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FILE NO. 161317 RESOLUTION NO.

[Transfer of Affordable Housing Property Assets - Office of Community Investment and
Infrastructure - Mayor's Office of Housing and Community Development]

Resolution authorizing and approving the acceptance of certain real property assets
from the Office of Community Investment and Infrastructure to the Mayor’s Office of
Housing and Community Development (as housing successor to the San Francisco
Redevelopment Agency); and making findings that such acceptance is in accordance
with the California Environmental Quality Act, the General Plan, and the eight priority

policies of Planning Code, Section 101.1.

WHEREAS, The Successor Agency to the Redevelopment Agency of the City and
County of San Francisco (commonly known as the Office of Community Investment and
Infrastructure or “OCII") is completing the enforceable obligations of the Redevelopment
Agency of the City and County of San Francisco (the “Former Agency”) in the Mission Bay
North and Mission Bay South Projects, the Hunters Point Shipyard/Candlestick Point Project
and the Transbay Project (collectively, the “'Major Approved Development Projects”) under the
authority of the California Community Redevelopment Law, Cal. Health & Safety Code, -
Section 33000 et seq., a's amended by the Redevelopment Dissolution Law, Cal. Health &
Safety Code, Section 34170 et seq.; and

WHEREAS, Upon dissolution of the Former Agency, the City and County of San
Francisco (the “City”) elected, pursuant to Section 34176 (a) (1) of the Health and Safety
Code and Resolution No. 11-12 adopted by the Board of Supervisors of the City (the “Board”)
on January 24, 2012, and approved by the Mayor of the City on January 26, 2012, to retain
the Former Agency’s affordable housing assets, as defined in Section 34176 (e) of the Health

and Safety Code (including real property, ground and air rights leases, loans and intangible

assets, such as deed restrictions on below market rate units) (collectively “Housing Assets”)

Mayor Lee .
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and authorized the Mayor’s Office of Housing and Community Development (“MOHCD?) to
manage those Housing Assets as the housing successor under Redevelopment Dissolution
Law; and

WHEREAS, On August 1, 2012, MOHCD submitted to the California Department of
Finance (“DOF"), as required under Section 34176 (a) (2) of the Health and Safety Code, a
Housing Asset Transfer Form (“2012 HAT") containing a list of all transferred housing assets
of the Former Agency and, on September 7, 2012, DOF approved the 2012 HAT; and

WHEREAS, Subséquent to approval of the 2012 HAT, the City, under Ordinance
No. 215-12 (Oct. 4, 2012), OCIlI, and DOF determined that OCII, as a separate legal entity
from the City, had retained certain Housing Assets that OCIl was required to fund and deveiop
as part of its enforceable obligations for the Major Approved Development Projects that had
survived the Former Agency'’s dissolution (“Retained Housing Obligations”); and

WHEREAS, OCII and its Oversight Board approved, by Oversight Board Resolution
No. 12-2013 (Nov. 25, 2013), a revised list of Housing Asset Transfers that did not include the
Retained Housing Obligations (“2013 HAT”) and, on March 6, 2014, the DOF approved the
2013 HAT; and

WHEREAS, OCll also prepared a Long Range Property Management Plan (‘PMP”), as
réquired under Section 34191.5 (b) of the Health and Safety Code, which is on file with the
Clerk of the Board of Supervisors in File No. 161317, that identified, among other things, the
Retained Housing Obligations that it would fund and complete and then transfer to the City
and, on December 7, 2015, DOF approved the PMP; and

WHEREAS, As OCIl completes the specific affordable housing projects that are part of
the Retained Housing Obligations, the Redevelopment Dissolution Law requires that OCI|
transfer the Completed Housing Assets to the housing successor and this Board desires to

approve and authorize the acceptance of conveyance of such assets from OCIl to MOHCD,

Mayor Lee
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as referenced in the “Existing Known Universe of OCII Housing Assets to Transfer to
MOHCD,"” which is on file with the Clerk of the Board of Supervisors in File No. 161317, and
any additional future assets not listed will be brought back to the Board for consideration and
approval; and

WHEREAS, OCIl and MOHCD have entered into a Memorandum of Understanding (June
11, 2014) that defines OCII's completion of affordable housing projects to mean the completion of
construction, full lease-up of affordable units, and resolution of all necessary financial close-out
procedures to determine if any unused loan or grant proceeds are due to be returned to OClI
("Completed Housing Asset”) and, upon completion, OCII will issue a Certificate of Completion
and transfer the Completed Housing Assét, including any fee interest in land, ground lease, loans
or grants, or other affordability restrictions to MOHCD; and

| WHEREAS, This Board desires to accept the conveyance of the Completed Housing

Assets (the “Conveyance”) pursuant to a quitclaim deed (the “Deed”) and an assignment of
the Leases and the Assets, if necessary (the “Assignment”), each in substantially the forms
filed with the Clerk of the Board of Supervisors in File No. 161317; and

WHEREAS, The Planning Department of the City (the “Planning Department”) found

that the Conveyance is consistent with California Environmental Quality Act (“CEQA") and

Categorically Exempt from Environmental Review as a Categorical Exemption Class 1 as

defined by CEQA for the reasons set forth in the January 30, 2017 letter from the Planning
Department, which is on file with the}CIerk of the Board of Supervisors in File No. 161317; and

WHEREAS, The Planning Department found that the Conveyance is consistent with
the City's General Plan and with the eight priority policies of Planning Code, Section 101.1 for
the reason for the reasons set forth in the January 30, 2017 letter from the Planning

Department, which is on file with the Clerk of the Board of Supervisors in File No. 161317;

now, therefore, be it

Mayor Lee
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RESOLVED, That the Bo‘ard hereby finds that the Conveyance is consistent with the
General Plan, and with the eight priority policies of Planning Code, Section 101.1 for the same
reasons set forth in the letter of the Planning Department, dated January 30, 2017, and
hereby incorporates such finding by reference as though fully set forth in this Resolution; and,
be it

FURTHER RESOLVED, That the Board hereby finds that the Conveyance is consistent

with CEQA and Categorically Exempt from Environmental Review as a Categorical Exemption

|| Class 1 as defined by CEQA for the reasons set forth in the January 30, 2017 letter from the

Planning Department, which is on file with the Clerk of the Board of Supervisors in File No.
161317; and, be it .

FURTHER RESOLVED, That in accordance with the recommendations of the City's
Director of Property and the Director of MOHCD, the Board hereby approves and authorizes
the Director of Property (or his or her designee), along with the Director of MOHCD to accept
said Deed(s) and Assignment(s) of Completed Housing Assets on behalf of the City, and to
execute any such other documents that are necessary or advisable to complete the
transaction contemplated by the such Deed(s) and/or Assignment(s) and to effectuate the
purpose and intent of thi_s Resolution; and, be it -

FURTHER RESOLVED, That the Board authorizes the Director of Property (or his or
her designee) and the Director of MOHCD, in consultation with the City Attorney, to enter into
any additions, amendments or other modifications to the Deed(s) and Assignment(s)

(including in each instance, without limitation, the attachment of exhibits) that the Director of

Property and Director of MOHCD determine are in the best interests of the ‘City, do not
 decrease the revenues of the City in connection with the Completed Housing Assets, or

| otherwise materially increase the obligations or liabilities of the City, and are in compliance

i1 Mayor Lee

BOARD OF SUPERVISORS Page 4




with all applicable laws, induding the Redevelopment Dissolution Law and the City’s Charter;
and, be it |

FURTHER RESOLVED, Any such actions are solely intended to further the purposes
of this Resolution, and are subject in all respects to the terms of this Resolution, and such
official shall consult with the City Attorney before execution of documents that include
amendments from what was previously submitted to the Board, and thereafter provide to the

Clerk of the Board the final document, as signed by all parties, together with a marked copy to

- show any changes, within 30 days of execution, for inclusion in the official file; and, be it

FURTHER RESOLVED, That all actions authorized and directed by this Resolution and

heretofore taken are hereby ratified, approved and confirmed by this Board of Supervisors.

RECOMMENDED:

A Y
/{\@0&—%
NADIA SESAY Pt
Interim Executive Director, OCII

)%

\'f"““\

1
JOHN UPIIKE’\
Dlrector of Prope

OLSON LEE
Director of Mayor’s Office
Of Housing and Community Development

=

Mayor Lee
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Existing Known Universe of OCll Housing Assets to Transfer to MOHCD
As of 1/26/17

Transbay Rene Cazenave Apts
Transbay Block 6

HPSY-1 Block 49

Carroll Ave Senior Housing
Hunters View Phase lla

Alice Griffith Phase 1

Alice Griffith Phase 2

Alice Griffith Phase 3A&B

Alice Griffith 4 (Block 5)

Alice Griffith Phase 5

Alice Griffith Phase 6

Transbay Block 7

Mission Bay South Block 6 East
Mission Bay South Block 7 West

Transhay Block 1 (Affordable Component)
Transbay Block 8 {Affordable Component}

Mission Bay South Block 3 East
CP-03, Block 10a (HPSY 11)
CP-03, Block 11a (HPSY 1)
Mission Bay South Block 6 West
Transbay Block 4

Mission Bay South Biock 4 East
Mission Bay South Block 9
Mission Bay South Block 9A
Mission Bay South Block 12 West
Transbay Block 2 West
Transbay Block 2 East
Transbay Block 12

HPSY-I Block 52

HPSY I - Block 54

HPSY-I Block 56

HPSY-I Block 48 OCH 1

HPSY-I Block 48 OCll 2

HPSY-I1 S Block 7

HPSY-II CP-N Block 2b

HPSY-II CP-S Block 6b

HPSY-1l CP-N Block 4b

HPSY-{l CP-N Block 5b

HPSY-II N Block 4b (HPS 1f)
HPSY-II N Block 10a (HPS II)
HPSY-II CP-S Block 8b

Essex

280 Beale Street

350 Friedell Street

5800 3rd

112 Middle Point Road
2600 Arelious Walker Dr
2700 Arelious Walker Dr
2500 Arelious Walker Dr
2800 Arelious Walker Dr
TBD

TBD

255 Fremont & 222 Beale Streets
626 Mission Bay Blvd North
588 Mission Bay Blvd North
160 Folsom

250 Fremont

1150 3rd Street

CP-03, Block 10a (HPSY i)
CP-03, Block 11a (HPSY 11}
Mission Bay South Block 6 West
Transbay Block 4

Mission Bay South Block 4 East
Mission Bay South Block 9
Mission Bay South Block 9A
Mission Bay South Block 12 West
Transbay Block 2 West
Transbay Block 2 East
Transbay Block 12

HPSY-1 Block 52

HPSY | - Block 54

HPSY-1 Block 56

HPSY-I Block 48 OCli 1
HPSY-I Block 48 OCli 2
HPSY-11 S Block 7

HPSY-II CP-N Block 2b
HPSY-II CP-S Block 6b
HPSY-I1 CP-N Block 4b
HPSY-Ii CP-N Block 5b
HPSY-11 N Block 4b (HPS II)
HPSY-II N Block 10a {(HPS Il)
HPSY-1! CP-S Block 8b

3738/016-017
4591C/103
5431A/042
4624/051-52
8804/001
8811/001
8803/001
8812/001
TBD

TBD

3738/018
8711/021
8711/226
3740/027, 029-032
3737/045-046
8711/026
5000/027
5000/036
8711/020

- 3739/008(p)

8711/029

8719/003

8719/005

8710/006
3739/004,007,008(portion}
3739/004,007,008(portion)
3764/068

4591C/104, 105, 108, 109
4591C/043, 044, 047, 048
4591C/084, 085, 086, 087
4591D/132-135
4591D/094-096
4591A/079 (portion)

T8D

TBD

TBD

TBD

TBD

TBD

TBD

upportivi
Family Rental
Family Rental
Senior Rental
HOPE SF
HOPE SF
HOPE SF
HOPE SF
HOPE SF
HOPE SF
HOPE SF
Family Rental

Family Rental {(w/20% formerly homeless families)

Family Rental
Family Homeownership
Family Rental

Supportive (Homeless Vets) w/Family Rental
Family Rental (w/20% formerly homeless families)
Family Rental (w/20% formerly homeless families)

Family Rental
Family Rental
TBD

TBD

TBD

TB8D

Family Rental
Senior

TBD

TBD

Family Rental
TBD

T8D

TBD

TBD

TBD

TBD

TBD

TBD

TBD

TBD

TBD

Leasing complete
Leasing complete
Leasing complete
Construction Complete
In Construction

In Construction

In Construction

In Construction
Predevelopment
Preliminary Planning
Preliminary Planning
Predevelopment
Predevelopment

In Construction
Predevelopment
Predevelopment
Predevelopment
Predevelopment
Predevelopment
Preliminary Planning
Preliminary Planning
Future Pipeline
Future Pipeline
Future Pipeline
Future Pipeline
Future Pipeline
Future Pipeline
Future Pipeline
Future Pipeline
Preliminary Planning
Future Pipeline
Future Pipeline
Future Pipeline
Future Pipeline
Future Pipeline
Future Pipeline
Future Pipeline
Future Pipeline
Future Pipeline
Future Pipeline
Future Pipeline

10/30/2013
7/15/2015
4/28/2016
4/1/2016
2/15/2017
3/1/2017
3/1/2017
9/15/2017
2/15/2019
9/1/2020
12/1/2020
1/1/2018
7/1/2018
2/1/2017
11/1/2018
9/1/2018
6/1/2019
6/30/2019
6/1/2019
7/1/2020
12/31/2020
TBD

TBD

TBD

TBD

TBD

TBD

TBD

TBD
12/1/2019
TBD

TBD

TBD

TBD

TBD

TBD

TBD

TBD

TBD

TBD

TBD



City Hall
Dr. Carlton B. Goodlett Place, Room 244

BOARD of SUPERVISORS San Francisco 94102-4689
Tel. No. 554-5184
Fax No. 554-5163
TDD/TTY No. 554-5227
December 15, 2016
File No. 161317
Lisa Gibson

Acting Environmental Review Officer
Planning Department

1650 Mission Street, Ste. 400

San Francisco, CA 94103

Dear Ms. Gibson:
On December 6, 2016, Mayor Lee introduced the following proposed legislation:
File No. 161317

Resolution authorizing and approving the acceptance of certain real
property assets from the Office of Community Investment and
Infrastructure to the Mayor’s Office of Housing and Community
Development (as housing successor to the San Francisco Redevelopment
Agency); and making findings that such acceptance is in accordance with
the California Environmental Quality Act, the General Plan, and the eight
priority policies of Planning Code, Section 101.1.

This legislation is being transmitted to you for environmental review.

