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450-2232019-002 Agenda Item No. 5(f)

Meeting of July 16, 2019
MEMORANDUM

TO: Community Investment and Infrastructure Commissioners

FROM: Nadia Sesay, Executive Director

SUBJECT:  Conditionally approving the revised Schematic Design submittal for Block
52 (Lennar) in Hunters Point Shipyard Phase 1, which consists of 77
residential units (68 market-rate units and nine inclusionary units); and
providing notice that this approval is within the scope of the Hunters Point
Shipyard Phase 1 Reuse Final Environmental Impact Report, a program
EIR; and, adopting environmental findings pursuant to the California
Environmental Quality Act; Hunters Point Shipyard Redevelopment Project
Area

EXECUTIVE SUMMARY

The Office of Community Investment and Infrastructure (“OCII") is implementing the
Redevelopment Plan for the Hunters Point Shipyard Redevelopment Project Area
(“Hunters Point Shipyard” or “HPS”) and the Disposition and Development Agreement
(“Phase 1 DDA” or “DDA") for Hunters Point Shipyard Phase 1 (“Phase 1") between OCII
and HPS Development Co, LP (“Lennar” or the “Developer”). Under the Phase 1 DDA,
Lennar is required to build infrastructure and parks and to sell Lots to Vertical Developers,
either Lennar affiliates or third-parties including community builders, to build housing
and/or retail.

Developer is proposing to update an existing Schematic Design approval (made by the
Successor Agency Commission (“Commission”) in 2014) for Developer's HPS Phase 1
Lot known as “Block 52 (Lennar)”. The updated Schematic Design submittal is based on
a proposed realignment of the project site, and would include 77 residential condominium
units (68 market-rate units and nine inclusionary units), and associated improvements (the
“Project”). The Schematic Design submittal is included as Attachment 2 hereto.
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Design Review and Approval Process

Pursuant to the Design Review and Document Approval Procedure (“DRDAP”) of the Phase 1 DDA,
the Developer has provided the revised Schematic Design submittal to OCII staff and is seeking
approval from the Commission. The “DRDAP” outlines the necessary documents, schedule, and
procedures for the review and approval of design submittals. Under the DRDAP, a series of increasingly
detailed design documents are required in the design process. They are: 1) Schematic Design, 2)
Design Development, and 3) Construction Documents. The DRDAP requires that the Schematic Design
be presented to the Commission for its review and approval.

Staff recommends conditionally approving the Schematic Design for Block 52 (Lennar) and conforming
entitlement actions, approving actions related to realignment of the Project site, and adopting
environmental review findings pursuant to the California Environmental Quality Act.

DISCUSSION
HPS Project Area Overview and Summary

The San Francisco Board of Supervisors originally adopted the HPS Redevelopment Plan in 1997 to
provide for planning and development of former Hunters Point Shipyard after its transfer from the U.S.
Department of the Navy (“Navy”) to the former Redevelopment Agency.

In 2003, the predecessors in interest to OCII and Developer entered into the Phase 1 DDA governing
development of HPS Phase 1, an approximately 47-acre former residential site within the Shipyard.
The remainder of the Hunters Point Shipyard (known as HPS Phase 2) is governed by a separate
disposition and development agreement with a separate master developer, which does not address the
development of Phase 1.

The Phase 1 DDA has been amended seven times since its approval in 2003. Under the DDA, the
development program for Phase 1 includes up to 1,428 housing units, of which a minimum of 27 percent
and a maximum of 40 percent will be affordable, 26 acres of parks and open space, and the construction
of associated infrastructure.

HPS Phase 1 is divided into two areas, commonly referred to as the Hilltop and Hillside, and Block 52
(Lennar) is located within the Hilltop. To date the Developer has focused development on the Hilltop,
constructing 439 residential units (including 99 inclusionary units). Another 66 units (including 3
inclusionary units) are under construction. The Developer has constructed 12 acres of park space
(46% of total to be built) and all necessary infrastructure for the Hilltop.

Phase 1 Environmental Clean Up and Testing
Pursuant to the Conveyance Agreement between the Navy and OCII, the Navy transfers properties

within HPS to the former Redevelopment Agency (now OCII), after any necessary environmental
remediation and a subsequent determination from federal, state and local regulators that the property
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is safe for its intended purpose. The HPS Phase 1 development is coterminous with Navy Transfer
Parcels A-1 and A-2, which the Navy previously used for residential purposes and was not used by the
Navy for active military purposes. Parcels A-1 and A-2 did not require environmental remediation and
was determined safe for development, and was transferred from the Navy to the former Redevelopment
Agency in 2004.

Block 52 is one of several development blocks within Navy Transfer Parcel A-1. Prior to Navy’s transfer
of Parcel A-1, the U.S. Environmental Protection Agency, the California Department of Toxic
Substances Control, and the San Francisco Bay Regional Water Quality Control Board analyzed the
conditions of Parcel A-1 and determined, in accordance with federal law, that Parcel A-1 is suitable for
transfer to the Agency for the purposes of unrestricted residential reuse. In June of 2018, in response
to public concerns and at the request of the City and County of San Francisco (“City”) and Speaker
Nancy Pelosi, the California Department of Public Health (“CDPH") agreed to perform a phased
approach radiological survey to assess the health and safety of the public and the environment at
Parcel A-1. CDPH's report on Parcel A-1 concluded that there is no exposure to radiological health and
safety hazards at Parcel A-1 for residents, workers, or visitors.

