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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 teals and
principles that will guide the CITY AND COUNTY OFA®N FRANCISCO (the "City"), acting
by and through its Mayor's Office of Economic andi¥force Development, in cooperation
with the REDEVELOPMENT AGENCY OF THE CITY AND COUNTOF SAN
FRANCISCO (the “Redevelopment Agency” or "Agencyi, the one hand, working with
LENNAR/BVHP LLC, a California limited liability corpany doing business as "Lennar-BVHP
Partners"ifcluding any permitted successor or assigga,“Primary Developer”) and LENNAR
CORPORATION ("Lennar™), on the other, regarding ititegrated redevelopment of
Candlestick Point and Parcels A-3 and B througli th@Hunters Point Shipyard, including the
possible development of a new stadium for the Sandtsco Forty Niners (the"49ers"), in San
Francisco's Bayview Hunters Point ("BVHP") communit

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 natb® San Francisco. It has a
limited amount of quality open spaces and publik@ancluding active recreation
facilities for neighborhood youth, and is need ofising, 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 HuntessiPRedevelopment Project Area
("Candlestick Point") and the Hunters Point Shipy@edevelopment Project Area (the
"Shipyard") are in close proximity to one anotrsaparated only by the Yosemite Slough
and South Basin. Together, they comprise abouaé8s, 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 fi@se two project areas and to consider
redeveloping them together. The integrated redgweént of Candlestick Point and
Parcels A-3 and B through E of the Hunters Poimpygird 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 resits, as well as other tangible
economic and public benefits for the BVHP commumtparticular and the City as a
whole.
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Combining the planning and redevelopment of theseproject areas further presents
the prospect of creating a more coherent overati fidr the neighboring properties,
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 ofnalg 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 remediatnoihconveyance 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 esgsland 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.
The Agency will continue to work through the CAGdamith the community throughout
the process of implementing revitalization actestunder the Shipyard Redevelopment
Plan.

In July 1997, the Board of Supervisors, by OrdiraNo. 285-97, adopted a
Redevelopment Plan for the revitalization of thpragimately 500-acre Hunters Point
Shipyard Project Area (the "Shipyard Redevelopr®an”). The Shipyard
Redevelopment Plan divides the Shipyard into fiaecels, Parcels A-E. It contemplates
the development of residential uses on Parcel Agdiuse residential and commercial
uses on Parcel B, cultural, institutional and redeand development uses on Parcel C,
research and development and light industrial osd3arcel D, and light industrial and
parks and open space on Parcel E, with a greesutoelhd the waterfront perimeter of the
Shipyard.

In March 1999, the Agency, through a competitivecpss, selected the Primary
Developer as the "master developer” of the HurReist Shipyard, in furtherance of the
implementation of the Shipyard Redevelopment PIHme 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, inaligdihe 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.

On November 7, 2000, the electors of the City andrnity of San Francisco passed, with
an 87% margin of approval, Proposition P ("ProposiP"), which calls upon the Navy
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to remediate the Hunters Point Shipyard to thedsglevels practical to assure the
flexible reuse of the property. The Navy is reqdiunder the Comprehensive
Environmental Response, Compensation, and Lial#\lity(CERCLA), commonly

known as Superfund, to take community acceptartoeaiccount in its clean-up

decisions. On July 30, 2001, the Board of Supersipassed unanimously Resolution
No. 634-01 implementing the will of the voters apressed by Proposition P. The
Resolution confirms as a City policy that the Husteoint Shipyard should be cleaned of
toxic and hazardous pollution by the Navy to thghlest practical level.

. &-The Primary Developer has since been working wiegh@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 which are regdito be at below-market rates. The
Phase 1 DDA also requires the Primary Developerdate approximately 25 acres of
public parks and open space on Parcel A.

H-In March 2004, the Agency, in cooperation with @igy and the Primary Developer,
and in furtherance of Propositionrggotiated a comprehensive agreement with the
United States Navy governing the terms and conbtf the phased conveyance of the
Shipyard by the Navy to the Ageneyrhatagreemelfthe "Conveyance Agreement"”).
The Conveyance Agreementbligates the Navy to remediate hazardous masesiathe
entire Shipyard and to convey parcels to the Agerscly successfully completes the
remediation.

+-In 2005, the Navy conveyed Parcel A to the Agemagler the Conveyance Agreement
and the Agency then closed escrow on its trangfarportion of Parcel A to the Primary
Developer under the terms of the Phase 1 DDA. @dmveyance allowed the Primary
Developer to begin site preparation and infrastmectlevelopment for the construction
of new housing under Phase 1 of the Shipyard rédenwent.

