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CONCEPTUAL FRAMEWORK FOR DEVELOPMENT

(Mixed-Use Revitalization Project for
Candlestick Point and Par cels A-3 and B-E of the Hunter s Point Shipyard)

THIS CONCEPTUAL FRAMEWORK FOR DEVELOPMENT (this “Bmework”)
dated for convenience of reference only as of , 2007, sets forth the principles
that will guide the CITY AND COUNTY OF SAN FRANCIST (the "City"), acting by and
through its Mayor's Office of Economic and Workferdevelopment, in cooperation with the
REDEVELOPMENT AGENCY OF THE CITY AND COUNTY OF SARRANCISCO (the
“Redevelopment Agency” or "Agency"), on the onedhamorking with LENNAR/BVHP LLC,
a California limited liability company doing bussgas "Lennar-BVHP Partners” (the “Primary
Developer”) and LENNAR CORPORATION ("Lennar"), dmetother, regarding the integrated
redevelopment of Candlestick Point and Parcelsal B through E of the Hunters Point
Shipyard, including the possible development oéwa stadium for the San Francisco Forty
Niners (the"49ers"), in San Francisco's Bayview tdtsPoint ("BVHP") community.

INTRODUCTION
This Framework is shaped by the following facts amdumstances:

A. The BVHP community has one of the highest conctatra of very low-income
residents and one of the highest unemployment natis® San Francisco. It has a
limited amount of quality open spaces and publik@ancluding active recreation
facilities for neighborhood youth, and is need ofiing, business and job opportunities
for its residents. The betterment of the qualitiife for the residents of the BVHP
community is one of the City’s highest priorities.

B. The Candlestick Point Node of the Bayview HuntesgiPRedevelopment Project Area
("Candlestick Point") and the Hunters Point Shipy@edevelopment Project Area (the
"Shipyard") are in close proximity to one anottsaparated only by the Yosemite Slough
and South Basin. Together, they comprise abouaé@8s, and make up the largest area
of underutilized land in the City. As further dabed below, over the past decade the
redevelopment of Candlestick Point and the HurReiat Shipyard have proceeded on
parallel though largely separate paths. Recergldpments have afforded the City and
the Agency the chance to revisit the planning li@se two project areas and to consider
redeveloping them together. The integrated redgveént of Candlestick Point and
Parcels A-3 and B through E of the Hunters Poinmpyard with a mixed-use project
provides an opportunity to realize a number of cioyes for the City, Agency and the
BVHP community, including much needed parks anchaggeace, business, employment,
and housing opportunities affordable for BVHP resid, as well as other tangible
economic and public benefits for the BVHP commuimtparticular and the City as a
whole.

C. Combining the planning and redevelopment of thegeproject areas further presents
the prospect of creating a more coherent overahl fisr the neighboring properties,
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including, for example, a comprehensive publiceaton and open space plan and an
integrated transportation and transit plan, of hog ways to increase efficiencies to
finance infrastructure and development, and ofnatig the City and the Agency to
expedite the revitalization of both areas, whetitarot a new stadium for the 49ers is
built.

The Redevelopment of the Hunters Point Shipyard

. The United States Navy ceased operations at théekuRoint Shipyard in 1974 and
officially closed the base in 1988. The Shipyaswhen included on the Department of
Defense's 1991 Base Realignment and Closure (BR#&tC)In 1993, following
designation of the Shipyard by the City's Boar&opervisors as a redevelopment survey
area, the City and the Agency began a communityga®to create a plan for the
economic reuse of the Shipyard and the remediatioihconveyance of the property by
the Navy. In planning for the redevelopment of 8mgpyard, the Agency and City
worked closely with the Hunters Point Shipyard £&ti's Advisory Committee ("CAC").
The CAC is a group of San Francisco community esgland business owners who are
selected by the Mayor to oversee the redevelopprecess for the Shipyard. Originally
convened in 1993, the CAC was instrumental in dgiag the redevelopment plan for
the Hunters Point Shipyard as well as the planpnogess for the reuse of the Shipyard.

. In July 1997, the Board of Supervisors, by OrdireaNo. 285-97, adopted a
Redevelopment Plan for the revitalization of thpragimately 500-acre Hunters Point
Shipyard Project Area (the "Shipyard Redevelopram™). The Shipyard
Redevelopment Plan divides the Shipyard into fi@ecpls, Parcels A-E. It contemplates
the development of residential uses on Parcel Agdiuse residential and commercial
uses on Parcel B, cultural, institutional and reteand development uses on Parcel C,
research and development and light industrial oseBarcel D, and light industrial and
parks and open space on Parcel E, with a greesfmeind the waterfront perimeter of the
Shipyard.

. In March 1999, the Agency, through a competitivecess, selected the Primary
Developer as the "master developer"” of the HurRerat Shipyard, in furtherance of the
implementation of the Shipyard Redevelopment PlEHme Agency entered in an
Exclusive Negotiations Agreement (the "ENA") wittetPrimary Developer, giving the
Primary Developer the exclusive rights to negotfatehe redevelopment of the
Shipyard subject to a number of conditions, inalgdihe Primary Developer's obligation
to pay for the costs of the Agency and the Citglanning for development of the
Shipyard and negotiating the transaction documents.

