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PURPOSE OF THIS HEARING

The Planning Commission will be provided with an informational overview of the Treasure Island/Yerba
Buena Island Redevelopment Project and associated components including: (1) draft Amended and
Restated Base Closure Homeless Assistance Agreement, (2) draft Development Agreement, (3) draft
Interagency Cooperation Agreement, and (4) key draft exhibits to the draft Disposition and Development
Agreement, including: (a) Transportation Plan, (b) Jobs and Equal Opportunity Policy, and (c)
Community Facilities Plan. In addition, a presentation on the Sustainability Plan will be made, as this
item was carried over from the March 3, 2011 meeting. This is the third and final presentation of a series
of informational presentations and hearings before the Commission on the project.

BACKGROUND AND PUBLIC PROCESS

Originally constructed in 1937 as a possible site for the San Francisco Airport, Treasure Island was first
used to host the Golden Gate International Exposition from 1939-1940. Shortly thereafter during World
War II, the United States Department of Defense converted the island into a naval station, which
operated for more than five decades. Naval Station Treasure Island was subsequently closed in 1993 and
ceased operations in 1997. Since its closure, the City and the community have been planning for the reuse
of former Naval Station Treasure Island and adjacent Yerba Buena Island.

Today, the Project site consists of approximately 400 acres, including both Treasure Island and Yerba
Buena Island, and is characterized by aging infrastructure, environmental contamination from former
naval operations, deteriorated and unoccupied buildings and asphalt and other impervious surfaces
which cover approximately 65% of the site. The site has few public amenities for the approximately 2,000
residents who currently reside on the Project site. The Project Area excludes 37 acres of Treasure Island,
which are owned by the US Department of Labor and occupied by a Job Corps campus, a vocational
training program for young people between the ages of 16 and 24. The Project Area also excludes the
eastern half of Yerba Buena Island, which houses a U.S. Coast Guard Facility.
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In furtherance of the community-based planning process that began with the closure of Naval Station
Treasure Island, in 2003, the Treasure Island Development Authority (“TIDA”) selected through a three
year long competitive selection process, Treasure Island Community Development, LLC (“TICD”) to
serve as the prospective master developer for the Project. Since that time TIDA and TICD have worked in
partnership with the Treasure Island / Yerba Buena Island Citizens Advisory Board (“CAB”), the
Treasure Island Homeless Development Initiative (“TIHDI”) and other community based organizations
to advance the redevelopment planning and entitlement for the Project. In 2006, the CAB, TIDA and the
Board of Supervisors endorsed the Development Plan and Term Sheet for the Redevelopment of Naval
Station Treasure Island, which set forth the general transactional and land use terms of the Project
including a provision for a Transition Plan for existing households. In order to reflect advancements in
the project planning, due diligence and changes in economic conditions, TIDA and the Board of
Supervisors each unanimously endorsed an Update to the Development Plan and Term Sheet, that
incorporated both the terms of an Economic Development Conveyance Memorandum of Agreement for
the conveyance of former Naval Station Treasure Island from the Navy to the City, and a Term Sheet
between TIDA and TIHDI for the replacement and construction of new affordable housing units as part
of the Project.

Over the past year, staff of the Planning Department, Office of Economic and Workforce Development,
the CAB, TIDA and TICD have worked on the preparation and negotiation of the key land use and
transaction documents that would enable the implementation of the Project as contemplated by the
community. These project documents and entitlement documents are summarized below.

ENTITLEMENTS FRAMEWORK

Overall, the entitlements can be thought of in three broad pieces: (i) actions that authorize the project; (ii)
actions that enable the project to be implemented; and (iii) actions that adopt procedures that will govern
future TIDA and/or City actions (e.g. subdivisions, design review, permitting, etc.). Together, all of these
documents constitute the Project Documents that the TIDA Board, the Commission and Board of
Supervisors will be asked to approve in order to grant final project approvals and vest entitlements
necessary to implement the vision for the redevelopment of the Project.

PROJECT DESCRIPTON AND DEVELOPMENT PROGRAM

The Project covers approximately 400 acres on both Treasure Island and Yerba Buena Island. Consistent
with development program endorsed by the CAB, TIDA and the Board of Supervisors in May 2010, the
proposed land use and development program includes the following elements:

e 8,000 new residential units

e 140,000 square feet of new retail uses

e 100,000 square feet of commercial office space

e 311,000 square feet of adaptive reuse of historic structures (Buildings 1, 2, and 3)
e 500 hotel rooms

e 30,000 square foot police / fire station

e 75,000 square feet of cultural / museum space
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48,500 square feet of community facilities
e 105,000 square foot school

e 15,000 square foot sailing center

e 300 acres of open space

e Bicycle, transit, and pedestrian facilities

e Landside services for the Marina

e A ferry quay/bus intermodal transit center (Transit Hub)

AMENDED AND RESTATED BASE CLOSURE HOMELESS ASSISTANCE AGREEMENT (“TIHDI
AGREEMENT”)

Federal law governing the closure and reuse of former military bases requires the established Local
Reuse Authority (in this case, TIDA) to propose a plan that provides for the use of buildings, property
and other resources on and off the base to assist homeless persons in the community. Based on this, the
Treasure Island Homeless Development Initiative (“TIHDI”) was formed in 1994 as a coalition of
member organizations. Today, TIHDI includes nine member organizations that provide housing, support
and community services, and job training and employment opportunities.

Upon TIHDI's formation, the City and TIHDI then developed the Base Closure Homeless Assistance
Agreement (1996 TIHDI Agreement), which outlined the terms for TIHDI's use of facilities and resources
to fill gaps in the continuum of care for homeless individuals and families in the City. The terms of this
agreement were updated in 2006 and 2010. Prior the 2010 Term Sheet update, TIHDI convened a
housing advisory committee that included representatives from TIHDI and its member organizations, the
Mayor’s Office of Housing, the San Francisco Redevelopment Agency and the Department of Health and
Human Services. Staff from OEWD also participated where appropriate. The advisory committee
provided recommendations to TIHDI regarding potential program structures for delivering its new units
as part of the overall redevelopment project. These recommendations have informed the discussions
between Authority and TIHDI staff resulting in the attached TIHDI Agreement.

The 1996 TIHDI Agreement has been updated, consistent with the Term Sheets. The Agreement is
composed of housing, economic development, and support components, which describe in detail the
terms under which TIHDI will be able to:

e Continue to utilize 250 units of existing former military housing on an interim basis to house and
provide services to formerly homeless individuals and families.

e Build 250 new replacement housing units in early phases of the project in partnership with
qualified housing developers with land at no cost, funding from the project, and in locations
generally distributed throughout the Project Area.

e Receive land at no cost to build up to an additional 185 units of housing for formerly homeless
individuals and families.

e Receive certain rights to economic development opportunities for its residents and member
organizations.

e Participate as the job broker in an employment program that will enable formerly homeless and
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disadvantaged San Franciscans to obtain construction and permanent jobs on Treasure Island
through partnerships with CityBuild, TIDA, TICD, and the project’s developers, contractors and
commercial tenants.

e Receive continuing financial support for administrative and operational functions.

DEVELOPMENT AGREEMENT

The Development Agreement (“DA”) is a contract between the City and County of San Francisco and
TICD which governs the obligations of both parties with regard to fees, exactions, periodic review,
remedies and dispute resolution, as well as provides the vested right for TICD to develop the Project Site
in accordance with the Redevelopment Documents, the Transaction Documents and the project
approvals.

Primary concepts included in the DA are:

e Future Changes to Regulation. Future changes to City laws, rules, plans or policies adopted
after the approval of project documents that are deemed to be in conflict with the Development
Agreement, the Redevelopment Plan, the Transaction Documents and the terms and conditions
of the Project Approvals shall not apply. The City retains the authority to take any action
necessary to protect the physical health and safety of the public as well as to comply with
applicable federal or state law or regulations related to water quality, air quality, hazardous
materials or otherwise relating to the physical environment.

e Development Fees and Exactions. Only the following development fees or exactions are
applicable to the Project: (a) the School Facilities Impact Fee; and (b) the Wastewater Capacity
Charge as imposed by the SFPUC. No new or increased development fees or exactions shall
apply to the project until twenty (20) years after the issuance of the first building permit for
vertical improvements.

e Applicability of Uniform Codes; Infrastructure Standards. Any changes made to the California
Building Code, as may be amended locally, are applicable to the project.

e Treasure Island Transportation Revenues. The State Legislation has authorized the creation of
the Treasure Island Transportation Management Agency (“TITMA”), which will be the sole
agency to administer the transportation program on Treasure Island and Yerba Buena Island,
including the congestion pricing and parking programs.

e Cooperation in the Event of Third-Party Challenge. In the event of a third-party challenge, the
City and TICD will cooperate in defending against such challenge. TICD shall assist at its own
expense.

e Periodic Review of Developer's Compliance. There shall be an annual review of TICD’s
compliance with the DA, conducted by the Planning Director.

INTERAGENCY COOPERATION AGREEMENT

The Interagency Cooperation Agreement (“ICA”) is a contract between the City and County of San
Francisco and TIDA, which binds any City departments with discretionary approval rights. The ICA
must be approved by TIDA, the Board of Supervisors and all other City agencies which are signatories to
the agreement. TICD will be a third party beneficiary of the ICA, and will have the right to bring an
action for specific performance to enforce the agreement against the City. The City agencies and
departments who have discretionary approval rights, and thus are signatories to the ICA, are:
Department of Public Works, Department of Building Inspection, San Francisco Municipal
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Transportation Authority, San Francisco Public Utilities Commission, San Francisco Fire Department,
Arts Commission and the Planning Department.

The ICA sets forth a framework for cooperation between the City and TIDA in administering the process
for control and approval of subdivisions, issuance of building permits and all other applicable land use,
development, construction, improvement, infrastructure, occupancy and use requirements. The ICA also
establishes and fixes existing City regulations, policies and procedures governing such approvals within
the Project Area, including infrastructure requirements for facilities identified in the Infrastructure Plan.
The City retains the authority to implement new regulations necessary to protect the physical health and
safety of the public, as well as to comply with applicable federal or state law or regulations. In addition,
the ICA declares the City’s intent to undertake and complete actions and proceedings necessary to be
carried out by the City under the Redevelopment Plan and Project documents. Under the ICA, TIDA and
the City commit to process expeditiously applications for development approvals and will treat those
applications as a priority project. The ICA also serves as a “joint community facilities agreement” as
required by the law that governs Community Facilities Districts. This enables the City to acquire and
operate completed public infrastructure that will be financed through special taxes on the Treasure Island

property.

TRANSPORTATION PLAN

Treasure Island and Yerba Buena Island are physically separated from most transit and roadway
networks serving the City and region, and access for pedestrians and bicyclists is very limited.
Currently, the Islands are served by only one Muni line, the 108, which connects to mainland San
Francisco at the Transbay Transit Terminal. This limited access is a significant community concern, but
presents an opportunity to redevelop the Islands in a manner that limits automobile access and promotes
travel via ferry, bus, and bicycle, thereby reducing congestion impacts to the Bay Bridge.

Traffic impacts on the Bay Bridge are managed through several key features:
e Congestion pricing program and metering at the Bay Bridge ramps to manage traffic volumes
entering and exiting the Bridge in the peak period,.
¢ Monitoring and adjustment of these mechanisms demands of the Island over time.
e Complementary transit services as the primary means of accessing the Island.

A cornerstone of the Treasure Island Transportation Plan is the Intermodal Transit Hub, where ferries
and buses will operate frequently to connect both San Francisco and the East Bay to Treasure Island. The
Hub connects with an extensive network of shuttles, bicycle libraries, car sharing and pedestrian
pathways to create a variety of complementary travel modes within Treasure Island and Yerba Buena
Island. Streets designs will incorporate pedestrian-friendly features comparable to those in the Better
Streets Plan, such as wide sidewalks, bulb-outs, and traffic-calming measures. The Plan also includes
Shared Public Ways, which will provide small-scale, curbless, largely vehicular-free pedestrian paths and
open spaces space linking residents to neighborhood parks and to the Hub. An array of Class I, Il and 1I
bicycle routes are spread across the Island. The urban form envisioned for the Project is compact, with
the majority of housing units, services and destinations within a 10-minute walk of the Hub. Therefore,
walking and bicycling will be viable as the preferred travel modes within Treasure Island, and to connect
to off-Island destinations.
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Radiating from the Hub is a system of Class I (fully separated from auto traffic) bicycle paths around the
Island perimeter and across the Causeway to Yerba Buena Island. Neighborhoods connect to the Hub
with by major streets designed to accommodate pedestrians, bicycles, shuttles, private automobiles and
emergency vehicles, as well as through the previously-described Shared Public Ways. The Plan includes
multiple features intended to incentivize transit use over private automobile travel, including unbundled
residential parking (requiring a purchase or lease of a parking space separate from the dwelling unit), a
congestion pricing fee for leaving the Island during peak periods, and the monthly purchase of a transit-
pass by each dwelling unit.

These characteristics support the key transportation objectives of the Project:

e Transportation infrastructure on the Island will be designed to prioritize walking and bicycling.

o Transit services to and from the Island will operate throughout the day, evening, and weekends
at high levels of service that are competitive with private automobile travel.

e Private automobile use will be discouraged via parking policies, congestion pricing, and other
policies such as ramp metering.

e Transportation services and pricing will be monitored and managed over time to adjust to the
needs of residents and visitors to Treasure Island.

Development of the Transportation Plan was guided and informed by many existing programs and
policies in the City, including the Transit First policy, the Transit Effectiveness Project, the Bicycle Plan,
and the Better Streets Program. The Plan was developed in consultation with multiple Departments and
agencies including SFMTA, AC Transit, Caltrans, Water Emergency Transportation Authority (ferry
service), ABAG, the San Francisco County Transportation Authority, the Planning Department, the
Department of Public Health, the Bay Area Toll Authority, the Bay Conservation and Development
Commission, as well as members of key transportation advocacy organizations, including the SF Bicycle
Coalition and the Sierra Club.

JOBS AND EQUAL OPPORTUNITY POLICY

The redevelopment of Treasure Island is projected to generate approximately 2,000 new jobs and 2,800
permanent jobs. To best direct these jobs for the City’s benefit, the DDA includes a Jobs and Equal
Opportunity Policy (“JEOP”) that embodies many of the City’s policies and programs designed to
provide San Franciscans, including disadvantaged residents, and small business enterprises with the
opportunity to participate in employment and economic development opportunities in connection with
the redevelopment of Treasure Island.

The JEOP includes a commitment to adhere to the City’s prevailing wage and card check policies. TICD
is currently working toward a Project Labor Agreement with the San Francisco Building and
Construction Trades Council and its affiliates. The JEOP has been tailored to provide opportunities for
homeless individuals, in accordance with the Federal legislation discuss in the "TIHDI Agreement”
Section above.

Key elements of the JEOP include:
e Goals that 50% of the project’s construction workforce hours and entry-level permanent jobs be
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San Franciscans, of which 25% be formerly homeless or economically disadvantaged, consistent
with the City’s First Source Hiring and HUD’s Section 3 Programs.

e TIHDI will help remove barriers to hiring formerly homeless and disadvantaged San Franciscans
and refer these individuals to CityBuild for training for and access to construction employment
opportunities. TIHDI will also act as a job broker, providing referrals to permanent employment
opportunities on Treasure Island.

e TIHDI has the right to negotiate for market-rate contracts for services such as grounds
maintenance, janitorial/building maintenance and other services. These opportunities are
intended to create even more jobs for formerly homeless and economically disadvantaged San
Franciscans. TIHDI may propose other economic development opportunities that facilitate job
training and employment.

e Opportunities for registered Small Business Enterprises in the professional services and
construction fields to participate in the Project.

COMMUNITY FACILITIES PLAN

The Community Facilities Plan (“CFP”), will guide the creation of the physical infrastructure necessary to
fulfill the public service, educational, cultural, social, spiritual, health, and recreational needs of current
and future residents, workers, and visitors. The CFP was prepared following an extensive Needs
Assessment that recognized the numerous facilities that already exist, such as a childcare center, Boys
and Girls Club, chapel, gymnasium/fitness center, and parks and open space. The CFP calls for the reuse
or rehabilitation of some of the facilities, as well as the creation of new facilities.

Community facilities anticipated to be part of the community facilities program include the following:

¢ New combined police and fire station

¢ Gymnasium and fitness center

e Neighborhood reading room/library

e Treasure Island Museum

e Chapel

e K-8 public school in the existing public school facility that will be renovated, in addition to the
Life Learning Academy, a high school for at-risk youth

e TIHDI administrative space and general social services space, in addition to social services space
expected to be located within TIHDI's residential developments

e A community center expected to include youth, teen, adult and senior-serving space and
programs, as well general community gathering and events space

e 300 acres of parks and open space, including 80 acres of sports and recreation fields, community
parks, and an urban farm with community garden plots

In light of the lengthy build-out of the project, a process has been identified that will involve community
stakeholders at key project milestones to provide input and feedback on programming needs to help
refine the CFP. Interim uses will also be evaluated at each key milestone.

ENVIRONMENTAL REVIEW

On July 12, 2010, the project-level Draft Environmental Impact Report for the Redevelopment of Treasure
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Island / Yerba Buena Island was released. A joint public hearing was held before the Commission and
TIDA Board on the Draft EIR on August 12, 2010. The comment period for the Draft EIR was extended
two weeks and remained open through September 12, 2010. Staff is currently preparing the Responses to
Comments document, which will be released with the Final EIR, and is currently anticipated to be
published in early March.

NEXT STEPS

The March 17 informational presentation is the final in a series of three such presentations to the
Commission on the Project. On April 7, 2011, the Commission will sit jointly with the TIDA Board of
Directors to consider the Project’s EIR and entitlement documents.

ATTACHMENTS:

1. Draft Amended and Restated Base Closure Homeless Assistance Agreement
2. Draft Development Agreement
3. Draft Interagency Cooperation Agreement
4. Draft Exhibits to the Disposition and Development Agreement
a. Draft Transportation Plan
b. Draft Community Facilities Plan

c. Draft Jobs and Equal Opportunity Policy
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AMENDED AND RESTATED BASE
CLOSURE HOMELESSASSISTANCE AGREEMENT

THIS AMENDED AND RESTATED BASE CLOSURE HOMELESS ASSTANCE
AGREEMENT (this ‘Agreement”) dated as of , 2011, is between theAISRIRE
ISLAND DEVELOPMENT AUTHORITY, a public body, corpate and politic of the State of
California (the Authority” or “TIDA"), and the TREASURE ISLAND HOMELESS
DEVELOPMENT INITIATIVE, INC., a California non-praff corporation (TIHDI"). For
purposes of this Agreement, Bafty" shall mean the Authority or TIHDI as the context
requires, and theParties" shall mean both the Authority and TIHDI.

RECITALS

A. The United States of AmericaHgderal Government"), acting by and through the
Department of the Navy (th&Navy"), owns in fee that certain real property (tiRedject
Site") known as the former Naval Station Treasure BIENSTI1"), located in the City and
County of San Francisco (th€ity"), and consisting of large portions of the follogitwo
islands connected by a causeway: (1) an approglynd67 acre portion of Treasure Island,
and (2) an approximately 94 acre portion of Yerb@&iia Island, but excluding portions of
NSTI that were previously transferred to the Unigtdtes Coast Guard, the United States
Department of Labor and the Federal Highway Adntiat®n. The Project Site and the
excluded portions of NSTI are depicted on the @iagattached as Exhibit. A

B. In 1993, Congress and the President selected N8 Eldsure and disposition by
the Base Realignment and Closure Commission aatidgr Public Law 101-510 and its
subsequent amendments. The United States Depameafense (DOD") subsequently
designated the City as the Local Reuse AuthorltyR&") responsible for the conversion of
NSTI under the federal disposition process.

C. Under Board of Supervisors Resolution No. 573-@bpted July 2, 1994, the City
elected to be governed by a process prescribeldeblydderal Government in the Base Closure
Community Redevelopment and Homeless AssistancefA@94 (the Act"). The Act
requires the LRA to propose a plan for using N&Bburces to assist homeless persons as part
of its preparation of a strategic land use plarrédievelopment of NSTI. Specifically, the Act
requires the LRA to prepare (i) a proposed ledailhgling agreement (théfbmeless
Assistance Agreement”) that provides for the use of buildings, propeatyd other resources
on and off NSTI to assist homeless persons in dinencunity, which will become effective
after completion of environmental review under @adifornia Environmental Quality Act
("CEQA") and the National Environmental Policy AcNEPA"); (ii) information regarding
how the draft Reuse Plan for NSTI addresses hosrass in the community; and (iii) a
summary of public comments regarding the above-imeed documents (together, including
the Homeless Assistance Agreement, tHerieless Assistance Submission™).



D. TIHDI is a collaborative of 9 non-profit organizatis ("TIHDI Member
Organizations") that was formed in June 1994 for the purposatitizing the structural and
economic development resources of NSTI to fill gaphe continuum of care for homeless
individuals and families in the City. A list ofércurrent TIHDI Member Organizations, which
includes both service and housing providers, ecatd as Exhibit B

E. Under the Act, TIHDI submitted a Notice of Inter€$tiOI") to the LRA on
November 1, 1995 requesting the use of certairdings on NSTI and proposing various
programs on NSTI to serve homeless and economidaifdvantaged persons. In 1996, the
City concluded discussions with TIHDI regardingragram to effectuate the NOI, as
described more specifically in the Homeless AsssteSubmission.

F. The Board of Supervisors adopted Resolution No-8&2n July 25, 1996,
endorsing a draft Reuse Plan and authorizing thengsion of the draft Reuse Plan and the
Homeless Assistance Submission to the DOD and tiiked) States Department of Housing
and Urban DevelopmentHUD") as required under the Act. HUD approved thdtdRause
Plan and the Homeless Assistance Submission onioe26, 1996.

G. On June 13, 1997, the Board of Supervisors addpéstlution No. 566-97
endorsing an amendment to the Homeless Assistagieefent to allow for the transfer of
certain Navy personal property to TIHDThe Homeless Assistance Agreement, as amended,
is referred to in this Agreement as ti996 TIHDI Agreement."”

H. In 1997, NSTI closed and the Authority was credtereplace the City as the LRA
and to serve as a single entity responsible forgbdevelopment of the Project Site. Under the
Treasure Island Conversion Act of 1997, which aneenSlection 33492.5 of the California
Health and Safety Code and added Section 2.1 tpt€h&333 of the Statutes of 1968 (the
"Conversion Act"), the California Legislature (i) designated thetlority as a redevelopment
agency under California Community Redevelopment [@alifornia Health and Safety Code
833000 et seq.) CCRL™") with authority over the Project Site, and (iijthvrespect to those
portions of the Project Site that are subject ®pghblic trust for commerce, navigation and
fisheries (the Tidelands Trust” or "Trust"), vested the authority to administer the Tideknd
Trust as to such property in the Authority in actzorce with the terms of the Conversion Act.

I. The Board of Supervisors approved the designatidhneoAuthority as a
redevelopment agency with powers over the Projgetu®ider the Act in Resolution
No. 43-98, dated February 6, 1998. Under the Adttae Authority's Articles of
Incorporation and Bylaws, the Authority, actingdnyd through its Board of Directors (the
"Authority Board"), has the power, subject to applicable lawsglh kase, exchange,
transfer, convey or otherwise grant interests ingirts to use or occupy all or any portion of
the Project Site.

J. After a competitive bid process, the Authority Bbaelected Treasure Island
Community Development, LLC T1CD" or "Developer”) as the proposed master developer of
the Project Site and entered into exclusive negiohia with TICD relating to a Disposition and
Development Agreement (th& 'CD DDA™) and other transaction documents. TIDA and
TICD are entering into the TICD DDA concurrentlytivthis Agreement, and any capitalized



term used in this Agreement that is not definethis Agreement shall have the meaning given
to such term in the TICD DDA.

K. Since endorsement of the Reuse Plan, the Authamitigrtook an extensive public
process to further refine the land use plan folRf@gect Site, which included over 250 public
meetings before the Authority Board, the TICAB, Beard of Supervisors, the Planning
Commission, and in other public forums.

L. In 2006, a Development Plan and Term Sheet foR#@evelopment of Naval
Station Treasure Island (th2006 Development Plan™) between the Authority and TICD was
endorsed by the Treasure Island/Yerba Buena IsTétmens Advisory Board 'l CAB"), the
Authority Board and the Board of Supervisors. Dexelopment Plan, among other things,
described the updated land use plan for the Pr8etand the basic terms of the proposed
TICD DDA. The Development Plan also addresses thaterms of the 1996 TIHDI
Agreement are intended to be incorporated intgtbposed redevelopment of the Project Site.

M. The 2006 Development Plan was updated pursuahetbpdate to Development
Plan and Term Sheet (thBévelopment Plan Update") that (i) the TICAB voted 15 to 1, with
one abstention, to endorse on April 6, 2010, lti§ Authority Board voted 7 to O to endorse on
April 7, 2010, and (iii) the Board of Supervisorsted 11 to O to endorse on May 18, 2010.
The 2006 Development Plan and the Development Btattate are collectively referred to in
this Agreement as thé&'évelopment Plan."

N. The Navy and the Authority have negotiated an Eogodonveyance
Memorandum of Agreement (as amended and suppleth&ota time to time, the
"Conveyance Agreement") that governs the terms and conditions for thegfer of NSTI
from the Navy to the Authority. Under the Convegaigreement, the Navy will convey
NSTI to the Authority in phases after the Navy bampleted environmental remediation and
issued a Finding of Suitability to Transfer for siied parcels of NSTI or portions thereof.

O. Under the terms of the endorsed 1996 TIHDI AgredmBiDI would (i) receive
options to lease certain existing housing uniterequivalent thereof and receive
conveyances of sites suitable for constructiorffofrdable housing (theHousing
Component"); (ii) receive certain rights to participate inaomic development opportunities
on NSTI (the Economic Development and Support Component™); (iii) facilitate
implementation of a permanent employment progrdateae to activities occurring on NSTI
(the 'Employment Component”); and (iv) be entitled to certain financial supphe
"Support Component").

P. Because environmental review of the project deedrib the Development Plan
under CEQA and NEPA was not yet complete, the T9B#D| Agreement was not executed.
However, the Authority and TIHDI implemented sigegint policies of the 1996 TIHDI
Agreement through (i) interim subleases betweemtiteority and TIHDI or TIHDI Member
Organizations for TIHDI administrative space, tidcare center and 250 existing housing
units on Treasure Island, (ii) contracts betweenAhthority and TIHDI Member
Organizations for landscaping, janitorial and othenvices, (iii) the creation of the TIHDI Job
Broker Program, and (iv) the formation of a joietwure among TIHDI, Toolworks (a TIHDI



Member Organization) and Wine Valley Catering tonage the Authority's special events
venues at the Project Site.

Q. For reasons mutually beneficial to TIHDI and theti#arity, TIHDI and the
Authority entered into a Revenue Sharing and Cdndgreement dated March 1, 1999 (as
amended from time to time, th& 'HDI Sharing Agreement"), which allowed a portion of
the existing housing units that were to be allatateTIHDI under the 1996 TIHDI Agreement
to be rented as market rate units and includedarSublease, Development, Marketing and
Property Management Agreement (td&Co Sublease") between the Authority and the John
Stewart Company §SCo"). In return, TIHDI received the right to occupgits previously
renovated by JSCo, as well as a percentage oéthalistributed to the Authority under the
JSCo Sublease. In 2006, 54 renovated units thet eveginally subject to the TIHDI Sharing
Agreement were turned over to TIHDI for use by ferlm homeless individuals, which
increased TIHDI's portfolio from 196 to 250 housingts.

R. Upon completion, the redevelopment project willlimke (i) up to 8,000 new
residential units, 30 percent of which will be madi®rdable to a broad range of very-low to
moderate income households, including 435 new tmite developed by TIHDI Member
Organizations, (ii) the adaptive reuse of 311,0fMase feet of historic structures, (iii) up to
140,000 square feet of new retail uses and 10G§08re feet of commercial office space, (iv)
approximately 300 acres of parks and open spagee(wv and or upgraded public facilities,
including a joint police/fire station, a schoolgiléies for the Treasure Island sailing center and
other community facilities, (vi) a 400-500 room &lo{(vii) a new 400 slip marina, (viii) the
investment of approximately $155 million in trangjation infrastructure, and (ix) the creation
of thousands of construction job opportunities tiaisands of permanent jobs, all as more
particularly described in the Redevelopment Plashtae TICD DDA (the Project”).

S. The City and the Authority have analyzed potergratironmental impacts of the
Project and identified mitigation measures in tinviEbonmental Impact Report for Treasure
Island and Yerba Buena Island (tHer 6ject EIR”) and a Mitigation Monitoring and
Reporting Program attached to the TICD DDA, in adaace with the requirements of CEQA.
The Planning Commission certified the Project Eifd the Authority Board certified the
Project EIR.

T. The City, acting through its Board of Supervisaggproved a Redevelopment Plan

for Treasure Island/Yerba Buena Island by Ordindwae adopted on
(th&Redevelopment Plan”). The Redevelopment Plan was recorded on
, 2011, as Document No. in the Official Records of the

City. The Redevelopment Plan provides for the veltgpment, rehabilitation and
revitalization of NSTI.

U. Concurrently with this Agreement, the Authority afkCD are entering into the
TICD DDA to effectuate the Redevelopment Plan lyvting for the disposition and
development of the Project Site after the Navgedfer of NSTI to the Authority in
accordance with the Conveyance Agreement. The TDO provides for a mixed-use
development that is in furtherance of the Reuse,Rltee Development Plan, the
Redevelopment Plan, and this Agreement, and isstens with the City's General Plan and



the eight Priority Planning Policies. As partlo¢{TICD DDA, the Authority and TICD
agreed to a Housing Plan to govern the terms andittons for the development of all of the
housing on the Project Site (thddusing Plan™). A copy of the Housing Plan is attached
hereto as Exhibit CThe Housing Plan includes, as an exhibit, a ingusap that identifies
the parcels contemplated for the development ofdéible housing.

V. The Project, as more particularly described inTtl@D DDA, has been presented
and reviewed by the Treasure Island community dhdrestakeholders in over 250 public
meetings, including those held before the AuthdBibyard, the TICAB, the Board of
Supervisors, the Planning Commission and in otbheallforums.

W. The Parties wish to enter into this Agreement temanand restate the 1996 TIHDI
Agreement and the TIHDI Sharing Agreement consistatih the Redevelopment Plan and
the DDA, including the Housing Plan. Accordingby the Effective Date, the 1996 TIHDI
Sharing Agreement shall be automatically terminatedi the 1996 TIHDI Agreement shall be
deemed null and void.

HOUSING COMPONENT

a) Existing Subleases and Sharing Agreemesnder the 1996
TIHDI Agreement, TIDA was to grant to TIHDI certaiights to lease and operate 375
units of existing housing on NSTI. The Partiesamite this commitment in this
Agreement. To implement the policies of this psow during the interim period before
conveyance of the Project Site to the Authority esdkevelopment of NSTI, the
Authority will sublease to TIHDI Member Organizat® 250 existing residential units on
Treasure Island consisting of (i) 74 transitioresdidential treatment units and (ii) 176
permanent units (collectively, th&Xisting TIHDI Units"). The Existing TIHDI Units
are identified in Exhibit Dand shall continue to be subleased to TIHDI Membe
Organizations in accordance with the existing sad#e until the transition of the tenants
in accordance with this Agreement. The ExistinglD1 Units include 54 housing units
that JSCo renovated under the terms of the TIHRIi®BH Agreement. Under the TIHDI
Sharing Agreement, the Authority pays to TIHDI g@ighd 49/100 percent (8.49%) of the
Percentage Rent (as defined in section 15.3 a}3@0 Sublease) paid by JSCo to the
Authority under the JSCo Sublease (th¢H DI Rent Shar€"). The Parties reiterate
this commitment as of the Effective Date and théhAtity agrees to continue to pay the
TIHDI Rent Share until the earlier of (i) the datben all of the New TIHDI Units have
been developed in accordance with this Agreemeitti) dhe date that none of the 54
units that JSCo renovated [what units?] are usedaaket rate housing. [the date that
JSCo no longer rents any of the TIHDI units thabdk?; we need to identify these units
if we want to include this language instead of dimerminating the share when the
JSCo Sublease terminates.] TIHDI shall meet amdec and cooperate with the
Authority on the use and expenditure of all fungiseived by TIHDI under this
Agreement and the Sharing Agreement. Without iligithe foregoing, all TIHDI Rent
Share received by TIHDI under from and after tkecation of this Agreement shall, in
excess of actual and reasonable nonprofit orgaarmdtoperating expenses, be used to
pay for transition costs or New TIHDI Units in acdance with this Agreement or, with
the Authority’s prior agreement, to subsidize hagselactivities or services on Treasure




Island. {ve have limited dollars and lots of responsibilities; but first and foremost, we
need to make sure that these new units are built and that all transition costs are covered]

B. TIHDI Rights under the Proposed Redevelopment Btroje

1. Overall Housing ProgramThe Development Plan contemplates that the
Project will, at full build out, consist of apprawately 7,540 residential units, although the
Development Plan allows for up to 8,000 residentrats. The Housing Plan contemplates a range
of unit types and sizes and provides a range of@dbility levels located in a variety of building
structure types. The Housing Plan requires théa 80the residential units (estimated at 2,262
units) be Affordable at a spectrum of income leyvefsvhich at least 6% (included in the 30%)
will be Affordable to very-low income residents.fférdable housing units will be generally
distributed throughout the various areas of thgdet&ite designated for residential use in
accordance with the TICD DDA, and will be developeda proportional basis with the market
rate housing as further described in the Housiag PI

2. Types and Levels of Affordable Housiné goal of the Project is to
provide housing Affordable to a spectrum of housgmacomes and household types (e.g.,
families, seniors, singles, formerly homeless)fdibll this goal, there will be three principal
mechanisms to provide Affordable Units on the Ribfgite:

a) TIHDI, through the TIHDI Member Organizations, wilevelop
and operate, or cause to be developed and opeagigaximately 435 units of
supportive housing for formerly homeless individuahd families (theNew TIHDI
Units") (an increase from TIHDI's current occupied uwount of 250 units).

b) TICD and its affiliates and other third-party vedi developers
will develop 5% of all privately-developed markete units as income restricted
inclusionary units (estimated at approximately #&8usionary units) (thelhclusionary
Units").

C) The Authority will develop a sufficient number offArdable
Units (estimated at 1,549 units) so that upon cetigoi of all residential development on
the Project Site, including the New TIHDI Units athe Inclusionary Units, not less than
30% of all residential units will be Affordable @HAuthority Units").

3. TIHDI Rights to Developable Pads for ConstructidmNew TIHDI Units

a) As part of its horizontal development obligatiomglar the TICD
DDA, TICD will provide Developable Pads to the Aathy for the development of all of
the New TIHDI Units and for the development ofdlthe Authority Units in accordance
with a Schedule of Performance included attacheéddgd ICD DDA. The requirements
for the completion of the Developable Pads arertte=t in the TICD DDA, and include
the completion of all grading, adjacent Infrastunet and required environmental
remediation as needed to begin construction oféngcal improvements that will
become the New TIHDI Units and the Authority Units.



b) TICD is to develop the Project in a series of M&tiases and,
within each Major Phase, in a series of Sub-Phashs. TICD DDA requires that TICD
submit a Major Phase Application before the sthgawh Major Phase, and a Sub-Phase
Application before the start of each Sub-Phase) edwhich must be Approved by the
Authority before work within that Major Phase orlSBhase, as applicable, may begin.
Each Major Phase Application and each Sub-Phasé&c&fipn must identify a proposed
location for Developable Pads to be conveyed tetined by the Authority for the
construction of Affordable Units (thétuthority Lots' and, for Developable Lots to be
leased to TIHDI in accordance with this Agreeméme,"TIHDI Lots"; and the
Authority Lots and TIHDI Lots are sometimes colleety referred to as theAffordable
Lots"). The Housing Plan and Phasing Plan further il@scertain requirements
relating to the phasing and minimize size of theoAfable Lots. The Housing Plan and
Phasing Plan are designed to ensure that the Asfibed_ots and the Affordable Units are
developed in general proportion to the market lateand the market rate units, and that
they are integrated into the Project.