Block 52 Project Site and History

Block 52 (Lennar) is one of two development parcels (the other being an Agency Housing Parcel) that
together comprise Block 52 within HPS Phase 1. See Attachment 1. The site is a 1.047-acre parcel
wrapped by the curvilinear path of Kirkwood Avenue to the south, Jerrold Avenue on the northeast and
Avocet Way on the northwest.

In 2014, the Commission approved a Vertical Disposition and Development Agreement (“VDDA”") and
Schematic Design submittal covering Developer’s initial proposal for the Project site. The 2014
proposal included approximately 74 residential units in two large residential buildings and two rows of
townhomes flanking Avocet Way (a mid-block right-of-way) through the center of the Project site.
Subsequently, Developer sought to revise its initial approval to address issues with construction cost
feasibility, primarily related to the acute slope of the site and the central location of Avocet Way.

OCIl staff worked with Developer to prepare a revised project design that continues to meet the
requirements of the HPS Redevelopment Plan and applicable Project Documents.

The revised Schematic Design submission is based on a site plan that retains Avocet Way but shifts it
to the northwest and makes it the boundary between Block 52 (Lennar) OCII's housing parcel. The
proposed new alignment of Avocet Way would reduce construction costs by providing a regularly-
shaped site for a single, larger residential building. In addition, the proposed new alignment would
allow frontage on Avocet Way for both Developer’s project and OCII's adjacent affordable housing
development, expanding the potential for both projects to benefit from the right of way. Lastly, as a
result of the proposed realignment, OCII's housing parcel will be expanded by approximately 5,000
square feet, allowing OCII's parcel to accommodate additional affordable housing units, while
maintaining the number of inclusionary units within Developer’s Project.



450-2232019-002 Page 4

Actions necessary to effectuate the realignment of Avocet Way and expansion of OCII's housing parcel
are discussed on page 12, below.

Inclusionary Units

The Inclusionary Units included in the Project’'s Schematic Design proposal are in accordance with the
BMR Housing Plan and BMR Table. Of the 77 residential units proposed for the Project, Developer has
identified nine inclusionary units that will be affordable to households earning 80% Area Median Income
(“AMI™. The Inclusionary Units account for 11.7% of the total units in the Project. The distribution of
these units is as follows:

BMR UNIT TYPES, AMI & SQFT
FLOOR | UNIT TYPE GSF AMI PARKING | COST/STALL
4TH FLOOR 2bd x 2bth 1,091 80% UNBUNDLED $60,000
4TH FLOOR 1bd x 1bth 765 80% UNBUNDLED $60,000
4TH FLOOR | Studio x 1bth 548 80% UNBUNDLED $60,000
3RD FLOOR 2bd x 2bth 1,091 80% UNBUNDLED $60,000
3RD FLOOR 1bd x 1bth 765 80% UNBUNDLED $60,000
3RD FLOOR | Studio x 1bth 548 80% UNBUNDLED $60,000
2ND FLOOR 2bd x 2bth 1,091 80% UNBUNDLED $60,000
2ND FLOOR 1bd x 1bth 765 80% UNBUNDLED $60,000
2ND FLOOR | Studio x 1bth 548 80% UNBUNDLED $60,000

Block 52 (Lennar) Schematic Design

As discussed above, OCII staff worked with Developer to prepare a revised project design that
addresses deficiencies in the initial 3014 design approval. The resulting Schematic Design for Block
52 (Lennar) proposes an “L” shaped building that backs up to Jerrold Street and Avocet Way, with a
large amount of open space fronting the building, on the Kirkwood Avenue side. The landscaped,
sloped portion of the Project site may be developed with a standalone private amenity space and
pavilion. If constructed, the face of the pavilion would align with the street frontage along Kirkwood,
providing a continuous architectural backdrop to an engaging site without obstructing views. The corner
of Jerrold and Kirkwood is articulated to express the significance of the high corner at the hilltop. (See
Attachment 1: Site Map for reference).

The relocated Avocet Way continues to be a mid-block break that provides pedestrian/bike access and
views through Block 52. It is proposed to be activated on the Block 52 (Lennar) parcel with two-level
loft units facing Avocet Way. The opposite side is now controlled by OCII and the affordable developer
of the Block 52 (OCII) parcel. That project proposes residential entries, stoops and stepping planters
lining Avocet Way, completing a harmonized and engaging environment for both sides of the mid-block
break.
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The Project proposes a gross floor area of approximately 118,886 square feet of which 101,041 square
feet is residential. The proposed development consists of 77 for-sale condominiums (including nine
below market rate units spread throughout all four levels of the Project), resulting in a development
density of just under 74 units per acre on the 1.047-acre Block 52 (Lennar) site. Developer currently
proposes various amenities accessible to all residents of the Project, including a fitness center, indoor-
outdoor kitchen and lounge space, pet wash, parcel storage and two entrance lobbies. The ground floor
includes 64 parking spaces, comprised of 45 mechanized, 16 standard, two accessible stalls and one
car share stalls. There are also 32 secured long-term bicycle parking stalls located inside of the building
with direct ground floor access.