J-In 2006, the Agency and the Primary Developer aradride Phase 1 DDA to remove
pertions portionof Parcels-A-anBarcelB from Phase 1 and to modify the mix of for-
sale and rental housing required under the mastethousing plan. The parties also
began negotiations for Phase 2 of the developnfahedShipyard.

The Redevelopment of Candlestick Point

K-—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 &issisvitalizing 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
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square foot entertainment and shopping centerptrat conditional uses, including
residential uses, subject to the approval of thg'<CiPlanning Commission.

. L—For several years following the approval of Propposs D and F, the City worked

with the 49ers and its developer partner, the Mikkgporation, to pursue a plan for
developing the stadium and adjoining entertainmetatl shopping center project, but
that plan proved to be economically and practicialfgasible, and in the Spring of 2005,
the 49ers terminated their exclusive negotiatisaragement with the Mills Corporation.
In the fall of 2005, the 49ers, after having cortdd@a competitive process for a new
developer partner, selected Lennar Corporationnfige") to explore the feasibility of a
new plan for development of a stadium in the cantéxa comprehensive mixed-use
project at Candlestick Point. Over the coursebaiud 18 months, Lennar, working in
cooperation with the 49ers and the City, explore@wa preliminary plan that would
provide for a world-class 49ers stadium and relatecd-use development at
Candlestick Point, consisting of about 6,500 newsinogy units, retail and commercial
uses, new public open spaces and major improverteetis state park, and substantial
transportation improvements at Candlestick Point.

. 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 Redevelepinbaw. The Agency will continue
to work through the PAC amsthewith the communityprecessethroughout the process
of implementing revitalization activities under tB¥ HP Redevelopment Plan.

N-In March 2006, the Board of Supervisors, by ResmtulNo. 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 Bbioteline 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 assutaltbacommunity vision . . . is

realized.” (Interim Controls at page)3.n particular, the Board of Supervisors found tha
“further planning will provide an opportunity tosage 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 ShippfRedevelopment Plan . . . (Interim
Controls at page ¥#.In connection with the adoption of the BVHP Reglepment Plan,
the Board of Supervisors confirmed the City's potic continue further planning and
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analysis of the Hunters Point Shoreline Area fagguige later inclusion in the
redevelopment project area. The Hunters PointédinerArea is located along the Bay
waterfront next to the Shipyard, and planning fos area should be coordinated with
redevelopment of the Shipyard and Candlestick Point

O+In the fall of 2006, the 49ers decided that theppeed plan for Candlestick Point did
not fully meet their needs for a new football stadj and on Novembef"ghe 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 diigeeand site planning efforts that
Lennar, together with the 49ers and in consultatdh 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 mapgsive but required transportation
improvements, the impacts on stadium operationsguine construction of the mixed-
use development adjacent to the stadium, andgtke of the entitlement process.

P-The 49ers are an important source of civic pricttane closely identified with San
Francisco, having played in San Francisco sincd8d®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 principé¢$asth in this Framework and to
propose a new plan that the 49ers would determie feasible. At the same time the
City's primary goal is to assure that it can prada@lan 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 benefitdentiie 49ers determine whether it is
feasible to build a new stadium in Santa Clara.

©Q-The stadium at Candlestick Point is nearing theddnts useful life, and the City's
lease of the stadium and paved parking area td9bes is scheduled to expire in May
2013, unless the 49ers exercise options to extéhd.restoration and improvement of
the adjoining Candlestick Point State RecreatiomaAras been a long-time goal of the
state, City and BVHP community.

R-Following the 49ers' announcement in November 2886they would concentrate on
exploring the feasibility of building a new stadiumSanta Clara, Lennar expended
significant resources and worked diligently in cegtion with the City on a new
preliminary plan that would site the stadium arldtesl 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 thegahbn to pay certain costs of the
Agency and the City associated with this planniamg forward as further provided in
the ENA so long as the Agency, at the requestefdity, extends an option for exclusive
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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&vwand in the amendment to the
ENA described below.

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

S-0n February 13, 2007, the Board of Supervisorsquasmd 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 ExhiBiB to this Framework.