C) The Housing Map attached to the Housing Plan iflestias an
initial matter, the location of the Affordable Lotand the Housing Plan recognizes that
these locations and the configuration of these Witible Lots may change. Accordingly,
the Housing Plan includes an approval processhAffordable Lot designations, and
for any requested change to the location or sizemeviously-approved Affordable Lot
within a Sub-Phase. For each Major Phase, theokityrand TIHDI shall meet and
confer to identify which of the Affordable Lots shiaecome TIHDI Lots, recognizing
that some Affordable Lots may be shared by TIHOI #re Authority as part of
integrated projects or may instead be subdividédden TIHDI and the Authority. The
Parties agree to select such TIHDI Lots (or pogiohLots) as required to meet TIHDI's
obligations under this Agreement, and to sele@dlsites with consideration of the site
amenity scoring criteria under the California Tavedit Allocation Committee’s
application process (TCAC). The Parties recogthaethe vertical improvements with
New TIHDI Units (the TIHDI Developments’) may be the most likely of the
affordable projects to score competitively for 9%l Income Housing Tax Credits. If
such TIHDI Developments are the most likely to se@% Tax Credits, the Parties
recognize that it would be in their collective irgst and that of the Project to prioritize
the location of the TIHDI Development to optimizeeir ability to compete for such 9%
Low Income Housing Tax Credits. Otherwise, thetiBarecognize that the priority
locations may be less warranted for TIHDI Developtaeand agree to select Affordable
Lots for TIHDI without special consideration for AC scoring and as is generally
desirable for the Parties and the Project.

d) Upon receipt of any Sub-Phase Application thatudek a
proposed TIHDI Lot, or upon any TICD request toraathe location or size of a
previously-approved TIHDI Lot, the Authority shallomptly notify TIHDI and the
Parties shall meet and confer in good faith tordeitee whether the Authority should
approve the proposed location of the TIHDI Lotle proposed change to a previously-
approved TIHDI Lot. If TIHDI objects to any propedlocation or change, it shall
provide to TIDA a statement to explain the readonshe objection. Both TIDA and
TIHDI agree to act reasonably in reviewing and apjpg the location of TIHDI Lots (in



accordance with the standards set forth in the iHguBlan), provided TIDA shall have
the sole right to accept or reject any proposedtion for an Affordable Lot in
accordance with the TICD DDA. If TIHDI objects tiwe location of a proposed TIHDI
Lot, then (i) TIHDI shall not be required to accepth Lot, (i) if the Authority decides
to accept such Affordable Lot, then the Authorityls use such Affordable Lot for the
development of Authority Units, and (iii) the Pagiagree to work in good faith to
identify an acceptable TIHDI Lot in the next SubaBé with Affordable Lots. Without
limiting the foregoing, if a TIHDI Lot becomes alable, and TIHDI is not then in a
position to begin development of the New TIHDI Wrfior any reason, then the
Authority shall have the right to use the TIHDI Llfot the development of Authority
Units by designating a subsequent or different Aféble Lot as a TIHDI Lot.

e) The Authority will ground lease each TIHDI Lot tesalected
TIHDI Member Organization, proposed by TIHDI andpkpved by the Authority, for
the construction of New TIHDI Units. The Partiegeind that the TIHDI Lots shall be
sufficient to support the development of not léet435 New TIHDI Units, including
the-approximatel 250 New TIHDI Units that will replace the 250 Bxig TIHDI Units
(the "'TIHDI Replacement Units"). For a transitional housing building, the grddaase
may be with TIHDI or a TIHDI Member Organizatioithe Authority and TIHDI will
determine the location, affordability and any otheatters related to the New TIHDI
Units before the execution of the applicable grolaade, but in no event will the
affordability levels for the New TIHDI Units be kesestrictive than those applicable to
Inclusionary Units, unless agreed to by the Parties

f) A map showing the existing proposed locations eflievelopable
Pads for all of the New TIHDI Units and Authoritynlis, but not distinguishing between
the New TIHDI Units and the Authority Units, isathed to the Housing Plan. The
Parties agree that the land acreage for such Deafell® Pads is sufficient to
accommodate 1,550 Authority Units and 435 New TIHDits and appropriate common
areas and parking, assuming Typeadd additional type?] construction for the New
TIHDI Units.

4, Replacement Units and Transition.

a) TIHDI will not be required to permanently vacate 260 Existing
TIHDI Units until TIHDI Replacement Units have beeonstructed on Treasure Island,
unless otherwise mutually agreed by the Authonitgt &IHDI. TIHDI shall be
responsible for transitioning all TIHDI tenantstbe TIHDI Replacement Units (as
further described below), provided that (i) TIHDIadl not be required to vacate an
Existing TIHDI Unit until the TIHDI Replacement Uris Completed, unless the Parties
agree to provide interim or temporary units in orgeallow continued construction of
the Project before such Completion, and (ii) TIFNDhber Organizations shall not be
required to begin construction of the TIHDI Replaeat Units until they have the
necessary funding commitments to do so. The Raatiece to cooperate to ensure that
the TIHDI Replacement Units are Completed as exjpedly and efficiently as possible.



b) The parties intend that the 250 TIHDI Replacememtswill be
constructed in the early phases of the Projeds gossible, however, that some
temporary moving of the Existing TIHDI Units to ethexisting units on Treasure Island
may be necessary in order to enable developmgnbtieed. The Parties agree to work
together in good faith to plan for and implemera ttansition of all Existing TIHDI
Units, both permanent and any temporary moves.

C) In transitioning tenants, TIHDI shall complytwthe TIHDI
Transition Housing Plan attached hereto as ExEilfihe “TIHDI Housing Plan”).

5. Financing

a) The Authority and TIHDI will work collaborativelyrothe
financing plan for the construction of the New TIHDnits, and on the financing plan for
the construction on each TIHDI Lot.

b) The Authority will provide a vertical constructi@ubsidy equal to
a minimum of $12,750,000, calculated by multiply2&0 units times $51,000 (which is
the vertical construction subsidy that the Authoekpects to receive from TICD per
Affordable Unit under the TICD DDA, although therBas understand that, under the
TICD DDA, the housing subsidy is payable by TICDtie Authority at the time of
conveyance of a Market Rate Lot to a Vertical Degel, not at the time of construction
of Affordable Units, and is based upon the numbienarket rate units to be developed
on such Market Rate Lot times $17,000). Such ea@rtionstruction subsidy will be
allocated pro rata among the TIHDI projects andi jphiviectly to the selected Affordable
Housing Developer as mutually agreed by the Auth@md TIHDI and will be finally
defined in each ground lease for a TIHDI Lot.

C) TIHDI will leverage outside financing sources te tmaximum
extent feasible, consistent with the principledineatl in Sections 6.and_6.bbelow. The
Authority will provide tax increment or other finaing to the extent necessary and
available to fund any remaining financial gap reedito construct the 250 TIHDI
Replacement Units in accordance with the prograrmeeabupon by the Authority and
TIHDI at the beginning of each Major Phase. TIHDAll not be required to construct
any TIHDI Unit if it does not have the necessanyding to do so. The Parties may agree
to delay the construction of the New TIHDI Unitsreeeded based upon financial
constraints.

d) Each TIHDI Lot will be conveyed to a TIHDI Member
Organization by ground lease. Ground lease terithgsvsufficient to obtain necessary
financing, and are expected to have an initial tefid5 to 75 years, with option(s) to
extend up to a maximum aggregate term of 99 ygaosided no lease shall exceed the
period of time permitted by the State Lands Comimis§'SLC”) in light of any
applicable Tidelands Trust restrictions. The iBanvill agree upon a form of ground
lease on or before the first Major Phase Approvdlis form will be the basis for all
ground leases of TIHDI Lots, subject to such rernsias may be agreed to by the Parties.



e) The Authority will not charge base rent under theugd lease;
provided, however, that the consideration for the and possession of the property will
be the tenant's continuing use of the propertyéeide housing and services to
Homeless Persons in satisfaction of the provisairite Act. The tenant shall be
responsible for all operating expenses, utilitytsascluding but not limited to service
connection costs from the property line to theding, and all other costs related to the
development and operation of the property, inclgduithout limitation, capital
improvements, maintenance and insurance costs,tbeas and assessments, and all
expenses of compliance with applicable laws. Nuglierein shall prevent the tenant
from applying for any tax exemption or credit toiethit believes it is entitled.

f) The Authority shall pay to TIHDI a vertical consttion subsidy,
as determined (including the timing of paymentghattime of execution of each ground
lease for a TIHDI Lot. This subsidy will include allowance of funds to cover the costs
of moving residents from the 250 Existing TIHDI tiinto the TIHDI Replacement
Units including those costs enumerated as Movingeages in the TIHDI Housing Plan.
Upon the receipt of such funds, TIHDI shall be mspble for the moving of TIHDI
residents, and any funds not spent on moving Sleadipplied to the vertical construction
costs. In addition, if any temporary moves areunegl by the Authority and not
triggered by a default on the part of TIHDI or &0l Member Organization, the
Authority will (i) provide a payment to cover theasonable and actual moving costs for
such temporary moves including those costs enueteet Moving Expenses in the
TIHDI Housing Plan, (ii) either perform any requdrBuilding Code upgrades in the
temporary replacement units or provide a paymenot@r the costs of such required
Building Code upgrades, and (iii) ensure that TIHIDY the affected TIHDI Member
Organization have not less than 120 days prioceaif the move.

0) During the term of this Agreement, TIHDI shall deeand
maintain books and records, in accordance with igdligeaccepted accounting principles,
relating to sources and uses of funds, for alvdis on NSTI. All records shall be
maintained in a manner that will provide an effeetsystem of internal control and will
permit timely and effective audits, if and whenuiggd. TIHDI shall make such books
and records available to the Authority upon request

h) TIHDI shall cooperate with the Authority on the wse
expenditure of all funds received by TIHDI from thathority. Without limiting the
foregoing, all funds received by TIHDI shall, inaess of actual and reasonable nonprofit
organizational operating expenses, be used todimbsiomeless activities or services on
Treasure Island in a manner acceptable to the Aityhdthe 1996 Agreement includes
this language]

6. Major Phase ApplicationsSpecific details regarding the New TIHDI

Units, such as the program, building configuratamj types and sizes, the potential for including
a mixture of New TIHDI Units and Authority Units the same building, and specific developers
and service providers for the New TIHDI Units, ac¢ known at this time. As a result, the Parties
agree to work together to plan and coordinate ¢imstcuction of the New TIHDI Units on a
parallel path with the approval of Major Phases S8nod-Phases under the TICD DDA. At the
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time TICD submits each Major Phase Application urtde TICD DDA, the Authority and TIHDI
will promptly meet and confer to agree on the failog:

a) The exact locations and sizes of the Developabdis Ra the New
TIHDI Units in that Major Phase. [this sentencegfreent is part of the above list]
Criteria for the selection of TIHDI's Developablad? will include (i) selection criteria
used for applications for tax credits and othearficing (which criteria may include
proximity to certain services), (ii) proximity tdaheer services that support the residents in
supportive housing, (iii) the preference for sitest can accommodate on-grade
structured parking, (iv) sizing appropriately basedhe proposed number of residential
units, consistent with the Design for Developmant (v) any additional factors
referenced in the Housing Plan.

b) The program for delivery of the New TIHDI Units lealson
(i) acknowledgement of the then current programghe Existing TIHDI Units and
TIHDI's preference to continue the programs andigess of the Existing TIHDI Units
at the time, (ii) the Authority and City policy prities regarding affordable, supportive
housing and supportive homeless housing, (iii)latsé non-project generated capital
funding sources, and (iv) operating issues inclgdivailable operating subsidies,
operating efficiencies associated with sizes ofdngs, and integration with the Project.
The program for delivery of the 250 TIHDI Replaceménits will use the criteria
described above as a starting point. The Paritesd to prioritize the construction of the
TIHDI Replacement Units to the extent feasible, tmdonstruct the remaining New
TIHDI Units and the Authority Units so as to maxaaithe amount and the speed of
delivery of Affordable Units, and to take such ddshal steps and consider such
additional factors as necessary to ensure theessftd completion of the Project as a
whole.

C) Whether any projects in that Major Phase or Suls@hall
include a mixture of New TIHDI Units and Authoritynits.

d) The schedule of delivery for the TIHDI Lots, thatieal
construction subsidy (including the moving costrpants) and other project-generated
financing such as tax increment or housing impaes ffor the New TIHDI Units in that
Major Phase or Sub-Phase.

e) The schedule of performance for construction ofNlkee TIHDI
Units in the Major Phase or Sub-Phase, as descnitmed particularly in Section 8
below, which will be consistent with the scheduedbtaining financing from non-
project generated sources.

f) Whether it is feasible to include any additionairtedess housing
units in the Major Phase or Sub-Phase and inctbaseumber of New TIHDI Units
above the minimum required 435 units based onrikeria described in Section 6.b
above and, if so, whether it is appropriate togfanany Affordable Lots to TIHDI to
accommodate such increase.
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0) The Community Facilities to be provided in the Mdphase,
which must generally accord to the process outlindde Communities Facilities Plan,
with consideration of the size, location and adfaies of the Community Facilities.

7. Selection of Affordable Housing

a) TIHDI will organize a competitive Request For Preals (“RFP”)
and selection process to select the housing prsvide the TIHDI Developments;
provided, however, an RFP will be required for TIHReplacement Units if the existing
TIHDI Member Organization service provider decides to participate in the
development of its replacement units. An existifigDl Member Organization service
provider may select its Qualified Housing Develgpseibject to the approval of TIHDI
and the Authority which approval shall not be usmaably withheld. An RFP
requesting a proposal inclusive of sources and, egesations , services, and
organizational capacity & experience, timeline angbosed development team &
qualifications will by developed by TIHDI with inpérom the Mayor’s Office of
Housing (MOH), the San Francisco Redevelopment Ag¢B8FRA), and/or the
Authority, as determined by the Authority. Undee RFP process, selected proposers
must, at a minimum, include a Qualified Housing Bleper as that term is defined in the
Housing Plan.

b) TIHDI will organize a review committee comprisedrain-
applying TIHDI Member Organizations and a représive from MOH, SFRA, or the
Authority, as determined by the Authority. Selentcriteria for both replacement (to the
extent applicable) and new units will include: derstoated experience with tax credit
applications and other applicable funding applarai feasibility of financial proposal
including both capital and operating budgets amp@sed sources of revenue;
organizational capacity, experience and qualif@aito carry out the development
program, management of the project, and propos®asegrovision. All housing
providers must (i) comply with the Mayor’s Officé ldousing and San Francisco
Redevelopment Agency Underwriting Guidelines, ang requirements, terms or
conditions as may be reasonably be required bttieority, and (ii) be a TIHDI
Member Organization or be willing to become a TIHDdmber Organization if selected.
After the selection committee chooses the housiogiger, the provider will be
forwarded to the Authority for final approval.

C) The Parties agree to work collaboratively to firalthe solicitation
process and to select the housing provider (innyithe Qualified Housing Developer)
as and when needed in order to avoid any deldyeicompletion of the New TIHDI
Units.

d) The Authority will enter into a vertical Lease Dasition and
Development Agreementl(DDA") and ground lease with the selected housing peavi
for each TIHDI Development. The LDDA will be suastially in the same form as the
vertical DDA for market rate projects under the DIODA, subject to such revisions as
are necessary and appropriate for an affordablsihgulevelopment and for the
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conveyance of the ground lease interest as opgosetee interest in the underlying real
property.

e) Each LDDA will require that the TIDHI Developmeng b
constructed in a manner consistent with Island-wlielksign and construction rules and
procedures determined by the Authority and other@griate regulatory authorities and
as set forth in the TICD DDA. At a minimum, eachdDI Development must meet all
of the applicable requirements of the RedeveloprRéan, the Design for Development,
the Treasure Island Green Building Specificatiadhe,Design Review and Document
Approval Procedures and CEQA mitigation measures.

8. Schedule of Performance

a) The Parties shall meet regularly through the MBjoase and Sub-
Phase Approval processes to develop a scheduleriofrmance for the New TIHDI
Units. The Parties understand and agree thataimpletion of the New TIHDI Units is
subject to numerous factors outside of the comtrthe Parties, most importantly the
date of the delivery of each TIHDI Lot and the #afaility of necessary funding.
However, the Parties will meet on a regular basi®view the status of the particular
phase and available funding so as to ensure taabnable schedules for all pre-
development and all development activities candbéeaed.

b) Each LDDA will include a mutually acceptable schiedof
performance that is reasonable, consistent witlptbgct schedule and anticipated
funding, and is binding on the applicable TIHDI Meen Organization, the Authority and
the selected affordable housing developer, sulgeitirce majeure and TICD's
performance of its obligations under the TICD DDvattrelate to affordable housing.

C) The Parties recognize the importance of compldhiegNew
TIHDI Units as part of the success of the overadjgct, and each LDDA will include
appropriate remedies for the failure to commenod,diligently prosecute to completion,
the affordable housing project. These remediesin@yde the temporary moving of
residents in the Existing TIHDI Units to other diig units on Treasure Island, self help
rights, and the termination of ground leases dlfterexpiration of notice and cure rights.
If the Authority terminates an LDDA and ground leas shall re-offer the parcel to
another TIHDI Member Organization, or cause TIHDe¢-issue an RFP; provided,
however, if time is of the essence for Transitiavuking or other Affordable Housing
needs of the Project, the Authority may choosesandto develop the applicable Lot for
Affordable Housing and select a different Affordallbot to offer to TIHDI.

1. ECONOMIC DEVELOPMENT AND SUPPORT FACILITIES COMPONENT,
EMPLOYMENT COMPONENT AND SUPPORT COMPONENT

1. Components of the 1996 TIHDI Agreemenrithe 1996 TIHDI Agreement
includes an Economic Development and Support FasilComponent, an Employment
Component and a Support Component. The EconomielBement and Support Facilities
Component serves to create revenue-generating tjaes for TIHDI's Member Organizations
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and work opportunities on the Project Site for FerMynHomeless and Economically
Disadvantaged Persons. The Authority, TIHDI andl Member Organizations have previously
entered into various agreements that further tlasgaf this component, including landscaping
and janitorial contracts, agreements relating éodperation and funding of the childcare center
and agreements relating to the operation and mamageof the special event venues at the Project
Site. The Employment Component serves to estaallehg-term employment policy for the
Project Site by requiring future developers, cargton employers, long-term lessees and other
employers to comply with Flrst Source lelng antjfmemstlng hiring plan goals and
requirements—{e-g- : .

Plug, and make good fa|th efforts to meet certaln gdmi employlng formerly Homeless and
Economically Disadvantaged Persons. The Suppartg@oent provides for administrative and
operational funding to TIHDI, including tax increntdinancing to TIHDI Member Organizations
that provide homeless housing and related sereicdse Project Site and funding for the TIHDI
Job Broker Program. The Authority currently prasdadministrative and operational funds to
TIHDI and agrees to continue to provide such fugdmaccordance with this Agreement.

2. Jobs and Equal Opportunity Prograin furtherance of the Economic
Development and the Employment Components of ti8 T9HDI Agreement, TICD, TIHDI and
the Authority formulated a Jobs and Equal OppotiuRrogram (thé Jobs and Equal
Opportunity Program"), which is attached hereto_as Exhibit Fhe Jobs and Equal Opportunity
Program addresses the following issues:

. Creating new construction and permanent employmgportunities (including
but not limited to retail, maintenance, administt@iand clerical positions, and para-professional
jobs), goals for directing those jobs to prioritpgps, and a job broker program to facilitate and
prepare linking the priority groups to the jobs.

. Creating professional services contracting, coic§bn and other long-term
employment opportunities for local San Franciscatiaetors and their employees.

. Creating economic development opportunities atated support for TIHDI
residents and TIHDI Member Organizations.

Some of the key elements of the Jobs and Equal @ppty Program are derived from
the 1996 TIHDI Agreement. Other key elements améved from other relevant City ordinances
and policies and will require coordination with twlding trades. The Jobs and Equal
Opportunity Program integrates certain elements@fl996 TIHDI Agreement with other
existing City programs that provide similar or cderpentary functions, including the City’'s
CityBuild program, as well as already mandatedql@isthed hiring programs. including First
Source Hiring, Section 3 Plus, Seismic Loan EmplegtiProgram, and Human Rights
Commission requirements.

The Authority and TIHDI agree to perform their resfive obligations as set forth in the
Jobs and Equal Opportunity Program.

14



3. Support Facilities Componentn furtherance of the Support Component
of the 1996 TIHDI Agreement, TICD, TIHDI and the #ority formulated a Community
Facilities Plan (thé Community Facilities Plan"), together with TIHDI's exclusive right to
negotiate for a certain amount of community faeiitspace. The Authority will provide TIHDI
the exclusive right to negotiate in good faith limeses of TIHDI administrative office space of up
to 2,500 square feet and up to 9,500 square fegtrodral social services space, provided both
spaces provide direct services to TIHDI Member @izmtions’ clients. To the extent that general
social services space can be located within comiyngpace that TIHDI can regularly access,
TIHDI agrees to reduce the general social senspese requirement to no more than 5,000 square
feet. Subject to the reasonable approval of thidvity, TIHDI and its Member Organizations
shall not be required to pay rent for this admmaiste office space and community facilities space
to the extent that TIHDI and/or its Member Orgatimas use such space to provide direct services
on Treasure Island; otherwise, TIHDI and its MemBeganizations shall pay a fair market rental
for such space.

This Agreement is executed as of the __ day of , 2011.

TREASURE ISLAND DEVELOPMENT AUTHORITY

By:
Name: Rich Hillis
Its: Redevelopment Project Director

TREASURE ISLAND HOMELESS DEVELOPMENT INITIATIVE, IX.,
a California non-profit corporation

By:
Name: Sherry Williams
Its: Executive Director
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EXHIBITS:

EXHIBIT A — Project Site

EXHIBIT B — List of TIHDI Member Organizations
EXHIBIT C — Housing Plan

EXHIBIT D — Existing TIHDI Units

EXHIBIT E — Transition Housing Rules and Regulation
EXHIBIT F — Jobs and Equal Opportunity Program

EXHIBIT G — Community Facilities Plan and TIHDI Bxsive Negotiation Rights
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Draft January 13, 2011

DEVELOPMENT AGREEMENT
BETWEEN THE CITY AND COUNTY OF SAN FRANCISCO
AND
TREASURE ISLAND COMMUNITY DEVELOPMENT, LLC
RELATIVE TO THE REDEVELOPMENT OF NAVAL STATION TREA SURE ISLAND

THIS DEVELOPMENT AGREEMENT (“Agreement”) dated af o , 2011, is by
and between the CITY AND COUNTY OF SAN FRANCISCpditical subdivision and
municipal corporation of the State of Californibgt‘City”), and Treasure Island Community
Development, LLC, a California limited liability agpany (the “Developer”) pursuant to the
authority of Section 65864 seg. of the California Government Code and Chapterf3@e San
Francisco Administrative Code. City and Develoger also sometimes referred to individually
as a “Party” and together as the “Parties.”

RECITALS

This Agreement is made with reference to the foihgafacts, 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 accordamith this Agreement, clear benefits to the
public will accrue that could not be obtained tlgbwapplication of existing City ordinances,
regulations, and policies. The public benefitsagg@rovided in the Disposition and
Development Agreement between the Treasure Islawéldpment Authority (the “Authority”),
a public body, corporate and politic of the Stdt€alifornia, and Developer, dated as of
approved by the Board of SupervispRdsolution No. (the
“DDA”). As more particularly set forth in the DDAhe Project facilitates the City’s long-term
goal of implementing the creation of a new Citygidiorhood on Treasure Island and Yerba
Buena Island that seismically strengthens the dgweént areas of Treasure Island and provide
extensive public benefits to the City such as s$icgmt amounts of new affordable housing,
increased public access and open space, transporitaprovements, extensive infrastructure
improvements, and recreational and entertainmgmbriynities, while creating jobs and a
vibrant, sustainable community. In particular, Breject provides an innovative transportation
program designed to maximize transit usage andrtyputes for walking and biking, with a
dense mixed-use urban core in close proximityaodit, and provides a model for sustainable
development. The Project provides for the creadiompproximately 300-acres of public open
spaces, including neighborhood parks, sports fiakgsreline parks, wetlands, and urban farm
and large areas for passive recreation and nasibgat. Among the many public benefits
provided, the Project provides more than $700 Bfilliin infrastructure costs, including Island
stabilization and geotechnical improvements, parigopen space, utilities, community
facilities, street improvements; including capitaprovements and operating subsidies for the
transportation program; and an estimated $ for the affordable and transition
housing program to allow the production of up to__new affordable units. In addition, the
Project undertakes significant environmental remigalh costs to undertake remediation to the
necessary level above that required to be perfologegte Navy; and includes the rehabilitation
and adaptive reuse of historic buildings.




B. Code Authorization In order to strengthen the public planning pssce
encourage private participation in comprehensie@ming, and reduce the economic risk of
development, the Legislature of the State of Calitpadopted Government Code Section 65864
et. seg. (the “Development Agreement Statute”), which auttes the City to enter into a
development agreement with any person having legedjuitable interest in real property
regarding the development of such property. PumtsizaGovernment Code Section 65865, the
City has adopted Chapter 56 of the San Franciscoiddtrative 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 Agreemerithe property that is the subject of this
Agreement consists of the real property locateébomer Naval Station Treasure Island
(“NSTI”) shown on_Exhibit Aand more particularly described on Exhibiaached hereto and
incorporated herein by this reference (the “Proftita”).

D. Development Proposal; Intent of the Parties

I. The Authority was created in 1997 to serva amgle-purpose
entity responsible for the redevelopment of thgditdSite, pursuant to the Treasure Island
Conversion Act of 1997, which amended Section 3&82the California Health and Safety
Code and added Section 2.1 to Chapter 1333 oftttat8s of 1968 (the “Conversion Act”).

The Conversion Act also grants to the Authority ¢benplete power, among other things, to
administer and control that portion of NSTI consigtof the "Trust Property,” as described in
the Conversion Act, in conformance with the publisst for commerce, navigation and fisheries
(the "Tidelands Trust") and subject to certainriebns.

il. The State Legislature authorized an excharfghe Tidelands
Trust pursuant to Chapter 543, Statutes of 200dnesnded by Chapter 660, Statutes of 2007
and Chapter 208, Statutes of 2009 (the "Exchand¥ fca manner to facilitate the productive
reuse of the Islands as well as further the Tididarrust and the statutory trust created under the
Conversion Act. In furtherance of the Exchange, ie¢ Authority and the State Lands
Commission have negotiated that certain Trust BxgbaAgreement for Treasure Island and
Yerba Buena Island, (“Exchange Agreement”), settonth the terms and conditions under
which the public trust would be removed from parsf Treasure Island in exchange for
portions of Yerba Buena Island not currently subjeche public trust.

iii. Pursuant to the Conversion Act, the Autityphas been designated
by resolution of the Board of Supervisors of they@nd County of San Francisco (the "Board of
Supervisors") as the redevelopment agency witkdiciion and all the rights, powers,
privileges, immunities, authorities, and dutiesgea to redevelopment agencies under the
California Community Redevelopment Law (Health &adety Code sections 33000 et seq.).
(“CRL”) for the purpose of acquiring, using, opéngt maintaining, converting and
redeveloping the portions of NSTI as describedhen@onversion Act.

V. Pursuant to its authority under the CRL, #hehority has adopted
a Redevelopment Plan for the Treasure Island/YBt@na Island Redevelopment Project (the
“Redevelopment Plan”), which Redevelopment Plan agggoved by the Board of Supervisors



concurrently herewith, a Design for Developmentl amumber of related Plan Documents (as
defined below) (collectively, the “Redevelopmentddments”).

V. The United States of America, acting by amaugh the
Department of the Navy ("Navy"), and the Autholligve entered into an Economic Conveyance
Memorandum of Agreement that governs the termscanditions for the transfer of NSTI from
the Navy to the Authority (the “Conveyance AgreetilenUnder the Conveyance Agreement,
the Navy will convey NSTI to the Authority in phasafter the Navy has completed
environmental remediation and issued a Findinguia®ility to Transfer ("FOST") for specified
parcels of NSTI or portions thereof.

Vi. On or about June 1, 2003, the Authority &&Veloper entered
into an Exclusive Negotiating Agreement, as subsetiy amended, setting forth the terms and
conditions under which the Authority and Developeuld negotiate (1) the DDA and related
conveyance agreements governing the redeveloprém &roject Site, (2) one or more Lease
Disposition and Development Agreements (collecyivéie “LDDA”) and one or more 66-year
ground leases (collectively, the "Ground Leaset'ckrtain portions of the Project Site that will
remain subject to the Tidelands Trust, and (3) rotleeessary transaction documents for the
conveyance, interim management and redevelopmehed?roperty (the other documents, the
LDDA, the Lease and the DDA are collectively regerto as the "Transaction Documents"),
subject to completion of necessary environmentaérve under the California Environmental
Quiality Act (Public Resources Code Section 21€08eg. (‘“CEQA") and, if applicable, the
National Environmental Policy Act of 1969.

vii.  Developer and the Authority have negotiadeDDA and related
Transaction Documents, approved by the Board oefignrs concurrently herewith, which
Transaction Documents and Redevelopment Documeitsinistered by the Authority, will
govern development of the Project Site. In orderdst Developer’s rights under the DDA,
Section 12 of the DDA provides that the Authorityalb not approve, recommend or forward to
the Board of Supervisors or any City Agency for@ppl any termination of or amendment,
supplement, or addition to any component of theeRelbpment Documents except as expressly
described therein.

viii. ~ While the DDA binds the Authority and tlizeveloper, other City
agencies retain a role in certain Subsequent Agsdwe the extent expressly agreed-upon in the
DDA and/or as permitted by the City’s Charter, ihenicipal Code and the CRL, the City,
including without limitation, approval of Subdivis1 Maps, review of certain aspects of Major
Phase and Sub Phase applications, issuance oinguddrmits, and acceptance of dedications of
infrastructure and public rights of way for mairdece and liability, and approval of art works
on City owned property. The procedural role ofy@igencies in the approvals process is
governed by an Interagency Cooperation Agreemdpt&thinto between the Authority, the City
and the various City agencies.

IX. In light of the numerous public benefits pided by the Project,
City has determined that the Project is a develaypiroe which a development agreement is
appropriate. A Development Agreement will elimmancertainty in the City's land use
planning for the Project Site and secure orderiyetigoment of the Project consistent with the



Redevelopment Plan. The Parties acknowledge ttlassiotherwise addressed in the
Redevelopment Documents or this Development Agreen@ty Regulations may apply to the
Project Site to the extent that they do not conilith the Redevelopment Documents or the
Tidelands Trust. Nothing herein is intended toampgurisdiction on the City for Project
Approvals or Subsequent Approvals to the exterdnsistent with the Redevelopment
Documents, the Transaction Documents, the Integg€noperation Agreement, the
Conversion Act or the CRL. However, the provisiofishis Agreement are intended to apply to
the City to the extent that the City retains angrapal authority over the Project Site, the ability
to impose new City Regulations or amend the Redgweént Plan in a manner that could affect
the development of the Project Site.

E. Compliance with All Legal Requirementst is the intent of the Parties that all
acts referred to in this Agreement shall be acc@hed in such a way as to fully comply with
CEQA, the Development Agreement Statute, the Tiaidalrust, the CRL, Chapter 56 of the
San Francisco Administrative Code, the San Fraadianning Code, the Enacting Ordinance
(as hereinafter defined) and all other applicahvesl and regulations.

F. Project’'s Compliance with CEQAPursuant to CEQA, the CEQA Guidelines,
and Chapter 31 of the San Francisco Administraiede, any significant environmental impacts
associated with the Project were described and/aed| and alternatives and mitigation
measures that could avoid or reduce those impaats @iscussed in the Final Environmental
Impact Report (“FEIR”) certified by the Planning i@mission and the Authority's Board of
Directors on . [No person appealedrEiR to the Board of Supervisors as
required under Section 31.16 of the San FrancistmiAistrative Code. The information in the
FEIR has been considered by all entities with nevaad approval authority over this
Agreement.]

G. Planning Commissiokearing and FindingOn , 2011he Planning
Commissiorheld a public hearing on this Agreement, duly restiand conducted under the
Development Agreement Statute and Chapter 56.0WolY the public hearing, the Commission
made the CEQA Findings and adopted the Mitigatiegadires, and determined that the Project
and this Agreement are, as a whole and taken inghgrety, consistent with the objectives,
policies, general land uses and programs spegifidte General Plan and the Planning
Principles set forth in Section 101.1 of the PlagnCode (together, thé&seneral Plan
Consistency Findings).

H. Board of Supervisors Hearing and Findin@s , 2011 the
Board, having received the Planning Commissiomalfrecommendation, held a public hearing
on this Agreement pursuant to the Development Agese Statute and Chapter 56. Following
the public hearing, the Board made the CEQA Firsliggjuired by CEQA and approved this
Agreement, incorporating by reference the Gendeal Eonsistency Findings.

l. Enacting OrdinanceOn , 2011, the Board adopted Ondana
No. , approving this Agreement and aizing the Planning Director to execute
this Agreement on behalf of the City (the “Enactidglinance”). The Enacting Ordinance took
effect on , 2011. The following lasd approvals, entitlements, and permits

relating to the Project were approved concurrenttiz this Agreement: the General Plan



amendment (Board of Supervisors Ord. No. ), the Planning Code text amendment
(Board of Supervisors Ord. No. ) Zi@ng Map amendments (Board of
Supervisors Ord. No. odhérs].

AGREEMENT

1. GENERAL PROVISIONS

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

1.2. Definitions In addition to the definitions set forth in tAlkove preamble
paragraph, Recitals and elsewhere in this Agreentemfollowing definitions shall apply to this
Agreement. Capitalized terms not defined hereall $tave the definition as set forth in the
DDA.

1.2.1. “Administrative Code” shall mean the San Franci8dministrative
Code.

1.2.2. “Administrative Fee” shall mean (i) a fee imposeaty@Vide in effect at
the time and payable upon the submission of aricgtign for any permit or approval, which is
intended to cover only the estimated actual cas@ityy or the Authority of processing that
application and inspecting work undertaken purst@ttiat application, and is not an Exaction;
and (i) amounts payable to the City or the Auttyobly Developer under the terms of the DDA,
LDDA or Ground Lease, or by a Vertical Developedenthe terms of a Vertical DDA, to
reimburse the City or the Authority for its admingdive costs in processing applications for any
permits or approvals required under the RedevelopmDecuments.

1.2.3. “Agreement” shall mean this Development Agreement.

1.2.4. “Applicable Regulations” means: (1) the Redevelopthizocuments; (2)
to the extent consistent therewith and not supeseg the Redevelopment Documents or CRL,
the Existing City Regulations (which include albpisions of the Building Construction Codes,
i.e., the Parties understand and agree that no poovigithe Building Construction Codes is
inconsistent with or superseded by the Redevelopian); (3) new or changed Development
Fees and Exactions to the extent permitted un@eR#édevelopment Plan; (4) the Mitigation
Measures; and (5) the Transaction Documents.

