Executive Summary

General Overview

Mark Howe and Joshua Genser propose to develop the historic buildings and graving docks at
the southern end of Point Potrero Marine Terminal (PPMT) into a thriving commercial and
maritime business center, with a waterfront park, facilities for visitors to the Rosie the Riveter
World War Il Home front National Park, and amenities for the tenants.

The developer will be PPMT Investors, LLC. The members of PPMT Investors, LLC, will be
MSH Group, LLC, Genser Investments, LLC and The Port of Richmond. Thus the development
will be owned and operated by a true public/private partnership. MSH Group, LLC, will provide
substantial private capital, will manage the project, and will have a 55% membership share in
PPMT Investors, LLC. Genser Investments, LLC, will provide legal services, will provide some
private capital, and will have a 5% membership share in PPMT Investors, LLC. The Port of
Richmond will have no day-to-day operating responsibilities for the project; it will contribute
capital in the form of transferring to PPMT Investors, LLC, lease income from the Graving
Docks and General Warehouse and from foregoing receiving lease income from PPMT
Investors, LLC, for the first five years of the company’s 50-year lease. However, all of the
members’ capital investments, including the City’s foregone lease income, will be returned, with
interest, before there is any profit distribution to the members. The City, thus, has four sources
of revenue from the project:

= Repayment of its invested capital (foregone lease income) with interest.

= Lease payments from PPMT Investors, LLC, after the first five years of the lease term.
= Forty percent (40%) of the profit from the project.

= Tax revenues from private users of the project’s facilities.

PPMT Investors, LLC, will lease from the City of Richmond, for a 50-year term, the area at the
southern end of the Point Potrero Marine Terminal described in Exhibit A, which includes:
Basins 1-5

The Riggers Loft

The General Marine Warehouse

Lands for roadways and parking

2 acres to the north of the basins to accommodate four fenced 20,000 square foot lay
down yards for basin tenants to store their unsightly heavy construction equipment

It is our belief that these areas are intimately related and extracting value out of any one of them
will require a collective planning approach.

The Basin areas are underutilized and, by increasing the intensity of their uses and revenues from
leases, we will provide a relatively quick route to the increased cash flow needed to attract the
capital required to complete the project. Tasks required to complete the project include:



Basin Areas

PPMT Investors, LLC intends to improve the graving basins and the area around them into a
commercial marina. Improvements would include common area bath facilities, parking,
landscaping, lighting, telecommunications, secure fencing & entry, tenant-specific
improvements, office space, and secure lay down yard storage to the north of the basins. We
anticipate the cost of these improvements at about $275,000. This portion of the project would
be the first priority, because these improvements will immediately generate increased lease
revenues which will provide capital and security for loans to be used for the more expensive,
longer-term improvements needed for the rest of the project. Interest on the part of potential
tenants validates our belief in the short-term revenue potential of this portion of the project:

= The Water Transit Authority (WTA), an agency of the State of California, needs a ferry
maintenance terminal for their new fleet of six ferries. (See attached letter from the
WTA). We propose to develop this facility and include it in the project.

= Vortex Marine Construction needs to move from the Port of Oakland. (See attached
letter from Vortex.) We propose to provide basin space and lay down yards for their
maritime operations.

If Basins 1 - 4 were rented at current market rates, the sum of the income from these basins
would be high enough to allow the Red Oak Victory to occupy Basin 5 at no charge. There, it
would be placed in its historical context, next to a Whirley Crane, in a basin like the one in
which it was built during the war. This would enhance the National Park’s ability to tell the
WWII shipyard story.

Riggers Loft/Paint Shop/Sheet Metal Shop (Building 6)

The Riggers Loft is a listed historical building that will need a complete restoration, an extensive
seismic upgrade (required by change of use) and tenant-specific improvements. The cost to
perform these tasks will be approximately $3 million. With the Red Oak Victory moved into
Basin 5, we plan to place a view easement to the southwest so that the Riggers Loft and its
adjacent public plaza will have an unobstructed, panoramic view of San Francisco. The high
costs associated with this building’s rehabilitation will require that it command rents of $1.50 per
square-foot per month, triple net, or higher. The building will have an extraordinary view of San
Francisco and a large clear-space interior which will be attractive to office and hospitality users.
The WTA has also expressed an interest in this structure.

