APPROVED LONG RANGE PROPERTY MANAGEMENT PLAN
MAJOR APPROVED DEVELOPMENT PROJECT
HUNTERS POINT SHIPYARD/CANDLESTICK POINT

EXECUTIVE SUMMARY

The Successor Agency to the Redevelopment Agency of the City and County of San Francisco
(the “Successor Agency”) submits its Long Range Property Management Plan (“PMP”) for the
disposition of real property in the Hunters Point Shipyard/Candlestick Point Redevelopment
Project (the “Project”). The Project is comprised of two adjacent areas — the Hunters Point
Shipyard and Candlestick Point. The portion of the Project on Hunters Point Shipyard is referred
to herein as the “Shipyard,” and the portion of the Project on Candlestick Point is referred to
herein as “Candlestick” (together, the “Property”).

The Shipyard, a former federal naval base, and Candlestick, which contains various vacant lands
including the former Candlestick Stadium site, are together the largest undeveloped acreage in
San Francisco. The Project is the subject of two disposition and development agreements that
call for about 12,000 new residential units (of which about 32% will be affordable), mixed-use,
office space, regional and community-serving retail space, more than 350 acres of parks and
open spaces, community facilities, and significant infrastructure improvements, including new
roadways, utilities, and pedestrian walkways. The disposition of the Property is required under
enforceable obligations, as defined in Section 34171 (d) (1) of the California Health and Safety
Code' and in a Final and Conclusive Determination by the Department of Finance (“DOF”)
under Section 34177.5 (i).2 The development of the Shipyard is divided into two phases:

e Phase 1 covers approximately 75 acres and is commonly known as “Hilltop” and
“Hillside.” The Phase 1 Property used to be owned by the U.S. Navy (the “Navy”), but is
now jointly owned by the Successor Agency and a private developer, HPS Development
Co., LP (the “Phase 1 Developer”), which is currently constructing the infrastructure
improvements under a disposition and development agreement (the “Phase 1 DDA”).

e Phase 2 covers more than 700 acres at the Shipyard and at Candlestick. The Phase 2
Shipyard Property is mostly owned by the Navy and the Candlestick Property is mostly
owned by the Successor Agency, the Phase 2 Developer (defined below), the State of
California (the “State) and various private land owners. Phase 2 is governed by a second
disposition and development agreement (the “Phase 2 DDA”) with a second, but affiliated

L All future statutory references are to the California Health and Safety Code unless otherwise noted.

Z Letter, S. Szalay, DOF, Local Government Consultant, to Tiffany Bohee, Successor Agency, Executive Director
(December 14, 2012) , available at

http://www.dof.ca.gov/redevelopment/final and conclusive/Final and Conclusive Letters/documents/San_Francis
co F&C EO Items 67 123 173 & 174.pdf. In addition, through Senate Bill 107, chaptered on September 22,
2015, the State legislature declared and the Department of Finance confirmed that the Hunters Point Shipyard Phase
1 and Candlestick Point-Hunters Point Shipyard Phase 2 Development Disposition Agreements are finally and
conclusively approved as enforceable obligations.
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private developer, CP Development Co., LP (the “Phase 2 Developer”). The Phase 1
Developer and the Phase 2 Developer are sometimes referred to in this PMP, individually
or collectively, as the context requires, as the “Developer.”

The Phase 1 and Phase 2 DDAs (individually or collectively as the context requires, the
“DDASs”) require that (1) the Successor Agency acquire land in the Project in phases from the
Navy after the Navy cleans up the land, which has been designated a “Superfund” site under the
federal Comprehensive Environmental Response, Compensation and Liability Act (“CERCLA”),
and from the State and the City in connection with development, (2) the Successor Agency
acquire additional land from the State of California and the City and County of San Francisco,
and engage in certain property exchanges to assemble necessary land for the Project, (3) the
Successor Agency transfer land to the Developer over time, in phases, for development
consistent with the approved land use plan, (4) the Developer acquire, or use good faith efforts to
acquire, certain private property within the Project area (the “Private Parcels”) for development
consistent with the approved land use plan, and (5) the Successor Agency use the tax increment
it has committed to the Project for the development of infrastructure, affordable housing and
other Project costs.

The Property subject to this PMP includes property in Phase 1 and Phase 2 and immediately
adjacent to the Project and is comprised of property the Successor Agency owns or will own in
the future and pursuant to the DDAs, will convey for private development (i.e., residential and
commercial) (the “Private Disposition Parcels™); (2) property the Successor Agency owns or will
own to develop affordable housing (the “Affordable Housing Parcels”); (3) property the
Successor Agency owns or will own to develop public parks and open space (the “Park
Parcels™); (4) property the Successor Agency owns or will own to develop public streets and
transportation networks (the “Street Parcels”); (5) property the Successor Agency owns or will
own to develop community-serving uses (the “Community Facility Parcels”); and (6) the
submerged parcel (part of the San Francisco Bay) that the Successor Agency will acquire from
the Navy (Navy Parcel F) and transfer to the City for governmental purpose (the “Water
Parcel”).

Under its enforceable obligations for the Project, the Successor Agency assembles most of the
land for the Project (except for certain privately owned parcels to be acquired directly by the
Developer), and then must transfer property to the Developer for the private development, and
retain the Affordable Housing Parcels, the Park Parcels, the Street Parcels, and the Community
Facilities Parcels (collectively, the “Public Property””) and ensure they are developed with these
public uses consistent with the DDAs. In addition, the Successor Agency has obligations under
state law to ensure that certain “public trust lands” are developed and used for purposes
consistent with the public trust. The Successor Agency may either transfer the entirety of a Sub-
Phase to the Developer for horizontal development, with an obligation by the Developer to
transfer back the Public Property once the parks, streets, and lots are completed, or the Successor
Agency may retain all of the Public Property in a Sub-Phase and allow the Developer to access
the Public Property as required to complete the parks, streets and lots.

The Successor Agency submits the following disposition plan pursuant to Redevelopment
Dissolution Law for the Property:
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e Land Assembly. Acquire property in the Project from the Navy once the properties have
been remediated to their intended land use per the enforceable obligations for the Project
and from the City and the State in Phase 2 as needed in connection with the development
of the Project, and then transfer them in accordance with the DDAs (with other assembled
land from the City and the State) to the Developer for development. The transfer dates are
expected to occur between 2016 and 2039.

e Private Disposition Parcels. Acquire and retain Private Disposition Parcels to fulfill the
Successor Agency’s enforceable obligations under the DDAs to facilitate private
development by the Developer. Under the DDAs, the Successor Agency transfers certain
Private Disposition Parcels to the Developer at no cost upon the approval of each Sub-
Phase of development. Under the Phase 2 DDA, the Successor Agency is also obligated to
acquire one Private Disposition Parcel (Building 813) that it is not obligated to transfer to
the Developer. This property will instead be sold at fair market value to facilitate private
development. The estimated transfer dates are between 2017 and 2039.

e Affordable Housing Parcels. Retain Affordable Housing Parcels in Phase 1 and acquire
and retain® Affordable Housing Parcels in Phase 2 to fulfill the Successor Agency’s
enforceable obligations under the DDAs to develop the Affordable Housing Parcels. The
Successor Agency intends to provide the affordable housing developer for each
Affordable Housing Parcel with a ground lease to provide site access to construct the
affordable housing, as well as apply long term affordability restrictions to the project.
Upon completion of each specific vertical development, the land and the vertical housing
project will be transferred to the City as the Housing Successor Agency, as required under
Redevelopment Dissolution Law. The estimated transfer dates are between 2016 and
2036.

In the case of the Affordable Housing Parcels associated with the Alice Griffith Public
Housing Replacement Project, the Successor Agency transferred the first of these parcels
to the San Francisco Housing Authority (“SFHA”) for a governmental purpose on
February 12, 2015, pursuant to the Project’s enforceable obligations. The estimated
transfer dates for the remaining Alice Griffith parcels are between 2018 and 2019.

e Park Parcels. Retain Park Parcels in Phase 1 and acquire and retain Park Parcels in Phase
2 to fulfill the Successor Agency’s enforceable obligations under the DDASs to ensure the
Developer completes the park improvements on the Park Parcels. U.S. Department of
Commerce’s Economic Development Administration (“EDA”) grant funds were used in
2011 to construct a community facility building within a Phase 1 park. The building is
part of the parks program. The Successor Agency has an enforceable obligation to ensure
the Park Parcels are developed and maintained consistent with the DDA’s park designs
and the EDA grant, are financially self-sustaining, and to use the funding from the parks

% All references in this PMP to the Successor Agency’s “retention” of property include the possibility of transfer to
the Developer with a mandated transfer back to the Successor Agency when the Developer completes the streets,
infrastructure, mapping, and lots, i.e., after the Developer has completed all horizontal obligations.
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operations community facility district set up for this purpose. Upon completion of each
specific “major phase and sub phase” of development, the finished interlocking Park
Parcels will be transferred to the City for a governmental purpose; provided, however, that
if the Park Parcels are subject to the Public Trust, the transfers shall be approved by the
State Lands Commission under SB 792; and provided further if the Park Parcels are
subject to the Phase 2 DDA, the transfer shall not materially adversely impair the
Developer’s or a Vertical Developer’s performance under the Phase 2 DDA. The
estimated transfer dates are between 2021 and 2036.

e Street Parcels. Retain Street Parcels in Phase 1 and acquire and retain Street Parcels in
Phase 2 to fulfill the Successor Agency’s obligations under the DDAs to ensure the
Developer completes the street improvements on the Street Parcels. The DDAs include an
Acquisition Agreement under which the Developer will construct, and the City will
accept, infrastructure that includes but is not limited to utilities, roads, sidewalks, street
furniture, and components of transportation systems. Upon completion of each specific
“major phase and sub phase” of development, the finished Street Parcels will be
transferred to the City for a governmental purpose consistent with the requirements for
acquisition and payment of Street Parcels in the DDAs. The estimated transfer dates are
between 2018 and 2039.

e Community Facilities Parcels

o Vacant Land. Retain the vacant land in Phase 1, and acquire and retain additional land
in Phase 2, all of which has been designated for community facilities (including but
not limited to school and fire station properties). Upon completion of each specific
“major phase and sub phase” of development, these Community Facilities Parcels
will be transferred to the City as finished developable lots for future development
potentially with a community development corporation, community land trust, public
entity, or not-for-profit organization with the requirement that the City facilitate the
timely development of these facilities in a manner consistent with the DDAs. The
estimated transfer dates are between 2021 and 2039.

o Artist Complex. Retain Building 101, and acquire and retain a site for construction of
a new replacement artist studio and commercial kitchen (the “Artist Replacement
Buildings”), which have been designated as a permanent artist studio complex to
ensure the Developer completes the Artist Replacement Buildings and the permanent
infrastructure serving the buildings. Upon completion of the Developer’s obligations
(and once artists have moved into the Artist Replacement Building), these Artist
Replacement Buildings will be transferred to the City to ensure continued
affordability of the Artist Studios as required by the Phase 2 DDA. The estimated
transfer date is 2022.

e Water Parcel. Acquire this submerged parcel from the Navy (Navy Parcel F) pursuant to
the Successor Agency’s enforceable obligations. The Water Parcel, which is subject to
the Public Trust, will be transferred to the City for governmental purpose. The transfer
shall be approved by the State Lands Commission under SB 792. The estimated transfer
date is between 2021 and 2039.
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The Successor Agency also leases and will lease property from the Navy and the State for
temporary facilities (e.g., artist studios, storage/construction staging, and for the San Francisco
Police Department) (the “Temporary Facilities”). The Successor Agency will continue leasing
the Temporary Facilities until the applicable land is conveyed to the Successor Agency or the
Developer for development as described above, or the Temporary Facility is no longer needed to
assist in the development of the Project. Lease terminations are expected to occur between 2016
and 20309.

