority and the Navy with security for Developer's obligation to make payments in
accordance with Section 1.3. Security will be irhe form of perfected security interests in
the Project Accounts superior to any other securityinterests, evidenced by a UCC-1
financing statement and a control agreement with ez financial institution holding a

Project Account, or by other arrangements Approveddy both Developer and Authority.

2. Funding Sources for Project Costs

2.1. Funding Sources Sources of public funding that will be used to ay
or reimburse Developer for Qualified Project Costsinclude, but are not limited to:
(A) Public Financing; (B) proceeds of Project Grats that Authority procures to the
extent applied to Project Costs under_Section 4.3(C) Project Special Taxes and
Remainder Taxes; (D) Net Available Increment; and(E) Net Interim Lease Revenues
described in _Section 6.1(a)(iv) The sources identified in clauses (A)-(E) are decttively
referred to in this Financing Plan as ‘Funding Source$%

2.2. Limited Public Obligation. Developer acknowledges that in no event
may the City’s General Fund or any of Authority’s general funds be obligated to finance
the Qualified Project Costs other than as set forthn this Financing Plan without City’s or
Authority’s express written consent, as applicable.

2.3. Developer Sources

2.3.1. Developer Contributions for Project Caseveloper’'s sources for
Project Costs include: (A) Developer equity; (Bp& Revenues; (C) Developer construction
and development financing; and (D) proceeds ofdetdprants that the Developer procures.

2.3.2. Developer Construction ObligationBeveloper acknowledges that
the Developer Construction Obligations will not d&iéected if Project Costs exceed the actual
Funding Sources.

3. Distribution of Net Cash Flow

3.1. Implementation of Conveyance Agreement

3.1.1. Under the Conveyance Agreement, Authority and taeyNagreed
that the Net Cash Flow from the Project will bergldaby the Navy after certain thresholds are
met. Authority shall also share in the Net CasbwFhfter certain thresholds are met. This
Section 1.3mplements (i) the provisions of the Conveyancee®gnent and (ii) Authority and
Developer’s agreement with respect to the sharinged Cash Flow between them.

3.1.2. To the extent Authority has not paid the InitialMyaonsideration
with Net Interim Lease Revenues pursuant to Se@ia(a)(ii) or as otherwise provided in this
Financing Plan, Developer will pay to Authority Niavy (on behalf of Authority) the Initial
Navy Consideration in the manner described in 8ecfi.2 of the Conveyance Agreement and




any related late payment penalties caused by Dpeetofailure to make timely payments to
Navy, on behalf of Authority, as such penalties anposed pursuant to Section 4.3.4 of the
Conveyance Agreement.

3.2. Calculation of IRR. Within forty-five (45) days after the expiration of
the eighth full calendar Quarter occurring after the Initial Closing and forty-five (45)
days after the expiration of each subsequent Quantaluring the Term of the Conveyance
Agreement with respect to the Navy, and until the @sh Flow Distribution Termination
Date with respect to Authority, Developer shall sulnit a reasonably detailed statement to
Authority and the Navy (the “IRR Statemeri} accompanied by an Accounting consistent
with the Conveyance Agreement showing (i) for anyRR Statement provided during the
Initial Consideration Term, the cumulative IRR achieved as of the end of each of the eight
(8) immediately prior Quarters, and (ii) for any IRR Statement provided after expiration
of the Initial Consideration Term, the cumulative IRR achieved as of the end of each of
the six (6) prior Quarters (the eight or six Quarte Period, as applicable, the Reporting
Period). The IRR Statement shall also calculate the avage IRR over the Reporting
Period, calculated by adding the cumulative IRR shan for each Quarter in the Reporting
Period and dividing the total by the number of Quaters in the Reporting Period.

3.3. Share of Net Cash Flow

3.3.1. Until the IRR Statement shows that Developer hdseaed an
average IRR of more than 18.00% over the Reporegod, all Net Cash Flow shall be
distributed to Developer.

3.3.2. If the IRR Statement shows that Developer has sehiean
average IRR of more than 18.00% over the applic&dporting Period, then Developer, on
behalf of Authority, shall within forty-five (45)ays after the end of the last Quarter of the
applicable Reporting Period until the earlier of) (uch time as the aggregate amount of First
Tier Payments equals Fifty Million Dollars ($50,0000) (‘First Tier Compensation”) and (B)
the Termination Date, pay the Navy an amount tr@aildvreduce the cumulative IRR as of the
end of the Reporting Period to 18.00% (eachk-iest Tier Payment”). Developer shall pay to
Navy on behalf of Authority any related late payineenalties caused by Developer’s failure to
make timely payments to Navy, on behalf of Authgréds such penalties are imposed pursuant
to Section 4.3.4 of the Conveyance Agreement.

3.3.3. If an IRR Statement shows that Developer has aeliewafter
reducing Net Cash Flow by the amount of any Firet Payments, an average IRR of more than
22.5% within the applicable Reporting Period, th2eveloper, on behalf of Authority, shall
within forty-five (45) days after the end of thestaQuarter of the applicable Reporting Period,
for the periods specified below, pay (A) during Treem, to the Navy 35% of the total amount of
Net Cash Flow that would reduce the cumulative Dmpey IRR to 22.5% as of the end of the
Reporting Period (per the calculation methodologpvled for in Exhibit DD to the
Conveyance Agreement) (each,2etond Tier Payment) and (B) to Authority, (i) during the
Term, 10% of the total amount of Net Cash Flow @ndafter the Term and continuing until the
Cash Flow Distribution Termination Date, 45% of toéal amount of Net Cash Flow, in each
case that would reduce the cumulative IRR to 22a8%f the end of the Reporting Period (an



“Authority Second Tier Payment). Developer shall pay to Navy, on behalf of Autityy any
related late payment penalties caused by Developaiture to make timely payments to Navy,
on behalf of Authority, as such penalties are inggopursuant to Section 4.3.4 of the
Conveyance Agreement.

3.3.4. If an IRR Statement shows that Developer has aelieafter
reducing Net Cash Flow by the amount of any Fiist Payments, Second Tier Payments, and
Authority Second Tier Payments, an average IRR ofenthan 25.0% within the applicable
Reporting Period, then Developer shall within fefitye (45) days after the end of the last
Quarter of the applicable Reporting Period untd tBash Flow Distribution Termination Date,
pay Authority an additional 5% of the total amowftNet Cash Flow that would reduce the
cumulative Developer IRR to 25.0% as of the endhef Reporting Period (per the calculation
methodology provided for in Exhibit DD to the Coga@ce Agreement) (each, aAuthority
Third Tier Payment”).

3.3.5. Exhibit DD to the Conveyance Agreement provides a
demonstration of the IRR calculation and the slgpoihNet Cash Flow.

3.4. Accounting. Developer shall maintain accurate books and recds
specific to the Project setting forth all componerg used for determining the Additional
Consideration and the Authority Consideration, incuding, without limitation, each
component of Net Cash Flow, and to determine the amnt of Redesign Costs and credits
against Initial Navy Consideration and Additional Consideration. Each IRR Statement
submitted by Developer shall be accompanied by a mmplete Accounting. The Accounting
shall be in conformance with GAAP where applicable,or with respect to the IRR
Statement, in conformance with appropriate industrystandards.

3.5. Reconciliation of Final Conveyance Agreement IRR

3.5.1. Developer shall, within one hundred and eighty §188ys after
the Termination Date, submit a final Accounting Awthority and the Navy, showing
Developer’s cumulative IRR for the entire term loé tProject through the Termination Date (the
“Final Conveyance Agreement IRR) and all payments of Additional Consideration read
the Navy on behalf of Authority hereunder during feriod specified in_Section 1.3@hd all
payments of Authority Consideration made to Auttyohiereunder during the same period (the
“Final Conveyance Agreement IRR Statemefit. The Final Conveyance Agreement IRR
Statement and Accounting shall be performed andifiedr by an independent CPA in
accordance with appropriate industry standards.

3.5.2. If the Final Conveyance Agreement IRR Statement and
Accounting discloses that the Final Conveyance Agwent IRR exceeded 18% but the First Tier
Payments to the Navy were less than the amountreeghy Section 1.3(c)(ij)Developer shall
pay to the Navy on behalf of Authority the amouhtNet Cash Flow necessary to reduce the
Final Conveyance Agreement IRR to 18%, so longhastatal of all First Tier Payments does
not exceed the maximum amount required by Secti®fc)Lii).

3.5.3. If the Final Conveyance Agreement IRR Statement and



Accounting discloses that the Final Conveyance Agrent IRR exceeded 22.5%, but the
Second Tier Payments totaled less than 35% of ldeh @&low for the Project during the Term

above a 22.5% Final Conveyance Agreement IRR, Brexeloper shall cause to be paid to Navy
on behalf of Authority the amount of Net Cash Floacessary to raise the total of Second Tier
Payments to equal 35% of all Net Cash Flow durirggTierm above a 22.5% Final Conveyance
Agreement IRR.

3.5.4. If the Final Conveyance Agreement IRR Statement and
Accounting discloses that the Final Conveyance Agient IRR exceeded 22.5%, but Authority
Second Tier Payments during the Term totaled lems 10% of Net Cash Flow for the Project
during the Term above a 22.5% Final Conveyance é&ygent IRR, then Developer shall cause
to be paid to Authority the amount of Net Cash Flogcessary to raise the total of Authority
Second Tier Payments during the Term to equal 10%lld\Net Cash Flow during the Term
above a 22.5% Final Conveyance Agreement IRR.

3.5.5. If the Final Conveyance Agreement IRR Statement and
Accounting discloses that the Final Conveyance Agient IRR exceeded 25.0%, but Authority
Third Tier Payments during the Term totaled lesntb% of Net Cash Flow for the Project
during the Term above a 25.0% Final Conveyance é&gsnt IRR, then Developer shall cause
to be paid to Authority the amount of Net Cash Flogcessary to raise the total of Authority
Third Tier Payments during the Term to equal 5%lbNet Cash Flow during the Term above a
25.0% Final Conveyance Agreement IRR.

3.6. Reconciliation of Final IRR.

3.6.1. Developer shall, within one hundred and eighty j188ys after
the Cash Flow Distribution Termination Date, subanfinal Accounting to Authority, showing
Developer's cumulative IRR for the entire term dfetProject through the Cash Flow
Distribution Termination Date (theFfnal IRR”) and all payments of Authority Consideration
made to Authority hereunder (théihal IRR Statement’). The Final IRR Statement and
Accounting shall be performed and certified by awlependent CPA in accordance with
appropriate industry standards.

3.6.2. If the Final IRR Statement and Accounting disclodes the Final
IRR exceeded 22.5%, but during the period begining day after the Term and continuing
until the Cash Flow Distribution Termination Dafgythority Second Tier Payments hereunder
totaled less than 45% of Net Cash Flow for the ddtopbove a 22.5% Final IRR during the
period beginning one day after the Term and comighwntil the Cash Flow Distribution
Termination Date, then Developer shall cause tpdid to Authority the amount of Net Cash
Flow necessary to raise the total of Authority Setdier Payments to equal 45% of all Net
Cash Flow above a 22.5% Final IRR for the periodito@ng one day after the Term and
continuing until the Cash Flow Distribution Termiioe Date.

3.6.3. If the Final IRR Statement and Accounting discloges the Final
IRR exceeded 25.0%, but Authority Third Tier Payitsdmereunder totaled less than 5% of Net
Cash Flow for the Project above a 25.0% Final IRRnd) the period beginning one day after the
Term and continuing until the Cash Flow Distribatibermination Date, then Developer shall



cause to be paid to Authority the amount of NethCBBw necessary to raise the total of
Authority Third Tier Payments to equal 5% of alltNeash Flow above a 25.0% Final IRR
during the period beginning one day after the Tema continuing until the Cash Flow
Distribution Termination Date.

3.7. Reconciliation of Redesign Costs Within one hundred eighty (180)
days after completion of all planning, entitlement,design and rebuilding work required
under the Redesign Plan, as evidenced by City acdapce of all public improvements and
final building inspection sign-off for all improvements as identified in the Work Program,
Developer shall provide Authority and the Navy with a statement that includes an
Accounting of all Redesign Costs actually incurrecby Developer and Authority and a
statement of the amount to be credited against Indél Consideration in accordance with
Section 4.3.6.2 of the Conveyance Agreement. Theddunting shall be performed and
certified by an independent CPA in accordance wittGAAP.

3.8. Submission of IRR StatementsDeveloper shall continue to submit the
IRR Statement and Accounting (A) to the Navy and Athority until the Termination Date,
and (B) to Authority only following the Termination Date until the Cash Flow
Distribution Termination Date.

3.9. Compliance with Conveyance Agreement. The Developer shall
provide Authority with all information and shall co operate with Authority to the extent
necessary for Authority to comply with its reporting and audit obligations under the
Conveyance Agreement.

3.10. Audit. Authority shall be entitled from time to time to audit

Developer's books, records, and accounts pertainingo the Net Cash Flow and all
components thereof, the payment of Additional Condieration, the calculation and
payment relating to the Authority Second Tier Paymats and Authority Third Tier
Payments, the calculation, payments and credits raling to the Redesign Costs, and shall
be entitled to allow the Navy to undertake an audito the extent described in Section 4.3.7
of the Conveyance Agreement. Such audit shall be mducted during normal business
hours upon ten (10) business days notice at the pdipal place of business of Developer
and other places where records are kept. Authorityshall provide Developer with copies
of any audit performed. If it shall be determinedas a result of such audit that there has
been a deficiency in the payment of any AdditionaConsideration, Authority Second Tier
Payments and Authority Third Tier Payments, the Deeloper shall immediately pay any
such deficiency with interest at the Default Interst Rate. In addition, if it shall be
determined as a result of such audit that an Accoumg has understated the Net Cash
Flow for the applicable period by more than five pecent (5%), Developer shall be
required to pay, in addition to interest as aforesal, all of Authority’s costs and expenses
and all of the Navy’s costs and expenses connecigith the audit or review of Developer’'s
accounts and records for the Project. All such payents shall be paid within thirty (30)
days of receipt of written notice to Authority of such underpayment and such audit costs
shall not be allowed as a Development Cost. The ugs of whether Net Cash Flow is
understated or overstated by five percent (5%) or rare may be arbitrated according to
the procedures in section 15 of the DDA, but the &itration must be conducted by



arbitrators who have at least ten (10) years’ exp&ence in arbitrating disputes involving
complex financial accounting.

3.11. Excess Land Appreciation Structure Profits To the extent it is
commercially reasonable to do so and consistent \witmarket practices for each product
type at the time, all sales agreements, leases obteases, as applicable, between a Vertical
Developer and Developer will require Vertical Devealper to pay Developer a percentage of
any net profits above a mutually agreed-upon forecsted rate arising from the Excess
Land Appreciation Structure. The net profits from the Excess Land Appreciation
Structure actually received by Developer shall corigute Gross Revenues.

4. Reimbursements of Additional Consideration

4.1. Additional Consideration in Event of Termination. In the event that
Authority terminates all or any portion of the DDA before the issuance of the last
Certificate of Completion for the Project for any reason, Authority shall do the following:

4.1.1. require that any other developer that agrees teeldp the
property in the Project Site (theéther Developer’) make payments of Net Cash Flow to
Authority in the same manner as set forth in Secti®

4.1.2. in calculating the amount of the First Tier Paynseahd Second
Tier Payments to be paid to the Navy, Authorityliskbalculate such amounts based on the
cumulative IRR for the Project Site as a whole, antlon the cumulative IRR of any particular
developer’s project;

4.1.3. to ensure that Authority has sufficient funds, heere to pay the
Navy its First Tier Compensation, the First Tierylants shall be calculated separately for
Developer and each Other Developer, and any Fiest Hayments payable under the separate
calculations shall be paid to Authority by Develop&d each Other Developer, as applicable,
and held as a deposit to be used to pay the NaBirgt Tier Compensation (calculated based on
the Project Site as a whole) as and when due, avithexcess remaining on deposit with the
Authority pending the payment of the full amountloé First Tier Compensation to the Navy;

4.1.4. if, following the payment of the First Tier Compatisn to the
Navy, the amount Authority collected from Developed each Other Developer is greater than
the amount of the First Tier Compensation actupdlid to the Navy, then Developer and each
Other Developer shall be reimbursed such excessia@ro rata (based upon the cumulative
amount Developer and each Other Developer paidtsh Her Payments);

4.1.5. to ensure that Authority has sufficient funds to plae Navy its

Second Tier Participation, the Second Tier Paymsmadl be calculated separately for Developer
and each Other Developer, and any Second Tier Ragmgayable under the separate
calculations shall be paid to Authority by Develop&d each Other Developer, as applicable,
and held as a deposit, to be used to pay the Na\Becond Tier Participation (calculated based
on the Project Site as a whole) as and when dub,amy excess remaining on deposit with the
Authority pending the calculation of the Final Cegance Agreement IRR for the Project Site as
a whole; and



4.1.6. if, following the determination of the Final Conwaece
Agreement IRR for the Project Site as a whole, dheount Authority has on deposit from
Developer and each Other Developer from SecondHagments is greater than the amount of
Second Tier Participation actually paid to the Nawen Developer and each Other Developer
shall be reimbursed such excess amounts pro rasedupon the cumulative amount Developer
and each Other Developer paid in Second Tier Paigwar the Term).

5. Consultants

5.1. Authority Consultants. City and Authority, following consultation
with Developer, will select any consultants necesgato implement their respective
portions of this Financing Plan, including the formation of any IFD and CFD and the
issuance of any Public Financing. To the extent &t similar consultants are retained
customarily by local agencies in California that egage in public financing similar or of
similar complexity to the Public Financing, the cosultants may include special tax
consultants, tax increment fiscal consultants, apmisers, financial advisors, bond
underwriters, absorption consultants, bond counselpond trustees, escrow agents, and
escrow verification agents. City’s and Authority’sreasonable out-of-pocket costs that are
not contingent upon the issuance of a Public Finamg will be advanced by Developer
pursuant to a deposit agreement to be entered intamong City, Authority, and Developer,
and Developer shall be entitled to reimbursement o$uch advances from the proceeds of
the Public Financing if authorized by the applicabé CFD Act, the IFD Act, Tax Laws,
and other governing law. To the extent not advanceldy Developer, City’s and Authority’s
reasonable out-of-pocket costs that are customarilgaid by local agencies in the State for
Public Financing consultants will be reimbursed fran the proceeds of a Public Financing
to the extent permitted under the CFD Act, the IFDAct, applicable Tax Laws, and other
governing law. To the extent Authority is not so eimbursed, such unreimbursed
consultant costs will be Authority Costs under théDDA.

5.2. Developer Consultants Developer may engage its own consultants to
advise it on matters related to this Financing Planor any Public Financing, and its
reasonable out-of-pocket costs will be reimburseddm the proceeds of a Public Financing
to the extent permitted under the CFD Act, the IFDAct, applicable Tax Laws, and other
governing law. To the extent Developer is not reibbursed from the proceeds of a Public
Financing, such costs will be Soft Costs.

6. Recordkeeping

6.1. Annual Reports.

6.1.1. Commencing as of the date that Developer obtam$Aijor Phase
Approval for the Initial Major Phase and endingtba later of (A) the date on which Developer
has received the final Certificate of Completion ddl of the Infrastructure and (B) the earlier of
(i) the date on which Developer has been reimbufgedll Qualified Project Costs and (ii) the
date on which there are no further Gross Revenwedahble to reimburse Developer for
Qualified Project Costs, Developer shall prepard daliver to Authority an annual financial
report on the Project no later than four (4) morftiowing the end of each Developer Fiscal



Year for which a report is due (each, @&nhual Report”). If Developer obtains a Major Phase
Approval less than six (6) months before the ené d@eveloper Fiscal Year, Developer may
include reporting for that Major Phase in the AnnRaport for the next Developer Fiscal Year.
If any Annual Report shows any material discrepanttyen Developer must correct the
discrepancy in its Records, and Developer and thtadkity agree to meet and confer on the best
method for correcting any overpayment or underpanbg the end of the next quarter in the
Developer Fiscal Year.

6.1.2. Annual Reports must include the following infornwatj reported
separately for each Major Phase for which a Majuage Approval has been obtained and in the
aggregate for the Project as a whole: (A) updastimates of and actual Project Costs,
Qualified Project Costs and Gross Revenues; (Bplicable, variances from the prior Annual
Report; (C) a statement reflecting the applicatidnany Net Cash Flow that Developer has
received during the prior Developer Fiscal Year) @statement of Qualified Project Costs
reimbursed from Funding Sources; (E) a stateme@uafiified Project Costs previously incurred
but not yet reimbursed from the Funding Sourcesnéw development expected to occur or that
is occurring, the assessed value of which is exgeitt be included on the secured real property
tax roll for the next Fiscal Year; and (G) any sabé Lots under article 17 of the DDA that are
expected to occur and the assessed value of whiekpected to be included on the secured real
property tax roll for the next Fiscal Year.

6.1.3. Developer's Annual Report must cover the entirgjdeto even if
Developer has Transferred part or all of its inderan a Major Phase or Sub-Phase to a
Transferee.

6.1.4. Developer’s obligation to provide Annual Reportdl v¥égrminate as
to any portion of the Project as to which the DAerminated after Developer has provided to
Authority the Annual Report covering the Developéscal Year during which the termination
took effect.

6.2. Developer Books and Records Developer shall maintain books and
records of all: (i) Gross Revenues; (ii) applicatin of Funding Sources to Qualified Project
Costs; and (iii) Project Costs, organized by MajorPhases, in accordance with generally
accepted accounting principles consistently appliedor in another auditable form
Approved by Authority (the “ Records). Developer shall maintain Records for each
Major Phase in the City or at another location Approved by Authority for at least four (4)
years after the applicable Major Phase closing date After reasonable notice, Developer
shall make the Records available to Authority at rasonable times.

6.3. Authority Records. Authority shall provide copies of its audited
financial statements relating to the Project Site d Developer as soon as practicable
following their public filing or release.

6.4. City Records. City shall provide copies of its audited finanal
statements relating to the Project Site to Developeas soon as practicable following its
public filing or release. If prepared, City shall provide copies of any annual Statement of
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Indebtedness relating to the Project Site to Devet@r as soon as practicable following its
public filing or release.

6.5. Accounting. Developer, City, and Authority will separately tack the
use of all Funding Sources and any revenues genegdtfrom the Project as a whole and
from the Tidelands Trust lands in order to ensure hat they are used only for purposes
consistent with this Financing Plan and applicabldéaw.

7. Unreimbursed Authority Costslif: (a) Developer commits a Material Breach
under the DDA; (b) Authority obtains a final judgment for the payment of any related
amount under article 15 of the DDA; and (c) Authorty makes demand for payment of the
amount of the final judgment on any Adequate Secuty, but does not receive payment
within thirty (30) days after Authority’s written d emand, then Authority may, to the extent
permitted under applicable law, recover from any aailable proceeds of a Public Financing
the amount of the final judgment, plus Authority’s costs of collection and interest at the
rate of ten percent (10%) per annum of the amounbf the final judgment, calculated from
the date the payment was due until paid in full, cmpounded annually. This provision will
not apply to Authority Costs to be paid from the poceeds of any Public Financing as
provided in the applicable Indenture or other govening documents, or from Project
Grants according to their terms. This provision wil not apply to Authority Costs paid
pursuant to Sections 3.%nd 6.10f this Financing Plan.

[l. COMMUNITY FACILITIES DISTRICT FINANCING

1. Formation of CFDs

1.1. Formation. City shall establish all CFDs from time to timeas
Developer acquires Sub-Phases under the DDA. All EDs will be formed and
administered to achieve the Funding Goals and in aordance with the CFD Act and the
CFD Goals. Developer acknowledges that the CFD Glgawill prevail over any
inconsistent terms in this Financing Plan, unlesshe Board of Supervisors in its sole
discretion Approves a waiver of the CFD Goals. AnyCFD may include separate
Improvement Areas and tax zones. In addition, Deveper and City may agree to identify
property for future annexation and additional public capital facilities for the Project to be
financed under the CFD Act in the CFD formation doeiments.

1.2. Taxable Parcels Developer and City intend that Project Special
Taxes will be levied against all Taxable Parcels fothe purposes described in this
Financing Plan and agree that all Exempt Parcels Wibe exempt from Project Special
Taxes.

