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CONCORD NAVAL WEAPONS STATION

TERM SHEET FOR
DISPOSITION AND DEVELOPMENT AGREEMENT
BETWEEN CITY OF CONCORD, IN ITS CAPACITY AS THE LOCAL REUSE
AUTHORITY (“CITY” OR “LRA") AND
LENNAR CONCORD, LLC (“DEVELOPER")

1. Purpose of Term Sheet and DDA.

The purpose of this term sheet is to set forth the key business terms to be
included in a Disposition and Development Agreement (“DDA”) between City and
Developer if City selects Developer as the preferred master developer and the
parties enter the DDA Stage (as defined in the Negotiating Agreement). The
purpose of the DDA is to (a) provide for the disposition of the Development
Phase One Property (defined in Section 2) to Developer through multiple phased
closings; (b) effectuate the timely development of the Development Phase One
Property with a range of land uses substantially consistent with the Concord
Reuse Project Area Plan (the “CRP Area Plan”), including parks and other public
amenities and facilities and residential and commercial uses; and (c) provide
terms and conditions upon which Developer would have the option to acquire
and develop future development phases of the Development Footprint (defined in
Section 2).

2. Development Phase One Property.

The “Development Phase One Property” consists of approximately 500 acres,
as depicted on Exhibit A. The Development Phase One Property is a portion of
the initial site, expected to be 1,100 to 1,400 acres in size (the “First Transfer
Parcel”) that is anticipated to be transferred by the United States Navy (“Navy”)
to City as the first phase of an economic development conveyance (“EDC”) of the
inland portion of the former Concord Naval Weapons Station property. The
developable property that will ultimately be transferred by Navy to City through
the EDC is expected to total approximately 2,248 acres (the “Development
Footprint”).

3. Project.

Developer and the City (together, the “Parties”) propose that the project to be
developed within the Development Phase One Property include the key
components and amenities, general densities, and land use patterns described in
this Section 3 (the “Project”). The Project is based on Developer’s current
anticipated financial feasibility proforma dated April 22, 2016, a summary of
which is attached hereto as Exhibit B (the “Proforma”). Specific densities, land
use patterns, and uses remain subject to refinement through the planning and
negotiation of the Specific Plan and Development Agreement and associated
California Environmental Quality Act (“CEQA”) process, all as set forth in
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Section 7. While Developer’s key obligation under the DDA is to deliver
Backbone Infrastructure (as described in section 6(a)) to serve the Project’s land
use program, Developer also agrees to make commercially reasonable efforts to
market resulting development parcels throughout the Project to vertical
developers (including Developer, Affiliates of Developer as defined in Section
21(a) and third-party developers) so that vertical development -- and its
associated benefits to the community -- may proceed in an orderly and timely
manner and to ensure that commercial and retail uses are developed in a
balanced manner with residential uses.

a. Development Stages & Project Summary. The Project is proposed to be
developed in three stages (each a “Development Stage”). The Project
elements to be included in each Development Stage are described in the
tables below and are depicted on Exhibit C through Exhibit E:

Overview of Development Stages One Through Three

Development Stage One Development Stage Two Development Stage Three
e 224 Acres e 172 acres e 104 acres

e 1,245 residential units and e 1,386 residential units and e 1,761 residential units?

neighborhood serving retail neighborhood serving retalil
e 25 acres of neighborhood

e 20 acres of commercial, e 42 acres of commercial, commercial uses in TOD

flex, and research & flex, and research & Core

development uses adjacent development uses adjacent

to Highway 4 to Highway 4 e 18 acres of core project

elements/community

e 57 acres of core project e 30 acres of core project benefits

elements/community elements/community

benefits benefits

Residential Development by Development Stage

Type Description | Net Stage One | Stage Two | Stage Total

Density/ Three

Average

FAR
BART 4-5 story 90 du/ac, 8 acres 8 acres
Commercial building with | net of
Center residential grocery 300 units 300 units
Residential over store use

ground-floor | and

- TOD Core commercial | associated

parking
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Residential Development by Development Stage
Type Description | Net Stage One | Stage Two | Stage Total
Density/ Three
Average
FAR
High Density 4-5 story 90 du/ac 6 acres 12 acres 18 acres
buildings
-TOD with parking 405 units 810 units 1,215 units
Neighborhood | structures
Mixed 2-3 story 30 du/ac 14 acres 13 acres 27 acres
Apartments & | buildings
Condominiums | with 315 units 293 units 608 units
garages &
-TOD surface
Neighborhood; | parking
- Central
Neighborhood
Residential 2-3 story 30 du/ac 10 acres 10 acres
Transitional buildings
Housing with open 80 units 80 units
space
facilities
Mixed 2-3 story 20 du/ac 21 acres 23 acres 8 acres 52 acres
Townhomes & | buildings
Cottages with private 273 units 299 units 104 units 676 units
garages
-TOD
Neighborhood
- Central
Neighborhood;
- Village
Neighborhood
Mixed 2 story 14 du/ac 74 acres 18 acres 28 acres 120 acres
Townhome & buildings/
Single Family | mix of 673 units 164 units 255 units 1,092 units
townhomes
- Central &
Neighborhood | bungalows
- Village
Neighborhood
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Residential Development by Development Stage

Type Description | Net Stage One | Stage Two | Stage Total
Density/ Three
Average
FAR
Single Family | 1-2 story 8 du/ac 4 acres 39 acres 81 acres
Homes buildings
with private 218 units 203 units 421 units
- Village gardens &
Neighborhood | typically
alley access
for parking
Total Residential Units 1,245 1,386 1,761t 4,392
Note 1 100 affordable units will be shifted to Stage One per
discussion and agreement between Developer and
City at May 11, 2016 hearing. Location and density of
these 100 units to be determined through Specific
Plan process. See also note 4 to Exhibit G.
Commercial Development by Development Stage
Type Description | Net Stage One | Stage Two | Stage Total
Density/ Three
Average
FAR
BART Adjacentto | 0.3 Ground 52,272 52,272
Commercial | BART floor neigh- | square feet | square feet
Center station; 4-5 borhood
story mixed- retail in two
-TOD Core | use blocks
buildings closest to
with ground- BART.
floor retail
BART Flex | Near BART | 1.4 829,382 829,382
Campus station; square feet | square feet
small
- TOD Core | businesses,
large
corporate
employer,
or institution
seeking
proximity to
BART
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Commercial Development by Development Stage

Type Description | Net Stage One | Stage Two | Stage Total
Density/ Three
Average
FAR
Commercial | Near 0.4 261,360 548,856 810,216
Flex Highway 4 square feet | square feet
at Willow
Pass; Uses
include
R&D/flex,
light
industrial,
office, and
retail and
services
Total Commercial Development 261,360 548,856 861,654 1,691,870
square feet | square feet | square feet | square feet

Key Project Elements & Community Benefits by Development Stage

Type Stage One Stage Two Stage Three Total
Community / 4 acres, including | 2 acres 6 acres
Village Centers neighborhood

serving retail
Parks, 43 acres 28 acres 8 acre 79 acres
Greenways, and
Open Space Ellipse Park
Areas
Services/Utilities, | 10 acres East-west 10 acres
and Other Project boulevard to
Improvements Willow Pass Road
Total Core 57 acres 30 acres 18 acres 105 acres
Project Element
Development *including

possible new 10-
acre K-8 public
school
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Public School Enhancements and Expansion

Stage One

Stage Two

Stage Three

Terms

Refurbishment of
existing Holbrook
Elementary School
near Development
Phase One

*See Terms

10 acres / K-8
Elementary School

Developer will either
refurbish Holbrook

Elementary School as
a Stage One public
improvement, or
construct a new 10-
acre K-8 school facility
in Stage Three, unless
student demand
necessitates that the
new school is
constructed in Stage
Two.

b. Neighborhood Serving Retail.

Neighborhood serving retail shops are proposed to be included in
Development Stage One as shown on Exhibit C. These retall
shops will carry food items, sundries, and other daily necessities
and will provide a walking-distance retail resource for the earliest
residents of the Project.

Neighborhood serving-retail is proposed at the ground floor of at
least two blocks of the highest-density residential development
closest to Bay Area Rapid Transit (“BART”) in the Transit Oriented
Development Neighborhood (“TOD Neighborhood”) as part of
Development Stage Two as shown in Exhibit D.

Approximately 52,272 square feet of neighborhood serving retail is
proposed to be located within the Transit Oriented Development
Core (the “TOD Core”) as part of Development Stage Three as
shown in Exhibit E.

Developer will make commercially reasonable efforts to market
TOD Neighborhood and TOD Core retail property and entitlements
to vertical developers in order that retail uses may be constructed
and opened as soon as is commercially reasonable.

C. Recreational/Civic Amenities. Developer will develop and construct the

following key recreational and civic amenities and public spaces, as
follows:
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Parks and Greenways. Developer will deliver 79 acres of parks
and greenways within Development Phase One in a sequence that
will complement the overall pace and character of corresponding
vertical development and as further described in Section 3(a) above
and depicted in Exhibit C through Exhibit E. Parks and greenways
will provide for access and trail connectivity for local and regional
trails/bikeways and will provide initial connectivity to the Delta
DeAnza Regional Trail.

Community Centers. Developer will deliver one community center
within Development Stage One and another within Development
Stage Two. Each community center will be approximately 2-4
acres and will offer improvements and programming designed to
complement other future community centers planned for areas
outside of Development Phase One. Improvements and
programming at the community centers are described in the EDC
Property Improvements Program (Exhibit H).

d. Affordable Housing.

OAK #4839-4358-5573 v23

Delivery of Development-Ready Affordable Housing Pads.
Developer will satisfy the 25% affordable housing requirement
identified by the City in the CRP Area Plan. Developer will deliver
development-ready pads (“Affordable Housing Pads”) sufficient to
accommodate 1,098 units of affordable units at a range of
affordability levels, all at eighty percent or less of Area Median
Income, and throughout each Development Stage within
Development Phase One. (See Section 4.3 of the EPIP [Exhibit H]
for additional details.)

Additional Developer Funding and Commitments to Ensure Delivery
of Affordable Housing Units. In addition to its satisfaction of
existing requirements through delivery of development-ready pads,
Developer proposes a comprehensive affordable housing program
to ensure actual delivery of 810 affordable homes. Developer’s
program includes:

1. Developer-Provided Gap Subsidies for Affordable Housing
Development. Developer will provide a specific affordable
housing gap subsidy of $40,000,000, including for low and
very-low income housing. This Funding is separate from the
EPIP Fund described in Section 3(e). Developer anticipates
that this subsidy will yield 400 affordable homes.

2. Mixed-Income 80/20 Projects. Developer or one of its
vertical developers shall provide 100 affordable homes for
low-income families at 50% AMI or less within mixed-
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income, higher density portions of the Project in buildings
where 80% of the units are market rate and 20% are
affordable (“80/20 Projects”). Developer will pursue 4%
affordable housing tax credits for 80/20 Projects.

3. Permanent Multifamily Supportive Housing. In Development
Phase One, Developer will dedicate approximately 10 acres
for satisfaction of the City’s existing commitments to facilitate
development of approximately 125 units of permanent
multifamily supportive housing. Units developed on this
property dedicated by Developer count towards the 25%
obligation described in Section 3(d) above. The Parties
agree that permanent multifamily supportive housing should
be located adjacent to one or more other affordable housing
developments in order to facilitate provision of supportive
services and programs to the residents of such permanent
multifamily supportive housing.

4. Self-Help Housing. Developer will donate approximately
2 acres of development-ready property to one or more self-
help housing developers for development of low or very low-
income homes at approximately 10 units per acre, resulting
in 20 affordable homes.

5. Inclusionary Housing. In addition to the dedication of
development-ready sites and Developer funding as
described above, Developer will require vertical developers
(including Developer, Affiliates of Developer and third-party
developers) to provide inclusionary units in an amount equal
to 5% of the market-rate units proposed within Development
Phase One which will result in approximately 165 affordable
homes (5% of the 3,294). These inclusionary units shall be
affordable to moderate income households, shall be located
within high-density residential product types, and shall be
distributed among Development Stage Two and
Development Stage Three.

Other Federal, State, and Regional Funding Sources. Additional
funding will be required for affordable housing developers to deliver
the remainder of the City’s goal of 1,098 affordable units in
Development Phase One. Developer’s internal team has secured
funding for thousands of affordable units of all product types or
related infrastructure, in both urban and suburban settings, through
sources including Low Income Housing Tax Credits (both 4% and
9%), HUD’s Supportive Housing Program (SHP), HUD HOME
Program, HUD 202 and 811 Programs, the Federal Home Loan
Bank Affordable Housing Program, California Proposition 46




Multifamily Housing Program, California Proposition 1C, Transit
Oriented Development Grant Program, Infill Infrastructure Grant
Program, Strategic Growth Council’'s Affordable Housing and
Sustainable Communities Program, Cal ReUSE Brownfield
Funding, and California Proposition 63 - Mental Health Services Act
Funding. Developer will put this experience to work, alongside the
City and affordable housing partners, to leverage the maximum
possible amount of available government funding from these
programs and any new state or federal programs developed in the
coming years. Moreover, Developer will pursue government funding
specific for veterans housing, including through HUD’s Veterans
Affairs Supportive Housing Program, and the California Department
of Housing and Community Development’s Veterans Housing and
Homelessness Prevention Program.

Affordability Levels & Senior, Veteran, Workforce, and Special
Needs Affordable Housing. Affordable housing constructed on
development-ready sites delivered by Developer shall be focused in
medium-to-high density areas. When identifying affordable housing
developers to build the affordable housing sites described in
Section 4(d)(i), Developer will -- in addition to opportunities for
individuals and families -- create opportunities for a range of
affordable housing types, including:

1. Senior or Active Adult Affordable Housing
2. Veterans Affordable Housing

3. Workforce Affordable Housing (for local teachers,
firefighters, police, etc.)

4. Affordable Housing for Individuals with Special Needs.

Affordable Housing Development Partners. Developer will make
reasonable good faith efforts to select, on a competitive basis, local
or regional non-profit, mission-driven affordable housing developers
which are based in the Bay Area to develop the affordable rental
housing counted toward the 25% obligation described in section
3(d) above.

e. Concord EDC Property Improvement Program. Developer will commit to

provide community benefits to the City as described in an EDC Property
Improvements Program (the “EPIP”) that will be attached to, and
incorporated within, the DDA. The EPIP will specifically address the
various categories of significant public improvements and amenities to be
delivered by Developer to the City and the EDC Property residents,
businesses and visitors. A preliminary term sheet for the EPIP is attached
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as Exhibit H. The EPIP, among other things, identifies an EDC Property
Improvements Fund (the “EPIP Fund”) of $20,000,000 to be made
available by Developer to implement a range of improvements and
programs benefitting the EDC Property to be selected by the City. The
EPIP Fund is to be paid in approximately $2M annual increments over 10
years (adjusted annually for inflation) commencing with the first land sale
by Developer.

f. Golf Course/Evora Road. If identified as feasible and necessary mitigation
by the applicable CEQA document to mitigate a potentially-significant
project-specific or cumulative traffic impact, Developer will fund and
construct (subject to potential pro rata reimbursement by parties other
than City in the event of a cumulative impact): (i) access improvements,
including an extension of Evora Road from its current location to an area
identified in a relevant traffic impact study as necessary to mitigate or
reduce the identified traffic impact; and (ii) golf course reconfiguration
improvements to address affected portions of Diablo Creek Golf Course.

g. Acceleration of Parks and Open Space.

i.  Lennar’s land use program includes significant committed up-front
public improvements for the benefit of the entire Concord
community, including:

1. A 4-acre community center (open to the entire community) in
the very first stage of development, Development Stage
One, which commences immediately after Project approval.

2. 43 acres of parks, greenways, and open spaces in the very
first stage of development, Development Stage One, which
commences immediately after Project approval.

3. A second, 2-acre community center in Stage Two of
Development Phase One, which commences approximately
three (3) years after Project approval.

4, 28 acres of parks, greenways, and open spaces in Stage
Two of Development Phase One.

5. The 8-acre Ellipse Park, which includes a paved plaza with
fountain and other hardscaped areas, seating, and possibly
a community center building and amphitheater. The center of
the park includes landscaped greens which could include
play areas similar to a local park in Stage Three of
Development Phase One.

i. Developer proposes to include a Specific Plan land use alternative
that would evaluate inclusion of the Tournament Park infrastructure
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in Development Phase One along with an expanded Development
Phase One footprint to accommodate acceleration of the
Tournament Park. Developer will extend Backbone Infrastructure
and provide grading and site preparation work to serve the
Tournament Park.

4. Summary of Project Milestones and Phasing Requirements.

a.

Size and Configuration of Land Transfers from City to Developer.
Transfers from the City to Developer within a Development Stage may
occur in one or more sub-stages (each corresponding to a “Parcel”), the
size and sequencing of which may be determined by Developer subject to
compliance with the Specific Plan.

