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FILE NO. 180773 ~ ORDINANCE NO.

[Establishing Sub-Project Areas G-2, G-3 and G-4 and Adopting Appendix G-2 to |
Infrastructure Financing Plan (Port of San Francisco, Pier 70)] .

Ordinance establishing Sub-Project Area G-2, Sub-Project Area G-3 and Sub-Project
Area G-4 of City and County of San Francisco Infrastructure Financing District No. 2
(Port of San Francisco, Pier 70); affirming the Planning Department’s determination-and

making findings under the California Environmental Quality Act; and approving other

matters in connection therewith.

NOTE: Unchanged Code text and uncodified text are in plain Arial font.
.. Additions to Codes are in Sm,qle underlzne zz‘alzcs Times New Roman font.
Deletions to Codes are-in
Board amendment additions are in double-underlined Arial font.
Board amendment deletions are in smkethmugh#a—feni
Asterisks (* * * *)indicate the omission of unchanged Code
subsections or parts of tables.

Be it ordained by the People of the City and County of San Francisco: |
(a) Findings. The Board of Supervisors of the City and County of San Franéisco ‘
hereby finds, determines, and declares based on the record before it that:
| (1) - California Statutes of 1968, Chapter 1333 (Burton Act) and San Francisco
Charter Section 4.114 and Appendix B, beginning at Section 83;581, empower the City and
County of San erancisco (“City”), acting through the Port Commission (“Port”), with the power

| and duty to use, conduct, operate, maintain, manage, regulate, and control the lands within

Port jurisdiction.

(2)  Under California Government Code Sections 53395 et seq. (“IFD Law”),
the Board of Sﬁpervisors is authorized to establish an ilnfrastruc'ture financing district and to -
act as the Iégisla'tive body for such an infrastructure financing district. More specifically, the
Board of Supervisors is aUthériz_ed to establish “waterfront districts” under IRFD Law

Section 53395.8, including a waterfront district for approximately 65 acres of waterfront land in

Mayor Breed, Supervisor Cohen
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the area known as Pier 70 (“Pier 70 District”), and approve “Pier 70 enhanced financing plans”

'pursuant to [FD Law Section 53395.81.

(3) Pursuant to IRFD Law Section 53395.8, a waterfront dlstnct may be

divided into project areas, each with distinct limitations under IFD Law.

(4) By Resolution No. 123-13, which the Board of Supervisors adopted on
April 23, 2013, signed by the Mayor approved on April 30, 2013, the Cfty adopted “Guidelines
for the Establishment and Use of Infrastructure Financing Districts on Project Areas on Land |
under Jurisdictivon of the San Francisco Port Commission” (“Port IFD Guidelines”) relating to
the formation of infrastructure financing districts by the City on waterfront property in San
FranCIsco under the jurisdiction of the Port.

(6) By Resolution No. 110-12, which the Board of Supervisors adopted on

March 27, 2012, and signed by the Mayor on April 5, 2012 (“Original Resolution of Intention to

Establish IFD"), the City declared its intention to establish a waterfront district to be known as
“City and County of San Francisco Infrastructure Financing District No. 2 (Port of San
Francisco)” (IFD), and designated initial proposed project areas within the IFD (“Project
Areas”). | _

| (6) By Resolution No. 227-12, which the Board of Supervisors adopted on
June 12V 2012 and signed by the Mayor on June 20, 2012 (*First Amending Resolution”), the

City amended the Original Resolution of Intention to Establish IFD to propose, among other

A"thmgs an amended list of Project Areas

(7) By Resolution No. 421195, which the Board of Supervisors adopted on
November 17, 2015, and signed by the Maybr on NOvember 25, 2015 ("Second Amending‘

Res'olution”, and together with the Original Resolution of Intention to Establish IFD and the

First Amending Resolution, the “Resolution of Intention to Establish IFD"), the Board of

Supervisors amended the Original Resolution of l'ntention, as amended by the Firét Amended

' Mayor Breed, Supervisor Cohen
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Resolution, to propose, among other things, 'é further amended list of project areas, including
Project Area G (Pier 70), as a Pier 70 District, and Sub;Project Area G-1 (Pier 70 — Historic
Core), as a Pier 70 District Within Project -Area G (Pier 70).

(8)‘ In the Resolution of Intention to Establish' IFD, the Board of Supervisors |

difected the Executive Director of the Port of San Francisco (“Executive Director”) to prepare

| an infrastructure financing plan for the IFD (“Infrastructure Financing Plan”) that would cdmply

Wrth the IFD Law, and reserved the right to establish mfrastructure ﬂnancrng plans in the
future specific to other project areas and sub- -project areas within the IFD. -

(9) In accordance with the IFD Law, at the direction of the Board of
Supervisors, the Executrve Dlrector'prepared the Infrastructure Financing Plan.

(10) By Ordinance No. 27-16, which the Board of Supervisors adopted on

-{|-February 23, 2016, and signed by the Mayor on-March 11; 20-1-6-—(“Ordinance Establishing

IFD”), the Board of Subervisors, among other things, declared the IFD to be fully formed and
established with rutl force and effect of law and adonted the Infrastructure Financing Plan.

(11) By Resolution No. 232-18, which the Board of Supervisors ‘adopted on
July 24, 2018, and signed by the Mayor on July 26, 2018 ) (“Resolution of Intention to
Establish Sub-Project Areas.G-2 G-3 and G-4"), the Board of Supervisors declared its
intention to establish three addltlonal sub prOJect areas within Project Area G (Pier 70) of the
IFD desrgnated Sub-Project Area G 2 (Pier 70 - 28-Acre Site), Sub-Project Area G-3 (Pler 70 -
28-Acre Site) and Sub-Pro;ect Area G-4 (Pier 70 - 28-Acre Site) collectively, the (“Sub-Project
Areas”). | ' ' ’

(12) The Sub-Project Areas are Within the Pier 70 District and are anticipated
to be rehabilitated pursuant to a Disposition and Development Agreement (the DDA), by and
between the City, acting by'ahd through the Port, and FC Pier 70,.LLC (Forest City).t

(13) The Snb—Project Areas are within the Pier 70 Mixed-Use District Project |

Mayor Breed, Supervisor Coh.en :
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(Project), for which the Planning Commission certified a Final Environmental Impact Report
(FEIR) for the Pier 70 Mixed-Use District Project pursuant to the California Environmental
Quality Act (CEQA) (California Public Resources Code Sections 21000 et seq.), the CEQA
Guidelines (14 Cal. Code Reg. Sections 15000 et seq.), and Chapter 31 of the Admini_strative.
Code. | | |

(14)  In the Resolution of Intention to Establish Sub—Projeot Areas G-2, G-3
and G-4, the Board of Supervisors concurred with the FEIR conclusions, affirmed the

Planning Commission’s certification of the FEIR, and found that the actions contemplated in

| the Resolution of Intention to Establish Sub-Project Areas G-2, G-3 and G-4 are within the

scope of the Project described and analyzed in the FEIR.

(15)  In recommending the pro'posed Plénning Code Amendments for épproval '
by the Board of Supervisors at its hearing on August 24, 2017, by.'Motion No. 18977, the
Planning Commission also adopted findings under CEQA, including a statemeht of overriding
consideration, and a Mitigation Monitoring and Reporting Program .(MMRP).

(16)  In the Resolution of Intention to Establish Sub-Project Areas G-2, G-3

and G-4, the Board of Supervisors a‘lso adopted the Planning Commiséion’s CEQA approval

fmdmgs and adopted the Project’'s MMRP.
(17)  The Reso[utlon of Intention to Estabhsh Sub-Project Area G- 2 G-3 and
G-4 directed the Execu’nve Director to prepare Appendix G-2 to the Infrastructure Fmancmg
Plan relating to the Sub-Project Areas that complies with the requ1rements of the IFD Law.
(18)  As required by the IFD Law, the Executive Dlrector
(A)". Prepared Appendix G-2 to the Infrastructure Financing Plan,

proposing an allocation of property tax increment from the Sub-Project Areas to finance the

public facilities described in Appendix G-2 to the Infrastructure Financing Plan, which

development and public facilities have been analyzed under CEQA in the FEIR; and,

Mayor Breed, Supervisor Cohen
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(B) Sent tﬁe Infrastructure Financing F’lan, including Appendix G-2,
along with the FEIR, to the City’s Planning Department and the Board of SupeNisors.
| (19) The Clerk of the Board of Supervisors made the Infrastructu’re Financing
Plan, including Appendix G-2, available for public inspection. | |
| (20) Fol!owing'publication of notice consistent with the réquirements of the IFD

Law, the Board of Supervisors held a pub[fc hearing on September 11, 2018, relating to the
proposed Appendix G-2 to the Infrastructure Financing Plan.