Angela Galvillo, Clerk of the Board

7%,Z/By: lis Somera,’ Legislative Deputy Director
Land Use and Transportation Committee

Attachment Not defined as a project under CEQA Guidelines
Sections 15378 and 15060(c)(2) because it does not

c: Joy r\.!avarr-ete, En\{ironmental Planqing result in a physical change in the environment.
Jeanie Poling, Environmental Pianning

Joy Navarrete 12/15/16




SAN FRANCISCO
PLANNING DEPARTMENT

General Plan Referral
Date: ‘ January 30, 2017
Case No., Case No. 2017-001087GPR

Transfer of Office Community Investment and Infrastructure
(OCII) Real Estate Parcels to the Mayor’s Office of Housing and
Community Development (MOHCD)

Block/Lot No.: Various (see Attachment for full list)
Project Sponsor:  Benjamin McCloskey

Mayor's Office of Housing and Community Development
1 South Van Ness Avenue, 5% Floor

San Francisco, CA 94103
Applicant: | Same as Above
Staff Contact: Jon Swae - (415) 575-9069

jon.swae@sfgov.org

Recommendation:  Finding the project, on balance, is in conformity with
_the General Plan

Recommended
By:

PROJECT DESCRIPTION

The Project is the proposed transfer of real estate parcels from the Office of Community
Investment and Infrastructure (OCII) to the Mayor's Office of Housing and Community
Development (MOHCD). Under State Redevelopment Dissolution Law, the Office of
Community Investment and Infrastructure (OCII) has certain real estate parcels which OCII is
required to fund and develop as affordable housing. As development of each parcel is
completed, the parcels are required to be conveyed from OCII to the City, through the Mayor's
Office of Housing and Community Development (MOHCD). All parcels are comprised of land
owned by the City with long-term leases to affordable housing developers. Parcels under
consideration include locations in Transbay, Hunters Point Shipyard and Mission Bay (see
Attachment for complete list of sites). Board of Supervisors File No. 161317 contains legislation
in which the City would accept the transfer of parcels from OCII to MOHCD. The submittal is
for a General Plan Referral to recommend whether the Project is in conformity with the General

www.sfplanning.org

1650 Mission St.

Suite 400
San Francisco,
CA 94103-2479

Reception;
415.558.6378

Fax:
415.558.6409

Planning
Information;
415.558.6377




- GENERAL PLAN REFERRAL CASE NO. 2017-001087GPR
' , TRANSFER OF OCIl REAL ESTATE
PARCELS TO MOHCD

Plan, pursuant to Section 4.105 of the Charter, and Section 2A.52 and 2A.53 of the
Administrative Code. '

ENVIRONMENTAL REVIEW

On January 27, 2017, the Environmental Planning Division of the Planning Department
determined that the Project is not considered a “project” under CEQA Guidelines Sections
15060(c) and 15378 because it does not result in a physical change in the environment.

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION

The Project is the proposed transfer of real estate parcels from the Office of Community
Investment and Infrastructure (OCII) to the Mayor's Office of Housing and Community
Development (MOHCD). The Project is consistent with the Eight Priority Policies of Planning
Code Section 101.1 as described in the body of this letter and is, on balance, in-conformity with
the following Objectives and Policies of the General Plan:

HOUSING ELEMENT

OBJECTIVE 1
IDENTIFY AND MAKE AVAILABLE FOR DEVELOPMENT ADEQUATE SITES TO MEET THE
CITY’S HOUSING NEEDS, ESPECIALLY PERMANENTLY AFFORDABLE HOUSING.

POLICY 1.3
Work proactively to identify and secure opportunity sites for permanently affordable housing.

OCII's real estate assets include parcels designated for permanently aﬁ‘ofdable housing. The transfer of these
properties to MOHCD will ensure the City retains these sites for this purpose.

POLICY 1.10

Support new housing projects, especially affordable housing, where households can easily rely on
public transportation, walking and bicycling for the majority of daily trips.

The locations of the parcels proposed for transfer include many areas of the city with existing or planned investment
in multi-modal transportation infrastructure (Transbay, Mission Bay, Hunters Point Shipyard). Housing in these
areas will provide many opportunities for walking, biking and public transit for residents.

OBJECTIVE 4

FOSTER A HOUSING STOCK THAT MEETS THE NEEDS OF ALL RESIDENTS ACROSS
LIFECYCLES.

SAN FRANCISCO 2
PLANNING DEPARTMENT i



GENERAL PLAN REFERRAL CASE NO. 2017-001087GPR

TRANSFER OF OCII REAL ESTATE
PARCELS TO MOHCD

POLICY 4.4
Encourage sufficient and suitable rental housing opportunities, emphasizing permanently affordable
rental units wherever possible.

OCII’s real estate assets include parcels designated for permanently affordable housing. The transfer of these
properties to MOHCD will ensure the City retains these sites for this purpose including permanently affordable
rental housing units.

OBJECTIVE 8
BUILD PUBLIC AND PRIVATE SECTOR CAPACITY TO SUPPORT, FACILITATE, PROVIDE AND
MAINTAIN AFFORDABLE HOUSING.

POLICY 8.1
Support the production and management of permanently affordable housing.

OCII's real estate assets include parcels designated for permanently affordable housing. The transfer of these
properties to MOHCD will ensure the City retains these sites for this purpose. All parcels are comprised of land that
will be owned by the City with long-term leases for developers and managers of long-term affordable housing
developments.

PROPOSITION M FINDINGS - PLANNING CODE SECTION 101.1

Planning Code Section 101.1 establishes Eight Priority Policies and requires review of

discretionary approvals and permits for consistency with said policies. The Project is found to

be consistent with the Eight Priority Policies as set forth in Planning Code Section 101.1 for the
following reasons:

Eight Priority Policies Findings

The subject project is found to be consistent with the Eight Priority Policies of Planmng Code
Section 101.1 in that:

1. That existing neighborhood-serving retail uses be preserved and enhanced and future
opportunities for resident employment in and ownership of such businesses enhanced.

The Project would have no adverse effect on existing neighborhood-serving retail uses or

opportunities for employment in or ownership of such businesses. No sites proposed for transfer
contain existing neighborhood-serving retail uses.

2. That existing housing and neighborhood character be conserved and protected in order to
preserve the ¢ultural and economic diversity of our neighborhood.

The Project would have no adverse effect on the City's housing stock or on neighborhood character.
The existing housing and neighborhood character will be not be negatively affected

SAN FRANCISCO 3
PLANNING DEPARTMENT .
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GENERAL PLAN REFERRAL CASE NO. 2017-001087GPR
TRANSFER OF OCli REAL ESTATE
PARCELS TO MOHCD

3. That the City’s supply of affordable housing be preserved and enhanced.

The Project would help secure and increase the supply of affordable housing in the City. Transfer of
the properties from OCII to MOHCD will ensure long-term preservation of affordable housing
developments.

4. That commuter traffic not impede MUNI transit service or overburden our streets or
neighborhood parking,.

The Project would not result in commuter traffic impeding MUNI's transit service, overburdening
the streets or altering current neighborhood parking.

5. That a diverse economic base be maintained by protecting our industrial and service
sectors from displacement due to commercial office development, and that future
opportunities for residential employment and ownership in these sectors be enhanced.

The Project would not affect the existing economic base in this area. No parcels contain existing
industrial or service sector uses.

6. That the City achieve the greatest possible preparedness to protect against injury and loss
of life in an earthquake.

The Project would not adversely affect achieving the greatest possible preparedness against injury
and loss of life in an earthquake. Transfer of the properties from OCII to MOHCD will help ensure
the long-term preservation of affordable housing developments under all circumstances, including
in the case of an earthquake.

7. That landmarks and historic buildings be preserved.

The Project will have no effect on landmarks or historic buildings. No parcels proposed for trarisfer
contain historic landmarks or buildings.

8. That our parks and open space and their access to sunlight and vistas be protected from
development. ’

The Project would have no adverse effect on parks and open space or their access to sunlight and
vista.

SAN FRANCISCO -
PLANNING DEPARTMENT . 4



GENERAL PLAN REFERRAL CASE NO. 2017-001087GPR

TRANSFER OF OCIi REAL ESTATE
PARCELS TO MOHCD

RECOMMENDATION: Finding the Project, on balance, in-conformity
with the General Plan

Attachment:
¢ List or Parcels Proposed for Transfer to MOHCD

SAN FRANCISCO

PLANNING DEPARTMENT 5
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2017-001087GPR
Attachment: List or Parcels Proposed for Transfer from OCII to MOHCD

il

Hil

LT s

it

Transbay Rene Cazenave Apts 25 Essex 3749/503 Supportive (Homeless) | Leasing complete 10/30/2013
Transbay Block 6 280 Beale Street 3738/016-017 Family Rental Leasing complete 7/15/2015
HPSY-1 Block 48 350 Friedel! Street 4591C/103 Family Rental Leasing complete 4/28/2016
Carroll Ave Senior Housing 5800 3rd 5431A/042 Senior Rental " Construction Complete 4/1/2016
Hunters View Phase lla 112 Middle Point Road 4624/051-52 HOPE SF In Construction 2/15/2017
Alice Griffith Phase 1 2600 Arelious Walker Dr 8804/001 HOPE SF In Construction 3/1/2017
Alice Griffith Phase 2 2700 Arelious Walker Dr 8811/001 HOPE SF In Construction 3/1/2017
Alice Griffith Phase 3A&B 2500 Arelious Walker Dr 8803/001 HOPE SF in Construction 9/15/2017
Alice Griffith 4 (Block 5) 2800 Arelious Walker Dr 8812/001 HOPE SF Predevelopment 2/15/2019
Alice Griffith Phase 5 TBD TBD HOPE SF Preliminary Planning 9/1/2020
Alice Griffith Phase 6 18D _ TBD HOPE SF Preliminary Planning 12/1/2020
Transbay Block 7 gtSrSe::semont & 222 Beale 3738/018 Family Rental Predevelopment 1/1/2018
Family Rental (w/20%
Mission Bay South Block 6 East 626 Mission Bay Blvd North 8711/021 formerly homeless Predevelopment 7/1/2018
: families)
Mission Bay South Block 7 West 588 Mission Bay Blvd North 8711/226 Family Rental In Construction 2/1/2017
Transbay Block 1 {Affordable Component) 160 Folsom 3740/027, 029-032 Family . Predevelopment 11/1/2018
Homeownership
Transbay Block 8 {Affordable Component) 250 Fremont 3737/045-046 Family Rental Predevelopment 9/1/2018
. Supportive (Homeless
M B h 1/2019
ission Bay South Block 3 East 1150 3rd Street 8711/026 Vets) w/Family Rental Predevelopment 6/1/2
Family Rental (w/20%
CP-03, Block 10a (HPSY I1) CP-03, Block 10a (HPSY 1) 5000/027 formerly homeless Predevelopment 6/30/2019
families)
. Family Rental {w/20%
CP-03, Block 11a {HPSY 11) CP-03, Block 11a (HPSY 1) 5000/036 formerly homeless Predevelopment 6/1/2019
families)
Mission Bay South Block 6 West (\A/I/::tlon Bay South Block & 8711/020 Family Rental Preliminary Planning 7/1/2620
Transbay Block 4 Transbay Block 4 3739/008(p) Family Rental Preliminary Planning 12/31/2020




Mission Bay South Block 4

Mission Bay South Block 4 East East 8711/029 TBD Future Pipeline TBD
Mission Bay South Block 9 Mission Bay South Block 9 8719/003 TBD Future Pipeline TBD
Mission Bay South Block 9A Mission Bay South Block SA 8713/005 TBD Future Pipeline TBD
Mission Bay South Block 12 West V"('I::t'on Bay South Block12 | g216/006 TBD Future Pipeline TBD
Transbay Block 2 West Transbay Block 2 West (3):;%?04,007,008(;: Family Rental Future Pipeline TBD
Transbay Block 2 East Transbay Block 2 East 37;3{‘ ?04,007,008(p Senior Future Pipeline TBD
Transbay Block 12 Transbay Block 12 3764/068 TBD Future Pipeline TBD
HPSY-1 Block .52 HPSY-I Block 52 :(5)59310104, 105, 108, TBD Future Pipeline -TBD
HPSY | - Block 54 HPSY | - Block 54 gizlcl 043, 044, 047, Family Rental Preliminary Planning 12/1/2019
HPSY-| Block 56 HPSY-I Block 56 3231C/084, 085, 086, 8D Future Pipeline TBD
HPSY-l Block 48 OCIl 1 HPSY-I Block 48 OCl! 1 4591D/132-135 TBD Future Pipeline TBD
HPSY-I Block 48 OCll 2 HPSY-I Block 48 OCIl 2 4591D/094-096 TBD Future Pipeline TBD
HPSY-II S Block 7 HPSY-II S Block 7 4591A/079 (portion) | TBD Future Pipeline TBD
HPSY-11 CP-N Block 2b HPSY-Il CP-N Block 2b TBD TBD Future Pipeline TBD
HPSY-Il CP-S Block 6b HPSY-11 CP-S Block 6b T8D T8D _ Future Pipeline TBD
HPSY-iI CP-N Block 4b HPSY-II CP-N Biock 4b TBD TBD Future Pipeline T8BD
HPSY-}1 CP-N Block 5b HPSY-Il CP-N Block 5b TBD T8D Future Pipeline TBD
HPSY-II N Block 4b (HPS i1) HPSY-1i N Block 4b (HPS If) TBD TBD Future Pipeline TBD
HPSY-II N Block 10a {HPS 11) HPSY-II N Block 10a (HPS1l) | T8D T8D Future Pipeline TBD
HPSY-il CP-S Block 8b HPSY-I CP-S Block 8b T8D 18D Future Pipeline TBD




RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:
Real Estate Division

City and County of San Francisco

25 Van Ness Avenue, Suite 400

San Francisco, California 94102

Attn: Director of Property

MAIL TAX STATEMENTS TO:

Mayor’s Office of Housing and Community
Development

1 South VanNess, 5th Floor

San Francisco, CA 94103

The undersigned hereby declares this instrument to be exempt
from Recording Fees (CA Govt. Code § 27383) and
Documentary Transfer Tax (CA Rev. & Tax Code § 11922 and
S.F. Bus. & Tax Reg. Code § 1105)

(Space above this line reserved for Recorder’s use only)

QUITCLAIM DEED
(Assessor’s Parcel No.  , Block )

FOR VALUABLE CONSIDERATION, receipt and adequacy of which are hereby
acknowledged, the SUCCESSOR AGENCY TO THE REDEVELOPMENT AGENCY OF
CITY AND COUNTY OF SAN FRANCISCO, also known as the Office of Community
Investment and Infrastructure, a public body organized and existing under the laws of the State
of California (“OCII”), pursuant to Resolution No. , adopted by the Oversight Board of
the Office of Community Investment and Infrastructure on , 20, hereby
RELEASES, REMISES AND QUITCLAIMS TO the CITY AND COUNTY OF SAN
FRANCISCO, a municipal corporation, and its successors and assigns, any and all right, title and
interest OCII may have in the real property located in the City and County of San Francisco,
State of California, described on Exhibit A attached hereto and made a part hereof (the
“Property”), together with any and all rights, privileges and easements incidental or appurtenant
thereto.

Executed as of this day of , 2017.

CITY AND COUNTY OF SAN FRANCISCO,
Successor Agency to the Redevelopment Agency
of the City and County of San Francisco, a public
body organized and existing under the laws of the
State of California

By:
NADIA SESAY
Interim Executive Director

APPROVED AS TO FORM.

By: _
JAMES MORALES
General Counsel




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

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

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

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

WITNESS my hand and official seal.

Signature (Seal)




EXHIBIT A

Legal Description of the Property



CERTIFICATE OF ACCEPTANCE

This is to certify that the interest in real property conveyed by the deed dated
, 2017, from the SUCCESSOR AGENCY TO THE

REDEVELOPMENT AGENCY OF CITY AND COUNTY OF SAN FRANCISCO, also
known as the Office of Community Investment and Infrastructure, a public body
organized and existing under the laws of the State of California, to the City and County
of San Francisco, a municipal corporation ("Grantee"), is hereby accepted by order of its
Board of Supervisors' Resolution No. 18110, adopted on August 5, 1957, and approved
by the Mayor on August 10, 1957, and Grantee consents to recordation thereof by its duly
authorized officer.