1.3. Petition.

1.3.1. At any time, and from time to time, after Authoragquires all or
part of the Project Site from the Navy, Developerynpetition City under the CFD Act from
time to time to establish one or more CFDs witlhi@ Sub-Phase. In its petition, Developer may
include proposed specifications for the CFD, inolgdAssigned Project Special Tax Rates,
Project Special Tax rates, CFD boundaries and amyosed Improvement Areas and tax zones
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within the CFD (which may include one or more Sutases or Major Phases), the identity of
any property to be annexed into the CFD at a Id&g, the total tax burden that will result from
the imposition of the Project Special Taxes (suif@the 2% Limitation for Taxable Residential

Units), and other provisions. Developer’s propospekcifications will be based on Developer’s
development plans, market analysis, and requiretepnces, but in all cases will be subject to
this Financing Plan, the Funding Goals, and the Gelals.

1.3.2. Following City’s receipt of a petition, Developend City will
meet with City’s Public Financing consultants tdedmine reasonable and appropriate terms of
the proposed CFD that are consistent with Develspetition and the Funding Goals.

1.4. Authorized Uses Each CFD shall be authorized to finance all ofhie
Qualified Project Costs, Additional Community Faciities, and Ongoing Park
Maintenance, irrespective of the geographic locato of the improvements financed or
maintained.

1.5. Joint Community Facilities Agreements Under the CFD Act, City
may be required to enter into a joint community fadlities agreement with another
Governmental Entity that will own or operate any of the Infrastructure. Authority and
the City have agreed that the Interagency Cooperatn Agreement, which will be executed
in connection with the DDA, is a joint community failities agreement under the CFD Act
for all of the Infrastructure to be financed by CFDs and owned or operated by the
Authority. City and Developer agree that they willtake all steps necessary to procure the
authorization and execution of any other required pint community facilities agreement
with a Governmental Entity other than Authority before the issuance of any CFD Bonds
that will finance Infrastructure that will be owned or operated by such Governmental
Entity other than Authority.

1.6. Notice of Special Tax Lien Project Special Taxes will be secured by
recordation in the Official Records of continuing lens against all Taxable Parcels in the
applicable CFD.

2. Scope of CFD-Financed Costs

3.1. Authorized Costs A CFD may finance only Qualified Project Costs,
Additional Community Facilities, and Ongoing Park Maintenance that: (a)are
financeable under the CFD Act; and (b) qualify unde Tax Laws, if CFD Bonds are issued
and if CFD Bonds are issued as tax-exempt bonds.

Parameters of CFD Formation

3.2. Cooperation. Developer and City agree to cooperate reasonablp
developing an RMA for each CFD that is consistent ith this Financing Plan and, to the
extent consistent with this Financing Plan, Develag’s petition. Developer and City will
each use good-faith reasonable efforts at all time® furnish timely to the other, or to
obtain and then furnish to the other, any informaton necessary to develop an RMA, such
as legal boundaries of the property to be include@énd Developer’s plans for the types,
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sizes, numbers, and timing for construction of Budings, within the applicable CFD.
Each CFD will be subject to its own RMA and authorzed bonded indebtedness limit.

3.3. RMA Consultants and Approval. The RMA for any CFD will be:
(i) developed by City’s special tax consultant, irconsultation with Developer and City’s
staff and other consultants; (ii) consistent with [Bveloper's petition to the extent
consistent with this Financing Plan; and (iii) subgct to Approval of the Board of
Supervisors in the resolution of formation. Projet Special Taxes on any Taxable Parcel
must not exceed any applicable maximum rate spea#fil in the CFD Goals and this
Financing Plan, unless otherwise Approved by the Bod of Supervisors and Developer.

3.4. Priority Administrative_Costs. In the formation process for each
CFD, City and Developer will agree on the amount onnual CFD administrative costs
that will have first priority for payment by Project Special Tax based on: (i) actual
administration costs of other community facilities districts of the City; (ii) the CFD’s
complexity and size; and (iii) cumulative administation costs for all anticipated CFDs for
the Project. The contracts for consultants admini®ring the CFDs and the calculation of
any City staff time deemed administration expensewill be determined in accordance with
article 19 of the DDA.

3.5. Assigned Project Special Tax Rates for Developed &perty. Each
RMA will specify Project Special Tax rates for Deveoped Property within the CFD (each
an “Assigned Project Special Tax Rgte The Assigned Project Special Tax Rates for
Developed Property may vary based on sizes, dene#i types of Buildings to be
constructed, and other relevant factors when the CPB is formed. Each RMA will
establish Assigned Project Special Tax Rates assurgithat any First Tranche CFD Bonds
issued will have a debt service coverage-ratio ohe hundred ten percent (110%), unless
City and Developer Approve a higher ratio to marketthe First Tranche CFD Bonds
effectively.

3.6. Total Tax Obligation. The Assigned Project Special Tax Rates will be
set so that the Total Tax Obligation on any TaxabldResidential Unit within a CFD will
not exceed two percent (2%) of the projected salgwice of that Taxable Residential Unit
calculated at the time of the resolution of intentin to form the CFD (the “2% Limitatior’).

If an RMA is modified to increase the Project Speal Tax rates, the Assigned Project
Special Tax Rates will be modified so that the TotaTax Obligation on any Taxable
Residential Unit within a CFD does not exceed the% Limitation when the proposed
modification goes into effect. The 2%.imitation will not apply to non-residential
property in a CFD.

3.7. Classification of Assessor’'s Parcels Each RMA will provide for the
taxation of Developed Property and Undeveloped Pragty. Each RMA will identify all
Exempt Parcels, which will be exempt from paymentioProject Special Taxes.

3.8. Backup and Maximum Project Special Tax Rates Each RMA will
provide for: (i) backup Project Special Tax ratesthat will be applied to each Taxable
Parcel in a tract map, Improvement Area, tax zone,condominium plan, or other
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identifiable area on Developed Property (each aBackup Project Special Tax Rgteand

(i) maximum Project Special Tax rates on DevelopedProperty and Undeveloped
Property (each a ‘Maximum Project Special Tax Rde The Maximum Project Special
Tax Rate for a Taxable Parcel of Developed Propertwill be the greater of the applicable
Assigned Project Special Tax Rate or the applicabl®ackup Project Special Tax Rate.
Developer and City will structure the Backup Proje¢ Special Tax Rates and Maximum
Project Special Tax Rates for a CFD to be consistewith the funding goals established
for the CFD, considering Developer’'s development phs and preferences for structuring
the Project Special Tax rates within the applicableCFD, and this Financing Plan.

3.9. Escalation of Special Tax Rates At Developer’s request, each RMA
will provide for annual increases in the Project Spcial Tax rates so long as the total
projected taxes levied for a CFD do not exceed amgaximum specified in the CFD Act.

3.10. Priority for Annual Levy of Special Taxes Each RMA will provide
for the levy of Project Special Taxes to fund debservice (not including capitalized
interest), administrative costs, and Qualified Progct Costs and, when authorized
pursuant to Section 2.8 Additional Community Facilities to be financed bythe CFD each
year of its term (collectively, the ‘Special Tax Requireméftaccording to the priorities set
in the Indenture, until the Special Tax Requirementis fully satisfied. Each RMA must
reflect the priorities set forth below:

3.10.1.First, Project Special Taxes will be levied on edelxable Parcel
of Developed Property at the applicable Assignedjeet Special Tax Rate, regardless of
whether City has issued CFD Bonds or the debt serxequirements for any existing CFD
Bonds, before applying any capitalized interest.

3.10.2.Second, to the extent the funds to be collecteeuakuse (iwill
not be sufficient to satisfy the Special Tax Regument in full after application of any
capitalized interest, Project Special Taxes willdged proportionately on each Taxable Parcel
of Subsequent Owner Property, up to one hundrecepe(100%) of the applicable Maximum
Project Special Tax Rate.

3.10.3.Third, to the extent the funds to be collected wurdiguses (iand
(ii) will not be sufficient to satisfy the Special TRequirement in full after application of any
capitalized interest, Project Special Taxes willdged proportionately on each Taxable Parcel
of Undeveloped Property that is not Subsequent ©wneperty, up to one hundred percent
(100%) of the applicable Maximum Project Speciat Rate.

3.10.4.Fourth, to the extent the funds to be collectedenmthuses (j)(ii),
and _(iif) will not be sufficient to satisfy the Special TRequirement in full after application of
any capitalized interest, additional Project Sdetaxes will be levied proportionately on each
Taxable Parcel of Developed Property, so long astdkal levy on Developed Property under
clauses (iand_(iv)does not exceed the applicable Maximum Projecti8p€&ax Rate.

3.11. Use of Remainder Taxes

3.11.1.Developer and City contemplate that, within eactbCQualified
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Project Costs and Ongoing Park Maintenance wilpael from Remainder Taxes both before
and after the issuance of CFD Bonds for such CF® after the final maturity of any CFD
Bonds for such CFD. Accordingly, each RMA will prde that Remainder Taxes may be used
to finance Ongoing Park Maintenance and Qualifienjeet Costs. For each CFD, annually, on
the day following each Principal Payment Date fochs CFD, all Remainder Taxes for such
CFD will be deposited in the applicable Remaindaxds Project Account.

3.11.2.With respect to all CFDs:

(A)

(B)

Before the Maintenance Commencement Date, for each
CFD, annually, on or before October 1 of each year,
Remainder Taxes for each CFD shall be depositeitieén
Remainder Taxes Project Account for such CFD and
applied, from time to time at Developer's requetst,
finance Qualified Project Costs.

After the Maintenance Commencement Date, for aD§F
annually, on or before October 1 of each year, Redea

Taxes for all CFDs shall be transferred to Autlyoand

held in the Remainder Taxes Holding Account andieg@p
as set forth in Section 2.7

3.11.3.Any amounts transferred to City pursuant to Secf0f(c)(i)(B)
shall be deposited to the Remainder Taxes Projecoénts pro rata (based on the ratio of
Maximum Project Special Tax Rates) and shall béieghps follows:

(A)

(B)

Prior to the CFD Conversion Date, amounts on deéposi

the Remainder Taxes Project Accounts shall be egpli
from time to time at Developer’'s request, to financ
Qualified Project Costs.

After the CFD Conversion Date, amounts on deposihée
Remainder Taxes Project Accounts shall be appled t
finance Additional Community Facilities or for amgher
use authorized by the CFD Act.

3.12. No_Pledge for Debt Service Remainder Taxes deposited in the

Remainder Taxes Project Accounts or transferred toAuthority for deposit in the
Remainder Taxes Holding Account or the Ongoing Maitenance Account, will not be
deemed or construed to be pledged for payment of deservice on any CFD Bonds, and
neither Developer nor any other Person will have ta right to demand or require that
Authority, City, or Fiscal Agent, as applicable, ug funds in the Remainder Taxes Project
Accounts, the Remainder Taxes Holding Account, oriie Ongoing Maintenance Account

to pay debt service.

3.13. Prepayment The RMA will include provisions allowing a propeaty
owner within the CFD that is not in default of its obligation to pay Project Special Taxes
to prepay Project Special Taxes in full or in partbased on a formula that will require
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payment of the property owner’'s anticipated total RFoject Special Tax obligation;
provided, however, that prepayment shall not be afiwed if it impacts the financing of
Ongoing Park Maintenance. Prepaid Project Special axes will be placed in a segregated
account in accordance with the applicable Indenture The RMA and the Indenture will
specify the use of prepaid Project Special Taxes.

3.14. Amendment to RMA. Each RMA must be consistent with this
Financing Plan. Nothing in this Financing Plan wil prevent an amendment of any RMA
for a CFD under its terms or under Change Proceedigs.

3.15. Reducing Project Special Tax Rates Before Issuancé First Tranche
CED Bonds An RMA may contain a provision that allows Devaper to request that the
Total Tax Obligation be recalculated and Project Spcial Tax rates be reduced before any
First Tranche CFD Bonds are issued so that the Totdax Obligation does not exceed two
percent (2%) of the actual or projected sales price of Taxable Residential Units at the
time of recalculation. Subject to the CFD Act, butonly if expressly permitted and defined
in the RMA, after consultation with Developer regading its request, City shall reduce
Project Special Tax rates in a CFD administrativelywithout the vote of the qualified CFD
electors before First Tranche CFD Bonds for such CB are issued notwithstanding
Sections 2.3(j) 2.7, or 2.6(a) If expressly permitted and defined in the RMA, areduction
in one taxing category does not have to be propodnate to the reduction in any other
taxing category (i.e., disproportionate reductiongnay be expressly allowed in the RMA).
If the Maximum Project Special Tax Rate is permanetly reduced, City will record timely
an appropriate instrument in the Official Records.

4. Issuance of CED Bonds

4.1. Issuance Subject to Approval of the Board of Supervisors ad
Sections 4.4and 4.5 City, on behalf of the CFD, intends to issue CFBonds for purposes
of this Financing Plan. Developer may submit writtn requests that City issue First
Tranche CFD Bonds, specifying requested issuance téa, amounts, and main financing
terms. Following Developer’s request, Developer ahCity will meet with City’s public
financing consultants to determine reasonable andpgpropriate issuance dates, amounts,
and main financing terms that are consistent withthe Funding Goals.

4.2. Payment Dates So that Remainder Taxes may be calculated on the
same date for all CFDs and CFD Bonds, each issue 6FD Bonds shall have interest
payment dates of March 1 and September 1, with pricipal due on September 1.

4.3. Value-to-Lien Ratio. The appraised or assessed value-to-lien ratio
required for each First Tranche CFD Bond issue willbe three to one (3:1), unless
otherwise required by the CFD Act or the mutual ageement of Developer and City.

4.4. Coverage Ratio To preserve the ability to finance Ongoing Park
Maintenance, an issue of First Tranche CFD Bonds Winot have a debt service coverage-
ratio of less than one hundred ten percent (110%)nless otherwise agreed to by City.
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4.5. Term. Subject to_Section 2.8First Tranche CFD Bonds will have a
term of not less than thirty (30) years and not moe than forty (40) years unless Developer
and City agree otherwise.

4.6. Second Tranche CFD BondsAfter the CFD Conversion Date for a
CFD, City has the right in its sole discretion to$sue Second Tranche CFD Bonds in such
CFD as set forth in this Financing Plan.

5. Use of Proceeds

5.1. First Tranche CFD Bond Proceeds Subject to Tax Laws, the CFD
Act, and the CFD Goals, First Tranche CFD Bond proeeds will be used in the following
order of priority: (i) to fund required reserves and pay costs of issuance; (ii)to fund
capitalized interest amounts, if any; (iii) to payQualified Pre-Development Costs (which
do not include any return on such Pre-Development @sts); and (iv) to pay outstanding
Qualified Project Costs and, when authorized pursuat to Section 2.8 Additional
Community Facilities. The remainder will be depogied into the CFD Bonds Project
Account as designated in the Indenture and must besed only to pay for Qualified Project
Costs and, when authorized pursuant to_Section 2.8dditional Community Facilities.

5.2. Qualified Project Costs; Additional Community Facilities. By this
Financing Plan, City pledges the proceeds of Firsiranche CFD Bonds on deposit in CFD
Bonds Project Accounts or as otherwise provided ithe applicable Indenture and, subject
to Sections 2.3(j)and 2.7 all Remainder Taxes on deposit in each Remaindefaxes
Project Account to finance Qualified Project Costsand, when authorized pursuant to
Section 2.8 Additional Community Facilities. In furtherance of this pledge, City shall
levy Project Special Taxes in each Fiscal Year inrgt accordance with the applicable
RMA and this Financing Plan.

6. Miscellaneous CED Provisions

6.1. Change Proceedings Subject to the limitations in this Financing
Plan, including the Funding Goals, and so long ahé proposed changes do not adversely
affect the issuance or amount of Second Tranche CFBonds or the application, timing of
receipt, or overall amount of Remainder Taxes to pa Ongoing Park Maintenance and
Additional Community Facilities pursuant to Section 2.8 City will not reject
unreasonably Developer’s request to conduct Chandgeroceedings under the CFD Act to:
() make any changes to an RMA, including amendingthe rates and method of
apportionment of Project Special Taxes; (ii) increae or decrease the authorized bonded
indebtedness limit within a CFD; (iii) annex propety into a CFD; (iv) add additional
public capital facilities for the Project; or (v) take other actions reasonably requested by
Developer. For purposes of this Section 2.6(a), Deleper acknowledges that any reduction
in the Project Special Tax rates set forth in an RM through Change Proceedings shall
require the consent of City, which may be grantedni its discretion. Except as set forth in
the previous sentence, for purposes of this Sectidh6(a), City agrees that none of the
following changes will be deemed to adversely affethe ability of City to issue Second
Tranche CFD Bonds or apply the Remainder Taxes to @joing Park Maintenance or
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Additional Community Facilities pursuant to Section 2.8 (x) increasing the Project
Special Tax rates in an RMA for any land use clascation; (y) increasing the authorized
bonded indebtedness limit; and (z) authorizing thdinancing of additional public capital
facilities for the Project.

6.2. Maintaining Levy of CED Financing. Under section 3 of article XIlIC
of the California Constitution, voters may, under @rtain circumstances, vote to reduce or
repeal the levy of special taxes in a community fdities district. However, the California
Constitution does not allow the reduction or repeato result in an impairment of contract.
The purpose of this_Section 2.6(bis to give notice that: (i) both the DDA and the @y DA
(including, in both cases, this Financing Plan) isa contract between Developer and
Authority (in the case of the DDA) and Developer ad City (in case of the City DA); (ii)
the financing of the Qualified Project Costs and tk Additional Community Facilities
through the application of CFD Bond proceeds (whichare secured by Project Special
Taxes) and Remainder Taxes (as described in Secti@B(j) and Section 2.Yis an essential
part of the consideration for the contracts; (iii) the financing of Ongoing Park
Maintenance through the application of Remainder Taes is an essential part of the
consideration for the contracts; and (iv) any redution in City’s ability to levy and collect
Project Special Taxes would materially impair thosecontracts. To further preserve the
contracts discussed above, City agrees that: (y) tihall First Tranche CFD Bonds have
been repaid in full or defeased before maturity forany reason other than a refunding, it
will not initiate or conduct proceedings under theCFD Act to reduce the Project Special
Tax rates without Developer’s written consent or iflegally compelled to do so (e.g., by a
final order of a court of competent jurisdiction); and (z) if the voters adopt an initiative
ordinance under section 3 of article XIlIC of the Gilifornia Constitution that purports to
reduce, repeal, or otherwise alter the Project Spé&al Tax rates before all First Tranche
CFD Bonds have been repaid in full or defeased bea® maturity for any reason other
than a refunding, City will meet and confer with Developer to consider commencing and
pursuing reasonable legal action to preserve City'ability to comply with this Financing
Plan.

6.3. Covenant to Foreclose City will covenant with CFD bondholders to
foreclose the lien of delinquent Project Special Bas consistent with the general practice
for community facilities districts in California and otherwise as determined by City in
consultation with its underwriter or financial advisor for the CFD indebtedness and other
consultants, subject to applicable laws.

6.4. Reserve Fund Earnings The Indenture for each issue of First
Tranche CFD Bonds will provide that earnings on anyreserve fund that are not then
needed to replenish the reserve fund to the reservequirement will be transferred to:
(i) the CFD Bonds Project Account for allowed usesintil it is closed in accordance with
the Indenture; then (ii) the debt service fund heldby the Fiscal Agent under the
Indenture.

6.5. Authorization of Reimbursements City will take all actions necessary
to satisfy section 53314.9 of the Government Code any similar statute subsequently
enacted to use First Tranche CFD Bond proceeds andemainder Taxes to reimburse
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Developer for: (i) CFD formation and First Tranche CFD Bond issuance deposits; and
(i) advance funding of Qualified Project Costs.

6.6. Material Changes to the CED Act If material changes to the CFD
Act after the Reference Date make CFD Bonds or Renrader Taxes unavailable or
severely impair their use as a source for financinghe Qualified Project Costs or
Additional Community Facilities, City and Developer will negotiate in good faith as to a
substitute public financing program equivalent in mture and function to CFDs.

6.7. CED Goals Until the CFD Conversion Date for a CFD, the Ci shall
not change or amend the CFD Goals as they apply teuch CFD if such changes or
amendments adversely impact the Project or are ingwmistent with this Financing Plan
unless such changes or amendments are required undbe CFD Act or other controlling
State or federal law or, with respect to such CFDas otherwise Approved by Developer in
its sole discretion.

6.8. Private Placement of CFD Bonds Subject to Board of Supervisors
Approval and Section 4.4(b) upon Developer’s written request, City shall issee CFD
Bonds in a private placement to a small number ofnvestors (which may include
Developer and its Affiliates). In connection withany such private placement, City and the
investors may agree upon terms regarding the sectyi of such CFD Bonds other than as
required by this Agreement, including, but not limited to, the 3:1 value-to-lien ratio of
Section _2.4(c) provided, however, any CFD Bonds must have a deldervice coverage-
ratio of one hundred ten percent (110%) unless Citgonsents to a lower amount. Subject
to Board of Supervisors Approval and the CFD Goalsjf the CFD Bonds are sold to
Developer or its Affiliates, and if the CFD Bonds ee not subject to transfer, credit
enhancement may not be required.

6.9. Levy for Ongoing Park Maintenance For each CFD, prior to its CFD
Conversion Date, Ongoing Park Maintenance shall b@ayable from Remainder Taxes
and other sources identified in_Section 2.7For each CFD, after its CFD Conversion Date,
Ongoing Park Maintenance may be payable from ProjecSpecial Taxes or Remainder
Taxes. In both cases, Ongoing Park Maintenance malye funded irrespective of the
issuance of CFD Bonds (First Tranche or Second Trame) and irrespective of whether
there are unreimbursed Qualified Project Costs or Alditional Community Facilities.
Accordingly, each RMA shall provide for the financing of Ongoing Park Maintenance for
the duration of the CFD.

7. Ongoing Park Maintenance

Maintenance Budget Not later than April 1 of each year following the
Maintenance Commencement Date, Authority shall pregre a preliminary budget of the
Estimated Maintenance Costs for the immediately sweeding Maintenance Period. The
Estimated Maintenance Costs shall be determined byi) estimating the costs of the
Ongoing Park Maintenance to be incurred during the immediately succeeding
Maintenance Period and (ii) subtracting (A) any furds, revenues, and Project Grants that
are received for maintenance purposes, (B) any fursdon deposit in the Remainder Taxes
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Holding Account, and (C) any funds on deposit in tB Ongoing Maintenance Account that
are not committed to the payment of Ongoing Park Matenance during the current
Maintenance Period.

Delivery of Maintenance Budget Upon completion by Authority, the
preliminary budget will promptly be delivered to Developer for review. Developer shall
have fifteen (15) days to review and comment on thareliminary budget. Authority will
duly evaluate and implement the reasonable suggestis made by Developer, and
Authority shall distribute a final version of the budget to Developer (as finalized, the
“Maintenance Budgét The Maintenance Budget shall also be deliveretb the City upon
completion. The Maintenance Budget must be complaleby no later than June 1 in any
given year.

Calculation of Developer Maintenance Payment Authority shall annually
calculate the Developer Maintenance Payment at theame time that the Maintenance
Budget is completed.

If, on the date of calculation, the amount on dépwos the Ongoing
Maintenance Account that is not committed to thgnpent of Ongoing Park Maintenance during
the current Maintenance Period plus the amount eposit in the Remainder Taxes Holding
Account equals or exceeds the Estimated Maintend@asts set forth in the applicable
Maintenance Budget, then Authority shall (A) trardiunds from the Remainder Taxes Holding
Account to the Ongoing Maintenance Account in sachount as is necessary so that the
amounts on deposit in the Ongoing Maintenance Atceguals the Estimated Maintenance
Costs, (B) transfer the remaining funds on depasihe Remainder Taxes Holding Account to
City for deposit in the Remainder Taxes Projectrts as set forth in Section 2.3(j)(iignd
(C) notify Developer that the Developer Maintenamayment for such Maintenance Period
shall be $0.