Under the DDA, the Agency is prohibited from transferring Property where the transfer would
materially and adversely impair Developer’s (or any “Vertical Developer’s”) performance under
the DDA. Accordingly, the foregoing is subject to Developer’s (and any Vertical Developer’s)
rights under the DDA.

BACKGROUND

For decades, the Navy operated a large naval facility at the Shipyard. At its peak, the Shipyard
employed 17,000 civilian and military personnel, many of whom lived in the adjacent
neighborhood. But by 1974, the Shipyard had outlived its usefulness as a naval facility and was
closed. The state legislature® has described the Project in these terms:

“Together, [the Shipyard and Candlestick Point] comprise approximately 760 acres and
make up the largest area of underused land in the city. The shipyard, once a source of
economic opportunity for the surrounding Bayview-Hunters Point community, has
stood dilapidated and abandoned for over 30 years and now stands as a barrier to public
health, open space, and the waterfront, and remains a blight on one of San Francisco's
poorest communities. The revitalization of Candlestick Point has been contemplated for
over 10 years to create much needed economic and public benefits, affordable housing
for Bayview Hunters Point residents, and other tangible benefits to the Bayview
Hunters Point community. The stadium at Candlestick Point is nearing the end of its
useful life and is in need of replacement, the nearby public housing development at
Alice Griffith requires a complete rebuilding, and the restoration and improvement of
the adjoining state recreation area has been a long-time goal of the state, the city, and
the Bayview Hunters Point community.”

In the summer of 1997, the City designated the Shipyard as a redevelopment project area
(amending it in August 2010) and approved the Shipyard Redevelopment Plan (the Candlestick
Point portion of the Project is subject to a separate but related redevelopment plan called the
Bayview Hunters Point Redevelopment Plan). Pursuant to Section 33492.9 of the California
Health and Safety Code specific to the redevelopment of former military installations, the
Shipyard’s Redevelopment Plan expires in 2042. In 1991, the U.S. Congress passed legislation
that ordered the Navy to convey its land at no cost to the City or its designated local reuse
authority, pursuant to a to-be-negotiated conveyance agreement (“Conveyance Agreement”).
Concurrently, the City designated the former San Francisco Redevelopment Agency (the

* Statutes 2009, Chapter 203, § 1 (f) (granting to the San Francisco Redevelopment Agency the state’s interest in
public trust lands at the Shipyard and Candlestick Point)
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“SFRA”) as its local reuse authority and directed it to accept the Navy’s property. The following
briefly describes each enforceable obligation for the Project that stemmed from these actions:

1. The Conveyance Agreement. In April 2004, the SFRA’s Commission approved the
Conveyance Agreement with the Navy, which established a framework and orderly
process for the SFRA to receive remediated land from the Navy in phases. Under the
Conveyance Agreement, the Navy must complete the environmental remediation of its
land (which has been designated a federal “Superfund” site) to a level consistent with the
intended re-use of the property. Once the environmental remediation is complete, the
Navy must transfer the property to the SFRA (now the Successor Agency). To date, 89
acres of land has been transferred to the Successor Agency under the Conveyance
Agreement. The Developer is required to provide property management services for the
Property that the Successor Agency currently owns and certain property that the Successor
Agency currently leases from the Navy under a lease with the Successor Agency (the
“Interim Lease”).

2. Hunters Point Shipyard Redevelopment Plan (the “HPS Plan”). In 1997, the SFRA
Commission and the City’s Board of Supervisors approved the HPS Plan for the Shipyard
(it was amended in 2010). Among other things, the HPS Plan identifies uses for property
identified in the DDAs and includes a list of public improvements and public facilities,
attached as Attachment B (“Authorized Public Improvements”) to the HPS Plan. (See
Section 1111 (Public Improvements and Public Facilities) of the HPSY Plan). Under the
HPS Plan, the list of Authorized Public Improvements includes projects and facilities that
are to be developed and/or rehabilitated (as the case may be) under the HPS Plan and the
DDAs. (The Redevelopment Plan for the Bayview-Hunters Point Redevelopment Project
Area, as amended, also identifies projects considered public improvements.)

3. The Phase 1 DDA. In December 2003, the SFRA Commission approved the Phase 1
DDA with the Phase 1 Developer for 75 acres at the Shipyard. Under the Phase 1 DDA,
the SFRA is required to (1) transfer all the land designated for private uses to the Phase 1
Developer, and (2) retain all the land designated for affordable housing, parks, and
community facilities. Under the Phase 1 DDA, the Developer is required to finance and
build the horizontal improvements and some of the public uses (i.e., parks) and to transfer
land on which private residential and commercial uses are to be constructed by Vertical
Developers. The SFRA (and now the Successor Agency) is required to finance and build
the affordable housing and assist with financing the rest of the community facilities. More
information about the Phase 1 DDA, along with specific excerpts detailing the Successor
Agency’s enforceable obligations, can be found in Attachment C.

4. Other Conveyance Agreements. In October 2009, the state legislature approved Senate
Bill 792 (2009 Statutes, Chapter 203) (“SB 792”), which allowed land owned by the State
Department of Parks and Recreation (“State Parks™) at Candlestick to be improved and
reconfigured as part of the Project. It permits the exchange of certain public trust lands
and the reconfiguration and improvement of the Candlestick Point State Recreation Area,
a currently under-resourced public open space owned by State Parks. In furtherance of SB
792, land exchange agreements were executed in 2010-2011 between the SFRA (now the
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Successor Agency) and State Parks (the “State Parks Agreement”) and the State Lands
Commission (the “Trust Exchange Agreement”). In addition, as part of the approval of
the Project and as approved by the City’s voters under Proposition G, SFRA (now the
Successor Agency) and the City, acting through its Parks and Recreation Department
entered into a “City Land Transfer Agreement” related to the land on which the former
Candlestick Stadium stood. The Developer is a third party beneficiary of the City Land
Transfer Agreement. Property under the City Land Transfer Agreement was conveyed to
the Developer and Successor Agency in December 2014. These agreements are
sometimes referred to herein as the “Other Conveyance Agreements”, which require the
Successor Agency to accept title to land owned by State Lands, State Park, and the City in
furtherance of the Project.

5. The Phase 2 DDA. In June 2010, the SFRA Commission approved the Phase 2 DDA
with the Phase 2 Developer for the Phase 2 Property at the Shipyard and Candlestick.
More information about the Phase 2 DDA, along with specific excerpts detailing the
Successor Agency’s enforceable obligations, can be found in Attachment C.

The Phase 1 and 2 DDAs, together with a number of related binding agreements attached to or
referenced in the text of both DDAs, establish a comprehensive set of enforceable obligations
that collectively govern the completion of the Project. The Phase 1 and 2 DDAs remain in effect
until the Project is complete or until the applicable redevelopment plan has expired, whichever is
earlier. On December 14, 2012, the Department of Finance issued a Final and Conclusive
Determination that the DDAs were enforceable obligations.”

More information about these enforceable obligations, including the provisions that relate to the

Private Disposition Parcels, Affordable Housing Parcels, Park Parcels, Street Parcels, the
Community Facilities Parcels, and the Water Parcel is contained in Attachment C.

LONG RANGE PROPERTY MANAGEMENT PLAN

The Project’s Property and various uses are generally described on Attachment A (DOF
Tracking Sheet for the Project and Attachment B (Map of Property).

Date of Acquisition

See Attachment A for anticipated acquisition dates for the Private Disposition Parcels,
Affordable Housing Parcels, Park Parcels, Street Parcels, Community Facilities Parcels, and
Water Parcel. Also, see Attachment A for the lease start dates for the Successor Agency’s
leasehold interests in the Temporary Facilities.

Value of Property at Time of Acquisition

See Attachment A for the estimated acquisition values for the Private Disposition Parcels,
Affordable Housing Parcels, Park Parcels, Street Parcels, Community Facilities Parcels, and

% See footnote 2, above.
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Water Parcel. Also, see Attachment A for the acquisition values for the Successor Agency’s
leasehold interests in the Temporary Facilities.

Estimate of the Current VValue

See Attachment A for estimated current values for the Private Disposition Parcels, the
Affordable Housing Parcels, the Park Parcels, the Street Parcels, the Community Facilities
Parcels, and the Water Parcel. Also, see Attachment A for the estimated current values for the
Successor Agency’s leasehold interests in the Temporary Facilities. The sources of these values
are appraisals and market value.

Purpose for which the Property was Acquired

Revitalizing the Shipyard and Candlestick is one of the City’s highest priorities, as this area--
part of the Bayview-Hunters Point neighborhood -- has suffered economically ever since the
federal naval base was closed in 1974. Toward that end, federal, state and local entities have
executed the various binding legal documents mentioned in this PMP (including the Phase 1
DDA and the Phase 2 DDA) all of which are designed to redevelop feasibly and
comprehensively the largest area of under-utilized land in San Francisco.

The Private Disposition Parcels have been or will be acquired from the Navy, City and State for
the purposes of transferring them to the Developer for the development included in the Project,
pursuant to the Phase 1 and Phase 2 DDAs. Also pursuant to the Phase 2 DDA, the Private
Disposition Parcel (Building 813) the Successor is obligated to acquire, but not obligated to
transfer to the Developer, will be sold to a private party at fair market value.

The Affordable Housing Parcels, Park Parcels, Street Parcels, Community Facilities Parcels, and
Water Parcel (again collectively, the “Public Property”) all were, and shall be, acquired for the
purposes of constructing the various affordable housing and public uses at the Project, pursuant
to the Phase 1 and Phase 2 DDAs.

The Temporary Facilities were leased to provide temporary facilities for artists and public safety
personnel until permanent facilities were built. The Developer is building permanent facilities
for the artists and the City is building permanent facilities for the public safety personnel off-site.
The Temporary Facilities are also leased for storage and construction staging purposes.

Address/Location

See Attachment A for the specific addresses for the Private Disposition Parcels, the Affordable
Housing Parcels, the Park Parcels, the Street Parcels, the Community Facilities Parcels, and the
Water Parcel. Also, see Attachment A for the specific addresses for the Successor Agency’s
leasehold interest in the Temporary Facilities. A map of all these parcels is attached as
Attachment B.
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Lot Size

See Attachment A for the estimated lot sizes for the Private Disposition Parcels, Affordable
Housing Parcels, Park Parcels, Street Parcels, Community Facilities Parcels, and Water Parcel.
Also, see Attachment A for the lot sizes for the Successor Agency’s leasehold interest in the
Temporary Facilities. A map of all these parcels is attached as Attachment B.

Current Zoning

The zoning or land uses for the Project are codified in the Shipyard Redevelopment Plan and the
Bayview Hunters Point Redevelopment Plan. Since all the land in the Project is being assembled
and reconfigured, the land uses described in the two redevelopment plans are under an umbrella
of land use districts. Each land use district has a range of allowed uses to allow for a mixed use
community to develop over time. As such, each land use district has portions of land that allows
for residential, retail, and commercial uses, and in some cases office, multi-media/digital arts,
and or industrial uses (i.e. Private Lands and Affordable Housing). Each land use district also
has portions of land set aside for recreation/park, civic/community facility, arts/cultural, public
safety, educational, and social services uses (i.e. Community Facilities, Parks, and Streets).
Some of the lands (i.e. Parks, Streets, and Water Parcel) are subject to the State public trust and
must be used for purposes of commerce, navigation, and fisheries, and for other public trust
purposes, subject to SB 792.

