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FOURTH AMENDMENT TO DISPOSITION AND DEVELOPMENT AGREEMENT
(Candlestick Point and Phase 2 of the Hunters Point Shipyard)

This FOURTH AMENDMENT TO DISPOSITION AND DEVELOPMENT AGREEMENT
(CANDLESTICK POINT AND PHASE 2 OF THE HUNTERS POINT SHIPYARD) (this “Fourth
Amendment”), dated as of & 4%( ls{: (¢ , 2025 (the “Fourth Amendment Reference Date”), is
entered into by and between the S UCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY
OF THE CITY AND COUNTY OF SAN FRANCISCO, apublic body organized and existing under

the laws of the State of California (the “Agency”), and CP DEVELOPMENT CO., LLC, a Delaware
limited liability company (“Developer”), with reference to the following facts and circumstances:

RECITALS

A. The Agency and Developer are party to that certain Disposition and Development
Agreement (Candlestick Point and Phase 2 of the Hunters Point Shipyard), dated as of June 3, 2010
and recorded in the Official Records of the City and County of San Francisco (the “Official
Records”) on November 18, 2010 as Document No. 2010-J083660-00 at Reel K273, Image 427 (the
“Original DDA”), as amended by that certain First Amendment to Disposition and Development
Agreement (Candlestick Point and Phase 2 of the Hunters Point Shipyard), dated as of December 20,
2012 and recorded in the Official Records on February 11, 2013 as Document No. 2013-J601487 at
Reel K831, Image 0490 (“First Amendment”), as further amended by that certain Second
Amendment to Disposition and Development Agreement (Candlestick Point and Phase 2 of the
Hunters Point Shipyard), dated as of December 1, 2014 and recorded in the Official Records on
December 5, 2014 as Document No. 2014-J984039 (“Second Amendment”), and as further amended
by that certain Third Amendment to Disposition and Development Agreement (Candlestick Point and
Phase 2 of the Hunters Point Shipyard), dated as of August 10, 2018 and recorded in the Official



Records on August 13, 2018 as Document No. 2018-K654875 (“Third Amendhent”) (collectively,
the “DDA”). All capitalized terms used but not defined herein shall have the meanings assigned to
them in the DDA.

B. The DDA is an Enforceable Obligation under California Health and Safety Code
Section 34171(d)(E) and was in existence prior to June 28, 2011. The Oversight Board has
recognized and approved the DDA as an Enforceable Obligation and has approved recognized
obligation payment schedules that include various obligations and commitments relating to the DDA.
By letter dated December 14, 2012, the California Department of Finance (“DOF”’) made a final and
conclusive determination with respect to the DDA as an Enforceable Obligation in accordance with
California Health and Safety Code section 34177.5(i).

C. Since the Project’s approval in 2010, Developer has completed the development of
approximately 337 affordable housing units, including 226 Alice Griffith Replacement Units and 111
Agency Affordable Units. In 2015, Developer completed the demolition of the former stadium at
Candlestick Point and between 2015 and 2016 Developer performed groundwork and utility work in
Candlestick Point to facilitate development within the Candlestick Site. Developer also funded
community benefits in compliance with its DDA obligations, including but not limited to
contributions to the Southeast Health Center, affordable housing in the Bayview, improvements to the
Yosemite Slough Bridge, and job training. The Project has also faced numerous unforeseeable and
unavoidable challenges that have hindered the timely development of the Project, including the
extraordinary delays caused by the ongoing clean-up of the Shipyard Site due to ongoing
investigation, testing, and litigation related to the fraudulent work by the Navy’s contractor.

D. To advance the development of the Project, the Agency recognizes the need to provide
Developer a more flexible framework for responding and adapting to changing market conditions,
including changes to the Project’s development program, phasing, schedule for developing the
Project, and other elements of the Project.

E. To better respond to market conditions and demands, generate significant positive
economic impact, and maximize jobs generated within the Project Site and surrounding community,
the Parties desire to rebalance the development program and land uses between the Candlestick Site
and Shipyard Site. The Parties are proceeding with development of the Non- Stadium Alternative
under the DDA, which the Parties revise herein to include additional research and development and
office space on the Candlestick Site, with a corresponding reduction of research and development and
office space on the Shipyard Site, all as further described in section 1.2.2 of the DDA as amended
hereby (the “Rebalanced Program™). The Rebalanced Program advances the objectives of the
Redevelopment Plans and promotes a development program that will help attract a broad and diverse
range of commercial, institutional, culture, and residential uses and activities on the Project Site.

F. The Parties also desire to modify structural impediments that impede the timely
implementation of the Project. By this Fourth Amendment, the Parties desire to streamline the
planning and vertical design review process to remove unnecessary and duplicative processes that
result in extended review timeframes. To advance the development of the Project as expeditiously as
reasonably possible and to accelerate the delivery of housing, including affordable housing, and the
creation of jobs on the Project Site, the Parties desire to eliminate the requirement to submit and



obtain Approval of Sub-Phase Applications and to further amend the Vertical Approval requirements
as more particularly described in the DRDAP.

G. On September 13, 2023, the Governor signed Senate Bill 143 amending Health &
Safety Code section 34177.7 to add subdivision (j) which provides that in connection with the
development of the Project, the limitations relating to time for establishing loans, advances, and
indebtedness, the effectiveness of the Redevelopment Plans, the time to repay indebtedness, the time
for applying tax increment, number of tax dollars, or any other matters set forth in Health & Safety
Code sections 33333.2 and 33492.13 shall not apply to the Project. Consistent with Section
34177.7(j), the applicable time limits referenced in the preceding sentence shall be set forth in the
Project agreements.

H. This Fourth Amendment sets forth a baseline thirty (30) year period for establishing or
incurring loans, advances or indebtedness using property tax and a baseline forty-five (45) year
period for payment of indebtedness or receipt of property tax revenues. This time frame is consistent
with those originally provided under the Community Redevelopment Law for completion of
redevelopment activities. The Navy has recently informed the Parties that completion of remediation
and conveyance of all portions of the Shipyard Site, excluding Parcel F, to Developer will occur
between 2036-2038, including time needed for a Finding of Suitability for Transfer and associated
conveyance documentation. Documentation from the Navy relaying these schedule delays are
described in correspondence provided to Agency by the Navy. This estimated delay (“Anticipated
Navy Delay”) warrants an additional extension of the DDA term of approximately fifteen (15) years.
This Fourth Amendment therefore includes extensions of its Term to include fifteen (15) additional
years for purposes of those redevelopment activities on the Shipyard Site and related tax increment
financing.

L. On June 3, 2010, the Planning Commission and the Agency certified the
Environmental Impact Report for Candlestick Point — Hunters Point Shipyard Phase II (the “Project
EIR”), and on July 13, 2010, the Board of Supervisors affirmed the Planning Commission’s
certification of the Original Project EIR by Motion No. 10-0110 in compliance with the California
Environmental Quality Act (“CEQA”) (California Public Resources Code Sections 2100 et seq.). In
approving the Project, the Board adopted Resolution No. 347-10 concerning findings required by
CEQA, including a statement of overriding considerations and a mitigation monitoring and reporting
program, and approved the Project.

J. On or about September 3, 2024, the Agency Commission approved Addendum No. 7
to the Project EIR, which determined that the Rebalanced Program will not result in new significant
environmental effects or a substantial increase in the severity of significant effects previously
identified in the Project EIR that would alter the conclusions of the Project EIR.

K. Also, on or about September 3, 2024, the Agency Commission approved this Fourth
Amendment, subject to approval by the Oversight Board and the California Department of Finance
(the “DOF”). On or about September 9, 2024, the Oversight Board approved this Fourth Amendment
and determined that it is in the best interests of the taxing entities. On or about October 23, 2024, the
DOF approved the Oversight Board’s action approving this Fourth Amendment. On or about
November 14, 2024, the Board of Supervisors approved amendments to the Shipyard Redevelopment
Plan and the BVHP Redevelopment Plan and, and pursuant to the Interagency Cooperation



Agreement, amendments to the Transportation Plan, and Candlestick Point Design for Development
were deemed approved.

L. This Fourth Amendment benefits the taxing entities because it will increase the amount
of revenues to the taxing entities by enhancing and promoting the development of the Project,
facilitate the revitalization of the community and encourage further investment in the area, and
generate employment opportunities throughout the Project area.

M. By this Fourth Amendment, the Parties desire to amend the DDA to reflect the
foregoing, in accordance with the terms set forth herein.

AGREEMENT

ACCORDINGLY, for good and valuable consideration, the receipt and adequacy of which
are hereby acknowledged, the Agency and Developer agree as follows:

1. Updated Development Program. Section 1.2.2 of the DDA is hereby deleted and replaced with
the following:

1.2.2 ifthe Stadium Termination Event occurs (the “Non-Stadium Alternative”):

(a) 337.7 of public park and open space improvements and 8.1 acres of privately
owned, publicly accessible open spaces:

(b) 10,672 new homes comprised of the 10,500 Units included in this DDA on the
Effective Date and the 172 Additional Units. Of the 10,672 Units, (a) up to 3,454 Units will be
located on the Shipyard Site and up to 7,218 Units will be located on the Candlestick Site,
approximately thirty-one and eight-six hundredths percent (31.86%) of which Units shall be
Below-Market Rate Units (including the Agency Affordable Units to be developed by the
Agency on the Shipyard Site and the Candlestick Site), all as provided in the Below-Market
Rate Housing Plan;

(c) 170,000 gross square feet of regional retail on the Candlestick Site;
(d) 134,500 gross square feet of neighborhood retail on the Candlestick Site;

(e) Up to 401,000 gross square feet of retail on the Shipyard Site, which includes up to
226,000 gross square feet of neighborhood retail, 75,000 gross square feet of Maker Space
(consistent with section 3.4(c) of the Community Benefits Plan) and up to 100,000 gross
square feet of either regional or neighborhood retail;

() 50,000 gross square feet of community use on the Shipyard Site;
(g) 50,000 gross square feet of community use on the Candlestick Site;

(h) 255,000 gross square feet of artist space on the Shipyard Site;



(i) 2,096,500 gross square feet of research and development and office uses on the
Shipyard Site;

(j) 2,800,000 gross square feet of research and development and office uses on the
Candlestick Site;

(k) 120,000 gross square feet of hotel use on the Shipyard Site;

(1) 130,000 gross square feet of hotel use on the Candlestick Site;

(m) 410,000 gross square feet of institutional uses on the Shipyard Site;
(n) A 300 slip marina and water taxi facilities on the Shipyard Site;

(0) A 64,000 square foot film arts center with 1,200 seats and a 5,000 square feet
performance venue with 4,400 seats on the Candlestick Site; and

(p) Parking accessory to the foregoing.

2. Conversion & Transfer. Section 1.2.5(a) of the DDA is hereby deleted and replaced with the
following:

1.2.5 Conversion and Transfer.

(a) Adjustment and Transfer of Uses within the Project Site. If the Agency
Commission Approves Developer’s request to either (a) adjust land uses within the Project, or
(b) transfer research and development and/or office use between the Shipyard Site and the
Candlestick Site, each as allowed under the Redevelopment Plans, the square footages
specified in Section 1.2.2 shall automatically incorporate such changes, without necessity of
amendment, or (c¢) transfer Units from the Shipyard Site to the Candlestick Site, as allowed
under the Redevelopment Plans, the Units specified in Section 1.2.2 shall automatically
incorporate such changes, without necessity of amendment.

3. Development Process. The Parties desire to process the Project as a priority project as
expeditiously as is reasonably feasible. To streamline the Agency’s review process and to
facilitate the timely implementation of the Project, the Parties agree that the Project Site shall no
longer be divided into Sub Phases and Developer shall not be required to apply for and obtain
Approval of Sub-Phase Applications which is redundant to the Major Phase Application process.
Section 1.4 of the DDA is hereby deleted and replaced with the following:

1.4  Development Process Generally. As more particularly described in Article 3, the
Project will be developed in a series of Major Phases under the following process, as and to
the extent required under this DDA:

(a) a Complete Major Phase Application must be submitted to the Agency for each
Major Phase pursuant to the process set forth in the DRDAP;



(b) pursuant to the process set forth in the DRDAP, prior to, following (or
simultaneous with) a Major Phase Approval, Developer shall obtain approval of tentative
maps and final maps (which may include phased final maps and in all cases may include
transfer maps) as required by the Subdivision Map Act and the Candlestick Point/Hunters
Point Shipyard Subdivision Code to subdivide all or a portion of a Major Phase;

(c) pursuant to the Major Phase Approval, Developer shall Commence and Complete
the Infrastructure for that Major Phase, before the applicable Outside Dates;

(d) Developer shall Transfer each Lot to a Vertical Developer, which may include
Developer and/or its Affiliates, for the Commencement and Completion of Vertical
Improvements, and in connection with such Transfer enter into an Assignment and
Assumption Agreement with such Vertical Developer;

(e) if not previously obtained, each Vertical Developer shall obtain a Vertical
Approval as more particularly described in the DRDAP, for the proposed Vertical
Improvements on the Lot it acquires; and

(f) each Vertical Developer shall have the right to proceed with the Commencement
and Completion of Vertical Improvements consistent with its Vertical Approval, its
Assignment and Assumption Agreement and the Redevelopment Requirements.

4. Schedule of Performance.

(a) Schedule of Performance. Section 1.7 of the DDA is hereby deleted and replaced
with the following:

1.7  Schedule of Performance. This DDA contemplates that the Commencement and
Completion of Infrastructure within Major Phases, and certain other identified obligations will
be Completed by the applicable Outside Dates. Developer or Vertical Developers (as
applicable pursuant to Section 8) may request changes or additions to the Schedule of
Performance, which changes will be subject to the Approval of the Agency as set forth in the
DRDAP. For the convenience of the Parties, following a Transfer under this DDA, the
Agency, Developer and the Transferee may agree to maintain a separate Schedule of
Performance related to the obligations of such Transferee under this DDA. Any such separate
Schedule of Performance will be maintained by the Agency in accordance with Section 27.335.

(b) Schedule of Performance Outside Dates. Section 1.8 of the DDA is hereby added to
the DDA as follows:

1.8  Schedule of Performance Outside Dates. To advance the development of the Project,
the Parties recognize the need for a framework that allows the Developer to respond and adapt
to changing market conditions, including flexibility for Developer to submit Major Phase
Applications. The DDA and all Exhibits shall be interpreted in a manner consistent with the
intent, purpose and understanding of the Parties that the Developer is not required to submit
Major Phase Applications by a certain QOutside Date.




5. Term of this DDA. Section 2 of the DDA is hereby deleted and replaced with the following:

2. Term of this DDA. The term of this DDA (the “Term”) shall commence upon the
Effective Date and shall terminate, unless earlier terminated as provided below, on the date of
the later of:

(i) (a) as it pertains to the Candlestick Site and the establishment or incurrence of loans,
advances or indebtedness to finance in whole or in part the Project at the Candlestick Site,
thirty (30) years from the effective date of the ordinance adopting amendments to the BVHP
Redevelopment Plan (the “2024 Plan Amendment Date’);

(b) as it pertains to the payment of indebtedness or receipt of property tax revenues generated
from the Candlestick Site, forty-five (45) years from the 2024 Plan Amendment Date;

(c) as it pertains solely for the purpose of establishing or incurring loans, advances or
indebtedness using property tax generated from the Candlestick Site to fund Qualified Project
Costs and other costs necessary to complete the enforceable obligations of the Project,
including Agency Affordable Housing Costs and Agency Costs at the Shipyard Site, the date
that is: (i) thirty (30) years from the 2024 Plan Amendment Date, plus (ii) an additional fifteen
(15) years, which represents Anticipated Navy Delay; and

(d) as it pertains solely for the purpose of repaying indebtedness using property tax generated
from the Candlestick Site to fund Qualified Project Costs and other costs necessary to
complete the enforceable obligations of the Project, including Agency Affordable Housing
Costs and Agency Costs at the Shipyard Site, the date that is: (i) forty-five (45) years from the
2024 Plan Amendment Date, plus (ii) an additional fifteen (15) years, which amount
represents Anticipated Navy Delay.

(ii) (a) as it pertains to the Shipyard Site and the establishment or incurrence of loans,
advances or indebtedness to finance in whole or in part the Project at the Shipyard Site, a total
of: (i) thirty (30) years from the conveyance to Developer of all Shipyard Site parcels required
for the completion of development of the first Major Phase (as defined in Article 3 of this
DDA) located within the Shipyard Site (the “Initial HPS Transfer Date”), plus (ii) an
additional fifteen (15) years, which amount represents Anticipated Navy Delay;

(b) as it pertains to the payment of indebtedness or receipt of property tax revenues generated
from Shipyard Site, a total of: (i) forty-five (45) years from the Initial HPS Transfer Date, plus
(ii) an additional fifteen (15) year, which amount represents Anticipated Navy Delay;

(iii) for a Lot on which Vertical Improvements have been constructed, Completion of such
Vertical Improvements; and

(iv) the last Certificate of Completion for the Project (including all Improvements
contemplated under this DDA as of the Reference Date or Approved by the Agency at any
time thereafter).



This DDA shall also terminate, in whole or in part, to the extent provided under Section 3.6,
Article 10, Section 11.4, Article 16 and Section 27.36.

6. Project Phasing. Sections 3.1, 3.2, 3.3, and 3.4 of the DDA are hereby deleted and replaced with
the following:

3.1 Phased Development Generally. The Project Site has been divided into certain “Major
Phases” the preliminary boundaries of which are shown in the Phasing Plan. Subject to the
terms and conditions of this DDA, the Agency shall convey portions of the Project Site owned
or acquired by the Agency as provided in this DDA to Developer, and such portions, together
with any additional property acquired by Developer in the Project Site, shall be developed by
Developer in phases under this DDA.

3.2 Major Phases. The Parties intend that Major Phases allow for planning of large
mixed-use areas or neighborhoods within the Project Site. The Agency’s consideration and
Approval of each Major Phase Application shall be in the manner set forth in the DRDAP
(each, as amended from time to time, a “Major Phase Approval™).

3.3  Adjustment to Major Phase Boundaries. In accordance with the DRDAP, the
Developer may adjust the preliminary boundaries of a Major Phase shown on the Phasing
Plan. Developer’s right to adjust the boundaries of a Major Phase include, without limitation,
the right to divide the Major Phases shown on the Phasing Plan into one or more smaller
Major Phase areas.

3.4  Applications for, Approval of and Sequencing of Major Phases. During the Term,
Developer shall apply for, and the Agency shall consider and grant or deny Approvals of,
Major Phases in the_ manner and subject to the terms and conditions set forth in this DDA and
the DRDAP. Applications for Major Phase Approvals (each, a “Major Phase Application™)
shall be submitted pursuant to the process set forth in the DRDAP.

3.4.1 Order of Major Phases.

(a) Initial Major Phase. Developer submitted and the Agency Commission Approved the first
Complete Major Phase Application for the Project by Resolution No. 01-2014, and
Amendments to the Major Phase Application by Resolution No. 13-2016, Resolution

No. 16-2018, and Resolution No. 27-2019 (collectively, “Approved Major Phase”).
Developer may amend the Approved Major Phase, as necessary, for all or any portion of the
real property subject to the Approved Major Phase as shown on the Phasing Plan pursuant to
the process set forth in the DRDAP. Developer shall not be required to submit a new or
amended Major Phase Application for development of any portion of the real property
consistent with the Approved Major Phase. The Agency Commission Approved Schematic
Designs for Blocks CPS 6A, 8A, and 9A and Blocks CPN 2A, 10A, and 11A, and the Agency
Director Approved Design Development Documents (as defined in the DRDAP as of the
Third Amendment Effective Date) for Blocks CPS 6A, 8A, and 9A. Any remaining vertical
permitting requirements for the aforementioned Blocks shall be consistent with the DRDAP
as amended by this Fourth Amendment, subject to the terms of the applicable Assignment and
Assumption Agreement for Blocks CPS 6A, 8A, and 9A. The Agency further acknowledges




that Developer has fulfilled its obligation to provide Adequate Security to the Agency for
certain portions of the real property subject to the Approved Major Phase and such Adequate
Security shall be reduced and released pursuant to Article 26 of the DDA.

7. Elimination of Sub Phases. Section 3.4.3 of the DDA is hereby added to the DDA as follows:

3.4.3 Elimination of Sub-Phases. The Parties shall interpret the DDA and all
Exhibits in a manner consistent with the intent, purpose and understanding of the
Parties that the Project shall no longer be divided into Sub-Phases and Developer is
not required to submit or obtain Approval of Sub-Phase Applications. To the extent a
provision of the DDA requires the Developer to satisfy an obligation prior to, or at the
time-of, submitting a Sub-Phase Application or obtaining a Sub- Phase Approval, the
Parties shall interpret such provision as requiring Developer to satisfy such obligation
prior to, or at the time of, submitting a Major-Phase Application or obtaining a Major-
Phase Approval. If a Section of the DDA or the Exhibits refer to Sub-Phases, the
Parties shall interpret such Section or provision consistent with the Parties desire to no
longer divide the Project into Sub-Phases. If a Section of the DDA or the Exhibits
refers to a specific former Sub-Phase, the Parties shall interpret the DDA, as
appropriate, to replace the reference to the specific former Sub-Phase with the Major
Phase within which the former Sub- Phase is located as shown in the Phasing Plan, as
amended from time to time. The Parties shall further interpret the DDA consistent with
the fact that as of the Fourth Amendment Reference Date, the Excusable Delay
provisions of the DDA are applicable to all dates in the Schedule Performance for the
Shipyard Site and once Developer and Agency acknowledge in writing that Excusable
Delay no longer exists at the Shipyard Site, Developer will provide Agency with an
updated Schedule of Performance and Phasing Plan for the Shipyard Site.

8. Event of Default; Remedies.

(a) Section 16.3.3(a) — (c) of the DDA is hereby deleted and replaced with the
following:

16.3.3 Certain Exclusive Remedies. The exclusive remedy:

(a) for the failure to submit any Complete Major Phase Application, or to
obtain any Major Phase Approval, shall be the remedies of the Agency set forth in
Section 3.6.2;

(b) for the failure to Commence Infrastructure or to provide Adequate
Security if required pursuant to Section 26.4, shall be the remedy of the Agency set forth in
Section 16.4 or Section 16.5;

(c) for the failure to Complete Infrastructure that has been Commenced,
shall be an action on the improvement security provided to the City pursuant to the CP/HPS
Subdivision Code. [f no improvement security has been provided to the City, then the
Agency’s remedy shall be an action on the Adequate Security for that Infrastructure to the
extent still available. If no improvement security has been provided to the City and no



Adequate Security has been provided to the Agency, the Agency may notify Developer that
Developer has failed to Complete Infrastructure by the applicable Outside Date and Developer
shall have thirty (30) days to respond to such notice with a detailed workplan that addresses
the delay in the Completion of the Infrastructure and proposes changes to the DDA, including
proposed extensions to the applicable Outside Dates. If the Agency staff and Developer are
able to agree to changes following a period of negotiation of not less than nine (9) months,
then they shall promptly prepare a proposed amendment to this DDA, including an extension
of the Schedule of Performance permitting Developer a reasonable time to Complete
Infrastructure. If the Agency staff and Developer are unable to agree on the changes to this
DDA within the time period set forth above, then the Agency may exercise the remedies of
the Agency set forth in Section 16.4 and Section 16.5. The Agency shall release any unused
portion of the Adequate Security following the Agency’s termination under Section 16.4 and
the Agency’s recordation of a Reversionary Quitclaim Deed under Section 16.5;

14. Recordkeeping. Section 21.13 of the DDA shall be deleted in its entirety and replaced with the
following:

21.13 Certain Recordkeeping. Developer and its Transferees are treated as one for purposes of
the sharing of Net Project Proceeds under section 1.3 of the Financing Plan. Developer shall
require each Transferee to create and maintain, with respect to its development at the Project
Site (excluding any Vertical Improvements), the same reports, records and information that
Developer is required to create and maintain with respect to its development at the Project
Site. Developer shall gather and compile all such information and prepare an integrated
Annual Report for purposes of all accounting and record keeping under the Financing Plan,
including but not limited to maintaining records of the Project Accounts, Project Costs,
Distributions, and Funding Sources. The Agency shall have the same audit rights against all
Transferees as the Agency has against Developer, and all applicable reports, records and
information of Transferees shall be made available to the Agency at its request in accordance
with the Financing Plan.

15. Adequate Security.

(a) Sections 26.4 of the DDA shall be deleted in its entirety and replaced with the
following:

26.4 Adequate Security.

26.4.1 Delivery; Secured Amount. Developer shall be required to provide a form of
Corporate Guaranty or other form of Adequate Security only upon transfer of real
property pursuant to this DDA by the Agency to Developer for which no final
Subdivision Map has been approved and recorded and no improvement security has
been provided to the City pursuant to the CP/HPS Subdivision Code. In the event
Developer is required to provide Adequate Security pursuant to this Section,
Developer shall provide Adequate Security for Developer’s obligations with respect to
that Major Phase (or portion thereof) (the “Major Phase Security”), including

(1) Developer’s obligation to Complete all of the Infrastructure and Associated Public
Benefits associated with that Major Phase, including but not limited to all hard and
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soft costs, all Indemnification obligations relating to construction of such
Infrastructure, and all work required to be performed by Developer to Complete such
Infrastructure such as land assembly, mapping, and performance under the Land
Acquisition Agreements (collectively, the “Major Phase Construction Obligations™)
and (2) all of Developer’s other obligations under this DDA related to such Major
Phase, including Developer’s Indemnification obligations under this DDA that arise
out of such and that expressly survive Completion of Infrastructure under the terms of
this DDA (the “Major Phase Other Obligations™), but excluding: (i) the payment of
Subsidies (which shall be secured as set forth in the Below-Market Rate Housing
Plan); (ii) the payment, if applicable, of the Alice Griffith Liquidation Payments
(which shall be secured as set forth in Section 6.2.3); and (iii) the payment of Agency
Costs and Community Benefits Payments that are secured by the applicable Base
Security. The Major Phase Security shall provide that the maximum liability of the
obligor thereunder shall be equal to: (a) for the Major Phase Construction Obligations,
one hundred percent (100%) of the estimated cost of Completion of the Infrastructure
and Associated Public Benefits associated with the Major Phase as such cost is
Approved by the Agency Director, with reference to any construction contracts entered
into by Developer on or before the date of issuance of the Major Phase Security (the
“Major Phase Construction Secured Amount”); and (b) subject to Section 26.4.2,
for the Major Phase Other Obligations, the lower of (x) Five Million Dollars
($5,000,000) or (y) ten percent (10%) of the Major Phase Construction Secured
Amount (the “Major Phase Other Secured Amount”); in each case plus the costs of
enforcing such Major Phase Security. Developer shall provide a fully effective form of
the Major Phase Security as set forth in its Major Phase Application and the Major
Phase Approval no later than thirty (30) days after the Agency Commission grants the
applicable Major Phase Approval. The effectiveness of any Major Phase Approval
shall be conditioned upon the Agency’s receipt of such fully effective Major Phase
Security.

16. Final Public Improvements. Section 26.7 of the DDA is hereby deleted and references to Section
26.7 in the DDA and Exhibits are hereby deleted.

17. Notices to Developer. Section 27.2.2 of the DDA is hereby deleted and replaced with the
following:

27.2.2 in the case of a notice or communication to Developer,

CP Development Co., LLC
One Sansome Street, Suite 3500
San Francisco, California 94104
Attn: Suheil Totah

with a copy to:

CP Development Co., LLC
c/o FivePoint
2000 FivePoint, 4® Floor

11



Irvine, CA 92618
Attn: Legal Notices

with a copy to:

Perkins Coie LLP

505 Howard Street, Suite 1000

San Francisco, California 94105

Attn: Matthew S. Gray
Michelle Chan

18. Development Plan. The Development Plan attached for the Non-Stadium Alternative attached to
the DDA as exhibit A-B-B thereto is hereby deleted and replaced by Exhibit 1 hereto.

19. Conforming Amendments.

(a) Amended and Restated DDA. Following the Fourth Amendment Effective Date,
the Developer and Agency shall coordinate and prepare an amended and restated disposition
and development agreement that amends and restates the DDA to incorporate the approved
First Amendment, Sécond Amendment, Third Amendment, and Fourth Amendment to the
DDA (“Amended and Restated DDA”). The Agency Director, in consultation with the
Agency’s General Counsel, shall have the authority to execute the Amended and Restated
DDA without Agency Commission approval and no Oversight Board and Department of
Finance approval shall be required, provided that the Amended and Restated DDA does not
include material changes from the DDA, as amended by the First Amendment, Second
Amendment, Third Amendment, and Fourth Amendment. Following the Parties’ execution of
the Amended and Restated DDA, the parties acknowledge that the Amended and Restated
DDA shall control and govern the parties’ rights and obligations in connection with the
Project.

(b) Definitions. All terms defined in this Fourth Amendment, or in the First
Amendment, Second Amendment, or Third Amendment, that are not otherwise defined in the
DDA and are used in provisions that have been modified, inserted into, or added to the DDA
are hereby added to section 2 of exhibit B of the DDA.

20. Conforming Amendments to DDA Exhibits. The Phasing Plan, Schedule of Performance,
DRDAP, Below-Market Rate Housing Plan, Financing Plan, Project MMRP, and Transportation
Plan attached to the DDA as exhibits C, D, E, F, H, L, and N thereto are hereby deleted and
replaced by Exhibits 2, 3, 4, 5, 6, 7 and 8 respectively, hereto.

21. Miscellaneous.

(a) Incorporation. This Fourth Amendment constitutes a part of the DDA as amended
by this Fourth Amendment and any reference to the DDA shall be deemed to include a
reference to the DDA as amended by this Fourth Amendment.
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(b) Ratification. To the extent of any inconsistency between this Fourth Amendment
and the DDA, the provisions contained in this Fourth Amendment shall control. As amended
by this Fourth Amendment, all terms, covenants, conditions, and provisions of the DDA shall
remain in full force and effect.

(c) Successors and Assigns. This Fourth Amendment shall be binding upon and inure
to the benefit of the respective successors and assigns of the Agency and Developer, subject to
the limitations set forth in the DDA.

(d) Counterparts. This Fourth Amendment may be executed in any number of
counterparts, each of which shall be an original and all of which together shall constitute one
and the same document, binding on all parties hereto notwithstanding that each of the parties
hereto may have signed different counterparts. Delivery of this Fourth Amendment may be
effectuated by hand delivery, mail, overnight courier, or electronic communication (including
by PDF sent by electronic mail, facsimile, or similar means of electronic communication).
Any electronic signatures shall have the same legal effect as manual signatures.

(e) Governing Law; Venue. This Fourth Amendment shall be governed by and
construed in accordance with the laws of the State of California. The parties hereto shall not
be required to take any actions implementing this Fourth Amendment to the extent
inconsistent with the Redevelopment Plans; in the event of any such inconsistency(ies), the
Parties shall meet and confer upon the request of either Party for a period of not longer than
fifteen business days (or such other period to which the Parties shall mutually agree)
concerning resolution of such inconsistency(ies). The parties hereto agree that all actions or
proceedings arising directly or indirectly under this Fourth Amendment shall be litigated in
courts located within the City and County of San Francisco, State of California.

(f) Integration. This Fourth Amendment contains the entire agreement between the
parties hereto with respect to the subject matter of this Fourth Amendment. Any prior
correspondence, memoranda, agreements, warranties or representations relating to such
subject matter are superseded in total by this Fourth Amendment. No prior drafts of this
Fourth Amendment or changes from those drafts to the executed version of this Fourth
Amendment shall be introduced as evidence in any litigation or other dispute resolution
proceeding by either party hereto or any other person, and no court or other body shall
consider those drafts in interpreting this Fourth Amendment.

(g) Further Assurances. The Agency Director and Developer shall execute and deliver
all documents, amendments, agreements, and instruments reasonably necessary or reasonably
required in furtherance of this Fourth Amendment, including as required in connection with
other documents and agreements attached to the DDA or incorporated therein by reference,
and other documents reasonably related to the foregoing.

(h) Authority and Enforceability. Developer and the Agency each represents and
warrants to the other that the execution and delivery of this Fourth Amendment, and the
performance of its obligations hereunder, have been duly authorized by all necessary action,
and will not conflict with, result in any violation of, or constitute a default under, any
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provision of any agreement or other instrument binding upon or applicable to it, or any
present law or governmental regulation or court decree.

(i) Effective Date. This Fourth Amendment shall become effective on the latest to
occur of (the “Fourth Amendment Effective Date”): (w) the date that it is duly executed and
delivered by the parties hereto; (x) the effective date of a resolution adopted by the Oversight
Board approving this Fourth Amendment; (y) the date of approval or deemed approval of this
Fourth Amendment by DOF; and (z) the effective date of a resolution approving this Fourth
Amendment adopted by the Agency Commission.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Agency and Developer have each caused this Fourth
Amendment to be duly executed on its behalf as of the Fourth Amendment Effective Date.

AGENCY:

Authorized by Agency Resolution
No. 27-2024; adopted September 3, 2024

Oversight Board Resolution No. 03-2024;

adopted September 9, 2024

Approved as to Form:

APPROVED AS TO FORM:

DEVELOPER:

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

By:

Name:

Title:

By:

Name:

Title:

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

By: \d/um QW

Name: Thurston Kas]ofsky
Its: Agency Director
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IN WITNESS WHEREOF, the Agency and Developer have each caused this Fourth
Amendment to be duly executed on its behalf as of the Fourth Amendment Effective Date.

AGENCY:

Authorized by Agency Resolution SUCCESSOR AGENCY TO THE

No. 27-2024; adopted September 3, 2024 REDEVELOPMENT AGENCY OF THE
CITY AND COUNTY OF SAN

Oversight Board Resolution No. 03-2024; FRANCISCO,

adopted September 9, 2024 a public body organized and existing under

the laws of the State of California
Approved as to Form:

By:
Name: Thurston Kaslofsky
Its: Agency Director

APPROVED AS TO FORM:
James Morales, General Counsel

By:

DEVELOPER:

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

By: w/‘/ A/,
Name: _ Michael Avarado
Title: __“htet Operating Otficer
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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 )

COUNTY OF 8an Froncisco ) :

On l\qq asd , 2025 before me\] am| q %qn)hqqo Uz , Notary Public, personally appeared
Thursion Ko\g\o{?s ky , who proved to me on the basis of satisfactory evidence to be the

person(s) whose name(s) is/are subscrlbed 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 an(;(:iﬁ\clél seal.
Signature: (seal)

Notary-Public - Catifernia
San Francisca County’
Commission # 251 3014

-
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CALIFORNIA ACKNOWLEDGMENT CIVIL CODE § 1189

Anotary 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 }
County of OW%

on_( >( ! Q,‘? 10, 202 é before me, Citralekha Devi Dasi Wilson , A)Mami)ufo]tb
Date Here Insert Name and Title of the Officer (/

personally appeared Danie} € Hedigan

Name(s) of Signer(s)

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.

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

CITRALEKHA DEVI DASI WILSON
Notary Public - California

Orange County § WITNESS my hand and official seal.

Commission # 2412555 -
L4 / )
Signature C ( /\/‘

My Comm. Expires Aug 9, 2026
Place Notary Seal and/or Stamp Above Signature of Notary Public
OPTIONAL

Completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attac
Title or Type of Document:

AN

Document Date: Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer’'s Name: Signer’s Name:

0O Corporate Officer — Title(s): O Corporate Officer — Rtle(s)

0 Partner — O Limited O General O Partner — O Limited O neral

O Individual 0O Attorney in Fact O Individual O Attorrey in Fact

O Trustee O Guardian or Conservator O Trustee O Guardianey Conservator
O Other: 0O Other:

Signer is Representing: Signer is Representing:

©2019 National Notary Association




CALIFORNIA ACKNOWLEDGMENT CIVIL CODE § 1189

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 }

County of @fZGM’c)}(/
on AQQ‘?LD_;_M before me, Citralekha Devi Dasi Wilson /Uof’ ]
Date ’ Here Insert Name and Title of tHe Officer

personally appeared ____Michael Alvarado

Name(s) of Signer(s)

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.

| certify under PENALTY OF PERJURY under the
laws of the State of California that the foregoing

CITRALEKHA DEVI DAS! WILSON paragraph is true and correct.
Notary Public - California .
Orange County § WITNESS my hand and official seal.
Commission # 2412555
My Comm, Expires Aug 9, 2026 .
Signature [\ - (/Jm
Place Notary Seal and/or Stamp Above Signature of Notary Public
OPTIONAL

Completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Descripti ttached Document
Title or Type of Docu

Document Date: Number of Pages:
Signer(s) Other Than Named Above: \

Capacity(ies) Claimed by Signer(s)

Signer’s Name: me

O Corporate Officer — Title(s): 0O Corporate Officer — Title(s):

O Partner — O Limited O General 0O Partner — O Li d O General

O Individual O Attorney in Fact O individual Attorney in Fact

O Trustee O Guardian or Conservator O Trustee O rdian or Conservator
a Other: O Other:

Signer is Representing: Signer is Representing:

©2019 National Notary Association



EXHIBIT 1 TO THE FOURTH AMENDMENT

EXHIBIT A-B-B

Development Plan

(Non-Stadium Alternative)

[ATTACHED ]

[Black-and-white reproduction, attached for purposes of recordation, of color original on file with

Agency Secretary]

Exhibit 1
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EXHIBIT 2 TO THE FOURTH AMENDMENT

EXHIBIT C-B

Phasing Plan

[ATTACHED |

[Black-and-white reproduction, attached for purposes of recordation, of color original on file with

Agency Secretary]

Exhibit 2
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EXHIBIT 3 TO THE FOURTH AMENDMENT

EXHIBIT D

Schedule of Performance

[ATTACHED ]

Exhibit 3
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DISPOSITION AND DEVELOPMENT AGREEMENT
(CANDLESTICK POINT AND PHASE 2 OF THE HUNTERS POINT SHIPYARD)

DESIGN REVIEW AND DOCUMENT APPROVAL PROCEDURE

This DRDAP implements and is part of the DDA. As used herein, the capitalized terms
defined in Section I.A have the meanings ascribed to them in Section [.A. Capitalized terms used
but not otherwise defined in this DRDAP shall have the meanings for such terms set forth in the
DDA.