Defined Terms. “Master Entitlement Date” means the date by which the
Navy has transferred the Development Phase One Property (or a
substantial portion thereof in the event of carve outs to the initial Finding of
Suitability to Transfer ['FOST™]) to the City and final approval of the
Specific Plan and Development Agreement has occurred. “Large Lot
Tentative Map” means a tentative subdivision map that subdivides a
Development Stage or a portion thereof into large parcels served by
Backbone Infrastructure, with each large parcel proposed to be further
subdivided through further mapping, typically by the vertical developer.

Schedule of Performance. The Schedule of Performance to be included in
the DDA shall address four key milestones for each Development Stage
within Development Phase One: i) applications for Large Lot Tentative
Subdivision Maps, ii) conveyance of Parcels from City to Developer, iii)
Commencement of Backbone Infrastructure within or serving a Parcel;
and iv) Completion of Backbone Infrastructure within or serving a Parcel;
Each milestone is described for Development Stage One through
Development Stage Three in the table below (“Schedule of Performance
Table”). The Schedule of Performance Table also describes park and
open space improvements, schools, and community centers within each
Development Stage. Schedule of Performance milestones remain subject
to refinement through the planning and negotiation of the Specific Plan
and Development Agreement and associated CEQA process, all as set
forth in Section 7.
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Milestone

Development Stage
One

Development Stage
Two

Development Stage
Three

First Large Lot Tentative
Map Application

Within 3 months of
Master Entitlement Date

Within 36 months of
Master Entitlement Date

Within 72 months of
Master Entitlement Date

Land Transfers

Initial Sub-Phase

Within 12 months of
Master Entitlement Date

Initial Sub-Phase

Within 36 months of
Master Entitlement Date

Initial Sub-Phase

Within 84 months of
Master Entitlement Date

Remaining Sub-Phases

Remaining Sub-Phases

Remaining Sub-Phases

Within 24 months of
Master Entitlement Date

Within 60 months of
Master Entitlement Date

Within 96 months of
Master Entitlement Date

Backbone Infrastructure

Commencement

Within 3 months of first
Close of Escrow for any
Sub-Phase within Stage
One

Commencement

Within 3 months of first
Close of Escrow for any
Sub-Phase within Stage
Two

Commencement

Within 3 months of first
Close of Escrow for any
Sub-Phase within Stage
Three

Completion

Within 36 Months of
Commencement

Completion

Within 24 Months of
Commencement

Completion

Within 24 Months of
Commencement

5. Interim Lease.

Developer agrees to enter into an interim lease with City upon the later of
approval of a DDA or conveyance of the First Transfer Parcel, subject to the

following:

a. Developer, at its expense, will operate, manage and maintain the entirety
of the First Transfer Parcel, including providing security, maintenance and
management of grazing or other leases.

b. Developer is entitled to 50% of net revenues (gross revenues less all
Developer costs incurred under the interim lease, including security,
management, insurance, maintenance, etc.), if any, generated from
grazing, leases, or other operations on property covered by the interim

lease.

C. As additional EDC property is conveyed by Navy to City, such property
shall be automatically added to the premises covered by the interim lease.

OAK #4839-4358-5573 v23
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Developer will cooperate with Navy and the East Bay Regional Park
District (“EPRPD?”) or other recipients of Public Benefit Conveyance
(“PBC") property to explore joint security/property management
arrangements under which the entirety of the Concord Naval Weapons
Station, including the First Transfer Parcel, the PBC property and that
portion of the EDC property not yet transferred by Navy could be managed
by one party with the costs shared among Developer, the PBC property
recipient, and Navy.

The interim lease will be terminated in part as portions of the Development
Phase One Property are transferred to Developer pursuant to the terms of
the DDA.

Except to the extent Developer causes or exacerbates a release of
existing hazardous materials, Developer shall have no liability related to
hazardous materials on or within any areas subject to the Interim Lease
where the presence of such hazardous materials predates Developer’s
execution of the interim lease.

Developer will coordinate with the City to procure one or more pollution
legal liability (“PLL”") insurance policies. Developer will be solely
responsible for the costs of PLL insurance policies.

6. Infrastructure.

a.

Backbone Infrastructure and Off-Site Roadway Improvements. Backbone
Infrastructure may be constructed and delivered on a Parcel by Parcel
basis. “Backbone Infrastructure” for a Parcel shall mean those
components of infrastructure, including off-site roadway improvements,
described in Exhibit I, that are within, or are necessary to serve planned
development within, the Parcel.

Developer Obligation; Timing. Developer, at its expense (subject to City’s
obligations to participate in implementation of financing mechanisms
identified in Section 12), shall construct the Backbone Infrastructure to
support the development of the Development Phase One Property in
accordance with the Schedule of Performance described in Section 4(c).

Upsizing of Infrastructure. Obligations to construct Backbone
Infrastructure shall include construction of oversized public facilities to
accommodate future development of remaining portions of the
Development Phase One Property and the Development Footprint as
planned and depicted in the Specific Plan. Developer will coordinate with
BART regarding potential future uses for the North Concord BART Station
and infrastructure sizing.

Reimbursement. If Developer for any reason is not the master developer
of any future portion of the Development Phase One Property or any
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portion of the remainder of the Development Footprint to be served by
upsized Backbone Infrastructure, City shall require future development to
reimburse Developer for the pro rata share of Backbone Infrastructure
capacity created by Developer in excess of the capacity required for land
transferred by City to Developer.

e. Willow Pass Road and Bridge. Developer agrees to improve Willow Pass
Road to four lanes (including the bridge) between Landana and State
Route 4 as part of Development Phase One. Developer has included
funding for this work in the Proforma. The Specific Plan will evaluate
measures to avoid conflicts with other City objectives, including:

i. A key component of the land plan is the use of a couplet on Willow
Pass Road between Development Phases One and Two that would
allow for a total of four lanes of traffic that would be separated into
two one-way segments, with a village between these segments.
The effect of this design is to enhance placemaking while
facilitating vehicle circulation.

ii.  The configuration of Willow Pass Road improvements may include
the following, which will be further evaluated in the traffic section of
the project-specific CEQA document:

1. Construction of a parallel two lane road and bridge while
retaining (and seismically upgrading, if necessary) the
existing bridge and two-lane road in place as a one-way
section of the couplet.

2. Staged construction of the bridge to the two sides of the
existing roadway and bridge.

7. Project Entitlements.

a. Specific Plan. As noted in Section 3 above, the particulars of the project
to be developed on the Development Phase One Property will be set forth
in a Specific Plan to be prepared by Developer, at its sole cost and
expense. Developer agrees to commence preparation of the Specific Plan
and the related CEQA document (see Section 7(c)) at the earliest possible
date upon receiving concurrence of the LRA Director that it is appropriate
to commence such work. The Specific Plan will be prepared in
accordance with California law and will comply with the following:

I.  Must be substantially consistent with the goals and objectives of the
CRP Area Plan; include development of the full range of uses,
housing types, and densities contemplated by the Concord Reuse
Project (“CRP”) Area Plan; and establish a development area that
is consistent with, or smaller than and contained within, the
development area contemplated by the CRP Area Plan.
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Vi.

Vil.

viii.

OAK #4839-4358-5573 v23

Must provide for creation of a sense of place at the point of
interface with the BART station, including an initial entry plaza,
retail core, or other comparable signature public space.

Must be based on substantial community input and will be reviewed
by the City’s Design Review Board, Parks Recreation and Open
Space Commission and Planning Commission and subject to final
approval by the City Council.

Must reflect consultation with key stakeholders, specifically
residents in the immediate vicinity, for example, the Sun Terrace,
East Sun Terrace and Holbrook neighborhoods, BART, and the
East Bay Regional Park District, as well as the Community
Coalition for a Sustainable Concord and the general Concord
community.

Must identify and describe relationships to CRP Area Plan land use
patterns anticipated for portions of the Development Footprint
outside of the Development Phase One Property so as to allow
Developer to satisfy its obligation pursuant to Section 6(c) to upsize
Backbone Infrastructure to accommodate future phases of
development outside the Development Phase One Property. The
Specific Plan may also include a land use program, development
standards, and design guidelines for the Future Development
Property (as defined in Section 24).

Must identify all Backbone Infrastructure needed to support: A)
development of the Development Phase One Property, including
any required off-site infrastructure; and B) future development of
the remainder of the Development Footprint outside of the
Development Phase One Property consistent with a land use
program to be established in the Specific Plan.

Must include a framework for evaluating and maintaining financial
feasibility of development of the Development Phase One Property
(including implementation of extraordinary unanticipated conditions
of approval or extraordinary unanticipated CEQA mitigation
measures imposed upon the project) consistent with parameters
set forth in the Proforma.

Must include development standards and design guidelines to
implement or exceed the goals and objectives of the CRP Area
Plan and Climate Action Plan -- including those regarding
sustainability, transit, community character, and economic vitality --
as well as a process for implementation.
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iXx.  Must include appropriate management planning documents to in
minimize construction impacts on existing residents and protect
public health and safety

X.  Must include a minimum 300 foot wide corridor along Mt. Diablo
Creek (150 ft. on either side of center) for conservation/restoration.

b. Development Agreement. Concurrently with approval of a Specific Plan

Developer will enter into a Development Agreement with City that provides

the following:
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Term. A term of 15 years, subject to the following extensions:

1.

Automatic extension for any of the reasons for Excusable
Delay under the DDA as provided in Section 23.

Automatic extension for the period of time following the
Master Entitlement Date required to obtain final approval of
all resource agency permits required to implement the
Project, including: (i) authorization to dredge or fill waters of
the United States under Clean Water Act Section 404 from
the U.S. Army Corps of Engineers; (ii) certification of the San
Francisco Bay Regional Water Quality Control Board under
Section 401 of the Clean Water Act; (iii) a Streambed
Alteration Agreement with the California Department of Fish
and Wildlife; (iv) authorization under Sections 7 and/or 10 of
the federal Endangered Species Act from the Fish and
Wildlife Service; and/or (v) a Consistency Determination or
Incidental Take Permit from the California Department of
Fish and Wildlife under the California Fish and Game Code.
Application of this automatic extension is subject to
Developer’s reasonably diligent pursuit of such resource
agency permits. Provided Developer can reasonably
proceed with development consistent with the Schedule of
Performance in the absence of one or more of the above-
referenced permits, the extension in this Section 7(b)(i)(2)
would apply only to those geographic areas of Development
Phase One where development consistent with the Specific
Plan cannot occur absent such permit.

Upon Developer’s written notice to City following issuance of
building permits for 60% of the residential dwelling units
within Development Phase One and timely completion of
Backbone Infrastructure as necessary to serve said units,
the term of the Development Agreement will be extended for
a period of up to five (5) years (“DA Extension”).
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iv.
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Vested Rights.

1.

Development Phase One. Developer shall have the vested
right to develop the Development Phase One Property in
accordance with and subject to the Development
Agreement, the Specific Plan (and any related
contemporaneous approvals) and any subsequently-required
project approvals, which shall control the overall design,
development, and construction of the Project and all
improvements and appurtenances in connection therewith,
including without limitation: (1) permitted uses; (2) density
and intensity of uses; (3) maximum height and size of
buildings; (4) building location; (5) the number of allowable
parking spaces, (6) provision for construction of public
improvements, and (7) all mitigation measures that may be
required.

Future Approvals. To the extent Developer is required to
obtain any subsequent Project approvals from the City, the
City shall not use its discretionary authority in considering
any such application to change the policy decisions reflected
in the Development Agreement and the Specific Plan, or
otherwise to prevent or to delay development of the Project.

Future Development Property. If Developer acquires the
right to any Future Development Property pursuant to
Section 24, Developer will have a vested right to develop the
Future Development Property in accordance with the terms
of any subsequently-required project approvals, including
any development agreement and disposition and
development agreement entered into by the Parties for such
Future Development Property.

EDC Public Improvements and Amenities. As set forth in the EPD

Property Improvements Program. (See Exhibit H.)

Fees. Except for impact fees (including habitat mitigation fees)
imposed upon Project-specific permits by federal and state
resource agencies or to address Project-specific mitigation
measures imposed through the CEQA process, the Project shall be
subject only to development impact fees that are imposed uniformly
on a City-wide basis. However, the Project shall not be subject to
any of the following fees or exactions, due to the substantial
infrastructure, mitigation measures and improvements to be
provided by the Project:
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1. Any affordable housing fee, off-set or similar affordable
housing requirement.

2. Any traffic or transportation impact fee other than a fee
program pursuant to the Specific Plan or pursuant to the
mitigation monitoring and reporting program adopted in
connection with a CEQA document for the Specific Plan and
the Development Agreement.

3. Any City development impact fee that addresses
development impacts previously addressed and/or mitigated
by Developer relative to the Project through mitigation
measures imposed through the CEQA process described in
Section 7(c); Project elements included in the development
program; improvements negotiated pursuant to the EPIP; or
Project features, programs, or benefits required pursuant to
the DDA, the DA, or the Specific Plan.

v. Credit Against Fees. Where Developer would be required to pay a
development impact fee notwithstanding the provisions above,
Developer shall receive credit against the fee in the amount of
actual reasonable hard and soft costs, not including financing costs,
associated with facilities built or provided as part of the Project.

vi.  Assignment. Assignment provisions and remedies consistent with
those in the DDA.

C. CEQA. Developer will work with the City to prepare a comprehensive and
legally defensible CEQA document for the Specific Plan and Development
Agreement, which will incorporate, as appropriate SB 375, SB 743 and/or
other priority planning and transit-based statutory or regulatory provisions.
City and Developer anticipate that project-level CEQA review would tier
from the Reuse Plan Programmatic EIR and the CRP Area Plan
Addendum. This new CEQA document is expected to include, and build
upon, the mitigation measures incorporated into the mitigation monitoring
and reporting program for the Reuse Plan Programmatic EIR. City will
determine, with input from Developer, whether a second addendum to the
Reuse Plan EIR, a negative declaration tiered from the Reuse Plan EIR, a
supplemental EIR tiered from the Reuse Plan EIR, or some other CEQA
document should be prepared. Developer will bear the costs of CEQA
compliance for the Specific Plan and Development Agreement, including
the costs of the CEQA consultant who shall be retained by the City. To
comply with CEQA and give the public the opportunity to be aware of the
environmental consequences of the Project, and to fully participate in the
CEQA process, the Parties acknowledge that the City has no obligation to
approve and Developer has no obligation to develop the Project unless
and until the Parties have negotiated, executed and delivered mutually
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acceptable agreements based upon information produced from the CEQA
environmental review process and any other public review and hearing
processes, subject to all applicable governmental approvals. City shall
retain discretion in accordance with applicable law before action on the
Project by the City Council to (i) identify and impose mitigation measures
to mitigate significant environmental impacts, (ii) select other feasible
alternatives to avoid significant environmental impacts, (iii) balance the
benefits of the Project against any significant environmental impacts prior
to taking final action if such significant impacts cannot otherwise be
avoided, or (iv) determine not to proceed with the Project.

The Parties acknowledge that the project-specific CEQA document will
include a full transportation impact analysis to determine the nature and
timing of any local or regional traffic improvement and mitigation measures
described in the Community Reuse Plan Environmental Impact Report as
well as other mitigation measures that may be deemed feasible and may
reduce or avoid potentially significant traffic impacts.

8. Reimbursement of City Costs.

Developer would enter into a reimbursement agreement with City to provide for
the payment of City’s internal, third party and consultant costs in connection with
the review and processing of Developer’s Specific Plan, Development
Agreement, CEQA compliance, interim lease agreements, land use entitlement
and permit applications, including applications for federal, state and other
regulatory agencies, and the LRA project management costs to complete the
transfer process from the Navy and associated activities, as well as any costs
associated with the negotiation of future DDAs pursuant to Section 24 below.
Costs would be payable within thirty (30) days of City’s written demand which
shall be accompanied by copies of invoices or other reasonable evidence of such
costs. The reimbursement agreement would provide for an “evergreen deposit”
of $550,000 to secure Developer’s obligations to pay such costs. If the City
draws on the deposit to pay any such costs, Developer would be obligated to
deposit with City additional funds to fully replenish the Deposit within twenty (20)
days of City’s demand therefor. The following City and LRA costs would be paid
pursuant to the reimbursement agreement:

a. City’s fully loaded costs to maintain a suitable level of staffing for the
project, which the Parties currently estimate will be 2.5 full-time equivalent
staffing within the Community and Economic Development Department,
including a dedicated principal planner supported by up to an additional
1.5 full-time equivalent staffing at a variety of levels, to (i) participate in the
preparation and review of the Specific Plan, such as review scope of work
and approach to outreach process, meet regularly with Developer and
consultants, review interim and final deliverables, and prepare staff reports
for Council and Board/Commission review; (ii) lead and expedite review of
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project development applications; and (iii) interface with other City
departments on the Developer’s behalf.

b. City’s fully loaded costs to maintain 2.0 full-time staffing equivalents for
LRA project management.