Acknowledging the foregoing, OCII staff determined that the revised Schematic Design submittal for
the Project conforms to the Phase 1 Hunters Point Shipyard Design for Development's (“HPS1 D4D”)
design standards and guidelines, and is consistent with the HPS Redevelopment Plan. As is typical
with all OCII approvals of schematic designs, the action before the Commission is a conditional
approval that requires Developer either to continue to refine certain project elements in consultation
with OCII staff or provide OCII staff additional information for review and approval during subsequent
design phases. Lastly, OCII staff recommend that the Commission authorize the Executive Director to
amend the 2014 VDDA for the Project to reflect the updated Schematic Design and make related
conforming amendments. The VDDA amendment would be entered into upon completion of City
subdivision map approvals necessary for the realignment of Avocet Way (see page 12, below).

Design Approach

The design approach for Block 52 (Lennar) is based on the unique location of the Hilltop Area within
HPS Phase 1. Its hilltop location is one of the defining characteristics of the design for Block 52 (Lennar).
The focus on enhancing and framing the scenic views all throughout the site helped define the shape
and character of the project. A strong regard for the pedestrian experience helped establish the scale,
rhythm and style of finishes for the building as well. These design principles are derived from the master
plan and the surrounding context.

Multiple massing studies were done to determine the best use of the site. Ultimately, an “L” shaped
building with a small amenities pavilion aligned best with the design goals and project objectives. At
the heart of the project and the design is a strong focus on views and views from the common open
space. Opening the courtyard to the south and utilizing the natural slope of the site created an excellent
stadium like viewing platform for all residents to enjoy.

Because a majority of the parcels within the Hilltop Area has been developed, the Project’s design is
able to respond directly to the site context. This Project is one of the larger projects within Hunters
Point and needs to fit in the scale of its smaller residential neighbors. A broader massing allows the
building to have a strong and calm presence in the context of highly articulated lower residential facades.
The design celebrates the variety in the Hilltop area and seeks to be supportive to its neighbors and
not overshadow them. In this spirit, it is important to maintain a strong vertical residential rhythm as
opposed to a monolithic structure. The lighter portion of the design maintains the traditional residential
themes of San Francisco architecture while the base helps to ground and unify the design.
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The Project’s deep contrasting materials help identify the major shifts in the massing and establish a
hierarchy of design. This creates more dramatic recesses and shifts in the building while breaking down
the scale of the project to a more pedestrian friendly backdrop for the greater context. The view
corridors are also accented by the larger dark sections of the massing with more unique finishes.

Facade

The vertical rhythm created by building modulation establishes a hierarchy of the design and creates
the boundaries where contrasting materials overlap and intersect. The strong vertical recess in the
white plaster sections reinforce the rhythm of a traditional San Francisco urban residential street. Wood-
like materials enhance the bright white face of the smooth plaster and serve as an inlay in the recessed
sections. The dark brick contrasts the plaster in both texture and color, providing a heavier base
element with a tactile quality. The brick reinforces the theme of a traditional residential element used in
a contemporary fashion. Sections of brick span over the vertical recess in the building to create a clear
delineation of void space. In these sections, the heavier brick base becomes more delicate, open and
airy. The iconic gantry crane below influences these sections. Various soldier courses in the brick
pattern are introduced at the base to highlight the changes in grade and emulate a layering of the
earth’s crust. The dark brick is also used to accent primary corners and identify key gateways to the
project. The taller sections of the building bookend the project and frame view corridors.

Angled wood portals create subtle yet striking entry points to the project. These breaks from the
orthogonal structure create visual interest and help identify key public areas. The use of metal trusses
at the amenity spaces further identify and accent the nonresidential areas of the project.

Open Space & Landscape

The landscape plan for the Project is designed to enhance social interaction, community, and general
livability of the outdoor spaces by creating varied gathering spaces. The planting of these areas screen
views into private windows or courtyards, frame views to the bay, and add seasonal color while reducing
glare.

Planting

The plant palette has been developed to include a mix of low water, locally-adapted Mediterranean
plants, and native California plants noted for their interesting form, flowers, and/or foliage. These plants
are well-adapted to the micro-climate of Hunters Point. The color palette will focus mainly on blues and
purples with an occasional highlight of magenta and light green. All site planting shall include
appropriate irrigation and drainage structures. Shrub, perennial, and ground cover planting will be
irrigated using a combination of sub-surface and surface drip emitters. Trees will be irrigated with sub-
surface bubblers, two bubblers per tree. A central irrigation controller will be provided with electrical
power. All planting and irrigation will comply with California’s WELO and San Francisco’s Landscape
and Irrigation Requirements. The system will be designed with purple pipe so that in the future it can
be converted to a reclaimed water system.
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Building Perimeter

The planting along the perimeter is designed to help buffer the building, create welcoming entries, and
meet stormwater requirements. The perimeter along Jerrold and Kirkwood Avenues will have raised
concrete planters with a variety of drought and water-tolerant ferns, sedges, and flowering perennials.
Along Kirkwood Avenue sun-loving, drought-tolerant flowering perennials, shrubs, and vines soften the
building’s facade.

Podium Common Areas

The podium courtyard provides a mix of active and quiet spaces to foster community interaction and
enjoy the site’s dramatic bay views. The paving will be bands of alternating color and finish that reveals
the aggregate and creates a subtle, textured pattern reflecting the architecture above.

An outdoor kitchen features movable café tables, a built-in barbecue, and sink. A trellis extending from
outdoor pavilion provides shade and opportunities for lighting. A custom cast-in-place fire pit
surrounded by built-in seating, along with movable furnishings can be arranged to suit parties of various
sizes on the upper level patio. Private patios are separated from the podium by raised planters with
plantings thoughtfully selected to frame views and offer a gentle buffer to provide a sense of privacy.