General Marine Warehouse without windows (Building 24)

The largest building on the site is a listed historic building without windows — the General
Marine Warehouse. If the building is left without windows on the upper levels we do not believe
it will be marketable to office or retail uses which would command the rent which could support
the substantial costs of upgrading the building from an unoccupied warehouse to an occupied
building. A warehouse use would also not support the level of site amenities and parking we are
proposing in our Site Plan. Carey and Company, our historical architectural firm, believes that
the first floor’s openings can be converted to windows or storefront-type door systems. The first
floor, then, could attract interesting uses. For example, Draper & Esquin, a local winery & wine
merchant, wishes to construct a central wine production facility and rent timeshares of the






equipment and space to local boutique vintners, who will make wine at the site and host wine
tastings. Kaia Foods is looking for space to produce its line of uncooked dehydrated granola
cereals. Claudio Ricciolini is also looking for a site where he could make Italian sausage. A
critical mass of culinary uses would create a community that could attract traffic and other users
to the site. To make the two upper floors more attractive, we could introduce skylights and light
wells. This building has the most potential but will be the most challenging.

General Marine Warehouse with windows

The east facade (main facade) and the north and south facades are integral to the building’s
historical character. It is our intention to restore and conserve these facades to their original
condition. However, by adding windows to the west half of the building we would not sacrifice
the buildings historical character, and could vastly improve the project and its income potential.

With windows, the building would attract high paying research and development-type users to
the site during the weekdays and, thus, enhance the viability for secondary uses like food service,
an essential ingredient where public access is anticipated. The National Park will draw visitors
to the site, but it is doubtful that those visitors, alone, will be sufficient to support such secondary
uses without substantial numbers of building tenants.

If windows were allowed in these non critical areas, the potential rental income would rise from
about $0.40 per square foot per month into the $1.00-$2.50 per square foot range. Expenses to
upgrade the building for human occupancy would also increase. It is impossible to know exactly
how much this would cost without further study, but a doubling of the existing estimates is
likely. An expenditure of this size would mean a break even point of $.65 square/foot/month --
well below the potential revenue indicated above.

If these estimates are correct, and if windows could be put into the General Warehouse, the
City’s share, alone, of the profits from this project could be 300% greater than our conservative
projections show.

This means that this site could produce more income per month than AWC does now!

South Public Access Park, Public Art & Kayak Rentals

Currently the area to the south of the Riggers Loft is a lay down yard for the reconstruction of
the Red Oak. We plan to convert this area into a 45,000 square-foot public access park/plaza and
install public art that helps tell the shipyard story. In addition, we plan to place a small dock-
float system behind the Red Oak Victory to accommodate a kayak rental operation similar to the
one in Sausalito so the public could explore nearby Brooks Island and the Santa Fe Channel.
The Bay Trail branch that leads to Point Potrero Marine Terminal will terminate at this park.



Public Art

Scott Donahue, a local sculptor, has submitted with this submittal a proposal for the installation
of a twice life size figure of an imaginary Rosie the Riveter. A sketch of her can be found in the
public art section of this proposal.

First Aid Station and Cafeteria (Buildings 9 & 23)

These two buildings are problematic because of their locations and conditions. However, the
Solar Living Institute in Hopland (www.solarliving.org) and Solar Richmond
(www.solarrichmond.org) both tenants in our Richmond Cooperative facility, want to explore the
use of the cafeteria for a solar learning center similar to one they know about in Oakland.
Michele McGeoy of Solar Richmond is leading this investigation. The Solar Living Institute is
outstanding organization but their campus is in Hopland which is too far away for many of their
students. Their vision is to build an Urban Campus like they have in Hopland. We support this
idea and would welcome them into the PPMT community.

We also plan to include these two buildings in the marketing package and enroll them in our
ongoing maintenance program.