C. Actual costs associated with City-led CEQA review, including (i) outside
consultant costs to prepare environmental documents and studies; and
(ii) costs of City staff, consultants and outside counsel to manage, review
and oversee the CEQA process.

d. Actual costs of outside consultants and counsel to provide support to the
City and LRA in implementation of the DDA, including but not limited to
negotiation, drafting, processing and implementing the Development
Agreement, Specific Plan and all subsequent project agreements and
entitlements, and the LRA'’s project management costs to complete the
negotiations and transfer process with the Navy.

e. To address ancillary City costs incurred in connection with the above
described work, including time spent by other City departments, including
the City Manager, City Clerk, City Attorney, Engineering Division and
Police Department (i.e. departments other than Community and Economic
Development Department and the LRA addressed in (a) and (b) above),
Developer will pay an administrative mark-up of 6.5% on the costs
described in subsections (a) and (b) above.

f. The reimbursement agreement will provide for the following procedures
relating to reimbursement of City expenses described in section 8(a)-(e):

i.  Annual Budget. A budget will be established annually consistent
with the City’s fiscal year (July 1-June 30) and submitted to
Developer for review and approval prior to its approval by the City
Council. A process for augmenting the budget where necessary
will also be included.

ii. Reporting. City shall deliver cost reports to Developer within 45
days following the end of each calendar quarter detailing City, third-
party professional, and/or other costs incurred by the City related to
the Project in relation to the approved budget.

iii. Disputes. Developer shall bring any inconsistencies or requests for
clarification to the City’s attention within 30 days of receipt of a
given cost report. The Parties shall attempt in good faith to
informally resolve any dispute. If the Parties have not been able to
resolve the dispute, the dispute may be resolved by non-binding
mediation or such other non-binding method determined by the
Parties.
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iv.  Third-Party Professionals. City may retain third-party professionals
to assist City Staff in negotiating, drafting, processing and
implementing the DDA, Development Agreement, Specific Plan and
all subsequent project agreements, plans, permits, and/or other
entitlements, including related CEQA document, described in
Section 7(c) of the Term Sheet. Developer shall have the right to
retain a third-party consultant or consultants of its choosing for the
purpose of preparing its Specific Plan, subject to the approval of the
City, which approval shall not be unreasonably withheld.

9. Conditions Precedent to Transfer to Developer.

City would convey Parcels within the Development Phase One Property to
Developer by grant deed in multiple phases corresponding with Developer’s
phased build-out of the Backbone Infrastructure for the Development Phase One
Property upon the satisfaction of the following conditions precedent:

a. Fee Title. The federal government shall have conveyed the Parcel to the
City without any use or activity restrictions that would materially impede
the development of the Parcel, pursuant to a Finding of Suitability to
Transfer issued by the Navy and concurred-in by the U.S. Environmental
Protection Agency, the Department of Toxic Substances Control and the
regional water board.

b. Development Phase One Property Project Entitlements. The City shall
have finally approved the Specific Plan and the Development Agreement
as to the Development Phase One Property.

C. Approvals for Backbone Infrastructure. The City shall have: (i) approved a
Large Lot Tentative Map that includes the Parcel; (ii) approved and
executed an Improvement Agreement providing for installation of
Backbone Infrastructure for the Parcel and the posting of security
consistent with the requirements of the Subdivision Map Act and the
Subdivision Code ensuring performance of such Backbone Infrastructure
and payment of labor and materials in connection therewith; and (iii)
approved any development permit required for the construction of the
Backbone Infrastructure for the particular Parcel.

d. Insurance Policies. Developer shall have submitted to the City evidence
of the insurance required to be maintained by Developer.

e. Evidence of Financing. City shall have approved evidence of financing for
the Backbone Infrastructure for the Parcel submitted by Developer, which
shall include: a final approved budget relating to the Backbone
Infrastructure, and demonstrating to the satisfaction of the LRA Executive
Director or designee the availability of funds sufficient to pay all applicable
costs relating to the Backbone Infrastructure.
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f. Commitment to Commence and Complete Improvements. Developer
shall demonstrate to the reasonable satisfaction of the LRA Executive
Director or designee that Developer will commence the Backbone
Infrastructure for the Parcel within the applicable time pursuant to the
Schedule of Performance and is committed to continuously and diligently
working towards completion of such Backbone Infrastructure within the
applicable time pursuant to the Schedule of Performance in Section 4.
The Parties shall agree upon and attach to the DDA a form of letter to the
LRA Executive Director that, when executed by Developer and
accompanied by materials identified in the letter, would satisfy the
requirements of this Section 9(f).

g. Miscellaneous Standard Closing Conditions. The Parties shall have
submitted executed closing documents into escrow, title insurance policies
shall be ready to be issued and other standard conditions to closing
(which shall be described in more detail in the DDA) shall be met.

h. Waiver of Conditions / Reversionary Right. Developer may request, and
City shall reasonably consider, transfers of property within Development
Phase One prior to satisfaction of one or more of the conditions in Section
9 provided: (i) City retains a reversionary right as to such property for
which one more conditions has not been satisfied until satisfaction of such
condition(s); and (ii) Developer shall be required to satisfy all Developer
obligations as to such property under the DDA, including Schedule of
Performance obligations relating to the commencement and completion of
Backbone Infrastructure as to such property.

10. Conditions Precedent to Transfer to Vertical Developer.

Developer would be permitted to convey subdivided portions of the Development
Phase One Property to one or more vertical developers upon the satisfaction of
the following conditions precedent:

a. Satisfaction of Conditions Precedent to Transfer from City to Developer.
All applicable conditions precedent set forth in Section 9 shall have been
satisfied.

b. Assignment and Assumption Agreement. The vertical developer shall

have executed an assignment and assumption agreement with the City in
substantially the form attached to the DDA.

C. Fair Market Value Appraisal for Assignment to Affiliated Vertical
Developer. Where Developer proposes to transfer to a Vertical Developer
that is an Affiliate of Developer (as defined in Section 21), Developer shall
submit an appraisal of fair market value of the land proposed for transfer
for City review and approval, which shall not be unreasonably withheld or
denied.
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d. Assignee Formation Documents. The vertical developer shall have
delivered to the City entity formation and other relevant documentation
relating to the corporate, partnership, limited liability or other similar status,
as the case may be, of the entity to which Developer intends to assign its
rights under the assignment and assumption agreement as to such Parcel.

e. Related Backbone Infrastructure. All Backbone Infrastructure required for
the reuse of the applicable Parcel shall have been completed or bonded
for or insured around.

f. Insurance Policies. Assignee shall have submitted to the City evidence of
required insurance policies pursuant to the DDA as required in the
assignment and assumption agreement.

g. Commitment to Commence Vertical Improvements. The vertical
developer shall demonstrate to the reasonable satisfaction of the LRA
Executive Director or designee that the vertical developer will commence
the vertical improvements within the time set forth in any vertical schedule
of performance included in the assignment and assumption agreement
and is committed to continuously and diligently prosecute such vertical
improvements to completion within the time provided therefor in such
vertical schedule of performance. The Parties shall agree upon and
attach to the DDA a form of letter to the LRA Executive Director that, when
executed by vertical developer and accompanied by materials identified in
the letter, would satisfy the requirements of this Section 10(g).

h. Miscellaneous Standard Closing Conditions. The Parties shall have
submitted executed closing documents into escrow, title insurance policies
shall be ready to be issued and other standard conditions must be met.

11. City Participation.

In addition to contribution of the EPIP Fund described in Section 3(e) and
Exhibit H, Developer will make a contribution to the City through application of a
profit participation formula more fully described in Exhibit F, and which provides
the City backend participation after Developer reaches a 20% unlevered
investment rate of return. It is anticipated based on the Proforma’s current
projections that this profit participation model will yield a return to the City of
approximately $23.5 Million. Developer and City acknowledge the need to
negotiate the terms for conveyance of property from the Navy. Any land
acquisition payment required to be made to the Navy (which could include an up-
front payment, a participation framework, or some other structure) would be
considered a project cost for purposes of the Proforma.
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12.

13.

Financing of Public Improvements and Publicly Accessible Private

Improvements.

a.

Developer proposes to finance the construction, installation, and long-term
maintenance of Backbone Infrastructure, other public improvements, and
community benefits through the use of private capital; federal, state, and
local governmental (other than City) grants; community facilities districts
(“CFDs™), enhanced infrastructure financing districts or other similar
vehicles (“IFDs”), and other financing mechanisms.

Developer also proposes to finance ongoing maintenance and
replacement of publicly accessible private improvements, including private
streets, private storm drains, common areas, and landscaping etc. through
the use of various revenue sources, including homeowners associations
(“HOASs"), landscaping and lighting districts (“LLDs”) geologic hazard
abatement districts (“GHADs”), and other financing mechanisms.

Prior to implementing an IFD or other mechanism that would direct to
Developer tax increment otherwise available to the City, or implementation
of revenue sources for annual maintenance and replacement costs,
Developer shall demonstrate that the combination of its proposed
financing strategies would preserve fiscal neutrality to the City’s General
Fund.

Open Book Accounting.

a.

Proposed Financial Deal Structure. Developer proposes a deal structure
that aligns public and private interests through an open sharing of
information and profits. Developer will provide a completely open book
partnership allowing City to confirm Developer’s budgets and security
(including subdivision bonds) to fully secure Backbone Infrastructure on a
Parcel-by-Parcel basis before any land is conveyed to Developer.

Open Book Accounting. Developer shall maintain a completely open book
accounting, with specific processes for record keeping, accounting, and
auditing as further described below.

i.  Book and Recordkeeping Obligation. Developer shall maintain
books and records of all Project costs and expenses for a period of
three years following the end of each calendar year, or such longer
period as may be necessary to comply with BRAC requirements.
Books and record shall be maintained with generally-acceptable
accounting principles consistently applied or in another auditable
form approved by the City.

i.  Annual Reports. Developer shall provide annual reports to the City
commencing as of the date that Developer receives the first Parcel
from the City. Annual reports, which shall be submitted to the City
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14.

no later than four months after the end of each fiscal year, shall
include at minimum: updated estimates of project costs and gross
revenues; variances from the prior year's annual report (if
applicable); new development that is expected to occur or that is
occurring; and a summary of all public benefits delivered to the
City, including EPIP funding; and a statement of cumulative IRR
achieved to date. Annual reports shall use-generally accepted
accounting procedures acceptable to the City.

iii.  Inspection Rights. Upon ten business days’ prior written notice,
City shall have the right to review or audit Developer's books and
records at Developer's local office.

Remediation.

City will transfer the Development Phase One Property to Developer subject to
applicable provisions of the deed from the Navy to the City, including the
Comprehensive Environmental Response, Compensation, and Liability Act
(“CERCLA”) Section 120 covenants received from the Navy. Land anticipated
for residential use is expected to be cleaned to appropriate residential standards,
and to remain subject to CERCLA covenants. If hazardous materials requiring
investigation or remediation are discovered on the Development Phase One
Property during development and following completion of Navy’s remediation
program, the City shall not be responsible for performing or paying for such
investigation or remediation; in such instance, Developer will, in its sole
discretion, either: (1) request that the Navy perform or pay for the investigation
or remediation under the CERCLA Section 120 covenants or the indemnity
provided under BRAC Section 330 of the National Defense Authorization Act of
1993, PL 102-484, October 23, 1992, 106 Stat. 2315, as amended (“DOD
Indemnity”); and/or (2) tender a claim to the insurer under the PLL policy to pay
for the investigation or remediation or (3) in situations where the costs of
performing the investigation or remediation would be less than the costs of
pursuing a claim against the Navy or paying the deductible or self-insured
retention under the PLL policy, perform or cause to be performed the
investigation or remediation at its own cost. Notwithstanding the foregoing,
Developer will not take any action that adversely affects the rights of the City
under CERCLA Section 120 covenants granted by the Navy or under the DOD
Indemnity or under the PLL policy. The Parties share the following objectives
relating to remediation and transfers from the Navy:

a. It is in the Parties mutual interest for the First Transfer Parcel to transfer
from the Navy to the City as expeditiously as possible without any use or
activity restrictions that would materially impede development of the First
Transfer Parcel and for subsequent portions of the Development Footprint
to transfer without any use or activity restrictions that would materially
impede development of such property as expeditiously as possible
thereatfter.
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b. The Parties will cooperate and will both participate actively in negotiations
with the Navy, US EPA, DTSC, and regional water board over remediation
of hazardous materials and the transfer of lands from the Navy to the City
on a schedule that will permit timely development consistent with the
Specific Plan.

C. For lands within the Development Phase One Property (or reasonably
necessary for the efficient development of the Development Phase One
Property) that are not included in the First Transfer Parcel or transferred
within a reasonable time thereafter via a FOST under Section
120(h)(3)(A) and (B) of CERCLA, it is in the Parties mutual interest to gain
access to such lands under a license or lease in furtherance of
conveyance (“LIFOC”) or have such lands transferred pursuant to a
Finding of Suitability for Early Transfer (“FOSET”) under Section
120(h)3(C) of CERCLA, and subject to approval by the Navy.
Accordingly, Developer agrees to coordinate with City to actively and in
good faith negotiate such licenses, LIFOCs, FOSETs and related
Environmental Services Cooperative Agreements (“ESCAS”) that provide
for sufficient funds from the Navy to complete the necessary remediation
and procure appropriate environmental insurance.

d. For properties not included in the Development Phase One Property that
may be eligible for a FOSET, as may be determined by the Navy,
Developer similarly agrees to coordinate with the City to actively and in
good faith negotiate FOSETs and related ESCAs that provide for sufficient
funds from the Navy to complete the necessary remediation and procure
appropriate environmental insurance. As appropriate, the Parties shall
consider advocating for the use of a phased transfer of FOST-eligible
properties to the extent such phasing would allow accelerated transfer of
less complicated sites critical to development phasing (e.g. Site 13) ahead
of the transfer or early transfer under a FOSET of other potentially more
complicated sites (e.g. Bunker City).

15. Habitat & Species Mitigation and Resource Agency Permitting.

a. The Parties will cooperate, at Developer’s expense, to obtain from the
various resource agencies, including the U.S. Fish and Wildlife Service,
the U.S. Army Corps of Engineers, the California Department of Fish and
Wildlife and the San Francisco Bay Regional Water Quality Control Board,
all permits and approvals which are necessary to implement reuse of the
Development Phase One Property in accordance with the CRP Area Plan
and the Specific Plan. Developer will work with the lead land manager for
the EBRPD PBC areas and the City as to Mt. Diablo Creek conservation
areas, in an effort to meet aquatic resource/wetlands and endangered
species mitigation for the EDC property development on the EBRPD PBC
property to the maximum feasible extent. Final determinations regarding
the amount of mitigation credit will be reflected in permits or other
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authorizations issued by the resource agencies, and Developer will bear
all costs of such mitigation requirements whether on or off of the EBRPD
PBC property.

b. The Parties agree to cooperate in pursuing all resource agency permits
necessary to implement the Project and establishing mutually agreeable,
reasonable and appropriate mitigation obligations. The Parties share the
following objectives regarding resource agency permitting and the
associated mitigation:

I.  Impacts to species, aquatic resources, and other resources subject
to the resource agency permits and authorizations (collectively,
“Ecological Resources”) from development should be mitigated,
to the maximum extent reasonably feasible and cost-effective, on
site or on the EBRPD PBC property. If off site mitigation is
required, best efforts will be made to mitigate within the Mt. Diablo
or Kirker Creek watersheds to the extent reasonably feasible and
cost-effective.

ii.  Obligations to fund and implement mitigation should be roughly
proportionate -- in amount, nature, and timing -- to either the
phasing of development generally or, where appropriate, to the
timing of actual impacts caused by development. However, the
Parties acknowledge that resource agencies may require some, or
a substantial amount, of mitigation in advance of development
impacts in order to accommodate all of the mitigation on the PBC
property. City will work with the resource agencies to identify in the
permitting documents and approvals the mitigation necessary to
offset impacts from the Development Phase One Property, the
balance of the First Transfer Parcel development, and subsequent
development. However, the permitting documents may not clearly
distinguish the impacts and offsetting mitigation, and this
determination may have to be made by mutual agreement of City
and Developer.

C. Prior to issuance of the first grading permit, Developer will establish an
endowment fund or provide a financial mechanism acceptable to the
resource agencies to pay certain ongoing costs associated with Ecological
Resources and other on-going mitigation obligations. The endowment
fund or other acceptable financial mechanism will be in an amount
deemed sufficient by the resource agencies to fund long-term
management and monitoring of the conservation areas. While a non-
wasting endowment will be required to fund certain creation, restoration,
enhancement, start-up, and interim management and monitoring
obligations associated with the mitigation program, the Parties
acknowledge that it may be appropriate for other mitigation obligations to
be secured through other financial tools (for example, letters of credit,
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bonding, etc.). The Parties agree to pursue the most cost-effective
combination of funding mechanisms available through the resource
agency permitting process.

d. Following execution of the DDA, Developer may apply to become co-
applicant / co-permittee on the City’s pending resource agency permit
applications.

16. Labor Policies & Local Opportunity.

a. The DDA will address Developer’s obligations with respect to local hire
policies and goals for Project-related construction jobs consistent with a
program to be reviewed and approved by Developer and the City Council,
which may include:

The City’s good-faith Hire Concord First goal that 40% of the
construction workforce should be local (Concord first, then Contra
Costa County).

Job training, apprenticeship programs, and vocational training
opportunities, as more fully described in the EPIP (Exhibit H), and
which would extend to both construction and permanent operational
jobs.