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

1.2.6. “CRL” shall mean California Community Redevelopméatv (Health
and Safety Code sections 33000 et seq.).

1.2.7. “City” shall mean the City and County of San Fraco, a municipal
corporation. Unless the context or text speciljcptovides otherwise, references to the City



shall mean the City acting by and through the RianDirector or, as necessary, the Planning
Commission or the Board of Supervisors.

1.2.8. “City Regulations” includes (i) those City land usades (including,
without limitation, the Planning Code, the Treaslstand and Yerba Buena Island Subdivision
Code, Zoning Maps and the City General Plan)ttfse ordinances, rules, regulations and
official policies adopted thereunder and (iii) #bse ordinances, rules, regulations, official
policies and plans governing zoning, subdivisioms subdivision design, land use, rate of
development, density, building size, public impnosats and dedications, construction
standards, new construction and use, design s@s\daermit restrictions, development fees or
exactions, terms and conditions of occupancy, sirenmental guidelines or review, including
those relating to hazardous substances, pertaioitige Project Site, as adopted and amended by
the City from time to time.

1.2.9. “City-Wide” shall mean all privately-owned propesythin (1) the
territorial limits of the City or (2) any designdtese district or use classification of the City so
long as (a) any such use district or use classificancludes a substantial amount of affected
private property other than affected private propesithin the Project Site, and (b) the use
district or use classification includes all privat@perty within the use district or use
classification that receives the general or spd@akfits of, or causes the burdens that occasion
the need for, the new City Regulation or Developnhteses or Exactions.

1.2.10. “DDA” shall mean the Disposition and Developmentrégment for the
Redevelopment of Naval Station Treasure Island éetvthe Authority and Developer, dated as
of and approved by the Boardipé&isors concurrently herewith, as it

may be amended from time to time.

1.2.11. “Development Fees or Exactions” shall mean a mop&taother exaction
including in-kind contributions, other than a taxspecial assessment or Administrative Fee,
which is charged by the Authority or City in contien with any permit, approval, agreement or
entitlement for Horizontal Improvements or Vertit@lprovements or any requirement for the
provision of land for construction of public fatiéis or Infrastructure or any requirement to
provide or contribute to any public amenity or segg. Development Fee or Exaction does not
include the requirements of, and fees payable ymieiding Codes in effect from time to time
generally applicable on a City-Wide basis to simigend uses.

1.2.12. “Effective Date” shall have the meaning set forifSiection 1.3.

1.2.13. “Enacting Ordinance” shall have the meaning sehfor Recital 1.

1.2.14. “Existing City Regulations” shall mean those Citgdrilations in effect as
of the adoption of the Enacting Ordinance.

1.2.15. “FEIR” shall have the meaning set forth in Reckal

1.2.16. “Future Changes to Applicable Regulations” shallehthe meaning

ascribed to it in Section 2.3.1 hereof.



1.2.17. “General Plan Consistency Findings” as defined écifal G above.
1.2.18. “Ground Lease” as defined in Recital D.vi above..

1.2.19. “Horizontal Improvements” shall mean the Infrasture and all other
Improvements required to be constructed by the [Beee under the terms of the DDA.

1.2.20. “Improvements” shall mean all Horizontal and Veatitmprovements to
be constructed in or for the benefit of the Profgite.

1.2.21. “Infrastructure” means those items identified ie thfrastructure Plan
attached to the DDA, including open space improv@méncluding park improvements and
restrooms), streets, rails, sewer and storm draisggtems, water systems, street improvements,
transportation and transit facilities, public seed and community facilities, traffic signal
systems, dry utilities and other improvements, @inyhich are to be constructed in or for the
benefit of the Project Site or any other matterscdbed in the Infrastructure Plan, including
without limitation, all such work as is necessaryteate Developable Lots as defined in the
DDA.

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

1.2.23. “Lot” means a parcel of land within the ProjecteStitat is a legal lot
shown on a Subdivision Map.

1.2.24. “Mitigation Measures” means the mitigation measwapglicable to the
Project as set forth in the Mitigation MonitoringcaReporting Program adopted by the Board of
Supervisors on , 2011 by Resolution No. .

1.2.25. “Parties” shall mean Developer and City, and thespective successors

under this Agreement.

1.2.26. “Plan Documents” means those documents listed dnbiEx attached
hereto, as such documents exist as of the Effebtate. Plan Documents include any
amendments or revisions thereto effectuated from to time by the Authority to the extent
permitted under the DDA and subject to Section3h@reof.

1.2.27. “Planning Code” shall mean the San Francisco Phan@iode.

1.2.28. “Planning Commission” or “Commission” shall meae fAlanning
Commission of the City and County of San Francisco.

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

1.2.30. “Project Approvals” shall mean the project apprevated in_Exhibit [C]

1.2.31. “Project Site” shall have the meaning set fortiRecital [C].



1.2.32. “Redevelopment Documents” means the Redevelopmniant the Plan
Documents, and the Design for Development, as ey be amended from time to time.

1.2.33. “School Facilities Impact Fee shall mean the sugapke to the San
Francisco Unified School District pursuant to Geweent Code Section 65995.

1.2.34. “Subsequent Project Approvals” shall mean any aatthl project
approvals required to implement the Project afierinitial Project Approvals, including,
without limitation, all approvals required undeetBRDAP, site permits and building permits
and all approvals required by the Treasure Islamiti¥erba Buena Island Subdivision Code,
including all Tentative and Final Transfer Mapsniegive and Final Vesting Transfer Maps,
Tentative and Final Vesting Subdivision Maps, Témeeand Final Subdivision Maps, and
Parcel Maps

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

1.2.36. “Transaction Documents” shall have the meanindaséht in Recital
[D.d].

1.2.37. “Transportation Management Act” means that cerssate legislative act

known as the Treasure Island Transportation Managée#ct (Stats. 2008, Ch. 317).

1.2.38. “Transportation Program” means the comprehensaresportation
program for the Project Site, including all capitaprovements, transit operations and financing
mechanisms as more particularly described in Ekhibi to the DDA.

1.2.39. “Transferee” shall mean any person or entity tootideveloper transfers
or assigns all or any portion of the Project Sitamy interest therein in accordance with the
terms of the DDA or LDDA.

1.2.40. “Vertical DDA” means a Disposition and Developmdémreement
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\éertical Improvement,
the Person that is a party to the applicable VariddDA related thereto.

1.2.42. “Vertical Improvement” means an Improvement to bgaloped under the
DDA or any Vertical DDA or Ground Lease that is ihafrastructure.

1.3. Effective Date Pursuant to Section 56.14(f) of the AdministratCode,
this Agreement shall take effect upon its execubiprall Parties following the effective date of
the Enacting Ordinance (the “Effective Date”).

1.4. Term The term of this Agreement shall commence uperBffective
Date and shall continue in full force and effeartafter for the same length of time as the term
of the DDA so as to accommodate the phased developof the Project, unless earlier



terminated provided herein (the “Term”). Followiegpiration of the Term, this Agreement
shall be deemed terminated and of no further fanzkeffect.

2. APPLICABLE LAW

2.1. Redevelopment Requirements/Existing City Regulatidexcept as expressly
provided in this Section 2, during the Term, ang al Project Approvals and Subsequent
Project Approvals (but only to the extent that @iy would otherwise retain jurisdiction over
issuing the applicable Project Approvals or Subsagroject Approvals) shall be processed,
considered, reviewed and acted upon in accordaitbetve Applicable Regulations and any
permitted Future Changes to Regulations.

2.2. Amendment of Redevelopment Plaiihe City shall not take any action to
approve, terminate, amend or supplement any conrmpafi¢he Redevelopment Documents
(each an Amendment Action”) unless such Amendment Action has first been aypgal by the
Authority and forwarded to the Board of Supervisorsaction, and the City's Amendment
Action is in full compliance with Section 12 of tBRE®A incorporated herein by this reference.

2.3. Future Changes to Regulations

2.3.1. Future changes to Applicable Regulations, City Ragans and any other
ordinances, laws, rules, regulations, plans orcpsdiadopted by the City or adopted by voter
initiative after the Effective Date (“Future Chasge Regulations”) shall not apply to the
Project and the Project Site to the extent that theuld conflict with this Agreement, the
Redevelopment Documents, the Transaction Documiiretserms and conditions of the Project
Approvals or would otherwise be pre-empted by CRthe Tidelands Trusis applied to the
Project. In the event of such a conflict, the tewhthis Agreement, the Redevelopment
Documents, the Transaction Documents and the Rrapgrovals shall prevail. Nothing in this
Agreement, however, shall preclude the City fromlgipg Future Changes to Regulations to the
Project Site for a development project that iswidiiin the definition of the “Project” under this
Agreement. City retains the right to impose FutDhainges to Regulations that are not in
conflict with this Agreement, the Redevelopment ments, the Transaction Documents and
the Project Approvals.

2.3.2. Without limitation, Future Changes to Regulatiohalsbe deemed to be
“in conflict with this Agreement, the Redevelopm&udcuments, the Transaction Documents
and the Project Approvals” if they:

(@)  alter or change any land uses, including permittecbnditional uses, of the
Project Site from that permitted under this Agreatnthe Applicable Regulations and the
Project Approvals;

(b) limit or reduce the height or bulk of the Projemtany portion thereof, or
otherwise require any reduction in the height dkladl individual proposed buildings or other
improvements from that permitted under this Agresintghe Applicable Regulations and the
Project Approvals;



(c) limit or reduce the density or intensity of the jéoy, or any portion thereof, or
otherwise require any reduction in the square fgotar number of proposed buildings,
residential dwelling units or other improvementsfrthat permitted under this Agreement, the
Applicable Regulations and the Project Approvals;

(d) limit or control the availability of public utiligs, services or facilities or any
privileges or right to public utilities, servicdagilities or Infrastructure for the Project, indlng
but not limited to water rights, water connectisaywage capacity rights, and sewer connections;

(e)  except as otherwise provided herein, in any maooetrol, delay or limit the
rate, timing, phasing or sequencing of the appra&telopment or construction of all or part of
the Project as provided in the DDA;

() increase any Development Fees or Exactions, exsgpérmitted by this Section
2

(9) preclude or materially increase the cost of perforae of or compliance with any
provisions of the applicable Redevelopment Docusient

(h)  except as specifically provided in the TreasurandlTransportation Management
Act (Stats. 2008, Ch. 317) (the “Transportation Bigement Act”) for setting of initial
congestion pricing fees by the Board of Supervismié Transportation Authority, impose any
transportation-related revenue measures applitaklte Project Site, including, without
limitation, congestion pricing, on-street or offestt parking fees, fines, penalties, other parking-
related revenue measures, and transit pass fees; or

(1) Conflict with or materially increase the obligat®of Developer, any Vertical
Developer or their contractors under any Equal @ity Program, Workforce Hiring
Program or other agreement addressing construatioperations hiring adopted in connection
with the Redevelopment Plan, the DDA or any VettizBA.

2.3.3. The Developer may, in the exercise of its solerdisan, elect to have a
Future Change to Regulation that conflicts witls thgreement applied to the Project or the
Project Site by giving the City written notice ¢ election to have a Future Change to
Regulation applied, in which case such Future Caaodregulation shall be deemed to be an
Applicable Regulation. The foregoing notwithstargjishould the Authority subsequently
approve any Future Change to Regulations (withithrout Developer’s consent to the extent
permitted under Section 12 of the DDA) which becsrae Applicable Regulation hereunder,
such Future Change to Regulation shall not be bghdn City as an Applicable Regulation
without the City’s prior written approval.

2.4. Development Fees and Exactions

2.4.1. Existing Development Fees or Exactiorisxcept as provided in the
following provisions of this Section 2.4, for therin of this Agreement, the following
Development Fees or Exactions that are in effecf #ise Effective Date, and only the
following, are applicable to the Project: (a) treh&ol Facilities Impact Fee; and [iibe
Wastewater Capacity Charge imposed by the San Frarmszo Public Utilities Commission

10



under the authority of Cal. Health & Safety Code 8871 applicable to all new residential

and commercial use on a City-Wide basis.] [under dcussion]The DDA requires Vertical
Developers to pay to the Authority a public art e a Jobs-Housing Linkage on the terms and
conditions set forth in the DDA.

2.4.2. New or Increased Development Fees or Exactidhsept as otherwise
set forth herein, no increase in any Developmentfee Exactions and no new Development Fee
or Exaction enacted by the City during the ternthid Agreement shall be applicable to any
Improvements in the Project Area. To the exteat #my increase in any Development Fees or
Exactions or new Development Fees or Exactionsiimjted under this Section 2.4.2, any such
increased or new Development Fee or Exaction sipally only to the extent that such increased
or new Development Fee or Exaction complies witlagplicable law, including, without
limitation the requirements of the Mitigation FeetAGovernment Code 88 66060seq.).

2.4.2.1. Any increase in the School Facilities Impact Fethatzed by any change
in state law at any time after the approval of Blsn shall apply to the Project.

2.4.2.2. Any new or increased Development Fees or Exactidnsh become
effective more than twenty (20) yeafsllowing the date of issuance of the first BuilgiRermit
for Vertical Improvements in the Project Site slagdply to the Project only so long as such new
or increased Development Fee or Exaction is (iegaly applicable on a City-Wide basis for
similar land uses and (ii) not redundant as toRt@ect of a fee, dedication, program,
requirement or facility that is imposed under tpplacable Transaction Documents and
Redevelopment Plan Documents, including withouttétion, any fee, dedication, program,
requirement or facility related to (A) affordableusing, (B) open space,(C) utility connection
fees, (E) transportation; (F) child care; or (FQtpcting against sea-level rige.

2.4.2.3. This Agreement has been entered into in relianca tipe provisions of
the Development Agreement Statute as those prosaisted at the Effective Date. No
amendment or addition to those provisions, whichilanaterially affect the interpretation or
enforceability of this Agreement, shall be applieato this Agreement unless such amendment
or addition is specifically required by the Caliica Legislature, or is mandated by a court of
competent jurisdiction. If such amendment or cleasisgoermissive rather than mandatory, this
Agreement shall not be affected by the same utihesBarties mutually agree in writing to
amend the Agreement to permit such applicabilitiie Parties shall cooperate and shall
undertake such actions as may be necessary tormapteand reflect the intent of the Parties to
allow and encourage development of the Project.

2.4.3. Applicability of Uniform Codes; Infrastructure Stderds Except as may
be expressly provided in the Plan Documents, ngtimrthis Agreement shall preclude the
City’s application to the Project of (i) any prowss, requirements, rules, or regulations
applicable City-wide that are contained in the foatia Building Standards Code, as amended
by the City in accordance with the California Heahd Safety Code, including requirements of
the San Francisco Building Code, Mechanical CotlsstEcal Code, Plumbing Code, Fire Code
or other uniform construction codes. In additinathing in this Agreement shall preclude the
City’s application to the Project of the City'®thcurrent standards for Infrastructure for each
Major Phase pursuant to then applicable City Regquénts so long as (a) such standards for
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Infrastructure are in place, applicable City-Wiadel amposed upon the Project concurrently with
the approval of the applicable Major Phase Applicaaind/or first Sub-Phase Application in
that Major Phase (as those terms are defined iDBw); and (b) such standards for
Infrastructure as applied to the applicable Majoag®e are compatible with, and would not
require the retrofit, removal, supplementationemonstruction of, Infrastructure approved in
prior Major Phases or Sub-Phases.

24.4. Protection of Public Health and Safetiotwithstanding any provision in
this Agreement to the contrary, Cihall exercise itdiscretion under this Agreemeautd the
Redevelopment Documents in a manner which is ciamgisvith 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 pulbticluding, without limitation, authority to
condition or deny a permit, approval or agreemerdtloer entittement or to change or adopt any
new City Regulation, if required (a) to protect fteysical health or safety of the residents in the
Project Site, the adjacent community or the puiiRublic Health and Safety Exceptioty), or
(b) to comply with applicable federal or state lasregulations including, without limitation,
changes in Existing City Regulations reasonablgudated to achieve new, more restrictive
federal or state attainment standards applicalleet ity for water quality, air quality,
hazardous materials or otherwise relating to thesighl environment where such City
Regulations are generally applicable and propoatigrapplied to similar land uses on a City-
Wide basis ‘FFederal and State Law Exception’). Any such new or increased Development
Fee or Exaction shall be applied in a manner wisgiroportional to the impacts caused by the
applicable development in the Project Site takirig account the equitable share of the cost of
funding reasonable compliance with the applicahiBlié Health and Safety Exception or
Federal and State Law Exception and the amourtadile to the impacts caused by
development existing at the time of the enactméstioh new or increased Development Fee or
Exaction. Any new or increased Development Feexaction that qualifies within the Public
Health and Safety Exception or Federal and State Exeception that is enacted for the
protection or benefit of City residents overall Gggposed to the mitigation of project-related
impacts which are addressed by the preceding sejtshall be applied in a manner
proportional to the benefits received by the Priofte. In no event shall any Vertical
Improvements be required to pay a new or incre@saa@lopment Fee or Exaction in connection
with compliance with any Public Health and Safekxg&ption or Federal and State Law
Exception which is not applied on a City-Wide bdsisimilar land uses. Except for emergency
measures, Citywill meet and confer with Developer in advancehs adoption of such
measures to the extent feasible, provided, howevat City shall retain the sole and final
discretion with regard to the adoption of any neity Regulation in furtherance of the
protection of the physical health and safety ofghblic as provided in this Section 2.4.6.
Developer retains the right to dispute any Cityarete on the Public Health and Safety
Exception or the Federal or State Law Exceptidrthd Parties are not able to reach agreement
on such dispute following a reasonable meet antecqeriod, then Developer or City can seek
a judicial relief with respect to the matter.

2.4.5. CEQA. Nothing in this Agreement or the applicable Red@pment
Documents shall be deemed to limit the City's erAluthority's ability to comply with CEQA,
including any Mitigation Measures.
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2.4.6. General Plan Consistency Findings. With respeantoSubsequent
Approval that includes requires a General Plan isterscy determinatigrthe City agrees to rely
on the General Plan Consistency Findings to thatgsé extent possible in accordance with
applicable laws; provided however that nothing Ishigvent or limit the discretion of the City in
connection with any Subsequent Approvals that, r@salt of amendments to the Project
Approvals, require new or revised General Plan isterscy findings.

3. DEVELOPMENT OF THE PROJECT SITE

3.1. Development RightsDeveloper shall have the vested right to devélepProject
Site in accordance with and subject to the prowsiof this Agreement, the Redevelopment
Documents, the Transaction Documents, the Projppt@vals, and any Subsequent Project
Approvals, which shall control the overall desigayelopment and construction of the Project
and all improvements and appurtenances in conmettterewith, including without limitation,
the permitted uses on the Project Site, the densaitlyintensity of uses, the maximum height and
size of buildings, the number of allowable park&pgces and all Mitigation Measures required
in order to minimize or eliminate material adveeswironmental impacts of the Project. By
stating that the terms and conditions of this Agreet, the Redevelopment Documents, the
Transaction Documents, the Project Approvals, arydSubsequent Project Approvals control
the overall design, development and constructia@Project, this Agreement is consistent
with the requirements of California Government C&aetion 65865.2 (requiring a development
agreement to state permitted uses of the propleydensity or intensity of use, the maximum
height and size of proposed buildings and provsion reservation or dedication of land for
public purposes). The Developer agrees that gdtawements on the Project Site shall be
constructed in accordance with this AgreementRbdevelopment Documents, the Transaction
Documents, the Project Approvals, and any Subsédrefect Approvals, and in accordance
with all applicable laws.

3.2. Compliance with CEQA The Developer acknowledges that the development of
the Project and the Project Site is subject to dmmpe with CEQA, including the Mitigation
and Monitoring Plan, and the CEQA Guidelines. A® éxtent that the Project will require the
grant of Subsequent Project Approvals that areelimnary 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 thetlAority
have approved and adopted the Project Approvals.

3.4. Use and Density Pursuant to Section 65865.2 of the Developmegmneément
Statute, the Project Approvals shall not prevenettgoment of the Project for the uses and to
the density or intensity of the development sethfar the Redevelopment Documents and
Transaction Documents.

3.5. Vested Rights: Permitted Uses and Density; Buildingelope By approving
the Project Approvals, City has made a policy denithat the Project, as currently described
and defined in the Project Approvals, is in thet leterests of the City and promotes the public
health, safety and general welfare. Accordinghthe extent that the Project is required to
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obtain any Subsequent Approvals from the City, Gltgl not use its discretionary authority in
considering any application for a Subsequent Pt@pproval to change the policy decisions
reflected in the Project Approvals or otherwis@tevent or to delay development of the Project
as set forth in the Project Approvals. Instead,Sbbsequent Project Approvals (that conform to
or implement the Project Approvals) shall be ugeninplement those policy decisions and shall
be issued by the City so long as they comply witk Agreement, the Redevelopment
Documents, the Transaction Documents, the Projppt@vals, Applicable Regulations and
permitted Future Changes to Regulations, if applecaNothing herein is intended to limit the
discretionary authority of the Board of Supervisimrgonsider appeals of Subsequent Project
Approvals related to subdivision maps pursuanhéoprovisions of the Subdivision Map Act
and the Treasure Island and Yerba Buena Islandi@sioh Code, provided, however, that in
exercising its discretion on any such appeal, tharé of Supervisors shall not exercise its
discretionary authority to change the policy demisireflected in the Project Approvals or
otherwise to prevent or delay development of th@det as set forth in the Project Approvals.

3.6. Residential Land UseThe residential land uses on the Project Siguding any
affordable housing, shall be developed in accordavith the DDA, including the Housing Plan
attached to the DDA.

3.7. Office Land Use By Resolution No. , the Planningh@dssion
adopted findings pursuant to Planning Code Se@&ir{b)(1) that office development promotes
the public welfare, convenience and necessity,iasd doing considered the criteria of Planning
Code Section 321(b)(3)(A)-(G). The findings con& in Resolution No. are
incorporated herein by reference and attached @siihent __ to this Agreement. Because
the office development contemplated by the Redewetnt Plan has been found to promote the
public welfare, convenience and necessity, theraatation required under Section 321(b),
where applicable, shall be deemed to have been foad# specific office development projects
undertaken pursuant to the Redevelopment Planofid@ development project contemplated
by the Redevelopment Plan may be disapproved €ijifer inconsistency with Planning Code
Sections 320-325, or (i) in favor of another offidevelopment project that is located outside the
Project Site and subject to Planning Code SecB@0s325; provided, however, that for any
office development within the Project Site subjecPlanning Code Section 321, (x) no office
development project shall be approved that woulsedhe then applicable annual limitation
contained in Planning Code Section 321 to be exakddking into account priority
commitments for available annual office space masiy granted by the Planning Commission
to the development projects at Mission Bay (Plagi@emmission Resolution No. 14702) and
Candlestick/Hunters Point (Planning Commission Reé&m No. __ ); and (y) the Planning
Commission shall consider the design of the pderonffice development project to confirm
that it is consistent with the Planning Commissdimdings contained in Resolution No.

. Upon such determination, the Plgn@wmmmission shall issue a project
authorization for such project. The requiremeatsHflanning Commission approval described
above shall be applicable unless application woelgrohibited by California or local law.

3.8. Commencement of Construction; Development TimiBgvelopment of the
Project Site is permitted to occur in phases. Fhasing Plan and Schedule of Performance
incorporated into the DDA shall govern the conginrcphasing and development timing of the
Project, respectively.
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3.9. Subdivision Maps Developer may from time to time file subdivisiorap
applications with respect to some or all of thej@uSite in accordance with the provisions in
the DDA and the Treasure Island/Yerba Buena Istuodivision Code. City shall exercise its
discretion in reviewing such subdivision map apgimns in accordance with Section 3.5 hereof
and the Treasure Island and Yerba Buena Islandi@sioth Code, and shall approve such
subdivision map applications so long as they comylly this Agreement, the Redevelopment
Documents, the Transaction Documents, the Projppt@vals, Applicable Regulations and
permitted Future Changes to Regulations, if applecaUpon approval of each Tentative
Transfer Map, Vesting Tentative Transfer Map, TemeaMap or Vesting Tentative Map (as
those terms are defined in the Treasure Islandvanida Buena Island Subdivision Code) to be
approved for property within a Major Phase (eacf,emtative Map”), the term of such
Tentative Map shall be extended until the Termoratf this Agreement notwithstanding any
other City Law, provided that approvals obtainethi& last five years of the Term shall extend
for the greater of (a) the Term of this Agreemant) the maximum applicable time provided
for under City law. Notwithstanding anything incBen 66474.2 of the Subdivision Map Act or
the Treasure Island and Yerba Buena Island SubaliviSode 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 applicaltleet Vesting Tentative Transfer Map or
Testing Tentative Map shall be the Applicable Ragahs and any Future Changes to
Regulations permitted hereunder.

3.10. Financing of Project Improvement¥he financing of improvements relating to
the Project, including all infrastructure and ti#l$ shall be as provided in the DDA and the Plan
Documents, including, without limitation, requirente for providing adequate security for
Infrastructure pursuant to Section __ of the JweaIsland and Yerba Buena Island
Subdivision Code.

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

3.12. Treasure Island Transportation Revenu€iy acknowledges that pursuant to the
Treasure Island Transportation Management Act $S2&108, Chapt. 317), the State legislature
has authorized the formation of the Treasure Isleratisportation Management Agency to adopt
and administer the Transportation Program on Tredsland and Yerba Buena Island,
including the congestion pricing and parking progsa The Act provides TITMA with
exclusive power to administer and collect all raxengenerated by the Transportation Program,
and provides that no ordinance, charter provisiomther provision of local law purporting to
impose any similar revenue measure, whether nostiegior enacted in the future shall apply to
Treasure Island or the Transportation Prograncompliance with the Transportation
Management Act, the City acknowledges that upomé&tion of the TITMA by the Board of
Supervisors and the setting of initial congestianipg fees as authorized under Section 1967.5
of the Transportation Act, the City and its depamis, boards, and commissions are prohibited
from exercising the exclusive powers reserved TVIA with respect to Treasure Island and the
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Transportation Program. To the extent that revemgeserated from the Transportation Program
are received by City, City shall cause all sucteraies to be paid promptly to the Transportation
Management Agency for implementation of the Trangpon Program.

4. OBLIGATIONS OF DEVELOPER

4.1. Cooperation by DevelopemDeveloper 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 D DRDAP and the Interagency
Cooperation Agreement.

4.2. Nondiscrimination In the performance of this Agreement, Develgmees not
to discriminate on the basis of the fact or periogpof a person’s race, color, creed, religion,
national origin, ancestry, age, height, weight, sexual orientation, gender, identity, domestic
partner status, marital status, disability or Acgdilmmune Deficiency Syndrome or HIV status
(AIDS/HIV status), or association with members w€ls protected classes, or in retaliation for
opposition to discrimination against such clasagajnst any City employee, employee of or
applicant for employment with the Developer, oriagaany bidder or contractor for public
works or improvements, for a franchise, conceseidease of property, or for goods or services
or supplies to be purchased by Developer. A simpitavision 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 Casts

4.3.1. Payment of Fees and Exactior3eveloper shall timely pay all
Development Fees and Exactions applicable to tbgé&tror the Project Site as provided in the
DDA.

4.3.2. Administrative Fees Nothing in this Agreement shall preclude or
constrain City from charging and collecting an Adrsirative Fee or any such fee which may be
provided for in any disposition and developmeneagnent applicable to the Project Site. The
Development Agreement Fee required pursuant tad®es6.20 of the Administrative Code
shall be payable by Developer in accordance wighpttovisions of the DDA and the Financing
Plan attached to the DD#&garding reimbursement of the Authority's and Sigdministrative
costs

4.4. Hold Harmless and Indemnification of Citypeveloper shall indemnify,
reimburse and save and hold harmless the Citytarafficers, agents and employees from and,
if requested, shall defend them against any andssl cost, damage, injury, liability, and claims
(“Losses”) resulting directly or indirectly fromithAgreement and Developer’s performance of
this Agreement, except to the extent that suchnmiy 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 grossgeage 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.
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4.5. Equal Opportunity and Employment and Training PaogrIn accordance with
Administrative Code Section 56.7, this Agreemenshinclude a detailed equal opportunity
program and employment training program (the “Eqaportunity and Employment Program”)
containing goals and timetables and a progranmipiementation. The Equal Opportunity and
Employment Program applicable to this Agreemenll §igaas provided in the DDA.

5. OBLIGATIONS OF CITY

5.1. No Action to Impede Project Approval€ity shall take no action nor impose any
condition that would conflict with this Agreementtbe Project Approvals. An action taken or
condition imposed shall be deemed to be “in conflith” this Agreement or the Project
Approvals if such actions or conditions result mea@r more of the circumstances identified in
Section 2.3.2 of this Agreement.

5.2. Expeditious Processingro the extent that a Subsequent Project Approval
requires an action to be taken by the City, thg €hiall process such Subsequent Project
Approvals in accordance with the procedures séh fiorthe Interagency Cooperation
Agreement.

5.3. Processing During Third Party LitigatioThe filing of any third party lawsuit(s)
against the City or Developer relating to this Agreent, the Project Approvals, the Subsequent
Project Approvals, or other development issuesctffg the Project or the Project Site, shall not
delay or stop the development, processing or coctsbn of the Project or the issuance of
Subsequent Project Approvals unless the third pabtgins a court order preventing the activity.

6. MUTUAL OBLIGATIONS

6.1. Notice of Completion or RevocationUpon the Parties’ completion of performance
or revocation of this Agreement, a written statenamknowledging such completion or
revocation, signed by the appropriate agents of &itd Developer, shall be recorded in the
Office of the Assessor/Recorder of the City and i@pwf San Francisco, California.

6.2. Estoppel Certificate Either Party may, at any time, and from timéinee, deliver
written notice to the other Party requesting suatty?o certify in writing that to the best of the
knowledge of the certifying Party: (i) this Agreembés in full force and effect and a binding
obligation of the Parties, (ii) this Agreement Inas been amended or modified either orally or in
writing, and if so amended or modified, identifyitige amendments or modifications and stating
their date and nature, (iii) the requesting Pastyat in default in the performance of its
obligations under this Agreement, or if in defatdtdescribe therein the nature and amount of
any such defaults, and (iv) the findings of they@iith respect to the most recent Annual
Review performed pursuant to Section 7 below.

6.2.1. A Party receiving a request under this SectiorsB&ll 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 resuich certificate or provide a detailed written
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explanation of why the Party has failed to do salldbe deemed to be a Default following notice
and cure as set forth in Section [10] of this Agneat.

6.2.2. Each Party acknowledges that third parties withoggrty interest in the
Project Site, including any mortgagee, acting indytaith may rely upon such a certificate. A
certificate provided by the City establishing th&tgs of this Agreement with respect to any lot
or parcel shall be in recordable form and may lended 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 Challengesin the event any legal action or proceeding is
instituted challenging the validity of any provisiof this Agreement, the Parties shall cooperate
in defending against such challenge. City shahpptly notify Developer of any third-party
challenge instituted against the City challengimg validity of this Agreement. Cooperation in
defense of all other third-party challenges toapprovals related to the Project or Project Site
shall be as provided in the DDA.

6.3.2. Developer CooperationDeveloper at its own expense shall assist and
cooperate with the City in connection with a thpatty challenge . . . ."
to this Agreement. The City Attorney’s Office mase its own legal staff or outside counsel in
connection with defense of the third-party challenghich shall be at the Developer’s sole cost
and expense.

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

6.5. Other Necessary ActsEach Party shall execute, acknowledge and defivihe
other all further instruments and documents andl &fkee such further actions as may be
reasonably necessary to carry out this Agreemeortder to provide and secure to each Party the
full and complete enjoyment of its rights and geges hereunder.

7. PERIODIC REVIEW OF DEVELOPER’S COMPLIANCE

7.1. Initiation of Review Pursuant to Section 658&%f the Development Agreement
Statute and Section 56.17 of the Administrative €asl of the Effective Date, at the beginning
of the second week of January following final adapbf this Agreement (theAhnual Review
Date”), the Planning Director shall commence a revievascertain whether Developer has, in
good faith, complied with the Agreement.

7.2. Review Procedureln conducting the required initial and annuaiees 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 DevelopeNot more than sixty (60) days and not less
than forty-five (45) days prior to the Annual Revi®ate, Developer shall provide a letter to the
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Planning Director containing evidence to show coamae with this Agreement. The Planning
Director’s review shall be limited to compliancetiwvDeveloper’s obligations under Section 4
and 6 of this Agreement and a determination thexetlexists no uncured Material Breach under
the DDA after passage of all applicable cure pexriteéreunder. The letter from the Developer
shall set forth in reasonable detail Developermpliance with its obligations under Sections 4
and 6 of this Agreement. Developer may also pr@wad estoppel certificate or equivalent letter
or instrument from the Authority which shall sea&conclusive proof binding on the City as to
whether or not there exists any uncured MateriabBhes under the DDA after passage of all
applicable cure periods thereunder.

7.4. City Report Within forty (40) days after Developer submitsletter, the
Planning Director shall review the information sutted 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 ssopossible to Developer. The Planning
Director shall notify Developer in writing whethBeveloper has complied with the terms of this
Agreement. If Planning Director finds Developecompliance, 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, @itad hereto as Exhibit.NThe City’s failure to
timely complete the annual review is not deemelet@a waiver of the right to do so at a later
date.

7.5. Planning Director shall issue a Certificate of Cdianre If Planning Director
finds Developer is not in compliance, then the Riag Director shall proceed in the manner
provided in Section 56.17(c) of the Administrati®ede as that Section is in effect as of the
Effective Date, subject further to the proceduetdarth in_Section 7.a7 hereofThe 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 Transfereeslf Developer has effected a transfer so thahierest in
the DDA or the Project Site has been divided betwEansferees, then the annual review
hereunder shall be conducted separately with réespeach Party, and the Planning Director,
and if appealedhe Planning Commission and Board of Supervisbadl make its
determinations and take its actions separately regpect to each Party pursuant to
Administrative Code Chapter 56 as that Section ifiect as of the Effective Date, as modified
by Section 7.7 hereof. If the Board of Supervisbeaminates, modifies or takes such other
actions as may be specified in Administrative CGtapter 56 and this Agreement in connection
with a determination that such Party has not comaplith the terms and conditions of this
Agreement, such action by the Planning DirectaainRing Commission, or Board of
Supervisors shall be effective only as to the Partyhom the determination is made and the
portions of the Project Site in which such Party Aa interest.

7.7. Notice and Cure RightaNotwithstanding anything in Administrative Code
Chapter 56, if the Planning Commission makes arigndf non-compliance, or if the Board of
Supervisors overrules a Planning Commission findihgompliance, then before any
proceedings may be undertaken to modify or termitiad Agreement under Administrative
Code Section 56.17(f) or 56.18 as those sectianmagffect as of the Effective Date, the
Planning Commission or the Board of Supervisorgpicable, shall first specify to Developer
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the respects in which Developer has failed to cgugoid shall also specify a reasonable time for
Developer to meet the terms of compliance, whigtetshall be not less than thirty (30) days and
shall be reasonably related to the time necessamydveloper to adequately bring its
performance into good faith compliance with then®iof this Agreement. If the areas of
noncompliance specified by the Planning CommiseioBoard 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 56had Section is in effect as of the Effective
Date.

7.8. Default The rights and powers of the City under thisti®ad are in addition to,
and shall not limit, the rights of the City to Taemate or take other action under this Agreement
on account of the Developer's commission of an eeéDefault.

