
 

STAFF REPORT FOR CALENDAR ITEM NO.: 10 
FOR THE MEETING OF: November 12, 2026 
 

TRANSBAY JOINT POWERS AUTHORITY 
 

BRIEF DESCRIPTION: 
Consistent with Assembly Bill 2308 (Haney), authorizing the Executive Director to execute a 
first amendment to the Tax Increment Allocation and Sales Proceeds Pledge Agreement 
(Transbay Redevelopment Project), dated January 31, 2008, by and among the City and County 
of San Francisco, the successor to the Redevelopment Agency of San Francisco, and the 
Transbay Joint Powers Authority, to extend the term of the pledge of net tax increment and refine 
the scope of net tax increment during the extension period. 
 
EXPLANATION: 
 
Background 
On November 2, 1999, San Francisco voters passed Proposition H, which makes it City and County 
of San Francisco (“City”) law to extend the Caltrain tracks to a new or rebuilt regional transit 
station on the site of the former Transbay Terminal at First and Mission Streets, and requires the 
City’s Mayor, the City’s Board of Supervisors (the “Board of Supervisors”), and other City 
officials to take all necessary action to extend Caltrain to a new downtown station, and requires 
the City and the San Francisco Transportation Authority to take all appropriate actions to 
generate the revenue to finance the downtown extension and transit station. 
 
In accordance with the California Community Redevelopment Law (Health and Safety Code 
Sections 33000 et seq.), the City approved the Redevelopment Plan for the Transbay 
Redevelopment Project by Ordinance No. 124-05, adopted by the Board of Supervisors on June 
21, 2005 and approved by the Mayor on June 23, 2005, and by Ordinance No. 99-06, adopted by 
the Board of Supervisors on May 9, 2006 and approved by the Mayor on May 19, 2006 (the 
“Original Transbay Redevelopment Plan”). The Original Transbay Redevelopment Plan 
provides for the redevelopment, rehabilitation and revitalization of the area generally bounded by 
Mission, Main, Second and Folsom Streets in downtown San Francisco, consisting of 
approximately 40 acres, as described in the Transbay Redevelopment Plan (the “Project Area”). 
 
In 2003, the TJPA, the City, and the State of California, acting by and through its Department of 
Transportation (“Caltrans”), entered into a Cooperative Agreement, which sets forth the process 
for the transfer of certain parcels owned by Caltrans (“Caltrans Parcels”) to the City and the 
TJPA for development of the Transit Center.  
 
As a condition of Caltrans granting the Caltrans Parcels to the City and the TJPA at no cost, 
Caltrans required the City and the Redevelopment Agency of San Francisco (“Redevelopment 
Agency”) to pledge to the TJPA (1) the gross sales proceeds from the sale of the Caltrans Parcels, 
and (2) a portion of the net tax increment generated by the Caltrans Parcels; these revenues are 
pledged to the TJPA to help pay the cost of building, first, the Transbay Transit Center and, now, 
The Portal. 
 
Accordingly, the City, the Redevelopment Agency, and the TJPA executed and delivered, among 
other documents: (i) the Implementation Agreement (Transbay Redevelopment Project) dated for 



 

reference purposes only as of January 20, 2005 (the “Implementation Agreement”); and (ii) the 
Tax Increment Allocation and Sales Proceeds Pledge Agreement (Transbay Redevelopment 
Project) dated for reference purposes only as of January 31, 2008 (the “Original Pledge 
Agreement”). 
 
Under Assembly Bill No. 1X 26 (Chapter 5, Statutes of 201l-12, First Extraordinary 
Session) (“AB 26”) and the California Supreme Court's decision in California Redevelopment 
Association v. Matosantos, No. S194861, all redevelopment agencies in the State of 
California, including the Redevelopment Agency, were dissolved by operation of law as of 
February 1, 2012, and their non-affordable housing assets and obligations were transferred 
to certain designated successor agencies, which AB 26 charged with satisfying enforceable 
obligations of the former redevelopment agencies. The Office of Community Investment 
and Infrastructure (“OCII”) is the successor agency in San Francisco. 
 
The Implementation Agreement and the Original Pledge Agreement have been recognized 
by the Department of Finance as enforceable obligations of the former Redevelopment 
Agency that must be fulfilled, notwithstanding dissolution of the former Redevelopment 
Agency.  
 
