AMENDED AND RESTATED AGREEMENT
TO NEGOTIATE

THIS AMENDED AND RESTATED AGREEMENT TO NEGOTIATE
(“Restated Agreement™) dated for reference purposes as of July 12, 2016, (the
“Restated Effective Date”) is entered into by and between the CITY OF CONCORD, a
California municipal corporation in its capacity as local reuse authority for the Concord
Naval Weapons Station (“City™), and LENNAR CONCORD, LLC, a Delaware limited
liability company (“Developer”). City and Developer are sometimes referred to
individually herein as a “Party” and collectively as the “Parties.”

RECITALS

A. City has solicited and evaluated development proposals from development
entities for the first phase of development of the approximately 5,028-acre property
known as the Inland Area of the Concord Naval Weapons Station (“CRP Area”).

B. The Concord Naval Weapons Station was once the United States Navy's
primary ammunition depot on the Pacific Coast. The Navy vacated the CRP Areain
1997, and in 2005 officially placed it on the base closure list. At that point, the City,
acting through its City Council, was designated as the Local Reuse Authority by the
Department of Defense pursuant to the provisions of the federal Base Realignment and
Closure Act (P.L. 101-510), as amended (“BRAC”). The City engaged in a seven-year
planning process, which, among other things, culminated in the adoption of the Concord
Reuse Project (“CRP”) Area Plan.

C. Approximately 2,700 acres of the CRP Area (“Regional Park™) will be
set aside for habitat conservation/restoration, open space and passive recreation pursuant
to a public benefit conveyance from the United States government to a regional parks
agency. An additional approximately 80 acres may be set aside for various public benefit
uses, including, potentially, a first responder training facility, the City-owned portion of
the golf course and various Calirans, BART and City rights-of-way property. The
balance of the CRP Area comprising approximately 2,248 acres (“Development
Footprint™) will be transferred by Navy to City under the economic development
conveyance provisions of BRAC. The Navy will transfer the Development Footprint to
City in phases, with the first transfer to consist of approximately 1,400 acres (the “First
Transfer Parcel”). The CRP Area, the Regional Park, the Development Footprint, the
First Transfer Parcel and the approximately 500 acre portion of the First Transfer Parcel
that is the subject of this Restated Agreement (the “Development Phase One Property”)
are each depicted on the Site Map attached hereto as Attachment 1.

D. City issued a Request for Qualifications for development of an
approximately 350-500 acre portion of the First Transfer Parcel on January 15, 2014. In
June 2014, the City announced the names of four prequalified respondents who would be
invited to submit proposals in response to a City Requests for Proposals (“RFP”). Based
on the proposals submitted in response to the RFP, City selected two master developer
candidates to pursue concurrent negotiations with City: Developer and Catellus
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Development Corporation (“Second Developer Candidate”). Developer has proposed
developing the Development Phase One Property with a mix of residential, cornmercial
and public uses substantially consistent with the approved CRP Area Plan
(“Development™).

E. City and Developer are parties to an Agreement to Negotiate dated May
26, 2015, as amended and extended by a First Amendment to Agreement to Negotiate
dated July 6, 2015 (“First Amendment™), a Second Amendment to Agreement to
Negotiate dated November 25, 2015 (“Second Amendment™), and a ietter agreement
dated February 29, 2016 (collectively, the “Original Agreement”). City and Second
Developer Candidate were parties to a separate agreement to negotiate (“Second
Developer Agreement”) that was substantially consistent with the Original Agreement
between City and Developer.

F. The Original Agreement and the Second Developer Agreement each
contemplated a Negotiating Period to be conducted in two stages. In the first stage of the
Negotiating Period known as the “Preliminary Stage,” City would work together with
Developer and the Second Developer Candidate to negotiate and draft separate term
sheets for presentation to the City Council. If City Council selected one of the two
master developer candidates as the preferred master developer, and its proposed term
sheet, the selected developer and City would proceed to the second stage of the
Negotiating Period known as the “DDA Stage.”

G. Pursuant to the Original Agreement and the Second Developer Agreement,
City and Developer on the one hand, and City and Second Developer Candidate on the
other, worked together in good faith fo negotiate and draft separate term sheets for
presentation to the City Council. However, Second Developer Candidate withdrew its
development proposal and term sheet prior to the City Council’s consideration of the two
term sheets. The Second Developer Agreement was subsequently terminated on March
30, 2016.

H. Following the withdrawal of Second Developer Candidate from the master
developer selection process, City and Developer produced a final proposed term sheet
and presented it to the City Council for consideration on May 11, 2016. At that same
meeting, the City Council approved the Developer’s final proposed term sheet with one
minor modification regarding the timing of delivery of affordable units as set forth in
Attachment 2 attached hereto and incorporated herein (“Approved Term Sheet”) and
selected Developer as the preferred master developer with whom City desires to proceed
to the DDA Stage of the Negotiating Period, pursuant to the Approved Term Sheet.

I The Parties desire to enter into this Restated Agreement to (1) amend and
restate the Original Agreement in its entirety, (2) establish a deadline for the expiration of
the DDA Stage of the Negotiating Period and, subject to satisfaction of certain
requirements, allow for potential administrative extension of such period; and (3)
memorialize certain other agreements of the Parties all as set forth herein.
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AGREEMENTS
CITY AND DEVELOPER HEREBY AGREE AS FOLLOWS:

I. Incorporation of Recitals.

The recitals set forth above, and all defined terms set forth in such recitals and in
the introductory paragraph preceding the recitals, are hereby incorporated into this
Restated Agreement as though set forth in full.

2. (ood Faith Negotiations.

City and Developer agree for the DDA Stage of the Negeotiating Period described
in Section 3 below, to negotiate diligently and in good faith the terms of a mutually
satisfactory Disposition and Development Agreement {“DDA™), including a form of
statutory development agreement as an exhibit thereto, for the conveyance of the
Development Phase One Property via multiple phased closings and the development of
the Development thereon, on terms consistent with the Approved Term Sheet.

3. Negotiating Period.

As provided for in the Original Agreement and this Restated Agreement, the
Negotiating Period has been and will be conducted in two stages as follows:

3.1 Preliminary Stage. The Preliminary Stage of the Negotiating Period
commenced on May 26, 2015, and ended on May 11, 2016, when the City Council
selected Developer as the preferred master developer with whom City destres to proceed
to the DDA Stage of the Negotiating Period, pursuant to the Approved Term Sheet.

32 DDA Stage.

The DDA Stage of the Negotiating Period commenced on May 12, 2016. Unless
extended as provided in Section 3.3 below, the DDA Stage shall expire on July 12, 2018,
During the DDA Stage, it is expected that City will continue to negotiate with the Navy
regarding the transfer of the First Transfer Parcel and that Developer will participate in
such negotiations. I a DDA has not been executed by City and Developer by the
expiration of the DDA Stage of the Negotiating Period, then this Restated Agreement
shall terminate and neither Party shall have any further rights or obligations under this
Restated Agreement, except as set forth herein, If a DDA is executed by City and
Developer then, upon said DDA becoming a Final Approval (as described herein), this
Restated Agreement shall terminate, and all rights and obligations of the Parties shall be
as set forth in the executed DDA. For purposes of this Section 3.2, “Final Approval”
shall mean that (i) the time for filing of a petition, lawsuit, or legal challenge relating to
the City’s approval of the DDA has expired with no such petition, lawsuit, or legal
challenge having been filed; or (ii) any petition, lawsuit or legal challenge relating to the
City’s approval of the DDA has been conclusively resolved with prejudice in a manner
satisfactory to City and to Developer with no further right to appeal.
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3.3 Extensions. The City Manager, on the City’s behalf, shall extend the
DDA Stage of the Negotiating Period for a period of 120 days each time one of the
extension milestones set forth in this Section 3.3 below is satisfied (for a total possible
extension of up to 360 days), without regard to the order in which one or more milestones
are satisfied, provided the City Manager determines in his or her reasonable discretion
that, as of the date the applicable milestone is achieved, the Parties have also made
substantial progress in their negotiations regarding the DDA. The extension milestones
are: (i) completion of the first administrative draft of a specific plan for the Development
Phase One Property (“Specific Plan™); (ii) completion of the first administrative draft of
a master infrastructure plan for the entirety of the Development Footprint
(“Infrastructure Plan”); and (iii) publication of the draft environmental impact report or
other applicable CEQA document for the Development. The Parties acknowledge and
agree that (a) the Infrastructure Plan shall provide conceptual utility, transportation
network, storm water management and supporting infrastructure layouts for the entirety
of the Development Footprint with explanatory information to demonstrate how the
locations and sizing of utilities and other infrastructure components are derived; (b) the
utility, transportation network, storm water management and supporting infrastructure
layouts for the Development Phase One Property shall be at a greater level of detail,
consistent with the Ievel of detail provided in the Specific Plan, than for the balance of
the Development Footprint; and (c¢) the Infrastructure Plan shall update the existing site-
wide Development Footprint infrastructure plans as necessary or appropriate to reflect
plans for the Development of the Development Phase One Property as set forth in the
Specific Plan. In addition, the DDA Stage shall be automatically extended for the
duration of any of the following instances of “Enforced Delay”: x) delay, not to exceed
two (2) years, beyond July 12, 2018, as such date may be extended pursuant to the first
sentence of this Section 3.3, in the execution of an Economic Development Conveyance
Memorandum of Agreement (“EDC MOA™) or such other agreement between the City
and the United States required for the conveyance of the First Transfer Parcel to the City,
y) the duration, not to exceed four (4) years, of any legal challenge relating to this
Restated Agreement, the master developer selection process, the Approved Term Sheet,
or the EDC MOA or such other agreement between the City and the United States
required for the conveyance of the First Transfer Parcel to the City; and z) delay, not to
exceed two (2) years, caused by force majeure, meaning natural and man-made acts
outside the control of Developer, including wars, violence, strikes, and natural disasters
{(but excluding adverse economic events), and adversely affecting Developer’s or City’s
ability to timely perform obligations under this Restated Agreement.

4, Exclusivity of Negotiations.

During the DDA Stage of the Negotiating Period, the City shall negotiate
exclusively with Developer regarding development of the Development Phase One
Property. Notwithstanding the above, during the entirety of the Negotiating Period, this
Restated Agreement shall not prevent City from providing information regarding the
Development Phase One Property and development thereof to persons or entities other
than Developer or engaging in negotiations with other public entities, including the Navy,
San Francisco Bay Area Rapid Transit District and East Bay Regional Park District, with
respect to coordination of development, transfer and use of the CRP Area.
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5. Planning and CEQA Review,

Pursuant to the California Environmental Quality Act (“CEQA.™), City certified a
Final Programmatic Environmental Impact Report (“Program EIR”), adopted
Overriding Findings of Significance and adopted a Mitigation Monitoring and Reporting
Program (“MMRP”) in conjunction with adoption of the Reuse Plan and adopted an
Addendum to the Program EIR in connection with the CRP Area Plan. Developer
acknowledges that, in conjunction with City consideration of a DDA and any permits or
approvals for the Development, it will be necessary to comply with CEQA, although the
Program EIR may be relied upon to the extent permitted under CEQA. Developer is
expected to commence and complete preparation of the Specific Plan during the DDA
Stage of the Negotiation Period. To ensure sound planning of the Development Phase
One Property, in particular the planaing of utility and transportation infrastructure
improvements, the Parties anticipate that the Specific Plan may begin to address
backbone infrastructure related issues for some or all of the balance of the Development
Footprint. The Parties further anticipate that the Specific Plan will be considered for
approval by the City Council concurrently with the City Council’s consideration for
approval of the DDA and other related documents, including a statutory development
agreement for the Development (“DA”) as contemplated by the Approved Term Sheet,
and that compliance with CEQA will require preparation of additional project level
CEQA documents for the Development. Notwithstanding any other provision of this
Restated Agreement to the contrary, Developer, at its sole expense, shall pay all costs
incurred by City in connection with City review and consideration of the Specific Plan,
the Infrastructure Plan and all other permits and approvals for the Development,
including all other applications for City and federal, state and other regulatory agency
permits and approvals, including all costs associated with environmental review and, if
necessary, preparation of additional CEQA documents, including project, program,
supplemental or subsequent environmental impact report(s), if any, with respect to the
Development, as contemplated by the DDA and the Specific Plan (collectively, “CEQA
and Planning and Regulatory Costs™) pursuant to one or more separate reimbursement
agreements. CEQA and Planning and Regulatory Costs are in addition to the City Costs
described in Section 6 below and shall be paid by Developer pursuant to one or more
separate reimbursement agreements.

6. Reimbursement of City Costs: Good Faith Deposit. Developer shall be required
to reimburse the City for certain City Costs (defined below) incurred during the
Preliminary Stage of the Negotiating Period and during the DDA Stage of the
Negotiating Period, as set forth in detail below. As used in this Restated Agreement,
“City Costs” means and includes all internal and third party expenses incurred by City
during the Negotiating Period in connection with the negotiation and drafting of the
DDA, including but not limited to expenses of financial consultants, attorneys, planners
and engineers retained to negotiate draft term sheets and ancillary agreements, including
the DA and the interim lease as described in Section 5 of the Approved Term Sheet
(“Imterim Lease”), and prepare analyses regarding the timing and financial ability to
complete the Development, all related solely to the Development. The initial budget for
City Costs anticipated to be incurred from and after June 1, 2016 is Five Hundred Twenty
Nine Thousand Dollars ($529,000) (“Anticipated City Costs Budget™). City Costs do
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not include CEQA and Planning and Regulatory Costs, which are addressed in Section 5
above,

6.1 Preliminary Stage Negotiations. In consideration for the Original
Agreement, Developer, delivered to City a cash deposit of Two Hundred Fifty Thousand
Dollars ($250,000) (“Initial Good Faith Deposit™). In accordance with the terms of the
Original Agreement City drew against the Initial Good Faith Deposit and applied such
draws to pay City Costs. As of November 25, 20135, the approximate balance of the
Initial Good Faith Deposit was $65,000. In the Second Amendment, City agreed not to
incur any further City Costs payable from the Initial Good Faith Deposit prios to the
initial public meeting at which the City Council considered Developer’s proposed term
sheet without prior notice to Developer. On May 11, 2016, the City Council at a public
meeting considered and approved the Approved Term Sheet and selected Developer as
the preferred master developer. By email dated May 18, 2016, City informed Developer
that City would recommence incurring City Costs to be reimbursed by Developer per the
terms of the Original Agreement and that City would apply the remaining balance of the
Initial Good Faith Deposit towards payment of City Costs incurred on and after such
date. As of June 1, 2016, approximately $54,000 of the Initial Good Faith Deposit
remains unexpended by City.