. The Primary Developer has since been working viiéh@ity, Agency and the Navy to
facilitate the redevelopment and economic reusbeformer base. In 2003, the Primary
Developer and the Agency entered into the PhasisdoBition and Development
Agreement (the "Phase 1 DDA") for the developmérit,600 residential units on

Parcel A and a portion of Parcel B—30% of whichraguired to be at below-market
rates. The Phase 1 DDA also requires the Primameper to create approximately

25 acres of public parks and open space on Patcel A
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. In March 2004, the Agency, in cooperation with @igy and the Primary Developer,
negotiated a comprehensive agreement with the d/Sitates Navy governing the terms
and conditions of the phased conveyance of they8rdby the Navy to the Agency.
That agreement obligates the Navy to remediateriaaa materials on the entire
Shipyard and to convey parcels to the Agency sgdtessfully completes the
remediation.

In 2005, the Navy conveyed Parcel A to the Ageacyl the Agency then closed escrow
on its transfer of a portion of Parcel A to thenffary Developer under the terms of the
Phase 1 DDA. This conveyance allowed the Primaydlbper to begin site preparation
and infrastructure development for the constructibnew housing under Phase 1 of the
Shipyard redevelopment.

In 2006, the Agency and the Primary Developer aredride Phase 1 DDA to remove
portions of Parcels A and B from Phase 1 and toifytite mix of for-sale and rental
housing required under the market rate housing pldre parties also began negotiations
for Phase 2 of the development of the Shipyard.

The Redevelopment of Candlestick Point

. In June 1997, the electors of the City and Couhtyam Francisco adopted two
measures—Proposition D and Proposition F—provitbnghe development of a new state-
of-the-art stadium for the San Francisco 49erseamedrtainment retail shopping center at
Candlestick Point. Under Proposition F, the peagpl8an Francisco adopted a policy
that Candlestick Point and the surrounding ar¢aasnost suitable location in San
Francisco for the construction of a new 49ers stadand that the development
associated with the stadium development would &issigsvitalizing the economy of the
BVHP area and provide jobs. Proposition F incluthexlestablishment of a Special Use
District for Candlestick Point, which allowed a nstadium for the 49ers, a 1,400,000
square foot entertainment and shopping centerptretd conditional uses, including
residential uses, subject to the approval of thg'<CPlanning Commission.

. For several years following the approval of Proposs D and F, the City worked with
the 49ers and its developer partner, the Mills Gapon, to pursue a plan for developing
the stadium and adjoining entertainment retail ihapcenter project, but that plan
proved to be economically and practically infeasijlaind in the Spring of 2005, the 49ers
terminated their exclusive negotiation arrangemtit the Mills Corporation. In the fall
of 2005, the 49ers, after having conducted a coithgeprocess for a new developer
partner, selected Lennar Corporation ("Lennar'gxplore the feasibility of a new plan
for development of a stadium in the context of mprehensive mixed-use project at
Candlestick Point. Over the course of about 18thmriennar, working in cooperation
with the 49ers and the City, explored a new prelary plan that would provide for a
world-class 49ers stadium and related mixed-useldpment at Candlestick Point,
consisting of about 6,500 new housing units, retad commercial uses, new public open
spaces and major improvements to the state padks#vstantial transportation
improvements at Candlestick Point.
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M. In June 2006, following a 10-year planning procéss,Board of Supervisors, by
Ordinance No. 113-06, adopted the RedevelopmentfBtahe Bayview Hunters Point
Project Area (the "BVHP Redevelopment Plan"). BMHP Redevelopment Plan
amends and renames the previous Hunters Point Blegevent Plan and adds a
considerable amount of new territory, including @lastick Point. The primary
objective of the BVHP Redevelopment Plan is totedie the BVHP community
through economic development, affordable housirtg@mmunity enhancement
programs for the benefit of existing BVHP resideantsl businesses. The policies and
programs of the BVHP Redevelopment Plan incorparatemunity goals and objectives
expressed in a Concept Plan that was adopted it 206wing hundreds of community
planning meetings, by the BVHP Project Area Comeriif'PAC”). The PAC is a body
that was formed in 1997 through a public electigrBYHP voters, to work with the
Agency and the City and represent the interestseoBVHP community in planning for
its future, as required by the Community Redevelepinhaw. The Agency will continue
to work through the PAC and other community proesshroughout the process of
implementing revitalization activities under the BN Redevelopment Plan.

N. In March 2006, the Board of Supervisors, by Resmulo. 132-06, adopted interim
zoning controls (the "Interim Controls") for the kars Point Shoreline Area, which is
also referred to as Area C and as the Hunters Boioteline Activity Node in the BVHP
Redevelopment Plan (the "Hunters Point ShorelireaAr In adopting the Interim
Controls, the Board of Supervisors found that ‘Hertplanning [of this area] is needed to
develop appropriate land use controls to assutdltbacommunity vision . . . is
realized.” Interim Controls at page 3. In par@écuthe Board of Supervisors found that
“further planning will provide an opportunity tosase that the land use plan for the
Hunters Point Shoreline Area is integrated withriast recent nearby development
plans . . . in the area of the Hunters Point ShippyRedevelopment Plan . . ..” Interim
Controls at page 4. In connection with the adeptibthe BVHP Redevelopment Plan,
the Board of Supervisors confirmed the City's potic continue further planning and
analysis of the Hunters Point Shoreline Area fasguige later inclusion in the
redevelopment project area. The Hunters PointédinerArea is located along the Bay
waterfront next to the Shipyard, and planning fos farea should be coordinated with
redevelopment of the Shipyard and Candlestick Point