I

I<

. F-As described in the Board Resolution, the policglg@adopted by the People of San
Francisco under Proposition F, as well as the pll#nefits and objectives for this area
under the BVHP and Shipyard Redevelopment Plangtaddy the Board of
Supervisors can best be achieved by consolidategeavitalization of Candlestick Point
and the Hunters Point Shipyard as a single projébte Board Resolution contemplates
creating a development plan that will revitalize andlestick 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 revitdii@a plan for Candlestick Point and
Shipyard areas should be coordinated with the ptgfior the Hunters Point Shoreline
Area.

I<

U-As contemplated by the Board Resolution, the plageiffort for Candlestick Point

and Parcels A-3 and B through E of the Shipyardikhexplore the construction of
hundreds of acres of new waterfront parks and space, approximately 8,500 new
units of housing, including a robust affordable $ing program, extensive job-generating
retail and research and development space, andapemnspace for the artist colony at
the Hunters Point Shipyard. The resulting consdéid development plan should provide
a viable opportunity for the 49ers to develop a séadium and associated parking on a
portion the Hunters Point Shipyard, but the reizdtdlon of these combined areas and the
realization of all of its attendant public benestsould proceed consistent with this
Framework, even if the 49ers ultimately determioeto pursue a new stadium on the
site. To allow the City and Agency to meet the 49enséline and to move forward with
realizing community benefits, the consolidated ghould involve examining a series of
phased "early transfers" by the Navy of parcekh@éHunters Point Shipyard, as set forth
in Exhibit D attached to this Framework.

W. V--An integrated development plan should include démolof 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
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recommendation by the City's Recreation and PapaBment ("RecPark") and all
required approvals for the reuse of such landuutiolg approval of the voters of San
Francisco for any conveyance of such land for retigpment and approval of the Board
of Supervisors of the agreement for such conveyaf@ensistent with the Board
Resolution, the Recreation and Park Commissiomtsifigesolution No.

0704-019, adopted on April 19, 20(the "RecPark Resolution"), requested
the Agency include the RecPark property under td& Bubject to the conditions set
forth in the Board Resolution and this Framewor& has agreed to cooperate in this
Project as set forth in the MOU.

X. W.-Any development plan for an integrated project vmlolve coordination with,
among others, the State Park and Recreation Conomisse Housing Authority of the
City and County of San Francisco (the "Housing Awitly"), and the BVHP community
to produce the best possible project boundariesheeve all of the sought after public
benefits, including significant open space andaaton opportunities.

<

X-—The main purposes of this Framework, consisterit thié 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 widministrative Code Chapter 29;
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 commumity public review process of the
preliminary proposal, including consideration bg ttAC and PAC, as that proposal may
be modified and updated during the public review planning process.

Z. ¥-0n or about the same time as the City's Board pE&isors 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 stegressary to plan and process the
proposed integration of the Shipyard and Candlegtioject sites, to further define their
respective roles in the preliminary steps needqidan and perform appropriate
environmental review for the proposed integratesjgat, and to ensure that appropriate
City and Agency costs are paid by the Primary Dewed as part of the overall project
development cost.

AA. Z-Also on or about the same time as the City's Bo&Bupervisors is
considering endorsing this Framework, the Agena/the Primary Developer and
Lennar are amending the ENA for the Shipyard twigiethe option for Lennar to
include Candlestick Point as part of an integraledelopment project, consistent with
the Board Resolution, [the RecPark Resolution§ Framework, and the MOU. The
ENA amendment includes a number of conditions aielstones for the proposed
integrated project, including: Lennar exercising tption to expand the scope of the
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ENA to include Candlestick Point by satisfying e@mtconditions, 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 miT8heet; and possiblevote of the
electors regarding the reuse of Candlestick Paoidtpssibly other matters relating to
the project; all before the Agency or the City ncapsider any final approvals for
integrated development of the Candlestick and HarReint Shipyard sites.

DEVELOPMENT FRAMEWORK

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

1. Guiding Principles.

. Overview

Any proposal for development of a project on Casiilt& 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
jurisdiction and the community, to develop a mixes# revitalization project on the Project Site
(the "Project”).

These goals and principles envision a plan to fisemmixed-use development, including
an alternative for possible development of a nearg8tadium on approximately 27 acres of the
Hunters Point Shipyard, that is similar to the fioag 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 oBwreral 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 tlugelet 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 ustsdlity-wide Affordable Housing Fund for the
development of affordable housing.