If, on the date of calculation, the amount of trsifBated Maintenance
Costs set forth in the applicable Maintenance Btudgeeeds the amount on deposit in the
Ongoing Maintenance Account and the Remainder Tak#ding Account, then Authority (A)
shall transfer the entire balance of the Remairiteetes Holding Account to the Ongoing
Maintenance Account and (B) may request in writimgit Developer make a Developer
Maintenance Payment in an amount equal to therlesse

(1) the difference between the Estimated MaintenancgsCset forth in
such Maintenance Budget and amounts on deposihenCngoing
Maintenance Account and Remainder Taxes HoldingpAoton such
date of calculation; and

(2) the Maximum Annual Developer Contribution.
Maximum Annual Developer Contribution. On any date of calculation, the

Developer Maintenance Payment shall not exceed thiesser of (‘Maximum Annual
Developer Contributidi):

7.1.1. (A) for the first five years in which Maintenanceuddets are
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prepared following the Maintenance Commencemeng Qe greater of (1) $1,500,000 or (2)

$1,500,000 plus the portion of the Maximum AnnuavBloper Contribution for each previous

year, if any, that was not paid to Authority; ar®) for each year after the first five years in

which Maintenance Budgets are prepared followirggMaintenance Commencement Date, the
greater of (1) $3,000,000, or (2) $3,000,000 phesgortion of the Maximum Annual Developer

Contribution for each previous year, if any, thaswot paid to Authority; or

7.1.2. the Maintenance Account Balance.

Maintenance Account Balance On the Reference Date, Authority shall be
credited with a non-cash balance (theMaintenance Account Balarigeof Fourteen Million
Three Hundred Twenty Thousand Dollars ($14,320,000) Each Developer Maintenance
Payment (whether through payments under_Section 2(f] or through Conditional
Maintenance Tax payments under_Section 2.7(pshall reduce the Maintenance Account
Balance by the corresponding amount. At the end adach Fiscal Year, commencing at the
end of the Fiscal Year in which the Reference Dateccurs, the Maintenance Account
Balance shall be credited with interest based on éhpercentage increase in the Index over
the prior twelve month period (except that the firg interest credit shall be based on the
period from the Reference Date to the end of the &tal Year in which the Reference Date
occurs). Developer’'s obligation to pay any DevelopeMaintenance Payment shall cease
when the Maintenance Account Balance is reduced t$0. Developer shall have no
obligation to increase the Maintenance Account Balee at any time after the account is
first established, other than as a result of the acual of interest earnings as set forth
herein.

Time of Payment Developer shall make the Developer Maintenance
Payment by the later of (i) June 30 in the year irwhich the written request is made by
Authority or (ii) thirty (30) days following receipt of the written request from Authority.
The failure to pay the Maintenance Payment by theater of such dates shall be deemed a
“Maintenance Default

Security for Payment To secure the payments required in this_SectioR.7,
the RMA for each CFD shall contain provisions for aConditional Maintenance Tax.
Each RMA shall provide that the Conditional Maintenance Tax shall be levied only as
follows:

The Conditional Maintenance Tax may only be levaedproperty that is
(A) owned by Developer at the time of the levy gdBJ not subject to a purchase and sale
agreement for the sale to a third party that iedaled to close within six (6) months after the
date of the levy.

The Conditional Maintenance Tax may only be leviethe calendar year
in which City receives written notice from Authgrihat a Maintenance Default has occurred.

The Conditional Maintenance Tax may only be lewsede in a calendar
year.

The Conditional Maintenance Tax may only be levad a parcel of
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property authorized by clause {in the amount of such parcel’s pro rata shareghas acreage
of such parcel to all parcels authorized by clgu3ef the amount of the Maintenance Default.

The Conditional Maintenance Tax shall be hand dilley City to
Developer, and Developer shall have thirty (30)sdi@ypay the amount due.

The failure by Developer to pay the Conditional Manance Tax within
the time established by clause éhall subject the property upon which it is leviedoreclosure
by City. The Conditional Maintenance Tax shall édélve same lien priority and penalties as the
Project Special Taxes.

The Conditional Maintenance Tax shall terminate shdll no longer be
levied when, following the Maintenance CommencemBuatte, the Maintenance Account
Balance is $0.

Payment of Remaining Balance If upon Completion of the Northern Wilds,
as identified in the Parks and Open Space Plan, aalance remains in the Maintenance
Account Balance, Developer, upon Authority’s written request, shall pay Authority an
amount equal to the remaining balance of the Mainteance Account Balance. Authority
shall restrict the use of such funds to a segregateparks and open space fund,
conservancy or other separate fund or entity with ge restricted to operation and
maintenance of the parks and open spaces in the Rect Area.

8. CED Limitations

City and Developer agree that each CFD will be formd so that the proceeds
of CFD Bonds and Remainder Taxes may be applied tccomplish the following goals in
the manner set forth in this Financing Plan: (i) b finance Qualified Project Costs; (ii) to
finance Additional Community Facilities; and (iii) to finance Ongoing Park Maintenance.
To accomplish these goals, and subject to the limtions set forth in this Section 2.8and
in light of the 2% Limitation and the CFD Goals:

8.1.1. each CFD will be authorized to finance the Qualifieroject
Costs, the Additional Community Facilities, and @egoing Park Maintenance;

8.1.2. for each CFD, the term for levying Project Spediakes will be
established at no less than 999 years from thelgssance of CFD Bonds in such CFD; and

8.1.3. for each CFD, the amount of authorized bonded itetkizess will
be established to allow the issuance of the Firahdhe CFD Bonds to finance Qualified Project
Costs and the Second Tranche CFD Bonds to finadd#igénal Community Facilities.

8.2. The CFD Conversion Date shall be calculated separly for each
CFD.

8.3. Until the CFD Conversion Date, in a CFD, CFD Bondsvill be issued
exclusively to finance Qualified Project Costs unks Developer, in its sole discretion,
consents in writing to the issuance of CFD Bonds fesuch CFD to finance Additional
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Community Facilities. After the CFD Conversion Dae in such CFD, City may issue CFD
Bonds to finance Additional Community Facilities orfor any other purpose authorized
under the CFD Act.

8.4. City and the Developer agree that, within a CFD, Qy shall not be
obligated to issue First Tranche CFD Bonds (incluaig refunding bonds) with a final
maturity of later than the date that is forty-two (42) years after the issuance of the first
series of First Tranche CFD Bonds in such CFD withat the Approval of Board of
Supervisors in its sole discretion. Unless City ahDeveloper agree otherwise, any CFD
Bonds issued to refund First Tranche CFD Bonds shiatomply with applicable provisions
of the CFD Act pursuant to which refunding bonds wil not result in a reduction of the
total authorized amount of the bonded indebtednessf a CFD and, in any event, the final
maturity date of the refunding bonds shall not exced the latest maturity date of the First
Tranche CFD Bonds being refunded. The previous sé&mnce shall not prevent the
issuance of a series of First Tranche CFD Bonds farew money and refunding purposes,
so long as the portion of the First Tranche CFD Boas attributable to the refunding
purpose meets the requirements of the previous sarice.

8.5. The City intends to include open space improvementsransportation
facilities, renewable energy and other sustainabty projects, and other public
infrastructure within the authorized list of Additi onal Community Facilities for each
CFD. In addition, Additional Community Facilities to be authorized within each CFD
shall include, but are not limited to, future improvements necessary to ensure that the
shoreline, public facilities, and public access impvements will be protected should sea
level rise at the perimeter of the Project Site aset forth in the Infrastructure Plan (the
“Future Sea Level Rise Improveméntsf required to be constructed or installed pursuant
to the appropriate regulating authorities, City agrees to finance the Future Sea Level Rise
Improvements through the proceeds of the Second Trehe CFD Bonds and any
Remainder Taxes that become available to City aftethe CFD Conversion Date pursuant
to this Financing Plan, all in the manner required by the appropriate regulating
authorities. However, notwithstanding the discretion the Develogr has in funding
Additional Community Facilities from CFD Bonds prior to the CFD Conversion Date in
subsection 2.8(c), for each CFD, if, prior to the ED Conversion Date, sea levels in the
waters surrounding the Project Area rise by more tlan sixteen (16) inches from the levels
in existence on the Reference Date, as defined imetiInfrastructure Plan, the Future Sea
Level Rise Improvements will be authorized to be fianced from First Tranche CFD
Bonds of such CFD.

8.6.

8.7. Pursuant to the definition contained in_Section 7.2the term “CFD”
means an Improvement Area if one has been so desajad. Accordingly, wherever the
word “CFD” appears in this Section 2.8 it also means Improvement Area (with the result
being that the CFD Conversion Date shall be calculed separately for each Improvement
Area).
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V. INFRASTRUCTURE FINANCING DISTRICT FINANCING

1. Formation of IFDs

1.1. Formation. At any time, and from time to time, after Authority
acquires all or part of the Project Site from the Ny, Developer may request in writing
that City establish one or more IFDs under the IFDAct over all or any part of the
property so acquired. In its written request, Devebper may include proposed
specifications for the IFD, including IFD boundaries. Developer’'s proposed specifications
will be based on Developer's development plans, mket analysis, and required
preferences, but in all cases will be subject to it Financing Plan, the Funding Goals, and
compliance with the IFD Act. To ensure compliancewith the replacement housing
provisions of the IFD Act in the formation of an IFD, City shall consider any input
provided by Authority as to the specifics of the [P formation.

1.2. Boundaries As soon as reasonably practical after receipt @ written
request from Developer, City will establish each IP over all of the Property identified in
the written request. If allowed by the IFD Act, the IFD shall include separate Project
Areas, as requested by Developer in writing.

1.3. Authorized Facilities. Each IFD shall be authorized to finance all of
the Qualified Project Costs, irrespective of the gegraphic location of the improvements
financed.

1.4. Cooperation. Developer and City shall cooperate reasonably in
developing the IFP for each IFD that is consistentvith this Financing Plan. Developer
and City will each use good-faith reasonable effostat all times to furnish timely to the
other, or to obtain and then furnish to the other,any information necessary to develop the
IFP for each IFD.

2. Scope of IFD-Financed Costs

3.1. Authorization. An IFD may finance only Qualified Project Costs
that are financeable under the IFD Act.

3.2. Communitywide Significance On the Reference Date, City found and
determined that the Qualified Project Costs to be ihanced by the IFDs are of
communitywide significance that provide significantbenefits to an area larger than the
area of the Project Site (which will be the cumulave boundaries of all IFDs). The Board
of Supervisors may be required under the IFD Act tomake additional specific findings
with respect to financing Qualified Project Costs ander the IFD Act. City shall assist in
making such findings as and when requested by Dewgler, subject to applicable law.

Issuance of IFD Debt

3.3. Issuance Subject to Board of Supervisors Approval and_Seuains 4.4
and 4.5 City, on behalf of the IFD, intends to issue IFDDebt for purposes of this
Financing Plan following Developer’'s submission o& written request to issue IFD Debt.
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Developer may, at any time and from time to time inits discretion, submit written
requests that City issue IFD Debt, specifying requsted issuance dates, amounts, and main
financing terms. Following each of theéDeveloper’s request, Developer and City will meet
with City’s public financing consultants to determine reasonable and appropriate
issuance dates, amounts, and main financing termshdt are consistent with the
Developer’'s request and thg~unding Goals. City may not issue IFD Debt withouffirst
receiving a written request from Developer.

3.4. Coverage Ratio Each issue of IFD Debt will be structured with a
debt service coverage-ratio that maximizes the preeds of IFD Debt but is consistent with
sound municipal financing practices and assures, t€ity’s reasonable satisfaction, based
on calculations, explanations, and other substantigevidence provided by Developer, that
the IFD is unlikely to need the Conditional City Increment to pay debt service on the IFD
Debt.

3.5. Term. Unless Developer and City agree otherwise, anditgect to
Section 2.8 IFD Debt will have a term that maximizes the proeeds of IFD Debt but is
consistent with sound municipal financing practicesand any limitations on the amount of
Net Available Increment.

3.6. IED Debt Proceeds Subject to Tax Laws and the IFD Act, Net IFD
Proceeds will be used in the following order of pority: (i) to fund required reserves and
pay costs of issuance; (ii) to pay Qualified Pre-Drelopment Costs (which do not include
any return on such Pre-Development Costs); and ()ito pay outstanding Qualified Project
Costs. The remainder will be deposited into the IB Debt Project Account as designated
in the Indenture and must be used only to pay for @alified Project Costs.

3.7. Conditional City Increment. Developer and City agree that, if
permitted under existing law, City would have subodinated its right to receive its share
of Increment other than Net Available Increment tothe payment of debt service on IFD
Debt. However, under existing law (including the IB Act), the City cannot do so.
Accordingly, City and Developer agree that, for ede IFD, City will allocate in the IFP
Conditional City Increment to such IFD for the limited purpose of paying debt service on
IFD Debt in the event that Net Available Incrementis insufficient for that purpose. In the
event that Conditional City Increment is used to pg debt service on the IFD Debt, City
will be entitled, in the manner set forth in_Sectio 3.5(d), to retain in its General Fund,
without any limitation as to use under this Financng Plan, Net Available Increment in an
amount equal to the Conditional City Increment usedo pay debt service on the IFD Debt
plus interest through the date of repayment of th@amount of Conditional City Increment
used to pay debt service on the IFD Debt at the Dailt Interest Rate.

3.8. Subordination. At the request of Developer, the City will subniia
Subordination Request to each of the Other Taxing gencies at least ninety (90) days
prior to the date proposed for delivery of a prelimnary official statement for any IFD
Debt. Developer acknowledges that, under existintaw (including the IFD Act), the
Subordination Request must be undertaken in connein with the formation of an IFD
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and would take the form of a conditional allocationof Increment by the Other Taxing
Agencies.

4, Pledge of Net Available Increment

4.1. Pledge of Net Available Increment City agrees that each IFD, when
formed, will irrevocably pledge the Net Available hcrement to the financing of the
Quialified Project Costs, to the repayment of any QGuaditional City Increment used to pay
debt service on IFD Debt in the manner set forth inSection 3.5(d) and to the extent set
forth in_Section 3.3(e), and to any IFD Debt issued. Cityilvtake all actions necessary
under the IFD Act and the policies of the County Asessor to ensure that Net Available
Increment will be available for purposes of this Fnancing Plan, including filing any
required annual Statement of Indebtedness. Exceptof the subordinate pledge of Net
Available Increment pursuant to the Navy PromissoryNote (the “Subordinate Pleddge
City represents and warrants that there are no othepledges of Net Available Increment
to any other projects or persons, and that City wil not pledge, encumber, assign, allocate,
or otherwise promise the Net Available Increment tcany other projects or persons other
than as set forth in this Financing Plan.

5. Budget Procedures

5.1. Estimate of Net Available Increment No later than April 1 of each
year, City staff will meet and confer with Developewith respect to the projected amount
of Net Available Increment for the next Fiscal Yearfor each Major Phase. City will
provide Developer with: good faith estimates, for e next Fiscal Year, of: (A) Net
Available Increment (based, in part, upon informaton provided by Developer as to any
new development and Transfers of property); and (Bjhe amount of any debt service on
Public Financings secured by a pledge of and expect to be paid from Net Available
Increment. The April 1 date referred to in this Setion 3.5(a)is based on the current
budget process of the City. Developer and City wihdjust the dates as appropriate if the
City alters its budget process in the future.

5.2. City Budget. Subject to the IFD Act and the Funding Goals, adh
based upon the information provided by Developer, &y shall:

5.2.1. budget the expenditure of the expected Net Avaldhtrement
only to: (A) pay debt service due in the next His¢aar on any applicable Public Financing
incurred or to be incurred to pay Qualified Proj€atists; (B) repay the City for any Conditional
City Increment used to pay debt service on IFD Delihe manner set forth in Section 3.5(d)
and to the extent set forth in Section 3.3é#d (C) finance Qualified Project Costs; and

5.2.2. apply any Net Available Increment it receives t@ thudgeted
purposes, subject to the covenants of the appéchiglentures for IFD Debt and the Funding
Goals.

5.3. Purpose of Pledge Developer and City shall use all Net Available
Increment in each Fiscal Year as provided in this ihancing Plan, and City shall prepare
its annual budget to reflect its obligations undetrthis Financing Plan. Qualified Project
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Costs that Developer incurs will be eligible for faancing from the Funding Sources in
each Fiscal Year until such Qualified Project Costare financed in full.

5.4. Use of Net Available Increment After first paying or setting aside
amounts needed for debt service due on IFD Debt seed by or payable from Net
Available Increment during Fiscal Year, and then afer repaying the City for any
Conditional City Increment used to pay debt serviceon IFD Debt as set forth in_Section
3.3(e) City will use all Net Available Increment to finance Developer’s Qualified Project
Costs pursuant to this Financing Plan. In addition upon and as allocated in Developer’s
written request, Authority will use all or any part of Net Available Increment to:

5.4.1. pay debt service on other Public Financing to ttterd it financed
Qualified Project Costs; and

5.4.2. refund or defease before maturity a Public Finagntimat financed
Qualified Project Costs.

6. Housing Costs

6.1. Housing ProceedsFor each IFD, City and Developer agree that a
portion of the IFD Proceeds for such IFD in any Fisal Year shall be applied to finance
the Housing Costs in the following manner:

6.1.1. If, in the written opinion of bond counsel to th@yCall Housing
Costs are or become authorized to be financed &®yRB Law, then an amount calculated by
multiplying the Net Available Increment in any Faé¢rear by the Housing Percentage shall be
used by the IFD to pay for Housing Costs. Amoueterved for Housing Costs may, at the
written direction of Authority, (A) be transferréd Authority to be held in the Housing Fund
and applied to pay Housing Costs, or (B) secura first lien basis the issuance of IFD Debt, the
proceeds of which will be used to pay for Housirgs(s; or

6.1.2. If, in the written opinion of bond counsel to th@yCall Housing

Costs are not authorized to be financed by the LB, then, in paying any Payment Request
authorized pursuant to the Acquisition and Reimdonsnt Agreement, City shall pay (A) to
Authority on behalf of Developer from amounts theatuld otherwise be paid to Developer
pursuant to the Payment Request for deposit inHbesing Fund an amount calculated by
multiplying the amount being paid pursuant to tlagrRent Request by the Housing Percentage
and (B) to Developer the balance of the amountgoemid pursuant to the Payment Request.
Amounts paid to Authority on behalf of Developerguant to this subsection (ii) are not the
proceeds of IFD Debt, but are funds that Develapeentitled to receive from the sale of
Improvements pursuant to a Payment Request thatl@msr is agreeing to be applied on
Housing Costs.

6.2. Combination of Financing Housing Costs If, in the written opinion of
bond counsel to the City, a portion, but not the etirety of the Housing Costs is or
becomes authorized to be financed by the IFD Lawhen Authority and Developer may
provide for the financing of Housing Costs by someombination of subsections (a)(i) and
(a)(ii) by providing written direction to City as to the implementation and priority of
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subsections (a)(i) and (a)(ii) and the amount of #h Housing Percentage to be applied to
determine (A) the amount of Net Available Incrementto be reserved for Housing Costs
pursuant to subsection (a)(i), and (B) the amountpayable from Payment Requests
pursuant to subsection (a)(ii).

7. Miscellaneous IFD Provisions

7.1. Shortfall. Developer agrees to the following measures to G
shortfalls in projected Net Available Increment for the Project.

7.1.1. If, after the IFD issues any IFD Debt under thisdficing Plan that
is secured by a pledge of Net Available Increm®ayeloper initiates a proceeding under the
California Revenue & Taxation Code (Réassessmefif to reassess the value of the parcels
then owned by Developer encumbered by an IFD foicevAFD Debt was issued (the
“Encumbered Parceld), that results in a decrease in ad valorem phypixes levied on the
Encumbered Parcels, Developer must pay to Citykiseal Year the amount equal to: (A) the
amount of ad valorem property taxes that would Hzeen levied on the Encumbered Parcels in
such Fiscal Year if the Reassessment had not @dbuless (B) the amount of ad valorem
property taxes actually levied on the Encumbereatd®as in such Fiscal Year (the difference
being the Additional Payments’).

7.1.2. Developer’s obligation to make Additional Paymewth begin in
the Fiscal Year following the Reassessment andraomuntil the earlier of: (A) the date that the
IFD Debt outstanding on the date of the Reassedsmerepaid in full or defeased before
maturity for any reason other than a refunding(B)rthe date that the amount of the Additional
Payments is reduced to zero or less due to a sudskerpassessment of the Encumbered Parcels
for any reason.

7.1.3. Developer and City intend for this Section 3.A@)apply only to
Public Financing payable or secured only by Netilde Increment, and not to any other
Public Financing issued by Authority or the City.Developer’s obligations under this
Section 3.7(apre not for the benefit of any CFD Bonds. Shdukl Tax Laws change, or the
Internal Revenue Service or a court of competemgdiction issue a ruling that might cause any
tax-exempt IFD Debt to be deemed taxable due todfairements under _clause @) (ii), City
will release Developer from its obligations undastSection 3.7(a)and this_Section 3.7 (aill
be deemed severed from this Financing Plan undéinee27.19 of the DDA.

7.1.4. Developer and City understand and agree that Caylavnot be
willing to enter into this Financing Plan withotetagreement set forth in this Section 3.7(a)

7.2. Reserve Fund Earnings The Indenture for each issue of IFD Debt
will provide that earnings on any reserve fund thatare not then needed to replenish the
reserve fund to the reserve requirement will be trasferred to: (i) the IFD Debt Project
Account for allowed uses until it is closed in acedance with the Indenture; then (ii) the
debt service fund held by the Fiscal Agent under th Indenture.

7.3. Material Changes to the IFD Act The IFD Act is currently the
subject of pending legislation, and it is likely tlat the IFD Act will be the subject of
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legislation in the next several years, including fgslation promulgated by City and
Developer. In the event of any change to the IFD ¢k that occurs after the Reference
Date, City, Authority, and Developer shall meet andconfer and negotiate in good faith
any appropriate changes to this Financing Plan, th&City DA, and any existing IFD to
reflect changes to the DDA agreed upon by Authorityand Developer in accordance with
Section 3.8.2 of the DDA.

8. IFDs and Net Available Increment Upon Termination

8.1. Notice of Termination. In the event that Authority terminates all or
any portion of the DDA before the issuance of theakt Certificate of Completion for the
Project for any reason, Authority shall send City aTermination Notice providing the
details of the termination and whether or not the érmination was due to a Selected
Default.

8.2. Formation of IFDs After Termination. Any IFD formed over any
part of the Project Site for each Other Developer dllowing receipt of a Termination
Notice for a non-Selected Default shall authorizehe financing of the Island Wide Costs of
Developer in the IFP so that such Island Wide Costsf Developer may be financed as set
forth in this Section 3.8 City shall have no such obligation with respecto any IFD
formed over any part of the Project Site for each @her Developer following receipt of a
Termination Notice for a Selected Default.

8.3. Non-Selected Defaults In the event the Termination Notice indicates
that the termination was for any reason other tham Selected Default, then from and after
the date that such Termination Notice is received b City, City shall distribute the IFD
Proceeds as follows:

8.3.1. The IFD Proceeds generated from the property inPifogect Site
that Developer has previously acquired from Auttyofiegardless of current ownership of such
property) shall be reserved for, and paid upon esgjby, Developer to finance Developer’'s
Island Wide Costs until all Island Wide Costs imedr by Developer are fully financed by IFD
Proceeds.

8.3.2. Fifty percent (50%) of the IFD Proceeds generat@nfNon-

Developer Property Tfermination Proceeds) shall be reserved for, and paid upon request by,
Developer to finance Developer’s Island Wide Castsl all Island Wide Costs incurred by
Developer are financed by such Termination Proggadsided, that such Termination Proceeds
may not be applied to pay Pre-Development Costemxor Pre-Development Costs incurred
prior to the Reference Datel{fjuidated Pre-Agreement Cost$) and then only in the amount
not to exceed five percent (5%) of such TerminaRooceeds. Developer and City shall agree in
writing on the amount of the Liquidated Pre-Agreem@osts within ninety (90) days following
the Reference Date, and the amount of LiquidatedAgreement Costs shall not include any
return on such costs. If City and Developer do agtee in writing on the amount of the
Liquidated Pre-Agreement Costs within such 90-diawe tperiod, City and Developer shall work
in good faith to agree in writing on the amounttw Liquidated Pre-Agreement Costs as soon as
practical thereafter; provided, however, that Gitall have no obligation to initiate formation of
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an IFD until City and Developer have agreed in iwgtto the amount of the Liquidated Pre-
Agreement Costs.