Coordination with the Greater Concord Chamber of Commerce, the
Mt. Diablo Unified School District, East Bay Works, the Contra
Costa Workforce Development Board, California State University
East Bay, and the California Employment Development Department
to enhance opportunities for local employment and training.

iv.  Military veteran-focused career training and workforce reintegration
programs.
v. Use of public sector employees (i.e. County Connection drivers) to
staff the proposed Concord Connector described in the EPIP.
b. Developer will use good faith efforts to engage community-based

organizations (CBOSs) involved in local labor issues to promote awareness
of the Project and opportunities for local labor workforce development and
business participation.

C. Developer anticipates entering into, and will negotiate in good faith to
secure, one or more project labor agreements for Project construction.

d. Developer will sell land corresponding to at least 40% of the total
residential units (including affordable units) within Development Phase
One to third-party vertical developers. Developer is also committed to
implementing Hire Concord First policies by maximizing development
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17.

18.

19.

opportunities, at competitive prices, for local development firms.
Opportunities would be for residential, commercial, and recreational
facilities and would focus on Concord first, then Contra Costa County or
the nine Bay Area counties.

e. Developer acknowledges that additional dialogue regarding labor peace is
appropriate during the DDA negotiation process, including the impact of
any labor peace agreements on third parties. The Parties acknowledge
that potential “labor peace agreements,” if any, should be confined to
those certain Development Phase One Property commercial parcels to be
developed for uses employing a predominance of service sector workers.
In no event shall Developer be obligated to enter into any labor peace
agreement which would put operators of the applicable commercial
businesses at a competitive disadvantage in the marketplace or have a
material adverse effect on the sale price that vertical developers are
willing to pay for, or the rental income to be derived from, such parcels.

Prevailing Wages.

Developer agrees that any worker (as defined by State prevailing wage law)
performing publicly-funded construction, alteration, demolition, installation or
repair work or street, sewer or other improvement work done under the direction
and supervision or by the authority of any officer or public body (“Public Work”)
shall be paid not less than the general prevailing rate of wages, as provided by
State prevailing wage law, and shall be subject to the same hours and working
conditions, and shall receive the same benefits as in each case are provided for
similar work performed in Concord, California. Developer shall include in any
contract for Public Work a requirement that all workers performing labor under
such contract shall be paid not less than the general prevailing rate of wages for
the labor so performed as provided by California prevailing wage law.

Insurance.

Developer shall maintain, at its cost and expense, the following policies of
insurance: (a) commercial general liability; (b) automobile; (c) workers’
compensation; (d) builder’s risk and (e) one or more PLL policies to the extent
required under Section 5, naming Developer as insured and, except for workers’
compensation insurance, naming the City as additional insured, on forms
acceptable to City, and in amounts commensurate with similar military base
redevelopment projects as will be determined in the DDA.

Indemnity.

a. Developer shall indemnify, defend and hold the City harmless from and
against any and all claims resulting or arising from or in any way
connected with the following, provided Developer shall have no obligation
to indemnify the City (but will be obligated to defend, subject to
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reimbursement below) to the extent any such claims directly or indirectly
result from the active negligence or willful misconduct of the City:

The existence, release, presence or disposal of any hazardous
materials to the extent that the City’s liability results from any of the
following: (i) Developer’s breach of any obligation under the DDA
with respect to hazardous materials; (ii) Developer’s breach of any
environmental law on or relative to the Development Phase One
Property; (iil) Developers breach of any covenants or land use
controls contained in the applicable Navy deed to the City or other
actions by Developer that compromise or invalidate City’s rights
under the CERCLA covenants granted by Navy or the DOD
Indemnity; or (iv) any release or threatened release of Hazardous
Materials to the extent the release or threatened release
commenced during Developer’s ownership of the subject real
property or was caused, contributed to, or exacerbated by
Developer, provided that (iv) shall not apply to the extent that such
release or threatened release was caused, contributed to, or
exacerbated by the City;

The non-compliance of improvements constructed by Developer
with any federal, State or local laws or regulations, including those
relating to access, or any latent defects, in all cases regardless of
whether the City has reviewed and/or approved plans for such
infrastructure.

During the period of time that Developer holds title to any portion of
the Development Phase One Property, the death of any person or
any accident, injury, loss or damage whatsoever caused to any
person or to the property of any person that shall occur in such
portion of the Development Phase One Property; and

The death of any person or any accident, injury, loss or damage
whatsoever caused to any person or to the property of any person
that shall occur in or around the Development Phase One Property,
including any portions of the EDC property, the PBC property, or
off-site improvement areas, to the extent caused by the act or
omission of Developer, or its agents, servants, employees or
contractors.

b. In addition to the foregoing, Developer shall indemnify, defend, and hold
the City harmless from and against all losses and costs arising out of or
connected with contracts or agreements (i) to which the City is not a party
and (ii) entered into by Developer in connection with its performance
under the DDA, including any assignment & assumption agreement (see
Section 21, infra), provided Developer shall have no obligation to
indemnify the City (but will be obligated to defend, subject to
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20.

21.

reimbursement as provided below) to the extent that any such losses and
costs result, directly or indirectly, from the active negligence or willful
misconduct of the City.

C. Notwithstanding the foregoing, where claims are asserted against the City
in connection with any of the claims above, Developer agrees to defend
the City, subject to reimbursement by City to Developer of the City’s pro
rata share of costs (including attorneys’ fees associated with Developer’s
defense) corresponding to City liability following final resolution of such
claims.

d. Each Vertical Developer will be required to undertake comparable
indemnity and defense obligations for benefit of City with respect to the
portion of the Development Phase One Property acquired by such Vertical
Developer.

Third Party Legal Challenges.

City and Developer will cooperate in the defense of any third party challenge of
the DDA, Specific Plan, Development Agreement, any Project entitlements or
any related CEQA determinations or documents. If Developer elects, in its sole
discretion, to contest or defend a challenge, the Developer shall take the lead
role, represented by counsel of Developer’s choice, and shall reimburse City for
any of City’s reasonable costs related to the challenge, and indemnify, defend
and hold the City harmless from any damages, including attorneys’ fees,
awarded. Any proposed settlement will be subject to City’s and Developer’s
approval, each in its reasonable discretion. In addition, City shall have the right,
but not the obligation, to contest or defend any challenge, at its sole expense, in
the event that Developer elects not to do so.

Transfers.

This Term Sheet and the DDA shall be executed and entered into by Lennar
Concord, LLC, or another Lennar entity controlled by Lennar Concord, LLC, and
approved by City in its sole and absolute discretion. After execution of the DDA,
transfers by Developer of certain rights and obligations under the DDA may be
appropriate or necessary to achieve organizational and tax efficiencies, to attract
development partners for diverse Project elements, to attract capital and
investment in the Project, or other commercially recognized reasons. Developer
shall be permitted to transfer its interests in the DDA only as set forth in this
Section 21. For purposes of this Section 21, “control” means power, indirectly or
directly, to direct or cause the direction of the management or policies of the
subject person or entity by contract or otherwise, subject only to major decisions
requiring the consent and approval of other owners of such entity.

a. Transfer to Affiliate of Developer. Developer shall be permitted to transfer
all or any portion of its rights and corresponding obligations under the
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DDA from time to time to a transferee who, directly or indirectly, controls,
is controlled by, or is under common control with Developer (any such
person or entity, an “Affiliate”) without, in any such case, the approval of
the City, provided that at the time of such transfer: (1) there has been no
event of default by Developer under the DDA; and (2) no event has
occurred that, with notice and opportunity to cure or both, would constitute
an event of default by Developer under the DDA.

b. Transfer to Non-Affiliates of Developer. Developer may desire to transfer
its rights and corresponding obligations under the DDA to an entity or
individual that is not an Affiliate of Developer to bring particular expertise
to a Project component or to otherwise improve the chances for
successful development of a unique Project component (for example,
development of a campus, light industrial, or retail component). Transfers
by Developer of all or a portion of its rights and corresponding obligations
under the DDA to a transferee that is not an Affiliate (hereafter “Transfers
to Non-Affiliates”) are permitted only as follows:

i.  Transfers to Non-Affiliates may not involve Developer’s rights and
corresponding obligations in more than one hundred (100) acres of
the Development Phase One Property in the aggregate.

ii.  Transfers to Non-Affiliates require prior written approval of the City,
which such approval shall not be unreasonably withheld,
conditioned or delayed provided the transferee or persons
controlling the transferee:

1. Has demonstrable and successful experience acting as the
developer of a project of similar size commensurate with the
property in which an interest is being transferred (the
“Experience Requirement”);

2. Satisfies the “Net Worth Requirement”, i.e. a demonstration
by transferee (or persons controlling transferee) that assets
exceed liabilities in an amount commensurate with that
reasonably required to complete Developer’s transferred
obligations; and

3. Have not been suspended, debarred, or prohibited from
contracting with the City.

C. Change in Control; Stock/Share Transactions. Developer shall not,
without the City’s consent, allow a transfer in the direct or indirect interests
in Developer to any person or entity or allow a change in control of
Developer unless immediately following any such transfer or change,
Lennar Corporation or another entity approved by the City (or the potential
new public company described in Section 25(b)(ii) below) directly or
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indirectly owns 25% or more of the economic interests in Developer.
Nothing in this Section 21 shall restrict transfer or issuance of shares on a
public market or a merger or similar transaction.

Mortgages & Transfers to Vertical Developers. Subject to any conditions
set forth in other sections of this Term Sheet, the following mortgages and
transfers shall be allowed without review or approval by the City:

i.  Upon or at any time after the satisfaction of the conditions
precedent to transfer of a Parcel to Developer set forth in Section 9,
any mortgage against fee title (or leasehold title) as to such Parcel.

ii.  Upon or at any time after the satisfaction of conditions precedent to
transfer of a Parcel to a vertical developer set forth in Section 10,
any conveyance by Developer to a transferee of fee or leasehold
title as to such Parcel or portion thereof, and a corresponding
assignment of any rights or obligations of Developer under the DDA
to such vertical developer assignee as to such Parcel or portion
thereof.

iii.  Upon or at any time after the satisfaction of conditions precedent to
transfer of a Parcel to a vertical developer and completion of the
vertical development, the sale or leasing for occupancy of the
completed vertical development.

Form of Assignment & Assumption Agreement. The Parties agree to
negotiate and include as exhibits to the DDA approved forms of one or
more assignment and assumption agreements. The form of assignment
and assumption agreement for vertical developers shall include a
framework for the commitment by vertical developers to a schedule of
performance for commencement and completion of vertical development.

Other Transfers. Any transfer not otherwise permitted by this Section 21
may be approved by City in its sole, absolute discretion.

22. Remedies.

a.

Limitations on Award of Damages. Appropriate and customary remedies
in the case of default by a Party (and in no event to include actual,
consequential, special, or punitive damages) will be addressed by the
Parties in the DDA. The principal remedy of both Parties in the event of
default under the DDA shall be specific performance.

No Attorneys’ Fees. Each party will bear its own attorney fees in any
action by a Party to enforce its rights under the DDA.

City Remedies Against Vertical Developers. The form of assignment and
assumption agreement to be negotiated between City and Developer and
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attached to the DDA shall address City’s remedies against vertical
developers for defaults by such vertical developers.

23. Excusable Delays.

The time for Developer to perform any act under the DDA, including Developer’'s
obligations in Section 4 (Schedule of Performance), shall be automatically
extended for the period of any of the delays described below (each, an
“Excusable Delay”). Developer’s obligation to make EPIP Fund payments to the
City as set forth in Section 3(e) above, including the schedule for such payments,
shall not be subject to extension for Excusable Delay.

a. Administrative Delay. Meaning failure by governmental entities to act
within reasonable times under applicable laws or actions by governmental
entities that are successfully challenged by the Developer or an
assignee/transferee/vertical developer.

b. CEQA Delay. Meaning the time reasonably required to complete any
additional environmental review or documentation for future Project
applications or approvals (not including the initial approvals of Specific
Plan and the Development Agreement), subject to a requirement that
Developer shall have made all commercially reasonable efforts to timely
complete such environmental review, and the time during which legal
proceedings regarding sufficiency of environmental review are pending
(regardless of whether development is subject to a stay during such
proceedings).

C. Economic Delay. Meaning a sustained decline in the residential real
estate market as measured by the House Price Index. Economic Delay
shall commence upon Developer’s notification to the City (together with
appropriate documentation) that there has been a four percent (4%) or
greater decline in the House Price Index over the preceding twelve (12)
month period. Economic Delay shall continue prospectively on a quarterly
basis and remain in effect until date on which the House Price Index has
increased for three (3) successive quarters; provided that the cumulative
total of Economic Delay shall not exceed forty-eight (48) months. “House
Price Index” shall mean the quarterly all-transactions index published by
the Federal Housing Finance Agency representing home price trends for
the Oakland-Hayward-Berkeley, CA Metropolitan Statistical Area Division.
If the House Price Index is discontinued, Developer and the City shall
approve a substitute index that tracks the residential market with as close
a geography to the Oakland-Hayward-Berkeley, CA Metropolitan
Statistical Area Division as possible.

d. Force Majeure. Meaning the range of natural and man-made acts outside
of the control of the Party claiming delay, including wars, strikes, natural
disasters, litigation, and reasonably unforeseen site conditions, and
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adversely affecting the claiming Party’s (which may, notwithstanding
anything above, be Developer or City) ability to timely perform its
obligations under the DDA.

Notice. To claim Excusable Delay, Developer shall provide notice within
sixty (60) days of actual knowledge of the event causing the delay. The
period of Excusable Delay shall commence, and shall run from, the date of
such notice.

24. Transfer of Remainder of Development Footprint.

a.

Developer submitted its proposal for the Development Phase One
Property to the City with the understanding that there would be no
guaranteed development rights to future phases. Developer
acknowledges that City may, but will not be required to negotiate with
Developer regarding the transfer of all or any portion of the balance of the
EDC Property, including the balance of the First Transfer Parcel, other
than the Development Phase One Property (the “Future Development
Property”). Notwithstanding the foregoing, should City in its discretion
choose to negotiate with Developer regarding the transfer of all or any
portion of the Future Development Property, whether prior to or after
completion of development of the Project, then City may do so without
initiating a new competitive process (such as a request for qualifications,
request for proposals, or other process) with respect to such Future
Development Property, provided that Developer is not in material default
under the DDA with respect to the Project.

In the event that City elects to convey all or any portion of the Future
Development Property (the “Transferred Portion”) to any party other than
Developer, then City will require the developer of such Transferred Portion
to reimburse Developer, out of project revenues from such Transferred
Portion, for such Transferred Portion’s pro rata share of reasonable
Project Costs incurred by Developer for oversized utilities, school facilities,
habitat or species mitigation work, hazardous materials remediation or
containment work or facilities, environmental insurance premiums,
planning and environmental review, or other similar work or improvements
serving and benefitting the Project and such Transferred Portion and that
the new developer would have had to complete but for Developer’s
completion thereof. The DDAs for both the Development Phase One
Property and such Transferred Portion will contain a mechanism for
granting priority and security for such reimbursement. Developer
acknowledges that the City will not be obligated to fund such
reimbursement from its general fund or other City revenues (other than
fees or revenues from the development of such Transferred Portion).
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25. Additional Sections to Be Reflected in DDA.

a. Protection of City Interests in CNWS Property & Security for Developer

Obligations.

OAK #4839-4358-5573 v23

The City will own the entire Development Phase One Property upon
the completion of the land transfer from the Navy.

The Development Phase One Property will consist of multiple
discrete Parcels. Property will be conveyed to Developer in
increments -- one Parcel at a time -- and only when Developer is
prepared to immediately commence Backbone Infrastructure,
parks, and public facilities on the Parcel. Based on its experience
with other comparable projects, a transfer Parcel would likely range
generally from 40 acres to 60 acres, though parcel sizes may vary
depending on market conditions. City will at all times retain fee
ownership of all land other than the Parcel on which Developer is
building Backbone Infrastructure, parks, and public facilities and
land that has already been developed.

No land will transfer to Developer, unless and until City determines
that Developer has satisfied the following conditions, among others,
prior to the close of escrow for each Parcel as further described in
Section 9 :

1. Evidence of Financing. Developer is obligated to provide
evidence to the City every time it seeks to take down a
parcel to establish Developer’s budget and financing plan to
pay all costs necessary to complete the Backbone
Infrastructure associated with a Parcel. The City is under no
obligation to transfer a Parcel unless and until the LRA
Director finds that the proposed budget is satisfactory.

2. Improvement Bonds. Developer is obligated to post bonds
with the City to ensure the completion of all Backbone
Infrastructure, parks and public facilities, and the payment of
labor and material costs associated with these
improvements. If Developer defaults on its obligation, the
bonds provide the City with all that is needed to ensure
completion of the Backbone Infrastructure and other
improvements.