6.2 DDA Stage Negotiations.

6.2.1 Within five (5) business days following the Restated Effective
Date, Developer shall supplement the Initial Good Faith Deposit by providing to City a
second cash deposit of Four Hundred Seventy-Five Thousand Dollars ($475,000)
(“Second Good Faith Deposit™). The remaining balance of the Initial Good Faith
Deposit, as supplemented by the Second Good Faith Deposit, and any further
augmentations of same, shall be referred to as the “Good Faith Deposit.” Except as
otherwise provided herein, if this Restated Agreement is terminated by either Party prior
to expiration of the Negotiating Period, City shall promptly return any unexpended and
uncomimitted portion of the Good Faith Deposit to Developer.

6.2.2 The Parties acknowledge and agree that while the City believes the
Anticipated City Costs Budget is adequate to cover all City Costs for the DDA Stage of
the Negotiating Period, the Anticipated City Costs Budget is preliminary, shall be
updated by the City before the start of fiscal year 2017-2018 with forward looking
projections based on actual City Costs incurred as of such update, and may require
further modification by the City from time to tirne. Accordingly, the Anticipated City
Costs Budget may be increased from time to time with the written consent of Developer,
which shall not be unreasonably withheld, conditioned, or delayed, provided that before
the Anticipated City Costs Budget is increased: (1) the City shall have conferred with
Developer and furnished such written justification for the increase as Developer may
reasonably request; (2) City shall have provided monthly Invoices to Developer as
provided in Section 6.3; and (3) City shall have endeavored to use staff resources and
outside consultants in a cost-effective and business-like manner. Within twenty (20) days
of Developer’s approval of an increase in the Anticipated City Costs Budget, Developer
shall deliver to City cash or other immediately available funds to supplement the Good
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Faith Deposit in an amount commensurate with the increase in the Anticipated City Costs
Budget. If Developer disapproves or otherwise fails to approve any requested
augmentation of the Anticipated City Costs Budget within thirty (30) days following
City’s request therefor, or if Developer fails to supplement the Good Faith Deposit within
twenty (20} days after approving such augmentation, City shall have no obligation to
continue processing any pending or new Development applications, incurring any further
City Costs or negotiating in connection with the proposed DDA until such time as the
requested budget augmentation has been approved and the additional funds required to
supplement the Good Faith Deposit have been so delivered.

6.2.3 The approval of any proposed increase in Anticipated City Costs
Budget shall be deemed an amendment of this Restated Agreement, and Developer shall
not be liable for any City Costs in excess of the Anticipated City Costs Budget (as
increased by approval of Developer pursuant to Section 6.2.2) without Developer’s
express written consent. Developer’s obligation to pay for all such City Costs shall
survive the expiration or termination of this Restated Agreement with respect to any and
all City Costs incurred on or before the date which is thirty (30) days following the date
of expiration or termination as set forth herein, provided, however, except as may
otherwise be agreed upon by the Parties, in no event will Developer’s liability for City
Costs exceed the amount of the Good Faith Deposit then held by City.

6.3 City Draws and Invoices. City shall be entitled to draw against the Good
Faith Deposit and apply such draws to pay all City Costs, not to exceed the amount of the
Anticipated City Costs Budget plus any approved augmentation(s) of same as such City
Costs are incurred. City shall provide Developer with monthly invoices for City Costs
(hereafter “Invoices™). Such Invoices must provide sufficient detail from which
Developer may confirm who performed the services, the nature of the work performed,
the hours worked, the rate charged to the City, and that the services were performed for
City Costs. Invoices shall be binding on Developer in the absence of error demonstrated
by the Developer within ninety (90) days of Developer’s receipt of a given Invoice. If
the Parties enter into a DDA, the remaining amount of the Good Faith Deposit shall be
disposed of as specified in the DDA, and the Good Faith Deposit shall be considered an
eligible project cost for purposes of calculation of Developer returns in any profit
participation arrangement agreed to in the DDA, If this Restated Agreement is
terminated without execution of a DDA for any reason (except for default by Developer
under Section 10), then the Good Faith Deposit and any interest earned thereon, Jess any
amounts needed to pay City Costs incurred prior to the date of termination, shall be
refunded promptly to Developer.

6.4  Deposit Accounts. City shall be under no obligation to pay or earn interest
on the Good Faith Deposit, but, if interest shall accrue or be payable thereon, such
interest (when received by City) shall be accumulated by City and added and held as part

of the Good Faith Deposit.
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7. Progress Reports and Information.

Within ten (10) days following either Party’s request, which may be made from
time to time during the Negotiating Period, the other Party shall submit to the requesting
Party a written progress report advising the requesting Party on the status of all work
being undertaken by or on its behalf. Further, City shall provide Developer with
information regarding the Development Phase One Property reasonably available to City
and shall make good faith efforts to notify Developer of: i) any third party offers or
requests for negotiation received by City concerning the disposition of all or a portion of
the Development Footprint; ii) any proposed City response to such offers or requests
from a private party prior to City’s issuance of such response; and iii) the status of any
negotiations between the City and any public entity concerning the disposition of all or a
portion of the Development Footprint that occurs pursuant to the City’s reserved
negotiation rights in Section 4.

8. Limitations on Effect of Restated Agreement.

This Restated Agreement (and any extension of the DDA Stage of the Negotiating
Period) shall not obligate either City or Developer to enter into a DDA on or containing
any particular terms. By execution of this Restated Agreement (and any extension of the
DDA Stage of the Negotiating Period), City is not committing itself to, or agreeing to,
undertake disposition of the Development Phase One Property or any portion thereof and
Developer is not comrnitting itself to acquire the Development Phase One Property or
any portion thereof. Execution of this Restated Agreement by City and Developer is
merely an agreement to conduct a period of negotiations in accordance with the terms
hereof, reserving for subsequent City action the final discretion and approval regarding
the execution of a DDA and all proceedings and decisions in connection therewith. Any
DDA resulting from negotiations pursuant to this Restated Agreement shall become
effective only if and after such DDA has been considered and approved by the City
Council, following conduct of all legally required procedures, and executed by duly
authorized representatives of City and Developer. Until and unless a DDA is signed by
Developer, approved by the City Council, and executed by City, no agreement drafts,
actions, deliverables or communications arising from the performance of this Restated
Agreement shall impose any legally binding obligation on either Party to enter into or
support entering into a DDA or be used as evidence of any oral or implied agreement by
either Party to enter into any other legally binding agreement. This Restated Agreement,
which pertains only to negotiating procedures and standards between City and Developer,
does not limit in any way the discretion of City in acting on any applications for permits
or approvals for the Development. Consistent with Section 5 of this Restated Agreement,
the Parties acknowledge that CEQA compliance in connection with consideration of the
Development will be required, and that City shall retain the discretion in accordance with
applicable law before action on the Development 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 Development 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 Development.
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9, Defaults and Remedies.

9.1 Default. Failure by either Party to negotiate in good faith as provided in
this Restated Agreement shall constitate an event of defauit hereunder. Except as
otherwise set forth herein with respect to City’s immediate right to terminate the Restated
Agreement under Section 10 or Section 11, the non-defaulting Party shall give written
notice of a default to the defaulting Party, specifying the nature of the default and the
required action to cure the default. If such default remains uncured fifteen (15) days after
receipt by the defaunlting Party of such notice in the case of a default on an obligation to
pay or reimburse money, or thirty (30) days after receipt of such notice in the case of all
other defaults, the non-defaulting Party may exercise the remedies set forth in Section 9.2
or 9.3 below.

9.2  Exclusive Remedies for City Default. In the event of an uncured default
by City, Developer’s sole and exclusive remedies shall be (a) an action for injunctive
relief in the event of a willful and bad faith breach by City to commence negotiations
with another developer with respect to the Development Phase One Property or (b) to
terminate this Restated Agreement, upon which termination Developer shall be entitled to
return of the remaining unexpended and uncommitted balance of the Good Faith Deposit
and any interest earned thereon, and neither Party shall have any further right, remedy or
obligation under this Restated Agreement; provided, however, any obligation under a
specific provision of this Restated Agreement for Developer to indemnify or defend the
City shall survive such termination.

9.3  Exclusive Remedies for Developer Default. Except as otherwise provided

in Section 10 below, in the event of an uncured default by Developer, City’s sole and
exclusive remedy shall be to terminate this Restated Agreement and retain that portion of
the Good Faith Deposit and any interest earned thereon, needed to pay City Costs
incurred prior to the date of such termination. Following such termination, neither Party
shall have any right, remedy or obligation under this Restated Agreement; provided,
however, any obligation under a specific provision of this Restated Agreement for
Developer to indemnify or defend City shall survive such termination.

9.4  NoDamages. Except as otherwise provided in Section 10 below, neither
Party shall have any liability to the other for damages or otherwise for any default, nor
shall either Party have any other claims with respect to performance or non-performance
by the other Party under this Restated Agreement. Subject to Section 9.2 above and
Section 10 below, each Party specifically waives and releases any such rights or claims
they may otherwise have at law or in equity in the event of a default by the other Party,
including the right to recover actual, consequential, special or punitive damages from the
defaulting Party.

10. Non-Disparagement.

10.1  Disparaging Statement. Developer agrees to refrain from making any
public statements (e.g., statements made in press releases, public hearings, community
meetings, or similar public forums), or authorizing any statements to be reported as being
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attributed to the Developer, that are critical or derogatory of the City Council or City
staff, and which are intended to and which would reasonably be expected to injure the
reputation or business of the City (hereafter a “Disparaging Statement”).

10.2  Notice and Demand to Meet and Confer. In the event where City claims
that Developer has made or authorized a Disparaging Statement in violation of this
Section 10, City shall provide notice of such claimed violation in accordance with
Section 14, along with a demand to Developer to meet and confer in good faith within
five (5) business days of Developer’s receipt of said notice.

10.3  Mediation. If the Parties are unable to resolve the dispute at the meeting
(or such longer time as each Party may agree in its sole discretion), the Parties agree to
try and settle the dispute in good faith by mediation. Mediation shall be conducted by
JAMS, Inc. (“JAMS?”), in accordance with JAMS mediation rules and procedures
(including those relating to confidentiality), and shall occur at JAMS’ facility in Walnut
Creek, California. Mediation shall not extend beyond one half-day absent mutual
agreement of the Parties. Developer agrees to pay all costs charged by JAMS as a result
of any mediation occurring pursuant to this Subsection 10.3

10.4 Liquidated Damages. DEVELOPER ACKNOWLEDGES AND
AGREES THAT COMMISSION OR AUTHORIZATION OF A DISPARAGING
STATEMENT BY DEVELOPER MAY RESULT IN IRREPARABLE HARM TO THE
CITY AND THAT THERE IS NO ADEQUATE REMEDY AT LAW FOR A
VIOLATION OF THIS SECTION 10. DEVELOPER FURTHER ACKNOWLEDGES
AND AGREES THAT IN THE EVENT OF SUCH VIOLATION, CITY WILL SUFFER
DAMAGES, INCLUDING LOST OPPORTUNITIES TO PURSUE OTHER
DEVELOPMENT AND DELAYED RECEIPT OF PROPERTY TAX REVENUES
FROM THE DEVELOPMENT PHASE ONE PROPERTY, AND THAT IT WOULD
BE IMPRACTICABLE AND INFEASIBLE TO FIX THE ACTUAL AMOUNT OF
SUCH DAMAGES. THEREFORE, IF DEVELOPER IS IN BREACH OF ITS
OBLIGATIONS UNDER THIS SECTION 10, AND ASSUMING CITY HAS
EXHAUSTED THE PROCEDURES DESCRIBED IN SUBSECTIONS 10.2 AND 10.3,
CITY MAY (I) IF THIS RESTATED AGREEMENT HAS NOT ALREADY EXPIRED
OR BEEN TERMINATED, IMMEDIATELY TERMINATE THIS RESTATED
AGREEMENT BY WRITTEN NOTICE TO DEVELOPER, AND (IT) RETAIN THE
UNEXPENDED PORTION OF THE GOOD FAITH DEPOSIT PLUS ANY INTEREST
THEREON, AS FIXED AND LIQUIDATED DAMAGES AND NOT AS A PENALTY.
DEVELOPER’S OBLIGATIONS UNDER THIS SECTION 10 SHALL SURVIVE
TERMINATION OR EXPIRATION OF THIS RESTATED AGREEMENT. BY
PLACING THE INITIALS OF THE AGENT EXECUTING THIS RESTATED
AGREEMENT ON ITS BEHALF BELOW, EACH PARTY SPECIFICALLY
CONFIRMS THE ACCURACY OF THE STATEMENTS MADE ABOVE AND THE
FACT THAT EACH PARTY WAS REPRESENTED BY COUNSEL WHO
EXPLAINED, AT THE TIME THIS RESTATED AGREEMENT WAS MADE, THE
CONSEQUENCES OF THIS LIQUIDATED DAMAGES PROVIiION.