Assemblymember Haney’s AB 2308 
The Original Pledge Agreement set forth a period of 45 years after the effective date of the 
ordinance adopting the Original Transbay Redevelopment Plan for the pledge of net tax 
increment to the TJPA.  
 
Certain extraordinary challenges have hindered the timely development of the Transbay 
Program: the phasing of the program into Phase 1/Transit Center and Phase 2/Downtown Rail 
Extension (DTX)/The Portal  was a prudent decision for constructability and funding availability 
but required sequencing of the work and an overall longer period to complete; market conditions 
after the COVID-19 pandemic have slowed the pace of delivery of improvements in the 
redevelopment project area; and historic changes to work patterns, demographics, funding 
sources, grant requirements, and political priorities over this extended period have complicated 
the assembly of required capital for The Portal. These facts warrant an extension of the term of 
the Original Pledge Agreement to include 25 additional years to allow completion of The Portal. 
 
To facilitate the successor to the Redevelopment Agency’s ability to extend the term of the Original 
Pledge Agreement, Assemblymember Haney sponsored Assembly Bill 2308, the San Francisco 
Transit Neighborhood Act (“AB 2308”). The legislation amends Health & Safety Code Section 
34177.7 to specify the successor agency’s authority to issue bonds or incur other indebtedness to 
finance the infrastructure required by the Implementation Agreement, including entering into 
arrangements with the TJPA and the City to extend the time period for pledges of gross sales 
proceeds and net tax increment. The Governor signed AB 2308 on September 30, 2026 and it 
becomes effective January 1, 2027. 
 
As authorized by AB 2308, the TJPA, the City, and OCII are negotiating a first amendment to the 
Original Pledge Agreement (“First Amendment”), which would provide a limited extension, by 
25 years (from 2050 to 2075) (“Extension Period”), of the City’s and the successor agency’s 
pledge of certain net tax increment funds from the Caltrans Parcels to finance The Portal. During 
the Extension Period, all school entitles would receive 100% of their share of the gross tax 



 

increment derived from the Caltrans Parcels. There would be no change to the terms of the 
Original Pledge Agreement during the original term of the agreement (2005 to 2050).  
 
This First Amendment is a critical component of the plan to complete The Portal, which is 
expected to improve or alleviate the physical and economic conditions of the remaining blight in 
the redevelopment project area; effectuate the public purposes and policies described in the 
Community Redevelopment Law; promote the public peace, health, safety, and welfare of the 
community; promote the stimulation and revitalization of the redevelopment project area; offer 
significant opportunities for skilled construction jobs; reduce climate change impacts by 
reducing greenhouse gas emissions; connect transit systems with shorter travel times; and 
provide Bay Area residents with better access to jobs, housing and economic opportunities. 
 
The First Amendment is expected to restore approximately $150 million in bonding capacity, 
helping keep The Portal financially viable by reducing and the remaining local match share 
required to unlock the existing $3.38 billion  Federal Transit Administration funding 
commitment. 
 
If approved by the TJPA Board, the First Amendment would be considered for approval by the 
OCII Commission and the San Francisco Board of Supervisors, as well as the Oversight Board of 
the successor agency and the California Department of Finance. TJPA staff is working actively 
with each of the offices to advance the legislative item at the City and County of San Francisco 
and has worked productively with the San Francisco Mayor’s Office, Controller’s Office, and 
OCII in preparation.  TJPA Vice Chair and President Mandelman has agreed to introduce the 
item at the SFBOS.  
 
TJPA staff is seeking the TJPA Board’s delegation of authority to accept changes to the proposed 
form of First Amendment, as necessary, so long as such changes are not materially inconsistent 
with the terms presented here and are in the best interest of the TJPA as determined by the TJPA 
Executive Director, Chief Financial Officer, bond counsel, and general counsel. 
 
Environmental Review 
The approval of the proposed First Amendment will provide funding for The Portal project; it 
will not make any changes to the project and will not result in any new significant environmental 
impacts that have not already been contemplated in environmental review prepared to date for 
the project. 
 