L INTRODUCTION

This DRDAP sets forth the procedures for reviewing the designs, plans and specifications
for Infrastructure and Vertical Improvements in the Project Site. The Agency shall review such
designs, plans and specifications to ensure that they conform to and are consistent with the
Redevelopment Requirements.

A. DEFINITIONS

“Alice Griffith DDA” is defined in the Below-Market Rate Housing Plan. “Applicable
City Regulations” is defined in the DDA, which definition is, as of the Reference Date, “is
defined in the applicable Redevelopment Plan.”

“Application” means, individually or collectively as the context requires, a Major Phase
Application, Vertical Application, or Open Space Application.

“Artist Relocation Plan” is defined in the Community Benefits Plan.
“Charter” means the charter of the City.

“Complete Application” means, with respect to an Application, the submission of all
documents and materials in such detail as is required under the DDA and this DRDAP for such
Application.

“Construction Documents” is defined in Section VIIL.D.

“Construction Documents Application” means an application for Approval of the
Construction Documents submitted in accordance with this DRDAP.

“DBI” means the City’s Department of Building Inspection, or any successor public
agency designated by or under law.

“DDA” is defined in that certain Disposition and Development Agreement (Candlestick
Point and Phase 2 of the Hunters Point Shipyard) to which this DRDAP is attached.

“30% Construction Documents” is defined in Section VII.C.
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“30% Construction Documents Review” means a streamlined administrative process
that occurs before Developer’s formal submittal of Final Construction Documents, which allows
the Developer and Agency staff to collaboratively confirm that the 30% Construction Documents
are consistent with the approved Schematic Design Documents.

“Design Document” means, individually or collectively as the context requires,
Schematic Design Documents and/or Construction Documents.

“Director of Public Works” means the Director of the Department of Public Works, or
his or her designee.

“Interagency Cooperation Agreement” is defined in the DDA, which definition is, as
of the Reference Date, “means that certain Interagency Cooperation Agreement (Candlestick
Point and Phase 2 of the Hunters Point Shipyard) entered into in connection with the Project
between the Agency and the City and attached hereto as Attachment 1, as amended from time to
time.”

“Open Space Application” means, individually or collectively as the context requires,
the Schematic Design Documents Application or Construction Documents Application
applicable to an Open Space Lot or POPOS.

“Planning Department” means the Planning Department of the City, or any successor
public agency designated by or under law.

“POPOS” are those privately owned publicly-accessible open spaces identified in the
Parks and Open Space Plan (as it may be amended from time to time).

“Planning Commission” means the Commission of the Planning Department, or any
successor governing body of the Planning Department designated by or under law.

“Redevelopment Documents” is defined in the DDA, which definition is, as of the
Reference Date, “means: (i) with respect to the Shipyard Site: (a) the Shipyard Redevelopment
Plan; (b) the Shipyard Design for Development; and (c) the Shipyard Plan Documents and (ii)
with respect to the Candlestick Site: (a) the BVHP Redevelopment Plan; (b) the Candlestick
Design for Development; and (c) the BVHP Plan Documents.”

“Redevelopment Requirements” is defined in the DDA, which definition is, as of the
Reference Date, “means (i) the applicable Redevelopment Documents, (ii) this DDA, (iii)
documents Approved under the DRDAP and (iv) applicable provisions of the CCRL.”

“Schematic Design Documents” is defined in Section VIL.B.

“Schematic Design Documents Application” means an application for Approval of the
Schematic Design Documents submitted in accordance with this DRDAP.

“Site Permit” means a permit required to be issued by DBI pursuant to the Applicable
City Regulations before construction of a particular Improvement.
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“Vertical Application” means, individually or collectively as the context requires, the
Schematic Design Documents Application or Construction Documents Application applicable to
a Vertical Project.

“Vertical Approval” means that the Schematic Design Documents Application or
Construction Documents Application applicable to a Vertical Project has each been approved in
accordance with the terms of this DRDAP, as the same may be amended from time to time in
accordance with the terms of this DRDAP.

B. REVIEW PROCESS
1. Priority Project

The development of the Project is a priority to the City and the Agency. Accordingly, the
Agency shall review all Applications as expeditiously as reasonably possible and use
commercially reasonable efforts to enforce the applicable provisions of the Interagency
Cooperation Agreement and the Planning Cooperation Agreement in accordance with their
respective terms. In addition, the Agency shall provide Developer and Vertical Developers with
multiple opportunities to meet and confer with Agency staff before Applications are due. The
Agency Executive Director and their designee are authorized, and shall use all reasonable efforts,
to further streamline the processes and timelines set forth in the DRDAP to advance the
following objectives: (1) advance the development of the BVHP Project Area and Phase 2 of the
HPS Project Area in a manner consistent with the Redevelopment Plans’ goals and policies and
(2) accelerate the delivery of housing consistent with City and State mandates. Such
authorization shall not change Agency Commission review of Major Phase and Schematic
Design Applications and shall be internally consistent with the DDA.

2. Developer, Agency and City Roles in the DRDAP Process

To the extent required under the DDA, Developer shall submit all Major Phase
Applications and Open Space Applications, and either the Developer or Vertical Developers
shall submit all Vertical Applications to the Agency as set forth in this DRDAP. The Agency
shall review all Applications and submittals for completeness and consistency with the
Redevelopment Requirements as set forth in this DRDAP. The Agency shall submit Complete
Major Phase Applications, Open Space Applications and Complete Vertical Applications to
applicable City Agencies for review and comment. The City Agencies will review submittals
made to them pursuant to this DRDAP for consistency with the Applicable City Regulations and
shall provide any comments on all Applications within the time required by the Interagency
Cooperation Agreement. Agency’s and/or City Agency’s failure to review and comment on
submittals within the time frames set forth in this DRDAP shall be a basis for Excusable Delay.

The Parties understand and agree that the Applications will include copious and detailed
information, and the turnaround time for Agency and City staff will depend in part upon the
amount of new information included in an Application that has not yet been seen by the Agency
and the City at the time of Application submittal and the quality of the submittal. Accordingly,
Developer or Vertical Developer, as applicable, shall submit information and materials, and
schedule meetings with the Agency staff, for consultation and input in the formulation of
Application materials in advance of the required submission of Applications as set forth below.
The Agency shall make staff available for such requested meetings and consultation. The Parties
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understand and agree that input of the Agency staff throughout the design and development
process will likely result in an expedited approval process and increased efficiencies.

Whenever Approval or any other action is required by the Agency Commission, the
Agency Director shall upon the request of Developer or a Vertical Developer, following the
periods to meet and confer and to provide final comments described in this DRDAP, submit such
matter to the Agency Commission at the next regularly-scheduled meeting of the Agency
Commission for which an agenda has not yet been finalized and for which the Agency can
prepare and submit a staff report in keeping with Agency standard practices.

With regard to any public hearings and presentations relating to the Project, Developer
and Vertical Developers shall cooperate with, prepare materials for, and participate in
presentations to the Agency Commission, the Arts Commission and to the CAC, as applicable.

3. Arts Commission Design Review

Although the Agency has general land use authority over the entire Project Site,
Developer shall submit certain Design Documents to the Arts Commission for review and
comment as and to the extent required by Charter section 5.103 (for property owned by the City).
Such review will be in accordance with the Civic Design Review Guidelines adopted by the Arts
Commission. Developer and Vertical Developer, as applicable, shall meet and confer with
Agency staff on all submissions to the Arts Commission before making each such submission to
the Arts Commission, and shall seek design comments from the Arts Commission not less than
ninety (90) days before submittal of the applicable Design Documents to the Agency. Developer
and Vertical Developers, as applicable, and the Agency shall encourage the Arts Commission to
process design comment requests referred to it by Developer or Vertical Developer
expeditiously. Failure of the Arts Commission to complete its comments within a specified time
period shall not waive the obligation to obtain design comments and approval from the Arts
Commission before the Agency acts on an Application that is subject to review by the Arts
Commission; provided however, failure to receive comments from Arts Commission staff within
ninety (90) days following submittal shall be a basis for Excusable Delay. The Parties
acknowledge that, in any case, the Arts Commission may for any reason require hearings on
Developer’s Streetscape Plan and Design Documents for Improvements to be dedicated to the
City, and it shall be Developer’s (or the applicable Vertical Developer’s) responsibility to factor
in ninety (90) days for the Art Commission review and approval process. The Agency agrees to
work with the Arts Commission to develop a standard procedure and timeline for securing design
comments from the Arts Commission on the Streetscape Plan, Signage Plan, and the Design
Documents described in this Section 1.B.3.

4, Planning Department and Planning Commission Review

The Planning Department shall provide staff to assist the Agency with design review of
Major Phase Applications and Schematic Design Documents Applications and provide to the
Agency timely comments to such submittals in accordance with the Planning Cooperation
Agreement. The Agency shall deliver to the Planning Department each Major Phase Application
and Schematic Design Documents Application within three (3) business days' after the Agency
determines that the Application is a Complete Application. As set forth in the Planning

! Unless expressly stated otherwise, all references to days shall be to calendar days pursuant to Section 27.17(b) of the DDA.
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Cooperation Agreement, the Planning Commission shall review and Approve the design of
specific office developments on Commercial Lots containing office development that is subject
to Planning Code sections 320-325 pursuant to the Redevelopment Plans. The Agency,
Developer and Vertical Developers, as applicable, shall work collaboratively with the Planning
Department to ensure that design issues are discussed as early in the review process as possible
and that the Agency and the Planning Commission act consistently with respect to the design of
specific office developments on the Commercial Lots.

5. CAC Comment on Document Submittals

At the direction of the Agency Director, Developer and Vertical Developers, as
applicable, shall provide the CAC or its respective designee(s), as applicable, with updates on the
document submittal review process set forth in this DRDAP and shall submit the following for
review and consideration by the CAC before any action is taken by the Agency Director or the
Agency Commission: (i) the Streetscape Plan and Signage Plan, (ii) Complete Major Phase
Applications, (iii) Complete Schematic Design Documents Applications for Vertical
Improvements and for Open Space Lots and POPOS; and (iv) adjustment and transfer of uses
within the Project Site as discussed in section 1.2.5 of the DDA. Developer and Vertical
Developers, as applicable, shall provide the CAC, as applicable, with a summary description of
such document submittals and such number of copy sets of such Applications as are reasonably
requested by the Agency.

6. Subdivision Map Review

The review and Approval of Applications pursuant to this DRDAP are in addition to and
do not waive the requirements for approval of Tentative and Final Vesting Transfer Maps,
Tentative and Final Vesting Subdivision Maps, Tentative and Final Subdivision Maps, and
Parcel Maps by the City under the Subdivision Map Act, any of its implementing regulations and
the CP/HPS Subdivision Code. The City’s consideration and Approval or disapproval of
Developer’s applications for such maps shall be done in accordance with the procedures set forth
in the Interagency Cooperation Agreement and the Planning Cooperation Agreement.

Developer, on behalf of the Agency, may submit a request for Approval of and, if
Approved, may record a Final Transfer Map or a Final Vesting Transfer Map before a Major
Phase Approval is given by the Agency Commission. Developer, on behalf of the Agency or
itself, may submit an application for a Tentative Subdivision Map or a Vesting Tentative
Subdivision Map relating to a Major Phase or any portion of a Major Phase at the same time it
submits the Vertical Application for all or a portion of that Major Phase and before a Major
Phase Approval.

7. Temporary and Interim Uses

The Agency staff shall review applications for temporary and interim uses as set forth in
the applicable Redevelopment Plan.

8. Schedule of Performance

In meeting its obligations under the Schedule of Performance, Developer shall take into
account the process and timing of submittals to the City Agencies, the CAC, the Agency
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Commission, and other Governmental Entities, consistent with this DRDAP and the Interagency
Cooperation Agreement. The Agency may agree to an extension as part of any Approval or as a
separate action.

9. Deviations from Redevelopment Requirements and Previous
Approvals

In connection with any Major Phase Application, Open Space Application or Vertical
Application, Developer or Vertical Developer may request a variance or deviation from the .
applicable Redevelopment Requirements, including one variances or deviations from any
Approval previously given under this DRDAP.

A request for a variance pursuant to the Redevelopment Plans or the Design for
Development shall be reviewed and considered by the Agency pursuant to the standards and
requirements of the applicable Redevelopment Plan or Design for Development. Developer or
Vertical Developer shall include in any Application a clear statement of any proposed variance
or deviation, including a statement to indicate that the Application includes a proposed variance
or deviation and a statement of the reasons for the requested variance or deviation.

Non-material deviations (as reasonably determined by the Agency Director) from the
applicable Redevelopment Requirements, including from any Approval previously given under
this DRDAP, may be given by the Agency Director in their reasonable discretion. Material
deviations from the Redevelopment Requirements, including from any Approval previously
given under this DRDAP, may be Approved by either the Agency Director or the Agency
Commission, as appropriate, in accordance with the procedures and Approval standards
associated with the original Redevelopment Requirement or prior Approval from which the
deviation is sought.

Developer shall include in any Application a clear statement of any proposed deviation or
variance from the Redevelopment Requirements, including from any applicable prior Approval,
including a statement to indicate that the Application includes a proposed deviation or variance
request and a statement of the justification for the requested deviation. Developer and Vertical
Developers shall allow sixty (60) days of added time for review and consideration of the
proposed variance or deviation by the Agency Commission, the CAC, and the City Agencies,
and such added time shall not be Excusable Delay; provided, it shall be reasonable for the
Agency to deny the requested deviation if the Agency reasonably determines that, based upon
the scope and substance of the proposed deviation, sixty (60) days is not sufficient time for
review and consideration and the Developer does not agree to extend the review and action time
as requested by the Agency.

10.  Consistency with Redevelopment Requirements and Previous
Approvals

Unless otherwise Approved by Developer or Vertical Developer, as applicable, in their
respective sole and absolute discretion, and subject to the provisions of the DDA, Interagency
Cooperation Agreement, Planning Cooperation Agreement, Redevelopment Plans, and other
Plan Documents, the Agency will not disapprove any Major Phase Application, Open Space
Application or Vertical Application on the basis of any element that conforms to and is
consistent with the Redevelopment Requirements and prior applicable Approvals by the Agency.
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11.  Other Governmental Entity Approvals

Nothing contained in this DRDAP is intended to eliminate or alter the process or
approval requirements set forth under applicable provisions of State or federal law or the
regulations of other Governmental Entities, as applicable, with respect to any development at the
Project Site. The Parties acknowledge and agree that (i) as set forth in the Interagency
Cooperation Agreement, the Agency’s Approval of certain modifications to the Infrastructure
Plan, the Parks and Open Space Plan, this DRDAP, the Mitigation Measures and the Below-
Market Rate Housing Plan are subject to the review and Approval of the City in accordance with
the standards set forth in the Interagency Cooperation Agreement and (ii) as set forth in the Tax
Allocation Agreement, the Agency’s Approval of certain modifications to the Infrastructure Plan
and the Below-Market Rate Housing Plan are subject to the review and Approval of the City in
accordance with the standards set forth in the Tax Allocation Agreement.

I SUMMATION OF DOCUMENT SUBMITTALS

Submissions shall consist of the following components or stages, the requirements for
which are set forth below:

a. Streetscape Plan;
b. Signage Plan;

Major Phase Applications;

o

d. Vertical Applications, which shall be submitted in two steps:
e Schematic Design Documents Applications; and,
o 30% Construction Documents Process;

¢ Final Construction Documents Applications, or alternatively,
“Building Permit Applications™ as defined in Section VIL.D.

o

Open Space Applications, which shall be submitted in the same
two steps as Vertical Applications.

III. STREETSCAPE AND SIGNAGE PLAN APPROVALS

The Streetscape Plan, as described in Exhibit E-B to this DRDAP shall consist of two
separate streetscape plans — one for the Shipyard Site and one for the Candlestick Site. The
Agency Commission approved the Streetscape Plan for the Candlestick Site on March 15, 2016.
The Streetscape Plan for the Shipyard Site shall be submitted to the Agency not less than ninety
(90) days before the submittal of the first Major Phase Application for the Shipyard Site (the
“Streetscape Submittal Date™). Alternatively, Developer may elect to submit the Streetscape Plan
for the Shipyard Site after the Streetscape Submittal Date but in no event later than the date of
submittal of its first Major Phase Application for the Shipyard Site, in which case the Agency’s
time for determination that such Major Phase Application is a Complete Application shall be
automatically extended by the number of days from the Streetscape Submittal Date to the date
that Developer submits the Streetscape Plan for the Shipyard Site.
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The Parties intend that the Streetscape Plan will relate to the Shipyard Site and the
Candlestick Site, respectively, and create integration and conformity of the streetscapes as
described in the Streetscape Plan.

Not less than thirty (30) days before submitting a Streetscape Plan, Developer shall
submit to the Agency Director preliminary maps, plans, and material cut sheets of the type listed
in Exhibit E-B. Not less than twenty (20) days before submitting a Streetscape Plan, Developer
and the Agency staff shall hold at least one pre-submission conference at a mutually agreeable
time, with appropriate City Agencies. Developer may submit information and materials
iteratively, and Developer and the Agency may agree to hold such additional meetings and
conferences as they may deem useful or appropriate. If Developer fails to submit such
preliminary documents or to schedule such pre-submission conference before submitting a
Streetscape Plan as specified above, then such failure shall not, by itself, constitute an Event of
Default and instead the Agency’s time for review of the Streetscape Plan shall be extended by
thirty (30) days.

The Signage Plan 1 as described in Exhibit E-B, shall consist of two separate signage
plans — one for the Shipyard Site and one for the Candlestick Site. The Agency Commission
approved the Signage Plan for the Candlestick Site on January 7, 2014. The Signage Plan for the
Shipyard Site shall be submitted to the Agency before the submittal of the first Vertical
Application for the Shipyard Site (the “Signage Submittal Date™). Alternatively, Developer may
elect to submit the Signage Plan after the Signage Submittal Date but in no event later than the
date of submittal of the first Vertical Application for the Shipyard Site, in which case the
Agency’s time for determination that such Application is a Complete Application shall be
automatically extended by the number of days from the Signage Submittal Date to the date that
Developer submits the Signage Plan.

The Parties intend that the Signage Plan will relate to the Shipyard Site and the
Candlestick Site, respectively, and create integration and conformity of the wayfinding and
directional signage located within the public right-of-way and public parks. Standards and
guidelines for signage affixed and/or located on private property on the Shipyard Site and
Candlestick Site shall be addressed in the Design for Development documents.

Unless otherwise Approved by Developer and the Agency Director, the Signage Plan
shall include all provisions described in Exhibit E-B.

The Agency Commission shall review and Approve or disapprove the Streetscape Plan
and the Signage Plan after consultation with the CAC. The Agency staff shall complete its
review and consideration on the Streetscape Plan and the Signage Plan within ninety (90) days
after Developer’s submittal of such Streetscape Plan and Signage Plan. The Agency staff may
propose changes to the Streetscape Plan and the Signage Plan that do not conflict with the
Redevelopment Requirements. [f the Agency staff proposes any such changes, then the Agency
and Developer shall promptly meet and confer in good faith for a period of not more than forty-
five (45) days, as such period may be extended by mutual agreement, to reach agreement on any
such changes proposed by the Agency; provided such meet and confer period shall run
concurrently with, and shall not extend, the ninety (90) day period specified above unless agreed
to by Developer and Agency staff.
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Developer shall have the right at any time after the ninety (90) day period specified above
has run to require that the Agency Director submit the Streetscape Plan or the Signage Plan, as
applicable, to the CAC, and then to the Agency Commission for review and consideration, with
or without Agency staff recommendation. The Streetscape Plans and Signage Plans for
Candlestick Site and the Shipyard Site must be Approved by the Agency Commission on or
before the first Vertical Application for the applicable site.

IV. MAJOR PHASE APPROVALS

Developer shall submit, and the Agency Commission shall review and Approve or
disapprove, Major Phase Applications as set forth in the DDA and this Section IV. The purpose
of a Major Phase Approval is for the Agency to confirm that the Major Phase Application
conforms to and is consistent with the applicable Redevelopment Requirements, and for
Developer to obtain Approval by the Agency of the additional detailed information included in a
Major Phase Application that has not been previously reviewed or Approved by the Agency,
before Developer may proceed with development within that Major Phase. The Major Phase
Application is not an architectural application, and conceptual massing diagrams provided as
part of a Major Phase Application are intended to convey the proposed urban form and proposed
maximum building envelope of each block and will not contain details such as architectural
style, building sections, location of windows and doors, colors, and materials.

A. APPLICATION PROCESS
1. Pre-Submission Conference

Not less than thirty (30) days before submitting a Major Phase Application, Developer
shall submit to the Agency Director preliminary maps, plans, and design sketches of the type
listed for Major Phase Applications in Exhibit E-A, and any other data Developer shall so desire
concerning the Major Phase. Not less than twenty (20) days before submitting a Major Phase
Application, Developer and the Agency staff shall hold at least one pre-submission conference at
a mutually agreeable time. Developer may submit information and materials iteratively, and
Developer and the Agency may agree to hold such additional meetings and conferences as they
may deem useful or appropriate. If Developer fails to submit such preliminary documents or to
schedule such pre-submission conference before submitting a Major Phase Application as
specified above, then such failure shall not, by itself, constitute an Event of Default and instead
the Agency’s time for review of the Application in order to determine that such Application is a
Complete Application shall be extended by thirty (30) days. Any such extension shall not be the
basis for Excusable Delay.

2. Submission

Subject to the terms of the DDA, Developer shall submit each Complete Major Phase
Application to the Agency. Developer, in its sole discretion, may combine multiple Major Phase
Applications, which for the purposes of the DRDAP means the submission of two or more Major
Phase Applications for the Shipyard Site or two or more Major Phase Applications for the
Candlestick Site, respectively, within a twelve-month period, excluding any amendments to
Major Phase Applications
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Unless otherwise Approved by Developer and the Agency Director, all Major Phase
Applications shall include all of the documents and materials described for Major Phase
Applications in Exhibit E-A.

In addition, unless otherwise Approved by Developer and the Agency Director: (a) the
Major Phase Application for the Initial Major Phase shall include the proposed Artist Relocation
Plan for the Shipyard Site; and (b) the Major Phase Application for Major Phase 3 shall include
Developer’s preferred tower placement on the Candlestick Site among the alternatives included
in the Candlestick Design for Development, and (¢) if applicable, the Major Phase Application
for the Major Phase in which the location of Historic Structures and materials and submittals
relating to the potential preservation of the Historic Structures in accordance with section 18.2 of
the DDA.

B. REVIEW BY THE AGENCY AND CITY AGENCIES
1. Agency Review - Initial

The Agency staff shall review as expeditiously as reasonably possible each Major Phase
Application that is submitted for conformance with the requirements of the DDA, including this
DRDAP. Within fifteen (15) days following receipt of a Major Phase Application, the Agency
staff shall notify Developer of any deficiencies and make any requests for additional information
or materials that are reasonably necessary in order to process the Major Phase Application under
this DRDAP and are consistent with the type of documents listed in Exhibit E-A for
Applications. Developer shall promptly correct any such deficiencies and provide any such
requested information and materials. The Agency Director shall make a determination of
whether a Major Phase Application is a Complete Application no later than twenty (20) days
following receipt of such Major Phase Application or, if applicable, no later than fifteen (15)
days following receipt of any additional information and materials requested under this Section
IV.B.1, and notify Developer of the same. A Major Phase Application shall be deemed a
Complete Application for purposes of the review periods set forth below if the Agency Director
fails to notify Developer that it is a Complete Application within the time periods set forth in this

paragraph.
2. City Agency Review - Complete Major Phase Application

Within three (3) days of the Agency’s determination that a Major Phase Application is a
Complete Application, the Agency staff shall submit such Complete Major Phase Application, or
applicable portions thereof, to applicable City Agencies. The City Agencies will review
submittals made to them for consistency with the Applicable City Regulations. Each City
Agency will provide any comments on the submittal to the Agency within thirty (30) days from
the City Agency’s receipt of the submittal, unless a different time period is set forth in the
Interagency Cooperation Agreement or the Planning Cooperation Agreement in which case such
shorter review period shall apply. Consistent with the Agency’s responsibilities under the
Interagency Cooperation Agreement and the Planning Cooperation Agreement, the Agency shall
use commercially reasonable efforts to cause each applicable City Agency to complete its review
of each Complete Major Phase Application, or applicable portions thereof, within such time.
Failure of a City Agency to complete its review of a Complete Major Phase Application within
the timeframe set forth in this paragraph shall be a basis for Excusable Delay.
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3. Agency Review - Complete Major Phase Application

Because a Major Phase Application is required to be consistent with previously approved
redevelopment plans and development controls, the Agency staff shall review as expeditiously as
reasonably possible each Complete Major Phase Application and shall notify Developer of the
Agency staff’s comments and comments by applicable City Agencies and other Governmental
Entities and community organizations consulted by the Agency. The Agency staff shall provide
final comments on each Complete Major Phase Application within sixty (60) days following the
Agency’s determination that the Major Phase Application is a Complete Application or such
Application is deemed Complete.

The Agency staff may propose changes to the Complete Major Phase Application that do
not conflict with the Redevelopment Requirements. If the Agency proposes any such changes,
then the Agency and Developer shall promptly meet and confer in good faith for a period of not
more than (30) days, as such period may be extended by mutual agreement, to reach agreement
on any such changes proposed by the Agency; provided such meet and confer period shall run
concurrently with, and shall not extend, the sixty (60) day period specified above unless agreed
to by Developer and Agency staff.

Developer shall have the right at-any time after the sixty (60) day period above has run to
submit the Complete Major Phase Application to the CAC, and then to require that the Agency
Director submit the Complete Major Phase Application to the Agency Commission for review
and consideration, with or without Agency staff recommendation.

At the close of the periods described above in this Section 1V.B.3, the Developer shall
submit the Complete Major Phase Application to the CAC. The Agency Director shall then
submit the Complete Major Phase Application to the Agency Commission for review and
consideration at the next regularly-scheduled meeting of the Agency Commission for which an
agenda has not yet been finalized and for which the Agency can prepare and submit a staff report
in keeping with standard practices of the Agency. The Agency Commission shall take action on
each Complete Major Phase Application in accordance with the standards in Section IV.B.4
within thirty (30) days after such Complete Major Phase Application is introduced at a public
meeting of the Agency Commission for review and consideration, unless Developer in its sole
discretion Approves an extension of such period. Failure of the Agency Director to submit the
Complete Major Phase Application to the Agency Commission, and the failure of the Agency
Commission to act, within the time frames specified above shall each be a basis for Excusable
Delay.

4. Agency Review - Approval Standard

All Major Phase Applications shall be reviewed and considered by the Agency
Commission, and shall be Approved by the Agency Commission, in its reasonable discretion, if
and to the extent the Major Phase Application (i) conforms to and is consistent with the
applicable Redevelopment Requirements and, if applicable, the Land Acquisition Agreements
and the Alice Griffith DDA and (ii) as to matters or details that are beyond the scope of the
foregoing, is reasonably acceptable to the Agency Commission.

If a Major Phase Application is disapproved by the Agency Commission, then the
Agency Commissioners shall, at the public hearing during which the Major Phase Application is
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being considered, state the basis for the disapproval, which basis shall be summarized in writing
by the Agency Director, to the best of his or her knowledge, after the hearing and delivered to
Developer. Following any disapproval of a Major Phase Application, Developer may within
ninety (90) days following receipt by Developer of such summary (subject to such extensions as
may be Approved by the Agency Director) make changes to and resubmit the Major Phase
Application. Promptly following the Agency Director’s receipt of a revised Complete Major
Phase Application, the Agency Director shall submit such revised Complete Major Phase
Application in accordance with the procedure set forth in this Section [V.B. The Schedule of
Performance shall be automatically extended, if necessary, to allow for the foregoing procedure;
provided, however, that the Schedule of Performance shall not be so extended for more than one
revised Complete Major Phase Application for each Major Phase without the Approval of the
Agency Director.

5. Amendments to Major Phase Approvals

Developer may apply to the Agency for an amendment to a Major Phase Approval in
accordance with the standards and procedures for a Major Phase Application. All proposed
amendments shall be subject to review and consideration by the Agency Director, unless the
Agency Director determines that the proposed amendment is material, in which case the
Developer shall submit the proposed amendment to the CAC. The Agency Director shall then
submit the proposed amendment to the Agency Commission. The Agency Commission shall take
action on the proposed amendment in accordance with the standards and procedures set forth in
Section IV.B.4. Without limiting the foregoing, the Approval of the Agency Commission shall
be required for proposed amendments that: (i) materially amend the Infrastructure Plan; (ii) (iii)
materially increase the number of Major Phases (iv) materially extend the time for delivery of
the Agency Lots within the Major Phase; (v) materially delay the Completion of or otherwise
reduce the Associated Public Benefits applicable to one (1) or more Major Phases; or (vi)
materially extend the time for delivery of the Alice Griffith Replacement Units. Extensions of
time to which Developer is entitled under the DDA or the Alice Griffith DDA shall not be
considered an amendment subject to the provisions of this Section IV.B.5.

V. [INTENTIONALLY OMITTED]
V1. CLOSE OF ESCROW

In accordance with article 10 of the DDA, before the close of Escrow on any property to
be conveyed by the Agency to Developer under the DDA, Developer shall notify the Agency of
the satisfaction of all conditions to the close of Escrow. Developer shall take into account the
review and approval periods and process under this DRDAP, the Interagency Cooperation
Agreement, and the Planning Cooperation Agreement, including times for design review
presentations to the Agency Commission, the Arts Commission, and the CAC, if applicable.

VII. VERTICAL APPROVALS

Developer shall be entitled to seek Approval of Vertical Applications on behalf of future
Vertical Developers, whether such Vertical Developers have been identified or not and whether
or not Developer or its Affiliates ultimately serve as such Vertical Devéloper. In such cases,
references in this Section VII to “Vertical Developer” shall include Developer.
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A. APPLICATION PROCESS

Following a Major Phase Approval, Vertical Developers (including Developer or its
Affiliates when acting as a Vertical Developer or when building Infrastructure subject to this
Section VII as described below) may seek Approval of Vertical Improvements within that Major
Phase. Vertical Application submissions shall consist of the following three components, to be
submitted in the following order: (i) Schematic Design Documents, (ii) 30% Construction
Document Review and (iii) Final Construction Documents. Developer or, with the Approval of
Developer in its sole discretion, Vertical Developer, may submit Schematic Design Documents
for Vertical Improvements for one Lot concurrently with, or at any time following, an applicable
Major Phase Application. No Vertical Approval shall be given by the Agency until afier the
Major Phase Approval for the Major Phase in which the Lot is located. Whether document
submittals meet the applicable percentage of completion requirement described in this DRDAP
shall be determined in the reasonable discretion of the Agency Director.

Schematic Design Documents Applications shall be Approved or disapproved by the
Agency Commission and, Construction Documents Applications shall be Approved or
disapproved by the Agency Director or their designee (unless the application includes substantial
deviations from the Schematic Design Approval, which shall require Approval by the Agency
Commission). Thus, where a Schematic Design Documents Application is submitted before
Approval of the Major Phase Application to which it relates, the Agency shall process the
Applications simultaneously but under the separate approval processes described in this DRDAP.
The Agency’s time for determining that a Schematic Design Documents Application is a
Complete Application, and then for reviewing and providing comments on Schematic Design
Documents Application pursuant to this DRDAP, shall not commence until the Major Phase
Application for the area in which the Schematic Design Documents Application is located has
been Approved.

Before or concurrently with granting Approval of the Construction Documents
Application for a Stand-Alone Workforce Project or an Alice Griffith Replacement Project, the
Agency shall have Approved the applicable Outside Dates for the Commencement and
Completion of the Stand-Alone Workforce Project or Alice Griffith Replacement Project, as
applicable. Such Outside Dates shall, upon determination, be included in the Schedule of
Performance.

1. Pre-Submission Conference

Not less than thirty (30) days before submitting a Vertical Application, Vertical
Developer shall submit to the Agency Director preliminary maps, plans, and design sketches of
the type listed for Vertical Applications in Exhibit E-A, and any other data as Vertical Developer
shall so desire concerning the applicable Lot. If not submitted together with applicable Major
Phase application, a Mid-Block Break Specifications Book shall be submitted no later than 90
days before the first Schematic Design Documents Application for a building within the Major
Phase that is adjacent to a mid-block break. Not less than fifteen (15) days before submitting a
Vertical Application, Vertical Developer and the Agency staff shall hold at least one pre-
submission conference at a mutually agreeable time. Vertical Developer may submit information
and materials iteratively, and Vertical Developer and the Agency may agree to hold such
additional meetings and conferences as they may deem useful or appropriate. If Vertical
Developer fails to submit such preliminary documents or to schedule such pre-submission
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conference before submitting a Vertical Application as specified above, then such failure shall
not, by itself, constitute an Event of Default and instead the Agency’s time for review of the
Application in order to determine that such Application is a Complete Application shall be
extended by twenty (20) days (e.g., if a Vertical Application is submitted before submitting such
preliminary documents or'scheduling such a pre-submission conference, then the Agency’s time
to determine that such Application is a Complete Application shall be extended from ten (10)
days to thirty (30) days). Any such extension shall not be the basis for Excusable Delay.

B. REVIEW OF SCHEMATIC DESIGN DOCUMENTS

“Schematic Design Documents” referto schematic design level of detail for a specific
Improvement, building upon the massing and design concepts outlined in the Major Phase
Approval and, unless otherwise Approved by Vertical Developer and the Agency Director, each
in their sole discretion, shall include the documents and materials described for Schematic
Design Documents Applications in Exhibit E-A.

1. Agency Review - Initial

The Agency staff shall review as expeditiously as reasonably possible each Schematic
Design Documents Application using the same procedures described for Major Phase
Applications in Section IV.B.1. A Schematic Design Documents Application shall not be
deemed a Complete Application for purposes of the review periods set forth below until the
Agency Director notifies Developer that it is a Complete Application, and the review periods
shall commence on the date of such notification.

2. City Agency Review - Complete Schematic Design Documents
Application

Within three (3) days of the Agency’s determination that a Schematic Design Documents
Application is a Complete Application, the Agency staff shall submit such Complete Schematic
Design Documents Application, or applicable portions thereof, to applicable City Agencies. The
City Agencies will review submittals made to them for consistency with the Applicable City
Regulations. Each City Agency will provide any comments on the submittal to the Agency
subject to the time period set forth in the Interagency Cooperation Agreement or the Planning
Cooperation Agreement if applicable (e.g., the Planning Cooperation Agreement provides the
Planning Department with a forty-five (45) day review and comment period). Consistent with the
Agency’s responsibilities under the Interagency Cooperation Agreement and the Planning
Cooperation Agreement, the Agency shall use commercially reasonable efforts to cause each
applicable City Agency to complete its review of each Complete Schematic Design Documents
Application, or applicable portions thereof, within such time. Failure of a City Agency to
complete its review of a Complete Schematic Design Documents Application within the
timeframe set forth in this paragraph shall be a basis for Excusable Delay.

3. Agency Review - Complete Schematic Design Documents Application

The Agency staff shall review as expeditiously as reasonably possible each Complete
Schematic Design Documents Application and shall notify Vertical Developer of the Agency
staff’s comments and comments by applicable City Agencies. The Agency staff shall provide
final comments on each Complete Schematic Design Documents Application within sixty (60)
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days (for Applications pertaining to buildings one hundred and thirty (130) feet in height and
under) or within eighty (80) days (for Applications pertaining to buildings over one hundred and
thirty (130) feet in height) following the Agency’s determination that the Schematic Design
Documents Application is a Complete Application. For Schematic Design Documents
Applications pertaining to Candlestick Center proposed within the Candlestick Site, the
Agency’s time for providing final comments on such Complete Schematic Design Documents
Application shall be extended by sixty (60) days.

The Agency staff may propose changes to the Complete Schematic Design Documents
Application that do not conflict with the Redevelopment Requirements. If the Agency proposes
any such changes, then the Agency and Vertical Developer shall promptly meet and confer in
good faith for a period of not more than thirty (30) days, as such period may be extended by
mutual agreement, to reach agreement on any such changes proposed by the Agency; provided
such meet and confer period shall run concurrently with, and shall not extend, the sixty (60) or
eighty (80) day period described above, as applicable, unless agreed to by Developer and Agency
staff.

Vertical Developer shall have the right at any time after such sixty (60) or eighty (80) day
period, as may be extended as set forth above, has run to require that the Agency Director submit
the Complete Schematic Design Documents Application to the Agency Commission for review
and consideration, with or without Agency staff recommendation. Notwithstanding the
foregoing, if one or more Vertical Developers submit a subsequent Complete Schematic Design
Documents Application for a different Lot within fifteen (15) days of the date of submittal of a
previous Schematic Design Documents Application, then the Agency shall be entitled to an
additional fifteen (15) days to review and determine whether such subsequent Schematic Design
Documents Application is a Complete Application. Any such extension shall not be the basis for
Excusable Delay.