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

Any proposed development at the Project Site meisiomsistent with applicable voter-
adopted measures and the planning effort for theté#s 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

C:\D: and ocal edvm2ED.
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involve a new measure presented by the City towders 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 Gitbd the Primary Developer, shall afford the
PAC and the CAC ample opportunity to review andstder the proposed development plans.
The Project will likely require amendments to théHE? Redevelopment Plan and the Shipyard
Redevelopment Plan, in accordance with the appégatocedural and substantive requirements
of the California Community Redevelopment Law, aadh 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 freposed Project will require
discretionary approvals by a number of governmenids after public hearings and
environmental review, including by the City's BoafdSupervisors, Planning Commission,
Recreation and Park Commission and Port Commisaimmhthe Redevelopment Agency
Commission. The proposed Project also may re@upeoval by various State agencies, such as
the State Park and Recreation Commission, Bay Qaetsen and Development Commission
("BCDC"), the Housing Authority and State Lands Goission.

[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:

1. AchieveFiscal Prudence and Self-Sufficiency

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

2. Produce Tangible Physical and Economic Community Benefits

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

* Provide substantial opportunities for new affor@abusing particularly intended to
benefit the BVHP communityselddingeonsisting ofinclusionaryaffordable housing
units and Agency sponsored affordable housing uiniéguding new units that
address the demand in the community for housinpisheuitable for families,
seniors, young adults, including emancipated yaatl, others with special needs

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

Create permanent affordable space at the Shipysmebpriate for the existing artists.

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

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

Support the community objectives of tBbipyard anBVHP Redevelopment
PlarPlans and complement the City-sponsored initiatares projects for the larger
BVHP area

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 to public trapsitd (iv) creates a vibrant
mixed-use neighborhood

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 facilitigsst 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 theeBraill be integrated with the
development of the surrounding community.

Incor porate M odel Sustainability Concepts

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

Apply sustainability principles and best practitesreate the infrastructure plan,
including wastewater, stormwater, utility and tamgation systems and public open
spaces and recreation facilities.

10



DRAFT MarehApril 26, 2007

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

5. 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 recreatioses that complement the
stadium.

Ensure the revitalization of the Project Site, cosgdl of Candlestick Point and
Phase 2 of the Shipyard, and the generation ofg@hbbhefits to the community and
the City from development, even if the 49ers domold a new stadium at the site.

Il Principles to Guide Implementing the Goals Bxevelopment

In seeking to achieve the overarching goals desdrabove, the City and the Agency,
working with the Primary Developer, Lennar and 4®ers, will apply these guiding principles
throughout the planning for the Project and if Breject is approved, its implementation:

A.

Generally Applicable Principles

i =To ensure the timely development of the Projectraatization of the public
benefits that it generates, the Project as a winolst be well designed,
appropriately phased and financially feasible far City, the Agency and the
Primary Developer.

=Any development at the Project Site must resudt diverse and
economically and environmentally sustainable mixed-project that
revitalizes the Project Site in furtherance of @ipproved redevelopment
plans, with employment, entrepreneurial and houspyprtunities and other
tangible public benefits for the BVHP community sifieally and the City
generally. Development should be dense enougretdeca distinctive urban
form in keeping with San Francisco's denser residedistricts and densities
should be at a level sufficient to generate revenaenake the Project
financially viable and self-sufficient, help pay fisansportation and other

11
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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. Bach purposes, it may also
include, in addition to residential use, the follogruses on the Shipyard: a
new retail town center, permanent space for thstiexj artist colony and
opportunities for major cultural and educationatitutions, including a
permanent African marketplace (either on the Shighypa Candlestick Point),
up to about 2,000,000 square feet of office, reteand development space
oriented toward digital arts, green technology hisdechnology uses, a
stadium and related parking and other uses, andl®@acres of waterfront
park land on Parcel E and around the entire Bayt fperimeter of the
Shipyard. For environmental review purposes, ttogeet 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 commerciakusAn illustrative
concept plan is attached as Exhibjtsiibject to change based on the public
review and planning process.

=The housing program will consist of a mix of markate and affordable
rental and ownership units. Consistent with thedives of the BVHP and
Shipyard Redevelopment Plans, at least 25% ofeéehousing units
produced as part of the Project will be affordabiés (excluding from such

minimum percentage replacement units built in #rowation or

reconstruction of the Alice Griffith Housing Develoent subject to the
conditions described beloygubstantially exceeding the minimum amount

that California redevelopment law and the Cityidusionary housing
ordinance require. The affordable units will seavange of income levels
and household sizes agdnerations, anwill be integrated into the Project as
a whole with the market-rate housing. The affotedwmusing program will

be shaped to serve the BVHP community, where trgianencome of
residents is lower than that of the City as a whateaddition, the affordable

housing program will include preferences for Agef@yrtificate of
Preference holders, rent burdened residents (pepying more than 50% of
their income for housing), and assisted residgrgsspns residing in public
housing or project-based Section 8 housing.)