Estimate of the Current Value (Including Appraisal Information)

See Attachment A for estimated current values for Private Disposition Parcels, Affordable
Housing Parcels, Park Parcels, Street Parcels, Community Facilities Parcels, and the Water
Parcel. Also, see Attachment A for the estimated current values for the Successor Agency’s
leasehold interests in the Temporary Facilities. The sources of these values are appraisals and
market value.

Estimate of Revenues Generated (Including Contractual Requirements for Use of Funds)

The Interim Lease covers portions of the Phase 1 and Phase 2 Property that the Successor
Agency currently owns and certain property that the Successor Agency currently leases from the
Navy and allows the Developer to sublease certain buildings (indirectly) to about 300 subtenants.
The Interim Lease is anticipated to remain in effect until the leased or owned premises are
transferred to Developer, the DDA terminates as to the leased premises without transfer, or
Developer’s obligations for the leased premises are satisfied. The revenue generated by the
Successor Agency under the Interim Lease currently covers only the basic costs of managing
these buildings, but not capital costs. Any future revenues generated by the Successor Agency
will be used for deferred maintenance and capital repairs, as required under the Interim Lease.

History of Environmental Contamination, Studies, Remediation Efforts

As mentioned, the Shipyard has been designated as a “Superfund” site by the U.S.
Environmental Protection Agency (“EPA”). Significant hazardous materials exist at the
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Shipyard, resulting from the activities of the Navy and its contractors and tenants during the
decades between 1940 and 1986. In 1992, the Navy, EPA and the State executed an agreement
that required the Navy to investigate and remediate hazardous materials at the Shipyard
according to a specified process and schedule. In October 2004, various state and federal
regulatory bodies deemed the Phase 1 Property at the Shipyard remediated for its intended land
uses, and authorized the transfer of Phase 1 from the Navy to the SFRA.

The Navy continues to remediate other areas of the Shipyard, under the supervision of various
federal, state and local agencies. The Navy has completed numerous specific reports and
analyses for areas of potential contamination on the Shipyard. Based on those reports, specific
cleanup plans have been developed and many have already been completed. After specific
cleanup actions are finished, additional confirmatory testing is done to ensure the cleanup was
effective and the Shipyard Phase 1 Property can be used safely.

To date, the Navy has spent or obligated more than $875 million on the cleanup of the Shipyard.
The types of contamination that are being remediated by the Navy include but are not limited to,
contaminated groundwater, soil based volatile organic compounds, low-level radiological
materials, naturally occurring asbestos, abrasive blast material, naturally occurring metals, lead-
based paint, mercury, arsenic, iron, manganese, nickel, and PCB’s.

A final environmental impact report (“Phase 1 EIR”) pursuant to the California Environmental
Quality Act, or CEQA, was completed for the Phase 1 Project and certified by the San Francisco
Planning Commission and the SFRA Commission in February 2000. In addition a, final
environmental impact report (“Phase 2 EIR”) pursuant to CEQA, was completed for the Phase 2
Project and certified by the San Francisco Planning Commission in June 2010. (Acting on an
appeal of the Planning Commission decision, the San Francisco Board of Supervisors upheld the
certification of the Final EIR in July 2010.) In addition, certain components of the Project have
been reviewed under the National Environmental Protection Act (“NEPA”), including the Alice
Griffith Parcels.

Potential for Transit-Oriented Development; Advancement of Planning Objectives

In 2010 the Association of Bay Area Governments, or ABAG, designated the Project as a
“Priority Development Area” or PDA. The PDA designation is one way that ABAG encourages
future growth near transit and in the existing communities that surround the San Francisco Bay.
To be eligible to become a PDA, an area has to be within an existing community, near existing or
planned fixed transit or served by comparable bus service, and planned for more housing. The
Project is surrounded by some of the region’s most important transportation infrastructure (i.e.,
Caltrain, BART, Interstate 280, Highway 101, Muni light rail, etc.). However, a major planning
objective of the Project’s Shipyard Redevelopment Plan, the Bayview Hunters Point
Redevelopment Plan and other planning documents is to better link residents to transportation
networks so they have better access to jobs, healthcare services, and other critical community
services. As such, transportation improvements in the Project focus on creating a multi-modal
system of streets, transit facilities, pedestrian paths, and dedicated bicycle lanes to link the
Project to the transportation infrastructure that exists beyond the Project’s borders. Infrastructure
improvements are designed to give priority to buses (i.e., exclusive transit right-of-ways and
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transit signal priority) and there will be dedicated bike lanes and roadways, paving, landscaping
and lighting improvements designed for sustainability and expansion flexibility.

Some of the other specific ways the Project is a “transit-oriented” development include (1) its
compact land use pattern organized around rapid/express bus service, (2) dedicated bike paths to
attract both commuter and recreational users, (3) a fine-grained street grid which is linked to the
surrounding City grid and built to the City’s “better streets” standards to promote walking, (4) a
high jobs/housing ratio, meaning a mix of employment, retail, entertainment and community
uses within walking distance of homes, (5) pedestrian upgrades to plazas and rail-stop waiting
areas, (6) the reconfiguration of local truck routes to decrease conflicts with light-rail, buses,
cars, bikes and pedestrians, and (7) a specialized transportation demand management program
which will use programs (such as mandatory transit passes for each household), incentives (such
as free car share parking) and amenities) such as showers in all commercial buildings) to
encourage alternative modes of transportation.

One of the specific components of the Project that will benefit from these transportation
improvements is the Alice Griffith Replacement Project, which was awarded a Choice
Neighborhoods Initiative Implementation (“CNI”) grant of $30.5 million in 2011 from the U.S.
Department of Housing and Urban Development (“HUD”). The CNI program supports locally
driven strategies to address struggling neighborhoods with distressed public or HUD-assisted
housing through a comprehensive approach to neighborhood transformation. The Alice Griffith
Replacement in the Project fulfills the planning objectives of the CNI program by replacing a
distressed public housing project with a network of low-rise buildings situated around a central
park. Furthermore, the development of all of the Affordable Housing Parcels fulfills the
planning objectives contained in the Bayview Hunters Point and Shipyard Redevelopment Plans,
the City’s General Plan and the Housing Element, all of which identify a need for permanently
affordable housing.

History of Previous Development and Leasing Proposals

In 1997, the City designated the Shipyard as a redevelopment project area and approved the
Shipyard Redevelopment Plan, which served as the guiding framework for the development
initiatives and agreements that followed (i.e., the Phase 1 DDA and the Phase 2 DDA). In 1998,
the SFRA issued a Request for Qualifications and five proposals to redevelop the Shipyard were
received. Three development teams were interviewed and Lennar/BVHP, LLC was selected as
the Developer. The Phase 1 Developer and the Phase 2 Developer are the successors to
Lennar/BVHP, LLC.

Disposition of the Property
Based on the foregoing, and the information contained in Attachment C, the Successor Agency
submits the following disposition plan pursuant to Redevelopment Dissolution Law for the

Property:

e Land Assembly. Acquire the properties in the Project under the Conveyance Agreement
from the Navy once they have been remediated to their intended land use per enforceable
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obligations for the Project and under the Other Conveyance Agreements from the City and
the State as needed in connection with the development of the Project, and then transfer
these parcels to the Developer for development pursuant to the Phase 2 DDA enforceable
obligations. The estimated transfer dates are expected to occur between 2016 and 2039.

Private Disposition Parcels. Acquire and retain Private Disposition Parcels to fulfill the
Successor Agency’s enforceable obligations under the DDAs to facilitate private
development. Under the DDAs, the Successor Agency transfers to the Developer certain
Private Disposition Parcels required for each sub phase of development. Pursuant to the
DDAs, these parcels transfer to the Developer at no cost upon each sub phase approval.
Under the Phase 2 DDA, the Successor Agency is also obligated to acquire one additional
Private Disposition Parcel (Building 813) that it is not obligated to transfer to the
Developer. The estimated transfer dates for the Private Disposition Parcels are between
2017 and 2039.

o Parcels Required to be Conveyed to Developer

= Shipyard Phase 1 Private Disposition Parcels. All of the Phase 1 parcels to be
used for private development have already transferred from the Successor Agency
to the Developer, and residential construction is underway on a portion of these
parcels.

= Shipyard Phase 2 Private Disposition Parcels. The Navy has transferred several
parcels to the Successor Agency that must be conveyed to the Developer,
including Building 808, to be developed for research and development and office
uses; UC-1 and D-2 (exclusive of Building 813) to be developed for research and
development uses; and portions of UC-2 to be developed into residential uses. In
the future, the Successor Agency will acquire an additional approximately 220
acres to be conveyed to the Developer. Estimated dates for conveyance to
Developer are 2017-2036.

= Candlestick Point Private Disposition Parcels. The Successor Agency recently
acquired several parcels on the former Stadium site and in the Arelious Walker
right-of-way to be conveyed to the Developer for mixed-use and residential
development. In the future, the Successor Agency will acquire approximately 20
acres to be conveyed to the Developer for residential, mixed-use, and retail
development. Estimated dates for conveyance to Developer are 2017-2039.

o Parcel Required to be Sold at Fair Market Value

= Building 813. On September 16, 2015, the Successor Agency acquired Building
813 and the land upon which it is situated, as described in the Phase 2 DDA. Per
the Phase 2 DDA, the Developer “shall reasonably cooperate” with the Successor
Agency, the City, and the community to facilitate the rehabilitation of Building
813 and its use “as a center for the incubation of emerging businesses and
technologies, including, but not limited to, clean tech, biotech, green business,
arts and digital media.” Furthermore, the Developer “shall reasonably cooperate

Hunters Point Shipyard/Candlestick Point
December 2015 | Page 12



with the [Successor] Agency to ensure the timely availability of interim and
permanent infrastructure to support the renovated building.” The Phase 2 DDA
requires the infrastructure serving Building 813 to be completed by no later than
2025. The Phase 2 DDA, however, does not provide financing for the renovation
of Building 813. When the infrastructure is complete, Building 813 will be sold at
fair market value. Fair market value may consist of restrictions and covenants on
the property in order to fulfill the obligation of the Phase 2 DDA cited above.
Given that the Developer is not required to complete the construction of the
infrastructure serving the building until 2025 at the latest, the estimated sale date
of the building is no later than 2026.

Affordable Housing Parcels. Retain Affordable Housing Parcels in Phase 1 and acquire
and retain Affordable Housing Parcels in Phase 2 to fulfill the Successor Agency’s
enforceable obligations under the DDAs to fund and develop the Affordable Housing
Parcels. The Successor Agency intends to provide the affordable housing developer for
each Affordable Housing Parcel with a ground lease to provide site access to construct the
affordable housing, as well as apply long-term affordability restrictions to the project.
Upon completion of each specific development, the property and ground lease will be
transferred to the City as the Housing Successor Agency, as required under
Redevelopment Dissolution Law. The estimated transfer dates are between 2016 and
2036.

In the case of the Affordable Housing Parcels associated with the Alice Griffith Public
Housing Replacement Project, the Successor Agency transferred the first of the parcels to
the SFHA for a governmental purpose on February 12, 2015, pursuant to the Project’s
enforceable obligations. The estimated transfer dates for the remaining Alice Griffith
parcels are between 2018 and 2019.

Park Parcels. Retain Park Parcels in Phase 1 and acquire and retain Park Parcels in Phase
2 to fulfill the Successor Agency’s enforceable obligations under the DDAs to ensure the
Developer completes the park improvements on the Park Parcels. The Successor Agency
has an enforceable obligation to ensure the Park Parcels are developed and maintained
consistent with the DDA’s park designs, the EDA grant, are financially self-sustaining,
and to use the funding from the parks operations community facility district set up for this
purpose. Upon completion of each specific “major phase and sub phase” of development,
the finished interlocking Park Parcels will be transferred to the City for a governmental
purpose provided, however, that if the Park Parcels are subject to the Public Trust, the
transfers shall be approved by the State Lands Commission under SB 792; and provided
further if the Park Parcels are subject to the Phase 2 DDA, the transfer shall not materially
adversely impair the Developer’s or a Vertical Developer’s performance under the Phase 2
DDA. The estimated transfer dates are between 2021 and 2036.

