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

COMMUNITY BENEFITSPLAN

This COMMUNITY BENEFITS PLAN implements and is paftthe DDA. As used
herein, the capitalized terms defined in Secti@have the meanings ascribed to them in
Section 7.6 Capitalized terms used but not otherwise defingtis Community Benefits Plan
shall have the meanings for such terms set fortharDDA.

1 EDUCATION

Section 1.1  Scholarship Program. Developer shall contribute (or cause the
contribution of) Three Million Five Hundred ThoushBDollars ($3,500,000) in all cash (the
“Scholar ship Fund Contribution”) to the “Lennar Bayview Scholarship Fund” to beldhas
part of the Community Benefits Fund (as definedwgland to be used to assist youth and
adults up to age thirty (30) living in BVHP witheltost of tuition and/or educational materials
for any course in support of any educational progtiaat grants a diploma, degree or certificate
of completion that is offered by a college, unitgrscommunity college, technical or trade
school recognized by any of the six regional higkgrcation accreditors, including the Western
Association of Schools and Colleges. In addittbe,Lennar Bayview Scholarship Fund will be
used to fund “The Will Bass Memorial Educationaavel Scholarship” which will annually
award Five Thousand Dollars ($5,000) for educatitnaael to Africa or Asia to one African
American student (18 to 25 years old) from BVHme Dbligation to contribute the Scholarship
Fund Contribution shall accrue and be made asvisti¢i) Five Hundred Thousand Dollars
($500,000) on the date that is ninety (90) dayarafte first Major Phase Approval and (ii) Three
Hundred Thousand Dollars ($300,000) on the dateighsixty (60) days after the date that
Developer obtains each thousandth (e.g. the 1,0@0A0th, 3,000th, etc.) Unit Credit, as
described in the Below-Market Housing Plan.

Section 1.2  Education Improvement Fund. Developer shall contribute (or cause the
contribution of) Ten Million Dollars ($10,000,000) all cash (the Education I mprovement
Fund Contribution”) to the “Lennar Bayview Education Improvement Bluto be used to
support education enhancements within BVHP, whiely mclude new facilities or upgrades to
existing education resources and health and walledgcation in schools. The use of these
funds will be determined through a community-bgsextess that includes representatives of the
San Francisco Unified School District, BVHP, OEWBe Agency and Developer. The
Education Improvement Fund Contribution shall belen the entity specified by the Agency
within sixty (60) days after receipt of written & from the Agency to Developer that such
Education Improvement Fund Contribution (or a mortihereof as set forth in such notice) is
required to implement the priorities establishedh®/community-based process; provided,
however, that the obligation to contribute (or @atrse contribution of) the Education
Improvement Fund Contribution shall accrue as fedio(i) Five Hundred Thousand Dollars
($500,000) on the date that is ninety (90) dayaralfte first Major Phase Approval and (ii) Nine
Hundred Fifty Thousand Dollars ($950,000) upondhte that Developer obtains each
thousandth (e.g. the 1,000th, 2,000th, 3,000th) Eftdit Credit. Developer and the Agency may
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agree to accelerate the payment of the Educatipnovement Fund for the construction of new
educational facilities in BVHP.

2. COMMUNITY HEALTH AND WELLNESS

Section 2.1  Waellness Contribution. Developer shall contribute (or cause the
contribution of) Two Million Dollars ($2,000,000) iall cash (theWellness Contribution”) to
be used in accordance with this Article Reveloper’s obligation to contribute the Wellges
Contribution shall accrue and be made as follo{@sOne Hundred Thousand Dollars
($100,000) to the Agency on the date that is ni(@dy days after the first Major Phase
Approval, to be used by the Agency for predevelopnegpenses in connection with the
proposed expansion of the Southeast Health Cdnjehereafter, up to Two Hundred Thousand
Dollars ($200,000) on the date that is the latgapthe date that the Agency and DPH Directors
have each approved a financial plan for the expansi the Southeast Health Center and (b)
thirty (30) days after notice from the Agency, mused as may be needed for additional
predevelopment expenses for such expansion; apthéreafter, the balance of the Wellness
Contribution on the date this is thirty (30) dajteanotice thereof from the Agency to be used
for the Southeast Health Center as set forth ini&e2.2or for the Center for Youth Wellness
as set forth in_ Section 2.3rhe Agency shall not send such notice underseldiii) above until,
as applicable, (A) the Agency, DPH, or its desighae received authorization to enter into a
construction contract for the expansion of Southeaslth Center or such funds are otherwise
required by the Agency in order to fulfill the reqaments of a new markets tax credit financing
or similar financing for such construction, or {Bg funds are required for the Center for Youth
Wellness as set forth in Section 213d the Agency provides reasonable evidence telDper
of the same. If all of the Wellness Contributiashnot been contributed by the date that
Developer obtains its five thousand two hundretiktifi (5,250th) Unit Credit (theVlid-Point
Date’), then, unless the Agency determines that plagfon the Southeast Health Center or the
Center for Youth Wellness requires additional tideyeloper shall contribute the remainder of
the Wellness Contribution to the Community Bendfitsd in five (5) equal annual installments
commencing ninety (90) days following the Mid-Pdbdte. In such event, such Wellness
Contribution shall be used for programming reldtethe health and wellness of residents in the
Project Site and in BVHP, including respiratorydks prevention and treatment. In any event,
the use and expenditure of the Wellness Contribglall be made in consultation with the PAC
and the CAC.