(21) At the hearing any persons having any objectiohs té the proposed
Appendix G-2 to the Infrastructure Financing Plan, or the regularity of any of the prior
probeedings, and all written and oral objections, and all evidence and testimony for and
against the adoption of Appendix G-2 to the Infrastructure Financing Plan, were heard and
considered, and a full and fair hearing washeld. S |

(22) Pursuant to the DDA, Forest City and the City anticipate forming one or

more special tax districts (“Special Tax Districts”) under the San Francisco Special Tax

Financing Law (Admin. Code ch. 43, art. X) to finance (i) certain public infrastructure within
the Sub-Project Areas, including facilities for shoreline protection, and (ii) the‘operation and
maintenance of such infrastructure. . ‘

(23)  Appendix G-2 (i) contemplates the potential issuance of bonds by the

‘Special Tax Districts that are secured by tax increment from the Sub-Project Areas to help

finance the public facilities described in Appendix G-2, and (ii) expecté that 100% of the cost
of maintaining and operating spaces/facilities within and around the Sub-Project Areas will be
funded by special taxes levied within the Special Tax Districts, not the City's general fund.

(b)  CEQA. The Board of Supervisors has reviewe,d'and considered the FEIR and

“finds that the FEIR is adequate for its use for the actions taken by this Ordinance and

incorporates the FEIR and the CEQA findings contained in the Resolution of Intention to

Mayor Breed, Supervisor Cohen :
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Estabheh Sub-Project Areas G-2, G-3 and G-4 herein by this reference.
(c) Formation of IFD and Approval of Appendix G-2. By the passage of thls

Ordmance the Board of Supervisors hereby (i) declares the Sub- -Project Areas to be fully

formed and established with full force and effect of law, (ii). .approves Appendix G-2 to the

Infrastructure Financing Plan,'subject to amendment as permitted by IFD Law, and

(iii) establishes the respective base yeers for the Sub-Project Areas as set forth in Appendix
G~é to the Infrastructure Financing Plan, all as provided in the proceedings for the formatio'n'of
Sub-Project Area G-2 within the IFD and in the IFD Law. Itis hereby found that all prior
proceedings and actions taken by the Board of Supervisors with respect to the IFD, including
the Sub-Project Areas, were valid and in confofmity with the IFD Law and the Port IFD
Guidelines. |

(d) Portas Aqent with respect to the Sub-Project Areas. The Board of Supervisors

hereby appoints the Port Commission to act as the agent of the IFD with fespect to the Sub-
Project Areas, which agency shall include the authority to: (1 ) disburse tax increment from the

Sub-Project Areas as provided in Appendix G-2; (2) enter info one or more acquisition

- agreements that would establish the terms and conditions under which the Port and other City

agencies would acquire the public facilities described in Appendix G-2; (3) determine in

~ collaboration with the Office of Public Finanee whether and in what amounts the IFD will issue-

or incur indebtedness for the purposes specified in Appendix G-2 and enter into agreements
related to such indebtedness; (4) if the IFD issues orincurs indebtedness, direct the
disbursement of the debt precee.ds in conformance with Appendix G-2; and (5) prepare the

annual statement of indebtedness required by the IFD Law for each of the Sub-Project Areas.

(e) Special Tax Districts. Consistent with the provisions of the DDA, the Board of |
Supervisors hereby directs the Executive Director to bring, when the Executive Director

determines the time is appropriate, a request fo the Board of Supervisors to form the Special

Mayor Breed, Supervisor Cohen
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Tax Districts to help finance the construction, operation and maintenance of the public
facilities described in Appendix G-2.

(f) Severability. . If any section, subsection, sentence, clause, phrase, or word of

this Ordinance, or any application thereof to any person or circumstance, is held to be invalid -

or unconstitutional by a decision of a court of competent jurisdiction, such decision shall not
affect the validity of the remainiﬁg portions or applications of the ordinance. The Boérd of
Supervisors hereby declares that it would have passed thfs 'Ordin'ance and each and every
section, éubsecﬁon, sentence, clause, phrase, and word not aeclared invalid or
unconstftutional without regard to whether any other portion of this Ordinance or application
thereof would be subsequently declared invalid or unconstitutional.

(9) Publication. The Clerk of the Board of Supervisors shall cause this Ordinance to
be published within 5 days of its passage and again within 15 days after its passage, in each
case at least once in a newspaper of general circulation published and circulated in the City.

(h) Effective Date. This Ordinance shall become effective 30 days after enactment.
Enactment occﬁrs wheﬁ the Mayor signs the ordinance, the Mayor returns the ordinance
unsigned or does not sign the ordinance within 10 days of receiving it, or the Board of

Supervisors overrides the Mayor’s veto of the ordinance.

 APPROVED AS TO FORM:

DENNIS J. HERRE ity Attorney

\

By:

' MARK R, B KEV \—/
Deputy Clt ttorney
n\port\as201811100292\01291346.docx

Mayor Breed, Supervisor Cohen 4 .
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FILE NO. 180773

LEGISLATIVE DIGEST

[Establishing Sub-Project Areas G-2; G-3 and G-4 and Adopting Appendix G-2 to
Infrastructure Financing Plan (Port of San Francisco, Pier 70)]

Ordinance establishing Sub-Project Area G-2, Sub-Project Area G-3 and Sub-Project
Area G-4 of City and County of San Francisco Infrastructure Financing District No. 2
(Port of San Francisco, Pier 70); affirming the Planning Department’s determination and
making findings under the California Environmental Quality Act; and approving other
matters in connection therewith.

EXisting Law
This is new legislation. :

Backaround Information

Under California Government Code Sections 53395 et seq. (“IFD Law”), the Board of
Supervisors is authorized to establish an infrastructure financing district and to act as the
legislative body for such an infrastructure financing district. Specifically, the Board of
Supervisors is authorized to establish “waterfront districts” under the IFD Law, including a

- waterfront district for approximately 65 acres of waterfront land in the area known as Pier 70
(a “Pier 70 district”), and approve “Pier 70 enhanced financing plans” under the IFD Law.
Under the IFD Law, a waterfront district may be divided into project areas, each with distinct
limitations under IFD Law. '

By the passage of this Ordinance, the Board of Supervisors will (i) declare the Sub-Project
Areas (i.e. defined in the Ordinance as Sub Project Areas G-2, G3 and G-4) to be fully formed
and established with full force and effect of law, (ii) approve Appendix G-2 to the Infrastructure
Financing Plan, subject to amendment as permitted by IFD Law, and (iii) establishes the
respective base years for the Sub-Project Areas as set forth in Appendlx G-2 to the
Infrastructure Fmancmg Plan.

Under the Ordinance, the Board of Supervisors will appoint the Port Commission to act as the
- agent of the IFD with respect to the Sub-Project Areas with authority to: (1) disburse tax
increment from the Sub-Project Areas as provided in Appendix G-2 to the Infrastructure
Financing Plan; (2) enter into one or more acquisition agreements to establish the terms and
conditions under which the Port and other City agencies would acquire the public facilities
described in Appendix G-2 to the Infrastructure Financing Plan; (3) determine in collaboration
with the Controller's Office of Public Finance whether and in what amounts the IFD will issue

- or incur indebtedness for the purposes specified in Appendix G-2 to the Infrastructure
Financing Plan and enter into agreements related to such indebtedness; (4) if the IFD issues
or incurs indebtedness, direct the disbursement of the debt proceeds in conformance with

BOARD OF SUPERVISORS _ 61 Page 1



FILE NO. 180773

Appendix G-2 to the Infrastructure Financing Plan; and (5) prepare the annual statement of
indebtedness required by the IFD Law for each of the Sub-Project Areas.

The Board of SUpervisors confirms CEQA findings of the Planning Department related to the
IFD. : : : ‘

n:\porf\as2018\1100292101291717.docx
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BOARD OF SUPERVISORS
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BOARD OF SUPERVISORS SITTING AS A COMMITTEE OF THE WHOLE _— SEPTEMBER 11, 2018

Items 14 and 15 Department:
Files 18-0773 and 18-0781 Port

Legislative Objectives -

e - File 18-0773 is an ordinance establishing three subproject areas - Subproject Area G-2,
Subproject Area G-3, and Subproject Area G-4 - in Port Infrastructure Financing District
(IFD) No. 2; and approving Appendix G-2 to the Infrastructure Financing Plan.