Street Parcels. Retain Street Parcels in Phase 1 and acquire and retain Street Parcels in
Phase 2 to fulfill the Successor Agency’s enforceable obligations under the DDAS to
ensure the Developer completes the street improvements on the Street Parcels. The DDAs
include an Acquisition Agreement that describes a process by which the Developer will

Hunters Point Shipyard/Candlestick Point
December 2015 | Page 13



construct and the City will accept infrastructure that includes, but is not limited to,
utilities, roads, sidewalks, street furniture, and components of transportation systems.
Upon completion of each specific “major phase and sub phase” of development, the
finished Street Parcels will be transferred to the City for a governmental purpose
consistent with the DDAs’ requirements for acquisition and payment of Street Parcels.
The estimated transfer dates are between 2018 and 2039.

e Community Facilities Parcels

o Vacant Land. Retain the vacant land in Phase 1, and acquire and retain additional
land in Phase 2 that has been designated for community facilities, to fulfill the
Successor Agency’s enforceable obligations under the DDAs to ensure the Developer
completes the permanent infrastructure serving these parcels. Upon completion of
each specific “major phase” of development, these Community Facilities Parcels will
be transferred to the City, subject to the determination that the transfer shall not
materially adversely impair the Developer’s or a Vertical Developer’s performance
under the Phase 2 DDA, as finished developable lots for future development
potentially with a community development corporation, community land trust, public
entity, or not-for-profit organization with the requirement that the City facilitate the
timely development of these parcels in a manner consistent with the DDAs and the
uses described in the HPS Plan. The estimated transfer dates are between 2021 and
2039.

o Artist Complex. Retain Building 101, and acquire and retain a site for construction of
a new replacement artist studio and commercial kitchen (the “Artist Replacement
Buildings”), which have been designated as permanent artist studio complex to ensure
the Developer completes the Artist Replacement Buildings and the permanent
infrastructure serving the buildings. Upon completion of the Developer’s obligations
(and once artists have moved into the Artist Replacement Buildings), these
Community Facilities will be transferred to the City. The transfer is subject to the
determination that it shall not materially adversely impair the Developer’s or a
Vertical Developer’s performance under the Phase 2 DDA. In accordance with
dissolution law, transfer to the City will enable the City to fulfill the obligation for
Public Improvements under the HPS Plan and ensure compliance with the Phase 2
DDA’s requirement that Artist Studio rents do not exceed the costs for operation and
maintenance of the Shipyard Artist Studios. The estimated transfer date is 2022.

e Water Parcel. Acquire this submerged parcel from the Navy pursuant to the Successor
Agency’s enforceable obligations. The Water Parcel, which is subject to the Public Trust,
will be transferred to the City for a government purpose. The transfers shall be approved
by the State Lands Commission under SB 792. The estimated transfer date is between
2021 and 20309.

The Successor Agency leases and will lease property from the Navy and the State for temporary
facilities (e.g., artist studios, storage/construction staging, and for the San Francisco Police
Department) (the “Temporary Facilities”). The Successor Agency will continue leasing the
Temporary Facilities until the applicable land is conveyed to the Successor Agency or the

Hunters Point Shipyard/Candlestick Point
December 2015 | Page 14



Developer for development as described above, or the Temporary Facility is no longer needed to
assist in the development of the Project. Lease terminations are expected to occur between 2016
and 2039.

Under the DDA, the Agency is prohibited from transferring Property where the transfer would
materially and adversely impair Developer’s (or any Vertical Developer’s) performance under
the DDA. Accordingly, the foregoing is subject to Developer’s (and any Vertical Developer’s)
rights under the DDA.

Properties Dedicated to Governmental Use Purposes and Properties Retained for Purposes
of Fulfilling an Enforceable Obligation

See section above.

Attachment A: DOF Tracking Sheet for the Hunters Point Shipyard/Candlestick Point
Attachment B: Map of Property
Attachment C: Summary of Shipyard Enforceable Obligations
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Successor Agency:

County:

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

San Francisco

HUNTERS POINT SHIPYARD (PHASES 1 AND 2) AND CANDLESTICK POINT

ATTACHMENT A

HSC 34191.5 (c)(2) HSC 34191.5 (c)(1)(A) SALE OF PROPERTY HSC 34191.5 (c)(1)(B] HSC 34191.5 (c)(1)(C) bC 34191.5 (c)(1)) HSC 34191.5 (c)(1)(E) HSC 34191.5 (c)(1)(F) HSC 34191.5 (c)(1)(G) HSC 34191.5 (c)(1)H)
HIStory 01
environmental Description of
contamination, property's | Advancement of
Contractual studies, and/or potential for planning
Estimated Date of Purpose for which Estimate of Estimate of requirements for| remediation, and transit objectives of the| History of previous
Permissible | Acquisition |Value at Time Current Value Estimated Proposed Sale| Proposed property was Current | Current Parcel Income/ use of designation as a oriented successor development proposals
No. |Property Name Property Type Permissible Use Use Detail Date of Purchase Value Basis Current Value Value Sale Date acquired Address APN # Lot Size Zoning Value Revenue income/revenue brownfield site development agency and activity
CURRENT PROPERTY OWNERSHIP HUNTERS POINT SHIPYARD AND CANDLESTICK POINT (as of November 2015)
Affordable Housing Parcels-Current Property Ownership
1| Hilltop - Development Vacant Lot/Land Fulfill Enforceable See narrative |8/12/2009 $0, $0®| Appraised 9/1/2013 $0(2020-2023 | See narrative Fronting Friedell Street{4591C-043 7,136 Hunters $0| $0| See narrative See narrative See narrative | See narrative See narrative
Site (Block 54) Obligation between Hudson & Point Hill
Innes Avenues Residential
2|Hilltop - Development Vacant Lot/Land Fulfill Enforceable See narrative |8/12/2009 Included Included | Appraised 9/1/2013 Included above |2020-2023 | See narrative Fronting Friedell Street|4591C-044 2,725 Hunters Included above |Included above See narrative See narrative See narrative  [See narrative See narrative
Site (Block 54) Obligation above above between Hudson & Point Hill
Innes Avenues Residential
3| Hilltop - Development Vacant Lot/Land Fulfill Enforceable See narrative |8/12/2009 Included Included | Appraised 9/1/2013 Included above |2020-2023 | See narrative Fronting Freidell Street|4591C-047 2,725 Hunters Included above |Included above See narrative See narrative See narrative  [See narrative See narrative
Site (Block 54) Obligation above above between Hudson & Point Hill
Innes Avenues Residential
4[Hilltop - Development Vacant Lot/Land Fulfill Enforceable See narrative |8/12/2009 Included Included | Appraised 9/1/2013 Included above |2020-2023 | See narrative Fronting Friedell Street|4591C-048 7,136 Hunters Included above |Included above See narrative See narrative See narrative  [See narrative See narrative
Site (Block 54) Obligation above above between Hudson & Point Hill
Innes Avenues Residential
5[Hilltop - Development Vacant Lot/Land Fulfill Enforceable See narrative |8/12/2009 $0, $0®| Appraised 9/1/2013 $0(2020-2023 | See narrative Corner of Coleman 4591C-084 7,213 Hunters $0| $0| See narrative See narrative See narrative | See narrative See narrative
Site (Block 56) Obligation Street & Innes Court Point Hill
Residential
6| Hilltop - Development Vacant Lot/Land Fulfill Enforceable See narrative |8/12/2009 Included Included | Appraised 9/1/2013 Included above |2020-2023 | See narrative Corner of Coleman 4591C-085 7,213 Hunters Included above |Included above See narrative See narrative See narrative  [See narrative See narrative
Site (Block 56) Obligation above above Street & Innes Court Point Hill
Residential
7| Hilltop - Development Vacant Lot/Land Fulfill Enforceable See narrative |8/12/2009 Included Included | Appraised 9/1/2013 Included above |2020-2023 | See narrative Corner of Coleman 4591C-086 7,151 Hunters Included above |Included above See narrative See narrative See narrative  [See narrative See narrative
Site (Block 56) Obligation above above Street & Innes Court Point Hill
Residential
8|Hilltop - Development Vacant Lot/Land Fulfill Enforceable See narrative |8/12/2009 Included Included | Appraised 9/1/2013 Included above |2020-2023 | See narrative Corner of Coleman 4591C-087 7,213 Hunters Included above |Included above See narrative See narrative See narrative  [See narrative See narrative
Site (Block 56) Obligation above above Street & Innes Court Point Hill
Residential
9|Hilltop - Development Vacant Lot/Land Fulfill Enforceable See narrative |8/12/2009 $0 $0®| Appraised 9/1/2013 $0(2020-2023 | See narrative Fronting Friedell Street|4591C-104 7,278 Hunters $0 $0| See narrative See narrative See narrative | See narrative See narrative
Site (Block 52) Obligation between Jerrold & Point Hill
Kirkwood Avenues Residential
10(Hilltop - Development Vacant Lot/Land Fulfill Enforceable See narrative |8/12/2009 Included Included | Appraised 9/1/2013 Included above |2020-2023 | See narrative Fronting Friedell Street|4591C-105 2,779 Hunters Included above |Included above See narrative See narrative See narrative  [See narrative See narrative
Site (Block 52) Obligation above above between Jerrold & Point Hill
Kirkwood Avenues Residential
11({Hilltop - Development Vacant Lot/Land Fulfill Enforceable See narrative |8/12/2009 Included Included | Appraised 9/1/2013 Included above |2020-2023 | See narrative Fronting Friedell Street|4591C-108 2,779 Hunters Included above |Included above See narrative See narrative See narrative  [See narrative See narrative
Site (Block 52) Obligation above above between Jerrold & Point Hill
Kirkwood Avenues Residential
12|Hilltop - Development Vacant Lot/Land Fulfill Enforceable See narrative |8/12/2009 Included Included | Appraised 9/1/2013 Included above [2020-2023 | See narrative Fronting Friedell Street{4591C-109 7,278 Hunters Included above |Included above See narrative See narrative See narrative | See narrative See narrative
Site (Block 52) Obligation above above between Jerrold & Point Hill
Kirkwood Avenues Residential
13| Hillside - Development  |Vacant Lot/Land Fulfill Enforceable See narrative |8/12/2009 $0, $0 | Appraised 9/1/2013 $0(2020-2023 | See narrative Fronting Oakdale 4591D-094 9,546 Hunters $0| $0| See narrative See narrative See narrative | See narrative See narrative
Site Obligation Street Point Hill
Residential
14[Hillside - Development  |Vacant Lot/Land Fulfill Enforceable See narrative |8/12/2009 Included Included | Appraised 9/1/2013 Included above [2020-2023 | See narrative Fronting Oakdale 4591D-095 9,530 Hunters Included above |Included above See narrative See narrative See narrative  |See narrative See narrative
Site Obligation above above Street Point Hill
Residential
15| Hillside - Development  |Vacant Lot/Land Fulfill Enforceable See narrative |8/12/2009 Included Included | Appraised 9/1/2013 Included above [2020-2023 | See narrative Oakdale Street at 4591D-096 7,694 Hunters Included above |Included above See narrative See narrative See narrative |See narrative See narrative
Site Obligation above above Griffith Street Point Hill
Residential
16|Hillside - Development  |Vacant Lot/Land Fulfill Enforceable See narrative |8/12/2009 $0 $0 ™| Appraised 9/1/2013 $0|2020-2023 | See narrative Fronting Navy Road at |4591D-132 6,024 Hunters $0 $0| See narrative See narrative See narrative  |See narrative See narrative
Site Obligation Earl Street Point Hill
Residential
17|Hillside - Development  |Vacant Lot/Land Fulfill Enforceable See narrative |8/12/2009 Included Included | Appraised 9/1/2013 Included above [2020-2023 | See narrative Fronting Navy Road at [4591D-133 4,482 Hunters Included above |Included above See narrative See narrative See narrative |See narrative See narrative
Site Obligation above above Earl Street Point Hill
Residential
18|Hillside - Development  |Vacant Lot/Land Fulfill Enforceable See narrative  |8/12/2009 Included Included | Appraised 9/1/2013 Included above [2020-2023 | See narrative Fronting Navy Road at |4591D-134 5,242 Hunters Included above |Included above See narrative See narrative See narrative  |See narrative See narrative
Site Obligation above above Earl Street Point Hill
Residential
19| Hillside - Development  |Vacant Lot/Land Fulfill Enforceable See narrative |8/12/2009 Included Included | Appraised 9/1/2013 Included above [2020-2023 | See narrative Fronting Navy Road at [4591D-135 8,435 Hunters Included above |Included above See narrative See narrative See narrative |See narrative See narrative
Site Obligation above above Earl Street Point Hill
Residential
20| Hilltop Development Site [Vacant Lot/Land Fulfill Enforceable See narrative |7/11/2014 $0 $0| Appraised 6/23/2014 $0|2016-2017 [See narrative Fronting Donahue 4591C-103 19,722 Hunters $0 $0| See narrative See narrative See narrative  [See narrative See narrative
(Block 49) Obligation Street between Jerrold Point Hill
& Kirkwood Avenues Residential