RECOMMENDATION: 
Staff recommend that the Board of Directors authorize the Executive Director to execute the 
First Amendment to the Original Pledge Agreement, subject to such changes as are necessary, not 
materially inconsistent with the terms presented here, and in the best interest of the TJPA as 
determined by the TJPA Executive Director, Chief Financial Officer, bond counsel, and general 
counsel. 
 
ENCLOSURES: 
1. Resolution 
2. Form of First Amendment to the Original Pledge Agreement 
3.  Original Pledge Agreement 
 



 

TRANSBAY JOINT POWERS AUTHORITY 
BOARD OF DIRECTORS 

 
Resolution No. _____________ 

 
 WHEREAS, The Transbay Joint Powers Authority (TJPA) is a joint powers agency 
organized and existing under the laws of the State of California and charged with delivering the 
Transbay Program; and 
 
 WHEREAS, On November 2, 1999, San Francisco voters passed Proposition H, which 
makes it City and County of San Francisco (“City”) law to extend the Caltrain tracks to a new or 
rebuilt regional transit station on the site of the former Transbay Terminal at First and Mission 
Streets, and requires the City’s Mayor, the City’s Board of Supervisors (the “Board of 
Supervisors”), and other City officials to take all necessary action to extend Caltrain to a new 
downtown station, and requires the City and the San Francisco Transportation Authority to take 
all appropriate actions to generate the revenue to finance the downtown extension and transit 
station; and 
 
 WHEREAS, In accordance with the California Community Redevelopment Law (Health 
and Safety Code Sections 33000 et seq.), the City approved the Redevelopment Plan for the 
Transbay Redevelopment Project by Ordinance No. 124-05, adopted by the Board of Supervisors 
on June 21, 2005 and approved by the Mayor on June 23, 2005, and by Ordinance No. 99-06, 
adopted by the Board of Supervisors on May 9, 2006 and approved by the Mayor on May 19, 
2006 (the “Original Transbay Redevelopment Plan”); and 
 
 WHEREAS, In 2003, the TJPA, the City, and the State of California, acting by and 
through its Department of Transportation (“Caltrans”), entered into a Cooperative Agreement, 
which sets forth the process for the transfer of certain parcels owned by Caltrans (“Caltrans 
Parcels”) to the City and the TJPA for development of the Transit Center; and  
 
 WHEREAS, As a condition of Caltrans granting the Caltrans Parcels to the City and the 
TJPA at no cost, Caltrans required the City and the Redevelopment Agency of San Francisco 
(“Redevelopment Agency”) to pledge to the TJPA (1) the gross sales proceeds from the sale of 
the Caltrans Parcels, and (2) a portion of the net tax increment generated by the Caltrans Parcels; 
and 
 
 WHEREAS, The City, the Redevelopment Agency, and the TJPA executed and delivered, 
among other documents: (i) the Implementation Agreement (Transbay Redevelopment Project) 
dated for reference purposes only as of January 20, 2005 (the “Implementation Agreement”); 
and (ii) the Tax Increment Allocation and Sales Proceeds Pledge Agreement (Transbay 
Redevelopment Project) dated for reference purposes only as of January 31, 2008 (the “Original 
Pledge Agreement”); and 
 
 WHEREAS, Under Assembly Bill No. 1X 26 (Chapter 5, Statutes of 201l-12, First 
Extraordinary Session) (“AB 26”) and the California Supreme Court's decision in California 
Redevelopment Association v. Matosantos, No. S194861, all redevelopment agencies in the 
State of California, including the Redevelopment Agency, were dissolved by operation of 
law as of February 1, 2012, and their non-affordable housing assets and obligations were 
transferred to certain designated successor agencies, which AB 26 charged with satisfying 



 

enforceable obligations of the former redevelopment agencies. The Office of Community 
Investment and Infrastructure (“OCII”) is the successor agency in San Francisco; and 
 
 WHEREAS, The Implementation Agreement and the Original Pledge Agreement 
have been recognized by the Department of Finance as enforceable obligations of the former 
Redevelopment Agency that must be fulfilled, notwithstanding dissolution of the former 
Redevelopment Agency; and 
 
 WHEREAS, The Original Pledge Agreement set forth a period of 45 years after the 
effective date of the ordinance adopting the Original Transbay Redevelopment Plan for the 
pledge of net tax increment to the TJPA; and 
 