At the close of the periods described above in this Section VII.B.3, the Vertical
Developer shall submit the Complete Schematic Design Documents Application to the CAC.
The Agency Director shall then submit the Complete Schematic Design Documents Application
to the Agency Commission for review and consideration at the next regularly-scheduled meeting
of the Agency Commission for which an agenda has not yet been finalized and for which the
Agency can prepare and submit a staff report in keeping with standard practices of the Agency.
The Agency Commission shall take action on each Complete Schematic Design Documents
Application in accordance with the standards in Section VII.B.4 within thirty (30) days after such
Complete Schematic Design Documents Application is introduced at a public meeting of the
Agency Commission for review and Approval, unless Vertical Developer, in its sole discretion
Approves an extension of such period. As to Stand-Alone Workforce Projects and Alice Griffith
Replacement Projects, failure of the Agency Director to submit a Complete Schematic Design
Documents Application to the Agency Commission, and the failure of the Agency Commission
to act, within the time frames specified above shall each be a basis for Excusable Delay.

4. Agency Review - Approval Standard

All Schematic Design Documents Applications shall be reviewed and considered by the
CAC, and then the Agency Commission, and shall be Approved by the Agency Commission if
and to the extent the Schematic Design Documents Application (i) conforms to and is consistent
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with the applicable Redevelopment Requirements and (ii) as to matters or details that are beyond
the scope of the foregoing, is reasonably acceptable to the Agency Commission.

If a Schematic Design Documents Application is disapproved by the Agency
Commission, then the Agency Commissioners shall, at the public hearing during which the
Schematic Design Documents Application is being considered, state the basis for the
disapproval, which basis shall be summarized in writing by the Agency Director after the hearing
and delivered to Vertical Developer. Following any disapproval of a Schematic Design
Documents Application, Vertical Developer may make changes to and resubmit the Schematic
Design Documents Application at any time; provided, for Alice Griffith Replacement Projects
and Stand-Alone Workforce Projects, such resubmittal shall be made within-ninety (90) days.

Promptly following the Agency Director’s receipt of a revised Complete Schematic
Design Documents Application, the Agency Director shall submit such revised Complete
Schematic Design Documents Application in accordance with the procedure set forth in this
Section VIL.B. For Alice Griffith Replacement Projects and Stand-Alone Workforce Projects, the
Schedule of Performance shall be automatically extended, if necessary, to allow for the
foregoing procedure; provided, however, that the Schedule of Performance shall not be so
extended for more than one revised Complete Schematic Design Documents Application for
each such Alice Griffith Replacement Project and Stand-Alone Workforce Project without the
Approval of the Agency Director.

S. Amendments to Schematic Design Documents Approvals

Vertical Developers may apply to the Agency for an amendment to a Schematic Design
Documents in accordance with the standards and procedures for a Schematic Design Documents
Application. All proposed amendments to Schematic Design Documents shall be subject to
review and Approval by the Agency Director, unless the Agency Director determines that the
proposed amendment is material, in which case the Agency Commission shall take action on the
proposed amendment in accordance with the standards and procedures set forth in Section VII.B.

C. 30% CONSTRUCTION DOCUMENTS REVIEW PROCESS

The “30% Construction Documents Review” process refers to the submittal of
construction document detail for a specific Improvement and, unless otherwise Approved by
Vertical Developer and the Agency Director, shall include the documents and materials
described for 30% Construction Documents in Exhibit E-A. The purpose of this process is to
ensure that construction drawings are being developed in a manner consistent with the approved
Schematic Design Documents prior to Developer’s submittal of Final Construction Drawings to
DBI, to incorporate changes resulting from resolution of comments and concerns raised during
the review of the Schematic Design Documents in accordance with Sections VII.B.1 and 2, and
to prepare drawings and other documents for architectural, structural, mechanical and electrical
systems.

The 30% Construction Documents Review process is intended to be a streamlined,
collaborative process that seeks to reduce costs, prevent delays, and avoid inconsistencies
between Approved Schematic Design Documents and Construction Drawings. This process does
not require a completeness determination. The Agency and Developer acknowledge that as
design progresses, additional information regarding product specifications, construction details,
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building code requirements, and other factors that may impact the design of the Improvements,
including unexpected conditions, may need to be addressed in order to realize the Project’s
vision. Accordingly, the parties recognize that adjustments to the design documents may be
necessary as designs progress from the Approved Schematic Design Documents to Construction
Drawings. As part of the 30% Construction Documents Review process, the Developer shall
provide: a) confirmation the designs submitted are consistent with the Approved Schematic
Design Documents; or b) if significant changes are proposed, a memo summarizing any changes
in relation to the Approved Schematic Design Documents, and the rationale for such changes.

Agency staff shall notify the Developer within twenty-one (21) days of Developer’s
submittal whether the Agency finds that the submittal is consistent with the approved Schematic
Design Documents, or whether additional information is reasonably necessary for Agency staff
to make the determination that the 30% Construction Documents are consistent with the
Approved Schematic Design Documents and the Schematic Design conditions of approval,
provided that additional information should not include requests beyond those described in
Exhibit E-A or require design details that will be provided in later phases of construction
documents. The review period can be extended upon mutual agreement between OCII staff and
Developer. The intent is to potentially allow for additional time for holidays and multiple vertical
applications being submitted at the same time. If Agency requests additional information that is
reasonably required to determine whether the 30% Construction Documents are consistent with
the Approved Schematic Design Documents, Agency staff shall complete their review within
fourteen (14) days of receiving the additional information from Developer. Once the Agency
determines that 30% Construction Documents are consistent and comply with the Approved
Schematic Design, the Schematic Design conditions of approval, and Redevelopment
Requirements, Agency staff shall promptly prepare a letter of consistency in advance of
Developer submittal of Final Construction Documents to the Department of Building Inspection.

If within the twenty-one (21) day review period the Agency determines that a submittal
proposes significant changes that Developer failed to identify and provide a rationale for such
changes, the Agency’s twenty-one (21) day review period to determine whether the submittal is
consistent with the approved Schematic Design Documents and conditions of approval shall be
extended to sixty (60) days.

D. REVIEW OF FINAL CONSTRUCTION DOCUMENTS

“Construction Documents” refer to the Final Construction Documents level of detail for
a specific Improvement and shall include the documents and materials described for
Construction Documents in Exhibit E-A. The purpose of this submittal is to prepare drawings
and specifications, consistent with the 30% Construction Documents, in sufficient detail to set
forth the requirements of construction of the Improvement and to provide for application for
building permits and receipt of all Authorizations required in order to Commence and Complete
the applicable Improvements.

1. [Intentionally Deleted.]
2. Final Construction Documents Review

~ Final Construction Documents may be divided and submitted in accordance with an
addenda schedule for the Project approved in advance by the City’s DBI (“Building Permit
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Application™). It is anticipated that Vertical Design approvals will follow the DBI process and
will not provide Final Construction Documents for the entire building in one application.
Accordingly, in lieu of submitting Final Construction Documents, the Agency recognizes that the
Developer and/or Vertical Developer may submit Building Permit Application consistent with
the DBI process for projects, where DBI review is based on a series of schedules, specifications,
separate project manuals and addenda. Developer and/or Vertical Developer may elect to provide
Final Construction Documents or Building Permit Applications for Agency staff to review and to
confirm consistency and compliance with the Schematic Design Documents Approval and its
conditions of approval, and with the Redevelopment Requirements. Agency staff will provide
any comments on the submittal to the Developer and/or Vertical Developer within thirty (30)
days from the Agency’s receipt of the submittal. Within thirty (30) days of the Developer’s
and/or Vertical Developer’s submittal of responses to Agency staff comments, if any, Agency
staff shall confirm whether the Final Construction Documents or Building Permit Application is
consistent with the Schematic Design Documents Approval, the Schematic Design Documents
conditions of approval, and with the Redevelopment Requirements. Agency staff shall promptly
document such confirmation by means of a letter of completeness to the DBI. If Agency staff
find that the Construction Documents includes substantial deviations from the Schematic Design
Documents, the Construction Documents shall be reviewed under the standards and procedures
applicable to Schematic Design Documents in Section VII.B. The Agency’s letter of
completeness to DBI shall allow the DBI and City Agencies to perform separate completeness
checks of the same Final Construction Documents to begin processing the Developer’s and/or
Vertical Developer’s building permit applications authorizing construction of the Improvements.

3. [Intentionally Deleted.]
VIII. City Review - Approval Standard

DBI’s and City Agencies’ approval of Construction Documents Applications or Building
Permit Applications shall be made in accordance with Applicable City Regulations.

All Construction Documents Applications or Building Permit Applications shall be
Approved by the Agency Director or their designee if and to the extent the Construction
Documents Application or Building Permit Application (i) conforms to and is consistent with the
applicable Redevelopment Requirements and (ii) as to matters or details that are beyond the
scope of the foregoing, is reasonably acceptable to the Agency Director or their designee. If a
Construction Documents Application is disapproved by the Agency Director or their designee,
then the Agency Director shall send a notice to the applicant stating the basis for the disapproval.
The applicant shall have the opportunity to make changes to and resubmit the Construction
Documents Application or Building Permit Application from time to time. Promptly following
the Agency Director’s receipt of a revised Construction Documents Application or Building
Permit Application, the Agency Director shall review and consider such Application in
accordance with the procedure set forth in this Section VIL.D. The approval of the Agency shall
not override the review authority of DBI under the standards and procedures of the Applicable
City Regulations.

Construction Documents shall not be Approved until the conditions and requirements set
forth in article 4 of the DDA have been satisfied or waived by the Agency.
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A. Amendments to Construction Documents Approvals

Vertical Developer may apply to the Agency and DBI for an amendment to Construction
Documents consistent with the Applicable City Regulations.

All proposed amendments to the Construction Documents shall be reviewed and
considered by DBI and the Agency Director or their designee in the manner and to the extent set
forth in Section VII.D; provided that: (i) proposed amendments that materially amend the
Schematic Design Documents shall be reviewed under the standards and procedures applicable
to Schematic Design Documents in Section VII.B; and (ii) proposed amendments that materially
extend the Schedule of Performance for Completion of the Units on an Alice Griffith Lot or
Stand-Alone Workforce Lot shall be reviewed under the standards and procedures applicable to
Major Phase Applications in Section IV.B.

IX. Processing Alternative for Construction Documents

Construction Documents may, as an alternative to the process described in this Section
VIL.D, be divided and submitted separately for various Improvements on a Lot in accordance
with an addenda schedule for the Lot prepared by Developer in consultation with DBI.

X. PARKS & OPEN SPACE AND RELATED IMPROVEMENTS
A. Application Process

Open Space Application submissions shall consist of the following two components, to
be submitted in the following order: (i) Open Space Schematic Design Documents, and (ii) Open
Space Construction Documents.

The Developer will submit the Open Space Schematic Designs Documents at or prior to
the Application Outside Date for the Major Phase within which the applicable Open Space Lot or
POPOS is located, but in any event, approval shall be given by the Agency concurrent with or
after the Major Phase Approval for the Major Phase in which the Open Space Lot is located.

Schematic Design Documents Applications shall be Approved or disapproved by the
Agency Commission, for consistency with the Redevelopment Plans, Major Phase Application
Approval, and Design for Development. Agency staff shall meet with the Developer to review
30% Construction Documents to ensure consistency with the Schematic Design Approval.
Applications shall be Approved or disapproved by the Agency Director (unless the Application
includes substantial deviations from the Schematic Design Approval, which shall require
Approval by the Agency Commission). Where a Schematic Design Documents Application is
submitted before Approval of the Major Phase Application to which it relates, the Agency shall
process the Applications simultaneously but under the separate approval processes described in
this DRDAP.

Application submissions shall be submitted in accordance with the requirements listed in
Exhibit E-A.
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B. PRE-SUBMITTAL COORDINATION AND PRE-SUBMISSION
CONFERENCE

1. Pre-Submittal Coordination

Developer shall work closely with Agency staff prior to the development of the
Schematic Design Documents for Open Space Lots. The Developer shall work with the Agency
staff on a community outreach process prior to the submission of the Schematic Design
Application for all Open Space Lots. Developer shall share all preliminary site plan, site
sections, other general design constraints and opportunities such as topography, grading,
infrastructure and fiscal constraints that that will inform the development of the Schematic
Design Application.

2. Pre-Submission Conference

Not less than thirty (30) days before submitting an Open Space Schematic Design
Application, the Developer shall submit to the Agency Director an illustrative explanation of
design concept, site sections indicating design constraints and opportunities, topography,
circulation and views, and other plans listed for Schematic Designs in Exhibit E-A, and any other
data the Developer shall so desire concerning the applicable Open Space Lot. Not less than
twenty (20) days before submitting an Open Space Schematic Design the Developer and the
Agency staff shall hold at least one pre-submission conference at a mutually agreeable time. The
Developer may submit information and materials iteratively, and Developer and the Agency may
agree to hold such additional meetings and conferences as they may deem useful or appropriate.
If Developer fails to submit such preliminary documents or to schedule such pre-submission
conference before submitting an Open Space Schematic Design Application as specified above,
then such failure shall, by itself, not constitute an Event of Default and instead the Agency’s time
for review of the Application in order to determine that such Application is a Complete
Application shall be extended by thirty (30) days. Any such extension shall not be the basis for
Excusable Delay.

C. REVIEW OF OPEN SPACE SCHEMATIC DESIGN DOCUMENTS
1. Agency Review - Initial

A Schematic Design Documents Application shall not be deemed a Complete
Application for purposes of the review periods set forth below until the Agency Director notifies
Developer that it is a Complete Application, and the review periods shall commence on the date
of such notification.

2. City Agency Review - Complete Open Space Schematic Design
Documents Application

Within three (3) days of the Agency’s determination that Schematic Design Documents
Application is a Complete Application, the Agency staff shall submit.such Complete Schematic
Design Documents Application, or applicable portions thereof, to applicable City Agencies. The
City Agencies will review submittals made to them for consistency with the Applicable City
Regulations. Each City Agency will provide any comments on the submittal to the Agency thirty
(30) days from the City Agency’s receipt of the submittal, subject to any longer period set forth
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in the Interagency Cooperation Agreement or the Planning Cooperation Agreement if applicable
(e.g., the Planning Cooperation Agreement provides the Planning Department with a forty-five
(45) day review and comment period). Consistent with the Agency’s responsibilities under the
Interagency Cooperation Agreement and the Planning Cooperation Agreement, the Agency shall
use commercially reasonable efforts to cause each applicable City Agency to complete its review
of each Complete Schematic Design Documents Application, or applicable portions thereof,
within such time.

3. Agency Review - Complete Schematic Design Documents Application

The Agency staff shall review as expeditiously as reasonably possible each Complete
Schematic Design Documents Application and shall notify Developer of the Agency staff’s
comments and comments by applicable City Agencies. The Agency shall provide initial draft
comments on the Complete Schematic Design Documents Application within thirty (30) days.
The Agency staff shall provide final comments on each Complete Schematic Design Documents
Application within sixty (60) days following the Agency’s determination that the Schematic
Design Documents Application is a Complete Application.

The Agency staff may propose changes to the Complete Schematic Design Documents
Application that do not conflict with the Redevelopment Requirements. If the Agency proposes
any such changes, then the Agency and Developer shall promptly meet and confer in good faith
for a period of not more than thirty (30) days, as such period may be extended by mutual
agreement, to reach agreement on any such changes proposed by the Agency; provided such
meet and confer period shall run concurrently with, and shall not extend, the sixty (60) day
period described above, as applicable, unless agreed to by Developer and Agency staff.

The Developer shall have the right at any time after such (60) day period, as may be
extended as set forth above, to submit the Complete Schematic Design Documents Application
to the full CAC and subsequently to require that the Agency Director submit the Complete
Schematic Design Documents Application to the Agency Commission for review and
consideration, with or without Agency staff recommendation. Notwithstanding the foregoing, if
the Developer submits a Schematic Design Documents Application for a different Open Space
Lot within fifteen (15) days of the date of submittal of a previous Schematic Design Documents
Application, then the Agency shall be entitled to an additional fifteen (15) days to review and
determine whether such subsequent Schematic Design Documents Application is a Complete
Application. Any such extension shall not be the basis for Excusable Delay.

At the close of the periods described above in this Section VIII.C.3 and following the
review and consideration of the Complete Schematic Design Documents Application by the
applicable CAC Subcommittee and the full CAC (which shall consist of the number of members
required to constitute a quorum), the Agency Director shall submit the Complete Schematic
Design Documents Application to the Agency Commission for review and consideration at the
next regularly-scheduled meeting of the Agency Commission for which an agenda has not yet
been finalized and for which the Agency can prepare and submit a staff report in keeping with
standard practices of the Agency. The Agency Commission shall take action on each Complete
Schematic Design Documents Application in accordance with the standards in Section VIII.B.4
during the hearing that such Complete Schematic Design Documents Application is considered
by Agency Commission for review and Approval, unless the Developer, in its sole discretion
Approves an extension of such period.
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4. Agency Review - Approval Standard

All Schematic Design Documents Applications shall be reviewed and considered by the
CAC, and then the Agency Commission, and shall be Approved by the Agency Commission if
and to the extent the Schematic Design Documents Application (i) conforms to and is consistent
with the applicable Redevelopment Requirements and (ii) as to matters or details that are beyond
the scope of the foregoing, is reasonably acceptable to the Agency Commission.

If a Schematic Design Documents Application is disapproved by the Agency
Commission, then the Agency Commissioners shall, at the public hearing during which the
Schematic Design Documents Application is being considered, state the basis for the
disapproval, which basis shall be summarized in writing by the Agency Director after the hearing
and delivered to Developer. Following any disapproval of a Schematic Design Documents
Application, Developer may make changes to and resubmit the Schematic Design Documents
Application at any time. Promptly following the Agency Director’s receipt of a revised Complete
Schematic Design Documents Application, the Agency Director shall submit such revised
Complete Schematic Design Documents Application in accordance with the procedure set forth
in this Section VIII.C.

5. Amendments to Schematic Design Documents Approvals

The Developer may apply to the Agency for an amendment to a Schematic Design
Documents in accordance with the standards and procedures for a Schematic Design Documents
Application. All proposed amendments to Schematic Design Documents shall be subject to
review and Approval by the Agency Director, unless the Agency Director determines that the
proposed amendment is material, in which case the Agency Commission shall take action on the
proposed amendment in accordance with the standards and procedures set forth in Section VIII.C

D. REVIEW OF 30% CONSTRUCTION DOCUMENTS

The “30% Construction Documents Review Process” refers to construction document
level of detail for a specific Improvement and, unless otherwise Approved by Developer and the
Agency Director, shall include the documents and materials described for 30% Construction
Documents in Exhibit E-A. The purpose of this process is to ensure that construction drawings
are being developed in a manner consistent with the approved Schematic Design Documents
prior to submitting a Construction Drawing application, to incorporate changes resulting from
resolution of comments and concerns raised during the review of the Schematic Design
Documents in accordance with Section VIIL.C, and to prepare drawings and other documents for
Improvements.

The 30% Construction Documents Review Process is intended to be a streamlined,
collaborative process that seeks to reduce costs, prevent delays, and avoid inconsistencies
between Approved Schematic Design Documents and Construction Drawings. The Agency and
Developer acknowledge that as design progresses, additional information regarding product
specifications, construction details, building code requirements, and other factors that may
impact the design of the Improvements, including unexpected conditions that may need to be
addressed in order to realize the Project’s vision. Accordingly, the parties recognize that
adjustments to the design documents may be necessary as designs progress from the Approved
Schematic Design Documents to Construction Drawings. As part of the 30% Construction
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Documents Review process the Developer shall provide: a) confirmation the designs submitted
are consistent with the Approved Schematic Design Documents; or b) if changes are proposed, a
memo summarizing any changes in relation to the Approved Schematic Design Documents, and
the rationale for such changes.

Agency staff shall notify the Developer within twenty-one (21) days whether the Agency
finds that the submittal is consistent with the approved Schematic Design Documents, or whether
additional information is reasonably necessary for Agency staff to make the determination that
the 30% Construction Documents are consistent with the Approved Schematic Design and the
Schematic Design conditions of approval. The review period can be extended upon mutual
agreement between OCII staff and Developer. The intent is to potentially allow for additional
time for holidays and multiple vertical applications being submitted at the same time Agency
staff recognizes that the intent and purpose of the 30% Construction Documents Review process
is to streamline the vertical design process, including the preparation and approval of
Construction Drawings. This process is not intended to include design details that will be
provided in later phases of construction documents. If Agency requests additional information
that is reasonably required to determine whether the 30% Construction Documents are consistent
with the Approved Schematic Design Documents, Agency staff shall complete their review
within fourteen (14) days of receiving the additional information from Developer. Once the
Agency determines that 30% Construction Documents are consistent and comply with the
Approved Schematic Design, the Schematic Design conditions of approval, and Redevelopment
Requirements, Agency staff shall promptly prepare a letter of consistency in advance of
Developer submittal of Final Construction Documents to SFPW.

If within the twenty-one (21) day review period the Agency determines that a submittal
proposes significant changes that Developer failed to identify and provide a rationale for such
changes, the Agency’s twenty-one (21) day review period to determine whether the submittal is
consistent with the approved Schematic Design Documents and conditions of approval shall be
extended to sixty (60) days.

E. REVIEW OF OPEN SPACE 100% CONSTRUCTION DOCUMENTS

“Construction Documents” refer to the construction documents level of detail for a
specific Improvement and, unless otherwise Approved by the Agency Director or their designee,
shall include the documents and materials described for Construction Documents in Exhibit E-A.
The purpose of this submittal is to expand and develop the Schematic Design Documents to their
final form, prepare drawings and specifications in sufficient detail to set forth the requirements
of construction of the Improvement and to provide for application for and receipt of all
Authorizations required in order to Commence and Complete the applicable Improvements.

1. Agency Review - Initial

The Agency staff shall review each Construction Documents Application as
expeditiously as reasonably possible using the same procedures described for Construction
Documents Applications for Major Phase Applications in Section IV.B.1. A Construction
Documents Application shall not be deemed a Complete Application for purposes of the review
periods set forth below until the Agency Director notifies Developer that it is a Complete
Application, and the review periods shall commence on the date of such notification.
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2. City Agency Review - Complete Construction Documents Application

Developers shall submit Construction Documents Applications concurrently to the Public
Works Department Infrastructure Taskforce, who shall circulate permit applications to the
Agency and the appropriate City Agencies within three (3) days of the Agency’s determination
that a Construction Documents Application is a Complete Application, consistent with the
requirements of the Interagency Cooperation Agreement. The City Agencies will review
submittals made to them for consistency with the Applicable City Regulations. Each City
Agency will provide any comments on the submittal to the Agency within thirty (30) days from
the City Agency’s receipt of the submittal. Consistent with the Agency’s responsibilities under
the Interagency Cooperation Agreement and the Planning Cooperation Agreement, the Agency
shall use commercially reasonable efforts to cause each applicable City Agency to complete its
review of each Construction Documents Application, or applicable portions thereof, within such
time.

3. [Intentionally Deleted.]
4. City Review - Approval Standard

The Public Works Department approval of Construction Documents Applications shall be
made in accordance with Applicable City Regulations.

All Construction Documents Applications shall be Approved by the Agency Director if
and to the extent the Construction Documents Application (i) conforms to and is consistent with
the applicable Redevelopment Requirements and (ii) as to matters or details that are beyond the
scope of the foregoing, is reasonably acceptable to the Agency Director. If a Construction
Documents Application is disapproved by the Agency Director, then the Agency Director shall
send a notice to the applicant stating the basis for the disapproval. The applicant shall have the
opportunity to make changes to and resubmit the Construction Documents Application from time
to time. Promptly following the Agency Director’s receipt of a revised Construction Documents
Application, the Agency Director shall review and consider such Application in accordance with
the procedure set forth in this Section VIIL.E. The approval of the Agency shall not override the
review authority of Public Works Department under the standards and procedures of the
Applicable City Regulations.

5. Amendments to Open Space Construction Documents Approvals

Developer may apply to the Agency and Public Works Department for an amendment to
Construction Documents consistent with the Applicable City Regulations.

All proposed amendmerits to the Construction Documents shall be reviewed and
considered by Public Works Department and the Agency Director in the manner and to the
extent set forth in Section VIILE; provided that: (i) proposed amendments that materially extend
the Schedule of Performance for Completion of the Associated Public Benefits; or (ii) proposed
amendments that materially amend the Schematic Design Documents shall be reviewed under
the standards and procedures applicable to Schematic Design Documents in Section VIII.C
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XI. OTHER CITY PERMITS
A. COMPLIANCE WITH OTHER LAWS

No review by the Agency will be made or Approval given as to the compliance of any
Approval with any building codes and standards, including building engineering and structural
design, or any other applicable State or federal law or regulation relating to construction
standards or requirements, including, without limitation, compliance with any State or federal
law or regulation related to the suitability of the improvements for use by persons with physical
disabilities. Developer and Vertical Developers shall be responsible for all such compliance.

B. AGENCY REVIEW OF CITY PERMITS

No building permit, or any other City permit, including but not limited to any permits
required by the Department of Public Works, shall be issued unless the Agency has first
reviewed such building permit or other City permit for consistency with the Redevelopment
Requirements and has signed the permit application. The Agency staff shall complete its review
pursuant to this Section IX.B within thirty (30) days of receipt of such building permit or other
City permit.

C. SITE PERMITS

Developer or Vertical Developer, as applicable, may submit a Site Permit application to
the City once the Agency has determined that the Schematic Design Documents Application is a
Complete Application, provided that in any event final Site Permits must be consistent with
Approved Schematic Design Documents.

Under the Site Permit process, the Final Construction Documents may be divided and
submitted to the Department of Building Inspection in accordance with an addenda schedule for
the Lot(s) prepared by Developer in consultation with the DBI.

XII. GOVERNMENT REQUIRED PROVISIONS, CHANGES

Where a change in a Complete Major Phase Application, Complete Schematic Design
Documents Application, or Construction Documents Application is required by a City Agency or
other Governmental Entity and such City Agency or Governmental Entity has authority to
require such change pursuant to either applicable State or federal law or, in the case of City
Agencies, pursuant to the Interagency Cooperation Agreement or the Planning Cooperation
Agreement, the Agency and the Developer and Vertical Developers, as applicable, acknowledge
and agree that: (i) they will meet and confer and make every reasonable effort to respond to such
requirement in a manner that is consistent with the Redevelopment Requirements and applicable
State and federal law; and (ii) the Agency will not deny its Approval of any change that is
required to comply with applicable State of federal law or the requirements of City Agencies and
Governmental Entities that do not conflict with the Redevelopment Requirements.
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EXHIBIT E-A

Documents to be Submitted for Major Phase Applications,
Open Space Applications and Vertical Applications

During each stage of the project design review process set forth in this DRDAP, the
Agency staff and the applicant may Approve changes to the scale of the drawings set forth
herein.

Recognizing that each Improvement is unique, the applicant and the Agency may
Approve changes to the type and scope of documents set forth in this DRDAP for a particular
Application, including in order to ensure consistency with standards and guidelines in the
Redevelopment Requirements.

Construction Documents to be submitted shall be prepared by an architect, or a civil
engineer, as applicable, licensed to practice in and by the State of California.

A. Major Phase Applications

Purpose of development phasing application: The purpose of the Major Phase
Application is to provide neighborhood-level context in the planning of multiple blocks, streets
and open spaces; and communicate the Developer’s proposed urban form, building types and
uses and infrastructure design at a finer grain than for the entire development area, public. Due to
the large-scale nature of the Candlestick and Shipyard developments, identification and provision
of anticipated development with interrelated public improvements, such as parks, offsite
improvements, and transit, can be accomplished through the phasing application. The application
is not intended to be a design review application; therefore, only information that can be
accurately identified upon the design of each block is assigned to the vertical application
processes. No architectural design is expected at this stage. Conceptual massing diagrams are
meant to convey the proposed urban form and maximum building envelope for each block and
would not contain details such as architectural style, building sections, location of windows and
doors, colors, and materials. However, Schematic Design Applications may be submitted
concurrently with Major Phase Applications.

Any of these requirements may be deferred or waived by written Agency staff
approval.

Major Phase Applications submitted to the Agency shall be in the form of one (1) digital
file. To reduce waste, hard copies will only be provided upon request. A Major Phase
Application shall include the following documents:

1. Written Narrative Statement: Each submittal shall include a written statement
addressing the items below. The written narrative may consist of one — two paragraphs
and can be consolidated with item 3 (Data Charts).

a. The proposed land use program;

b. Conformance with the Design for Development;
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c. Sustainability measures to be implemented within the Major Phase;

d. If there are any changes in the boundaries or sequencing of the Major Phases as set
forth in the Phasing Plan, a description of and explanation for the proposed
changes.

2. Schedule of Performance: Each submittal shall include a report regarding compliance

with the Schedule of Performance and proposed changes to the Schedule of Performance,
if any, for the Completion of all Infrastructure for each Major Phase (and address any
proposed changes to the Phasing Plan, including sequencing of Major Phases). Any
proposed change to the Schedule of Performance shall include a description of and
explanation for the proposed change. The submittal shall also include a proposed
schedule for review and comment of the Major Phase Application by the CAC.

3. Data Charts: Each submittal shall include the following data charts:

a.

Approximate square footage of all proposed Lots or blocks within the Major
Phase;

Program of uses and approximate aggregate square footage of use type by Major
Phase;

If housing is included, a Housing Data Table, as described in the Below-Market
Rate Housing Plan;

Status of overall development build-out for previous Major Phases, if any, and
square footage of Project development by use and by lot number that either has
been completed or is under active construction by Phase. This should include
development that has received a Certificate of Final Completion and Occupancy.
This information could be provided in conjunction with the Housing Data Table;

Estimated aggregate development for Major Phase in relation to the total allowable
building program; and

Maximum allowed building heights and bulk on a block-by-block basis consistent
with the Design for Development

4. Vicinity Plan: In addition to the Site Plan covering the Major Phase, a diagrammatic
Vicinity Plan should be submitted showing the Major Phase in the context of planned-and
existing Improvements and include the following information:

a.

b.

Land uses on surrounding blocks within and outside the Project Site;
Utilities, including interim facilities;
Vehicular, transit, bicycle and pedestrian circulation;

View corridors consistent with the Public Trust Exchange Agreement, as
applicable; ‘
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€.

f.

Public open space and POPOS as defined in the DRDAP; and

Community Facilities, if located in the applicable Major Phase.

If there are proposed changes to the location of these spaces from the Development Plan,
Design for Development, Transportation Plan. or Infrastructure Plan, the submittal should
include a description of and explanation for the proposed changes.

5. Transfer or Subdivision Maps: Copies of any tentative transfer maps, vesting tentative
transfer maps, tentative subdivision maps, or vesting tentative subdivision maps that have
been filed with the City that relate to the real property in the Major Phase Application.

6. Site Plan and Conceptual Massing Diagrams. The Site Plan will pertain to the total
area of development and improvement included in the Major Phase, including the
development sites, streets, Open Space and Infrastructure. A Site Plan or Plans as needed
(at a scale of I” = 100”), should conceptually indicate:

a. Location of potential uses;

b. Phase blocks, proposed approximate Lot boundaries and dimensions if available at
the time of submission;

c. Conceptual diagrams of massing, height, bulk and setbacks of future buildings, for
the purpose of showing form and allowed building envelope only, shown in plan
and perspective views (note that changes to the lot coverage and conceptual
diagrams in subsequent Vertical Applications shall not be considered deviations
requiring additional review by the Agency Director or Agency Commission);

d. Planned public open space areas on Open Space Lots within and surrounding the
proposed Major Phase;

e. Private open space areas (including POPOS) to the extent known at the time of
submittal, if applicable

f. Location of Auction Lots (see Section 17.2 in the DDA), if applicable

g. Fire Station Lot location (as applicable)

h. Proposed rights-of-ways, Public Alleys adjacent to Park and Open Space, and, to
the extent known, Private Alleys, mid-block connections, or pedestrian
connections;

i. Identification of the streets in the Major Phase that will be impressed with the
Public Trust consistent with the Public Trust Exchange Agreement

7. Infrastructure Concept Plans / Basis of Design. Concept plans for Infrastructure

within each Major Phase shall be submitted for both transportation systems and utilities,

including all off-site Infrastructure to be developed in the applicable Major Phase, and
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10.

11.

12.

13.

shall correspond to the Improvements to be provided with the applicable subdivision
map.

Relationship to Infrastructure Review by Other City Departments: A Major Phase
Application must show how the proposed scope and content of Infrastructure within the
Major Phase will comply with the Plan Documents and Approvals, including the Phasing
Plan. The approved Major Phase Application will not limit the scope of Infrastructure
that Developer is required to construct in the Major Phase, but the proposed scope and
content of Infrastructure in such improvement plans shall at least serve the scope outlined
in the Phase Application. The exact details of required Infrastructure in each Major Phase
may vary from the approved Major Phase Approval in order to achieve appropriate
roadway access, functional utility systems and connections, and to maintain service to
existing residents and commercial users, but shall still be governed by the Infrastructure
Plan and Phasing Plan. Notwithstanding the foregoing, any removal of street sections
from a Major Phase after its inclusion in a Major Phase Approval will be subject to OCII
review and approval.

Geotechnical Report for the Entire Project Site. A comprehensive site-specific
geotechnical investigation report, covering the geological conditions of the entire Project
Site prepared by a California Certified Engineering Geologist or California Registered
Geotechnical Engineer and any plans prepared in compliance with the requirements of
the San Francisco Building Code, the Seismic Hazards Mapping Act, and requirements
contained in CGS Special Publication 117A “Guidelines for Evaluating and Mitigating
Seismic Hazards in California” shall be submitted with the Major Phase Application for
the Initial Phase and updated as needed with each subsequent Major Phase.

Corporate Guaranty: If needed, Developer shall provide to the Agency a form of
Corporate Guaranty in accordance with section 26.4 of the DDA.

Community Benefits. A summary of compliance with the Community Benefits Plan, and
a description of the substance and the anticipated timing of the community benefits,
including any payments or obligations to be fulfilled, in the applicable Major Phase in
accordance with the Community Benefits Plan.

Interim Improvements: Phasing and description of any changes to the Phasing Plan
within the Major Phase, any anticipated phasing of construction or temporary
Improvements, if any, shall be indicated. Interim improvements may include those
essential to the function of the Major Phase infrastructure including temporary or interim
parking facilities, construction staging areas, drainage, water mains, sewer mains, dry
utilities, or modifications to existing utilities for a locale prior to it receiving its final
Improvements per the Infrastructure Plan. For Ultilities if there are any changes from the
Phasing Plan, the submittal should include a description of and explanation for the
proposed changes.

Private Parcels: Identification of any Private Parcels in the Major Phase, and a summary
of whether the Developer has acquired or has rights to acquire the Private Parcels.
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14.

15.

16.

Project MMRP: A report regarding compliance with the Project MMRP, including a
description of the substance and timing of the Mitigation Measures to be completed
during the applicable Major Phase.

Insurance Requirements: Insurance requirements consistent with Section 22.7 in the
DDA:

22.7 Insurance Requirements. As a part of each Major Phase Application,
Developer shall propose the form, amount, type, terms and conditions of
insurance coverages required of Developer in connection with such Major
Phase, including those required under Section 11.3, and the final insurance
requirements shall be included in each Major Phase Approval (the
“Insurance Requirements”).

Auction Methodology: For any Auction Lots contained within the applicable Major
Phase, an Auction Methodology consistent with section 17.2 of the DDA.

B. Phase-Specific Transportation Plan

The Major Phase Application shall indicate the relationship of the Major Phase to the overall
transportation system serving the Project Site. This may pertain to specific portions of these
facilities to be constructed as a part of the Phase, and/or connections to facilities outside the
boundaries of the Phase. For a particular Phase, the following shall be submitted as they relate to
all public spaces within the Major Phase. Phase-specific transit, right-of-way, bicycle and bridge
improvements may all be shown on one map, if legible:

1.

2.

Transit

a. Narrative materials with a discussion, plans and sections of transit (interim and
permanent) serving the Major Phase, if applicable

b. Any measures that are a part of the CP-HP Transportation Demand Management
Plan, as defined in the Transportation Plan, that will be implemented in whole or
part by the Major Phase, if applicable

Rights-of-Way

a. A diagram that depicts the existing streets, streets to be vacated, existing streets
that will be improved, and proposed new streets that will be dedicated to the
public upon). The diagram will indicate any new or reconstructed streets to be
impressed with the Public Trust consistent with the Public Trust Exchange
Agreement, if applicable

Bicycle plan of on-street bike routes, bike lanes, recreational bike trails and, if applicable,
any separate commuter bike routes. Include locations of any Class One bicycle facilities,
if applicable

Bridge (for the applicable Major Phase). Plans and sections of transit facilities, vehicle
lanes if applicable, pedestrian routes, improvements and amenities, bike facilities, and
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any information that is required to satisfy the Yosemite Slough Bridge provisions of the
State Parks Agreement

C. Utility Status Plan, Interim Utilities and any Proposed Changes to Utilities

Plans for utilities shall be set forth in the Infrastructure Plan and Master Utility Plans. The
Major Phase Application must provide a Utilities Status Plan as described below:

1. Utilities Status Plan will identify any interim utilities necessary to support a specific
Major Phase in advance of buildout of adjacent Major Phases, such as locations of
planned utility connections and any spurs, extensions or additional scope outside of the
phase needed to make connections.