8.3.3. Upon the occurrence and during the continuance High IRR
Period, Authority may provide a written notice tdyGndicating that there is a High IRR Period.
Notwithstanding anything in clause (iypon receipt of the written notice about the HIgR
Period, the City shall suspend distribution of IPBbceeds to Developer pursuant to clause (ii)
Immediately upon the conclusion of a High IRR PeyriAuthority shall provide a written notice
to City indicating that the High IRR Period has eddand immediately upon receipt of such
written notice, the suspension shall end and CGigllsesume making payments to Developer of
IFD Proceeds pursuant to clause. (ii)

8.3.4. Once all of Island Wide Costs incurred by Developer financed
with IFD Proceeds, or during any period of suspmmsiFD Proceeds generated from Non-
Developer Property shall be distributed as agredxy tCity and Authority.

8.4. Selected Defaults In the event the Termination Notice indicates tht
the termination was due to a Selected Default, thefrom and after the date that such
Termination Notice is received by City, City shalldistribute the IFD Proceeds as follows:

8.4.1. The IFD Proceeds generated from the property inPtlogect Site
that Developer has previously acquired from Auttyofiegardless of current ownership of such
property) shall be paid to Developer to finance &eper’s Island Wide Costs until all Island
Wide Costs incurred by Developer are financed iy Froceeds.

8.4.2. All of the IFD Proceeds generated from Non-Devetopmperty
shall be paid to each Other Developer of such offteperty to use exclusively to pay its
respective Island Wide Costs.

8.5. Definition of Categories of Island Wide CostsAs a condition of
Approval for the Initial Major Phase Application, A uthority, City and Developer shall
have agreed in writing upon the categories of IslahWide Costs.

9. Net Available Increment Under Certain Situations

9.1. Application During Higher IRR Period. Upon the occurrence and
during the continuance of a Higher IRR Period, Autlority may provide a written notice to
City indicating that there is a Higher IRR Period. Upon receipt of the written notice
about the Higher IRR Period, the City shall suspenddistribution of Net Available
Increment remaining after payment of debt service de on IFD Debt and any other Public
Financing. Immediately upon the conclusion of a Hjher IRR Period, Authority shall
provide a written notice to City indicating that the Higher IRR Period has ended, and
immediately upon receipt of such written notice, tle suspension shall end and City shall
resume making payments to Developer of Net Availabl Increment in the manner set
forth in this Financing Plan.

9.2. Application in Event of Default. Upon the occurrence of and only for
the duration of and to the extent of any default inAuthority’s payment of Initial Navy
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Consideration under the Conveyance Agreement whicls caused by an Event of Default
by the Developer under the DDA, Authority may provide a written notice to City
indicating that an Event of Default has occurred, ad City shall suspend distribution of
Net Available Increment remaining after payment ofdebt service due on IFD Debt and
any other Public Financing until the Event of Defalt is cured. City shall hold any Net
Available Increment withheld from Developer for the account of the Navy until the Event
of Default is cured. Immediately upon the curing ofthe Event of Default, Authority shall
provide a written notice to City indicating that the Event of Default has been cured, and
immediately upon receipt of such written notice, tle suspension shall end and City shall
resume making payments to Developer of Net Availabl Increment in the manner set
forth in this Financing Plan.

9.3. Use of Net Available Increment During Suspension Peds. During
any period that the application of Net Available Ircrement under this Financing Plan is
suspended pursuant to_Sections 3.8(c)(iiiB.9(a) and 3.9(b) City may, unless otherwise
permitted by this Financing Plan, use such Net Avéable Increment on a pay-as-you-go
basis only (i.e., such amounts may not be pledged any indebtedness) to finance the
following costs to the extent allowed by the IFD Acand so long as such uses does not
adversely affect the tax-exemption of the interesin any IFD Debt:

9.3.1. Installment Payments then due and unpaid; then

9.3.2. Future Installment Payments by a deposit to theyNRayment
Escrow until such time as the amount in the Navyniant Escrow is sufficient to pay all
remaining unpaid Installment Payments; then

9.3.3. Payment of any Financial Obligations that would éndoeen the
obligation of Developer; then

9.3.4. In any combination: (A) facilities benefitting theroject or the
Project Site; or (B) payment of the Housing Costsl@ding any affordable housing subsidy).

V. ALTERNATIVE FINANCING AND PUBLIC FINANCING GENERALLY

1. Alternative Financing

1.1. Request for Alternative Financing Authority acknowledges and
agrees that other methods of Public Financing for Qalified Project Costs may be viable,
become available, or become necessary due to a Chann Law that affects the Funding
Sources: (i) before Developer's completion of thelnfrastructure; or (ii) before
Developer’s full reimbursement for Project Costs. These other methods may include any
municipal debt financing vehicle then available undr applicable law, including tax-
exempt bonds, taxable bonds, tax-credit bonds, fedd or State loans incurred by
Authority, the City, or a joint powers authority fo r application towards Qualified Project
Costs and secured by Net Available Increment or Pject Special Taxes, or special
assessments or fees on Taxable Parcels of commédrpimperty in the Project Site through
a community taxing district formed by City ordinance (collectively, “Alternative
Financing). Therefore, from time to time, so long as Deveber’'s Project Costs have not
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been fully paid or reimbursed, Developer may submit written request for Alternative
Financing, describing:

1.1.1. the Qualified Project Costs to be financed with pheceeds of the
Alternative Financing;

1.1.2. if the Qualified Project Costs relate to constmwcti the
Completion date or estimated Completion date ferrdtated Infrastructure;

1.1.3. if the Qualified Project Costs relate to constrocti the then
current construction schedule for any other impnosets to be made by Developer; and

1.1.4. the Alternative Financing.

1.2. Implementation.  Following Developer's request for Alternative
Financing, Developer and Authority will meet with gpropriate Authority or City
consultants as to the necessity, feasibility, amotjrand timing of the proposed Alternative
Financing. Neither the City nor Authority will be required to implement Alternative
Financing that: (i) is not consistent with the Funaéhg Goals or (ii) proposes to tax or assess
Exempt Parcels.

1.3. FEinancing.

1.3.1. If an Alternative Financing contemplates the forimatof a CFD
and the pledge of Project Special Taxes, Develomgr petition City, as applicable, to form one
or more CFDs over the Project Site in the manndrsamject to parameters and limitations that
differ from CFDs formed pursuant to Section 2 soglas Developer agrees to such terms in
writing. Any such Alternative Financing CFDs mayedap all or any of the CFDs formed
pursuant to Section 2.

1.3.2. If an Alternative Financing contemplates the pledge Net
Available Increment, Developer and Authority maytoally agree to adjust the application of
Net Available Increment to accomplish the AltermatFinancing.

2. Formation and Issuance Alternatives

2.1. Alternative Formation Entity. Developer and City may agree in
writing that the Governmental Entity forming a CFD or an IFD may be other than City,
so long as the formation of the CFD or IFD by the Gvernmental Entity is consistent with
this Financing Plan and is allowed by the CFD ActoIFD Act, as applicable.

2.2. Alternative Financing Mechanisms to Further FundingGoals One of
the Funding Goals of this Financing Plan is to maxnize Funding Sources available to
finance Qualified Project Costs. To achieve this Fuding Goal, City and Developer
acknowledge that it may be necessary or desirable faggregate revenue sources from two
or more IFDs or CFDs to support Public Financing tlrough a financing mechanism other
than the issuance of Public Financing by City, inciding, but not limited to the issuance of
revenue bonds or other indebtedness by another Gawvenental Entity (such as a local
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joint powers authority or a multiple-entity joint p owers authority like CSCDA or ABAG)

secured by CFD Bonds, IFD Debt, Project Special Tas, and/or Net Available Increment.
Developer and City will cooperate to evaluate andmplement opportunities for such
alternative financing mechanisms provided that suchmechanisms further the Funding
Goals and are consistent with this Financing Plan.

3. Grants

3.1. Cooperation. Authority and Developer will work together to seek
appropriate Project Grants for the Project.

3.2. Authority Project Grants . Subject to the conditions in Project Grant
documents and applicable law, Authority will use Poject Grants it procures in the
following order of priority: (i) first, to finance Project Costs that are not Qualified Project
Costs under clauses (a), (b), (c), and (e) of theefthition of “Qualified” (but in no
circumstances would it be used to pay for a returnon Pre-Development Costs); (ii)
second, to finance the Qualified Project Costs incted in connection with the Parks and
Open Space Plan; (iii) third, to finance the costsf purchasing ferry boats for use on the
Project Site; and (iv) fourth, to finance any otherQualified Project Costs. At the election
of Authority, up to 50% of the Project Grant funds may be used for costs that benefit the
Project (but that are not Project Costs).

3.3. Developer Project Grants.Subject to the conditions in Project Grant
documents and applicable law, Developer will use Bject Grants it procures to finance
Project Costs.

4. Provisions Applicable To All Public Financings

4.1. Acquisition and Reimbursement Agreement Developer and City will
execute the Acquisition and Reimbursement Agreemer{tvith only such changes as may
be Approved by Developer and City in their respectie sole discretion) before the earlier
of: (i) the date the first Developer ConstructionObligation is Commenced; or (ii) the date
of the first Sub-Phase Approval. The Acquisition ad Reimbursement Agreement
describes the procedures by which: (x) Developerillvseek reimbursement of Qualified
Project Costs and Authorized Payments; (y) City andAuthority will inspect and accept
Infrastructure and other Improvements that Develope is required to construct under the
DDA and City DA; and (z) City will approve Develope’s Payment Requests. City will
reimburse Developer for Qualified Project Costs andAuthorized Payments with any
combination of Funding Sources then available for @y’s use, subject to any priority
established in the Acquisition and Reimbursement Agement. City will acquire the
Infrastructure and other Improvements from Develope in accordance with, and subject
to the limitations set forth in, the Acquisition ard Reimbursement Agreement and
applicable Supplements. Developer acknowledges thi must satisfy the conditions set
forth in the Acquisition and Reimbursement Agreemeh as a condition to receiving
reimbursement for any Authorized Payments or Qualifed Project Costs.
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4.2. FEinancing Temporarily Excused City will be authorized to
temporarily suspend the issuance of any Public Fimecing (and Authority will not be
obligated to provide Project Grant proceeds if_clage (i) (ii), or (iii) applies), and neither
Authority nor the City will be obligated to issue any Alternative Financing, to finance
Qualified Project Costs during the time in which:

4.2.1. Developer is in default in the payment of any albrean tax or
Project Special Taxes levied on any Taxable Partdeén owns in the Project Site;

4.2.2. Developer is in Material Breach under the DDA;

4.2.3. Developer fails to cooperate reasonably with Autliar the City
as necessary to implement Public Financing comgigteh this Financing Plan;

4.2.4. in the judgment of Authority or the City, as applhte, after
consultation with Developer, and based upon thaeliagnGoals and advice of Authority or City
staff and consultants, market conditions or coodgiaffecting the property in the Project Site
(such as tax delinquencies, assessment appealggdaor destruction of improvements, or
litigation) make it fiscally imprudent or infeasébto incur the requested indebtedness at the time;
or

4.2.5. the First Tranche CFD Bond or IFD Debt underwriigne
“Underwriter ”) for any bond issue exercises any right to cantsebbligation to purchase the
First Tranche CFD Bonds or IFD Debt during the ommce and continuation of events
specified in its bond purchase agreement with Auityh¢‘' Underwriter Force Majeure”).

4.3. Developer Financing Costs Developer will not be entitled to
reimbursements from any Public Financing for its fnancing costs (consisting of interest
carry and lender fees) for any Infrastructure constuction financing:

4.3.1. to the extent that the costs are commercially isueable as of the
date that the payment obligation was incurred,;

4.3.2. while Developer is in default in the payment of ay valorem
taxes or Project Special Taxes levied on any of Tthgable Parcels it then owns or while
Developer is in Material Breach under the DDA, or

4.3.3. if the costs arise more than ninety (90) days dfterlater to occur
of: (A) the date on which City has found the retainfrastructure to be Complete under the
Acquisition and Reimbursement Agreement; and (Bydlaper has been reimbursed fully for
the related Qualified Project Costs from FundingrSes.

4.4. Continuing Disclosure  Developer must comply with all of its
obligations under any continuing disclosure agreenmg it executes in connection with the
offering and sale of any Public Financing. Develar acknowledges that a condition to the
issuance of any Public Financing may be Developeréxecution of a continuing disclosure
agreement.
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4.5. Qualified Pre-Development Costs To the extent required, (i) each
CFD and IFD will be authorized at formation to finance the Qualified Pre-Development
Costs and (ii) the payment of the Qualified Pre-Deslopment Costs (which do not include
any return on such Pre-Development Costs) will be uzigeted in the same manner as
Qualified Project Costs in_Section 3.5

5. Terms of the Public Financings

5.1. Meet and Confer City staff and consultants will meet and confer
with Developer before the sale of any Public Finameg to discuss the terms of any
proposed debt issue, but City will determine the fial terms in its reasonable discretion in
light of the Funding Goals and subject to this Finacing Plan. City will not enter into any
Indenture for any form of Public Financing that is not bonded indebtedness, if the
indebtedness must be secured by or repaid with NeAvailable Increment or Project
Special Taxes without Developer's express writtenonisent, which may be granted or
withheld based on all relevant factors, including e timing and availability of funds,
credit enhancement requirements, applicable inter@srate and other repayment terms,
and other conditions to the proposed indebtedness.

5.2. Credit Enhancement Any Developer credit enhancements for Public
Financing must be without recourse to the City’s Geeral Fund or Authority’s general
funds or other assets (other than Net Available Inement to the extent pledged to the
payment of Public Financing obligations). Any finacial institution issuing a credit
enhancement must have a rating of at least “A” fromMoody’s Investor’'s Service Inc. or
Standard & Poor’'s Rating Service, or the equivalentrating from any successor rating
agency mutually acceptable to Developer and Citynothe date of issuance and at any later
credit renewal date. Developer must provide subdgtite credit enhancements for any
credit enhancement that does not meet this ratingtandard on a credit renewal date. If
the fees (and replenishment of any draw or other @sof the collateral for the obligation it
secures) for any Developer credit enhancements witle reimbursable from funds other
than Developer funds, they may be reimbursed from i®ject Special Taxes or Net
Available Increment, as applicable, on a basis subdinate to any debt service and other
annual costs for any related outstanding Public Fiancing.

5.3. Tax-Exempt or Taxable Developer and City shall cooperate to
maximize the tax-exempt treatment of any Public Fiancing, but Developer and City may
agree to issue taxable Public Financings.

5.4. No Other Land-Secured Financings Other than the CFDs and the
IFDs, City shall not to form any additional land-seured financing district or any district
that pledges Increment over any portion of the proprty in the Project Site without
Developer’'s Approval in its sole discretion.

6. Reimbursements for Qualified Project Costs

6.1. Limited Reimbursement Developer, City, and Authority
acknowledge that:
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6.1.1. Developer is agreeing to pay for the Project Caosith the
expectation that Developer will be reimbursed te éxtent and in the manner set forth in this
Financing Plan and the Acquisition and Reimbursdndgmneement, subject to applicable laws
and any financing instruments;

6.1.2. Developer may be required to begin paying Projeust§€ before
Funding Sources to reimburse Developer are availabl

6.1.3. Developer will be reimbursed for Qualified Proj&xsts and paid
Authorized Payments in any number of installmersgs=anding Sources become available in
accordance with this Financing Plan and the Actjarsiand Reimbursement Agreement, with
any unpaid balance deferred as long as necessajecs to limitations on Funding Sources
under applicable laws and financing instruments)il &Eunding Sources become available;

6.1.4. Developer's payment of Project Costs before thelabitity of
Funding Sources to reimburse Qualified Project £@shot a dedication or gift, or a waiver of
Developer’s right to reimbursement for Qualifiedject Costs under this Financing Plan; and

6.1.5. Funding Sources may not be sufficient to pay alDelveloper’s
Qualified Project Costs and Authorized Payments.

6.2. Acquisition of Infrastructure .  Developer, City, and Authority
acknowledge that:

6.2.1. Developer may be constructing Infrastructure befétending
Sources that will be used to acquire it are avhgtab

6.2.2. The Department of Public Works will inspect Infrasture and
other Improvements and process Payment Requestsifekanding Sources for the amount of
pending Payment Requests are not then sufficiesdtisfy them in full;

6.2.3. Infrastructure may be conveyed to and acceptedd& ity before
the applicable Payment Requests are paid in full;

6.2.4. If the City, Authority, or other Governmental Emtitaccepts
Infrastructure before the applicable Payment Reaguae paid in full, the unpaid balance will be
paid when sufficient Funding Sources become availand the Acquisition and Reimbursement
Agreement will provide that the applicable PaymiRrtjuests for Infrastructure accepted by the
City, Authority, or other Governmental Entity mag paid: (A) in any number of installments as
Funding Sources become available; and (B) irrespeatf the length of time payment is
deferred; and

6.2.5. Developer’s conveyance or dedication of Infrastieto the City,
Authority, or other Governmental Entity before thailability of Funding Sources to acquire the
Infrastructure is not a dedication or gift, or aiwves of Developer’s right to payment of Qualified
Project Costs under this Financing Plan.

VI. POLICE, FIRE STATION AND PUBLIC PARKING FINANCING
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1. Request for Financing From City

1.1. Lease Revenue Bonds City agrees to consider Developer’'s request
for financing certain Infrastructure, including but not limited to the fire and police station
and the public parking garages, with certificates bparticipation or lease revenue bonds,
with the related lease payments to be reimbursed anpaid from Funding Sources when
available and the certificates of participation orlease revenue bonds to be refinanced with
a Public Financing when feasible. Developer and Abbrity acknowledge that the City
shall have no obligation to provide any such certi€ate of participation or lease revenue
bond financing.

VII. MISCELLANEOUS PROVISIONS

1. Interim Lease Revenues

1.1. Distribution of Interim Lease Revenues Interim Lease Revenues
shall be collected by Authority, and distributed acording to the following priorities:

1.1.1. Through each Fiscal Year, Authority will use théehim Lease
Revenues to pay Authority Costs that the AuthohBs incurred and that have not been
previously reimbursed; then

1.1.2. On June 30 of each Fiscal Year, Authority will apmny
remaining Interim Lease Revenues to any InstallrRayiment then due and unpaid; then

1.1.3. On June 30 of each Fiscal Year, Authority will appny
remaining Interim Lease Revenues to the Navy Paymscrow until such time as the amount in
the Navy Payment Escrow is sufficient to pay athaening unpaid Installment Payments; then

1.1.4. On June 30 of each Fiscal Year, Authority will eitlfi) transfer to
Developer any remaining Interim Lease Revenues ‘(Met Interim Lease Revenuey, if
authorized; provided, however, that Developer stially use the Net Interim Lease Revenues for
Qualified Project Costs, or (ii) expend the Netelmh Lease Revenues on Qualified Project
Costs at the direction of Developer. In eitherecd3eveloper will treat such Net Interim Lease
Revenues as Gross Revenues.

1.2. Material Default. Subject to the previous paragraph, all distributons
of Net Interim Lease Revenues to Developer under &®n 6.1(a)(iv) shall be withheld for
the benefit of the Authority upon the occurrence ofand for the duration of any Material
Default under the DDA and may be applied by the Autority to any of its payment
obligations with respect to the Project, including,but not limited to, payment of Initial
Navy Consideration and Additional Consideration, castruction of Infrastructure if the
security provided by Developer is not sufficient fo that purpose, payment of the
affordable housing subsidy, payment of Authority Cets, and any other Financial
Obligations that otherwise would have been the olgation of Developer.

2. Marina Revenues
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2.1. Use of Marina Revenues Marina Revenues shall be used by
Authority to pay Authority Costs.

2.2. Interim Lease Revenues To the extent that any Marina Revenues are
considered Interim Lease Revenues, those Marina Remues shall be used to pay
Authority Costs under Section 6.1(a)(i)

3. Key Money

3.1. Sale of Project Site Property In the event that (i) Authority
terminates all or any portion of the DDA before theissuance of the last Certificate of
Completion for the Project for any reason other tha a Selected Default and (ii) Authority
sells all or any part of the Project Site includedn the termination that Authority did not
otherwise convey to Developer (theUnconveyed Property or enters into an agreement
with respect to the Unconveyed Property for which ampensation is paid to Authority,
then, through the escrow for the sale of such Unceryed Property or upon receipt of any
other compensation relating to such Unconveyed Prapty, Authority shall pay to
Developer the Net Sale Proceeds associated with Budnconveyed Property until the
Deficit is paid in full.

3.2. Deficit. For purposes of this_Section 6,3he term “Deficit” shall mean
the amount calculated pursuant to the following fomula so long as such amount is
greater than $0:

(Installment Payments actually paid by Developer)
minus
(Acreage Percentage Acquired x Total Installment Paments)

VIII. INTERPRETATION; DEFINITIONS

1. Interpretation of Agreement

1.1. DDA. This Financing Plan is a part of the DDA and theCity DA and
is subject to all of its general terms, includinghie rules of interpretation.

1.2. Inconsistent Provisions Developer, City, and Authority intend for
this Financing Plan to prevail over any inconsistenprovisions relating to the financing
structure for the Project and their respective financing-related obligations in any other
document related to the Project.

2. Defined Terms

3.1. Definitions. The following terms have the meanings given tthém
below or are defined where indicated.
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“Accounting” means a complete accounting and computationsmgédtirth the basis of each
Additional Consideration to be paid, including tAeoss Revenues and Development Costs for
the relevant determination period, together wittaerative description of the methodology
employed to calculate each Additional Considerapiapment to be due for the relevant period.

“Acquisition and Reimbursement Agreemeritmeans the agreement between Developer and
City governing the terms of City’s acquisition ofdastructure and reimbursement of Qualified
Project Costs, in the form attached to this Finagélan as Attachment, As the same may be
modified or amended from time to time.

“Acreage Percentage Acquiretimeans the percentage calculated by dividingh@)cumulative
total amount of acreage of the Market Rate Lotaimed by Developer from Authority by (ii)
the cumulative total amount of acreage of MarkdeRats programmed on lands conveyed by
the Navy to Authority which is estimated to be apgmately 60 acres [to be confirmed].

“Additional Community Facilities” means any public facilities that may be finanbgdCity

with Second Tranche CFD Bonds and Remainder Taxasrwapplicable law and in the manner
set forth in this Financing Plan, and shall inclbadé not be limited to the Future Sea Level Rise
Improvements.

“Additional Consideration” means the First Tier Payments and the SecondPagments.

“Additional Payments’ is defined in_Section 3.7(a)(i)

“Adequate Security is defined in the DDA.

“Affiliate " is defined in the DDA.

“ Affordable Housing Units” is defined in the Housing Plan.
“Alternative Financing” is defined in_Section 4.1(a)
“Annual Report” is defined in_Section 1.6(a)

“Approval” and any variation thereof (such asgproved” or “Approve”) is defined in the
DDA.

“Assigned Project Special Tax Rates defined in_Section 2.3(d)
“Authority ” means the Treasure Island Development Authority.
“Authority Board ” is defined in the DDA.

“Authority Consideration” means, collectively, the Authority Second TielyRents and the
Authority Third Tier Payments.
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“Authority Cost Payment’ is defined in the Conveyance Agreement.

“Authority Costs” is defined in the DDA.

“Authority Second Tier Payment is defined in Section 1.3(c)(iii).

“Authority Third Tier Payment ” is defined in Section 1.3(c)(iv).

“Authorized Payments is defined in the Acquisition and Reimbursemegréement.
“Backup Project Special Tax Rateis defined in_Section 2.3(g)

“Board of Supervisors is defined in the DDA.

“Building” means any structure to be constructed within ®Q#cluding structures that contain
Taxable Residential Units, commercial, industisagience and technology, research and
development, and office uses.

“Cash Flow Distribution Termination Date” means the date on which there are no longer any
Gross Revenues generated by the Project.

“Certificate of Completion” is defined in the DDA.

“CFD” means (i) a community facilities district formester all or any part of the Project Site
that is established under the CFD Act to financalf@iad Project Costs and Additional
Community Facilities, or (ii) if designated, an Irogement Area within a community facilities
district formed over all or any part of the Proj&ite, which Improvement Area has been
designated under the CFD Act to finance Qualifienjéet Costs and Additional Community
Facilities.

“CFD Act” means the Mello-Roos Community Facilities Acti®B82 (Gov’'t Code § 53311 et
seq.), as amended from time to time.

“CFD Bonds’ means one or more series of bonds (includingéifig bonds) secured by the
levy of Project Special Taxes in a CFD, includinggFTranche CFD Bonds and Second Tranche
CFD Bonds.