= File 18-0781.is a resolution approving the issuance of Port Infrastructure Financing District
~Bonds, and the Indentures of Trust and Pledge Agreements. The Port Infrastructure
Financing District Bonds would be paid by incremental property tax revenue allocated to
the IFD and generated within each of the subproject areas in amounts not-to-exceed (a)
$273,900,000 for Subproject Area G-2; {b) $196, 100 000 for Subproject Area G-3; and (d)
$323,300,000 for Subproject Area G-4. :

The proposed resolution approves the sale of bonds in one or more series, but the bonds
_shall not be'issued until the Board of Supervisors has approved the terms of the sale and
has approved the associated documents.

: Key Points

e The Port’s IFD No. 2 provides for incremental property tax revenues generated by
development on Port.property {including bonds secured by these revenues) to be used for
‘construction of public improvements. The Board of Supervisors formed Port IFD No. 2 in
February 2016, and approved the agreement between the Port and Forest City to develop
the Pier 70 Waterfront Site in October 2017. The three proposed-IFD subproject areas — G-
2, G-3, and G-4 — are for phase 1, 2, and 3 respectively of the development of the Pier 70
Waterfront Site. Property tax increment will be allocated to public improvements within

| the three subproject areas, as well as to Pier 70-wide improvements.

e 100 percent of the City and the Educational Revenue Augmentation Fund (ERAF) share of
property tax increment will be allocated to the subproject areas. The total limit on the
property tax increment that can be allocated to the IFD from the subproject areas over
their 45-year terms is $3.0 billion. 20 percent of the property tax increment must be set--
aside for shoreline restoration, removal of bay fill, public access to the waterfront and/or
environmental remediation of the waterfront.

' . Fiscal Impact

e The proposed resolution (File 18-0781) authorizes the issuance of bonds in a not-to-
exceed amount of $793.3 million, which is 3x the anticipated bond issuance of $216
million. According to the Port, this authorization accounts for property assessments that
exceed projections, lower interest rates, and new waterfront projects. According to the
Port’s bond counsel, the proposed resolution limits the use of bonds to pay for the costs
of public improvements described in the Infrastructure Financing Plan.

Recommendation
s Approve the proposed ordinance and resolution.

SAN FRANCISCO BOARD OF SUPERVISORS o . BUDGET AND LEGISLATIVE ANALYST
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MANDATE STATEMENT / BACKGROUNb

Mandate Statement

California Government Code Section 53395.8 authorizes the establishment of an Infrastructure
Financing District. (IFD) on Port property. Section 53395.8(c)(3) designates the Board of
Supervisors as the legislative body for the Port IFD. '

_Port IFD No. 2 and Pier 70

Pier 70 is an approximately 69-acre site-on the Port’s Central and Southern Waterfront,
bounded by Mariposa, lllinois, and 22™ Streets. In 2014, Pier 70 was listed as the Union Iron
Works Historic District on the National Register of Historic Places. Pier 70 includes the Ship
Repair Facilityl,' the Historic Core?, Crane Cove Park?® Irish Hill*, and the Waterfront Site for
mixed use development. On October 31, 2017, the Board of Supervisors approved several
pieces of legislation to establish the Pier 70 Mixed-Use District Project, and provide for the
development of the 28-acre Waterfront Site within Pier 70.

The Board of Supervisors formed the Port IFD No. 2 in February 2016 and adopted the
Infrastructure Financing Plan (Ordinance 27-16).” IFD No. 2 provides for project areas, including
Project Area G on Pier 70. Project Area G currently has one subproject area — Subproject Area
G-1 — covering the Pier 70 Historic Core. At that time, the Board of Supervisors approved the
issuance of up to $25.1 million in bonds to be repaid by the City’s share of incremental property
tax generated by development with the Pier 70 Historic Core (or Subproject Area G-1) to pay for
street and sidewalk improvements, electrical improvements to Building 102, and improvements
to Crane Cove Park. The Infrastructure Financing Plan provrded for issuance of the bonds in FY
2021-22.

DETAILS OF PROPOSED LEGISLATION

File 18-0773: The proposed ordinance establishes three subproject areas - Subproject Area G- 2,
Subproject Area G-3, and Subproject Area G-4 - in Port Infrastructure Financing District No 2;
and approves Appendrx G-2 to the Infrastructure Financing Plan.

File 18-0781: The proposed resolutlon, approves the issuance of Port Infrastructure Financing
District Bonds, and the Indentures of Trust and Pledge Agreements. The Port Infrastructure

! The Port issued a Request for Proposals in July 2017 to select a new operator for the ship repair facility.

% The Historic Core of the Union Iron Works Historic District consists of the Bethlehem Steel Main Office Building

and Powerhouse, the Union Iron Works Administration building, and the Union Iron Works Machine Shop and

Foundry. The Board of Supervisors approved a 66 year lease with Orton Development, Inc., in 2014 to rehabilitate

the five 'buildings. Rehabilitation of these historic buildings (except for the Powerhouse) is anticipated to be

completed and the buildings ready for occupancy between fall 2017 and late 2018.

® Crane Cove Park is a 9-acre waterfront park; construction of phase 1 of the park, which is partiaily funded by 2008

Clean and Safe Neighborhood General Obligation Bonds, is expected.to be completed in March 2018,

* Irish Hill Park is a 1.5 acre site adjacent to lHllinois Street planned for open space. Irish Hill is a contributing

resource to the Historic District, ‘
lnfrastructure Financing District No. 1 was Rincon Hill Area, authonzed by the Board of Supervrsors in 2011,

SAN FRANCISCO BOARD OF SUPERVISORS ) BUDGET AND LEGISLATIVE ANALYST
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Financing District Bonds would be paid by incremental property tax revenue allocated to the
IFD and generated within each of the subproject areas in amounts not-to-exceed:

*  $273,900,000 for Subproject Area G-2;
= $196,100,000 for Subproject Area G-3; and
- = $323,300,000 for Subproject Area G-4. . .

According to the proposed resolution, the Board of Supervisors may increase the maximum
amount of the bonds by adopting a resolution. The bonds may be issued on behalf of the IFD or
may be issued on behalf of a special tax district to be established at a later date.

The proposed resolution approves the sale of bonds in one or more series, but the bonds shall not be
issued until the Board of Supervisors has approved the terms of the sale, and has approved the
associated documents. ' .

Subproject Areas

The Board of Supervisors approved the intent to establish the three IFD Subproject Areas G-2,
G-3, and G-4 in July 2018. The three subproject areas encompass the 28-acre Waterfront Site
project within the Union Iron Works Historic District, bounded by lllinois Street on the west, the
Bay on the east, 20" Street on the north, and 22" Street and the former Potrero Power Plant ‘
on the south, as shown in Exhibit 1 below. '

SAN FRANC’ISCO.BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Exhibit 1: Proposed Waterfront Site Project

PER70SUD | T e s

e Pier 7LD EEE Phase 03
DRARING B AR . ’ =wux 2B-AtreSitE 2 phase )
PHAS‘NG'PLAN ' ’ =~~~ {Uinvis Parcels PR Phase 2 )
SITELAB wrensude 08/30/2017 : : YEE Phass 3

Indxcaies apef Speck rones

The project is divided into three phases.

= Subproject Area G-2 incorporates phase 1 development. P»hase 1 extends from
approxnmately 2018 to 2021.

Subproject Area G-3 incorporates phase 2 development from apprommately 2022 to

2024.
= Subproject Area G-4 incorporates phase 3 development from approximately 2025 to
2028. "
SAN FRANCISCO BOARD OF SUPERVISORS - : BUDGET AND LEGISLATIVE ANALYST
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Public Improvements and Facilities to be Funded by the IFD Subproject Areas

Forest City is responsible to develop (or cause to be developed) horizontal infrastructure for the
. 28-acre Waterfront Site, subject to reimbursement with IFD tax increment and proposed
Community Facilities Districts (CFD) assessments, including bonds issued against the IFD tax
increment and CFD assessments. Horizontal infrastructure work consists of: '

* Demolition and abatement
- = Sijte grading, drainage, and utility infrastructure
* Geotechnical improvements fof seismic stability
* Low pressure water system and non-potable water system
= Pedestrian, bicycle, and transportation access .
»  Auxilia ry.Water Supply System (AWSS)
= Combined sewer and storm water system

Infrastructure work in each of the phases consists of the following improvements within the
respective subproject areas: demolition and abatement of existing structures; earthwork, soil
disposal, and retaining walls; work on AWSS, low pressure water, reclaimed water, and
combined sewer/storm water systems; street, park and open space improvements; and
historical building rehabilitation.