NOTES:

(1) No value under Dissolution Law due to lona-term restrictions on site uses as Parks, Streets, Community Facilities, or in the case of affordable housina, restrictions and future transfer to the Citv as Housina Successor Agency.
(2) Pursuant to the Phase 2 DDA, properties transfer to the Developer at no cost upon the approval of each sub-phase.




HUNTERS POINT SHIPYARD (PHASES 1 AND 2) AND CANDLESTICK POINT

ATTACHMENT A

HSC 34191.5 (c)(2) HSC 34191.5 (c)(1)(A) SALE OF PROPERTY HSC 34191.5 (c)(1)(B HSC 34191.5 (c)(1)(C) bC 34191.5 (c)(1)) HSC 34191.5 (c)(1)(E) HSC 34191.5 (c)(1)(F) HSC 34191.5 (c)(1)(G) HSC 34191.5 (c)(1)H)
HIStory 01
environmental Description of
contamination, property's | Advancement of
Contractual studies, and/or potential for planning
Estimated Date of Purpose for which Estimate of Estimate of requirements for| remediation, and transit objectives of the[ History of previous
Permissible | Acquisition |Value at Time Current Value Estimated Proposed Sale| Proposed property was Current | Current Parcel Income/ use of designation as a oriented successor development proposals
No. |Property Name Property Type Permissible Use Use Detail Date of Purchase Value Basis Current Value Value Sale Date acquired Address APN # Lot Size Zoning Value Revenue income/revenue brownfield site development agency and activity
Parks and Open Space-Current Property Ownership
21(Hilltop - Open Space Vacant Lot/Land Governmental Use See narrative |8/12/2009 $0 $0®| Market Nov. 2013 $0|2022 See narrative Galvez Avenue 4591C-007 9,063 HPS $0 $0| See narrative See narrative See narrative  [See narrative See narrative
(portion) Shoreline
Open Space
22| Hilltop - Open Space Vacant Lot/Land Governmental Use See narrative |8/12/2009 $0, $0 ®| Market Nov. 2013 $0(2022 See narrative Hillside above Spear [4591C-009 739,288 HPS $0 $0| See narrative See narrative See narrative | See narrative See narrative
Avenue Shoreline
Open Space
23| Hilltop - Open Space Vacant Lot/Land Governmental Use See narrative |8/12/2009 $0, $0 ®| Market Nov. 2013 $0(2022 See narrative Fronting Innes 4591C-021 4,680 HPS $0 $0| See narrative See narrative See narrative | See narrative See narrative
Avenue between Shoreline
Friedell and Coleman Open Space
Streets
24| Hilltop - Open Space Vacant Lot/Land Governmental Use See narrative |8/12/2009 $0, $0 ®| Market Nov. 2013 $0(2022 See narrative Fronting Innes Avenue [4591C-033 4,322 HPS $0 $0| See narrative See narrative See narrative | See narrative See narrative
between Donahue and Shoreline
Friedell Streets Open Space
25| Hilltop - Open Space Vacant Lot/Land Governmental Use See narrative |8/12/2009 $0, $0 ®| Market Nov. 2013 $0(2022 See narrative Fronting Innes 4591C-041 3,538 HPS $0 $0| See narrative See narrative See narrative | See narrative See narrative
Avenue between Shoreline
Friedell and Coleman Open Space
Streets
26| Hilltop - Open Space Vacant Lot/Land Governmental Use See narrative |8/12/2009 $0, $0 ®| Market Nov. 2013 $0(2022 See narrative Fronting Coleman 4591C-083 21,476 HPS $0 $0| See narrative See narrative See narrative | See narrative See narrative
Street between Jerrold Shoreline
and Inness Avenues Open Space
27| Hilltop - Open Space Vacant Lot/Land Governmental Use See narrative |8/12/2009 $0 $0®| Market Nov. 2013 $0(2022 See narrative Fronting Donahue 4591C-102 6,049 HPS $0 $0| See narrative See narrative See narrative | See narrative See narrative
Street Shoreline
Open Space
28| Hilltop - Open Space Vacant Lot/Land Governmental Use See narrative |8/12/2009 $0 $0 @| Market Nov. 2013 $0(2022 See narrative Fronting Kirkwood 4591C-143 3,012 HPS $0 $0| See narrative See narrative See narrative | See narrative See narrative
Avenue Shoreline
Open Space
29| Hilltop - Open Space Vacant Lot/Land Governmental Use See narrative  |8/12/09 $0 $0 @| Market Nov. 2013 $0(2022 See narrative Fronting Kirkwood 4591C-165 3,240 HPS $0 $0| See narrative See narrative See narrative | See narrative See narrative
Avenue Shoreline
Open Space
30| Hillside - Open Space Vacant Lot/Land Governmental Use See narrative |8/12/2009 $0 $0 @| Market Nov. 2013 $0(2022 See narrative Below Kiska 4591D-008 118,670 HPS $0 $0| See narrative See narrative See narrative | See narrative See narrative
Road/Kirkwood Shoreline
Avenue Open Space
31|Hillside - Open Space Vacant Lot/Land Governmental Use See narrative |8/12/2009 $0 $0 @| Market Nov. 2013 $0(2022 See narrative Above Crisp Road 4591D-049 7,463 HPS $0 $0| See narrative See narrative See narrative | See narrative See narrative
Shoreline
Open Space
32| Hillside - Open Space Vacant Lot/Land Governmental Use See narrative |8/12/2009 $0 $0 | Market Nov. 2013 $0(2022 See narrative Above Crisp Road 4591D-056 11,937 HPS $0 $0| See narrative See narrative See narrative | See narrative See narrative
Shoreline
Open Space
33| Hillside - Open Space Vacant Lot/Land Governmental Use See narrative |8/12/2009 $0! $0 | Market Nov. 2013 $0|2022 See narrative Above Crisp Road 4591D-063 7,138 HPS $0 $0| See narrative See narrative See narrative  [See narrative See narrative
Shoreline
Open Space
34| Hillside - Open Space Vacant Lot/Land Governmental Use See narrative |8/12/2009 $0! $0 | Market Nov. 2013 $0|2022 See narrative Fronting Crisp Road  |4591D-136 146,601 HPS $0 $0| See narrative See narrative See narrative  [See narrative See narrative
Shoreline
Open Space
35| Hillside - Open Space Vacant Lot/Land Governmental Use See narrative |8/12/2009 $0! $0 | Market Nov. 2013 $0|2022 See narrative Fronting Crisp Road ~ |4591D-137 45,587 HPS $0 $0| See narrative See narrative See narrative  [See narrative See narrative
Shoreline
Open Space
36(Hilltop Open Space & Public Building Governmental Use See narrative [8/12/2009 $0 $0 | Market Nov. 2013 $0(2022 See narrative 451 Galvez Avenue  |4591C-008 30,215 HPS $0 $0| See narrative See narrative See narrative |See narrative See narrative
Modular Building Site Shoreline
Open Space
37|Alice Griffith Parks Vacant Lot/Land Governmental Use See narrative (2/12/2015 $0 $0 | Market Feb. 2015 $0|2021 See narrative Bounded by Carroll,  (4884-032* 35,005 Alice Griffith $0 $0| See narrative See narrative See narrative  |See narrative See narrative
Arelious Walker, 4884-033* Parks
Fitzgerald, Griffith 4884-034*
4884-036
* Portion
38(Candlestick Vacant Lot/Land Governmental Use See narrative [12/5/2014 $0, $0®| Market Dec. 2014 $0(2023-2032 See narrative Southeastern corner of |5000-012, 314,613 Candlestick $0 $0| See narrative See narrative See narrative | See narrative See narrative
Old Stadium Site Jamestown Ave. and 013, 014, Parks
Parks and Open Space Harney Way 015, 016,
020