8. AMENDMENT; TERMINATION

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

8.2. Amendment ExemptionsNo amendment of a Project Approval or Subsequent
Project Approval, or the approval of a Subsequeojelet Approval, shall require an amendment
to this Agreement. Upon approval, any such matteil be deemed to be incorporated
automatically into the Project and vested undex Agreement (subject to any conditions set
forth in the amendment or Subsequent Project ApdyowWNotwithstanding the foregoing, in the
event of any direct conflict between the termshig Agreement and a Subsequent Approval, or
between this Agreement and any amendment to ad®wpproval or Subsequent Project
Approval, the terms of this Development Agreemératligorevail.

8.3. Extension Due to Legal Action, Referendum, or Exdils Delay The time for
Developer’s performance of its obligations hereursthall be extended by reason of Excusable
Delay to the extent permitted under the terms ef@DA.

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

9.1. Permitted Transfer of this Agreemerideveloper shall have the right to assign or
transfer all or any portion of its interest, rigbtsobligations under this Agreement to a
Transferee in accordance with the terms and camdityjoverning Transfer set forth in the DDA.
Upon the effective date of any Transfer permittadar the DDA, the Transferee shall be
deemed a Party to this Agreement as to the Traesf@roperty. Any Vertical DDA, LDDA or
Ground Lease that Transfers an interest in theeBrdite shall require the Transferee to enter
into a binding Assignment and Assumption Agreenaakihowledging the Transferee’s
obligations hereunder. Developer shall remaindidtr all obligations and requirements under
this Agreement after the effective date of the §fanas to the Transferred Property only to the
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same extent that Developer retains liability urttierterms of the DDA and as set forth in the
Assignment and Assumption Agreement required utideiSection 9.1. Notwithstanding
anything to the contrary contained in this Agreetmarefault under this Agreement or any
Vertical DDA, LDDA or Ground Lease, as applicalidg,any Transferee (a “Transferee
Default”) shall not constitute a Default by Devetopvith respect to any other portion of the
Project Site and such Transferee Default shalenatle City to Terminate or modify this
Agreement with respect to such other portion ofRhgject Site. The City is entitled to enforce
each and every such obligation assumed by the feraesdirectly against the Transferee as if
the Transferee were an original signatory to thgse®@ment with respect to such obligation.
Accordingly, in any action by the City against afsferee to enforce an obligation assumed by
the Transferee, the Transferee shall not assertieiense against the City’'s enforcement of
performance of such obligation that is attributabl®eveloper’s breach of any duty or
obligation to the Transferee arising out of thesfar or assignment, the Assignment and
Assumption Agreement, the purchase and sale agrggareany other agreement or transaction
between the Developer and the Transferee.Rightoafgagees; Not Obligated to Construct;
Right to Cure Default Notwithstanding anything to the contrary congainn this Agreement
(including without limitation those provisions trete 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 thereoba®sult of foreclosure proceedings or
conveyance or other action in lieu thereof, or pteenedial action (“Mortgagee”) shall be
identical to the rights and obligations providegth Mortgagee under the terms and conditions
of the DDA. A breach of any obligation secureddmy mortgage or other lien against the
mortgaged interest or a foreclosure under any rage@r 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 foreclestnustee’s sale, deed in lieu of foreclosure,
or otherwise shall succeed to all of the rights ablijations of the Developer under this
Agreement and shall take title subject to all & tbrms and conditions of this Agreement.
Nothing in this Agreement shall be deemed or coestto permit or authorize any such holder
to devote any portion of the Project Site to angsy®r to construct any improvements, other
than the uses and improvements provided for oroaizbd by the Redevelopment Documents,
Project Approvals, Subsequent Project Approvalangaction Documents and this Agreement.

9.2.2. If City receives a written notice from a Mortgagedrom Developer
requesting a copy of any Notice of Default delivete Developer and specifying the address for
service thereof, then City shall deliver to suchrigagee at such Mortgagee’s cost (or
Developer’s cost), concurrently with service therém Developer, any Notice of Default
delivered to Developer under this Agreement. lktoadance 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 mul&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 optiongtioe any default or
breach by the Developer under this Agreement withénsame time period as Developer has to
remedy or cause to be remedied any default or brgdies an additional period of (i)
days to cure a default or breaché{ptveloper to pay any sum of money
required to be paid hereunder and (ii) days to cure or commence to
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cure a non-monetary default or breach and there@aftgursue such cure diligently to
completion. Mortgagee may add the cost of such tuthe indebtedness or other obligation
evidenced by its mortgage, provided that if theabheor default is with respect to the
construction of the Improvements on the Projeat,Siten the rights and obligations of such
Mortgagee shall be identical to the rights andgdilons afforded it under the DDA.

9.2.4. If at any time there is more than one mortgage titoitisg a lien on any
portion of the Project Site, the lien of the Modga prior in lien to all others on that portion of
the mortgaged property shall be vested with thietsignder this Section 9.2.4 to the exclusion of
the holder of any junior mortgage; provided thahg holder of the senior mortgage notifies the
City that it elects not to exercise the rights $etth 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 extendddaper’s or any Mortgagee’s rights under
this Section 9.2.4. For purposes of this Secti@9in the absence of an order of a court of
competent jurisdiction that is served on the Gityhen-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 shallfeasonably relied upon by the City as evidence
of priority.

9.3. Constructive Notice Every person or entity who now or hereafter oans
acquires any right, title or interest in or to goytion of the Project or the Project Site and
undertakes any development activities at the Pr§ge is, and shall be, constructively deemed
to have consented and agreed to, and is obliggtealltof the terms and conditions of this
Agreement, whether or not any reference to thissAgrent is contained in the instrument by
which such person acquired an interest in the Brojethe Project Site.

10. ENFORCEMENT OF AGREEMENT; REMEDIES FOR DEFAULT;
DISPUTE RESOLUTION

10.1. EnforcementThe only parties to this Agreement are the Gity the Developer.
This Agreement is not intended, and shall not besttaed, to benefit or be enforceable by any
other person or entity whatsoever.

10.2. Default For purposes of this Agreement, a Material Bndacthe Developer
under the DDA shall be considered a default unidisrAgreement. 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 applicaldach default shall not constitute a default
by Developer with respect to any other portionha&f Project Site hereunder and shall not entitle
City to terminate or modify this Agreement withpest to such other portion of the Project site.

10.3. Notice/Remedies for Defaul{Will include the remedies in this DA based on
final agreed-upon language in the DDA]
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10.4. Attorneys’ Fees Should legal action be brought by either Pagsiast the other
for default under this Agreement or to enforce provision herein, the prevailing party in such
action shall be entitled to recover its reasonakbi@neys’ fees and costs.

10.5. No Waiver Failure or delay in giving notice of default et constitute a
waiver of default, nor shall it change the timeadefault. Except as otherwise expressly provided
in this Agreement, any failure or delay by a Pamntgsserting any of its rights or remedies as to
any default shall not operate as a waiver of ardigudeor 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.

10.6. Future Changes to Reqgulatiofairsuant to Section 65865.4 of the Development
Agreement Statute, unless this Agreement is cateéy mutual agreement of the Parties as
provided for under Section 8.1, above, or termithgigrsuant to Section 8.1 or 10.3, above,
either party may enforce this Agreement notwithdiag any Future Changes to Regulations.

10.7. Joint and Several LiabilityIf the Developer consists of more than one pemso
entity with respect to a legal parcel within theject Site, then the obligations of each person
and/or entity shall be joint and several.

10.8. Costa Hawkins WaiverThe Parties understand and agree that the Cost&ifkaw
Rental Housing Act (California Civil Code sectial®54.50 et seq.; the&Cbsta-Hawkins Act’)
does not and in no way shall limit or otherwisesaffthe restriction of rental charges for the
Affordable Housing Units or the Inclusionary Unitsveloped pursuant to the DDA (including
the Housing Plan)(as those terms are defined iD&). This Agreement falls within an
express exception to the Costa-Hawkins Act becthes@greement is a contract with a public
entity in consideration for a direct financial cabtition and other forms of assistance specified
in Chapter 4.3 (commencing with section 65915) widion 1 of Title 7 of the California
Government Code. Accordingly, Developer, on bebgifself and all of its successors and
assigns, including all Vertical Developers, agneeisto challenge, and expressly waives, now
and forever, any and all rights to challenge, Depel’s obligations set forth in the Housing Plan
related to Inclusionary Units, under the Costa-HawlAct, as the same may be amended or
supplanted from time to time. Developer shalludd the following language, in substantially
the following form, in all Assignment and Assumptidgreements under the Development
Agreement:

“The Development Agreement and DDA (including theuding Plan) implements the
California Redevelopment Law, Cal. Health & Safétyde 8§ 33000 et se¢fCRL")

and includes regulatory concessions and signifipabtic investment in the Project. The
regulatory concessions and public investment ireglwdthout limitation, a direct
financial contribution of net tax increment, thexgeyance of real property without
payment, and other forms of public assistance fipdan California Government Code
section 65915 et seq. These public contributiessilt in identifiable, financially
sufficient and actual cost reductions for the biréfDeveloper and Vertical
Developers, as contemplated by California Goverrnr@eale section 65915. In light of
the Authority’s authority under the CRL and in colesation of the direct financial
contribution and other forms of public assistanesatibed above, the parties understand
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and agree that the Costa-Hawkins Act does not laldirisot apply to the Inclusionary
Units developed at the Project under the DDA.”

The Parties understand and agree that the Citydamatl be willing to enter into this Agreement
without the agreement and waivers as set forthigi$ection 10.8.

11. MISCELLANEOUS PROVISIONS

11.1. Entire Agreement This Agreement, including the preamble paragr&stitals

and Exhibits, constitute the entire understandimd)@greement between the Parties with respect
to the subject matter contained herein.

11.2. Binding Covenants; Run With the Lané&rom and after recordation of this
Agreement, all of the provisions, agreements, sghbwers, standards, terms, covenants and
obligations contained in this Agreement shall beding upon the Parties and, subject to Section
9 above, their respective heirs, successors (bganeconsolidation, or otherwise) and assigns,
and all persons or entities acquiring the Projéet, &ny lot, parcel or any portion thereof, or any
interest therein, whether by sale, operation of lammn any manner whatsoever, and shall inure
to the benefit of the Parties and their respediwries, successors (by merger, consolidation or
otherwise) and assigns. Subject to the limitatmmd ransfers set forth in Section 9 above, all
provisions of this Agreement shall be enforcealbieng) 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@8t

11.3. Applicable Law and VenueThis Agreement has been executed and delivared i
and shall be interpreted, construed, and enforc@dc¢ordance with the laws of the State of
California. All rights and obligations of the Hag 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 AgreementThe Parties have mutually negotiated the termds a
conditions of this Agreement and its terms and [sfoxas 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 stpgily to the interpretation or enforcement of
this Agreement. Language in this Agreement stetdnstrued as a whole and in accordance
with its true meaning. The captions of the parplgsaand subparagraphs of this Agreement are
for convenience only and shall not be considere@f@rred to in resolving questions of
construction. Each reference in this AgreemenhiAgreement or the DDA shall be deemed
to refer to this Agreement or the DDA as amendethftime to time pursuant to the provisions
of this Agreement or the DDA, as applicable, whetivenot the particular reference refers to
such possible amendment.

11.5. Project Is a Private Undertaking; No Joint Ventoréartnership
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11.5.1. The development proposed to be undertaken by Dpeetan the Project
Site is a private development, except for thatiporto be devoted to public improvements to be
constructed by Developer in accordance with the DAty has no interest in, responsibility
for, or duty to third persons concerning any ofisenprovements. Developer shall exercise full
dominion and control over the Project Site, subgady to the limitations and obligations of the
Developer contained in this Agreement or in the DIR&development Documents, Trust
Exchange Agreement, or other Transaction Documents.

11.5.2. Nothing contained in this Agreement, or in any doeuat executed in
connection with this Agreement, shall be constragdreating a joint venture or partnership
between City and Developer. Neither Party is actis the agent of the other Party in any
respect hereunder. The Developer is not a stajev@mrnmental actor with respect to any
activity conducted by the Developer hereunder.

11.6. Recordation Pursuant to Section 65868.5 of the Developmenedment Statute
and Section 56.16 of the San Francisco Adminiseafiode as of the Effective Date, the Clerk
of the Board shall have a copy of the Agreementnaexd with the County Recorder within ten
(10) days after execution of the Agreement or angradment thereto, with costs to be borne by
Developer.

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

11.8. Time of the Essenc@ime is of the essence in the performance of aachevery
covenant and obligation to be performed by thei€arinder this Agreement.

11.9. Notices Any notice or communication required or authedidy this Agreement
shall be in writing and may be delivered personailyy registered mail, return receipt
requested. Notice, whether given by personal defier registered mail, shall be deemed to
have been given and received upon the actual tdogigny of the addressees designated below
as the person to whom notices are to be senterarty 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 commatimcshall be given. Such notices or
communications shall be given to the Parties at Huglresses set forth below:

To City:

with a copy to:
To Developer:
with a copy to:

11.10. Limitations on Actions Pursuant to Section 56.19 of the San Francisco
Administrative Code, any decision of the Board op&visors made pursuant to Chapter 56 of
the Administrative Code shall be final. Any coaction or proceeding to attack, review, set
aside, void, or annul any final decision or detewation by the Board shall be commenced
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within ninety (90) days after such decision or daieation is final and effective. Any court
action or proceeding to attack, review, set asida or annul any final decision by (i) the
Planning Director made pursuant to Section 56.18)dyr (ii) the Planning Commission
pursuant to Section 56.17(e) shall be commencddmwitinety (90) days after said decision is
final.

11.11. Severability If any term, provision, covenant, or conditidrtlus Agreement is
held by a court of competent jurisdiction to beald, void, or unenforceable, the remaining
provisions of this Agreement shall continue in folice 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€ity’s Sunshine
Ordinance (San Francisco Administrative Code, Girapf) and the State Public Records Law
(Government Code Section 62&0seq.), this Agreement and any and all records, infdroma
and materials submitted to the City hereunder abdigrecords subject to public disclosure. To
the extent that Developer in good faith believed Hny financial materials reasonably requested
by City constitutes a trade secret or confidermrabrietary information protected from
disclosure under the Sunshine Ordinance and ofipdicable laws, Developer shall mark any
such materials as such, and City will attempt tlagntain 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 ineégsiand encourages them to abide by the
MacBride Principles as expressed in San FrancistoiAistrative Code Section 12F.1 et seq.
The City also urges San Francisco companies tadméss with corporations that abide by the
MacBride Principles. The Corporation acknowledied it has read and understands the above
statement of the City concerning doing businegdarthern Ireland.

11.14. Tropical Hardwood and Virgin Redwood he City urges companies not to
import, purchase, obtain or use for any purposg trapical 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.
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreemeoftthe
day and year first above written.

CITY
CITY AND COUNTY OF SAN FRANCISCO, a municipal conaion
By:

Name:
Title:

Approved as to form:
DENNIS J. HERRERA,
City Attorney

By:
Name:
Deputy City Attorney

Approved on
Board of Supervisors Ordinance No.

DEVELOPER

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

By:
Name:
Title:

101004927_1.DOC
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Exhibit [A]—Property Diagram (Included and Excluded Land)
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Exhibit [B]—Legal Description
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Exhibit [C]—Project Approvals

Environmental Impact Report, State Clearinghouse No

Redevelopment Plan for the Naval Station Treasslemdl Redevelopment Project Area
Disposition and Development Agreement (DDA)

Design for Development (D4D)

Design Review and Document Approval Procedure (DRPDA
Interagency Cooperative Agreement (ICA)

Planning Department Cooperative Agreement

Amendment to the San Francisco General Plan
Amendment to the San Francisco Planning Code
Amendment to the San Francisco Zoning Code andngo¥iiap
Public Trust and Exchange Agreement

Mitigation Monitoring and Reporting Program

Lease Development and Disposition Agreement

Treasure Island Subdivision Ordinance

SFPUC — TIDA Agreement

Others?
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DRAFT- 3-8-11

INTERAGENCY COOPERATION AGREEMENT
(TREASURE ISLAND/YERBA BUENA ISLAND)

This INTERAGENCY COOPERATION AGREEMENT (TREASURE
ISLAND/YERBA BUENA ISLAND) (as amended from time tone, this 1ICA”) dated for
reference purposes as of (Beférence Daté) is between the CITY AND
COUNTY OF SAN FRANCISCO, a charter city and coufthe “City”), and the TREASURE
ISLAND DEVELOPMENT AUTHORITY, a public body, corpate and politic, of the State of
California (together with any successor public ayethe ‘Authority ), in reference to the
Disposition and Development Agreement (TreasuantdlYerba Buena Island) dated for
reference purposes as of , by and betiveeAuthority and TREASURE ISLAND
COMMUNITY DEVELOPMENT, LLC., a California limitediability company (together with
its successorsPeveloper) (including all attached and incorporated extslanhd as amended
from time to time, theDDA”). Capitalized terms used but not otherwise defim this ICA
shall have the meanings for such terms set fortharDDA and the Development Agreement
referenced in Recital E below.

RECITALS

A. In accordance with the California Community Redepetent Law (Health and
Safety Code sections 33000 et seq.) (bERL"), the City, acting through its Board of
Supervisors, approved a Redevelopment Plan forstliredsland/Yerba Buena Island by

Ordinance No. adopted on “‘Redévelopment Plan”). In
cooperation with the City, the Authority is in theocess of implementing the Redevelopment
Plan. The Redevelopment Plan was recorded on , 2011, as Document No.

in the Official Records of theyCithe Redevelopment Plan provides for
the redevelopment, rehabilitation and revitalizatd portions of former Naval Station Treasure
Island as more particularly described in the Religreent Plan (theRedevelopment Plan
Area”).

B. The Planning Commission and the Authority certif@denvironmental impact report
for the Project on , by Motion No. and the Board of Supervisors, by
Resolution No. , adopted , addipteings and mitigation measures under
the California Environmental Quality ActCEQA”) that must be implemented to reduce the
environmental impacts of the Project to less thgnificant (the ‘Mitigation Measures”).

C. To implement the Redevelopment Plan, the Authauitg Developer have entered
into the DDA. The DDA provides for Developer tonstruct and improve Infrastructure in
accordance with the Infrastructure Plan attachededDA, a copy of which is also attached to
this ICA as Exhibit A Developer will construct Infrastructure in phases described in the
DDA. In addition, the DDA incorporates the Mitigait Measures that must be implemented at
specified stages of development. Design contrad®ming all Improvements within the
Redevelopment Plan Area are set forth in the DefsigBevelopment for Treasure Island and
Yerba Buena Island (as amended from time to tinteimihe limits, restrictions, and controls
established in the Redevelopment Plan, individuailgollectively as the context requires, the
“Design for Developmen).
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D. The Design Review and Document Approval Procedtieelaed to the DDA (the
“DRDAP”) provide for expedited review and approval of Mdptrase Applications, Sub-Phase
Applications, and Vertical Applications for the tastructure and other Improvements (the
“Authority Applications ”). The Parties desire to provide for expeditedew® by the City
Agencies of the Authority Applications and to edifba process for expedited review by the
Authority of applications to the City Agencies ttie Project, including but not limited to
subdivision maps, site permits, grading permitanping approvals pursuant to Planning Code
Section 101.1 and 320-325 (Office Allocation) dnading permits (the City Applications”,
together with Authority Applications, thé>foject Applications”). In accordance with San
Francisco Campaign and Governmental Conduct Cadd®se3.400(b), the City and the
Authority find and agree that there is a compelligplic policy basis to expedite the review and
permitting process for Project Applications as eomplated by this ICA and the DRDAP.

E. To eliminate uncertainty in the City’s land userpiang for the Project Site and
secure orderly development of the Project condistéh the Redevelopment Documents and the
DDA, the City and Developer have entered into addgyment Agreement dated concurrently
herewith (thé'Development Agreement). By entering into the Development Agreemeng th
Parties acknowledged that City Regulations mayyaggpthe Project Site to the extent that they
do not conflict with the Redevelopment DocumenttherTidelands Trust. The Development
Agreement does not impart jurisdiction on the @atyProject Approvals or Subsequent
Approvals to the extent inconsistent with the Rediggment Documents, the Transaction
Documents, this ICA, the Conversion Act or the CCRlowever, the provisions of the
Development Agreement are intended to apply tcCibeto the extent that the City retains any
approval authority over the Project Site, the aptlh impose new City Regulations or amend the
Redevelopment Plan in a manner that could affectidvelopment of the Project Site.

F. As set forth in the TI/YBI Subdivision Code, thefg2etment of Public Works
(“DPW?”) has authority to process subdivision developniecitiding but not limited to
subdivision mapping, street vacations, public inproent agreements, Infrastructure
construction permits, determination that the cartsiton of the Infrastructure is completed and
ready for its intended use, and presentation t@ted of Supervisors for acceptance of the
Infrastructure. In order to provide for expedisquocessing of approvals for Project
Applications, DPW will utilize the Task Force, asdato the extent described_in Section 3.4
below. DPW also has the ability to provide adaiibproject management, scheduling,
engineering, construction management and reimbuaseaudit services as requested by
Authority or Developer.

G. To implement the Project, the City and the Authoaite also entering into a Tax
Increment Allocation Pledge Agreement (TreasuranidlYerba Buena Island) for the
irrevocable pledge of net available tax incremerftrtance public improvements, affordable
housing and other costs permitted by the CCRL‘(Trex Allocation Agreement’). As set
forth in the Financing Plan attached to the DDA, itecrement from the Project Site and the
proceeds of bonds secured by a pledge of tax iremewmill be used to make payments on
indebtedness of the Authority incurred to pay dreowvise directly reimburse the costs of
Infrastructure and other costs and improvementsipied by the CCRL. The Authority and the
City have agreed that the Tax Allocation Agreemesiat joint community facilities agreement
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under the Mello-Roos Community Facilities Act oBP(Cal. Gov't Code § 53311 et seq., as
amended (theCFD Act”) for all of the Infrastructure and other Improvents.

H. The redevelopment of the Project Site shall be detag in accordance with the
Redevelopment Plan, the Plan Documents, the DewelopAgreement and the Design for
Development (collectively, theRedevelopment Documenty. Developer’s obligations for
redevelopment of the Project Site are further @ghfin the DDA and will be further defined in
any future Authority Approvals given under the DRB£collectively, with the Redevelopment
Documents, theRedevelopment Requirementy. Development of the Project in accordance
with the Redevelopment Requirements affords nunsepoiblic benefits for the City and its
residents, which include: eliminating blightinglugnces from and revitalizing the blighted
Project Site; implementing geotechnical improveraéntdeveloped areas; providing flood
protection improvements; constructing substaniaV nental and for-sale affordable and market-
rate housing; creating publicly accessible opereapad new, enhanced public access to the
waterfront; and generating new jobs, including esgplent opportunities for economically
disadvantaged individuals.

I. Under CCRL section 33220(e), certain public bodmduding the City, are
authorized to aid and cooperate in the plannindettaking, construction, or operation of
redevelopment projects. To promote developmeataordance with the objectives and
purposes of the Redevelopment Documents, the @dytlee Authority are entering into this ICA
to provide for their cooperation in administerihg tcontrol and approval of subdivisions, and all
other land use, development, construction, impraririnfrastructure, occupancy, and use
requirements applicable to the Project.

J. With regard to SFPUC, this ICA is intended to gov8FPUC's role in processing
Project Applications. This ICA is in addition tcseparate wastewater treatment plant agreement
that will be entered into between SFPUC, Authoaitgl Developer, governing the rights and
obligations of the SFPUC to acquire, construct andperate certain wastewater treatment
facilities, recycled water system, and related mwpments within the Project Site. The
Authority and SFPUC will also be entering into pa®te utilities transfer memorandum of
understanding that will provide for the SFPUC tatoaue its activities as a contract provider of
utility services during the interim period betweba conveyance of the Project Site to the
Authority and the installation of new utility infs&ructure.

AGREEMENT

ACCORDINGLY, in consideration of the matters delsed in the foregoing recitals, the
covenants contained in this ICA and for other gand valuable consideration, the receipt and
sufficiency of which are mutually acknowledged, @igy and the Authority agree as follows:

1. PURPOSE OF THISICA.

1.1  City and Authority The purpose of this ICA is to facilitate the
implementation of the Redevelopment Plan, and dgweént of the Project in
accordance with the Redevelopment Documents aad@#. The City and the
Authority agree that: (a) the development of thejéut in accordance with the
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Redevelopment Documents is in the best interedtseo€ity and the health, safety and
welfare of its residents, and in accord with theljmupurposes and provisions of
applicable federal, state and local laws; (b) timgnd for this ICA to provide the
framework for cooperation between the City andAhéhority with respect to the review
and approval of Project Applications; and (c) tid#\ is for their mutual benefit.

1.2  Developer; Vertical DeveloperThe City and the Authority agree that:
(a) this ICA is for Developer’s express benefifyjsgt to Developer’'s Consent, which is
attached to and is a part of this ICA; (b) excepset forth in Section 7.8Developer
Parties are entitled to rely on, receive benebitsferred by, and enforce this ICA, but
only on the condition that neither the Authorityrtioe City will be liable for any
damages under this ICA; and (c) their intentiotoiprovide mechanisms for Developer
to develop the Project in accordance with this 2@ the Redevelopment Documents.
Developer’s burdens and benefits under this ICAtAedDeveloper’'s Consent, and all
limitations on those burdens and benefits, willreedo the applicable Developer Party.
The DDA contemplates partial Transfers and pargiahinations of the DDA as well as
the sale of Lots to Vertical Developers for devehgnt of Vertical Improvements.
Developer Parties will have third-party beneficiaghts under this ICA only to the
extent it affects or relates to the land on whigdv&loper, the Transferee or Vertical
Developer, as applicable, has rights under the @D¥ertical DDA, as applicable.

EFFECTIVE DATE; TERM.

2.1 Effective Date This ICA will become effective on the date onieththe
Redevelopment Plan is effective (tHEA Effective Date”).

2.2  Term. The term of this ICA (thelCA Term”) begins on the ICA
Effective Date and ends, with respect to any portibthe Project Site, on the date that
both the DDA and Vertical DDA, if any, terminateghwespect to that portion of the
Project Site.

2.3 City. The City’s approval of this ICA will be eviderttey the signatures
of the Mayor, the Clerk of the Board of Supervistine Controller, the City
Administrator, and the Director of Public Worksny\other City Agency’s approval will
be evidenced by its written consent, which willdt&ached to and be a part of this ICA,
but a City Agency’s failure to consent to this I@Al not cause this ICA to be void or
voidable. Each City Agency, including the SFMTRAetSFPUC, the Planning
Commission and Department the Department of Bugidinspection, the Arts
Commission, and the San Francisco Fire Departrséat| be bound by this ICA only if
it approves this ICA and executes the attachedesudrfsrm evidencing such approval.

COOPERATION.

3.1 Agreement to CooperateThe City agrees to aid the Authority, and the
City and the Authority agree to cooperate with anether, to expeditiously implement
the Project in accordance with the RedevelopmerubB@nts (subject to Sectidi.2
below) and undertake and complete all actions ocgedings reasonably necessary or
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appropriate to ensure that the objectives of thdeeRelopment Documents are fulfilled
during the ICA Term. Nothing in this ICA obligatdse City or the Authority to spend
any sums of money or incur any costs other thamdaity Costs that Developer or
Vertical Developers must reimburse under the DDAdministrative costs that
Developer or Vertical Developers must reimburseulgh the payment of Administrative
Fees.

3.2 No General Fund CommitmentThis ICA is not intended to, and does
not, create any commitment of the City’s Generald-tn any manner that would violate
the debt limitations under article XVI, section dfhe State Constitution or the fiscal
provisions of the City’s Charter, including Charsexction 3.105.

3.3  Environmental Review This ICA does not limit the City’s or the
Authority’s obligation to comply with applicable ronmental laws, including CEQA,
before taking any discretionary action regardirgynoject. However, because the
Environmental Impact Report (“EIR”) prepared andited for the Project is both a
“project” EIR and a “program” EIR, it is anticipat¢hat the approval of each subsequent
application consistent with the Redevelopment Reqguents shall not require the
preparation of new environmental documents, urdéssrwise required pursuant to
Public Resources Code Section 21166, as the sambermmended from time to time.

3.4  Expeditious Processing of Approvals

(@) Expeditors

0] DPW and the Task ForceDeveloper, the Authority, and/or
the City may retain third-party professionals teisisCity and Authority staff with
efficiently fulfilling their respective obligation®r expeditious processing of permits
under this ICA and the DRDAP and DPW obligationdemany Acquisition and
Reimbursement Agreement (thedsk Forc€’), provided that (A) any such third-party
professional does not pose a conflict betweenrttezasts of the Authority or City and
Developer with respect to matters involving Develgpr the interests of the Authority
or City and Vertical Developer with respect to ragdtinvolving Vertical Developer, as
evidenced by contractual relationships with AuthyrCity, Developer or Vertical
Developer, either existing or in the immediatelyop24 months, unless a conflict waiver
is obtained by the other parties, and (B) at Is&$y (60) days before retaining or
renewing the contract of any such third-party psefenal, DPW, Authority, and
Developer staff shall meet and confer about thatitle cost, duration and scope of work
of such third-party professional to ensure thahghad-party professional is used in an
efficient manner and avoids redundancies Any catgraith any such third-party
professionals shall provide a maximum annual fe¢hfe specified scope of work. Any
such contracts may be on an annual basis or for masonable multi-year term as is
agreed-upon by the parties, shall provide for aruahreview, and shall provide the City,
Authority or other contracting party with at-wilhncellation rights.  Either Developer
or the Authority may request the cancellation of t#mrd-party professional’s contract by
delivering a written statement of the basis focascellation request to the other Party no
less than forty five (45) days after each anniygrshthe commencement date of the
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contract. Upon receipt of a cancellation requébst,Parties shall meet and confer to
resolve the issues raised in the request, includimether a revised scope of work would
address the issues adequately and, if not, to miisthee Task Force or implement
procedures for securing a contract with a satisfgiateplacement third-party
professional. In the event that services of tlirel{party professionals are terminated or
the Task Force is disbanded, the Parties shall amektonfer to revise the timelines for
Authority and City review of Project Applicationsder this ICA, the DRDAP, and the
Planning Cooperation Agreement in light of avaiastaffing.

(i) Assessor’s Office Upon the request of Developer, the
Authority and Developer shall meet and confer wiid County Assessor regarding the
use and retention of dedicated County Assessdr(staf full or part-time basis) to
facilitate the prompt annual assessment of reglgatyg in the Project Site. Upon the
mutual agreement of Developer, the County Asseamstithe Authority regarding the
cost, duration and scope of such work to be paiDéyeloper, the County Assessor shall
implement such agreement and make such staff &lailar property reassessments
within the Project Site.

(b) Role of DPW

(1) Processing of ApplicationsThe City and the Authority
agree that, for the Project: (i) DPW will act be City’s lead agency to facilitate
coordinated City review of Project Applications tafrastructure (other than mass
grading permits and structural components of Infuasure not within public right-of-
ways that are permitted by DBI); and (ii)) DPW stafiid the Task Force will: (x) work
with Developer to ensure that Project Applicatians technically sufficient and
constitute Complete Project Applications, as respliinder the DRDAP, the Applicable
City Regulations, and applicable State and fedaral (y) interface with City and
Authority staff responsible for reviewing Projecp@ications to ensure that City and
Authority review of the Project Applications is aanrent and that the approval process
is efficient and orderly and avoids redundanciest @) take such actions as are required
in accordance with any Acquisition and Reimbursarmgneement.

(i) Section 2.4.21 WaiverSection 2.4.21 of the Public Works
Code provides that DPW shall not issue any pemrgixcavate in any moratorium street.
A moratorium street is defined as any block that lbeen reconstructed, repaved, or
resurfaced in the preceding five-year period. Thee allows the DPW Director, in his
or her discretion, to grant a waiver for good cauS®W acknowledges that the
development of the Project will involve the constran of an entirely new street
network, which will occur prior to the developmeaftadjacent Vertical Improvements.
Subsequent Vertical Improvements may require stneedivation to connect such
Vertical Improvements to newly installed Infrastiwre. To the extent that the
development of subsequent new Vertical Improvemeagsires excavation within
adjoining public streets and such excavation waalclr within the five-year
moratorium period, it shall be considered good edasthe Director to grant such
waiver, subject to reasonable conditions to prqetlic health, safety and welfare and
to allow the Department to recover actual costarirez on a time and materials basis.
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(c) Priority Project The City and the Authority agree that the
development of the Project as contemplated by #aeRelopment Documents is a
priority project for which they will act as expeaditsly as is feasible to review and
process Complete Project Applications, as moraquéatly described in the DRDAP and
this ICA.

(d) Pre-Submission of ApplicationsThe Authority, with the Task
Force’s assistance, will advise applicable City Agjes of, and invite them to participate
in, any pre-submission conference for an Authopplication. The Authority will
require Developer to provide any City Agencies g to participate in any pre-
submission conference with a copy of Developertlatsgsion in accordance with the
DRDAP.

(e) City and Authority Review of Authority ApplicationsAs set forth
in the DRDAP, the Authority will review and consrd&uthority Applications to
determine whether such Authority Applications amrplete Applications and for
consistency with the Redevelopment Requiremenbgesuto the following:

0] City Agencies The Authority will submit each Complete
Authority Application, or applicable portions thefeto applicable City Agencies. Each
City Agency will review submittals made to them enthis ICA for consistency with the
Applicable City Regulations and applicable State faderal law, and will make
recommendations to the Authority within thirty (3f9ys of the City Agency’s receipt of
such Complete Authority Application in accordandéhwhe DRDAP. The City
Agencies will not make recommendations or imposg@irements that are inconsistent
with the Redevelopment Documents, Applicable Cigg&ations, or applicable State
and federal law, and will not deny an Approval oy &uthority Application based on
items that are consistent with the Redevelopmerubents, Applicable City
Regulations, a prior Approval by the City Agencydapplicable State and federal law.
Any City Agency denial, or recommendation of demdathe Authority, of an Approval
shall include a statement of the reasons for sedmtior recommendation of denial to
the Authority.

(i) Planning

(2) Before the Authority Approves any
Authority Application that includes an office degpment on a Lot requiring an
allocation under Sections 101.1 and 320-325 oPthening Code (Office Allocation),
the Authority shall submit each such Complete AutiidApplication to the Planning
Commission prior to consideration by the AuthoriBursuant to Resolution No.
, the Planning Commission adop)efthdings that the office
development contemplated by the Redevelopment plamsotes the public welfare,
convenience, and necessity; b) making findingsireduypursuant to Section 320-325 of
the Planning Code; and c) establishing prioritythvaiertain exceptions, for certain of the
office development of the Project over such devalept elsewhere in the City (“Office
Allocation Resolution”). The Authority and the Rlang Department (“Planning”) shall
cooperate to act expeditiously and in conformanitle thie Office Allocation Resolution
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and the related Redevelopment Plan provisions daggeapproval of office
development.

(2) Planning, at the request of the Authority,
will provide staff to assist the Authority with rnew of Major Phase Applications,
Streetscape Master Plans, Schematic Design Docsmgplications for Open Space,
and Schematic Design Documents Applications fottigarImprovements in an advisory
capacity only. The Planning Director, or his or designee, may review, at the Planning
Director’s option, such Complete Major Phase Amtdlans and Streetscape Master
Plans, or applicable portions thereof, and proW@emning’s comments to the Authority
within thirty (30) days of receipt of such Compl&tajor Phase Application or
Streetscape Master Plan by the Planning Direcdne Planning Director, or his or her
designee, may review at the Planning Director’'soopteach Complete Schematic
Design Documents Application for Open Space and @eta Schematic Design
Documents Application for Vertical Improvements amplicable portions thereof, and
provide Planning’s comments to the Agency withimtyh(30) days of receipt of such
Complete Schematic Design Documents Applicatioraddition, the Authority,
Developer, and Vertical Developers, as applicaliéwork collaboratively with
Planningto ensure that design issues are discassedrly in the review process as
possible.