Section 2.2  Southeast Health Center. Developer shall contribute (or cause the
contribution of) Two Hundred and Fifty Thousand R ($250,000) in all cash (the
“Healthcar e Predevelopment Contribution”) to the Agency (or its designee) to be used for
predevelopment expenses associated with the exaokthe Southeast Health Center,
including an assessment of the programmatic nefeals expanded center in light of other health
care services in the area. The obligation to doumtie the Healthcare Predevelopment
Contribution shall accrue and be made on the thatteig ninety (90) days after the first Major
Phase Approval. Based on current projectionscépial costs for expanding the Southeast
Health Center will be funded through a combinatbii) tax increment generated in Zone 2 of
the BVHP Redevelopment Plan Area, (ii) the $2,000,0/ellness Contribution paid by
Developer, and (iii) the City’s ability to finansavings that would accrue to the DPH by moving
from leased space into owned space at an exparagdeast Health Center; should the final
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budget for a Southeast Health Center expansioriffeeeht from current projections, the portion
of the Wellness Contribution paid by Developertfoe expansion of the Southeast Health Center
may be modified by the mutual consent of Devel@ret the Agency; if Developer’s

contribution for the Southeast Health Center isiced, any remaining portion of the Wellness
Contribution shall be used for other health neadB\VVHP, as set forth in Section 2.3

Section 2.3  Pediatric Wellness. If the Agency determines that the Wellness
Contribution, or a portion thereof, is not neededuse in accordance with Section, 2t
Wellness Contribution will be used to expand, depgefinance and/or create a center focused on
the health and well being of children, youth angirtfamilies, which center may include the
Southeast Health Center (th@éhter for Youth Wellness’). Any Center for Youth Wellness
will be developed with the assistance of the Saméisco District Attorney’s Office, the
Department of Public Health, and others with experin the field as determined by the Agency.

3. COMMUNITY FACILITIES

Section 3.1 General. Developer (or Vertical Developers, as applicablall (A)
make available to the Agency seven and a half pe(@e5%) of the aggregate retail space in the
Project (but not to exceed a maximum of 65,000g)soiare feet) (theCommunity Facilities
Space’), as more particularly set forth in Section 3.8) Complete the Infrastructure for the
approximately four and eight tenths (4.8) acrelsod identified on the Development Plan as
“Community Facilities Lots” (theCommunity FacilitiesLots’) in accordance with the
applicable portions of the Infrastructure Plan &atiedule of Performance, as more particularly
set forth in_Section 3,and (C) provide the additional facilities as mpegticularly set forth in
Section 3.4collectively, the Additional Community Facilities’, and together with the
Community Facilities Lots and the Community Fa@BtSpace, theCommunity Facilities’).
The Community Facilities shall be designed to pileypreserve and leverage such critical local
resources as social services, education, theraltsether community services, including public
safety facilities such as fire and police statiand facilities for the benefit of senior citizenss
guiding principles governing the development of @@mmunity Facilities, the Community
Facilities should be used to (1) enhance the ovguality of life of residents in the Project Site
and in BVHP and (2) support the creation of a wibraew neighborhood in the Project Site. The
Community Facilities, Completed in accordance \apiplicable provisions of the DDA
(including this Community Benefits Plan), shalldedivered to the Agency or the City or to an
organization selected by the Agency and ApproveB®éyeloper or Vertical Developer, as
applicable, as set forth in Section 8¢ach, a Community Facilities Entity”).

Section 3.2 Community Facilities Space. The Agency and Developer acknowledge
and agree that the Community Facilities Space $sleadjenerally distributed throughout the
Project Site, although they anticipate that a siggnmt portion of the Community Facilities Space
shall be provided in the regional retail portiortlodé Project anticipated on the Candlestick Site.
Developer shall use good faith efforts to work witie Agency to agree upon the location of any
Community Facilities Spaces within a Major Phasiefgethe submission of the applicable
Major Phase Application and within each applica®ld-Phase before the submission of the
applicable Sub-Phase Application. If Developer gn@Agency Approve the location of a
Community Facilities Space, then such Communitylfias Space shall be included in the
applicable Sub-Phase Application. If Developer dredAgency have not Approved the
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locations of the Community Facility Spaces withiBib-Phase, if any, then the Agency may be
permitted in its sole and absolute discretion tthkold the Sub-Phase Approval until such
locations have been Approved by Developer and ten8y. Following the Sub-Phase
Approval related to such Sub-Phase, the Agency sbdater than twelve (12) months following
the Commencement of construction of the applic&eleical Project (the Community

Facilities Entity Selection Date”) select an appropriate Community Facilities Bntdr such
Community Facilities Space and notify Developerifaapplicable, Vertical Developer of the
applicable Vertical Project of such selection amalproposed use of the Community Facilities
Space. Developer or Vertical Developer, as applegahall within thirty (30) days of receipt of
such notice either give Approval of such Commufiggilities Entity or provide a detailed
statement of the reasons for its disapproval. okotig any such disapproval, the Agency and
Developer or Vertical Developer, as applicable]lstegotiate in good faith until a Community
Facilities Entity has been Approved by the Ageneg Beveloper or Vertical Developer, as
applicable. Upon any vacancy of the Community Ikas Space, the above process for
identification of a Community Facilities Entity dhibe repeated, and an appropriate restriction
will be recorded against the Community Facilitigg& so that it remains Community Facilities
Space for the life of the Vertical Project (subjec¥ertical Developer’s right to lease the
Community Facilities Space to others if a new ComityuFacilities Entity is not selected within
six (6) months as set forth below). If the Agenogs not select a Community Facilities Entity
before the Community Facilities Entity Selectiont®dhen Vertical Developer shall give the
Agency notice and permit the Agency an additiomaéty (90) days following the Agency’s
receipt of such notice to select the Community IRes Entity. If the Agency has not selected
the Community Facilities Entity within the abovenety (90) day period, then Vertical
Developer shall have the right to rent or convey@ommunity Facilities Space to any user
without restriction.

The Community Facilities Space shall be provided/bytical Developer to the
Approved Community Facilities Entity in Cold Shetindition and on the same general terms
and conditions as are provided to other similar Gamity Facilities Entities for other similar
Community Facilities Space within the Project ancee provided to other users within the Sub-
Phase and Major Phase of which the Community BasilSpace is a part, subject to the
provisions set forth below. The conveyance agregfseapplicable to such Community
Facilities Space (theCommunity Facilities Space Agreement”) shall at a minimum require the
Community Facilities Entity to (1) continually usach space (subject to damage and destruction
and reasonable hours of operation consistent whtbra@omparable facilities), (2) provide
commercially reasonable insurance coverage, (3radle maintenance and security protocols
and (4) timely pay its proportionate share of ak@through and other charges, including
applicable property taxes and assessments (ingjudiheu payments), insurance and
maintenance, and other operating expenses, alfglgneonsistent with other tenants or owners
in the applicable Vertical Project. The Commurkicilities Entity shall not, however, pay a
purchase price or base rent for the Community FasilSpace. If Vertical Developer and the
Community Facilities Entity are not able to reaghe@ment on the final form of the Community
Facilities Space Agreement within six (6) monthemthe identification of such Community
Facilities Entity notwithstanding good faith neguitons on the part of both parties, or if the
Community Facilities Entity defaults in its obligats under the Community Facilities Space
Agreement (after the expiration of notice and quegods contained therein), then Vertical
Developer and the Agency shall work together indyf@ith to find a new Community Facilities
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Entity for the Community Facilities Space and pdavsuch Community Facilities Space, each as
set forth above. If Vertical Developer and the Aggare unable to select a new Community
Facilities Entity within six (6) months after thatd Developer or Vertical Developer notifies
Agency that negotiations for the Community Fa@htiSpace Agreement have terminated or that
the Community Facilities Entity has vacated thecepa otherwise defaulted in its obligations as
set forth above, then Vertical Developer shall hidngeright to rent or convey the Community
Facilities Space to any user without restrictiorgvided, in the event of a rental, the applicable
Community Facilities Space shall be offered agaia hew Community Facilities Entity on the
expiration of that rental under the process desdrébove.