Financial Terms

Lessor: Port of Richmond

Lessee: PPMT Investors, LLC

Proposed Lease Area: Area shown in Exhibit A

Lease Term: 50 Years

Possession: 8 weeks after City Council signs lease.

Base Rental Rate: Years 1 -5: City forgives existing rental income on site

of $19,508 per month and receives no lease income.
Years 6-25: City receives $43,180 per month / $518,157
per year.

Years 26-50: City receives $50,500 per month/ $606,006
per year.

Year 51-1000: City receives $96,989 per month or
$1,163,870 per year.

Security Deposit: None

Use: Use described in this document

Right to Sublease: The Port’s permission to sublease will be required for
any proposed lease but it will not be unreasonably
withheld or delayed.

Condition of Premises:  “Asis”

Agency: Lessor and Lessee agree that neither party is represented

in this transaction by any real estate brokerage.

We project that the present value to the City of this project is more than four times the present
value of the City’s current uses of the project area and assets. The City currently receives
$19,508 monthly income from tenants on this site, the present value of which, using a 7%
discount rate, is $8.800 million. If the projections from this proposal come true, the present
value is $29.727 million.

More details, assumptions, and financial work papers are shown in the financial models section.



Estimated Partnership Annual Distribution & Present Value of Cash Flow

This spreadsheet shows the calculations used to arrive at the proposed partnership distribution
amounts that begin in year 6. The first priority is given to a return of the investors’ capital over a
25-year period. The second column shows the allocation of free cash flow after partner debt
service. The third column shows the original rental stream on the proposed lease area being
returned to the Port at the beginning of year 6.

The spreadsheet , in years 26-50, shows cash flow after all the debt service has been paid off and,
in the years after 50 where the lease has expired and all the revenue from the project accrues to
the Port.

The last section shows the present value of the site to the Port if nothing happens, which is
$8.8M, and if the proposed lease is accepted, which is $29.7M. It also shows the present value
to MSH Group, LLC, and Genser Investments, LLC, which are $10.8M and $1M respectively.



Annual Cash Flow Plan Years 1- 10

This is the most important spreadsheet. It shows the sources and uses of cash for the first ten
years of the project. This tool allows the manager to schedule construction activities that match
the entity’s ability to pay for the construction activity.

Source Capital Contribution: The partners plan to inject capital into the project over the first 4
years according to the schedule. The Port’s contribution shows only for the first two years,
because the basins will be almost fully rented at the end of the third year and the Port
contribution gets buried by the Basin rental income. It would be counted twice if left in the
spreadsheet.

Source Rental Income: This category of cash increases each year according to the schedule and
reaches the levels shown on the “Potential Income Spreadsheet” after 5 years.

Source Financing Activities: The developer plans to borrow $2,000,000 in year three, which the
members, with the exception of the Port, will have to guarantee. The Debt Coverage Ratio
(DCR) at the end of each year has been calculated to make sure that the entity has a DCR of
greater than 1.5 -- the minimum a lender would accept. The entity’s DCR has a low of 2.7 in
year three, and increases thereafter.

Use Construction Activity: This section of the spreadsheet shows how we plan to schedule
construction expenses. The sum of the construction costs after 5 years equals the amounts shown
on the “Estimated Construction Costs Estimate” Spreadsheet. All construction will be complete
after 5 years.

Uses other: The remaining uses of cash involve debt service payments on the $2M in debt we
borrowed, ordinary ongoing expenses like management fees, insurance and property taxes, and
investor distributions at the start of year 6.



Proposed Tenants

Basins

We have tried to show that the basin tenants, with some exceptions, need to pay market rental
rates. We also want to see a site that is secure, with fenced lay down yards, so that housekeeping
and appearance at the site is improved. Moreover, we would like to see lease terms in the 3 to 10
years range.

It was not difficult to find tenants that meet these requirements.