Dated: CITY AND COUNTY OF SAN FRANCISCO, a
' municipal corporation

By:

JOHN UPDIKE
DIRECTOR OF PROPERTY



RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO: :
Real Estate Division

City and County of San Francisco

25 Van Ness Avenue, Suite 400

San Francisco, California 94102

Attn: Director of Property

The undersigned hereby declares this instrument to be exempt
from Recording Fees (CA Govt. Code § 27383) and
Documentary Transfer Tax (CA Rev. & Tax Code § 11922
and S.F. Bus. & Tax Reg. Code § 1105)

(Space above this line reserved for Recorder’s use only)

ASSIGNMENT OF GROUND LEASE

THIS ASSIGNMENT OF GROUND LEASE (“Assignment”) is made and entered into
asofthis__ dayof , 20__, by and between the Successor Agency to the Redevelopment
Agency of the City and Cot County Tof San Francisco, also known as the Office of Community
Investment and Infrastructure, a public body, organlzed and existing under the laws of the State
of California (“Assignor” or “Successor Agency”) and the City and County of
San Francisco (the “City”), a municipal corporation, acting by and through the Mayor's Office of
Housing and Community Development (“MOHCD” or “Assignee”), and acknowledged by
(“Tenant™).

WITNESSETH

A. On , the Commission of the Redevelopment Agency of the City
and County of San Francisco, a public body, corporate and politic, exercising its functions and
powers and organized and existing under the Community Redevelopment Law of the State of
California (the “SFRA”), approved by Resolution No. , a Ground Lease (the
“Lease”) (“ "), pursuant to which SFRA provided __ the
right to lease the real property located at and being a portion of Block , Lot

, as more particularly described in Exhibit A attached hereto (the “Property”), for
years (with a year extension option) for the development of units of affordable
rental housing (the “Project”). The Lease was executed by and SFRA on
and was assigned by to the Tenant pursuant to an Assignment and Assumption
Agreement Regarding Ground Lease effective as . A memorandum of ground lease
was recorded against the Property on as Instrument No.

B. On , the SFRA was dissolved pursuant to California Assembly Bill 26
(“AB 26”) and the California Supreme Court’s decision and order in the case entitled California
Redevelopment Association et al. v. Ana Matosantos, and the successor entity to the SFRA
became the City. Four months later, in June 2012, the California State Legislature Passed a
follow-bill to AB 26, commonly called Assembly Bill 1484 (“AB 1484”") (together with AB 26,
“Redevelopment Dissolution Law””). Under AB 1484, the successor entity to the SFRA
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became a public entity that is separate from the City. The Successor Agency is also known as the
Office of Community Investment and Infrastructure, or OCIL. Under Redevelopment Dissolution
Law, the Successor Agency assumed all of the SFRA's enforceable obligations. The Successor
Agency is charged with winding-down these enforceable obligations and disposing of all real
property, pursuant to Redevelopment Dissolution Law, and subject to review by an oversight
board and the California Department of Finance (“DOF”), which is the lead implementing
agency under Redevelopment Dissolution Law. As a result of these legislative acts, the
Successor Agency is a party to the Lease.

C. Pursuant to Dissolution Law, the Successor Agency may transfer housing assets
to the designated housing successor agency, which for the City is MOHCD. Successor Agency
has requested to assign the Lease to MOHCD for purposes consistent with the development of
the Project. In its request, MOHCD explained that San Francisco is currently facing a severe
affordable housing crisis, with median rents and sales prices among the highest in the state, and
that the funding of affordable housing projects in areas like the , which
is encountering significant economic displacement of businesses and residents, is-a high priority:
The request also outlined Mayor Ed Lee's goal of creating 30,000 new or rehabilitated units,
including 10,000 permanently affordable units.

D. On , the Oversight Board, consistent with its authority under
AB 26, by Resolution No. , approved the transfer of the Project and assignment of the
Lease to MOHCD. The OCII Oversight Board determined that assignment of the Lease to
MOHCD would help wind down the Former Agency’s activities by transferring responsibility
for asset management of the Project to MOHCD.

[E.  Under Redevelopment Dissolution Law, DOF must receive notice and
information about all Oversight Board actions; which do not take effect until DOF has either not
requested review within five days of the notice or requested review and approved the action
within 40 days of its review request. On , the Successor Agency provided a
copy of Oversight Board Resolution No. __~ to DOF, which detailed the Oversight Board
approval of the transfer of the Project and assignment of the Lease to MOHCD. DOF approved
the OCCII Oversight Board action in a letter dated ]

. F. Assignor and Assignee now wish to enter into the Assignment to transfer all right,
title, interest, obligations, duties, and responsibilities of the Assignor under the Lease to
Assignee.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Assignor and Assignee agree as follows: The Assignor does
hereby irrevocably and unconditionally assign, transfer, set over and convey unto the Assignee
all of the Assignor’s right, title, privilege and interest in and to the Lease.

1. Assignor has provided to Assignee a complete and accurate copy of the Lease and
any amendments thereto.

2. Assignor shall indemnify Assignee against and hold Assignee harmless from any
and all costs, liabilities, losses, damages or expenses (including, without limitation, reasonable
attorneys' fees), originating before the Effective Date and arising out of the landlord's obligations
under the Lease.

3. As of'the Effective Date, Assignee assumes all of the landlord's obligations under
the Lease and shall indemnify, defend and hold Assignor harmless from any and all costs,

2
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liabilities, losses, damages or expenses (including, without limitation reasonable attorneys’ fees),
originating on or after the Effective Date and arising out of the landlord’s obligations under the
Lease.

4, This Assignment shall be binding on and inure to the benefit of the parties hereto,
their heirs, executors, administrators, successors in interest and assigns.

5. All notices required to be provided to landlord under the Lease shall now be
delivered to the following notice address:

Mayor's Office of Housing and Community Development
1 South Van Ness Avenue, 5th Floor

San Francisco, CA 94103

Attn: Director

6. Pursuant to Section of the Lease, the Tenant hereby acknowledges this
Assignment and agrees to be bound to Assignee according to the terms, covenants and conditions
of the Lease for the balance of the Lease Term. Tenant agrees to attorn to Assignee as
“Landlord,” with the attornment being effective and self-operable immediately upon Assignee’s
succession to Landlord’s interest under the Lease, all without the execution by the parities of any
further instruments.

7. This Assignment shall become is effective on the date on which both parties have

duly executed this Assignment, and in any event no earlier than the date that the San Francisco
Board of Supervisors and Mayor approves the resolution accepting the assignment of the Lease.
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Assignor and Assignee have executed this Agreement as of the day and year first written

above.
ASSIGNOR:

Sucessor Agency to the Redevelopment
Agency of the City and County of San
Francisco, a public body organized and
existing under the laws of the State of
California

By:
Nadia Sesay ,
Interim Executive Director
APPROVED AS TO FORM:
By:
James B. Morales
General Counsel
ACKNOWLEDGED:
TENANT
By:

Authorized by Oversight Board Resolution No
, adopted

ASSIGNEE:

City and County of San Francisco, a
municipal corporation

By:
Olson Lee
Director
Mayor’s Office of Housing and
Community Development
APPROVED AS TO FORM:

Dennis J. Herrera, City Attorney

By:

Deputy City Attorney

n:\spelproj\shared\msexton\assignment of ground lease.doc



OCI|

office of

Long-Range Property
Management Plan

Prepared by:

Office of Community Investment and Infrastructure,
as Successor Agency to the Redevelopment Agency of the City and County of San
Francisco

Approved by:

Oversight Board of the Successor Agency to the Redevelopment Agency of the City
and County of San Francisco
November 23, 2015

California Department of Finance
December 7, 2015
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APPROVED LONG-RANGE PROPERTY MANAGEMENT PLAN
MAJOR APPROVED DEVELOPMENT PROJECT
TRANSBAY

EXECUTIVE SUMMARY

The Successor Agency to the Redevelopment Agency of the City and County of San Francisco
(the “Successor Agency”) submits its Long-Range Property Management Plan (“PMP”) for the
disposition of real property (the “Transbay Property” or the “Development Parcels”) in the
Transbay Redevelopment Project Area (the “Project Area” or “Transbay™). Transbay will be the
most transit-rich neighborhood on the West Coast and one of the most transit-oriented
neighborhoods in the United States, with more than 3,100 new housing units and nearly 2.6
million square feet of new commercial space developed on publicly owned land surrounding the
new, state-of-the-art, Transbay Transit Center (“TTC”) being developed by the Transbay Joint
Powers Authority (“TIPA”). The disposition of the Transbay Property is required under
enforceable obligations, as defined in Section 34171 (d) (1) of the California Health and Safety
Code' and in a Final and Conclusive Determination by the Department of Finance (“DOF”)
under Section 34177.5 (i).> DOF has already determined that “any sale, transfer, or conveyance
of property related to this project, and as outlined in the project documents, is authorized.”

The Development Parcels are comprised of Market-Rate Parcels (to be developed with private,
market-rate residential/commercial uses), Affordable Housing Parcels (to be developed with
affordable housing) and Park Parcels (to be developed as public parks). The Successor Agency
currently owns five of these Development Parcels and will acquire several more over the next
few years, pursuant to the Transbay Enforceable Obligations which are defined and discussed in
greater detail below.

Under the Transbay Enforceable Obligations, the Successor Agency has purchased and/or is
authorized to purchase these Development Parcels, and own them until they are either: (i) sold
for private development, (ii) developed as affordable housing, or (iii) developed as public parks.
Therefore, the Successor Agency proposes the following disposition plan pursuant to
Redevelopment Dissolution Law for the Transbay Property:

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

21 etter, S. Szalay, DOF, Local Government Consultant, to Tiffany Bohee, Successor Agency, Executive Director
(April 15, 2012) , available at

http://www.dof.ca.gov/redevelopment/final and_conclusive/Final_and Conclusive Letters/documents/San Francis
co F&C EO Ttems 102 105 & 237.pdf

* Email, Justyn Howard, DOF, Assist. Program Budget Manager, to Tiffany Bohee, Successor Agency, Executive
Director (Sep. 10, 2013, 09:17 a.m.) (See Attachment C.)
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e Market-Rate Parcels

o Future Ownership (a portion of Block 4) — Acquire and sell at market value to third-
party developers pursuant to the Transbay Implementation Agreement. The estimated
acquisition date is 2016 and the estimated sales date is 2018.

o Future Ownership (a portion of Block 8) — See the Affordable Housing Parcels section
below for the Block 8 market-rate project description.

o Sales proceeds — The sales proceeds for market-rate housing projects are restricted
under the Transbay Pledge Agreement and must be used to help pay the cost of
designing and constructing the new TTC (pursuant to the Transbay Pledge Agreement,
the Transbay Implementation Agreement, and the Transbay Option Agreement).
(Recognized Obligation Payment Schedule (“ROPS”) Line No. 102.)

e Affordable Housing Parcels

o Current Ownership (Block 11A) — The Successor Agency plans to transfer this
completed, fully occupied affordable housing project to the City and County of San
Francisco (the “City”) as Housing Successor Agency pursuant to Redevelopment
Dissolution Law in early 2016, upon completion of the permanent financing
conversion.

o Current Ownership (a portion of Block 1) — The Successor Agency proposes to sell its
portion of Block 1 (acquired in 2003 with tax increment moneys for the purpose of
developing affordable housing) for fair market value to the owner of the other four
parcels on the block, who will assemble all the parcels and master develop the block to
include (1) a residential tower (with both market rate units and inclusionary/developer
funded affordable units), and (2) a 100% affordable project in a separate podium
building. Fair market value may consist of restrictions and covenants on the block
requiring the development of up to 40% of the total number of units in the project as
affordable housing. However, in the event that there are actual sales proceeds from the
transfer of the Block 1, the Successor Agency will use the funds to subsidize the on-
site development of the 100% affordable project as indicated on the Successor
Agency’s ROPS Line No. 392. The estimated sales date is 2016.

o Current Ownership (Block 6) — In May 2014, pursuant to the Block 6 Disposition and
Development Agreement (“Block 6 DDA™), the Block 6 developer conveyed this
airspace parcel to the Successor Agency for development of 70 affordable units above
a portion of a podium and garage to be shared with the market-rate development on
Block 6 and a second affordable housing project on Block 7. See Attachment D,
Transbay Blocks 6 and 7 Development Program Map, which shows the location of the
affordable housing and market-rate developments on Blocks 6 and 7. The Successor
Agency plans to transfer this completed, fully occupied affordable housing project on
Block 6 to the City as Housing Successor Agency pursuant to Redevelopment
Dissolution Law, upon completion of the permanent financing conversion in 2016.
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o Current Ownership (Block 7) — In October 2013, the Successor Agency acquired
Block 7 (from the TJPA pursuant to the Transbay Enforceable Obligations) for
development of a 100% affordable housing project sharing a garage with the
development on Block 6 (see Attachment D). The Successor Agency will continue to
own the Block 7 land until the project is completed by its affordable housing
developer, and then transfer it to the City as Housing Successor Agency pursuant to
Redevelopment Dissolution Law. The estimated transfer date is 2018.

o Future Ownership (Block 2, a portion of Block 4, and Block 12) — Acquire and retain
to fulfill Transbay Enforceable Obligations (i.e., to ensure these parcels are developed
into affordable housing to meet the state-mandated 35% affordable housing
requirement in Transbay). Once the affordable housing is complete, the Successor
Agency will transfer it to the City as Housing Successor Agency pursuant to

Redevelopment Dissolution Law. The estimated acquisition and transfer dates are
between 2016 and 2020.

o  Future Ownership (a portion of Block 8) — Pursuant to the Block 8 Disposition and
Development Agreement (“Block 8 DDA”), the City will convey this property to the
Successor Agency, and in the same escrow transaction, the Successor Agency will
immediately convey the property to the Block 8 developer. Escrow is expected to
close in late 2015 or early 2016. The Block 8 developer is responsible for building
mixed-income residential project consisting of approximately 400 market-rate units,
70 affordable inclusionary units, and 80 Successor Agency-subsidized affordable units
(the “Affordable Housing Project”). The Block 8 developer will convey an airspace
parcel for the Affordable Housing Project back to the Successor Agency (in 2016), the
Successor Agency will then lease the airspace parcel to an affiliate of the Block 8
developer (pursuant to the Block 8 DDA), and the affiliate will then construct the
Affordable Housing Project in collaboration with the Block 8 developer. After
completion of the Affordable Housing Project, the Successor Agency will transfer the
project to the City as Housing Successor Agency pursuant to Redevelopment
Dissolution Law. The estimated transfer date is 2018.

o Park Parcels

o Current Ownership (Block 11B) — Retain to fulfill an enforceable obligation (i.e.,
ensure Block 11B is developed into a park). Once the park is complete, the Successor
Agency will transfer it to the City for a governmental purpose (i.e., a public park).
The estimated transfer date is 2019.

o Future Ownership (Block 3) — Acquire and retain to fulfill an enforceable obligation
(i.e., ensure Block 3 is developed into a park). Once the park is complete, the
Successor Agency will transfer it to the City for a governmental purpose (i.e., a public
park). The estimated acquisition date is 2018 and the estimated transfer date is 2019.
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BACKGROUND

In 2005, the City adopted the Transbay Redevelopment Project Area, which consists of 40 acres
in the City’s financial district, including the new TTC and 10 acres of publicly owned property,
most of which was formerly owned by the State of California (the “State”). Most of the formerly
State-owned parcels are part of the former Embarcadero Freeway, which was demolished after
the 1989 Loma Prieta Earthquake. The Redevelopment Plan for the Project Area (the
“Redevelopment Plan”) designates most of the formerly State-owned parcels as part of Zone 1,
where the Successor Agency has final land use authority over projects.

The Redevelopment Plan has three primary goals, all of which are covered by the Transbay
Enforceable Obligations discussed later in this document:

1. Funding (from sales proceeds, tax increment, and other sources) the construction of the
new, multi-modal TTC on the site of the former terminal and construct a rail extension
from the current Caltrain station at Fourth and King Streets to the new TTC (the
“Downtown Extension”). The TJPA is responsible for planning, constructing and
eventually operating the new TTC.