 WHEREAS, Certain extraordinary challenges have hindered the timely development of 
the Transbay Program, which warrants an extension of the term of the Original Pledge 
Agreement to include 25 additional years to allow completion of The Portal; and 
 
 WHEREAS, To facilitate the successor to the Redevelopment Agency’s ability to extend 
the term of the Original Pledge Agreement, Assemblymember Haney sponsored Assembly Bill 
2308, the San Francisco Transit Neighborhood Act (“AB 2308”), amending Health & Safety 
Code Section 34177.7 to specify the successor agency’s authority to issue bonds or incur other 
indebtedness to finance the infrastructure required by the Implementation Agreement, including 
entering into arrangements with the TJPA and the City to extend the time period for pledges of 
gross sales proceeds and net tax increment; and 
 
 WHEREAS, As authorized by AB 2308, the TJPA, the City, and OCII are negotiating a 
first amendment to the Original Pledge Agreement (“First Amendment”), which would provide 
a limited extension, by 25 years (from 2050 to 2075), of the City’s and the successor agency’s 
pledge of certain net tax increment funds from the Caltrans Parcels to finance The Portal 
component of the Program; and 
 
 WHEREAS, This First Amendment is a critical component of the plan to complete The 
Portal, which is expected to improve or alleviate the physical and economic conditions of the 
remaining blight in the redevelopment project area; effectuate the public purposes and policies 
described in the Community Redevelopment Law; promote the public peace, health, safety, and 
welfare of the community; promote the stimulation and revitalization of the redevelopment 
project area; offer significant opportunities for skilled construction jobs; reduce climate change 
impacts by reducing greenhouse gas emissions; connect transit systems with shorter travel times; 
and provide Bay Area residents with better access to jobs, housing and economic opportunities; 
now, therefore, be it 
 
 RESOLVED, That the TJPA Board of Directors hereby authorizes the Executive Director 
to execute the First Amendment to the Original Pledge Agreement, subject to such changes as are 
necessary, not materially inconsistent with the terms presented herewith, and in the best interest 
of the TJPA as determined by the TJPA Executive Director, Chief Financial Officer, bond 
counsel, and general counsel. 
 
I hereby certify that the foregoing resolution was adopted by the Transbay Joint Powers 
Authority Board of Directors at its meeting of November 12, 2026.  

     
       ___________________________________ 

 Secretary, Transbay Joint Powers Authority 
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FIRST AMENDMENT TO 
TAX INCREMENT ALLOCATION AND SALES PROCEEDS  

PLEDGE AGREEMENT 
(TRANSBAY REDEVELOPMENT PROJECT) 

 
 This FIRST AMENDMENT TO TAX INCREMENT ALLOCATION AND SALES 
PROCEEDS PLEDGE AGREEMENT (TRANSBAY REDEVELOPMENT PROJECT) (this 
“First Amendment”) dated for reference purposes as of  , 20  (the “First 
Amendment Reference Date”) is between the CITY AND COUNTY OF SAN FRANCISCO, a 
charter city and county (the “City”), the SUCCESSOR AGENCY TO THE REDEVELOPMENT 
AGENCY OF THE CITY AND COUNTY OF SAN FRANCISCO, a public body, corporate and 
politic (the "Agency"), and the TRANSBAY JOINT POWERS AUTHORITY (the “Authority”) 
(each, a “Party,” together, the “Parties”), a joint powers authority duly created and organized 
under California Government Code Sections 6500 et seq.  
 

RECITALS 
 

A. On November 2, 1999, San Francisco voters passed Proposition H, which makes it 
City law to extend the Caltrain tracks to a new or rebuilt regional transit station on the site of 
the former Transbay Terminal at First and Mission Streets, and requires the City’s Mayor, the 
City’s Board of Supervisors (the “Board of Supervisors”), and other City officials to take all 
necessary action to extend Caltrain to a new downtown station, and requires the City and the 
San Francisco Transportation Authority to take all appropriate actions to generate the revenue 
to finance the downtown extension and transit station. 