Phase I (Subproject Area G-2) is from approximately 2018 to 2021. Phase || (Subproject Area G-
'3) is from 2022 to 2024. Phase [l (Subproject Area G-4) is from 2025 to 2028.

. Additional Pier 70-wide work to be funded by the proposed IFD subproject areas, subject to
Board of Supervisors approval, include improvements to Irish Hill Park, rehabilitation of
Buildings 106 and 111, shipyard electrical work and improvements, improvements to Crane
Cove Park not funded by general obligation bonds, and public realm improvements.

Port IFD Guidelines

The Board of Supervisors approved gu1dehnes in 2013 for estabhshment of the Port IFD (File 13-
0264). These guidelines include (among other provisions):

= The Infrastructure Financing Plan to-be developed by the Port must include a projection
of revenues to the City’s General Fund that will be generated by the project area.

» |f the State’s IFD law allows allocation of the State share of property tax increment to a
waterfront district, then the City must allocate to the waterfront district the share of
City property tax increment that maximizes the State allocation.

®  Property tax increment allocated to public improvements should be sufficient to attract
developer equity and market rate development in the project area.

®  Property tax increment in excess of the allocation to public lmprovement in the prOJect
area will be allocated to the Clty s General Fund.
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*  Annual property tax increment will be allocated te maintain public infrastructure and
-improvements only if other sources are not available or sufficient.

Proposed Infrastructure Financing Plan Provisions

. Approval of the proposed ordinance (File 18-0773) approves Appendix G-2 of the Infrastructure
Financing Plan for Subproject Areas G-2, G-3, and G-4, which includes:

=" The property tax increment would be allocated to the [FD from each subproject area for
45 years beginning in the flscal year in which the property tax increment generated by
the subproject area equals at least $1OO 000.

= The amount of the property tax mcrement in each year would be the difference
between the assessed taxable property value in FY 2015-16 and the assessed taxable
property value in the tax year.

= The entire City and the Educational Revenue Augmentation Fund (ERAF) share of
property tax increment generated in the subproject areas will be allocated to the -
subproject areas. : :

= The total limit on the property tax increment that can be allocated to the IFD from the
subproject areas over their 45-year terms is $3.0 billion, of which $845 million is the
limit on the ERAF share and $2.15 billion is the limit on the City’s share, as shown below.
These limits reflect projected total property tax increment plus a contingency factor of
approximately 90 percent to account for variables such as higher assessed values of
taxable property due to resales.

Subpro.jectAArea City Share | ERAF : Total

| G-2 | _ - $747,000,000 $293,000,000 . $1,040;000,000'
G-3 | 553,500,000 217,000,000 770,500,000 -
G-4 - 855,000,000 335;00'0,000 ~1,190,000,000
Total '$2,155,500,000 $845,000,000 © $3,000,500,000

= 20 percent of the property tax increment must be set-aside for shoreline restoration,"
removal of bay fill, public access to the waterfront, and/or environmental remediation
of the waterfront in accordance with California Government Code. The 20 percent
allocation requirement "applies to IFD Project Area G as a whole. Because the
Infrastructure Financing Plan for IFD Subproject Area G-1 (covering the Historic Core of
the Union Iron Works Historic District), approved by the Board of Supervisors in
February 2016, allocates 64 percent of the property tax increment to Crane Park and
other waterfront projects, the Port may allocate less than 20 percent of property tax
increment generated by Subproject Areas G-2, G-3, and G-4.
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»  Bonds issued by the IFD and secured by the City’s‘share of the property tax increment
must be repaid within 45 years. The IFD cannot issue new bonds secured by the ERAF
share of the property tax increment after 20 years. .

FISCAL IMPACT

Sources and Uses of Funds ‘ .
Estlmated sources and uses of funds are $1 0 billion (2017 dollars), as shown in Exhibit 2 below

Exhibit 2: Sources and Uses of Funds

2017 Dollars
‘Sources
Annual TaxIncrement . ' ‘ $596,720,000
Bond Proceeds ' 137,429,000
Developer Capital ' 133,832,000
Advances of Land Proceeds ' 164,931,000
Total Sources ' . ' $1,032,912,000 .
Uses - : :
Bond Debt Service $253,893,000
Interest on Advanced Funds A 22,975,000
Reépayment Developer Capital A 121,166,000
“Repayment Advances of Land Proceeds ' 101,663,000
Subproject Areas Public lmprbvemen,ts ' ’ 287,909_,000
Pier 70 Wide Public Improvements . 53,041,000
Sea Level Rise Protection , 130,379,000
Educational Revenue Augmentation Fund ® - 61,886,000

Total Uses $1,032,912,000
Source: Infrastructure Finanéing Plan ‘
Timing of Sources and Uses

The developer, Forest City, will contribute capital to pay for project costs, prior to property tax
increment and other project funds becoming available. The Infrastructure Financing Plan
assumes that the developer will contribute $133.8 million in developer capital through FY 2028-
29, ’

Beginning in FY 2018-19, the Infrastructure Financing Plan-assurnes that proceeds from the sale
‘of land or prepayment of ground leases will hecome available to begin paying for project costs,
including repayment of the developer capital.

® The $61.9 million allocation to ERAF is the estimated amount of ERAF tax increment that is not needed to pay
ERAF-secured debt.
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Beginning in FY 2019-20, the Infrastructure Financing Plan assumes that the Port will begin
-issuing bonds, secured by property tax increment generated by Subproject Area G-2. Bond
proceeds will be a source of funds to pay for public project costs.

Estimates of Annual Property Tax Incrément Generated by Subproject Areas.G-2, G-3, G-4

Incremental property taxes generated by development of Subproject Areas G-2, G-3, and G-4
depend on the assessed value of this development. A report prepared by Berkson Associates for
the Port in August 2017 estimates that development in Subproject Areas G-2, G-3, and G-4 will
have an assessed value of $1.7 billion (2017 dollars), resulting in annual property tax increment
of $17 million (based on 1.0 percent property tax rate), of which 90 percent’ equals $15.6
million {2017 dollars), The actual assessed value and associated property taxes will depend on
the mix of residential and commercial propert:es and when each of these propertles is
completed and enrolled in the City’s tax rolls.

.The Infrastructure Financing Plan® estimates that Subproject Areas G-2, G-3, and G-4 would
begin to generate incremental property taxes (which would be allocated to the IFD) in FY 2023-
24, FY 2028 29, and FY 2029-20 respectlvely However, according to the plan, the actual
commencement date for when property tax increment would be allocated to the IFD would
“depend on the fiscal year in which each subproject area generated property tax increment of
$100,000 or more.’ :

Bond Issuance

 The proposed resolutlon (File 17-0879) provides for the intent to issue bonds, secured by
property tax increment. The bond authorization would be for up to $793.3 mllllon mcludmg

x  $273.9 million for Subproject Area G-2;
*  $196.1 million for Subproject Area G-3; and
= $323.3 million for Subproject Area G-4.

According to the Infrastructure Financing Plan, the Port anticipates issuing IFD bonds for
Subproject Areas G-2, G-3, and G-4 of up to $216 million™. The Port is requesting bond
authorization of up to $793 3 million, or more than 3x the anticipated bond issuance, to
account for (a) property assessments that exceed projections, (b) issuance of additional bonds
to pay for sea level rise and other projects, and (c) interest rates that are lower than the
underwritten level. According to the Port, the Port is requesting a higher bonding cap to allow
for flexibility should the project generate more incremental property tax revenues or the cost
of funds is lower than projected.