The Project shall provide at affordable rates newenovated permanent
space at the Shipyard sufficient to accommodatexisting artists. The
construction of the Project must be phased to enhat the existing artists
have the right to move to the new or renovated peent space, without
being displaced from the Shipyard. To achievedlwdgectives, the City, the
Agency and the Primary Developer will work in coltgtion with the artists
to create the plan for the permanent affordablgitias, including any
relocation plan.
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The Project shall include a community benefits jpaekthat strives to achieve
the community objectives incorporated in the PHaB¥®A (i.e. a range of
opportunities for the BVHP community to participatehe economic benefits
stemming from development). The City, the Agencg the Primary
Developer will work with the PAC and the CAC to ate specific programs
that best achieve these objectives.

=Consistent with the objectives of the BVHP and $aid Redevelopment
Plans, the Project will fund and support a robuspleyment and contracting
program incorporating the Agency's minimum compgasand prevailing
wage policies to make available permanent and ngetgin jobs to
economically disadvantaged individuals who becohggbée through
appropriate job-training programs sponsored or@ugt by the City or the
Agency, with first consideration going to BVHP msints. The Project will
also fund or furnish suitable opportunities fordbeconomically
disadvantaged business enterprises, includingeinlésign and construction
of the Project.

=|n addition to providing such job and contractingportunities, the
commercial component of the Project will includéeghdorhood serving retalil
uses to serve community residents.

=The Project will enhance open spaces by revitaigie Candlestick Point
State Recreation Area and developing great penks angublic open spaces
in the Project Site in connection with the mixe&dgvelopment. In
rehabilitating the state recreation area, the etaoydl construct
improvements that make the park more usable faderts and visitors alike,
including enhancing access to the waterfront fdalipwse, providing views
of the Bay, and extending the Bay Trail systemubiothe Project Site and
providing for connections to shoreline improvementérea Cof the BVHP
Redevelopment Plan

=The Project will include access improvements to faoch the Project Site
and connections to the City's transportation systetijust by automobile but
also by public transit and alternative means scloat, bicycle and, if
practicable, water, in furtherance of the City&sit first policy. The Project
will incorporate innovative, feasible transportatsolutions that reduce the
impacts of traffic associated with the Projecttlo@ surrounding BVHP
neighborhoods.

=The design of the Project should take into accandtrespond to its context
in view of existing and anticipated future conditsoof neighboring portions
of the community and develop streets and open spatems that integrate
with the surrounding neighborhood.

13
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=The Project should incorporate leading environniesustainability
principles in an integrated land use plan, inclgdineen technologies in
designing, building and maintaining the improverseas well as the public
recreation facilities and open spaces and othdiqulfrastructure, including
stormwater, wastewater, transportation and utsjtstems.

=The Project should create opportunities to usewahk energy sources,
such as solar power, and should explore the fdiggibi using power
provided by the City's Public Utilities Commission.

=The Project as a whole must be financially selfisigint, such that the
anticipated net tax revenues and any other revahaeshe City and the
Agency receive from the Project will cover the paigd City costs of
providing and maintaining public facilities and\d@ees needed for new
developmenand public infrastructure (including parke)the Project Site. In
order to deliver the public benefits contemplatgdhis Framework without
adversely impacting the City’'s General Fund, thadt, like Mission Bay,
Treasure Island and the first phase of developrmietiite Shipyard, will
probably have to be financed with hundreds of onléi of dollars of private
capital that can leverage tax-exempt public finagenechanisms based on
Project revenues or secured by land in the Pr§iet such as property tax
increment and Mello-Roos bonds. The extent to vkhe Project can
leverage these funds and thus the amount of phbfefits that the Project
can produce, will likely depend significantly orethmount of land value
created by the planning and entitlement procesthiProject Site.
Ultimately, the realization of public benefits, atieé array of those benefits,
will depend on the Project being financially fedsitor the Primary
Developer, the City and the Agency.