 
B. In accordance with the California Community Redevelopment Law (Health and 

Safety Code Sections 33000 et seq.), the City approved the Redevelopment Plan for the 
Transbay Redevelopment Project by Ordinance No. 124-05, adopted by the Board of 
Supervisors on June 21, 2005 and approved by the Mayor on June 23, 2005, and by Ordinance 
No. 99-06, adopted by the Board of Supervisors on May 9, 2006 and approved by the Mayor on 
May 19, 2006 (the “Original Transbay Redevelopment Plan”). The Original Transbay 
Redevelopment Plan provides for the redevelopment, rehabilitation and revitalization of the area 
generally bounded by Mission, Main, Second and Folsom Streets in downtown San Francisco, 
consisting of approximately 40 acres, as described in the Transbay Redevelopment Plan (the 
“Project Area”). 

 
C. The Transbay Redevelopment Plan objectives include, among other things, 

“facilitating the design, development and construction of a new regional transit terminal, 
including the removal of existing structures and the design, development and construction of 
access ramps, the temporary and new terminal facilities and the downtown extension of Caltrain 
from 4th and Townsend Streets to the new regional transit terminal, all of which will provide 
expanded bus and rail service to and from the Project Area” and “facilitating additional public 
transit opportunities to and within the Project Area.” The Transbay Redevelopment Plan actions 
include, among other things, “financing of public improvements and public buildings, including 
the Transbay Terminal, its access ramps, the temporary terminal facility, railroad extensions and 
related improvements and facilities.” 
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D. The Authority has primary jurisdiction over the project to demolish the Transbay 
Terminal building and its associated ramps, and construct a modern publicly-owned multimodal 
terminal on the same site with an underground train connection to existing rail lines terminating 
at 4th and Townsend Streets in San Francisco (the “Transbay Terminal Project” or the 
“Project”). The Project will help to revitalize the Project Area and stimulate private investment 
by serving as a center of transit, retail, entertainment, and community facilities for the new 
transit oriented neighborhood. The Project is a public benefit and a central part of the Transbay 
Redevelopment Plan. Phase 1 of the Project was completed in 2018; Phase 2 of the Project is 
underway. 

 
E. As contemplated by the Original Transbay Redevelopment Plan, the City, the 

Redevelopment Agency of the City and County of San Francisco (the "Redevelopment 
Agency"), and the Authority executed and delivered, among other documents: (i) the 
Implementation Agreement (Transbay Redevelopment Project) dated for reference purposes 
only as of January 20, 2005 (the “Implementation Agreement”); and (ii) the Tax Increment 
Allocation and Sales Proceeds Pledge Agreement (Transbay Redevelopment Project) dated for 
reference purposes only as of January 31, 2008 (the “Original Pledge Agreement”). 

 
F. Under Assembly Bill No. 1X 26 (Chapter 5, Statutes of 201l-12, First 

Extraordinary Session) ("AB 26") and the California Supreme Court's decision in California 
Redevelopment Association v. Matosantos, No. S194861, all redevelopment agencies in the 
State of California, including the Redevelopment Agency, were dissolved by operation of 
law as of February 1, 2012, and their non-affordable housing assets and obligations were 
transferred to certain designated successor agencies, which AB 26 charged with satisfying 
enforceable obligations of the former redevelopment agencies. 

 
G. In June 2012, the California Legislature adopted legislation amending AB 26 

as a trailer bill to the State's budget bill for the 2012-2013 fiscal year, known as Assembly 
Bill No. 1484 (Chapter 26, Statutes of 2011-12, Regular Session) ("AB 1484"), and the 
Governor signed that bill on June 27, 2012. While AB 26 defined the successor agency to 
be the sponsoring community, AB 1484 provided that (1) the successor agency is a separate 
public entity from the public agency that provides for its governance and the two entities 
shall not merge, (2) the successor agency has its own name and the capacity to sue and be 
sued, (3) the successor agency succeeds to the organizational status of the former 
redevelopment agency but without any legal authority to participate in redevelopment 
activities except to complete the work related to an approved enforceable obligation, and 
(4) the successor agency is a local entity for purposes of the Ralph M. Brown Act. 