NOTES: (1) No value under Dissolution Law due to lona-term restrictions on site uses as Parks, Streets, Community Facilities, or in the case of affordable housina, restrictions and future transfer to the Citv as Housina Successor Agency.
(2) Pursuant to the Phase 2 DDA, properties transfer to the Developer at no cost upon the approval of each sub-phase.
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Contractual studies, and/or potential for planning
Estimated Date of Purpose for which Estimate of Estimate of requirements for| remediation, and transit objectives of the| History of previous
Permissible | Acquisition |Value at Time Current Value Estimated Proposed Sale| Proposed property was Current | Current Parcel Income/ use of designation as a oriented successor development proposals
No. |Property Name Property Type Permissible Use Use Detail Date of Purchase Value Basis Current Value Value Sale Date acquired Address APN # Lot Size Zoning Value Revenue income/revenue brownfield site development agency and activity
Community Facilities-Current property Ownership
39(Hilltop - Development Vacant Lot/Land Fulfill Enforceable See narrative |8/12/2009 $0 $0®| Market Nov. 2013 $0|2022 See narrative Fronting Galvez at 4591C-003 14,654 Shipyard $0 $0| See narrative See narrative See narrative  [See narrative See narrative
Site Obligation Donahue Street Village
Center
Cultural
40[Hilltop - Development Vacant Lot/Land Fulfill Enforceable See narrative |8/12/2009 Included Included | Market Nov. 2013 Included above | 2022 See narrative Fronting Galvez at 4591C-004 18,132 Shipyard Included above Included above| See narrative See narrative See narrative  |See narrative See narrative
Site Obligation above above Donahue Street Village
Center
Cultural
41[Hilltop - Development Vacant Lot/Land Fulfill Enforceable See narrative |8/12/2009 Included Included | Market Nov. 2013 Included above | 2022 See narrative Fronting Galvez at 4591C-005 5,198 Shipyard Included above Included above| See narrative See narrative See narrative  [See narrative See narrative
Site Obligation above above Donahue Street Village
Center
Cultural
42[Hilltop - Development Vacant Lot/Land Fulfill Enforceable See narrative |8/12/2009 Included Included | Market Nov. 2013 Included above | 2022 See narrative Fronting Galvez at 4591C-006 16,501 Shipyard Included above Included above| See narrative See narrative See narrative  [See narrative See narrative
Site Obligation above above Donahue Street Village
Center
Cultural
43|Building 101 - Fee Public Building Fulfill Enforceable See narrative |8/12/2009 $0 $0 ®| Market Nov. 2013 $0|2022 See narrative 100 Horn Avenue 4591C-010 146,166 Shipyard $0 $479,526.00| See narrative See narrative See narrative  [See narrative See narrative
(portion of land is future Obligation Village
site of Arts Center) Center
Cultural
44|Building 110 - Fee Public Building Fulfill Enforceable See narrative |8/12/2009 $0 $0 ®| Market Nov. 2013 $0|2022 See narrative Horn Avenue between |4591C-010 146,166 Shipyard $0 Included in ltem| See narrative See narrative See narrative |See narrative See narrative
Obligation Spear Avenue and Village No. 41 above
Robinson Street Center
Cultural
45(Current Artist Studios Public Building Fulfill Enforceable See narrative |8/1/2008 $0 $0®| Market Nov. 2013 $0(2022 See narrative Multiple locations 4591A-079 37,000 Shipyard $0 Included in Item| See narrative See narrative See narrative  [See narrative See narrative
(Buildings 103, 104, 115, Obligation (por) Village No. 41 above
116, 117 & 125) - Center
Leasehold Cultural
46(Building 606 - Leasehold |Public Building Fulfill Enforceable See narrative  |1997 $0 $0®| Market Nov. 2013 $0(2022 See narrative 250 Manseau 4591A-079 124,600 Shipyard $0 $147,904.00| See narrative See narrative See narrative | See narrative See narrative
Obligation (por) South
Multi-Use
Streets-Current Property Ownership
47|Innes Ave (Earl to Roadway/Walkway |Governmental Use See narrative |8/12/2009 $0! $0 ™| Market Nov. 2013 $0(2018-2022 See narrative Innes Ave (Earl to 4591C-175 46,049 Streets $0 $0| See narrative See narrative See narrative |See narrative See narrative
Donahue) Donahue)
48|Donahue St (Galvez to Roadway/Walkway |Governmental Use See narrative |8/12/2009 $0 $0®| Market Nov. 2013 $0(2018-2022 See narrative Donahue St (Galvez to|4591C-176 43,687 Streets $0 $0| See narrative See narrative See narrative | See narrative See narrative
Innes) Innes)
49|Donahue St (Innes to Roadway/Walkway |Governmental Use See narrative |8/12/2009 $0! $0 ™| Market Nov. 2013 $0(2018-2022 See narrative Donahue St (Innes to  [4591C-177 14,426 Streets $0 $0| See narrative See narrative See narrative  |See narrative See narrative
Jerrold) Kirkwood)
50|Galvez Widening Lot Roadway/Walkway |Governmental Use See narrative |8/12/2009 $0 $0®| Market Nov. 2013 $0(2018-2022 See narrative Galvez Avenue (por) |4591C-209 19,031 Streets $0 $0| See narrative See narrative See narrative | See narrative See narrative
(por)
51|Hunters Pt. Blvd @ Roadway/Walkway |Governmental Use See narrative |8/12/2009 $0! $0 ™| Market Nov. 2013 $0(2018-2022 See narrative Hunters Pt. Bivd @ 4591C-210 4,202 Streets $0 $0| See narrative See narrative See narrative |See narrative See narrative
Galvez Galvez
52(Galvez Ave (por.) Roadway/Walkway |Governmental Use See narrative |8/12/2009 $0 $0 | Market Nov. 2013 $0(2018-2022 | See narrative Galvez Ave (por.) 4591C-211 65,299 Streets $0 $0| See narrative See narrative See narrative |See narrative See narrative
53|Former Griffith St @ Roadway/Walkway |Governmental Use See narrative  |8/12/2009 $0 $0®| Market Nov. 2013 $0(2018-2022 See narrative Griffith Street 4591D-140 854 Streets $0 $0| See narrative See narrative See narrative  [See narrative See narrative
Navy
54| Griffith, Exist (Oakdale to |Roadway/Walkway |Governmental Use See narrative |8/12/2009 $0! $0 | Market Nov. 2013 $0|2018-2022 See narrative Griffith Street 4591D-141 12,773 Streets $0 $0| See narrative See narrative See narrative  [See narrative See narrative
Navy)
55| Alice Griffith Streets Vacant Lot/Land Governmental Use See narrative  |2/12/2015 $0 $0 | Market Feb. 2015 $0|2021 See narrative Within area bounded |4884-028%, 172,896 Alice Griffith $0 $0| See narrative See narrative See narrative  |See narrative See narrative
by Carroll, Arelious 029*, 030*, Streets
Walker, Fitzgerald, 031, 035,
Griffith 037*, 038*
* portion
56 Candlestick Vacant Lot/Land Governmental Use See narrative |12/5/2014 $0, $0 | Market Dec. 2014 $0(2021-2032 | See narrative Within area bounded |5000-003, 390,205 Candlestick $0 $0| See narrative See narrative See narrative |See narrative See narrative
Old Stadium Site by Jamestown, 008, 010, Park Streets
Streets Griffith, Gilman, 017, 018,
Hunters Point 019, 022,
Expressway 024
57| Candlestick Vacant Lot/Land Governmental Use See narrative |12/5/2014 $0 $0 | Market Dec. 2014 $0|2021-2032 | See narrative Southeastern corner of |No APN as 169,884 Candlestick $0 $0( See narrative See narrative See narrative  |See narrative See narrative
Old Stadium Site Jamestown Ave. and |yet Park Streets
Streets Harney Way
Private Disposition Parcels-Current Property Ownershi
58|Building 808 - Fee Commercial Fulfill Enforceable See narrative |8/1/2008 $ 248,367 $0@| Appraised |2005 $0|2023-2032 See narrative Fronting Crisp Road  |4591C-173 116,728 Shipyard $0 (2)| See narrative See narrative See narrative See narrative  [See narrative See narrative
Future Private Obligation and 4591C- South Multi-
Development 174 Use
(convey to Developer)
59|UC-1 and UC-2 (por.) Vacant Lot/Land Fulfill Enforceable See narrative |9/16/2015 $0 $0@| Market Sept. 2015 $0|2017-2036 See narrative Spear Ave and Fisher |No APNs as 319,496 HPS Center $0 $0| See narrative See narrative See narrative  [See narrative See narrative
Future Private Obligation Ave fronting Spear yet. & Shipyard
Development Formerly South
(convey to Developer) 4591A-079
(portion)
60(D-2 Vacant Lot/Land Fulfill Enforceable See narrative |9/16/2015 $0, $0 @[ Market Sept. 2015 $0(2017-2036 | See narrative Spear Street (cross No APNs as 263,184 HPS Center $0 $0| See narrative See narrative See narrative |See narrative See narrative
(exclusive of Building Obligation Hussey Street) yet. (includes & Shipyard
813) Formerly Building 813  |South
Future Private 4591A-079 footprint)
Development (portion)

(convey to Developer)

NOTES: (1) No or minimal value under Dissolution Law due to lona-term restrictions on site uses as Parks, Streets, Community Facilities, or in the case of affordable housing, restrictions and future transfer to the City as Housing Successor Agency.
(2) Pursuant to the Phase 2 DDA, properties transfer to the Developer at no cost upon the approval of each sub-phase.




HUNTERS POINT SHIPYARD (PHASES 1 AND 2) AND CANDLESTICK POINT

ATTACHMENT A
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61| Candlestick Vacant Lot/Land Fulfill Enforceable See narrative |12/5/2014 $0! $0 @| Market Dec. 2014 $0(2023-2032 See narrative Between Gilman and  (4886-009 401,768 Candlestick $0 $0| See narrative See narrative See narrative |See narrative See narrative
Future Private Obligation Jamestown; along (por), 5000- Center
Development Arelious Walker 007, 009, Mixed Use
(convey to Developer) 011, 021,
62|Building 813 - Vacant Commercial Fulfill Enforceable See narrative |9/16/2015 $0| negligible | Market Sept. 2015 negligible[not later than| See narrative Spear Street (cross No APNs as | Included above [Shipyard $0 $0| See narrative See narrative See narrative |See narrative See narrative
Warehouse/Office Obligation 2026 Hussey Street) yet. South Multi-
Future Private Formerly Use
Development 4591A-079
(sell at market value to (portion)
private party)
FUTURE PROPERTY OWNERSHIP - HUNTERS POINT SHIPYARD (PHASE 2)
Affordable Housing Parcels-Future Property Ownership Hunters Point Shipyard Phase 2
63| Future Affordable Residential Fulfill Enforceable See narrative |2016-2021 $0! $0 | Market Nov. 2013 $0(2022-2036 |See narrative Multiple locations 4591A-079 179,032 |Shipyard $0 $0| See narrative See narrative See narrative |See narrative See narrative
Housing Obligation (por) North
Residential
Parks and Open Space-Future Property Ownership Hunters Point Shipyard Phase 2
64|Future Parks and Open  [Park Governmental Use See narrative |2016-2021 $0! $0 | Market Nov. 2013 $0(2022-2036 |See narrative Multiple locations 4591A-079 9,583,200 |HPS $0 $0| See narrative See narrative See narrative  |See narrative See narrative
Space (por) Shoreline
Open Space
Community Facilities-Future Property Ownership Hunters Point Shipyard Phase 2
65| Future Community Vacant Lot/Land Fulfill Enforceable See narrative 2016-2021 $0! $0 | Market Nov. 2013 $0(2022-2039 See narrative Multiple locations 4591A-079 252,648 Shipyard $0 $0| See narrative See narrative See narrative |See narrative See narrative
Facilities Obligation (por) South
Multi-Use
Streets-Future Property Ownership Hunters Point Shipyard Phase 2
66| Future Streets Vacant Lot/Land Governmental Use See narrative [2016-2021 $0 $0®| Market Nov. 2013 $0(2022-2039 | See narrative Multiple locations 4591A-079 | unknown Streets $0 $0| See narrative See narrative See narrative | See narrative See narrative
(por)
Private Disposition Parcels-Future Property Ownership Hunters Point Shipyard Phase 2
67|Phase 2 Future Private  [Vacant Lot/Land Fulfill Enforceable See narrative |2016-2039 $0! $0@| Market Nov. 2013 $0(2017-2039 See narrative various locations in 4591A-079 approx Various $0 $0| See narrative See narrative See narrative |See narrative See narrative
Development Obligation Phase 2 area (por) 220 acres
(convey to Developer)
Water Parcel-Future Property Ownership Hunters Point Shipyard Phase 2
68|Water Parcel Vacant Lot/Land Governmental Use See narrative |2020-2039 $0! $0 ™| Market Nov. 2013 $0(2021-2039 See narrative Underwater parcel 4591A-079 437 acres N/A $0 $0| See narrative See narrative See narrative |See narrative See narrative
surrounding Shipyard |(por)
land to the north, south{no APNs as
and east yet
FUTURE PROPERTY OWNERSHIP - CANDLESTICK POINT
Affordable Housing Parcels-Future Property Ownership Candlestick Point
69| Future Affordable Residential Fulfill Enforceable See narrative |2016-2031 $0 $0®| Market Nov. 2013 $0(2017-2034 |See narrative Multiple locations Not yet 702,187 |Candlestick $0 $0| See narrative See narrative See narrative | See narrative See narrative
Housing Obligation assigned Mixed-Use
Residential
Parks and Open Space-Future Property Ownership Candlestick Point
70|Future Parks and Open  [Park Governmental Use See narrative |2016-2034 $0! $0 ™| Market Nov. 2013 $0(2021-2034 |See narrative Multiple locations Not yet 352,836 |Open Space| $0 $0| See narrative See narrative See narrative |See narrative See narrative
Space assigned
Community Facilities-Future Property Ownership Candlestick Point
71(Future Community Vacant Lot/Land Fulfill Enforceable See narrative  |2016-2018 $0, $0 | Market Nov. 2013 $0(2021 See narrative Multiple locations Not yet 58,370 Candlestick $0 $0| See narrative See narrative See narrative |See narrative See narrative
Facilities Obligation assigned Mixed-Use
[Streets-Future Broperty Own p Residential
Streets-Future Property Ownership Candlestick Point
72|Future Streets Vacant Lot/Land Governmental Use See narrative |2016-2034 $0 $0 | Market Nov. 2013 $0|2021-2034 |See narrative Multiple locations Not yet unknown Streets $0 $0| See narrative See narrative See narrative  |See narrative See narrative
assigned
Private Disposition Parcels-Future Property Ownership Candlestick Point
73|Candlestick Future Vacant Lot/Land Fulfill Enforceable See narrative |2016-2039 $0 $0 @| Market Nov. 2013 $0|2017-2039 |See narrative Multiple locations Not yet approx Various $0 $0| See narrative See narrative See narrative  [See narrative See narrative
Private Development Obligation assigned 20 acres