2. Status of overall development build-out of utilities in previous Major Phases, if any.

3. Proposed changes to the Infrastructure Plan attached to the DDA, if any, and the reason
for the proposed changes.

D. Mid-Block Breaks

1. Locations and dimensions of mid-block alleys and pedestrian ways (can reference map if
completed)

2. Mid-Block Break Maintenance Matrix: Assignment of mid-block break design,
construction, and maintenance responsibility to designated party.

3. A Mid-Block Break Specifications Book may be submitted with the Major Phase
Application or no later than 90 days before the first Schematic Design Documents
Application for a building within the Major Phase that is adjacent to a mid-block break.

E. Open Space Schematic Design and Construction Document Applications

[y
.

Open Space Schematic Design Applications
Schematic Design Documents shall include the.following:

a. Context Plan at 1”” = 250’ scale indicating existing conditions on the site, including
but not limited to the following:

) Existing structures and contours;

2) Adjacent future Infrastructure i.e., water, sewer, electrical power, storm
drains, etc.;

3) Design constraints and opportunities including shadow and wind
conditions that may suggest landscape opportunities or constraints (for
example, related to the location of any proposed seating, special
landscaping, etc.) based on existing sun/shadow diagrams and wind
analysis.
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b. Site Plan at 1 = 50’ scale illustrating schematic park designs including:
1) Park program and location of facilities;

) Anticipated vehicular, bicycle and pedestrian circulation systems
including parking;

3) Active recreational uses;
“4) Proposed grading, landscaping and hardscape surface;

)] Generalized locations for furnishings, lighting, public art, signage,
comfort facilities, stairs, ramps, and railing.

c. Description of how the open space areas impressed with the public trust provide
public recreation access to the San Francisco Bay waterfront, provide for trust
consistent park uses including regional serving open spaces, viewing area of the
water and historic Shipyard facilities, the San Francisco Bay Trail, and restorative
habitat areas. Recreational sports facilities will be limited to areas not subject to
the public trust.

(1) [sometric and/or perspective drawings or sketches sufficient to illustrate
the general character of the open space, including its relationship to
surrounding architecture.

2) A palette of open space materials and elements for use in expressing the
particular character of the open space:

(a) Paving and construction materials;
(b) Plant materials;

(©) Site and street furniture;

(d)  Lighting;

(e) Water features and related art work.

Q) Schematic locations and sizes of all utility and drainage connections and
other services requirements.

d. The Schematic Design Application for Water Room Plaza / Dry Dock 4 will
provide a summary of compliance with the Preservation Guidelines, Exhibit FF to
the DDA. Schematic Design Applications for adaptive reuse of Dry Dock 2 or 3
will provide a summary of compliance with the historic resource treatment plan
and methods developed for CP-HPS2.?

2 Lada Kocherovsky and Richard Sucre, Memorandum regarding Secretary of the Interior’s Standards Evaluation of Proposed
Treatments for Dry Docks 2, 3, and 4, October 5, 2009, prepared by Page & Tumnbull.
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2. Open Space 30% Construction Documents

30% Construction Documents for Open Space Lots and POPOS shall include landscape
architectural plans and sections at 1/16”= 1’ or 1” = 20’ at applicant’s option and with details as
appropriate, fixing locations and design of landscape elements, including the following:

a) Paving, site furniture, stairs and other construction items;
b) Grading and drainage;

c) Planting;

d) Irrigation;

e) Lighting;

f) Graphics

g) Fountains and related art works;

h) Sidewalks, crosswalks and other street improvements;

i) Service and vehicular access.

J) Plans, elevations and sections, including structural, mechanical, electrical and
other plans, at 1/16” =1’ or 1” = 20°, at applicant’s option, and with details as
appropriate.

k) Outline specifications.

)] Preliminary materials and color board.

3. Open Space Construction Documents Application

The Construction Documents for Open Space Lots and POPOS shall comply with the
requirements of Public Works Department and applicable City regulations, including Site Plans
and Construction Drawings and Specifications ready for bidding.

F.  Vertical Applications — Schematic Design Documents Applications

Schematic Design Documents Applications submitted to the Agency shall be in the form
of one (1) digital file. To reduce waste, hard copies will be provided only upon request. A
Schematic Design Documents Application shall include the following documents.

1. Written Statement

A written statement of proposal shall expand on the statements in the Major Phase
regarding design strategy, size and use of the facilities provided, conformance with the Design
for Development, sustainability measure to be considered with the addition of the structural
system, principal building materials and floor area calculations. For Schematic Design
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Applications that propose adaptive reuse of any of the following buildings, the written statement
will include a summary of compliance with then-published Secretary of the Interior’s Standards
and Guidelines for Rehabilitation: Buildings 140, 204, 205, 207, 211, 224, 231, 253 (as
identified on Map 3: Existing Buildings Map of the Shipyard Redevelopment Plan).

2. Data Chart

a. Location and approximate square footage of particular land uses.
b. If housing is included, a Project Data Table, as described in the Below-Market
Rate Housing Plan.
c. Automobile and bicycle parking provided.
d. Building dimensions and conformance with Design for Development Standards.
3. Schematic Drawings

The Schematic Drawings shall include:

a. Site plan at appropriate scale showing relationships and setbacks of buildings with
their respective uses designating open spaces, terraces, landscaped areas,
walkways, loading areas, streets, water elements, and adjacent uses. Adjacent
existing and proposed street, structures, parks, included Maker Space (if any), and
mid-block breaks should also be shown. Scale: minimum 1/16” =1’.

b. Site sections showing height relationships of those areas noted above. Scale:
minimum 1/16” =1".

c. Building plans (typical floor plans, ground plane plans, roof plans), elevations and
sections sufficient to describe the development proposal, the general architectural
character, and materials proposed at appropriate scale to fully explain the concept.
Scale: minimum 1/8” = 1".

d. Isometric or axonometric drawings to illustrate overall project and the building
dimensions, bulk, setbacks, stepbacks, and streetwall.

€. Detailed study materials as needed to examine critical urban design elements
including building modulation and surface treatment, window systems, setback
areas, building entries, parking and loading entries, retail storefronts, and rooftop
elements.

f. Conceptual design of mid-block breaks if applicable, including landscaping plans,
travel way dimensions, sections, plantmg materials, furnishing, lighting and
paving materials selection.

g. Additional materials to illustrate unique building design elements or demonstrate
conformance with design guidelines.
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4. Model

A physical model shall be submitted to the Agency which shall be prepared at an
appropriate scale indicating the exterior building design including fagade articulation.

Alternatively, interactive 3-D digital media, virtual reality or other technologies to assist
staff, commissioners and community members to experience and interact with site and
architectural design elements are acceptable alternatives to a physical model (if requested by the
Developer and approved by Agency staff at the time of Schematic Design Application.)

5. Sustainable Design Measures

A description of the sustainable design measures, with a Green Building checklist and
submittal requirements.

6. Perspectives, Sketches and Renderings

Perspectives, sketches, and renderings, (and other appropriate illustrative materials
acceptable to the Agency) as necessary to indicate the architectural character of the project and
its relationship to the pedestrian level shall be submitted. Mid-rise and high-rise submittals must
include multiple illustrations of the proposed building in relation to built and planned
neighboring buildings.

7. Facade Materials Board

Samples of proposed materials and exterior colors shall be submitted to the Agency in a
manner to allow reviewing staff and members of the public to understand where materials are to
be used and how they relate to each other. Sustainability qualities of proposed materials should
be outlined.

8. Mid-Block Breaks

If not submitted together with applicable Major Phase application, a Mid-Block Break
Specifications Book submitted pursuant to the timing requirements of the DRDAP (i.e., no later
than 90 days before the first Schematic Design Documents Application for a building within the
Major Phase that is adjacent to a mid-block break).

G. 30% Construction Document Review Process

The 30% Construction Document Review Process shall include working drawings that
cover the following:

1. A memo with a narrative statement affirming consistency with approved Schematic
Design Application and, if applicable, advising of any design changes;

2. Site plans showing where applicable:

Building relationships to landscaped areas, parking facilities, loading facilities, roads,
sidewalks, mid-block connections, any transit facilities, and both public and private open space
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areas. All land uses within the subject parcel shall be designated. Streets and points of vehicular
and pedestrian access shall be shown, indicating proposed new paving, planting and lighting if

applicable.

3. All utilities or service facilities which are a part of or link this project to the public
infrastructure shall be shown.

4. Grading plans depicting proposed finish site elevations.

5. Preliminary Site drainage and roof drainage.

6. Required Preliminary connections to existing and proposed utilities.

7. All existing structures adjacent the site.

8. Building floor plans and elevations including structural system, at an appropriate scale
(1/8” = 1’ minimum), including setbacks from rights-of-way and interior property lines

9. Building sections showing typical cross sections at an appropriate scale, and in particular
indicating street walls and adjacent site-specific open spaces, relationship of ground floor
uses to pedestrian outdoor areas, and including mechanical equipment.

10.  Building details of entries, stoops, window systems, exterior surfaces, bays, decks,
lobbies, storefronts, and roof top screening.

11.  Landscape design plans between property line and building face showing details and
intent of landscape elements including walls, fences, planting, outdoor lighting, ground
surface materials. Appropriate reference to improvements in the City’s right of way
and/or mid-block breaks shall be shown.

12.  Drawings showing structural, mechanical and electrical systems.

13.  Materials and colors samples as they may vary from those submitted for Schematic
Design approval.

14.  Sign locations and design.

15.  Outline specifications for materials and methods of construction.

16.  Roof plan showing location of and screen design for all rooftop equipment; and roof

drainage.
H. Vertical Applications — Final Construction Documents

The Final Construction Documents shall comply with the requirements of DBI, including

Site Plans and Construction Drawings and Specifications ready for bidding. In addition, the
applicant shall submit a presentation of all exterior color schedules including samples, if

~ appropriate, and design drawings for all exterior signs and graphics before completed
construction.
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EXHIBIT E-B
Documents to be Submitted for Streetscape Plans and Signage Plans
A.  Streetscape Plans.

The Streetscape Plans shall be concept level plans that include, at a minimum, the
following:

1. Street Trees. The Streetscape Plan will depict the types of street tree
species proposed (and alternative species), general location, frequency
and spacing of tree plantings, planting size, specifications for tree wells,
and relationship to the street hierarchy.

2. Landscaping. The Streetscape Plan will depict typical locations for
additional landscaping along sidewalks, in medians, or other areas of the
right-of-way including design concepts, and species palette concepts.

3. Lighting. The Streetscape Plan will describe lighting fixture types,
general location and frequency.

4. Street Furnishings. The Streetscape Plan will describe examples of
selection of street furnishings including benches, trash/recycling
receptacles, railings, bollards, newspaper racks, bicycle racks and
kiosks. The Streetscape Plan will identify the general location,
frequency and types of furnishing including typical streets and special
installations at activity centers. Locations of and materials for transit
facilities shall be coordinated with MTA.

5. Sidewalk Treatment. The Streetscape Plan will depict generally the
sidewalk treatment, including surface materials, scoring patterns, curb
ramp designs, and special treatments for boulevards and retail streets.

6. Paving, Striping and Curbing. The Streetscape Plan will depict
generally the paving, striping, crosswalk and curbing features including
traffic calming measures and special intersection treatments.

7. Stormwater Treatment Measures. The Streetscape Plan will depict
generally the stormwater treatment measures and concepts that are
within the public right of way.

8. Utilities. The Streetscape Plan will describe generally the preferred
locations for utility boxes and vaults. The Streetscape Plan shall provide
designs for appropriate vault covers and control boxes where applicable.

The Streetscape Plan shall describe the overall circulation plans, land uses, street
hierarchy and specific streetscape responses to the street typologies. Plans shall be described and
illustrated with typical plans, and sections of each street in the applicable Project Area. Areas of
special treatment or unique configurations shall be described in greater detail. Detailed studies
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and images of selected materials, furnishings, trees, and plant species shall be provided.
Conceptual details of installation standards should be provide where appropriate.

B.  Signage Plan.

The Signage Plans shall detail signage controls and concept level plans proposed for
signage located within the public realm including rights-of-way, parks and open spaces, and
POPOS. The Signage Plans shall include, at a minimum:

1.
2.

Goals and Objectives.

Signage Typology. Signage types proposed, including but not limited to
vehicular, pedestrian and bicycle wayfinding signs and signs for public
right-of-way, parks, open spaces and POPOS.

Design and Location Strategy. Design precedents and inspirations;
approximate sign locations including their relation to site vehicular,
bicycle and pedestrian circulation and prominent destinations;
parameters for signage placement within streetscapes and other parts of
the public realm and POPOS; and other considerations guiding signage
design and location.

Signage Controls. Conceptual design standards including signage
dimensions; dimensions of text or graphics; uniform signage features;
lighting; and design palettes for materials, colors, and fonts.

The Design for Development includes signage standards for vertical development.
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EXHIBIT 5 TO THE FOURTH AMENDMENT

Amendments to Below-Market Rate Housing Plan

Exhibit 5



Amendments to Below-Market Rate Housing Plan

1. Cumulative Subsidy Cap. As of the Fourth Amendment Reference Date, Developer has paid
$7,490,000 in Agency Subsidies meeting the Cumulative Subsidy Cap for 2028 and 2029.
The parties desire to adjust the dates for Developer’s payment of the Cumulative Subsidy
Cap. Section 2.6(b)(1)(2) of the Below-Market Rate Housing Plan is hereby deleted and
replaced with the following:

(b) Cumulative Subsidy Cap. The Cumulative Subsidy Cap shall be the maximum
aggregate payment of Agency Subsidy that Developer may be required to make before
the corresponding dates therefore, as such dates may be extended pursuant to the effect of
Excusable Delay (the “Cumulative Subsidy Cap”), as follows:

(2) if the Stadium Termination Event occurs

Date Cumulative Subsidy Cap
2028 $490,000
2029 $7,000,000
2030 $15,499,167
2031 $17,120,833
2032 $36,044,167
2033 $45,097,500
2034 $53,042,500
2035 $63,029,167
2036 $73,896,667
2037 $79,800,000

In the event Developer or Vertical Developer does not obtain the Temporary Certificate
of Occupancy for the last building in Major Phase 2 on the Candlestick Site by January 1,
2030, each date set forth above shall be automatically extended by five (5) years (e.g.,
2028 would be extended to 2033, 2029 would be extended to 2034, 2030 would be
extended to 2035, etc.).

2. Remaining Alice Griffith Subsidy. Section 5.4(a), (c) and (e) of the Below-Market Rate
Housing Plan is hereby deleted and replaced with the following:

5.4 Contributions for the Alice Griffith Replacement Projects.

(a) Developer and Alice Griffith Developer Payment Obligations. On the Alice Griffith
Authorization Date for an Alice Griffith Lot, Developer shall provide Adequate Security
for (i) the Alice Griffith Subsidy for each Alice Griffith Replacement Unit applicable to
such Alice Griffith Lot and (ii) the Agency Subsidy for each Subsidized Agency
Affordable Unit applicable to such Alice Griffith Lot. As of the Fourth Amendment
Effective Date, Developer has provided the Alice Griffith Subsidy for 226 of the 256
Alice Griffith Replacement Units. Developer shall provide to the Alice Griffith
Replacement Project the Alice Griffith Subsidy for the remaining thirty (30) Alice




Griffith Replacement Units, any Cost Overruns pursuant to Section 5.4(c)(1), and the
Agency Subsidy (subject to_Section 2.6(b)(1)(2)) for each Subsidized Agency Affordable
Unit applicable to such Alice Griffith Replacement Project on the date that Alice Griffith
Developer obtains Temporary Certificate of Occupancy for a residential building that
includes a remaining Alice Griffith Replacement Unit.

(c) Cost Overruns.

(1) Prior to Commencement. The Alice Griffith DDA shall provide that the
Agency and Developer shall contribute to an Alice Griffith Replacement Project
any Cost Overruns applicable to such Alice Griffith Replacement Project in
accordance with this Section 5.4(c)(1). “Cost Overruns” means any shortfalls in
the funding for all of the Alice Griffith Replacement Projects based on the budget
for such Alice Griffith Replacement Project as of the date of the applicable
construction loan closing as compared to the “Total Development Cost”
applicable to such Alice Griffith Replacement Project as set forth in Exhibit F-C.
For the avoidance of doubt, the Total Development Cost set forth in Exhibit F-C
is an estimate as of the Reference Date and Cost Overruns applicable to an Alice
Griffith Replacement Project shall be based on the estimated Total Development
Cost identified in an updated budget (“Updated Budget”) and approved by the
Citywide Affordable Housing Loan Committee and the Agency Commission as of
the date of the construction loan closing for the applicable Alice Griffith
Replacement Project. The Agency shall provide an anticipated Updated Budget
to the Developer for review and comment and the Agency will reasonably
consider any comments provided by the Developer on the Updated Budget prior
to approving the Updated Budget. During construction of an Alice Griffith
Replacement Project, the Agency shall apprise the Developer of any increases to
the Updated Budget, provide the Developer the opportunity to review and
comment on any increases to the Updated Budget, and reasonably consider any
comments provided by the Developer on such increases. Cost Overruns shall be
apportioned between the Agency and Developer according to the ratio of the
number of Agency Affordable Units to Alice Griffith Replacement Units in the
applicable Alice Griffith Replacement Project. For example, if an Alice Griffith -
Replacement Project has eighty (80) Units, including twenty (20) Agency
Affordable Units and sixty (60) Alice Griffith Replacement Units, then the
Agency shall be responsible for twenty five percent (25%) (20/80 = 25%) of the
Cost Overruns and Developer shall be responsible for seventy-five percent (75%)
(60/80 = 75%) of the Cost Overruns for such Alice Griffith Replacement Project.

(2) Cost Overruns — Following Commencement. The Agency and Developer
anticipate that the required contingency reserve accounts as set forth in the budget
for each Alice Griffith Replacement Project as of the date of the applicable
construction loan closing will cover any change orders or increased costs
following the date of the applicable construction loan closing, and thereafter such
costs will be paid from reductions of Alice Griffith Developer’s development fee
in keeping with the MOH Underwriting Guidelines. If construction-phase change
orders or increased costs exceed the value of contingency reserves and the portion
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of Alice Griffith Developer’s development fee available under MOH
Underwriting Guidelines, then Developer and the Agency shall provide the
additional funds necessary to Complete the Alice Griffith Replacement Project in
the same ratio as that applied to Cost Overruns as set forth in Section 5.4(c)(1).

(d) Anticipated Alice Griffith Funding. As of the Reference Date, the anticipated sources
and uses of funds for the Alice Griffith. Replacement Projects are shown in Exhibit F-C.
The Total Development Cost estimate used to determine any Cost Overruns in
accordance with Section 5.4(c)(1) will be based on an Updated Budget approved by the
Citywide Affordable Housing Loan Committee and the Agency Commission and
reviewed by Developer in accordance with Section 5.4(c)(1) for the applicable Alice
Griffith Replacement Project as of the date of the applicable construction loan closing for
such Alice Griffith Replacement Project.

. Senior BMR Project. Section 3.2(c) of the Below-Market Rate Housing Plan is hereby
deleted and replaced with the following:

(c) Senior BMR Project Completion. Developer shall ensure, subject to Excusable
Delays, that the Senior BMR Project is Completed, ready for occupancy, and marketed
by the date of issuance of the last Temporary Certificate of Occupancy for the last
building in Major Phase 4 on the Candlestick Site, but no later than the same for the CP
Market Rate Project. For the avoidance of doubt, the Senior BMR Project is subject to
the parking requirements set forth in Section 3.5(d).

. Minimum and Maximum Affordability. Section 2.2(b)(1) of the Below-Market Rate

Housing Plan is hereby deleted and replaced with the following:

(1) Inclusionary Units and Workforce Units. When Developer Transfers a Market
Rate Lot, it shall have the right to determine in its sole and absolute discretion the
number of Units, Inclusionary Units and Workforce Units designated for each
such Lot, so long as, unless otherwise Approved in the sole and absolute
discretion of the Agency Director: (i) no less than five percent (5%) and no more
than twenty percent (20%) of the Units on such Market Rate Lot are Inclusionary
Units; provided, however, that if Developer Transfers a Market Rate Lot for
development of the Senior BMR Project, then the number of Inclusionary Units
designated for the Market Rate Lot(s) Transferred for the development of one (1)
other Residential Project in Candlestick Site (the “CP Market Rate Project”) may
be less than five percent (5%); (ii) no more than forty percent (40%) of the Units
on such Market Rate Lot are Workforce Units; (iii) Developer otherwise satisfies
the requirements of Section 2.5; and (iv) if Developer decreases the percentage of
Inclusionary Units or Workforce Units on such Lot from the number that was
identified in a Major Phase Approval, it shall notify the Agency of the proposed
alternative location of such Inclusionary Units or Workforce Units. If the
applicable Lot is designated to include Additional Units, then the provisions of
this Section 2.2(b)(1) shall not apply with respect to such Additional Units
(which, for the avoidance of doubt, shall not be counted for purposes of the
foregoing restrictions) and instead the provisions of Section 2.2(b)(3) shall apply
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with respect to such Additional Units (including the Additional Inclusionary
Units).

5. Definitions. All references to the term “CP-02 Senior BMR Project” shall be replaced with
“Senior BMR Project” and the definition of “CP-02 Senior BMR Project” is hereby deleted
and replaced with the following:

“Senior BMR Project” means a Residential Project developed within the Candlestick
Site that contains one hundred and five (105) Units serving seniors ages 62 and older and
with household incomes up to sixty percent (60%) of AMI (and including one (1)
manager’s unit) and including the recorded restrictions as set forth in Section 3.4(a),
subject to such revisions thereto as are Approved by the applicable Vertical Developer
and the Agency (including to conform with the requirements related to such Residential
Project as contemplated hereby and to provide that such restrictions will apply for the life
of the Residential Project, as more particularly described therein).

6. Replacement of Housing Map. The Housing Map for the Non-Stadium Alternative attached
to the Below-Market Rate Housing Plan as exhibit F-B thereto is hereby deleted and replaced
by Exhibit 5-1 hereto.




EXHIBIT 5-1 TO THE FOURTH AMENDMENT
EXHIBIT F-B

Housing Map

[Black-and-white reproduction, attached for purposes of recordation, of color original on file with
Agency Secretary]

Exhibit 5-1
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Alice Grifith

\Workforce)
Replacement
Units}
Units
Lot .
Hunters Point North
6 130 0 0
13 o] Q 100
17 90 0 0
Hunters Point South
46 135 ] ]
48 0 0 105
Alice Griffith
1 29 93 0
2 35 58 0
4 35 56 0
5 12 19 0
7 60 0 0
9 115 5 0
12 0 0 86
14 12 12 [}
15 10 13 0
17 0 0 100
18 0 0 51
Candlestick Point North
1b 0 4] 110
2b 130 (1] 0
4a 0 9 100
Sb 68 0 0
7a 0 0 120
10a 156 0 0
Candlestick Point South
4b ] 0 1}
6b 105 0 0
7b 0 0 120
1l1a 176 [} o
| AliceGriffith Lats

R /ccncy Lots
/M| St:nd-Alone Workforce Lots
:] Market Rate Lots

Note: The unit counts per' block may be adjusted at the time of
development, but the total number of Subsidized Agency Units
and Workfarce Units will not change as more particularly
described in (and governed by) the Below-Market Rate Housing
Plan
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DISPOSITION AND DEVELOPMENT AGREEMENT
(CANDLESTICK POINT AND PHASE 2 OF THE HUNTERS POINT SHIPYARD)

FINANCING PLAN

This FINANCING PLAN implements and is part of the DDA. As used in this Financing
Plan, the terms defined in Section 5.2 have the meanings given to them in Section 5.2. Capitalized
terms used but not otherwise defined in this Financing Plan have the definitions given to them in
the DDA.

The effective date of the original Financing Plan that has been amended as set forth herein
(the “Original Financing Plan”) was prior to the formation of the Successor Agency to the
Redevelopment Agency of the City and County of San Francisco, Community Facilities District
No. 9 (HPS2/CP Public Facilities and Services) (“CFD No. 9”) and the designation of
Improvement Area No. 1 and the future annexation area. Since such effective date of the Original
Financing Plan, the Commission undertook proceedings for the formation of CFD No. 9, including
a resolution of intention of the Commission of the Agency to establish CFD No. 9 (Resolution No.
1-2018), a resolution of intention of the Commission to incur bonded indebtedness and other debt
(Resolution No. 2-2018), a resolution of the Commission forming CFD No. 9 (Resolution No. 17-
2018), and a resolution of the Commission declaring the necessity to incur bonded indebtedness
and other debt for the CFD (Resolution No. 18-2018) (collectively, the “CFD No. 9 Formation
Resolutions™). The CFD No. 9 Formation Resolutions also approved the Rate and Method of
Apportionment of Special Taxes for Improvement Area No. 1 of CFD No. 9 (the “IA No. 1 RMA”)
and the parameters for annexing property from the future annexation area into CFD No. 9 (the
“Annexation Procedures” and together with the IA No. | RMA and the CFD Formation
Resolutions, the “CFD No. 9 Proceedings”). Except as set forth in this paragraph, the Original
Financing Plan has not been amended to describe CFD No. 9 as formed. In the event of any
inconsistency between the terms of this Financing Plan and the CFD Proceedings, the CFD
Proceedings shall govern, unless otherwise specifically provided herein.

1. OVERVIEW

1.1 Project Purposes; Project Accounts.

(a) Funding Goals. Developer and the Agency are entering into the DDA,
which includes this Financing Plan, with the following financial goals for the Project
(collectively, the “Funding Goals”):

1) to follow City policies adopted by the voters under Proposition G
to: (A) minimize the adverse impact of the Project on the City’s General Fund; (B)
use the Low and Moderate Income Housing Fund to help finance Affordable Units
in the Project Site, including Alice Griffith Replacement Units; (C) promote
financial self-sufficiency in the development of the Project by encouraging
substantial private capital investment, contributing public land in the Project Site
to facilitate the provision of public benefits of the Project, and using Funding
Sources to finance Qualified Project Costs; (D) to the extent feasible, use State,
federal, and other sources of funds to help pay for environmental remediation and
transportation and other infrastructure improvements for the Project; and (E) except
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for the Low and Moderate Income Housing Fund, prohibit the use of property tax
increment from any part of a redevelopment area outside of the Project Site to
finance improvements in the Project Site;

(ii)  to provide mechanisms and Funding Sources that will allow
Developer to achieve the Developer Return and the Project to contribute to the
Community Benefits Fund if Developer achieves the Developer Return;

(iii)  to maximize Funding Sources available to finance Qualified Project
Costs by, among other things, to the extent reasonably feasible and consistent with
this Financing Plan, using tax-exempt debt;

(iv)  to minimize the costs to Developer (such as costs of credit
enhancement) associated with Funding Sources to the extent reasonably feasible
and to use debt requiring credit enhancement only at Developer’s request or with
Developer’s written consent;

v) to provide Housing Increment for the priorities set forth in
Section 3.4(a)(ii), including Alice Griffith Replacement Units and Agency
Affordable Units; and

(vi)  to implement sound and prudent public fiscal policies that protect
the City’s General Fund, the Agency’s general funds, and the City’s and the
Agency’s respective financial standings and fiduciary obligations, while operating
within the constraints of this Financing Plan and, as applicable, the CCRL, the CFD
Act, the CFD Goals, and the Tax Laws.

(b) Purpose of Financing Plan. Developer and the Agency acknowledge and

agree that the purpose of this Financing Plan is to establish the contractual framework for
mutual cooperation in achieving the Funding Goals necessary to implement the Project.
Accordingly, the Agency agrees to take all actions reasonably necessary, and Developer
agrees to cooperate reasonably with the Agency’s efforts, to:
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§)) form requested CFDs and Maintenance CFDs, adopt RMAs, and:
(A) for CFDs, levy Project Special Taxes and issue CFD Bonds that are consistent
with the Funding Goals to finance Qualified Project Costs and, when authorized
under Section 2.8, Additional Community Facilities; and (B) for Maintenance
CFDs, levy Maintenance Special Taxes to pay for Ongoing Park Maintenance;

(ii) issue Tax Allocation Debt that is consistent with the Funding Goals
and the Bonded Indebtedness Limit to pay Qualified Project Costs;

(iii)  implement Supplemental ‘Obligation Financing that is consistent
with the Funding Goals to pay Qualified Project Costs;

(iv)  allocate and apply Net Available Increment to pay Qualified Project
Costs as provided in this Financing Plan;
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v) provide Housing Increment in the priorities and for the purposes set
forth in Section 3.4(a)(ii), including Alice Griffith Replacement Units and Agency
Affordable Units; and

(vi)  contribute to the Community Benefits Fund any Distributions the
Agency receives under Section 1.3(a)(ii).

(c) Project Accounts.

@) Developer agrees, and agrees to require all Transferees, to establish
and maintain one or more accounts (each, a “Project Account”) with the San
Francisco branches of financial institutions Approved by the Agency from which
all distributions of Net Project Proceeds under Section 1.3(a) (each, a
“Distribution”) will be made. Financial institutions holding Project Accounts may
be changed from time to time with Approval of the Agency and Developer.
Developer and the Agency acknowledge and agree that the direct payment of
Project Costs from Project Accounts do not constitute Distributions.

(ii)  Developer agrees, and agrees to require all Transferees: (A) to
deposit, or cause to be deposited, all Gross Revenues into Project Accounts; (B) to
deposit, or cause to be deposited, all reimbursements from Funding Sources into
Project Accounts; (C) not to commingle funds held in a Project Account with funds
not related to the Project; and (D) to retain and make statements and all other
records related to Project Accounts available for the Agency’s review and audit in
accordance with Section 1.8.

(iii)  To provide Developer with reasonable flexibility in its financing
arrangements, the Agency has agreed to defer taking a security interest in Project
Accounts until the time specified in Section 1.3(b).

Financing Sources for Qualified Project Costs.

(a) Funding Sources.

() Sources of public funding that will be used to pay or reimburse
Developer for Qualified Project Costs are: (A) Public Financing; (B) Project
Grants; (C) Project Special Taxes and Remainder Taxes; (D) Candlestick Net
Available Increment; (E) Shipyard Net Available Increment; and (F) the Housing
Increment to the extent authorized and applied under Section 3.4 (collectively,
“Funding Sources”).

(ii) Benefit Findings. On the Reference Date, the Agency found and
determined that: (A) certain Project Costs are attributable to redevelopment
(including Infrastructure and other Improvements) that is of primary benefit to the
Candlestick Site; and (B) certain Project Costs are attributable to redevelopment
(including Infrastructure and other Improvements) that is of primary benefit to the
Shipyard Site. The Board of Supervisors and Agency Commission may be required
under the CCRL, including sections 33678, 33445 and 33445.1 of the CCRL, to
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1.3

make additional specific findings with respect to the Agency’s payment for certain
publicly-owned Improvements. The Agency agrees to assist in making such
findings as and when requested by Developer, subject to applicable law.

(iii)  Limited Public Obligation. Developer acknowledges that: (A) in no
event may the City’s General Fund or any of the Agency’s general funds be
obligated for any Agency indebtedness under this Financing Plan; and (B) the
Agency must apply Net Available Increment only in compliance with the CCRL
and this Financing Plan.

(b) Developer Sources.

() Developer Contributions for Project Costs. Developer sources for
Project Costs include: (A) Developer equity; (B) Gross Revenues; and (C)
Developer construction and development financing.

(ii)  Developer Construction Obligations. Developer acknowledges that
the Developer Construction Obligations will not be affected if Qualified Project
Costs exceed the anticipated Funding Sources.

Distribution of Net Project Proceeds.

(a) Distributions. Developer and the Agency have agreed to share in Net Project

Proceeds according to the following priorities:

() Developer and Transferees will make Distributions to themselves
until they have collectively received under this clause (i) an amount equal to the
sum of: (A) Pre-Agreement Costs; (B) Pre-Agreement Return; (C) Project Costs
(excluding any Qualified Project Costs paid directly from Funding Sources); and
(D) Developer Return; then

(ii) Developer and Transferees will make fifty percent (50%) of each
Distribution to themselves and fifty percent (50%) percent of each Distribution to
the Agency.

A sample calculation of Developer Return is shown in Exhibit H-A.

(b) Qualifications. The Agency agrees that Distributions may be made in

accordance with Section 1.3(a) from time to time, subject to the following:

181223957.1

) Beginning with the Developer Fiscal Quarter following the first full
Developer Fiscal Year after Distributions under Section 1.3(a)(i) are first made, and
continuing until all Net Project Proceeds have been distributed, Developer must
provide the Agency with a report on Distributions made in the previous Developer
Fiscal Quarter no later than thirty (30) days after the end of each Developer Fiscal
Quarter (each, a “Distribution Report”). Each Distribution Report must include:
(A) copies of all cancelled checks, wiring instructions, or other confirming
documentation of each Distribution, and information on how Distributions were
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allocated under Section 1.3(a); or (B) Developer’s statement that no Distributions
were made, if applicable.

(ii)  No Distributions from the Project Accounts may be made upon the
first to occur of the following:

(A) Notice from Developer to the Agency identifying the date on
which Developer reasonably expects that aggregate Distributions equal to
the entire amount described in Section 1.3(a)(i) will have been made; or

(B)  Notice from the Agency to Developer identifying the date on
which the Agency, based upon the Major Phase Audits, the Annual Reports,
and the Distribution Reports that Developer has delivered to the Agency,
reasonably expects that aggregate Distributions equal to the entire amount
described in Section 1.3(a)(i) will have been made.

(iii)  Notices under Section 1.3(b)(ii) must be delivered by Developer or
the Agency to the other no less than sixty (60) days and no more than one hundred
twenty (120) days before the date identified in the notice. Following delivery of a
notice, Developer and the Agency must cooperate reasonably with one another to
provide the Agency with security for the obligation to make all Distributions in
accordance with Section 1.3(a)(ii) after Distributions equal to the entire amount
described in Section 1.3(a)(i) will have been made. Security will be in the form of
perfected security interests in the Project Accounts superior to any other security
interests, evidenced by a UCC-1 financing statement and a control agreement with
each financial institution holding a Project Account, or by other arrangements
Approved by both Developer and the Agency.

(iv)  Distributions from the Project Accounts under Section 1.3(a) may
be resumed after the Agency has received satisfactory written confirmation of the
security interests described in Section 1.3(b)(iii).

) To ensure that Distributions are not made to the Agency before
Developer and the Transferees receive the entire amount to which they are entitled
under Section 1.3(a)(i), no Distributions will be made to the Agency under Section -
1.3(a)(ii) until ninety (90) days after the delivery of the Final Audit to the Agency.

Purpose and Use of Summary Proforma.

(a) Summary Proforma.

(i) Developer has provided to the Agency a summary of its proforma
for the Project, a copy of which is attached as Exhibit H-B (as revised from time to
time in accordance with this Financing Plan, the “Summary Proforma”). Both
Parties agree that the Summary Proforma provides a reasonable basis on which to
base this Financing Plan, and the Agency has made a Reasonableness
Determination regarding the Summary Proforma. Developer agrees that, for any
future Reasonableness Determination under this Financing Plan, the Agency will
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have the right to request, and Developer will have the obligation to provide,
additional documents or other information that is reasonably required to support
Developer’s projections, methodology, and underlying assumptions.

(ii)  The Summary Proforma also contains the following estimates:
(A)  Shipyard Major Phase Project Costs
(B)  Candlestick Major Phase Project Costs; and
(C)  Total Major Phase Project Costs.

(iii)  The Summary Proforma also contains the following estimates for the

Project as a whole:

(A)  the sum of: (1) Net Proceeds from Tax Allocation Debt and
Supplemental Obligation Financing secured by Shipyard Net Available
Increment; and (2) Shipyard Net Available Increment, in each case in the
amount projected to be applied to Qualified Project Costs (together, the
“Shipyard Proceeds”);

(B)  the sum of: (1) Net Proceeds from Tax Allocation Debt and
Supplemental Obligation Financing secured by Candlestick Net Available
Increment; and (2) Candlestick Net Available Increment, in each case in the
amount projected to be applied to Qualified Project Costs (together, the
“Candlestick Proceeds™);

(C)  Total Proceeds;
(D)  Gross Revenues;

(E)  Shipyard Project Costs, Candlestick Project Costs, Project
Costs, and Qualified Project Costs;

(F)  Pre-Agreement Return; and
(G)  Pre-Agreement Costs.

(iv)  The updated Summary Proforma as of the Fourth Amendment

Reference Date is attached as Exhibit H-B to this Financing Plan. The Agency has
reviewed and made its Reasonableness Determination as to such updated Summary
Proforma.

) Amounts set forth in the Summary Proforma are estimates only. The

estimates in the Summary Proforma shall neither limit nor obligate the
reimbursement of Qualified Project Costs.

(vi)  As of the Fourth Amendment Reference Date, all amounts shown

for the Shipyard Site on the Summary Proforma, including all Shipyard Project
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Costs and Shipyard Proceeds, are based on the Summary Proforma provided in
2018. The Excusable Delay provisions of the DDA are applicable to all dates in
the Schedule of Performance for the Shipyard Site as of the Fourth Amendment
Reference Date. Once Developer and Agency acknowledge (in writing) that the
Excusable Delay no longer exists at the Shipyard Site, Developer will provide
Agency with an updated Summary Proforma for the Shipyard Site, including
estimates by Major Phase of Shipyard Major Phase Project Costs.