INITIALS: DEVELOPER [?Q CITYt

OAK #4822-6927-3138 vI2



11. Negotiation Protocols and Campaign Contributions

11.1 Negotiation Restrictions. Developer agrees and acknowledges that the
DDA Stage negotiations shall take place with the LRA Executive Director, the City’s
legal, financial and planning advisers and such other City parties as may be designated by
the LRA Executive Director from time to time (collectively, the “City Designated
Team”). During the DDA Stage, Developer shall not engage in, and shall ensure that
Lennar Corporation, Lennar Homes of California, Inc., and Five Point Holdings, LLC,
and its and their Affiliates (defined below) do not engage in, discussions or negotiations
regarding the DDA with any City Council or Planning Commission members, or other
City employees or officials as may be designated by the LRA Executive Director from
time to time (collectively, “Excluded City Parties”™), unless requested to do so by the
City Designated Team for specific purposes related to the negotiations. As used herein,
“Affiliate(s)” means an entity which controls, is controlled by or under common control
with Lennar Corporation, Lennar Homes of California, Inc., or Five Point Holdings,
LLC, as applicable. Within ten (10) business days of the execution of this Restated
Agreement (or, where an Excluded City Party is added, within ten (10) business days of
such addition), the City Manager shall advise the Excluded City Parties in writing of the
prohibition on discussions or negotiations regarding the DDA with Developer, Lennar
Corporation, Lennar Homes of California, Inc., and Five Point Holdings, LLC and its and
their Affiliates described in this Section 11. To facilitate City Manager’s ability to
provide accurate advice and direction to Excluded City Parties, Developer, within five (5)
business days following the execution of this Restated Agreement, shall provide the LRA
Executive Director with a list of all Affiliates of Lennar Corporation, l.ennar Homes of
California, Inc., and Five Point Holdings, LLC, and thereafter promptly update such list,
as necessary, to reflect any changes in the identified Affiliates. Nothing in this Section
11 shall prevent discussions or-negotiations regarding the DDA in the following
circumstances: (i) responses to requests for information from one or more Excluded City
Parties, provided such responses are directed to the City Designated Team; (ii)
Developer’s participation in any question and answer sessions, workshops, or tours
approved in writing by the City Designated Team; (iii) Developer’s participation in City
Council or Planning Commission meetings; or (iv) meetings with one or more Excluded
City Parties from time to time, provided such meetings are arranged by the LRA
Executive Director and are conducted at such times, under such conditions and in such
fora as may be required by applicable law and as determined and directed by the LRA
Executive Director. Developer may request from time to time, but not more frequently
than once per month or more than six (6) times per year, that LRA Executive Director
arrange opportunities to meet with one or more Excluded City Parties under the terms set
forth in clause (iv) above. LRA Executive Director shall not unreasonably withhold or
delay approval of such requests.

11.2 Campaign Contribution Restrictions. During the DDA Stage Developer
agrees not to make and agrees to ensure that Lennar Corporation, Lennar Homes of
California, Inc., and Five Point Holdings, LLC and its and their Affiliates do not make,
any political contribution(s) to the campaign of any appointed or elected sitting City of
Concord official running for any elected office or any candidate running for elected City
office. Further, during the DDA Stage, Developer agrees not to solicit its employees,

11
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contractors or subcontractors working on the Development to make any political
contribution(s) to the campaign of any appointed or elected sitting City of Concord
official running for any elected office or any candidate running for elected City office.
Within ten (10) business days of the execution of this Restated Agreement (or, in the case
of newly appointed or newly elected officials, within ten (10) business days of such
appointment or election), the City Manager shall advise all appointed or elected sitting
City of Concord officials in writing of the restrictions on campaign contributions set forth
in this Section 11.2.

11.3  City Remedies. In the event of Developer’s violation of its obligations
under this Section 11, City may immediately terminate this Agreement by written notice
to Developer without affording Developer any opportunity to cure such violation.

12. Rights Following Expiration or Termination.

Following expiration or termination of this Restated Agreement, neither Party
shall have any further rights against or liability to the other under this Restated
Agreement except as otherwise provided herein. Following expiration or termination of
this Restated Agreement, unless a DDA is signed by Developer, approved by the City
Council, and executed by City, City shall have the absolute right to pursue disposition
and development of the Development Phase One Property in any manner and with any
party or parties it deems appropriate,

13. Right to Enter the First Transfer Parcel.

City shall work in good faith with the Navy to provide Developer, its employees,
agents and contractors with a right of entry or other similar access to the First Transfer
Parcel for the purpose of conducting inspections, tests, examinations, surveys, studies,
appraisals and marketing tours. Any right of entry shall be in a form acceptable to City,
Navy and Developer.

14. Notices.

Any approval, disapproval, demand or other notice which any Party may desire to
give to the other Party under this Restated Agreement must be in writing and may be
given by any commercially acceptable means, including first class mail, personal
delivery, or overnight courier, to the Party to whom the notice is directed at the address of
the Party as set forth below, or at any other address as that Party may later designate by
notice:

To Developer: Lennar Concord, LLC
¢/o Five Point
One Sansome Street, Suite 3200
San Francisco, CA 94104
Attention: Koft Bonner, Regional President
Telephone: (415) 995-1770

12
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with a copy to: Perkins Coie LLP
505 Howard Street, Suite 1000
San Francisco, CA 94105
Attention: Matthew S. Gray, Fsq.
Telephone: (415) 344-7082

To City: City of Concord
Local Reuse Authority
1950 Parkside Drive
Concord, California
Attention: LRA Executive Director
Telephone: (925) 671-3001

with copies to: City of Concord
1950 Parkside Drive
Concord, California
Attention: City Attorney
Telephone: (925) 671-3160

and

Burke, Williams & Sorensen, LLP
1901 Harrison Street, 9th Floor
Oakland, CA 94612-3501
Attention: Gerald J. Ramiza
Telephone: (510) 273-8780

Any notice shall be deemed received on the date of delivery if delivered by
personal service, three (3) business days after mailing if sent by first class mail, and on
the date of delivery or refused delivery as shown by the records of the overnight courier if

sent via overnight courier.

15. Confidentiality of Information.

Any information provided by Developer to City, including pro formas and other
financial projections (whether in written, graphic, electronic or any other form) that is
clearly marked as “CONFIDENTIAL/PROPRIETARY INFORMATION"
(“Confidential Information”) shall be subject to the provisions of this Section 15.
Subject to the terms of this Section, City shall use good faith diligent efforts to prevent
disclosure of the Confidential Information to any third parties, except as may be required
by the California Public Records Act (Government Code Section 6253 et seq.) or other
applicable local, state or federal law (collectively, “Public Disclosure Laws™).
Notwithstanding the preceding sentence, City may disclose Confidential Information to
its officials, employees, agents, attorneys and advisors, but only to the extent necessary to
carry out the purpose for which the Confidential Information was disclosed. Developer
acknowledges that City has not made any representations or warranties that any
Confidential Information City receives from Developer will be exempt from disclosure

13
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under any Public Disclosure Laws. In the event the City’s legal counsel determines that
the release of the Confidential Information is required by Public Disclosure Laws, or
order of a court of competent jurisdiction, City shall notify Developer of City’s intention
to release the Confidential Information. If the City Attorney, in his or her discretion,
determines that only a portion of the requested Confidential Information is exempt from
disclosure under the Public Disclosure Laws, City may redact, delete or otherwise
segregate the Confidential Information that will not be released from the non-exempt
portion 1o be released.

Developer acknowledges that in connection with City Council’s consideration of
any DDA as contemplated by this Restated Agreement, City will need to present a
summary of Developer’s financial projections, including anticipated costs of
development, anticipated project revenues, and returns on cost and investment. If this
Restated Agreement is terminated without the execution of a DDA, City shall return to
Developer any Confidential Information.

If any litigation is filed seeking to make public any Confidential Information, City
and Developer shall cooperate in defending the litigation, and Developer shall pay City’s
reasonable costs of defending such litigation and shall indemnify City against all costs
and attorneys’ fees awarded to the plaintiff in any such litigation. Alternatively,
Developer may elect to disclose the Confidential Information rather than defend the

fitigation.

The restrictions set forth herein shall not apply to Confidential Information to the
extent such Confidential Information: (a) is now, or hereafter becomes, through no act or
failure to act on the part of City, generally known or available; (b) is known by the City
at the time of receiving such information as evidenced by City’s public records; (c) is
hereafter furnished to City by a third party, as a matter of right and without restriction on
disclosure; (d) is independently developed by City without any breach of this Restated
Agreement and without any use of or access to Developer’s Confidential Information as
evidenced by City’s records; (e) is not clearly marked
“CONFIDENTIAL/PROPRIETARY INFORMATION™ as provided above (except where
Developer notifies City in writing, prior to any disclosure of the Confidential
Information, that omission of the “CONFIDENTIAL/PROPREETARY
INFORMATION" mark was inadvertent), or (f) is the subject of a written permission to
disclose provided by Developer to City.

16. No Commissions.

Each Party represents and warrants that it has not entered into any agreement, and
has no obligation, to pay any real estate commission in connection with the transaction
contemplated by this Restated Agreement. If areal estate comumission is claimed through
either Party in connection with the potential transaction contemplated by this Restated
Agreement or any resulting DDA, then the Party through whom the commission is
claimed shall indemnify, defend and hold the other Party harmless from any liability
related to such commission. The provisions of this Section 16 shall survive termination

of this Restated Agreement.
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17. Assignment.

The qualifications and identity of Developer and its parent companies, Lennar
Homes of California, Inc. and Lennar Corporation, and its management company, Five
Point Holdings, LELC, are of particular concern to City. It is because of those unique
qualifications and identity that City has entered into this Restated Agreement with
Developer. Accordingly, except as provided below, Developer may not assign this
Restated Agreement {0 any other person or entity, without the prior written approval of
the City Council. Any purported voluntary or involuntary assignment by Developer of
this Restated Agreement without such City written approval shall be null and void, except
as provided below. Notwithstanding the foregoing, Developer may assign this Restated
Agreement without approval by the City to another business entity provided that Lennar
Homes of California, Inc. or Lennar Corporation (a) has responsibility for the day to day
entitlement and development activities of such entity; and (b) has a voting and profits
interest in such entity. Developer shall provide not less than ten (10) days™ prior written
notice to City of any such permitted assignment. As provided in Section 25.b.ii. of the
Approved Term Sheet, any proposed assignment to Five Point Holdings, LL.C or an
Affiliate of Five Point Holdings, LLC shall require review and confirmation of the
adequacy of Five Point Holdings, LLC’s and, if applicable, its Affiliate’s, financial
capacity, and be subject to approval by the City Council in its discretion.

18. Estoppels.

As of June 1, 2016, Developer has approved payment from the Initial Good Faith
Deposit of City Costs in the approximate amount of $196,000. Developer hereby
certifies and reaffirms, for the benefit of City, that all such City Costs paid through such
date by City from the Initial Good Faith Deposit have been properly incurred,
documented and billed by City, as applicable. Developer further certifies and reaffirms,
for the benefit of City, that Developer has no claims and will have no claims against City
or any other person or entity in the future for reimbursement of all or any pertion of the
City Costs incurred prior to the Restated Effective Date regardless of whether or not City
and Developer reach agreement on the terms of a DDA for the proposed Development.
Developer reaffirms its obligation to pay all City Costs incurred on or after the date of
City’s notice to Developer (i.e. May 18, 2016) and continuing until the earlier of
expiration of the DDA Stage of the Negotiating Period (as it may be extended) or
termination of this Restated Agreement.

Each Party further acknowledges and certifies that, as of the date hereof, the other
Party has fully and faithfully performed all of its obligations under the Original
Agreement and this Restated Agreement, the other Party is not in default under the
Original Agreement or this Restated Agreement and each Party knows of no event that
has occurred or is continuing which, with the passage of time or the giving of notice, or
both, would constitute a default by the other Party under the Original Agreement or this
Restated Agreement.

City is relying upon Developer’s acknowledgments and certifications in this
Section 18 in advancing to the DDA Stage of the Negotiating Period, and in
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consideration of such material reliance, Developer shall now and forever be estopped
from denying the validity of the certifications and acknowledgments in this Section. City
shall now and forever be estopped from denying the validity of the certifications and
acknowledgements in the preceding paragraph.

15, Applicable Law: Venue.

This Restated Agreement shall be construed in accordance with the law of the
State of California without reference to choice of laws principles, and venue for any
action under this Restated Agreement shall be in Contra Costa County, California.

20. Severability.

If any provision of this Restated Agreement or the application of any such
provision shall be held by a court of competent jurisdiction to be invalid, void or
unenforceable to any extent, the remaining provisions of this Restated Agreement and the
application thereof shall remain in full force and effect and shall not be affected, impaired

or invalidated.

21. Integration.

This Restated Agreement contains the entire undeystanding between the Parties
relating to the matters set forth herein. All prior or contemporaneous agreements,
understandings, representations and statements, oral or written, are merged in this
Restated Agreement and shall be of no further force or effect.

22, Moaodifications.

Any alteration, change or modification of or to this Restated Agreement, in order
to become effective, shall be made in writing and in each instance signed on behalf of

each Party.

23, Waiver of Lis Pendens.

It is expressly understood and agreed by the Parties that no lis pendens shall be
filed against any portion of the Development Phase One Property or any other portion of
the CRP Area with respect to this Restated Agreement or any dispute or act arising from
this Restated Agreement.

24, Rights to Design Concepts and Development Plans.

Once submitted, all development project design concepts and plans that
Developer owns or has the right to transfer shall become the property of the City. The
City, without compensation to Developer or any third party, may use such development
project design concepts and plans, together with any and all ideas and materials submitted
in connection with the negotiations hereunder, whether or not City and Developer enter
into a DDA provided, however, to the extent such concepts and plans are used without
Developer’s permission or agreement, Developer disclaims any representations or
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warranties regarding such concepts and plans, including whether or not they are sufficient
for any particular purpose.

25. Interpretation.

As used in this Restated Agreement, masculine, feminine or neuter gender and the
singular or plural number shall each be deemed to include the others where and when the
context so dictates. The word “including™ shall be construed as if followed by the words
“without limitation.” Unless otherwise expressly stated, “days™ means calendar days.
This Restated Agreement shall be interpreted as though prepared jointly by the Parties.
Titles and captions are for convenience of reference only and do not define, describe or
limit the scope or the intent of this Restated Agreement or any of its terms.

26.  Authority.

Each person executing this Restated Agreement on behalf of Developer does
hereby covenant and warrant that (a) Developer is created and validly existing under the
laws of Delaware, (b) Developer has and is duly qualified to do business in California,
(¢) Developer has full corporate power and authority to enter into this Restated
Agreement and to perform all of Developer’s obligations hereunder, and (d) each person
(and al} of the persons if more than one signs) signing this Restated Agreement on behalf
of Developer is duly and validly authorized to do so.