=No property tax increment from any area outsidthefProject Site,
including any other part of the BVHP Plan or HustBoint Shipyard Project
Areas, will be used to finance any improvementheProject SiteBuiThe
only exception to this prohibition against impogiany tax increment is that
the Agency may elegtit-its-diseretionto use property tax increment from its
City-wide Affordable Housing Funibrto help financeAgency-sponsored
affordable housmg prolects in the Prolect Smee;depteadvaneahe

=Consistent with the BVHP and Hunters Pont Shipyleshs and City policy
for tax increment financing, the City and the Aggntay allocate property
tax increment generated in the Project Site thdlp finance the construction
of affordable housing in the Project and elsewletbe Shipyard andBVHP
Redevelopment ProjegétresAreas (ii) build or improve public infrastructure
approved in advance by the City, such as parkiss ttad open space, roads
and other transportation facilities, and utilitiaad, more generally, the
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greening of BVHP neighborhood streetscapes, (uildocommunity facilities,
such as schools, libraries and health centers(i@nfiind workforce and
economic development programs to assist in cregimg@nd contracting
opportunities for area residents and businessesoaamssist local small
businesses.

=In recognition of the inclusion of the existingditan site on Candlestick
Point that is under RecPark's jurisdiction, upopigation of the current
stadium lease, the Project shall generate reveonugscPark for recreational
purposes or provide recreational facilities for Rak, or both.

=Private commercial and market-rate residential @riypdeveloped on the
Project Site may be subject to establishing onaare community facility
(Mello Roos) or special assessment districts #hat special taxes on that
property to help finance the developmentmaintenancend operatiomf
public parks and open space improveméimsuding, but not limited to,
programs for park usejoads and other public infrastructure.

=The Primary Developer will provide financial ancht@ctual assurances to
assure the City and the Agency that the plannetdguifrastructure for

which the Primary Developer is responsible willdeglt on time and in
accordance with City requirements.

=|n accord with the limitations set forth in the BYHRedevelopment Plan,
neither the City nor the Agency will use eminenindin to acquire any
residential property in assembling land neededHerProject and will
otherwise abide with the BVHP Redevelopment Plastictions and
limitations on eminent domain for non-residentiedgerty.

=To the extent the Project includes former tidelath@s$ continue to be
controlled by the public trust, the Project mustbasistent with any
applicable requirements under public trust lawjectito any property
exchange or other agreements authorized by StateAay changes to the
proposed trust exchange for the Shipyard shallbgest to prior review and
comment by the CAC

=The Project must ensure that the stadium on Camkd3oint is demolished
at no cost to the City, including the Recreatiod Bark Department, or the
Agency, when the 49ers lease of the existing stadixpires.

=The City, the Agency and the Primary Developer sthatork with the

Navy and the various environmental regulatory agesnwith jurisdiction over
the Shipyard to explore how to best expedite tharalp and transfer of the
Shipyard, including possibly through one or morarlietransfers” of the
Shipyard if any such early transfer would othervaseelerate realization of
the goals and public benefits from redevelopmernhefProject and still be
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protective of human health and the environmastset forth in Exhibit D
attached to this Framework

=To help ensure that the mix of uses planned foPtiogect is built and to
help diversify development risk, the developer dti@nter into joint ventures
or other appropriate contractual arrangements athbr entities that have the
expertise and wherewithal to develop key aspectiseoProject, subject to
approval by the Agency under the ENA and relatdtbopagreement as
applicable.

=~The Primary Developer should cooperate in the pranefforts of the City
and Agency for Area &f the BVHP Redevelopment Plan, also referredsto a
the Hunters Point Shoreline Area, so that the Btageintegrated with
development of Area C.

=The Primary Developer should explore the feasibditincluding in the
Project an arena building, suitable for hostingaety of public events year
round.

B. Principles Relating to Possible Inclusion dicA Griffith Housing Development

(Double Rock)

=Subject to consultation with the residents of thieAGriffith Housing
Developmen{also known as Double Rocihd to approval by the Housing
Authority and the United States Department of Hogsind Urban
Development ("HUD"), the housing component for Breject may present an
opportunity to achieve the goal of improving theibiog for existing residents
by renovating or rebuilding the Alice Griffith Hang 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 replaggroéunits at existing low
income levels and of the same household size andahstruction of the
Project must be phased to ensure that the AlicitGniesidents have the
right to move to the new upgraded units, withouh@elisplaced from the
Alice Griffith Housing Development until the repkent units are ready for
occupancy.