3. Insurance Policies. Developer must provide the City with
evidence of adequate insurance coverage (in addition to
environmental policies) to address risks associated with
development of infrastructure, parks, and community
facilities and as further described in Section 18.
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Commitment to Commence Backbone Infrastructure and
Complete Improvements. The LRA Director must be
satisfied that Developer will commence and complete
Backbone Infrastructure for the Parcel within the timeframe
described in the Schedule of Performance.

b. Corporate Structure & Capitalization of LLC.

i Lennar Concord LLC.

1.

OAK #4839-4358-5573 v23

Use of limited liability companies is the industry standard for
real estate development in the United States. Developer
forms such entities in connection with all of its community
development projects. Developer’s peer firms — including
the other finalist in this process— likewise rely on LLCs in
connection with their projects.

The Project is proposed to be an asset of Lennar
Corporation. The Developer, Lennar Concord, LLC, is wholly
owned by Lennar Homes of California, Inc., which is wholly
owned by Lennar Corporation.

Lennar Corporation is a multi-division, diversified company
with many subsidiary entities that operate across different
economic platforms in diverse markets. Use of a limited
liability company insulates the Project and any Parcels
transferred to Developer from potential liabilities incurred by
one or more of Lennar Corporation’s other developments or
business enterprises, including the scenario where another
unrelated Lennar business enterprise were to enter into
bankruptcy.

In the early stages of the Project -- during planning and
entitlement stages -- Lennar Concord, LLC will be funded
through capital contributions by its parent company, Lennar
Corporation. As the commencement of Backbone
Infrastructure approaches, it is likely Lennar Concord, LLC
will also seek additional, diversified sources of funding,
including construction financing and possibly investment
capital.

The DDA will provide the City with procedures and
transparency and ensure that the LLC will be adequately
funded to perform all of Developer’s obligations.

a. Evidence of Financing. Developer will be required to
provide budgets, financing plan, and security (such as
subdivision bonds) sufficient to complete Backbone
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Infrastructure. If adequate evidence is not presented,
the City will be under no obligation to transfer land.
(See Section 9(e).)

b. Open Book Accounting. Developer is required to
implement open book accounting procedures to
provide transparency. Developer will also be required
to provide detailed annual statements to the City
specifying costs and revenues, and Developer will be
required to keep books and records and allow for City
inspection of said books and records at any time upon
notice by City. (Open book procedures are described
in greater detail in Section 13.)

C. Improvement Bonds. Developer will be required to
provide bonds to the City each time a parcel is
conveyed. These bonds will secure delivery of
Backbone Infrastructure and other public facilities and
amenities. (See Section 9(c).)

Five Point.

1.

Lennar Corporation will soon have Five Point assume day-
to-day management of Northern California projects, including
Candlestick Point/ Hunters Point Shipyard, Treasure Island
and the Project.

The current employees of Lennar Urban -- including
President Kofi Bonner and Executive Vice President Suheil
Totah -- will become Five Point employees and will remain
responsible for day-to-day management of these projects.

Although day-to-day management will be handled by Five
Point, the Project would remain an asset of Lennar
Corporation. It is possible Developer in the future could seek
City’s permission to transfer the Project to a Five Point
entity. As part of any transfer request, Developer would be
required to provide City with financial, management and
other relevant information requested by City. Any such
transfer shall be subject to City approval.

Developer’s ultimate parent company, Lennar Corporation,
recently made a filing with the U.S. Securities and Exchange
Commission announcing that it had agreed to contribute its
interests in the Hunters Point Shipyard/Candlestick Point
projects in San Francisco, Newhall Ranch in Los Angeles
County, and Great Park Neighborhoods in Orange County,
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to subsidiaries of Five Point Holdings, Inc. The contribution
is conditioned upon Five Point’s completion of an initial
public offering of its common stock. If consummated, the
contribution would result in a new publicly traded company
that, through subsidiaries, would assume responsibility for
these large-scale, multi-year, California military base reuse
and redevelopment projects. The Project is not part of the
contribution. However, given the Project’s similar size,
character, and need for similar expertise, it is possible that
Lennar would seek to transfer its direct or indirect interests in
the Project to a subsidiary of the new public company (which
could include Five Point Communities, which jointly
submitted the original response to the RFQ alongside
Lennar, or an affiliate). Day-to-day management and
staffing of Developer are not expected to change and will
remain under the leadership of Kofi Bonner. In connection
with any such proposed transfer, Developer would provide
the City with appropriate financial, management, and other
customary information regarding Five Point requested by the
City, so that the City may determine in its reasonable
discretion whether Five Point has sufficient financial capacity
to undertake the Project.

C. Commitment to Successful Transit Oriented Development at Earliest

Possible Stage.
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Developer is committed to implementing the City’s vision for a
vibrant, pedestrian-oriented, mixed-use and transit-oriented core
around the BART station.

Successful high-density TOD Core development can occur only

after:

1.

BART completes its own planning process, negotiates a
DDA, and provides for the reconfiguration of its existing
parking, access, and related facilities.

New development and placemaking create demand for high-
density housing sufficient to elevate rents and land values to
levels that will support development of the infrastructure and
community benefits associated with such high-density
development.

Developer’s land use program includes substantial high-density,
mixed-use development adjacent to BART as soon as is
economically and logistically feasible..
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Vi.

Vil.

26.  Exhibits.

In Development Stage Two, commencing four (4) years after
Project approval:

1. Developer will develop Backbone Infrastructure within
Transit Oriented Neighborhood blocks adjacent to BART to
serve high-density housing ranging from 30 to 90 units per
acre.

2. 720 residential units of medium and high density TOD-
oriented housing will be developed.

3. Mixed-use, transit-oriented, neighborhood-serving retail uses
will be developed in ground level spaces in two TOD blocks
closest to BART.

In Development Stage Three:

1. Developer will complete Backbone Infrastructure within the
Transit Oriented Core abutting BART property and
throughout the remaining Transit Oriented Neighborhood
blocks.

2. 1,100 residential units of high density housing (90 units per
acre), and 293 units of medium density housing (30 units per
acre) will be developed, along with additional ground-floor
retail in the TOD Core, a grocery-based neighborhood
serving retail center and 800,000 square feet of BART Flex
Campus uses.

Developer is experienced in, and anticipates engaging with BART
to develop the TOD Core Area. Developer is committed to
accelerating development of the TOD Core if negotiations with
BART provide an opportunity for such accelerated development.

In addition, the land use program includes the improvement at
every stage of Development Phase One of the linear greenway that
will connect BART to every neighborhood within Development
Phase One and, eventually, the remainder of the project.

Exhibit A: Development Phase One Property

Exhibit B: Proforma (Summary Sheet & Cashflow Analysis)
Exhibit C: First Development Stage

Exhibit D: Second Development Stage

Exhibit E:  Third Development Stage

Exhibit F: City Profit Participation “Waterfall” Description
Exhibit G:  Distribution of Affordable Housing
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Exhibit H: Preliminary EDC Property Improvements Program
Exhibit I Backbone Infrastructure by Development Stage

OAK #4839-4358-5573 v23 41



Exhibit A

Development Phase One Property

CONCORD REUSE PROJECT

Concord, Coeltamia Aug 21,2015

LENNAR PROPOSED PLAN
Development Phase One
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Proforma (Summary Sheet & Cashflow Analysis)

Exhibit B
CNWS Financial Model Summary

Exhibit B

Amount (in Millions) Community Benefits Summary
Item Constant $8 Nominal $$ L Amount (in Millions)
Description -
Constant $8 Nominal $$
Development Programt Community Centers $20.3 $22.8
Market Rate Units 3,294 3,294 Schools, Parks and Greenways $83.7 $1008
Affordable Units 1,098 1.098 Circulator s2.9 $3.3
Total Units (1) 4,392 4,392
Com. Benefits Fund $20.0 5247
Sources and Uses Affordable Housing Fund $40.0 $49.3
Sources
Net Land Revenues $765.8 $915.7 Contribution
CFD $120.7 $138.8 (Profit Participation @ 20%) $23.5 $30.5
IFD $29.3 $36.1
Grant Funding (2) $5.2 $6.0
Total $921.0 $1,096.6
Uses
Pre-Dev. $11.5 $12.5
In-Tract $172.2 $200.1
Backbone and QOff-Site Infrastructure (3) $258.6 $288.8
CFD Taxes $14.2 $2286 Profit Participation*™
On-Site Overhead 54.5 $5.3 Participation
Habitat Mitigation $4.9 $5.7 1. IRR Range Share of Return
Property Mgmt./Security $3.4 $4.0 IRR Between 20% - 25% 35%
Marketing & Sales Center (4) $11.8 $136 IRR Between 25% - 30% 40%
Circulator (5) $2.9 $3.3 IRR Greater than 30% 50%
Schools/ Parks/ Greenways $83.7 $100.8
Community Centers $20.3 $228
Community Benefits Fund (6) $20.0 5247
Affordable Housing Fund (7) $40.0 $49.3 ** Note: Actual results will vary from projections; sharing in net cash
Proj. Management Fee $16.1 $24.0 flows through the waterfall structure illustrated below will be
Total 3@ $ﬁ calculated on actual net cash flows.
MNet Cash Flow (constant $%, millions) $256.9 $319.3

Profit Participation Results

(Profit Participation @ 20%)

Net Contribution $23.5 $30.5
Net Developer Return 52334 5288.7

IRR Before Profit Participation 22.4%

1 Plan covers approximately 500 gross acres.

(1) Affordable housing represents 25 percent of the total units. Plan assumes providing five percent of the market rate units as inclusionary. It was
determined that the loss of revenues on the market rate developments from the addition of the inclusionary requirement at moderate income levels was
effectively offset by the additional land freed up for market rate development. As a result. no specific adjustments were made to the development program
and corresponding financial analysis to reflect the shift to providing inclusionary housing.

(2) Assumes grant funding for infrastructure or to offset other costs.
(3) Assumes $20 million reimbursement by future phase developers for infrastructure oversizing.

(4) Covers the cost of both the sales center and master marketing and branding costs of outside third party consultants. Lennar is not collecting any sales
and marketing fees/commissions for the sale of land.

(5) Circulator is assumed to come online once residents move into the CNWS community.

(8) Funds are intended to support a variety of services and programs consistent with the EDC Property Improvement Program {Exhibit H). Funds are
dedicated at 52 million per year for ten years from general sources

(7) Affordable housing funds are dedicated at $4 million per year for ten years from general sources.
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Exhibit C

First Development Stage
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Exhibit D

Second Development Stage
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Exhibit E

Third Development Stage

e

Exhibit E

CAMPUS

WILLOYY PASS
spSmwwm__:mm
]

I

4

Fsl.oq Shuttle to
Downtown/
Concord BART

LY

CITYWIDE .
PARK

A
Y

—

CONCORD REUSE PROJECT
Cancord, Calfomia Aug 71,2015
LENNAR PROPOSED PLAN
Phase One Stage Three

Scale: 1" = 2000

500 2000

mum s CRF Fst Trenstar Parced
m— Fhicse Ona Sfogs Thies Boundery
=== Fotznficl BART Daveiopmant
I rcoCoe
I oD Naighbachascs
[ cenirei Neghparones
Bl Communty/viicgs Centers & Sehosis
[ vilege Neighbomaoes
I commarcia! Fiax
B compus
B Fist Rasponcar Treining
I Greenweys & Forks
[ consarvarion Cpanspoce
* Neighbamond Ratel
——==- Wilow Pess Rood {axisting]

immmn Shotte fo Downfowny BART Stobians

Exhibit E

OAK #4839-4358-5573 v23



Exhibit F
City Profit Participation “Waterfall” Description

Description of Profit Participation Formula
Calculation of IRR

Within sixty days (60) of the end of the full calendar year occurring two years after the
Initial Closing and sixty days from each succeeding calendar year until the Cash Flow
Distribution Termination Date with respect to the City, Developer shall present a reasonably
detailed statement to the City ("IRR Statement”) accompanied by an accounting report that
is defined in the DDA showing the cumulative IRR achieved from the DDA execution date to
the most recent calendar year end.

Share of Net Cash Flow

Once the IRR Statement shows that the Developer has achieved an average IRR of more
than 20.00% Project to date, then Developer within ninety (90) days after applicable
calendar year end shall contribute 35% of the Net Cash Flow in excess of 20.00% but not to
exceed 25.00% to the City as a First Tier Contribution, with the balance to be retained by
the Developer.

If the IRR Statement shows that the Developer has achieved an average IRR of more than
25.00% Project to date, then Developer within ninety (90) days after applicable calendar
year end shall contribute 40% of the Net Cash Flow in excess of 25.00% but not to exceed
30.00% to the City as a Second Tier Contribution, with the balance to be retained by the
Developer.

If the IRR Statement shows that the Developer has achieved an average IRR of more than
30.00% Project to date, then Developer within ninety (90) days after applicable calendar
year end shall contribute 50% of the Net Cash Flow in excess of 30.00% to the City as a
Third Tier Contribution, with the balance to be retained by the Developer.

If the IRR Statement shows that the Developer has achieved an average IRR of more than
35.00% Project to date, then Developer within ninety (90) days after the applicable
Reporting Period shall contribute 50% of the Net Cash Flow in excess of 35.00% to the City
as a Third Tier Contribution, with the balance to be retained by the Developer.
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Exhibit G
Distribution of Affordable Housing

Exhibit G Drafi — Confidentlal/Proprietary Information — Not for Public Disclosure
CNWS: Developmeni Program by Slage

Exhibit G

Stlage 1 Stage 2 Stage 3 Phase 1 Total
Prototypes DU/Acre Net Acres Units Net Acres Units Net Acres Units Net Acres Units % Units
Affordable Residential
Multi-Family High ac 0 ] 2 200 2 192 4 302 9%
Multi-Farmily Mid 3s 0 o] 1 12 a 293 9 an 7%
3-Story Stacked Flat 25 0 ] 0 Y] 0 0 ] Y] 0%
3-Story Townhome 20 5 105 0 Y] 0 0 5 108 2%
Permanent Multifamily Supportive Housing (1) 3o 9 125 0 Y] 0 0 9 125 3%
Inclusionary (2) Mixed Densilies o [¢] 2 82 1 83 1 165 4%
Total Affordable Units 35 14 230 5 300 1 568(4) 3 1,098 25%
% Affordable
Market Rate Residential
Multi-Family High a0 0 0 2 205 9 835 12 1.040 24%
4-Story Stacked Flat 30 0 4] 7 215 0 0 7 215 5%
3-Story Stacked Flat 25 0 ] 4 a8 1 34 5 133 3%
3-Story Townhome 20 5} 123 5 100 2 35 13 258 B%
2-Story Townhome 15 0 0 7 100 2 34 a.9 134 3%
Small Lot Paseo 14 48 673 12 164 18 255 78 1,082 25%
Traditicnal / Autecourt SFD 8 27 218 25 203 o o 53 421 0%
Total Market Rate Units 19 82 1,015 62 1,086 33 1,193 177 3,294 75%
Total Residential Units 21 96 1,245 68 1,386 44 1,761 208 4,392 100%
Non-Residential Development
Commercial Flex 14 0 32 0 0 0 47 0
Flex Office/Campus i} 4] o v 14 0 14 a
Town CenlerTOD 0 4] 0 "] 4 0 4 "]
Total Non-Residential Develof i 14 ] 32 0 18 0 64 0 na
TOTAL (2) 110 1,245 100 1,386 62 1,761 272 4,392 na
* Excludes BART property, including high-density residential units, most of BART commersial canter, and portion of Flex Ofice/ Campus
{1 Assumas a total of 10 gress acres will be dedicated lowards permanent mullifamily supportive housing, Acreage allocation for the facility and additional land dedication is assumed lo ba subiracled from the Commercial

Flex land use on Willow Pass Rd in Stage 1

{2y nelusionary housing represents fiva parcent of the market rate housin

(3) 272 net acres comesponds to approximately 395 gross acres. (n addition, the Plan assumes approximately 105 gross acres i to parks and g
total Plan area of approximately 500 gross acres

&) 2 b5 wdll b
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EXHIBIT H
CONCORD EDC PROPERTY IMPROVEMENTS PROGRAM

(Term Sheet)

This form of EDC Property Improvements Program is part of the Term Sheet and is
intended to form the basis for negotiation of a full EDC Property Improvements Program
(the “EPIP”) to be attached to the Disposition and Development Agreement (“DDA”) by
and between the City of Concord and Lennar Concord, LLC.

PURPOSE.

The purpose of the EPIP is to provide for the delivery and/or funding of community
benefits associated with the Project by Developer. Eight categories of community
benefits are identified:

“Project Elements Conferring EDC Benefit”: Core elements of the Project that
are required in some form and confer benefits to the EDC Property.

“Local Hiring, Vocational Programs, Local Builders”: Proposed hiring,
vocational, and apprenticeship programs as well as programs to create
opportunity for vertical builders within the local community.

“Affordable Housing”: Developer's commitment to deliver affordable housing
sites within the Project.

“‘Community Centers and Spaces”: Specialized recreational facilities offering
unique programming and benefits to the Concord community.

“Tournament Park”: Developer’s proposal to include a Specific Plan land use
alternative that would evaluate inclusion of the infrastructure to serve a state-of-
the-art tournament park with specialized sports facilities capable of hosting
regional sporting events and tournaments.