(convey to Developer)

NOTES: (1) No value under Dissolution Law due to lona-term restrictions on site uses as Parks, Streets, Community Facilities, or in the case of affordable housina, restrictions and future transfer to the Citv as Housina Successor Agency.
(2) Pursuant to the Phase 2 DDA, properties transfer to the Developer at no cost upon the approval of each sub-phase.
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Attachment B-1: Map of Currently-Owned Successor Agency Properties as of November 2015 - Hunters Point Shipyard and Candlestick Point
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Attachment B-2: Map of Successor Agency-Owned Properties - Shipyard Phase 1 Hillside
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Attachment B-3: Map of Successor Agency-Owned Properties - Shipyard Phase 1 Hilltop
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Attachment B-4: Map of Successor Agency Properties Currently Owned and To Be Owned In Future - Hunters Point Shipyard Phase 2 and Candlestick Point
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Attachment C
Summary of Shipyard Enforceable Obligations

Under the Project’s enforceable obligations, the Successor Agency is required to transfer certain
of the Private Disposition parcels to the Developer for the private development, and retain the
Affordable Housing Parcels, the Park Parcels, the Street Parcels and the Community Facilities
Parcels and ensure they are developed with these public uses. The Project’s enforceable
obligations include but are not limited to:

Enforceable Obligations to Acquire Property
e The 2004 Conveyance Agreement between the Successor Agency and the Navy (the
“Conveyance Agreement”); and

e The 2010 Agreement for Transfer of Real Estate between the City and the Successor
Agency (the “City Land Transfer Agreement”).

e The 2011 Hunters Point Shipyard/Candlestick Point Title Settlement, Public Trust
Exchange and Boundary Line Agreement between the State Lands Commission, the State
Department of Parks and Recreation, the Successor Agency, the City, and the Port of San
Francisco (the “Trust Exchange Agreement”); and

e The 2011 Candlestick Point State Recreation Area Reconfiguration, Improvement and
Transfer Agreement between the State Lands Commission, the State Department of Parks
and Recreation, and the Successor Agency (the “State Parks Agreement”); and

Enforceable Obligations to Retain Property for Development
e The 2003 Phase 1 Disposition and Development Agreement between the Successor
Agency and the Phase 1 Developer (the “Phase 1 DDA”); and

e The 2004 Interim Lease between the Successor Agency and the Developer (the “Interim
Lease”); and

e The 2010 Candlestick Point Hunters Point Shipyard Phase 2 Disposition and Development
Agreement between the Successor Agency and the Phase 2 Developer (the “Phase 2
DDA”).

e The 2010 Hunters Point Shipyard Redevelopment Plan (the “HPS Plan”).
Each of these enforceable obligations is discussed in greater detail below.

The Conveyance Agreement. Under the Conveyance Agreement, the Successor Agency is
“obligated to accept title” to any property that the Navy transfers to the Successor Agency,
assuming the Navy has met the closing conditions, including remediating the property consistent
with its intended land use (See Article 3(e)) pursuant to the Shipyard Redevelopment Plan. The
Navy’s property is comprised of all the land in Phase 1 and Phase 2, except Candlestick Point.



The Trust Exchange Agreement, the State Parks Agreement, and the City Land Transfer
Agreement. These three agreements were executed as a result of the passage of SB 792 and
Proposition G. The 1) Trust Exchange Agreement and the 2) State Parks Agreement provide for
the exchange of public lands at Candlestick (which the Navy does not own) and the Shipyard.
These agreements require the Successor Agency to accept and exchange title to lands under the
jurisdiction and or ownership of the State Lands Commission and the State Department of Parks
and Recreation in both Candlestick and the Shipyard for the development of the public uses of
the Project, including parks, streets, and community facilities.

In a similar fashion, the 3) City Land Transfer Agreement requires the Successor Agency to
accept title to land currently owned by the City, acting by and through the Park and Recreation
Department. Under the City Land Transfer Agreement, “the City agrees to convey to the
(Successor) Agency, and the (Successor) Agency agrees to accept from the City, the City’s
interest in the real property” at Candlestick (See Section 1.1). Furthermore, the Successor
Agency is required “to use and dispose” of this land pursuant to the Phase 2 DDA (discussed
below) and Proposition G, a voter-approved proposition passed in 2008 that requires the
Developer to provide new open space areas at least equal in size to the portion of the City’s
property that must be used for non-recreational purposes (See Section 1.2).

Hunters Point Shipyard Redevelopment Plan. Among other things, the HPS Plan identifies
uses for property for projects identified in the DDAs and describes public improvements and
public facilities (“Authorized Public Improvements”) in Attachment B to the HPS Plan. (See
Section I1I.1 (Public Improvements and Public Facilities) of the HPSY Plan). Under the HPS
Plan, the list of Authorized Public Improvements includes projects and facilities that are to be
developed and/or rehabilitated (as the case may be) as part of the redevelopment of the Shipyard.
The HPS Plan’s list of Authorized Public Improvements include (1) public open spaces and park
facilities, (2) street improvements, utilities, and infrastructure improvements, and (3) community
facilities, including arts facilities and community centers, public art installations and interpretive
signage, education and job training centers, libraries, improvements to historic buildings, police
and fire stations, and school facilities. The Community Facilities Parcels (which consist of
vacant land and buildings, more fully described below) are Authorized Public Improvements that
are required to be developed and or rehabilitated (as the case may be) under the HPS Plan as well
as the DDAs and, therefore, in accordance with Redevelopment Dissolution Law, should transfer
to the City to ensure their development and use as Community Facilities Parcels.

All agreements governing real property are to comply with the HPS Plan “to provide adequate
safeguards to ensure that the provisions of this (HPS) Plan will be carried out ... .” (See Section
I11.L of the HPS Plan.) As a result, the Phase 1 and Phase 2 DDAs comply with the HPS Plan,
and serve to implement the redevelopment program and land uses contained in the HPS Plan.

The Phase 1 DDA. The Phase 1 DDA only governs a portion (i.e., the Hilltop and Hillside
properties) of the Shipyard. The following discusses what the Phase 1 DDA states about how the
various parcels slated for private development, affordable housing, parks, streets, and community
facilities in Phase 1 are to be developed and managed over the long-term:



Land Assembly. Once the SFRA accepted title to the Hilltop and Hillside properties
from the Navy pursuant to the Conveyance Agreement, it was required under the Phase 1
DDA to “convey the Project Site” to the Phase 1 Developer “for the purposes of
developing and constructing” the infrastructure so that the improved land could be sold to
other developers (See Section 6.1 of the Phase 1 DDA). The “Project Site” is defined as
all the Phase 1 land except the “Agency Parcels.” The Agency Parcels include the Park
Parcels, the Affordable Housing Parcels, and the Community Facilities Parcels. Thus, the
SFRA was required to transfer all the land slated for private development to the Phase 1
Developer and retain all the land slated for public development (i.e., parks, community
facilities, and affordable housing).

The Affordable Housing Parcels. The Affordable Housing Parcels are defined in the
Phase 1 DDA as “parcels to be retained by the Agency and designated” for affordable
housing to be built by the Successor Agency (See Section 1.1). Further, in Section 11,
the Successor Agency “shall commence and complete construction” of the affordable
housing projects on these parcels, in accordance with future development agreements.
Under the Sixth Amendment to the Phase 1 DDA, the Phase 1 Developer is required to
give the Successor Agency, at no cost, one additional Affordable Housing Parcel (Block
49) for the development of 60 affordable housing units (See Section 1 of the Sixth
Amendment to the Phase 1 DDA). Block 49 transferred to the Successor Agency on July
11, 2014. The Developer is also required to finance the construction of the 60 affordable
housing units on Block 49.

The Park Parcels. The Park Parcels are defined in the Phase 1 DDA as “parcels retained
by the (Successor) Agency and designated for parks, public recreation and other open
space uses ....” (See Section 1.1). The Developer is required to finance and build the
park improvements on the Successor Agency’s land as part of its overall obligation to
build the horizontal infrastructure in Phase 1 at the Shipyard. Thus, the Successor
Agency is required to retain these parcels and ensure the Developer constructs the park
improvements on them in accordance with the Phase 1 DDA, subject to approval of the
State Lands Commission pursuant to SB 792 and the Developer pursuant to the Phase 1
DDA. In 2008, the SFRA established a community facilities district so that a funding
stream would be available for the maintenance of the Shipyard Park Parcels in Phase 1,
but the district has yet to levy or collect any special taxes.

Federal EDA grant funds were used in 2011 to construct a community facility building
within a Phase 1 park. The building is part of the park’s program. These grant funds
carry with them certain restrictions that run with the land for 20 years. These restrictions
require that the building be used to further the implementation of an “arts and technology
district” in the park at the Shipyard, even if the building is sold within the 20-year
restriction period. There is no funding source to maintain this building, other than rental
revenue generated from the building. It is currently vacant and the park is incomplete.

The Street Parcels. In the Phase 1 DDA, all the land designated for street systems and
street improvements within the Project Area are part of the property conveyed to the
Phase 1 Developer who is responsible for constructing all the infrastructure, or horizontal




improvements, in Hilltop and Hillside. These improvements include street systems and
street improvements, wet utilities, dry utilities, public open space and other
improvements (See Section 1.1). However, three Street Parcels — that were part of the
Navy’s conveyance to the SFRA — were located outside the boundaries of the Shipyard
Redevelopment Project Area and served existing private properties. As such, they were
not transferred to the Phase 1 Developer. The Phase 1 Developer is responsible for
improving these three parcels as part of the Phase 1 DDA. The DDA includes an
Acquisition Agreement under which the Developer will construct and the City will accept
infrastructure which includes but is not limited to utilities, roads, sidewalks, street
furniture, and components of transportation systems. These streets are dedicated to the
City as public rights of way once they are improved by the Developer.

e The Community Facilities Parcels. The Community Facilities Parcels (1.2 acres) are
defined in the Phase 1 DDA as “parcels retained by the (Successor) Agency and
designated for ultimate disposition for community development or community facilities.”
As to uses, the Phase 1 DDA states that the Shipyard Community Facilities Parcels “will
be used to provide, preserve and leverage such critical local resources as social services,
education and other community services as determined by the (Successor) Agency in
collaboration with the CAC and the Bayview Hunters Point Representative Entity (Note:
The Bayview Hunters Point Representative Entity is today known as Legacy Foundation
for Bayview Hunters Point). See Section 1.1 of Attachment 23 to the Phase 1 DDA.