1. The Water Emergency Transportation Authority (WETA) (www.watertransit.org) has six
120 ferries on order, two of which are 50% complete. They need to establish a
maintenance terminal somewhere in the Bay Area. They have already visited PPMT and
they like it, and they have provided a letter of interest that is enclosed with this submittal.
We have shown on Exhibit B, in basin 3 & 4, a first draft design of the WETA
maintenance terminal. This is the type of use that would improve this area. An item has
been placed on their 05/01/08 agenda that authorizes staff to enter in serious negotiations
regarding this proposed terminal.

2. Vortex Marine Construction (www.vortex-sfb.com) needs urgently to move from the Port
of Oakland, has also submitted a letter of interest.

The Riggers Loft

The Riggers Loft after restoration will be the easiest building for find users for. The beautifully
restored building: has an unobstructed view of San Francisco, has large south facing windows,
has an attractive clear span interior, can be subdivided, and is at grade level.

We are talking to WETA and Hawkes Ocean Technologies (www.deepflight.com) who are
looking for grade level access for their small submarines and others about this building.

General Marine Warehouse

The fate of this building is determined by whether it has windows. The first floor will have good
lighting after placing windows into the existing openings, and a series of culinary users, who
would be a good draw for the site, have already expressed serious interest, including wine
merchant Draper & Esquin (www.de-wines.stores.yahoo.net), freeze-dried cereal manufacturer
Kaia Foods (www.kaiafoods.com), and Claudio Ricciolini, an Italian sausage manufacturer.

With windows on the upper floors of the General Warehouse, the spectrum of potential tenants
increases, as does the revenue potential.



PPMT Investors, LLC: Management Role, Powers & Obligations

General

MSH Group, LLC, will be hired as the property manager by PPMT Investors, LLC. MSH
currently manages 300,000 square feet of industrial space and 35 tenants at three locations in
Richmond. MSH also manages the Brickyard Cove Homeowners Association #1, and Mark
Howe is its president. The tenants at this new site will be folded into MSH’s current
management system and be treated with the same care with which MSH treats its current tenants.

Powers

MSH Group, LLC, shall have the following authority:
The power to market the site and prepare proposals with suggested rental pricing;
Lease negotiation and preparation (in consultation with the legal team);
The power to exercise the unlawful detainer process and dispose of abandoned property;
Rent collection; any portion due the City of Richmond will be placed into a trust account
for transfer to the City;
The mailing address for all payments will be the MSH Group office in Point Richmond.

Obligations

MSH Group, LLC, shall be charged with the following duties:
Maintenance of all buildings listed in the RFP;
Common area management of the site, including landscape maintenance, parking lot
sweeping and lighting maintenance;
Responding to tenant problems;
Preparing all common-area invoices in a timely manner;
Allocating common area utilities and preparing monthly utility invoicing.



Planning Tasks

Historical Architecture Tasks

Introduction

Shipyard Number Three is now the only substantially intact World War Two-era shipyard in an
area still primarily devoted to maritime industry. The buildings, while functional and industrial,
were nevertheless designed with a decided International Style flair. The five Basins and the
remaining original buildings, particularly the dramatic General Warehouse, are sufficiently intact
in both substance and context to still convey the spirit of the historic shipyard.

Shipyard Number Three was listed on the National Register of Historic Places as a District
(April 28, 2000). In addition, it was named as a contributing element in the enabling legislation
that created the Rosie the Riveter, World War Il Home Front National Historical Park (January
31, 2001). Under CEQA, any proposed project involving a listed historic building must adhere
to the Secretary of the Interiors Standards for the Treatment of Historic Properties. Of the four
preservation treatments identified in the Standards (Preservation, Restoration, Reconstruction,
Rehabilitation), Rehabilitation is the most appropriate at Shipyard Number Three, because it
requires the maintenance of historic character while assuming new uses.

Building Descriptions

The following descriptions originally appeared in the Richmond Shipyard Number Three
National Register Nomination (Carey & Co. April 12, 1999), and comprise a portrait of the
character defining features that must be maintained in the course of the rehabilitation projects.