The “Concord Circulator”: A transit resource designed to knit together the
Project with the existing Concord community.

“EPIP Fund”: A proposed range of programs and improvements benefitting the
EDC Property among which the City may select to implement with Project-
generating revenues. Developer will contribute $20,000,000 from Project
revenues to fund these programs and improvements. The list of programs and
improvements identified are meant to reflect current priorities described in the
City’s planning documents. Additional or alternative programs and improvements
may be identified through the Specific Plan process.

“City Participation”: City’s participation in Project profits as described in Exhibit
F.
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2. PROJECT ELEMENTS CONFERRING EDC BENEFIT.

2.1 General. Developer shall deliver or fund (or cause to be funded) the
following Project Elements Conferring EDC Benefit, as listed below in
Section 2.2. Developer’s obligations to provide the benefitting facilities
described in this Section 2 are currently estimated to cost over
$83,000,000 as reflected on the Proforma.

2.2 Project Elements Conferring EDC Benefit. The Project Elements
Conferring EDC Benefit consist of:

2.2.1 Public Schools. One of the following options to be selected in
consultation with the Mt. Diablo Unified School District (“District”):
Developer offers to comprehensively refurbish the existing
Holbrook Elementary School In Development Stage One. Or, if
District prefers investment in a new facility instead of
refurbishment, Developer would construct an approximately 10-
acre K-8 public school in Development Stage Three to serve
students within the Project and the greater Concord area along
with funding for specialized programming and potential
refurbishment of certain other existing school facilities. If student
demand shows K-8 facilities are required earlier, development of
the K-8 school may be accelerated to Development Stage Two.

2.2.2 Parks, Open Space and Greenways. Development of
approximately 79 acres of improved parks, greenways, and open
spaces, including the Ridgetop Park and the extension of
Ridgetop Trail to connect Ridgetop Park to Willow Pass Road, all
as shown in Exhibits A and C-E to the Term Sheet.

@) Parks, open space and greenways shall be designed with
wildlife crossings and wildlife movement as a priority, where
applicable.

(b)  Parks shall have limited roadways designed to be minimally
intrusive, shall accommodate bicycle traffic, be designed
with traffic calming features and for vehicular exclusion for
special events, high pedestrian/bike uses, etc. Roads
crossing the parks shall be limited to the extent feasible
and designed in a manner that protects pedestrian
connectivity and recreational use. Designation of uses and
amenities for parks shall be identified through a community
process to determine priorities and uses.

(c) Phasing of these parks (as described in Section 2.2.2),
greenways, and open spaces will be as follows:

0] 43 acres in Development Stage One

OAK #4839-4358-5573 v23 Exhibit H-2



(i) 28 acres in Development Stage Two; and

(i) 8 acres (the Ellipse Park) in Development Stage
Three.

2.2.3 Habitat Mitigation & Enhancement. Consistent with the CRP Area
Plan and requirements imposed by natural resource agencies,
Developer will provide for the long-term protection and
enhancement of wetlands, riparian areas, and special status
species habitat. The majority of protected and enhanced habitat
is expected to be on the approximately 2,700 acre Public Benefit
Conveyance portion of the Concord Naval Weapons Station that
is adjacent to the Development Footprint. The Project’s system of
parks and greenways will connect the Project to the protected
open spaces surrounding the habitat areas for the recreational
enjoyment of the community.

3. LOCAL HIRING, VOCATIONAL PROGRAMS, LOCAL BUILDERS.

3.1

3.2

3.3

Local Hire Program. Implementation of the City’s good-faith Hire
Concord First goal that 40% of the construction workforce is comprised of
local residents (Concord first, then Contra Costa County). Developer and
Vertical Developers would require contractors and vendors to make good
faith efforts to hire from within the City of Concord, and would then look to
other residents of Contra Costa County, and then the region. Developer
will also coordinate with the Greater Concord Chamber of Commerce, the
Mt. Diablo Unified School District, East Bay Works, the Contra Costa
Workforce Development Board, California State University East Bay, and
the California Employment Development Department to enhance
opportunities for local employment and training.

Vocational Training & Apprenticeship Programs. Developer will work
with Project contractors to facilitate vocational programs for Project
residents and/or Concord residents generally. Such programs would
create gateways to career development, including for permanent
operational jobs. Vocational training programs may be coordinated with
Mt. Diablo Unified School District, East Bay Works, the Contra Costa
Workforce Development Board, California State University East Bay, and
the California Employment Development Department.

Veteran-Focused Training & Employment Opportunities. Developer
will work with Project contractors to facilitate programs designed to
provide transitional job-training, counseling, and incentive programs to
promote hiring and advancement of military veterans. (For example,
Helmets-to-Hardhats or similar programs.)
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3.4

Vertical Developers & Local Opportunity. Developer will sell land
corresponding to at least 40% of the total residential units (including
affordable units) within Development Phase One to third-party vertical
developers. Developer is also committed to implementing Hire Concord
First policies by maximizing development opportunities, at competitive
prices, for local development firms. Opportunities would be for residential,
commercial, and recreational facilities and would focus on Concord first,
then Contra Costa County or the nine Bay Area counties.

4. AFFORDABLE HOUSING.

4.1

4.2

Generally. Developer will satisfy the 25% affordable housing requirement
identified by the City in the CRP Area Plan, Developer will deliver
development-ready pads (“Affordable Housing Pads”) sufficient to
accommodate 1,098 units of affordable units.at a range of affordability
levels (to be determined by the City for consistency with Housing Element
goals and objectives) and throughout each Development Stage within
Development Phase One.

4.1.1 Affordable Housing Pads will have undergone appropriate
environmental and/or resource agency permitting (as required)
and will be free and clear of liens.

4.1.2 Affordable Housing Pads will include utilities to the curb line, and
will not require major grading. Affordable Housing Pads shall be
provided with adjoining streets in place and all wet and dry utilities
available at the adjacent right of way, adequately sized to
accommodate the anticipated number of new dwelling units.

4.1.3 Affordable Housing Pads shall be comparable to adjacent market
rate sites in terms of cross slope, subsurface soils conditions and
regularity of the parcel.

4.1.4 Affordable Housing Pads shall be distributed throughout the
Project with the same advantages and desirability as market rate
sites, including access to transit and amenities.

4.1.5 Affordable Housing Pads will be of appropriate size to incorporate
the corresponding development density, and for purposes of
assigning sites, the capacity of any given affordable housing site
shall be based on the underlying density allowed for market rate
units, without relying on potential density bonuses.

Additional Developer Funding and Commitments to Ensure Delivery
of Affordable Housing Units. In addition to its satisfaction of existing
requirements through delivery of development-ready pads, Developer
proposes a comprehensive affordable housing program to ensure actual
delivery of 810 affordable homes. Developer’s program includes:

OAK #4839-4358-5573 v23 Exhibit H-4



42.1

4.2.2

4.2.3

4.2.4

4.2.5

Developer Provided Gap Subsidies. Developer will provide a
specific affordable housing gap subsidy of $40,000,000, including
for low and very-low income housing. This funding is separate
from the EPIP Fund, and Developer anticipates that this subsidy
will yield 400 affordable homes.

Mixed-Income 80/20 Projects. Developer or one of its vertical
developers shall provide 100 affordable units for low-income
families at 50% AMI or less within mixed-income, higher density
portions of the Project in buildings where 80% of units are market
rate and 20% are affordable (“80/20 Projects”). Developer will
pursue 4% affordable housing tax credits for 80/20 Projects

Permanent Multi-Family Supportive Housing. In Development
Phase One, Developer will dedicate approximately 10 acres for
satisfaction of the City’s existing commitments to facilitate
development of approximately 125 units of permanent multifamily
supportive housing. Permanent multifamily supportive housing
will be located adjacent to one or more other affordable housing
developments in order to facilitate provision of supportive services
and programs to the residents of such permanent multifamily
supportive housing.

Self-Help Housing. Developer will donate approximately two (2)
acres of development-ready property to one or more self-help
housing developers for development of low or very low-income
homes at approximately 10 units per acre, resulting in 20
affordable homes.

Inclusionary Housing. In addition to the dedication of
development-ready sites and Developer funding as described
above, Developer will require vertical developers (including
Developer, Affiliates of Developer and third-party developers) to
provide inclusionary units in an amount equal to 5% of the market-
rate units proposed within Development Phase One which will
result in approximately 165 affordable homes (5% of the 3,294).
These inclusionary units shall be affordable to moderate income
households, shall be located within high-density residential
product types, and shall be distributed among Development Stage
Two and Development Stage Three.

4.3 Other Federal, State, and Reqgional Funding Sources. Additional

funding will be required for affordable housing developers to deliver the
remainder of the City’s goal of 1,098 affordable units in Development
Phase One. Developer’s internal team has secured funding for thousands
of affordable units of all product types or related infrastructure, in both
urban and suburban settings, through sources including Low Income

OAK #4839-4358-5573 v23
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4.4

4.5

Housing Tax Credits (both 4% and 9%), HUD’s Supportive Housing
Program (SHP), HUD HOME Program, HUD 202 and 811 Programs, the
Federal Home Loan Bank Affordable Housing Program, California
Proposition 46 Multifamily Housing Program, California Proposition 1C,
Transit Oriented Development Grant Program, Infill Infrastructure Grant
Program, Strategic Growth Council’'s Affordable Housing and Sustainable
Communities Program, Cal ReUSE Brownfield Funding, California
Proposition 63 - Mental Health Services Act Funding. Developer will put
this experience to work, alongside the City and affordable housing
partners, to leverage the maximum possible amount of available
government funding from these programs and any new state or federal
programs developed in the coming years. Moreover, Developer will pursue
government funding specific for veterans housing, including through the
U.S. Department of Housing and Urban Development’s Veterans Affairs
Supportive Housing Program, and the California Department of Housing
and Community Development’s Veterans Housing and Homelessness
Prevention Program.

Affordability Levels & Senior, Veteran, Workforce, and Special Needs
Affordable Housing. Affordable housing constructed on development-
ready sites delivered by Developer shall be focused in medium-to-high
density areas. When identifying affordable housing developers to build
the affordable housing sites described in Section 4.1, Developer will -- in
addition to opportunities for individuals and families -- create opportunities
for a range of affordable housing types, including:

4.4.1 Senior or Active Adult Affordable Housing
4.4.2 Veterans Affordable Housing

4.4.3 Workforce Affordable Housing (for local teachers, firefighters,
police, etc.)

4.4.4  Affordable Housing for Individuals with Special Needs.

Affordable Housing Development Partners. Developer will make
reasonable good faith efforts to select, through a competitive process,
local or regional non-profit, mission-driven affordable housing developers
which are based in the Bay Area to develop the affordable rental housing
counted toward the 25% obligation described in section 4.1 above.

S. COMMUNITY CENTERS AND SPACES.

5.1

General. Developer will provide two community centers -- one in
Development Stage One and another in Development Stage Two --
offering a range of specialized facilities and programming that will
complement other, future community centers outside of Development
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Phase One and will offer recreational opportunities to both Project
residents and the rest of the Concord community.

5.2 Improvements & Programming. The mix of facilities and programming
to be included in any particular community center shall be subject to
coordination and agreement between the City and Developer, but may
include, for example, the following:

5.2.1 OQasis-Themed including features like indoor/outdoor yoga studio,
fithess center with pilates studio, lap pool, and zen garden.

5.2.2 Sky-Themed featuring a small outdoor performance venue, bike
repair station, artist pavilion, rotating public art showcases, and
dedicated “hackable” space (with rotating public sculptures,
flexible meeting space, and wall art).

5.2.3 Earth-Themed featuring a farmer’s market, a seasonal flower
mart (including pumpkin patch, Christmas tree lot, etc.), a
children’s aquarium or museum focused on wildlife.

5.2.4 Grass-Themed featuring a small scale sporting venue (for track
and field, seasonal ice skating, etc.); flexible outdoor space for
bocce ball, horseshoes, or oversized chess; or an urban
playground with a concrete slide or skate park.

5.2.5 Water-Themed featuring a reflecting pool, hammock park, timed
fountains or waterfalls, and outdoor kitchen and grills.

6. TOURNAMENT PARK.

6.1 Developer proposes to include a Specific Plan land use alternative that
would evaluate inclusion of the Tournament Park infrastructure in
Development Phase One along with an expanded Development Phase
One footprint to accommodate acceleration of the Tournament Park.
Developer will extend Backbone Infrastructure and provide grading and
site preparation work to serve the Tournament Park.

7. CONCORD CIRCULATOR.

7.1 General. During preparation of the Area Plan, the Concord community
strongly expressed its desire for “One Concord.” Advancing this goal
requires strong, reliable, and user-friendly transit connections between the
Project and the rest of the community.

7.2 Concord Circulator. To ensure both that existing Concord residents can
take advantage of new amenities offered by the Project and that Project
residents will contribute to the economic vitality of the existing community,
Developer will establish and fund the Concord Circulator. The Circulator
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will provide reliable, scheduled transit connections to BART (either North
Concord/Martinez or Downtown Concord), park and open space facilities
within the Project, and key downtown business centers (including Todos
Santos Plaza). Developer will subsidize initial capital cost of vehicles and
operation of the Circulator for approximately three years commencing in
Development Stage One, after which operations could become integrated
into the County Connection transportation system or become the
responsibility of the Project’s master homeowners association. City would
not fund capital costs or operation of the Concord Circulator. Developer
shall consider use of public sector employees (i.e. County Connection
drivers) to staff the Concord Connector.

8. EDC PROPERTY IMPROVEMENTS PROGRAM FUND.

8.1

8.2

General. As to the range of potential Project improvements described in
this Section 8, the Parties acknowledge that the City is best situated to
determine, based on its priorities, which improvements provide the
greatest value to the Project and its future residents, businesses and
visitors. Developer will contribute $20,000,000 to an EPIP Fund. The
EPIP Fund is to be paid in approximately $2M annual increments over 10
years (adjusted annually for inflation) commencing with the first land sale
by Developer.

Project Improvements. The City may elect to dedicate the EPIP Fund to
any of the following benefits. During negotiation of the DDA, the City and
Developer may further refine this list and shall provide details on how
ongoing funding will be provided for any long-term programs.

8.2.1 Affordable Housing Gap Subsidy. Gap subsidies for affordable
units on the Development Phase One Property in order to
leverage and layer additional funding that may be required from
federal, state, regional and conventional financing and
philanthropic sources. The Parties agree that the City may inform
income eligibility limits and/or the amount of overall housing,
subject to compliance with governing law and conformance with
any related project approval. This additional gap subsidy would
be in addition to, and separate from the $40,000,000 Developer-
provided affordable housing gap subsidy described in Section
4.2.1.

8.2.2 Project Housing Fund. Contribution to a Project Housing Fund,
which will be used to assist qualifying residents to purchase
residential units in Development Phase One through opportunities
such as down payment assistance, rent-to-own opportunities,
purchase of buildable pads, and/or the purchase of units,
including those specifically designed for senior citizens.
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8.2.3

8.2.4

8.2.5

8.2.6

OAK #4839-4358-5573 v23

Educational Benefits.

(@)

(b)

Scholarship Funding. Funding to assist youth (and/or
adults up to a certain age) with the cost of tuition and/or
educational materials for courses offered by colleges,
universities, and/or technical and trade schools recognized
by appropriate educational accreditors.

Education Improvement Funding. Funding for education
enhancements (distinct from the development or
refurbishment of core school facilities), which may include
new facilities or upgrades to educational resources to
promote health and wellness (including e.g., new
specialized sports facilities).

Health and Wellness.

(@)

(b)

(c)

Wellness Contribution. Funding to subsidize facilities
and/or programming associated with improving public
health and wellness, which may, for example, include the
creation/expansion of clinics, physical fitness centers and
programming, access to healthy food, and pediatric
programs.

Support of Access to Healthy Foods. Funding and/or other
support (e.g., subsidized or free access to commercial
space) for access to fresh, healthy, locally-grown and
organic food by accommodating community gardens,
farmers markets, and local markets.

Urban Agriculture. Funding and/or other support for urban
agriculture, including small crop production and community
gardening in appropriate locations.

Business Development and Community Asset Building.

(@)

Insurance and Credit Support for Small, Local Contractors.
Financial support for a surety bond and credit support
program for use by small, local contractors in connection
with the Project. The program would provide security to
assist in obtaining insurance and credit support that may be
required in order to participate in the development of the
Project.

Emerging Technologies.
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@) Emerging Technologies. Provide funding and/or
commercial space to support facilities for emerging
technologies, such as alternative fueling stations.

(b)  Electric/Autonomous Vehicles. Implement street design,
circulation system, and design benefits in order to enhance
the use of electric and/or autonomous vehicles.

8.2.7 Resource Conservation and Restoration.

(@) Public Education Programming. Funding or development
of programming to educate and inform residents about the
unique natural resources within the Project area as well as
ongoing conservation and restoration efforts.

(b) Stewardship Programming. Funding or development of
programs to encourage community volunteerism and
stewardship in the protection and restoration of natural
resources.

8.2.8 Arts and Cultural Facilities and Programming. Funding or
development of facilities and programming (in conjunction with
appropriate Concord-based entities as identified by the City) to
promote local artistic and cultural activities.