27. Joint and Several.

If Developer consists of more than one entity or person, the obligations of
Developer hereunder shall be joint and several.

28. Counterparts.

This Restated Agreement may be executed in counterparts, each of which shall be
deemed an original but all of which together shall constitute one and the same agreement.

29, List of Attachments.

The following Attachments are attached hereto and incorporated herein by
reference:

{(a) Attachment 1 — Site Map
(b)  Attachment 2 - Approved Term Sheet

[Remainder of page intentionally left blank]
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IN WITNESS WHEREQOF, the parties hereto have executed this Restated
Agreement as of the date first above written.

CITY: DEVELOPER:
CITY OF CONCORD, a California LENNAR CONCORD, LLC, a Delaware
munici coxporatlon limited liability company

By: f By: 4M
Valeneﬁarone City Manager Name: E M-S . Poywwr
Title: aLdnt

APPROVED AS TO FORM.:

By: \sd0 AW —

Susanne Brown, City Attorney

ATTEST:

By:
elle Fockler, City Clerk
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ATTACHMENT 2

APPROVED TERM SHEET

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")
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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")

Purpose of Term Sheet and DDA.

The purpose of this term sheet is fo set forth the key business terms fo be
included in a Dispasition 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 Agreemant), The
purpese of the DDA is to (a) provide for the disposition of the Development
Phase One Property (defined in Section 2) to Developer through mulliple phased
closings; (b) effectuate the fimely development of the Developrent Phase One
Properly with a range of land uses substanlially 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 (¢} provide
terms and conditions upon which Develaper would have the option to acquire
and develop future development phases of the Development Footprint {defined in
Section 2),

Pevelopment Phase One Property.

The “Development Phase Cne Properly” consists of approximately 500 acres,
as depicted on Exhibit A. The Development Phase One Properly is a portion of
the initial site, expected to be 1,100 to 1,400 acres in size (the “First Transfer
Parcer’) that is anlicipated to be transferred by the United States Navy (*Navy™)
to City as the first phase of an economic development conveyance (“EDCT) of the
inland portion of the former Concord Naval Weapons Station property. The
developabile property that will uttimately be transferred by Navy to City through
the EDC Is expected to total approximately 2,248 acres (the “Development
Footprinf’),

Projedt.

Developer and the City (together, the “Parties”™ propose that the project o be
developed within the Development Phase One Properly include the key
components and amenilies, general densities, and land use patterns described In
this Section 3 (the “Project”). The Project is based on Developer’s current
anticipated financial feasibitity proforma dated April 22, 2016, a summary of
which is attached hereto as Exhibit B {the "Proforma™). Specific densifies, land
use patterns, and uses remain subject to refinement through the planning and
negotiation of the Specific Plan and Development Agreement and associated
California Emvironmental Quality Act (*CEQA”™) process, ali as set farth 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 pragram, 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
assaciated 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 propased to be
developed in three stages (each a “Development Stage”). The Praject
elements to be included in each Development Stage are described in the
tables below and are depicted an Exhibit C through Exhibit E:

Overview of Development Stages One Through Three

Development Stage One Development Stage Two Development Stage Three
= 224 Acres e 172 acres « 104 acres
« 1,245 residentialunits and |« 1,386 residential units and |« 1,761 residential units'
neighborhood serving relail neighborhood serving relail
« 25 acres of neighborhood
= 20 acres of commercial, * 42 acres of commercial, commercial uses in TOD
flex, and research & flex, and research & Core
development uses adjacenl development uses adjacent
lo Highway 4 lo Highway 4 « 18 acres of core project
elemenls/communily
+ 57 acres of core project e 30 acres of core project benefils
elements/community elemenls/community
benefits benefils

Residential Development by Development Stage

Type Description | Net Stage One | Stage Two | Stage Total
Density/ Three
Average
FAR
BART 4-5 story 90 dufac, 8 acres 8 acres
Commercial building with | nel of
Cenler residential grocery 300 unils 300 units
Residential over store use
ground-floor | and
- TOD Core commercial | associated
parking
OAK #4830-4358-5573 v23 2
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Residential Development by Development Stage
Type Description | Net Stage One | Stage Two | Stage Total
Density/ Three
Average
FAR
High Densily | 4-5 slory 90 dufac 6 acres 12 acres 18 acres
buildings
-TOD wilh parking 405 unils 810 unils 1,215 unils
Neighborhood | siruclures
Mixed 2-3 story 30 dufac 14 acres 13 acres 27 acres
Apariments & | buildings
Condominiums | with 315 unils 293 unils 608 unils
garages &
-TOD surface
Neighborhood; | parking
- Central
Neighborhood
Residential 2-3 slory 30 du/ac 10 acres 10 acres
Transitional buildings
Housing with open 80 units 80 units
space
facilities
Mixed 2-3 story 20 dufac 21 acres 23 acres 8 acres 52 acres
Townhomes & | buildings
Coltages with privale 273 units 299 unils 104 unils 676 unils
garages
-TOD
Neighborhood
- Central
Neighborhood;
- Village
Neighborhood
Mixed 2 slory 14 dufac 74 acres 18 acres 28 acres 120 acres
Townhome & | buildings/
Single Family | mix of 673 units 164 units 255 units 1,092 unils
townhomes
- Central &
Neighborhood | bungalows
- Village
Neighborhood
OAK #4839-4358-6673 v23 3
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Residential Development by Development Stage

OAK #4822-6927-3138 v12
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Type Description | Net Stage One | Stage Two | Stage Total
Density/ Three
Average
FAR
Single Family | 1-2 slory 8 dufac 4 acres 39 acres 81 acres
Homes buildings
wilh private 218 unils 203 unils 421 unils
- Village gardens &
Neighborhood | lypically
alley access
for parking
Total Residential Units 1,245 1,386 1,761 4,392
Note 1 100 affordable unils will be shifled lo Slage One per
discussion and agreement between Developer and
City at May 11, 2016 hearing. Location and density of
these 100 unils to be determined through Specific
Plan process. See also nole 4 to Exhibil G.
Commercial Development by Development Stage
Type Description | Net Stage One | Stage Two | Stage Total
Density/ Three
Average
FAR
BART Adjacenllo | 0.3 Ground 52,272 52,272
Commercial | BART floor neigh- | square feet | square feel
Center slation; 4-5 borhood
story mixed- retail in two
- TOD Core | use blocks
buildings closest o
with ground- BART.
floor retail
BART Flex | Near BART |14 829,382 829,382
Campus slation; square feel | square feet
small
- TOD Core | businesses,
large
corporale
employer,
or instilution
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 feel | square feel
al Willow
Pass; Uses
include
R&D/Mex,
light
industrial,
office, and
retail and
services
Total Commercial Development 261,360 548,856 861,654 1,691,870
square feet | square feel | sguare feel | square feel
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 Cenlers neighborhood
serving retail
Parks, 43 acres 28 acres 8 acre 79 acres
Greenways, and
Open Space Ellipse Park
Areas
Services/Ulililies, | 10 acres Easl-wesl 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
OAK #4839-4358-5573 v23 5
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Public School Enhancements and Expansion

Stage Qne Stage Two Stage Three Terms
Refurbishment of *See Terms 10 acres / K-8 Developer will either
existing Halbrook Elementary School refurbish Holbrook
Elementary School Elementary School as
near Developmenl a Slage One public
Phase One improvement, or

conslrucl a new 10-
acre K-8 school facility
in Stage Three, unless
student demand
necessilales that the
new school is
conslrucled in Stage
Two.

b. Neighborhood Serving Retail.

iii.

Neighborhood serving retail shaps 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 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 davelopment 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 trall connectivity for jocal and regional
trailsthikeways and will provide initial connectivity to the Della
DeAnza Reglonal Trail.

it. Community Centers. Developer will detiver one commiunily center
within Development Stage One and another within Development
Stage Two. Each community center will be approximately 2-4
acres and wil offer impravements and programming designed fo
complement other future communily centers planned for areas
outside of Development Phase One. Improvements and
programming at the community centers are described in the EDC

Property Improvemeants Program {Exhibit H).

d. Affordable Housing.
R

Developer wil sahsfy me 25% affordable hausnng requtrement
identified by the City in the CRP Area Plan. Developer will deliver
development-ready pads (*Affordable Housing Pads™ sufficlent to
accommodate 1,098 units of affordable units at a range of
aflordability levels, 2l at eighly percent or less of Area Median
income, and throughout each Development Stage within
Development Fhase One. (See Seclion 4.3 of the EPIP [Exhibit Hi
for additional details.)

of Affordabie Housmq Units. In add;tlon to :ts sattsfact;on of

existing requirements through delivery of developmernit-ready pads,
Developer proposes a comprehensive affordable housing program
fo 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-fow income housing. This Funding is separate from the
EPIP Fund described in Section 3{e). Developsr 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 wili pursue 4%
affordable housing lax credits for 80/20 Projects.

3. Parmanent 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 parmanent
muitifamily 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 muitifamily supportive housing should
he 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
multifarnily supportive housing.

4. Seif-Help Housing. Developer will donate approximately
2 acres of developmeni-ready property to ong 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. Ingiusionary Housing. In addition to the dedication of
development-ready sites and Developer funding as
described above, Developer will require verlical 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 3,284). These inclusionary units shall be
affordable o moderate income households, shall be located
within high-densily residential product types, and shall be
distribited among Devalopment Stage Two and
Development Stage Three.

iii, Other Federal, State, and Regional Funding Sources. Additional
{funding will be required for affordable housing developers to deliver

the ramainder of the City's goa! of 1,098 affordable units in
Development Phasa One. Developer’s internal team bas secured
funding for thousands of affordable units of ali product types or
related infrastructure, in both wban and suburban settings, through
sources including Low Income Housing Tax Credits {(both 4% and
8%), HUD's Supportive Housing Program {SHP), HUD HOME
Program, HUD 202 and 811 Programs, the Federal Home Loan
Bank Affordable Housing Program, California Propaosition 46
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Multifamily Housing Program, California Propesition 1C, Transit
Oriented Development Grant Program, Infill infrastructure Grant
Program, Strategic Growth Council's Affordable Hausing and
Suslainable 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 pariners, lo leverage the maximum
possible amournt of available government funding from fhese
programs and any new slate or federal programs develeped in the
caming years. Mareover, Developer will pursue government funding
specific for veterans housing, including through HUD's Velerans
Affairs Supportive Housing Program, and the California Department
of Housing and Community Development's Veterans Housing and
Homelessness Prevention Pragram.

iv. Affordability Level for, Veteran, Workforce, a ial
Needs Affordable Housing. Affordable housing construcled on
development-ready sites delivered by Developer shall be focused in
medium-to-high density areas. When identifying affordable housing
developers to bulld the affordable housing sites described in
Section 4{d)(i), Developer will - in addition to opporiunities for
individuals and families -- create opporiunilies for a range of
aftordable housing lypes, including:

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

3, Warkforce Affordable Housing {for local teachers,
firefighters, police, efe.)

4. Affordable Housing for individuals with Special Needs.

v. Affordable Housin nt Pariners. Developer will make
reasonable good faith efforts fo select, on a competitive basis, local
or regionat 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
Impravements Program (the “ERIF") 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 tc be made
available by Develaper to implement a range of improvemenis and
programs benefitling the EDC Properly to be sslected by the City. The
EPIP Fund is to be paid in apgroximately $2M annual increments over 10
years (adjusted annually for inflation) commencing with the first land sale
by Developer.

f. Golf Course/Evora Road. I identified as feasible and necessary mitigation
by the applicable CEQA documaenit to mitigate a patentially-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,
inciuding an extension of Evora Road from its current location fo an area
identified in a relevant traffic impact study as necessary to mitigate or
reduce the identified traffic impact; and (i} golf course reconfiguration
improvements 1o address affected portions of Diablo Creek Golf Caurse.

Q. Acceteration of Parks and Open Space,

i.  Lennar's land use program includes significant committed up-front
public impravements for the benefit of the entire Concord
sommunity, including:

1. A 4-acre community center (open to the enfira community} in
the very firsl 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
commencas Immediately after Pralect approval.

3. A second, 2-acre commiunity center in Stage Twa of
Developmeant Phase One, which commences approximately
three {3) yaars after Project approval.

4, 28 acres of parks, greenways, and open spaces In Siage
Two of Development Phase One.

5. The 8-acre Ellipse Park, which includes a paved plaza with
founizin and other hardscaped areas, seating, and possibly
a community center bullding 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.

H. Developer proposes to include a Specific Plan land use altemative
that would evaluate Inclusion of the Toumament Park Iinfrastructura
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4,

in Development Phase One along with an expanded Development
Phase One foolprint o accommodate aceceleration of the
Toumament Park. Developer will extend Backbone Infrastructure
and provide grading and site preparation work to serve the
Tournament Park.

Summary of Project Milestones and Phasing Requirements.

a.

Size and Configuration of Land Transfers from City to Developer.

Transfers from the City fo 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 transferrad the Development Phase One Property {ora
substantial poriion 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 cecurred. “Large Lot
Tentative Map” means a tentative subdivision map that subdivides a
DPevelopment Stage or a partion 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 inciuded in
the DDA shall address four key milestones for each Development Stage
within Development Phase One: i) applications for Large Lot Tentative
Subdivision Maps, I{) conveyance of Parcels from City to Develaper, ifi)
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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First Large Lot Tenlative | Within 3 months of Within 36 months of | Within 72 months of
Map Application Masler Enlitlement Date | Masler Enlitternent Date | Master Enlitlement Dale
Land Transfers initial Sub-Phase initial Sub-Phase Initial Sub-Phase
Within 12 months of Within 36 months of Within 84 months of
Masler Enfitement Date | Master Entilement Dale | Masler Entilement Date
Bemaining Sub-Phases | Remal Fhases | Remaining Sub-Phases
Within 24 months of Within 80 months of Within 86 months of
Master Entilement Date | Master Entilement Dale | Master Enditlement Date
Backbone infraslruciure | Commencement Commencement Commencement
Within 3 months of first | Within 3 months of first | Within 3 months of firsl
Cilose of Escrow for any | Close of Escrow for any | Close of Escrow for any
Sub-Phase within Slage | Bub-Phase wilhin Stage | Sub-Phase within Slage
One Two Three
Complstion Complstion Complation
Within 36 Months of Within 24 Months of Within 24 Months of
Commencemant Commencement Commencement

5. interimlease.