- 2. Developing a new, transit-oriented neighborhood on approximately 10 acres of publicly
owned property, most of which was formerly owned by the State, including more than
3,100 new residential units and 2.6 million square feet of new commercial space as well
as new parks, plazas, streetscapes, and related improvements.

3. Providing that 35 percent (or approximately 1,200 units) of the new residential units
constructed in the Project Area are affordable to low- and moderate-income households
by requiring market rate development to include affordable units and providing tax
increment financing for Successor Agency-subsidized units.

The Redevelopment Plan authorizes the transformation of the Project Area into a new, mixed-use
neighborhood surrounding a state-of-the-art, multi-modal transit station. The TJPA is
responsible for constructing, owning and operating the new TTC, which is currently under
construction and scheduled to be completed in 2017. The TTC will be a modern transit hub
accommodating regional bus, light rail, and future high-speed rail service throughout the Bay
Area and California.

In 2003, in anticipation of this plan, the TJPA, the City, and the State Department of
Transportation (“Caltrans™) executed the 2003 Cooperative Agreement, which required Caltrans
to transfer 24 parcels to the City and the TIPA for the construction of the TTC and future
neighborhood development (the “Transbay Cooperative Agreement”).  The Transbay
Cooperative Agreement further required that all land sale proceeds from the sale of the State-
owned parcels and all net tax increment generated by their development must be used for the
construction of the new TTC, including its access ramps.

Under the enforceable obligations described below, the Successor Agency is responsible for
facilitating development on publicly owned parcels within the Project Area and also for planning
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and constructing a wide range of infrastructure improvements in the Project Area, including new
public parks, new pedestrian-oriented alleys, and widened sidewalks. The infrastructure
improvements are detailed in the 2006 Transbay Redevelopment Project Area Streetscape and
Open Space Plan (the “Streetscape and Open Space Plan™).

Summary of Enforceable Obligations

Under the Transbay Enforceable Obligations, the Successor Agency has purchased or is
authorized to purchase the Development Parcels and own them until they are either: (i) sold for
private development, (ii) developed as affordable housing, or (iii) developed as public parks.
These Transbay Enforceable Obligations are:

Enforceable Obligations to Acquire Property

o The Transbay Redevelopment Project Implementation Agreement dated January 20, 2005,
between the Successor Agency and the TIPA (the “Transbay Implementation
Agreement”).

Enforceable Obligations to Retain Property for Development
e The Transbay Implementation Agreement; and

¢ California State Assembly Bill 812, passed July 22, 2003 and codified in Caﬁfomia Public
Resources Code Section 5027.1, which imposes a 35% affordable housing requirement in
the Transbay Redevelopment Project Area (“Assembly Bill 812”); and

e The Transbay Redevelopment Project Tax Increment Allocation and Sales Proceeds
Pledge Agreement dated January 31, 2008, between the Successor Agency, the TIPA and
the City (the “Transbay Pledge Agreement”).

Each of these Enforceable Obligations is discussed in greater detail below.

The Transbay Implementation Agreement. The Transbay Implementation Agreement is an
enforceable obligation under Redevelopment Dissolution Law. Parcels that the Successor
Agency does not own now, but may own in the future, are defined as “Agency Transfer Parcels”
in the Transbay Implementation Agreement and in the 2008 Option Agreement for the Purchase
and Sale of Real Property between the Successor Agency, the City, and the TJPA (the “Transbay
Option Agreement”). The Agency Transfer Parcels include all of the Development Parcels,
except for Block 1, two lots on Block 2 (Block 3739, Lots 004 and 007), and two lots on Block 3
(Block 3739, Lots 002 and 006).

The Transbay Implementation Agreement requires that the Successor Agency “prepare and sell
the Agency Transfer Parcels to third parties.” (See Implementation Agreement, Section 2.1 (a)
at page 4.) This requirement is also contained in the Option Agreement, which grants the
Successor Agency “the exclusive and irrevocable option to purchase the Agency Transfer
Parcels.” (See Option Agreement, Section 2.1 at page 4.) The Option Agreement provides the
means by which the Successor Agency can fulfill its obligations under the Implementation
Agreement to prepare and sell the Agency Transfer Parcels. In addition, the Implementation
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Agreement obligates the Successor Agency to fund and develop major infrastructure
improvements and affordable housing.

Also, with respect to parks, the Implementation Agreement requires the Successor Agency to
execute all activities related to the implementation of the Transbay Redevelopment Plan,
including “activities related to major infrastructure improvements, including new public parks,
new pedestrian-oriented alleys ...” (See Implementation Agreement, Section 2.1(d)). These
park-related infrastructure activities are further defined in the Transbay Streetscape and Open
Space Concept Plan. Construction of new public parks is necessary to maximize the value of the
State-owned parcels and thus generate funding for the construction of the TTC, as required under
the Pledge Agreement (discussed below).

The Transbay Implementation Agreement and the Transbay Option Agreement are in furtherance
of the Transbay Pledge Agreement and the Transbay Cooperative Agreement.

On April 15, 2013, DOF determined “finally and conclusively” that the Transbay
Implementation Agreement is an enforceable obligation that will not require additional DOF
review in the future, although expenditures under the Transbay Implementation Agreement are
subject to continuing DOF review. The California State Legislature reaffirmed this
determination through the adoption of Senate Bill No. 107, chaptered on September 22, 2015
(Section 27(a)(5)).

Assembly Bill 812. Assembly Bill 812 is an obligation imposed by state law and is thus an
enforceable obligation under Redevelopment Dissolution Law. (See Section 34171(d) (1) (C).)
It imposes a 35% affordable housing requirement in the Project Area. To meet this requirement,
the Successor Agency must ensure that the maximum number of affordable units be developed
on the Development Parcels (identified as “Agency Transfer Parcels” in the Transbay
Implementation Agreement) and on Block 1. Prior to dissolution, the former redevelopment
agency acquired, with Low- and Moderate-Income Housing Funds, a portion of Block 1, which
includes the Successor Agency’s parcel and three adjacent privately-owned parcels. The
Transbay Redevelopment Project Area Development Controls and Design Guidelines (the
“DCDG”) require that the Successor Agency’s portion of Block 1, also known as the “Spear
Street Parcel,” be aggregated with the adjacent private parcels before Block 1 can be developed.

Development of Block 1 with a significant amount of affordable housing is needed to fulfill the
affordable housing requirements of Assembly Bill 812, which the Successor Agency estimates as
requiring approximately 1,200 below-market-rate units.

On April 15, 2013, DOF determined “finally and conclusively” that Assembly Bill 812 is an
enforceable obligation that will not require additional DOF review in the future, although
expenditures under Assembly Bill 812 are subject to continuing DOF review.

The Transbay Pledge Agreement. This agreement, another enforceable obligation under
Redevelopment Dissolution Law, pledges all of the sales proceeds and all of the net tax
increment from the formerly State-owned parcels to fund the TTC. The Transbay Pledge
Agreement arose from the Transbay Cooperative Agreement.
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On April 15, 2013, DOF determined “finally and conclusively” that the Transbay Pledge
Agreement is an enforceable obligation that will not require additional DOF review in the future,
although expenditures under the agreement are subject to continuing DOF review.

The Transbay Pledge Agreement, the Transbay Implementation Agreement, and the Transbay
Option Agreement all require that the Successor Agency deposit the gross sales proceeds from
the sale of the Agency Transfer Parcels into a separate account, which shall be used by the TJPA
to help pay the cost of designing and constructing the new TTC.

LONG-RANGE PROPERTY MANAGEMENT PLAN

The Successor Agency currently owns five Development Parcels in Transbay: four Affordable
Housing Parcels (a portion of Block 1, Block 6, Block 7, and Block 11A), and one Park Parcel
(Block 11B). The Successor Agency will own several more Development Parcels in Transbay in
the future: two Market-Rate Parcels (a portion of Block 4 and a portion of Block 8), four
Affordable Housing Parcels (Block 2, a portion of Block 4, a portion of Block 8, and Block 12),
and one Park Parcel (Block Three). These properties are also listed on Attachment A (DOF
Tracking Sheet for Transbay) and identified on Attachment B (Map of Transbay Development
Parcels).

Date of Acquisition

See Attachment A for acquisition dates for the Market-Rate Parcels, the Affordable Housing
Parcels, and the Park Parcels.

Value of Transbay Property at Time of Acquisition

See Attachment A for acquisition values for the Market-Rate Parcels, the Affordable Housing
Parcels, and the Park Parcels.

Estimate of the Current Value

See Attachment A for estimated current values for the Market-Rate Parcels. With the possible
exception of Block 1, the Affordable Housing Parcels have no monetary value under
Redevelopment Dissolution Law due to long-term affordability restrictions and covenants
requiring the development of permanently affordable housing on these sites and their future
transfer to the City as Housing Successor Agency. The Park Parcels, except for Block 11B, are
zoned as public open space, and therefore have no value. Block 11B is too small to be
financially feasible as a private development and instead will be developed as a public park,
increasing the open space already planned and zoned immediately to the south.

The sources for the values of the Market-Rate Parcels, excluding Block 8, is The Concord
Group, a real estate consulting firm, which performed a pro-forma and comparables analysis for
all of the formerly State-owned parcels that will be developed with market-rate housing and/or
commercial space. ‘
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The value of Block 1 (not a formerly State-owned parcel) is based on a 2014 appraisal from
Carneghi-Blum & Partners, Inc. However, when the property is sold, fair market value may
consist of restrictions and covenants on the block requiring the development of up to 40% of the
total number of units in the project as affordable housing.

The value of Block 8 Market-Rate Parcel is based on the purchase price set forth in the Block 8
DDA.

Purpose for which the Transbay Property was Acquired

The Transbay Property — including the Market-Rate Parcels, the Affordable Housing Parcels, and
the Park Parcels — was acquired, or will be acquired, for the purpose of developing a new, transit-
oriented neighborhood surrounding the new TTC, to generate revenue to help construct the new
TTC and fulfill the affordable housing enforceable obligation. Through an extensive community
process, the former redevelopment agency created the zoning for the new neighborhood, which
will be the densest neighborhood in San Francisco at more than 350 residential units per acre.
Along with this density, however, the zoning designates certain parcels as open space for the
new neighborhood, as described in the Redevelopment Plan and the Streetscape and Open Space
Plan.

In addition, Block 1 was acquired from the City in 2003 using affordable housing funds for the
purpose of developing affordable housing. The market-rate sale of this property will help fund
the affordable housing on Block 1, which is required to meet the Successor Agency’s affordable
housing obligations in the Project Area.

Address/Location

See Attachment A for the specific addresses for the Market-Rate Parcels, the Affordable Housing
Parcels, and the Park Parcels.

These properties are mostly located along Folsom Street, and between Main and Beale Streets
north of Folsom Street and south of Mission Street. These areas were formerly occupied by a
portion of the Embarcadero Freeway, which was demolished after the 1989 Loma Prieta
Earthquake, thus clearing the way for the State, the City and the TJPA to negotiate an agreement
to transfer the parcels for the purpose of developing a new neighborhood and generating revenue
to help construct the new TTC.

Other parcels, including portions of Blocks 2 and 4, were formerly occupied by the bus ramps to
the former terminal before it was demolished. The new TTC will have fewer, more narrow
ramps connecting it to Interstate 80, thus freeing up these parcels for development.

Lot Size

‘See Attachment A for the lot sizes for the Market-Rate Parcels, the Affordable Housing Parcels,
and the Park Parcels.
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Current Zoning

All of the Development Parcels are located within Zone 1 of the Project Area, as shown on the
map in Attachment B. The Market-Rate Parcels and the Affordable Housing Parcels are zoned
as “Transbay Downtown Residential” in the Redevelopment Plan and the DCDG. Transbay .
Downtown Residential is a mixed-use, high-density residential district that also provides
convenience goods and services to the immediately surrounding neighborhoods, as well as
comparison shopping goods for a wider market. There is no maximum residential density for
living units. Permitted uses per the Redevelopment Plan include residential (3,100 dwelling
units), retail businesses and personal services, arts activities and spaces, office and hotel uses,
and other ancillary and supporting uses. Tower heights range from 250 to 550 feet.

Block 3, a Park Parcel, is zoned as “Public Open Space” in the Redevelopment Plan and the
DCDG. Tt will be developed as a large neighborhood park and will be surrounded by private
development in the future. It will function as a traditional city park.

Block 11B, the other Park Parcel, is zoned “Transbay Downtown Residential.” Block 11B,
which the Successor Agency owns now, is too small to be financially feasible as a private
development. Instead, Block 11B will be developed as a public park, increasing the open space
already planned and zoned immediately to the south.

Estimate of the Current Value (Including Appraisal Information)

See Attachment A for estimated current values for the Market-Rate Parcels. With the possible
exception of Block 1, the Affordable Housing Parcels have no monetary value under
Redevelopment Dissolution Law due to long-term affordability restrictions and covenants
requiring the development of permanently affordable housing on these sites and future transfer to
the City as Housing Successor Agency. The Park Parcels, except for Block 11B, are zoned as
public open space, and therefore have no value. Block 11B is too small to be financially feasible
as a private development and instead will be developed as a public park, increasing the open
space already planned and zoned immediately to the south.

The source for the values of the Market-Rate Parcels, excluding Block 8, is The Concord Group,
a real estate consulting firm, which performed a pro-forma and comparables analysis for all of
the formerly State-owned parcels that will be developed with market-rate housing and/or
commercial space.

The value of Block 1 (not a formerly State-owned parcel) is based on a 2014 appraisal from
Carneghi-Blum & Partners, Inc. However, when the property is sold, fair market value may
consist of restrictions and covenants on the block requiring the development of up to 40% of the
total number of units in the project as affordable housing.

The value of Block 8 Market-Rate Parcel is based on the purchase price set forth in the Block 8
DDA.
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Estimate of Revenues Generated (Including Contractual Requirements for Use of Funds)

None of the Development Parcels has generated or will generate any revenues, except for the
portion of Block 1 that the Successor Agency currently owns. When the former redevelopment
agency acquired a portion of Block 1 in October 2003, it was assigned a long-standing lease with
a parking operator for $28,000 per month to operate a surface parking lot. The lease revenue
received by the former redevelopment agency was deposited into an account for low- and
moderate-income housing, since Block 1 was purchased with these same funds. The lease is
month-to-month and requires a 90-day notice of termination. Upon dissolution, these revenues
have been retained by the Successor Agency and are being used to fund Transbay affordable
housing obligations under the Transbay Implementation Agreement. The Successor Agency
expects to sell Block 1 at its market value to an adjacent property owner, pursuant to the
Redevelopment Plan and the DCDG. This sale is expected to occur in 2016, at which time, the
lease with the parking operator will be terminated.

History of Environmental Contamination, Studies, Remediation Efforts

A general survey of environmental conditions was conducted as part of the 2004 Environmental
Impact Statement/Environmental Impact Report for the Transbay Terminal/Caltrain Downtown
Extension/Redevelopment Project (the “EIS/EIR”). The EIS/EIR states: “The proposed project
would involve construction within an urbanized area, where hazardous materials/hazardous
wastes would be a concern due to past land uses and undocumented releases to the subsurface
environment.” However, there is no known environmental contamination or hazardous waste on
the Development Parcels, and therefore there have not been any remediation efforts to date.