8.2.9 Library or Other Civic Uses. Funding for development by the City
or non-profit organizations of a community reading room, library,
or other similar civic uses.

9. CITY PARTICIPATION.

9.1

General. In addition to contribution of the EPIP Fund described in Section
8.1, Developer will make a contribution to the City through application of a
profit participation formula more fully described in Exhibit F, and which
provides the City backend participation after Developer reaches a 20%
unlevered investment rate of return. It is anticipated based on the
Proforma’s current projections that this profit participation model will yield
a return to the City of approximately $23.5 Million. Developer and City
acknowledge the need to negotiate the terms for conveyance of property
from the Navy. Any land acquisition payment required to be made to the
Navy (which could include an up-front payment, a participation framework,
or some other structure) would be considered a project cost for purposes
of the Proforma.
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Exhibit |

Backbone Infrastructure by Development Stage

Carlson, Barbee

& Gibson, Inc.
CIVILENGINEERS « SURVEYORS « PLANMNERS

EXHIBIT |

June 23, 2015
Job No.: 2431-000
Revised: April 22, 2016

Summary of Major Infrastructure
Stages 1- 3
Concord Reuse Plan
Concord, California

STAGE 1

¢ Site Preparation, Demolition and Grading

e Backbone Roads and improvement of Willow Pass Road to four lanes from Highway 4 to
Landana Drive

e Additional two lane Willow Pass Road Bridge

¢ Backbone Trunk Sewer and Off-Site Trunk Sewer (depending on availability of interim
capacity within the existing system)

e Backbone Storm Drain Including Stormwater Quality and Detention Basins

¢ Backbone Potable Water, Zone 2 Reservoir and Off-Site Water Extension from Bates
Avenue / Port Chicago Highway

¢ Backbone Recycled Water Mains

e Backbone Dry Utility System

e Neighborhood Park

e Community Center

e Rehabilitation / Improvements to Holbrook Middle School

¢ Fire Station

e Corporation Yard

o PG&E Substation Site

STAGE 2

e Site Preparation, Demolition and Grading

¢ Backbone Roads, Interim Connection to Panoramic Drive, and improvement of the
Arnold / Port Chicago Highway Intersection.

e Contra Costa Canal Crossings

e Backbone Trunk Sewer

¢ Backbone Storm Drain Including Stormwater Quality and Detention Basins

e Backbone Potable Water

e Backbone Recycled Water

¢ Backbone Dry Utility System

e Neighborhood Park

e Community Center

2633 CAMINO RAMON, SUITE 350 » SAN RAMON, CALIFORNIA 84583 - (925) 866-0322 - www.cban
SAN RAMON » SACRAMENTOQ

P12400 - 24991243 1-000' Major Infrastructure - Stages 1-3 rev.docx
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Carlson, Barbee & Gibson, Inc.

Concord Reuse Plan June 23, 2015
Page 2 of 2 Job No.: 2431-000
Revised: April 22, 2016

STAGE 3

e Site Preparation, Demolition and Grading

e Backbone Roads, Permanent Connection to Panoramic Drive and Improvement of the
Panoramic / Port Chicago Highway Intersection

e Contra Costa Canal Crossings

e Backbone Trunk Sewer

e Backbone Storm Drain Including Stormwater Quality and Detention Basins

e Backbone Potable Water

e Backbone Recycled Water

e Backbone Dry Utility System

e Neighborhood Park

e Middle School

P:12400 - 2499'2431-000'Major Infrastructure - Stages 1-3 rev.doex
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	* * * * *
	1. Purpose of Term Sheet and DDA.
	2. Development Phase One Property.
	3. Project.
	i. Neighborhood serving retail shops are proposed to be included in Development Stage One as shown on Exhibit C.  These retail shops will carry food items, sundries, and other daily necessities and will provide a walking-distance retail resource for t...
	ii. Neighborhood serving-retail is proposed at the ground floor of at least two blocks of the highest-density residential development closest to Bay Area Rapid Transit (“BART”) in the Transit Oriented Development Neighborhood (“TOD Neighborhood”) as p...
	iii. Approximately 52,272 square feet of neighborhood serving retail is proposed to be located within the Transit Oriented Development Core (the “TOD Core”) as part of Development Stage Three as shown in Exhibit E.
	iv. Developer will make commercially reasonable efforts to market TOD Neighborhood and TOD Core retail property and entitlements to vertical developers in order that retail uses may be constructed and opened as soon as is commercially reasonable.
	i. Parks and Greenways.  Developer will deliver 79 acres of parks and greenways within Development Phase One in a sequence that will complement the overall pace and character of corresponding vertical development and as further described in Section 3(...
	ii. Community Centers.  Developer will deliver one community center within Development Stage One and another within Development Stage Two.  Each community center will be approximately 2-4 acres and will offer improvements and programming designed to c...
	i. Delivery of Development-Ready Affordable Housing Pads.   Developer will satisfy the 25% affordable housing requirement identified by the City in the CRP Area Plan.  Developer will deliver development-ready pads (“Affordable Housing Pads”) sufficien...
	ii. Additional Developer Funding and Commitments to Ensure Delivery of Affordable Housing Units.  In addition to its satisfaction of existing requirements through delivery of development-ready pads, Developer proposes a comprehensive affordable housin...
	1. Developer-Provided Gap Subsidies for Affordable Housing Development.  Developer will provide a specific affordable housing gap subsidy of $40,000,000, including for low and very-low income housing.  This Funding is separate from the EPIP Fund descr...
	2. Mixed-Income 80/20 Projects.  Developer or one of its vertical developers shall provide 100 affordable homes for low-income families at 50% AMI or less within mixed-income, higher density portions of the Project in buildings where 80% of the units ...
	3. Permanent Multifamily Supportive Housing.  In Development Phase One, Developer will dedicate approximately 10 acres for satisfaction of the City’s existing commitments to facilitate development of approximately 125 units of permanent multifamily su...
	4. Self-Help Housing.  Developer will donate approximately 2 acres of development-ready property to one or more self-help housing developers for development of low or very low-income homes at approximately 10 units per acre, resulting in 20 affordable...
	5. Inclusionary Housing.  In addition to the dedication of development-ready sites and Developer funding as described above, Developer will require vertical developers (including Developer, Affiliates of Developer and third-party developers) to provid...

	iii. Other Federal, State, and Regional Funding Sources.  Additional funding will be required for affordable housing developers to deliver the remainder of the City’s goal of 1,098 affordable units in Development Phase One.  Developer’s internal team ...
	iv. Affordability Levels & Senior, Veteran, Workforce, and Special Needs Affordable Housing.  Affordable housing constructed on development-ready sites delivered by Developer shall be focused in medium-to-high density areas.  When identifying affordab...
	1. Senior or Active Adult Affordable Housing
	2. Veterans Affordable Housing
	3. Workforce Affordable Housing (for local teachers, firefighters, police, etc.)
	4. Affordable Housing for Individuals with Special Needs.

	v. Affordable Housing Development Partners.  Developer will make reasonable good faith efforts to select, on a competitive basis, local or regional non-profit, mission-driven affordable housing developers which are based in the Bay Area to develop the...
	i. Lennar’s land use program includes significant committed up-front public improvements for the benefit of the entire Concord community, including:
	1. A 4-acre community center (open to the entire community) in the very first stage of development, Development Stage One, which commences immediately after Project approval.
	2. 43 acres of parks, greenways, and open spaces in the very first stage of development, Development Stage One, which commences immediately after Project approval.
	3. A second, 2-acre community center in Stage Two of Development Phase One, which commences approximately three (3) years after Project approval.
	4. 28 acres of parks, greenways, and open spaces in Stage Two of Development Phase One.
	5. The 8-acre Ellipse Park, which includes a paved plaza with fountain and other hardscaped areas, seating, and possibly a community center building and amphitheater. The center of the park includes landscaped greens which could include play areas sim...

	ii. Developer proposes to include a Specific Plan land use alternative that would evaluate inclusion of the Tournament Park infrastructure in Development Phase One along with an expanded Development Phase One footprint to accommodate acceleration of t...

	4. Summary of Project Milestones and Phasing Requirements.
	5. Interim Lease.
	6. Infrastructure.
	i. A key component of the land plan is the use of a couplet on Willow Pass Road between Development Phases One and Two that would allow for a total of four lanes of traffic that would be separated into two one-way segments, with a village between thes...
	ii. The configuration of Willow Pass Road improvements may include the following, which will be further evaluated in the traffic section of the project-specific CEQA document:
	1. Construction of a parallel two lane road and bridge while retaining (and seismically upgrading, if necessary) the existing bridge and two-lane road in place as a one-way section of the couplet.
	2. Staged construction of the bridge to the two sides of the existing roadway and bridge.

	7. Project Entitlements.
	i. Must be substantially consistent with the goals and objectives of the CRP Area Plan; include development of the full range of uses, housing types, and densities contemplated by the Concord Reuse Project (“CRP”) Area Plan; and establish a developmen...
	ii. Must provide for creation of a sense of place at the point of interface with the BART station, including an initial entry plaza, retail core, or other comparable signature public space.
	iii. Must be based on substantial community input and will be reviewed by the City’s Design Review Board, Parks Recreation and Open Space Commission and Planning Commission and subject to final approval by the City Council.
	iv. Must reflect consultation with key stakeholders, specifically residents in the immediate vicinity, for example, the Sun Terrace, East Sun Terrace and Holbrook neighborhoods, BART, and the East Bay Regional Park District, as well as the Community C...
	v. Must identify and describe relationships to CRP Area Plan land use patterns anticipated for portions of the Development Footprint outside of the Development Phase One Property so as to allow Developer to satisfy its obligation pursuant to Section 6...
	vi. Must identify all Backbone Infrastructure needed to support: A) development of the Development Phase One Property, including any required off-site infrastructure; and B) future development of the remainder of the Development Footprint outside of t...
	vii. Must include a framework for evaluating and maintaining financial feasibility of development of the Development Phase One Property (including implementation of extraordinary unanticipated conditions of approval or extraordinary unanticipated CEQA...
	viii. Must include development standards and design guidelines to implement or exceed the goals and objectives of the CRP Area Plan and Climate Action Plan -- including those regarding sustainability, transit, community character, and economic vitalit...
	ix. Must include appropriate management planning documents to in minimize construction impacts on existing residents and protect public health and safety
	x. Must include a minimum 300 foot wide corridor along Mt. Diablo Creek (150 ft. on either side of center) for conservation/restoration.
	i. Term.  A term of 15 years, subject to the following extensions:
	1. Automatic extension for any of the reasons for Excusable Delay under the DDA as provided in Section 23.
	2. Automatic extension for the period of time following the Master Entitlement Date required to obtain final approval of all resource agency permits required to implement the Project, including: (i) authorization to dredge or fill waters of the United...
	3. Upon Developer’s written notice to City following issuance of building permits for 60% of the residential dwelling units within Development Phase One and timely completion of Backbone Infrastructure as necessary to serve said units, the term of the...

	ii. Vested Rights.
	1. Development Phase One.  Developer shall have the vested right to develop the Development Phase One Property in accordance with and subject to the Development Agreement, the Specific Plan (and any related contemporaneous approvals) and any subsequen...
	2. Future Approvals.  To the extent Developer is required to obtain any subsequent Project approvals from the City, the City shall not use its discretionary authority in considering any such application to change the policy decisions reflected in the ...
	3. Future Development Property.  If Developer acquires the right to any Future Development Property pursuant to Section 24, Developer will have a vested right to develop the Future Development Property in accordance with the terms of any subsequently-...

	iii. EDC Public Improvements and Amenities.  As set forth in the EPD Property Improvements Program.  (See Exhibit H.)
	iv. Fees.  Except for impact fees (including habitat mitigation fees) imposed upon Project-specific permits by federal and state resource agencies or to address Project-specific mitigation measures imposed through the CEQA process, the Project shall b...
	1. Any affordable housing fee, off-set or similar affordable housing requirement.
	2. Any traffic or transportation impact fee other than a fee program pursuant to the Specific Plan or pursuant to the mitigation monitoring and reporting program adopted in connection with a CEQA document for the Specific Plan and the Development Agre...
	3. Any City development impact fee that addresses development impacts previously addressed and/or mitigated by Developer relative to the Project through mitigation measures imposed through the CEQA process described in Section 7(c); Project elements i...

	v. Credit Against Fees.  Where Developer would be required to pay a development impact fee notwithstanding the provisions above, Developer shall receive credit against the fee in the amount of actual reasonable hard and soft costs, not including finan...
	vi. Assignment.  Assignment provisions and remedies consistent with those in the DDA.

	8. Reimbursement of City Costs.
	i. Annual Budget.  A budget will be established annually consistent with the City’s fiscal year (July 1-June 30) and submitted to Developer for review and approval prior to its approval by the City Council.  A process for augmenting the budget where n...
	ii. Reporting.  City shall deliver cost reports to Developer within 45 days following the end of each calendar quarter detailing City, third-party professional, and/or other costs incurred by the City related to the Project in relation to the approved...
	iii. Disputes.  Developer shall bring any inconsistencies or requests for clarification to the City’s attention within 30 days of receipt of a given cost report.  The Parties shall attempt in good faith to informally resolve any dispute.  If the Parti...
	iv. Third-Party Professionals.  City may retain third-party professionals to assist City Staff in negotiating, drafting, processing and implementing the DDA, Development Agreement, Specific Plan and all subsequent project agreements, plans, permits, a...

	9. Conditions Precedent to Transfer to Developer.
	10. Conditions Precedent to Transfer to Vertical Developer.
	11. City Participation.
	12. Financing of Public Improvements and Publicly Accessible Private Improvements.
	13. Open Book Accounting.
	i. Book and Recordkeeping Obligation.  Developer shall maintain books and records of all Project costs and expenses for a period of three years following the end of each calendar year, or such longer period as may be necessary to comply with BRAC requ...
	ii. Annual Reports.  Developer shall provide annual reports to the City commencing as of the date that Developer receives the first Parcel from the City.  Annual reports, which shall be submitted to the City no later than four months after the end of ...
	iii. Inspection Rights.  Upon ten business days’ prior written notice, City shall have the right to review or audit Developer's books and records at Developer's local office.

	14. Remediation.
	15. Habitat & Species Mitigation and Resource Agency Permitting.
	i. Impacts to species, aquatic resources, and other resources subject to the resource agency permits and authorizations (collectively, “Ecological Resources”) from development should be mitigated, to the maximum extent reasonably feasible and cost-eff...
	ii. Obligations to fund and implement mitigation should be roughly proportionate -- in amount, nature, and timing -- to either the phasing of development generally or, where appropriate, to the timing of actual impacts caused by development.  However,...

	16. Labor Policies & Local Opportunity.
	i. The City’s good-faith Hire Concord First goal that 40% of the construction workforce should be local (Concord first, then Contra Costa County).
	ii. Job training, apprenticeship programs, and vocational training opportunities, as more fully described in the EPIP (Exhibit H), and which would extend to both construction and permanent operational jobs.
	iii. Coordination with the Greater Concord Chamber of Commerce, the Mt. Diablo Unified School District, East Bay Works, the Contra Costa Workforce Development Board, California State University East Bay, and the California Employment Development Depar...
	iv. Military veteran-focused career training and workforce reintegration programs.
	v. Use of public sector employees (i.e. County Connection drivers) to staff the proposed Concord Connector described in the EPIP.

	17. Prevailing Wages.
	18. Insurance.
	19. Indemnity.
	i. The existence, release, presence or disposal of any hazardous materials to the extent that the City’s liability results from any of the following: (i) Developer’s breach of any obligation under the DDA with respect to hazardous materials; (ii) Deve...
	ii. The non-compliance of improvements constructed by Developer with any federal, State or local laws or regulations, including those relating to access, or any latent defects, in all cases regardless of whether the City has reviewed and/or approved p...
	iii. During the period of time that Developer holds title to any portion of the Development Phase One Property, the death of any person or any accident, injury, loss or damage whatsoever caused to any person or to the property of any person that shall...
	iv. The death of any person or any accident, injury, loss or damage whatsoever caused to any person or to the property of any person that shall occur in or around the Development Phase One Property, including any portions of the EDC property, the PBC ...

	20. Third Party Legal Challenges.
	21. Transfers.
	i. Transfers to Non-Affiliates may not involve Developer’s rights and corresponding obligations in more than one hundred (100) acres of the Development Phase One Property in the aggregate.
	ii. Transfers to Non-Affiliates require prior written approval of the City, which such approval shall not be unreasonably withheld, conditioned or delayed provided the transferee or persons controlling the transferee:
	1. Has demonstrable and successful experience acting as the developer of a project of similar size commensurate with the property in which an interest is being transferred (the “Experience Requirement”);
	2. Satisfies the “Net Worth Requirement”, i.e. a demonstration by transferee (or persons controlling transferee) that assets exceed liabilities in an amount commensurate with that reasonably required to complete Developer’s transferred obligations; and
	3. Have not been suspended, debarred, or prohibited from contracting with the City.

	i. Upon or at any time after the satisfaction of the conditions precedent to transfer of a Parcel to Developer set forth in Section 9, any mortgage against fee title (or leasehold title) as to such Parcel.
	ii. Upon or at any time after the satisfaction of conditions precedent to transfer of a Parcel to a vertical developer set forth in Section 10, any conveyance by Developer to a transferee of fee or leasehold title as to such Parcel or portion thereof,...
	iii. Upon or at any time after the satisfaction of conditions precedent to transfer of a Parcel to a vertical developer and completion of the vertical development, the sale or leasing for occupancy of the completed vertical development.