(@  Specific Use of Community Facilities Space

(i) International African Marketplace. A portion of the Community
Facilities Space within retail Vertical Projectsttie Candlestick Site and
identified as set forth above shall be used fondonor African Marketplace that
will serve as an African-themed, festive settingtfe display and sale of arts,
crafts, sculptures, fabrics and clothing, and books

(i)  Library Reading Rooms. A portion of the Community Facilities
Space within certain Vertical Projects identifiexdset forth above shall be used
for facilities operated by the San Francisco Publlicary (the ‘SFPL”), such as
() a library reading room of not less than oneuband five hundred (1,500) gross
square feet and (ii) automated book pick-up ang-@fb kiosks
(“Bookautomatons’), each to be operated by the SFPL. Developdrwatk
cooperatively with the Agency and the City, inchuglithe SFPL, on the phasing
of such improvements and the appropriate locationthe reading rooms and
Bookautomatons.

(i) CP Sate Recreation Area. Three thousand (3,000) gross square feet
of the Community Facilities Space on the Candl&sSite within a Vertical
Project Approved by Developer, the Agency and Seatdks, shall be used by
State Parks for a welcoming or information centertfie CP State Recreation
Area.

Section 3.3 Community FacilitiesL ots. The Community Facilities Lots shall be
provided in fee to the Agency at no cost to themayeand (A) shall be used in a manner that is
(x) consistent with the Redevelopment Requiremants(y) determined by the Agency, in its
sole discretion after consultation with Develogplicable City departments, the PAC and the
CAC and (B) to the extent that Developer holde titt such Community Facilities Lots, shall not
be transferred to the Agency until such time thatAgency determines that such land may be
transferred to a community development corporattommunity land trust, public entity, or not-
for-profit organization, or the Agency otherwiseegp to accept the fee conveyance of the
Community Facility Lot under the terms of the DDIAqquding this Community Benefits Plan).
The Agency shall use commercially reasonable effar(l) select the use of such land and the
identity of such transferee as soon as reasonabgitile and (1) secure the maximum feasible
amount of third-party, local, state, and federalding to pay for the completion of such selected
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uses so as to ensure that the benefits thereesitdents in the Project Site and BVHP may be
realized in a timely fashion.

(&)  Additional One Acre Lat If and to the extent that the approximately one
(1) acre of land on the Candlestick Site identifiedthe Development Plan for public
facilities and labeled the “Mixed-use Facility’nst required for a fire station, police
station or school, as determined in the reasordibteetion of the Agency in connection
with the applicable Sub-Phase Approval, then folfgithe Completion of Infrastructure
in accordance with the Infrastructure Plan and3tieedule of Performance, Developer
shall be entitled to acquire and dispose of suet (ar the portion not retained by the
Agency for public facilities) in the same mannewo#ser land designated for
development in the applicable Major Phase and stardi with the Redevelopment
Requirements and the applicable Major Phase AppenciSub-Phase Approval.

Section 3.4 Additional Community Facilities.

(@  Arts and Cultural Facilities

(i) Artist Relocation Plan. The construction of the Project must be
phased to ensure that the existing artists lawfdigupying the Shipyard Site (the
“Existing Artists’) who are required to move in connection with any
rehabilitation, renovation or new development aa Roject Site, including
artists who lawfully occupied Building 103 aftedyd, 2008 but were required to
move before the Reference Date, have the rightbuthe obligation) to move to
the New Shipyard Artist Studios without being d&md from the Project Site.
An artist relocation plan will be developed in coltation with the artists affected
as well as applicable City departments, the PACthadCAC, and must be
completed by Developer and Approved by the Agenosm@ission (the Artist
Relocation Plan”) before the relocation of any of the Existing i&ts. The Artist
Relocation Plan shall provide that (1) Developeat e Agency will reasonably
endeavor to ensure that all Relocating Artistspaogided the opportunity to
move directly into the New Shipyard Artist Studi¢8) Relocating Artists in
Buildings 104, 115, 116 and 117 may remain in tbeisting studios until the
New Shipyard Artist Studios are available for ocgy, (3) if safe for
occupancy, Building 103 will be made available dse by Relocating Artists
from Buildings 110 and 125 until the New Shipyandigs Studios are available
for occupancy and (4) if studio space in Buildifi$ s insufficient to
accommodate all Relocating Artists, then additideaiporary studio space
required to accommodate such remaining Relocatntigtd shall be made
available, including in other existing buildings Barcels A and B that are not
scheduled to be demolished in the Initial Sub-Phase are safe for occupancy.

(i)  Artist Rents. Subject to the approval of a management agreieinyen
the Agency Commission, the Agency shall lease thpyard Artist Studios at
rates necessary to reimburse the Agency for itsscogluding any operation and
maintenance costs, reserves and any administfatge but the Agency shall not
charge more than is required to reimburse sucls ¢oghe Agency.
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(i)  New Shipyard Artist Sudios. Developer shall convey to the
Agency, at no cost to the Agency, fee title to n@emanent artist studio space
(the “New Shipyard Artist Studios”) in accordance with the applicable Major
Phase Approval and Sub-Phase Approval, the Schefl@®erformance and the
Artist Relocation Plan. The New Shipyard Artistdbs shall be sufficient to
accommodate the Existing Artists (but not includihgse in Building 101, who
will have the right to remain in Building 101) wletect to relocate there in
accordance with the Artist Relocation Plan (tRelbcating Artists”)
(approximately 106,000 gross square feet) and bleadlppropriate for the
production of art. The Agency shall grant a lieasd Permit to Enter to
Developer, at no cost to Developer, for portion®afcel A owned by the Agency
that are proximate to Building 101 and on which Eleper may construct the
New Shipyard Artist Studios.