Developer agrees to enier into an interim lease with City upon the later of
approval of a DDA or conveyance of the First Transfer Parcel, subject o 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 entitied {0 50% of net revenues (gross revenues less all
Developer costs incurred under the interim lease, including security,
management, insurance, maintenance, ete.), if any, generated from
grazing, leases, or other aperations on property covered by ihe interim

lease.

¢ As additional EDC properly is conveyed by Navy to City, such property
shall be automatically added {0 the premises covered by the interim lease.
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d. Developer will cooperate with Navy and the East Bay Regional Park
District (“EPRPL"} or other recipients of Public Benefit Conveyarnce
{*PBC™) property to explore joint security/properly management
arrangemants under which the entirety of the Concord Naval Weapons
Station, Including the First Transfer Parcel, the PBC properly and thal
portion of the EDC property not yet transferred by Navy could be managed
by one parly with the costs shared among Develapsr, the PBC property
racipient, and Navy.

e. The interim lease will be terminated in parl as portions of the Development
Phase One Property are fransferred to Deveioper pursuant to the terms of
the DDA.

f. Except ta the exient Daeveloper causes or exacerbales a release of
existing hazardous materials, Developer shall have no liabllity related to
hazardous materials an or within any areas subject to the Interirn Lesse
whaere the prasence of such hazardous materials predates Developer's
axecution of the Interim lease.

g. 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. Infrastruciure.

a. Backbone Infrastricture and Off-Site Roadway Improvements. Backbone

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

b. Developer Obligation: Timing. Developer, at its expense (subject to City's
abligations 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 Properly in
accordance with the Schedule of Performance described in Section 4(c).

c. Upsizing of Infrastruclure. Obligations to construct Backbone
Infrastructiure shall include construction of oversized public facilities io
accommodale future development of remaining portions of the
Devalopment Phase One Praparty and tha Deveiopment 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.

d. Reimbursement. If Developer for any reason is not the master developer
of any future porfion of the Development Phase One Property ar any
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portion of the remainder of the Development Footprini to be setved by
upsized Backbone Infrastructure, City shall require future development to
reimburse Developer for the pro rata share of Backbone Infrastruciure
capacity created by Developer in excess of the capacily required for land
ransferred by City to Developer.

é. Willow Pass Road and Bridge. Developer agrees to improve Willow Pass
Road fo 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 o avoid conflicts with ather City objectives, including:

i. Akeycomponent of the land plan is the use of 2 couplet on Willow
Pass Road between Development Phases One and Two that would
allow for a total of four janes of traffic that would be separated into
fwo ang-way segments, with a village between these segments.
The effect of this design is to enhance placemaking while
fadilitaling vehicle circulation.

i. 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. Caonstruction of a parallel two lane road and bridge while
retaining {and seismically upgrading, if necessary) the
exisling bridge and two-lane road in place as a one-way
section of the couplet.

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

7. Project Entitlements.

. Specific Plan. As noted in Sectlion 3 above, the parliculars of the project
to be developed on the Development Phase One Property will be set forth
In @ Specific Plan to be prepared by Developer, at its sole cost and
expense. Developer agrees to commencé preparation of the Specific Plan
and the related CEQA document {see Seclion 7(c)) at the earilest possible
date upon recelving concurrence of the LRA Director that it is appropriate
to commence such work. The Specific Plan wili 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 {*CRF") Area Plan; and slablish & development area that
is consistent with, or smaller than and contained within, the
development area contemplated by the CRP Area Plan.

OAK J14839-4358-5573 v23 14

OAK #4822-6927-3138 v12 Attachment 2



vii.

viii.

QAK #4839-4358-5573 v
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Must provide for creation of a sense of place at the paint of
interface with the BART siation, 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 {o 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
Coaglition 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 Foolprint
outside of the Development Phase One Property so as to allow
Developer to satisfy its obligation pursuant to Seclion 6(c) 1o upsize
Backbone infrastructure to accommodate fulure phases of
development outside the Development Phase One Property. The
Specific Plan may alsc include a land use program, development
standards, and design guidelines for the Future Development
Pioperty {(as defined in Section 24).

Must identify all Backbone Infrastructure needed to support: A}
devetopment of the Davelopment Phase One Property, including
any required off-site infrastructure; and B} future development of
the remainder of the Development Foolprint outside of the
Development Phase One Property consistent with a land use
program 10 be eslablished 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 unarticipated CEQA mitigation
measures imposed upon the project) consistent with parameters
sat 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 Climale Action Plan ~ including those regarding
sustainability, transit, community character, and esonomic vitality --
as well as a process for implementation.
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ix. Mustinclude appropriate management planning documents o in
minimize construction impacts on existing residents and protect
public health and safely

x. Mustincude a minimum 300 foot wide corridor along Mt. Diablo
Creek {150 ft. on either side of center) for conservationirestoration,

b. Development Agreement. Goncurrently with approval of a Spedific Plan
Developer will enter into a Development Agreement with City that provides
the following:

i. Term. Aterm of 15 years, subjecl 1o 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 Enlitiement Date required to oblain final approval of
all resource agency permits required o implemant the
Project, including: (i) authorization to dredge or fill waters of
the United States under Clean Water Act Section 404 from
the LS. Ammy Corps of Enginsers; (i) cerlification 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 Depariment of Fish
and Wildlife; (iv) authorization under Sections 7 and/or 10 of
the federal Endangered Species Act from the Fish and
Wikllife Service; andior (v) a Consistency Determination or
incidental Take Permit from the California Depariment of
Fish and Wildlife under the California Fish and Game Code.
Application of this sutomatic 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 ene 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 developmert consistent with the Specific
Plar: cannol occur absent such permit.

3. Upon Developer's writlen notice to Gity folfowing issuance of
building permits for 60% of the residential dwelling units
within Development Phase One and timely completion of
Backbore Infrastructure ag necessary 1o serve sald units,
the term of the Development Agreement will be extended for
a period of up to five (5) yaars ("DA Extension”).
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il. Vesied Righis.

1. Davelopment Phase One. Developer shall have the vested
right fo develop the Development Phase One Property in
accordance with and subject to the Development
Agreament, 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 Praject 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.

2 Future Approvals. To the extent Developer is required to
obiain any subsequent Project approvals from the City, the
City shall not use its discrelionary authority In considering
any such application to change the policy decisions reflected
in the Development Agreement and the Specific Plan, or
otherwise 1o prevent or to delay development of the Project.

3. Euture Development Property. If Developer acquires the
right to any Future Development Properly 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
Fulure Development Property.

fit.  EDC Public improvements and Amenities. As set forth in the EPD
Properly Improvements Program, {See Exhibit H.)

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

2. Any traffic or ransportation impact fes other than a fee
program pursuant to the Specific Plan or pursuant to the
mitigation monkoring 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 Develaper relative o the Project through mitigation
measures imposed through the CEQA process described in
Section 7{¢); Project elements included in the development
pragram; improvements negatiated pursuant to the EPIP; or
Praject features, programs, or benefits required pursuant to
the DDA, the DA, or the Specilic Pian.

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
actuat reasonable hard and soft costs, not including financing costs,
associated with faciliies built or provided as part of the Project.

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

CEQA. Developer will work with the City to prepare a comprehensive and
fegally defensible GEQA document for the Specific Plan and Development
Agreement, which will incorporate, as appropriate SB 375, SB 743 andfor
other priority planning and transil-based statutory.or regulatory provisions.
City and Developer anticipale that projectevel CEQA review would tier
frorm the Reuse Plan Programmalic EIR and the CRP Area Plan
Addendum. This new CEQA dacument is expecied to include, and build
upon, the miligation measures incorporated into the miligation 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 declaralion 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 cosis of the CEQA consultant wha shall be retained by the City. To
comply with CEQA and give the public the opporiunity to be aware of the
environmental consequences of the Praject, and to fully pardicipate in the
CEQA process, the Parlies acknawledge that the City has no obligation to
approve and Daveloper 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 governmentai approvals. City shall
relain discretion in accordance with applicable law befare action on the
Project by the City Councll {o (i) identify and impose mitigation measures
to mitigate significant enviranmental impacts, (il) select other feasible
alternatives 1o avoid significant environmental impacts, (i) balance the
benefits of the Project against any significant environmental impacts prior
io taking final action if such significant impacts cannot otherwisa be
avoided, or (iv) defermine 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 nalure and
timing of any local or regional traffic improvement and mitigation measures
describad in the Community Reuse FPlan Environmential 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 Clty o provide for
the payment of City’s internal, third parly and consultant costs in connection with
the review and processing of Developer's Specific Plan, Development
Agreament, CEQA compliance, interim lease agreements, land use entittement
and permit applications, including applications for federal, state and other
regutatory 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 negoliation of future DDAs pursuant to Section 24 below.
Costs wouid be payable within thirty {30} days of City’s written demand which
shall be accompanied by copies of invoices or other reasonable avidence 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 1o pay any such costs, Developer would be obligated 1o
deposit with City additional funds to fully replenish the Depaosit within twenty {20)
days of City's demand therefor. The following City and LRA costs would be paid
pursuant ta the reimbursement agreement:

a. City's fully loaded casts to malintain a suitable level of staffing for the
project, which the Parlies currently estimate will be 2.5 full-ime equivalent
staffing within the Community and Econormic Development Depariment,
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 cutreach process, meet regularly with Developer and
cansultants, review interim and final deliverables, and prepare staff reporls
for Council and Board/Commission review; (i) lead and expedite review of
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project development applications; and (ili) interface with other City
depariments on the Developer’s behalf.

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

c. Actual costs associated with City-led CEQA review, inciuding (i) oulside
consuitant costs to prepare environmental documents and studies; and
{ify costs of City staff, consultants and outside counsel to manage, review
and oversee the CEQA process.

d. Actual casts of outside consultants and counsetl to provide support to the
City and LRA in implemeantation of the DDA, including but not fimited to
negofiation, drafling, processing and implementing the Development
Agreement, Specific Plan and all subsequent project agreemenis and
entitternents, and the LRA's project management costs to complele the
negotiations and transfer process wilh the Navy.

e. To address ancillary City cosis incurred in conneaction with the abave
described work, including time spent by other City depariments, including
the City Manager, City Clerk, City Attornay, Engineering Division and
Police Depariment (1.e. deparinients other than Cammunity 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 cosis
described in subsections {g8) and (b) above,

f. The relmbursement agreement will provide for the faliowing procedures
relating to relmbursement of Cily expenses described in section 8{a)-(e):

i.  Annual Budgel. A budget will be established annually consistent
with the Cily's fiscal year (July 1-June 30} and submitted to
Beveloper for review and approval prior to its approval by the City
Councll. A process for augmenting the budget where necessary
will also be included,

i. Reporing. 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 refation to the approved budget.

fiil. Disputes. Developer shal bring any inconsistencies or requests for
clarification to the City’s attention within 30 days of receipt ofa
given cost report. The Pariies shall attempt in good faith to
informally resolve any dispute. If the Parlies have not been able to
resolve the dispute, the dispute may be resalved by non-binding
mediation ar such other non-binding method determined by the
Parties,
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v. 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 ather
enfittements, including related CEQA document, described in
Section 7{c) of the Term Sheet. Developer shall have the right 10
retain a third-parly consultant or consuitants of its choosing for the
purpose of praparing its Specific Plan, subject to the approval of the
City, which approvat shall not be unreasonably withheld.

8. Conditions Precedent to Transfer to Developer.

Chity would convey Parceis within the Development Phase One Property to
Devaloper by grant deed in mulliple phases comesponding with Developer's
phased build-out of the Backbone Infrastructure for the Develapment Phase One
Property upon the satisfaction of the following conditions precedent:

a.

Fee Title. The federal government shall have conveyed the Parcel io the
City without any use or activity restrictions that would materially impede
the development of the Parcel, pursuant to a Finding of Suitabllity 1o
Transfar issued by the Navy and concurred-in by the U.S. Environmental
Protection Agency, the Depariment of Toxic Substances Controf and the
regional water board.

Development Phase One Property Project Enfilements. The City shall
have finally approved the Specific Plan and the Development Agreement

as to the Development Phase One Properly.

Approvals for Backbone Infrasiructure. The Cily shall have: {i) approved a
Large Lot Tentative Map that includes the Parcel; (i) approved and
executed an Improvement Agreement providing for installation of
Backbone Infrastruciure 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 Infrastruciure
and paymaent of labor and materials in connection therewith; and (iii)
approved any development permit required for the construction of the
Backbone Infrastructure for the particutar Parcel.

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

Evidence of Financing. City shall have approved evidence of financing for
the Backbone Infrastructure for the Parce! submitted by Develaper, which
shall inciude: a finat approved budget relating to the Backbone
Infrastruciure, and demonstrating o the satisfaction of the LRA Executive
Director or designes the availability of funds sufficient to pay alf applicable
costs relating to the Backbone infrastruciure,

QAK #4839-4350-557 v23 24

OAK #4822-6927-3138 v12

Attachment 2



f Commitment to Commence and Complete Improvements. Developer
shall demonstrate to the reasonable salisfaction 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 commiited lo continuously and diligently
working towards completion of such Backbone Infrastructure within the
applicable time pursuant fo 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 malerials identified in the letter, would salisfy the
requirements of this Section 9{f).

g. Miscellaneous Standard Closing Conditions. The Parlies shall have

submitied executed closing documents into escrow, title insurance policies
shalt be ready fo be issuad and other standard conditions to closing
{which shall be described in more detail in the DDA} shall be met.

h. Walver of Conditions / Reversionary Right. Developer may request, and

City shall reasonably consider, transfers of property within Developmant
Phase One prior to satisfaction of one or more of the conditions in Section
8 provided: (i) City retains a reversionary right as to such property for
which ong more conditions has not been safistied until satisfaction of such
condition{s); and (i) Developer shalt be required to satisfy all Developer
obligations &s to such property under the DDA, including Scheduie of
Performance obligations relafing to the commencement and completion of
Backbone infrastructure as to such property.