(vii)  Developer has prepared the updated Summary Proforma (Exhibit H-
B) as of the Fourth Amendment Reference Date assuming that the Project will
proceed in accordance with the Major Phases as provided in the DDA, as amended
by the Fourth Amendment. If the Project is developed in Major Phases different in
any material respect (including order, size, or number of Major Phases) from those
contained in the DDA as of the Fourth Amendment Reference Date, then Developer
shall revise the Summary Proforma to reflect Developer’s projections for the
reconfigured Major Phases, subject to the Agency’s Reasonableness
Determination.

Development of Project Site.

(a) Development of Project Site. Developer and the Agency agree that:

(A) the use of Net Available Increment to pay or reimburse
Developer for Qualified Project Costs is intended to help ensure that the
Project as a whole is financially feasible and that the Project benefits from
Net Available Increment as provided in this Financing Plan; and

(B) all references to Developer in this Financing Plan addressing
the right to receive and use Funding Sources will mean, as appropriate in the
context, a Transferee to the extent set forth in an Assignment and
Assumption Agreement.

Effect of Early Termination of DDA.

(a) Pre-Agreement Costs.

(1) If the Agency terminates all or part of the DDA under section 16.4
of the DDA (i.e., Material Breach) before the issuance of the last Certificate of
Completion for the Project (including all Improvements contemplated under the
DDA as of the Reference Date or at any time thereafter), then Developer will
continue to be entitled to full reimbursement of any Pre-Agreement Costs that have
not been reimbursed from Total Proceeds or First Tranche CFD Bond proceeds as
of the date of such termination (the “Pre-Agreement Termination Amount”).
The Pre-Agreement Termination Amount shall not include the Pre-Agreement
Return or any Developer Return.

(ii)  The Parties agree that payments toward the Pre-Agreement
Termination Amount will be: (A) deemed to have priority over all other outstanding
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and unpaid Payment Requests submitted by Developer that identify as a Funding
Source (1) Total Proceeds (or a portion thereof) or, (2) to the extent generated from
Lots that Developer owns, First Tranche CFD Bonds; (B) to the extent permitted
under the CCRL and other governing law, paid to Developer from Total Proceeds
and, to the extent generated from Lots that Developer owns, First Tranche CFD
Bond proceeds in one or more installments as and when proceeds from any such
Total Proceeds or First Tranche CFD Bonds become available; provided, however,
that for purposes of this clause (B) Developer shall be limited to five percent (5%)
of Total Proceeds available at any time after the date of termination as set forth in
clause (i) above; and (C) made until Developer has been reimbursed in full for the
Pre-Agreement Termination Amount.

1.7 Consultants.

(a) Agency Consultants. The Agency, following consultation with Developer,
will select any consultants necessary to implement this Financing Plan, including the
formation of any CFD and the issuance of any Public Financing. To the extent that similar
consultants are retained customarily by local agencies in California that engage in public
financing similar or of similar complexity to the Public Financing and subject to section 19
of the DDA, the Agency’s consuitants may include special tax consultants, tax increment
fiscal consultants, appraisers, financial advisors, bond underwriters, absorption
consultants, bond counsel, bond trustees, escrow agents, and escrow verification agents.
The Agency’s reasonable out-of-pocket costs that are customarily paid by local agencies
in the State for Public Financing consultants will be reimbursed from the proceeds of a
Public Financing to the extent permitted under the CFD Act, the CCRL, applicable Tax
Laws, and other govering law. To the extent the Agency is not so reimbursed, such
unreimbursed consultant costs will be Agency Costs under the DDA.

(b) Developer Consultants. Developer may engage its own consultants to
advise it on matters related to this Financing Plan or any Public Financing, and its
reasonable out-of-pocket costs that are not reimbursed from the proceeds of a Public
Financing will be Soft Costs.

1.8 Recordkeeping.

(a) Annual Reports.

(i) Developer shall prepare and deliver to the Agency an Annual Report
(defined below) on the Project from the Fourth Amendment Reference Date until
the earlier to occur of: (A) the last Major Phase Closing Date; or (B) the close of
the sale of the last Lot that Developer or any Transferee owns in the Project Site.
The first Annual Report submitted following the Fourth Amendment Reference
Date shall include relevant data for each Fiscal Year dating back to 2018. Each
Annual Report shall be delivered no later than four (4) months following the end
of each Developer Fiscal Year for which a report is due (each, an “Annual
Report”). If Developer obtains a Major Phase Approval less than six (6) months
before the end of a Developer Fiscal Year, Developer may include reporting for
that Major Phase in the Annual Report for the next Developer Fiscal Year. If any
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Annual Report shows any material discrepancy, then Developer must correct the
discrepancy in the Records, and Developer and the Agency agree to meet and
confer on the best method for correcting any overpayment or underpayment by the
end of the next Developer Fiscal Quarter.

(ii) Annual Reports must include the following information, reported
separately for each Major Phase for which a Major Phase Approval has been
obtained and in the aggregate for the Project as a whole: (A) updated estimates of
and actual Project Costs, Qualified Project Costs and Gross Revenues; (B) if
applicable, variances from the prior Annual Report; (C) cumulative Developer
Return, reflecting the Distribution of any Net Project Proceeds that Developer has
received during the prior Developer Fiscal Year; (D) a statement of Qualified
Project Costs previously incurred but not yet reimbursed from Funding Sources;
(E) new development expected to occur or that is occurring, the assessed value of
which is expected to be included on the secured real property tax roll in the next
Agency Fiscal Year; and (F) any sales of Lots under article 17 of the DDA that are
expected to occur and the assessed value of which is expected to be included on the
secured real property tax roll for the next Agency Fiscal Year.

(iii)  Developer’s Annual Report must cover the entire Project, even if
Developer has Transferred part or all of its interest in property to a Transferee.

(ivy  Developer’s obligation to provide Annual Reports will terminate as
to any portion of the Project as to which the DDA is terminated after Developer has
provided to the Agency the Annual Report covering the Developer Fiscal Year
during which the termination took effect.

b) Major Phase Audit. With respect to each Major Phase, except as to any
portion for which the DDA has been terminated or unless otherwise Approved by the
Agency Director, Developer shall submit to the Agency a final audited financial report for
the Major Phase prepared by a CPA that updates all of the auditable financial matters
included in previously submitted Annual Reports through the Audit Date, according to a
scope of review Approved by the Agency (each, a “Major Phase Audit”). The cost of a
Major Phase Audit will be a Soft Cost. Each Major Phase Audit is due no later than six (6)
months after the later of the date (the “Audit Date”) that: (i) the last Lot in the Major Phase
has been sold; or (ii) the Agency has issued the last Certificate of Completion for all of the
Infrastructure in the Major Phase. But if the DDA has terminated as to the Major Phase for
any reason (“Terminated Major Phase”), the Audit Date will be six (6) months after the
later of the date of such termination or the date that Developer sells the last Lot it owns in
the Terminated Major Phase. The date on which the Agency Approves the satisfaction of
all requirements under this Financing Plan for such Major Phase Audit will be the “Major
Phase Closing Date” for the applicable Major Phase.

©) Final Audit. No later than six (6) months after all Net Project Proceeds and
any Net Available Increment that is to be distributed to Developer under this Financing
Plan have been distributed (the “Final Audit Date”), Developer shall submit to the Agency
a final audited financial report for the Project as a whole, except as to any portion for which
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the DDA has been terminated (the “Final Audit”), prepared by a CPA that updates all of
the matters included in all Major Phase Audits through the Final Audit Date, according to
a scope of review Approved by the Agency.

(d) Developer Books and Records. Developer shall maintain books and records
of all: (i) Gross Revenues; (ii) application of Funding Sources to Qualified Project Costs;
and (iii) Project Costs, organized by Major Phases (the “Records”), in accordance with
generally accepted accounting principles consistently applied, or in another auditable form
Approved by the Agency. Developer shall maintain the Records for each Major Phase for
at least four (4) years after the applicable Major Phase Closing Date, subject to Section
1.8(g). After reasonable notice, Developer shall make the Records available to the Agency
at reasonable times.

(e) Agency Records. The Agency agrees to provide copies of its annual
Recognized Obligation Payment Schedule and audited financial statements relating to the
BVHP Redevelopment Plan Area and the Shipyard Redevelopment Plan Area to Developer
as soon as practicable following their public filing or release, until the Final Audit Date.

® Accounting. Developer and the Agency will separately track the use of all
Funding Sources in order to ensure that they are used only for purposes consistent with this
Financing Plan.

(g Agency Audit; Costs. The Agency will have the right to conduct an audit
(an “Agency Audit”’) of each Major Phase Audit and of the Final Audit by notifying
Developer of the Agency’s intent to conduct the Agency Audit. No more than one Agency
Audit may be conducted on a Major Phase Audit or on the Final Audit and the Agency
must notify Developer of the Agency’s intent to conduct an Agency Audit no more than
three (3) years after having received the audit being audited by the Agency. The Agency
will bear its own audit costs except where an Agency Audit reveals that either Qualified
Project Costs are overstated or Gross Revenues are understated by five percent (5%) or
more, in which case the Agency’s reasonable costs of the Agency Audit will be Agency
Costs. The issue of whether Qualified Project Costs are overstated or Gross Revenues are
understated by five percent (5%) or more may be arbitrated according to the procedures in
article 15 of the DDA, but the arbitration must be conducted by arbitrators who have at
least ten (10) years’ experience in arbitrating disputes involving complex financial
accounting.

1.9  Unreimbursed Agency Costs. If: (a) Developer does not pay when due any
Agency Costs or Agency Annual Fees; (b) the Agency obtains a final arbitration judgment for the
payment of any portion of the disputed amount under article 15 of the DDA; and (c) the Agency
makes demand for payment of the amount of the final arbitration judgment on the applicable Base
Security, but does not receive payment within thirty (30) days after the Agency’s written demand,
then the Agency may, to the extent permitted under applicable law, recover from any available
proceeds of a Public Financing the amount of the final arbitration judgment, plus the Agency’s
costs of collection and interest at the rate of ten percent (10%) per annum of the amount of the
final judgment, calculated from the date the payment was due until paid in full, compounded
annually. This provision will not apply to Agency Costs to be paid from the proceeds of any bond
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financing at the time of issuance from any proceeds of Public Financing as provided in the
applicable Indenture or other governing documents, or from Project Grants according to their
terms.

2. COMMUNITY FACILITIES DISTRICT FINANCING

2.1 Formation of CFDs.

(a) Formation. The Agency Commission will establish all CFDs from time to
time as Developer acquires Major Phases under the DDA or, if applicable, at Developer’s
written request. For the avoidance of doubt, the Parties understand that the term “CFD”
can mean either the creation of a new CFD or the creation of a new improvement area to
an existing CFD (such as CFD No. 9). All CFDs will be formed and administered to achieve
the Funding Goals and in accordance with the CFD Act and the CFD Goals. Developer
acknowledges that the CFD Goals will prevail over any inconsistent terms in this Financing
Plan, unless the Agency Commission in its sole discretion Approves a waiver of the CFD
Goals. Any CFD may include separate improvement areas and tax zones. In addition,
Developer and the Agency may agree to identify property for future annexation and
additional public capital facilities for the Project to be financed under the CFD Act in the
CFD formation documents. From time to time as Major Phases are ready for development,
the Developer may annex, or cause to be annexed, pursuant to the CFD Law and any CFD
proceedings associated with such CFD, the applicable Major Phase property to any existing
CFD, in one or more existing or to-be-formed improvement areas.

(b) Taxable Parcels. Developer and the Agency intend that Project Special
Taxes and Maintenance Special Taxes will be levied against all Taxable Parcels for the
purposes described in this Financing Plan and agree that all Exempt Parcels will be exempt
from Project Special Taxes and Maintenance Special Taxes.

© Petition.

(i) After Developer takes title to a Major Phase or portion thereof (or at
any other time permitted pursuant to the CFD Act), Developer may petition the
Agency under the CFD Act to establish one or more CFDs within the Major Phase
or portion thereof. In its petition, Developer may include proposed specifications
for the CFD, including Assigned Project Special Tax Rates, Project Special Tax
rates, anticipated Maintenance Special Taxes, CFD boundaries and any proposed
improvement areas and tax zones within the CFD, the total tax burden that will
result from the imposition of the Project Special Taxes and Maintenance Special
Taxes (subject to the 2% Limitation for Taxable Residential Units), and other
provisions. Developer’s proposed specifications will be based on Developer’s
development plans, market analysis, and required preferences, but in all cases will
be subject to this Financing Plan.

(il)  Following the Agency’s receipt of a petition, Developer and the
Agency will meet with the Agency’s financial advisors to determine principal terms
of the proposed CFD. The Agency will have the right to reject any term of a
proposed CFD that is inconsistent with the Funding Goals.
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(iii) The Agency and Developer acknowledge that CFD No. 9 has
already been formed and the Agency designated Improvement Area No. 1 thereof
and property as future annexation area. From time to time as Major Phases (or
portions thereof) are ready for development, the Developer may annex, or cause to
be annexed, pursuant to the CFD Law and the CFD No. 9 Proceedings, the
applicable Major Phase property to CFD No. 9, in Improvement Area No. 1 or in
one or more then-existing or to-be-formed improvement areas.

(iv)  Given the market sensitivity to special taxes on non-residential
property, and to encourage non-residential development, in forming a new CFD or
in annexing property from the future annexation area into CFD No. 9 (including to

i any then-existing or to-be-formed improvement area), the Developer shall include
or annex Taxable Parcels that are non-residential into the new CFD or into CFD
No. 9 for purposes of paying the Maintenance Special Taxes, but shall have the
option for the first 1.7M square feet of non-residential development at the
Candlestick Site (not including any non-residential square footage already
exempted in the CFD No. 9 formation documents as of the Fourth Amendment
Reference Date), as to whether to include or annex those same Taxable Parcels of
non-residential property into the new CFD or into CFD No. 9 for purposes of paying
Project Special Taxes and, if annexed, whether to exempt those Taxable Parcels
from payment of Project Special Taxes. For non-residential development at the
Candlestick Site in excess of 1.7M (not including any non-residential square
footage already exempted in the CFD No. 9 formation documents as of the Fourth
Amendment Reference Date), the Agency Director may, in his sole discretion,
approve a request by Developer to not include or annex (or to exempt) any Taxable
Parcel of non-residential property into the new CFD or into CFD No. 9 for purposes
of paying Project Special Taxes. If the Developer elects to include or annex Taxable
Parcels' of non-residential property into the new CFD or into CFD No. 9 for
purposes of paying Project Special Taxes, the Developer shall have the discretion
to set the special tax rates for such Taxable Parcels of non-residential property,
subject to the new CFD or CFD No. 9 Proceedings. The annexation of property
from the future annexation area into CFD No. 9 shall not be considered change
proceedings within the meaning of Section 2.6(a) herein.

(d) Authorized Uses. Each CFD shall be authorized to finance all of the
Qualified Project Costs and Additional Community Facilities irrespective of the
geographic location of the improvements financed.

(e) Joint Community Facilities Agreements. Under the CFD Act, the Agency
may be required to enter into one or more joint community facilities agreements with Other
Public Agencies. The Agency and the City have agreed that the Tax Allocation Agreement,
which will be executed in connection with the DDA, is a joint community facilities
agreement under the CFD Act for all of the Infrastructure to be financed by CFDs and
owned or operated by the City. The Agency and Developer agree that they will take all
steps necessary to procure the authorization and execution of any other required joint
community facilities agreements with any applicable Other Public Agencies before the
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issuance of CFD Bonds that will finance Infrastructure to be owned or operated by such
Other Public Agencies.

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

2.2 Scope of CED-Financed Costs. A CFD may finance only Qualified Project Costs
and Additional Community Facilities that: (a) are financeable under the CFD Act; and (b) qualify
under the Tax Laws, if the CFD Bonds are tax-exempt.

23 Parameters of CFD Formation.

(a) Cooperation. Developer and the Agency agree to cooperate reasonably in
developing an RMA for each CFD that is consistent with this Financing Plan and, to the
extent consistent with this Financing Plan, Developer’s petition. Developer and the
Agency will each use good-faith reasonable efforts at all times to furnish timely to the
other, or to obtain and then furnish to the other, any information necessary to develop an
RMA, such as legal boundaries of the property to be included and Developer’s plans for
the types, sizes, numbers, and timing for construction of Buildings, within the applicable
CFD. Each CFD will be subject to its own RMA and authorized bonded indebtedness limit.

(b) RMA Consultants and Approval. The RMA for any CFD will be: (i)
developed by the Agency’s special tax consultant, in consultation with Developer and the
Agency’s staff and other consultants; (ii) consistent with Developer’s petition to the extent
consistent with this Financing Plan; and (iii) subject to Agency Commission Approval in
the resolution of formation. Project Special Taxes and Maintenance Special Taxes on any
Taxable Parcel must not exceed any applicable maximum rate specified in the CFD Goals
and this Financing Plan, unless otherwise Approved by the Agency Commission and
Developer.

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

(d) Assigned Project Special Tax Rates for Developed Property. Each RMA
will specify Project Special Tax rates for Developed Property within the CFD (each an
“Assigned Project Special Tax Rate”). The Assigned Project Special Tax Rates for
Developed Property may vary based on sizes, densities, types of Buildings to be
constructed, and other relevant factors when the CFD is formed. Each RMA will establish
Assigned Project Special Tax Rates assuming that any First Tranche CFD Bonds issued
will have a debt service coverage-ratio of one hundred ten percent (110%), unless the
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Agency and Developer Approve a higher ratio to market the First Tranche CFD Bonds
effectively.

(e Total Tax Obligation. The Assigned Project Special Tax Rates will be set
so that the Total Tax Obligation on any Taxable Residential Unit within the CFD will not
exceed two percent (2%) of the projected sales price of that Taxable Residential Unit
calculated at the time of the resolution of intention to form the CFD or the annexation of
property to the CFD (the “2% Limitation”). If an RMA is modified to increase the Project
Special Tax rates, the Assigned Project Special Tax Rates will be modified so that the Total
Tax Obligation on any Taxable Residential Unit within the CFD does not exceed the 2%
Limitation when the proposed modification goes into effect. The 2% Limitation will not
apply to non- residential property in a CFD.

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

® Backup and Maximum Project Special Tax Rates. Each RMA will provide
for: (i) backup Project Special Tax rates that will be applied to each Taxable Parcel in a
tract map, improvement area, tax zone, condominium plan, or other identifiable area on
Developed Property (each a “Backup Project Special Tax Rate”); and (ii) maximum
Project Special Tax rates on Developed Property and Undeveloped Property (each a
“Maximum Project Special Tax Rate”). The Maximum Project Special Tax Rate for a
Taxable Parcel of Developed Property will be the greater of the applicable Assigned Project
Special Tax Rate or the applicable Backup Project Special Tax Rate. Developer and the
Agency will structure the Backup Project Special Tax Rates and Maximum Project Special
Tax Rates for a CFD to be consistent with the funding goals established for the CFD,
considering Developer’s development plans and preferences for structuring the Project
Special Tax rates within the applicable CFD, and this Financing Plan.

(h) Escalation of Special Tax Rates. The total projected taxes levied for a CFD
must not exceed any maximum specified in the CFD Act. Each RMA will provide for
annual increases in the Project Special Tax rates allowed under CFD Act unless Developer
and the Agency agree otherwise.

(i) Priority for Annual Levy of Special Taxes. Each RMA will provide for the
levy of Project Special Taxes to fund debt service (not including capitalized interest),
administrative costs, and Qualified Project Costs and, when authorized pursuant to Section
2.8, Additional Community Facilities to be financed by the CFD each year of its term
(collectively, the “Special Tax Requirement”) according to the priorities set in the
Indenture, until the Special Tax Requirement is fully satisfied. Each RMA must reflect the
priorities set forth below:

() First, Project Special Taxes will be levied on each Taxable Parcel of
Developed Property at the applicable Assigned Project Special Tax Rate, regardless
of whether CFD Bonds have been issued or the debt service requirements for any
existing CFD Bonds, before applying any capitalized interest.
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(i1) Second, to the extent the funds to be collected under clause (i) will
not be sufficient to satisfy the Special Tax Requirement in full after application of
any capitalized interest, Project Special Taxes will be levied proportionately on
each Taxable Parcel of Subsequent Owner Property, up to one hundred percent
(100%) of the applicable Maximum Project Special Tax Rate.

(iii)  Third, to the extent the funds to be collected under clauses (i) and
(ii) will not be sufficient to satisfy the Special Tax Requirement in full after
application of any capitalized interest, Project Special Taxes will be levied
proportionately on each Taxable Parcel of Undeveloped Property that is not
Subsequent Owner Property, up to one hundred percent (100%) of the applicable
Maximum Project Special Tax Rate.

(iv)  Fourth, to the extent the funds to be collected under clauses (i), (ii),
and (iii) will not be sufficient to satisfy the Special Tax Requirement in full after
application of any capitalized interest, additional Project Special Taxes will be
levied proportionately on each Taxable Parcel of Developed Property, so long as
the total levy on Developed Property under clauses (i) and (iv) does not exceed the
applicable Maximum Project Special Tax Rate:

G) Use of Remainder Taxes. All Remainder Taxes for each CFD will be

deposited in the applicable Remainder Taxes Project Account on the day following the
Principal Payment Date. With respect to each CFD:

(i) before the applicable CFD Conversion Date, funds in the applicable
Remainder Taxes Project Account will be applied, from time to time at Developer’s
request, to finance Qualified Project Costs;

(ii)  after the applicable CFD Conversion Date, funds in the applicable
Remainder Taxes Project Account will be applied to finance Additional
Community Facilities or any other purpose allowed under the CFD Act at the
Agency’s sole option;

(iii) Remainder Taxes will not be deemed or construed to be pledged for
payment of debt service on any CFD Bonds, and neither Developer nor any other
Person will have the right to demand or require that the Agency use funds in any
Remainder Taxes Project Account to pay CFD Bond debt service; and

(iv)  the distribution of Remainder Taxes to fund Qualified Project Costs
or Additional Community Facilities as provided in this Financing Plan will be
authorized in the applicable RMA and Indenture.

k) Prepayment. Unless otherwise agreed by the Successor Agency and the

Developer, the RMA will include provisions allowing a property owner within the CFD
that is not in default of its obligation to pay Project Special Taxes to prepay Project Special
Taxes in full or in part based on a formula that will require payment of the property owner’s
anticipated total Project Special Tax obligation. Prepaid Project Special Taxes will be
placed in a segregated account in accordance with the applicable Indenture. The RMA and
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the Indenture will specify the use of prepaid Project Special Taxes. Developer and the
Agency agree that Maintenance Special Taxes cannot be prepaid.

{)] Amendment to RMA. Each RMA must be consistent with this Financing
Plan. Nothing in this Financing Plan will prevent an amendment of any RMA for a CFD
under its terms or under Change Proceedings.

(m)  Reducing Project Special Tax Rates Before Issuance of First Tranche CFD
Bonds. An RMA may contain a provision that allows Developer to request that the Total
Tax Obligation be recalculated and Project Special Tax rates be reduced before any First
Tranche CFD Bonds are issued so that the Total Tax Obligation does not exceed two
percent (2%) of the actual or projected sales prices of Taxable Residential Units at the time
of recalculation. Subject to the CFD Act, but only if expressly permitted and defined in
the RMA, after consultation with Developer regarding its request, the Agency may elect to
reduce Project Special Tax rates administratively without the vote of the qualified CFD
electors before First Tranche CFD Bonds are issued. If expressly permitted and defined in
the RMA, a reduction in one taxing category does not have to be proportionate to the
reduction in any other taxing category (i.e., disproportionate reductions may be expressly
allowed in the RMA). If the Maximum Project Special Tax Rate is permanently reduced,
the Agency will record timely an appropriate instrument in the Official Records.

24 Issuance of CFD Bonds.

(a Issuance. Subject to Agency Commission Approval and Sections 4.4 and
4.5, the Agency, on behalf of the CFD, intends to issue CFD Bonds for purposes of this
Financing Plan. Developer may submit written requests that the Agency issue First
Tranche CFD Bonds, specifying requested issuance dates, amounts, and main financing
terms. Following Developer’s request, Developer and the Agency will meet with the
Agency’s public financing consultants to determine reasonable and appropriate issuance
dates, amounts, and main financing terms. The Agency will have the right to reject any
term that is inconsistent with the Funding Goals.

b) Value-to-Lien Ratio. The appraised or assessed value-to-lien ratio required
for each First Tranche CFD Bond issue will be three to one (3:1), unless otherwise required
by the CFD Act or the mutual agreement of Developer and the Agency Commission.

(c) Term. Subject to Section 2.8, First Tranche CFD Bonds will have a term of
not less than thirty (30) years and not more than forty (40) years unless Developer and the
Agency agree otherwise.

2.5 Use of Proceeds.

(a First Tranche CFD Bond Proceeds. Subject to the Tax Laws, the CFD Act,
and the CFD Goals, First Tranche CFD Bond proceeds will be used in the following order
of priority: (i) to fund required reserves and pay costs of issuance; (ii) to fund capitalized
interest amounts, if any; (iii) to pay Qualified Pre-Agreement Costs; and (iv) to pay
outstanding Qualified Project Costs and, when authorized pursuant to Section 2.8,
Additional Community Facilities. The remainder will be deposited into the CFD Bonds
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Project Account as designated in the Indenture and must be used only to pay for Qualified
Project Costs and, when authorized pursuant to Section 2.8, Additional Community
Facilities. :

(b) Qualified Project Costs; Additional Community Facilities. By this
Financing Plan, the Agency pledges the proceeds of First Tranche CFD Bonds on deposit
in CFD Bonds Project Accounts or as otherwise provided in the applicable Indenture and
all Remainder Taxes on deposit in the Remainder Taxes Project Accounts to finance
Qualified Project Costs and, when authorized pursuant to Section 2.8, Additional
Community Facilities. In furtherance of this pledge, the Agency agrees to levy Project
Special Taxes in each Agency Fiscal Year in accordance with the applicable RMA and this
Financing Plan.

2.6 Miscellaneous CFD Provisions.

(a) Change Proceedings. Subject to the limitations in this Financing Plan,
including the Funding Goals and Sections 4.4 and 4.5, and so long as the proposed changes
do not adversely affect the ability of the Agency to issue Second Tranche CFD Bonds or
apply the Remainder Taxes to Additional Community Facilities pursuant to Section 2.8,
the Agency will not reject unreasonably Developer’s request to conduct Change
Proceedings under the CFD Act to: (i) make any changes to an RMA, including amending
the rates and method of apportionment of Project Special Taxes; (ii) increase or decrease
the authorized bonded indebtedness limit within a CFD; (iii) annex property not identified
as future annexation area into or remove property from a CFD; (iv) add additional public
capital facilities for the Project; or (v) take other actions reasonably requested by
Developer. For purposes of this Section 2.6(a), the Agency agrees that none of the
following changes will be deemed to adversely affect the ability of the Agency to issue
Second Tranche CFD Bonds or apply the Remainder Taxes to Additional Community
Facilities pursuant to Section 2.8: (A) increasing or decreasing the Project Special Tax rates
in an RMA for any land use classification, provided that: (1) any decrease in Project Special
Tax rates will not cause the Total Tax Obligation on a Taxable Residential Unit to be less
than one and one-half percent (1.50%) of the projected sales price of such Taxable
Residential Unit calculated at the time of the resolution of consideration for such proposed
change; (2) the Project Special Tax rates on non-residential property (if any) will not
decrease by more than fifty percent (50%) of the rates for such non-residential property set
forth in the initial RMA; and (3) the Maintenance Special Taxes are not reduced; (B)
increasing the authorized bonded indebtedness limit; and (C) authorizing the financing of
additional public capital facilities for the Project.

(b) Maintaining Levy of CFD Financing. Under section 3 of article XIIIC of
the California Constitution, voters may, under certain circumstances, vote to reduce or
repeal the levy of special taxes in a community facilities district. However, the California
Constitution does not allow the reduction or repeal to result in an impairment of contract.
The purpose of this Section 2.6(b) is to give notice that: (i) the DDA (including this
Financing Plan) is a contract between the Agency and Developer; (ii) the financing of the
Qualified Project Costs and the Additional Community Facilities through the application
of CFD Bond proceeds (which are secured by Project Special Taxes) and Remainder Taxes
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is an essential part of the consideration for the contract; (iii) the financing of Ongoing Park
Maintenance through the application of Maintenance Special Taxes is an essential part of
the consideration for the contract; and (iv) any reduction in the Agency’s ability to levy
and collect Project Special Taxes or Maintenance Special Taxes would materially impair
Developer’s and the Agency’s contract. To further preserve the contract discussed above,
the Agency agrees that: (A) until all First Tranche CFD Bonds have been repaid in full or
defeased before maturity for any reason other than a refunding, it will not initiate or
conduct proceedings under the CFD Act to reduce the Project Special Tax rates or the
Maintenance Special Taxes except at Developer’s written request (pursuant to Section
2.6(a) or otherwise) or if legally compelled to do so (e.g., by a final order of a court of
competent jurisdiction); and (B) if the voters adopt an initiative ordinance under section 3
of article XIIIC of the California Constitution that purports to reduce, repeal, or otherwise
alter the Project Special Tax rates or Maintenance Special Taxes before all First Tranche
CFD Bonds have been repaid in full or defeased before maturity for any reason other than
a refunding, the Agency will meet and confer with Developer to consider commencing and
pursuing reasonable legal action to preserve the Agency’s ability to comply with this
Financing Plan.

(c) Covenant to Foreclose. The Agency will covenant with CFD bondholders
to foreclose the lien of delinquent Project Special Taxes consistent with the general practice
for community facilities districts in California and otherwise as determined by the Agency
in consultation with its underwriter or financial advisor for the CFD Bonds and other
consultants, subject to applicable laws.

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

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

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

2.7 Maintenance CFDs.

(a) Sources to Pay for Ongoing Park Maintenance Costs. Developer and the
Agency understand that the City and the Agency are responsible for Ongoing Park
Maintenance, and financing Ongoing Park Maintenance is of paramount importance to the
City, the Agency, and Developer. Therefore, Developer agrees to establish a Maintenance
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CFD and supporting framework to finance Ongoing Park Maintenance. The supporting
framework may include assessments through a property owners association. A
Maintenance CFD may be part of a CFD formed to finance Qualified Project Costs and
Additional Community Facilities, so long as the term of the Maintenance CFD is perpetual,
and Maintenance Special Taxes will be separately calculated and collected (e.g., as
“Special Tax B”) against Taxable Parcels. Under the CFD Act, Maintenance Special Taxes
cannot finance Qualified Project Costs or Additional Community Facilities or be pledged
or used to pay CFD Bonds. The Agency agrees to use Maintenance Special Taxes only to
pay for Ongoing Park Maintenance within the Project Site. All Maintenance CFDs will
have perpetual terms and levy Maintenance Special Taxes in perpetuity.

(b) Funded Costs. Developer agrees to petition for and vote in favor of, and the
Agency agrees to undertake proceedings to form, a Maintenance CFD for the purpose of
providing monies to contribute to Ongoing Park Maintenance. Developer and the Agency
agree that the amount of Maintenance Special Taxes for Taxable Residential Units will be
equal to one tenth of one percent (0.1%) of the projected sales price of those Taxable
Residential Units, calculated at the time of the resolution of intention to form the
Maintenance CFD, and with annual increases in an amount that is the lesser of: (i) the
increase, if any, in the Consumer Price Index (CPI) for All Urban Consumers in the San
Francisco-Oakland—San Jose region (base years 1982-1984=100) published by the
Bureau of Labor Statistics, or if such index is no longer published, a similar escalator that
is determined by the Successor Agency to be appropriate in its reasonable discretion; and
(i) five percent (5%). The Agency and Developer will determine the amount of
Maintenance Special Taxes to be levied on Taxable Parcels that are not Taxable Residential
Units based on Developer’s development plans and the market for non-residential property
(both CFD-encumbered and non-CFD-encumbered).

© Developer and the Agency anticipate that the proceeds of Maintenance
Special Taxes levied in a Maintenance CFD will pay all costs of Ongoing Park
Maintenance.

(d) Other Terms. Ongoing Park Maintenance costs will not be payable from
Net Available Increment. Exempt Parcels will be exempt from Maintenance Special Taxes.

(e) Covenants. Developer agrees to establish covenants, conditions, and
restrictions Approved by the Agency, to be recorded in the Official Records before any
Lots are sold, obligating every owner of a Taxable Parcel in the Project Site to pay an
amount equivalent to Maintenance Special Taxes that would be levied in a Maintenance
CFD if for any reason the Maintenance CFD or its taxing powers are ever eliminated or
reduced for any reason, including any vote of the qualified electors in the CFD.

® Total Tax Obligation. The Agency and Developer will take into account
any Maintenance Special Taxes to be levied in sizing any First Tranche CFD Bonds to be
issued to finance Qualified Project Costs.
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2.8 CFD Limitations.

(a) The Agency and Developer agree that each CFD will be formed so that the
proceeds of CFD Bonds and Remainder Taxes may be applied to accomplish both of the
following goals: (i) first, to finance Qualified Project Costs; and (ii) second, to finance
Additional Community Facilities. To accomplish these goals in the priority order set forth
in the previous sentence, and subject to the limitations set forth in this Section 2.8, and in
light of the 2% Limitation and the CFD Goals:

() each CFD will be authorized to finance both the Qualified Project
Costs and the Additional Community Facilities;

(ii)  for each CFD, the term for levying Project Special Taxes will be
established at no less than eighty-five (85) years from the first issuance of CFD
Bonds in such CFD; and

(iii)  for each CFD, the amount of authorized bonded indebtedness will be
established to allow the issuance of First Tranche CFD Bonds to finance Qualified
Project Costs and Second Tranche CFD Bonds to finance Additional Community
Facilities.

b The CFD Conversion Date shall be calculated separately for each CFD.

© For each CFD, until the applicable CFD Conversion Date, the applicable
First Tranche CFD Bonds will be issued, and the applicable Remainder Taxes will be levied
and used, exclusively to finance Qualified Project Costs unless Developer, in its sole
discretion, consents otherwise in writing.

(d) For each CFD, after the applicable CFD Conversion Date: (i) the Agency
may issue the applicable Second Tranche CFD Bonds and levy and use the applicable
Remainder Taxes to finance Additional Community Facilities or for any other purpose
authorized under the CFD Act; (ii) the Agency in its sole discretion will determine the
timing, amounts, main financing terms, and use of proceeds of the applicable Second
Tranche CFD Bonds; and (iii) any constraints on the Agency’s discretion under Sections
2.1(c) and 2.3 with respect to the applicable CFD will be terminated.

(e) For each CFD, the Agency and Developer agree that the Agency is not
obligated to issue First Tranche CFD Bonds (including refunding bonds) within the
applicable CFD with a final maturity date that is more than forty-two (42) years after the
issuance of the first series of First Tranche CFD Bonds in such CFD without the Approval
of the Agency Commission in its sole discretion. Unless the Agency and Developer agree
otherwise, any CFD Bonds issued to refund First Tranche CFD Bonds shall comply with
‘applicable provisions of the CFD Act pursuant to which refunding bonds will not result in
a reduction of the total authorized amount of the bonded indebtedness of a CFD and, in any
event, the final maturity date of the refunding bonds shall not exceed the latest maturity
date of the First Tranche CFD Bonds being refunded. The previous sentence shall not
prevent the issuance of a series of First Tranche CFD Bonds for new money and refunding
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purposes, so long as the portion of the First Tranche CFD Bonds attributable to the
refunding purpose meets the requirements of the previous sentence.

® The Additional Community Facilities to be authorized within each CFD
include future improvements necessary to ensure that the shoreline, public facilities, and
public access improvements will be protected should sea level rise exceed sixteen (16)
inches at the perimeter of the Project Site as set forth in the Mitigation Measures (the
“Mitigation Measures Improvements”). If required to be constructed or installed
pursuant to the Mitigation Measures, the Agency agrees to finance the Mitigation Measures
Improvements through the proceeds of Second Tranche CFD Bonds and the Remainder
Taxes that become available to the Agency pursuant to this Section 2.8, all in the manner
required by the Mitigation Measures.

(2) Pursuant to the definition contained in Section 5.2, the term “CFD” means
an Improvement Area if one has been so designated. Accordingly, wherever the word
“CFD” appears in this Section 2.8, including Section 2.8(b), it also means Improvement
Area (with the result that the CFD Conversion Date shall be calculated separately for each
‘Improvement Area).