3) Before the expiration of the controls
contained within the Redevelopment Plans and DdsigBevelopment, Planning, at the
request of the Authority, will provide staff to &tsn the review and rezoning of the
Project Site to institute long-term mixed use zgmiistricts in a manner consistent with
the Redevelopment Plans and Design for Developmeortler to provide continuity
with zoning and land use controls.

4) In connection with the certification of the
EIR, the adoption of the Mitigation Measures angdrapal of the Design for
Development, the Planning Commission made Gendaalfihdings as required by the
City's Charter that the Project, as a whole aritsientirety, is consistent with the
General Plan and the Planning Principles set far®ection 101.1 of the Planning Code
(together, the "General Plan Consistency Findinghe General Plan Consistency
Finding is intended to support all future approualghe City, including the Planning
Commission or Planning, that are consistent withRledevelopment Plans and the
Design for Development. Thus, to the maximum expeacticable subject to applicable
law, Planning shall rely exclusively on the Genétan Consistency Findings when
processing and reviewing all discretionary actiaated to the Project, including but not
limited to subdivision, public infrastructure actapce, street vacations, and any other
Project-related actions requiring General Planrdateations pursuant to State law or the
Applicable City Regulations. In the event thatrfPliag is required to make new General
Plan consistency findings, as identified above agfonatter relating to the Project, it shall
do so expeditiously and use good faith efforts &kenor reject such findings within
thirty (30) days of the matter being referred tarfPling.
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(5) Planning, at the request of the Authority,
will initiate any required revisions to the Plangi€@ode required to address changes in
the Redevelopment Plans.

(i)  SEMTA.

(2) Before the Authority Approves any
Authority Application that includes or should indki (1) future Infrastructure that will be
under SFMTA jurisdiction upon City acceptance (tB&MTA Infrastructure ") or
(2) certain transportation-related Mitigation Meigs the implementation of which will
be within SFMTA jurisdiction (theTransportation-Related Mitigation Measures),
the Authority shall submit each such Complete AdtlidApplication to the SFMTA for
review and comment to ensure that SFMTA requiremarg satisfied, including any
requirements for start-up testing protocols andravdies, subject to Article 2 of the
Development Agreement regarding Applicable Lawbe BFMTA will review each
such Complete Authority Application, or applicaplertions thereof, and provide
comments to the Authority within thirty (30) daystbe SFMTA's receipt of such
Complete Authority Application. In addition, theuthority, Developer, and Vertical
Developers, as applicable, will work collaborativelith the SFMTA to ensure that
SFEMTA Infrastructure and Transportation-Relatedigition Measures are discussed as
early in the review process as possible and tiea#tithority and the SFMTA act in
concert with respect to these matters. The Autyrshall not Approve any Authority
Application that includes plans and specificatiorsSFMTA Infrastructure or that
amends the Transportation-Related Mitigation Measwithout the prior Approval of
the SFMTA Executive Director.

(2) AB 981 (Chapter 317, Stats. Of 2008)
requires the Treasure Island Transportation Managémgency (the “TITMA”), in
implementing the transportation program, to coaatirwith SFMTA in decisions
regarding transit service, parking enforcementffitraignaling, and all other operational
responsibilities for which SFMTA is mutually deterad to have operational
responsibilities, as will be provided in a memonamdof understanding between SFMTA
and TITMA. In addition, SFMTA shall advise and sait with TITMA on general
transportation policy and management practicesitichide and address safety, transit
and vehicle circulation efficiency, pedestrian dnc/cle network development and
modifications, and parking management and pricifige Mitigation Measures also
provide that SFMTA will provide transit serviceatevel appropriate to the projected
increase in demand from the Project. SFMTA shallkncooperatively and
expeditiously with the TITMA to assist in identihg adequate and reliable funding
sources as necessary for SFMTA to carry out ifgaesibilities, and to assist in
implementation of the Transportation Plan and Niign Measures. Such assistance
may include operation of the on-Island shuttle B} A to the extent that terms for
operation and funding are reasonably agreed-up@HMWTA and TITMA. This
provision is not intended to interfere with theigdiction of SFMTA or any successor
agency over the real, personal, and financial as§68FMTA, the authority of SFMTA
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over contracting, leasing, and purchasing, or tlibaity of SFMTA to set fares for the
San Francisco Municipal Railway

(iv) SFPUC

Q) Before the Authority approves any
Authority Application that includes or should indki (1) future Infrastructure that will be
under SFPUC jurisdiction upon City acceptance {8f&PUC Infrastructure”), or
(2) certain utility-related Mitigation Measuresetimplementation of which will be
within SFPUC jurisdiction (the “SFPUC-Related Matgpn Measures”), the Authority
shall submit each such Complete Authority Applicatio the SFPUC for review and
comment to ensure that SFPUC requirements ardisdtisicluding any requirements
for start-up testing protocols and warranties, sctjo Article 2 of the Development
Agreement regarding Applicable Laws. The SFPUC msiliew each such Complete
Authority Application, or applicable portions thefeand provide comments to the
Authority within thirty (30) days of the SFPUC’scegpt of such Complete Authority
Application. In addition, the Authority, Developend Vertical Developers, as
applicable, will work collaboratively with the SFRUo ensure that SFPUC
Infrastructure and SFPUC-Related Mitigation Measune discussed as early in the
review process as possible and that the Authontythe SFPUC act in concert with
respect to these matters. The Authority shallApgrove any Authority Application that
includes plans and specifications for SFPUC Infracstire or that amends the SFPUC-
Related Mitigation Measures without the prior Apgabof the SFPUC.

(v) SFEFED Before the Authority approves any Authority
Application that includes or should include futiméastructure that will be under SFFD
jurisdiction upon City acceptance (th®FFD Infrastructure”), the Authority shall
submit each such Complete Authority Applicatiorthie SFFD for review and comment
to ensure that SFFD requirements are satisfietydimgy any requirements for start-up
testing protocols and warranties, subject to Agtielof the Development Agreement
regarding Applicable Laws. The SFFD will reviewckauch Complete Authority
Application, or applicable portions thereof, andypde comments to the Authority
within thirty (30) days of SFFD’s receipt of suclr@plete Authority Application. In
addition, the Authority, Developer, and VerticalM@®pers, as applicable, will work
collaboratively with the SFFD to ensure that SFRDdstructure is discussed as early in
the review process as possible and that the Auyhanid the SFFD act in concert with
respect to these matters. The Authority shallApgrove any Authority Application that
includes plans and specifications for SFFD Infradure without the prior Approval of
the SFFD.

3.5 City’s Cost Recovery for the Task Force, Assessdraher City Agency
Costs The Parties agree that all of the City’s co$tthe Task Force, the agreed costs of
the County Assessor as set forth in Section 3#Jagnd the costs of other City
Agencies, will be Authority Costs, to be reimburdégoDeveloper, all subject to the
limitations set forth in the DDA, the Developmemgr@aement and this ICA. Each City
Agency shall submit to the Authority quarterly ine@s for all Agency Costs incurred by
the City Agency for reimbursement under the DDAyyded, for subdivision, mapping
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and Infrastructure review matters coordinated by\DBpplicable City Agencies shall
submit their invoices to DPW and DPW shall comlimese invoices with DPW costs to
submit one combined invoice to the Authority fombursement. Any Authority Cost
incurred by the City shall be invoiced to the Auihowithin six (6) months of the date
the Authority Cost is incurred. To the extent thality Agency fails to submit such
invoices, the Mayor’s Office or its designee shetjuest and gather such billing
information and forward the same to the Authorifyny Authority Cost of a City
Agency that is not invoiced to the Authority withimelve (12) months from the date the
Authority Cost was incurred, shall not be recovégallhe Authority shall submit all
invoiced Authority Costs to Developer in accordanai the DDA, and upon receipt of
funds from Developer or Vertical Developers forlsiurtvoices, the Authority shall
promptly forward such invoiced amounts to the aggtlle City Agency.

3.6  Specific Actions by the CityCity actions and proceedings subject to this
ICA shall be through the Mayor or his or her desmgras well as affected City Agencies,
and shall include:

(@) Trust Exchanges  Assisting the Authority in closing the Trust
Exchanges as contemplated by the Public Trust ExgghAgreement.

(b) Street Vacation, Dedication, Acceptance, and dfteset Related
Actions Instituting and completing proceedings for opgniclosing, vacating,
widening, or changing the grades of streets, roaltesys, sidewalks, and other public
rights-of-way and for other necessary modificatiohthe streets, the street layout, and
other public rights-of-way in the Project Site,luging any requirement to abandon,
remove, and relocate public utilities (and, whepligpble, city utilities) within the
public rights-of-way as necessary to carry outRhagect in accordance the
Redevelopment Documents and Redevelopment Requiteme

(c) Cooperation Assisting the Authority as set forth in this I@Ad
in any memoranda of understanding or other agreena@nong the City Agencies or
between the City and the Authority in furtheran€éhes ICA and the Project.

(d) Planning Assisting in the planning and implementatiorhaf
Project consistent with the Redevelopment Documanisell as providing General Plan
referrals.

(e)  Acquisition Expeditiously acquiring land and Infrastructore
other Improvements from Developer, the Authorityaoy CFD (or similar financing
device) by accepting Developer’s dedication of proypand Infrastructure and
Improvements that have been constructed to Citydsti@s in accordance with the DDA
and any Acquisition and Reimbursement Agreemert taking any additional City
actions as required under any Acquisition and Ransgment Agreement.

)] Release of SecurityReleasing security as expeditiously as
possible following the Completion of Infrastructubeit in no event before the applicable
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date for release under the Map Act and the TI/Y&bd@vision Code and as may be
further specified in any Subdivision Improvementrégment.

(g)  State and Federal Assistanogssisting the Authority in pursuing,
and reasonably considering requests from Develmpeursue, state or federal grants on
behalf of the Project, below market rate loanstbeofinancial assistance or funding to
assist in paying for environmental remediationhaf Project Site, transportation and
other Infrastructure improvements, and other comtydrenefits. The City shall make
any Project Grant obtained by the City for the cbpvailable to the Authority for use in
accordance with the Financing Plan.

(h) Environmental Review Complying with and implementing
Mitigation Measures for which the City is responsjlwhether as the municipal
corporation or as a landowner, and assisting withuating and performing any
subsequent environmental review to the extent requinder CEQA Guidelines Section
15162.

0] Affordable Housing Tax CreditsUsing its good faith efforts to
prioritize any application for 9% Tax Credits undee City’s geographic apportionment,
to the extent the applicants fail to secure arcation of 9% Tax Credits from a state-
wide set-aside. Priority within the geographic @pippnment will be given first to TIHDI
Housing Projects and then to other Authority Hogg#nojects.

() Historic Tax Credits Using its good faith efforts to assist
Developer in pursuing the 20% Historic Tax Creditl such other historic tax incentives
as may be available to encourage the rehabilitatidhe historic resources on the Project
Site.

(k) Project Management, Scheduling, Engineering, Coatstn
Management and Reimbursement Audit Servidépon request of the Authority and
subject to Developer’s consent, DPW assisting withect management, scheduling,
engineering, construction management and reimbuaseaudit services.

3.7  Public Power The Authority shall, in consultation with the BBC, shall
have caused the Developer to prepare an assesshikatfeasibility of the SFPUC
providing electric service to the Project Site gstemt with San Francisco Administrative
Code Chapter 99. Prior to the Authority’s apprasahe first Major Phase Application,
the Authority shall have caused the Developer tapgete the feasibility study in
consultation with the SFPUC. The Developer shayl for all costs of such update.
Subject to the agreement of the SFPUC to provieetrtity following completion of the
study, Developer understands and agrees thakalrieity for the Project Site will be
provided by Hetch Hetchy Water and Power or otheyr €burces, so long as the
feasibility analysis shows that: (i) the applicabézvice will be reasonably available for
the Project’s needs, (ii) the level of service Wil substantially equivalent or better than
that available on the open market, (iii) the apgddle service can be separately metered
and implemented at comparable business terms ghdwiadditional delay (including
delivery of service to construction sites), (ivg throjected price for the applicable service
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is comparable to or less than the prevailing makiets for comparable types of loads,
(v) the level of capital refund structure is at g@arable business terms (vi) the SFPUC
commits to provide comparable support for supphgreen power to the Project, on-
island emergency power supply and on-island renknexiergy generation. If the
SFPUC does not provide electricity to the Projete &s set forth above, and the City
offers Community Choice Aggregation service in @iy, then the City's Community
Choice Aggregation service will extend to and inlduhe Project Site. In addition, the
Parties agree future owners and users of propetiynvthe Project Site have the ability
to participate in any such Community Choice Aggtiegeservice available to City
residents.

3.8  Procedures Required Under Applicable Lawall City actions under this
ICA will be taken subiject to the limitations in tBevelopment Agreement.

BUILDING PERMITS/CITY APPLICATIONS .

4.1  Processing of Building Permits Any application for a building permit
that Developer submits for construction of the 8cbguring the ICA Term must be
consistent with the Redevelopment Requirementdlandpplicable City Regulations
(as defined in the Development Agreement) at tie tf the building permit application.

(@  Authority and City Review of City Applications. Wiin five (5)
days of its determination that a City Applicatierai Complete Application, City staff
shall submit a copy of such Complete City Applioatto the Authority. Within thirty
(30) days of its receipt of a Complete City Apptioa, the Authority will review such
City Application and advise the City if the City plication complies and is consistent
with the applicable Redevelopment Documents. Ng Spplication will be approved
and no City permit will be issued until the Authigrhas made a favorable compliance
and consistency determination. The City shalldesty a City Application to the extent
that the City Application is based on an item enaknt that is required by and consistent
with the Redevelopment Documents. The City sleadiew and approve or deny each
City Application in accordance with the Applicallé&y Regulations and applicable State
and federal law, including the Permit Streamliniag (Cal. Gov't Code 88 65920 et
seq.), subject to the Development Agreement reggrélpplicable Laws.

(b)  Authority. The Authority will review and approve each
Construction Document Application for consistendthwhe Redevelopment
Requirements before the permit is issued.

PERMITS TO ENTER ON CITY PROPERTY.

5.1 Permits Generally Subject to the rights of any third party and @y's
reasonable agreement on the scope of the propasdd tive City will grant permits to
enter on commercially reasonable terms in ord@etanit Developer to enter onto,
investigate, undertake environmental response gnogyr construct Infrastructure or other
Improvements upon, or otherwise use property ovinyeithe City in furtherance of the
implementation of the Redevelopment Plan and in@ance with the Redevelopment
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Documents. Permits will include indemnificatiordasecurity provisions in keeping with
the City's standard practices. Permits to ent#inalude permits as required to
undertake Mitigation Measures in accordance withRledevelopment Requirements,
and permits to enter to construct Infrastructurgionor under any street or other right-
of-way or land owned by the City, in accordancehwiite Infrastructure Plan and the
other Redevelopment Documents.

OTHER GOVERNMENTAL AUTHORIZATIONS .
6.1  Cooperation by the City; Permit Conditions

(@) Cooperation to Obtain PermitSubject to this ICA and the
Mitigation Measures, the City will cooperate wittetAuthority and with reasonable
requests by Developer to obtain permits, agreemenentitlements from any State,
federal, regional, or local agency (excluding thehfrity or any City Agency) having or
claiming jurisdiction over all or portions of thedfect Site or aspects of its development
(an “Other Regulatory Approval”), as may be necessary or desirable to effectuade
implement development of the Project in accordamite the Redevelopment
Documents. The City’s commitment to Developer uritdes ICA is subject to the
following conditions:

0] Throughout the permit process for any Other Reguyat
Approval, Developer will consult and coordinatetwihe affected City Agency in
Developer’s efforts to obtain the permit, and thiy @ill cooperate reasonably with
Developer and, if applicable, the Authority, in Ré&yper’s efforts to obtain the permit.

(i) Developer may not agree to conditions or restmgito
any Other Regulatory Approval that could creatgafly obligations on the part of any
City Agency that is required to be a co-applicant@permittee, unless the obligation is
specifically the City’s responsibility under thiSA, the Redevelopment Documents, or
the City Approvals; or (2) any restrictions on Quoperty, unless in each instance the
affected City Agency has previously approved thed@ons or restrictions in writing
and in its reasonable discretion.

(b)  Costs Developer will bear all costs associated withlgpg for
and obtaining any necessary Other Regulatory AgroMeveloper, at no cost to the
City that is not an Authority Cost, will be solakysponsible for complying with any and
all conditions or restrictions imposed as partrofaiher Regulatory Approval for the
construction of the Improvements, whether the diors are on the site of a Major
Phase, Sub-Phase, or Lot. Developer will not bparsible for complying with
conditions or restrictions required for Verticalgrovements within the Affordable
Housing Lots, except for Developer’s obligationsufider the Infrastructure Plan and the
Housing Plan, and (ii) to obtain any Other Regulatpprovals with respect to
Mitigation Measures for which it is responsible enthe DDA and which have not been
assumed by the developer of the applicable Affdelblousing Lot. Developer will
have the right to appeal or contest any conditoany manner permitted by law imposed
under any Other Regulatory Approval, but only vitie prior consent of the affected
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City Agency if the City is a co-applicant or co-pettee. If Developer can demonstrate
to the City’s reasonable satisfaction that an alppeald not affect the City’s
responsibility or liability for any conditions thate or could be the responsibility of any
City Agency under the Other Regulatory Approvag @ity will not unreasonably
withhold or delay its consent. In all other casks,affected City Agencies will have the
right to give or withhold their consent in theils@and absolute discretion. Developer
must pay or otherwise discharge any fines, pemsaltiecorrective actions imposed as a
result of Developer’s failure to comply with anyh@t Regulatory Approval.

(c) Continuing City Obligations Certain Other Regulatory Approvals
may include conditions that entail maintenance bgtber obligations of the permittee or
co-permittees that continue after the City acct#pmsdedication of completed
Infrastructure. Upon the City’s acceptance of hrigastructure that has continuing
obligations under an Other Regulatory ApprovaDaveloper’s request, the City will
take reasonably necessary steps to remove Devealepke named permittee or co-
permittee from the Other Regulatory Approval iheit (i) the continuing obligations are
designated as the City’s responsibility under 18i4, the Redevelopment Documents, or
related City Approvals; or (ii) the City otherwibas agreed, in its sole discretion, to
accept sole responsibility for the conditions in@dance with this Subsection .(c)

REMEDIES.
7.1 General

(@) Notice of Default If any Party defaults in the performance of this
ICA (each an ICA Default”), the non-defaulting Party may deliver a writteotice of
default to the other. The notice of default muateswith reasonable specificity the
nature of the alleged ICA Default, the provision{ager which the ICA Default is
claimed to arise, and the manner in which the IG&ablt may be cured.

(b) Meet and Confer After notice of an ICA Default is delivered, the
City and the Authority, together with the applicalleveloper Party, will meet promptly
to discuss the ICA Default and the manner in whighdefaulting Party can cure the
same so as to satisfy the noticing Party’s concefime City, the Authority, and the
Developer Party will continue meeting regularlysalissing, investigating, and
considering alternatives for up to sixty (60) dé&ysn the delivery of the notice of an
ICA Default. After the sixty (60) day meet and &arperiod, if the noticing Party no
longer holds the view that the other Party is ifadi, the noticing Party will rescind the
notice of an ICA Default.

(c) Cure No later than the end of the sixty (60) day naew®t confer
period, the defaulting Party must begin to curertbticed ICA Default, and proceed
diligently to cure the ICA Default. If: (i) the @ulting Party does not commence within
sixty (60) days after the end of the meet and aguéeiod and diligently pursue a cure, or
the ICA Default is not cured within a reasonabhedj not to exceed sixty (60) days after
the end of the sixty (60) day meet and confer germo (i) the defaulting Party refuses to
meet and confer regarding the noticed ICA Defdhb#n, subject to Section 10the
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noticing Party or any affected Developer Party nmayitute proceedings to obtain a cure
and remedy for the ICA Default, including proceegiio compel specific performance
by the defaulting Party. Nothing in this SectidhI{c)requires a Party to postpone
instituting any injunctive proceeding if it believen good faith that postponement will
cause it irreparable harm. The Parties acknowlduggetermination of this ICA is a
remedy only if the Redevelopment Documents termeirad further provided in this ICA.

(d) Developer’s Legal RightsSubject to Section 1Q.Rothing in this
ICA limits the Developer Party’s rights or remedigsler any applicable law governing
the application, review, processing, or permittifigmprovements, including the Permit
Streamlining Act (Cal. Gov't Code 88 6592(0seq.).

7.2  No Monetary Damages The Parties have determined that monetary
damages are inappropriate and that it would bemdly difficult and impractical to fix
or determine the actual damages to a Party asuti ofsan ICA Default and that
equitable remedies including specific performangenot including damages are the
appropriate remedies for enforcement of this I0/&e Parties would not have entered
into this ICA if either of them were liable to tbhéher or to any Developer Party for
damages under or with respect to this ICA. Coneetly, the Parties have agreed that
neither Party will be liable in damages to the atlbe to any Developer Party, and each
Party and Developer Party covenants not to suerfolaim any damages and expressly
waives its right to do so: (a) for any ICA Defaut;(b) arising from or connected with
any dispute, controversy, or issue regarding tipdiagiion, interpretation, or effect of
this ICA.

7.3  Attorneys’ Fees In the event of any dispute or any legal actioother
dispute resolution mechanism to enforce or intérpng provision of this ICA, each
Party will bear its own attorneys’ fees, whethenot one Party prevails.

7.4  Developer Default If a Developer Party commits an Event of Defadlt
its obligations under the applicable DDA or VeatiDDA, including failure to pay
Authority Costs (following expiration of any notieed cure periods), any City or
Authority obligations under this ICA with respeotthe defaulting Developer Party will
be suspended and will not be reinstated unlessiatidhe Developer Party cures the
Event of Default. For purposes of this ICA, an mEvef Default under the DDA will not
relieve the City or Authority of any obligation uerdthis ICA that arose before the Event
of Default (except with respect to terminated mors of the DDA), or that relates to its
obligations under any DDA or Vertical DDA with anpn-defaulting Developer Party.
This Section 10.4loes not limit any other Authority rights or remesdunder the DDA,
or any other City rights or remedies under the Dmwaent Agreement, Applicable City
Regulations or applicable State or federal laws.

GENERAL PROVISIONS.

8.1 Notices All notices, requests for consent or approvadl eesponses to
requests under this ICA by either Party to the othest be delivered by hand or by
registered or certified mail, postage prepaid, essied as followgConform with DDA]
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8.2  Calendar Days.All review periods specified in this ICA shall ref®
calendar days and not business days unless expststEd otherwise.
To the Authority:

Treasure Island Development Authority

Attn: Executive Director
With a copy to:

Office of Economic and Workforce Development
City and County of San Francisco

City Hall, Rm. 448

1 Dr. Carlton B. Goodlett Place, Fourth Floor
San Francisco, California 94102

Attn: Director

Re: TI/YBI ICA

With a copy to: Office of the Controller
City and County of San Francisco
875 Stevenson Street, Room 235
San Francisco, California 94103
Attn: Controller
Re: TI/YBIICA

And to: Department of Public Works
30 Van Ness Avenue, Suite 4200
San Francisco, California 94102
Attn: Director
Re: TI/YBIICA

And to: Office of the City Attorney
City Hall
1 Dr. Carlton B. Goodlett Place, Room 232
San Francisco, California 94102
Attn: Real Estate/Finance
Re: TI/YBIICA
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And copies of all notices to:

Treasure Island Community Development, LLC

Attn: Kofi Bonner / Chris Meany

And to:
Gibson Dunn & Crutcher LLP

Attn:

Every notice given to a Party under this ICA musirbwriting and must state (or must
be accompanied by a cover letter that states) aoftesty the following:

(@) the Section of this ICA under which the noticeiigeg and the
action or response required, if any;

(b) if applicable, the period of time within which thecipient of the
notice must respond;

(© if appropriate, “Request for Approval under theshaigency
Cooperation Agreement”; and

(d) the specific reasons for disapproval or objectibtihe notice
conveys disapproval or an objection for which reasbeness is required.

Any mailing address may be changed at any timeiaggywritten notice of the change
in the manner provided above at least ten (10) defare the effective date of the change. All
notices under this ICA will be deemed given, reedivmade, or communicated on the date
personal receipt actually occurs or, if mailedtloe delivery date or attempted delivery date
shown on the return receipt.

8.3  Amendments Except as otherwise provided in this ICA, tlGRImay be
amended or modified only by a written instrumerg@xed by the City and the
Authority, with the written consent of DevelopergResentative, which may not be
unreasonably withheld, conditioned, or delayede Wtayor and the Director of Public
Works (or any successor City officer as designatetaw) are authorized to consent to
any amendment to this ICA after consultation witl tlirectors or general managers of
any affected City Agencies unless the amendmentdaoarease the risk of a negative
impact on the City’s General Fund, as determinethbyController; provided, the Mayor
cannot make any amendment (i) that affects the S&Mirastructure or the SFMTA-
Related Mitigation Measures without the prior apaloof the SFMTA, (i) that affects
the SFPUC Infrastructure or the SFPUC-Related Mliitigpn Measures without the prior
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approval of the SFPUC, and (iii) that affects tid-B Infrastructure without the prior
approval of the SFFD.

8.4 Invalidity.

€)) Invalid Provision If a final court order finds any provision ofgh
ICA invalid or inapplicable to any Person or circgtance, then the invalid or
inapplicable provision will not affect any otheloprsion of this ICA or its application to
any other Person or circumstance, and the remapuorigpns of this ICA will continue in
full force and effect.

(b) Countervailing Law If any applicable State or federal law
prevents or precludes compliance with any matenavision of this ICA, the Parties
agree to modify, amend, or suspend this ICA tcetktent necessary to comply with law
in a manner that preserves to the greatest extssilpe the intended benefits of this ICA
to each of the Parties and to Developer.

(c) Right to Terminate Either Party may terminate this ICA upon
written notice to the other Party if this ICA asemded, modified, or suspended under
Subsection (apr (b)would: (i) be unreasonable or grossly inequitalider all of the
circumstances or would frustrate its fundamentappses; or (ii) deprive the City or the
Authority of the substantial benefits derived fréms ICA or make performance
unreasonably difficult or expensive. Followingnténation, neither Party nor Developer
will have any further rights or obligations undeistICA.

8.5 Non-Waiver A Party’s (or Developer’s) delay or failure twegcise any
right under this ICA may not be deemed a waivehat or any other right contained in
this ICA.

8.6  Successors and Assigns; Third Party Beneficiaryhis ICA inures to the
benefit of and binds the City’s and the Authoritygspective successors and assigns.
Developer (and its Transferees) and Vertical Dgwale are intended third party
beneficiaries of this ICA. Except for Developendats Transferees) and Vertical
Developers, this ICA is for the exclusive benefitlee Parties and not for the benefit of
any other Person and may not be deemed to haveroedifany rights, express or
implied, upon any other Person.

8.7  Consents by Developer Representativiny Developer approvals or
consents required under this ICA will be given bg Developer Representative. The
attached Developer’s Consent is incorporated m BA by this reference.

8.8  Governing Law This ICA is governed by and must be construed in
accordance with the laws of the State of Califarnia

8.9 Counterparts This ICA may be executed in counterparts, edaeihich
will be deemed an original, but all of which takegether will constitute one and the
same instrument.
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8.10 Interpretation of Agreement

(@) Exhibit. Whenever anExhibit” is referenced, it means an
attachment to this ICA unless otherwise specifycaléntified. The following Exhibit is
attached to this ICA for reference purposes only:

EXHIBIT A Infrastructure Plan

(b) Captions Whenever an Article, a Section, a Subsection, or
paragraph is referenced in this ICA, it refersroAaticle, a Section, a Subsection, or a
paragraph of this ICA unless otherwise specificalbntified. The captions preceding
the Articles and Sections of this ICA have beewriitesl for convenience of reference
only and do not define or limit the scope or intehany provision of this ICA.

(c) Words of Inclusion The words “including”, “such as” or words of
similar import when following any general term mayt be construed to limit the general
term to the specific terms that follow, whethenot language of non-limitation is used
in the reference. Rather, these terms will be @ekto refer to all other terms that could
reasonably fall within the broadest possible saafgbe term.

(d) References Wherever reference is made to any provisiom) t@r
matter “in this ICA”, “herein” or “hereof” or wordsf similar import, the reference will
be deemed to refer to any and all provisions & IGA reasonably related to the
provision, term or matter in the context of theerehce, unless the reference refers solely
to a specific numbered or lettered Section, paggrar subdivision of this ICA.

(e) Recitals If the recitals conflict or are inconsistent lwiny of the
remaining provisions of this ICA, the remaining yasions of this ICA will prevail.

8.11 Entire Agreement This ICA (including the Developer’s Consent aatid
Exhibits) contains all the representations ancetiteée agreement between the Parties
with respect to the subject matter of this ICA. yArior correspondence, memoranda,
agreements, warranties, or representations relaisgch subject matter are superseded
in total by this ICA. No prior drafts of this ICér changes from those drafts to the
executed version of this ICA may be introducedwadexce in any litigation or other
dispute resolution proceeding by either Party gr@her Person, and no court or other
body may consider those drafts in interpreting IGiA.

8.12 Further Assurances The Authority and the City each agree to take al
actions and do all things, and execute, with ackedgment or affidavit if required, any
and all documents that may be necessary or apptefd achieve the purposes of this
ICA.

8.13 Definitions. The following terms have the meanings giverhant below
or are defined where indicated.

“Acquisition and Reimbursement Agreemeritis defined in the Financing Plan.
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“Administrative Fee” is defined in the Development Agreement.

“Applicable City Regulations’ is defined in_Section 4.1

“Authority " is defined in the introductory paragraph.

“Authority Applications ” is defined in_Recital D

“Board of Supervisors is defined in_Recital A
“Building Construction Codes is defined in the Redevelopment Plan.
“Redevelopment Plaiiis defined in_Recital A

“Redevelopment Plan Areais defined in_Recital A

“CCRL" is defined in_Recital A

“CEQA" is defined in Recital B

“CFD Act” is defined in_Recital G

“City” is defined in the introductory paragraph.

“City Agency” or “City Agencies means, where appropriate, all City departments,
agencies, boards, commissions, and bureaus thattexar consent to this ICA and that have
subdivision or other permit, entitlement or apptaathority or jurisdiction over any Major
Phase, Sub-Phase, or individual Lot in any pathefProject Site, including the City

Administrator, DPW, SFMTA, Arts Commission, and EkFogether with any successor City
agency, department, board, commission, or bureau.

“City Applications” is defined in_Recital D

“City Approval” means any approval by a City Authority of a Ci{gplication relating
to the Project.

“Complete Application” is defined in the DRDAP.

“TI/YBI Subdivision Code” is the Treasure Island and Yerba Buena Islandivigion
Code of the City.

“DBI" is defined in_Section 7.1(a)
“DDA” is defined in the introductory paragraph.
“Design for Developmerntis defined in_ Recital C

“Developer is defined in the introductory paragraph.
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“Developer’s Conseritmeans the Developer's Consent to ICA and Agredragached
to this ICA.

“Developer Party is defined in the Developer’s Consent to ICA @&wner’s
Agreement attached hereto.

“Development Fees and Exactioriss defined in the Development Agreement.
“DPW” is defined in_Recital F
“DRDAP” is defined in_Recital D

“Exhibit” is defined in_Section 11.9(a)

“Existing City Regulations’ is defined in the Development Agreement.
“Future Changes to Regulations”is defined in the Development Agreement
“ICA” is defined in the introductory paragraph.

“ICA Default” is defined in_Section 10.1(a)

“ICA Effective Date” is defined in_Section 2.1

“ICA Term” is defined in_Section 2.2

“Indemnified City Parties” is defined in the Developer’'s Consent.
“Indemnify” means indemnify, defend, reimburse, and hold hesm
“Losses$ is defined in the Developer’'s Consent.

“Map Act” is defined in_Section 5.1

“Mitigation Measures’ is defined in_Recital B

“Other Regulatory Approval” is defined in_Section 9.1(a)
“Parties’ or “Party” means the Authority or the City, or both, as toatext requires.
“Plan Documents is defined in the DDA.

“Project Applications” is defined in_Recital D

“Redevelopment Documentsis defined in_Recital H
“Redevelopment Plafiis defined in Recital A

“Redevelopment Requirementsis defined in_Recital H
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“Reference Datéis defined in the introductory paragraph.
“SFFD’ means the Fire Department of the City and Cowftgan Francisco.

“SFFD Consent means SFFD’s Consent to Infrastructure Plan &7l dttached to this

“SFFD Infrastructure” is defined in_Section 3.4(e)(v)

“SFEMTA” means the Board of Directors of the Municipal A3portation Agency of the

City and County of San Francisco.

“SFMTA Consent’ means SFMTA'’s Consent to Infrastructure Plan B attached to

this ICA.

“SFMTA Infrastructure " is defined in_Section 3.4(e)(iii)

“SFPUC’ means the Public Utilities Commission of the Gatyd County of San

Francisco.

“SFPUC Consent means SFPUC’s Consent to Infrastructure Planl@Adattached to

this ICA.

“SFPUC Infrastructure” is defined in_Section 3.4(e)(iv)

“SFPUC-Related Mitigation Measures is defined in_Section 3.4(e)(iv)

“Task Force' is defined in_Section 3.4(a)(i)

“Tax Allocation Agreement’ is defined in_Recital G

“Transportation-Related Mitigation Measures’ is defined in_Section 3.4(e)(iii)

“Vertical DDA” means a Vertical Disposition and Development A&gnent entered into

between Authority and a Vertical Developer, andudes any Vertical LDDA.

“Vertical LDDA ” means a Vertical Lease Disposition and Developgmgneement

entered into between Authority and a Vertical Depel.

[ REMAINDER OF PAGE INTENTIONALLY BLANK ]
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This ICA was executed and delivered as of the Refar Date.

CITY AND COUNTY OF SAN FRANCISCO

By
, Mayor

By

Angela Calvillo

Clerk of the Board of Supervisors
By

Ben Rosenfield, Controller
By

Edwin Lee, City Administrator
By

Ed Reiskin, Director of Public Works

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

By

Deputy City Attorney

Ordinance Nos.
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TREASURE ISLAND DEVELOPMENT
AUTHORITY

By

Executive Director

APPROVED AS TO FORM:
DENNIS J. HERRERA
City Attorney

By

Deputy City Attorney

Authority Resolution No.
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DEVELOPER'’'S CONSENT TO ICA AND AGREEMENT

By signing below, Developer, on behalf of itsel§ Transferees, and all Vertical
Developers, each in their capacity under an aggkcBDA or Vertical DDA (each, a
“Developer Party’), acknowledges that the Developer Parties aenued third-party
beneficiaries of the Interagency Cooperation AgresiniTreasure Island/Yerba Buena Island)
dated for reference purposes as of [@%™), to which this Developer’'s Consent to
ICA and Agreement (thisDeveloper's Consen) is attached and incorporated. Capitalized
terms used but not otherwise defined in this Dgwels Consent shall have the meanings for
such terms set forth in the ICA. By recording BRA and the ICA, the Parties acknowledge
and agree that the ICA and this Developer’'s Consleall apply to, and burden and benefit, the
Authority and the Developer Parties whether orths ICA or Developer’'s Consent is
specifically referenced in any Assignment and Agstion Agreement.