“CFD Bonds Project Account means the funds or accounts, however denominhtdd,by the
Fiscal Agent under an Indenture containing the ©feD Proceeds to be used to finance
Qualified Project Costs and, when authorized purst@aSection 2.8Additional Community
Facilities.

“CFD Conversion Daté means, calculated separately for each CFD, thHeestto occur of (i)
the date that all Qualified Project Costs have hmsed or reimbursed to Developer for the
Project as a whole, or (ii) the date that is fawyp (42) years after the issuance of the firsteseri
of First Tranche CFD Bonds in such CFD.
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“CFD Goals’ means, subject to Section 2.6(@)ty’s Local Goals and Policies for Community
Facilities Districts, approved by Resolution No. , adopted on , and as thereafter
amended from time to time.

“Change In Law’ means legislation enacted by the Congress obittited States, by the
legislature of the State or the enactment of alagigm or statute by any Governmental Entity
(other than City or Authority or any related ermt#) with jurisdiction over City or Authority.

“Change Proceedingsmeans proceedings under section 53332 of the S&ibnitiated by
Developer’s petition.

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

“City DA means the Development Agreement by and betwesna@d Developer relative to
Naval Station Treasure Island.

“City’s General Fund means the City’s general operating fund, intoellhiaxes are deposited,
excluding dedicated revenue sources for certainicipai services, capital projects, and debt
service.

“Commencé is defined in the DDA.
“Completé’ (or its variant “Completion”) is defined in thel@A.

“Conditional City Increment” means, for each IFD, the amount allocated byGhg on a
conditional basis to such IFD for the purposes dlesd in_Section 3.3(eWwhich shall be equal

to $0.077 of every dollar of Increment (which ambwill come from Increment that would have
otherwise been allocated to City).

“Conditional Maintenance Tax' shall mean a special tax that may be levied uadeRMA
only upon the occurrence of a Maintenance Defandt@nly in the manner and in the amount set

forth in Section 2.7(f)

“Conveyance Agreemeritis defined in the DDA.
“CPA” means an independent certified public accourtimmg Approved by Authority and

Developer.

“DDA” means that certain Disposition and DevelopmentreAment (Treasure
Island/Yerba Buena Island) to which this Finandign is attached.
“Default Interest Rate’ means an interest rate of three hundred (300} lpasnts above the
Interest Rate.

“Deficit” is defined in_Section 6.3(b)
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“Department of Public Works” is defined in the DDA.

“Developed Property means, in any Fiscal Year, an assessor’s pafd¢akable property
included in a recorded final subdivision map beftaauary 1 of the preceding Fiscal Year, and
for which a building permit has been issued belag 1 of the preceding Fiscal Year.

“Developer is defined in the DDA.

“Developer Construction Obligation$ means, to the extent required under the DDA in
connection with the Project, Developer’s obligatiorconstruct or cause the construction of the
Project in accordance with the Schedule of Perfageaincluding: (a) the Infrastructure;

(b) Improvements pursuant to the Parks and Opene3pkan; and (c) Required Improvements.

“Developer Fiscal Yeat is defined in the DDA.

“Developer Installment Payments Paitimeans the total amount of the Installment Paysent
(principal plus interest at the Interest Rate,edd@th in the Conveyance Agreement) paid by
Developer to Authority prior to termination of tBA.

“Developer Maintenance Paymeritmeans the payment made by Developer to pay for
Ongoing Park Maintenance, subject to the limitatisat forth in Section 2.7(d)
“Development CostSmeans all Hard Costs, Soft Costs, and Pre-Devedop Costs, except to
the extent specifically excluded under the Convegahgreement and specifically excluding any
costs, fees or charges related to debt financiagatte not also Permissible Financing Costs.

“Encumbered Parcels is defined in_Section 3.7(a)(i)

“Entitlement” is defined in the Conveyance Agreement.

“Estimated Maintenance Cost means the estimated costs of the Ongoing Park
Maintenance for a Maintenance Period, as deternpoesliant to Section 2.7(a)
“Event of Default’ is defined in the DDA.

“Excess Land Appreciation Structuré is defined in the Conveyance Agreement.

“Exempt Parcel means the Public Property. Exempt Parcel doésctude an assessor’s
parcel that, immediately prior to the acquisitignAuthority or other Governmental Entity, was
a Taxable Parcel that Authority, City, or any ot@&vernmental Entity acquires by gift, devise,
negotiated transaction, or foreclosure (includiggMay of credit bidding), or an assessor’s
parcel that, immediately prior to the acquisitignAuthority, was a Taxable Parcel that
Authority acquires under its right of reverter unttee DDA.

“Final Conveyance Agreement IRRis defined in_Section 1.3(e)(i)

“Final Conveyance Agreement IRR Statemeiits defined in_Section 1.3(e)(i)
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“Final IRR” is defined in_Section 1.3(f)

“Final IRR Statement’ is defined in_Section 1.3(f)
“Financial Obligations” is defined in the DDA.
“Financing Plan’” means this Financing Plan.

“First Tier Compensation” is defined in_Section 1.3(c)(ii)

“First Tier Payment” is defined in_Section 1.3(c)(ii)

“First Tranche” means, calculated separately for each CFD, omeave series of CFD Bonds
(including refunding bonds) secured by the levyPadject Special Taxes in such CFD, the
proceeds of which City is obligated under this Ririag Plan to use to finance Qualified Project
Costs.

“Fiscal Agent means the fiscal agent or trustee under an Inoent

“Fiscal Year’ means the period commencing on July 1 of any gearending on the following
June 30.

“FOST Parcel is defined in the Conveyance Agreement.
“Funding Goals' is defined in_Section 1.1(a)

“Funding Sources$ is defined in_Section 1.2(a)

“Future Sea Level Rise Improvementsis defined in_Section 2.8(e)
“GAAP” means generally accepted accounting principals.
“Governmental Entity” is defined in the DDA.

“Gross Revenuesmeans, for any period, all cash revenues recdyeDeveloper from any
source whatsoever, and whether collected throughutside of escrow in connection with all or
any part of the Project, in each case for suctogewhich shall include, the gross proceeds of
sale or transfer of the Lots or any portion theresrfits or other payments paid to Developer as
the master landlord under any ground lease orpasggerty manager under an interim
management agreement with Authority for existinglitees and open space, including any of
Authority's revenues assigned to Developer purstgatiite DDA (which assignment may
exclude revenues of Authority that are used tofpayAuthority’s costs and expenses that are not
included in Authority Cost Payment pursuant toEH2A); proceeds from the first sale of ground
leases or refinancing intended to capitalize grotalde; any damage recoveries, insurance
payments or condemnation proceeds payable to Deselaith respect to the Project to the
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extent not otherwise used for repair or reconstvaadf the Property, all revenues derived from
agreements to which Developer is a party purswawhich Developer participates in the
proceeds of the operation or sale of any portiothefProperty sold to a Vertical Builder,
amounts paid to Developer from the proceeds ofaasgssment or special tax districts formed
for purposes of providing funds for costs assodiatéh the Project, and amounts paid to
Developer from tax increment financing or other lpufinancing, and grants and tax credits to
reimburse Developer for infrastructure or otherlifyiag costs. Gross Revenues shall
specifically exclude the proceeds of any capitaltcbuted to Developer by its partners or
members or the proceeds of any loan made to Deseldpross Revenues includes Net Interim
Lease Revenues to the extent provided in Sectiba)giii).

“Hard Costs’ is defined in the Conveyance Agreement.

“High IRR Period” means the time period (i) commencing on the taé an IRR Statement
shows that Developer has achieved a cumulativeitRiRcess of 15% as of the end of the final
Quarter of the applicable Reporting Period consideall First Tier Payments, Second Tier
Payments and Authority Second Tier Payments apdr{ding on the date that a subsequent IRR
Statement shows that Developer’'s cumulative IRBfdlse end of the final Quarter of the
applicable Reporting Period, considering all Fifgr Payments, Second Tier Payments and
Authority Second Tier Payments, is 15% or below.

“Higher IRR Period” means the time period (i) commencing on the tlad¢ an IRR Statement
shows that Developer has achieved a cumulativeitRiRcess of 25% as of the end of the final
Quarter of the applicable Reporting Period consideall First Tier Payments, Second Tier
Payments and Authority Second Tier Payments apdr{ding on the date that a subsequent IRR
Statement shows that Developer’'s cumulative IRBfdlse end of the final Quarter of the
applicable Reporting Period, considering all Fifgr Payments, Second Tier Payments and
Authority Second Tier Payments, is 25% or below.

“Housing Amounts’ means the amounts transferred to Authority fappses of paying the
Housing Costs under Section 3.6

“Housing Cost$s means the costs incurred by Authority to increasgrove, and preserve the
City’s supply of housing for persons and familiévery low-, low-, or moderate-income
pursuant to the Housing Plan.

“Housing Fund’ means a fund created by Authority for holding H@using Amounts and
applying such Housing Amounts on Housing Costs.

“Housing Percentagémeans, for each IFD, 17.5%, calculated by divid#®.10 of Increment
by $0.57 of Increment, rounded to one decimal p{aeg $0.10 +~ $0.57 = 17.5%).

“Housing Plart’ is defined in the DDA.

“IFD” means (i) an infrastructure financing districtrfeed over all or any part of the Project Site
that is established under the IFD Act to financel@ed Project Costs, or (ii) if authorized
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under the IFD Act, a Project Area within an infrasture financing district formed over all or
any part of the Project Site, which Project Area been designated under the IFD Act to finance
Qualified Project Costs.

“IFD Act” means the Infrastructure Financing District AGo{’'t Code § 53395 et seq.), as
amended from time to time.

“IFD Debt” means any bonded indebtedness that the IFD er @bvernmental Entity incurs to
finance Qualified Project Costs that is secured Ipjedge of Net Available Increment, but not
including CFD Bonds.

“IFD Debt Project Account’ means the funds or accounts, however denominhtdd,by the
Fiscal Agent under an Indenture containing thelNBtProceeds to be used to finance Qualified
Project Costs.

“IFD Proceeds means, in any Fiscal Year, the cumulative amauirgt) the proceeds of IFD
Debt and (ii) the Net Available Increment generateguch Fiscal Year that is not used to (A)

pay debt service on any IFD Debt and (B) repayGitg for any Conditional City Increment
used to pay IFD Debt in the manner set forth inti8e.5(d) and to the extent set forth in

Section 3.3(e)

“IFP” means an infrastructure financing plan requir@defach IFD under the IFD Act.

“Improvement Area” means an improvement area within a communitylitaes district
designated pursuant to section 53350 of the CFD Act

“Improvements’ is defined in the DDA.
“Inclusionary Unit” is defined in the Housing Plan.

“Increment” means, within an IFD, the tax increment revengeserated from the property
within such IFD from and after the base year esthbtl for such IFD.

“Indenture” means one or more indentures, trust agreemeasts| figent agreements, financing
agreements, or other documents containing the tefrasy indebtedness that is secured by a
pledge of and to be paid from Net Available Increim@ Project Special Taxes.

“Index” is defined in the DDA.

“Infrastructure ” is defined in the DDA.

“Infrastructure Plan” is defined in the DDA.

“Initial Closing” means the date on which the first conveyanc&®fROST Parcel by Quitclaim

Deed from the Navy to Authority occurs in accordamdth Article 3 of the Conveyance
Agreement.
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“Initial Consideration Term” means a term of ten (10) years (as such termbeagxtended
pursuant to Section 4.2.2 of the Conveyance Agregme

“Initial Major Phase” is defined in the DDA.
“Initial Major Phase Application” is defined in the DDA.

“Initial Navy Consideration” means the initial consideration to the Navy fogaisition of the
Project Site, including the principal amount of $6Blion and all interest payable to the Navy
on the unpaid principal amount.

“Installment Payment’ is defined in the Conveyance Agreement.

“Interagency Cooperation Agreemerit means that certain Interagency Cooperation
Agreement, by and between the City and Authorgyamended from time to time.

“Interest Rate’ means an annual interest rate of %, whigtaks the interest rate
payable on ten year (10) Treasury Notes in effecfahe month that the Conveyance
Agreement is entered into plus one hundred fiftyidbaoints (150 bps), which Interest Rate will
be locked for the duration of the Conveyance Agrem

“Interim Lease Revenues’means all cash, notes, or other monetary consideraf any kind
paid to the Authority under the Interim Leases.

“Interim Leases” means leases under which Authority is the lessoumbering land in the
Project Site during the time such land is leasear towned by Authority.

“IRR” means the internal rate of return, annualizettutated on the Project’s Net Cash Flow
by the Excel 2007 “IRR” function using quarterlytNeash Flows. The Project’'s Net Cash Flow
shall be adjusted to show all costs incurred ingharter paid and all revenues in the quarter
received, provided that Pre-Development Costs ppéel as of the Initial Closing. An example
of the IRR calculation is attached to the Convegafsigreement as Exhibit DD.

“IRR Statement’ is defined in_Section 1.3(b)

“Island Wide Costs shall mean the Qualified Project Costs that bietie¢ Project Site as a
whole; for illustration purposes, the categorieQoflified Project Costs that the parties
anticipate will constitute Island Wide Costs (fatldue diligence is required before it will be
possible to precisely define Qualified Project Gp#ie parties have agreed in Section 3.&8(e)
define the categories of Qualified Project Cos# tonstitute Island Wide Costs) are listed in
Attachment Bhereto.

“Liquidated Pre-Agreement Cost$ is defined in_Section 3.8(c)(ii)

“Lot” is defined in the DDA.
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“Maintenance Account Balancgis defined in_Section 2.7(e)

“Maintenance Budget is defined in_Section 2.7(b)

“Maintenance Commencement Datemeans the date that the first park owned by the
Authority is completed and open to the public.

“Maintenance Default is defined in_Section 2.7(f)

“Maintenance Period means, in each year, the one-year period commgnkily 1 and
ending on June 30.
“Major Phas€’ is defined in the DDA.
“Major Phase Approval’ is defined in the DDA.
“Marina Revenues is defined in the DDA.
“Market Rate Lots” is defined in the Conveyance Agreement.
“Market Rate Unit” is defined in the Housing Plan.
“Material Breach” is defined in the DDA.
“Maximum Annual Developer Contribution” is defined in_Section 2.7(d)
“Maximum Project Special Tax Raté is defined in_Section 2.3(Q)
“Navy” is defined in the DDA.
“Navy Payment Escrow means an escrow created by Authority to holdrintd_ease
Revenues to be used solely to pay Installment Pagm{principal plus interest at the Interest
Rate).
“Navy Promissory Noté€ is described in Section 4.2.6 of the Conveyanges@ment.
“Net Available Increment’ means, for each IFD, the amount allocated onrasonditional
basis to such IFD, which shall be the greater)d@i57 of every dollar of Increment (which
amount will come from Increment that would haveenttise been allocated to City), and (ii)
$0.57 of every dollar of Increment (which amounll wdme from Increment that would have
otherwise been allocated to City) plus any add#@i@mounts of Increment allocated to such IFD

in the applicable IFP. Net Available Increment doesinclude Conditional City Increment.

“Net Cash Flow meansGross Revenues received by the Developer from thjed® less
Development Costs paid by the Developer.
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“Net CFD Proceed$means the proceeds of CFD Bonds that are availablised to pay for
Qualified Project Costs directly or by reimbursetsdn Developer and, when authorized
pursuant to Section 2.8 pay for the costs of Additional Community Réies.

“Net IFD Proceed$ means the proceeds of IFD Debt that are availablesed to pay for
Qualified Project Costs directly or by reimburseisdn Developer.

“Net Interim Lease Revenuesis defined in_Section 6.1(a)(iv)

“Net Sale Proceedsmeans the proceeds from the sale of Unconveyepdpty by Authority,
less the costs of the Authority associated withnilzeketing and sale of such Unconveyed
Property.

“Non-Developer Property means, collectively, the property in the Proj8de (i) that was
never acquired by the Developer from Authorityigrtfiat was reacquired by Authority through
reverter.

“Official Records’ is defined in the DDA.

“Ongoing Maintenance Account means a separate account created by Authority and
maintained by Authority to hold all Remainder Taxesnsferred from the Remainder Taxes
Holding Account pursuant to Section 2@ be used for financing Ongoing Park Maintenance
during the applicable Maintenance Period.

“Ongoing Park Maintenanc€ means the costs of operating and maintaining atw@ments
constructed pursuant to the Parks and Open Spaoenithin the Project Site, including
installing landscaping, all personnel or third-gartaintenance costs, costs of maintaining
irrigation systems and other equipment directlgted to maintenance, maintenance or
replacement as needed of landscape areas, waignefgdbathrooms, trash receptacles, park
benches, planting containers, picnic tables, ahdraquipment or fixtures installed in areas to
be maintained, insurance costs, and any otheetetaterhead costs, along with Authority
personnel, administrative, and overhead costsaetkat maintenance or to contracting for and
managing third-party maintenance.

“Other Developer is defined in_Section 1.4(a)(i)

“Other Taxing Agencie$ means governmental taxing agencies or otheriestihat receive
Increment and are authorized by the IFD Act or satbler law to allocate or subordinate
increment to an IFD.

“Parks and Open Space Plahis defined in the DDA.

“Payment Requestis defined in the Acquisition and Reimbursemegrdement.

“Permissible Financing Costis defined in the Conveyance Agreement.

“Persori is defined in the DDA.
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“Pre-Development Costsis defined in the Conveyance Agreement.

“Principal Payment Dat€’ means, (i) if CFD Bonds have not yet been issoecé CFD,
September 1 of each year, and (ii) if CFD Bondsehaeen issued for a CFD, the calendar date
on which principal or sinking fund payments on s@D Bonds are, in any year, payable (for
example, if the principal amount of CFD Bonds asggble on September 1, the Principal
Payment Date shall be September 1, regardless ethethprincipal payments are actually due in
any particular year).

“Project” is defined in the DDA.

“Project Account” is defined in_Section 1.1(c)(i)

“Project Area” means a separately designated project area wiltieithoundaries of an IFD, as
permitted by the IFD Act.

“Project Costs means, without duplication: (a) Development Go¢b) Initial Navy
Consideration; (c) Pre-Development Costs; andrigh)ather amounts specifically identified in
the DDA as a Project Cost.

“Project Grants” means State and federal funding.
“Project Site’ is defined in the DDA.

“Project Special Taxes means special taxes authorized to be levied@B under the CFD
Act, including all delinquent Project Special Taxedlected at any time by payment or through
foreclosure proceeds.

“Promissory Not¢€ is defined in the Conveyance Agreement.

“Public Financing” means, individually or collectively as the contegquires, CFD Bonds, IFD
Debt, and Alternative Financing.

“Public Property” is defined in the DDA.

“Qualified” when used in reference to Project Costs, Pre-Deweent Costs, and other capital
public facility costs, means: (a) with respecat@FD, the Project Costs, the Pre-Development
Costs (excluding any return on such Pre-Developr@ests), and other authorized capital public
facility costs, each to the extent authorized tdim@nced under the CFD Act, Tax Laws (if
applicable), and this Financing Plan; (b) with esgto financing from Net Available Increment
or IFD Debt, the Project Costs and the Pre-Devetgr@osts (excluding any return on such
Pre-Development Costs), each to the extent audgwbtiz be financed under the IFD Act, Tax
Laws (if applicable), and this Financing Plan;\{ah respect to an Alternative Financing, the
Project Costs and the Pre-Development Costs (exgjuahy return on such Pre-Development
Costs), each to the extent authorized to be firdhooeler the laws governing the Alternative
Financing, Tax Laws (if applicable), and this Fio@g Plan; (d) with respect to Project Grants,
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the Project Costs, the Pre-Development Costs (diajuany return on such Pre-Development
Costs), and other authorized capital public faciibsts, each to the extent authorized to be
financed under the terms of the Project Grant ArgdRinancing Plan; and (e) with respect to Net
Interim Lease Revenues, the Project Costs notdimtduany Pre-Development Costs.

“Quarter” means a three-month period commencing on thedagtof the Initial Closing and
continuing until the Termination Date of the Conarge Agreement.

“Reasonableness Determinatidns defined in the DDA.

“Reassessmeiiis defined in_Section 3.7(a)(i)

“Records is defined in_Section 1.6(b)

“Redesign Costsmeans the anticipated costs necessary to prepatide and implement the
Redesign Plan.

“RedesignPlan” means an Authority plan to re-entitle, redesigd abuild portions of the
Project.

“Reference Daté is defined in the DDA.

“Remainder Taxe$ means, in each year, as of the day followingPhi@cipal Payment
Date for a CFD, all Project Special Taxes collegigdr to such date in such CFD in excess of
the total of: (a) debt service on the outstandd# Bonds for the applicable CFD due in the
current calendar year, if any; (b) priority and astiier reasonable administrative costs for the
applicable CFD payable in that Fiscal Year; andafopunts levied to replenish the applicable
reserve fund as of the Principal Payment Date,udio amounts reserved for reasonable
anticipated delinquencies, if any.

“Remainder Taxes Holding Accountis a separate single account created by Authority
to hold and apply all transfers of Remainder Tagx@suant to Section 2.7

“Remainder Taxes Project Accountis a separate account created by City for each
CFD and maintained by City to hold all Remaindexdsafor the corresponding CFD to be used
for financing Ongoing Park Maintenance, QualifietbjBct Costs or Additional Community
Facilities in the manner set forth in this FinamgcPlan.
“Reporting Period’ is defined in_Section 1.3(b)

“RMA” means the rate and method of apportionment geBr&pecial Taxes for a CFD,
adopted in accordance with applicable law.

“Schedule of Performancgis defined in the DDA.
“Second Tier Participation” means the consideration paid to the Navy equab#h of Net

Cash Flow generated by the Project in excess aheebper 22.5% IRR.
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“Second Tier Paymeritis defined in_Section 1.3(c)(iii).

“Second Tranché means, calculated separately for each CFD, omeave series of CFD
Bonds secured by the levy of Project Special Taxaesich CFD to be used by City to finance
Additional Community Facilities or for any otherrpose authorized by the CFD Act.

“Selected Default means an Event of Default under sections 16.2drid 16.2.3(d) of the
DDA.

“Soft Costs” is defined in the Conveyance Agreement.
“Special Tax Requirementtis defined in_Section 2.3(i)
“Staté’ is defined in the DDA.

“Statement of Indebtednessmeans the report City will file for each Fiscagat to properly
allocate the Increment, whether or not requirethieyiFD ACT.

“Subordinated Pledgé is defined in_Section 3.4(a)

“Subordination Request means a set of documents that include (i) a amitequest to Other
Taxing Agencies to subordinate the receipt of S0ttker Taxing Agencies’ tax revenues to the
payment of debt service on any IFD Debt secureNdtyAvailable Increment, and (ii)
calculations, explanations, and other substantidieece showing that the tax revenues expected
from the property in the IFD are expected to belabke to pay both the debt service on the IFD
Debt and the payments to the Other Taxing Agencies.

“Sub-Phaséis defined in the DDA.

“Sub-Phase Approval is defined in the DDA.

“Subsequent Owner Property means any Undeveloped Property within a CFD owned
Person other than Developer.

“Tax Laws” means the Internal Revenue Code of 1986, as amdemogether with applicable
temporary and final regulations promulgated, aruliegble official public guidance published,
under said Internal Revenue Code.

“Taxable Parcel means an assessor’s parcel of real propertyt@ra@ssessor’s parcel of
property (e.g., a condominium parcel) within a CiRBt is not an Exempt Parcel.

“Taxable Residential Unit means: (a) Market Rate Units; and (b) Inclusigridnits.

“Term” is defined in the Conveyance Agreement.

51



“Termination Date” is defined in the Conveyance Agreement.

“Termination Notice” means a written notice from the Authority providinotice that
the DDA has been terminated with respect to theeldper for a portion of the Project Site.

“Termination Proceeds is defined in_Section 3.8(c)(ii)

“Tidelands Trust” is defined in the

“Total Installment Payments’ means the amount of $ , Which is the total
amount of the Installment Payments payable underQbnveyance Agreement (principal plus
interest at the Interest Rate).