10. Conditions Precedent to Transfer fo Vertical Developer.

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

a, Satisfaction of Conditions Precedent to Transfer from City 1o Developer.
All applicable conditions precedent set forth in Section 9 shail have been

salisfied.

b.  Assignment and Assumption Agreement. The vertical developer shalt

have execuled an assignment and assumption agreement with the City in
substantiaily the form attached to the DDA.

Cc. Falr Market Value Appraisal for Assignment to Afflliated Vartical
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
deflvered to the City entity formation and other relevant documentation
relaling to the corporate, parinership, imited lisbility or other similar status,
as the case may be, of the entity to which Daveloper intends to assign iis
rights under the assignment and assumption agreement as to such Parcel.

g. All Backbone Infrastructure required for

e,
tha reuse of the appi:cabie Parcei shall have been completed or bonded
for or insured around.

f. Insurance Palicies. Assignee shall have submitled to the City evidence of

required insurance policies pursuant to the DDA as requirad in the
assignment and assumption agreement.

4. GCommitment o Commence Verlical Improvements. The vertical

developer shatll demonsirate 1o the reasonable satisfaction of tha LRA
Executive Directar or designee that the vertical developer will cammence
the vartical improvements within the time set forth in any verfical 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 Direclor that, when
executed by vertical developer and accompanied by materials identified in
the letter, would salisfy the requirements of this Section 10{g).

h. Miscellaneous Standard Closing Conditions. The Partles shall have

submitted executed closing documents inlo escrow, itle insurance policies
shall be ready o be issued and other slandard condifions must be met.

11.  City Parlicipation.

In addition fo contribution of the EPIP Fund described in Section 3(e) and
Exhibit H, Developer will make a conbribution: to the City through application of a
profit participation formula more fully described in Exhibit F, and which provides
the City backend participation afler Developer reaches 2 20% unlevered
investment rate of return, It is anticipated based on the Praforma’s current
projections that this profit participation model will yield a retumn fo the City of
approximately $23.5 Million, Developer and City acknowledge the need o
negotiate the terms for conveyance of properly from the Navy. Any land
acquisition payment required io be made to the Navy (which could include an up-
front paymant, a participation framewaork, or some other structure) would be
considered a project cost for purposes of the Proforma.
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Img rovements.

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

b. Developer also proposes o finance angoing 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 hemeowners associations
{"HOASs"™), landscaping and lighting districts (*LLDS") geologic hazard
abatement districts (*GHADs"), and other financing mechanisms.

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

13.  Open Book Accounting.

a. Proposed Financial Deal Structure. Developer proposes a deal structure
that aligns public and private interests through an open sharing of
infarmation and profits. Developer will provide a completely apen book
parinership aifowing Cily to confirm Developer’s budgets and security
{including subdivision bands) fo fully secure Backbons Infrastructure on a
Parcel-by-Parce! basis before any land is conveyed to Developer.

b. Open Book Accounting. Developer shall mainiain a completely open book
accounting, with specific processes {or record keeping, accounting, and
auditing as further described below.

- igation. Developer shall maintain
books and records of all Project cosfs 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 mainialned with generally-acceptable
accounting principles consistently appiled ar in another auditable
form approved by the Cily.

i, Annual Reporis. Developer shall provide annual reports to the City
commencing as of the date that Developer receives the first Parcsl
from the City. Annual reports, which shall be submitted to the City
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nio fater 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 fo occur or thatis
oceurring; and a summary of all public benefits delivered fo the
City, including EPIP funding; and & statement of cumulative IRR
achieved to date. Annual reports shall use-generally accepted
accounting procedures acceptabls to the City.

. 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.

City will transfer the Development Phase One Properly fo Developer subject to
applicable provisions of the deed from the Navy to the City, including the
Comprehensive Environmental Response, Compensation, and Liabllity Act
{*CERCLA™) Section 120 covenants received from the Navy. Land anticipalsd
for residential use is expected to be cleaned 1o appropriate residential standards,
and to remain subject to CERCLA covenants. If hezardous 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 responsibie for performing or paying for such
investigation or remediation; in such instance, Developer will, in ils sole
discretion, either: (1) request that the Navy perform or pay for the invesligation
or remediation under the CERCLA Section 120 covenants or the indemnity
provided under BRAC Section 330 of the National Defense Autharization Act of
1893, PL 102-484, October 23, 1982, 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 o be performed the
investigation or remediation at its own cost. Notwithstanding the foregoing,
Developer will not take any action that adversaly affects the rights of the City
under CERCLA Section 120 covenants granted by the Navy or under the bOD
indemnity or under the PLL policy. The Parfies share the following objectives
relating to remediation and transfers from the Navy:

a. it is in the Parlies mutual interest for the First Transfer Parcel to transfer
from the Navy fo the City as expediliously as possible without any use or
activity restrictions that wouid materially Impede development of the First
Transfer Parcel and for subsequent portions of the Development Foolprint
to transfer without any use or activity restrictions that would materially
impede development of such praperty as expeditiously as possible
thereatter.
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b. The Parties will cooperate and will both participate actively in negoliations
with the Navy, US EPA, DTSC, and regional water board over remadiation
of hazardaus materials and the transfer of lands from the Navy to the City
on a schadule that will permit timely development consistent with the
Specific Plan.

. For tarids within the Development Phase One Property {or reasonably
necessary for the efficient development of the Develapment Phase Ons
Property) that are not included in the First Transfer Parcel or transferred
within & reasonable time theresfter via 2 FOST under Section
120(h)(3}A) and (B) of CERCLA, itis in the Parties mutual interest fo gain
access o such lands under a license or lease in furtherance of
conveyance ("LIFOC™) or have such lands transferred pursuaniio a
Finding of Suitability for Early Transfer ("FOSET") under Seclion
120{h)3{C) of CERCLA, and subject to approval by the Navy.
Accordingly, Developer agrees to coordinate with City fo actively and in
good faith negofiate such licenses, LIFOCs, FOSETs and refated
Environmental Services Cooperative Agreements (*ESCAS™) that provide
for sufficient furds from the Navy 1o complete the necessary remediation
and procure appropriate environmantal insurance.

d. For properties not included In the Develepment Phase One Property that
may be eligible for a FOSET, as may he determined by the Nawvy,
Beveloper simitarly 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 o complete the necessary remediation and procure
appropriate environmental insurance. As appropriate, the Parties shall
consider advocating for the use of a phased transter of FOST-eligible
properties to the extent such phasing would allow accelerated fransfer of
less complicated sites crifical io development phasing {e.g. Site 13) ahead
of the transfer or early transfer under a FOSET of other polentially more
compiicated sites {e.g. Bunker City).

15.  Habilat & Species Miligation and Resaurce Agency Permitting.

a. The Parties will coaperate, at Developer's expense, to obtaln from the
varlous resource agencies, including the U8, Fish and Wildlife Service,
the U.5. Amy Carps of Engineers, the California Depariment of Fish and
Wildiife 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 Spadific 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 io meet aquatic resource/wetlands and endangered
species miligation for the EDC property development on the EBRPD PBC
properly 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 agendies, and Developer will bear
all costs of such mitigation requirements whether an or off of the EBRPD

PBC property.

b. The Parties agree to cooperaie in pursuing all resource agency permits
necessary to implement the Project and establishing mutually agreeable,
reasonable and appropriate mitigation obligations. The Parlies share the
foliowing ohjectives regarding rescurce agency permitting and the
associated mitigation:

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

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

o Prior to issuance of the first grading permit, Developer will establish an
endowment fund or provide a financial mechanism acceptable o the
rasource agencies lo pay ceriain 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 rescurce agencies to fund long-term
managemant 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 assoclated with the mitigation program, the Parlies
acknowiedge that it may be appropriate for other miligation obligations to
be secured through other financial tools (for example, letters of credit,
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banding, etc.). The Parties agree to pursue the most cost-effective
combination of funding mechanisms avallable through the resource
agency permitting process.

Foliowing execution of the DDA, Developer may apply to become ¢o-
applicant / co-permitiee on the City’s pending resource agency permit
applications.

16.  Labor Policies & Local Opporiunity.

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;

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).

. Jobtraining, apprenticeship programs, and vocational training
oppartunities, as more fully described in the EPIP {Exhibit H), and
which would extend to both canstruction and permanent operational
jobs.

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

iv. Military veteran-focused career training and workforce reintagration
programs.

v.  Use of public sector employees {i.e. Counly Connection drivers) to
staff the proposed Concord Connector described in the EPIP.

t. Developer will use good faith efforts to engage community-based
organizations (CBOs) Involved in local labor issues to promote awareness
of the Projact and opporiunities for local labor waorkforce development and
business participation.

. Daveloper anticipates entering into, and will negotiate in good faith 1o
secure, one or more project labor agreements for Project construction.

d. Developer will sall land carresponding to at least 40% of the total
residential units (including affordable units) within Development Phase
One to third-party vertical developers. Developer is also commitied to
implementing Hire Concord First policies by maximizing development
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opportunities, at competitive prices, for local development firms,
Opporiunities wauld be for residential, commaercial, and recreational
facilities and would focus on Concord first, then Contra Costa County or
the nine Bay Area counties.

e, Developer acknowledges that addittonal dialogue regarding labor peace Is
appropriate during the DDA negotiation process, induding the impact of
any labor peace agreements on third parties. The Parties acknowledge
that polential *labor peace agresments,” if any, should be confined to
those certain Development Phase One Properly commercial parcels to be
developed for uses employing a predaminance of service sector workers.
In no event shall Developer be obligaled to enfer into any labor peace
agreement which would put operators of the applicable commercial
businesses at a compstitive disadvantage in the marketplace or have a
material adverse effect on the sale price that vertical developers are
willings to pay for, or the rental income to be derived from, such parcels.

17.  Prevailing Wages.

Developer agrees that any worker (as defined by State pravailing wage law)
perfarming publicly-funded construction, alteration, demalition, installation or
rapair work or street, sewer or other improvement work done under the direction
and supervision ar 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
Siate 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
simitar work performed in Concord, Califomia. 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 prevalling rate of wages for
the labor so performed as provided by California prevailing wage law.

18.  Insurance.

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

18, Indemnity.

a. Developer shall indemnify, defend and hold the City harmless from and
against any and all claims resulling or arising from or in any way
connected with the following, provided Developer shall have no obligation
fo indemnify the City (but will be obligated to defend, subject to
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reimbursemant befow) 1o the extent any such ¢laims directly or indirectly
result from the active negligence or willful misconduct of the City:

i,  The existence, release, presence or disposat of any hazardous
materials to the extent that the City's liability resulls from any of the
following: (i) Developer's breach of any obligation under the DDA
with respect to hazardous materials; (i) Developer’s breach of any
environmernial law on or relative ta the Development Phase One
Properly; {ili) 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 fo the extent the release or threatened release
commenced during Developer's ownership of the subject real
property or was caused, contribuled 1o, 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;

i.  The non-compliance of improvemenis constructed by Devsloper
with any federal, Slale or local laws or regulalions, including those
relating to access, or any latent dafects, in alf cases regardiess of
whether the Cily has reviewed andfor approved plans for such
Infrastructure.

fi. During the period of ime that Developer holds tite fo any portion of
the Development Phase One Property, the death of any person or
any accident, injury, joss or damage whatsoever caused to any
person or to the properiy of any person that shall occur in such
portion of the Development Phase One Property; and

iv. The death of any person or any accident, injury, loss or damage
whalsoever caused 1o any person or {o the properly of any person
that shall oceur in or around the Development Phase One Property,
including any partions of the EDC property, the PBC property, or
ofi-site improvement areas, to the extent caused by the act or
omission of Devaloper, or its agents, servants, employses or
contractors.

b. I+ addition to the foregoing, Developer shall indemnify, defend, and hold
the City harmiess from and against all losses and costs arsing out of or
connected with contracts or agreements (I} to which the Cily is not a party
and {il) entered inta by Develaper 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 (buf will be obligated to defend, subject to
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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 Gity
in connection with any of the claims above, Developer agrees to defend
the Cily, 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 Gity liability following final resalution of such
claims.

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

20.  Third Party Legal Challenges.

Cily and Developer will cooperate in the dafanse of any third party challenge of
the DDA, Specific Plan, Development Agreement, any Project entitfements or
any related CEQA determinations or documents, If Developer elects, in its sole
discretion, {o contest or defénd 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 Gity harmless from any damages, including attorneys’ fees,
awarded. Any proposed setllerment 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 abligation, to contest or defend any challenge, at its sole expense, in
the event that Developer elects not to do so.

21.  Transfers.

This Term Sheet and the DDA shall be executed and entered info by Lennar
Goncord, LLC, or another Lennar entity controlled by Lennar Concord, LLC, and
approved by City In its sole and absolute discretion. Afler 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 atiract
development partners for diverse Project elements, to aliract 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 farth in this
Section 21. For purposes of this Section 21, “control’ means power, indirectly or
diractly, to direct or cause the direction of the management ar palicies 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 eniity,

a. Transter to Affiliate of Developar. Davelaper shali be permitied to transfer
all or any portion of its righis and corresponding obligations under the
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DDA from time fo time {o a transferee who, directly or indirectly, controls,
is controfled by, or is under comimon control with Developer (any such
person or entity, an “Affiliate”} without, in any such case, the approval of
the Cily, provided that at the time of such transfer: (1) there has been no
event of defauit by Developer under the DDA; and (2) no event has
occurred that, with notice and opportunily 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 fransfer
its rights and corresponding obligations under the DDA to an entity or
individual thal is not an Affiliate of Developer to bring parlicular 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 alt ar a portion of its righis and corresponding obligations
under the DDA to a transferee that is not an Affiliate (hereafter “Transfers
fo Non-Affiliates™) are permitted oniy 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 Gne Property in the aggregate.