1. Consent and Agreement On behalf of the Developer Parties, Developer
(i) consents to the ICA, understanding that thg &itd the Authority have entered into it for the
express benefit of the City, the Authority, and Beveloper Parties; and (ii) agrees that the ICA
and this Developer’s Consent will be binding on Breeloper Parties and agrees to cause each
of the other Developer Parties to accept the ICétars Developer's Consent as a condition to
any Transfer.

2. Indemnity .

(@) Indemnified LossesIn addition to Developer’s indemnities in the RD
and the Development Agreement, each Developer Baaty Indemnify the City, the Authority,
and each of the City Agencies, together with thespective commissioners, directors, officers,
employees, agents, successors, and assigns (malhgcthe ‘Indemnified City Parties”), from
and against any and all claims, demands, lossdsljties, damages (including consequential
damages), liens, obligations, interest, injuries)gities, fines, lawsuits and other proceedings,
judgments, and awards and costs (including reasemadiorneys’ fees and costs and consultants’
fees and costs and court costs) of whatever kimdhture, known or unknown, contingent or
otherwise (including the reasonable costs of comglwith any judgments, settlements, consent
decrees, stipulated judgments, or other partiabanplete terminations of any actions or
proceedings that require any of the Indemnifieqy @arties to take any action) (collectively,
“Losse$) arising from or in connection with:

(1) the failure of Infrastructure or other Improvemetdsistructed by
such Developer Party to comply at the time of catsion with any of the Applicable City
Regulations or any applicable State or federal lamwggulations (except for obligations the City
accepts under ICA Section 6.1)ancluding those related to disabled access;

(i) the death of any Person, or any accident, injass,|or damage
caused to any Person or to any Person’s propetheiRroject Site (except any Public Property
on which the Developer Party has not constructqatdvements) and that is directly or
indirectly caused by the negligent act or omissibthe Developer Party or its agents, servants,
employees, or contractors;
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(i) the failure by the Developer Party to obtain aneédfRegulatory
Approval when needed, or to comply with (1) any@tRegulatory Approval obtained by such
Developer Party or to which such Developer Parguigiect or (2) the final decree on any appeal
or contest of any conditions of any such Other Reguy Approval,

(iv)  any dispute between such Developer Party and dgy ot
Developer Party regarding their respective rightshdigations vis-a-vis one another; and

(v) any dispute under third-party contracts or agreementered into
by such Developer Party in connection with its perfance under the DDA (except obligations
of such Developer Party’s tenants to the Authasitany City Authority).

(b) Exclusions The indemnification obligation under Subsectiiayexcludes
Losses to the extent:

(1) directly or indirectly caused by the negligent olifw act or
omission of an Indemnified City Party;

(i) caused by the gross negligence or other actiomaisieonduct of
any City Agency acting (or failing to act) in itexgernmental capacity in the exercise of its
police power;

(i)  caused by the failure of any conditions either:tfiBt are the
City’s responsibility under the ICA, the RedevelagahDocuments, or under City Approvals; or
(2) for which the City otherwise in its sole disiioa has agreed to accept responsibility as

provided in ICA_Section 6.1(r)

(iv)  arising from any Other Regulatory Approvals relgtia the
construction of Improvements within the Affordableusing Lots, provided that the indemnity
shall include Losses arising from Other Regulafpprovals relating to the applicable
Developer Party’s obligations to implement certditigation Measures or to construct
Infrastructure for or within the Affordable Housihgts but only to the extent that such
Mitigation Measure or Infrastructure obligations/eanot been assumed by the applicable
developer of the Affordable Housing Lot;

(v) originating after the date the City accepts titl@hy Infrastructure
in accordance with the Acquisition and ReimbursemAgmeement (or otherwise accepts title
consistent with the applicable Redevelopment Docug)eexcluding latent defects and any
noncompliance with laws in effect as of the datéhefCity’s acceptance;

(vi)  originating from a change in applicable laws thatws after the
date City accepits title to any Infrastructure urttierAcquisition and Reimbursement Agreement
(or otherwise accepts title consistent with theliapple Redevelopment Documents);

(vii)  arising from the City’s failure to comply with tleenditions of any
Other Regulatory Approval either: (1) that are @ity’s responsibility under the ICA, any other
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Redevelopment Documents, or City Approvals; or @) which the City otherwise, in its sole
discretion, has agreed to accept responsibiligyragided in_Section 6.1(®f the ICA; or

(c) Obligation to Defend Each Developer Party agrees to defend the
Indemnified City Parties against any claims thatactually or likely to be within the scope of
such Developer Party’s indemnity in this Developé&onsent, even if the claims may be
groundless, fraudulent, or false. The Indemniftaty Parties agree to give prompt notice to the
applicable Developer Party with respect to any latar claim initiated or threatened against the
Indemnified City Parties, at the address for natiwethe applicable Developer Party set forth in
the DDA or its Assignment and Assumption Agreemant no later than the earlier of: (i) ten
(10) days after valid service of process as tosary or (ii) fifteen (15) days after receiving
written notification of a claim or lawsuit that thedemnified City Party has reason to believe is
likely to give rise to a claim for indemnity undéis Developer’'s Consent. An Indemnified City
Party’s failure to give the foregoing notice wibtnaffect the Indemnified City Party’s rights or
the obligations of the applicable Developer Partglar this Developer’'s Consent unless such
Developer Party is prejudiced by the lack of nqtaned then only to the extent of prejudice. The
applicable Developer Party, at its option but sctbje the Indemnified City Party’s reasonable
consent and approval, will be entitled to contha tlefense, compromise, or settlement of any
such matter through counsel of its own choice,ibadl cases the Indemnified City Party will be
entitled to participate in the defense, compromisesettlement. To the extent such costs are
reasonable and are incurred only to participatea@sested or reasonably required in the matter,
they shall be deemed to be Authority Costs. Ifapplicable Developer Party fails to take
reasonable and appropriate action to defend, campeg or settle the lawsuit or claim within a
reasonable time following notice from the IndenetfiCity Party alleging such failure in the
Indemnified City Party’s reasonable judgment, theeimnified City Party will have the right to
hire counsel at the sole cost of the applicabledimper Party to carry out the defense,
compromise, or settlement, which cost will be immaggly due and payable to the Indemnified
City Party upon receipt by the applicable Develdparty of a properly detailed invoice.

(d) No Effect on Other IndemnitiesThe agreement to indemnify the
Indemnified City Parties in this Developer’'s Consierin addition to, and may not be construed
to limit or replace, any other obligations or ligi®s that any Developer Party may have under
the Redevelopment Requirements, at common lawtherwise. The contractual obligations
and indemnities of any Developer Party regardingaf@ous Substances will be governed by the
DDA and Permits to Enter, as applicable, and nistAlnticle 2

(e) Survival The indemnities contained in this ArticleVdl survive any
termination or expiration of the ICA as to mattdrat arise during the ICA Term.

3. Limitations on Liability . Developer, on behalf if itself and the other Bleyper
Parties, understands and agrees that no commissjonembers, officers, agents, or employees
of the Authority or the City Agencies (or any oéthsuccessors or assigns) will be personally
liable to the other or to any other Person, nof avily officers, directors, shareholders, agents,
partners, members, or employees of any Developty Ra of its successors or assigns) be
personally liable to the Authority, the City Ageesj or any other Person in the event of any
default or breach of the ICA by the Authority oet8ity Agencies or of this Developer’s
Consent, as the case may be, or for any amountniénabecome due or any obligations under
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the ICA or this Developer’s Consent, provided, tiat foregoing shall not release obligations of
a Person that otherwise has liability for suchgddions, such as (i) the general partner of a
partnership that, itself, has liability for the mjaltion or (ii) the issuer of a Guaranty covering
such obligation. Neither the Authority nor theyGitill be liable to any Developer Party for
damages under the ICA for any reason.

[ REMAINDER OF PAGE INTENTIONALLY BLANK ]



This Developer’'s Consent was executed and delivaseaf

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

By

Treasure Island Community
Development, LLC., a California limited
liability company

By:
Name: Kofi Bonner
Its:  Authorized Representative

By:
Name: Chris Meany
Its:  Authorized Representative
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CONSENT TO INFRASTRUCTURE PLAN AND ICA
San Francisco Municipal Transportation Agency

The Municipal Transportation Agency of the City addunty of San Francisco
(“SFMTA") has reviewed the ICA between the City and théhAdity related to the Treasure
Island/Yerba Buena Island Redevelopment Projeathich this SFMTA Consent to
Infrastructure Plan and ICA (thiSFMTA Consent) is attached and incorporated. Except as
otherwise defined in this SFMTA Consent, initiatigpitalized terms have the meanings given in
the ICA.

By executing this SFMTA Consent, the undersignedions that the SFMTA Board of
Directors, after considering at a duly noticed pubkaring the Project Infrastructure Plan, the
Transportation Plan, and the CEQA Findings, inalgdhe Statement of Overriding
Considerations and the Mitigation Monitoring andoBing Program, consented to the
following, provided that by executing this SFMTA i@&nt, the SFMTA does not intend to in
any way limit, waive or delegate the exclusive autly of the SFMTA as set forth in Article
VIIIA of the City’s Charter:

1. the ICA and the Transportation Plan as they ratate
matters under SFMTA jurisdiction, including the SFMInfrastructure
and the Transportation-Related Mitigation Measures;

2. subject to Developer satisfying SFMTA requiremeand
the Transportation-Related Mitigation Measuresshfety, design,
construction, testing, performance, training, doeatation, warranties
and guarantees, that are consistent with the AgipkcCity Regulations
and applicable State and federal law, SFMTA acnogtie transportation-
related infrastructure described in the InfrasticetPlan that will be under
SFMTA jurisdiction;

3. subject to identification of resources and appudpn of
funds, SFMTA procuring, operating, and maintainiragsit systems
described by the Infrastructure Plan, the Trangpiort Plan, and the
Transportation-Related Mitigation Measures;

4, subject to identification of resources and appuedprn of
funds, SFMTA satisfying the construction requirédhe SFMTA by the
Infrastructure Plan, the Transportation Plan, arah3portation-Related
Mitigation Measures, as applicable, and to therexteacticable given
fiscal and operational considerations, cooperatiitly Developer in
phasing any required SFMTA construction; and

5. TITMA collecting and using all on-island parkingzesues
from in the Project Site only for on-island uses.
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CITY AND COUNTY OF SAN FRANCISCO,

a municipal corporation, acting by and through$tAeéN
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
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CONSENT TO INFRASTRUCTURE PLAN AND ICA
San Francisco Public Utilities Commission

The Public Utilities Commission of the City and @by of San Francisco (the
“SFPUC) has reviewed the ICA to which this Consent tvdstructure Plan and ICA (this
“SFPUC Conseni) is attached and incorporated. Except as otlsadefined in this SFPUC
Consent, initially capitalized terms have the megsigiven in the ICA.

By executing this SFPUC Consent, the undersignatirats that the SFPUC, after
considering the Infrastructure Plan and Utility-&etd Mitigation Measures at a duly noticed
public hearing, consented to:

1. the ICA as it relates to matters under SFPUC jiisxh,
including the SFPUC-Related Infrastructure andSkR@UC-Related
Mitigation Measures;

2. subject to Developer satisfying the SFPUC requirgse
for construction, warranties and guarantees, ojp@iand maintenance
manuals, testing, and training that are consistéhtthe Applicable City
Regulations and applicable State and federal lad/ naeeting the
SFPUC-Related Mitigation Measures, the SFPUC actgepand then,
subject to appropriation, operating and maintairs$i@ UC-Related
Infrastructure;

3. delegating to the SFPUC General Manager or higor h
designee any future Approvals of the SFPUC undsr@A, including
Approvals of Authority Applications, subject to digpble law including
the City’s Charter.

By authorizing this SFPUC Consent, the SFPUC doesmitend to in any way limit the
exclusive authority of the SFPUC as set forth iticde XI1I1B of the City’s Charter.

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation, acting by and through$t#eN
FRANCISCO PUBLIC UTILITY COMMISSION

By:

EDWARD HARRINGTON,
General Manager
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APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney

By:

Deputy City Attorney

San Francisco Public Utility Commission Resolutido
Approved
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CONSENT TO INFRASTRUCTURE PLAN AND ICA
San Francisco Fire Department

The Fire Chief and the Fire Marshall of the Citgla@@ounty of San Francisco have
reviewed the ICA to which this Consent to Infrastiwe Plan and ICA (thisSSFFD Consent)
is attached and incorporated. Except as othemgfiaed in this SFFD Consent, initially
capitalized terms have the meanings given in the IC

By executing this SFFD Consent, the undersignedircothat, after considering the
Infrastructure Plan and Design for Developmenty ti@ve consented to:

1. the ICA as it relates to matters under SFFD jucisoin,
including the SFFD Infrastructure;

2. subject to Developer satisfying the SFFD requiretshér
construction, warranties and guarantees, operagindsnaintenance
manuals, testing, and training that are consistéhtthe Applicable City
Regulations and applicable State and federal lagvSFFFD’s acceptance
of the SFFD Infrastructure and new Fire Station;

3. subject to the appropriation of funds, the SFFDrajeg
and maintaining the SFFD Infrastructure and new Btation; and

4. making any future Approvals of the SFFD under tGi4,
including Approvals of Authority Applications, swdujt to applicable law
including the City’s Charter.

By authorizing this SFFD Consent, the SFFD Firee€and Fire Marshall not intend to
in any way limit the authority of the SFFD as sathi in Section 4.108 and 4.128 of the City’'s
Charter.

CITY AND COUNTY OF SAN FRANCISCO,

a municipal corporation, acting by and through
the SAN FRANCISCO FIRE CHIEF AND
FIRE MARSHALL

By:

Fire Chief
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By:

Fire Marshall

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

By:

Deputy City Attorney
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CONSENT TO ICA
San Francisco Planning Department

The San Francisco Planning Commission of the Qity@ounty of San Francisco (the
“Department”) has reviewed the ICA to which thisisent to the ICA is attached and
incorporated and consents to Planning’s respoitgsiin the ICA. Except as otherwise defined
in this consent, initially capitalized terms halie tneanings given in the ICA.

CITY AND COUNTY OF SAN FRANCISCO,
a municipal corporation, acting by and through$tAeéN
FRANCISCO PLANNING DEPARTMENT

By:

John Rahaim
Director

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

By:

Deputy City Attorney

San Francisco Planning Commission Resolution No.
Approved
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Infrastructure Plan



LINK TO ATTACHMENT 4a

The DRAFT Treasure Island and Yerba Buena Transportation Plan may be viewed at the
following link:

http://sftreasureisland.org/Modules/ShowDocument.aspx?documentid=699



http://sftreasureisland.org/Modules/ShowDocument.aspx?documentid=699
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INTRODUCTION

he development and growth of a new community into a welcoming and
thriving place is directly connected to the presence of a number of essential
elements. At the core of the community are the places people live — their homes
— which provide them safe places for gathering, restoration, and retreat. Ideally,
retail and employment opportunities are located nearby. However, the places
and facilities that support the social, cultural and recreational needs of people
are those that tie the entire community together. These community facilities
include outdoor passive and active recreation areas, community gathering and
wellness facilities, as well as facilities that support public safety, basic health and
social services, education, arts, culture and places of worship.

This Community Facilities Plan builds upon the Community Facilities Needs
Assessment prepared for TIDA to determine the proposed program, develop-
ment requirements, and phasing plan for Treasure Island Community Facilities.
The build-out of Treasure Island is expected to occur over the next 15 or more
years and the needs of the community will evolve and mature over that time
period. This document identifies a community facilities program that includes the
reuse of existing buildings during the interim and that meets long term needs
with the renovation of existing buildings and construction of new facilities. The
Community Facilities Plan is organized as follows:

1. Planning Principles
This section describes the planning principles that will guide the develop-
ment of community facilities.

2. Needs Assessment Summary
Overview of facility needs as identified in the Community Facilities Need
Assessment.

3. Existing Facilities Assessment
An analysis of existing facilities and the possibility for future use is
summarized.

4. Program Recommendations

This section outlines the community facilities proposed as part of the
redevelopment of the Treasure Island and possible interim uses and the
phasing of those facilities.

5. Conclusion
Conclusion and an overview of next steps and ongoing planning process for
development of the Community Facilities

Treasure Island Community Facilities Plan 1






PLANNING
PRINCIPLES

he following planning principles include specific principles from the 2006
Community Facilities Plan (“2006 Plan”)as well as additional principles that
reflect an evolution in thinking and design since the 2006 Plan was prepared.
It is anticipated that these planning principles will be further refined as part of
the community facilities planning process, and based on input from City staff.

* The project will provide facilities to support a range of ages, household
types and incomes, with a particular emphasis on providing the neces-
sary amenities within reasonable walking distance to attract and retain
residents and families.

* The community and its needs will evolve over time, and therefore the
plan must be adaptable to future trends and needs. The residents will be
encouraged and welcomed to participate in a process to refine the plan
as needed.

= Existing community facilities will be retained in their existing locations as
long as feasible.

= Infrastructure and public facilities as well as community, educational and
open space facilities will be phased in over time and in scale with new
development at points that support the population and household mix
as it grows. Infrastructure and public facilities will provide continuous,
reliable service to existing residents and businesses.

= The project will provide a community facilities program that includes the
following components:

v Public services facilities essential for public safety, services and opera-
tions of the Project.

v Community spaces that accommodate the many diverse social func-
tions of a viable and sustainable community.

v Educational facilities to foster personal growth of residents, workers
and visitors of all ages.
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PLANNING PRINCIPLES

v" Open space and recreational facilities to provide an outstanding array of recre-
ational opportunities for all ages.

v Integration of Job Corps into the Project for the mutual benefit of everyone.

= The provision of community facilities will support the ability of residents to experience

a holistic, high quality of life, focused on healthy living, sustainability, and overall well-
ness.

= Facilities will be managed, programmed and maintained to foster inclusive and equi-
table access and enjoyment by all residents.

= The provision and dedication of community facilities will balance the needs of on-island
residents with other facilities that will also serve the broader community.

= Community facilities will be located to optimize operation and maintenance costs,
sustainability and overall accessibility, may include co-location of facilities, sharing of
facilities and creating synergies of use when desirable.

= Community facilities will be developed to balance community needs with the need to
achieve cost recovery in the provision of services.

= Community facilities will not duplicate facilities that are available regionally and can
be reasonably accessed by island residents.

= Community facility design, mix, and location will take advantage of the site's natural
beauty and promote a sense of place and community.
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NEEDS
ASSESSMENT
SUMMARY

comprehensive Community Facilities Needs Assessment was prepared
that analyzed the need for community facilities based upon the proposed
housing mix, potential population of Treasure Island at full build out and the
availability of regional facilities. Based on that analysis, a series of needs were
outlined and related facilities were identified which should be phased in and
completed prior to final build-out of the community.

This section summarizes:
= Demographics
= Regionally available facilities

= Needs Assessment

DEMOGRAPHIC ANALYSIS

According to demographic analysis, the proposed mix of housing on Treasure
Island will result in about 16,500 residents living on Treasure Island in the
future'. The residents include diverse family types, and a mix of age groups
and income levels. Approximately 30% of homes will be affordable. These
homes will serve a wide variety of low-income and workforce populations,
offering for-sale, senior and homeless/transitional housing units and afford-
able family rentals.

Resident Age Distribution

Table 1 illustrates the Island’s anticipated age distribution of residents. The
population mix will closely mirror that of San Francisco as a whole, with the
Island having a slightly larger child population than San Francisco.

1 The Concord Group, Sept. 20, 2010.
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NEEDS ASSESSMENT SUMMARY

Table 1: Demographic Analysis: Resident Age Distribution?

Projected Tl Mix San Francisco
Oto5 1,179 7% 5%
6to 13 1,728 10% 8%
14 to 18 917 6% 2%
19 to 35 3,462 21% 22%
36 to 44 2,872 17% 21%
45 to 64 4,565 28% 27%
64 and over 1,731 1% 15%
Total 16,455 100% 100%

Households

Table 2 shows the percentage of household types and the total number of residents of each
of these types anticipated in the Treasure Island community. It includes the percentage of
these household types in San Francisco for comparison purposes.

Table 2: Demographic Analysis: Household Type

Projected Tl Mix San Francisco
Market Rate:
Young Worker/Singles 2,190 29% 48%
Young Families 1,212 16% 7%
Middle Aged Families 748 10% 10%
Older Generations 1,407 19% 34%
Affordable:
Seniors -Authority 303 4% n/a
Family - Authority 1,246 16% n/a
Supportive Housing 435 6% n/a
Total 7,540 100% 100%

Regionally Available Facilities

Due to the unique location of the Island, consideration needs to be given to the balance
of on-island facilities with those that are readily and easily accessible within the region.
As part of this process, regionally accessible facilities were evaluated and included in
the needs assessment. The number, variety and diversity of facilities found within a short
distance of Treasure Island are considerable. This availability has been balanced with
those needs which would help to meet the overall goals of the island, while striving not
to duplicate facilities unnecessarily.

2 The Concord Group, Sept. 20, 2010.
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NEEDS ASSESSMENT SUMMARY

Needs Assessment

For a successful community, a range of community facilities and amenities should be
provided. To evaluate the community facility needs for Treasure Island, five categories
of facilities were analyzed: Public Service Facilities, Community Spaces, Community
Services and Amenities, Educational and Cultural Facilities, and Open Space and
Recreation Facilities. Table 3 below indicates the type of facilities and the various
community needs they meet.

Table 3: Community Facilities and Needs

Community Need(s)

Facility

Recreation
Open Space
Health and
Wellness
Social Services
Safety
Community
Gathering
Educational
Cultural
Entertainment

1. Public Service Facilities

Police Services [ | [ ]

Fire Services [ ]

2. Community Space

Community Center | [ |

Neighborhood Reading Room/Library
Senior/Adult Services | [ |
Teen/Youth Centers [ ]
Community Performance Space

3. Community Services and Amenities
Health and Fitness Facilities |
General Social Services/Family Services
Acute Health Care
Community Gardens [ ] |

4. Educational and Cultural Facilities
K-12 Schools [ |
Childcare [ | [ |
Faith Facilities [ |

5. Open Space and Recreational Facilities

Regional Sports/Recreation Fields
Neighborhood Parks and Pocket Parks
Dog Park

Skate Park

Treasure Island Community Facility Plan
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NEEDS ASSESSMENT SUMMARY

Public Service Facilities

Two critical facilities are identified for Public Services: Police and Fire services. The facili-
ties will be managed by the City of San Francisco and will be developed specifically to
serve the Treasure Island Community. As core community services, there is an opportunity
to co-locate these services and to provide a civic hub on the island. The actual size and
program for these facilities is under development.

Community Space

A broad number of facilities were evaluated to serve all different ages and abilities of
future residents, including youth, teen and senior facilities. In general, Community Spaces
provide opportunities for community members to gather, celebrate, to participate in
programs, to learn and interact. Specific facilities can include a community room (for
wedding receptions, meetings, parties, community gatherings, etc.), classrooms, reading
room, senior lounge, and youth and teen space.

A community center which contains most if not all of these spaces in a centralized location
is recommended. A centralized facility has the benefit of helping to create a sense of
community and a core of activity and offers the ability to serve more needs with less
square footage by efficiently scheduling and programming the space. In addition, there
is a positive effect of the interaction of different ages, and interests that would be lost in
separate facilities. In addition, if provided in separate spaces, the overall square footage
requirements would increase substantially. [t may be desirable to offer older teens a sepa-
rate facility that offers a safe and welcoming place with a greater sense of independence
which could be located in the retail core.

Active recreation spaces, such as exercise and weight rooms, can be paired with commu-
nity spaces, but the building must be carefully designed to address the different noise
levels, schedules and use requirements.

Community Services and Amenities

Community Services include more service-oriented uses including health and fitness facili-
ties, acute health care, social services space and community garden(s). These facilities will
be important to serve community members and provide a well rounded set of facilities
targeted to mental health, physical health and overall livability.

The health and fitness facilities could, depending on the final design of the development,
be co-located effectively with more active park and recreation spaces or incorporated into
the retail area. Acute health care needs may be provided by traditional health care service
providers through a satellite facility in the commercial zone, in partnership with one of the
TIHDI service providers, or it could be co-located with other public safety facilities such
as the Fire Station.
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NEEDS ASSESSMENT SUMMARY

Educational and Cultural Facilities

Providing a range of educational and child focus facilities on the Island will be impor-
tant to support the large number of children and families that are anticipated. It is
understood that many families will choose to use facilities off the Island, but providing
opportunities for a percentage of them is important. Renovating the existing elementary
school and providing licensed child care are two primary facilities for consideration.

In addition, facilities to enhance the cultural amenities on the island are important,
including a location for non-denominational worship and gatherings.

A childcare facility needs to be located in a visible, but safe location that is also
convenient for parents to pick up and drop off their kids. It also must have easy access
to outdoor spaces. This type of use can be a stand alone facility or developed with
Community Spaces if the correct level of space and outdoor area can be identified.

Open Space and Recreational Facilities

Recreational space for residents will be provided through the extensive provision of
open space and developed parks. Areas for children’s play areas, active sports such as
soccer and baseball, passive activities such as pick up frisbee, picnics and walking should
be provided. In addition, providing space for a dog park and a skate park should be

considered.
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NEEDS ASSESSMENT SUMMARY

Summary of Community Facility Needs

Table 4 summarizes the community facilities needs identified in the Needs Assessment.

Table 4: Community Facility Needs

Community Needs

A. Public Service Facilities

Police Services (approximate) 5,000 sf

Fire Services (approximate) 10,000 sf
B. Community Spaces

Community Center 20,000 gsf

Neighborhood Reading Room/Library | 1,000 sf

Senior/Adult Services

Included as part of Community Center

Teen/Youth Centers

Included as part of Community Center

Outdoor Community
Performance/Gathering Space

Small to medium events
(approx. 20,000 - 30,000 square feet)

C. Community Services and Amenities

Health and Fitness Facilities (If not part

of Community Center) 9,500 gsf
Gengral Sogal Services/ 12,000 sf
Family Services

Acute Health Care 2.000 f

Community Gardens Plots

200 - 400 plots serving 5% of the total # of
households. Each plot approximately 100 sf, plus
circulation and amenities — total of approx 1 acre

D. Educational and Cultural Facilities

K-8 School(s)

45,000 sf

Center-Based Childcare

240 children - Approx. 12,000 sf and 18,000 sf of
outdoor space

Family-Based Childcare

40 - 50 kids at 10 sites

Pocket Parks

Faith Facilities Chapel
E. Open Space and Recreational Facilities

Regional Sports/Recreation Fields 40 acres

Neighborhood Parks and 80 acres
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EXISTING
FACILITY
ASSESSMENT

roviding the appropriate mix and type of community facilities for Treasure
Island residents and visitors can happen in a number of ways. It is anticipated
that to meet all the needs, there will be a combination of building reuse and
new facility development.

Treasure Island currently has a robust number of existing facilities and operators
that can serve the growing population during development and at final build
out. Treasure Island development will occur over 15 years or more - building
up to a full community of 16,500 people. In the interim, community needs
must be addressed at each phase to help establish a sense of community and
quality of life which will be a hallmark of the Island.

Table 5, on the following page, summarizes the existing buildings that could
be effectively used for community facilities and indicates when they may go
offline to make way for a new phase of development. It should be noted that
some buildings will not be used exclusively for community facilities but may
also meet other critical needs for the development. This is particularly true
for Building One. A narrative of how these facilities are currently utilized and
other community operations are managed follows.
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EXISTING FACILITY ASSESSMENT

Table 5. Existing Buildings to be Utilized

Phase | Phase Il Phase IlI Phase IV
Police Retained See Table 6
Fire Station Retained See Table 6
Building One Retained Renovation*
Building Three Retained Renovation*
Gymnasium Retained in Current Location
Ship Shape Community Center [SREETEE See table 6
Child Care Center Retained See table 6
Sementary Schocl/Boys & - L Rehabbed*
Life Learning Academy Retained in Current Location
Chapel Retained in Current Location
Casa de la Vista Retained Removed
Estimated Households 1,125 2,165 2,595 4,360 7,540
Est. Number of People 2,600 5,000 6,000 10,000 16,500

*Timing of renovation subject to final community facility/commercial program.
**Timing of rehab subject to decision to locate K-8 school on the Island.

Police Services

Currently, the police are served out of Building One. The space accommodates approxi-
mately 10 full-time staff. The uses in Building One are expected to remain in place until
renovation of the Building occurs, the timing of which is subject to the final community
facility/commercial program. A separate police/fire station will be developed as part
of the project.

Fire Station

The existing Treasure Island fire station is located on the western side of the island
near the school and child care center. This portion of the island will be transformed
into open space in Phase IV of the development. A separate police/fire station will be
developed as part of the project.

Building One

Building One, measuring approximately 150,000 square feet, offers the opportunity
to serve a broad spectrum of uses on Treasure Island. Its current design and location
at the entrance to the Island — adjacent to the multi-modal transportation hub - makes
it particularly attractive to both resident and visitor serving uses. As the gateway to
Treasure Island, residents would naturally be drawn to this facility and many of the
identified needs for the Community Center are well suited for this building.

Currently, Building One is used by a number of organizations for office space and
offers rental space for events in the main lobby. The primary challenge of locating the
Community Center spaces in Building One is providing appropriate access, the ability
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EXISTING FACILITY ASSESSMENT

to group uses, the level of building renovation and costs necessary to provide the uses,
and the ability to phase the renovation of the Building. Spaces currently occupied by
building tenants appear to be readily adaptable; however, much of the square footage of

the building is not being used and would require substantial renovation.

Building Three

Building Three, measuring approximately 145,000 square feet currently provides space for
film crews and for occasional large scale concerts and events. Building Three could serve
as a location for the Community Center spaces identified in the Needs Assessment. The
current configuration of Building Three includes a large clear space as the center core of
the Building with a smaller “skirt” building around the perimeter of the core. The smaller
“skirt” building, particularly the area to the northeast, may be adaptable as a community
center. There is an entrance and lobby area, ample space for the various identified needs,
and a number of smaller spaces that may be appropriate for classrooms, fitness spaces
and other community spaces. In addition, the Building Three skirt could accommodate
a health clinic and pharmacy. Considerations include the renovation costs, the ability to
introduce new windows and daylighting into a historic building, the ability to renovate the
skirt building independent of the larger core, and how well the space can be configured to
allow for internal circulation and privacy concerns if used for health related uses.

Building Three also provides a unique and exciting opportunity for the provision of many of
the active recreation items or commercially-operated recreation facilities including indoor
soccer, a climbing gym, indoor basketball, etc. A model may be the Bladium in Alameda
which boasts a 120,000 square foot facility serving leagues and community members for

Map of Existing Facilities
on Treasure Island

A. Police Services &

Building One

. Fire Station & Training

Center

. Building Two
. Building Three
. Gymnasium & Ship

Shape Community
Center

. Child Development

Center

G. Tl Elementary School
. Life Learning Academy
. Chapel & Casa de la

Vista Conf. Center

. Boys & Girls Club
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EXISTING FACILITY ASSESSMENT

a fee. That facility provides a range of activities including indoor soccer fields, climbing
walls, indoor skating, basketball, fitness classes, boxing, volleyball and more. In addition,
it holds birthday parties, events and has a restaurant and bar as part of the facility. A more
detailed needs and demand analysis should be completed as well as more specific discus-
sions with potential operators. It must be determined what the feasibility of a regional
serving facility like this would be on Treasure Island.

Gymnasium

The existing gymnasium, currently operated by the YMCA, will be retained to serve as
the hub of the Island’s identified need for a health and fitness facility. The current facility
includes a large gymnasium, racquet ball courts, a weight room, and exercise machines.
As described in the Open Space Plan, the gym will be immediately adjacent to the sports
park planned for the Island. As the retail center or the core of Building Three is developed/
renovated, other commercial opportunities for health and fitness facilities may emerge if
operators determine they are financially feasible enterprises.

Tl Elementary School

The Treasure Island School will be retained as a K-8 School and it is expected that the
school will remain closed until the population is sufficient, and San Francisco Unified School
District makes the decision to reopen the facility. In the interim, it may be a possible to
utilize classrooms for community classes, small meetings and other community program
uses.

Treasure Island Child Development Center

Treasure Island currently has a center-based childcare facility located in the center of the
Island adjacent to the existing elementary school operated by Catholic Charities CYO.
The Center provides infant, toddler and pre-school programs to residents. The Needs
Assessment identified the need for 13,500 sq ft of center-based child care and ten family-
based childcare facilities. This facility will be retained until the site is redeveloped pursuant

to the approved plan. At that time, the childcare facility would be relocated. The final
determination of location will be determined at major Phases Application as outlined
in Section 5. The housing program consists of a variety of unit sizes and locations. It is
anticipated that there will be at least ten units that meet the requirements for family-based
childcare as determined in the Needs Assessment (See Appendix).

Life Learning Academy

The Life Learning Academy (LLA) is a non-residential high school operated by the Delancy
Street Foundation. LLA is designed to help reduce youth incarceration and recidivism for

at-risk juveniles. LLA will be retained in its existing location and will continue to provide
education opportunities for at-risk youth from the larger San Francisco Community.

16  Treasure Island Community Facility Plan



EXISTING FACILITY ASSESSMENT

The Treasure Island Boys and Girls Club

The Boys and Girls Club uses space at the existing elementary school for operation of its
program. The school will be retained and the Boys and Girls Club is expected to retain the
relationship it currently has with the Treasure Island Development Authority and the school
for the foreseeable future. This facility is expected to directly address the needs of youth
on the Island. The Boys and Girls Club works in partnership with the YMCA to supplement
space needs and utilizes the Gymnasium for larger events and active programs.

Chapel

The existing Chapel currently hosts a number of community events, particularly weddings,
and will be retained. The Chapel could readily address the faith needs of the island identi-
fied in the Needs Assessment particularly with the development of appropriate storage

for different on-island organizations who will use it. It will be scheduled to provide fair
access to interested faith-based groups, as well as other functions such as weddings and
memorial services.

Treasure Island Sailing Center

The San Francisco Sailing Center, a non-profit organization, operates a number of programs
on Treasure Island for youth to learn the sport of sailing by providing instruction, facilities
and programs for people of all socioeconomic backgrounds and skills.

Treasure Island Museum

The Treasure Island Museum Association currently hosts exhibits in Building One and
provides ongoing stewardship for the Treasure Island History and existing artifacts.

Casa de la Vista

The Casa provides rental spaces for a wide variety of private events such as weddings,
parties and meetings. It offers excellent views of San Francisco, seating for up to 180
people and an outside patio. It is currently operated by Wine Valley Catering. The Casa
is expected to be retained until the earlier of: i) an operator is identified and the site is
necessary for the development of the hotel; ii) demolition of the facility is necessary to
implement the infrastructure program; iii) a suitable community space is developed that
serves a comparable function; or iv) the site is necessary for completion of the develop-
ment program.

Treasure Island Pavilion

The Pavilion, a special events facility operated by a joint venture between Wine Valley
Catering and TIHDI, is expected to stay in its current location until infrastructure or perma-
nent development requires it to move. The Pavilion is likely to require an interim location
before a final location can be provided. TIDA intends to work with Wine Valley Catering to
help address costs related to relocating this facility.
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EXISTING FACILITY ASSESSMENT

Treasure Island Homeless Development Initiative (TIHDI)

TIHDI, and its member organizations, provides a range of housing and social services to
formerly homeless individuals and families on Treasure Island. Programs include managing
250 housing units, providing housing placement services, case management, employ-
ment and financial counseling and support, and food distribution. To provide these
programs, TIHDI utilizes a number of facilities on Treasure Island including the Ship Shape
Community Center, Building One and a number of portable buildings on the Island. In
addition, THIDI partners with the Boys and Girls Club and YMCA for programs operated at
the elementary school and the gymnasium. TIHDI will continue to be an important partner
and program operator as the Island is developed. Existing programs are expected to be
accommodated in service space within the new housing, Building One and with other

facilities discussed in this document.