Structural Approach

The structural design for the Project is based on the California Building Code’s (CBC) Type VA
construction type. The building will include three stories of Type VA wood frame over a Type | concrete
podium on the ground floor. The ground floor podium will contain the garage and some living areas
while the wood frame construction above will include most of the residential units.

Sustainability Measures

The Project is designed to incorporate sustainable building systems at all levels. A comprehensive
strategy to incorporate environmental standards that will enhance the building’s lifespan while also
creating an enduring place for people is an important metric of success. The project will balance
environmental innovation with community good and sound financial sense.

Block 52 (Lennar) will conform with the City and County of San Francisco Green Building Ordinance
meeting or exceeding minimum Greenpoint Rating or LEED Silver requirements. The following industry-
leading sustainability features will be considered during design development:

e Stormwater Control Plan - Stormwater Treatment, low impact development measures as
described in the “San Francisco Stormwater Design Guidelines”

e Climate Appropriate Vegetation - Climate appropriate landscape design requiring minimal
maintenance and irrigation.

o Title 24 (2008) Energy Standards — the Project will meet the requirement of exceeding Title 24
(2008) by a minimum of 14%.

e Landfill Diversion - A minimum of 75% of construction-generated debris is to be diverted from
landfill, a goal of 90% is preferable.
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e Concrete - Concrete used during construction to be a minimum of 25% fly ash or slag.

e Recycling - Dedicated recycling facility within the building.

e Solar Panels —the Project will have Solar PVs installed on the roof as indicated on roof plan.

e Smart Metering — the Project will have integrated “smart metering” building management systems
and feedback panels.

e Passive Design — the Project includes passive design practices such as use of light colored
materials, and ample daylight and visual access to the outdoors. Paved areas are planned to be
pervious, plantings will require little or no irrigation, and building materials will contain recycled
materials, and low VOC content.

Unit Types and Data
There are a total 77 residential units in the Project, which include a mix of flats and lofts. The units

range in size from 0-2 bedrooms to accommodate a variety of household sizes and range from 548
square feet — 1,091 square feet. The mix of unit types are as follows:

OVERALL RESIDENTIAL UNIT MIX
FLATS LOFTS | FLATS | TOTAL/FLOOR
FLOOR STUDIO 1BDRM 1BDRM | 2 BDRM
PERCENT 19.5% 55.8% 3.9% 20.8%
TYPE
4" FLOOR 6 15 5 26
39 FLOOR 6 15 5 26
2"D FLOOR 3 13 6 22
(PODIUM)
GROUND 3 3
FLOOR
TOTALS 15 43 3 16 77
UNIT MIX
STUDIO 1BDR 2BDR
TOTALS 15 46 16
PERCENT 19.5% 59.7% 20.8%
TOTAL

Schematic Design Conditions of Approval

As is typical, there are a few remaining design issues to be resolved in subsequent design stages,
including the Design Development phase. OCII staff recommends approval of the Project’s Schematic
Design subject to the following conditions:

Beginning in Design Development the Developer shall:
1. Materials and Colors. Continue to develop and refine the building materials

palette, including the wall systems, glazing, screening and other materials, in
coordination with OCII staff. Materials palette must demonstrate durability, quality,
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color, variety, and visual interest, especially at the ground floor. Explore
opportunities to incorporate locally sourced materials to establish a palette that
works with climate, light, neighborhood context, history, and culture. Sustainable
and recycled materials are highly encouraged.

Architectural Mock-Up Scope. Prior to Construction Document submittal and in
advance of building materials purchasing, provide scope and plans for design
mock-up, including primary building materials, color palette, wall systems, glazing
and detail installation. OCII staff shall approve a) mock-up plans prior to mock-up
construction, and of b) mock-up materials, as per Construction Documents, and
their application, after OCII's staff mock-up observations and prior to materials
purchases and shipping.

Landscape Plans. Provide detailed landscape plans, including plans for Avocet
Way, all setback zones, and common open spaces. The setback zone shall be
used to create a transition zone between private use and the public realm. The
setback zone shall be landscaped with high quality materials from the building
edge to the public sidewalk. Landscaping shall mitigate all ground-floor blank wall
areas along Avocet Way and Jerrold Avenue, subject to further review and
approval by OCII.

Street Trees. Retain the equivalent number of existing street trees within all public
right-of-ways in the Project Area. If any proposed tree wells must be relocated to
accommodate new utility infrastructure, submit revised infrastructure plans.
Rooftop Solar Photovoltaic System. Project shall retain a rooftop photovoltaic
system as indicated in the Schematic Design proposal.

Roof Drainage. Consider internal roof drainage to eliminate unattractive external
gutters, pipes and downspouts. External gutters, pipes and downspouts shall be
subject to further review by OCII.

Utility Room and Parking Screening. Refine screening, materiality and
architectural treatment of all ground-floor utility rooms and parking garage doors.
Doors should screen mechanical uses while providing visual interest to the public
realm through incorporation of design features such as high-quality materials,
texture, artistic expression and transparency.

Mechanical Equipment. All mechanical equipment, aside from the indicated gas
meters in the setback area on Avocet Way, shall be located within the building
footprint or on the roof, per the approved Schematic Design. No additional meters
or mechanical equipment shall be located within setback zones or along Avocet
Way, unless required by a utility provider. In such case, utility provider
requirements must be documented and proposed mechanical locations and
screening will be subject to further OCII review and approval.