 
H. Pursuant to AB 26 and AB 1484, the Agency was designated as the successor 

agency to receive the non-affordable housing assets of the Redevelopment Agency, and the 
Agency succeeds, by operation of law, to the Redevelopment Agency's rights, title and 
interest in the Implementation Agreement and the Original Pledge Agreement, without the 
necessity for any assignment or other action on the part of any party. On October 2, 2012, 
the City's Board of Supervisors adopted Ordinance 215-12 (File No. 120898) 
acknowledging that the Agency is a separate legal entity, creating a commission for the 
Agency (the “Commission”) as a policy body of the Agency and delegating to the 
Commission the authority to act in place of the former San Francisco Redevelopment 
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Agency Commission to implement certain projects. As required by AB 26, the City also 
established the oversight board of the Agency (the “Oversight Board”). 

 
I. The Implementation Agreement and the Original Pledge Agreement are 

enforceable obligations within the meaning of AB 26 and AB 1484 (“Enforceable 
Obligations”), and the Implementation Agreement and the Original Pledge Agreement were in 
existence prior to June 28, 2011. The Oversight Board has recognized and approved the 
Implementation Agreement and the Original Pledge Agreement as Enforceable Obligations, 
and has approved recognized obligation payment schedules that include various obligations 
and commitments relating to these Enforceable Obligations. On April 15, 2013, the 
Department of Finance issued a letter to the Agency pursuant to Health & Safety Code 
Section 34177.5(i) making its final and conclusive determination approving the 
Implementation Agreement and the Original Pledge Agreement as Enforceable Obligations. 

 
J. California Health and Safety Code Section 34177 provides that the Agency, 

as a successor agency, is required to (1) perform obligations required pursuant to any 
Enforceable Obligations, and (2) continue to oversee development of properties until the 
contracted work has been completed. 

 
K. On September 30, 2026, the Governor signed Assembly Bill 2308 (Haney) (“AB 

2308”) amending Health & Safety Code Section 34177.7 to specify the Agency’s authority to 
issue bonds or incur other indebtedness to finance the infrastructure required by the 
Implementation Agreement, including entering into arrangements with the Authority and the 
City to extend the time period for pledges of gross sales proceeds and net tax increment.  

 
L. The Original Pledge Agreement set forth a period of forty-five (45) years after the 

effective date of the ordinance adopting the Transbay Redevelopment Plan for the pledge of net 
tax increment to the Authority. Certain extraordinary challenges have hindered the timely 
development of the Project: the phasing of the Project was a prudent decision for constructability 
and funding availability but required sequencing of the work and an overall longer period to 
complete; market conditions after the COVID-19 pandemic have slowed the pace of delivery of 
improvements in the Project Area; and historic changes to work patterns, demographics, funding 
sources, grant requirements, and political priorities over this extended period have complicated 
the assembly of required capital for the Project. These facts warrant an extension of the term of 
the Original Pledge Agreement to include twenty-five (25) additional years to allow completion 
of the Project. 

 
M. To implement AB 2308, the Board of Supervisors approved an amendment to the 

Transbay Redevelopment Plan by Ordinance No.  , adopted   , 20  (the 
“Transbay Redevelopment Plan Amendment,” which together with the Transbay 
Redevelopment Plan, constitutes the “Amended Transbay Redevelopment Plan”). 

 
N. As authorized by AB 2308, this First Amendment provides a limited extension, 

by twenty-five (25) years, of the City’s and the Agency’s pledge of certain tax increment funds 
from the Project Area to finance the Project, which is infrastructure required by the 
Implementation Agreement. 
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O. This First Amendment is consistent with and in furtherance of the Enforceable 
Obligations that existed prior to June 28, 2011, and is in the best interests of the taxing 
entities. This First Amendment will, by making tax increment financing available for the 
anticipated buildout horizon of the Project, enable completion of the Project and the winding 
down of the affairs of the Agency. 

 
P. This First Amendment is in furtherance of Proposition H, and its mandate that City 

officials take all necessary actions to extend Caltrain to a new downtown station and take all 
appropriate actions to generate the revenue to finance the downtown extension and transit 
station. 

 
Q. This First Amendment is a critical component of the plan to complete the Project, 

which is expected to improve or alleviate the physical and economic conditions of the remaining 
blight in the Project Area; effectuate the public purposes and policies described in the 
Community Redevelopment Law; promote the public peace, health, safety, and welfare of the 
community; promote the stimulation and revitalization of the Project Area; offer significant 
opportunities for skilled construction jobs; reduce climate change impacts by reducing 
greenhouse gas emissions; connect transit systems with shorter travel times;  and provide Bay 
Area residents with better access to jobs, housing and economic opportunities. 