"Based on approximately 65 percent City share and 25 percent ERAF share
® The Infrastructure Financing Plan for Subproject Areas G-2, G-3, and G-4 was prepared by the Port’s consultant, ’
Century Urban, and submitted to the Port in October 2017.
The Berkson report estimated annual property tax increment of $15.6 million (2017 dollars)

® The Infrastructure Financing Plan assumes an interest.rate of 7 percent, a term of 30 years, issuance
costs/reserves of 13 percent, and an annual debt service cover ratio of 1:1 to 1:3. Estimated net loan proceeds to
be applied to projects is $169.6 million. The amount: of $216 million is mcluded on Table 4; page 37 of the
lnfrastructure Fmancmg Plan.
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Accordmg to the Port’s bond counsel the proposed resolutlon limits the use of bonds to pay for
the costs of public improvements described in the Infrastructure Financing Plan, as noted
below:

. = Bond authorization for SubprOJect Area G-2 is 273.9 million and the estimated cost of
facilities in Appendix G-2 for Subproject Area G-2 is $141.3 million;
= Bond authorization for Subproject Area G-3 is $196.1 million and the estimated cost of
~ facilities in Appendix G-3 for Subproject Area G-3 is $72.97 million; and
» Bond authorization for Subproject Area G-4 is $323.3 million and the estimated cost of
' faCIlltles in Appendlx G-3 for Subproject'Area G-3 is $46.3 ml!hon

The bond authorization under the proposed resolution may also be apphed to Pler 70-wide
projects, in addition to the projects in the three subproject areas, subject to future Board of
Supervisors approval.

POLICY CONSIDERATION

According to the Infrastructure Financing Plan, bonds may be issued by the IFD or by CFDs
formed within the Pier 70 IFD Subproject Areas G:2, G-3, and G-4. While the proposed
legislation states the City’s intention to issue IFD bonds, the Infrastructure Financing Plan
assumes that IFD or CFD bonds may be issued, and that property tax increment will be used to
repay the bonds. The type of bond to be issued will be determined based on market conditions
at the time of issuance. The Infrastructure Financing Plan provides for bonds to be issued in FY

2019-20, although Subproject Area G-2 may not generate property tax increment until FY 2023-

" 24 to secure the bonds. Legislation to approve formation of CFDs within the three Pier 70
subproject areas has not been introduced.

RECOMMENDATION

Approve the proposed ordinance and resolution:
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Items-17,18,21and 22 - - | Department:
Files 18:0779, 18-0780, 18 0772 and Port

18-0782

- EXECUTIVE SUMMARY

Legislative Objectives
File 18-0779 is a resolution (a) proposing adoption of the Infrastructure Financing Plan and
formation of the City and County of San Francisco Infrastructure and Revitalization Financing
District (IRFD) No. 2 {(Hoedown Yard); (b) providing for the future annexation of property into
the Infrastructure and Revitalization District subject to conditions set forth in the Infrastructure
Financing Plan; {c) providing for the Board of Supervisors to establish by ordinance the date on
which the allocation of tax increment shall begin; (d) setting the annual appropriations limit at
$91.9 million, which will be subrnitted to the qualified electors; and (e) providing for the
proposition to establish the IRFD, the proposition to approve the Infrastructure.Financing Plan,
and the appropriations limit to be submitted to the qualified voters ’
File 18-0780 is a resolution approving the Infrastructure Financing Plan for the Infrastructure
and Revitalization Financing District No..2. :
File 18-0772 is an ordinance creating the City and County of San Francisco Infrastructure and
Revitalization Financing District (IRFD) No. 2 (Hoedown Yard) to finance the construction of
affordable housing within Pier 70 and Parcel K South.
File 18-0782 is a resolution authorizing issuance of IRFD bonds, paid by incremental property tax
revenue allocated to the City and generated within the Hoedown Yard, in amounts not-to-
exceed $91,900,000. The proposed resolution approves the sale of bonds in one or more series,
but the bonds shall not be issued until the Board of Supervnsors has approved the terms of the
sale, and has approved the associated documents.
Key Points
e The City has an option to purchase the Hoedown Yard, adjacent to Pier 70 and owned by
PG&E, or sell the option to purchase to a third party, but the City has not exercised that
option. In order for the proposed IRFD to be formed on the Hoedown Yard, PG&E will need.
o vote in favor of the IRFD. '

‘e The Infrastructure Financing Plan assumes that the Hoedown Yard will be developed with
condominium units, which will generate property tax increment revenue to fund-affordable
housing development. According to the Plan, 323 housing units would be developed, -
affordable to households with income at 60 percent of the Area Median Income.

e The Board of Supervisors approved legislation establishing the Board’s intent to form. an
Infrastructure and Revitalization Financing District (IRFD) and issue bonds in July 2018.

Fiscal Impact .

= The requested authorization of $91.9 million is more than four times the antrcrpated bond
issuance of $22.2 million. The Port is requesting a hlgher bonding cap to allow for flexibility if
the project generates more mcremental property tax revenues or the cost of funds is lower

- than projected.
Recommendation
= Approve the proposed ordmance and resolutions..
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MANDATE STATEMENT

California Government Code Section 53369 authorizes the Board of Supervisors to establish an
- Infrastructure and Revitdlization Financing D|str|ct (IRFD) on Port property and to act as the -
. legislative body for the IRFD. -

BACKGROUND

The Hoedown Yard comprises two parcels owned by the Pacific Gas and Electric Company
(PG&E) totaling approximately 3 acres adjacent to the 28-acre Pier 70 Waterfront Site. The
Board of Supervisors approved an option agreement between the City and PG&E in 2014 (File -
14-0750) in which the City could exercise the option for approximately $8,283, 726, or sell the
option through a competitive sale to a third party. The sale of the Hoedown Yard option to a
third party is subject to future Board of Supervusors approval.

The Board of Supervisors approved several pieces of leg:slatlon to establish the Pier 70 Special
Use District Project, which includes the Hoedown Yard, in October 2017.

DETAILS OF PROPOSED LEGISLATION

~
~

File 18-0779 is a resolution (a) proposing adoption of the Infrastructure Financing Plah and
formation of the City and County of San Francisco Infrastructure and Revitalization Financing -

. District (IRFD) No. 2 (Hoedown Yard); (b) providing for the future annexation of property into
the Infrastructure and Revitalization District -subject to conditions set forth in the Infrastructure
Financing Plan; (c) providing for the Board of Supervisors to establish by ordinance the date on
which the allocation of tax increment shall begin; (d) setting the annual appropriations limit at
$91.9 million, which will be submitted to the qualified electors; and (e) providing for the
proposition to establish the IRFD, the proposition to approve the Infrastructure Financing. Plan
and the appropnatlons limit to be submltted to the qualified voters.

_File 18- 0780 is a resolution approving the lnfrastructure Fmancmg Plan for the Infrastructure
and Rewtahzatuon Financing District No. 2.

File 18-0772 is an ordinance creating the City and County of San Ffancisco Infrastructure and
Revitalization Financing District (IRFD) No. 2 (Hoedown Yard) to finance the construction of
affordable housing within Pier 70 and Parcel K South. ' :

- File 18-0782 is a resolution authorizing issuance of IRFD.bonds, paid by incremeptal property
tax revenue allocated to the City and generated within the Hoedown Yard, in amounts not-to-
exceed $91,900,000.

According to the proposed resolution, the Board of Supervisors may increase the maximum
amount of the bonds by adopting a resolution. The bonds may be issued on behalf of the IFD or
may be issued on behalf of a spec:al tax district to be established at a !ater date.

" The proposed resolution approves the sale of bonds in one or more series, but the bonds shall
not-be issued until-the Board of Supervisors has approved the terms of the sale and has
approved the assoaated documents ‘
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"~ The Board of 'Supervisors approved legislation establishing the Board’s intent to form an
Infrastructure and Revitalization Financing District (IRFD) and issue-bonds in July 2018.

Hoedown Yard

‘The Hoedown Yard is bounded by Illinois Street on the west, 22" Street on the sout"h, Irish Hill
and Parcel K South on the north, and the Waterfront Site on the east, as shown in Exhibit 1
below. a '

Exhibit 1: Hoedown Yard Site

The Infrastructure Financing Plan assumes that the Hoedown Yard will be developed with 330
condominium units, within 349,353 gross building square feet, which will generate property tax
increment revenue under the IRFD to fund affordable housing development on the Waterfront
Site and Parcel K South. Because affordable housing will not be developed on the Hoedown
Yard site, the condominiums will ‘also be assessed a 28 percent in-lieu fee payable to the
Mayor’s Office and Housing and Community Development (MOHCD) for development of
affordable housing outside of the Pier 70 Special Use District. '

SAN FRANCISCO BOARD OF SUPERVISORS ' BUDGET AND LEGISLATIVE ANALYST
' 12 :

15



BOARD OF SUPERVISORS SITTING AS'A COMMITTEE OF THE WHOLE SEPTEMBER 11, 2018

Affordable Housing to be Funded by the IRFD

According to the Infrastructure Financing Plan, 323 affordable housing units would be
developed as follows:

= 105 below market rate units.on a portion of Parcel C-2 (Parcel C2A), affordable to
- households with income at 60 percent of the area median income. The projected
development costs are $32 million to $33 million..