Ground-Floor Glazing: Aside from potential opaque glazing necessary to screen
mechanical and parking uses, clear, untinted low-reflectivity glass shall be used at
and near the street level to allow maximum visual interaction between sidewalk
areas and the interior of the building. Window glass for residential units at the
ground level on Avocet Way may be selected that simultaneously help protect
privacy and provide “eyes on the street,” as called for in the HPS1 D4D.
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Facade Transparency: Retain the approved percentage of glazed surface facade
area on all building elevations, as shown in the Schematic Design submittal.
Lighting Plan. Provide a detailed building lighting plan. Lighting should be subtle
and reinforce the overall facade design.

Graffiti Treatment. Submit materials specifications identifying how each material

type will be protected from or replaced in the case of graffiti—especially those

materials located on ground-floor facades.

Roofscape

a. Roof design should utilize non-reflective, low intensity colors.

b. Further develop any rooftop mechanical equipment screening. Rooftop
mechanical equipment, with the exception of solar PV infrastructure, shall be
screened from view from the public realm. Mechanical screens shall form part
of the building top composition and consist of materials consistent with the
overall building color and material palette.

Signage. All building signage shall be subject to further OCII staff review and

approval. The Sponsors shall submit a signage plan prior to or concurrent with the

Design Development submittal.

In advance of the start of construction, Building Permit and before procurement and Tenant
Improvements (“TI”), the Sponsor shall:

1. Noise. Prior to the start of construction, the Developer and its general
contractor shall meet with OCII staff to discuss noise regulations and hours of
construction operation to ensure that they understand the existing regulations
and do not work outside the allowed hours of operations. During construction,
the Developer shall designate a single point of contact to address all
construction-related concerns from OCII, the City, residents of Hunters Point
Shipyard and other stakeholders.

2. Architectural Mock-Up. Prior to procuring facade materials, construct a
physical material mock-up to allow for OCII, design team, and contractor review
of material durability, texture, color and detail installation.

Small Business and Local Workforce

The Phase 1 DDA requires the Developer to follow an equal opportunity program, which consists of: 1)
the Bayview Hunters Point Employment and Contracting Policy (“BVHP ECP”), 2) the Small Business
Enterprise Policy (“SBE”), 3) the Nondiscrimination in Contracts and Equal Benefits Policy, 4) the
Minimum Compensation Palicy, 5) the Health Care Accountability Policy, 6) the Prevailing Wage Policy,
and 7) the Card Check Neutrality Policy.

Under the SBE Policy, developers must make good faith efforts to award 50 percent of the contracting
opportunities to SBE consultants and contractors with First Consideration for businesses with
addresses in the BVHP Area (defined as zip codes 94124, 94134, and 94107). The BVHP ECP also
requires developers to make good faith efforts to achieve 50 percent local workforce participation, with
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First Consideration to BVHP Area residents, in construction workforce hiring, permanent/temporary
workforce hiring, and trainee hiring.

Small Businesses

To date, for the Project, the Developer has achieved 58.8 percent SBE participation in the area of
professional service contracts, of which 3.7 percent are from minority-owned firms and 53.8 percent
are from women-owned firms.

Local Workforce
The SBE professional services summary for the Project of the five (54.6%) SBE firms earning the
highest fees on this project is attached to this memo (see Attachment 3).

Design Team Selection

LPAS served as the architect for the building designs on Block 52 (Lennar). The firm was selected
through a competitive, public procurement process in accordance with OCII requirements. Shortlisted
firms were interviewed by a panel that included members of the development team and OCII before a
final selection was made.

Community Outreach

The Project’'s proposed designs have undergone a community outreach process that included
presentations at the Mayor’'s Hunters Point Shipyard Citizens Advisory Committee (“CAC”) Housing
Sub-Committee meeting on April 18, 2019 and the Full CAC meeting on June 10, 2019. OCII staff
conducted a review of the proposed development and facilitated discussion on the designs at various
CAC meetings. At their June 10, 2019 meeting the CAC recommended approval of the Block 52
(Lennar) Schematic Design.

Actions to Effectuate Avocet Way Realignment

The Developer has executed a letter agreement, acceptable to OCII staff, governing the realignment
of Avocet Way and associated expansion of the adjacent OCII parcel. Attachment 4, Transfer Parcel
Letter Agreement. Pursuant to this letter agreement, the expansion of the OCII parcel will be
effectuated by a quitclaim deed from Developer to OCII, which will transfer to OCII the northwestern-
most approximately 5,000 square feet of land within Block 52 (Lennar) (in its current configuration).
Developer will record the quitclaim deed (together with a VDDA amendment) immediately upon
approval by the Bureau of Street Use & Mapping of the San Francisco Public Works of either: (i) a Final
Map for Block 52 reflecting the revised configuration of Avocet Way; or (ii) a Record of Survey
identifying the revised configuration, whichever is sooner. OCII staff and Developer will work together
to facilitate the necessary Public Works action, which is anticipated to occur prior to January 30, 2020.
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CALIFORNIA ENVIRONMENTAL QUALITY ACT