“Total Tax Obligation” means, with respect to a Taxable Residential d@hthe time of
calculation, the sum of: (a) the ad valorem taxasadly levied or projected to be levied if the
Taxable Residential Unit were developed at the tohealculation; (b) the Assigned Project
Special Tax Rates levied or projected to be leviethe Taxable Residential Unit were
developed at the time of calculation; (c) all itist@nts of special assessments if the Taxable
Residential Unit were developed at the time of Waliton; and (d) all other special taxes (based
on assigned special tax rates) or assessmenteddoyra lien on the Taxable Residential Unit
levied or projected to be levied if the Taxable iRestial Unit were developed at the time of
calculation.

“Transfere€ is defined in the DDA.

“2% Limitation " is defined in_Section 2.3(e)
“Unconveyed Property is defined in_Section 6.3(a)

“Underwriter ” is defined in_Section 4.4(b)(v)

“Underwriter Force Majeure” is defined in_Section 4.4(b)(v)

“Undeveloped Property means, in any Fiscal Year, Taxable Parcels irrB @at are not
Developed Property.

“Vertical Builder " is defined in the Conveyance Agreement.

“Vertical Developer’ is defined in the DDA.
“Work Program” a work program for a Redesign Plan submitted biyharity to the Navy.
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Attachment A

Form of Acquisition and Reimbursement Agreement



ACQUISITION AND REIMBURSEMENT AGREEMENT
(TREASURE ISLAND/YERBA BUENA ISLAND)

by and among

CITY AND COUNTY OF SAN FRANCISCO,
a public body, corporate and politic, of the Stateof California,

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

and

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

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

RECITALS

A. Financing Plan; Interagency Cooperation Agreeimdime Authority and Developer have
entered into the DDA, and City and Developer havered into the City DA, both of which
includes the Financing Plan as attachments theetstablish the contractual framework for
mutual cooperation in achieving the Funding Goalsassary to implement the Project. With
Developer’s consent, the City and the Authoritydnantered into the Interagency Cooperation
Agreement, under which, among other things, thénduty delegates to the City, and the City
accepts, lead responsibility for certain actionsessary for the development of the Project.

B. Purpose of this AgreemenThis Agreement describes the procedures by which
Developer’s request, the City will: (1) inspectlaccept Infrastructure and other Improvements
that Developer constructs under the DDA and thg BA; (2) subject to Section 4.4(a), pay
Developer for Actual Costs of the Acquisition Famk and Components from available Funding
Sources; and (3) pay Developer for Authorized Paytsmrom available Funding Sources.

AGREEMENT

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

ARTICLE 1
FUNDING

1.1  Use of Funding SourcesThis Agreement: (a) implements and is subject
to all limitations of the DDA, the City DA, and tli@nancing Plan; (b) will become effective on
the later to occur of: (i) the date the DDA anty@MA become effective; or (ii) the full
execution and delivery of this Agreement (tligféctive Date’); and (c) describes the
procedures by which, at Developer’s request, tiy Wil use available Funding Sources to
make payments to Developer for the Actual Costsich lesser amount required by Section
4.4(a)) of the Acquisition Facilities and Comporseand for Authorized Payments, each as
contemplated in the Financing Plan. To the exdenforth in an Assignment and Assumption
Agreement, Developer will mean a Transferee.

1.2  Supplements to Exhibit AThe Parties intend Exhibit #& be a complete
list of all items eligible and intended to be figad by Funding Sources under the Financing
Plan. _Exhibit Asets forth: (a) reasonably detailed descriptafre| of the Acquisition
Facilities; and (b) all Authorized Payments. Aydime, Developer may submit proposed
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Supplements to Exhibit £or review in accordance with Section it describe in reasonable
detail any proposed revisions or additions to tleguisition Facilities or Authorized Payments.

1.3  Supplements to Exhibit.BThe Parties intend Exhibit ® be a refinement
of Exhibit A as the Parties obtain more information about tbguésition Facilities and
Authorized Payments, and the Actual Costs thatabe reimbursed under this Agreement. At
any time, Developer may submit proposed Supplemer&Ehibit Bfor review in accordance
with Section 1.4hat: (a) describe and provide detail on anyipordf the Acquisition Facilities
set forth on Exhibit Aincluding the identification and detail of anyr@ponents thereof;

(b) provide estimates of the Actual Costs of angtipn of the Acquisition Facilities set forth on
Exhibit A, including of any Components thereof; (c) updageamounts of any Authorized
Payments; and (d) otherwise update or modify ahgranhformation in Exhibit B The Parties
agree that the City will not be obligated to paywBleper for the Actual Costs (or such lesser
amount required by Section 4.4(a)) of an Acquisifi@cility or a Component or for an
Authorized Payment under this Agreement unless seduisition Facility or Component and
its estimated Actual Cost or Authorized Paymerseisforth on Exhibit B

1.4  Review and Approval of Supplementgnder the Interagency
Cooperation Agreement, the Department of Publick&avill be the lead City agency to
facilitate coordinated review of Project Applicatgoand will assist the City as provided under
this Agreement. Except as specifically provideaeotvise in this Agreement or the Interagency
Cooperation Agreement: (a) the Department of lBUblorks will be the lead City agency
responsible for review of Developer’s estimateduatiCosts and of any changes to its estimates
of Actual Costs of Acquisition Facilities and Conmgnits contained in any Supplements
submitted under this Agreement, and the Authority/lve the lead agency responsible for
review and approval of Supplements relating to Autted Payments under this Agreement (as
applicable, the Reviewing Party’), subject to the following:

€)) Upon Developer’s written request, the Reviewingyaill meet
with representatives of Developer to establish jpiad#e contents of any Supplements to
Exhibit A or Exhibit B The Reviewing Party will have thirty (30) dayteareceipt of a
proposed Supplement submitted with Developer’'stanitequest for review and approval to
accept or object in writing to all or any portiohtbe proposed Supplement. Developer may
resubmit any proposed Supplement to which the RengeParty has timely objected, and the
Reviewing Party will have thirty (30) days to rewi@any resubmitted proposed Supplement. The
term “Supplement Review Period as used later in this Agreement will mean theliapple
period specified above in this Section 1.4(H)the Reviewing Party fails to notify Developer
that a Supplement is disapproved within the SuppterReview Period, then the Supplement
will be Deemed Approved.

(b)  The Reviewing Party will only be required to reviawproposed
Supplement after it is complete and contains athefinformation set forth in Section 1o2
Section 1.3as applicable, and any supporting materials redsy requested in writing by the
Reviewing Party in connection with the proposed@ement. The Supplement Review Period
will be tolled: (i) as to a Supplement for whid¢tetReviewing Party has requested additional
information or materials, until such requested infation or materials have been provided to the
Reviewing Party; and (ii) as to any additional Sepgent proposed by Developer during any
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Supplement Review Period, until any previously-siited Supplement has been reviewed and
approved, timely objected to or Deemed Approvetkamthe Parties agree to a different order
of priority for the Reviewing Party’s review. Withthe Supplement Review Period, as it may
be tolled under this Section 1.4(khe Reviewing Party will send a notice of Approva
disapproval to Developer. Any notice of disapptovast state with specificity the Reviewing
Party’s grounds for disapproval, which must be madgood faith and will be limited to the
following:

0] For disapproval of a proposed Supplement to Exibit
(A) a proposed Acquisition Facility or Authorizedynent is not contemplated to be financed
by the DDA or City DA; or (B) a proposed Acquistié-acility or Authorized Payment may not
be financed under the Governing Acts, the DDA har City DA.

(i) For disapproval of a proposed Supplement to ExBibit
(A) the specified Acquisition Facilities or Autheed Payments are not listed on Exhibjt A
(B) specified Components are not components oAtiwpuisition Facilities listed on Exhibit A
or (C) for an Acquisition Facility with an estimdtéctual Cost of one million dollars
($1,000,000) or less, a proposed Component is notrgplete, functional portion of an
Acquisition Facility.

(c) Any proposed Supplement Approved or Deemed Appraved
accordance with this Section Wll be made a part of Exhibit Ar Exhibit B as applicable,
without further approval of the City or the Authtyri

1.5 Funding Sources

(@  The City will not be obligated to pay all or anyrpaf the Actual
Cost of an Acquisition Facility or Component, dral any part of any Authorized Payment,
under this Agreement except from Funding Sourddwge City will have no liability to pay all or
any part of the Actual Cost of an Acquisition Faigibr Component, or all or any part of any
Authorized Payment, if the Acquisition Facility, @ponent, or Authorized Payment is
determined to be ineligible to be financed under@overning Acts, even if the City or the
Department of Public Works did not object to thénibxt or Supplement listing it on the grounds
of ineligibility.

(b) Developer acknowledges that if the City and Devet@gree to
issue escrow bonds as part of a Public Financidgamds are deposited in an escrow fund,
escrowed amounts will become Funding Sourceson(y) after release from the escrow fund and
satisfaction of all escrow requirements; and (iijhe amounts specified in the applicable
Indenture. The City agrees to take all reasonattiens necessary to cause the release of funds
from an escrow fund after all conditions for theilease have been satisfied.

(c) The City makes no warranty, express or implied:;, Ewnding
Sources will be sufficient to pay for all of the dasition Facilities, Components, and
Authorized Payments.

1.6 Deposits of Funding Sources




(@) The proceeds of any Public Financing will be defgasiheld,
invested, reinvested, and disbursed as providéueimespective Indenture, all in a manner
consistent with the Financing Plan and this Agraem@he portion of the proceeds of each
Public Financing that is used to fund reserveglé&it service, to capitalize interest on the Public
Financing, and to pay costs of issuance and adiratien will not constitute Funding Sources.

(b) Pursuant to the Financing Plan, under certain gigtances, a
portion of Remainder Taxes generated from a CFD Ineageposited and held in, and invested,
reinvested, and disbursed from the applicable RedeaiTaxes Project Account. Developer
acknowledges that without the consent of the Gity, Remainder Taxes for a CFD deposited in
the CFD’s Remainder Taxes Project Account will betavailable to pay the Actual Costs of
Acquisition Facilities or Components or Authorizédyments under this Agreement after the
CFD Conversion Date for such CFD.

(c) All Net Available Increment will be held by the €iin one or
more accounts created by the City and disburseétasrth in the Financing Plan.

(d) Developer agrees that the City alone will direet ithvestment of
Funding Sources in accordance with the City’'s itmesit policy and all applicable laws and the
applicable Indenture. The City will have no resgbility to Developer with respect to any
investment of Funding Sources before their use wimite Agreement, including any loss of all
or a portion of the principal invested or any pgn#dr liquidation of an investment so long as
the investments were made in accordance with aliGgble laws and the applicable Indenture,
even if a loss diminishes the amount of availahleding Sources.

1.7 Payment of Certain Costs

(&)  Subject to any limitations imposed by the Finanddtan, the City
and Authority agree that the City shall reimburss/&oper for the Authorized Payments
constituting Qualified Pre-Development Costs frdma first available Funding Sources until paid
in full.

(b) The City and Developer agree that certain professiand
consulting costs that Developer incurs in connecivith the issuance of Public Financings will
be financed with proceeds of the Public Financothe extent permitted by the applicable
Governing Act.

ARTICLE 2
CONSTRUCTION OF ACQUISITION FACILITIES

2.1  Plans Developer will prepare and obtain approval bgheapplicable
Governmental Entity of all Plans for the Acquisitibacilities in accordance with, and at the
times necessary to comply with the provisionslod, DDA and the City DA.

2.2  Obligation to Construct Acquisition Facilitie®eveloper’s obligation to
construct the Acquisition Facilities is governedtbg DDA and the City DA. This Agreement
does not create an obligation to construct any Aitijpn Facility or Component. This Article 2




applies only to those Acquisition Facilities andn@mnents for which Developer seeks the
payment of the Actual Costs under this Agreement.

2.3 Relationship to Public Works Contracting Requiretaen

(@  This Agreement provides for the acquisition of Awguisition
Facilities and payment for Components from timértee from Funding Sources. The Parties
acknowledge and agree that the Acquisition Faediind Components are of local, and not
state-wide, concern, and that the provisions ofQakfornia Public Contract Code do not apply
to the construction of the Acquisition FacilitiesdaComponents. However, Developer agrees to
award all contracts for construction of the Acquosi Facilities and Components in a manner
consistent with the DDA and the City DA, includiag required under the City Policies.

(b) From time to time at the request of the City, repreatives of
Developer must meet and confer with the City angdbenent of Public Works staff,
consultants, and contractors regarding mattersagrisader this Agreement with respect to the
Acquisition Facilities and any Components, compdawith City bidding requirements, and the
progress in constructing and acquiring the sameg aarto any other matter related to the
Acquisition Facilities or this Agreement. The Cagyd Department of Public Works staff will
have the right: (i) to attend (and at the reqoéfleveloper will attend) meetings between
Developer and its contractors relating to the Asijioin Facilities and Components; and (ii) to
meet and confer with individual contractors and &eper if deemed advisable by the City to
resolve disputes or ensure the proper completigheoAcquisition Facilities and Components.

2.4 Independent Contractor

@) In performing under this Agreement, Developer isratependent
contractor and not the agent or employee of thg, @ie Authority, any CFD, or any IFD.
Except as otherwise provided in this Agreementenairthe City, the Authority, any CFD, or
any IFD will be responsible for making any paymentany contractor, subcontractor, agent,
consultant, employee, or supplier of Developer.

(b) The City has determined that it would obtain noaadage by
directly undertaking the construction of the Acdfios Facilities, and that the DDA and City
DA require that the Acquisition Facilities be cansted by Developer as if they had been
constructed under the direction and supervisiomnaier the authority, of the City, the
Authority, and any Governmental Entity that will owr operate the Acquisition Facilities.

ARTICLE 3
ACQUISITION AND PAYMENT OF ACQUISITION FACILITIES

3.1 Inspection

(@) This Article 3applies only to those Acquisition Facilities and
Components for which Developer seeks the paymeAttfal Costs under this Agreement.
Components may only be financed to the extent @tbunder the applicable Governing Act.



(b) Except as set forth in Section 3tBe City will not be obligated to
pay the Actual Costs (or such lesser amount regjlnyeSection 4.4(a)) of Acquisition Facilities
or Components under this Agreement to Developat tinet applicable Acquisition Facility or
Component has been inspected as required by thadigncy Cooperation Agreement and found
by the Director of Public Works to be completedstahtially in conformance with the Plans and
otherwise consistent with the DDA and any ApplieaBity Regulations and ready for its
intended use.

(c) For Acquisition Facilities and Components to beuag by the
City or the Authority, the Director of Public Worksll arrange for the inspection to commence
within five (5) days following receipt of Developgmritten request to inspect Acquisition
Facilities or Components that Developer believegaad faith are ready for inspection (the
“Inspection Request). The inspection of the Acquisition FacilitieecaComponents to be
acquired by the City or the Authority will be gowed by the procedures developed by the City
and Authority that are consistent with the ApplieaBGity Regulations and are Approved by
Developer. The inspection will be conducted witie dliligence and in a reasonable time given
the scope of the inspection but not to exceed twene (21) days. Within five (5) days
following the completion of the inspection, the &itor of Public Works shall notify Developer
of the results of the inspection by providing atten notice that the Acquisition Facility or
Component has been Approved as inspected or bydimgwva punch list of items to be
corrected.

3.2 Agreement to Sell and Purchase Acquisition FaeglitDeveloper agrees
to sell Acquisition Facilities and Components te @ity, the Authority, or other Governmental
Entity(ies), and the City agrees to use Fundingr&msuto pay the Actual Cost of the Acquisition
Facilities and Components to Developer, subjethibAgreement (including, but not limited to,
Section 4.4(a)) and the Financing Plan.

3.3  Component Financing

(@) Section 53313.51 of the CFD Act authorizes the Ipase of a
Component of an Acquisition Facility with an estiethcost of up to one million dollars
($1,000,000), but only if the Component is capatblserviceable use as determined by the City,
Authority, or other Governmental Entity, as applilea Subject to the availability of Funding
Sources, the City agrees to pay to Developer thaah€osts (or such lesser amount required by
Section 4.4(a)) of such Components under_this &e&i3(a)oefore: (i) completion of the
Acquisition Facility of which the Component is afp@nless it is the final Component of an
Acquisition Facility); or (ii) the transfer to th@ity, the Authority, or other Governmental Entity
of title to the Acquisition Facility and the propeunderlying applicable Component. A
reasonably detailed description and estimated A€uoat of each Component to be financed
under this Section 3.3(aust be listed on Exhibit Birough an Approved or Deemed Approved
Supplement.

(b) If the estimated cost of an Acquisition Facilitycerds one million
dollars ($1,000,000), section 53313.51 of the CFdD &uthorizes the purchase of Components
whether or not the Components are capable of sable use. Subject to the availability of
Funding Sources, the City agrees to pay to DevelihygeActual Costs (or such lesser amount



required by Section 4.4(a)) of such Components wtiie Section 3.3(bhefore: (i) completion
of the Acquisition Facility of which the Componesta part (unless it is the final Component of
an Acquisition Facility); or (ii) the transfer the City, the Authority, or other Governmental
Entity of title to the Acquisition Facility and thgroperty underlying the Component. A
reasonably detailed description and estimated A€uoat of each Component to be financed
under this Section 3.3(Imust be listed on Exhibit Birough an Approved or Deemed Approved
Supplement.

(c) Developer acknowledges that the City, the Authootyother
Governmental Entity, as applicable, will not beigaled to accept an Acquisition Facility of
which a Component is a part until the entire Acijiois Facility has been constructed and
determined to be Complete as required under the Bhthe City DA. The City acknowledges
that a Component does not have to be acceptecel@ity, the Authority, or other Governmental
Entity as a condition precedent to the paymenhefActual Costs (or such lesser amount
required by Section 4.4(a)) of the Component.

(d) The procedures for payment of the Actual Cost Gbanponent
described in this Section 3vll be governed by Article 4

3.4  Defective or Nonconforming Worklf the Director of Public Works finds
any of the work done or materials furnished foAaquisition Facility or Component to be
defective or not in conformance with the applicaPlans and the Applicable City Regulations
and such finding is made: (@) prior to paymerthefActual Costs (or such lesser amount
required by Section 4.4(a)) of such Acquisitionifgoor Component, the City may withhold
the applicable payment until such defect or nonmonénce is corrected to the satisfaction of the
Director of Public Works; or (b) after payment bétActual Costs (or such lesser amount
required by Section 4.4(a)) of such Acquisitioniifigoor Component, then the DDA and City
DA will govern cure rights and obligations.

3.5 Conveyance of Land, TitleThe transfer of, maintenance of, and right of
entry with respect to all land on, in, or over whamy of the Acquisition Facilities will be
located will be governed by the DDA, the City DAgetApplicable City Regulations, and, as
applicable, any Permit to Enter or other accesseagent for the land, and the Interagency
Cooperation Agreement.

ARTICLE 4
PAYMENT REQUESTS FOR ACQUISITION FACILITIES AND COM PONENTS

4.1 Payment Requests

(@  To initiate the process for payment of the Actuastof an
Acquisition Facility or Component, Developer mustider to the Director of Public Works a
Payment Request in the form_of Exhibittiat contains all relevant information, includitg
identity of all Funding Sources that are eligilebe used to pay it (thédentified Funding
Sources), together with all required attachments and bitkj all in an organized manner.
Required attachments include:



(1) a copy of the Director of Public Works’ notice tlla¢
Acquisition Facility or Component has been inspgeed Approved for payment or, if
applicable, written evidence that the applicable€omental Entity has found the Acquisition
Facility or Component acceptable; and

(i) Proof of Payment evidencing that the Actual Costsew
previously incurred and, if applicable, paid, foetAcquisition Facility or Component, except
for any Actual Costs to be paid directly to a THrarty at Developer’s request.

(b)  Any Payment Request for a Component must be sugapbst the
following documentation:

0] a statement specifying each contractor, subcowtract
materialman, and other Person with whom Developés@ontractor has entered into contracts
with respect to any Component included in the PayrRequest and, for each of them: (A) the
amount of each such contract; and (B) the amoutiteofequested Actual Cost attributable to
each specific contractor, subcontractor, materialraad other Person; and

(i) duly executed unconditional or conditional lienegedes
and waivers (in the applicable form provided iniC&ivil Code § 3262) from all contractors,
subcontractors, materialmen, consultants, and étbesons retained by Developer in connection
with the Component, under which each such Persoanditionally or conditionally waives all
lien and stop notice rights with respect to thedoeg payment.

(c) A Payment Request for a Completed Acquisition Rgawill be
complete only after Developer has submitted atheffollowing documents, to the extent
applicable:

(1) if the real property on which the Acquisition Fagilis
located is not owned by the City, the Authorityobher Governmental Entity at the time of the
request, a copy of the recorded document(s) congeicceptable Title to the real property to
the City, the Authority, or other Governmental Entas applicable;

(i) a copy of the determination of completeness istyettie
Director of Public Works under Section 3.1{c) the Acquisition Facility or, if applicable,
similar evidence that the Governmental Entity sl the Acquisition Facility to be Complete;

(i) an executed assignment of any warranties and gigsan
for the Acquisition Facility, in a form acceptalttethe City, the Authority, or other
Governmental Entity, as applicable; and

(iv) as-built drawings and an executed assignment dPldues,
to the extent reasonably obtainable.

(d) Developer will specify theDeveloper Allocationr’ that is
included in the calculation of the Actual Cost ixhibit C-2to each Payment Request under this
Article 4, showing how Developer has allocated the followgogts paid or incurred by
Developer (as applicable):



(1) costs that apply to more than one Acquisition Haaalr
Component (e.g., Soft Costs), as allocated betweeAcquisition Facilities or Components;

(i) costs that apply to both Acquisition Facilities or
Components and other improvements (e.g., gradasgallocated between the Acquisition
Facilities or Components and the other improvememtd

(i) amounts paid to the City and the Authority thatlgpp
more than one Acquisition Facility or Componeng(einspection fees, Authority Costs, plan
review fees, etc.), as allocated between the Agoqng-acilities or Components.

4.2 Processing Payment Requests for Acquisition Fesland Components

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

(b)  Within thirty (30) days after the date a Paymengisst is
determined or deemed to be complete under Sectitfa)dthe Director of Public Works will
review the Payment Request to confirm that all dooms in Article 3and_Section 4.have been
satisfied, to the extent applicable, and providicedo Developer either that: (i) the Payment
Request is Approved (which will be confirmed by otar-signing the Payment Request); or
(i) the Payment Request is disapproved in whole art, specifying in the notice the portion
of the Payment Request that is disapproved ancetson(s) for disapproval. If the Payment
Request is disapproved in part, the Director oflielWorks will forward the Payment Request
to the City for partial payment under Section, 4agjether with a copy of the Director’s notice of
disapproval to Developer. Developer may resubmytRayment Request disapproved in whole
or in part with additional supporting documentatiand the Director of Public Works will
review it within the amount of time that is reasblean light of the materiality of the reasons for
the disapproval, not to exceed fourteen (14) ddfyghe Director of Public Works fails to notify
Developer within the review period that a Paymeadjest is Approved or disapproved, then the
Payment Request will be Deemed Approved.

(c) The period within which the Director of Public Werknust review
a Payment Request under Section 4.8(&8ection 4.2(byvill be tolled: (i) as to any Payment
Request, until Developer has provided any additioriarmation or documentation that the
Director of Public Works has requested under Seecti@(a)or Section 4.2(h)and (ii) as to any
additional Payment Request submitted by Developend the review period under
Section 4.2(apr Section 4.2(h)until all previously-submitted Payment Requestgehbeen
reviewed and approved, disapproved or Deemed Appliawnless the Parties agree to a different
order of priority for review by the Director of PlidcoWorks.




(d) The process for review of the Payment Requestshigst to
Article 6.

4.3 Payment

(@  Within five (5) days after Approving a Payment Resjuor after
the Deemed Approval of a Payment Request, the Dire¢ Public Works will forward the
counter-signed Approved Payment Request to the dfithe Director of Public Works has not
forwarded a counter-signed Approved Payment Requésin that period, Developer will have
the right to deliver the unsigned Payment Requegéther with proof of its delivery to the
Director of Public Works, directly to the City, \wita copy to the Director of Public Works.

(b)  The Developer Allocations will be presumed to kesmnable and
will be accepted for all purposes of this Agreemaniess the City notifies Developer of the
City’s good-faith objection to the Developer Alldicen shown in the Payment Request within
five (5) days after the City receives the countgned Payment Request from the Director of
Public Works or unsigned Payment Request and mfodé¢livery from Developer. If the City
has timely objected to the Developer Allocatiorgrthhe City and Developer will promptly meet
and confer in an attempt to agree on how to alesath costs on a reasonable basis (the
“Agreed-Upon Allocation’).