3. TAX INCREMENT FINANCING

3.1 Net Available Increment.

(a) Pledge of Net Available Increment. The City and the Agency entered into
the Tax Allocation Agreement to facilitate implementation of this Financing Plan, under
which the Agency states its intention to incur indebtedness and pledge and use Net
Available Increment for the repayment of the indebtedness, and the City agrees to the
Agency’s indebtedness and pledge and use of Net Available Increment as provided in this
Financing Plan. Under the DDA, Developer has agreed to develop the Project Site in the
manner set forth in the DDA, and under this Financing Plan the Agency has agreed to
reimburse Developer for Qualified Project Costs incurred in connection with such
development in the amounts and in the manner set forth in this Financing Plan. The total
amount of the indebtedness incurred by the Agency is set forth as the “Qualified Project
Costs” for the Project as a whole in the Summary Proforma. The Agency’s obligation
contained in this Financing Plan is an “indebtedness” of the Agency under section 33670(b)
of the CCRL that is secured by a pledge of Net Available Increment by the Agency. While
the Agency shall comply with the Bonded Indebtedness Limit in the issuance of Tax
Allocation Debt, the Bonded Indebtedness Limit does not limit the amount of the
“indebtedness” of the Agency under this Financing Plan. The Agency represents and
warrants that there are no other pledges of Net Available Increment to any other
“indebtedness” of the Agency under the CCRL except for the Agency-Wide Indebtedness
and the Existing Indebtedness.
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(b) Agency Budget. Subject to the CCRL, the Funding Goals and Sections 3.2
3.3, and 3.4, and based upon the information provided by Developer under this Article 3,
the Agency agrees to:

(i) budget the expenditure of the expected Net Available Increment
only to: (A) pay debt service due in the next Agency Fiscal Year on any applicable
Public Financing incurred or to be incurred to pay Qualified Project Costs; and
(B) pay or reimburse Developer for Qualified Project Costs;

(ii) budget the expenditure of the expected Housing Increment only to:
(A) pay debt service due in the next Agency Fiscal Year on any tax allocation debt
issued or to be issued to finance its affordable housing obligations under the Below-
Market Rate Housing Plan; (B) pay costs incurred in meeting its affordable housing
obligations under the Below-Market Rate Housing Plan; (C) repay the Citywide
Housing Advance; and (D) distribute otherwise as provided in Section 3.4(a)(ii);

(iii)  use its best efforts to obtain the Board of Supervisors’ budget
approval; and

(iv)  apply any Net Available Increment and Housing Increment it
receives to the budgeted purposes, subject to the covenants of the applicable
Indentures for Tax Allocation Debt, Supplemental Obligation Financing, and the
Funding Goals.

(c) Tax Allocation Debt. Developer may submit written requests that the
Agency issue Tax Allocation Debt for purposes of this Financing Plan, specifying
requested issuance dates, amounts, and main financing terms. Following Developer’s
request, Developer and the Agency will meet with the Agency’s public financing
consultants to determine reasonable and appropriate issuance dates, amounts, and principal
financing terms. The Agency will have the right to reject any term that is inconsistent with
the Funding Goals and agrees to issue Tax Allocation Debt to the extent that the terms of
financing are consistent with the Funding Goals.

(d) Reassessment Notice Requirements. . The Agency has agreed to issue Tax
Allocation Debt at Developer’s request as set forth in Section 3.1(c), and the Developer
acknowledges and agrees that reductions in the assessed value of Taxable Parcels could
materially affect the Agency’s ability to pay scheduled debt service on the Tax Allocation
Debt when due and constrain the Agency’s willingness to approve the issuance of Tax
Allocation Debt. Accordingly, the Developer hereby agrees that, until the earlier of (i) the
date on which (A) there are no authorized uses of the Net Available Increment and neither
the Developer nor the Agency expects there to be any further such authorized uses and (B)
the final date for receiving Net Available Increment under the Redevelopment Plans, the
Developer will inform the Agency Director in writing of its intent to initiate a proceeding
(a “Reassessment Proceeding”) under the California Revenue and Taxation Code to
reassess the value of the Taxable Parcels owned by the Developer at least 90 days prior to
initiating the Reassessment Proceeding. Any such notice shall identify the Developer’s
opinion of the value of the property. The Developer acknowledges that the Agency is
requesting prior written notice so the Agency Director can inform the members of the

H-27
181223957.1



Agency Commission of the Developer’s intent to initiate a Reassessment Proceeding and
the potential impact on outstanding Tax Allocation Debt. If the Agency Director concludes
that the Reassessment Proceedings may materially impact outstanding Tax Allocation
Debt, the Agency Director may also recommend that the Agency provide a voluntary notice
of the Developer’s intent to initiate a Reassessment Proceeding on the Municipal Securities
Rulemaking Board’s Electronic Municipal Market Access site. In addition, the Developer
acknowledges and agrees that any decision by the Developer to initiate a Reassessment
Proceeding will be accounted for in the Agency’s risk analysis in connection with the
issuance of Tax Allocation Debt in the future.

Developer and the Agency understand and agree that the Agency would not be willing to
enter into this Financing Plan without the agreement set forth in this Section 3.1(d).

(e) Debt Service Reserve Funds. In connection with the issuance of any Tax
Allocation Debt, the Agency shall establish one or more debt service reserve funds. The
amount of such reserve funds shall be determined by the Agency after consultation with
Developer, and shall be based upon the Funding Goals and the factors described in Section
4.4(b)(iv). Such reserve funds may be funded with proceeds of Tax Allocation Debt,
reserve fund earnings and Net Available Increment in accordance with Sections 3.2(b) and
3.3(b).

3.2  Shipyard Net Available Increment.

(a) Pledge of Shipyard Net Available Increment. The Agency pledges and
agrees to use Shipyard Net Available Increment towards the payment of Qualified Project
Costs. The Agency will take all actions necessary under the Tax Allocation Agreement to
ensure that Shipyard Net Available Increment will be available for purposes of this
Financing Plan, including filing an annual Recognized Obligation Payment Schedule and
other actions described in the Tax Allocation Agreement. For avoidance of doubt, Shipyard
Net Available Increment may be used to pay all Qualified Project Costs, including those
incurred in Phase 2 of the Shipyard Redevelopment Plan Area and Zone 1 of Project Area
B of the BVHP Redevelopment Plan Area. Except as described in Section 3.4(a) of this
Financing Plan, no tax increment revenues arising from any Agency redevelopment project
area or sub-area outside of the Project Site may be obligated in any way (through direct
pledges, cross-collateralization, or otherwise) to pay Shipyard Project Costs under this
Financing Plan without the Approval of the Agency Commission, the Oversight Board of
the City and County of San Francisco, the California Department of Finance, and, with
respect to cross-collateralization, the Board of Supervisors, each in its sole discretion.

(b) Use of Shipyard Net Available Increment. After paying or setting aside
amounts needed for debt service due on Tax Allocation Debt secured by or payable from
Shipyard Net Available Increment during the Agency Fiscal Year, the Agency will use
Shipyard Net Available Increment to reimburse Developer’s Qualified Project Costs
pursuant to this Financing Plan and the Recognized Obligation Payment Schedule. In
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addition, upon and as allocated in Developer’s written request, the Agency will use all or
any part of Shipyard Net Available Increment to:

(1) pay debt service on other Public Financing to the extent it financed
Qualified Project Costs;

(i)  refund or defease before maturity a Public Financing that financed
Qualified Project Costs;

(iii)  pay any Agency Costs due and payable under the DDA; or

(iv)  apply to any other use allowable under the CCRL or this Financing
Plan.

3.3  Candlestick Net Available Increment.

(a) Pledge of Candlestick Net Available Increment. The Agency pledges and
agrees to use Candlestick Net Available Increment towards the payment of Qualified
Project Costs. The Agency will take all actions necessary under the Tax Allocation
Agreement to ensure that Candlestick Net Available Increment will be available for
purposes of this Financing Plan, including filing an annual Recognized Obligation Payment
Schedule and other actions described in the Tax Allocation Agreement. For avoidance of
doubt, Candlestick Net Available Increment may be used to pay all Qualified Project Costs,
including those incurred in Phase 2 of the Shipyard Redevelopment Plan Area and Zone 1
of Project Area B of the BVHP Redevelopment Plan Area.

(b) Use of Candlestick Net Available Increment. After paying or setting aside
amounts needed for debt service due on Tax Allocation Debt secured by or payable from
Candlestick Net Available Increment during the Agency Fiscal Year, the Agency will use
Candlestick Net Available Increment to reimburse Developer’s Qualified Project Costs
pursuant to this Financing Plan. In addition, upon and as allocated in Developer’s written
request, the Agency will use all or any part of Candlestick Net Available Increment to:

(i) pay debt service on other Public Financing to the extent it financed
Qualified Project Costs;

(ii) refund or defease before maturity a Public Financing that financed
Qualified Project Costs;

(ili)  pay any Agency Costs due and payable under the DDA; or

(iv)  apply to any other use allowable under the CCRL or this Financing
Plan.

34 Housing Increment.

(a) Use of Housing Increment.
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(i) Developer acknowledges that the Agency will use tax increment
funds in the Low and Moderate Income Housing Fund generated from
redevelopment project areas and sub-areas other than the Project Site to provide
funds for the Alice Griffith Replacement Project under the Below-Market Rate
Housing Plan (the “Citywide Housing Advance”).

(ii)  The Agency agrees to budget and use Housing Increment from the
Project Site in accordance with the CCRL to pay in the following order of priority:
(A) the Agency’s unreimbursed costs of predevelopment, development, and
construction of the Alice Griffith Replacement Projects developed or to be
developed within the Project Site under the Below-Market Rate Housing Plan; (B)
the outstanding unreimbursed balance of the Citywide Housing Advance; (C) the
Agency’s costs of predevelopment, development, and construction of Agency
Affordable Units developed or to be developed within the Project Site under the
Below-Market Rate Housing Plan (the “Agency Affordable Housing Costs™); (D)
Developer’s unreimbursed Alice Griffith Costs to the extent allowed under section
33334.2 of the CCRL; and (E) any other authorized uses of the Low and Moderate
Income Housing Fund.

(b) Goal for Shipyard Housing Increment. The Shipyard Redevelopment Plan
establishes a goal for the Agency to use no less than the amount of the Shipyard Housing
Increment for purposes articulated in section 33334.2 of the CCRL. The Agency and
Developer agree that: (i) except as otherwise Approved by Developer and the Agency,
each in its sole discretion in connection with cross-collateralization, the Agency will use
the Shipyard Housing Increment exclusively to satisfy the Agency Affordable Housing
Costs for the Shipyard Site in compliance with section 33334.2 of the CCRL; and (ii) the
Agency expects to exceed this goal for the Shipyard Site through other activities under the
DDA by the Agency’s use of Shipyard Housing Increment and Shipyard Net Available
Increment for: (A) Agency Affordable Housing Costs; and (B) reimbursing Developer’s
Qualified Project Costs for Infrastructure supporting the Affordable Units and other
Qualified Project Costs to the extent allowed under the CCRL and the Tax Laws.

© Goal for Candlestick Housing Increment. In accordance with Board of
Supervisors Resolution No. 427-05 and Agency Resolution No. 134-2005, the BVHP
Redevelopment Plan establishes a policy goal for the Agency to use no less than fifty
percent (50%) of the tax increment revenues allocated to the Agency (excluding statutory
pass-through payments) for the Agency’s work program for the Candlestick Site as
described in its annual budget. The Agency and Developer agree that: (i) except as
otherwise Approved by Developer and Agency, each in its sole discretion in connection
with cross-collateralization, the Agency will use the Candlestick Housing Increment
exclusively to satisfy the Agency Affordable Housing Costs for the Candlestick Site in
compliance with section 33334.2 of the CCRL; and (ii) the Agency expects to exceed its
policy goal for the Candlestick Site through other activities under the DDA by the
Agency’s use of Candlestick Housing Increment and Candlestick Net Available Increment
for: (A) Agency Affordable Housing Costs; and (B) reimbursing Developer’s Qualified
Project Costs for Infrastructure supporting the Affordable Units and other Qualified Project
Costs to the extent allowed under the CCRL and the Tax Laws.

H-30
181223957.1



3.5 Budget Procedures.

(a) Estimate of Net Available Increment. No later than November 1 of each
year, Agency staff will meet and confer with Developer with respect to the projected
amount of Net Available Increment for the next Agency Fiscal Year for each Major Phase.
The Agency will provide Developer with: (i) the Agency’s good faith estimates for the
next Agency Fiscal Year of: (A) Net Available Increment (based, in part, upon information
provided by Developer as to any new development and Transfers of property); (B) the
amount of any debt service on Public Financings secured by a pledge of and expected to
be paid from Net Available Increment; and (C) the Mandated Payment Pro-Rata Portion
for each of the Candlestick Site and the Shipyard Site that is due or expected to be due in
the next Agency Fiscal Year; and (ii) the outstanding unreimbursed balance of the Citywide
Housing Advance and the amount of Housing Increment that has been used to repay the
Citywide Housing Advance to the Low and Moderate Income Housing Fund. The
November 1 date referred to in this Section 3.5(a) is based on the current Recognized
Obligation Payment Schedule (ROPS) process established by the Department of Finance.
Developer and the Agency will adjust the dates as appropriate if either the ROPS process
or City and Agency budget processes are altered in the future.

(b) Purpose of Pledge. Developer and the Agency intend to use all Net
Available Increment in each Agency Fiscal Year as provided in this Financing Plan, and
the Agency agrees to: (i) prepare its annual budget and Recognized Obligation Payment
Schedule to reflect its obligations under this Financing Plan; and (ii) reclassify as Net
Available Increment any Mandated Payment Pro-Rata Portion identified in the previous
Agency budget (as it may be revised) if the requirement to make the Mandated Payment is
satisfied without applying all or any part of such Mandated Payment Pro-Rata Portion or
the Mandated Payment Pro-Rata Portion is otherwise released. Developer agrees that as
long as the Agency is discharging fully all of its duties under the DDA and the Tax
Allocation Agreement to pledge, obtain, and use all Net Available Increment for Qualified
Project Costs, the Agency will not be liable to Developer if the Board of Supervisors fails
to Approve the Agency’s budget or if the Department of Finance fails to approve the
Recognized Obligation Payment Schedule, or if Net Available Increment the Agency
actually receives in any Agency Fiscal Year is not sufficient to pay all budgeted costs.
Qualified Project Costs that Developer incurs will be eligible for reimbursement from
Funding Sources in each Agency Fiscal Year until reimbursed.

(©) Existing Indebtedness. Developer and Agency acknowledge that: (i) the
Agency has previously issued the Existing Indebtedness as part of the Agency’s customary
tax allocation bond financing that is secured by its pledge of tax increment from the BVHP
Redevelopment Plan Area; (ii) the Agency has previously incurred additional indebtedness
relating to its obligation to replenish certain reserve funds associated with bonds issued by
certain project areas (the “Agency-Wide Indebtedness™); (iii) the Agency’s repayment of
the Agency-Wide Indebtedness is secured in part by its pledge of tax increment from
several of its project areas, including the BVHP Redevelopment Plan Area (the “Cross-
Collateralization Pledge”); and (iv) it would be a violation of the Agency’s debt
obligations for the Agency to refuse to use Net Available Increment not otherwise pledged
to pay Tax Allocation Debt if required to meet the Agency’s payment obligations for the
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Agency-Wide Indebtedness. In keeping with the Funding Goals, however, the Agency
agrees that, when it is required to make any payments on the Existing Indebtedness or on
the Agency-Wide Indebtedness under the Cross-Collateralization Pledge, to the extent that
doing so will not violate any Indenture or other instruments governing the Existing
Indebtedness or the Agency-Wide Indebtedness, the Agency will make such payments
using sources of Agency funds other than the Candlestick Increment and the Shipyard
Increment. Developer agrees that the Agency’s obligation under this Section 3.5(c) does
not require the Agency to incur additional indebtedness to meet its Existing Indebtedness
or Agency-Wide Indebtedness payment obligations. The Agency agrees that on and after
the Reference Date, except for any Public Financing contemplated by this Financing Plan,
the Agency will not incur any new or additional “indebtedness” (including any new or
additional tax allocation bonds) under the CCRL the repayment of which is secured by a
pledge of Candlestick Increment or Shipyard Increment, without Developer’s Approval in
its sole discretion.

(d) Mandated Payment.

(i) Developer acknowledges that on and after the Reference Date, the
Agency may be required to satisfy a valid payment obligation imposed by a Change
in Law on the Agency in an Agency Fiscal Year, such as a required payment into
the State’s Education Revenue Augmentation Fund (a “Mandated Payment”). If
the Agency must make a Mandated Payment, Developer and the Agency agree that
after the Agency has paid debt service on all outstanding Public Financing secured
by and payable from Net Available Increment in the applicable Agency Fiscal Year,
the Agency may satisfy a portion of the Mandated Payment from Candlestick
Increment Available and Shipyard Increment Available, in each case not exceeding
the amount of the applicable Mandated Payment Pro-Rata Portion. If a Mandated
Payment is imposed on the Agency after the meet and confer process described in
Section 3.5(a), the Agency and Developer shall meet and confer to discuss a
modification to the Agency Fiscal Year budget for purposes of making the
Mandated Payment in accordance with this Section 3.5(d).

(i)

“Candlestick Increment Available” means the amount of tax increment
revenue that is available from the Candlestick Site, as reasonably determined by
Agency for the Agency Fiscal Year in which any Mandated Payment must be made,
after the Agency has met and conferred with Developer in accordance with Section
3.5(a) and this Section 3.5(d), based on the enumerated factors set forth in the
definition of Tax Increment Available.

“Expected Net Available Increment” is the aggregate amount of Net
Available Increment that would have been available to Developer in an applicable
Agency Fiscal Year if the Mandated Payment had not been required.

“Mandated Payment Extension” means a period calculated as a
proportion of a calendar year, based on the ratio of the Mandated Payment Pro-
Rata Portion to the Expected Net Available Increment for the Agency Fiscal Year
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in which the Mandated Payment is made, as such amount is determined under
Section 3.5(a) (e.g., if the Mandated Payment Pro-Rata Portion is equal to one- half
(*2) of the Expected Net Available Increment, then the Mandated Payment Delay
will be one-half (}2) of a year, or six (6) months).

“Mandated Payment Pro-Rata Portion” means the amount of
Candlestick Increment Available and Shipyard Increment Available to be included
in any Mandated Payment in any applicable Agency Fiscal Year, calculated
according to the following formula:

Amount of Mandated Candlestick Increment Available + Shipyard Increment Available

X

Payment (Tax Increment Available)

181223957.1

“Shipyard Increment Available” means the amount of tax increment
revenue that is available from the Shipyard Site, as reasonably determined by
Agency for the Agency Fiscal Year in which any Mandated Payment must be made,
after the Agency has met and conferred with Developer in accordance with Section
3.5(a) and this Section 3.5(d), based on the enumerated factors set forth in the
definition of Tax Increment Available.

“Tax Increment Available” means the amount of tax increment revenue
that is available in the aggregate from all redevelopment project areas under the
Agency’s jurisdiction, as reasonably determined by the Agency for the Agency
Fiscal Year in which the Mandated Payment must be made, after the Agency has
met and conferred with Developer in accordance with Section 3.5(a) and this
Section 3.5(d), based on the following factors for each redevelopment project area:

1. the amount of tax increment revenue after the deduction of statutory
pass-through payments to affected taxing entities under section 33607.5 of the
CCRL;

2. the amount of tax increment revenue after the deduction of the amount to be
deposited in the Low and Moderate Income Housing Fund under section
33334.2 of the CCRL, Board of Supervisors Resolution No. 427-05, and
Agency Resolution No. 134-2005;

3. the amount of tax increment revenue after deduction of debt service;

4. the amount of the tax increment revenue that the Agency expects the City to
allocate to the Agency in the Agency Fiscal Year budget approved by the Board
of Supervisors, subject to adjustment in accordance with the final Agency Fiscal
Year budget as approved;

5. the amount of tax increment revenue remaining under the limitation, if any, on
the total amount of tax increment established pursuant to section 33333.4 of the
CCRL;

H-33



6. the amount of legally available bonded indebtedness remaining under the
limitation on the amount of bonded indebtedness established under section
33334.1 of the CCRL;

7. the amount of legally available tax increment estimated to be generated before
the redevelopment plan expires;

8. the amount of tax increment revenue that is reasonably necessary to complete
redevelopment activities; and

9. any other factors that reasonably affect the amount of tax increment available
for the Mandated Payment.

(e) Payment in Lieu.

() No later than ten (10) Business Days after Developer’s receipt of the
Agency’s notice under Section 3.5(a) of the amount of the Mandated Payment Pro-
Rata Portion to be paid in the next Agency Fiscal Year, Developer may give notice
to the Agency that Developer proposes to deposit some or all of the Mandated
Payment Pro-Rata Portion into one or more accounts designated by the Agency, as
a payment in lieu of the Agency’s application of the Mandated Payment Pro-Rata
Portion to the Mandated Payment. To be effective, Developer’s notice must specify
the amount that it proposes to deposit.

(ii)  The Agency will have the right to refuse Developer’s payment in
lieu proposal if Developer does not timely deposit the amount specified in clause
(iii) below, without any opportunity to cure. The Agency must provide written
notice of its acceptance or refusal of Developer’s payment in lieu proposal. Upon
the Agency’s acceptance, the amount of Developer’s proposed payment will
become a payment obligation upon which the Agency will be entitled to rely, and
should Developer fail to make the deposit timely, the Agency will be entitled to
recover from Developer the amount that it was obligated to deposit, plus interest at
the rate of ten percent (10%) per annum from the date the payment in lieu was due
until paid, and any other actual damages the Agency incurs.

(iiiy  If the Agency accepts Developer’s payment in lieu proposal,
Developer must deposit the amount specified in its notice in lawful money of the
United States of America in immediately available funds, without offset, deduction,
or counterclaim of any kind, into an escrow account established for that purpose,
with irrevocable instructions to the escrow holder to release the funds solely upon
the Agency’s instructions, no later than one hundred twenty (120) days before the
date the Mandated Payment is due. The amount of any payment by Developer in
lieu of the Mandated Payment Pro-Rata Portion will be a Soft Cost under this
Financing Plan.

§3) Amendment to Redevelopment Plan. If Candlestick Increment Available or
Shipyard Increment Available is used for any Mandated Payment, the Agency agrees to
seek an extension of the Candlestick Expiration Date or the Shipyard Expiration Date, as
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applicable, to the full extent authorized under the law imposing the Mandated Payment
obligation. '

4. SUPPLEMENTAL OBLIGATION FINANCING, ALTERNATIVE FINANCING,
GRANTS AND PUBLIC FINANCING GENERALLY

4.1 Supplemental Obligation Financing. Developer and the Agency agree as follows:

(@ The Agency has incurred indebtedness to Developer under this Financing
Plan for the purposes of carrying out the Shipyard Redevelopment Plan and the BVHP
Redevelopment Plan, as applicable. The total amount of the indebtedness incurred by the
Agency is set forth as “Qualified Project Costs™ for the Project as a whole in the Summary
Proforma, as amended pursuant to the terms of this Financing Plan. The Agency has
pledged Net Available Increment toward the payment of its indebtedness to Developer,
which is limited to the amounts and in the manner set forth in this Financing Plan.

(b) The Agency agrees that Developer may from time to time assign Net
Available Increment that is not needed to pay debt service on existing Tax Allocation Debt
to the payment of debt service on bonds, notes, or other obligations issued by or on behalf
of, or special taxes, assessments or amounts levied by or on behalf of, a local agency or
special district such as a community facilities district or joint powers authority (the
“Supplemental Obligations”) after the respective Indebtedness Time Limit under the
Shipyard Redevelopment Plan or the BVHP Redevelopment Plan, as applicable, so long as
the proceeds of the Supplemental Obligations are applied to pay or reimburse for Qualified
Project Costs (the “Supplemental Obligation Financing”). Notwithstanding the
foregoing, to the extent necessary to comply with applicable Tax Laws, Developer agrees
not to assign the portion, if any, of Net Available Increment that is comprised of
Developer’s Additional Payments required under Section 3.1(d), if any, to reimburse
Developer for payment of special taxes or assessments or to pay debt service on
Supplemental Obligations that are also payable from Project Special Taxes.

(c) Developer will execute and deliver to the Agency an assignment to the bond
trustee for the Supplemental Obligations of Developer’s right to receive the Net Available
Increment pledged to the Supplemental Obligations under this Financing Plan. The Agency
agrees that any Indenture for the Supplemental Obligations will obligate the Fiscal Agent
to use Net Available Increment it receives under Developer’s assignment to pay the
Supplemental Obligations.

(d) Upon receipt of Developer’s assignment of Developer’s right to Net
Available Increment, the Agency shall forward to the applicable bond trustee, on
Developer’s behalf, Net Available Increment to: (i) pay debt service on the Supplemental
Obligations; (ii) pay special taxes, assessments, or payments relating to the Supplemental
Obligations; and (iii) pay related administrative expenses.

(e) The Agency’s obligations under this Section 4.1 with respect to Net
Available Increment will terminate on the applicable Increment Termination Date.
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® Any assignments by Developer under this Section 4.1 are additional
methods of leveraging the Net Available Increment that has been pledged to the
“indebtedness” created by this Financing Plan and are not new “indebtedness” under the
CCRL. The Supplemental Obligations are not bonded indebtedness of the Agency under
the CCRL.

(g) Following Developer’s request for Supplemental Obligation Financing,
Developer and the Agency will meet with appropriate Agency or City consultants as to the
feasibility, amount, and timing of the proposed Supplemental Obligation Financing.
Neither the City nor the Agency will be required to implement Supplemental Obligation
Financing that is not consistent with the Funding Goals.

4.2 Alternative Financing.

(a) Request for Alternative Financing. The Agency acknowledges and agrees
that other methods of Public Financing for Project Costs may be viable or become
available: (i) before Developer’s completion of the Infrastructure; or (ii) before
Developer’s full reimbursement for Project Costs. These other methods may include any
municipal debt financing vehicle then available under applicable law, including tax-exempt
bonds, taxable bonds, tax-credit bonds, federal or State loans issued by the Agency, the
City, or a joint powers authority for application towards Qualified Project Costs and
secured by Net Available Increment or Project Special Taxes, special assessments or fees
on Taxable Parcels of commercial property in the Project Site through a community taxing
district formed by City ordinance, or certificates of participation (collectively,
“Alternative Financing”). Therefore, from time to time, so long as Developer’s Project
Costs have not been fully paid or reimbursed, Developer may submit a written request for
Alternative Financing, describing:

1) the Project Costs to be financed with the proceeds of the Alternative
Financing;

(ii) if the Project Costs relate to construction, the Completion date or
estimated Completion date for the related Improvements;

(iii)  if the Project Costs relate to construction, the then current
construction schedule for any other Improvements to be made by Developer; and

(iv)  the Alternative Financing.

(b) Implementation. Following Developer’s request for Alternative Financing,
Developer and the Agency will meet with appropriate Agency or City consultants as to the
feasibility, amount, and timing of the proposed Alternative Financing. Neither the City nor
the Agency will be required to implement Alternative Financing that: (i) is not consistent
with the Funding Goals; (ii) would use, pledge, or impair receipt of taxes and fees on which
the City is explicitly relying under the fiscal impact study prepared by Economic &
Planning Systems, Inc., dated June 22, 2010, to pay for City services; or (iii) proposes to
tax or assess Exempt Parcels.
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(©) Financing.

6] If an Alternative Financing contemplates the formation of a CFD
and the pledge of Project Special Taxes, Developer may petition the Agency or
City, as applicable, to form one or more CFDs over the Project Site in the manner
and subject to parameters and limitations that differ from CFDs formed pursuant to
Section 2 so long as Developer agrees to such terms in writing. Any such
Alternative Financing CFDs may overlap all or any of the CFDs formed pursuant
to Section 2.

(ii) If an Alternative Financing contemplates the pledge of Net
Available Increment, Developer and the Agency may mutually agree to adjust the
application of Net Available Increment to accomplish the Alternative Financing.

4.3 Project Grants.

(a) Procurement. Throughout the term of the DDA, the Agency, the City
(consistent with the Interagency Cooperation Agreement), and Developer will work
together to seek appropriate Project Grants for the Project. Subject to the documents, rules,
and regulations applicable to Project Grants, this Financing Plan and applicable law, the
Agency, the City, and Developer will use Project Grants to finance Project Costs.

(b) Agency Project Grants. If the Agency procures any Project Grant, the
Agency will be entitled to retain an amount equal to one-half (%) of the amount of such
Project Grant that has been applied to Qualified Project Costs from the proceeds of the next
available issuance of Tax Allocation Debt.

4.4  Provisions Applicable to All Public Financings.

(a) Acquisition and Reimbursement Agreement. Developer and the Agency
will execute the Acquisition and Reimbursement Agreement (with only such changes as
may be Approved by Developer and the Agency Director in their respective sole discretion)
before the earlier of: (i) the date the first Developer Construction Obligation is
Commenced; or (ii) the date of the first Sub-Phase Approval. The Acquisition and
Reimbursement Agreement describes the procedures by which: (x) Developer will seek
reimbursement of Qualified Project Costs and Authorized Payments; (y) the Agency will
inspect and accept Infrastructure and other Improvements that Developer is required to
construct under the DDA ; and (z) the Agency will approve Developer’s Payment Requests.
The Agency will reimburse Developer for Qualified Project Costs and Authorized
Payments with any combination of Funding Sources then available for the Agency’s use,
subject to any priority established in the Acquisition and Reimbursement Agreement. The
Agency will acquire the Infrastructure and other Improvements from Developer in
accordance with, and subject to the limitations set forth in, the Acquisition and
Reimbursement Agreement and applicable Supplements. Developer acknowledges that it
must satisfy the conditions set forth in the Acquisition and Reimbursement Agreement as
a condition to receiving reimbursement for any Qualified Project Costs or Authorized
Payments.
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(b) Financing Temporarily Excused. The Agency will not be obligated to issue
any Public Financing (or provide Project Grant proceeds if clause (i), (ii), or (iii) applies),
and neither the Agency nor the City will be obligated to issue any Alternative Financing,
to finance Qualified Project Costs during the time in which:

i) Developer is in default in the payment of any ad valorem tax, Project
Special Taxes, or Maintenance Special Taxes levied on any Taxable Parcel it then
owns in the Project Site;

(ii)  Developer is in Material Breach with respect to the Major Phase or
Sub-Phase for which Public Financing, Alternative Financing, or Project Grant
proceeds are requested;

(iii)  Developer fails to cooperate reasonably with the Agency or the City
as necessary to implement Public Financing consistent with this Financing Plan;

(iv)  in the judgment of the Agency or the City, as applicable, and based
upon the Funding Goals and advice of Agency or City staff and consultants, market
conditions or conditions affecting the property in the Project Site (such as tax
delinquencies, assessment appeals, damage or destruction of improvements, or
litigation) make it fiscally imprudent or infeasible to incur the requested
indebtedness at the time; or

W) the First Tranche CFD Bond or Tax Allocation Debt underwriter for
the applicable bond issue exercises any right to cancel its obligation to purchase the
First Tranche CFD Bonds or Tax Allocation Debt during the occurrence and
continuation of events specified in its bond purchase agreement with the Agency.

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

0)) to the extent that the costs are commercially unreasonable as of the
date that the payment obligation was incurred;

(i)  while Developer is in default in the payment of any ad valorem,
Project Special Taxes, or Maintenance Special Taxes levied on any of the Taxable
Parcels it then owns or while Developer is in Material Breach under the DDA; or

(iii)  if the costs arise more than ninety (90) days after the later to occur
of: (A) the date on which the Agency has found the related Infrastructure to be
Complete under the Acquisition and Reimbursement Agreement; and (B) the
related Qualified Project Costs have been fully reimbursed from Funding Sources.

(d) Continuing Disclosure. Developer must comply with all of its obligations
under any continuing disclosure agreement it executes in connection with the offering and
sale of any Public Financing. Developer acknowledges that a condition to the issuance of
any Public Financing may be Developer’s execution of a continuing disclosure agreement.
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) Qualified Pre-Agreement Costs. Qualified Pre-Agreement Costs shall be
financed from Funding Sources in the same manner as Qualified Project Costs are financed
under this Financing Plan. To the extent required: (i) each CFD will be authorized at
formation to finance the Qualified Pre-Agreement Costs; and (ii) the payment of the
Qualified Pre-Agreement Costs will be budgeted in the same manner as Qualified Project

Costs under Section 3.1(b).

® Financing Authority. Developer acknowledges and consents to the
following: (i) the Agency continuing its practice to issue tax allocation debt through the
Authority, a joint powers authority, to avoid having to issue bonds separately for each of
its project areas; and (ii) if necessary or convenient, forming a separate joint powers
authority to incur any of the Public Financing contemplated in this Financing Plan, with
the Approval of Developer.

4.5 Terms of the Public Financings.

(a) Meet and Confer. Agency staff and consultants will meet and confer with
Developer before the sale of any Public Financing bonds issued to finance Qualified Project
Costs to discuss the terms of the proposed debt issue, but the Agency will determine the
final terms in its reasonable discretion in light of the Funding Goals and subject to this
Financing Plan and the review and approval required under the Redevelopment Dissolution
Law. The Agency will not enter into any Indenture for any form of Public Financing that
is not bonded indebtedness, if the indebtedness must be secured by or repaid with
Candlestick Net Available Increment, Shipyard Net Available Increment, or Project
Special Taxes without Developer’s express written consent, which may be granted or
withheld in its sole discretion based on all relevant factors, including the timing and
availability of funds, credit enhancement requirements, applicable interest rate and other
repayment terms, and other conditions to the proposed indebtedness. This Section 4.5(a)
does not apply to the Agency’s issuance of Second Tranche CFD Bonds within a CFD after
the applicable CFD Conversion Date,

(b) Credit Enhancement. Any Developer credit enhancements for Public
Financing must be without recourse to the City’s General Fund or the Agency’s general
funds or other assets (other than Net Available Increment to the extent pledged to the
payment of Public Financing obligations). Any financial institution issuing a credit
enhancement must have a rating of at least “A” from Moody’s Investors Service or
Standard & Poor’s, or the equivalent rating from any successor rating agency mutually
acceptable to Developer and the Agency, on the date of issuance and at any later credit
renewal date. Developer must provide substitute credit enhancements for any credit
enhancement that does not meet this rating standard on a credit renewal date. If the fees
(and replenishment of any draw or other use of the collateral for the obligation it secures)
for any Developer credit enhancements will be reimbursable from funds other than
Developer funds, they may be reimbursed from Project Special Taxes or Net Available
Increment, as applicable, on a basis subordinate to any debt service and other annual costs
for any related outstanding Public Financing.
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(c) Tax-Exempt or Taxable. Developer and the Agency agree to cooperate to

maximize the tax-exempt treatment of any Public Financing issued to finance Qualified
Project Costs, but Developer and the Agency may agree that the Agency may issue taxable
Public Financing.

(d) No Other lLand-Secured Financings. Other than the CFDs and the

Maintenance CFDs, the Agency agrees not to form any additional land-secured financing
district over any portion of the property in the Project Site without Developer’s Approval
in its sole discretion.

4.6
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Reimbursements for Qualified Project Costs.

(a) Limited Reimbursement. Developer and the Agency acknowledge that:

(i) Developer is agreeing to pay for the Project Costs with the
expectation that Developer will be reimbursed to the extent and in the manner set
forth in this Financing Plan and the Acquisition and Reimbursement Agreement,
subject to applicable laws and any financing instruments;

(ii)  Developer may be required to begin paying Project Costs before
Funding Sources to reimburse Developer are available;

(iii)  Developer will be reimbursed for Qualified Project Costs and
Authorized Payments in any number of installments as Funding Sources become
available in accordance with this Financing Plan and the Acquisition and
Reimbursement Agreement, with any unpaid balance deferred as long as necessary
(subject to limitations on Funding Sources under applicable laws and financing
instruments), until Funding Sources become available;

(iv)  Developer’s payment of Project Costs before the availability of
Funding Sources to reimburse Qualified Project Costs is not a gift or a waiver of
Developer’s right to reimbursement for Qualified Project Costs under this
Financing Plan; and

v) Funding Sources may not be sufficient to pay all of Developer’s
Qualified Project Costs and Authorized Payments.

) Acquisition of Infrastructure. Developer and the Agency acknowledge that:

(1) Developer may be constructing Infrastructure before Funding
Sources that will be used to acquire it are available;

(ii)  The Department of Public Works will inspect Infrastructure and
other Improvements and process Payment Requests even if Funding Sources for the
amount of pending Payment Requests are not then sufficient to satisfy them in full;

(iii)  Infrastructure may be conveyed to and accepted by the City before
the applicable Payment Requests are paid in full;
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(iv)  If the City accepts Infrastructure before the applicable Payment
Requests are paid in full, the unpaid balance will be paid when sufficient Funding
Sources become available, and the Acquisition and Reimbursement Agreement will
provide that the applicable Payment Requests for Infrastructure accepted by the
City may be paid: (A) in any number of installments as Funding Sources become
available; and (B) irrespective of the length of time payment is deferred; and

) Developer’s conveyance or dedication of Infrastructure to the
Agency, City, or Other Public Agencies before the availability of Funding Sources
to acquire the Infrastructure is not a gift or a waiver of Developer’s right to payment
of Qualified Project Costs under this Financing Plan.

S. INTERPRETATION; DEFINITIONS

5.1 Interpretation of Agreement.

(a) DDA. This Financing Plan is a part of the DDA and is subject to all of its
general terms, including the rules of interpretation.

(b) Inconsistent Provisions. Developer and the Agency intend for this
Financing Plan to prevail over any inconsistent provisions relating to the financing
structure for the Project and their respective financing-related obligations in any other
document related to the Project.

5.2  Defined Terms. The following terms have the meanings given to them below or
are defined where indicated.

“2% Limitation” is defined in Section 2.3(e).
“AB 26” is defined in Recital C.
“AB 1484 is defined in Recital C.

“Acquisition and Reimbursement Agreement” means the agreement between Developer
and the Agency governing the terms of the Agency’s acquisition of Infrastructure and
reimbursement of Qualified Project Costs, in the form attached to this Financing Plan as
Exhibit H-C, as the same may be modified or amended from time to time.

“Additional Community Facilities” means any public facilities that may be financed by
the Agency with Second Tranche CFD Bonds and Remainder Taxes under applicable law and in
the manner set forth in this Financing Plan, including, to the extent required under the Mitigation
Measures, future improvements necessary to ensure that the shoreline, public facilities, and public
access improvements will be protected should sea level rise exceed sixteen (16) inches at the
perimeter of the Project Site.