Ship Shape Community Center (SSCC)

TIHDI operates the SSCC, which it renovated in 2002. The SSCC hosts community meet-
ings, events, the TIHDI food pantry program, and a business assistance program. The
facility is expected to be retained for the early phases of development and will ultimately
be replaced by the community center and TIHDI service space. The SSCC is available for
use by Treasure Island related organizations and residents.

Sports and Recreation Fields

Treasure Island has three little league fields, and four soccer and football fields available
for residents and community members. In addition outdoor basketball courts and play
areas are available for community members. These amenities will be retained as long as
possible during development.

Great Lawn and Picnic Areas

On the western side of the island there is a large open lawn with picnic facilities that is
used for community events. This area is expected to be redeveloped during first two
phases of the project..
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PROPOSED
PROGRAM

he following program sets forth the approach that Treasure Island
Community Development (“TICD") proposes to meet the Needs identified
in the Needs Assessment and summarized in Table 2 of this document.
The program outlines how the various needs can be met with a blend of
existing buildings and new facilities. The final community facility program
will be dependant upon detailed analysis of the spaces within the existing
buildings, the costs for rehabilitation, and how the proposed uses fit into the
overall plans for Treasure Island.

Table 4, on the following page, outlines how the plan will address the Needs
with additional details about each building character, proposed use and
interim location during development. A narrative of these recommendations
follows.
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PROPOSED PROGRAM

Table 6. Proposed Community Facility Program

o . Recommended Square | Current Proposed Location/
Building Facilities . .
Footage Location Facility
1. Public Service Facilities
Police Services 5,000 sf Existing Facility New Facility
Fire Services 10,000 sf Existing Facility New Facility
2. Community Spaces
) Ship Shape o
Community Center Spaces 20,000 sf . In Building 1 or 3
Community Center
Neighborhood Reading - -
Room/Library 1,000 sf In Building 1 In Building 1 or 3
Senior/Adult Services In Community Center Ship Shape In Building 1 or 3

Teen/Youth Center

In Community Center

Boys and Girls Club

In Building 1 or 3

Outdoor Community

Performance/Gathering Space

Outdoor Small/
Medium Space

Great lawn and
the Casa

New Facility

3. Community Services and Amenities

Health & Fitness Facilities (If

. 9,500 sf Gymnasium Existing Gymnasium
not part of community center)
General Social Services/ Family Existing TIHDI In Building 1 or 3;

) 12,000 sf . )
Services (THIDI Activities) facilities Within New Housing
Acute Health Care 2,000 sf None New Facility

Community Garden Plots 200 - 400 plots None Urban Farm

4. Educational and Cultural Facilities

K-8 School

45,000 sf

Building exists, not

in operation

Existing School Building

Center-Based Childcare

13,500 sf

In existing facility

In Building 1,3, or New

18,000 sf (outdoor) Facility
Family-Based Childcare 10 sites None In Housing
Faith Facilities 8,000 sf Chapel Chapel

5. Open Space and Recreational Facilities

Regional Sports/Recreation
Fields

40 acres

Existing Facilities

New Facilities

Neighborhood Parks and
Community Parks

80 acres

Existing Facilities

New Facilities

Treasure Island Community Facility Plan




PROPOSED PROGRAM

1. Public Service Facilities

TICD will construct approximately 15,000 square feet of space for a joint police and fire
station that was identified in the Needs Assessment. The actual building program will be
refined with the City’s Office of Emergency Services and Homeland Security (OES/HS),
and other responsible Departments to ensure the facility can provide the appropriate level
of service and safety for the Island. The joint facility will provide a single, central location
for safety, emergency, and fire services. The land use plan for the Island has identified
urban core as the preferred location for the facility which will serve as a center piece to the

Emergency Response Plan for Treasure Island and Yerba Buena Island.

2. Community Spaces

The Needs Assessment identifies approximately 21,000 square feet of Community
Center Space, which includes a community center, neighborhood reading room, and
space for seniors and teens. The final location is expected to be either Building One or
Building Three. As part of the First Major Phase Application and Approval (as set forth
in the Design Review and Document Approval Process - attached to the DDA), TICD
will provide an analysis and cost estimate for the renovations required to adapt each
building to the proposed uses and based on that analysis will make a space recommen-
dation for TIDA's approval.

As part of the 2006 Plan, TICD committed to provide 13,500 square feet of community
space. At TIDA's election, TICD will either provide this community space — pursuant to
the process noted above — or will pay a fee to TIDA not to exceed $9.5 million, adjusted
for inflation — paid in equal installments at the approval of the first Sub-Phase within each
Major Phase of the project.

3. Community Services and Amenities

Approximately 21,000 square feet of space was identified in the Needs Assessment for
social services, fitness spaces and acute health care. These uses will be accommodated
in several different facilities. Approximately 3,100 square feet of Social Service space is
expected to operated by TIHDI and continue to be located in Building One. The remainder
of the Social Service space will be distributed within the new affordable housing build-
ings. The Health and Fitness programs are expected to be operated within the existing
gymnasium — which will be retained as part of the development - and the adjacent park
and open space facilities.

Acute health care needs are expected to be addressed via one of several possible options,
which include: i) a shared clinic with the Job Corps facility; ii) a third-party operator of a
on-site clinic/urgent care facility; iii) service from one of the TIHDI member organizations
— which may be housed in the ground floor of one of the TIHDI housing facilities; or iv) a
space incorporated into the joint police/fire station. The facility need is estimated to be
approximately 2,000 sf. This space will be designed to support and temporary stabilize
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PROPOSED PROGRAM

patients in the event they cannot be immediately transported to San Francisco or the East
Bay. The joint location is designed to leverage 24 hour operation and existing medical
staff. The final determination of size, operation and location will be made with the City.

4. Educational and Cultural Facilities

TICD has committed $5 million, to provide for the rehabilitation/renovation of the

existing school to serve the identified need for an Education facility for K-8 students.
In addition, the Project is expected to generate approximately $30 million in school

impact fees and Tax Increment Pass through payments to provide for the educational
needs of Island residents. The decision to open the school (or provide alternative
education opportunities such as a charter school) will be made in conjunction with the
San Francisco Unified School District and the Treasure Island Development Authority. If a
decision to open a school has not been made by the time the 5,000 residential unit has
been occupied, TICD will meet with TIDA to determine how the $5 million commitment
will be utilized as part of the community facility program.

The existing child care facility will be retained until such time as the site is needed to
implement the approved redevelopment plan. At the time, it is expected that child care
uses will be relocated to renovated space in either Building One or Building Three. As
part of the 2006 Plan, TICD committed to provide 7,500 square feet. of indoor space
and 7.500 square feet or outdoor space for child care. TICD is obligated to provide this
space, or at the election of TIDA, provide funding equal to $2.5 million, payable no later
than the first approved Sub-Phase within Major Phase Three.

To meet the faith needs identified in the needs assessment, TICD has committed to
retain the existing chapel in its current location.

5. Open Space and Recreational Facilities

Treasure Island will offer a wealth of open space and park amenities to residents and
visitors. Over 200 acres of the Island will be dedicated to parks and open space,
including areas dedicated as Regional Sports/Recreation Fields, Neighborhood Parks
and Community Parks. This rich mix of cultural, active and passive park space will offer a
green oasis for the City of San Francisco and Treasure Island residents. A brief summary
of selected elements of the parks and open space program is provided below - for a full
description of the Parks and Open Space - all of which are provided by TICD - refer to
the Treasure and Yerba Buena Island Open Space Plan attached to the DDA. The timing
for the construction of the various open space and park features is generally related to
the timing of the adjacent development and is outlined in the Schedule of Performance
attached to the DDA.

Neighborhood Parks
The purpose of neighborhood parks is to provide access to recreation amenities that
should be available close to home. Through careful planning, neighborhood park needs
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can be well served on Treasure Island and TICD is committed to provide these neighbor-
hood parks in conjunction with the adjacent vertical development. The following outlines
how Neighborhood Park needs will be accommodated.

Cityside Pocket Parks
These parks are a primary neighborhood park resource. These total 2 acres and include
7 parks (approximately 0.2 acre each).

Each of these parks could accommodate a small play area for 0-5 years, a small open turf
area, and seating or picnic space. These play areas could serve the needs of licensed
family day care residences located in the Cityside area, which need direct access to
outdoor play elements, as well as neighborhood needs.

School Open Space
There is approximately 5 acres of usable open space that could provide shared recre-
ation space and neighborhood park needs.

Eastside Commons

This string of parks equals 3 acres of park space which can be designed to accommo-
date some community recreation needs. This site could be designed with larger nodes
to accommodate play areas for 0-5 years, basketball half courts, picnic areas, seating,
and the like.
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Community Park Needs

Community Parks serve the larger community and are typically much larger in scale and
can be located at more centralized locations. The following outlines how community park
needs are proposed to be accommodated on Treasure Island.

Cityside Waterfront Park
Cityside Waterfront Park provides 20 acres of pathways, art areas, seating and gathering
areas. This Park will serve an important informal recreation and passive recreation need

for residents and visitors. Areas within the park will be maintained as open turf for pick
up games like frisbee or soccer and offer space for picnicking, walking, running and other
similar activities. Small to medium events may also be accommodated in this park.

Sports Park

To meet a broad range of active, formal recreation needs, a 40 acres sports park is
envisioned which can incorporate community-serving elements. The sports park should
accommodate some neighborhood and community needs, especially to serve the Eastside
Commons neighborhood. Although the sports park is likely to be operated by a conces-
sionaire, it is expected that it will be accessible without an admission fee for residents.
In addition, broader regional needs can be addressed with the Sports Park. Amenities
should include: 2 multiuse fields, baseball and little league fields, 1-2 basketball courts,
picnic area, and play areas for 0-5 years and 5-12 years.

Eastern Shoreline Park

This includes 7 acres which can incorporate some neighborhood and community-serving
needs. If all of the above amenities cannot be accommodated in the Sports Parks, the
following should be considered for Eastern Shoreline Park, including open turf area,
basketball court or half court, picnic area, and play areas for 0-5 years and 5-12 years.

Yerba Buena Island'’s Hilltop Park

This includes 6 acres of community-serving parkland. This park could incorporate commu-
nity and neighborhood serving elements, such as a 2-12 years play area, open turf, and
picnic tables and benches.

Additional Facilities

The Development Plan has outlined a series of additional facilities that will directly
contribute to the provision of community facilities, programs and services on Treasure
Island. The following is a brief summary of these facilities and the needs they will serve.

Marina Plaza

At the intersection of Building One, the proposed new retail street, and Clipper Cove,
TICD will develop a Marina Plaza which is designed to serve as both an entertainment
space and a place for social gathering. With views overlooking Clipper Cove toward Yerba

26  Treasure Island Community Facility Plan



PROPOSED PROGRAM

Buena Island, it can also provide an ideal location for outdoor cafes, seating and exterior
retail kiosks.

Urban Agricultural Park

The Open Space Plan for Treasure Island includes an Urban Agricultural Park - the “urban
Farm”. Urban farms provide fresh food and educational and environmental benefits to
the local community. As part of the Treasure Island Urban Farm, space will be designated
to accommodate community gardens and other uses that may include demonstration
gardens, food stands, community-supported agriculture memberships (CSAs), children’s

gardens, cooking classes and food education, and gardening skills development. TICD
is providing the site improvements to render the site suitable for the operation of the
farm, with the understanding the operation will be conducted by a 3" party operator or
non-profit organization. Approximately one acre of the Urban Farm is expected to be
dedicated to community gardens. Approximately 3-5 acres are expected to be dedicated
to TIHDI.

Environmental Learning Center

As part of the development TICD will provide a site within the open space program to
create an environmental learning center on the Island. It is anticipated that the Learning
Center will start as interpretive signage in the early phases of the project - centered in the
core area in and around Building One. Once the Open Space program has been substan-
tially completed, there may be the opportunity to locate a more substantial Center to help
with interpretation and understanding of the ecological resources on Treasure Island.

Treasure Island Sailing Center

TICD, in conjunction with the Treasure Island Sailing Center, have identified a pad on the
southeast portion of Treasure Island that TICD will provide to the San Francisco Sailing
Center to continue its operation at Treasure Island.

Treasure Island Museum

TICD and the Treasure Island Museum Association will identify a space that is suitable to
meet the programmatic and visitor needs necessary to create a viable museum operation.
This space is expected to be located in Building One but could be accommodated in
other locations acceptable to TCD and the Treasure Island Museum Association.

Life Learning Academy

The Life Learning Academy will be retained in its existing location and will continue
to provide education opportunities for at risk youth from the larger San Francisco
Community.
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CONCLUSION

reasure Island will become a vibrant and dynamic community with a mix
of housing, diverse community members and a unique and beautiful location
on the San Francisco Bay. The provision of community facilities to support and
to enhance the development will be an essential piece of the success of this
project.

The Community Facility Plan along with the Needs Assessment provides clear
direction and information to help guide the development of these facilities.
In large part these needs will be able to be met with a strategic and careful
reuse of existing buildings and the development of a few new buildings. In
addition, new park land will provide extensive opportunities for the residents
and visitors to explore and experience the outdoors on Treasure Island.

The next step to make the Community Facilities plan a success is to identify
operators for the various facilities, functions and programs and to ensure that
the proposed space program will meet their business models while serving the
needs of all the island residents equitably. This includes considering potential
operation and maintenance costs and possible revenue streams.

As the development proceeds over the next 20 years, the community will be
an important part of informing refinements to this proposal and in creating
the right facilities for their needs. Interim uses will be evaluated at each key
phase and means of transitioning to permanent uses as the population and
demand grows. TIDA will work closely with the City to develop an effective
process for this ongoing evaluation of community facility needs and commit
to engaging the Community throughout this process.

Specifically, the refinement of Community Facilities Program will mirror
the Major Phases Application timeline outlined in the Design Review and
Document Approval Procedure (DRDAP). The community facilities process
will be informed by a Master Planning Committee that includes on-island
stakeholders such as homeowners, business operators, community groups,
and TIHDI. Changes and refinements to the community facilities plan will be
guided by the principles outlined within this document and by the developer’s
obligations specified in the DDA.
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JOBS AND EQUAL OPPORTUNITY POLICY
1. Introduction

Plans for the development of Treasure Island provide for a variety of community benefits
for residents of Treasure Island and San Francisco, visitors to the Island and the entire Bay Area
region. Many of the benefits to be provided, such as rebuilding the infrastructure, creating
affordable housing opportunities, and adding approximately 300 acres of parks and open space
have been described in other documents. This Jobs and Equal Opportunity Policy (the “EOP
Policy” or “Policy”) sets forth the employment and contracting benefits that are proposed for the
Project. including:

e Creating new construction and permanent employment oppoertunities in retail,
maintenance, administrative, recreational, clerical and para-professional jobs,
among others, developing programs to direct those jobs to priority groups, and
establishing a framework for a job broker program to facilitate and prepare
linking the priority groups to the jobs.

e Creating professional services contracting, ‘construction and other long-term
employment opportunities for local San Francisco contractors and their
employees. '

e Creating economic development opportunities and related support.for TIHDI
residents and member organizations.

This Policy has been jointly prepared by TIDA, TIHDI, TICD, OEWD and other relevant City
Agencies and is intended to set forth the policies that will apply to the Project which is the
subject of the Disposition and Development Agreement (“DDA™) for the Treasure Island project
(the “Project™). The parties anticipate that TICD and TIDA will enter into an employment and
contracting agreement (ECA) substantially in conformance with the policies set forth below prior
to the commencement of construction for the first Major Phase of the Project, as defined in the
DDA. Such ECA with TICD shall require TICD to include in any contracts that are subject to
this Policy a requirement that such parties will negotiate in good faith and enter into similar
ECAs with TIDA, which ECAs shall be in substantial conformity with this Policy.

1. Pursuant to California Community Redevelopment Law (CCRL), TIDA hereby adopts_
this Policy to ensure training, employment and economic development opportunities are
part of the development of the Project subject to the criteria set forth below.

=

b

T - jects
undertaken in the Project under a horizontal or vertical DDA or LDDA, with TIDA.
Compliance with this Policy will be a requirement under all horizontal and vertical DDAs
or LDDAs into which TIDA or TICD entets.

3. This Policy supersedes any other San Francisco ordinance, regulation or policy governing
employment and contracting policies and otherwise applicable to the Project, unless
expressly stated otherwise in the DDA for the Project.



4. In adopting the Project, TIDA and the City and County of San Francisco (“City”") have
made a commitment to create jobs and economic development opportunities throughout
the Project’s development for qualified Economically Disadvantaged Persons, San
Francisco Residents / Small Business Enterprises, and Treasure Island Homeless
Development Injtiative Member Organizations, as defined in this Policy.

5. During the full term of the Project, it is estimated that approximately 2,000 thousand new
construction jobs and approximately 3,000 new permanent / temporary non-construction
jobs will be created. In addition, professional service contracting and new economic
development opportunities will be afforded to the Treasure Island Homeless

- Development Initiative (“TIHDI”), pursuant to the terms of an agreement between
TIHDI and TIDA discussed below.

6. This Policy is based upon: (i) an amended and restated agreement between TIHDI and

- the City (the “Amended and Restated TIHDI Agreement”) that addresses hiring goals for
targeted populations; (ii) commitments to hire qualified Union labor to successfully
construct significant portions of the Project; (iii) the application of relevant City
ordinances. for public horizontal and public vertical projects and private horizontal and
private vertical projects, and other applicable State and Federal employment laws, and
(iv) the need to create a process that ensures the success of the Project and the
achievement of the policies of this Policy over the term of the Project. This Policy takes
‘these interrelated, and sometimes competing, issues into account and is designed to be
flexible enough to meet labor and capital market demands, yet provides structure to
enable that results for the hiring of San Francisco residents and Economically
Disadvantaged Persons are achieved. :

7. This Policy creates a mechanism to provide employment and economic development
opportunities for Economically Disadvantaged Persons, San Francisco Residents and
TIHIDI Member Organizations in the areas of construction hiring, professional services
contracting and permanent / temporary job creation. To accomplish those goals, this
Policy creates programs that are designed to provide training and referral services for
qualified construction candidates to Project Sponsors and Contractors for construction
jobs through the City’s CityBuild Program and the TIHDI Job Broker and to provide
referral services for qualified candidates for professional services hiring and permanent /
temporary job opportunities through the TIHDI Job Broker. :

8. This Policy applies to private Horizontal Development Work, as defined herein, and
incorporates provisions specific to the Project and its relationship with CityBuild and
TIHDI that serve the same purposes as San Francisco’s First Source Hiring Ordinance.
All private Vertical Development Work, as defined herein will be subject to the
provisions of San Francisco Administrative Code Section 83 (“First Source Hiring”) as
of the Effective Date of the DDA with the understanding that the First Source Hiring
Agreements entered into pursuant to such ordinance shall include good faith efforts to
“incorporate the goals of this Policy. All TIDA projects (which are defined as projects
constructed directly by TIDA or the City and County of San Francisco) will be subject to
the provisions of San Francisco Administrative Code Section 6.22(g) as of the Effective
Date of the DDA.



9. The ECAs entered into pursuant to this Policy shall also incorporate the following
Ordinances of the City and County of San Francisco as the same are in effect as of the
Effective Date of the DDA:

10. This Policy has been prepared in consultation with TIDA, TIHDI, the Mayor’s Office of
Workforce and Economic Development and TICD (“The Parties”) and shall be the
binding Jobs and Equal Opportunity Policy for the Project and Redevelopment Plan. The
Policies set forth herein may only be amended by mutual consent of TICD and TIDA.

11. This Policy shall be effective as of the date of the DDA.

-2, Background

Some of the key elements of the Policy are derived from the 1996 agreement between the
Treasure Island Development Authority (TIDA) and the Treasure Island Homeless Development
[nitiative (TIHDI). Other key elements are derived from other relevant. City ordinances and
policies. The Policy integrates the key elements of the agreements with TIHDI with other
applicable existing City programs that provide similar or complementary functions.

2.1 Recital on Base Clesure and 1994 CRC Process.

2.1.1

In 1996, the City concluded discussions with TIHDI regarding a binding
agreement (the “1996 TIHDI Agreement”) that would, among other things,
give TIHDI certain rights to participate in economic development
opportunities on Treasure Island, facilitate implementation of a permanent
employment program related to activities occurring at Treasure Island and
provide TIHDI with certain financial support. Because the California
Environmental Quality Act (“CEQA”) review process had not yet been
completed, the 1996 TIHDI Agreement was not executed at that time.
Nevertheless, entry into the 1996 TIHDI Agreement was a condition
precedent to the approval by the United States Department of Housing and
Urban Development of the 1996 Draft Reuse Plan for Naval Station Treasure
Island. And in fact, TIDA and TIHDI have conducted their negotiations as if
the 1996 TIHDI Agreement was enforceable today, have implemented
substantial portions of the 1996 TIHDI Agreement and continue to act
towards each other and exercise rights under the 1996 TIHDI Agreement as if
it had been fully executed meludmg (1) subleasmg 250 units Of housmg on
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to formerly homeless people, (11) requlrmg Treasure Island employers to
develop hiring plans to fulfil employment objectives, and (iii) referring
employers to the TTHDI Job Broker to meet Project hiring goals, subleasing
the existing childcare center to a TIHDI member agency, and contracting °
with TIHDI member agencies for janitorial and landscaping services.

The first are.a covered by the 1996 TIHDI Agreement is referred to as the
Economic Development and Support Facilities Component. That component

. serves to create revenue-generating opportunities for TIHDI's member




organizations and work opportunities on Treasure Island for formerly
Homeless and Economically Disadvantaged Persons, as those terms are

defined in the 1996 TIHDI Agreement. The second area covered by the 1996

TIHDI Agreement is referred to as the Employment Component. That
component serves fo establish a long-term employment policy for Treasure
Island by requiring future private horizontal and vertical developers and
construction employers (collectively referred to as Construction Contractors)
and future long term lessees and employers (Permanent Employers), to
comply with First Source Hiring and other existing hiring plan goals and
requirements and make good faith efforts to meet certain goals for employing
formerly homeless and Economically Disadvantaged persons, as those terms
are defined in the 1996 TIHDI Agreement. The third area covered by the
1996 TIHDI Agreement is referred to as the Support Compenent. The fourth
and final area covered by the 1996 TIHDI Agreement is referred to as the
Housing Component; this component is documented in the Housing Plan
attached to the DDA between TIHDI and TIDA.

The first two components are reflected in this Policy. The DDA requires that TICD and
any other Construction Contractors and Permanent Employers subject to this Policy enter
into separate ECAs with TIDA in substantial conformity with this Policy.

2.1.3

214

2.1.5

Recital on decision to procure a master developer and the subsequent

procurement of TICD.

TIDA intends that the majority of the Project will be implemented by TICD or
its assigns, as the Project Sponsor or Construction Contractor, as the case may

be, and will consist of: (1) horizontal improvements implemented through the

DDA, and (ii) vertical improvements implemented pursuant to Vertical DDAs
and constructed on land that TICD has improved pursuant to the DDA. Such
vertical improvements would include market-rate residential, affordable -
residential (including opportunities for TIHDI, as described in the Amended
and Restated TIHDI Agreement and the Housing Plan attached to the DDA),
commercial, community facilities, and other improvements, all as described
more specifically in the DDA and related documents for the Project. TIDA-
further intends that the opportunities for long term employment will occur in
projects undertaken by Permanent Emplovers. TIDA will contract separately
for the redevelopment of the Marina and other ancillary development.

A Term Sheet outlining the anticipated terms of the Disposition and
Development Agreement between TIDA and TICD was prepared in 2006,
The Term Sheet was endorsed by the Treasure Island Citizens Advisory Board
(“CAB”) and TIDA in October 2006 and by the San Francisco Board of
Supervisors in December 2006. The Term Sheet was revised and
subsequently endorsed by the CAB, TIDA and Board of Supervisors endorsed
this Updated Term Sheet in April and May, 2010.



2.16 The Term Sheet anticipated that TIDA would adopt an ECP that would
implement (i) the provisions of a to-be-negotiated Amended and Restated
TIHDI Agreement (ii) follow the City’s First Source Hiring program for
employment contracting standards for private horizontal and vertical
development, and (iii) set forth a long-term employment policy for the
Project.

2.1.7 The Term Sheet also anticipated that TICD would enter into a Project Labor
Agreement (PLA) for construction in the Project Area, and that TIDA’s ECP
would need to be consistent with such PLA.

2.1.8 The Term Sheet further requires that hotel uses and grocery store uses
- employing over 50 full time employees will be subject to the City’s Card
Check Ordinance as it exists as of the Effective Date.

2.1.9 In 2010, at the same time the Updated Term Sheet between TICD and TIDA
was endorsed, the commitments in the 1996 TIHDI Agreement were affirmed
by the Treasure Island Development Authority in a Term Sheet beiween
TIDA and TIHDI. The TIHDI Term Sheet restated the commitments in the
1996 TIHDI Agreement among other things for use of the TIHDI Job Broker.

2.1.10 Since the endorsement of the Term Sheet, TICD is in the process of
negotiating a PLA (the “TICD PLA”) with the San Francisco Building and
Construction Trades craft unions.

© 2.1.11 The TICD PLA incorporates key elements of the Amended and Restated
TIHDI Agreement in the PLA’s “composition of workforce” requirements and
creates a mechanism to establish realistic and attainable standards for hiring to
provide pathways to good union construction jobs and advancement for
Economically Disadvantaged Persors. In order to meet the Amended and
Restated TIHDI Agreement standards for hiring Economically Disadvantaged
Persons, this ECP requires that Construction Contractors, unions,
apprenticeship programs and the TIHDI Job Broker to work cooperatively
with the CityBuild Program on training, apprenticeship and job referral
matters.

2.1.12 In 2011, TIDA and TIHDI entered mto a successor Amended and Restated
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The Amended and Restated TIHDI Agreement 1mp1ements the comm1tments
of the 1996 TIHDI Agreement within the context of the final Redevelopment
Plan. Many of the key elements of this ECP are derived from the Amended
and Restated TIHDI Agreement.

2.1.13 In 2006, the City established the CityBuild Program, an employment program
under the Workforce Development Division of the Office of Economic and
Workforce Development. The purpose of CityBuild is te ensure equal
employment opportunities for San Francisco residents of all backgrounds and




genders in construction workforce activities provided under City-sponsored
construction projects. CityBuild creates a single, responsible and accountable
entity to direct construction employment and training efforts across projects
and departments and develops trained, committed men and women to become
the construction workforce of the future.

2.1.14 TIDA hereby designates the CityBuild Program as the primary agency
responsible for managing all of the ECP programs related to the construction
hiring policies set forth herein. The TIHDI Job Broker will work with
CityBuild to fulfill the construction hiring goals of this Policy CityBuild will
be the primary source of contact with TICD and all Construction Contractors
in implementing this Policy and all subsequent ECAs, with oversight by
TIDA. TIHDI and CityBuild will enter into a Memorandum of Understanding
governing their respective roles and responsibilities under this Policy.

2.1.15 The Office of Labor Standards Enforcement (OLSE) enforces labor laws
adopted by San Francisco voters and the San Francisco Board of Supervisors.
OLSE ensures that public works contractors comply with prevailing wage
regulations, enforces the Minimum Compensation Ordinance and Health Care
Accountability Ordinance, and administers the City’s Sweatfree Contracting
Ordinance. OLSE also enforces labor laws of general application, including
the San Francisco Minimum Wage Ordinance, Paid Sick Leave Ordinance,
and Health Care Security Ordinance. TIDA intends to designate OLSE as the
agency responsible for ensuring that prevailing wages and other payroll
requirements are paid during the construction of all projects subject to those
requirements. '

2.1.16 TIDA will further require that the CityBuild Program and OLSE work
~ cooperatively with all of the Project’s stakeholders, including TIHDI, Project
Sponsors and Contractors.

22 Jobs and Equal Opportunity Policy Summary

2.2.1 TICD, TIDA and TIHDI agree that jobs creation and equal opportunity
contracting opportunities in all areas of employment are an essential part of
the redevelopment of Treasure Island. It is anticipated that the project at final
build-out and completion will create thousands of construction and permanent
jobs and that the planning, design and construction work will provide
substantial contracting opportunities for local contractors and professional
services firms as well as for countless businesses, employers and
organizations who continue to work on Treasure Island. TICD, TIDA and
TIHDI agree that it is in the best interests of the Project and the City for a
portion of the jobs and contracting opportunities to be directed, to the extent
possible based on the type of work required, and subject to collective
bargaining agreements, to local, small and economically disadvantaged
companies and individuals whenever there is a qualified candidate. This
Policy identifies goals for achieving this objective and outlines certain



measures that should be undertaken in order to help ensure that these goals
and objectives are successfully met. In that regard, TICD will work with
TIDA, other City agencies, TIHDI, CityBuild, the San Francisco Building and
Construction Trades Council (“SFBCTC”), other community based
employment organizations and small business development centers to
implement employment and contracting-related programs. TICD and TICD’s,
assigns, contractors, and subcontractors will enter into ECAs substantially in
conformity with this Policy to do the same. The responsibility for the overall .
success of this project is shared by all parties — TIHDI, TIDA, TICD, member
agencies, the Office of Economic and Workforce Development (OEWD), and
other employers. TICD will enter into a EA substantially in conformity with
this Policy and shall agree, in such ECA to include in any contracts that would
otherwise be subject to this Policy, a requirement that prior to commencement
of activities otherwise subject to the Policy that other parties enter into an
ECA with TIDA pertaining to their activities otherwise covered by this Policy.
TICD shall not be responsible for the failure of any other party to comply with
the terms of its respective ECA.

2.2.2 Measures to be included in all ECAs include:

s Working with CityBuild’s job-training, education and hiring program, in
collaboration with TTHDI and the SFBCTC to assist the Project Sponsor,
Construction Contractors and other parties entering into ECAs to comply with
such agreements.

e Working with TTHDI to create programs that are designed to provide certain
residents and businesses with priority for employment and contracting
opportunities through a Job Broker program, which will be operated by TIHDL

o Establishing accountability measures to ensure that TICD, and other participating
organizations involved with private horizontal and private vertical projects,
comply with the First Source Hiring policy to make good faith efforts to meet
specific goals for employing economically disadvantaged/formerly homeless
persons and local residents as those terms are defined in this Policy.

s TICD developing job forecasts for one-year increments to assist CityBuild and
TIHDI in preparing and identifying qualified workers for upcoming positions.

————23——Employment and-Conracling Opportgmties ana goals—- — — ———

2.3.1 The employment and contracting opportunities and goals outlined herein
relate primarily to construction contracts and jobs, professional services
contracts and jobs, and permanent jobs. Certain construction contracts may be
undertaken by TIDA or the City and those public projects shall be required to
comply with San Francisco Administrative Code Section 6.22(g).
Construction contracting and job opportunities undertaken by the Project
Sponsor or assigns and Construction Contractors on both horizontal and
vertical improvements or buildings shall be subject to the City’s First Source
Hiring Ordinance set forth in San Francisco Administrative Code Section 83



as the same is in effect as of the Effective Date of the DDA. The goals set
forth below shall remain in effect for ten years following completion of initial
construction of each building or other relevant portion of the Project. In
addition, final documentation shall reflect qualifications and exemptions set
forth in applicable City ordinances and policies.

24 Construction Contracts and Jobs.
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(a)

Overview. During the infrastructure phase of the redevelopment of Treasure
Island it is anticipated that jobs will be created from construction related
activities for new utility systems, roads and sidewalks, shoreline stabilization,
additional hazardous remediation and deconstruction activities (collectively,
the “Horizontal Development Work™). It ‘is anticipated that the heavy
infrastructure construction work will be undertaken by building and
construction trades craft unions and that they will work cooperatively with
TIHDI, CityBuild, and TICD to make good faith efforts to implement the
goals of this Policy. It is similarly anticipated that vertical construction
activities will be undertaken by building and construction trades craft unions.
Vertical Development activities are not covered by this Policy. However, the
vertical DDAs shall comply with San Francisco Administrative Code Article
83 (First Source Hiring) as the same is in effect on the Efféctive Date of the
DDA. Some jobs will be better suited to meeting or exceeding the
construction contracting goals than others, hence all workforce goals will be
cumulative, not " individual goals for each specific task. This
acknowledgement does not alter in any way the requirement that Construction
Contractors comply with good faith effort obligations to meet the participation
goals for all components of the Horizontal Development Work. During all
phases of construction, sustained efforts will be made to meet the goals
outlined in this Policy.

Participation Goals

Contracts. It is a stated goal of TIDA and the City to support small,
locally-owned and disadvantaged businesses and contractors and TICD
and THDA agree that the Treasure Island redevelopment project is an
opportunity to support this policy objective. Based on that goal, the
following participation goals are set for construction contracting: 41% of
the total dollar value of the horizontal and vertical construction costs shall
be performed by subcontractors which are qualified Small Business
Enterprises (SBEs) located in San Francisco or elsewhere, provided that
First Consideration shall be given to SBEs located in San Francisco. The
partics recognize that achieving this goal may be challenging for particular
aspects of the project and that the goals will therefore be cumulative rather-
than individual by specific task. A Small Business Enterprise construction
firm is currently defined as a firm with annual revenues not exceeding $14
million. . -



(b)

Construction Workforce Employment. The construction workforce
employment participation goals are contained in the Amended and
Restated TIHDI Agreement. Construction Contractors will be required
under their separate ECAs to make good faith efforts to achieve the levels
of participation set forth below. The goals are based on cumulative work
force hours, not individual trade or task and are as follows:

L 25% of all construction workforce hours filled by qualified
Homeless or Economically Disadvantaged Persons . Economically
Disadvantaged Persons means either (i) persons who reside in San
Francisco whose annual income is no greater than 50% of the area
median income as determined by the U.S. Department of Housing
and Urban Development or (i} persons who meet the definition of
Economically Disadvantaged Persons set forth in San Francisco
Administrative Code sections 6.22(g), and/or Article 83, as the
same are in effect as of the Effective Date of the DDA.

(ii)  50% of all construction workforce hours filled by qualified San
Francisco residents (including those qualifying under subparagraph
(a) above). Guidelines for contractors and employers are part of
the CityBuild workforce development and contracting monitoring
program and will be consistent with this Policy. -

The ECAs entered into by TICD, Construction Contractors and/or Permanent Employers shall
grant each of them credit for meeting the goals set forth in this Policy and their respective ECAs
by contracting with TIHDI organizations providing services such as grounds maintenance and:
landscaping, janitorial maintenance, deconstruction or other economic development activities as
more fully described (below).

(©

()

Priorities for Placement. Subject to any collective bargaining agreements

in the building trades, first consideration for hiring on all construction
projects on Treasure Island shall go to qualified San Francisco Homeless
or Economically Disadvantaged persons and second consideration to

qualified San Francisco residents with preference for residents of Treasure
Island. '

Training for Construction Jobs. The ECA will require TICD to prepare

(e)

armual forecasts of constructior jobTeeds,—Based—on—these—anmual—
forecasts, TICD will work with CityBuild, and CityBuild will in turn work

with TIHDI and community based organizations to communicate
upcoming employment opportunities, and subsequently facilitate relevant
and timely training activities that adequately prepare individuals for these
jobs.