(iv) Building 101. Developer shall Complete the Infrastructure for
Building 101 in accordance with the Infrastructtan and the applicable Major
Phase Approval and Sub-Phase Approval, which ltrfretaire shall include
reasonable water, waste water, auxiliary watectetity, data and gas
connections to Building 101 (the Building 101 drstudios, together with the
New Shipyard Artist Studios, thé&hipyard Artist Studios’), but shall have no
obligation to renovate or pay any amount for thex@tion or other improvement
of Building 101. The Agency shall not undertakg aenovation of Building 101,
or set the amount of any rent increase to suppeit eenovations, without the
consent of a majority of the affected Existing Aisi

(v) ArtsCenter. Developer shall work cooperatively with the Aggn
and the artists on the Shipyard Site, and as the ey be in consultation with
the PAC and CAC, to complement the Shipyard AB&isidios by providing to the
Agency, at no cost to the Agency, a parcel of lagdal to between fifteen
thousand (15,000) and thirty thousand (30,000) rgigeet on which an Arts
Center may be constructed.

(vi) ArtsDistrict Design Elements. Developer shall integrate
opportunities for the display of art on the Projsite in accordance with the
applicable Major Phase Approval and Sub-Phase Apiand the Schedule of
Performance.

(b) Parks and Open Space Facilitid3eveloper shall construct a variety of
passive and active public open spaces in accordaititeghe Parks and Open Space Plan
and the applicable Major Phase Approvals and Sws®RApprovals and at the times
required by the Schedule of Performance. The pamklsopen space may be used by
Governmental Entities with applicable jurisdictimnprovide additional, integrated
community facilities that support the programmimgl @peration of such parks and open
space. Part of this open space shall include space on Parcel B to be used as (i) a
venue for musical performances, including for perfances of gospel, jazz, blues,
African and world music and (ii) an occasional mdadvenue that will serve as (1) an
African-themed marketplace for the display and sélarts, crafts, sculptures, fabrics and
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clothing, and books; and (2) a marketplace for &arand antique markets, including the
sale of fresh, wholesome and healthy foods. A$ost in the Parks and Open Space
Plan and as more particularly set forth in the @pple Major Phase Approval or Sub-
Phase Approval, certain portions of the park lamall9e dedicated for park maintenance
facilities.

(c) Emerging Business Incubatobeveloper shall reasonably cooperate with
the Agency and the City, and as the case may bensultation with the PAC and CAC,
to facilitate the rehabilitation of Building 813 dime Shipyard Site, which totals
approximately two hundred sixty thousand (260,0§)0ks square feet, for use as a center
for the incubation of emerging businesses and tdolgres, including, but not limited to,
clean tech, biotech, green business, arts andatiigedia. Developer shall reasonably
cooperate with the Agency to ensure the timelylaldity of interim and permanent
infrastructure to support the renovated building.

(d) Fire Station Lot Developer shall Complete the Infrastructuretifier
approximately one-half (.5) acre of land on thep$ard Site identified on the
Development Plan as “Fire Station Lot” (theife Station L ot”) in accordance with the
Infrastructure Plan and the Schedule of Performanck to the extent Developer holds
fee title to such Fire Station Lot, Developer slealhvey such land in fee to the City, at
no cost to the City, following Completion of sugctirbstructure.

4. CORE COMMUNITY BENEFITSAGREEMENT

Section 4.1 Community First Housing Fund. The CCBA provides that, based on a
Project that is entitled for ten thousand five haald(10,500) Units, Developer shall contribute
(or cause the contribution of) a maximum of Twelaight Million Six-Hundred Sixty-Five
Thousand Dollars ($28,665,000) on the scheduléogitin the CCBA to a Community First
Housing Fund (theCommunity First Housing Fund Contribution”). Under the terms of the
CCBA, the Community First Housing Fund will be ugedssist qualifying residents in the
purchase of Units in District 10 through opportigstsuch as down payment assistance, rent-to-
own opportunities, purchase of buildable pads,@ritée purchase of Units, inside or outside of
the Project, including those specifically desigf@dsenior citizens.

Section 4.2  Workforce Development Fund. The CCBA provides that, based on a
Project that is entitled for ten thousand five haad(10,500) Units, Developer shall contribute
(or cause the contribution of) a maximum of Eightiith Nine Hundred and Twenty-Five
Thousand Dollars ($8,925,000) on the schedulecsstt in the CCBA to a Workforce
Development Fund (theN orkforce Contribution”). Under the terms of the CCBA, the
Workforce Development Fund will be used for worki®idevelopment programs designed to
create a gateway to career development first fidemts of District 10 and secondly for “at risk
job applicants” as defined in Section 30.21 of@y’s Administrative Code, citywide. Subject
to the fiscal and other provisions of the City'saiier, the Parties understand that the City
intends to match the Workforce Contribution in seg8 and programs for workforce
development in BVHP and as otherwise set forthihere
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Section 4.3 Implementation Committee. The CCBA provides that Developer shall
contribute (or cause the contribution of) SeventeHhousand Dollars ($75,000) per year
during the term of the CCBA for the operation & thmplementation Committee” established
under the CCBA (theltmplementation Committee Contribution”).

5. BUSINESS DEVELOPMENT/COMMUNITY ASSET BUILDING

Section 5.1 Community Builder Program.