In the fall of 2006, the 49ers decided that thgope®d plan for Candlestick Point did not
fully meet their needs for a new football stadiamgl on November"8the 49ers
announced that they would instead focus on examitha feasibility of a new stadium in
Santa Clara. On November 21, 2006, Lennar, inurantjon with the Mayor’s Office of
Economic and Workforce Development, presentedpaidic hearing before the full
Board of Supervisors the preliminary plan for thedgum-related development of
Candlestick Point that resulted from the due diiggeand site planning efforts that
Lennar, together with the 49ers and in consultatidh the City, had undertaken for the
past 18 months. The 49ers stated that the planadidiork adequately for them or their
fans mainly because of concerns about the inclusi@nlarge parking garage for stadium
parking, the costs and risks associated with mapgmsive but required transportation
improvements, the impacts on stadium operationsguine construction of the mixed-
use development adjacent to the stadium, andgtke of the entitlement process.
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. The 49ers are an important source of civic pridit@e closely identified with San
Francisco, having played in San Francisco sincd®#4@s and at Candlestick Point since
the early 1970s, and have contributed to the BVblRmunity. The City remains
committed to working with the Primary Developerattempt to address the 49ers’
concerns consistent with the goals and principdé¢$asth in this Framework and to
propose a new plan that the 49ers would determibe feasible. At the same time the
City's primary goal is to assure that it can pradaglan that is fiscally prudent for the
City and that will deliver parks and public operasg, jobs, housing affordable for
BVHP residents and other tangible economic andipbieinefits to the BVHP
community and the City as soon as possible. Theddies not intend to delay
proceeding with plans to provide those benefitdewtie 49ers determine whether it is
feasible to build a new stadium in Santa Clara.

. The stadium at Candlestick Point is nearing theadnt$ useful life, and the City's lease
of the stadium and paved parking area to the 49asheduled to expire in May 2013,
unless the 49ers exercise options to extend. d$tenation and improvement of the
adjoining Candlestick Point State Recreation Araslbeen a long-time goal of the state,
City and BVHP community.

. Following the 49ers' announcement in November 2086they would concentrate on
exploring the feasibility of building a new stadiumSanta Clara, Lennar expended
significant resources and worked diligently in cexgtion with the City on a new
preliminary plan that would site the stadium andtesl parking on the Hunters Point
Shipyard, and would provide for an integrated mixed development across both
Candlestick Point and the Hunters Point Shipyarehnar is willing to continue to incur
substantial pre-development costs including thegabbn to pay certain costs of the
Agency and the City associated with this planniomg forward as further provided in
the ENA so long as the Agency, at the requestefdity, extends an option for exclusive
negotiation rights to Lennar with regard to redepetent of the City's land in
Candlestick Point, recognizing that such rightssafgect to a number of conditions and
approvals as further described in this Framewol&vwband in the amendment to the
ENA described below.

Integrated Development of
Parcels A-3 and B through E of the Shipyard andd@stick Point

. On February 13, 2007, the Board of Supervisorsgehssd on February 15, 2007 the
Mayor signed, Resolution No. 59-07 (the "Board Resmn"), urging the
Redevelopment Agency to amend its ENA with the BrytDeveloper for the Hunters
Point Shipyard to provide for the integrated plagnand redevelopment of Parcels A-3
and B through E of the Shipyard with CandlesticknlPwith a mixed-use project,
including possibly a new 49ers stadium, subjecittain conditions. A copy of the
Resolution is attached as Exhibit@this Framework.

. As described in the Board Resolution, the policglg@dopted by the People of

San Francisco under Proposition F, as well as tivigobenefits and objectives for this
area under the BVHP and Shipyard RedevelopmentsRidopted by the Board of
Supervisors can best be achieved by consolidategeavitalization of Candlestick Point
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and the Hunters Point Shipyard as a single projébe Board Resolution contemplates
creating a development plan that will revitalize tandlestick Point and Shipyard areas
and provide public benefits even if the 49ers dbbuild a new stadium. To date, the
49ers have indicated a willingness to work with @iy, the Agency and the Primary
Developer to consider the feasibility of locatingew stadium and associated parking on
the Shipyard. In addition, in light of the poliggals adopted by the Board of
Supervisors in the Interim Controls, the revitdi@a plan for Candlestick Point and
Shipyard areas should be coordinated with the jtgnfior the Hunters Point Shoreline
Area.

. As contemplated by the Board Resolution, the plageiffort for Candlestick Point and
Parcels A-3 and B through E of the Shipyard sheuldore the construction of hundreds
of acres of new waterfront parks and open spagepapnately 8,500 new units of
housing, including a robust affordable housing paag extensive job-generating retail
and research and development space, and permamaeetfer the artist colony at the
Hunters Point Shipyard. The resulting consolidatedelopment plan should provide a
viable opportunity for the 49ers to develop a néadisim and associated parking on a
portion the Hunters Point Shipyard, but the reiatdlon of these combined areas and the
realization of all of its attendant public bene&tsould proceed consistent with this
Framework, even if the 49ers ultimately determioetn pursue a new stadium on the
site.

