EXHIBIT D

PRELIMINARY HAZARDOUS MATERIALS REMEDIATION PLAN

Background

The City and County of San Francisco and the Sandisco Redevelopment
Agency (“City”) are working to transform the formunters Point Shipyard into a
source of jobs and economic development, parksaioddable housing for the Bayview
Hunters Point Community. While the City has hgt@grammatic redevelopment plan
in place for the Shipyard since 1997 and a Phat®/&élopment agreement in place since
2003, actual reuse depends on the Navy compldimgeimediation and transfer of the
land. Based on the progress that was made arbenddnveyance Agreement in 2004,
Parcel A was successfully transferred to the Qit005 and construction of the first
phase of development on the Shipyard started imatedglithereafter.

The City is ready to move forward in earnest witla planning and
redevelopment of the rest of the Shipyard, inclgdhre possibility of locating a new
stadium for the San Francisco 49ers on portioteeBhipyard as part of a larger mixed-
use development project that integrates both CatdkePoint and the Hunters Point
Shipyard. Over the years, one of the greatesidvaio moving forward with the
redevelopment of the Hunters Point Shipyard has beeertainty regarding the nature,
extent and timing of the Navy’s cleanup of the baSertunately, since the Conveyance
Agreement was signed by the Navy and the City ®¥2the Shipyard has received
unprecedented levels of cleanup funding. To dhgeNavy has spent almost
$500,000,000 on the remediation of the Shipyamdmfare than any other closed Navy
base in the country. Of course, the Navy still hdsng way to go and may need to spend
at least that much money or more to finish the job.

In light of the work that has been completed teedatd the work that remains,
City staff, working with the Navy and federal artdte environmental regulators, are
working to formulate a specific strategy to expedite cleanup and transfer of the
Shipyard to both meet the 49ers timelines andltavalis to move forward with
community benefits like parks, affordable housing gbs for the Bayview. With or
without the 49ers, there is an urgent need foN&ey to fulfill its obligations under the
Conveyance Agreement and to remediate and conigelatid to the City as quickly as
possible in a condition that is consistent with @y/’'s reuse plans.



Summary of Remediation Strategy

In summary, the City’s suggested approach is devist

Phased Early Transferd he City is willing to pursue a series of phased
“early transfers” of the Shipyard. Under an earansfer, the City would
assume responsibility for completing certain renmgrenvironmental
remediation, which would be financed by the Navwptigh an Environmental
Services Cooperative Agreement (ESCA) grant. énpihst, the City has not
been willing to pursue early transfers at the Shigy However, because
sufficient progress has been made over the lasy&ans in characterizing and
remediating large portions of the base, early fiearis now a feasible option,
particularly for Parcels B and D. As noted furtbefow, the assumption of
environmental responsibility would niiclude the radiological program,
which under the proposal must be completed befayesarly transfer. In
exchange for assuming environmental responsibtliiy,Navy would pay the
City, under the ESCA, an amount equal to what walde been the Navy’s
cost of completing that particular cleanup workeTCity would then transfer
the environmental cleanup obligation and the fuds specialized
remediation firm — either directly or through Lenrawho would, in turn,
guaranty the work under a fixed-price or similansgliation contract and
environmental insurance. The remediation work wdid completed in
conjunction with development work, including posgipreparing the stadium
footprint area for the 49ers. In any event, commpiethe physical cleanup
work in conjunction with the physical developmerdrivat the site will save
significant time and is key to meeting the proposetedule with the 49ers
and expediting delivery of the community benefgsaciated with the project.

Conditions to Early TransferThe regulators, Navy technical staff and the
City agree that the City should not consummateaaly ¢ransfer on any parcel
until the Navy’s radiological work on that parceldomplete and approved by
the regulators. The City is also suggesting teaiam other major removal
actions be completed prior to early transfer. aAssult, unlike other early
transfers, the remaining cleanup work that woulédksumed under an early
transfer at the Shipyard would be limited to impéting environmentally
appropriate cover remedies like a “cap”, ofterhi@ torm of streets, parks and
building foundations. This approach avoids thédficiencies caused by the
Navy implementing a cap remedy, then transferrmegland to the City, and
then having our developers breach and rebuild dépeas part of
redevelopment. It also significantly reducesribks to the City and Lennar
of an early transfer because most of the actuah6ral actions” will have
been completed by the Navy first.