=|f renovation or reconstruction of the Alice GriffiHousing Development is
undertaken in conjunction with the Project, suafokation or reconstruction
shall comply with all applicable Housing Authoreipd HUD requirements
and be consistent with the City's Community of Opyoaties program and
with the HOPE SF principles adopted by the Pubbtising Task Force
appointed by the Mayor and Supervisor Maxwell hesdame may be
modified as endorsed by the City and the Housinthéwity. (See Exhibit F
attached to this Framework for the HOPE SF primsigildopted by the Task
Force in March 2007.)
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C. Principles Applicable to the Stadium Alternativ

0}

=The 49ers will be responsible for financing the stauction of a new
world-class NFL stadium. Accordingly, the City labt issue the revenue
bonds authorized under Proposition D, passed ia 1887, nor any general
obligation bonds or other similar General Fund btddness for the
stadium-related development. In addition, no priyp@crement shall be
used to finance the construction of the stadiugdfjitexcept for any public
infrastructure, including, but not limited to, pidplazas or other public
improvements, that may be connected to the outditiee stadium
structure.

=Neither the City nor the Agency will incur any liities regarding
development or maintenance of the new stadiumydney any construction
cost overruns or marketing of stadium interests.

=To allow the stadium construction to be financethauit the Proposition
D-authorized revenue bonds or other General Futebitedness, the 49ers
may directly, or through contracts with others,toa® commercial revenues
associated with the new stadium, such as namimgstignd with the related
mixed-use development. But such ability will béjgat to the right of the
City or the Agency, as applicable, to participai@et revenues after the
49ers and its developer partners receive a comatlgroeasonable return
taking into account market-based requirementsgay¢he private
financing and the risks they assume by privatelyetigping and operating
the stadium.

=|n addition to paved parking areas, the Projectukhoreate as much green
parking area as practicable, similar to the turkjpeg serving the Stanford
stadium and that provides public recreational ugesn not used for
parking_The Project should also create opportunitiassestadium parking
areas to serve commercial uses in the Projectydimg local area transit
shuttles, to reduce the need for parking facilif@shose uses

=To the extent necessary to make the Project fiadipdeasible and
achieve the required public benefits, the Cityhar Agency, as applicable,
may enter into a long-term ground lease or possibiweyance of land at
less than fair market or nominal value, so lonthasgoals and other
guiding principles for the Project described irstdocument are satisfied. If
leased, the ground lease for the new stadium wihét to the City or the
Agency, as applicable, meaning that the 49ersheiltesponsible for
performing maintenance, operation and repair ostadium.

=The Primary Developer shall provide such finanaiad contractual
assurances as the City may require assuring tyet@#& Agency and the
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49ers that the transportation infrastructure neddethe stadium is
complete and in service before the new stadium@pen

D. Principles Applicable to the Non-Stadium Altative

(i) =|f the 49ers do not proceed with a new stadiumyenthat the land on the
Shipyard that would otherwise be developed forigtaduises and land at
Candlestick Point when it becomes available areveldped in a manner
consistent with this Framework and the ShipyardeRetbpment Plan and
provide additional tangible public benefits, susmaw or improved
recreational opportunities, beyond those what wbalk been provided
under the stadium alternative.

(i) Ensure that the Project Site is revitalized, arad the City in general and the
community in particular realize public benefitsifraevelopment of the
Project Site, even if the 49ers do not build a seadium there.

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

@A. Alice Griffith Housing Developmen(iDouble Rock) For planning purposes of
this document, the Project Site may include thed\sriffith Housing Development
(also known as Double Roglgubject to the applicable principles set fortisection
1 of this Framework, including consultation withising residents and approvals
from the Housing Authority and HUD. Notwithstandgianything suggested to the
contrary in this Framework, the ENA or the MOU, ®xémary Developer shall not
by virtue of helping facilitate the planning efferdf the City and the Agency, in
cooperation with the Housing Authority, to examihe possibility of a
reconstruction or rehabilitation of the Alice Gitiff Housing Development, have any
rights to undertake any such development.