Potential for Transit-Oriented Development; Advancement of Planning Objectives

The Project Area will be the most transit-rich neighborhood on the West Coast and one of the
most transit-oriented neighborhoods in the United States, with more than 3,100 new housing
units and nearly 3.0 million square feet of new comimercial space developed on publicly owned
land surrounding the new, state-of-the-art, TTC. The new TTC will be built on the site of the
former transit terminal and will serve 11 transportation systems: AC Transit, BART, Caltrain,
Golden Gate Transit, Greyhound, Muni, SamTrans, WestCAT Lynx, Amtrak, Paratransit and
future high-speed rail from San Francisco to Los Angeles/Anaheim. The first phase of the
project will create the new TTC with one above-grade bus level, a concourse, and two below-
grade rail levels for Caltrain and future high-speed rail. The first phase will also create new bus
ramps that will connect the TTC to a new off-site bus storage facility and the San Francisco-
Oakland Bay Bridge. The first phase is currently under construction and more than $700 million
has been spent by the TJPA to date. The second phase of the TTC consists of the improvements
necessary to extend the existing Caltrain rail line that terminates at Fourth and King Streets to the
new rail station at the TTC. The current cost estimate for the second phase is $2.5 billion.

The new neighborhood surrounding the TTC will be the densest neighborhood in San Francisco,
with more than 350 residential units per acre and towers ranging from 300 to more than 1,000
feet in height. The Transbay Enforceable Obligations require this development not only to
generate land sales and tax increment funding for the TTC, but also to provide funding for
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affordable housing and the construction of a wide range of public improvements to improve the
area for pedestrians and bicyclists. The Streetscape and Open Space Plan includes new public
parks, new pedestrian-oriented alleys, and widened sidewalks, as well as new and widened bike
lanes along all the major streets. The Transbay Enforceable Obligations require improvements to
pedestrian and bicycle safety in the Project Area by widening sidewalks and bike lanes,
narrowing streets to slow down traffic, and adding new pedestrian-oriented alleyways lined with
residential townhouses. Furthermore, the development of all of the Affordable Housing Parcels
fulfills the planning objectives contained in the Transbay Redevelopment Plan, the City’s
General Plan and the Housmg Element, all of which identify a need for permanently affordable
housing.

History of Previous Development and Leasing Proposals

The following briefly summarizes the history of previous development and leasing proposals for
the Transbay Property: :

e Since October 2003, when the former redevelopment agency acquired Block 1 (a portion),
it was assigned a long-standing lease with a parking operator for $28,000 per month to
operate a surface parking lot. The lease revenue received by the former redevelopment
agency was deposited into an account for low- and moderate-income housing, since Block
1 was purchased with these same funds. The lease is month-to-month and requires a 90-
day notice of termination. Upon dissolution, these revenues have been retained by the
Successor Agency and are being used to fund Transbay affordable housing obligations
under the Transbay Implementation Agreement. The Successor Agency expects to sell
Block 1 at its market value to an adjacent property owner, pursuant to the Redevelopment
Plan and the DCDG. This sale is expected to occur in 2016, at which time, the lease with
the parking operator will be terminated.

e In October 2008, the former redevelopment agency released a request for proposals
(“RFP”) for Block 8. Two proposals were received in early 2009. However, due to the
poor state of the economy, the former redevelopment agency, in consultation with the
TJPA, decided to suspend the RFP and wait for the economy to improve.

e In JuIy 2011, the former redevelopment agency released an RFP for Blocks 6 and 7. A
development team was selected to develop a market-rate and affordable housing
development on those parcels.

¢ In November 2013, the Successor Agency re-released the suspended RFP for Block 8. A
development team was selected in 2014 to develop a market-rate and affordable housing
development on that parcel.

Disposition of the Transbay Property

Based on the foregoing, the Successor Agency proposes the folloWing disposition plan pursuant
to Redevelopment Dissolution Law for the Transbay Property:
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e Market-Rate Parcels

o Future Ownership (a portion of Block 4) — Acquire and sell at market value to third-
party developers pursuant to the Transbay Implementation Agreement. The estimated
acquisition date is 2016 and the estimated sales date is 2018.

o Future Ownership (a portion of Block 8) — Acquire and transfer for fair market value.
Pursuant to the Block 8 DDA, the City will convey this property to the Successor
Agency, and in the same escrow transaction, the Successor Agency will immediately
convey the property to the Block 8 developer. Escrow is expected to close in late 2015
or early 2016. The Block 8 developer is responsible for building a mixed-income
residential project consisting of approximately 404 market-rate units, 70 affordable
inclusionary units, and 80 Successor Agency-subsidized affordable units. See the
Affordable Housing Parcels section below for the disposition plan for the Block 8
Affordable Housing Project.

o Sales proceeds — Sales proceeds for market-rate housing projects are restricted under
the Transbay Pledge Agreement and must be used to help pay the cost of designing
and constructing the new TTC (pursuant to the Transbay Pledge Agreement, the
Transbay Implementation Agreement, and the Transbay Option Agreement). (ROPS
Line No. 102)

o Affordable Housing Parcels

o Current Ownership (Block 11A) — Retain to fulfill Transbay Enforceable Obligations
(i.e., to ensure these parcels are developed into affordable housing to meet the state-
mandated 35% affordable housing requirement in Transbay). Once the affordable
housing is complete, the Successor Agency will transfer it to the City as Housing
Successor Agency pursuant to Redevelopment Dissolution Law. The estimated
transfer date is 2016.

o Current Ownership (a portion of Block 1) — In furtherance of the affordable housing
requirements of AB812, the Successor Agency proposes to sell its portion of Block 1
(acquired in 2003 with tax increment moneys for the purpose of developing affordable
housing) for fair market value to the owner of the other four parcels on the block. This
owner will assemble all the parcels and master develop the block to include (1) a
residential tower (with both market rate units and inclusionary/developer funded
affordable units), and (2) a 100% affordable project in a separate podium building.
Fair market value may consist of restrictions and covenants on the block requiring the
development of up to forty percent of the total number of units in the project as
affordable housing. However, in the event that there are actual sales proceeds from the
transfer of the Block 1, the Successor Agency will use the funds to subsidize the on-
site development of the 100% affordable project as indicated on the Successor ROPS
Line No. 392. The estimated sales date is 2016.
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o Current Ownership (Block 6) — Transfer to the City as Housing Successor Agency
pursuant to Redevelopment Dissolution Law. In May 2014, pursuant to the Block 6
DDA, the Block 6 developer conveyed this airspace parcel to the Successor Agency
for development of 70 affordable units above a portion of a podium and garage to be
shared with the market-rate development on Block 6 and a second affordable housing
project on Block 7. See Attachment D, Transbay Blocks 6 and 7 Development
Program Map, which shows the location of the affordable housing and market-rate
developments on Blocks 6 and 7. The Successor Agency plans to transfer this
completed, fully occupied affordable housing project on Block 6 to the City as
Housing Successor Agency pursuant to Redevelopment Dissolution Law, upon
completion of the permanent financing conversion in 2016.

o Current Ownership (Block 7) — Transfer to the City as Housing Successor Agency
pursuant to Redevelopment Dissolution Law. In October 2013, the Successor Agency
acquired Block 7 (from the TJPA pursuant to the Transbay Enforceable Obligations)
for development of a 100% affordable project sharing a garage with the development
on Block 6 (see Attachment D). The Successor Agency will continue to own the
Block 7 land until the project is completed by its affordable housing developer, and
then transfer it to the City as Housing Successor Agency pursuant to Redevelopment
Dissolution Law. The estimated transfer is 2018.

o Future Ownership (Block 2, a portion of Block 4, and Block 12) — Acquire and retain
to fulfill Transbay Enforceable Obligations (i.e., to receive tax increment financing
and develop affordable housing to meet the state-mandated 35% affordable housing
requirement in Transbay). The Successor Agency intends to provide the affordable
housing developer for each parcel with a ground lease to provide site access to
construct the affordable housing, as well as apply long term affordability restrictions to
the project. Once the affordable housing is complete, the Successor Agency will
transfer it to the City as Housing Successor Agency pursuant to Redevelopment
Dissolution Law. The estimated acquisition and transfer dates are between 2016 and
2020.

o Future Ownership (a portion of Block 8) — Acquire and transfer to the City as Housing
Successor Agency pursuant to Redevelopment Dissolution Law. Pursuant to the
Block 8 DDA, the Block 8 developer will convey an airspace parcel for the Affordable
Housing Project back to the Successor Agency (in 2016), the Successor Agency will
then lease the airspace parcel to an affiliate of the Block 8 developer (pursuant to the
Block 8 DDA), and the affiliate will then construct the Affordable Housing Project in
collaboration with the Block 8 developer. After completion of the Affordable Housing
Project, the Successor Agency will transfer the project to the City as Housing
Successor Agency pursuant to Redevelopment Dissolution Law. The estimated
transfer date is 2018.
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e Park Parcels

o Current Ownership (Block 11B) — Retain to fulfill an enforceable obligation (i.e.,
ensure Block 11B is developed into a park). Pursuant to the Transbay Implementation
Agreement, the Successor Agency will use tax increment to build the park
improvements on Block 11B. Once the park is complete, the Successor Agency will
transfer it to the City for a governmental purpose (i.e., a public park) and the City can
use funds generated from a to-be-formed community benefits district to maintain the
park. The estimated transfer date for this park is 2019.

o Future Ownership (Block 3) — Acquire and retain to fulfill an enforceable obligation
(i.e., ensure Block 3 is developed into a park). Pursuant to the Transbay
Implementation Agreement, the Successor Agency will use tax increment to build the
park improvements on Block 3. Once the park is complete, the Successor Agency will
transfer it to the City for a governmental purpose (i.e., a public park). The estimated
acquisition date is 2018 and the estimated transfer date for this park is 2019.

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

See section above.

Attachment A: DOF Tracking Sheet for Transbay

Attachment B: Map of Transbay Development Parcels

Attachment C: September 10, 2013 email from Justyn Howard, DOF
Attachment D: Transbay Block 6 and 7 Development Program Map
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Attachment A
DOF Tracking Sheet for Transbay
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Map of Transbay Property



Attachment B
Map of Transbay Development Parcels
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Trans Bay Transit Center Property Transactions
Howard, Justyn  to! tiffany.bohee@sfgov.org 09/10/2013 09:17 AM
Cc: "Szalay, Steve", "Howard, Justyn"”

1 attachment

winmail.dat

Dear Tiffany Bohee and Other Interested Parties (Including Title
Companies),

This email confirms that the.Department of Finance (Finance) has issued a
final and conclusive enforceable obligation determination related to San
Francisco's Trans Bay Transit Center Redevelopment Project. As such, any
sale, transfer, or conveyance of property related to this project, and as
outlined in the project documents, is authorized. These activities would
be done in compliance with an approved final and conclusive enforceable
obligation. Title companies may rely conclusively on this email from
Finance as verification that no objection to any sale, transfer and/or
conveyance of property related to this project will be initiated.

Should any parties have further questions related to this San Francisco
Successor Agency obligation please do not hesitate to ask.

Regards,

Justyn Howard

Assistant Program Budget Manager

Department of Finance

Local Government Unit

915 L St., 10th Floor

Sacramento, CA 95814

Phone: 916-445-1546

Email: justyn.howard@dof.ca.gov<mailto:justyn.howard@dof.ca.gov>
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Transbay Blocks 6 and 7 Development Program Map
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APPROVED LONG-RANGE PROPERTY MANAGEMENT PLAN
MAJOR APPROVED DEVELOPMENT PROJECT
MISSION BAY

EXECUTIVE SUMMARY

The Successor Agency to the Redevelopment Agency of the City and County of San Francisco
(the “Successor Agency”) submits its Long-Range Property Management Plan (“PMP”) for the
disposition of certain real property (the “Mission Bay Property”) in the Mission Bay North and
South Redevelopment Project Areas (together, the “Mission Bay Project”). The Mission Bay
Property includes land that the Successor Agency owns and leases (now and in the future) for
parks and affordable housing.

In November 1998, the former redevelopment agency (the “SFRA”) and the master developer
and owner of most of the land in the Mission Bay Project (the “Developer™) entered into Owner
Participation Agreements (the “OPAs™) authorizing a mixed-use, mixed-income transit-oriented
development on 300 acres of land.

Under the OPAs, the Developer is required, among other things, to develop Park Parcels on land
owned by the City and County of San Francisco (the “City”). The Successor Agency is required
to lease, in phases, the Park Parcels from the City (as they are developed into parks) and
maintain them using funds generated from a community facilities district (the “Maintenance
CFD”). Under the CFD formation documents, the Successor Agency administers the
Maintenance CFD until fiscal year 2043-44. A 2001 Ground Lease with the City, which
terminates in 2045, implements the Successor Agency’s obligation to lease and maintain the
Mission Bay Park Parcels (the “Agency Lease”). To date, the Successor Agency has leased
about 13.2 acres under the Agency Lease (the “Completed Parks™) and will lease an additional
27.3 acres when they are complete (the “Future Parks™).

In addition, the OPAs require the Developer to contribute “building ready” Affordable Housing
Parcels to the Successor Agency after the Developer has remediated hazardous materials, graded

- the sites, and provided infrastructure for the development of affordable housing. The Successor
Agency is required to use the Affordable Housing Parcels solely for the development of
affordable housing units using tax increment generated from Mission Bay.

In light of the Redevelopment Dissolution Law’s wind down of former redevelopment agency
activities, the Successor Agency proposes the following disposition plan providing for the early
termination of the Agency Lease for the Park Parcels and the transfer of Affordable Housing
Parcels to the City as Housing Successor after the Successor Agency fulfills its obligation to
fund and develop affordable housing on the parcels:

o Park Parcels — Terminate the Successor Agency’s leasehold interests in the Park Parcels
in three phases under the Agency Lease. Phase I will be the Completed Parks (Parks NP1-
5,P1, P10, P16-18, and P21) in 2017. The Successor Agency will ensure completion of all
Future Parks (Parks P2-3, P5- -9, P11, P11A, P12-13, P15, P19-20, P22-24, and P26-27)

Mission Bay North and South
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and then terminate its leasehold interests as each phase is completed. The estimated lease
termination dates are 2019 for the Phase II Future Parks (Parks P2, P3, P5, P6, P8, P11,
P11A, P19, P22, P23/34, P26 and P27) and 2022 for the Phase III Future Parks (P7, P9,
P12, P13, P15, and P20).

o Affordable Housing Parcels — Acquire and/or retain the Affordable Housing Parcels
(Blocks 3 East, 4 East, 6 East and West, 7 West, 9 and 9A, and 12 West) to fulfill the
Successor Agency’s obligation under the OPAs to develop Affordable Housing Parcels
and, upon completion of each specific development, transfer it to the City Housing
Successor, as required under Redevelopment Dissolution Law. The estimated transfer
dates are between 2016 and 2022. \

BACKGROUND

During the early-to-mid-1990s, the neighborhood currently known as Mission Bay was an
underutilized industrial railyard, primarily owned by one private property owner, Catellus
Development Corporation, which was the development arm of the former rail company. Some
of the Mission Bay lands were also owned by the City, including portions owned by the Port of
San Francisco (the “Port”). Some of the publicly owned lands are under the jurisdiction of the
State Lands Commission, as waterfront land held in public trust.

In November 1998, the City's Board of Supervisors approved Redevelopment Plans for Mission
Bay North and for Mission Bay South (the "Redevelopment Plans"), establishing the Mission
Bay North and South Redevelopment Project Areas, which together cover approximately 300
acres. Mission Bay is a mixed-use, mixed-income transit-oriented development that is well in
progress. At full build-out, it will contain up to 6,350 new residential units, including 1,900+
affordable units. The project includes up to 4.4 million square feet of private commercial space,
including office space for high-tech companies and laboratory space for biotechnology and life
science companies. Importantly, the project has at its center a 43-acre research campus for the
University of California, San Francisco ("UCSF") and a new UCSF medical center serving
children, women and cancer patients. It also includes neighborhood-serving retail, a new hotel,
and other public facilities, such as a new public library, new local fire and police stations, and
possibly a new public school.