. An integrated development plan should include dérmonlof the existing stadium and
reuse of the City's approximately 77-acres of lan@andlestick Point on which the
stadium is located on upon expiration of the leale the 49ers, subject to
recommendation by the City's Recreation and PapgaBment ("RecPark™) and all
required approvals for the reuse of such landuuhiolg approval of the voters of San
Francisco for any conveyance of such land for retigament and approval of the Board
of Supervisors of the agreement for such conveyaft€ensistent with the Board
Resolution, the Recreation and Park Commissiortsiigesolution No.
(the "RecPark Resolution"), requested the Agenchlude the RecPark property under
the ENA subject to the conditions set forth in Buard Resolution and this Framework
and has agreed to cooperate in this Project dsrsietin the MOU.]

. Any development plan for an integrated project wallolve coordination with, among
others, the State Park and Recreation CommisgierHousing Authority of the City and
County of San Francisco (the "Housing Authoritghd the BVHP community to
produce the best possible project boundaries teaelall of the sought after public
benefits, including significant open space andaaton opportunities.

. The main purposes of this Framework, consisterit thi¢ Board Resolution, are
threefold: (1) to set forth the goals and princspieat will guide the proposal to

redevelop the site for the proposed project: (Fresent a proposed preliminary plan for
the integration of the sites for consideration iy Board of Supervisors as to whether the
plan is likely to be fiscally feasible and is likab deliver the intended public benefits,
such that the City may begin environmental reviéwhe project under California
Environmental Quality Act ("CEQA") consistent wigdministrative Code Chapter 29;
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and (3) to set forth the parameters for the City i@ Agency, in cooperation with the
Primary Developer and in consultation with otheveggmment agencies with jurisdiction
over the project, to begin an extensive commumty public review process of the
preliminary proposal, including consideration bg tBAC and PAC, as that proposal may
be modified and updated during the public review planning process.

Y. On or about the same time as the City's Board pe&sors is considering endorsing
this Framework, the Agency and the City, actingtigh its Recreation and Park
Department, its Planning Department, the Mayorfec®bf Economic and Workforce
Development, are entering into a Memorandum of Wstdading ("MOU") to express
their commitment to cooperate in taking the stegzensary to plan and process the
proposed integration of the Shipyard and Candlegtioject sites, to further define their
respective roles in the preliminary steps needqdan and perform appropriate
environmental review for the proposed integrategegat, and to ensure that appropriate
City and Agency costs are paid by the Primary Deved as part of the overall project
development cost.

Z. Also on or about the same time as the City's Bo&aSupervisors is considering
endorsing this Framework, the Agency and the Pyrieaveloper and Lennar are
amending the ENA for the Shipyard to provide thgapfor Lennar to include
Candlestick Point as part of an integrated devetygmroject, consistent with the Board
Resolution, [the RecPark Resolution], this Framéwand the MOU. The ENA
amendment includes a number of conditions and toikes for the proposed integrated
project, including: Lennar exercising the optioretgoand the scope of the ENA to
include Candlestick Point by satisfying certain ditions, including entering into
arrangements with other developers with certairegige for aspects of the project, as
further provided in the ENA amendment; public revignd endorsement by the Agency
of a Preliminary Development Concept and later anriT8heet; and a vote of the electors
regarding the reuse of Candlestick Point and pbssther matters relating to the project;
all before the Agency or the City may consider &ingl approvals for integrated
development of the Candlestick and Hunters Poimy@ind sites.

DEVELOPMENT FRAMEWORK

ACCORDINGLY, this Framework contemplates that @igy/, the Agency and the
Primary Developer will work together as followsgmmceed with a redevelopment proposal:

1. Guiding Principles.

I. Overview

Any proposal for development of a project on Casiilté Point and Parcels A-3 and B
through E of the Hunters Point Shipyard (the "Robfgite") shall be consistent with the goals
and guiding principles set forth in this Sectidrhe purpose of these goals and guiding
principles is to provide the framework for the Painty Developer, and its development partners,
in cooperation with the City, the Agency, the HogsAuthority, other State agencies with
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jurisdiction and the community, to develop a mixex revitalization project on the Project Site
(the "Project”).

These goals and principles envision a plan to isaamixed-use development, including
an alternative for possible development of a neergl8tadium on approximately 27 acres of the
Hunters Point Shipyard, that is similar to the fioiag of the San Francisco Giants ballpark and
Mission Bay and the proposed financing of Treassiend. As a result, neither the revenue
bonds authorized under Proposition D nor any oBwmeral Fund debt will be used in
connection with any stadium development, or any plathe mixed-use project. In addition, no
property tax increment from any area outside tlugefet Site will be used to finance any
improvements in the Project Site, including, but liraited to, tax increment from Phase 1 of the
Shipyard, other than the Agency's possible ustsdity-wide Affordable Housing Fund for the
development of affordable housing.

Proposition F (June 1997) allows a variety of ubkas meet the policies of the voters for
developing Candlestick Point, including residentisés with conditional use approval by the
City's Planning Commission. As set forth belovearporating housing together with retail and
other commercial elements as part of the developofeDandlestick Point will help achieve a
number of important physical and economic publiedfits for San Francisco residents generally
and members of the BVHP community in particular.