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

1. Has demonsirable and successful experience acting as the
developer of a project of simitar 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 assels
exceed liabifities in an amount commensurate with that
reasonably required to complete Developer's transferred
obligations; and

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

c. Change in Control; Stock/Share Transactions. Developer shall not,

without the City's consent, allow a fransfer in the direct or indirect interests
in Developer to any person or entity ar allow a change in contral of
Developer unless immediately following any such transfer or change,
Lennar Corparation or another entity approved by the City {or the patential
new public company described in Section 25(b){ii) below) directly or
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22,

a.

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 o Vettical Developers. Subject to any conditions

set forth in other sections of this Term Sheet, the following mongages and
fransfers shall be allowed without review or approval by the Gity:

i. Upon orat any time after the salisfaction of the conditions
precedent {o fransfer of a Parce! fo Developer set forth in Section 8,
any mortgage against fee title {or leasehoid fitle) as to such Parcel.

i. Upon orat any time after the satisfaction of conditions precedent to
fransfer of a Parcel to a vertical developer set forth in Section 10,
any conveyance by Developer to a fransferee of fee or leasehold
tite as o 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.

fii. Upon oratany lime after the satisfaction of conditions precedent to
transfer of a Paicel to a vertical devaloper 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 assumptlion agreements. The form of assignment
and assumptlion agreement for vertical developers shall include a
framewark for the commitment by vertical davelopers to & schedule of
perfarmance for commencement and completion of vertical development.

Other Transfers. Any transfer not otherwise permitied by this Section 21
may he approved by City in its sole, absolule discretion.

emedies.

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 principa! remedy of both Parlies in the event of
default under the DDA shall be specific performancs,

No Aitorneys' Fees Each parly will bear its own atlorney fees in any
action by a Party to enforce its rights under the DDA

City Remedies Against Verlical Davelopars. The form of assignment and
assumplion agreement to be negotiated between City and Developer and
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atached to the DDA shall address Cily's remedies against vertical
develapers for defaults by such vertical developers.

23. Excusable Delays.

The time for Developer to perform any act undar the DDA, including Daveloper's
obligations in Section 4 {Schedule of Perfarmance), shall be automalically
extended for the perlod of any of the delays described below {each, an
“Excusable Deiay’). Developer's obligation to make EPIP Fund payments ta 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 govemmental
entities that are successiully challenged by the Developer or an
assigneefiransferesfvertical developer.

b. CEQA Delay. Meaning the time reasonably required to complete any
additional environmeniai raview or documentation for future Project
applications or approvals {not including the Initial approvais of Specific
Pian and the Development Agreement), subject to a requirement that
Developer shall have made all cammercially reasonable efioris to timely
complete such environmental review, and the time during which legal
proceadings regarding sufficiency of anviranmental review are panding
{regardless of whether development is subject to & stay during such
proceedings).

c. Economiic Delay. Mearning a sustained dedling in the residential real
estate market as measured by the House Price index. Economic Delay
shall commence upon Developer's nofification 1o the City (logether with
appropriate documentation} that there has been a four parcent (4%) or
greater decline in the House Price Index over the preceding twelve (12)
month period. Economic Delay shall continue prospeclively on a quarterly
basis and remain in effect until date o which the House Price Index has
increased for three (3) successive quariers; provided that the cumulative
total of Economic Delay shalf not exceed forty-aight {(48) months. “House
Price Index” shall mean the quarterly ali-transactions index published by
the Federal Housing Finance Agency representing home price trends for
the Oakland-Hayward-Berkeley, CA Metropolitan Stalistical 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 Melropadlitan
Statistical Area Division as possible.

d. Force Majeure. Meaning the range of natural and man-made acis ouiside
of the control of the Party claiming delay, including wars, strikes, natural
disasiers, ltigation, and reasonably unforeseen she conditlons, and

OAK B4838-4350-8573 va23 34

OAK #4822-6527-3138 vi2 Attachment 2



adversely affecting the claiming Party's {(which may, notwithstanding
anything above, be Developer or City) abillty to timely perform is
obligations under the DDA,

e. Ngtice, To ¢laim Excusable Delay, Developer shall provide notice within
sixty {60) days of actual knowiedge of the event causing the delay. The
period of Excusable Delay shall commence, and shall run from, the date of

such nolice,

24, Trangfer of Remainder of Development Foolprint,

a. Daveloper submitted its proposal for the Development Phase One
Property to the Ciiy with the understanding that there would be no
guaranteed development rights to future phases. Developer
acknowlaedges that City may, but will not be required o negotiate with
Developer regarding the ransfer of all or any portion of the balance of the
EDC Properly, including the balance of the First Transfer Parcel, other
than the Development Phase One Property {the “Future Developmaent
Properiy™). 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 afler
compietion 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 Fulure
Development Property, provided that Developer is not in material default
under the DDA with respect to the Project.

b. in the event that City elects to convey all or any portion of the Future
Development Property (the “Transferred Portion™) 1o any parly other than
Developer, then City will require the developer of such Transferred Portlon
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 ulilities, school facilities,
habitat or species mitigation work, hazardous materials remediation or
containment work or facilities, environmental insurance premiums,
planning and environmental reviaw, or other similar work or improvemants
sarving and benefilting the Praject and such Transferred Portion and that
the new develaper 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 2 mechanism for
graniing priority and security for such reimbursement. Developer
acknowledges that the City will nat be obligated to fund such
reimbursement from its general fund or other Cily revenues (other than
{ees ar 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.

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 Cne 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 immaediately commence Backbone infrastruciure,
parks, and public faciliies on the Parcel. Based on its experience
with other comparable prajects, a transfer Parcel would likely range
generally from 40 acres to 80 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.

fi. Mo 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
Sectlon 9 :

1. Evidence of Financing. Developer is obligated to provide
evidence fo the Cily every time it seeks o take down a
parcel to establish Developer's budget and financing plan to
pay all costs necassary to complete the Backbone
Infrastructure associated with a Parcel. The City is under no
obligation fo transfer a Parcel unlass and uniil 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 defauits on its obligation, the
bands provide the Clty with all that is needed fo ensure
completion of the Backbone Infrastructure and other
improvements.

3. Insurange Policies. Developer must provide the Cily with
evidence of adequate insurance coverage {in addition to
environmental policies} fo address risks assoclated with
develapment of infrastructure, parks, and communily
facilities and as further described In Section 18.
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Commitment o Commence Backbone Infrastructure and
Complete Improvements. The LRA Director must be
salisfied that Developer will commence and complete
Backbone Infrastructure for the Parcel within the imeframe
described in the Schedule of Performance.

b. Corporate Struclure & Capitatization of LLC.
Lennar Concord LEC,

CAK #4839-4358-5573 v23

OAK #4822-6927-3138 v12

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 alf of its community
development prajects. 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 Lannar Homas of California, Inc., which is whally
awned by Lennar Corporation.

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

in the eariy stages of the Project — during planning and
entitiement stages - Lennar Concord, LLC will be funded
through capital contributions by its parent company, Lennar
Corporation. As the commencement of Backbene
Infrastructure approaches, it is Bkely Lennar Concord, LLC
will also seek addificnal, diversified sources of funding,
including construction financing and possibly invesiment
capital.

The DDA will pravide the City with procedures and
transparency and ensure that the LLC will be adequately
funded fo perform all of Developer's obligations.

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

h. Open Book Accounting. Developer is required to
implement open book accounting procedures to
provide transparency. Devaloper will also be required
to provide detailed annual statements o the Cily
spacifying costs and revenues, and Developer will be
required o keep books and records and allow for Cily
inspection of said books and records at any ime upon
nofice by City. {Open book procedures are described
in greater detall in Section 13.)

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

it. Five Point.

1.

OAK #4838-4358-5573 v23
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Lennar Corporation will scon have Five Peint assume day-
to-day management of Northern California projects, including
Candlestick Point/ Hunters Point Shipyard, Treasure Island
and the Prgject.

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

Although day-to-day management will be handied by Five
Point, the Project would remain an asset of Lennar
Corporation. 1t is possible Developer in the future could seek
City's permission to transfer the Project o a Five Paint
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
transfar shall be subject to City approval.

Beveloper's uitimate parent company, Lennar Corporation,
recently made a filing with the 1.8, Securities and Exchange
Commission announcing that it had agreed to contribute its
interests in the Hunters Point Shipyard/Candlestick Point
projects in San Francisco, Newhafl Ranch in Los Angeles
County, and Great Park Nelghborhoods in Orange Counly,
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Possible Siage.

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 expertiss, 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
cauld include Five Point Communities, which jointly
submitted the original response to the RFQ alongside
Lennar, or an afflliate). Day-lo-day management and
staffing of Developer are not expected o change and will
ramain 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 requasted by the
City, so that the City may determine in its reasonable
discretion whether Five Point has sufficient financial capacity
to undertake the Project.

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

Successful high-density TOD Core development can oceur only

after:
1.

BART completes ils own planning process, negoliates a
DDA, and provides far the reconfiguration of ils existing
parking, access, and related facilities.

New development and placemaking create demand for high-
density housing sufficient to elevale renis and land values 1o
fevels 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 socoh as s
economically and logistically feasible..

39

Attachment 2



26.

OAK #4825-4358-5573 v23

QAK #4822-6927-3138 v12

vi.

vil.

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

1. Developer wili develop Backbone Infrastructure within
Transit Oriented Neighborhood blocks adjacent fo BART to
serve high-density housing ranging from 30 to 80 units per
acre.

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

3. Mixed-use, transil-oriented, neighborhood-serving retail uses
wilt be developed in ground tevel spaces in two TOD blocks
closest to BART.

in Development Stage Three;

1. Bevelaper will complate Backbone infrastructure within the
Transit Oriented Core abutting BART properly and
throughout the remaining Transit Oriented Neighborhood
blocks,

2. 1,100 residential units of high density housing (80 units per
acre), and 293 units of medium density housing (30 units per
acre) will be developed, along with additionat ground-floor
retall in the TOD Core, a grocery-based neighborhood
serving retall center and 800,000 square feet of BART Flex
Campus uses.

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

in addilion, the land use pragram includes the improvement at
every stage of Davelopmeant Phase One of the linear greanway that
will connect BART to every neighborhood within Development
Phase One and, eventually, the remainder of the project.

Exhibit A:  Bevelopmerit Phase One Property
ExhibitB:  Proforma (Summary Sheet & Cashflow Analysis)

Exhibit C:  First Development Stage

Second Development Stage

ExhibitE:  Third Development Stage
ExhibitF:  Cily Profit Participation “Waterfall* Description
Exhibit G:  Distribution of Affordable Housing
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Exhibit H:  Preliminary EDC Property improvements Program
Exhibit | Backbone Infrastructure by Developrment Stage
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Exhibit A

Development Phase One Property
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Exhibit B
Proforma {Summary Sheet & Cashflow Analysis)

Exhipt B
CNWS Financial Mode! Summary
Amound {in Billions) iCommuntiy Bonahiis Summary
ftem Congtant 35 Nomindl 35 Dasastption Aunount {in Wiliong}
Consans 85 Namunat 55
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Ngt Contribution 5238 $30.5
Mat Daveisper Raturn $233x4 $288.7
IRR Before Profit Pacticipation 2.4%
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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

Exhibit E CONCORD REUSE PROJECT
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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 occurrng twoe 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, Daveloper shall present a reasonably
detailed statement to the City {"IRR Statement®) accompanied by an accounting report that
is defined in the DDA showing the cumuiative IRR achieved from the DDA execution date to
the most recent catendar 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 Fliow In excess of 20.00% but not to
exceed 25.00% to the City as a First Tier Contribution, with the balance Yo 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 cantribute 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 shiows 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
Thirg Tier Contribution, with the balance to be retained by the Deveioper.

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 applicabie

Reporting Period shall cantribute 50% of the Net Cash Flow in excess of 35.00% to the City
as a Third Tier Contribution, with tha balance to be retained by the Developer,
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Exhibit G

Distribution of Affordable Housing

Exhibit G
CNWS: Dovelopmeni Program by Stage

Drati - Confldcntial’Proprictary Infertnalion — Not for Pubi/c Disclosure
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EXHIBIT H
CONCORD EDC PROPERTY IMPROVEMENTS PROGRAM
(Term Sheet)

This farm of EDC Property tmprovements Program is part of the Term Sheet and is
intended to form the basis for negatiation of a full EDC Property Improvements Program
(the “EPIF"} 10 be attachad to the Disposition and Development Agreement (“DDA™) by
and between the City of Concord and Lennar Concord, LLGC.

1. BURPOSE.

The purpose of the EPIP is to pravide far the delivery and/or funding of community
benefits associated with the Project by Developer, Eight categories of community
henefits are identified:

“Project Elemenis Conferring EDC Benefit™ Core elements of the Project that
are required in some form and confer benefits fo the EDC Property.

*Local Hiring, Vocational Programs, Local Builders™ Proposed hiring,
vocational, and apprenticeship programs as well as programs o create
opportunity for vertical buitders within the local community.

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

“Community Centers and Spaces™ Specialized recreational facilities offering
unique programming and benefits {o the Concord community.

“Taurnameant 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 faciliies capable of hasting
regional sporting events and tournaments.

The “Cancord Circulater™ A ransit resource designed to knif together the
Praject 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 coniribute $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 impravements
may be identified through the Specific Plan process.

*City Participation™ City’s pariicipation in Project profils as described in Exhibit
F.
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2, PROJECT ELEMENTS CONFERRING EDC BENEFIT.

2.4 Ganeral Developer shalf deliver or fund (or cause to be funded) the
following Project Elements Conferring EDC Bensfit, as listed below in
Section 2.2. Developer's obligations o 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 Conjerring EDC Benefit. The Project Elemenis

Conferring EDC Benefit consist of:

221 Public Schoals. One of the following options to be selected in
consuitation with the Mt. Diablo Unified School District {("District™):
Develaper offers to comprehensively refurbish the existing
Haolbrook 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 lo serve
students within the Prgject and the greater Concord area along
with funding for specialized programming and potential
refurbishment of certain other exisling school fadilities. I student
demand shows K-8 facllities are required earlier, development of
the K-8 school may be accelerated o 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.