(c) The City must pay the Actual Costs (or such leasspunt
required by Section 4.4(a)) to the extent of avddddentified Funding Sources within fifteen
(15) business days after the City’s receipt of anter-signed Approved Payment Request (or an
unsigned Payment Request and proof of deliverydhel City objected to the Developer
Allocation under Section 4.3(jbhen the City may withhold payment of the Develop
Allocation until the City and Developer agree oa thgreed-Upon Allocation, in which case the
withheld allocations will be paid by the City to Beoper within fifteen (15) business days
thereafter. At the written request of Developke, City will make payments under any
Approved or Deemed Approved Payment Requests Witeca Third Party, such as a contractor
or supplier of materials.

(d)  The City and Developer acknowledge sections 4.4(6)a), and
4.6(b) of the Financing Plan as they apply to tlative timing of acceptance of Acquisition
Facilities and Components and the payment of thaa€osts (or such lesser amount required
by Section 4.4(a)) of such Acquisition FacilitisglaComponents.

4.4 Restrictions on Payments for Acquisition Facilittesl ComponentsThe
following restrictions will apply to any paymentsade to Developer under Section:4.3

(@  The total amount paid for any Acquisition FacilityComponent
must not exceed the lesser of the Actual Cost lievaAny Acquisition Facility or Component
constructed in accordance with the Plans will kespmed to have a value equal to its Actual
Cost unless either Developer or the City providedence that extraordinary costs have been
incurred. Promptly following the notice, the Céagd Developer will meet and confer to review
the Actual Costs and make a reasonable determmativalue. The Parties acknowledge and
agree that all payments to Developer for the AcGts are intended to be payments to
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Developer for monies already expended or for imietedbayment by Developer (or directly by
the City) to Third Parties. Costs will not constit extraordinary costs unless the City can
demonstrate that the costs are commercially unned® under the circumstances.

(b)  The City will withhold final payment for any Compésl
Acquisition Facility (but not for any Component tlignot the final Component of an
Acquisition Facility) constructed in, on, or ovani, until Acceptable Title to such land has
been conveyed to the City, the Authority, or otG@vernmental Entity, if required under

Section 4.1(c)

(c) The City may withhold final payment for any Complet
Acquisition Facility (if it has no Components) tietfinal Component of any Completed
Acquisition Facility until: (i) the Completed Accgition Facility has been finally inspected as
provided in_Section 3;Xii) the Acceptance Date for the Acquisition Higihas occurred and
the requirements of Section have been satisfied to the extent applicable,exeldper has
provided the Director of Public Works with evidertbat the Governmental Entity has accepted
dedication of and title to the Acquisition Facilignd (iii) general lien releases for the
Acquisition Facility (conditioned solely upon paymiérom Funding Sources to be used to
acquire such Acquisition Facility or final Compomemave been submitted to the Director of
Public Works.

(d) Nothing in this Agreement prohibits Developer froontesting in
good faith the validity or amount of any mechanmsimaterialman’s lien or limits the remedies
available to Developer with respect to such liem#ogag as any resulting delays do not subject
the Acquisition Facilities or any Component to fdosure, forfeiture, or sale. If Developer
contests any such lien, Developer will only be reslito post or cause the delivery of a bond in
an amount equal to the amount in dispute with resjpeany such contested lien, so long as such
bond is drawn on an obligor and is otherwise inranfacceptable to the Director of Public
Works. In addition, the City agrees that Develop#irhave the right to post or cause the
appropriate contractor or subcontractor to posiradbwith the City to indemnify the City and the
City for any losses sustained by the City or thiy Gecause of any liens that may exist at the
time of acceptance of such an Acquisition Faciktylong as such bond is drawn on an obligor
and is otherwise in a form acceptable to the Dinect Public Works.

(e)  The City will be entitled to withhold from the amuts payable
under each Payment Request a portion for reteasauthorized by City policies and
procedures that constitute Applicable City Regoladi but in any case not to exceed ten percent
(10%) of the amount of the Actual Cost of an Acdige Facility or Component. The City will
be obligated to release any retention it withhatdsccordance with applicable City policies and
procedures.

ARTICLE 5
PAYMENT REQUESTS FOR AUTHORIZED PAYMENTS

5.1  Authorized Paymentsin order to receive reimbursement of an
Authorized Payment, Developer must deliver to titg & Payment Request in the form of
Exhibit D that contains all required information and attaehts, as applicable, such as:
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(a) Identified Funding Sources; (b) Proof of Paymand (c) for interest-bearing Authorized
Payments, a calculation showing the amounts acanddhe outstanding and unpaid balance
after the application of any Funding Sources at@fdate the Payment Request is submitted
(“Authorized Payment Calculation’).

52 Processing Payment Requests for Authorized Payments

(@  Within ten (10) days after receipt of a Payment s for an
Authorized Payment, the Authority Director will iew the Payment Request to confirm that it
is complete and the calculations are accurate atify ieveloper whether the Payment Request
is complete and Approved (which will be confirmeddmunter-signing the Payment Request),
and, if not, specify the reason(s) for any disapako Developer agrees to cooperate with the
Authority Director in conducting each such reviemddo provide the Authority Director with
such additional information and documentation asasonably necessary for the Authority
Director to conclude each such review. If the PayhiRequest is disapproved, Developer may
resubmit it for approval, and the Authority Directaill review it within the amount of time that
is reasonable in light of the materiality of thasens for disapproval, not to exceed ten (10)
days. If the Authority Director fails to notify Deloper that a Payment Request is Approved or
disapproved within the review period, then the PagnhiRequest will be Deemed Approved.

(b)  The period within which the Authority Director mustview a
Payment Request under Section 5.2{#)be tolled: (i) as to any Payment Requestjlun
Developer has provided any additional informatiomlacumentation that the Authority Director
has requested under Section 5.2&a (ii) as to any additional Payment Requesirstibéd by
Developer during the review period under Sectid{as, until all previously-submitted Payment
Requests have been reviewed and approved, disazpon\Deemed Approved, unless the
Parties agree to a different order of priority feview by the Authority Director.

(© The process for review of the Payment Requestadtmorized
Payments is subject to Article 6

53 Payment

(@  Within five (5) days after the Approval or Deemepphoval of a
Payment Request, the Authority Director will forddhe counter-signed Approved Payment
Request to the City Finance Deputy. If the Auttyolirector has not forwarded the counter-
signed Approved Payment Request within five (5)sdafyer Approving the Payment Request, or
it is Deemed Approved pursuant_to Section 5,Ap&veloper will have the right to forward the
unsigned Payment Request, together with proosadelivery to the Authority Director, directly
to the City Finance Deputy, with a copy to the Aarity Director. The City Finance Deputy
must pay the Approved or Deemed Approved Paymegué&st from available Identified
Funding Sources within fifteen (15) business ddier aeceipt of a counter-signed Approved
Payment Request (or an unsigned Payment Requept@oitof delivery).

ARTICLE 6
PAYMENT REQUESTS GENERALLY; VESTING; COVENANTS
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6.1  Application of Payment Requests

€)) Each Payment Request will be numbered consecutitedygh
Payment Request will be assigned the next availalmeber when submitted to the Director of
Public Works or the Authority Director, as appli@lpursuant to Section 4d Section 5.2

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

(c) The City will satisfy a Payment Request only frdme tdentified
Funding Sources.

(d)  The City shall not satisfy a Payment Request olNeaifAvailable
Increment if application of Net Available Incremdrats been suspended in the manner described
in section 3.8 and section 3.9 of the FinancingnPdad shall not satisfy a Payment Request out
of any Funding Sources during the time under whiehcircumstances described in Section
4.4(c)(ii) of the Financing Plan are applicable.

(e) The City and Developer acknowledge that proceedRuantling
Sources may be applied to the payment of a PayRepiiest only to the extent that the costs of
the Acquisition Facility, Component, or AuthorizBdyment are Qualified.

() Payment Requests may be paid: (i) in any numbarstdliments
as Identified Funding Sources become available;(@nidrespective of the length of time of
such deferral of payment.

(9) Each Payment Request shall be consistent withose8tb of the
Financing Plan.

6.2 Partial Payments; Vested Payment Requéstislentified Funding
Sources are not sufficient to pay the full amourd ®8ayment Request, then the City will pay the
Payment Request to the extent of available Idewtifunding Sources and notify Developer of
the amount of the remaining portion. The rightite payment of the remaining portion of the
Payment Request from the Identified Funding Soungkwest in the payee of such Payment
Request (theVested Payment Requed)t. Promptly following the availability of Ideniiéd
Funding Sources, the City will, from time to timedain as many installments as necessary, pay
any Vested Payment Request. The Vested PaymeneRegill be paid from such Identified
Funding Sources to the payee of such Vested PayRezniest in the order in which the
Payment Request is numbered, with a Payment Regluasower number to be satisfied before
the Payment Request of a higher number, exceptglarsuspension of the application of Net
Available Increment in the manner described inieac3.8 and section 3.9 of the Financing Plan,
and except during the time under which the circamsts described in Section 4.4(c)(ii) of the
Financing Plan are applicable, which will prevaieothis Agreement in determining priorities
for payments from Funding Sources. Subject toenusipn of the application of Net Available
Increment in the manner described in sections 138329 of the Financing Plan, and except
during the time under which the circumstances dasdrin Section 4.4(c)(ii) of the Financing
Plan are applicable, outstanding and unpaid VeRtganent Requests will be paid from the
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Identified Funding Sources in their relative ordépriority under this Section 6l2efore

Identified Funding Sources may be used for anyrgibeposes under this Agreement regardless
of: (a) the identity of the owner of any propeiriythe Project Site at the time of the payment of
the Vested Payment Request; (b) whether the payder the Vested Payment Request is, at the
time of payment, a Party or a party to the DDA d@y ©A; and (c) whether the DDA or City

DA has been terminated or assigned to or assumeddier Person. This Section @i#l

survive termination of this Agreement, the DDA, d@hd City DA.

6.3 Deposit of Payment RequestExcept for payments made to Third Parties
at Developer’s request, all payments made undePagynent Request or Vested Payment
Request will be deposited into one or more Projeciounts specified by Developer.

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

6.5 Miscellaneous

€)) Communications requesting additional informatioontiand
notices of Approval or disapproval of a Supplenmra Payment Request or the insufficiency of
Identified Funding Sources to pay an Approved oerded Approved Payment Request in full
may be made in any written form for which receigtynbe confirmed, including facsimile,
electronic mail, and certified first class mailume receipt requested. Such communications will
be effective upon receipt, or, if delivered aftgy.B. or on a weekend or holiday, the next
business day.

(b)  All proposed Supplements and Payment Requests tedrno the
City must be sent by certified first class maiéturn receipt requested, personal delivery, or
receipted overnight delivery. Payment Requestd tmeislearly marked: “Payment Request
No. ; Treasure Island/Yerba Buena Island):Afkecutive Director ” Delivery of a
Supplement or Payment Request to the City willfbecave on the actual date of delivery, or, if
delivered after 5 p.m. or on a weekend or holidlag,next business day. Copies of Payment
Requests must be delivered in the same mannee asiginal.

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

(d) In connection with processing any request underAlgreement
(including Payment Requests and Supplements), itigea@id the Director of Public Works agree
that any additional information request by the @ityhe Director of Public Works to Developer
must be submitted as soon as practicable followhegsubmission of the original materials, but
in any event prior to applicable deadlines requivgdhis Agreement. The City and the Director
of Public Works will use their respective good fiagfforts to make each additional information
request comprehensive and thorough to minimizetimeber of requests delivered, and
Developer will use its good faith efforts to progid thorough, organized, and complete response
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to each request. Developer is authorized to consatendirectly with the City, the Director of
Public Works, and their designees, agents, andaxiots to facilitate any additional
information request, to facilitate the prompt resin of any technical issues, and to minimize
the amount of time it takes to resolve outstandsges.

ARTICLE 7
REPRESENTATIONS AND WARRANTIES

7.1 Representations and Warranties of Develof@eveloper represents and
warrants to and for the benefit of the City that:

€)) Developer is a limited liability company duly orgaed and
validly existing under the laws of the State ofi@ahia, is in compliance with the laws of such
state, and has the power and authority to ownrdpgrties and assets and to carry on its business
as now being conducted.

(b) Developer has the power and authority to entertimso
Agreement, and has taken all action necessaryusedhis Agreement to be executed and
delivered, and this Agreement has been duly andlyaxecuted and delivered by Developer.

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

(@  The City is a duly formed corporate body under@oastitution
and the laws of the State of California, is in céiane with the Constitution and the laws of the
State of California, and has the power and authtoibwn its properties and assets and to carry
on its business as now being conducted.

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

7.3  Representations and Warranties of the Authoritile Authority
represents and warrants to and for the benefitedeldper that:

€)) The Authority is a California non-profit public befit corporation,
is in compliance with the laws of the State of €@ahia, and has the power and authority to own
its properties and assets and to carry on its basias now being conducted.

(b)  The Authority has the power and authority to eirigy this
Agreement, and has taken all action necessaryugsedhis Agreement to be executed and
delivered, and this Agreement has been duly andlyaxecuted and delivered by the
Authority.

ARTICLE 8
MISCELLANEOUS
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8.1 Limited Liability of the City and the City Except as otherwise provided
in the DDA and the City DA, Developer agrees that and all obligations of the City or the
Authority arising out of or related to this Agreemare special and limited obligations of the
City and the Authority, as applicable, and the Gignd Authority’s obligations to make any
payments under this Agreement to implement therféimg Plan are restricted entirely to
available Funding Sources as provided in the Fimgnelan and from no other source. No
member of the Board of Supervisors, the Authoribail, or City or Authority staff member or
employee will incur any liability under this Agreent to Developer in their individual
capacities by reason of their actions under thissAgent or execution of this Agreement. It is
understood and agreed that no commissioners, mspusécers, or employees of the City or the
Authority (or of either of its successors or assjgnill be personally liable to Developer, nor
will any officers, directors, shareholders, ageatsemployees of Developer (or of its successors
or assigns) be personally liable to the City orAlwhority in the event of any default or breach
of this Agreement by the City or Developer or fayamount that may become due to
Developer or the City or the Authority, as the casg/ be, under this Agreement or for any
obligations of the Parties under this Agreement.

8.2 Attorneys’ Fees

(@  Should any Party institute any action or proceedingpurt or
other dispute resolution mechanism permitted ouired under this Agreement, the prevailing
party shall be entitled to receive from the losagty the prevailing party’s reasonable costs and
expenses incurred including, without limitationpexr witness fees, document copying
expenses, exhibit preparation costs, carrier exgzeand postage and communication expenses,
and such amount as may be awarded to be reasattbleeys’ fees and costs for the services
rendered the prevailing party in such action ocpealing. Attorneys’ fees under this
Section 8.xhall include attorneys’ fees on any appeal.

(b) For purposes of this Agreement, reasonable feadairty’s in-
house attorneys shall be no more than the aveesgerégularly charged by private attorneys
with an equivalent number of years of professi@xglerience in the subject matter area of the
law for which such attorneys services were rendeseal practice in the City in law firms with
approximately the same number of attorneys as greglby the applicable Party.

8.3  Notices Except as provided in Sections 6.54ayl (b) any notices to be
provided under this Agreement must be deliveretthécaddresses and in the manner set forth in
the DDA (if to the Authority or Developer) and tgy DA (if to the City or Developer).

8.4  Successors and Assign$his Agreement will be binding upon and inure
to the benefit of the successors and assigns d?dhiges, as governed by the DDA and City DA.
This Agreement may be assigned only in connectiibim an assignment of the DDA and City
DA that is permitted in accordance with their terms

8.5  Other AgreementsThe obligations of Developer under this Agreetmen
will be those of a Party and not as an owner operty in the Project Site. Nothing in this
Agreement may be construed as affecting the CatyBeveloper’s rights, or duties to perform
their respective obligations under the DDA, they@#A, the Interagency Cooperation
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Agreement and other Development Requirements, apdpplicable Regulation. If this
Agreement creates ambiguity in relation to or detglwith any provision of the Financing Plan,
the Financing Plan will prevail.

8.6  Waiver. Failure by a Party to insist upon the stricf@@nance of any of
the provisions of this Agreement by the other Rantythe failure by a Party to exercise its rights
upon the default of the other Party, will not catuseé a waiver of such Party’s right to later irisis
upon and demand strict compliance by the otheyRath the terms of this Agreement.

Deemed Approval of a Supplement or Payment Requi#stot constitute a waiver of the right
of the City or the Director of Public Works, as &ggble, to obtain information and documents
that would have been required for a proposed Supgie or Payment Request to be complete.

8.7  Parties in InterestNothing in this Agreement, expressed or implied,
intended to or will be construed to confer uporoogive to any person or entity other than the
City, the Authority, and Developer any rights, rehes or claims under or by reason of this
Agreement or any covenants, conditions, or stipaiatof this Agreement; and all covenants,
conditions, promises, and agreements in this Agee¢montained by or on behalf of the City or
Developer will be for the sole and exclusive benafithe City, the Authority, and Developer,
subject to Section 8.4

8.8 Amendment This Agreement may be amended from time to tijméhe
written agreement of the City and Developer, inolgda Supplement, executed by the City and
Developer or otherwise Approved or Deemed Appraveder Section 1.4The Parties agree
that changes to the forms of the Payment Requestseded to reflect an Alternative Financing,
to reflect formation and issuance alternativesissudsed in section 4.2 of the Financing Plan, or
to make other adjustments to clarify and expetigéepayment process under this Agreement are
ministerial in nature and do not require an amendrtethis Agreement.

8.9  Counterparts This Agreement may be executed and delivereshyn
number of counterparts (including by fax, pdf, tver electronic means), each of which will be
deemed an original, but all of which will constéuine and the same instrument.

8.10 Interpretation of AgreementUnless otherwise specified, whenever in this
Agreement reference is made to any capitalizeckttSection, Exhibit, Attachment,
Supplement or any defined term, the referencemaan the Article, Section, Exhibit,
Attachment, Supplement or defined term in this &gnent. Any reference to an Article or a
Section includes all subsections, clauses, andasagpaphs of that Article or Section. The use
in this Agreement of the words “including”, “suck’aor words of similar import when
following any general term, statement or mattef mokt be construed to limit the statement, term
or matter to the specific statements, terms oremattvhether or not language of non-limitation,
such as “without limitation” or “but not limited tpor words of similar import, is used. In the
event of a conflict between the Recitals and tineaiaing provisions of this Agreement, the
remaining provisions will prevail.

ARTICLE 9
DEFINITIONS
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9.1 Definitions

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

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

“Acquisition Facilities” means the Infrastructure and other Improvements shown in
Exhibit A, as such exhibit may be amended or supplemented from time to time in
accordance with the provisions of this Agreement.

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

“Agreed-Upon Allocation” is defined in Section 4.3(b).

“Agreement” is defined in the introductory paragraph.

“Alternative Financing” is defined in the Financing Plan.
“Applicable City Regulations” is defined in the DDA.

“Approve”, “Approval” and “Approved” are defined in the DDA.
“Assignment and Assumption Agreement” is defined in the DDA.

“Authority” means the Treasure Island Development Authority, a California non-profit
public benefit corporation.

“Authority Board” is defined in the DDA.

“Authority Costs” is defined in the DDA

“Authority Director” is defined in the DDA.

“Authorization” is defined in the DDA.

“Authorized Payment Calculation” is defined in Section 5.1.

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

“Board of Supervisors” is defined in the DDA.
“CFD” is defined in the Financing Plan.
“CFD Act” is defined in the Financing Plan.
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“CFD Bonds” is defined in the Financing Plan.
“CFD Conversion Date” is defined in the Financing Plan.

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

“City DA” is defined in the Financing Plan.

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

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

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

“Construction Documents” has the meaning described in the DRDAP.
“DDA” is defined in the Financing Plan.

“‘Deemed Approved” or “Deemed Approval” means a Supplement or Payment
Request that will be treated as Approved in the form submitted for all purposes under
this Agreement due to the expiration of any applicable review and approval periods
provided in this Agreement.

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

“Development Requirements” is defined in the DDA.

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

“DRDAP” is defined in the DDA.

“Effective Date” is defined in Section 1.1.
“Financing Plan” is defined in the DDA.
“Funding Goals” is defined in the Financing Plan.

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

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

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

“IFD” is defined in the Financing Plan.
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“IFD Act” is defined in the Financing Plan.

“IFD Debt” is defined in the Financing Plan.
“Improvements” is defined in the DDA.
“Indenture” is defined in the Financing Plan.
“Infrastructure” is defined in the DDA.
“Inspection Request” is defined in Section 3.1(c).

“Interagency Cooperation Agreement” is defined in the DDA.
“Major Phase” is defined in the DDA.
“Net Available Increment” is defined in the Financing Plan.

“Party” or “Parties” means, individually or collectively as the context requires,
Developer and the City.

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

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

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

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

“Project” is defined in the DDA.

“Project Accounts” is defined in the Financing Plan.

“Project Applications” is defined in the Interagency Cooperation Agreement.
“Project Costs” is defined in the Financing Plan.

“Project Site” is defined in the DDA.

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

“Public Financing” is defined in the Financing Plan.

“Qualified” is defined in the Financing Plan.

“Remainder Taxes” is defined in the Financing Plan.

“‘Remainder Taxes Project Account” is defined in the Financing Plan.
“Reviewing Party” is defined in Section 1.4.
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“Soft Costs” is defined in the Financing Plan.

“Sub-Phase” is defined in the DDA.

“Supplement” means a written amendment to Exhibit A or Exhibit B.
“Supplement Review Period” is defined in Section 1.4(a).

“Third Party” means a Person that is not a Party.

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

“Transferee” is defined in the DDA.
“Vested Payment Request” is defined in Section 6.2.
[ REMAINDER OF PAGE INTENTIONALLY LEFT BLANK ]
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IN WITNESS WHEREOF, the City, Authority, and Devpéy have each caused this Agreement
to be duly executed on its behalf as of the Effecbhate.

CITY :

CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation

By:

Name:

Title:

Approved as to form:

DENNIS J. HERRERA,
City Attorney

By:

Name:

Deputy City Attorney

Approved on

AUTHORITY:
Authorized by City Resolution No. TREASURE ISLAND DEVELOPMENT
adopted . AUTHORITY,
a California non-profit public benefit
Approved as to Form: corporation
DENNIS J. HERRERA
City Attorney
By:
By Name:
Deputy City Attorney Title: Executive Director
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DEVELOPER:

TREASURE ISLANDCOMMUNITY DEVELOPMENT, LLC,
a California limited liability company

By: UST Lennar HW Scala SF Joint Venture,
a Delaware general partnership
its co-Managing Member

By:
Name: Kofi Bonner
Its:  Authorized Representative

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

By: WMS Treasure Island
Development I, LLC,
a Delaware limited liability company
its Member

By:  Wilson Meany Sullivan LLC,
a California limited liability company
its Sole Member and Manager

By:
Name: Chris Meany
Title: Co-Managing Member
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EXHIBIT A

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

[To be completed and attached before executioncguisition and Reimbursement Agreement]
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EXHIBIT B

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

[To be completed from time to time]
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EXHIBIT C

Form of Payment Request — Acquisition Facilities ath Components

PAYMENT REQUEST NO.

MADE ON BEHALF OF: (“Developer”)
MAJOR PHASE: SUB-PHASE:
The undersigned hereby requests payment in thieatmiaunt of $ for the Acquisition

Facilities or Components (as described in Exhiktio Bhat certain Acquisition and
Reimbursement Agreement among the City and CourBan Francisco, Treasure Island
Development Authority, and Treasure Island Comnyubivelopment, LLC, dated for
reference purposes only as of ), allae fully described in Exhibit C-1In
connection with this Payment Request, the undeesidiereby represents and warrants to the
Director of Public Works and the City as follows:

1. He (she) is a duly authorized officer of Develgmualified to execute this
Payment Request for payment on behalf of Develapdris knowledgeable as to the
matters set forth in this Payment Request.

2. The Acquisition Facilities or Components for alhpayment is requested were
constructed in accordance with the DDA and City RAg have been inspected and
Approved for payment as indicated in the attach@ca from the Director of Public
Works.