Any proposed development at the Project Site meistomsistent with applicable voter-
adopted measures and the planning effort for thetéta Point Shoreline Area envisioned by the
Interim Controls. In addition, any proposed depetent will be subject to a process of
thorough public review and input, including by B&€HP community. For the portion of the
Project involving redevelopment of the Candlesidint area, that process is anticipated to
involve a new measure presented by the City tovdivers after there is sufficient community
review of the proposal. The public process must aiclude environmental review of the
proposed development under CEQA before the Cith@®rgency may consider approving the
Project. The Agency, in cooperation with the Gihd the Primary Developer, shall afford the
PAC and the CAC ample opportunity to review andsitder the proposed development plans.
The Project will likely require amendments to théHE®? Redevelopment Plan and the Shipyard
Redevelopment Plan, in accordance with the appgégadocedural and substantive requirements
of the California Community Redevelopment Law, aodh plan amendments would require an
extensive community review process, including coasition by the PAC for the BVHP Project
Area and the CAC for the Shipyard.

In addition to environmental review under CEQA fiteposed Project will require
discretionary approvals by a number of governmedids after public hearings and
environmental review, including by the City's BoafdSupervisors, Planning Commission,
Recreation and Park Commission and Port Commisammhthe Redevelopment Agency
Commission. The proposed Project also may re@upeoval by various State agencies, such as
the State Park and Recreation Commission, Bay Qeetsen and Development Commission
("BCDC"), the Housing Authority and State Lands Goission.
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[l. Goals for Development of the Project

The City and the Agency, working with the Prim@rgveloper, Lennar and the 49ers,
will strive to achieve the following goals throughdhe planning process and ultimately for
development of the Project:

Achieve Fiscal Prudence and Self-Sufficiency

Structure the financing for development and operatif the Project, with or without
a new 49ers stadium, so that there is no net nesgatipact on the City's General
Fund.

Produce Tangible Physical and Economic Community Benefits

Improve the Candlestick Point State Recreation Aseenhance access by residents
and visitors to the waterfront, and create great peblic recreational and open
spaces in the Project Site, including the shorglemk area at the Hunters Point
Shipyard.

Provide substantial opportunities for new affor@afsbusing particularly intended to
benefit the BVHP community, including inclusionamits and Agency sponsored
affordable housing units.

Afford a range of important job and economic depatent opportunities for local
economically disadvantaged individuals and locaheenically disadvantaged
business enterprises, particularly for residentstarsinesses located in the BVHP
community.

Provide other tangible economic and public benéfis the Project for
San Francisco residents generally and for residgamsusinesses of the BVHP
community specifically.

Provide these public benefits from the Project relgas of whether the 49ers proceed
with a new stadium in the Project Site or movewlsse, recognizing that that the
delivery of public benefits associated with therent stadium site at Candlestick
Point depends on when that real property becomatable for development.

Support the community objectives of the BVHP Redlgw@ent Plan.

Reflect Exceptional Urban Planning and Design

Foster development on the Project Site that @vadites conditions of blight and
revitalizes the Project Site, (ii) is based on sburban design principles and
environmental sustainability values in light of gite’s exceptional waterfront
setting, and (iii) is walkable and connected toljuipansit.
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Substantially improve transportation infrastructto¢he Project to both
accommodate traffic impacts from the Project onstineounding community and
better connect the Project Site and the larger B to the rest of the City.

Deliver high quality park and recreation facilitigst provide local and regional open
space attractions integrated with new developmeditlae surrounding community.

Coordinate planning of the Project Site with plangnof the Hunters Point Shoreline
Area to help ensure that the development of thgeBraill be integrated with the
development of the surrounding community.

I ncor porate M oddl Sustainability Concepts

For the entire Project become a model of sustdityaby exhibiting the concepts and
practices of sustainable community developmentuigfinout the design and
development process.

Apply sustainability principles and best practit@sreate the infrastructure plan,
including wastewater, stormwater, utility and tramation systems and public open
spaces and recreation facilities.

Apply green building construction practices, esaiienergy efficient design for
new development.

Createa Viable Opportunity for the 49ersto Develop a New Stadium on the
Shipyard

Provide a viable plan for a new stadium on the g for the 49ers to continue to
play their home games in San Francisco.

The development of the stadium should not invohesissuance of lease revenue
bonds (including, but not limited to the Propositid-authorized bonds), general
obligation bonds or similar General Fund debt.

Maximize the year-round beneficial use of the stadand associated uses, including
beyond 10 to 12 NFL games annually at the stadium.

Provide for other appropriate sports and recreatioges that complement the
stadium.
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1l Principles to Guide Implementing the Goals Bevelopment

In seeking to achieve the overarching goals desdrabove, the City and the Agency,
working with the Primary Developer, Lennar and 48ers, will apply these guiding principles
throughout the planning for the Project and if Breject is approved, its implementation:

A. Generally Applicable Principles

* To ensure the timely development of the Projectraatization of the public benefits
that it generates, the Project as a whole mustdded@signed, appropriately phased
and financially feasible for the City, the Agencgydahe Primary Developer.