	22. Remedies.
	23. Excusable Delays.
	24. Transfer of Remainder of Development Footprint.
	25. Additional Sections to Be Reflected in DDA.
	i. The City will own the entire Development Phase One Property upon the completion of the land transfer from the Navy.
	ii. The Development Phase One Property will consist of multiple discrete Parcels.  Property will be conveyed to Developer in increments -- one Parcel at a time -- and only when Developer is prepared to immediately commence Backbone Infrastructure, par...
	iii. No land will transfer to Developer, unless and until City determines that Developer has satisfied the following conditions, among others, prior to the close of escrow for each Parcel as further described in Section 9 :
	1. Evidence of Financing.   Developer is obligated to provide evidence to the City every time it seeks to take down a parcel to establish Developer’s budget and financing plan to pay all costs necessary to complete the Backbone Infrastructure associat...
	2. Improvement Bonds.  Developer is obligated to post bonds with the City to ensure the completion of all Backbone Infrastructure, parks and public facilities, and the payment of labor and material costs associated with these improvements.  If Develop...
	3. Insurance Policies.  Developer must provide the City with evidence of adequate insurance coverage (in addition to environmental policies) to address risks associated with development of infrastructure, parks, and community facilities and as further...
	4. Commitment to Commence Backbone Infrastructure and Complete Improvements.  The LRA Director must be satisfied that Developer will commence and complete Backbone Infrastructure for the Parcel within the timeframe described in the Schedule of Perform...

	i. Lennar Concord LLC.
	1. Use of limited liability companies is the industry standard for real estate development in the United States. Developer forms such entities in connection with all of its community development projects.  Developer’s peer firms – including the other ...
	2. The Project is proposed to be an asset of Lennar Corporation. The Developer, Lennar Concord, LLC, is wholly owned by Lennar Homes of California, Inc., which is wholly owned by Lennar Corporation.
	3. Lennar Corporation is a multi-division, diversified company with many subsidiary entities that operate across different economic platforms in diverse markets.  Use of a limited liability company insulates the Project and any Parcels transferred to ...
	4. In the early stages of the Project -- during planning and entitlement stages -- Lennar Concord, LLC will be funded through capital contributions by its parent company, Lennar Corporation.  As the commencement of Backbone Infrastructure approaches, ...
	5. The DDA will provide the City with procedures and transparency and ensure that the LLC will be adequately funded to perform all of Developer’s obligations.
	a. Evidence of Financing.  Developer will be required to provide budgets, financing plan, and security (such as subdivision bonds) sufficient to complete Backbone Infrastructure.  If adequate evidence is not presented, the City will be under no obliga...
	b. Open Book Accounting.   Developer is required to implement open book accounting procedures to provide transparency.  Developer will also be required to provide detailed annual statements to the City specifying costs and revenues, and Developer will...
	c. Improvement Bonds.  Developer will be required to provide bonds to the City each time a parcel is conveyed.  These bonds will secure delivery of Backbone Infrastructure and other public facilities and amenities.  (See Section 9(c).)


	ii. Five Point.
	1. Lennar Corporation will soon have Five Point assume day-to-day management of Northern California projects, including Candlestick Point/ Hunters Point Shipyard, Treasure Island and the Project.
	2. The current employees of Lennar Urban -- including President Kofi Bonner and Executive Vice President Suheil Totah -- will become Five Point employees and will remain responsible for day-to-day management of these projects.
	3. Although day-to-day management will be handled by Five Point, the Project would remain an asset of Lennar Corporation. It is possible Developer in the future could seek City’s permission to transfer the Project to a Five Point entity.  As part of a...
	4. Developer’s ultimate parent company, Lennar Corporation, recently made a filing with the U.S. Securities and Exchange Commission announcing that it had agreed to contribute its interests in the Hunters Point Shipyard/Candlestick Point projects in S...

	i. Developer is committed to implementing the City’s vision for a vibrant, pedestrian-oriented, mixed-use and transit-oriented core around the BART station.
	ii. Successful high-density TOD Core development can occur only after:
	1. BART completes its own planning process, negotiates a DDA, and provides for the reconfiguration of its existing parking, access, and related facilities.
	2. New development and placemaking create demand for high-density housing sufficient to elevate rents and land values to levels that will support development of the infrastructure and community benefits associated with such high-density development.

	iii. Developer’s land use program includes substantial high-density, mixed-use development adjacent to BART as soon as is economically and logistically feasible..
	iv. In Development Stage Two, commencing four (4) years after Project approval:
	1. Developer will develop Backbone Infrastructure within Transit Oriented Neighborhood blocks adjacent to BART to serve high-density housing ranging from 30 to 90 units per acre.
	2. 720 residential units of medium and high density TOD-oriented housing will be developed.
	3. Mixed-use, transit-oriented, neighborhood-serving retail uses will be developed in ground level spaces in two TOD blocks closest to BART.

	v. In Development Stage Three:
	1. Developer will complete Backbone Infrastructure within the Transit Oriented Core abutting BART property and throughout the remaining Transit Oriented Neighborhood blocks.
	2. 1,100 residential units of high density housing (90 units per acre), and 293 units of medium density housing (30 units per acre) will be developed, along with additional ground-floor retail in the TOD Core, a grocery-based neighborhood serving reta...

	vi. Developer is experienced in, and anticipates engaging with BART to develop the TOD Core Area.  Developer is committed to accelerating development of the TOD Core if negotiations with BART provide an opportunity for such accelerated development.
	vii. In addition, the land use program includes the improvement at every stage of Development Phase One of the linear greenway that will connect BART to every neighborhood within Development Phase One and, eventually, the remainder of the project.

	26. Exhibits.
	1. PURPOSE.
	2. PROJECT ELEMENTS CONFERRING EDC BENEFIT.
	2.1 General.  Developer shall deliver or fund (or cause to be funded) the following Project Elements Conferring EDC Benefit, as listed below in Section 2.2.  Developer’s obligations to provide the benefitting facilities described in this Section 2 are...
	2.2 Project Elements Conferring EDC Benefit.  The Project Elements Conferring EDC Benefit consist of:
	2.2.1 Public Schools.  One of the following options to be selected in consultation with the Mt. Diablo Unified School District (“District”):  Developer offers to comprehensively refurbish the existing Holbrook Elementary School In Development Stage On...
	2.2.2 Parks, Open Space and Greenways.  Development of approximately 79 acres of improved parks, greenways, and open spaces, including the Ridgetop Park and the extension of Ridgetop Trail to connect Ridgetop Park to Willow Pass Road, all as shown in ...
	(a) Parks, open space and greenways shall be designed with wildlife crossings and wildlife movement as a priority, where applicable.
	(b) Parks shall have limited roadways designed to be minimally intrusive, shall accommodate bicycle traffic, be designed with traffic calming features and for vehicular exclusion for special events, high pedestrian/bike uses, etc.  Roads crossing the ...
	(c) Phasing of these parks (as described in Section 2.2.2), greenways, and open spaces will be as follows:
	(i) 43 acres in Development Stage One
	(ii) 28 acres in Development Stage Two; and
	(iii) 8 acres (the Ellipse Park) in Development Stage Three.

	2.2.3 Habitat Mitigation & Enhancement.  Consistent with the CRP Area Plan and requirements imposed by natural resource agencies, Developer will provide for the long-term protection and enhancement of wetlands, riparian areas, and special status speci...


	3. LOCAL HIRING, VOCATIONAL PROGRAMS, LOCAL BUILDERS.
	3.1 Local Hire Program.  Implementation of the City’s good-faith Hire Concord First goal that 40% of the construction workforce is comprised of local residents (Concord first, then Contra Costa County).  Developer and Vertical Developers would require...
	3.2 Vocational Training & Apprenticeship Programs.  Developer will work with Project contractors to facilitate vocational programs for Project residents and/or Concord residents generally.  Such programs would create gateways to career development, in...
	3.3 Veteran-Focused Training & Employment Opportunities.  Developer will work with Project contractors to facilitate programs designed to provide transitional job-training, counseling, and incentive programs to promote hiring and advancement of milita...
	3.4 Vertical Developers & Local Opportunity.  Developer will sell land corresponding to at least 40% of the total residential units (including affordable units) within Development Phase One to third-party vertical developers.  Developer is also commit...

	4. AFFORDABLE HOUSING.
	4.1 Generally.  Developer will satisfy the 25% affordable housing requirement identified by the City in the CRP Area Plan, Developer will deliver development-ready pads (“Affordable Housing Pads”) sufficient to accommodate 1,098 units of affordable un...
	4.1.1 Affordable Housing Pads will have undergone appropriate environmental and/or resource agency permitting (as required) and will be free and clear of liens.
	4.1.2 Affordable Housing Pads will include utilities to the curb line, and will not require major grading.  Affordable Housing Pads shall be provided with adjoining streets in place and all wet and dry utilities available at the adjacent right of way,...
	4.1.3 Affordable Housing Pads shall be comparable to adjacent market rate sites in terms of cross slope, subsurface soils conditions and regularity of the parcel.
	4.1.4 Affordable Housing Pads shall be distributed throughout the Project with the same advantages and desirability as market rate sites, including access to transit and amenities.
	4.1.5 Affordable Housing Pads will be of appropriate size to incorporate the corresponding development density, and for purposes of assigning sites, the capacity of any given affordable housing site shall be based on the underlying density allowed for...

	4.2 Additional Developer Funding and Commitments to Ensure Delivery of Affordable Housing Units. In addition to its satisfaction of existing requirements through delivery of development-ready pads, Developer proposes a comprehensive affordable housing...
	4.2.1 Developer Provided Gap Subsidies. Developer will provide a specific affordable housing gap subsidy of $40,000,000, including for low and very-low income housing.  This funding is separate from the EPIP Fund, and Developer anticipates that this s...
	4.2.2 Mixed-Income 80/20 Projects.  Developer or one of its vertical developers shall provide 100 affordable units for low-income families at 50% AMI or less within mixed-income, higher density portions of the Project in buildings where 80% of units a...
	4.2.3 Permanent Multi-Family Supportive Housing. In Development Phase One, Developer will dedicate approximately 10 acres for satisfaction of the City’s existing commitments to facilitate development of approximately 125 units of permanent multifamily...
	4.2.4 Self-Help Housing. Developer will donate approximately two (2) acres of development-ready property to one or more self-help housing developers for development of low or very low-income homes at approximately 10 units per acre, resulting in 20 af...
	4.2.5 Inclusionary Housing.  In addition to the dedication of development-ready sites and Developer funding as described above, Developer will require vertical developers (including Developer, Affiliates of Developer and third-party developers) to pro...

	4.3 Other Federal, State, and Regional Funding Sources.  Additional funding will be required for affordable housing developers to deliver the remainder of the City’s goal of 1,098 affordable units in Development Phase One.  Developer’s internal team h...
	4.4 Affordability Levels & Senior, Veteran, Workforce, and Special Needs Affordable Housing.  Affordable housing constructed on development-ready sites delivered by Developer shall be focused in medium-to-high density areas.  When identifying affordab...
	4.4.1 Senior or Active Adult Affordable Housing
	4.4.2 Veterans Affordable Housing
	4.4.3 Workforce Affordable Housing (for local teachers, firefighters, police, etc.)
	4.4.4 Affordable Housing for Individuals with Special Needs.

	4.5 Affordable Housing Development Partners.  Developer will make reasonable good faith efforts to select, through a competitive process, local or regional non-profit, mission-driven affordable housing developers which are based in the Bay Area to dev...

	5. COMMUNITY CENTERS AND SPACES.
	5.1 General.  Developer will provide two community centers -- one in Development Stage One and another in Development Stage Two -- offering a range of specialized facilities and programming that will complement other, future community centers outside ...
	5.2 Improvements & Programming.  The mix of facilities and programming to be included in any particular community center shall be subject to coordination and agreement between the City and Developer, but may include, for example, the following:
	5.2.1 Oasis-Themed including features like indoor/outdoor yoga studio, fitness center with pilates studio, lap pool, and zen garden.
	5.2.2 Sky-Themed featuring a small outdoor performance venue, bike repair station, artist pavilion, rotating public art showcases, and dedicated “hackable” space (with rotating public sculptures, flexible meeting space, and wall art).
	5.2.3 Earth-Themed featuring a farmer’s market, a seasonal flower mart (including pumpkin patch, Christmas tree lot, etc.), a children’s aquarium or museum focused on wildlife.
	5.2.4 Grass-Themed featuring a small scale sporting venue (for track and field, seasonal ice skating, etc.); flexible outdoor space for bocce ball, horseshoes, or oversized chess; or an urban playground with a concrete slide or skate park.
	5.2.5 Water-Themed featuring a reflecting pool, hammock park, timed fountains or waterfalls, and outdoor kitchen and grills.


	6. TOURNAMENT PARK.
	6.1 Developer proposes to include a Specific Plan land use alternative that would evaluate inclusion of the Tournament Park infrastructure in Development Phase One along with an expanded Development Phase One footprint to accommodate acceleration of t...

	7. CONCORD CIRCULATOR.
	7.1 General.  During preparation of the Area Plan, the Concord community strongly expressed its desire for “One Concord.”  Advancing this goal requires strong, reliable, and user-friendly transit connections between the Project and the rest of the com...
	7.2 Concord Circulator.  To ensure both that existing Concord residents can take advantage of new amenities offered by the Project and that Project residents will contribute to the economic vitality of the existing community, Developer will establish ...

	8. EDC PROPERTY IMPROVEMENTS PROGRAM FUND.
	8.1 General.  As to the range of potential Project improvements described in this Section 8, the Parties acknowledge that the City is best situated to determine, based on its priorities, which improvements provide the greatest value to the Project and...
	8.2 Project Improvements.  The City may elect to dedicate the EPIP Fund to any of the following benefits.  During negotiation of the DDA, the City and Developer may further refine this list and shall provide details on how ongoing funding will be prov...
	8.2.1 Affordable Housing Gap Subsidy.  Gap subsidies for affordable units on the Development Phase One Property in order to leverage and layer additional funding that may be required from federal, state, regional and conventional financing and philant...
	8.2.2 Project Housing Fund.  Contribution to a Project Housing Fund, which will be used to assist qualifying residents to purchase residential units in Development Phase One through opportunities such as down payment assistance, rent-to-own opportunit...
	8.2.3 Educational Benefits.
	(a) Scholarship Funding.  Funding to assist youth (and/or adults up to a certain age) with the cost of tuition and/or educational materials for courses offered by colleges, universities, and/or technical and trade schools recognized by appropriate edu...
	(b) Education Improvement Funding.  Funding for education enhancements (distinct from the development or refurbishment of core school facilities), which may include new facilities or upgrades to educational resources to promote health and wellness (in...

	8.2.4 Health and Wellness.
	(a) Wellness Contribution.  Funding to subsidize facilities and/or programming associated with improving public health and wellness, which may, for example, include the creation/expansion of clinics, physical fitness centers and programming, access to...
	(b) Support of Access to Healthy Foods.  Funding and/or other support (e.g., subsidized or free access to commercial space) for access to fresh, healthy, locally-grown and organic food by accommodating community gardens, farmers markets, and local mar...
	(c) Urban Agriculture.  Funding and/or other support for urban agriculture, including small crop production and community gardening in appropriate locations.

	8.2.5 Business Development and Community Asset Building.
	(a) Insurance and Credit Support for Small, Local Contractors.  Financial support for a surety bond and credit support program for use by small, local contractors in connection with the Project.  The program would provide security to assist in obtaini...

	8.2.6 Emerging Technologies.
	(a) Emerging Technologies.  Provide funding and/or commercial space to support facilities for emerging technologies, such as alternative fueling stations.
	(b) Electric/Autonomous Vehicles.  Implement street design, circulation system, and design benefits in order to enhance the use of electric and/or autonomous vehicles.

	8.2.7 Resource Conservation and Restoration.
	(a) Public Education Programming.  Funding or development of programming to educate and inform residents about the unique natural resources within the Project area as well as ongoing conservation and restoration efforts.
	(b) Stewardship Programming.  Funding or development of programs to encourage community volunteerism and stewardship in the protection and restoration of natural resources.

	8.2.8 Arts and Cultural Facilities and Programming.  Funding or development of facilities and programming (in conjunction with appropriate Concord-based entities as identified by the City) to promote local artistic and cultural activities.
	8.2.9 Library or Other Civic Uses.  Funding for development by the City or non-profit organizations of a community reading room, library, or other similar civic uses.


	9. CITY PARTICIPATION.
	9.1 General.  In addition to contribution of the EPIP Fund described in Section 8.1, Developer will make a contribution to the City through application of a profit participation formula more fully described in Exhibit F, and which provides the City ba...