* 138 below market rate units on Parcel C1B, affordable to households with income at 60
percent of the area median income. The prOJected development costs are $43 million. -

» 80 below market rate units on Parcel K South, affordable to households with income at
60 percent of the area median income. The projected development costs are $25 milliori

Proposed Hoedown Yard Infrastructure Financing Plan Provisions
The proposed Hoedown Yard Infrastructure Financing Plan contains the following provisions:-

- The'property fax increment would be allocated to the IRFD for 40 years beginning in the
fiscal year in which the property tax increment generated by Hoedown Yard equals at
least $100, 000. :

®  The amount of the property tax increment aIIocated to the IRFD in each year would be
64.59 percent of the revenue generated by the 1. 0 percent tax rate on the mcremental
assessed property value.

» The total limit on the property tax increment that can be allocated to the IRFD over the
40-year term is $315.8 million. This.limit reflects the projected total allocated tax
increment of $157.9 million plus a contingency factor of 100 percent to account for
variables such as higher assessed values of taxable property due to resales.

FISCAL IMPACT

Sources and Uses of Funds

Estimated sources and uses of IRFD funds are approx;mately $88 million (2017 dollars) as
shown in Exhibit 2 below.
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Exhibit 2: Sources and Uses of Funds

2017 Dollars
Sources : A
Annual Tax Increment $70,170,000
Bond Proceeds - 18,263,000
Total Sources A $88,433,000
Uses . ’
Bond Debt Service ~$33,158,000
Affordable Housing 18,969,000
General Fund ® » ~ 36,306,000
Total Uses : ' $88,433,000

: Excess tax increment is allocated to the General Fund
Source: Infrastructure Financing Plan

Timing of Sources and Uses

Beginning in FY 2023-24, the Infrastructure Financing Plan assumes that the Port will begin
issuing IRFD bonds, secured by property tax increment generated by Hoedown Yard
development, as discussed further below. Bond proceeds will be a source of funds to pay for
affordable housing and related facilities and to re-pay bond debt. Excess tax mcrement revenue’
would be allocated to the Clty s General Fund.

Estimates of Annual Property Tax Increment Generatedl by Hoedown Yard

Incremental property taxes generated by devélopment of ‘Hoedown Yard depend on the
assessed value of the development. A report prepared by Berkson Associates for the Port in
August 2017 estimates that development of Hoedown Yard will result in total assessed value of
$225 million (2017 dollars), resulting in annual property tax increment of $2.25 million (based
on 1.0 percent property tax rate), of which 65 perce‘nt1 equals $1.46 million (2017 dollars). The
"actual assessed value and associated property taxes will depend on the number of residential
properties and when each of these properties is completed and enrolled in the City’s tax rolls. °

The Infrastructure Financing Plan? estimates that Hoedown Yard would begin to generate
incremental property taxes (which would be allocated to the IRFD) in FY 2024-25 and FY 2026-
27, to coincide with the expected completion of two phases of development. However, .
according to the plan, the actual commencement date for when property tax increment would
be allocated to the IRFD would depend on the fiscal year in-which Hoedown Yard generated
property tax increment of $100,000 or more.

* Based on approximately 64.59 percent City allocation share.
% The Infrastructure Financing Plan for Hoedown Yard was prepared by the Port’s consultant, Century Urban, and
submitted to the Port in October 2017. .
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Bond Issuance

The proposed resolution (File 18-0782) authorizes the issuance bonds, secured by property'tax
increment, up to $91,900,000. According to the Infrastructure Financing Plan, the Port
anticipates issuing IRFD bonds for Hoedown Yard of up to $22.2 million®. The requested bond
authorization of up to $91.9 million is more than four times the anticipated bond issuance to
account for (a) property assessments that exceed projections and (b) interest rates that are
lower than the underwritten level. According to the Port, the Port is requesting a higher
bonding cap to allow for flexibility should the project generate more incremental property tax
revenues or the cost of funds is lower than projected.

According to the Port’s bond counsel, the proposed resolution limits the use of bonds to pay for
the costs of authorized facilities, including acquisition, improvements, and associated costs.

POLICY CONSIDERATION

As noted above, Hoedown Yard is currently owned by PG&E and the City has an option to
- purchase the property or sell the option to purchase to a third party, but the City has not
exercised that option as of September 2018. In order for the proposed IRFD to be formed on
the Hoedown Yard, PG&E will need to vote in favor of the IRFD.

RECOMMENDATION

Approve the proposed ordinance and resolutions.

® The Infrastructure Financing Plan assumes an irterest rate of 7 percent, a term of 30 years, issuance
costs/reserves of 13 percent, and an annual debt service cover ratio of 1.1:1 to 1.3:1. Estimated bond proceeds to
be applied to affordable housing and debt service totals $22.2 million.
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CITY AND COUNTY OF SAN FRANCISCO
Infrastructure Financing District No. 2
(Port of San Francisco)

INTRODUCTION

IFD. On March 27, 2012, the Board of Supervisors (the “Board of Supervisors”) of the
City and County of. San Francisco (the “City”), pursuant to the .provisions of Government Code
‘Section 53395 et seq. (the “IFD Law”), and for the public purposes set forth therein, adopted its
Resolution No. 110-12 (the “Original Resolution of Intention”), pursuant to which it declared.
its intention to conduct proceedings to' establish the “City and County of San Francisco
Infrastructure Financing District No. 2 (Port of San Francrsco) (the “IFD"), including project
areas within the IFD (each, a “Project Area”).

Subsequently, (i) on June 12, 2012, the Board of Supervisors adopted its Resolution No.

~ 227-12 (the “First Amending Resolution”), pursuant to which it ratified and amended the

Original Resolution of Intention and (i) on November 17, 2015, the Board of Supervisors

adopted its Resolution No. 421-15 (the “Second Amending Resolution”), pursuant to which it

ratified and amended the Original Resolution of Intention as previously amended by the First

Amending Resolution. Together, the Original Resolution of Intention, the First Amending

Resolution and the Second Amending Resolution are referred to in this Infrastructure Financing .
Plan as the “Resolution of Intention.”

In the Resolution of Intention, the Board of Supervisors declared its intention that the [FD
will constitute a waterfront district (as defined in Section 53395.8 of the IFD Law), and that one
or more of the Project Areas will constitute Pier 70 districts (as defined in Section 53395.8 of the
IFD Law) or special waterfront districts (as defined in Section 53395.81 of the IFD Law).

, Project Areas. Pursuant to Section 53395.8(g) of the IFD Law, an infrastructure
financing district may be divided into prolect areas, each of which may be subject {o distinct time
limitations.

In the Resolution of intention, the Board of Supervisors declared its intention fo establish
the following initial Project Areas:

a. Project Area A (Seawall Lot 330). The Board of Supervrsors declared its intent to
establish Project Area A as a special waterfront district.

b. Project Area B (Piers 30-32). The Board of Supervisors declared its intent to
establish Project Area B as a special waterfront district.

o . Project Area C (Pier 28). The Board of Supervisors declared its mtent fo estabhsh
Project Area C as a special waterfront district.

d. Project Area D (Pier 26). The Board of Supervisors declared its intent to establish
Project Area D as a special waterfront district.
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e. Project Area E (Seawall Lot 351). The Board of Supervisors declared its intent to
establish Project Area E as a waterfront district. '

f Pr0|ect Area F (Pier 48). The Board of Supervisors declared its intent to establish
* Project Area F as a waterfront drstrlct

g. Project Area -G (Pier 70). The Board of Supervisors declared its intent to
establish Project Area G as a Pier 70 district.

h. Sub-Project Area G-1 (Pier 70 - Historic Core). The Board of Supervisors
declared its intent to establish Sub-Project Area G-1 as a Pier 70 district.

i. Project_Area H (Rincon Point-South Point Project Area). The Board of
Supervisors declared its intent to establish Project Area H as a waterfront district.

In the Resolution of Intention, the Board of Supervisors also declared its intention tfo
establish additional Project Areas within the boundaries of the IFD from time to time in
compliance with the IFD Law. The Board of Supervisors will only allocate tax increment to the
IFD with respect to territory that is in a Project Area after the Board of Supervisors has approved
an appendix to this Infrastructure Financing Plan for the Project Area and with respect to which
the Port and the City have entered into a memorandum of understanding relating to the Project
Area.