* Any development at the Project Site must resuét thverse and economically and
environmentally sustainable mixed-use project thaitalizes the Project Site in
furtherance of the approved redevelopment plarth, @nployment, entrepreneurial
and housing opportunities and other tangible puisicefits for the BVHP
community specifically and the City generally. @&®pment should be dense enough
to create a distinctive urban form in keeping v8tm Francisco's denser residential
districts and densities should be at a level sigfficto generate revenues to make the
Project financially viable and self-sufficient, pgay for transportation and other
infrastructure improvements, and achieve the ecamamd public benefits described
in this document.

» The proposed Project to be analyzed for environateaview purposes may include
housing of approximately 8,500 units. For suclppses, it may also include, in
addition to residential use, the following usegtoa Shipyard: a new retail town
center, permanent space for the existing artistngohnd opportunities for major
cultural and educational institutions, includingexmanent African marketplace
(either on the Shipyard or Candlestick Point), mphout 2,000,000 square feet of
office, research and development space orientedrtbdigital arts, green technology
and biotechnology uses, a stadium and relatedqpdad other uses, and over 100
acres of waterfront park land on Parcel E and atdha entire Bay front perimeter of
the Shipyard. For environmental review purpodes Rroject may include the
following uses, in addition to residential use,@andlestick Point: a major
renovation of the Candlestick Point Recreation Axed a mix of visitor and
neighborhood-serving retail and other commerciasusAn illustrative concept plan
is attached as Exhibit,Asubject to change based on the public reviewpéarthing
process.

* The housing program will consist of a mix of markatie and affordable rental and
ownership units. Consistent with the objectivethef BVHP and Shipyard
Redevelopment Plans, at least 25% of the new hgusiits produced as part of the
Project will be affordable units, substantially eeding the minimum amount that
California redevelopment law and the City's inatunsiry housing ordinance require.
The affordable units will serve a range of incomnels and household sizes and will
be integrated into the Project as a whole withntiagket-rate housing. The affordable
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housing program will be shaped to serve the BVHRroanity, where the median
income of residents is lower than that of the @iya whole.

Consistent with the objectives of the BVHP and $&aid Redevelopment Plans, the
Project will fund and support a robust employmerd eontracting program
incorporating the Agency's minimum compensation predailing wage policies to
make available permanent and construction jobsdaa@mically disadvantaged
individuals who become eligible through appropriatetraining programs sponsored
or approved by the City or the Agency, with firehsideration going to BVHP
residents. The Project will also fund or furnisitable opportunities for local
economically disadvantaged business enterpriselsidimg in the design and
construction of the Project.

In addition to providing such job and contractirgportunities, the commercial
component of the Project will include neighborh@edving retail uses to serve
community residents.

The Project will enhance open spaces by revitajifive Candlestick Point State
Recreation Area and developing great new publion@paces in the Project Site in
connection with the mixed-use development. In bdlating the state recreation
area, the Project will construct improvements thake the park more usable for
residents and visitors alike, including enhanciogeas to the waterfront for public
use, providing views of the Bay, and extendingBhag Trail system through the
Project Site and providing for connections to shoeamprovements in Area C.

The Project will include access improvements to fanch the Project Site and
connections to the City's transportation systemusitby automobile but also by
public transit and alternative means such as fooycle and, if practicable, water, in
furtherance of the City's transit first policy. @ Rroject will incorporate innovative,
feasible transportation solutions that reduce rtiygaicts of traffic associated with the
Project, on the surrounding BVHP neighborhoods.

The design of the Project should take into accandtrespond to its context in view
of existing and anticipated future conditions oighéoring portions of the
community and develop streets and open space systamnintegrate with the
surrounding neighborhood.

The Project should incorporate leading environnmesustainability principles in an
integrated land use plan, including green technetom designing, building and
maintaining the improvements, as well as the puleliceation facilities and open
spaces and other public infrastructure, includilogrswater, wastewater,
transportation and utility systems.

The Project should create opportunities to usewabhk energy sources, such as
solar power, and should explore the feasibilitysihg power provided by the City's
Public Utilities Commission.
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The Project as a whole must be financially selfisigint, such that the anticipated net
tax revenues and any other revenues that the @ityree Agency receive from the
Project will cover the projected City costs of pdbg and maintaining public
facilities and services needed for new developnretite Project Site. In order to
deliver the public benefits contemplated by thiarework without adversely
impacting the City’s General Fund, the Project IMission Bay, Treasure Island and
the first phase of development at the Shipyard,prdbably have to be financed with
hundreds of millions of dollars of private capitlaht can leverage tax-exempt public
financing mechanisms based on Project revenuescared by land in the Project
Site, such as property tax increment and Mello-Rumm®ls. The extent to which the
Project can leverage these funds and thus the ambpablic benefits that the
Project can produce, will likely depend signifidgran the amount of land value
created by the planning and entitlement procesth®Project Site. Ultimately, the
realization of public benefits, and the array af¢b benefits, will depend on the
Project being financially feasible for the Prim&gveloper, the City and the Agency.