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

{e)C. Public Trust Land For planning purposes, the Project Site inclu@g®us strips
of land, including paper streets, that consisilt#d tidelands 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 torichestick 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
for the Project, and subject to agreement by theeRRark and Recreation
Commission and State Lands Commission and by thie@onmission as the case
may be.
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. Trangportation 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 thentdus Point Shipyard to accommodate the
development of uses and schedule for the Projefgssribed in the attached Exhibit D

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

CEQA Review. While this Framework summarizes the initial depshent concept for a
proposed Project and certain essential terms todheéded 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 Frameworlotsmtended 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 thieropublic review and hearing
processes and subject to all applicable governrhappovals, consistent with all applicable
laws. The City and the Agency each retain the labsaliscretion before action on the
Project by the Board of Supervisors, the Agency @dsgion, 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 alternativeayoid significant environmental impacts, (iii)
balance the benefits against any significant emvirental impacts prior to taking final action
if such significant impacts cannot otherwise beid&d, or (iv) determine whether or not to
proceed with the Project. If as a result of theiremmmental review or other public approval
process there are any proposed material modificatio the Project that are not acceptable to
the parties in their respective sole discretioantithere shall not be deemed to be any
understanding of the parties to proceed with tlogelet under the terms or principles outlined
in this Framework.
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CONCEPTUAL FRAMEWORK FOR DEVELOPMENT

LIST OF EXHIBITS

EXHIBIT A Preliminary Site Plan
Preliminary Development Program Summary
3d Perspective View
Project Location
EXHIBIT B Board of Supervisors Resolution No. 58-0
EXHIBIT C Preliminary Transportation InfrastrucéuPlan
EXHIBIT D Preliminary Hazardous Materials RemediatPlan
EXHIBIT E Preliminary State Park and Public Reti@@Open Space Plan
EXHIBIT F BraftHOPE SF Principles

NOTE: Exhibits A, C, D and E reflect the stadiuneatative
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EXHIBIT A

PRELIMINARY SITE PLAN

[plan map showing site and land uses]
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EXHIBIT B

BOARD OF SUPERVISORS RESOLUTION
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EXHIBIT C

PRELIMINARY TRANSPORTATION INFRASTRUCTURE PLAN
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EXHIBITD

PRELIMINARY HAZARDOUSMATERIALSREMEDIATION PL AN
(Parcels A-3 and B through E of the Hunter s Point Shipyard)
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EXHIBIT E

PRELIMINARY STATE PARK AND PUBLIC RECREATION ND OPEN SPACE PLAN
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EXHIBIT F

BRAFTFHOPE SF PRINCIPLES

In the fall of 2006, Mayor Newsom and Supervisorxiell selected a broad-based task
force to provide recommendations for addressingtmalitions in San Francisco’s most
distressed public housing while also enhancindivies of its current residents. On March 23,
2007, the task force published its recommendatmassuggestions for crucial next steps to
address these issues. In its report, the task &etforth the following principles for rebuilding

the City's most distressed public housing, sudh@#\lice Griffith Housing Development (also
known as Double Rock):

Ensure No L oss of Public Housing:

One for One Replacement Public Housing Units
Make Every Unit Modern and of High Quality

Commit to Minimize Displacement of Existing Resitien
Phase the Rebuilding of the Sites

Emphasize On-Site Relocation

Create an Economically Integrated Community:

Build a housing ladder that includes

CT

ic Housing

U

ollojo
z >0

arket Rate Ho

ffordable Housinq
r

ket Rate Housing

Emghas n the Priority Needs for Family Housing

3. Maximizethe Creation of New Affordable Housing:

In addition to one for one renlacement of publia$iog, create as much

affordable rental and ow

nership housing as possibléhe sites

Fund the rebuilding of th

e public housing usingfiisdrom the market-rate

housing

Involve Residentsin the Highest L evels of Participation in Entire Project:

Resident Engagement in Planning and Implementation

Develop Mechanisms for Residents to Engage in theeBs

Resident-Driven Occupancy Criteria

Provide Economic Opportunities Through the Rebuilding Process:

Connect Appropriate Job Training and Service Sgiatesuch as CityBuild and

Communities of Opportu

nity to the Development Pesce

Create Viable Employment Opportunities (Jobs) fwisfing Residents through

the Development Process
Take Advantage of Contracting Opportunities:

Existing Residents

Entrepren

eurs

lololo
—
()
'?)
D

Small and Disadvantage Businesses
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| ntegrate Process with Neighborhood I mprovement Plans:

School Improvement and Reform
Parks Improvements

Improved Transportation
Enhanced Public Safety
Neighborhood Economic Development

Create Environmentally Sustainable and Accessible Communities:

Incorporate Green Building Principles
Include Design Elements that Meet Long-Term Acd®lisi Needs

Build a Strong Sense of Community:

Solicit Input from Entire Community in Planning aBgvelopment Process
Include Current and Prospective Residents

Reach Out to and Engage Neighbors
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