Basins

Five concrete Basins, or dry docks, extend south into the bay, with a lock-and-pump system
enabling the Basins to be emptied and flooded. Surrounding each Basin is a multi-level platform,
with grade, intermediate, and basin bottom levels. The only above-grade features are metal pipe
railings and yellow-painted electrical boxes. Stairs descend at each platform, and then continue
to the currently flooded basin bottom. The intermediate level--one flight below grade—consists
of a series of small rooms and walkways that ring the basins. These spaces originally housed
shops, offices and first aid stations. Concrete columns and pipe railings frame and protect
openings between the walkways and the basins. The rooms, which typically run between the
walkways at the center of the platform, feature concrete or cement plaster finishes and wood-
trimmed doors and windows. These areas, despite (or even because of) peeling paint, provide an
excellent, even haunting, evocation of the former shipyard. These basins are intact except for the
extension of Basin 2 in the mid-1980s.

General Warehouse (Building 24)

This streamlined moderne structure, called “a monument to modern design” (in the film Birth of
Victory), when it was constructed, appears to be the architectural embodiment of a radio. At four-
stories and measuring 140 feet by 260 feet (covering almost a city block), it is the tallest building
in the yard; while its concrete construction and lack of windows also make it the most massive.
Streamlining the rectangular mass are the rounded corners and horizontal banding; while
breaking through the mass are the encircling raised concrete loading dock with cantilevered




Changes to a property that have acquired historic significance in their own right will be
retained and preserved.

Commentary:

The historic character of all four buildings described in this proposal is essentially
unaltered. With the exception of an invasive subdivision of spaces in the Cafeteria and an
extension to Basin Number 2, there have been no changes to the site that have acquired
historic significance.

Distinctive materials, features, finishes, and construction techniques or examples of
craftsmanship that characterize a property will be preserved.

Commentary:

At Shipyard Number Three, the distinctive materials features finishes and construction
techniques are interpretive elements in themselves that speak to the large scale rapid
production processes that characterized the site during World War 1. These features are,
for the most part, sound and will be retained using best preservation practices.

Deteriorated historic features will be repaired rather than replaced. Where the severity of
deterioration requires replacement of a distinctive feature, the new feature will match the old
in design, color, texture, and, where possible, materials. Replacement of missing features will
be substantiated by documentary and physical evidence.

Commentary:

As a military industrial site, the features are simple, and reflect the expediency required
for wartime production. All materials used at the site are still in common use, allowing
in-kind replacement where historic features have deteriorated from exposure to the
marine environment.

Chemical or physical treatments, if appropriate, will be undertaken using the gentlest means
possible. Treatments that cause damage to historic materials will not be used.

Commentary:

The surviving historic materials are mostly concrete, wood, and iron siding. No sand
blasting, or rotational mechanical abrading devices will be used that could damage the
historic finish materials. Testing at unobtrusive locations will determine the gentlest,
most effective means for cleaning and repair.

Archeological Resources will be protected and preserved in place. If such resources must be
disturbed, mitigation measures will be undertaken.

Commentary:

It is unlikely that Archeological Resources will be found at this location. If
Archeological Resources are found, they will be protected and preserved in place, and
mitigation measures will be undertaken.



9. New additions, exterior alterations, or related new construction will not destroy historic
materials, features, and spatial relationships that characterize the property. The new work
shall be differentiated from the old and will be compatible with the historic materials,
features, size, scale and proportion, and massing to protect the integrity of the property and
its environment.

Commentary:
At the Basins, Riggers Loft, First Aid Station and the Cafeteria, there will be no new
construction that will destroy character defining historic materials, features or spatial
relationships.

We are proposing two alternative scenarios for the General Warehouse.

The first scenario retains the essential warehouse use, implying minimal intervention.
This scheme; however, will not generate the pedestrian traffic desired to activate the site.
The lack of light admitted to the interior of the building would preclude a higher use, and
limit on-site population. The warehouse use would also affect the surrounding site, in that
the required parking would be substantially reduced, along with public amenities.