Also in November 1998, in conjunction with the approval of the Redevelopment Plans, the
SFRA and the Developer, Catellus Development Corporation (“Catellus”), entered into the
OPAs for the Mission Bay North and South projects. FOCIL-MB, LLC, an entity that Farallon
Capital Management controls, is the successor-in-interest to Catellus and holds all of Catellus'
rights and obligations as “Owner” under the OPAs. There are separate OPAs for Mission Bay
North and Mission Bay South, but the OPAs are substantially similar, particularly as to the
enforceable obligations that are the subject of this PMP.! Planning for the Mission Bay North

' On January 24, 2014, the State Department of Finance approved a “final and conclusive” determination that the
North OPA and the South OPA, as well as several Mission Bay tax pledge agreements, are enforceable obligations
under Redevelopment Dissolution Law. In addition, the California State Legislature reaffirmed that the North OPA
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and Mission Bay South projects are closely intertwined and the public's ability to realize the full
benefits of each separate project depends on the successful development of both projects.

Also in 1998, the Developer, the City, and the City acting through the Port, executed land
transfer agreements to facilitate the appropriate land uses under the Redevelopment Plans (the
“Land Transfer Agreements”). The Land Transfer Agreements include the Amended and
Restated Mission Bay City Land Transfer Agreement (the “CLTA”), the Amended and Restated
Mission Bay Port Land Transfer Agreement (the “PLTA”), and the Amended and Restated
Agreement Concerning the Public Trust, which included as a party the State of California (the
“Public Trust Agreement”).

Both the CLTA and the PLTA require the City and the Port to lease approximately 40 acres of
City-owned land designated as parks in the Mission Bay Redevelopment Plan to the SFRA (the
“Park Parcels”). Under the CLTA and the PLTA, the SFRA (and now the Successor Agency)
must maintain the Park Parcels using funds generated from a community facilities district that
runs until 2043 — a date that is 45 years from the adoption of the Mission Bay Redevelopment
Plan. The PLTA also includes a term sheet for the Agency Lease.

Mission Bay Enforceable Obligations

Obligations regarding the Park Parcels. Under the OPAs, the Developer is required to finance
and build the park improvements on the publicly owned Park Parcels. The OPAs, at Section 7,
state that the “Agency shall enter into the Agency Lease” with the City within a certain time
period (between 30 and 60 days) after the Developer begins the park improvements on a Park
Parcel. In the Financing Plans attached as Attachment E to the OPAs, the former redevelopment
agency agreed to form the Maintenance CFD “for the purpose of providing monies to pay the
ongoing maintenance” of the Park Parcels. (See Section 7.A.i of the Financing Plan.) The
Financing Plan further provided that “[a]ll CFDs established to implement the Financing Plan
will be formed by the [Agency] Commission, acting as the legislative body for the CFDs under
the [Mello-Roos Community Facilities] Act.” (See Section 3.A.i. of the Financing Plan.)
Finally, it required the SFRA to use the taxes collected from the Maintenance CFD to “operate,
maintain, and repair, or cause to be operated, maintained, and repaired” the Park Parcels for 45
years (i.e., until 2043). The SFRA formed, by Agency Resolution No. 217-99 (Dec. 21, 1999),
the Maintenance CFD and approved the Rate and Method of Apportionment of Special Tax.

To implement the obligations under the OPAs, SFRA entered into a Ground Lease with the City
(and the City acting through the Port) on November 16, 2001 (the “Agency Lease”). The
Agency Lease runs for 45 years, and currently covers the Completed Parks. The rent is $1 per
year, to be payable in advance ($45 was paid to the City at lease commencement). The OPA and
Agency Lease require the Successor Agency to add Future Parks to the leasehold after the City

and the South OPA are finally and conclusively approved as enforceable obligations through the adoption of Senate
Bill No. 107, chaptered on September 22, 2015 (Section 271(a)(5)).
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and Agency have received the Developer’s notice “specifying the portions of the Open Space
Development Parcels that the Owner intends to develop as public open space, parks, or plazas in
accordance with the Plan documents.” (See Ground Lease, Section 2.1 at page 7.)

Obligations regarding Affordable Housing Parcels. The OPAs require the Developer to donate
“building ready” land to the Successor Agency for the development of affordable housing. The
OPAs and the Tax Increment Allocation Pledge Agreements for Mission Bay North and South
require the Successor Agency to use tax increment generated from the Mission Bay Project to
finance the affordable housing development. The North OPA (See Attachment C, Housing
Program) requires the Developer to contribute between 2.5 and 3.8 acres to the Successor
Agency for the development of up to 345 affordable housing units. The South OPA (See
Attachment C, Housing Program) requires the Developer to contribute 11.5 acres to the
Successor Agency for the development of up to 1,108 affordable housing units. The total 14.9
acres are the “Affordable Housing Parcels.” The OPAs require the Developer to record a
“memorandum of option” on any Affordable Housing Parcel to be donated to the Successor
Agency in the future as each major phase of development is approved. The Successor Agency is
required to accept title to the Affordable Housing Parcels once the Successor Agency is ready to
start construction on the parcel, assuming the stated preconditions are met. The Successor
Agency must ensure that these parcels are developed with affordable housing, using the tax
increment that is pledged from the Mission Bay Project. Since dissolution of the former
redevelopment agency, the Successor Agency has transferred approximately 521 units of
affordable housing in 4 separate projects to the City Housing Successor as required under
Redevelopment Dissolution Law.

LONG-RANGE PROPERTY MANAGEMENT PLAN

The Mission Bay Properfy is comprised of the Park Parcels (40.5 acres, which includes both the
Completed Parks and the Future Parks) and the Affordable Housing Parcels (14.9 acres, which
includes seven parcels the Successor Agency will own in the future). These properties are also
shown on Attachment A (DOF Tracking Sheet for Mission Bay) and Attachment B (Map of
Mission Bay Property).

Date of Acquisition

See Attachment A for acquisition dates for the Park Parcels and the Affordable Housing Parcels.
Value of Property at Time of Acquisition

See Attachment A for acquisition values for the Park Parcels and the Affordable Housing
Parcels.

Estimate of the Current Value

See Attachment A for estimates of current values for the Park Parcels and the Affordable
Housing Parcels. The source of the values for the Park Parcels is based on the current tax rolls.
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The Affordable Housing Parcels have an estimated value of zero under Redeveldpment
Dissolution Law due to long-term affordability restrictions and future transfer to the City as
Housing Successor Agency.

Purpose for which the Mission Bay Property was Acquired

The Park Parcels are leased by the Successor Agency for the purpose of maintaining the Park
Parcels with special taxes that the Successor Agency collects through the Maintenance CFD, as
required by the OPAs. The Park Parcels have been designed and developed as a cohesive park
system. For example, park maintenance facilities are shared and concentrated in certain areas to
cut costs and streamline operations.

The Affordable Housing Parcels will be acquired by the Successor Agency for the purpose of
constructing affordable housing, as required by the OPAs. Upon completion of a particular
affordable housing development, the Successor Agency will transfer it to the Housing Successor,
as required under Redevelopment Dissolution Law.

Address/Location

See Attachment A for the specific addresses/locations of the Park Parcels and the Affordable
Housing Parcels. A map of these parcels is attached as Attachment B.

Lot Size

See Attachment A for the lot sizes of the Park Parcels (40.5 acres) and the Affordable Housing
Parcels (14.9 acres). A map of these parcels is attached as Attachment B. ’

Current Zoning

The Park Parcels are zoned MB-RA in the San Francisco Planning Code. The MB-RA zone
refers to the Mission Bay Redevelopment Plan which designates the Park Parcels as “Open
Space.” The Affordable Housing Parcels are also zoned MB-RA in the San Francisco Planning
Code. The MB-RA zone refers to the Mission Bay Redevelopment Plan which designates the
Affordable Housing Parcels as “Mission Bay South Residential.”

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

The Park Parcels currently generate a small amount of revenue (less than $30,000 a year) from
special events and facility rental fees. This money is used to offset the cost of those private
events and support public community events, such as kite-day and free concerts. The Affordable
Housing Sites are owned by the Developer, so the parcels do not currently generate any revenues
for the Successor Agency.
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History of Environmental Contamination, Studies, Remediation Efforts

The Mission Bay Property has undergone significant environmental studies over the past several
decades. As part of the original approval process, an Environmental Impact Report was prepared
in 1998 that addressed environmental contamination within the Mission Bay Project. The area is
considered a brownfield site, with low levels of contamination, resulting from the materials used
to fill in the bay over the years. A Risk Management Plan (“RMP”) was prepared for the
Mission Bay Project in 1999. The RMP applies to both the Park Parcels and the Affordable
Housing Parcels and includes mitigations to address soil contamination on all sites.

Potential for Transit-Oriented Development; Advancement of Planning Objectives

The Mission Bay Project is a successful example of transit-oriented development. In 2010, the
Mission Bay Project was recognized by the California Department of Housing and Community
Development as a Gold Catalyst Community (i.e., a great example of how to build a sustainable,
economically vibrant community) and has also been designated a Priority Development Area
under Plan Bay Area, the Sustainable Growth Strategy for the Bay Area. The design principles
embedded in the Mission Bay Redevelopment Plan envision a transit-oriented neighborhood that
promotes transit, bicycle, and pedestrian modes of transportation. The development of all of the
Affordable Housing Parcels fulfills the planning objectives contained in the Mission Bay South
Redevelopment Plan, the City’s General Plan and the Housing Element, all of which identify a
need for permanently affordable housing.

Specifically, the Mission Bay Project concentrates 6,350 new residential units, 4.4 million square
feet of office/bio-tech uses, 400,000 square feet of retail uses, a new 43-acre research campus,
550-bed hospital, and public uses, including a school, police/fire station, police headquarters, and
49-acres of new parkland in an area that is highly served by transit. Specifically, within Mission
Bay there is a Caltrain station that provides rail service to the South Bay, two light rail lines, and
multiple bus lines connecting to the rest of the City that will be further extended to the southern
portion of Mission Bay once the roadways are completed. A private shuttle service is also
provided by a Transportation Management Association and additional shuttle service is provided
by the University of California, San Francisco to link their Mission Bay campus to their other
locations within San Francisco.

History of Previous Development and Leasing Proposals

There have been no other development or leasing proposals put forward for the Park Parcels and
the Affordable Housing Parcels.

Disposition of the Mission Bay Property

The Successor Agency has an enforceable obligation to ensure the Park Parcels are developed
and maintained as a cohesive, financially self-sustaining park system and to use the funding from
the Maintenance CFD for this purpose. Any amendments to this enforceable obligation
(including the proposal below) will require the concurrence and written consent of the
counterparty under the enforceable obligation (Developer). Such consent has not yet been
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sought or received, and there is no guarantee Developer will provide consent. Under the existing
obligations, the City becomes responsible for managing the Park Parcels after 2043. In light of
‘the Redevelopment Dissolution Law’s wind down of former redevelopment agency activities, the
Successor Agency proposes a more expedited disposition plan whereby the Successor Agency
would terminate its leasehold interests in the Park Parcels in phases, as each phase is complete.
The phased leasehold termination will wind down the Successor Agency’s obligation under the
OPA related to the Park Parcels while still allowing for single-asset management under the
Maintenance CFD. The City, Developer, and Mission Bay community representatives have
expressed a preference for the Park Parcels to (1) remain together and continue to be managed as
a single asset by a single entity (i.e., either one City entity or a separate non-profit) as a cohesive
parks system, (2) continue to be cost-effectively managed and efficiently utilize finite
Maintenance CFD financial resources, (3) continue to be professionally managed under a
competitive bidding process, and (4) continue to be managed in a way that allows for direct
community involvement and oversight.

Accordingly, the PMP proposes the following:

e Park Parcels — Terminate the Successor Agency’s leasehold interests in the Park Parcels
under the Agency Lease in three phases. Phase I will be the Completed Parks (Parks
NP1-5, P1, P10, P16-18, and P21) in 2017. The Successor Agency will ensure
completion of all Future Parks (Parks P2-3, P5- -9, P11, P11A, P12-13, P15, P19-20,
P22-24, and P26-27) and then terminate its leasehold interests as each phase is
completed. The estimated lease termination dates are 2019 for the Phase II Future Parks
(Parks P2, P3, P5, P6, P8, P11, P11A, P19, P22, P23/34, P26 and P27) and 2022 for the
Phase I1I Future Parks (P7, P9, P12, P13, P15, and P20). The proposed phasing of the
leasehold terminations is summarized in Attachment C. The Successor Agency will
continue administering the Maintenance CFD.

o Affordable Housing Parcels -- Acquire and/or retain the Affordable Housing Parcels
(Blocks 3 East, 4 East, 6 East and West, 7 West, 9 and 9A, and 12 West) to fulfill the
Successor Agency’s obligation under the OPAs to develop Affordable Housing Parcels.
The Successor Agency intends to provide the affordable housing developer for each parcel
with a ground lease to provide site access to construct the affordable housing, as well as
apply long term affordability restrictions to the project. Upon completion of each specific
development, transfer it to the City as Successor Housing Agency, as required under
Redevelopment Dissolution Law. The estimated transfer dates are between 2016 and
2022.

The leasehold termination and transfer dates above are estimates based on current market
conditions and anticipated phasing of private development within the Mission Bay Project.
However, if there is a change in the economy outside the control of the Successor Agency, the
timing of the disposition of both the Park Parcels and Affordable Housing Parcels may change.
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Properties Dedicated to Governmental Use Purposes and Properties Retained for Purposes
of Fulfilling an Enforceable Obligation

See section above.