“Additional Payments” is defined in Section 3.1(d)(i).

“Adequate Security” is defined in the DDA.
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“Affiliate” is defined in the DDA.
“Affordable Units” is defined in the Below-Market Rate Housing Plan.
“Agency” is defined in the DDA.

“Agency Affordable Housing Costs” is defined in Section 3.4(a)(ii).

“Agency Affordable Units” is defined in the Below-Market Rate Housing Plan.
“Agency Annual Fee” is defined in the DDA.

“Agency” shall include the Successor Agency to the Redevelopment Agency of the City

and County of San Francisco (commonly known as the “Office of Community Investment and
Infrastructure”).

“Agency Audit” is defined in Section 1.8(g).
“Agency Commission” is defined in the DDA.
“Agency Costs” is deﬁned in the DDA.
“Agency Director” is defined in the DDA.

“Agency Fiscal Year” means the period commencing on July 1 of any year and ending on

the following June 30.

“Agency-Wide Indebtedness” is defined in Section 3.5(c).

“Alice Griffith Costs” means any amounts actually paid by or on behalf of Developer

under the DDA in connection with the development of the Alice Griffith Replacement Projects,
including the Alice Griffith Subsidy and the related Agency Subsidy (all as defined in the Below-
Market Rate Housing Plan) or, if applicable, the Alice Griffith Liquidation Payments (as defined

in the DDA).

“Alice Griffith Replacement Projects” is defined in the Below-Market Rate Housing
Plan.

“Alice Griffith Replacement Units” is defined in the Below-Market Rate Housing Plan.

“Alternative Financing” is defined in Section 4.2(a).

“Annual Report” is defined in Section 1.8(a). |

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

“Assigned Project Special Tax Rate” is defined in Section 2.3(d).
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“Assignment and Assumption Agreement” is defined in the DDA.

“Audit Date” is defined in Section 1.8(b).

“Authority” means the City and County of San Francisco Redevelopment Financing
Authority, a joint powers authority under California law.

“Authorization” is defined in the DDA.

“Authorized Payments” is defined in the Acquisition and Reimbursement Agreement.
“Backup Project Special Tax Rate” is defined in Section 2.3(g).

“Base Security” is defined in the DDA.

“Below-Market Rate Housing Plan” is defined in the DDA.

“Board of Supervisors” is defined in the DDA.

“Bonded Indebtedness Limit” is $5.9 billion, which is the aggregate total of bonded
indebtedness that can be outstanding at any time for the Shipyard Site and the Candlestick Site.

“Building” means any structure to be constructed within a CFD, including structures that
contain Taxable Residential Units, commercial, industrial, science and technology, research and
development, and office uses.

“Business Day” is defined in the DDA.
“BVHP Redevelopment Plan” is defined in the DDA.
“BVHP Redevelopment Plan Area” is defined in the DDA.

“Candlestick Expiration Date” means the date on which the BVHP Redevelopment Plan,
the DDA, and Tax Allocation Agreement expire as they pertain to the Candlestick Site, excluding
any extensions for the purpose of funding or completing the Agency’s affordable housing
obligations under the CCRL.

“Candlestick Housing Increment” means the portion of Candlestick Increment: 1) that
would have been, prior to the enactment of the Redevelopment Dissolution Law, deposited into
the Low and Moderate Income Housing Fund to be used to increase, improve, and preserve the
City’s supply of housing for persons and families of very low-, low-, or moderate- income under
section 33334.2 of the CCRL, which amount shall be equal to twenty percent (20%) of all
Candlestick Increment or such other minimum amount required by section 33334.2 of the CCRL;
and 2) that shall be included in the Agency’s Recognized Obligation Payment Schedule to cover
Agency Affordable Housing Costs.

“Candlestick Increment” means tax increment revenues arising from the Candlestick Site
and allocated to the Agency under section 33670(b) of the CCRL, including all interest earnings.
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“Candlestick Increment Available” is defined in Section 3.5(d)(ii).

“Candlestick Major Phase Project Costs” means the Candlestick Project Costs estimated
to be incurred in a Major Phase.

“Candlestick Net Available Increment” means all Candlestick Increment, excluding:
(a) Candlestick Housing Increment; (b) payments to other taxing agencies to the extent required
under the CCRL; (c) debt service on Existing Indebtedness and payments on Agency-Wide
Indebtedness payable from tax increment generated in the BVHP Redevelopment Plan Area in
accordance with Section 3.5(c); and (d) the Mandated Payment Pro-Rata Portion applicable to the
Candlestick Site.

“Candlestick Proceeds” is defined in Section 1.4(a)(iii)(B).

“Candlestick Project Costs” means Project Costs relating or apportioned to the
Candlestick Site.

“Candlestick Site” is defined in the DDA.
“CCRL” is defined in the DDA.
“Certificate of Completion” is defined in the DDA.

“CFD” means: (a) acommunity facilities district formed over all or any part of the Project
Site that is established under the CFD Act to finance Qualified Project Costs and Additional
Community Facilities, including CFD No. 9; or (b) if designated, an Improvement Area within a
community facilities district formed over all or any part of the Project Site, which Improvement
Area has been designated under the CFD Act to finance Qualified Project Costs and Additional
Community Facilities.

“CFD Act” means the Mello-Roos Community Facilities Act of 1982 (Gov’t Code
§§ 53311 et seq.), as amended from time to time.

“CFD Bonds” means one or more series of bonds (including refunding bonds) or any other
debt (as defined in the CFD Act) secured by the levy of Project Special Taxes in a CFD.

“CFD Bonds Project Account” means the funds or-accounts, however denominated, held
by the Fiscal Agent under an Indenture containing the Net CFD Proceeds to be used to finance
Qualified Project Costs and, when authorized pursuant to Section 2.8, Additional Community
Facilities.

“CFD Conversion Date” means, calculated separately for each CFD, the earlier to occur
of: (a) the date that all Qualified Project Costs have been paid or reimbursed to Developer for the
Project as a whole; or (b) the date that is forty-two (42) years after the issuance of the first series
of First Tranche CFD Bonds in such CFD.

“CFD Goals” means the Agency’s Amended and Restated Local Goals and Policies for
Community Facilities Districts, approved by Resolution No. 79-2008, adopted on July 15, 2008,
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and as thereafter amended from time to time solely to the extent required under the CFD Act or
other controlling State or federal law or, with respect to CFDs formed pursuant to this Financing
Plan, as otherwise Approved by Developer in its sole discretion.

“CFD No. 9” is defined in the second paragraph of this Financing Plan.

“Change in Law” means legislation enacted by the Congress of the United States or the
legislature of the State, or the enactment of a regulation or statute by any other Governmental
Entity (other than a City Party) with jurisdiction over the Agency.

“Change Proceedings” means proceedings under section 53332 of the CFD Act initiated
by Developer’s petition.

“City” is defined in the DDA.

“City’s General Fund” means the City’s general operating fund, into which taxes are
deposited, excluding dedicated revenue sources for certain municipal services, capital projects, and
debt service.

“City Party” is defined in the DDA.

“Citywide Housing Advance” is defined in Section 3.4(a)(i).

“Commence” is defined in the DDA.
“Commission” is defined in Recital E.

“Community Benefits Costs” means payments made by or on behalf of Developer after
the Reference Date for: (a) the Scholarship Fund Contribution, Education Improvement Fund
Contribution, Wellness Contribution, Healthcare Predevelopment Contribution, Community First
Housing Fund Contribution, Construction Assistance Fund Contribution, Credit Support
Contribution, Workforce Contribution, and Implementation Committee Contribution (each as
defined in the Community Benefits Plan); (b) the Agency Subsidy (as defined in the Below-Market
Rate Housing Plan); and (c) Alice Griffith Costs.

“Community Benefits Fund” is defined in the Community Benefits Plan.
“Community Benefits Plan” is defined in the DDA.

“Community Facilities Lot” is defined in the Community Benefits Plan.
“Complete” is defined in the DDA.

“Corporate Guaranty” is defined in the DDA.

“CPA” means an independent certified public accounting firm Approved by the Agency
and Developer.

“Cross-Collateralization Pledge” is defined in Section 3.5(c).
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“DDA” means that certain Disposition and Development Agreement (Candlestick Point
and Phase 2 of the Hunters Point Shipyard), as amended by the First Amendment to Disposition
and Development Agreement (Candlestick Point and Phase 2 of the Hunters Point Shipyard), dated
as of December 19, 2012, and recorded in the Official Records of the City and County of San
Francisco on February 11, 2013 as Document No. 2013-J601487 at Reel K831, Image 0490, as
amended by the Second Amendment to Disposition and Development Agreement (Candlestick
Point and Phase 2 of the Hunters Point Shipyard), dated as of December 1, 2014, and recorded in
the Official Records of the City and County of San Francisco on December 5, 2014 as Document
No. 2014-J984039, as amended by the Third Amendment to Disposition and Development
Agreement (Candlestick Point and Phase 2 of the Hunters Point Shipyard), dated as of August 10,
2018, and recorded in the Official Records of the City and County of San Francisco on August 13,
2018 as Document No. 2018-K654875, as amended by the Fourth Amendment to Disposition and
Development Agreement (Candlestick Point and Phase 2 of the Hunters Point Shipyard), dated as
of Q,,q_g_, 2025 and recorded in the Official Records of the City and County of San Francisco
on L. 1 A ¢ ,20257as Document No. 203 S0 La8LG, and as amended from time to time, to

which tiis Financing Plan is attached.
“Department of Public Works” is defined in the DDA.

“Developed Property” means, in any Agency Fiscal Year, an assessor’s parcel of taxable
property included in a recorded final subdivision map before January 1 of the preceding Agency
Fiscal Year, and for which a building permit has been issued before May 1 of the preceding Agency
Fiscal Year.

“Developer” is defined in the DDA.

“Developer Construction Obligations” means, to the extent required under the DDA in
connection with the Project, Developer’s obligation to construct or cause the construction of the
Project, including: (a) the Infrastructure; (b) Improvements pursuant to the Parks and Open Space
Plan; (¢) improvements to the CP State Recreation Area under the State Parks Agreement (as those
terms are defined in the DDA); (d) the Alice Griffith Replacement Projects; and (e) the New
Shipyard Artist Studios (as defined in the Community Benefits Plan).

“Developer Fiscal Quarter” means each consecutive three (3) month period during the
calendar year with one of the Developer Fiscal Quarter beginning on the first day of the Developer
Fiscal Year.

“Developer Fiscal Year” means the period from December 1 to November 30 of each year,
as may be revised from time to time by notice from Developer to the Agency.

“Developer Return” means the amount that results in a twenty two and one half percent
(22.5%) per annum cumulative, unleveraged internal rate of return, compounded quarterly, on
unreimbursed Pre-Agreement Costs, Pre-Agreement Return, and Project Costs. With respect to
unreimbursed Pre-Agreement Costs and Pre-Agreement Return, Developer Return shall be
calculated from the Reference Date until reimbursed, and, with respect to Project Costs, Developer
Return shall be calculated from the date of expenditure until reimbursed.

“Distribution” is defined in Section 1.1(c)(i).
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“Distribution Report” is defined in Section 1.3(b)(i).
“Effective Date” is defined in the DDA.

“Encumbered Parcels” is defined in Section 3.1(d)(i).

“Enforceable Obligation” is defined in Recital F.

“Exempt Parcel” means the Public Property or other property set forth in an RMA that is
identified as being exempt from the Project Special Tax or Maintenance Special Tax, as applicable.
Exempt Parcel does not include an assessor’s parcel that, immediately prior to the acquisition by
the Agency or other Governmental Entity, was a Taxable Parcel that the Agency or any other
Governmental Entity acquires by gift, devise, negotiated transaction, or foreclosure (including by
way of credit bidding), or an assessor’s parcel that, immediately prior to the acquisition by the
Agency, was a Taxable Parcel that the Agency acquires under its right of reverter under the DDA.

“Existing Indebtedness” means collectively: (a) the loan of $4,350,000 from the
Authority to the Agency under the Loan Agreement, dated as of October 15, 2007, among the
Agency, The Bank of New York Trust Company, N.A., as trustee, and the Authority; (b) the loan
of $725,000 from the Authority to the Agency under the Loan Agreement, dated as of October 15,.
2007, among the Agency, The Bank of New York Trust Company, N.A., as trustee, and the
Authority; (c) the loan of $5,980,000 from the Authority to the Agency under the Loan Agreement,
dated as of September 1, 2009, among the Agency, U.S. Bank National Association, as trustee, and
the Authority; (d) the loan of $2,800,000 from the Authority to the Agency under the Loan
Agreement, dated as of September 1, 2009, among the Agency, U.S. Bank National Association,
as trustee, and the Authority; (e) the loan of $10,785,000 from the Authority to the Agency under
the Loan Agreement, dated as of December 1, 2009, among the Agency, U.S. Bank National
Association, as trustee, and the Authority; and (f) the loan of $1,280,000 from the Authority to the
Agency under the Loan Agreement, dated as of December 1, 2009, among the Agency, U.S. Bank
National Associatton, as trustee, and the Authority.

“Expected Net Available Increment” is defined in Section 3.5(d)(i).

“Final Audit” is defined in Section 1.8(b).
“Final Audit Date” is defined in Section_1.8(c).

“Financing Plan” means the Original Financing Plan, as amended by this amended
Financing Plan approved in connection with the Fourth Amendment.

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

“Fiscal Agent” means the fiscal agent or trustee under an Indenture.

“Funding Goals” is defined in Section 1.1(a).
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“Funding Sources” is defined in Section 1.2(a)(i).

“Governmental Entity” is defined in the DDA.

“Gross Revenues” means all cash, notes, or other monetary consideration of any kind paid
to the seller of Lots (other than Private Parcels) under article 17 of the DDA, or in consideration
for a Transfer from Developer to a Transferee. Gross Revenues does not include proceeds from
the development or disposition of Vertical Improvements.

“Hard Costs” means payments made by or on behalf of Developer or any Transferee, in
each case for the Project after the Reference Date for: (a) labor and materials required in
connection with demolition, grading and physical construction of Developer Construction
Obligations; (b) building permits; and (c) any other amount specifically identified in the DDA as a
Hard Cost. Hard Costs do not include: (i) any amounts that cannot be reasonably verified through
paid statements and invoices; (ii) Soft Costs; and (iii) the portion of any cost that is commercially
unreasonable as of the date the obligation to pay the cost was incurred.

“Housing Increment” means, individually or collectively as the context requires, the
Shipyard Housing Increment and the Candlestick Housing Increment.

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

“Improvements” is defined in the DDA.
“Inclusionary Unit” is defined in the Below-Market Rate Housing Plan.

“Increment Termination Date” means the time limits.on the Agency’s authority to repay
indebtedness with property tax increment in the Shipyard Redevelopment Plan, the BVHP
Redevelopment Plan (as applicable to the portion of the BVHP Redevelopment Plan Area in which
the Candlestick Site is located), the DDA and the Tax Allocation Agreement.

“Indebtedness Time Limit” means the time limits on establishing indebtedness in the
Shipyard Redevelopment Plan and for the portion of the BVHP Redevelopment Plan Area in which
the Candlestick Site is located in the BVHP Redevelopment Plan, excluding any extensions for
the purpose of financing affordable housing.

“Indenture” means one or more indentures, trust agreements, fiscal agent agreements,
financing agreements, or other documents containing the terms of any indebtedness that is secured
by a pledge of and to be paid from Net Available Increment or Project Special Taxes.

“Infrastructure” is defined in the DDA.

“issue” (and all variations of the word) when used in reference to any form of Public
Financing in this Financing Plan means to complete all actions required to obtain the proceeds of
the Public Financing for use as contemplated in this Financing Plan.

“Land Acquisition Agreements” is defined in the DDA.
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“Land Acquisition Costs” means all costs and expenses actually paid in connection with
the Land Acquisition Agreements or otherwise in connection with the acquisition from a Third
Party of land, right-of-way, or other real property interests: (a) within the Project Site; or
(b) outside the Project Site as required in order to fulfill the terms of the DDA. Land Acquisition
Costs do not include: (i) any amounts paid before the Reference Date; (ii) any amounts that cannot
be reasonably verified through paid statements and invoices; and (iii) Soft Costs.

“Losses” is defined in the DDA.
“Lot” is defined in the DDA.

“Low and Moderate Income Housing Fund” is the amount of Housing Increment: 1) that
would have been allocated to the Agency for Agency Affordable Housing Costs in conformity
with the applicable provisions of the Community Redevelopment Law that existed prior to the
enactment of the Redevelopment Dissolution Law; and 2) that shall be included in the successor
agency Recognized Obligation Payment Schedule.

“Maintenance CFD” means a community facilities district formed under the CFD Act,
including CFD No. 9, that has the authority to levy Maintenance Special Taxes to fund Ongoing
Park Maintenance.

“Maintenance Special Taxes” means special taxes other than Project Special Taxes
authorized to be levied against Taxable Parcels in a Maintenance CFD under the RMA for the
Maintenance CFD.

“Major Phase” is defined in the DDA.

“Major Phase Application” is defined in the DDA.
“Major Phase Approval” is defined in the DDA.
“Major Phase Audit” is defined in Section 1.8(b).
“Major Phase Closing Date” is defined in Section 1.8(b).

“Major Phase Project Costs” means, with respect to each Major Phase, the sum of the
Shipyard Major Phase Project Costs and the Candlestick Major Phase Project Costs.

“Mandated Payment” is defined in Section 3.5(d)(i).

“Mandated Payment Extension” is defined in Section 3.5(d)(ii).

“Mandated Payment Pro-Rata Portion” is defined in Section 3.5(d)(ii).

“Market Rate Unit” is defined in the Below-Market Rate Housing Plan.
“Material Breach” is defined in the DDA.

“Maximum Project Special Tax Rate” is defined in Section 2.3(g).
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“Mitigation Measures” is defined in the DDA.
“Mitigation Measures Improvements” is defined in Section 2.8(f).

“Net Available Increment” means, collectively, the Shipyard Net Available Increment
and the Candlestick Net Available Increment.

“Net CFD Proceeds” means the proceeds of CFD Bonds that are available or used to pay
for Qualified Project Costs directly or by reimbursements to Developer and, when authorized
pursuant to Section 2.8, to pay for costs of Additional Community Facilities.

“Net Proceeds” means the proceeds of Tax Allocation Debt or Supplemental Obligation
Financing, as applicable, that are available or used to pay for Qualified Project Costs directly or
by reimbursements to Developer.

“Net Project Proceeds” means the aggregate amounts received from time to time by
Developer and all Transferees from: (a) Gross Revenues; and (b) Funding Sources used to
reimburse Developer for previously-incurred Qualified Project Costs (which excludes Funding
Sources used to pay directly for Qualified Project Costs).

“Official Records” is defined in the DDA.

“Ongoing Park Maintenance” means the City’s or the Agency’s costs of operating and
maintaining: (a) Improvements constructed pursuant to the Parks and Open Space Plan (not
including in the CP State Recreation Area, except for overland stormwater infrastructure
maintained by the City or the Agency in the CP State Recreation Area) within the Project Site,
including installing landscaping, all personnel or third-party maintenance costs, costs of
maintaining irrigation systems and other equipment directly related to maintenance, maintenance
or replacement as needed of landscape areas, water features, bathrooms, trash receptacles, park
benches, planting containers, picnic tables, and other equipment or fixtures installed in areas to be
maintained, insurance costs, and any other related overhead costs, along with Agency personnel,
administrative, and overhead costs related to maintenance or to contracting for and managing third-
party maintenance; and (b) any open space surface improvements on the Yosemite Slough Bridge.

“Original Financing Plan” is defined in Recital B.

“Other Public Agencies” means public entities other than the Agency or the City that will
own or operate any of the Infrastructure.

“Oversight Board” is defined in Recital E.

“Parks and Open Space Plan” is defined in the DDA.

“Payment Request” is defined in the Acquisition and Reimbursement Agreement.
“Person” is defined in the DDA.

“Phase 2 Deferred Costs” means seven hundred sixty thousand dollars ($760,000) of
Developer’s costs that were deferred under the HPS 1 DDA.
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“Pledge Agreement” means the Tax Increment Allocation Pledge Agreement (Candlestick
Point and Phase 2 of the Hunters Point Shipyard), dated June 3, 2010, as it may be amended from
time to time.

“Pre-Agreement Costs” means the liquidated sum in the Summary Proforma that reflects
Developer’s costs that were paid before the Reference Date in connection with the Project,
including the Phase 2 Deferred Costs.

“Pre-Agreement Return” means the liquidated sum in the Summary Proforma that reflects
the accrued return on the Pre-Agreement Costs as of the Reference Date.

“Pre-Agreement Termination Amount” is defined in Section 1.6(b)(i).

“Principal Payment Date” means: (a) if CFD Bonds have not yet been issued for the
applicable CFD, September 1 of each year; or (b) if CFD Bonds have been issued for the applicable
CFD, the calendar date on which principal or sinking fund payments on such CFD Bonds are, in
any year, payable (for example, if the principal amount of CFD Bonds are payable on September
1, the Principal Payment Date shall be September 1, regardless of whether principal payments are
actually due in any particular year).

“Private Parcels” is defined in the DDA.
“Project” is defined in the DDA.

“Project Account” is defined in Section 1.1(c)(i).

“Project Costs” means, without duplication: (a) Hard Costs; (b) Soft Costs; (¢) Land
Acquisition Costs; (d) Community Benefits Costs; and (e) any other amounts specifically
identified in the DDA as a Project Cost, including, individually or collectively as the context
requires, Shipyard Project Costs and Candlestick Project Costs. Project Costs do not include:
(i) Distributions made under this Financing Plan; (ii) Pre-Agreement Costs; (iii) Pre-Agreement
Return; or (iv) Developer Return.

“Project Grant” means a State or federal grant procured by Developer, the City, or the
Agency that is funded through the Agency, the proceeds of which will be used to contribute
towards the costs of Developer’s obligations under the DDA, including environmental remediation
of the Project Site, transportation and related infrastructure improvements, infrastructure
improvements for the Community Facilities Lots, and other community benefits.

“Project Site” is defined in the DDA.

“Project Special Taxes” means special taxes other than Maintenance Special Taxes
authorized to be levied in a CFD under the CFD Act, including all delinquent Project Special Taxes
collected at any time by payment or through foreclosure proceeds.

“Proposition G” is defined in the DDA.
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“Public Financing” means, individually or collectively as the context requires: (a) First
Tranche CFD Bonds; (b) Tax Allocation Debt; (c) Supplemental Obligation Financing; and (d)
Alternative Financing.

“Public Property” is defined in the DDA.

“Qualified” when used in reference to Project Costs, Pre-Agreement Costs, and other
capital public facility costs, means: (a) with respect to a CFD, the Project Costs, the
Pre-Agreement Costs, and other authorized capital public facility costs, each to the extent
authorized to be financed under the CFD Act, the Tax Laws (if applicable), and this Financing
Plan; (b) with respect to financing from Net Available Increment or Tax Allocation Debt, the
Project Costs and the Pre-Agreement Costs, each to the extent authorized to be financed under the
CCRL, the Tax Laws (if applicable), and this Financing Plan; and (c) with respect to a
Supplemental Obligation Financing or an Alternative Financing, the Project Costs and the
Pre-Agreement Costs, each to the extent authorized to be financed under the laws governing the
Supplemental Obligation Financing or Alternative Financing, the Tax Laws (if applicable), and
this Financing Plan.

“Reasonableness Determination” means that the Agency, in consultation with its expert
independent financial advisors, has determined that Developer’s projections, methodology, and
underlying assumptions are reasonable in any financial projection or other analysis that Developer
provides under this Financing Plan.

“Recognized Obligation Payment Schedule” means the document defined in section
34171 (h) of the Health and Safety Code and required to be filed by the successor agency for each
Fiscal Year under section 34177 (o) of the Health and Safety Code.

“Redevelopment Dissolution Law” means California State Assembly Bill No. 26 1x
(Chapter 5, Statutes 0of 2011) enacted on June 28, 2011, as amended from time to time, and codified
in parts 1.8 and 1.85 of the Health and Safety Code.

“Records” is defined in Section 1.8(d).
“Redevelopment Plans” is defined in the DDA.
“Reference Date” is defined in the DDA.

“Remainder Taxes” means all Project Special Taxes collected in a CFD each year up to
its applicable Principal Payment Date and that remain as of the Principal Payment Date after the
following disbursements: (a) debt service on the outstanding CFD Bonds for the applicable CFD
due in the current calendar year, if any; (b) priority and any other reasonable administrative costs
for the applicable CFD; and (c) amounts levied to replenish any applicable reserve funds, including
amounts reserved for reasonable anticipated delinquencies, if any.

“Remainder Taxes Project Account” is a separate account created by the Agency for
each CFD and maintained by the Agency to hold all Remainder Taxes for the corresponding CFD
to be used for financing Qualified Project Costs or Additional Community Facilities in the manner
set forth in this Financing Plan.
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“RMA” means the rate and method of apportionment of Project Special Taxes for a CFD
and/or Maintenance Special Taxes for a Maintenance CFD, adopted in accordance with applicable
law.

“Schedule of Performance” is defined in the DDA.

“Second Tranche” means, calculated separately for each CFD, one or more series of CFD
Bonds secured by the levy of Project Special Taxes in such CFD to be used by the Agency to
finance Additional Community Facilities or for any other purpose authorized by the CFD Act.

“Shipyard Expiration Date” means the date on which the Shipyard Redevelopment Plan,
DDA, and Tax Allocation Agreement expire as they pertain to the Shipyard Site, excluding any
extensions for the purpose of funding or completing the Agency’s affordable housing obligations
under the CCRL.

“Shipyard Housing Increment” means the portion of Shipyard Increment: 1) that would
have been, prior to the enactment of the Redevelopment Dissolution Law, deposited into the Low
and Moderate Income Housing Fund to be used to increase, improve, and preserve the City’s
supply of housing for persons and families of very low-, low-, or moderate-income under and in
the amount required by section 33334.2 of the CCRL, which amount shall be equal to twenty
percent (20%) of all Shipyard Increment or such other minimum amount required by
section 33334.2 of the CCRL; and 2) that shall be included in the successor agency Recognized
Obligation Payment Schedule to cover Agency Affordable Housing Costs.

“Shipyard Increment” means tax increment revenues arising from the Shipyard Site and
allocated to the Agency under section 33670(b) of the CCRL, including all interest earnings.

“Shipyard Increment Available” is defined in Section 3.5(d)(i).

“Shipyard Major Phase Project Costs” means the Shipyard Project Costs estimated to be
incurred in a Major Phase.

“Shipyard Net Available Increment” means all Shipyard Increment, excluding:
(a) Shipyard Housing Increment; (b) payments to other taxing agencies to the extent required under
the CCRL; and (c¢) the Mandated Payment Pro-Rata Portion applicable to the Shipyard Site.

“Shipyard Proceeds” is defined in Section 1.4(a)(iii)(A).

“Shipyard Project Costs” means P.roject Costs relating or allocated to the Shipyard Site.
“Shipyard Redevelopment Plan” is defined in the DDA.

“Shipyard Redevelopment Plan Area” is defined in the DDA.

“Shipyard Site” is defined in the DDA.

“Soft Costs” means payments made by or on behalf of Developer or any Transferee, in
each case for the Project after the Reference Date for: (a) architectural, engineering, consultant,
attorney, and other professional fees; (b) insurance; (c) third party construction financing
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(consisting of interest expense and related lender fees); (d) construction management fees that, if
paid to Developer, a Transferee or their respective Affiliates, do not exceed three percent (3%) of
Qualified Project Costs; (€) project management fees in the amount of four percent (4%) of
Qualified Project Costs and an asset management fee in the amount of one percent (1%) of
Qualified Project Costs; (f) fees paid to Governmental Entities for obtaining any Authorization;
(g) Agency Costs and any other amount paid to the Agency under article 19 of the DDA; (h) fees
paid to the issuer of any Corporate Guaranty; (i) security and credit enhancement required under
the DDA or otherwise in connection with the Developer Construction Obligations, including costs
for payment, performance, or maintenance bonds and any Adequate Security; (j) Lot marketing,
appraisal, sales, and closing costs; (k) taxes and assessments;(l) Losses paid to Third Parties; (m)
safety and security measures; (n) Audit Reports and Records; and (o) any other amount specifically
identified in the DDA as a Soft Cost. Soft Costs do not include: (i) any amounts paid to a third-
party that cannot be reasonably verified through paid statements and invoices; (ii) Hard Costs; (iii)
the portion of any cost that is commercially unreasonable as of the date the obligation to pay the
cost was incurred and (iv) Developer’s or a Transferee’s (or their respective Affiliates) corporate
office, personnel and overhead costs.

“Special Tax Requirement” is defined in Section 2.3(i).
“State” is defined in the DDA.

“Statement of Indebtedness” means the report the Agency had to file for each Agency
Fiscal Year under section 33675 of the CCRL prior to the enactment, on June 28, 2011, of the
Redevelopment Dissolution Law, which repealed the Statement of Indebtedness requirement and
replaced it with the Recognized Obligation Payment Schedule, as described in section 34177 (a)
(3) of the Health and Safety Code.

“Sub-Phase” is defined in the DDA but subject to Section 3.4.3 of the DDA.
“Sub-Phase Approval” is defined in the DDA but subject to Section 3.4.3 of the DDA.

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

“Summary Proforma” is defined in Section 1.4(a)(i).

“Supplement” is defined in the Acquisition and Reimbursement Agreement.
“Supplemental Obligation Financing” is defined in Section 4.1(b).
“Supplemental Obligations” is defined in Section 4.1(b).

“Tax Allocation Agreement” means that certain Tax Increment Allocation Pledge
Agreement attached hereto as Attachment H-1 by and between the City and the Agency, as
amended from time to time with the Approval of Developer in its sole discretion.

“Tax Allocation Debt” means any bonded indebtedness of the Agency issued for the
purpose of financing Qualified Project Costs that is secured by a pledge of Net Available
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Increment, but not including any Supplemental Obligation Financing or CFD Bonds. The Agency
may include Tax Allocation Debt for the Project within a bond issue covering Agency areas outside
of the Project Site, but the defined term will mean only that portion of the debt that is allocated to
the Project.

“Tax Increment Available” is defined in Section 3.5(d)(i).

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

“Taxable Parcel” means an assessor’s parcel of real property or other assessor’s parcel of
property (e.g., a condominium parcel) within a CFD that is not an Exempt Parcel.

“Taxable Residential Unit” means: (a) Market Rate Units; (b) Workforce Units; and
(c) Inclusionary Units.

“Terminated Major Phase” is defined in Section 1.8(b).
“Third Party” means a Person other than Developer and its Affiliates.
“Total Proceeds” means the sum of the Shipyard Proceeds and the Candlestick Proceeds.

“Total Tax Obligation” means, with respect to a Taxable Residential Unit at the time of
calculation, the sum of: (a) the ad valorem taxes actually levied or projected to be levied if the
Taxable Residential Unit were developed at the time of calculation; (b) the Assigned Project
Special Tax Rates levied or projected to be levied if the Taxable Residential Unit were developed
at the time of calculation; (c) all installments of special assessments if the Taxable Residential Unit
were developed at the time of calculation; (d) all Maintenance Special Taxes levied or projected
to be levied if the Taxable Residential Unit were developed at the time of calculation; and (e) all
other special taxes (based on assigned special tax rates) or assessments secured by a lien on the
Taxable Residential Unit levied or projected to be levied if the Taxable Residential Unit were
developed at the time of calculation.

“Transfer” is defined in the DDA.
“Transferee” is defined in the DDA.

“Undeveloped Property” means, in any Agency Fiscal Year, Taxable Parcels in a CFD
that are not Developed Property.

“Vertical Improvement” is defined in the DDA.

“Workforce Unit” is defined in the Below-Market Rate Housing Plan.
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EXHIBIT 6-1 TO THE FOURTH AMENDMENT
Exhibit H-B

Summary Proforma
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EXHIBIT H-B

Summasz Proforma Sllﬂon Stadlum Alternative)

Candlestick Ma]or Phase Pro,ect Costs:

Candlestick Major Phase 1:* $260,799,565
Candlestick Major Phase 2: $321,977,899
Candlestick Major Phase 3: $143,878,401
Candlestick Major Phase 4: $259,876,413
Candlestick Major Phase 5: $221,232,637
Candlestick Major Phase 6: $281,155,662
Candlestick Major Phase 7: $549,157,293
Candlestick Major Phase Project Costs: $2,038,077,869
Shipyard Major Phase Project Costs: **

Shipyard Major Phase 1:** $766,875,727
Shipyard Major Phase 2:** $745,433,796
Shipyard Major Phase 3:** $572,622,676
Shipyard Major Phase Project Costs: ** $2,084,932,199
Project**"

Shipyard Gross Revenues: ** $1,616,357,246
Candlestick Gross Revenues: $2,709,791,938
Total Gross Revenue: $4,326,149,184
Shipyard Major Ph ase Project Costs: ** $2,084,932,199
Candle tick Major Phase Project Costs: $2,038,077,869
Total Major Phase Project Costs: $4,123,010,08
Shipyard Major Phase Qualified Project Costs: ** $1,910,310,031
Candlestick Major Phase Qualified Project Costs $1,438,229,792
Total Major Phase Qualified Project Costs $3,348,539,823
Shipyard Proceeds ** $890,959,000
Candlestick Proceeds $985,247,785
Pre-Agreement Costs $50,981,842
Pre-Agreement Return Total **** $21,666,609

$72,648,451




Notes:

Amounts set forth in the Summary Proforma are estimates only. The
estimates in the Summary Proforma shall neither limit nor obligate the
reimbursement of Qualified Project Costs.

* This number represents gross estimated Project Costs incurred as of 2018
relating to portions of the Candlestick Site within what was defined as
Major Phase 1 prior to the Fourth Amendment to the DDA. It does not
include any deduction for land sale revenues.

** All amounts shown for the Shipyard Site on this Summary Proforma,
including the Shipyard Major Phase Project Costs, Shipyard Gross
Revenues, Shipyard Major Phase Qualified Project Costs, and Shipyard
Proceeds, are based on the Summary Proforma provided in 2018 and such
amounts will need to be updated. The Excusable Delay provisions of the
DDA are currently applicable to all dates in the Schedule of Performance
for the Shipyard Si because of “existing environmental conditions affecting
the [Shipyard] Site that are not the responsibility of Developer under 2
Remediation Agreement ... [and] including any delay caused or resulting
from the investigation ot remediation of such conditions.” (DDA

Section 24.1.1. Force Majeure). The period of such Excusable Delay
commenced as of May 14, 2018 and all dates in the Schedule of
Performance for the Shipyard Site are no longer relevant or applicable given
the severity of the delays. Once Developer and OCII acknowledge (in
writing) that the Excusable Delay no longer exists at the Shipyard Site,
Developer will provide OCII with an updated Summary Proforma for the
Shipyard Sit including estimates by Major Phase of Shipyard Major.Phase
Project Costs.

*** Closing costs and property transfer taxes have not been netted out of
Gross Revenues.

*#£¥ This total is also included in the Candlestick Major Phase 1 Project
Cost line item above.
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FIRST AMENDMENT TO
TAX INCREMENT ALLOCATION PLEDGE AGREEMENT
(CANDLESTICK POINT AND PHASE 2 OF THE HUNTERS POINT SHIPYARD)

This FIRST AMENDMENT TO TAX INCREMENT ALLOCATION PLEDGE AGREEMENT
(CANDLESTICK POINT AND PHASE 2 OF THE HUNTERS POINT SHIPY ARD) (this “First
Amendment”) dated for reference purposes as of , 2025 (the “First Amendment
Reference Date”) is between the CITY AND COUNTW OF SAN FRANCISCO, a charter city
and county (the “City”), and the SUCCESSOR AGENCY TO THE REDEVELOPMENT
AGENCY OF THE CITY AND COUNTY OF SAN FRANCISCO, a public body, corporate and
politic (the “Agency”), in reference to the DDA (as defined herein), by and between the
Redevelopment Agency (as defined below) and CP DEVELOPMENT CO., LLC, a Delaware
limited liability company (together with its successors, “Developer”). Capitalized terms used but
not otherwise defined in this First Amendment shall have the meanings for such terms set forth in
the DDA.

RECITALS

A. In accordance with the California Community Redevelopment Law (Health and
Safety Code sections 33000 et seq.) (the “CCRL”), the City approved: (1) the Hunters Point
Shipyard Redevelopment Plan by Ordinance No. 285-97, adopted by the Board of Supervisors of
the City and County of San Francisco (the “Board of Supervisors”) on July 14, 1997; (2) an
amendment to the Hunters Point Shipyard Redevelopment Plan by Ordinance No. 211-10, adopted
August 3, 2010, providing for the Project; (3) an amendment to the Hunters Point Shipyard
Redevelopment Plan by Ordinance No. 122-17, adopted June 22, 2017, providing for the Project;
and (4) an amendment to the Hunters Point Shipyard Redevelopment Plan by Ordinance No. 0166-
18, adopted July 16, 2018, providing for the Project (collectively and as amended from time to
time to the extent permitted under the DDA, the “Original Shipyard Redevelopment Plan”). The
Original Shipyard Redevelopment Plan provides for the redevelopment, rehabilitation, reuse, and
revitalization of the former Hunters Point Naval Shipyard consisting of approximately 1,120 acres
along the southeastern waterfront of San Francisco, as described in the Original Shipyard
Redevelopment Plan (the “Shipyard Redevelopment Plan Area’). The Shipyard Redevelopment
Plan Area includes Parcels A through G.