€)) Community Builder ProgramDuring the build out of the Project, five
hundred (500) Units (not including Agency Affordaklnits) across a spectrum of
affordability levels (the Community Builder Units”) will be made available for
development by or with the assistance of CommuBityders. The Community Builder
Units will be distributed throughout the ProjecteSon Lots that are identified and
Approved by the Agency in the Major Phase Apprdeakach Major Phase which
contains Residential Projects (each such LoG@rimunity Builder Lot”). To increase
the likelihood that Community Builders are ablgtoticipate in the development of the
Community Builder Lots irrespective of their capitapacity and risk tolerance,
Community Builder Units will be available for deegpiment under three (3) separate
models, each of which will afford Community Buildewith the opportunity to actively
and substantially participate in the day-to-dapoesibilities associated with the
development of the Community Builder Units. Suobdels, each of which are more
particularly described in Exhibit GsAvermit the development of Community Builder
Units: (1) directly by a Community Builder (an Inpndent Community Builder (as
defined in_Exhibit G-4); (2) by a Community Builder as an assistant tgyer to
Vertical Developer (a Fee Developer Community Benil(hs defined in Exhibit G-p
and (3) in a joint venture consisting of a CommyBitilder and a Vertical Developer
(including a Vertical Developer comprised of a Qfiedl Buyer, Developer and/or its
Affiliate) (a Joint Venture Community Builder (asfthed in_Exhibit G-A). The
services to be provided, capital required and netmrcompensation associated with each
model are as follows:

Model Services Capital Required | Return/Compensation
Independent | All development Required to fund all | Any profits (or losses)
Community required to construct | of the costs of applicable to such
Builder and dispose of acquiring the Community Builder Units.

Community Builder | applicable Lot(s) and
Units. thereafter developing

the Community
Builder Units in
accordance with the

DDA.
Joint Venture | Assist Vertical Required to contribute Commercially reasonable
Community Developer with all a material portion of | return commensurate with
Builder development required the costs of acquiring| the portion of the costs
to construct and the applicable Lot(s) | contributed by the
dispose of and thereafter Community Builder.

Community Builder | developing the
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Units. Community Builder
Units in accordance
with the applicable
joint venture
agreement and the

DDA.
Fee Developer | Assist Vertical None. Commercially reasonable
Community Developer with development fee
Builder development required commensurate with the
to construct and services performed by the
dispose of Community Builder.

Community Builder
Units in accordance
with the applicable
development serviceg
agreement and the
DDA.

Criteria for the selection of Community Buildersdamther processes and
procedures of the Community Builder Program ardas¢h in Exhibit G-A

(b)  Agency Community Builder Protégé Prograimhe Agency may, at its
expense, provide a protégé program that would@amnmunity Builders with
experienced developers and real estate professigmati including Developer or its
Affiliates). Such mentors would provide Commuriyilders with technical support and
coaching to equip such Community Builders with $kils necessary to meaningfully
participate in the Community Builder program.

(c) Agency Community Partnerdn keeping with the Agency’s customary
practice, the Agency will use good faith effortangolve community partners in the
development of not less than three hundred (30@n&yg Affordable Units. Community
partners include but are not limited to non-profgjanizations providing services to the
residents of the greater Southeast interested aaldigd to develop, co-develop, or
provide social or clinical services to residentshaf Agency Affordable Projects.

Section 5.2 Construction Assistance.

(@) Purpose Developer shall provide (or cause to be providedo Hundred
Fifty Thousand Dollars ($250,000) per year during development of the Project by
Developer or a Transferee to an aggregate maxinmouat of not more than Two
Million Five Hundred Thousand Dollars ($2,500,00B)e “Construction Assistance
Fund Contribution”) to implement those components of the ConstrucAssistance
Program outlined in Section 5.2¢(e)Xe) The obligation to provide the Construction
Assistance Fund Contribution shall commence abeflate that Developer Commences
the Infrastructure in the first Sub-Phase and diw@tue on each annual anniversary
thereof during every year in which Developer is\ay constructing the Project. Any
amounts not used in a year shall carry forwarditoré years of the Project or, at the
option of the Agency, be paid into the Communityn8is Fund.
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(b) Insurance and Credit Suppotin addition to the contributions set forth in
Section 5.2(g)Developer shall contribute (or cause the contigiouof) One Million
Dollars ($1,000,000) in all cash (th€r‘edit Support Contribution”) to the Agency.

The Agency shall use the Credit Support Contrilsutie part of a surety bond and credit
support program solely in connection with the RebjeSuch program, which will
augment the Agency’s existing surety bond prognaith provide security to assist
contractors from BVHP in obtaining insurance aretidrsupport that may be required in
order to participate in the development of the &bj The obligation to contribute the
Credit Support Contribution shall accrue and be enadnstallments of Two Hundred
Fifty Thousand Dollars ($250,000) on the date ihaixty (60) days after each of the
first four (4) Major Phase Approvals (but not indilng the Major Phase Approval of the
Stadium Major Phase, if any). To the extent anthete funds remain in the Agency’s
possession upon the final Completion of the Projaet Agency shall deposit such funds
in the Community Benefits Fund. In addition, Degar shall work with the Agency to
provide commercially reasonable insurance or riskkagement policies or programs for
the benefit of contractors from BVHP such that thegy participate in the development
of the Project.

(c) Technical AssistanceThroughout development of the Project by
Developer or a Transferee, Developer shall profadeause to be provided) a contractor
assistant in the Project office to serve as adrai® contractors seeking contracts for the
Project. Duties of the person in that position witlude providing assistance to
contractors with respect to the contract biddingepss and accessing the public benefits
available to contractors as described in this ConmitypiBenefits Plan. In addition, the
Agency and/or the City shall provide a Small Bussi€ontracting Advocate, at their
expense, whose duties shall include assisting actotrs working on the Project with
issues such as prompt payment and insurance agty sequirements.

(d) Contractor WorkshopsDeveloper, the Agency and the City shall togethe
conduct workshops to address matters related toahstruction industry such as
worksite safety matters, accounting procedures|Jégsurance, labor matters and other
topics. Developer shall solicit requests from cactbrs in BVHP for additional topics of
interest.

(e)  Trucking Program Developer shall maintain or develop (or causeeo
maintained or developed) a program to assist tmgalesiding or based in BVHP in
securing contracts for the trucking services needemplete the demolition, grading,
and infrastructure for the Project. The Truckimgd?am shall include outreach to
truckers residing or based in BVHP, who will beesered for appropriate qualifications
and Developer shall form and maintain a list ofiele truckers.