Phasing The key to this strategy from a timing perspextboth for the 49ers
and for the larger development itself, is thatehdy transfers and the work
that needs to be done prior to the early transferst be phased strategically.
If we simply wait for all of the radiological andgulatory work that needs to
be done to transfer the whole base at once, ittakk many, many years
before we can even begin any development. Bueifwerk cooperatively
with the Navy to prioritize sites like Parcels Bddab that are already well
along in the remediation process, we can beginldpeent much sooner —
including on the stadium site. And we can designdevelopment plans so
that we are ready to develop parcels as soon ddatne has the next phase of
work ready for another early transfer, until alitoé work is done.

Funding As always, our ability to implement cleanup gdor the Shipyard
depends on the Navy providing adequate funding. avéevorking with the
Navy and our Congressional delegation to ensutehiaShipyard continues
to receive the robust levels of funding that aredsel. But given the long
timelines for redevelopment of the Shipyard, wendoneed all of the money
at once. Instead, we are focused on a phasedystiiategy that allows us
to prioritize the cleanup of certain areas as veeready to develop them.

Stadium Site As a practical matter, early transfer is areeglly important
tool if we are to meet the 49ers’ deadline for ggma new stadium by the
beginning of the 2012 football season. Based arpmliminary discussions
with the Navy, Federal Environmental Protection Age(USEPA),
California Department of Toxic Substances Conttl $C), and Regional
Water Quality Control Board (RWQCB), and the evétuaof the current
status of cleanup activities by City staff and adt@ts, we believe it is
feasible to coordinate construction of the newistadvith the cleanup
activities to meet this deadline. However, for anber of financial and
logistical reasons, title to the property must dass the Navy to the City
before commencement of physical site preparatiork wo the stadium site.



Discussion of Specific Issues and Needs

Top-Level Management Oversight of Proje@ succeed, the City’s approach will
require regular, hands-on involvement from top-lewanagement of all the parties
including the Navy, USEPA, DTSC, the RWQCB, Citgrnar, community
organizations and interested Congressional repiasess. The City has already begun
convening meetings of top-level management to mompitogress and resolve problems
in real-time.

Phase 1 AreaThe first-phase early transfer would occur by N28@9, and encompass
the 27-acre stadium footprint —mainly on Parceldnd related site preparation areas and
roadway and utility corridors. If feasible fromresource perspective, Phase 1 should
also include Parcel B. Inclusion of Parcel B ia fhase 1 early transfer would facilitate
resolution of many of the problems that have arisigh the Navy’s proposed

institutional controls for that parcel and wouldhexpedite the delivery of a number of
important community benefits. Given the Navy’srently-defined schedules, we expect
that much of the Parcel B remediation work hasaalyebeen programmed into the

Navy’s plans and budgets to meet that timeline.

To meet these deadlines, we need to accomplistolibeving:

* The Navy needs to prioritize its radiological syyv@nd obtain a free release
designation from the appropriate regulatory authesriof all impacted
buildings and underground areas (primarily utiijien the Phase 1 area so as
to complete this work in early 2009 in time for galetion of an early transfer
before July 2009. Based on extensive conversatidthstechnical staff,
including the affected regulatory agencies, wedwelithat deadline is fully
achievable.

* The Navy, City, USEPA, DTSC and RWQCB need to wodether closely
over the next four months to reach agreement onrieavediation of
groundwater contamination in the Phase 1 area eattelerated to meet
these deadlines. These discussions should focudether groundwater
treatment in any form, such as an injection remedgeeded at all given the
intended reuse; if it is, whether it is best acchshed through focused
remediation treatability studies conducted priotrémsfer and
commencement of construction or through integradibtine installation of the
remedy with construction after transfer.

» The Navy, City, USEPA, DTSC and RWQCB need to wodether over the
rest of this calendar year to confirm that the ex@@ conceptual cleanup plan
for all of the soil sites in Phase 1 will involveambination of removal of hot
spots and placement of cover, with conditions inegosn removal or
disturbance of the cover. Further, we must coooua process ensuring that
the cover remedy can be implemented in conjunatidim either construction



of the stadium and parking lots or other developraetivities as the final
remedy or a component of the final remedy for thetss.

* The City, Navy, USEPA, DTSC, and RWQCB need to tigve risk
management plan that sets forth specific site mamagt and construction
requirements which, if followed, do not require sefuent approvals by the
regulators (except in special circumstances, digcpvery of unknown
conditions in the subsurface) before engaging adigigy and construction
activities or allowing residential construction anctupancy.