The San Francisco Redevelopment Agency Commission (“Former Commission”) and the San
Francisco Planning Commission certified the Hunters Point Shipyard Reuse Final Environmental
Impact Report (“FEIR”), and adopted California Environmental Quality Act (“CEQA”) findings, a
mitigation monitoring and reporting program and statement of overriding considerations (collectively
“CEQA Findings”) in 2000, and subsequently issued a First and Second Addendum to the Final EIR in
2003 and 2006, respectively, to address project changes (collectively, the FEIR and the CEQA Findings
as updated by the First and Second Addenda are referred to as the “Phase 1 EIR”). Additionally, the
Former Agency Commission and the Planning Commission certified the Candlestick Point/Hunters
Point Shipyard Phase 2 Final Environmental Impact Report in 2010 and adopted CEQA findings, a
mitigation monitoring and reporting program and statement of overriding considerations (collectively,
“Phase 2 CEQA Findings”), and subsequently issued three addenda, in 2014, 2016 and 2018,
respectively, to address project changes (collectively, the FEIR and Phase 2 CEQA Findings as
updated by the three addenda are referred to as the “Phase 2 EIR”). The Phase 2 EIR updated the
transportation analysis and transportation plan (including the transportation system management plan)
for Phase 1, but the Phase 2 EIR did not identify any new significant environmental effects or an
increase in the severity of significant impacts of the Phase 1 Project previously identified in the Phase
1 EIR. OCII staff has reviewed the Schematic Design for the Project and has found it to be within the
scope of the project analyzed in the Phase 1 EIR and its subsequent addenda. Staff recommends that
the Commission adopt environmental findings requiring no additional environmental review beyond the
Phase 1 EIR and its addenda, pursuant to State CEQA Guidelines Sections 15180, 15162, 15163, and
15164 and 15168, confirming that there have been no substantial project changes and no substantial
changes in project circumstances that would require major revisions to the Phase 1 EIR due to the
involvement of new significant environmental effects or an increase in the severity of previously
identified significant impacts, and there is no new information of substantial importance that would
change the conclusions set forth in the Phase 1 EIR, as confirmed by the analysis provided in the
Phase 2 EIR.
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Next Steps

In accordance with the DRDAP, the Executive Director will approve the subsequent design documents,
contingent upon the Commission’s approval of the Project’s Schematic Design. Developer will work
with OCII staff to prepare the Design Development submittal and fulfill the conditions of approval
precedent to issuance of the building site permit. Developer and OCII will cooperate on the necessary
subdivision documentation for realignment of Avocet Way, and conforming amendment to the VDDA
for the Project. Depending on the completion of design submittals for OCII staff review, construction
could commence in 2021.

(Originated by Kasheica McKinney, Assistant Project Manager)

Me C"//?

Nadia Sesay
Executive Director

Attachment 1: HPS Block 52 Site Plan
Attachment 2: Block 52 (Lennar) Schematic Design
Attachment 3: Consultants List

Attachment 4: Transfer Parcel Letter Agreement
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July 16, 2019

Ms. Nadia Sesay

Executive Director

Successor Agency to the Redevelopment Agency
of the City and County of San Francisco

One South Van Ness Avenue, 5th Floor

San Francisco, CA 94103

Re:  Land Donation Letter Agreement and Escrow Instructions for Block 52
Hunters Point Shipyard Phase 1

Dear Ms. Sesay:

HPS Development Co., LLC, a Delaware limited liability company (the “Developer”) hereby
agrees to donate to the Successor Agency to the Redevelopment Agency of the City and County
of San Francisco, a public body organized and existing under the laws of the State of California
(commonly referred to as the Office of Community Investment and Infrastructure, or “OCII”),
and OCII agrees to accept, certain real property located in the City and County of San Francisco,
California (as further described herein, the “Donation Parcel”), pursuant to the terms and
conditions set forth in this letter agreement, including the exhibits hereto (the “Agreement”).

OCII and Developer currently own immediately adjacent parcels of land within the Hunters
Point Hill Residential District of the Hunters Point Shipyard Redevelopment Project Area (this
District is commonly referred to as Phase 1 of Hunters Point Shipyard Redevelopment Project, or
the “Phase 1 Project”). These two parcels collectively comprise the area referred to as Block 52
of the Phase 1 Project (“Block 52), all as depicted in Exhibit 1.

Both parties intend to construct (or cause to be constructed) residential development projects on
their respective portions of Block 52. In preparing schematic designs for their developments, the
parties have concluded that the Donation Parcel is not necessary for Developer’s project, but
would be beneficial for OCII’s project. Thus, the parties’ respective schematic design proposals
take into account the conveyance of the Donation Parcel to OCII, and eventual adjustment to the
shared property boundary between OCII’s and Developer’s respective portions of Block 52 to
reflect OCII’s ownership of the Donation Parcel. On July 16, 2019, the Successor Agency
Commission (“Commission”) will consider approving Developer’s Schematic Design
Documents Application covering its portion of Block 52 excluding the Donation Parcel, and
thereafter approving a Schematic Design Documents Application for OCII’s portion of Block 52
including the Donation Parcel.

To formalize the parties intentions concerning the Donation Parcel, OCII and the Developer
hereby acknowledge and agree to the following matters, which facilitate the conveyance of the
Donation Parcel from Developer to OCII:



1. Public Works / County Surveyor Approvals. OCII and the Developer
acknowledge that while the conveyance of the Donation Parcel is exempt from the requirements
of the Subdivision Map Act pursuant to Section 66426.5 thereof, conveyance of the Donation
Parcel shall be conditioned upon approval by the Bureau of Street Use & Mapping of the San
Francisco Public Works and recordation concurrent with the Quitclaim Deed of either: (i) a Final
Map for Block 52 reflecting conveyance of the Donation Parcel; or (ii) a Record of Survey
memorializing the exempt conveyance of the Donation Parcel, whichever is earlier approved.