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

{b}  Parks shall have limited roadways designed to be minimally
intrusive, shall accommodate bicycle fraffic, be designed
with traffic calming fealures and far vehicular exclusion for
special events, high pedestrian/bike uses, ete. Roads
crassing the parks shall be limiled 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 & community
process to determine priorities and uses.

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

{i} 43 acres in Development Stage One
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(i) 28 acres in Development Stage Two; and

{iiiy 8 acres {the Ellipse Park) in Development Stage
Three.

2.2.32 Habitat Mitigation & Enhancement. Consisitent with the CRP Area

Plan and requirements imposed by natural resource agencies,
Developer wilt provide for the long-term protection and
enhancement of wellands, riparian areas, and special stalus
species habitat. The majority of protected and enhanced habitat
is expected o be on the approximately 2,700 acre Public Benefit
Conveyance portion of the Concord Navat Weapons Station that
is adjacent to the Development Foatprint. The Project’s system of
parks and greenways will connect the Project to the protected
open spaces surrounding the habitat areas for the recreatlional
enjoyment of the community.

3. LOCAL HIRING, VOCATIONAL PROGRAMS, L OCAL BUILGERS,

3.1  Local Hire Program. Implementation of the City's good-faith Hire
Cancord First goal that 40% of the construction warkforce is comprised of
local residents {Concord first, then Contra Costa Counly). 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 fo
other residents of Contra Cosla Countdy, and then the region. Developer
will also coordinate with the Greater Concord Chamber of Commaerce, the
Mi. Diablo Unified School District, East Bay Works, the Contra Costa
Warkforce Development Board, California State University East Bay, and
the California Employment Development Depariment to enhance
opportunities for local employment and fraining.

3.2 Vocailonal Training & Apprenticeship Programs. Developer will work

with Project contractors to facilitate vocational programs for Project
residents andfor Concord residents generally. Such programs would
create gateways fo 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
Waorkforce Development Board, California State University East Bay, and
the California Employmeant Development Department.

33 ' ; ps. Developer
w:l! work with Pro;ect coniractors to facailtate programs des:gnad to
provide transitional job-lraining, counseling, and incentive programs fo
promote hiring and advancement of military veterans. (For example,
Helmets-io-Hardhals or similar programs.)
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3.4 Vertlical Developers & Local Opportunity. Developer will sell land
corrasponding to at least 40% of the total residential units (including
affordable units) within Development Phase One to third-party vertical
developers. Developer is also cammitied to implementing Hire Concord
First policies by maximizing development opportunities, al competitive
prices, for local development firms. Opportunities would be for residential,
commercial, and recreational facliiies and would focus on Cencord first,
then Contra Costa County or the nine Bay Area counties.

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 {o
accommodate 1,098 units of affordable units.at a range of affordability
ievels {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 permitling {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 alt wet and dry ulilities
available at the adjacent right of way, adequately sized to
accommadate 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 distribuled throughout the
Project with the same advantages and desirability as market rate
siles, including access fo transit and amenilies.

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

4.2  Additional Developer Funding and Commitments to Ensure Delivery

of Affordable Housing Units. In addition to Its satisfaction of existing
requiremnents through delivery of development-ready pads, Developer
proposes a comprehensive affordabie housing program to ensure aciual
defivery of 810 affordable homes. Developer's program includes:
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4.2.1

4.2.2

423

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 £PIP Fund, and Developer anticipates that this subsidy
will vield 400 affordable homes.

Mixed-Income B0/20 Projects. Developer or one of its vertical
developers shall provide 100 affardable units for low-income
families at 50% AMI or less within mixed-income, higher density
partions of the Project in bulldings 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 Supporlive Housing. in Development

Phase One, Daveloper will dedicate approximately 10 acres for
satisfaction of the City's existing commitments io 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 lo fadilitate provision of supportive services
and programs fo the residents of such parmanent muitifamily
supportive housing.

Self-Help Housing. Developer will donate approximately two (2)
acres of development-ready properly o one or more seli-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 siies and Developer funding as described
above, Developer will require vertical developers (including
Developer, Affiliates of Developer and third-parly 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 hames (5% of the 3,294).
These inclusionary units shall be aflordable to maderate income
households, shall be located within high-density residential
product types, and shall be distributed among Development Stage
Two and Developmendt Stage Three.

4.3  Other Federal, State, and Regional Funding Sources. Additional
funding will be required for affordable housing developers {o deliver the

remainder of the City's goal of 1,098 affordable units in Development
Phase One. Developer's internal feam 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
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Housing Tax Credits (both 4% and 8%), HUD's Supportive Housing
Program (SHP), HUD HOME Program, HUD 202 and 811 Programs, the
Federal Home Loan Bank Affardable Housing Program, Califomia
Proposition 46 Muttifamily Housing Program, Caiifornia Proposition 1C,
Transit Oriented Development Grant Pregram, Infill Infrastructure Grant
Program, Strategic Growth Council's Affordable Housing and Sustainable
Communities Program, Cal ReUSE Brownfield Funding, California
Propasition 63 - Mental Health Services Act Funding. Developer will put
this experience to work, alongside the City and affordable housing
pariners, to leverage the maximum possible amount of available
gavermnment funding from these programs and any new state or federal
programs developed in the coming years. Mareover, Developer will pursue
government funding specific for veterans housing, including through the
U.S, Department of Housing and Urban Development's Velerans Affairg
Supportive Housing Program, and the California Depariment of Housing
and Community Development’s Veterans Housing and Homelessness
Prevention Program.

4.4 Affordability Levels & Senior, Veteran, We 1ee, 2 ]
Affordable Housing. Affordable housing constructed on development
ready slies 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

442 Velerans Affordable Housing

4.4.3 Workforce Affordable Housing {for local teachers, firefighters,
police, elc.}

4.4.4 Affordable Housing for Individuals with Special Needs.
45 Affordable Housing Development Partners. Developer will make

reasonable good falth efforts to select, through a competitive process,
local or regional non-profit, mission-driven affordable housing developers
which are based in the Bay Area {o devslop the affordable rentat housing
counted toward the 25% obligation described in section 4.1 above.

5. COMMUNITY CENTERS AND SPACES.
54 General. Developer will provide two community centers - one in
Development Stage One and another in Development Stage Two -

offering a range of spedialized facilities and programming that will
complemant other, fulure community centers ouiside 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 faciliies and programming

to be included in any particular community center shali be subject fo
coordination and agreement between the City and Developer, but may
include, for example, the following:

5.2.1 Qasis-Themed including features like indoorfoutdeor yoga studio,
fitness center with pilates studio, lap pool, and zen garden.

522 Sky-Themed featuring a small outdoor performance venue, bike
repair station, arlist pavilion, rotating public art showeases, and
dedicated “hackable” space (with rotating public sculptures,
fiexible meeting apace, and wall art).

5.2.3 Earth-Themed fealuring a farmer's market, a seasonal flower
mart (including pumpkin patch, Christmas tree iot, elc.}, &
children’s aquarium or museum focused on wildlife.

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

5.2.5 Water-Themed featuring a reflecting poal, hammaock park, imed
fountains or waterfalls, and outdoor kitchen and grilis.

6. TOURNAMENT PARK.

6.1  Developer proposes ta include a Specific Plan fand use altemative that
wauld evaluate inclusion of the Toumament Park infrastructure in
Development Phase One along with an expanded Development Phase
One footprint to accommodate acceleration of the Tourmament Park.
Developer will extend Backbone Infrastructure and provide grading and
site preparation work {o serve the Tournament Park.

7. CONCORD CIRCULATCR.

7.1 General During preparation of the Area Plan, the Concord community
strongly expressed its desire for *One Concord.” Advancing this goal
requires sirang, reliable, and user-friendly transit conneclions between the

Project and the rest of the community.

7.2 Concord Circulator. To ensure both that existing Concord residents can
iake advantage of new amenities offered by the Praject and that Project
residents will coniribute o the econamic 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/iMartinez or Downtown Cancord), 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 assoclation. City would
not fund capital costs or operation of the Concord Circulator. Developer
shall consider use of public sectar employees (i.e. County Cannection
drivers) to staff the Concord Connector.

8. EDC PROPERTY IMPROVEMENTS PROGRAM FUND.

8.1 General. As to the range of poiential Project improvements described in
this Section 8, the Parties acknowledge that the Cily is best siluated to
determine, based on its prioritles, which improvements provide the
greatest vaiue 1o 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 pald in approximately $2M annual increments over 10
years (adjusted anrually for inflation) commencing with the first land sale

by Developer.

8.2 Project improvements. The City may elect to dedicale the EPIP Fund to
any of the following benefits. During negofiation of the DDA, the City and
Beveloper 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 o
leverage and tayer additiona! funding that may be required from
federal, state, reglonal 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 addilional gap subsidy would
be in addition fo, and separate from the 340,000,000 Developer-
provided affordable housing gap subsidy described in Section
4.2.1,

8.2.2 Pmlect Housing Fund. Contribution to a Project Housing Fund,
which wiil 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,
purchass of bulldable pads, andfor the purchase of units,
including those spacifically designed for senlor citizens.
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8.2.3 Educational Benefits.

{a}  Scholarship Funding. Funding o assist youth (andfor
adults up to a cerlain age) with the cost of tuition and/for
educational materials for courses offered by colleges,
universities, and/or technical and rade schools recognized
by appropriate educational accraditors.

{b}  Education Improvement Funding. Funding for education
enhancementis (distinct from the development ar
refurbishment of core school facilities), which may include
new facilities or upgrades o educational resources to
promote health and wellness (including e.q., new
specialized sporis facilities).

8,2.4 Health and Wellness.

(a) Welflness Confribution. Funding to subsidize faciliies
and/or programming associated with improving pubiic
health and wellness, which may, for example, include the
creation/expansion of clinics, physical fitness centers and
programming, access lo healthy food, and pediatric

pragrams.

(b}  Supportf of Access fo Healthy Foods., Funding and/or other
support (e.9., subsidized or free access io commercial
space) for access lo fresh, heaithy, locally-grown and
organic food by accommodating community gardens,
fammers markets, and local markets.

{¢}  Urban Agricuffure. Funding andior 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 Credif Support for Small, Local Contractfors.
Financial support for a surely bond and credit suppart
program for use by small, local contractors in connaction
with the Project. The program would provide sscurity to
assist in obtaining insurance and credit support that may be
required in order to parlicipale in the development of the

Project.

8.2.6 Emerging Technologies.
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{a)  Emerging Technofogies. Provide funding and/or
commercial space to support facilities for emerging
technologies, such as allernative fuefing stations.

{b} Electdc/Avionomous Vehicles. Implement street design,
circutation system, and design benefits in order to enhance
the use of electric andfor autonomous vehicles.

8.2.7 Resource Conservation and Restoration.

(a}  Fublic Education Programming. Funding or development
of programming o educate and inform residents about the
unique natural resources within the Project area as well as
ongolng conservation and restoration efforts.

{b)  Stewardship Programming. Funding or davelopment of
programs 10 encourage community voluntearism 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 Seclion
8.1, Developer will make a contribution to the Cily ithrough application of a
profit participation formula more fully described in Exhibit F, and which
provides the City backend participation after Developer reaches a 20%
unievered investmeni rate of retum. it Is anticipated based on the
Proforma’s current projections that this profit participation model will yield
a retum ta the City of approximately $23.5 Million, Developer and City
acknowladge the need to negotiate the terms for conveyance of property
from the Navy. Any land acquisition payment required to be made o the
Navy {which could include an up-frant payment, a parlicipation framewoark,
or some other structure) would be considered a project cost for purposes
of the Proforma.
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ARRNAEENNNE.S

Exhibit §
Backhbone Infrastructure by Developmaent Stage
Carlsan, Barbee

1 & Gibson, inc.
CIA ERGNCERS « SURVEYDRS » FLANNERS

EXHIBIT |

June 23, 2013
Job No.oo 2431-006
Revised: April 22, 2016

Summary of Major Infrastructure
Stages 1= 3
Concord Reuse Plan
Concord, Califernia

STAG

»
*

* 4 & & ¥ ¥ v ®

El

Sie Prepuration, Demolition and Grading

Backbone Roads and improvement of Witlow Pass Road to four lanes from Highway 4 to
Landsna Dyive

Additional 1wo lane Willow Pass Road Bridge

Bockbone Trunk Sewer and Off-Site Trunk Sewer (depending on availsbility of interin
capacity within the existing system}

Backbone Stonn Brain Inclading Stormwater Quality ind Detention Hasins

Backbone Potsbic Water, Zone 2 Reservoir and Off-Site Waler Extension from Bates
Avenuc / Port Chicago Highway

Buackbone Reeyeled Water Mains

Rackbone Dy Lhility System

Neighborhood Park

Community Cemgr

Rehabilitation 7 Inprovements o Halbrook Middle School

Fire Station

Corpomtion Yard

PO&E Substation Site

STAGE2

*

® & * ¥4 & F = =

Siwe Preparntion, Demolition and Grading

Backbone Roads, Interim Conacction to Pasoramic Drive, and improvement of the
Arnold / Port Chicago Highway Intersection.

Contrt Costs Canal Crossings

Backbone Trunk Sewer

Bockbhone Storm Drain lncluding Stormwater Quality and Deterition Basins
Backbone Potahle Water

HBackbone Reeyeled Waler

Backbone Dry Ulilily System

Neighborhood Park

Communidy Center

2633 CANIMO RANMORE SUMTE 350 « SAN RAMON, CALIFORNIA 84583 = (525) 886-0322 » wrir civin
SANRAMON + SACRAMENTO
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Carison, Barbee & Gibzon, Inc.

Concord Reuse Plan June 23, 3013
Page 2 ol 2 Job Ne.: 2431-000

Revised: Aprid 22, 2016

SEAGE 3

Bit Preparation, DBemodition and Crading

Boeckbone Roads, Permanent Connection 1o Panoramic Drive mnd Improvement of the
Panoramic / Port Chicago Highway Intersection

Contra Costa Canal Crossings

Backbone Frunk Sewer

Backbone Btorm Brain Including Stormwater Quality and Delention Basins
Backbone Potable Water

Backbone Recyeled Wawr

Backbone Dry Utility System

Neighborhood Park

Mtididle School
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