 
AGREEMENT 

 
ACCORDINGLY, in consideration of the matters described in the foregoing recitals, the 

covenants contained in this First Amendment and for other good and valuable consideration, the 
receipt and sufficiency of which are mutually acknowledged, and as contemplated by Section 
11.2 of the Original Pledge Agreement, the City, the Agency, and the Authority agree as follows: 

 
1. Amendment to Section 2. Section 2 of the Original Pledge Agreement is hereby 

deleted and replaced with the following: 
 

“2. Pledge of Net Tax Increment For Use of Transbay Joint Powers 
Authority.  
 
(a) Pursuant to Article XVI, Section 16 of the California Constitution and 
Sections 33445, 33670, 33671, and 33675 of the Community Redevelopment 
Law, and Section 34177.7(a)(1)(B) of the Health and Safety Code, the Agency 
and City agree that all property tax increment revenues attributable to parcels or 
portions thereof acquired by the City or the Authority from the State of California 
pursuant to the Cooperative Agreement (“Net Tax Increment”), and any interest 
thereon, are hereby irrevocably pledged to the Authority for costs associated with 
construction and design of the Transbay Terminal Project, and further agree that 
such revenues shall not be subject to any other indebtedness from the Transbay 
Redevelopment Plan or any other City or Agency obligations. However, all 
property tax increment revenues not considered Net Tax Increment may not be 
used for the Transbay Terminal Project. 
 
(b) Initial Period Pledge. Unless terminated as set forth in this Agreement, the 
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City and Agency agree that their irrevocable pledge of Net Tax Increment shall 
remain in effect for forty-five (45) years after the effective date of the ordinance 
adopting the Transbay Redevelopment Plan (the “Initial Period”). During the 
Initial Period, the term “Net Tax Increment” means all property tax increment 
revenues attributable to the State-Owned Parcels, allocated to and received by 
Agency and pledged hereunder as indebtedness to Authority, but specifically 
excluding therefrom the following: (i) charges for County administrative charges, 
fees, or costs; (ii) the portion of the tax increment revenues that Agency is 
required by law to set-aside in Agency’s Affordable Housing Fund, pursuant to 
the Community Redevelopment Law; (iii) a portion of the tax increment revenues 
equal to the percentage of such revenue that Agency is required to pay to all 
governmental entities as required by the Community Redevelopment Law; (iv) the 
portion of the tax increment revenues equal to the percentage of such revenues 
that the State may mandate Agency to pay from time to time in the future, 
including, for example, any payments which Agency may be required to pay to the 
Education Revenue Augmentation Fund pursuant to Section 33681 et seq. of the 
Community Redevelopment Law. 
 
(c) Extended Period Pledge. As contemplated by AB 2308, and unless 
terminated as set forth in this Agreement, the City and Agency agree that their 
irrevocable pledge of Net Tax Increment shall remain in effect, with further 
limitations as described below, for an additional twenty-five (25) years after the 
end of the Initial Period (the “Extension Period”). During the Extension Period, 
the term “Net Tax Increment” means all property tax increment revenues 
attributable to the State-Owned Parcels, allocated to and received by Agency and 
pledged hereunder as indebtedness to Authority, but specifically excluding 
therefrom the following: (i) administrative charges, fees, or costs for the City; (ii) 
the portion of the tax increment revenues that the Agency is required by law to set 
aside in the Agency’s Affordable Housing Fund pursuant to law; (iii) a portion of 
the net tax increment revenues equal to the percentage of the revenue that the 
Agency is required to pay to all governmental entities as required by law; (iv) the 
portion of the tax increment revenues equal to the percentage of the revenues that 
the State of California may mandate the Agency to pay from time to time in the 
future, including any payments which the Agency may be required to pay to the 
Education Revenue Augmentation Fund pursuant to law; and (v) the portion of the 
tax increment revenues equal to the percentage of the revenues that the Agency 
would otherwise pay to school entities, including the Education Revenue 
Augmentation Fund, pursuant to paragraph (4) of subdivision (a) of Health & 
Safety Code Section 34183 after the effective term of the existing pledge of net 
tax increment. 
 