2. Outside Date for Transfer. To enable OCII to proceed with financing activities
for its portion of Block 52 including the Donation Parcel, the parties shall mutually cooperate to
achieve, by January 30, 2020, the condition established by the preceding paragraph.

3. Escrow Instructions. The conveyance of the Donation Parcel shall proceed
according to the escrow instructions attached to this letter as Exhibit 2 (“Escrow Instructions™),
and [Evelyn Bowens-Chambers, North American Title Company] (“Escrow Officer”) shall serve
as the escrow officer with respect to the conveyance.

4. Pre-Closing Cooperation. OCII and Developer agree to reasonably cooperate
and perform the actions reasonably necessary or proper to achieve the purposes and objectives
herein and the expeditions transfer of the Donation Parcel from Developer to OCI|I.

By executing this letter, OCII and Developer acknowledge and agree to proceed with the
transfer of the Donation Parcel in accordance with the terms set forth in this Agreement.

[Signatures appear on following page]



DEVELOPER:

HPS DEVELOPMENT CO., LLC, a
Delaware limited liability company

By:
Name: | |
Title: | |

OClII:

OFFICE OF COMMUNITY
INVESTMENT AND
INFRASTRUCTURE AS SUCCESSOR
AGENCY TO THE SAN FRANCISCO
REDEVELOPMENT AGENCY, a public
body organized and existing under the laws of
the State of California

By:
Name: Nadia Sesay
Title: Executive Director




Exhibit 1
Depiction of Donation Parcel
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Exhibit 2
Escrow Instructions

, 2019

VIA ELECTRONIC MAIL

[North American Title Company
Attn: Evelyn Bowens-Chambers
E-mail: ebowens@nat.com]

Re: Escrow Instructions for Transfer of Donation Parcel
Dear Evelyn:

On behalf of HPS Development Co., LLC, (the “Developer”) this letter constitutes your
closing escrow instructions (“Instructions”) with respect to Developer’s donation of certain real
property located within Block 52 of Phase 1 of the Hunters Point Shipyard Redevelopment Project
Area (“Donation Parcel”) to the Successor Agency to the Redevelopment Agency of the City and
County of San Francisco (commonly referred to as Office of Community Investment and
Infrastructure, or “OCI1”) on the terms and conditions contained in the Letter Agreement dated
July 16, 2019 (“Agreement”). All initially capitalized terms used in these Instructions without
definition have the meanings given to such terms in the Letter Agreement. It is anticipated that
the consummation of the transaction (“Closing”) is expected to occur on December 20, 2019 (the
“Closing Date”).

A. Closing Documents

The facilitate the transfer of the Donation Parcel, the following closing documents (“Closing
Documents™) shall be delivered to [North American Title Company] (the “Escrow Holder”)
within seven (7) days of the date of these Instructions.

1. One (1) original signature to the Quitclaim Deed in the form attached to this letter as
Exhibit A, executed by the Developer and acknowledged (“Donation Quitclaim Deed”).

2. One (1) original certificate of acceptance adopted by the CCIl Commission to approving
and authorizing the acceptance of the Donation Parcel.

3. One (1) original resolution adopted by the CCII Commission approving OCII’s Schematic
Design Documents Application for the development of affordable housing on Block 52
dated July 16, 2019.



One (1) original resolution adopted by the CCII Commission approving Developer’s
Schematic Design Documents Application for the development of residential
condominium units on Block 52 dated July 16, 2019.

Written confirmation from either Developer or the Office of the County Surveyor of the
City and County of San Francisco (“County Surveyor”) that the County Surveyor has
either:

a. Obtained all necessary signatures on a mylar of Record of Survey [ |
(“Record of Survey”) and that the Record of Survey is ready for recordation; or

b. Obtained all necessary signatures on a mylar of Final Map | | (“Final
Map™), caused the Final Map to be approved by the San Francisco Board of
Supervisors, and that the Final Map is ready for recordation.

An amendment to the Vertical Disposition and Development Agreement (“VDDA”)
between OCII and Developer recorded in the Official Records of the City and County of
San Francisco on May 7, 2015 as Document No. 2015-K057803, making only conforming
changes necessary to reflect Developer’s updated Schematic Design Approval for
development on Block 52, and effecting a partial termination of the VDDA as it concerns
the Donation Parcel (as described, “VDDA Amendment”), in recordable form and
executed by OCII and the Developer;

One (1) original Preliminary Change of Ownership Report for San Francisco County
executed by OCII (the “PCOR”).

An Owner’s Affidavit executed by the Developer sufficient to issue the Title Policy, as
defined in Section B below.

A proforma ALTA Owner’s Policy of Title Insurance reflecting only those exceptions tot
title approved by OCI|I.

B. Closing Conditions

The Escrow Holder shall be authorized and required to proceed to Closing immediately upon the
satisfaction of all of the following conditions:

1.

The Escrow Holder has received all of the Closing Documents executed or issued by all
parties as set forth in Section A above, and has confirmed that the Quitclaim Deed is in
proper form for recording in the official records of the City and County of San Francisco
(the “Official Records”™).