Infrastructure Financing Plan Requirements. Pursuant to the Resolution of Intention,

 the Board of Supervisors ordered the Executive Director of the Port of San Francisco to prepare

a proposed infrastructure financing plan that is consistent with the General Plan of the City. The

- Board of Supervisors also directed preparation of a Pier 70 enhanced financing plan (as such
term is used in Section 53395.8 of the IFD Law) for Sub- PrOJect Area G-1.

Pursuant to Sections 53395.8 and 53395.81 of the IFD Law, the infrastructure fnancmg
plan must include ali of the following:

@) A map and legal description of the proposed IFD, which may include all or a
portion of the IFD designated by the Board of Supervisors in the Resolution of Intention.

(b) A description of the public improvements and facilities required to serve the
development proposed in the IFD including those to be provided by the private sector, those to
be provided by governmental entities without assistance under the IFD Law, those public
facilities to be financed with assistance from the proposed IFD (the “Facilities”), and those to be
provided jointly. The description shall include the proposed location, timing, and projected costs
of the public improvements and facilities. The description may consist of a reference to the
capital plan for the temtory in the IFD that is approved by the Board of Supervisors, as amended
from time to time.

(c) A ﬁnéncing section, which must contain all of the following information:

) A specification of the maximum portion of the incremental tax revenue of
the City and of any affected taxing entity proposed to be committed to the IFD, and an
affirmation that the infrastructure financing plan will not allocate any- portion of the
incremental tax revenue of the local educational agencies to the IFD. In the Resolution
of Intention, the Board of Supervisors declared that the IFD will not use incremental
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property tax revenue from any affected taxing entities to finance the Facilities, except to
the extent permitted by Section 53395.8(h) of the IFD Law.

(2) - Limitations on the use of levied taxes allocated to and collected by the
IFD that are consistent with the IFD Law.

The IFD Law establishes certain set—aside'requirements.

(@) For waterfront districts, Section 53395.8 requires that not less
than 20% of the amount allocated to the IFD shall be set aside to be expended
solely on shoreline restoration, removal of bay fill, or waterfront public access to
or environmental remediation of the City’s waterfront.

(b) For specnal waterfront districts that include one or more of SeawaH
Lot 330, Pier 19, Pier 23 and Pier 29, Section 53395.81 establishes a different
set-aside in lieu of the set-aside requirement described in the previous sentence:
it requires 20% in the aggregate of the special waterfront district Education
Revenue Augmentation Fund ("ERAF”) share allocated to a Port America’s Cup
district under Section 53395.81 to be set aside fo finance costs of planning,
design, acquisition and construction of improvements to waterfront lands owned
by federal, state or local trustee agencies, such as the National Park Service or
the California State Parks. Any improvements listed in the previous sentence do
not need to be located in the IFD.

(3) - A projection of the amount of incremental tax revenues expected to be
received by the IFD, assuming that the IFD receives incremental tax revenues for a
period ending no later than 45 years after the City projects that the IFD will have
received $100,000 in incremental tax revenues under the IFD Law.

4) Projected sources of financing for the Facilities, including debt to be
repaid with incremental tax revenues, projected revenues from future leases, sales, or
other transfers of any interest in land within the IFD, and any other legally available
sources of funds. The projection may refer to the capital plan for the territory in the IFD
that is approved by the Board of Supervisors, as amended from time to time.

5) A limitation on the aggregate number of dollars of levied taxes that may
be divided and allocated to the IFD; subject to amendment of the infrastructure financing
plan. The Project Areas may share this limit and the limit may be divided among any
Project Areas or a separate limit may be established for a Project Area.

(6) The following time limits: (A) a date on which the effectiveness of the
infrastructure financing plan and all tax allocations to the IFD will end and (B) a time limit
on the IFD’s authority to repay indebtedness with incremental tax revenues received
under the IFD Law, not to exceed 45 years from the date the IFD actually received
$100, 000 in incremental tax revenues under the IFD Law.

(7} . An analysis of (A) the costs to the City for proViding facilities and services
to the IFD while the IFD is being developed and after the IFD is developed and (B) the
taxes, fees, charges, and other revenues expected to bé recelved by the Clty as a result
- of expected development in the IFD.
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(8) ~ An analysis of the projected fiscal impact of the IFD and the associated
development upon any affected taxing entity. If no affected taxing entities exist within the
IFD because the plan does not provide for collection by the IFD of any portion of
property tax revenues allocated to any taxing entity other than the City, the IFD has no
obligation to any other taxing entity. -

9 A statement that the IFD will maintain accounting procédures in
" accordance, and otherwise comply, with Section 6306 ‘of the Public Resources Code for
‘the term of the infrastructure financing plan.

(d) Section 53395.8(g)(3)(D) establishes additional re'quifements for a “Pier 70
enhanced financing plan.” A Pier 70 enhanced financing plan must contain all of the following:

)] A time limit on the issuance of new ERAF-secured debt to finance the
Pier 70 district, which may not exceed 20 fiscal years from the. fiscal year in which any
Pier 70 district subject to a Pier 70 enhanced financing plan first issues debt. The ERAF-
secured debt may be repaid over the period of time ending on the time limit established
under paragraph (6) above. This time limit on the issuance of new ERAF-secured debt
will not prevent a Pier 70 district from subsequently refinancing, refundmg, or
restructurlng ERAF-secured debt as described in the IFD Law.

2) A statement that the Pier 70 district shall be subject to a limitation on the
number of dollars of the ERAF share that may be divided and allocated to the Pier 70
district pursuant to the Pier 70 enhanced financing plan, including any amendments to
the plan, which shall be established in consultation with the county tax collector. The
ERAF share will not be divided and shall not be allocated to the Pier 70 district beyond
that limitation.

(e) Section 53395.81 requires -the infrastructure financing pian for a special
waterfront district to contain a provision substantially similar to a Pier 70 enhanced financing .
plan under Section 53395.8(g)(3)(D), with only those changes deemed necessary by the Board
of Supervisors, as the legislative body of the special waterfront district, to implement the
financing of the improvements described in Section 53395.81(c){1). Accordingly, a special
- waterfront district enhanced financing plan must contain all of the following:

(N A time limit on the issuance of new special waterfront district ERAF-
secured debt, which may not exceed 20 fiscal years from the fiscal year in which the
special waterfront district subject to a special waterfront district enhanced financing plan
first issues debt. The special waterfront district ERAF-secured debt may be repaid over
the period of time ending on the time limit established under paragraph (6) above. The
20-year time limit does not prevent a special waterfront district from subsequently
refinancing, refunding, or restructuring special waterfront district ERAF-secured debt as
described in the IFD Law.

2) A statement that the special waterfront district is subject to a limitation on
the number of dollars of the special waterfront ERAF share (as defined in Section
53395.81 of the IFD Law) that may be divided and allocated to the special waterfront
district pursuant to the special waterfront district enhanced financing plan, including any
amendments to the plan, which must be established in consultation with the county tax
collector. Section 53395.81 declares that the maximum amount of the county ERAF
portion of incremental tax revenues that may be committed to a special waterfront district
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under Section 53395.81 may not exceed $1,000,000 in any fiscal year, and declares that
the special waterfront district ERAF share may not be divided and may not be allocated
to the special waterfront district beyond that limitation.

In addition, Section 53395.81 of the IFD Law requires a special waterfront district
enhanced financing plan for a Port America’s Cup district to provide that the proceeds of special
waterfront district ERAF-secured debt (as defined in Section 53395.81 of the IFD Law) are
restricted for use to finance directly, reimburse the Port for its costs related to, or refinance other
debt incurred in, the construction of the Port’'s maritime facilities at Pier 27, including public
access and public open-space improvements, and for any other purposes for which the ERAF
share can be used, subject to the set-aside requirements under the IFD Law (described above).

This Infrastructure Financing Plan for the IFD, including all exhibits and appendices (the
“Infrastructure Financing Plan”), is intended to comply with the requirements of the IFD Law.