Section 5.3 Community Real Estate Broker Program. For each Residential Project
in which Vertical Developer is Developer or its #iite, Vertical Developer shall use good faith
efforts to provide licensed brokers and salespargothn offices in BVHP (Community
Brokers”) with the following:
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(@) First opportunity to preview and show Units in sirdsidential Project to
clients of the Community Brokers;

(b) Invitation to marketing events for Community Brokéor such
Residential Project;

(© Marketing materials for the Units in such Residaroject to assist with
marketing such Units to clients of the Communitplgsrs; and

(d) Recognition and participation opportunities at hbmer workshops
related to such Residential Project.

6. COMMUNITY BENEFITSFUND

Section 6.1 General. The Agency shall establish and maintain a sépa@count or
sub-account (theCommunity Benefits Fund”) to be funded under this Article&nd as
otherwise specified in the DDA (including this Conmmity Benefits Plan). One hundred percent
(100%) of the Community Benefits Fund shall be vested by the Agency in the Project Site
and BVHP to (a) benefit low- and moderate-incommrifi@s; (b) eliminate blight; and/or (c)
meet other community development needs of BVHPetarohined by the BVHP Representative
Entity, including those related to social servia$yrdable housing, education, the arts, public
safety, assistance for senior citizens and oth@mwonity services. Such reinvestment shall be
made by the Agency following consultation as agtlle with the CAC and the PAC and shall
be subject to approval by the Agency Commissioa part of each of its community benefits
budgets. Until such time as the BVHP Represergdiintity is formed and independently
operating, expenditures from the Community Benéfitad shall be determined by the Agency
Director following consultation with the CAC andetRPAC as applicable.

Section 6.2 Proceedsfrom Sale of Market Rate Units. Each Vertical Developer
shall pay (or cause payment) to the Community Benetind upon the close of escrow of the
initial sale to an Owner/Occupant of each MarketeRanit an amount equal to one-half of one
percent (0.5%) of the sale price of such MarkeeRatit.

1. MISCELLANEQOUS

Section 7.1  Agency Discretion. Notwithstanding anything to the contrary sethlan
this Community Benefits Plan, (i) the Agency slnale the right to make such changes to the
use and distribution of funds within the controltié Agency as may be required by applicable
law, and (ii) in no event shall the Agency be respble for Developer’s costs, liabilities or
obligations under the CCBA.

Section 7.2 Community Benefits Coordinator. At all times throughout development
of the Project by Developer or a Transferee, Dgy@ighall maintain a Community Benefits
Coordinator who shall be the primary point of cabfar issues relating to Developer’s
obligations under this Community Benefits Plan.

Section 7.3 Severability. If any provision of this Community Benefits PJam its
application to any Person or circumstance, is heldlid by any court, the invalidity or
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inapplicability of such provision shall not affeamty other provision of this Community Benefits
Plan or the application of such provision to anyeotPerson or circumstance, and the remaining
portions of this Community Benefits Plan shall ¢oué in full force and effect. Without

limiting the foregoing, in the event that any apgable law prevents or precludes compliance
with any term of this Community Benefits Plan, Barties shall promptly modify this
Community Benefits Plan to the extent necessacpitoply with such law in a manner that
preserves, to the greatest extent possible, thefibeeto each of the Parties. In connection with
the foregoing, the Parties shall develop an altere®f substantially equal, but not greater, cost
and benefit to Developer and any applicable Vdrilmveloper so as to realize from the Project
substantially the same (i) overall benefit (froroast perspective) to the public and (ii) overall
benefit to Developer and any applicable Verticat&eper. Nothing in this Section 7sBall be
deemed to permit the Agency to amend the CCBA irequeater overall commitments than
those contained therein or otherwise abrogatedherdtments contained therein.

Section 7.4 No Third Party Beneficiary. Except to the extent set forth in the DDA,
there are no express or implied third party bereiies to this Community Benefits Plan.

Section 7.5 Lot Maintenance Standards. The Agency shall use good faith efforts to
maintain or cause all Community Facilities undsrciontrol to be maintained in a safe and
orderly condition to the extent that there is aafal tax increment generated from the Project
Site to do so.

Section 7.6 Définitions.
“Additional Community Facilities’ is defined in_Section 3.1
“Artist Relocation Plan” is defined in_Section 3.4(a)

“Bookautomatons’ is defined in_Section 3.2(a)(2)

“BVHP” is defined in the DDA.
“BVHP Area Builders’ means:

€)) developers or builders who do business in @we la primary business
address in BVHP and have an established, fixedeffi a non-portable building in
BVHP where regular construction-related work isdwcted;

(b) developers or builders who are listed in theri?s and License Tax Paid
File with the City and County of San Francisco vathusiness address in BVHP;

(© developers or builders who possess a curresinBsas Tax Registration
Certificate issued by the City and County of SaanErsco that shows a primary business
address in BVHP;

(d) developers or builders who have a demonsttaistdry of working in
BVHP;
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(e) established, construction-related companidsnichide an owner, or
owners, who live in BVHP and who possess at latigtdne percent (51%) of the
ownership interest in such company; and/or

() non-profits, including faith-based organizatfs)) based in BVHP
(“BVHP Non-Profit Group”) that provide satisfactory evidence to the SetecPanel
that such BVHP Non-Profit Group either (i) itsetigsesses the requisite technical
proficiency and experience or (ii) has a contrdatelationship with a developer, builder
or established, construction-related company (Dev&lopment Assistant”) which
provides the BVHP Non-Profit Group with the reqtésTechnical Qualifications (as
defined below).

“BVHP Representative Entity” means the quasi-public entity formed under thé&SHP
Phase 1 DDA to analyze community needs and makemaendations to the Agency
Commission on the use of the Community Benefitsd-anmd any successor Approved by the
Agency.

“Cold Shell” means an unfinished interior lacking heating, titeting, and air
conditioning (commonly known as HVAC); lighting;yshbing; ceilings; elevators; and interior
walls, but that includes connections to the HVA@nmbing and other building systems.

“Community Benefits Fund” is defined in_Section 6.1

“Community Benefits Payments’ means, individually or collectively as the contex
requires, the Scholarship Fund Contribution, thedation Improvement Fund Contribution, the
Wellness Contribution, the Healthcare Predevelogr@emtribution and the Credit Support
Contribution.