Under the Phase 1 DDA, the Phase 1 Developer is not required to build the improvements
on the Community Facilities Parcels. Before dissolution, the SFRA intended to use the
Phase 1 tax increment to finance the development of these parcels. The Phase 1 DDA
requires the Successor Agency to “identify certain land use restrictions, based on land
uses determined in consultation” with the community for the Shipyard Community
Facilities Parcels “which shall ensure that such parcels shall be dedicated to community
purposes in perpetuity. The development of the Community Facilities Parcels will be
determined by the (Successor) Agency as part of the collaborative planning process with
the surrounding community (See Section 1.3 of Attachment 23 to the Phase 1 DDA).

The Interim Lease. Anticipating that the SFRA would acquire property as it was remediated,
but have no funds to manage it, the Phase 1 DDA requires the Developer to maintain and manage
Phase 1 Property that the Successor Agency currently owns and certain property that the
Successor Agency currently leases from the Navy. The Interim Lease was amended on
September 11, 2015 to include Phase 2 properties as they are conveyed to the Successor Agency.
The Interim Lease requires the Developer to provide, at no cost to the Successor Agency, certain
“baseline services” and ‘“active services, which may include site management, operations,
utilities, security, fencing, maintenance and repair services, and to indemnify the Successor
Agency for certain losses caused by the Developer in performing its obligations under the
Interim Lease. The Interim Lease is anticipated to remain in effect until the leased premises are
transferred to Developer, the DDA terminates as to the leased premises without transfer, or
Developer’s obligations for the leased premises are satisfied. The Interim Lease does not cover
Candlestick.



The Phase 2 DDA. The Phase 2 DDA governs the rest of the Shipyard and Candlestick, both of
which together span more than 760 acres. The following discusses what the Phase 2 DDA states
about how the various parcels slated for private development, affordable housing, parks, streets,
and community facilities in Phase 2 are to be developed and managed over the long-term:

e Land Assembly. Once the Successor Agency has accepted title to the Navy’s property in
Phase 2, then the Successor Agency must “convey to Developer all real property” the
Agency owns (or acquires as contemplated herein) that is part of the Sub-phase, other
than real property that is subject to the Public Trust and or is the “Public Property).”
(See Section 3.4.2 of the Phase 2 DDA) The definition of Public Property includes the
Park Parcels, the Affordable Housing Parcels, and the Community Facilities Parcels. It
also includes property for other uses, such as land held in “Public Trust” under the
jurisdiction of the State Lands Commission.

The Successor Agency is required to transfer all the land slated for private development
to the Phase 2 Developer, and retain all the land slated for public development in Phase 2
(i.e., parks, streets, community facilities, and affordable housing). The Phase 2 DDA
requires that the property reserved for the public uses be developed along the same
schedule as the private development (See Section 1.5 of the Phase 2 DDA).

e The Affordable Housing Parcels. The Affordable Housing Parcels are defined in the
Phase 2 DDA as part of the Public Property the Successor Agency retains for
development of affordable housing (See Section 3.4.2). The Successor Agency “shall use
good faith efforts to construct (or cause to be constructed by qualified housing
developers)” up to 1,140 units of affordable housing (See Section 4.1 of Exhibit F to the
Phase 2 DDA).

These parcels include parcels slated for a public housing project that is to replace the
dilapidated “Alice Griffith” public housing project in Candlestick (the “Alice Griffith
Parcels”). The current Alice Griffith public housing project, which sits on 22.5 acres, is
owned by the SFHA. The Phase 2 DDA requires that a new housing project comprised
of a one-for-one replacement of the 256 existing public housing units and 248 new
affordable housing units, be built on land owned by the SFHA, the Successor Agency,
and State Parks (the “Alice Griffith Replacement Project”). Pursuant to the Phase 2
DDA, the Successor Agency “shall convey” any property it owns needed for the Alice
Griffith Replacement Project to the SFHA on or before the Alice Griffith Replacement
Project is completed (See Section 6.2.3(a)). On February 12, 2015, the Successor Agency
transferred the first of these affordable housing parcels to the SFHA for a governmental
purpose. Any property owned by the Successor Agency not needed for the Alice Griffith
Replacement Project shall be conveyed to the Developer for the purposes of constructing
the infrastructure (See Section 6.2.3(a)). The property the Successor Agency will convey
to the SFHA and the Developer is the “Alice Griffith Parcels.”

e The Park Parcels. The Park Parcels are defined in the Phase 2 DDA as part of the “Public
Property” the Successor Agency retains for development of the public open spaces at the
Shipyard (See Section 3.4.2). Again, the Developer is required to finance and build the




park improvements on the Successor Agency’s land as part of its overall obligation to
build the horizontal infrastructure on Phase 2 at the Shipyard. Thus, the Successor
Agency is required to retain these parcels and ensure the Developer constructs the park
improvements on them in accordance with the Phase 2 DDA subject to approval of the
State Lands Commission pursuant to SB 792 and the Developer pursuant to the Phase 2
DDA. (See e.g. Section 7.8.6 of the Phase 2 DDA (requiring Developer to complete all
surface improvements for the Open Space Lots in accordance with the Parks and Open
Space Plan)). An additional community facilities district is envisioned as the funding
mechanism for the maintenance of these parcels. (See Section 2.7 of Attachment H
(Financing Plan) attached to and made part of the Phase 2 DDA).

The Street Parcels. The Street Parcels are defined in the Phase 2 DDA as part of the
“Public Property” the Successor Agency retains for development of the public rights of
way (See Section 3.4.2). These Street Parcels may then be conveyed to the Phase 2
Developer for construction of the roads and utilities (See Section 1.1). The DDA
includes an Acquisition Agreement under which the Developer will construct and the
City will accept infrastructure which includes but is not limited to utilities, roads,
sidewalks, street furniture, and components of transportation systems. Once complete,
the Street Parcels are accepted by the City through the City’s subdivision map process for
the Project, subject to approval of the State Lands Commission pursuant to SB 792 and
the Developer pursuant to the Phase 2 DDA.

The Community Facilities Parcels. The Community Facilities Parcels (5.8 acres) are
defined in the Phase 2 DDA as part of the “Public Property” the Successor Agency
retains for development of the community facilities at the Shipyard. The Community
Facilities Parcels include vacant land and buildings reserved for community-serving uses:

Vacant Land. This land “shall be provided in fee to the (Successor) Agency at no cost to
the (Successor) Agency” and “shall be used” in a way that complies with the Shipyard’s
planning and development documents, including the Shipyard Redevelopment Plan and
the Phase 2 DDA (See Section 3.3 of Exhibit G to the Phase 2 DDA). Furthermore, the
Successor Agency “shall use commercially reasonable efforts to (i) select the use of such
land and the identity of such transferee as soon as reasonably feasible and (ii) secure the
maximum feasible amount of third-party, local, state, and federal funding to pay for the
completion of such selected uses so as to ensure that the benefits” to the Bayview-
Hunters Point community “may be realized in a timely fashion.” The Successor Agency
owns some of this land now (the land already conveyed by the Navy on the Hilltop in
Phase 1), but will own more land in the future as the Phase 2 lands are conveyed by the
Navy.

In addition, the Developer is required to donate 15,000 to 30,000 square feet of its land to
the Successor Agency for the future development of an arts center within the existing
land area of Building 101 (the “Arts Center”). (See Section 3.4 of Exhibit G to the Phase
2 DDA.) The Developer is also required to complete the infrastructure serving the Arts
Center. The Project includes the development of the Arts Center because the HPS Plan
specifies that this use will be developed as part of the redevelopment of the Shipyard.



The HPS Plan’s land use objectives for the Shipyard Village Center Cultural District
(where the Arts Center is located) state that this District shall “provide space dedicated
for artists and arts related uses ... .”

Neither the Phase 2 DDA nor its Tax Allocation Pledge Agreement, however, commits
property tax revenue (i.e. former tax increment) to the development of all this vacant
land. All of the tax increment in Phase 2 is pledged pursuant to enforceable obligations
to affordable housing and to the Developer to reimburse it for the construction of the
infrastructure.

Buildings. The community-serving buildings discussed in Section 3.4 of Exhibit G to the
Phase 2 DDA include (1) Artist Studios (i.e., Building 101, and a new building the
Developer is required to build adjacent to Building 101 (the “Artist Replacement
Building”), and (2) Building 813, a 260,000-square-foot building slated for a clean-tech
business incubator. Each of these is discussed below:

(1) Artist Complex. The Artist Studios include Building 101 and the Artist
Replacement Building. The Project includes the development of these arts-
related buildings because the HPS Plan specifies that these uses will be
developed as part of the redevelopment of the Shipyard. The HPS Plan’s land
use objectives for the Shipyard Village Center Cultural District (where the
Aurtist Studios are located) state that this District shall “provide space dedicated
for artists and arts related uses ... .” As a result, the Phase 2 DDA (See Section
3.4 of Exhibit G) requires the Developer and the Successor Agency to provide
this space, as follows:

Building 101. The Successor Agency already owns Building 101, which is
being used as permanent artist studio space, and spent federal grant dollars
recently to renovate it. The Developer is required to ‘“complete the
infrastructure” serving Building 101. The Successor Agency is required to lease
Building 101 at rents “necessary to reimburse the (Successor) Agency for its
costs, including any operation and maintenance costs, reserves and any
administrative fees, but the (Successor) Agency shall not charge more than is
required to reimburse such costs to the (Successor) Agency.”

The Artist Replacement Building. The Artist Replacement Building (which
includes a commercial kitchen) will be built by the Developer on land the
Successor Agency already owns, pursuant to the Phase 2 DDA. Once built, the
Developer “shall convey to the (Successor) Agency, at no cost to the
(Successor) Agency, fee title to new permanent artist studio space ... .” The
Successor Agency Commission is required to approve a relocation plan before
artists are asked to relocate and/or move into the Artist Replacement Building.
The Successor Agency Commission is also required to approve a management
agreement before artists move into the Artist Replacement Building (the
“Management Agreement”). Under the Management Agreement “the
(Successor) Agency shall lease” the Artist Replacement Building at rents
“necessary to reimburse the (Successor) Agency for its costs, including any



operation and maintenance costs, reserves and any administrative fees, but the
(Successor) Agency shall not charge more than is required to reimburse such
costs to the (Successor) Agency.”

(2) Building 813. The HPS Plan specifies the use and development of job training
facilities. Building 813 is to be used as a center for the incubation of emerging
businesses and technologies, which will serve as a job training facility. Per the
Phase 2 DDA, the Developer “shall reasonably cooperate” with the Successor
Agency, the City, and the community to facilitate the rehabilitation of Building
813 and its use “as a center for the incubation of emerging businesses and
technologies, including, but not limited to, clean tech, biotech, green business,
arts and digital media.”  Furthermore, the Developer ‘“shall reasonably
cooperate with the [Successor] Agency to ensure the timely availability of
interim and permanent infrastructure to support the renovated building.” The
Phase 2 DDA requires the infrastructure serving Building 813 to be completed
by no later than 2025. The Phase 2 DDA, however, does not provide financing
for the renovation of Building 813. When the infrastructure is complete,
Building 813 will be sold at fair market value. Fair market value may consist of
restrictions and covenants on the property in order to fulfill the obligation of the
Phase 2 DDA cited above.

Water Parcel. Acquire submerged parcel within San Francisco Bay pursuant to the
Successor Agency’s enforceable obligations. The Water Parcel, which is subject to the
Public Trust, will be transferred to the City. The transfer shall be approved by the State
Lands Commission under SB 792. The estimated transfer date is between 2021-2039.