The second scenario contemplates changing the building’s use to allow for a substantial
permanent daytime population. Uses such as office space, or research and development
will activate the site and drive the surrounding site design in a more pedestrian friendly
direction. In addition, the grade level could be used as commercial space for food or wine
related businesses. The possible addition of a food related rooftop structure at the General
Warehouse could occur between the existing penthouses or be pulled well back from the
historic building perimeter. The architectural language for the rooftop addition would be
distinct from, but compatible with the “moderne” language of the Warehouse. This use is
predicated on the admission of natural light deep into the floor plate. In this instance we
propose creating atria, or light wells inside. Perhaps the most controversial change in this
scenario would be the creation of punched windows on the west elevation. The East
facade is considered the primary elevation with the character defining corrugated
concrete bands wrapping and terminating half way around the south and north facades.
The west elevation is unornamented in this manner, and it appears to be the only
opportunity to gain natural light through the perimeter walls. There was considerable
debate within the team creating this proposal as to the viability of the idea relative to the
adherence to Standard 9. ““New exterior alterations...will not destroy historic materials,
features...” The argument against new windows claims that the building’s predominant
historic character is monolithic with a massiveness enforced by the lack of windows. To
add windows would compromise Standard 9. The argument in favor of windows is rooted
in the necessity to activate and populate the site. Because the General Warehouse is
essentially the anchor element at the Shipyard’s core, its use must be elevated beyond
warehousing to an occupancy that promotes vibrant activity. It is not possible to create
this with out admitting light. The choice of fenestrating only the rear, or west elevation is
in deference to the north east and south elevations which are primary and character
defining. In this instance the installation of new windows at the cost of the loss of some



historic fabric, is offset by site-wide advantages. We are submitting both scenarios for
consideration and discussion.

10. New additions and adjacent or related new construction will be undertaken in such a manner
that, if removed in the future, the essential form and integrity of the historic property and its
environment would be unimpaired.

Commentary:
The only construction activity anticipated in this project is directly related to the rehabilitation
and re-use of the Basins and four Shipyard buildings without change to any of the buildings’
footprints. The rooftop addition to the General warehouse is isolated from the surrounding
character defining features found on the elevations, and could be removed without compromising
the historic integrity of the building.

Architectural Tasks

The first task is to accurately document existing conditions including site features, boundary
locations, building locations, water, sewer and electrical infrastructure. This work will also
include the preparation of as-built drawings for the Warehouse and Riggers Loft.

Repair and improvement drawings will be prepared for the Riggers Loft. The intent will be to
allow for the repair and reconstruction of the roof, and exterior wall features. This may result in
an unimproved shell or an improved shell depending on the timing of tenant lease arrangements.

The General Warehouse will require as built drawings which will first be used to develop a plan
for common area facilities in conjunction with layout of rental areas. Plans will also be
developed for habitability related improvements including seismic strengthening, ventilation and
sanitary systems, life safety upgrades, and the introduction of windows.

Site design work will include the location of road and walkways, coordination of improvement
drawings for them, layout of parking areas, site landscape areas, site lighting and signage. This
will result in a master site plan document.

Our plan includes the construction of a new building on site for the Water Transit Authority.
Architectural tasks include the planning and design of this building along with related
construction documents.

The architectural work also includes review of construction with respect to the requirements for
construction, and assistance during construction to facilitate an understanding of the
requirements of construction and resolution of unanticipated construction difficulties.



Structural Engineering Tasks

Our belief at this point is that the Riggers Loft can be repaired and restored, and made habitable.
Some features of the building, the roof trusses in particular, will best be considered under the
State Historic Building Code and we propose to utilize that code for this building.

The building appears to be stabilized, but structural work will commence to prepare a plan for
repair of the roof, and upgrading the seismic capacity of the building. Seismic upgrades will
include a roof diaphragm, and wall bracing which may use in part some of the existing concrete
walls.

The General Warehouse will require a seismic analysis and this would most likely be done once
the interior tenant uses are defined. The structural condition of the building appears to be very
good, but new code requirements and possible improvements may require strengthening of the
building. There appears to be some settlement of the foundation but initially our view is that this
was likely to have occurred shortly after the building was constructed.

Structural design for the Water Transit Authority building is also an engineering task.

Miscellaneous structural work may include site retaining walls, railings and other site features.



Project Time Schedule

See Gannt charts on the following pages.