“Community Brokers’ is defined in_Section 5.3

“Community Builder” means a BVHP Area Builder selected from the Comityu
Builders Pool in accordance with Exhibit G-A

“Community Builder Lot” is defined in_Section 5.1(a)

“Community Builder Program” means the program outlined in Section &ril as more
particularly described in Exhibit G-A

“Community Builder Units” is defined in_Section 5.1(a)

“Community Facilities’ is defined in_Section 3.1

“Community Facilities Entity” is defined in_Section 3.1

“Community Facilities Entity Selection Date” is defined in_Section 3.2

“Community FacilitiesLots” is defined in_Section 3.1
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“Community Facilities Space’ is defined in_Section 3.1

“Community Facilities Space Agreement” is defined in_Section 3.2

“Community First Housing Fund Contribution” is defined in_Section 4.1

“Construction Assistance Fund Contribution” is defined in_Section 5.2(a)

“Credit Support Contribution” is defined in_Section 5.2(b)

“DDA” is defined in that certain Disposition and Deyeteent Agreement (Candlestick
Point and Phase 2 of the Hunters Point Shipyard)ich this Community Benefits Plan is
attached.

“DPH” means the San Francisco Department of PublictHeal

“Education Improvement Fund Contribution” is defined in_Section 1.2

“Existing Artists’ is defined in_Section 3.4(a)

“Fire Station Lot” is defined in_Section 3.4(d)

“Healthcar e Predevelopment Contribution” is defined in_Section 2.2

“I'mplementation Committee Contribution” is defined in_Section 4.3

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

“Mid-Point Date” is defined in_Section 2.1

“Net Project Proceeds’ is defined in the Financing Plan.

“New Shipyard Artist Studios’ is defined in_Section 3.4(a)

“OEWD” means the Mayor’s Office of Economic and WorkiiRevelopment.

“Owner/Occupant” is defined in the Below-Market Rate Housing Plan.

“Relocating Artists’ is defined in_Section 3.4(a)

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

“Scholar ship Fund Contribution” is defined in_Section 1.1

“SFPL” is defined in_Section 3.2(a)(2)
“Shipyard Artist Studios’ is defined in_Section 3.4(a)
“Unit” is defined in the Below-Market Rate Housing Plan.
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“Unit Credit” is defined in the Below-Market Rate Housing Plan.
“Wellness Contribution” is defined in_Section 2.1

“Workforce Contribution” is defined in Section 4.2
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EXHIBIT G-A

COMMUNITY BUILDER PROGRAM PROCEDURES

1 SELECTION OF COMMUNITY BUILDERS

Section 1.1  Applicant Outreach Process. Promptly following the first Sub-Phase
Approval for a Sub-Phase that contains a Commuuiider Lot in each Major Phase, as
warranted in accordance with Section 1.2ér)d from time to time thereafter in Developer’'s
discretion, Developer shall identify and inform @atial BVHP Area Builders of the opportunity
to participate in the Community Builder Programemploying such efforts as Developer
believes are reasonably necessary in order td slifficient applicants to ensure that the goals
of the Community Builder Program can be fulfillebg “Applicant Outreach Process’). Such
efforts may include, but are not limited to:

€)) Conducting community outreach, which may includd,ib not limited to,
advertising, direct mail, e-mail and flyers targeéd BVHP Area Builders;

(b) Providing the Community Builder Application (as ihefd below) to each
BVHP Area Builder who requests an application aostipg the Community Builder
Application on Developer’s and the Agency’s welisite

(© Conducting workshops designed to explain the ConityBuilder
Program and the application process therefor; and

(d) Staffing the Project office to answer questionsudtlioe Community
Builder Program and to assist in completing the @amity Builder Application.

Section 1.2 Community Builder Application.

(@ Form The ‘Community Builder Application” shall be the application
form prepared by Developer and Approved by the Agdrom time to time. The
Community Builder Application must provide, to teetent available, the information
described below:

(i)  Technical Proficiency. Documentation of technical qualifications
related to the proposed development, includingmesuof all members of the
applicant and the identification of licenses, dedies and relevant educational
training. Documentation of a proven track recasdhaleveloper or builder,
including demonstrable record as either a developbeuilder of a housing or
commercial development, including a list of cliesterences.

(i) Relevant Experience. Documentation of direct or related
experience, including but not limited to investmenstruction, engineering and
development experience and a detailed explanafiprevious development
projects, including location, size, cost, capitad dinancing sources used,
economic performance, project timeline and a dpson of the role of the
applicant or its constituent members in the projéutoven track record of
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meeting a project timeline as well as the abilityhire and manage sub-
contractors, schedule trades and materials andespetmits.

(i) Financial History and Financial Capacity. Documentation of
successful bid and job completion. Documentatiotme following financial
information: four (4) years of annual credit regodnnual reports, audited
financial statements or tax returns of the apptieem its constituent members
and real estate portfolios, recent history of abitey financing commitments, a
description of all projects currently underway hot completed, including the
financial commitment required of the applicant,ntication of equity and debt
capital and the relationship between the develapdrthe financing source.

(iv) Litigation History. Detailed information regarding any litigation
that involved the applicant or any of its directimdirect constituent members.

(v) Formation. Documentation evidencing that the applicantigsd
constituent members, if any, have been duly formeatje all filings and are in
good standing in the State of California and indtage of their respective
incorporation. If the applicant is a (x) joint tare or (y) a BVHP Non-Profit
Group with a Development Assistant, then the applishall provide evidence
demonstrating the existence of a duly executedractual relationship between
the applicable parties.

(b) Process Developer shall provide applicants with a readde period of
time in which to submit a Community Builder Applican. Developer shall notify
applicants of receipt of the submitted Communityidar Application, keep a list of all
persons who submit a Community Builder Applicatéord consult with the Agency to
supplement such list with additional names of paééCommunity Builders (each, a
“Community Builder Applicant”, and collectively, the Community Builder
Applicants”).

(© Updates Due to the phased nature of the Project, ther@anity Builders
Pool may be formed and Community Builders may becsed therefrom significantly in
advance of the Completion of the Infrastructuregqarticular Community Builder Lot.
In order to ensure that the qualifications statge€Cbmmunity Builders in their respective
Community Builder Applications remain current, #thgency or Developer may from
time to time issue a written request to a CommuBitijder (the ‘Update Request”) for
an update to the information provided in the ComityuBuilder Application previously
submitted. Responses to Update Requests shiadifzded as follows:

(i) Failure to respond in writing within forty five (38lays following
receipt of an Update Request will result in theydaification of such
Community Builder from participating in the CommuynBuilder Program. In
the event of a disqualification, Developer shaild¢he sole and absolute
discretion to (i) select a new Community Buildeyrfr the Community Builders
Pool and/or (ii) conduct the Applicant Outreachd@ss to increase the available
number of potential Community Builders in the CommityiBuilders Pool and
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thereafter select a new Community Builder from@wemmunity Builders Pool
(the “Disqualification Procedures’).