No property tax increment from any area outsidthefProject Site, including any
other part of the BVHP Plan or Hunters Point ShigyRaroject Areas, will be used to
finance any improvements in the Project Site. tBatAgency may elect, at its
discretion, to use property tax increment fronGity-wide Affordable Housing Fund
for Agency-sponsored affordable housing projecth@Project Site, in order to
advance the production of stand-alone affordabiesimg developments.

Consistent with the BVHP and Hunters Pont Shipyieshs and City policy for tax
increment financing, the City and the Agency mdgcate property tax increment
generated in the Project Site to (i) help finartmedonstruction of affordable housing
in the Project and elsewhere in the BVHP RedevetyrRroject Area, (ii) build or
improve public infrastructure approved in advangehe City, such as parks, trails
and open space, roads and other transportatiditiés;iand utilities, and, more
generally, the greening of BVHP neighborhood steggbes, (iii) build community
facilities, such as schools, libraries and headtfiters, and (iv) fund workforce and
economic development programs to assist in cre@dimgnd contracting
opportunities for area residents and businessegcaassist local small businesses.

In recognition of the inclusion of the existingditam site on Candlestick Point that is
under RecPark's jurisdiction, upon expiration @ tlrrent stadium lease, the Project
shall generate revenues to RecPark for recreatmmabses or provide recreational
facilities for RecPark, or both.

Private commercial and market-rate residential eriypdeveloped on the Project Site

may be subject to establishing one or more commiadility (Mello Roos) or

special assessment districts that levy speciaktardhat property to help finance the

development or maintenance of public parks and spane improvements, roads and
other public infrastructure.
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The Primary Developer will provide financial anché@ctual assurances to assure the
City and the Agency that the planned public infiactiure for which the Primary
Developer is responsible will be built on time anéccordance with City
requirements.

In accord with the limitations set forth in the BPHRedevelopment Plan, neither the
City nor the Agency will use eminent domain to aogany residential property in
assembling land needed for the Project and wikitise abide with the BVHP
Redevelopment Plan's restrictions and limitatiomgminent domain for non-
residential property.

To the extent the Project includes former tidelathds continue to be controlled by
the public trust, the Project must be consistettt any applicable requirements
under public trust law, subject to any propertylexwge or other agreements
authorized by State law.

The Project must ensure that the stadium on Caekd3oint is demolished at no
cost to the City, including the Recreation and Haekartment, or the Agency, when
the 49ers lease of the existing stadium expires.

The City, the Agency and the Primary Developer shatwork with the Navy and the
various environmental regulatory agencies withsgliGtion over the Shipyard to
explore how to best expedite the cleanup and teamdfthe Shipyard, including
possibly through one or more "early transfers'hef $hipyard if any such early
transfer would otherwise accelerate realizatiothefgoals and public benefits from
redevelopment of the Project and still be protect’human health and the
environment.

To help ensure that the mix of uses planned foPtiogect is built and to help
diversify development risk, the developer shoulteemto joint ventures or other
appropriate contractual arrangements with othatienthat have the expertise and
wherewithal to develop key aspects of the Progdbject to approval by the Agency
under the ENA and related option agreement as Ggipé.

The Primary Developer should cooperate in the ptapefforts of the City and
Agency for Area C, the Hunters Point Shoreline Aseathat the Project is integrated
with development of Area C.

The Primary Developer should explore the feasibditincluding in the Project an
arena building, suitable for hosting a variety oblfic events year round.

. Principles Relating to Possible Inclusion diicA Griffith Housing Development

Subject to consultation with the residents of thieeAGriffith Housing Development
and to approval by the Housing Authority and thetéthStates Department of
Housing and Urban Development ("HUD"), the housioghponent for the Project

o onceptual Framework\Conceptual Frame032607.doc

14



DRAFT March 26, 2007

may present an opportunity to achieve the goaihpioving the housing for existing
residents by renovating or rebuilding the Aliceft@h Housing Development. If so,
the Alice Griffith land may be made part of the jeob Site so long as the Project
provides for at least one-for-one replacement a@kuat existing low income levels
and of the same household size and the construatithre Project must be phased to
ensure that the Alice Griffith residents have tightrto move to the new upgraded
units, without being displaced from the Alice GthfHousing Development until the
replacement units are ready for occupancy.

If renovation or reconstruction of the Alice GriffiHousing Development is
undertaken in conjunction with the Project, suatokation or reconstruction shall
comply with all applicable Housing Authority and BUequirements and be
consistent with the City's Community of Opportugstiprogram and with the HOPE
SF principles adopted by the Public Housing Tasic&appointed by the Mayor and
Supervisor Maxwell, as the same may be modifieena®rsed by the City and the
Housing Authority.

. Principles Applicable to the Stadium Alternativ

The 49ers will be responsible for financing thestaunction of a new world-class
NFL stadium. Accordingly, the City will not isstiee revenue bonds authorized
under Proposition D, passed in June 1997, nor angrgl obligation bonds or other
similar General Fund indebtedness for the stadielisted development. In addition,
no property increment shall be used to financecthestruction of the stadium itself,
except for any public infrastructure, includingt ot limited to, public plazas or
other public improvements, that may be connectatid¢mutside of the stadium
structure.

Neither the City nor the Agency will incur any liities regarding development or
maintenance of the new stadium, including any cansbn cost overruns or
marketing of stadium interests.