The Escrow Holder shall be unconditionally and irrevocably committed to issue to OCII
an ALTA Owner’s Policy of Title Insurance underwritten by | |, in the form of
the proforma title policy attached hereto as Exhibit B, as modified by any handwritten
changes thereon, without further revision or amendment (the “Title Policy”).



3. The Escrow Holder shall have received authorization by telephone or email to proceed
with Closing from [the undersigned] (a “Developer’s Representative) and | |
(“OCII’s Representative™).

4. The Escrow Holder shall have signed these Instructions in the space provided below and
delivered a copy of the fully executed Instructions to the undersigned via email.

5. All of the conditions to Closing contained herein shall have been satisfied.
C. Closing Procedures

Upon the satisfaction of all of the conditions in Section B, the Escrow Holder shall take the
following actions in the following order and without any intervening actions:

1. Attach the Developer’s signature page and acknowledgement to the Quitclaim Deed.
2. Assemble all Closing Documents that include more than one (1) signature in counterparts.
3. Date all undated Closing Documents as of the date of Closing.
4. Record the following Closing Documents in the Official Records in this precise order:
a.  The Quitclaim Deed.
b.  The Record of Survey or the Final Map.
c. The VDDA Amendment.
5. Cause | | to issue the Title Policy to OCII.
D. Post-Closing Deliveries

As soon as possible after Closing, but in no event later than five (5) business days after Closing,
the Escrow Holder shall:

1. Deliver the PCOR to the appropriate offices for filing.

2. Deliver to the undersigned one (1) conformed copy of the Quitclaim Deed with a recorded
copy and/or original to follow as soon as available.

3. Deliver to OCII the Title Policy and electronic PDF copies of all Closing Documents.

4. Deliver to the Developer electronic PDF copies of all Closing Documents.

E. Miscellaneous



Escrow shall automatically terminate January 31, 2020 if Closing has not occurred, or earlier if
you are so instructed by a Developer’s Representative and OCII’s Representative that Developer
and OCII mutually agree to terminate the escrow prior to Closing. If escrow terminates prior to
Closing, you shall return the Closing Documents to the parties that delivered the same.

These Instructions may be modified or revoked by verbal instructions from a Developer’s
Representative and OCII’s Representative at any time prior to Closing or termination. You are
authorized to rely on a facsimile or PDF copy of these Instructions as if they were a signed original.

[REMAINDER OF PAGE INTENTIONALLY BLANK]



Sincerely,

[Developer’s Representative]

Sincerely,

[OCII’s Representative]



ACCEPTED AND AGREED:

The undersigned hereby acknowledges receipt of these Instructions and agrees to proceed
in strict compliance herewith.

Dated: , 2019

NORTH AMERICAN TITLE INSURANCE COMPANY

By:
Name: Evelyn Bowens-Chambers




Exhibit A
Quitclaim Deed

This document is exempt from payment of a
recording fee pursuant to California
Government Code Section 27383

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

Office of Community Investment and
Infrastructure

One South Van Ness Avenue

5th Floor

San Francisco, CA 94103

APNSs: Recorder’s Stamp

QUITCLAIM DEED

For good and valuable consideration, the receipt and sufficiency of which are
acknowledged, HPS DEVELOPMENT CO., LLC, a Delaware limited liability company, as the
Grantor, does hereby quitclaim to the Grantee, the OFFICE OF COMMUNITY INVESTMENT
AND INFRASTRUCTURE AS SUCCESSOR AGENCY TO THE SAN FRANCISCO
REDEVELOPMENT AGENCY, a public body organized and existing under the laws of the State
of California, all of Grantor’s right, title and interest in and to all of that real property located in
the City and County of San Francisco, California, described in Exhibit A attached hereto. [This
conveyance is being made subject to California Government Code Section 66426.5 as a transfer
to a public entity exempt from the requirements of the Subdivision Map Act (Government Code
Section 66410 et seq.).]

Executed as of | |, 2019

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



GRANTOR

HPS DEVELOPMENT CO., LP,
a Delaware limited partnership

By: CP/HPS Development Co. GP, LLC,
a Delaware limited liability company
its General Partner

By:

Name:

Title:




A notary public or other officer completing this certificate verifies only the
identity of the individual who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or validity of that document.

State of California )
) ss
County of San Francisco )
On _, 2019, before me, , a notary public
in and for said State, personally appeared , who

proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)




Exhibit A

Legal Description of Property



CERTIFICATE OF ACCEPTANCE

This is to certify that the interest in real property conveyed by the Quitclaim Deed dated

, 2019, from HPS Development Co., LLC, a Delaware limited liability company
(“Developer”), to the Successor Agency to the Redevelopment Agency of the City and County of
San Francisco, a public body, organized and existing under the laws of the State of California
(the “Agency™), is hereby accepted in accordance with the Ordinance ___, adopted on

, 2019. The Agency acknowledges that the Developer has not made any

representations and warranties as to the condition of the real property conveyed by the Quitclaim
Deed and the Agency accepts the real property in its current AS-1S condition without any
express or implied representations or warranties of any kind regarding the property. The Agency
consents to the recordation of this Certificate of Acceptance by its duly authorized officer.

Dated: , 2019

Agency:

Office of Community Investment and Infrastructure
as Successor Agency to the San Francisco Redevelopment Agency,
a public body organized and existing under the laws of the State of California

By:
Name:




Exhibit B
Proforma Owner’s Title Policy