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

4, The costs for which payment is requested aré¢hmosubject of dispute with any
contractor, subcontractor, materialman, or otheséewho supplied goods or labor, as
evidenced by the attached conditional or unconuttidien releases.

5. Developer is in compliance with the terms amav/@ions of the Acquisition and
Reimbursement Agreement and no portion of the amloeing requested to be paid was
previously paid.

6. The Actual Cost of each Acquisition Facility@omponent (a detailed
calculation of which is shown in Exhibit Cf@r each such Acquisition Facility or
Component), has been calculated in conformancetivtherms of the Acquisition and
Reimbursement Agreement.

7. To the knowledge of the undersigned, Developewot delinquent in the payment
of ad valorem real property taxes, possessoryastéaxes or special taxes or special
assessments levied on the regular County taxaghist property owned by Developer
in the Project Site.
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8. The Payment Request must be paid solely fronfiolteving sources of Funding
Sources:

Funding Sources from which Actual

Costs may be Paid Identified Funding Sources
(check one or more boxes)

CFD No. 1 Bonds

Remainder Taxes for CFD No. 1

CFD No. 2 Bonds

Remainder Taxes for CFD No. 2

IFD Debt for IFD No. 1

Net Available Increment in IFD No. 1

IFD Debt for IFD No. 2

Net Available Increment in IFD No. 2

Other Source (specify):

Total Actual Cost

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

[ ] The amount of $ to thedetohccount(s) held by Developer
at the following financial institution(s) by wiraccording to the following instructions:

[ ] The following amount(s) the following Third Rg(ies) at the following address(es):

10. Other relevant information about Payment Retques

LEGAL_US_W # 66061975.1 Cc-2



| hereby declare that the above representationsvan@nties and all information provided in
this Payment Request, including attachments antdbixhare true and correct to the best of my
knowledge.

DEVELOPER:
[insert name of Developer]

By:

Authorized Representative
of Developer

Date:

Attachments:
[ 1 Notice of Approval following inspection by BEctor of Public Works
[ ] Unconditional lien releases from the followin

[ ] Conditional lien releases from the following:

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

] For Completed Acquisition Facility: Copy of determination of completeness

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

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

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

] Exhibit C-1

]

[
[
[
[
[
P
[
[
[ ] Exhibit C-2
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DEEMED APPROVAL NOTICE

Under Section 4.2(b)f the Acquisition and Reimbursement
Agreement,

if you fail to notify Developer that

this Payment Request is Approved or disapproved
within thirty (30) days after your receipt of this Payment Request,

it will be Deemed Approved.

Payment Request Approved on
By:

Director of Public Works
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EXHIBIT C-1

Acquisition Facilities and Components to Which Payrant Request Applies

PAYMENT REQUEST NO.
MADE ON BEHALF OF:

MAJOR PHASE:

SUB-PHASE:
1. The Acquisition Facilities and Components folighhpayment is requested under this
Payment Request are:
2. Contract information for each contractor, sulh@etor, materialman, and other contract

for which payment is requested under this PaymeuguRst is shown below.

Name Amt. of Contract Amt. Requested Amt. Previgid.

Total

Attachments:
[ 1 Approved Supplement(sinClude proof of delivery if Deemed Approved)
[ 1 Proof of Payment for each amount and inclustethe Actual Costs
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EXHIBIT C-2

Calculation of Actual Cost

PAYMENT REQUEST NO.
MADE ON BEHALF OF:

MAJOR PHASE:
SUB-PHASE:

1. Description (by reference to Exhibit B to theg@csition and

Reimbursement Agreement) of the Acquisition Facibit
Component

2. Actual Cost (list here total of supporting inses and/or other $

documentation supporting determination of ActuastCo
including any Developer Allocation):

3. Subtractions:

A. Holdback for lien releases (see Section 4.4{the %
Acquisition and Reimbursement Agreement):
B. Retention (see Section 4.4@d)the Acquisition and %

Reimbursement Agreement):

C. Third Party Reimbursements: $

4. Total disbursement requested (Amount listed iess $

amounts, if any, listed in 3)

Attachments — Complete Acquisition Facilities Only
[ ] Copies of Payment Requests for which reledsetention is requested.
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EXHIBIT D

Form of Payment Request — Authorized Payments

PAYMENT REQUEST NO.

MADE ON BEHALF OF: (“Developer”)
MAJOR PHASE: SUB-PHASE:
The undersigned hereby requests payment in thieatmiaunt of $ for the

reimbursement of Authorized Payments (as desciib&ochibit B to that Acquisition and
Reimbursement Agreement), to be paid solely frolloiong Funding Sources:

Funding Sources from which
Authorized Payments may be Paid Identified Funding Sources
(check one or more boxes)

CFD No. 1 Bonds

Remainder Taxes for CFD No. 1

CFD No. 2 Bonds

Remainder Taxes for CFD No. 2

IFD Debt for IFD No. 1

Net Available Increment in IFD No. 1

IFD Debt for IFD No. 2

Net Available Increment in IFD No. 2

Total Authorized Payment

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

1. He (she) is a duly authorized officer of Develgmualified to execute this
Payment Request for payment on behalf of Develapdris knowledgeable as to the
matters set forth in this Payment Request.

2. The items for which payment is requested havdeen the subject of any prior
payment request submitted to the City.

3. Developer is in compliance with the terms ama/@ions of the Acquisition and
Reimbursement Agreement and no portion of the amoeing requested to be paid was
previously paid.

4, To the knowledge of the undersigned, Developeot delinquent in the payment
of ad valorem real property taxes, possessoryasteéaxes or special taxes or special
assessments levied on the regular County taxaghist property owned by Developer
in the Project Site.

C-1



| hereby declare that the above representationsvan@nties and all information provided in
this Payment Request, including attachments antdbixhare true and correct to the best of my
knowledge.

DEVELOPER:
[insert name of Developer]

By:

Authorized Representative
Date:

Attachments:
[ ] Proof of Payment
[ ] Authorized Payment Calculation

DEEMED APPROVAL NOTICE
Under Section 5.20f the Acquisition and Reimbursement Agreement
if you fail to notify Developer that

this Payment Request is Approved or disapproved

within ten (10) days after your receipt of this Paynent Request,

it will be Deemed Approved.

Payment Request Approved and counter-signed on

By:

Executive Director
Treasure Island Development Authority
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Attachment B

Expected Categories of Island Wide Costs
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Exhibit E

Office Allocation Finding Resolution
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DRAFT Planning Commission Resolution No.
HEARING DATE: April 21, 2011

Date: April 7, 2011
Case No.: 2007.0903EMRTUWZ
Project Treasure Island/Yerba Buena Island Project

B Case: Section 320-325 Findings
Location: Treasure Island and Yerba Buena Island
Current Zoning: P (Public) District/40-X Height and Bulk District
Block/Lot: 1939/001, 002
Saff Contact: Joshua Switzky - (415) 575-6815

joshua.switzky@sfgov.org

FORMULATING A RESOLUTION MAKING OFFICE ALLOCATION
FINDINGS FOR THE PRIORITIZATION FO 100,000 SQUARE F EET OF OFFICE
SPACE, PURSUANT TO PLANNING CODE SECTIONS 320-325 BR THE TREASURE
ISLAND/YERBA BUENA ISLAND PROJECT.

RECITALS

1. WHEREAS, Originally constructed in 1937 as a possible feitdhe San Francisco
Airport, Treasure Island was first used to host@wmdden Gate International Exposition from
1939-1940. Shortly thereafter in World War Il, tieited States Department of Defense
converted the island into a naval station, whicaraped for more than five decades. Naval
Station Treasure Island was subsequently clos&@898 and ceased operations in 1997. Since
the closure of the base, the City and the communatye been planning for the reuse of former
Naval Station Treasure Island and adjacent YerlenBusland.

2. WHEREAS, Former Naval Station Treasure Island consisegppfoximately 550 acres
including Yerba Buena Island. Today the site igabi@rized by aging infrastructure,
environmental contamination from former naval operes, deteriorated and vacant buildings,
and asphalt and other impervious surfaces whiclkrcapproximately 65% of the site. The site
has few public amenities for the approximately 0,8%idents who currently reside on the site.
This legislation creating the Treasure Island/YdBbana Island Special Use District, the
Treasure Island/Yerba Buena Island Height and Busirict, and the related zoning and General
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Plan amendments, including the adoption of a Trealsland/Yerba Buena Island Area Plan
will implement the proposed Treasure Island/Yerbara Island Project (“Project”).

3. WHEREAS, The Project will include (a) approximately 8,008w residential units, with
at least 25 percent of which (2,000 units) willrbade affordable to a broad range of very-low to
moderate income households, (b) adaptive reus@lg0B80 square feet of historic structures, (c)
140,000 square feet of new retail uses and 10Gsq0&are feet of commercial office space, (d)
300 acres of parks and open space, (e) new anooaded public facilities, including a joint
police/fire station, a school, facilities for theesure Island Sailing Center and other community
facilities, (f) 400-500 room hotel, (g) new 40@pgharina, (h) transportation infrastructure,
including a ferry/quay intermodal transit center.

4, WHEREAS, In 2003, the Treasure Island Development Aut@dlitIDA”) selected
through a competitive three year long process,Stnealsland Community Development, LLC
(“TICD”) to serve as the master developer for thejétt.

5. WHEREAS, In 2006, the Board endorsed a Term Sheet andl@@went Plan for the
Project, which set forth the terms of the Projactuding a provision for a Transition Plan for
Existing Units on the site. In May of 2010 the Bbandorsed a package of legislation that
includes and update to the Development Plan anchg &heet, terms of an Economic
Development Conveyance Memorandum of Agreemerthfoconveyance of the site from the
Navy to the City, and a Term Sheet between TIDA thiedTreasure Island Homeless
Development Imitative (“TIHDI").

6. WHEREAS, the proposed Project provides that to facilitatdygab generation within

the Project site during the early phased of devek, that 100,000 square feet of office
development is to receive priority under SectioB8-325 over all office development proposed
elsewhere in the City, except within (a) the Missiay South Project Areas; (b) the Transbay
Transit Tower (proposed for development on lot 60dssessors Block 3720) (but not the
remainder of the Transbay Redevelopment Projec)Aend (c) the Hunters Point Shipyard
Redevelopment Project Area and Zone 1 of the Bay¥anters Point Redevelopment Project
Area.

7. WHEREAS, Any office development at Treasure Island or YeBb@na Island will be
subject to the limitation on the amount of squa@dge which may be approved, as set forth in
Planning Code Section 321 or as amended by thesvote

8. WHEREAS, Planning Code Sections 320-325 require review gppsed office
development, as defined in Planning Code Secti@) B2 the Planning Commission and
consideration of certain factors in approvals of affice development.

9. WHEREAS, The Planning Commission had reviewed and consid@ethctors set

forth in Planning Code Section 321(b) in order akenthe determination that the office
development contemplated by the Project in pasicwill promote the public welfare,
convenience and necessity. Those factors includsideration of the balance between economic
growth and housing, transportation and public sejithe contribution of the office
development to the objectives and policies of tea&sal Plan, the quality of the design of the
proposed office development, the suitability of gineposed office development for its location,
the anticipated uses of the proposed office deveéy, in light of employment opportunities to
be provided, needs of existing businesses, andvhitable supply of space suitable for such
anticipated uses, the extent to which the propdseeélopment will be owned or occupies by a
single entity, and the use of transferable devekgmights for such office development.
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10. WHEREAS, the PlanningCommission will review the design and details afiwdual
office developments which are proposed in the Rtgie, using the design standards and
guidelines set forth in the Design for Developmeviewed by this Planning Commission, to
confirm that the specific office development consr to be consistent with the findings set forth
herein.

11. WHEREAS, On April 21, 2011, by Motion No. , thafing Commission
certified the Final Environmental Impact ReportEIR”) as accurate, complete and in
compliance with the California Environmental Qualitct (“CEQA”).

12.  WHEREAS, On April 21, 2011 by Resolution No. , the Rlag Commission
adopted findings in connection with its considematbf, among other things, the adoption of a
Development Agreement, under CEQA, the State CEQA€hnes and Chapter 31 of the San
Francisco Administrative Code and made certainifigslin connection therewith, which

findings are hereby incorporated herein by thisneice as if filly set forth.

13.  WHEREAS, That the Planning Commission having consideredgioposal at a public
meeting on April 21, 2011 pursuant to Planning C8detions 302(b) and 340, having heard and
reviewed oral and written testimony and reportsl, laaving reviewed and certified the Final
Environmental Impact Report on the Redevelopmemti$as adequate, complete, and in
compliance with CEQA, does hereby find the Treassiemd/Yerba Buena Island Development
Project, in conformity with the General Plan as itecommended to be amended by Resolution
No. :

THEREFORE, BE IT RESOLVED, That the Planning Commission hereby finds that
up to 100,000 square feet of the office developmsentemplated by the Treasure
Island/Yerba Buena Island Development Project mi@dar promotes the public welfare,
convenience and necessity for the following reasons

1. The office development is part of the Project'sdamse plan and Design for

Development document, which would eliminate bliggtinfluences and correct
environmental deficiencies on the Project site ugitoa comprehensive plan for
development.

2. The Project and its supporting documents includeerges of detailed design
standards and guidelines which will ensure qualggign of office development
as well as a quality urban design scheme.

3. The Project provides the important ability to retand promote, within the City
and County of San Francisco, the possibility of nemverging industries and
space for adjacent office and related uses.

4. Implementing permitted office uses as part of tmeasure Island/Yerba Buena
Island Special Use District enables the achievernémt coordinated mixed-use
development plan incorporating many features, sagHarge open spaces and
parks, a new street grid and other sustainablgadsatures.

5. Implementing the office use contemplated by thejdetowould strengthen the
economic base of the Project site and the City wb@e by strengthening retail
and other commercial functions in the communityotigh the addition of
approximately 140,000 leasable square feet of uarkinds of retail space, and as
much as about 100,000 leasable square feet of noitied.
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6. The development proposed by the Project will alswehsignificant positive
economic impacts on the City. At full build-outnployment in the Project site is
expected to be about 2,600. Direct and indirectgeberation is estimated to be
about 2,100. About 55% of the direct and indirettsj are expected to be held by
San Francisco residents. Project-related congtrueimployment is projected to
total 9,900 annual full-time equivalent jobs ovée tbuild-out period (or 762
annual average total). The employees working afPtiogect site are expected to
generate total household income of about $195 anilknnually. Total direct,
indirect and induced economic activity within thetyCand County of San
Francisco is expected to be approximately $967ianillThe Project provides an
unprecedented system for diversity and economi@ldpment, including good
faith efforts to meet goals for hiring minority uiting and contracting
businesses, hiring of minority laborers, complianag prevailing wage policies.
Development of office uses will help to create #mployment opportunities to
achieve such hiring goals.

7. The Project includes the opportunity for substdmteav publicly accessible open
spaces totaling upwards of approximately 300 adnetuding a ecological,
recreational, neighborhood and cultural areas,udio: a shoreline park for
pedestrians and bicycles; an approximately 100-&ceat Park with stormwater
wetlands, passive open space, the existing saillzamtch and space for an
environmental educational center; seven neighbathmeoks and playgrounds; a
linear park; off-leash dog areas; space for arallaions; an urban agriculture
park; 40 acres of athletic fields; improvementsthie existing sailing center; a
new 5 to 6-acre Hilltop Park on Yerba Buena Islandaddition to existing parks
and open space; plazas and active public spaceésaaBracre Cultural Park
adjacent to Building 1. Office users will benefibiin the conveniently located
open space, and the development of office usesheifi to finance the provision
of such open space and its maintenance.

8. The office uses would be located in an ideal acetake advantage of a wide
variety of transit, including a new ferry serviceetbeen the islands and
downtown San Francisco, new bus service operatetgden the Project Area
and downtown Oakland provided by AC Transit andstand shuttle-busses that
will provide transit service throughout the Projécea. The Project site has been
designed in consultation with the City, includingUMI, to capitalize on
opportunities to coordinate with and expand trasgitems to serve the Project.
The Project also includes Transportation ManagerRengrams which will be in
place throughout the development of the Project.

9. The Project includes a new joint police/fire statmn Treasure Island, child-care
facilities, a school and other additional communitgeting rooms and facilities
station and a flexible approach to other commufatjlities, so that necessary
services and assistance are available near theeafes and so that office uses
will not otherwise burden existing services.

10. The Project and its supporting documents includeicant new infrastructure
improvements including: a comprehensive progranmggmwtechnical stabilization
and improvement of the island, a comprehensiveaegiyato address potential
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11.

future sea level rise, rebuilding of a new backbatikty and street network, a
new wet utility system including new water tankssexondary/emergency back-
up water line, new wastewater treatment and redychater plant and
construction of stormwater treatment wetlands andew dry utility network
including electrical, gas and telecommunicationsedi An emphasis will be
placed on sustainable development techniques dimexliin the Sustainability
Plan and Infrastructure Plan. The office developimeuld be adequately served
by the infrastructure and the tax increment geeeray office development in the
Project site will also provide a critical componeoit the financing of such
infrastructure.

This new infrastructure included in the Projectlvoié financed through a self-
taxing financing device to be imposed upon the dtagite (excluding affordable
housing sites and open space).

BE IT FURTHER RESOLVED , That the Planning Commission has considered

the factors set forth in Planning Code Section BEBj(A)-(G) and finds as follows:

(A)

(B)

(©)

(D)

(E)

The apportionment of potential office spasemthe course of many approval
periods during the anticipated 20-30 year build-afithe Project will remain
within the limits of Planning Code Section 321 anil maintain a balance
between economic growth and housing, transportatnahpublic services,
pursuant to the terms of the Plan and its supgpdotuments which provide for
the appropriate construction and provision of hegisioadways, transit and all
other necessary public services in accordancethéhnfrastructure Plan; and
As determined in this Resolution, above, tordhe additional reasons set forth in
Planning Commission Resolution No. _ office wmw®s office development
contemplated in the Project, and all of the othgslementation actions, are
consistent with the objectives and policies of @eneral Plan and Priority
Policies of Planning Code Section 101.1 and wilitabute positively to the
achievement of City objectives and policies adah in the General Plan; and
The design guidelines for the Project ard@h in the Treasure Island/Yerba
Buena Island Special Use District and the Treamlaed/Yerba Buena Island
Design for Development document. Planning stafeh@viewed the design
standards and guidelines and finds that such stasdad guidelines will ensure
guality design of any proposed office developmdntaddition, the Planning
Commission will review any specific office developnt subject to the terms of
Planning Code 88320-325 to confirm that the desighat office development is
consistent with the findings set forth herein; and

The potential office development contemplatethe Project is suitable for the
Project site where it would be located. As disedssbove, transportation,
housing and other public services including opeatswill be provided in the
Project site. The office development would be tedan an area which is not
currently developed, nor is it heavily developethvather office uses; and

As noted above, the anticipated uses of thieecdevelopment will enhance
employment opportunities and will serve other edlatises which wish to locate
in the Project site, where the underdeveloped aaitithe area provides a readily
available supply of space for potential office yse=l
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(F) While the overall Project is being developgda master developer, the proposed
office development is available to serve a varadtysers, including a variety of
businesses expected to locate in the area, and aoabmmodate a multiplicity
of owners; and

(G)  The Project does not provide for the usearidferrable development rights
(“TDRs”) and this Planning Commission does notdedi that the use of TDRs is
useful or appropriate in the Project Area, givendhliailability of space for
development and the fact that only a relatively fewnber of buildings have been
identified as a potential historic resource; and;

BE IT FURTHER RESOLVED , That the Planning Commission will review and
approve the design of specific office developmehiciv may be proposed in the Project
site and subject to the provisions of Planning C88&20-325, using the design standards
and guidelines set forth in the Design for Develepmto confirm that the specific office
development continues to be consistent with thaiffigs set forth herein; and

BE IT FURTHER RESOLVED , That upon such determination, the Planning
Commission will issue an authorization for the pregd office development project.

| hereby certify that the foregoing Resolution wd3OPTED by the San Francisco Planning
Commission on April 21, 2011.

Linda D. Avery
Commission Secretary

AYES:

NOES:

ABSENT:
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Exhibit F

Administrative Code Section 56.17(b)

SEC. 56.17. - PERIODIC REVIEW.

(@)
Time for and Initiation of Review. The Director shall conduct a review in order to ascertain
whether the applicant/developer has in good faith complied with the development agreement.
The review process shall commence at the beginning of the second week of January following
final adoption of a development agreement, and at the same time each year thereafter for as
long as the agreement is in effect. The applicant/developer shall provide the Director with such
information as is necessary for purposes of the compliance review.

Prior to commencing review, the Director shall provide written notification to any party to a
collateral agreement which the Director is aware of pursuant to Sections 56.11(a) and (d), above. Said
notice shall summarize the periodic review process, advising recipients of the opportunity to provide
information regarding compliance with the development agreement. Upon request, the Director shall
make reasonable attempts to consult with any party to a collateral agreement if specified terms and
conditions of said agreement have been incorporated into the development agreement. Any report
submitted to the Director by any party to a collateral agreement, if the terms or conditions of said
collateral agreement have been incorporated into the development agreement, shall be transmitted to
the Commission and/or Board of Supervisors.

(b)
Finding of Compliance by Director. If the Director finds on the basis of substantial evidence,
that the applicant/developer has complied in good faith with the terms and conditions of the
agreement, the Director shall notify the Commission and the Board of Supervisors of such
determination, and shall at the same time cause notice of the determination to be published in
the official newspaper and included on the Commission calendar. If no member of the
Commission or the Board of Supervisors requests a public hearing to review the Director's
determination within 14 days of receipt of the Director's notice, the Director's determination
shall be final. In such event, the Director shall issue a certificate of compliance, which shall be
in recordable form and may be recorded by the developer in the official records. The issuance
of a certificate of compliance by the Director shall conclude the review for the applicable period.

(c)
Public Hearing Required. If the Director determines on the basis of substantial evidence that
the applicant/developer has not complied in good faith with the terms and conditions of the
development agreement, or otherwise determines that the public interest would be served by
further review, or if a member of the Commission or Board of Supervisors requests further
review pursuant to Subsection (b) above, the Director shall make a report to the Commission
which shall conduct a public hearing on the matter. Any such public hearing must be held no
sooner than 30 days, and no later than 60 days, after the Commission has received the
Director's report. The Director shall provide to the applicant/developer (1) written notice of the
public hearing scheduled before the Commission at least 30 days prior to the date of the
hearing, and (2) a copy of the Director's report to the Commission on the date the report is
issued.

(d)
Findings Upon Public Hearing. At the public hearing, the applicant/developer must
demonstrate good faith compliance with the terms of the development agreement. The
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Commission shall determine upon the basis of substantial evidence whether the
applicant/developer has complied in good faith with the terms of the development agreement.

(e)
Finding of Compliance by Commission. If the Commission, after a hearing, determines on
the basis of substantial evidence that the applicant/developer has complied in good faith with
the terms and conditions of the agreement during the period under review, the Commission
shall instruct the Director to issue a certificate of compliance, which shall be in recordable form,
may be recorded by the applicant/developer in the official records, and which shall conclude
the review for that period; provided that the certificate shall not be issued until after the time
has run for the Board to review the determination. Such determination shall be reported to the
Board of Supervisors. Notice of such determination shall be transmitted to the Clerk of the
Board of Supervisors within three days following the determination. The Board may adopt a
motion by majority vote to review the decision of the Planning Commission within 10 days of
the date after the transmittal. A public hearing shall be held within 30 days after the date that
the motion was adopted by the Board. The Board shall review all evidence and testimony
presented to the Planning Commission, as well as any new evidence and testimony presented
at or before the public hearing. If the Board votes to overrule the determination of the Planning
Commission, and refuses to approve issuance of a certificate of compliance, the Board shall
adopt written findings in support of its determination within 10 days following the date of such
determination. If the Board agrees with the determination of the Planning Commission, the
Board shall notify the Planning Director to issue the certificate of compliance.
®

Finding of Failure of Compliance. If the Commission after a public hearing determines on the
basis of substantial evidence that the applicant/developer has not complied in good faith with
the terms and conditions of the agreement during the period under review, the Commission
shall either (1) extend the time for compliance upon a showing of good cause; or (2) shall
initiate proceedings to modify or terminate the agreement pursuant to_Section 56.18

(Added by Ord. 372-88, App. 8/10/88; amended by Ord. 59-91, App. 2/27/91; Ord. 287-96, App. 7/12/96)
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