To allow the stadium construction to be financethwiit the Proposition D-
authorized revenue bonds or other General Fundtadaeess, the 49ers may directly,
or through contracts with others, capture commereigenues associated with the
new stadium, such as naming rights, and with tle#a@ mixed-use development.

But such ability will be subject to the right oktiCity or the Agency, as applicable, to
participate in net revenues after the 49ers andeN®loper partners receive a
commercially reasonable return taking into accanatket-based requirements to
repay the private financing and the risks they mwshy privately developing and
operating the stadium.

In addition to paved parking areas, the Projecukhoreate as much green parking
area as practicable, similar to the turf parkinyisg the Stanford stadium and that
provides public recreational uses when not usegddking.
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» To the extent necessary to make the Project fiadlpdeasible and achieve the
required public benefits, the City or the Agency applicable, may enter into a long-
term ground lease or possibly conveyance of laresatthan fair market or nominal
value, so long as the goals and other guiding plies for the Project described in
this document are satisfied. If leased, the grdeade for the new stadium will be
net to the City or the Agency, as applicable, meguthat the 49ers will be
responsible for performing maintenance, operatimhrapair of the stadium.

* The Primary Developer shall provide such finanara contractual assurances as the
City may require assuring the City, the Agency #ral49ers that the transportation
infrastructure needed for the stadium is complatkia service before the new
stadium opens.

D. Principles Applicable to the Non-Stadium Altative

» If the 49ers do not proceed with a new stadiumuenthat the land on the Shipyard
that would otherwise be developed for stadium asekland at Candlestick Point
when it becomes available are redeveloped in a arazansistent with this
Framework and the Shipyard Redevelopment Plan endde additional tangible
public benefits, such as new or improved recreatiopportunities, beyond those
what would have been provided under the stadiuenradtive.

2. Preliminary Site Plan. For planning purposes, a preliminary developnpéat for the
Project Site is attached as Exhibit@\this Framework. The preliminary plan includes
alternative for a new stadium for the 49ers pritgarn Parcel D of the Shipyard.

(a) Alice Griffith Housing DevelopmentFor planning purposes of this document, the
Project Site may include the Alice Griffith HousiBgvelopment, subject to the
applicable principles set forth in Section 1 obtRramework, including consultation
with existing residents and approvals from the Haogiguthority and HUD.
Notwithstanding anything suggested to the contirmthis Framework, the ENA or
the MOU, the Primary Developer shall not by virafénelping facilitate the planning
efforts of the City and the Agency, in cooperatath the Housing Authority, to
examine the possibility of a reconstruction or tehi@tion of the Alice Griffith
Housing Development, have any rights to undertalyesach development.

(b) RecPark Land For planning purposes, the Project Site alsludes the City's
approximately 77-acres, currently under leaseeédd®ers, subject to the applicable
principles set forth in Section 1 of this Framewarid to the MOU.

(c) Public Trust Land For planning purposes, the Project Site inclu@de®us strips of
land, including paper streets, that consist oédiltidelands and may be impressed
with the public trust. Some of those lands on @estatk Point are under the
jurisdiction of the City's Port. With regard tori¢hestick Point, the Project is
anticipated to entail the termination of the trestchange of trust lands within the
Project Site, or other agreements involving theafsich lands, or a combination, as
contemplated by Senate Bill No. 1641 (1998), astitae may need to be amended
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for the Project, and subject to agreement by theeRRark and Recreation
Commission and State Lands Commission and by the@onmission as the case
may be.

. Transportation Infrastructure. The preliminary plan for transportation infrastiwet to
serve the Project is described on the attachedoiExDi

Hazardous Materials Remediation. The preliminary plan for remediation of hazardous
materials for Parcels A-3 and B through E of theatdts Point Shipyard to accommodate the
development of uses and schedule for the Projetgssribed in the attached Exhibit D

State Parks and Public Recreation and Open Space. The preliminary plan for
improvement of the State park land is attachedxdsbi E.

CEOQA Review. While this Framework summarizes the initial deyehent concept for a
proposed Project and certain essential terms todhéded in any future transaction
documents, it does not set forth all of the makespects of the Project or the terms and
conditions of those documents. This Frameworloismtended to be, and will not become,
binding on the City, the Agency the Primary Developr Lennar, and no legal obligation

will exist (other than those set forth in the ENAjless and until the parties have negotiated,
executed and delivered mutually acceptable agresnbased upon information produced
from the CEQA environmental review process and tbieropublic review and hearing
processes and subject to all applicable governrappaiovals, consistent with all applicable
laws. The City and the Agency each retain the labsdliscretion before action on the
Project by the Board of Supervisors, the Agency @assion, the Planning Commission, the
Recreation and Park Commission, or any other gowvent agency, as applicable, to (i) make
such modifications to the Project as may be necgs$sanitigate significant environmental
impacts, (ii) select other feasible alternativeavoid significant environmental impacts,

(i) balance the benefits against any significanvironmental impacts prior to taking final
action if such significant impacts cannot otherwiseavoided, or (iv) determine whether or
not to proceed with the Project. If as a resulthefenvironmental review or other public
approval process there are any proposed materidifications to the Project that are not
acceptable to the parties in their respective dleretion, then, there shall not be deemed to
be any understanding of the parties to proceed théhProject under the terms or principles
outlined in this Framework.
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