Subsequent Phase$he next phase early transfer would occur byil&#11, and would
encompass include as much of the remainder of BaB¢® and E as resources allow,
although the City has reservations about includtagcel E-2 (the landfill) in an early
transfer, as discussed below. Depending upon wioctions have been included in the
first two transfers, and which portions may becaugable for a FOST transfer in the
meantime, it may make sense to transfer the renwiarcels in a third phase early
transfer some time after 2011.

However configured, for each transfer, the City ldaassume responsibility for
completing the remaining environmental remediatighich would be financed by the
Navy through an Environmental Services Cooperatigeeement (ESCA) grant. As
noted above, the assumption of environmental respiity would not include the
radiological program, which would be completed befihe early transfer dates. And, as
with the soil sites in Phase 1, the Navy, City, BBEDTSC, and RWQCB need to work
together to confirm that any remedial actions cesddyy an early transfer can be
effectively implemented during construction.

Parcel E-2 The City does not currently believe it is prot® purse an early transfer of
the parcel E-2 landfill at this time. Neverthelgbe City may be willing to consider an
early transfer of Parcel E-2 after the ROD has begued and the remedy has been
designed, if the Navy can assist in establishisgtesfactory financial assurance
mechanism for the long-term operation and mainteaaf the remedy, such as funding a
conservation trust to hold and maintain the paasadpen space and parkland.

Phased Early Transfer Schedule

From now until 4/1/11 Navy and BCT Regulators aggressively continuengement the
current cleanup program and issue the Records cikida for each parcel in accordance
with the current schedule, re-prioritized to foaussites identified by the City, including the
stadium footprint, and to ensure completion ofrdmdiological program within Phase 1 by
7/1/2009 and within Phase 2 by 4/1/11.

By 5/31/07 Reach conceptual agreement among City, Lenraary NJSEPA, DTSC, and
RWQCB about process, schedule and structure d®llase 1 early transfer, and in particular
reach agreement on how to fast-track remedial mecmmaking related to groundwater



contamination within the stadium footprint and asated areas, as described in more detail
below.

(Therest of the schedul e set forth below is rough, subject to agreement by 5/31/07 among all
the parties, and assumes that Parcel B will be included in Phase 1)

6/1/07 to 12/ 31/07 Given the existing knowledge of the propertgate conceptual
agreement (without a formal legal decision) withvidand regulators about the nature of the
remedies to be implemented after early transfeaah site where the City/Lennar would be
assuming environmental responsibility to allow ey and the City/Lennar to negotiate a
realistic ESCA grant. A conceptual agreement sthaldo be reached about the manner in
which the institutional controls for Parcel B wike structured under an early transfer to
address issues with the currently proposed ingtitat controls discussed above.

1/1/08 to 6/30/08

Negotiate the language of an ESCA for the Phasel{§ #ansfer between Navy and City and
any pass-through agreement between City and LemtHor a specialized remediation
contractor.

Negotiate the language of an Administrative OrdeConsent (AOC) governing the cleanup
for Phase 1 after transfer and the associateduseaovenants (LUCS).

Negotiate term sheets for guaranteed fixed-priogerhation contract and environmental
insurance program.

Navy to prepare the administrative draft Findingsoftability for Early Transfer (FOSET)
for Phase 1.

7/1/08 — 101/08Administrative Draft FOSET for Phase 1 circulatedCity and regulators;
comments are discussed and addressed.

10/1/08- 12/31/08

Navy to Circulate Draft FOSET for Phase 1 for palslbmments and prepares responses to
public comments.

Finalize language of ESCA and pass-through agreem@cC, interim LUCs, deeds,
remediation contract and environmental insuranogmnam.

1/1/09-1/31/09 Responses to Public Comments on FOSET for Phéseied; Navy
headquarters final review of early transfer docutsien

2/1/09 Navy's formal covenant deferral request for hagorwarded to EPA Regional
Administrator and Governor.



2/1- 4/1/09 Governor and Regional Administrator review apgrave covenant deferral
request.

4/1 to 7/1/09 Title and conveyance paperwork for Phase lifiedl Execute ESCA and
pass-through agreement, AOC, remediation conteavironmental insurance program,
interim LUCs and deeds.

7/1/09 to 4/1/11 Commence construction on Phase 1 immediatedy aiinsfer, integrating
remaining remediation activities and regulatorysal@ approvals with construction. Also,
the ESCA/FOSET/AOGst al process described above is repeated for Phasel 2gain if a
third phase early transfer is deemed necessargesithble at that time.