Employment Retention and Advancement. Pursuant to the Job Broker
provisions in the Amended and Restated TIHDI Agreement, agencies
referring workers to jobs as well as TIHDI Job Broker staff will provide




®

(&)
()

)

ongoing support to workers and relevant employers. Similarly, the
respective ECAs will require the parties to such agreements to make good
faith efforts to communicate employment issues where and as appropriate
with the workers and CityBuild will in turn work with the TIHDI Job
Broker staff so that effective interventions may be made in certain cases
that result in the goals of achieving that result in sustained employment.

Labor Compliance Program. TICD shall, pursuant to its ECA, agree to
use commercially reasonable efforts to include in its contracts with
contractors a requirement that such Contractors enter into a separate ECA
substantially in conformity with this Policy that includes utilizing the labor
compliance program established by CityBuild for weekly payrolls through
CityBuild’s certified payroll report (CPR) to facilitate the implementation
and monitoring of the foregoing goals. '

Professional Services

Participation Goals

(1) Contracts. It is a stated goal of TIDA and the City to support
small, locally-owned and disadvantaged businesses and contractors
and TICD and TIDA agree that the Treasure Island redevelopment
project is an opportunity to support this policy objective. Based on
that goal, the following participation goals are set for professional
services contracts: 38% of the total dollar value of the professional
service contracts shall be performed by qualified Small Business
Enterprises (SBEs} located in San Francisco or elsewhere,
provided that first consideration shall be given to SBEs located in
San Francisco. For purposes of this Policy, a Small Business
Enterprise professional service contractor is currently defined as a
firm with annual revenues not exceeding $2.5 million.

Permanent/Non-Construction Workforce of Developer and Retail Tenants

(1) Overview. Permanent, long-term jobs will be created at each
phase of the development. Permanent jobs are one of the most
important parts of the City’s economic development program.
These jobs provide opportunities to a wider section of the job force
than construction employment, and frequently include a built-in
employment ladder by which people can improve their
responsibilities and compensation, While it is difficult and

- unrealistic to estimate the number and specific kinds of jobs that
will ultimately be created by the project, jobs will likely be
generated in the hospitality and food industry, retail and
commercial sectors, non-profit and governmental fields and service
centers.
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(i)  Participation Goals for Workforce Employment. TICD will agree
in. its ECA to incorporate the following permanent workforce
employment participation goals in its lease agreements for
Buildings 1 and 2. Parties subject to these requirements shall be
required to use good faith efforts to achieve the foliowing goals:

25% of all permanent® jobs filled by qualified Homeless or
Economically Disadvaniaged Persons.

50% of all permanent jobs filled by San Francisco residents
(including those qualifying as part of the 25% referred to
immediately above).

Parties to any ECA pursuant to this Policy may obtain credit for meeting these goals via
contracting with TIHDI organizations providing services such as grounds maintenance and
landscaping, janitorial maintenance, deconstruction or other economic development activities as
more fully described in Paragraph II1.C.1 (below).

() Priorities for Placement.

To the extent it is consistent with any PLA or collective bargaining agreements and the
City’s Card Check Ordinance, First Source Hiring, HUD Section 3 (if applicable), first
consideration for hiring for all permanent jobs on Treasure Island should go to qualified
Economically Disadvantaged persons and second consideration to qualified San Francisco
residents, with first priority given to residents of Treasure Island.

2.5 Tools and Programs for Meeting Goals

Structures for managing and monitoring contracting and employment associated with the
project will be an essential component of ensuring that the relative goals are successfully
achieved.

2.5.1 Job Broker/Placement Svstem.

It is anticipated that TIHDI will refine the Job Broker system to ensure that appropriately
screened, trained and qualified applicants are available to be referred to fill open construction
and non-construction short-term and permanent jobs. The TIHDI J ob Broker will work w1th

— —CiyiSuba—and theJoeal constFicHOn and AoR-coNSTUct

including organized labor’s apprenticeship programs, to develop and expand outreach t:ra1mng
and employment retention programs that maximize the opportunity to meet the desired goals
outlined in this document.

A Memorandum of Understanding (MOU) between TIHDI and OEWD will be developed
to clearly outline roles and responsibilities to formalize how this System will be managed. TIDA
shall oversee this project, and develop appropriate monitoring systems in collaboration with
other involved parties. The responsibility for the overall success of this project, and more
specifically the Job Broker/Placement System, is shared by all parties — TIHDI, TIDA, TICD,
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member agencies, the developer, the Office of Economic and Workforce Development
(OEWD), and other employers.

TICD and other parties subject to this Policy will agree in their respective ECAs to
develop and deliver one-year job forecasts annually to TIDA and CityBuild, who will in turn
share them with OEWD and the TIHDI Job Broker. Such forecasts will include: types of jobs
(trade, skills, and industry), duration and timeline.

At a minimum, it is envisioned that the TIHDI Job Broker program for the Project will
perform the following duties:

Coordinate with member agencies of TIHDI and city agencies to direct and
coordinate outreach, soft skills training, barrier removal, and employment
counselling, and refer qualified applicants to the project. '

Provide a central physical as well as electronic location for permanent job listings
at Treasure Island, distribute listing information at least weekly, and coordinate
systematically with existing CBOs and job collaboratives.

Certify the status of applicants as qualified Economically Disadvantaged Persons
as well as TTHDI/SF residents.

In collaboration with CityBuild, ensure that all referrals for construction
employment are job ready.

Develop approptiate, ongoing relationships with relevant bulldmg trades and
other unions. CityBuild will ultimately develop referral mechanisms and systems
with these unions as appropriate employment opportunities are available.

Be the sole screening and referral agent for applicants to firms and commercial
tenants who are prospective permanent employers.

Provide technical assistance to permanent firms and commercial tenants in
utilizing other governmental employment development programs (e.g., enterprise
zone, job training subsidies, tax credits, effective strategies for managing a
diverse workforce, etc.).

Maintain qualifying income and other eligibility data on referrals.

Coordinate and communicate with OEWD and community-based organizations to
prepare training activities specific to projected work opportunities in this project;
or to work directly with organizations that already provide such training.

The TIHDI Job Broker will have the following specific obligations:

Organize and implement a Job Broker Systerh to ensure that screened, eligible,
qualified and referred Economically Disadvantaged Persons are timely referred to
CityBuild for referral to TICD and/or other developers/employers.

The TIHDI Job Broker may implement its referral system in conjunction with
existing Community Based Organizations provided the TIHDI Job Broker system
provides a central job listing for Treasure Island, certifies the status of applicants
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as qualified, refers screened, eligible and qualified applicants to TIHDI or other
parties to their respective ECAs and others, provides technical assistance to
TIHDI or other parties to their respective ECAs and others in utilizing other
governmental employment development programs and maintains income data on
referrals and tracks hiring by TIHDI or other parties to their respective ECAs
through data supplied by CityBuild. '

Develop sp.eciﬁc relationships with community-based organizations that have the

‘capacity to train and/or refer qualified applicants for specific jobs.

Community Based Organizations may participate in the TIHDI Job Broker system
if they have experience in successful job placement programs, maintain good
relationships with the Developer and others, maintain an employability
assessment screening program, retain staff with appropriate credentials to support
program activity, agree to share information with others, have the financial
capacity and technical expertise to participate in the TIHDI Job Broker system as
reasonably determined. This includes providing ongoing job retention support to
workers on the Island.

The TIHDI Job Broker system is intended to ensure flexibility in TIHDI's and
TICD’s efforts to achieve goals in employment and contracting set out above.
TIDA and TIHDI shall have the right to negotiate changes in the design and
implementation of the TIHDI Job Broker System pursuant to and consistent with
the terms of the 1996 TIHDI Agreement. '

The TIHDI Job Broker system, as well as the overall project, should be monitored
annually for overall effectiveness, and to make necessary adaptations to the
system. This will be done collaboratively by all involved parties, and will be
facilitated by TIDA.

Funding for the TIHDI Job Broker program will be funded by TIDA, subject to certain
cost caps set forth in the Financing Plan of DDA. Funding for the TIHDI Job Broker program
- will be based on the following factors: '

Estimated timing and level of construction employment for both the horizontal
and vertical portions of the project. TICD will estimate the number of new jobs to
be expected from infrastructure and vertical construction projects. This and other
relevant data will be used to determine appropriate funding levels necessary for

_workforce training and job broker functions for specific construction projects,

such as [reasure 1sland.

Estimated timing and level of permanent/non-construction employment. TIDA,
TICD and TIHDI will work to compile data on what level of funding is required
to provide job training and job broker services for permanent/non-construction
employment for hotel, commercial, retail and other uses contemplated at Treasure
Island. '

The Financing Plan attached to the DDA will identify the amount of and timing for
payment by the project to fund the TIHDI Job Broker program, based on the process outlined -
above, and will also provide for monitoring and enforcement mechanisms for performance of
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TIHDI and its member organizations, the TIHDI Job Broker, and CityBuild, with regard to the
TIHDI Job Broker program and otherwise under this Policy. The Project funding for the TIHDI
Job Broker program will continue during both the horizontal and vertical development phases of
the project subject to the terms of the Financing Plan of the DDA.

2.5.2 Job Training/Workforce Development.

It is currently anticipated that construction training will utilize the CityBuild program
which is intended to assure a job-ready, union level workforce. The Job Broker will be
responsible for identifying Homeless, Economically Disadvantaged, San Francisco/Treasure
Island residents who have the skills and interest necessary for construction employment and
working with CityBuild to include them in the appropriate training programs.

Additionally, job training programs will be identified or developed to prepare qualified
Homeless, Economically Disadvantaged Persons and other qualified San Francisco/Treasure
1sland residents for the permanent/non-construction jobs anticipated to be generated by the
project. ' '

To the extent that these job training programs facilitate employment by San
Francisco/Treasure Island residents for construction and permanent/non-construction jobs
outside of Treasure Island, such jobs shall be counted as a credit against the goals set forth in any
ECA entered pursuant to this Policy. '

Funding for the job training activities will be a funded by TIDA, subject to the provisions
of the Financing Plan of the DDA. Final transaction documents will identify the amount of and
timing for payment by the project to fund the job training and TIHDI Job Broker activities, based
on the process outlined in the Job Broker section. The project funding for the job training
activities will be borne via both the horizontal and vertical development process and developers
as described in the Financing Plan of the DDA.

2.5.3 Good Faith Effort Steps by Construction Contractors/Developers.

Good faith efforts will be regularly and consistently monitored by TIDA to ensure the
adherence to this Policy. TICD, and other parties subject to this Policy will enter into ECAs with
TIDA incorporating the following steps to achieve good faith efforts in order to comply with this
Apgreement: ' :

® Preparing one-year job forecasts annually in order to prepare workforce for
placement : ' '

~ * Preparing detailed written plans describing how the hiring plans will be
implemented

» Listing all available jobs on Treasure Island with the TIHDI Job Broker System at
least two weeks prior to advertising for applicants elsewhere -

* Providing go.od faith consideration to all qualified candidates who are screened,
eligible and referred by City Build or the TIHDI J ob Broker. Should an employer
not hire referrals by CityBuild or the TTHDI Job Broker, the employer must
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provide a written explanation. However, this Policy shall not require any firm or
entity to employ a worker not qualified for the position in question, or to employ
any particular worker, and that all final hiring decisions shall be made in the sole
and absolute discretion of the employing firm or entity.

» FEstablishing mutually acceptable means of communicating with City Build to
give to the TIHDI Job Broker about job openings, information about jobs and
providing information about job referral outcomes within a reasonable period of
time following a request for such information, as well as when a problem arises at

- the worksite

» Establishing a dispute-resolution mechanism in substantial conformity with
Exhibit A hereof.

2.5.4 Construction Contractor Assistance Program.

As part of the DDA provisions, TICD will participate in a Construction Assistance
Program to ensure that local San Francisco construction contractors and other
businesses/employers, including qualified SBEs as defined in this document, are given an
opportunity to obtain technical and financial assistance in order to participate in portions of the
Horizontal Infrastricture Development and portions of the Vertical Development to be
constructed at Treasure Island as well as create and sustain long term businesses and related jobs.

Two categories of assistance that will be specifically identified in the DDA. They are:
e Technical Assistance

¢ 'Small Business Enterprise (SBE) Mentorship Program

The following outlines the activities that will be undertaken by TICD to meet these
requirements:

2.5.5 Technical Assistance.

TICD will work with TIDA and CityBuild to develop specific programs to assist local
contractors who wish to work on projects during the different phases of construction. These
programs include establishing a Contractor Liaison Office on-site at Treasure Island and hosting
workshops that cover a range- of topics related to construction opportunities at Treasure Island,

how to access those opportunities, financial incentives, and other programs as deemed

— I E Sl PPPN PEpymp——" s
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The Contractor Liaison Office will be situated on-site. It will house plans, applications
and other useful information for contractors who are or who wish to perform work at TL. The
office will be open during normal business hours, Monday through Friday, and will be staffed by
a trained and qualified person who will act as the Contractor Liaison for the project.

The Contractor Liaison will establish a series of workshops for the contractor community
that will address the demolition and deconstruction, horizontal development and vertical
development phases of the project. Each workshop will cover a set of basic information
including:
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¢ Contractor opportunities and applications for bidding |
o Contractor pre-qualification procéss

* SBE local hiring requirements

e Labor Union apprenticeship program

* Overview of technical assistance program, including plan room overview, onsite
office orientation and introductions of key personnel :

o Bid package review and, if apphcable, bid package dissemination
o Key date reviews

e Safety requirements

s Contractor expectations

e Financial assistance program

¢ Questions and answer sessions

» Culturally competent management practices for wo‘fk'mg with a diverse workforce

TICD will work with its existing institutional financial resources to provide introductions
for qualified and selected contractors. Key areas that are envisioned to be a part of the assistance
program will include meeting payroll needs, equipment purchasing and leasing programs and
other logistical support occurring from time to time.

2.5.6 SBE Mentorship Program.

CityBuild will work with TICD to implement a model mentorship program that will
foster emerging Small Business Enterprise firms who are capable of performing high quality
construction at competitive prices. Two main goals of this program will be to increase the
volume of work that these emerging firms compete for and broadening the base of their activity
in the building industry. TICD will encourage all contractors who intend to bid on major
projects during the horizontal construction phase to work with City Build to identify
opportunities to partner with local SBE firms and to develop mentorship programs that provide
measurable results, such as survival rates for mentors, recognizable improvements to firm’s
financial strength and bonding capacity, increases to the number of employees employed and
success in meeting the objectives of each firm’s individual business plans. For purposes of this
Policy, SBE’s shall include businesses that are wholly owned or directed by a non-profit
organization that is a TIHDI member.

2.5.7 Relationship/Integration =~ with  Union  Labor: Memorandum  of
Understanding/Project Labor Agreement. .

It is expected that a large labor pool will be required to execute the work involved in the
redevelopment of Treasure Island. Towards that end, TICD intends to enter into a MOU/PLA
with the San Francisco Building and Construction Trades Council, and its affiliates as well as
other relevant unions and referral agencies, to ensure that a sufficient supply of skilled craft
workers are available at the project, and that the work shall proceed continuously, without
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interruption, in a safe and efficient manner, economically, with due consideration for the
protection of labor standards, wages and working conditions. In furtherance of these purposes
and to secure optimum productivity, harmonious relations between the parties and the orderly
performance of the work, the parties will agree to establish adequate and fair wage levels and
working conditions and to protect the project against strikes and lockouts and other interference
with the process of work. In the event of a conflict between this Policy and any PLA or
collective bargaining agreement, such PLA or collective bargaining agreement will control.

2.5.8 Monitoring.
Monitoriﬁg Requirements

1. The CityBuild Program and the TIDA Compliance Officer, or his or her designee, shall
both monitor the standards and good faith efforts outlined in this ECP. CityBuild and the
TIDA Compliance Officer shall schedule meetings through the term of this ECP to
promote consistent communication.

2. Additionally, the City shall require all Project Sponsors and Contractors to maintain, or
cause to maintain, for a period of two years from the date of substantial completion of
work covered by this ECP, certified payroll and basic records, time cards, tax forms and
superintendent and foreman daily logs for all workers performing work covered by this
ECP. Such records shall also include all of those records required by the City’s Labor
Standard Enforcement Office. All such records shall be submitted to the City’s CityBuild
Program and/or the TIDA Compliance Officer upon request by the CityBuild Program or
the TIDA Compliance Officer. All records submitted shall be accompanied by a
statement regarding compliance signed by the covered employer.

3. TIDA, working cooperatively and in good faith with TICD, shall review the effectiveness
of the ECP annually, commencing one (1) year after the Effective Date, and agree to
work in good faith to make adjustments to thlS ECP in the event the review determines
that adjustments should be made.

3. Additional TIHDI Economic Development Opportunities

The Amended and Restated TIHDI Apgreement identified additional economic
development opportunities and programs to support TIHDI's goals and objectives for supporting

formerly homeless and econormcally dlsadvantaged San Franmscans The component served to

opportumues at Treasure Island for homeless and economlcally dlsadvanta ged persons.

3.1 (General Requirements.

It is the intent of TIDA, TICD and TIHDI to provide to TIHDI rights to negotiate for
contracts for its member organizations to provide certain services pursuant to the Amended and
Restated TIHDI.Agreement. It is expressly understood and agreed that TIHDI Member

organizations wishing to provide service contracts will be expected to present market rate

proposals, and any such proposal shall be approved or rejected by TIDA, TICD, or other
owners/lessees pursuant to the Amended and Restated TIHDI Agreement and based on good
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faith negotiations between TIDA, TICD or other owners/lessees and the TIHDI Member
organization. That process and the covered services are described more fully in Sections 2 and 3

below.

3.2 Right of First Offer Process. For purposes of this Section 3.2, the right of first offer

process (“ROFO Process™) consists of the followmg steps:

3.2.1

322

323

324

3.2.5

TIDA and TIHDI shall work cooperatively and in good faith to identify
opportunities to propose service contracts and other economic development
opportunities described below.

TIDA shall notify TIHDI in writing when such service contracts éncl dther_
economic development opportunities are ready for bidding.

One or more TIHDI member organizations will present a market rate contract
proposal to TIDA or the applicable contracting party (which is defined as an
entity covered by this Policy and entering into an ECA that is substantial .
conformity with this Policy) (the “Contracting Party”) to perform the
requested service. The proposal must demonstrate that the TIHDI member
organization has sufficient experience and organizational capability, either on
its own or in joint venture with another, to perform the required services.

The Contracting Party shall thereafter negotiate in good faith exclusively with
such TIHDI member organization(s) for a reasonable period of time of up to
two (2) months to attempt to finalize the terms of mutually acceptable service
contract(s), which shall have a term of at least one(1) year, with renewals
subject to negotiations. - :

If, despite such good falth efforts, the Contracting Party and the apphcable
TTHDI member organization(s) are unable to finalize the terms of 4 mutually
acceptable service contract then the Contracting Party shall thereafter consider
in good faith any proposals by other TIHDI member organizations, in addition
to considering any bids by third party service providers fir the requested
service.

3.3 Covered Services.

(a)

Grounds Maintenance and Landscaping. Currently, TIDA contracts for
grounds maintenance activities with Rubicon Enterprises, a TIHDI
member organization. The provisions of this Section 3.a. shall apply to
-any subsequent contracts for grounds maintenance or landscaping
services.

(i) Subject to any collective bargaining agreements applicable to the
performance of grounds maintenance or landscaping services,
TIDA shall follow the ROFO Process for grounds maintenance or -
landscaping contracts for the portions of Treasure Island that are -
owned or operated by TIDA, and if contracted out by property
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management for rental housing developments owned or operated
by TIDA. Areas within the Project Area that will be owned by
TIDA could include the Marina Promenade, the Art Park along the
western shoreline and the area referred to as the “Great Wilds” in
the northern portion of the Project. Additionally, TICD and TIHDI
shall follow the ROFO Process for grounds maintenance or
landscaping contracts that are contracted out for rental housing
developments owned or operated by TICD and TIHDI,
respectively. o

(i)  TIDA will require that any agreements transferring all or any
- portion of TIDA’s interest in or rights to use any commercial or
publicly-owned property will require the transferee to follow the
ROFO Process for grounds maintenance or landscaping contracts
for any such property. Such properties are expected to include, but
are not limited to: Buildings 1, 2 and 3; the Nimitz House Historic
District; the common exterior areas of TICD retail uses;
neighborhood parks; the gymnasium; and other common exterior

public spaces.

(iii) Each Contracting Party will have the right to ensure that the
services described in Subsection (ii) are provided at reasonable
market rates, are performed to a first-rate market quality standard,
are subject to standard termination rights, and are performed upon
other terms as shall be mutually agreed.

(iv)  The annual Project goals shall include a credit against the overall
workforce employment goals through contracting with TIHDI
organizations that provide grounds maintenance or landscaping
services or through direct hires by a Contracting Party under their
respective ECAs.

3.3.2 Janitorial/Building Maintenance.Currently, TIDA contracts for janitorial and
maintenance activities with Toolworks, Inc., a TIHDI member
organization. The provisions of this Section 3.b. shall apply to any
subsequent contracts for janitorial or building maintenance services.

) Subject to any collective bargaiming agreements apphicable to-the
performance of janitorial or building maintenance services, TIDA
shall follow the ROFO Process for janitorial or building
maintenance contracts for the portions of Treasure Island that are
owned or operated by TIDA, and if contracted by property

'management, for rental housing developments owned or operated
by TIDA. Additionally, TICD and TIHDI shall follow the ROFO
Process for janitorial or building maintenance contracts that are
contracted out by property management for rental housing
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(b)

(iD)

(iii)

(iv)

developments owned or operated by TICD and TIHDI,
respectively.

TIDA will require that any agreements transferring all or any
portion of TIDA’s interest in or rights to use a property will require
the transferee to follow the ROFO Process for janitorial or building

* maintenance setvices for any such property. Such properties are

expected to include, but are not limited to, Buildings 1, 2 and 3, the
Nimitz House Historic District, the interior common areas of TICD
retail uses, the gymnasium and other interior public spaces

Each Contracting Party will have the right to ensure that the
services described in Subsection (ii) are provided at reasonable
market rates, are performed to a first-rate market quality standard,
are subject to standard termination rights, and are performed upon
other terms as shall be mutually agreed.

The annual Project goals shall include a credit against the overall
workforce employment goals through contracting with TIHDI
organizations that provide janitorial or building maintenance
services or through direct hires by a Contracting Party under their
respective ECAs.

Temporary Property Management Services. The provisions of this Section

3.c. shall apply to any contracts for temporary property management
services for residential projects, including but not limited to desk clerks,
moving and cleaning services upon unit vacancy, and pest remediation in

(i)

* the event regular staffing to otherwise provide the following services is
~ not sufficient and a need for additional resources is required.

@ -

Subject to any collective bargaining agreements applicable to the
performance of temporary property management services, TIDA
shall follow the ROFO Process for temporary property
management contracts for the portions of Treasure Island that are
owned or operated by TIDA, and if contracted out by property
management for rental housing developments owned or operated
by TIDA. Additionally, TICD and TIHDI shall follow the ROFO
Process for temporary property management contracts that are
contracted out by property management for rental housing
developments owned or operated by TICD and TIHDI,
respectively.

TIDA will require that any agreements transferring all or any
portion of TIDA’s interest in or rights to use a residential property
will require the transferee to follow the ROFQO Process for
temporary property management services for any such property.
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(iii) Each Contracting Party will have the right to ensure that the
services described in Subsection (ii) are provided at reasonable
market rates, are performed to a first-rate market quality standard,
are subject to standard termination rights, and are performed upon
other terms as shall be mutually agreed.

(iv)  The annual Project goals shall include a credit against the overall
workforce employment goals through contracting with TIHDI
organizations that provide femporary property management
services or through direct hires by a Contracting Party to its
respective ECAs.

() (iood Faith Efforts Required. The implementation of the goals relating to
the Services and Contracts section is premised on the good faith
obligations required by the Amended and Restated TIHDI Agreement.
Additionally, for purposes of Section 3.3.2, “good faith” means, at a
minimum, that the Contracting Party:

() shall have regular, ongoing negotiations with applicable TIHDI
member organizations,

{ii) shall negotiate contract terms which are reasonable, market-based
and customary for the applicable service; and |

(i) shall not enter into contracts with non-TIHDI member
organizations under Section 2.¢ above on terms which are less
favorable to the Contracting Party than those terms proposed by a
TIHDI member organization, provided all other aspects of the
proposal are comparable and market-based

(d)  Storage Space. TIDA or TICD will provide an appropriate and reasonable

amount of storage space on Treasure Island to TIHDI member

~ organizations performing services as described above, on terms to be

jointly negotiated between the parties, for tools, supplies and work space
needed to implement the foregoing service contracts. 3

3.3.3 TIHDI Economic Development Opportunities.

{(a) General Requirements.

6} Pursuant to the Amended and Restated TTHDI Agreement, TIDA
will provide TIHDI member organizations with the exclusive right
to propose at least three (3) economic development opportunities
on properties owned or operated by TIDA, which may include
opportunities for small businesses or operations that facilitate
extensive job training, employment and comparable opportunities. -
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(i)

(iii)

(iv)

)

(vD)

{vii)

It is the goal of TIDA and TIHDI that each of these opportunities
would provide job training and/or regular employment for
economically disadvantaged persons. Based on the nature of these
opportunities, the timing of the feasibility of their implementation
will likely be predicated upon residential occupancy thresholds and
development timelines. :

TIHDI participation in economic development *opportunities
provided by TIDA could include the following: (1) a mukti-
purpose conference center, wedding or meeting space, (2) a coffee
shop or cafe, (3) catering services (4) operation of the On-Island
bicycle lending library, (5) operation of a Crissy Field-like
“warming hut,” (6) event recycling and residential recycling
education, or other appropriate economic  development
opportunities that may arise in the future will be tied to the timing
of retail and commercial development.

TIDA will be solely responsible for informing TIHDI of these
opportunities and making these opportunities available to TIHDI
membet organizations in a timely fashion following presentation
by TIHDI of a market-based proposal. Specific procedures for
proposing programs for economic development opportunities are
set forth in the Amended and Restated TIHDI Agreement, Article
IV(C)(2). The TIHDI economic development opportunities must
be financially feasible enterprises that provide job training and
employment for TIHDI partner organizations.

The DDA between TIDA and TICD will require that TICD provide
TIHDI with a right of first offer to present a market-based,
competitive bid to operate an approximate 1,000 square foot cafe
in Building 2, a 3 to 5 acre space within the Urban Farm to be
located on Treasure Island (as reasonably determined by TIDA),
and a 800-1000 square foot retail space in Building 2 to sell,
process or manufacture produce grown at the Urban Farm by
TIHDL

TIDA will have the right to ensure that these services are provided
at reasonable market rates, are performed to a first-rate market

~ quality standard, are subject to standard termination rights, and are

performed upon other terms as shall be mutually agreed.

TIDA shall negotiate in good faith exclusively with the applicable
TITHDI member organization(s) for a reasonable period of time of
up to six (6) months to attempt to finalize the terms of mutually
acceptable agreement. If, despite such good faith efforts, TIDA
and the applicable TIHDI member organization(s) are unable to
finalize the terms of a mutually aceeptable agreement, then TIDA
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shall thereafter consider in good faith any proposals by other
TIHDI member organizations, in addition to considering any bids
by third party service providers for the applicable economic
development activity.

(viii) Any subcontractor providing these services will be required to
utilize the TIHDI Job Broker system on an ongoing basis and will
be subject to the participation goals as described herein.

(b) Deconstruction Activities. The economic development activities described
above shall include the right of TIHDI member organizations to provide
deconstruction services at facilities owned or operated by TIDA, TICD
and TIHDI on the following terms:

(i) Subject to any PLA or collective bargaining agreements applicable
to the performance of deconstruction services, TIDA, TICD and
TIHDI agree to use good faith efforts to maximize opportunities
for economically disadvantaged persons to obtain training and
participate in deconstruction and the salvage and recycling of
materials on properties owned or operated by any of them. TIDA,
TICD and TIHDI shall require that any subcontractor providing
such services work cooperatively with the CityBuild Program to
help create such opportunities. .

(c) Event Services; Pavilion.

(1) TIDA, TIHDI, Toolworks, a California non-profit corporation
(“Toolworks™), and Wine Valley Catering, a
(“WVC’) have entered into an Event Venues Management
Agreement and Use Permit dated as of October 1, 2007 (the
“Permit”). Pursuant to the Permit, TIDA granted to TIHDI,
Toolworks, and WVC (collectively, the “Permittee”) the right to
use the Chapel, Casa de la Vista and the Lobby of the Main
Administration Building (Building 1), and portions of the parking
areas adjacent thereto for a pilot program for the management,
operation, catering and marketing of the Premises for special

events. Those facilities inclug_i_e___f;_h_e “ngilion.” [Ii is intended that

the Permities would continue to mranage the Pavilion i itscarrent———————
and future locations as described below subject to TIDA’s
approval. ]

(i)  The Pavilion is expected to remain in its current location until
infrastructure or permanent development on Treasure Island
requires that it be moved. The Pavilion is likely to require an
interim location before a final location can be provided. The cost
of any interim moves and the final move of the Pavilion will be
negotiated between TIDA and WVC; however, 1t is anticipated that
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TIDA will initially pay all costs associated with the move, and
WVC will reimburse TIDA for such costs over time through
payment of the Venue License Fee as described in the Permit.
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Exhibit A
I ARBITRATION OF DISPUTES
1. Arbitration

Any dispute involving the alleged breach or enforcement of an Employment and
Contracting Policy Agreement, including but not limited to disputes over qualification of
referrals; whether termination was for good cause; and whether the Project Sponsor, Contractor
or Employer has complied with this Employment and Contracting Policy Agreement in good
faith shall be submitted to arbitration. The arbitration shall be submitted to the American

Arbitration Association, San Francisco, California office which will use the Commercial Rules

of the AAA then applicable, but subject to the further revisions thereof. If there is a conflict
between the Commercial Rules of the AAA and the arbitration provisions in this Employment
and Contracting Policy, this Employment and Contracting Policy shall govern. The arbitration
shall take place in the City and County of San Francisco.

2. Demand for Arbitration

The party seeking arbitration shall make a written demand for arbitration (“Demand for
Arbitration”). The Demand for Arbitration shall contain at a minimum: (1) a cover letter
demanding arbitration under this provision ard identifying the entities believed to be involved in
the dispute; (2) a copy of the notice of default, if any, sent from one party to the other; (3) any
written response to the notice of default; and (4) a brief statement of the nature of the alleged
default.

3. Parties’ Participation

The Authority, Project Sponsor, Contractor, Employer and all persons or entities affected
by the dispute shall be made Arbitration Parties. Any such person or entity not made an
Arbitration Party in the Demand for Arbitration may intervene as an Arbitration Party and in turn
may name any other such affected person or entity as an Arbitration Party; provided that, upon
request by any party, the arbiter may dismiss such party if it is not reasonably affected by the
dispute.

4. Authority Request to AAA

Within seven (7) business days after service or receipt of a Demand for Arbitration, the

Authority shall transmit to AAA a copy of the Demand for Arbitration and any written response -

thereto from the Project Sponsot, Contractor and/or Employer. Such material shall be made part
of the arbitration record.

5. Selection of Arbitrafor

One arbitrator shall arbitrate the dispute. The arbitrator shall be selected from the panel
of arbitrators from AAA by the Arbitration Parties in accordance with the AAA rules. The
parties shall act diligently in this regard. If the Arbitration Parties fail to agree on an arbitrator
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within seven (7) business days from the receipt of the panel, AAA shall appoint the arbitrator. A
condition to the selection of any arbitrator shall be the arbitrator’s agreement to: (i) submit to all
Arbitration Parties the disclosure statement required under California Code of Civil Procedure
Section 1281.9; and (ii) render a decision within thirty (30) days from the date of the conclusion
of the arbitration hearing.

6. Setting of Arbitration Hearing

A hearing shall be held within ninety (90) days of the date of the filing of the Demand for
Arbitration with AAA, unless otherwise agreed by the parties. The arbitrator shall set the date,
time and place for the arbitration hearing(s) within the prescribed time periods by giving notice
- by hand delivery or first class mail to each Arbitration Party.

7. Discovery

In arbitration proceedings hereunder, discovery shall be permitted in accordance with Code of
Civil Procedure §1283.05 as it may be amended from time to time.

8. California Law Applies

California law, including the California Arbitration Act, Code of Civil Procedure §§ 1280
through 1294.2, shall govem all arbitration proceedings in any Employment and Contracting
Agrccment

9. Arbitration Remedies and Sanctions
The arbitrator may impose only the remedies and sanctions set forth below:

a. Order specific, reasonable acttons and procedures to mitigate the effects of
the non-compliance and/or to bring any non-compliant Arbitration Party into compliance
with the Employment and Contracting Policy Agreement; provided, however, in no event
may the arbiter enjoin work under any contract pertaining to the Project or in any way

-delay or stop work on the Project.

b. Require any Arbitration Party to refrain from entering into new contracts
related to work covered by the Employment and Contracting Policy Agreement.

c. If any Arbitration Party is found to be in willful breach of its obligations
hereunder, after being given notice and an opportunity to cure (including such time as is
reasonably necessary to effect a cure) the arbitrator may impose a monetary sanction not
to exceed Fifty Thousand Dollars ($50,000.00) or ten percent (10%) of the base amount
of the breaching party’s contract, whichever is less, provided that, in determining the
amount of any monetary sanction to be assessed, the arbitrator shall consider the financial
capacity of the breaching party. No monetary sanction shall be imposed pursuant to this
paragraph for the first willful breach of the Employment and Contracting Policy
Agreement. Monetary sanctions may be imposed for subsequent uncured willful
breaches by any Arbitration Party. For purposes of this paragraph, “willful breach”
means a knowing and intentional breach.
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d. Direct any Arbitration Party to produce and provide to the Agency any
records, data or reports which are necessary to determine if a violation has occurred
and/or to monitor the performance of ‘any Arbitration Party.

10. Arbitrator’s Decision

. The arbitrator will normally make his or her award within twenty (20) days after the date .

that the hearing is completed but in no event past thirty (30) days from the conclusion of the
arbitration hearing; provided that where a temporary restraining order is sought, the arbitrator
shall make his or her award not later than twenty-four (24) hours after the hearing on the motion.
The arbitrator shall send the decision by certified or registered mail to each Arbitration Party and
shall also copy all parties by email. o

11 Default Award; No Requirement to Seek an Order Compelling Arbitration

The arbitrator may enter a default award against any person or entity who fails to appear
at the hearing, provided that: (1) the person or entity received actual written notice of the
hearing; and (2) the complaining party has a proof of service for the absent person or entity. In
order to obtain a default award, the complaining party need not first seek or obtain an order to
arbitrate the controversy pursuant to Code of Civil Procedure §1281.2.

12, Arbitrator Lacks Power to Modify

- Except as expressly provided above in this Section [X, the arbitrator shail have no power
to add to, subtract from, disregard. modify or otherwise alter the terms of the Employment and
Contracting Policy Agreement or to negotiate new agreements or provisions between the parties.

13. Jurisdiction/Entry of Judgment

The inquiry of the arbitrator shall be restricted to the particular controversy which gave
rise to the Demand for Arbitration. A decision of the arbitrator issued hereunder shall be final
and binding upon all Arbitration Parties. The prevailing Arbitration Party(ies) shall be entitled to
retmbursement for the arbitrator’s fees and related costs of arbitration. Each Arbitration Party
shall pay its own attorneys’ fees, provided, however, those attorneys’ fees may be awarded to the
prevailing party if the arbitrator finds that the arbitration action was instituted, litigated, or
defended in bad faith. Judgment upon the arbitrator’s decision may be entered in any court of
competent jurisdiction. '
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