B. The City also approved, in accordance with the CCRL: (1) the Hunters Point
Redevelopment Plan by Ordinance No. 25-69, adopted January 20, 1969; (2) an amendment to the
Hunters Point Redevelopment Plan by Ordinance No. 280-70, adopted August 24, 1970; (3) an
amendment to the Hunters Point Redevelopment Plan by Ordinance No. 475-86, adopted
December 1, 1986; (4) an amendment to the Hunters Point Redevelopment Plan by Ordinance No.
417-94, adopted December 12, 1994; (5) an amendment to the Hunters Point Redevelopment Plan
by Ordinance No. 113-06, adopted May 23, 2006, under which the Hunters Point Redevelopment
Plan: (i) was renamed the Bayview Hunters Point Redevelopment Plan; (ii) the redevelopment
project area was enlarged to add Project Area B (as defined in the BVHP Redevelopment Plan);
(iii) the financing plan for redevelopment was amended to provide for tax increment financing for
Project Area B; and (iv) Project Area B was split into two zones: Zone 1 corresponding to the
Candlestick Point Activity Node, including the Alice Griffith Site and Zone 2 consisting of the
remainder of Project Area B; and (6) an amendment to the Hunters Point Redevelopment Plan by
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Ordinance No. 210-10, adopted August 3,2010; (7) an amendment to the Hunters Point
Redevelopment Plan by Ordinance No. 121-17, adopted June 22, 2017; and (8) an amendment to
the Hunters Point Redevelopment Plan by Ordinance No. 0167-18, adopted July 16, 2018, (the
Bayview Hunters Point Redevelopment Plan, as amended and as amended from time to time to the
extent permitted under the DDA, the “Original BYHP Redevelopment Plan”). The Original
BVHP Redevelopment Plan provides for the redevelopment, rehabilitation, and revitalization of
approximately 1,360 acres in the southeastern area of San Francisco north and west of the Shipyard
Redevelopment Plan Area, as described in the Original BVHP Redevelopment Plan (the “BVHP
Redevelopment Plan Area”).

C. The Redevelopment Agency of the City and County of San Francisco (the
“Redevelopment Agency”) and Developer entered into the DDA and recorded it in the Official
Records of the City and County of San Francisco on November 18, 2010 as Document No. 2010-
J083660 at Reel K273, Image 427, as amended by the First Amendment to Disposition and
Development Agreement (Candlestick Point and Phase 2 of the Hunters Point Shipyard), dated as
of December 19, 2012, and recorded in the Official Records of the City and County of San
Francisco on February 11, 2013 as Document No. 2013-J601487 at Reel K831, Image 0490, as
amended by the Second Amendment to Disposition and Development Agreement (Candlestick
Point and Phase 2 of the Hunters Point Shipyard), dated as of December 1, 2014, and recorded in
the Official Records of the City and County of San Francisco on December 5, 2014 as Document
No. 2014-J984039, as amended by the Third Amendment to Disposition and Development
Agreement (Candlestick Point and Phase 2 of the Hunters Point Shipyard), dated as of
August 10, 2018, and recorded in the Official Records of the City and County of San Francisco on
August 13,2018 as Document No. 2018-K654875, as amended by the Fourth Amendment to
Disposition and Development Agreement (Candlestick Point and Phase 2 of the Hunters Point
Shipyard), dated as of ea¥and recorded in the Official Records of the City and County
of San Francisco on _} ,?,si (_2e2x"as Document No. 2625 044&(,(,__ (collectively, including

all attached and incorpotated éxhibits and as amended from time to time, the “DDA”).

D. In connection with the execution of the DDA, the Redevelopment Agency and the
City executed and delivered the Tax Increment Allocation Pledge Agreement (Candlestick Point
and Phase 2 of the Hunters Point Shipyard) dated for reference purposes only as of June 3, 2010,
as attached as Exhibit A (the “Original Pledge Agreement”).

E. Under Assembly Bill No. 1X 26 (Chapter 5, Statutes of 2011-12, 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.

F. 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
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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.

G. 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 DDA 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 Agency Commission to implement certain projects, including the Project. As
required by AB 26, the City also established the oversight board of the Agency (the “Oversight
Board”™).

H. The DDA and the Original Pledge Agreement are enforceable obligations within
the meaning of AB 26 and AB 1484 (“Enforceable Obligations™), and the DDA and the Original
Pledge Agreement were in existence prior to June 28, 2011. The Oversight Board has recognized
and approved the DDA 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 December 14, 2012, the Department
of Finance issued a letter to the Agency pursuant to Health & Safety Code
Section 34711.5(i) making its final and conclusive determination approving the DDA, the Original
Pledge Agreement, and the affordable housing program funded by the Low and Moderate Income
Housing Fund as Enforceable Obligations.

L 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.

J. This First Amendment amends the Original Pledge Agreement and is consistent
with and in furtherance of an Enforceable Obligation 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 continued private
investment in completion of the Project and the winding down of the affairs of the Agency.

K. Mayor London Breed’s Executive Directive 23-01 (Housing for All) and the City’s
2023 Housing Element goals and objectives are designed to remove uncertainty in the regulatory
review process and streamlining the permitting process so as to accelerate the City’s housing
production. Implementation of the Project, which requires this First Amendment, will advance the
Project’s delivery of a range of uses, including the Project’s robust housing program, consistent
with Executive Directive 23-01 and the Housing Element.
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L. On September 13, 2023, the Governor signed Senate Bill 143 (“SB 143”) amending
Health & Safety Code section 34177.7 to add subdivision (j) which provides that in connection
with the development of the Project, the limitations relating to time for establishing loans,
advances, and indebtedness, the effectiveness of the Redevelopment Plans, the time to repay
indebtedness, the time for applying tax increment, number of tax dollars, or any other matters set
forth in Health & Safety Code sections 33333.2 and 33492.13 shall not apply to the Project.
Consistent with Section 34177.7(j). SB 143 provides that time limits for those matters referenced
in the preceding sentence shall be set forth in project agreements implementing the Project.

M.  To implement SB 143, the Board of Supervisors approved (i) an amendment to the
Hunters Point Shipyard Redevelopment Plan by Ordinance No. 253-24, adopted
November 14, 2025 (the “2024 Shipyard Plan Amendment,” which together with the Original
Shipyard Redevelopment Plan and as further amended from time to time to the extent permitted
under the DDA, constitutes the “Shipyard Redevelopment Plan™) and (ii) an amendment to the
Bayview Hunters Point Redevelopment Plan by Ordinance No. 254-24, adopted
November 14, 2025 (the “2024 BVHP Plan Amendment,” which together with the Original
BVHP Redevelopment Plan and as further amended from time to time to the extent permitted
under the DDA, constitutes the “BVHP Redevelopment Plan”).

N. The City’s, the Agency’s, and Developer’s actions pursuant to this First
Amendment are in furtherance of Proposition G passed by San Francisco voters on June 3, 2008.
Consistent with Proposition G:

1. City policy encourages a mixed-use development of the Project Site, which
includes the Candlestick Site and the Shipyard Site. At full build-out, this development is
anticipated to include: over 300 acres of public park and open space improvements; 10,500 homes
for sale or rent; 885,000 square feet of retail uses; about 2,650,000 square feet of green office,
science and technology, and research and development uses; a 150,000 square foot hotel; a 10,000
seat arena or other public performance site; a 300 slip marina; and up to 2,500,000 square feet of
additional green office, science and technology, research and development, and industrial uses.

2. City policy mandates that the Project: produce tangible community benefits
for BVHP and the City; reconnect the Project Site with BVHP and protect BVHP’s character for
existing residents; produce substantial new affordable and market-rate rental and for-sale housing
and encourage rebuilding Alice Griffith; incorporate environmental sustainability; and require the
project to be financially sound.

3. Under City Charter section 4.113, the voters authorized the City to transfer
for non-recreational use any park land under Recreation and Park Commission jurisdiction within
the Candlestick Site free of any park or recreational use restrictions if: the City’s approval is
conditioned on a binding obligation to create new public park or public open space areas in the
Project Site at least equal in size to the transferred park land; and the Board of Supervisors finds
that the proposed new public park or public open space areas are suitable and will be dedicated for
those purposes and that the transfer will further the objectives for the Project as set forth in
Proposition G.
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4. The City, the Agency, and other public agencies with jurisdiction over
aspects of the Project are to proceed as expeditiously as possible to implement Proposition G and
take actions such as adopting land use controls for the Project Site consistent with Proposition G’s
objectives, subject to public review processes outlined in Proposition G. Finally, by adopting
Proposition G, the voters “encourage the Board of Supervisors and other public agencies with
applicable jurisdiction to approve such final development plans at the conclusion of the review
process . . . so long as the Board of Supervisors and the Mayor then determine that such plans are
generally consistent with [Proposition G’s] objectives”, even if the final development plan for and
boundaries of the Project Site are materially different from those identified in Proposition G due
to variables such as market changes, economic feasibility, and the 49ers’ decision regarding a
stadium.

0. As authorized by SB 143, both this First Amendment and the Shipyard
Redevelopment Plan, as amended by the 2024 Shipyard Plan Amendment, authorize the Agency
to use tax increment funds from the Shipyard Redevelopment Plan Area to finance the Qualified
Project Costs and other costs necessary to complete the enforceable obligations of the Project
throughout both Phase 2 of the Shipyard Redevelopment Plan Area and Zone 1 of Project Area B
of the BVHP Redevelopment Plan Area, including the issuance of tax allocation debt secured by
a pledge of property tax increment from the Shipyard Redevelopment Plan Area, subject to the
Shipyard Redevelopment Plan’s time limits on incurring indebtedness.

P. As authorized by SB 143, both this First Amendment and the BVHP
Redevelopment Plan, as amended by the 2024 BVHP Plan Amendment, authorize the Agency to
use tax increment funds from Zone 1 of the BVHP Redevelopment Plan Area to finance the
Qualified Project Costs and other costs necessary to complete the enforceable obligations of the
Project throughout both Zone 1 of Project Area B of the BVHP Redevelopment Plan Area and
Phase 2 of the Shipyard Redevelopment Plan Area, including the issuance of tax allocation debt
secured by a pledge of property tax increment from the BVHP Redevelopment Plan Area, subject
to the BVHP Redevelopment Plan’s time limits on incurring indebtedness.

Q. Since the BVHP Redevelopment Plan and the Shipyard Redevelopment Plan both
authorize the funding of Qualified Project Costs and other costs necessary to complete the
enforceable obligations of the Project as a whole, both the BVHP Redevelopment Plan and the
Shipyard Redevelopment Plan set forth the maximum bonded indebtedness that can be outstanding
at any one time for both the BVHP Redevelopment Plan and the Shipyard Redevelopment Plan.
The collective, single limit on the amount of bonded indebtedness of the Agency to be repaid from
an allocation of tax increment under the CCRL from Zone 1 of the BVHP Redevelopment Plan
Area and Phase 2 of the Shipyard Redevelopment Plan Area that can be outstanding at one time
for both the BVHP Redevelopment Plan and the Shipyard Redevelopment Plan is $5,900,000,000
in the aggregate. Of this combined single limit on bonded indebtedness, it is estimated that
$3,300,000,000 in bonded indebtedness may be required for Zone 1 of Project Area B of the BVHP
Redevelopment Plan Area and up to $2,600,000,000 in bonded indebtedness may be required for
Phase 2 of the Shipyard Redevelopment Plan Area. These estimates are informational and shall
not operate as limits upon bonded indebtedness within the BVHP Redevelopment Plan Area and
Shipyard Redevelopment Plan Area, respectively.
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R. This First Amendment sets forth a baseline thirty (30) year period for establishing
or incurring loans, advances or indebtedness using property tax and a baseline forth-five (45) year
period for payment of indebtedness or receipt of property tax revenues. This time frame is
consistent with those originally provided under the Community Redevelopment Law for
completion of redevelopment activities. The Navy has recently informed the Parties that
completion of remediation and conveyance of all portions of the Shipyard Site, excluding Parcel
F, to Developer will occur between 2036-2038, including time needed for a Finding of Suitability
for Transfer and associated conveyance documentation. Documentation from the Navy relaying
these schedule delays are described in correspondence provided to OCII by the Navy. This
estimated delay (“Anticipated Navy Delay”) warrants an additional extension of the Term of this
Agreement and of the redevelopment timelines to be established pursuant to SB 143 to include
fifteen (15) additional years for purposes of those redevelopment activities on the Shipyard Site
and related tax increment financing.

S. To implement SB 143, the Shipyard Redevelopment Plan, as amended by the 2024
Shipyard Plan Amendment, provides the Agency may not establish or incur loans, advances or
indebtedness to finance in whole or in part its activities in Phase 2 of the Shipyard Redevelopment
Plan Area beyond a date that is: (i) thirty (30) years from the Initial HPS Transfer Date (as defined
in the Shipyard Redevelopment Plan), plus (ii) an additional fifteen (15) years, which amount
represents Anticipated Navy Delay. The Agency may not pay indebtedness or receive property
taxes from Phase 2 of the Shipyard Redevelopment Plan Area after a date that is: (i) forty-five (45)
years after the Initial HPS Transfer Date, plus (ii) an additional fifteen (15) years, which amount
represents Anticipated Navy Delay.

T. To implement SB 143, the BVHP Redevelopment Plan, as amended by the 2024
BVHP Plan Amendment, provides the Agency may not incur or establish loans, advances or
indebtedness to finance in whole or in part its activities in Zone 1 of Project Area B beyond
thirty (30) years from the 2024 Plan Amendment Date (as defined in the BVHP Redevelopment
Plan). The Agency may not pay indebtedness or receive property taxes pursuant Health & Safety
Code section 33670 from Zone 1 of Project Area B after forty-five (45) years from the 2024 Plan
Amendment Date. Solely for the purpose of using property tax revenues generated from Zone 1 of
the BVHP Redevelopment Plan Area to fund Qualified Project Costs and other costs necessary to
complete the enforceable obligations of the CP-HPS2 project, including Agency Affordable
Housing Costs and Agency Costs (as defined in the CP-HPS2 DDA)) in Phase 2 of the Shipyard
Redevelopment Plan Area, each of the time limits described in this Recital T shall include an
additional fifteen (15) years, which amount represents Anticipated Navy Delay.

U. The extension of such time limits will advance the development of the Project,
which has faced numerous extraordinary challenges that have hindered the timely development of
the Project, including substantial delays caused by the ongoing clean-up of the Shipyard Site due
to ongoing investigation and testing.

V. The City and the Agency have made findings pursuant to CCRL sections 33445
and 33445.1 authorizing the payment of costs for the installation and construction of Infrastructure
and Improvements relating to the Project to be acquired by the City or other public agencies.
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W. In order to facilitate the implementation of the Project, the Agency and Developer
entered into the DDA. Attached to the DDA is the Financing Plan, which has been amended
concurrently with adoption of the Fourth Amendment to the DDA (as amended, the “Financing
Plan”) under which the Agency has incurred certain executory financial obligations, including the
obligation to pledge Net Available Increment for the purposes of the Financing Plan. The Shipyard
Redevelopment Plan, the BVHP Redevelopment Plan, and their implementing documents,
including the DDA, and related ordinances and regulations, are referred to in this First Amendment
collectively as the “Plan Documents”. The Agency and Developer have also entered into the
Acquisition and Reimbursement Agreement (as amended, the “Acquisition and Reimbursement
Agreement”) setting forth the procedures by which Developer will be reimbursed for Qualified
Project Costs and Authorized Payments from the Funding Sources.

X. The redevelopment of the Project Site in accordance with the Plan Documents
affords numerous public benefits for the City and its residents, which include: eliminating
blighting influences from and revitalizing the blighted Project Site; constructing substantial new
rental and for-sale affordable and market-rate housing; creating publicly accessible open space and
new, enhanced public access to the waterfront; and generating new jobs, including employment
opportunities for economically disadvantaged individuals.

Y. In accordance with the Financing Plan, the Agency will establish CFDs for the
Project Site. The CFDs, through the Agency, will levy special taxes and issue CFD Bonds to
finance the acquisition of Infrastructure and other Improvements as described in the Financing
Plan before and after development in the Project Site will generate tax increment. In addition to
CFD financing, tax increment from the Project Site and Tax Allocation Debt and Supplemental
Obligation Financing secured by such tax increment will be used to pay or otherwise directly
reimburse Qualified Project Costs. The Financing Plan establishes Funding Goals for Public
Financing under the Financing Plan and describes the general terms and conditions under which
the Agency will issue CFD Bonds, Tax Allocation Debt, Supplemental Obligation Financing, and
Alternative Financing.

Z. Except as provided in the Financing Plan, no tax increment revenues generated
outside the Project Site will be made available for the Project. Also, Developer agrees in the
Financing Plan to pay certain shortfalls in the available tax increment after Tax Allocation Debt is
issued by the Agency to finance Infrastructure and other Improvements. This payment obligation
applies to a decrease in tax increment caused by Developer’s initiation of a reassessment of
property owned by Developer in the Project Site. Developer’s payment obligation for any such
shortfalls will terminate upon the occurrence of certain conditions described in the Financing Plan.

AA. The DDA requires the Agency to set aside at least twenty percent (20%) of the tax
increment it receives to increase, improve, and preserve the City’s supply of housing for persons
and families of very low-, low-, or moderate income (the “Low and Moderate Income Housing
Fund”). Attached to the DDA is the Below-Market Rate Housing Plan. The Agency and the City
intend to reserve and dedicate Housing Increment as provided in the Below-Market Rate Housing
Plan and the Financing Plan and consistent with Proposition G.

BB. The Agency’s use of Housing Increment from the Project Site, as well as affordable
housing funds from outside of the Project Site, to the extent required, is essential for: (1)
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developing the Agency Affordable Units in the Project Site; (2) the Agency’s compliance with the
CCRL requirement that at least fifteen percent (15%) of the new and rehabilitated housing units in
the Shipyard Redevelopment Plan Area and BVHP Redevelopment Plan Area be affordable; -and
(3) achieving the DDA objectives for Affordable Units as more particularly described in the
Below-Market Rate Housing Plan.

CC. To promote development in accordance with objectives and purposes of the
Shipyard Redevelopment Plan, the BVHP Redevelopment Plan, Proposition G and the DDA, the
City and the Agency entered into that certain Interagency Cooperation Agreement (Candlestick
Point and Phase 2 of the Hunters Point Shipyard) which provides for their cooperation in
administering the control and approval of subdivisions, and all other applicable land use,
development, construction, improvement, infrastructure, ocecupancy, and use requirements
applicable to the Project.

DD. To create a reliable source of funds to pay all of the Agency’s contractual
obligations under the Financing Plan, the Parties now wish to: (1) agree to pledge irrevocably Net
Available Increment to finance or refinance Qualified Project Costs; and (2) authorize and approve
the Agency’s incurrence of bonded indebtedness for these purposes, all on the terms and conditions
further set forth below.

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, the City and the Agency agree as
follows:

1. New Section 3.1. Section 3.1 of the Original Pledge Agreement is hereby deleted
and replaced with the following:

“3.1 Shipyard Indebtedness. The City authorizes and approves the Agency to:

(a) incur indebtedness (including Tax Allocation Debt and
Supplemental Obligation Financing) to finance or refinance Qualified Project Costs
(the “Shipyard Indebtedness”);

(b) pledge irrevocably all Net Available Increment produced from the
Shipyard Redevelopment Plan Area, plus any accrued interest earnings, to pay the
Shipyard Indebtedness;

(c) pledge irrevocably all Housing Increment generated in the Shipyard
Redevelopment Plan Area, plus any accrued interest earnings, to finance or
refinance development permitted under section 33334.2 of the CCRL; and

(d)  Nothing in this Section 3.1 shall prohibit the issuance of Project
Indebtedness (as defined in Section 3.2) by the Agency secured by both the Net
Available Increment provided from Phase 2 of the Shipyard Redevelopment Plan
Area and the Net Available Increment provided from Zone 1 of the BVHP
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2.

Redevelopment Plan Area, nor shall anything prohibit the use of the proceeds of
Project Indebtedness on Qualified Project Costs and other costs necessary to
complete the enforceable obligations of the CP-HPS2 project, including Agency
Affordable Housing Costs and Agency Costs (as defined in the CP-HPS2 DDA))
throughout both Phase 2 of the Shipyard Redevelopment Plan Area and Zone 1 of
Project Area B of the BVHP Redevelopment Plan Area.”

New Section 3.2. Section 3.2 of the Original Pledge Agreement is hereby deleted

and replaced with the following:

3.

“3.2 BVHP Indebtedness. The City authorizes and approves the Agency to:

(a) incur indebtedness (including Tax Allocation Debt and
Supplemental Obligation Financing) to finance or refinance Qualified Project Costs
(the “BVHP Indebtedness”, and together with the Shipyard Indebtedness, the

- “Project Indebtedness”);

(b)  pledge irrevocably all Net Available Increment produced from
Zone 1 of the BVHP Redevelopment Plan Area, plus any accrued interest earnings,
to pay the BVHP Indebtedness;

(c) pledge irrevocably all Housing Increment generated in Zone 1 of the
BVHP Redevelopment Plan Area, plus any accrued interest earnings, to finance or
refinance development permitted under section 33334.2 of the CCRL; and

(d)  Nothing in this Section 3.2 shall prohibit the issuance of Project
Indebtedness by the Agency secured by both the Net Available Increment provided
from Phase 2 of the Shipyard Redevelopment Plan Area and the Net Available
Increment provided from Zone 1 of the BVHP Redevelopment Plan Area, nor shall
anything prohibit the use of the proceeds of Project Indebtedness on Qualified
Project Costs and other costs necessary to complete the enforceable obligations of
the CP-HPS2 project, including Agency Affordable Housing Costs and Agency
Costs (as defined in the CP-HPS2 DDA)) throughout both Phase 2 of the Shipyard
Redevelopment Plan Area and Zone 1 of Project Area B of the BVHP
Redevelopment Plan Area.”

Amendment to Section 4.1(a). Section 4.1(a) of the Original Pledge Agreement is

hereby deleted and replaced with the following:

4.

“(a) any CFD may finance Infrastructure or other Improvements that will be owned
or controlled by the City and any other public agency or privately-owned if such
Infrastructure or Improvements are open to the public to the extent permitted under
the CFD Act and the documents governing formation of the applicable CFD. This
Agreement constitutes a joint community facilities agreement within the meaning
of section 53316.2 of the CFD Act; and”

Amendment to Section 5. Section 5 of the Original Pledge is hereby deleted and

replaced with the following:
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S.

5. Recognized Obligation Payment Schedule

5.1 Agency Covenant. The Agency agrees to submit to the City Controller and
Oversight Board of the City and County of San Francisco a Recognized Obligations
Payment Schedule (ROPS) annually for as long as the Agency is entitled to collect
tax increment generated in the Project Site. The ROPS must report the amount of
funds the Agency needs to meet its obligations under the Financing Plan and the
Below-Market Rate Housing Plan and all other requirements of the CCRL, as
amended by the Redevelopment Dissolution Law, Cal. Health & Safety Code
§§ 34170 et seq. for the Project.

5.2  City Covenant. The City covenants to take all actions necessary to allocate
to the Agency, to the extent legally permissible, all Net Available Increment and
Housing Increment, based on the Agency’s ROPS.

5.3  Satisfaction of Indebtedness. The City and the Agency agree that Net
Available Increment may be used only in accordance with this Agreement, the
DDA, including the Financing Plan, and the CCRL.

5.4  Qualified Pre-Agreement Costs. The City and the Agency agree that
Qualified Pre-Agreement Costs may be financed from the Funding Sources in the
same manner as Qualified Project Costs are financed under the Financing Plan.

New Section 6. Section 6 of the Original Pledge Agreement is hereby deleted and

replaced with the following:

181223968.1

6 EFFECTIVE DATES AND TERMS

6.1 Shipyard Effective Date and Term. As to the Shipyard Redevelopment Plan
Area, the provisions of this Agreement other than Section 4 will:

(a) become effective (the “Shipyard Effective Date”) on the latest of:
(i) the date the Shipyard Plan Amendment becomes effective; (ii) the date a Board
of Supervisors resolution authorizing and approving this Agreement becomes
effective; and (iii) the date the Original Pledge Agreement, including Developer’s
consent, has been fully executed and delivered; and

(b) remain in effect until a date that is forty-five (45) years from the
Initial HPS Transfer Date (as defined in the Shipyard Redevelopment Plan), plus
(ii) an additional fifteen (15) years, which amount represents Anticipated Navy
Delay.

6.2 BVHP Effective Date and Term. As to the BVHP Redevelopment Plan
Area, the provisions of this Agreement other than Section 4 will:

(a) become effective (the “BVHP Effective Date”) on the latest of (i)
the BVHP Plan Amendment becomes effective; (ii) the date a Board of Supervisors
resolution authorizing and approving this Agreement becomes effective; and
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(iii) the date the Original Pledge Agreement, including Developer’s consent, has
been fully executed and delivered; and

(b)  remain in effect until a date that is forty-five (45) years from the
2024 Plan Amendment Date (as defined in the BVHP Redevelopment Plan). Solely
for the purpose of using property tax revenues generated from Zone 1 of the BVHP
Redevelopment Plan Area to fund Qualified Project costs and other costs necessary
to complete the enforceable obligations of the Project, including Agency
Affordable Housing Costs and Agency Costs (as defined in the DDA)), in Phase 2
of the Shipyard Redevelopment Plan Area, this Agreement shall remain in effect
until a date that is forty five (45) years from the 2024 Plan Amendment Date (as
defined in the BVHP Redevelopment Plan), plus (ii) an additional fifteen (15)
years, which amount represents Anticipated Navy Delay.

6.3  Effective Date and Term of Section 4. The provisions of Section 4 relating
to CFDs shall become effective upon execution of this Agreement and shall remain
in effect so long as CFDs exist on the Project Site.

6.4 Indebtedness Time Limits Implementing SB 143. As contemplated by SB
143 enacted by the Legislature in 2023, the time limits for establishing or incurring
loans, advances, or indebtedness and the time limits for paying indebtedness or
receiving property taxes are as follows:

(a) For Phase 2 of the Shipyard Redevelopment Plan: The Agency shall
not establish or incur loans, advances or indebtedness to finance in whole or in part
its activities in Phase 2 of the Shipyard Redevelopment Plan Area beyond a date
that is (i) thirty (30) years from the Initial HPS Transfer Date (as defined in the
Shipyard Redevelopment Plan), plus (ii) an additional fifteen (15) years, which
amount represents Anticipated Navy Delay. The Agency may not pay indebtedness
or receive property taxes from Phase 2 of the Shipyard Redevelopment Plan Area
after a date that is (i) forty-five (45) years after the Initial HPS Transfer Date, plus
(ii) an additional fifteen (15) years, which amount represents Anticipated Navy
Delay.

(b) For Zone 1 of Project Area B of the BVHP Redevelopment Plan:
The Agency may not incur or establish loans, advances or indebtedness to finance
in whole or in part its activities in Zone 1 of Project Area B beyond thirty (30) years
from the 2024 Plan Amendment Date (as defined in the BVHP Redevelopment
Plan). The Agency may not pay indebtedness or receive property taxes pursuant to
Health & Safety Code section 33670 from Zone 1 of Project Area B after forty-
five (45) years from the 2024 Plan Amendment Date. Solely for the purpose of
using property tax revenues generated from Zone 1 of the BVHP Redevelopment
Plan Area to fund Qualified Project Costs and other costs necessary to complete the
enforceable obligations of the Project, including Agency Affordable Housing Costs
and Agency Costs (as defined in the DDA)), in Phase 2 of the Shipyard
Redevelopment Plan Area, (i) the Agency may not .incur or establish loans,
advances or indebtedness to finance in whole or in part its activities in Zone | of
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6.

Project Area B beyond a date that is (1) thirty (30) years from the 2024 Plan
Amendment Date (as defined in the BVHP Redevelopment Plan), plus (2) an
additional fifteen (15) years, which amount represents Anticipated Navy Delay, and
(ii) the Agency may not pay indebtedness or receive property taxes pursuant to
Health & Safety Code section 33670 from Zone 1 of Project Area B after a date
that is (1) forty-five (45) years from the 2024 Plan Amendment Date, plus (2) an
additional fifteen (15) years, which amount represents Anticipated Navy Delay.

Amendment to Section 8. Section 8 of the Original Pledge Agreement is hereby

deleted and replaced with the following:

7.

8. Limitations on Tax Increment

8.1 No Increment from Other Areas. The Parties recognize and agree that in
accordance with the DDA, the Shipyard Redevelopment Plan and the BVHP
Redevelopment Plan, no property tax increment or bond proceeds from areas other
than the Project Site (other than affordable housing funds from outside the Project
Site) will be made available for the Project.

Amendment to Section 9.2. The first sentence of Section 9.2 of the Original Pledge

Agreement is hereby deleted and replaced with the following:

8.

“Other than as set forth in Section 9.3, the Parties have determined that monetary
damages are generally inappropriate and that it would be extremely difficult and
impractical to fix or determine the actual damages to a Party as a result of a TAA
Default and that equitable remedies including specific performance, but not
including damages, are the appropriate remedies for enforcement of this
Agreement.

Amendment to Section 10. The Developer’s address in Section 10 of the Original

Pledge Agreement is hereby amended to read as follows:

181223968.1

“And copies of all notices to: CP Development Co., LLC
One Sansome Street, Suite 3500
San Francisco, California 94104
Attn: Suheil Totah

with copy to: CP Development Co., LLC
c/o FivePoint
2000 FivePoint, 4 Floor
Irvine, California 92618
Attn: Legal Notices

And to: Perkins Coie LLP
505 Howard Street Suite 1000
San Francisco, CA 94105
Attention: Matthew S. Gray
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9. New Section 13.6. Section 13.6 of the Original Pledge Agreement is hereby deleted
and replaced with the following:

13.6 Definitions. The following terms have the meanings given to the terms below
or are defined where indicated.

“2024 BVHP Plan Amendment” is defined in Recital L.

“2024 Shipyard Plan Amendment” is defined in Recital L.

“AB 26” is defined in Recital E.

“AB 1484” is defined in Recital F.

“Acquisition and Reimbursement Agreement” is defined in Recital S.

“Agency” means the Successor Agency to the Redevelopment Agency of the City
and County of San Francisco, as the successor to the Redevelopment Agency.

“Agency Affordable Units” is defined in the Below-Market Rate Housing Plan.

“Agreement” means the Original Pledge Agreement, as amended by the First
Amendment.

“Alice Griffith Replacement Units” is defined in the Below-Market Rate Housing
Plan.

“Alternative Financing” is defined in the Financing Plan.
“Below-Market Rate Housing Plan” is defined in the DDA.
“BVHP Effective Date” is defined in Section 6.2(a).

“BVHP Indebtedness” is defined in Section 3.2(a).

“BVHP Redevelopment Plan” is defined in Recital L.

“BVHP Redevelopment Plan Area” is defined in Recital B.
“Board of Supervisors” is defined in Recital A.

“Candlestick Housing Increment” is defined in the Financing Plan.
“Candlestick Site” is defined in the DDA.

“CCRL” is defined in Recital A.

“CFD” is defined in the Financing Plan.

13
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“CFD Act” is defined in Section 4.1.

“CFD Bonds” is defined in the Financing Plan.

“City” is defined in the introductory paragraph.

“Citywide Housing Advance” is defined in the Financing Plan.
“Commission” is defined in Recital G.

“DDA” is defined in Recital C.

“Developer” means CP Development Co., LLC, a Delaware limited liability
company, as successor to CP Development Co., L.P., a Delaware limited liability
partnership.

“Developer Representative” is defined in the DDA.
“Enforceable Obligation” is defined in Recital H.
“Excess Increment” is defined in the Financing Plan.
“Existing Indebtedness” is defined in the Financing Plan.
“Financing Plan” is defined in Recital S.

“First Amendment” means the First Amendment to Tax Increment Allocation
Pledge Agreement (Candlestick Point and Phase 2 of the Hunters Point Shipyard),
dated for reference purposes as Au %u g{- (s , 2025.

“First Amendment Effective Date” is defined in Section 14.

“First Amendment Reference Date” is defined in the introductory paragraph.
“Funding Goals” is defined in the Financing Plan.

“Funding Sources” is defined in the Financing Plan.

“General Fund” means the City’s general operating fund, into which taxes are
deposited, excluding dedicated revenue sources for certain municipal services,
capital projects, and debt service.

“Housing Increment” is defined in the Financing Plan.
“Improvements” is defined in the DDA.
“Infrastructure” is defined in the DDA.

“Low and Moderate Income Housing Fund” is defined in Recital Z.
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“Mandated Payment” is defined in the Financing Plan.
“Mandated Payment Pro-Rata Portion” is defined in the Financing Plan.
“Net Available Increment” is defined in the Financing Plan.
“Non-Material Change” is defined in Section 11.1.

“Original BVHP Redevelopment Plan” is defined in Recital B.
“Original Pledge Agreement” is defined in Recital D.

“Original Shipyard Redevelopment Plan” is defined in Recital A.
“Oversight Board” is defined in Recital G.

“Parties” or “Party” means the Agency or the City, or both, as the context requires.
“Person” is defined in the DDA.

“Plan Documents” is defined in Recital S.

“Pre-Agreement Costs” is defined in the Financing Plan.
“Project” is defined in the DDA.

“Project Costs” is defined in the Financing Plan.

“Project Indebtedness” is defined in Section 3.2(a).

“Project Site” is defined in the DDA.

“Public Financing” is defined in the Financing Plan.

“Qualified” is defined in the Financing Plan. |

“Redevelopment Agency” is defined in Recital C.

“Shipyard Effective Date” is defined in Section 6.1(a).

“Shipyard Housing Increment” is defined in the Financing Plan.
“Shipyard Indebtedness” is defined in Section 3.1(a).

“Shipyard Redevelopment Plan” is defined in Recital L.
“Shipyard Redevelopment Plan Area” is defined in Recital A.

“Shipyard Site” is defined in the DDA.
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“Statement of Indebtedness” is defined in the Financing Plan.
“Supplemental Obligation Financing” is defined in the Financing Plan.
“TAA Default” is defined in Section 9.1(a).

“Tax Allocation Debt” is defined in the Financing Plan.

“Transferee” is defined in the DDA.

“Vertical Developer” is defined in the DDA.

10. 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. 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 corporate action; (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.

11.  Successors and Assigns. This First Amendment inures to the benefit of and binds
the City’s and the Agency’s respective successors and assigns. Developer (and its Transferees)
and Vertical Developers are intended third party beneficiaries of this First Amendment. Except for
Developer (and its Transferees) and Vertical Developers, this First Amendment is for the exclusive
benefit of the Parties and not for the benefit of any other Person and may not be deemed to have
conferred any rights, express or implied, upon any other Person.

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

13.  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.

14, 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, and (iii) the date on which both the 2024 BVHP Plan Amendment and 2024
Shipyard Plan Amendment have become effective.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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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 %COUZTY OF SAN FRANCISCO

By: Mayor

=i Q—ﬂuﬁ_‘:g

y: Cletk of the Board of Supemsm‘g‘

By: Controller |
v i h .
1 [ \ ]

APPROVED A$ To FORM: _
DAVID CH] u )
City Attorney '

Hads Gm%_
By:
Deputy City Attorney

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY OF THE CITY
AND COUNTY OF SAN FRANCISCO,

a public,body organized and existing
By Qo] Eagupa

Thurston Kaslofsky V\J
Executive Director

\,

APPROVED AS TO FORM:

By: Fomes B, lorates

James B. Morales
General Counsel
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DEVELOPER’S CONSENT AND AGREEMENT

By signing below, the undersigned, on behalf of Developer, acknowledgey that Developer
is an intended third party beneficiary of the First Amendment to Tax Increment llocation Pledge
Agreement (Candlestick Point and Phase 2 of the Hunters Point Shipyard) dated for reference
purposes as of , 202 (the “First Amendment”), to which this/consent is attached,
consents to the First Amendment, may enforce this First Amendment, an specifically agrees to
be bound by all limitations on remedies under the First Amendment applj€able to'Developer.

Executeci and delivered as of

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

By:

Name:

Title:

By:
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DEVELOPER’S CONSENT AND AGREEMENT

By signing below, the undersigned, on behalf of Developer, acknowledges that Developer
is an intended third party beneficiary of the First Amendment to Tax Increment Allocation Pledge
Agreement (Candlestick Point and Phase 2 of the Hunters Point Shipyard) dated for reference
purposes as of 1, 202ghe “First Amendment”), to which this consent is attached,
consents to the Firgt Amendment, may enforce this First Amendment, and specifically agrees to
be bound by all limitations on remedies under the First Amendment applicable to Developer.

Executed and delivered as of _{, 1,,;* G 20 2025

CP DEVELOPMENT CO.,, LLC,

a Delaware limited liability. pany
Q)oniel‘ C. H&iigan

Name:
Chieftxecutive Officer
Title:
By: W M—‘/
Name: Michael Alvarado
Chiet Operating Officer
Title:
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EXHIBIT 7 TO THE FOURTH AMENDMENT

Project MMRP

[Final document excluded for purposes of recordation due to size. Final document is on file with
Agency Secretary.]

Exhibit 7



EXHIBIT 8 TO THE FOURTH AMENDMENT

Transportation Plan

[Final document excluded for purposes of recordation due to size. Final document is on file with
Agency Secretary.]

Exhibit 8