Attachment A: DOF Tracking Sheet for Mission Bay
Attachment B: Map of Mission Bay Property

Attachment C: Phasing of Mission Bay Park Leasehold Terminations
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Attachment A
DOF Tracking Sheet for Mission Bay



U oMQ

sapEuRU 095

aAuLDu s

omuiity 93]

zes'stl

900018t

NG|
heg ol
puB3j00sS|

onyuieu s8g

axyeuel 235

S0z

asudg] uoesao;
aAaBuRY 905 oapeuty 295 | oAby 095 OAREEY Tos amgBaiRu 005 annenou 095 | - s uodo| ase'se {dieog-gozel ONjEuEU 305 omuiree ooy | - L] 5102 opEn o - 5 [1z0z MEITY 905 2 4! puEoY ue0aA| 1d Hied 8
e
wovds| o=t b2s) uopsdigo|
onjuivy 005 onmint 005 | osgen asg amuioy 085 ogeuiusas)  ompewsuaes | - s usdo| zes'ey eocibzg) josowoawen)  emwnu sog T 5| s wnian fo - s|swz opeun oeg umpoT 9dH8d a
o]
pus 1383 0peIog
12 pun ous|
aipug SuoY
sonds] (dizoi0t28( Yoens (euuryo) ol
suens 095 ongosieu 005 | onpoinu sis ongeism sas anguuoy 6os|  oapeums sos | - s uodo] yyver | lsoortize uowmiag|  ompmnes a0 ameysuoas | - s| gz searen [o - s |stoz snjeey sa5 aiqeeaio 4 pusnorwmnn| g4 ed o
Toms|
winog jo1089
20dg| uopuBiico|
SmeLR 005 ongeun 09 | onguusy adg oMmIE bog sogousu oozt ompmumuoss | - s uodg) syiz2 2004118 aressey oo amousu ooz | - 3] s aonem lo - sluoz neuou oo sucneIoen]  gd g 5
1d
3482 10 360 393
3 Slsiaponil
saedg *4a910 oSN B wenssiag)
aneuns 205 ostouisy o3 | sagoicy eag ongeimy 905 agoiow ous|  ameusu oug | - s uodo) rs3'vor soc-oise] syEnny 998 omeum oo | - s| sz sonsp g - sz susiwy sas sigesaioiua piind| perpotwosin|  zgwied s
aoedg (dis00-zz2s) WeBilgo|
oyieuny o5 onaeuies 605 | ompeeu 20 ergeusy oag omeisy 05| ameuwsaog | - s usdo! _pasaz ereiisy oo swmumiaos | - $1 st wopen fo - s |soozzere smeued s alassaron3 1 wegl  vzawed "
BN g
hog Uolesin
pus 1aoas|
g o)
uoaneq Pl
anedtg s00-zzes|  siozuey Ay uoneBiig
ongeuTy 095 satensy sog | empuiieu asg saqeLied Oog oneucu995]  omeuwuoss| - s usdol wzsr | eavorss Setie 905 saeuwyoog | - sl s aomen Jo - s |soozozs Aieued 035 weg]  apdveg .
2
oudg| 90014200 ueneBigo]
Samsisy 00 onpevu 205 | srgeueu sog SaeLBY O35 sseunuoes|  ommusuoss| - s uido| yorer |fisnoozze Snguae o35 omee oos | - s| e om0 - 5 |soozinzsz oNpem 935 ciawssionz Iing wma|  ziawed o
- Lo'sio"
q
. aauds voo's00's00)
rpeunt sag Sauuicy 005 | oapoiivu 835 s 205 e Rt s e oz18 smisy sas emreu ass | - s| gz whisn o - s {ovozeres onuuieu seg avg]  sidwng u
| Lo
npeiimy 595 aspeuau ass | orguny ooy aralny 905 omuuaoos|  omaussess| - Y usdo| zoz'or | (eooeviel  Avguowap|  oswumu ses ameuneoos | - s| iz sotrun [o - s Jevorrry stoiey vag woal  gra e o
shmires ses iy 103800

JOULNHO 0
sageied 005 emiv sag | eMpeeu 025 smieun o5 veses | sao01 sny seugu aes | - sl sz o - 3 2oz oMoy ooy SigeavINg PUTTIIENA] 100 2 HODIE
1 08
oN PG
o
uoneBio|
ez 095 BB Go5 | oApeuay 995 sneus as Imuopissy | ere'sz | soosiss meurey 65 e ovg | - st sior e - s z0 sxessed oo eies3ions (wing, suevioImiesen]  va w0l :
1) 0%
4o PA|
Aeg uolssny
pusioans yooy)
- 1 uoasoq|
Mainadplig
Sgeiiou cos AT 095 | GARELSL 005 onmesisu o35 omeunu 995 oxinue Gog iopnoy | agy'sy | ¢o0e1sg 055 ameusu 035 | - s s - s 1207 ooy oug oueviorpel  g1s0i8 ]
1 0% S
(zeg uoneBieof
Smnsiizu 805 onpeueu o9 | oaneuuy cog aMeuRy ooy Sageuiey vag tenodpiso | gow'oe | ‘ieoize onmimy 035 w395 | - s| sioe el - s sioz omeney a9 ai@B92103 s pusmaTwesEn| json 2 20la s
5 oe
of
el 005 asmesy 005 shimi dog oy 295 tenopsoy | ety | ozodies m 095 - s| sz ey - s 80z omeusu 935 d pueyorEaea)  wam s wo0g s
0% iy
sy 995 amruey ves | onpeey sas ey sos Snigiisu 038 tenuspwoy | ove'ss [ vzo-vsse| weso oxmiiey 998 asewnioos | - si sz Wy - s s seqeiie 033 suvoweoen]  wes g o e
0%
arnuuny 008 oy oas | aspuny sag Moy seg SHinnd seg Npps o35 sy | szoiue oy oas - AT Jony - s 8102 nppuzy 905 pusnotwuouA| e3y yeola z
008 1 0%
vonenzol
omLy 005 oAquLmY 03 oMausy gus smpeusy aeg 920-14 28] sl sos L0z snguisnl os ageaaioy " suserwezea]  wed e o s
T T T SRR i T T R SBIaY e
i 7 N L B T G WA iweg S0 T TR AT SR e o
uoludoisaap slulic santojaawegnbes | jowmuied | eundle weuns sjeg posadoid |aius pasodoid |  pojewiisa
anopeid jo AlopsI Ieruseisuas onea
od
wowsseapy | 3Ausdard
d
(RS TR eve San | (oWl o evse Sun EIETETsLyE 380 CUROFRIT TF ) BN OFOEH] TEITTSratye 360 ) AU34084 JOTWE S FE T 1O FNTIN T

camjusly

Ve NoIESI

RHCINEAR ALE3q6yd [z T6vd] Ny 1d

03sf3ues3 ueg

By iossanang.

XI734084 J6NVE SHOT

Hyunod

sAsusty sousesang



*AouaBy 10859300 BUISHOH 5B A2 94) o} J0jSUBL 2NN} PUB SUSOLIE0) AYIGEPIaE ise)-Buoy O] anp B UOPNREH( uotidojoaspey Jepun eniBA oN (}) ISTLON
R e (@sao-soe] uoneBino
oneusu o spuny ooy | eapelinu 00y osquE 998 P R s wedout pepniauy omeiisy 005 | ampaneuoos | - s} gioe wanp fo - $ |soozmg smisy vog Siauaalau3 N wedl  sanwed o
aswds| (de00-2018 A
i 005 smiou o053 | enpeuss ses srsiied 005 omeusy oos|  amwuwssss| - s gtoes 1 STy 905 sepeuni 008 | - si sz wowen fo . s |s00zrs ameue o5 Sige9al0a iy aegl  vanweg &
saeds]ian usiedine
oMtz 908 omuuseu 005 | emesen sos entouwy 005 oo sos|  omeusu sos | - s vadolu pepnour | (dlzoo-zocs| orgeie o0y onpeusy oo | < s| sz sewon fo - $ {s00zin3 onmtou 93 oiwesio3 hind aod|  tan g st
aedgidN (dizoo-2028]
anesEy 605 enesy vos | oruiva o5 ominy vos s ees|  aasusuoos | - s aoBy 98 aneusy wog | - s| s ot o - s lsoozsei oNpRuEy 935 yaaniol sod|  zdnoweg st
s woReBizo
aneLey o5 saneivy 095 | vaneiey o SARBLIRY 635 ougouvy 2as| empeney aos uadg) (zogsoLe) wspeusy 095 sz 100 sjausnion g
. azuds usgeBIgo|
sapeuwy sas speusy vos | onpeiivy sas sapeueu sag omeuruoos|  omeusuoos | - s usdol] srz'g Z00-Cesa19ui00 wamrion | enwiisis 995 seurioos | - s]_ sz when [o - 350z ospeiiou 035 Sigeedlol3 i pusyioi ] szdwed s
eeng iy pus| N
(z00[ suomo Uwgoq|
aouds| ‘500 %04 wnodjany) uopesiao)
Mgy oag ey 995 | omnmuoy oog angivy 095 omuimusos|  wmmnuoos| - s uado) sgg'se ‘cougziel _ioupupon|  owuunu ses e oog | - 5|  goe v [0 - s |sioz onpoumy 905 siQEsaIoW3 i puryolwusen|  szawed 2
PG s1oaueis)
oL pue]
B e 1005 Hauy)Jo onusiao
axtoued osg orzuut 905 | smeieu a3g oaminy 005 sgeuouves|  omeneuses| - 3 usdo|pepniout | (@hoo-ieye! omuine sos ssnoisu oog | - s|_ o 03 Jo - s |stox anjuso ous: purnotwessnl  vzawed i
soudy
exgenwy o5 ameuey oos | ompeiisy sog oruiey s ooy 005)  ompunu s | < s usdoy azi'4g angenzu oag | - sl e wonen [o - slovoz snesey o0y PUBVIIMEIA]  Eed nikd ot
’ (@csof Wl pus
“d)600 200  Usswaq
azeds| *950'500]
suneums o35 sageuny a0 | ommerieu oas anieiEy 995 omeneu o35|  speuouoos| - s usdo| yzz'gez_[dhigorzess anieeu 008 omen s05 | - s| sz soueni[o - 5 |80z onyelisy 905 pusvioiwessn|  zzd wed 4
sioousiy Ko
L
uoamaq 19908
asuds) oy uossin
anisiin 005 ongeuey o9 | onteiieu 955 omeuisy 005 ongeusu sost  onpeumuoog [ - s usdol a1g'w | izonsise snoe 935 supeususos | - st sz waen fo - 8 |vzoz ey sug purvioleownl  ozd usd 13
asuds] .
onneuey ses ongeusy oas | ongeieu sag omelisy v9s sweieucos|  ameueuves| - s uodo] 9se'sz 007248 omrey sus omeuruses | - s| s wuep fo - sjooe onpeey so5 pusyoTwesEn] gl wed yis
pus Yo ‘PAG
hag oissii
wonds) 00218 Usamyeq iouns)
ARRLIBY 89S suevt 005 | amponay sag saamin o5 ssquiiny sos| - s sdo| eyi'es isoortiie| ww o opeiseal  smuuey ampeusn odg | - s| ez - s [rzoz urnoyw S1d 99 s
yinos aue
uon| pAlg Aeg
aasdg W
ospeuss ses ampennu 0ag | onpaiivy sag ey sag onpriws aos|  ammmusos | - s uodo! s26'95 | (dcooorss| o opmisea s oos | - s] sz wyen o - 3 lvzoz anmirey oog suvmereoeal  eidyed 2
oo pue
uHoN PAg Aug|
wsiesiy o
asud|
aaowy vog anpeisu so5 aAguimy oag asausa oos|  amponeuseg | - s usdo| e11'e9  |(dleacrorsel o - EY - s |izoz anyesey sos Ziduvd 2
adeds|sraqe s: wonetyag)
anouy 05 ermenisy oo ey oog oapeieu sas] - s sodofpopniuy | (@icag-0rse|uoresy uoomog| _asmmiseu ses e s| sz wusy fo - s|sioz 5l BuTyoYy Viidwied 3
i beg
voissiy Joteus|
o20dsf pAg fog woatigo|
Aoy Sog asgenny 05 | omuiiou sag. angBiioy 398 angusiou vos|  apouou ses | - s uodol yavpt ) (dheaooies, uewnor]  onpeuna oos omeueysss | - s] gz setien Jo - s jow0z seneiig 95 puTnoT W L pind 21
sz
aseds| 1vpun o Aeg|
saeitam 005 shgeuiet 005 | smpny sos iR 095 oMeusu 03s|  omenousos | - s usdo| zoyue 2008020] voishie jo tnost  omeneu sss ey osg | - s| sior sentny fo - s lizoz pueyoye: sdied 1z
Rz,
<1 opun Jopun
Apsgued aaua
fvg wojein
o3y e ga0i0
Snjsuwy s0g oamuuiey 095 | ongeiins osg omeueusas)  oeusuoss| - s usdol zeg'z) uoise vommen| __eanwiinu ss ongenmioos | - s) _swz s o - s|uoz Pty sd e o
[Fiayse e wnogo]  AsusBe | Wewdeenep THUSRUNONGSUJ6 | SRUSASEWoSIT A [ored TGSz | wAgioT | #NGY TR 0 ] TR ] FUA WIS | SREG SRIEA | GRIRA KOS | oeeiing 1o Tln ST Airedorg] S ey RTedsId | oN
owdojorsp | sossedzns au|  paepo oans0) swswoinbo: | joewunes | weundjomewney | jueana Apadoid pasadosa]  pajeuyen poienon | i ja onjen
anciwad jodiotsi | jossapsase | wsuen Iansawiuos 4214 4o} ssoding sowiea
Buuund jo | o lepuaied
owosusapy | sAuadoid eiaeu
10 vopdpaseq 1o Aioja(H
(TROTET s ietre o6H | TGl Lot o0 | GIRIET S TeLve Sen 1€} GIQF O ) TaNVET Sige Sek. 103 T R {11V F YT 638 WS U YT T ECE RS PTIT STerTe J5H SN

AR NOReIN XUGINSAN ALNId08d 12 T8vAT Nv 1 ATTAdSHd TENVE SHOT



ing

3
]
I
2
2
5
£
<

Parcels

Completed Parks

Cc

ty Owned

i

Port Owned

PUC Owned

tely Owned*

va

Pri

o

-

**to be deeded to City

Future Parks

ty Owned

Port Owned

C

tely Owned*™*

va

Pr

fland to be

ion o
TBD

** Access or donati

ty -

to Port/Cil

given

o

Bay Property

ission

Attachment B — Map of M



Attachment C
Mission Bay LRPMP
Phasing of Mission Bay Park Leasehold Terminations

Phase

Proposed Lease Termination Date

Phase I: Completed Parks
(Parks NP1-5, P1, P10, P16-18, and
P21)

2017

Phase II: Future Parks 2019
(Parks P2, P3, P5, P6, P8, P11, P11A,

| P19, P22, P23/24, P26 and P27)
Phase Ill: Future Parks 2022

(P7,P9,P12,P13, P15, P20)

11/04/15




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

EXECUTIVE SUMMARY

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

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

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

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

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

2 1 etter, S. Szalay, DOF, Local Government Consultant, to Tiffany Bohee, Successor Agency, Executive Director
(December 14, 2012) , available at

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

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

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

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

The Successor Agency submits the following disposition plan pursuant to Redevelopment
Dissolution Law for the Property:

Hunters Point Shipyard/Candlestick Point
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e Land Assembly. Acquire property in the Project from the Navy once the properties have
been remediated to their intended land use per the enforceable obligations for the Project
and from the City and the State in Phase 2 as needed in connection with the development
of the Project, and then transfer them in accordance with the DDAs (with other assembled
land from the City and the State) to the Developer for development. The transfer dates are
expected to occur between 2016 and 2039.

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

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

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

e Park Parcels. Retain Park Parcels in Phase 1 and acquire and retain Park Parcels in Phase
2 to fulfill the Successor Agency’s enforceable obligations under the DDAs to ensure the
Developer completes the park improvements on the Park Parcels. U.S. Department of
Commerce’s Economic -Development Administration (“EDA”) grant funds were used in

2011 to construct a community facility building within a Phase 1 park. The building is
part of the parks program. The Successor Agency has an enforceable obligation to ensure
the Park Parcels are developed and maintained consistent with the DDA’s park designs
and the EDA grant, are financially self-sustaining, and to use the funding from the parks

3 All references in this PMP to the Successor Agency’s “retention” of property include the possibility of transfer to
the Developer with a mandated transfer back to the Successor Agency when the Developer completes the streets,
infrastructure, mapping, and lots, i.e., after the Developer has completed all horizontal obligations.

Hunters Point Shipyard/Candlestick Point
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operations community facility district set up for this purpose. Upon completion of each
specific “major phase and sub phase” of development, the finished interlocking Park
Parcels will be transferred to the City for a governmental purpose; provided, however, that
if the Park Parcels are subject to the Public Trust, the transfers shall be approved by the
State Lands Commission under SB 792; and provided further if the Park Parcels are
subject to the Phase 2 DDA, the transfer shall not materially adversely impair the
Developer’s or a Vertical Developer’s performance under the Phase 2 DDA. The
estimated transfer dates are between 2021 and 2036.