(d) Notwithstanding the foregoing, all Net Tax Increment shall revert to the 
City’s General Fund for distribution in accordance with the Community 
Redevelopment Law, if the Transbay Terminal Project is terminated.” 

 
2. Amendment to Section 7. Section 7 of the Original Pledge Agreement is hereby 

deleted and replaced with the following: 
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 “7. Term. The term of this Agreement shall begin on the Effective Date and 
shall end upon the expiration of the Extension Period (as defined in Section 
2(c)).” 

 
3. Amendment to Section 11.1. The Authority’s address in Section 11.1 of the 

Original Pledge Agreement is hereby amended to read as follows: 
 

“(iii) In the case of a notice or communication to the Authority:  
 Office of the Executive Director 
 Transbay Joint Powers Authority 

425 Mission Street, Suite 250 
San Francisco, California 94105 
Telefacsimile: (415) 554-4722 

 
with copy to: Shute, Mihaly & Weinberger LLP  
 550 California Street, Suite 1200 

San Francisco, CA 94104 
Attn: Deborah Miller” 

 
4. Relation to Original Pledge Agreement. Except as modified by this First 

Amendment, the Original Pledge Agreement shall remain in full force and effect in accordance 
with the terms and provisions thereof. Capitalized terms used but not otherwise defined in this First 
Amendment shall have the meanings for such terms set forth in the Original Pledge Agreement. 

 
5. Authorities. Each Party confirms, represents, and warrants to the other Party: (a) 

that the execution and delivery of this First Amendment has been fully authorized by all necessary 
action of its governing body; (b) that the person signing this First Amendment has the requisite 
authority to do so and the authority and power to bind the entity on whose behalf they have signed; 
and (c) that this First Amendment is valid, binding and legally enforceable in accordance with its 
terms.  
 

6. Successors and Assigns. This First Amendment shall inure to the benefit of and 
bind the respective successors and assigns of the City and the Agency. The Authority, including 
any transferee or assignee of the Authority, is an intended third party beneficiary of this First 
Amendment. Except as provided above with respect to the Authority and its permitted transferees 
and assignees, this Agreement is for the exclusive benefit of the Parties hereto and not for the 
benefit of any other person and shall not be deemed to have conferred any rights express or 
implied upon any other person. 
 

7. Governing Law. This First Amendment is governed by and must be construed in 
accordance with the laws of the State of California. 
 

8. Counterparts. This First Amendment may be executed in counterparts, each of 
which will be deemed an original, but all of which taken together will constitute one and the same 
instrument. 
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9. Effective Date. This First Amendment shall become effective on the latest to occur 
of (the "First Amendment Effective Date") (i) the date that it is duly executed and delivered by 
the parties hereto, (ii) the effective date of a resolution adopted by the Oversight Board approving 
this First Amendment, (iii) the date on which Transbay Redevelopment Plan Amendment 
becomes effective, and (iv) January 1, 2027, the date on which AB 2308 takes effect. 
 
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
 



8  

IN WITNESS WHEREOF, the Parties have each caused this First Amendment to be duly 
executed on its behalf as of the First Amendment Effective Date. 
 
CITY AND COUNTY OF SAN FRANCISCO, 
a charter city and county 
 
By:     

Mayor 
 
By:     

Clerk of the Board of Supervisors 
 
By:     

Controller 
 
APPROVED AS TO FORM: 

 
DAVID CHIU 
City Attorney 

 
By:   
 Deputy City Attorney 
 
 

SUCCESSOR AGENCY TO THE 
REDEVELOPMENT AGENCY OF THE 
CITY AND COUNTY OF SAN FRANCISCO, 
a public body, corporate and politic 

 
By:     

Thurston Kaslofsky 
Executive Director 

 
APPROVED AS TO FORM: 

 
By:     

James B. Morales 
 General Counsel 
 
 

TRANSBAY JOINT POWERS AUTHORITY, 
a joint powers authority duly created and organized 
under California Government Code Sections 6500 et seq. 

 
By:     

Adam Van de Water 
Executive Director 
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APPROVED AS TO FORM: 
 
By:     

Deborah Miller 
 General Counsel 
 

 
Transbay Joint Powers Authority 
Board of Directors 
Resolution No. ______________ 
Adopted: ___________________ 
Attest:         
________________________________ 
Secretary, TJPA Board 
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