(i) Inthe event that a Community Builder timely respeto the
Update Request, but advises of a change in arhyeahaterial information or
gualifications included on its application that ®election Panel believes is
materially adverse, then the Selection Panel ghnallide to the Community
Builder written notice of specific deficienciestime information provided in
response to the Update Request (Gare Notice”). The Community Builder
will have forty five (45) days (theResolution Period”) to provide information to
the Selection Panel sufficient to address the amiscgpecified in the Cure Notice.
If a Cure Notice is sent to a Community Builderttisecomprised of a BVHP
Non-Profit Group and its Development Assistantnttiee BVHP Non-Profit
Group shall provide the Selection Panel duringRkeolution Period with an
updated Community Builder Application, which mayppose a replacement
Development Assistant (th&€placement Development Assistant”) if
necessary to address the deficiencies noted iGdine Notice. Within fifteen
(15) days following the last day of the Resolutieriod, the Selection Panel shall
by mutual agreement determine whether the infomnagubmitted by the
Community Builder (or the BVHP Non-Profit Group)egpiately cures the
deficiencies outlined in the Cure Notice and shdtirm such Community
Builder (or the BVHP Non-Profit Group) in writing euch determination. If the
Selection Panel determines that the informatiomstied by the Community
Builder (or the BVHP Non-Profit Group) does not qdately cure the
deficiencies outlined in the Cure Notice, then 3stection Panel may by mutual
agreement elect to issue a subsequent Cure Natdiesat Developer to follow
the Disqualification Procedures.

Section 1.3  Selection.

(@)  Selection PanelA selection panel comprised of two (2) represtve:s
appointed by each of the Agency and Developer‘(@ekection Panel”) shall by mutual
agreement create a pool of potential Communitydgud selected from the Community
Builder Applicants (the Community Builders Pool”). Representatives appointed to the
Selection Panel shall be employees of the partyabpointed such representative and
shall be experienced in real estate developmertersatRepresentatives may be replaced
from time to time by the party that originally appted such representative by providing
notice thereof to the other appointing party.

(b)  Selection Criteria for Inclusion in the CommunituiBlers Poal To be
included in the Community Builders Pool, the SetecPanel must find (the
“Qualification Finding”) that the applicant (1) qualifies as a BVHP Aialder, (2)
has technical proficiency and relevant experienog(ding at least two (2) years of
development or construction experience) to perfduties that are economically
significant to the development of a Community Baildlot (the Technical
Qualifications’) and (3) has the capacity to actively and suligiliy participate in the
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day-to-day, financial and policy decision-makingpensibilities associated with the
acquisition and development of a Community Buildet.

(© Selection of Community BuildersDeveloper shall have the sole and
absolute discretion to select Community Buildeosrfthe Community Builders Pool and
to assign such Community Builders to Community 8etilLots. Upon such selection
and assignment, Developer shall provide writtencedhereof to the Community
Builders, those in the Community Builders Pool #mel Agency and the selected
Community Builder shall no longer be considered pathe Community Builders Pool.

2. FORM OF PARTICIPATION BY COMMUNITY BUILDER

Section 2.1  Independent Community Builder. An “Independent Community
Builder” is a Community Builder which possesses the cdpaai(1) acquire its assigned
Community Builder Lot in accordance with the terses forth in the DDA, (2) negotiate a
Vertical DDA mutually acceptable to such Commurtyilder and the Agency and (3) complete
the Vertical Improvements for such Community Builtlet in accordance with the terms of
such Vertical DDA. Under such model, the Independ@mmunity Builder would be solely
responsible for acquiring and developing the applie Community Builder Lot in accordance
with the terms of this Agreement, the DDA and trextical DDA.

Section 2.2 Joint Venture Community Builder. A “Joint Venture Community
Builder” is a Community Builder which forms a joint venéwwvith Developer, an Affiliate of
Developer and/or a Qualified Buyer (such joint weat the Developer/Community Builder
Venture”) pursuant to a joint venture agreement mutuaijisead upon by Developer (or an
Affiliate of Developer) and the Community Buildehé “Developer/Community Builder Joint
Venture Agreement”). The Developer/Community Builder Joint Ventukgreement shall
require the Community Builder to contribute a miadgvortion of the anticipated costs of
acquiring its assigned Community Builder Lot in @cance with the terms set forth in the DDA
and the anticipated costs of completing the ardieipp Vertical Improvements for such
Community Builder Lot and the return thereon sballcommensurate with the portion so
contributed by the Community Builder.

Section 2.3  Fee Developer Community Builder. A “Fee Developer Community
Builder” is a Community Builder which enters into a custoyndevelopment services
agreement (theFee Developer Agreement”) with the Vertical Developer the applicable
Community Builder Lot pursuant to which the Fee Bleper Community Builder participates in
the day-to-day development of the applicable ComtydBuilder Lot. The Fee Developer
Agreement will not require the Community Builderdmntribute capital to either (i) acquire the
applicable Community Builder Lot or (ii) completeetVertical Improvements for such
Community Builder Lot. In consideration of suchrtpapation, the Fee Developer Community
Builder will receive compensation (thBévelopment Fee”) of up to three percent (3%) of
either: (a) the direct costs associated with thidoad construction of the applicable Community
Builder Lot (the Cost Modé”) or (b) the gross revenues of the applicable Comity Builder
Lot (the ‘Revenue Model”). Under (x) the Cost Model, the Development kg be paid based
on the payment date and amount of qualifying casts(y) the Revenue Model, the
Development Fee will be paid monthly based on titeei@ated gross revenues, with a portion of
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such Development Fee to be disbursed after arftetextent the development of the Community
Builder Lot has resulted in a commercially reasdmasite of return. The Development Fee, the
final amount and method of calculation of whichlwi included in the Fee Developer
Agreement, may be adjusted downward, if at alledam the level of services to be provided by
the Community Builder.
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