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

o Community Facilities Parcels

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

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

o Water Parcel. Acquire this submerged parcel from the Navy (Navy Parcel F) pursuant to
the Successor Agency’s enforceable obligations. The Water Parcel, which is subject to
the Public Trust, will be transferred to the City for governmental purpose. The transfer
shall be approved by the State Lands Commission under SB 792. The estimated transfer
date is between 2021 and 2039.

‘Hunters Point Shipyard/Candlestif:k Point
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The Successor Agency also leases and will lease property from the Navy and the State for
temporary facilities (e.g., artist studios, storage/construction staging, and for the San Francisco
Police Department) (the “Temporary Facilities). The Successor Agency will continue leasing
the Temporary Facilities until the applicable land is conveyed to the Successor Agency or the
Developer for development as described above, or the Temporary Facility is no longer needed to
assist in the development of the Project. Lease terminations are expected to occur between 2016
and 2039.

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

BACKGROUND

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

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

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

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

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

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

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

4. Other Conveyance Agreements. In October 2009, the state legislature approved Senate
Bill 792 (2009 Statutes, Chapter 203) (“SB 792”), which allowed land owned by the State
Department of Parks and Recreation (“State Parks™) at Candlestick to be improved and
reconfigured as part of the Project. It permits the exchange of certain public trust lands
and the reconfiguration and improvement of the Candlestick Point State Recreation Area,
a currently under-resourced public open space owned by State Parks. In furtherance of SB
792, land exchange agreements were executed in 2010-2011 between the SFRA (now the

Hunters Point Shipyard/Candlestick Point
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Successor Agency) and State Parks (the “State Parks Agreement™) and the State Lands
Commission (the “Trust Exchange Agreement™). In addition, as part of the approval of
the Project and as approved by the City’s voters under Proposition G, SFRA (now the
Successor Agency) and the City, acting through its Parks and Recreation Department
entered into a “City Land Transfer Agreement” related to the land on which the former
Candlestick Stadium stood. The Developer is a third party beneficiary of the City Land
Transfer Agreement. Property under the City Land Transfer Agreement was conveyed to
the Developer and Successor Agency in December 2014. These agreements are
sometimes referred to herein as the “Other Conveyance Agreements”, which require the
Successor Agency to accept title to land owned by State Lands, State Park, and the City in
furtherance of the Project.

5. The Phase 2 DDA. 1In June 2010, the SFRA Commission approved the Phase 2 DDA
with the Phase 2 Developer for the Phase 2 Property at the Shipyard and Candlestick.
More information about the Phase 2 DDA, along with specific excerpts detailing the
Successor Agency’s enforceable obligations, can be found in Attachment C.

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

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

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

LONG RANGE PROPERTY MANAGEMENT PLAN

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

Date of Acquisition

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

Value of Property at Time of Acquisition

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

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

Estimate of the Current Value

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

Purpose for which the Property was Acquired

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

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

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

The Temporary Facilities were leased to provide temporary facilities for artists and public safety
personnel until permanent facilities were built. The Developer is building permanent facilities
for the artists and the City is building permanent facilities for the public safety personnel off-51te
The Temporary Facilities are also leased for storage and construction staging purposes.

Address/Location

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

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

Cuirent Zoning

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

Estimate of the Current Value (Including Appraisal Information)

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

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

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

History of Environmental Contamination, Studies, Remediation Efforts

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

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

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

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

Potential for Transit-Oriented Development; Advancement of Planning Objectives

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

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

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

History of Previous Development and Leasing Proposals

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

Disposition of the Property

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

Property:

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

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

o Parcels Required to be Conveyed to Developer

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

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

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

o Parcel Required to be Sold at Fair Market Value

= Building 813. On September 16, 2015, the Successor Agency acquired Building
- 813 and the land upon which it is situated, as described in the Phase 2 DDA. Per
the Phase 2 DDA, the Developer “shall reasonably cooperate” with the Successor
Agency, the City, and the community to facilitate the rehabilitation of Building
813 and its use “as a center for the incubation of emerging businesses and
technologies, including, but not limited to, clean tech, biotech, green business,
arts and digital media.” Furthermore, the Developer “shall reasonably cooperate
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with the [Successor] Agency to ensure the timely availability of interim and
permanent infrastructure to support the renovated building.” The Phase 2 DDA
requires the infrastructure serving Building 813 to be completed by no later than
2025. The Phase 2 DDA, however, does not provide financing for the renovation
of Building 813. When the infrastructure is complete, Building 813 will be sold at
fair market value. Fair market value may consist of restrictions and covenants on
the property in order to fulfill the obligation of the Phase 2 DDA cited above.
Given that the Developer is not required to complete the construction of the
infrastructure serving the building until 2025 at the latest, the estimated sale date
of the building is no later than 2026.

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

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

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

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

o Community Facilities Parcels

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

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

o Water Parcel. Acquire this submerged parcel from the Navy pursuant to the Successor
Agency’s enforceable obligations. The Water Parcel, which is subject to the Public Trust,
will be transferred to the City for a government purpose. The transfers shall be approved
by the State Lands Commission under SB 792. The estimated transfer date is between
2021 and 2039.

The Successor Agency leases and will lease property from the Navy and the State for temporary
facilities (e.g., artist studios, storage/construction staging, and for the San Francisco Police
Department) (the “Temporary Facilities”). The Successor Agency will continue leasing the
Temporary Facilities until the applicable land is conveyed to the Successor Agency or the
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Developer for development as described above, or the Temporary Facility is no longer needed to
assist in the development of the Project. Lease terminations are expected to occur between 2016
and 2039.

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

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

See section above.

Attachment A: DOF Tracking Sheet for the Hunters Point Shipyard/Candlestick Point
Attachment B: Map of Property

Attachment C: Summary of Shipyard Enforceable Obligations
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Successor Agency: Successor Agency to the Redevelopment Agency of the Clty and County of San Franclsco
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Attachment B-1: Map of Currently-Owned Successor Agency Properties as of November 2015 - Hunters Point Shipyard and Candlestick Point
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Attachment B-2: Map of Successor Agency-Owned Properties - Shipyard Phase 1 Hillside
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Attachment B-3: Map of Successor Agency-Owned Properties - Shipyard Phase 1 Hilltop
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Attachment B-4: Map of Successor Agency Properties Currently Owned and To Be Owned In Future - Hunters Point Shipyard Phase 2 and Candlestick Point
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Attachment C
Summary of Shipyard Enforceable Obligations

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

Enforceable Obligations to Acquire Property

e The 2004 Conveyance Agreement between the Successor Agency and the Navy (the
“Conveyance Agreement”); and

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

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

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

Enforceable Obligations to Retain Property for Development

e The 2003 Phase 1 Disposition and Development Agréement between the Successor
Agency and the Phase 1 Developer (the “Phase 1 DDA”); and

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

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

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

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



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

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

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

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

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



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

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

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

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

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




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

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

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

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



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

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

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

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

These parcels include parcels slated for a public housing project that is to replace the
dilapidated “Alice Griffith” public housing project in Candlestick (the “Alice Griffith
Parcels™). The current Alice Griffith public housing project, which sits on 22.5 acres, is
owned by the SFHA. The Phase 2 DDA requires that a new housing project comprised
of a one-for-one replacement of the 256 existing public housing units and 248 new
affordable housing units, be built on land owned by the SFHA, the Successor Agency,
and State Parks (the “Alice Griffith Replacement Project”). Pursuant to the Phase 2
DDA, the Successor Agency “shall convey” any property it owns needed for the Alice

- Griffith Replacement Project to the SFHA on or before the Alice Griffith Replacement
Project is completed (See Section 6.2.3(a)). On February 12, 2015, the Successor Agency
transferred the first of these affordable housing parcels to the SFHA for a governmental
purpose. Any property owned by the Successor Agency not needed for the Alice Griffith
Replacement Project shall be conveyed to the Developer for the purposes of constructing
the infrastructure (See Section 6.2.3(a)). The property the Successor Agency will convey
to the SFHA and the Developer is the “Alice Griffith Parcels.”

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




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

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

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

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

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



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

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

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

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

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

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



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

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

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



APPROVED LONG-RANGE PROPERTY MANAGEMENT PLAN
YERBA BUENA GARDENS

EXECUTIVE SUMMARY

The Successor Agency to the Redevelopment Agency of the City and County of San Francisco
(the “Successor Agency”) submits its Long-Range Property Management Plan (“PMP”) for the
disposition of a group of real property assets commonly known as Yerba Buena Gardens (the
“YBG Properties”). The YBG Properties are located in the central three blocks (“Central Block
One or “CB-1,” Central Block Two or “CB-2” and Central Block Three or “CB-3”) of the former
Yerba Buena Center Redevelopment Project Area D-1 (the “Project Area™), which was duly
adopted in accordance with Community Redevelopment Law, and which expired by its own
terms on January 1, 2011. See Attachment A, Department of Finance (“DOF”) Tracking Sheet
for Yerba Buena Gardens for a detailed list of the YBG Properties and Attachment B, Map of
Yerba Buena Gardens for the approximate location of the YBG Properties.

The former San Francisco Redevelopment Agency (“SFRA”™) implemented a redevelopment
program in the Project Area that centered on destination cultural facilities, public open spaces,
museums, hotels, and market-rate and affordable housing. Since January 1, 2011, upon the
expiration of the Project Area, no new development could be initiated and the SFRA moved into
an asset management role for both its real property assets as well as other contractual obligations.

The YBG Properties are a collection of urban mixed-use spaces that include private uses (i.e.,
commercial and retail properties) and public uses (i.e., cultural facilities, performance venues,
recreational venues, and vast amounts of public open space that includes garden areas, plazas,
children’s play areas, artwork, a historic carousel, and fountains). The YBG Properties function
as a self-financing set of properties, where the private uses are required to financially support the
maintenance of the public uses and also the operations of the cultural facilities. For example,
lease revenue from the ground leases with the Marriott Hotel and the Metreon is contractually
obligated for this governmental purpose.

The Successor Agency proposes to transfer the YBG Properties to the City and County of San
Francisco (the “City”) for a governmental purpose (i.e., parks, recreational facilities, children’s
facilities, cultural facilities), since the properties were acquired and constructed with public funds
and used for a public purpose. The City’s Office of the City Administrator has agreed to accept
the YBG Properties for a governmental purpose and to manage them as a single, unified set of
properties using a restricted revenue source generated from the YBG Properties (defined below).
The Successor Agency’s restricted revenue stream and related enforceable obligations (also
defined below) will be transferred along with the YBG Properties to the City, so the City can
continue to fulfill the Successor’s Agency’s long-term obligations. Since the YBG Properties
will be transferred to the City for a governmental purpose, the transfer value is zero dollars.

The YBG Properties are by far the largest and most complicated portfolio of properties that the
Successor Agency owns and manages. Therefore, the Successor Agency is estimating the
transfer date of the YBG Properties in either 2016 or 2017.
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BACKGROUND

The YBG Properties were constructed by the SFRA between 1993 and 2008 with bond and land
sale proceeds, and represent a civic investment of about $175 million. The YBG Properties are a
collection of urban mixed-use spaces that include commercial and retail properties, cultural
facilities, performance venues, recreational venues, a child development center, and vast
amounts of public open space that includes garden areas, plazas, children’s play areas, artwork, a
historic carousel, and fountains - including the Martin Luther King Jr. Memorial Fountain.
Attachment C defines the YBG Properties in greater detail and has photographs of a few of the.
YBG Properties.

For almost thirty years, the SFRA and now the Successor Agency have owned and managed
these public assets as an intact portfolio of financially self-sustaining properties and the
Successor Agency is proposing to transfer the entire portfolio of YBG Properties intact as a
group, along with a restricted long-term source of funding, to the City to fulfill a governmental
purpose. The dedicated funding stream itself is an enforceable obligation of the Successor
Agency’s pursuant to an interlocking set of agreements' with the Successor Agency long-term
tenants (e.g., the Marriott Hotel, the Metreon, and an affiliate of Millennium Partners) and other
Yerba Buena Gardens stakeholders. See Attachment D, Enforceable Obligations Document
Excerpts, for a summary of the provisions which define the Successor Agency’s obligations in
the governing documents listed in Footnote 1 below. These long-term agreements (ranging from
78 to 90 years) require the Successor Agency to operate, maintain, and program the open space,
and fund cultural operations at Yerba Buena Gardens. The agreements also require the
Successor Agency to deposit lease revenue and developer exactions funds from all Yerba Buena
Gardens sources into a restricted, segregated account (the “Separate Account™).

Additionally, the governing documents define and restrict expenditures from the Separate
Account according to a distinct priority (first, to fund maintenance, operations, and security of
Yerba Buena Gardens and activation of the open space, and second, to fund cultural operations
in Yerba Buna Gardens). The former SFRA Commission solidified and funded this single
ownership/management structure in its many actions over the years, and the underlying legal
documents reflect this structure and its self-financing mechanism. The PMP disposition section
below also discusses the Successor Agency’s plan for these enforceable obligations.

! Documents defining the Successor Agency’s enforceable obligations include the (1) Central Block 2 Entertainment
and Retail Lease dated May 9, 1997 between the Successor Agency and Yerba Buena Entertainment Center LLC,
(2) Yerba Buena Gardens Amended and Restated Construction, Operation and Reciprocal Easement Agreement and
Agreement Creating Liens dated March 31, 1998 between the Successor Agency and YBG Associates LLC, and (3)
Central Block 1 Retail Lease dated March 31, 1998 between the Successor Agency and CB-1 Entertainment Partners
LP.
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LONG-RANGE PROPERTY MANAGEMENT PLAN
Date of Acquisition

Land: From 1967 to 1983, the SFRA acquired, with federal urban renewal funds, land for
development of the Yerba Buena Properties on CB-1, CB-2 and CB-3.

Improvements: Construction of SFRA-owned improvements on CB-1, CB-2, and CB-3 was
completed between 1993 and 2008. The Successor Agency is using completion of construction
as the “acquisition date” for its improvements, since that date is when an asset was placed into
service for accounting purposes.

See Attachment A, the DOF Tracking Sheet for Yerba Buena Gardens for acquisition dates by
property.

Value of Property at Time of Acquisition

The value of a property at the time of acquisition is based on (1) the land acquisition costs paid
by SFRA when it purchased a property, and (2) construction costs incurred by SFRA to build its
Yerba Buena Gardens improvements. See Attachment A, the DOF Tracking Sheet for Yerba
Buena Gardens, for acquisition costs by property.

Estimate of the Current Value

See the “Estimate of Current Value” section below and Attachment A, the DOF Tracking Sheet
for Yerba Buena Gardens for estimated current values for the YBG Properties.

Purpose for which the YBG Properties were Acquired

The YBG Properties were acquired for the purpose of satisfying the objectives of the
Redevelopment Plan. The SFRA originally acquired the YBG Properties with urban renewal
funds provided through a federal Contract for Loan and Capital Grant dated December 2, 1966
(Contract No. Calif. R-59) and approved by the U.S. Department of Housing and Urban Renewal
(the “HUD Contract”). Under the HUD Contract, the SFRA was required to use the federal
funds to carry out redevelopment activities in accordance with the Redevelopment Plan and the
federal standards for urban renewal under Title I of the Housing Act of 1949,

Address/Location

See Attachment A, the DOF Tracking Sheet for Yerba Buena Gardens, for addresses/locations of
the YBG Properties. A map showing the approximate location of the YBG Properties is attached
as Attachment B, Map of Yerba Buena Gardens.

Lot Size

See Attachment A, the DOF Tracking Sheet for Yerba Buena Gardens, for the YBG Properties
lot sizes.
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Current Zoning

e CB-1. Since January 1, 2011, when the Redevelopment Plan expired, CB-1 has been
subject to the zoning controls established by the City Planning Code within the
Downtown Retail (C-3-R) District.