Infrastructure Financing Plan for Project Areas. This Infrastructure Financing Plan
will include certain provisions that apply to only one or a limited subset of the Project Areas,
some of which may conflict with or be supplemental to the more general provisions of this
Infrastructure Financing Plan. Therefore, this infrastructure Financing Plan shall include Project
Area-specific appendices. This approach will allow the City to establish infrastructure financing
plans and unique time limits on a Project Area-specific basis. In the event of any inconsistency
between the general provisions of this Infrastructure Financing Plan and an appendix, the
provisions of the appendix shall govern with respect to the affected Project Area. '

. The Board of Supervnsors may,. at various tlmes amend or supplement this

_ Infrastructure Flnancmg Plan by ordinance to establish new Project Areas, to address the .
unigue details of an existing Project Area and for other purposes permitted by the IFD Law.

l. Boundaries of Proposed IFD

The boundaries of the proposed IFD, including the boundaries of the initial proposed
Project Areas, are described in the map attached to this Infrastructure Financing Plan as Exhibit

A. The legal description of the proposed IFD is also attached to this Infrastructure Financing
Plan as Exh|b|t A

Exhibit A also includes amap and a Iegal description of Sub- Pro;ect Area G-1 (Pler 70 -
Historic Core). Similar maps and legal descriptions of other Project Areas will be added to
Exhibit A at the same time as appendices for those Project Areas are added to this
Infrastructure Financing Plan with the approval of the Board of Supervisors.

Exhibit A may be amended from time to time to reflect the Board’s establishment of new
Project Areas. In addition, the Board authorizes the Executive Director of the Port, without any
further review or approval by the Board, to amend Exhibit A from time to time to correct the map
and any legal descriptions to the extent necessary to accurately descnbe the boundaries of the
~ IFD, a Project Area or a Sub-Project Area.

1. Description of Public Improvements and Facilities
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Exhibit A to the Resolution of Intention lists the type .of public facilities proposed to be
financed by the IFD. The public improvements and facilities required to serve the development
proposed in the area of the IFD are described in Exhibit B, which initially consists of the Port of
San Francisco 10-Year Capital Plan (FY 2015-2024). All of the public improvements and
facilities listed in the 10-Year Capital Plan are public capital facilities of communitywide
significance and provide significant benefits fo an area larger than the area of the IFD.

The improvements and facilities described in the 10-Year Capital Plan (FY 2015-2024)
are Ilkely to change as development plans for the area of the IFD change, and, consequently,
the Board of Supervisors may amend the Infrastructure Financing Plan to incorporate the
changes in the Port’s capital planning.

Because the Board of Supervisors will not allocate tax increment to the IFD with respect
to any territory that is not in a Project Area, the following information will be included in the
appendix for any Project Area but is not included in this Infrastructure Financing Plan for the
area of the lFD that is not in a Project Area:

A. Public improvements and facilities to be provided by the private sector.

B. Public improvements and facmtles to be provided by governmental entmes without
assistance under the IFD Law.

C. Facilities to be financed with assistance from the proposed IFD.

D. Public |mprovements and facmtles to be provided jointly by the private sector and
governmental entities.

L. Fmancmq Section
The followmg is the financing section for the proposed IFD.

A. Special Fund. Pursuant to Section 53396 of the IFD Law, the IFD will establish a
special fund into which tax increment revenues allocated to the IFD will be deposited. In order
to separately account for the tax increment revenues allocated to the IFD from each Project
Area, the IFD will establish a sub-account within the special fund for each Project Area and,
within each sub-account, an account to hold funds that are required to be set-aside for use for
specific purposes, as set forth in Section 53395.8(g)(3)(C)(ii) and Section 53395.81(c)(3).

B. Base Year; Commencement of Tax Increment Allocation. The Base Year for
‘each Project Area and the date on which tax increment from the Project Area will begin to be
allocated tothe IFD will be specified in the appendix for such Project Area. Because the Board
of Supervisors will only allocate tax increment revenues to the IFD with respect to territory that
is in a Project Area and after the Board of Supervisors has approved an appendix to this
Infrastructure Financing Plan for the Project Area, this Infrastructure Financing Plan does not
establish a base year for any territory that is not in a Project Area.

C. Maximum Portion of Incremental Tax Revenue.

The financing section must specify the maximum portion of the incremental tax revenue
of the City and of each affected taxing entity proposed to be committed to the IFD. The
maximum portion of incremental tax revenue of the City specified below is the maximum amount
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that may be allocated to the IFD; the actual amount of incremental tax revenue to be allocated

to the IFD with respect to a specific Project Area will be specified in the appendix for the Project
Area. ’

Maximum portion of incremental tax revenue of the City for each year: 100%

Maximum portion of incremental tax revenue of other taxmg entities for each year (no{
including any ERAF share (as defined in the IFD Law) that is allocated by the IFD Law to a
Project Area): 0%

This Infrastructure Financing Plan does noft allocate any portion of the incremental tax
revenue of the local educational agenmes to the IFD.

Nothing in this Section l11.C will prevent the IFD from exercising its rights under Section
53395.8(h) of the IFD Law or with respect {o the ERAF share as permitted by the IFD Law.

Under the IFD Law, the Board of Supervisors may (i) allocate to the IFD all or a portion
of the incremental tax revenue generated in a Project Area for the period specified in the
applicable appendix, (i) irrevocably allocate incremental tax revenue generated in a Project
Area to pay bonds or other debt pursuant to contracts approved by the Board of Supervisors,
(iii) reserve the right to make discretionary annual appropriations to the IFD of the incremental
tax revenue generated in a Project Area and (iv) reserve the right to amend the appendix for a
Project Area to terminate its allocation to the IFD of any incremental tax revenue not irrevocably -

allocated to pay bonds or other debt pursuant to contracts approved by the Board of
Supervisors.

D. Limitations on the Use of Incremental Tax Revenue.

Incremental tax revenue allocated to the IFD will be used within the IFD for the purposes
authorized under the IFD Law and this Infrastructure Financing Plan.

There are two set-aside requirements established by the IFD Law:

(i) Pursuant to Section 53395.8(g)(3)(C)(ii), 20% of the tax increment
generated in a Project Area that is a waterfront district that is allocated to the IFD must
be set aside to be expended solely on shoreline restoration, removal of bay fill, or

" waterfront public access to or environmental remediation of the San Francisco
waterfront. Except as described in clause (i) below), this set-aside requirement applies
to waterfront districts and Pier 70 districts. In order to comply with this set-aside
requirement, an appendix for a Project Aréa may provide for setting aside less than 20%
of the allocated tax increment on an annual basis as long as the appendix demonstrates
that, in the aggregate, the Project Area will satisfy the set-aside requirement during the
term of the IFD. '

(i) Pursuant to Section 53395.81(c)(3), 20% in the aggregate of the special
‘waterfront district ERAF share generated in a special waterfront district that includes one
or more of Seawall Lot 330, Pier 19, Pier 23 and Pier 29 that is allocated to the [FD.must
be set aside to finance costs of planning, design, acquisition and construction of
improvements o waterfront lands owned by federal, state or local trustee agencies, such
as the National Park Service or the California State Parks. Any improvements listed in
the previous sentence do not need to be located in the IFD.
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To the extent permitted by law, and as set forth in the appendices for the affected
Project Areas, the IFD may satisfy the set-aside requirements on a cross-Project Area basis.

E. Projection of Incremental Tax Revenue.

General. The financing section must include a projection of the amount of incremental
tax revenues expected to be received by the IFD, assuming that the IFD receives incremental
tax revenues for a period ending no later than 45 years after the City projects that the IFD will

- have received $100, 000 in.incremental tax revenues under the |[FD Law.

Portion of the IFD that is not Imtlally ina Project Area. Because the Board of
Supervisors will not allocate tax increment to the IFD with respect to any territory that is not in a
Project Area, this Infrastructure Financing Plan does not contain a pro;ectlon for that portion of
the IFD that is not in an initial Project Area.

Project Areas: For the initial Project Areas and all subsequent Project Areas, the
appendix for a Project Area includes the projection for such Project Area.

F. Projected Sources of Financing for the Public Facilitjes.

The financing section must include the projected sources of financing for the Facilities,
including debt to be repaid with incremental tax revenues, projected revenues from future
leases, sales, or other transfers of any interest in land within the IFD, and any other legally
available sources of funds. '

‘Because of the speculative nature of any future development and sources of financing in
that portion of the IFD that is not in a Project Area, this Infrastructure Financing Plan only
includes information about the projected sources of financing for the Facilities with respect to
the Project Areas in each Project Area’s respective appendix.

G. Incremental Propertv Tax Revenue Limit.

General. The ﬁnahcing section must include a limit on. the total number of dollars of
levied taxes that may be allocated to the IFD pursuant to the Infrastructure Financing Plan,
subject to amendment of the Infrastructure Financing Plan.

Portion of the IFD that is not initially in a Project Area. Because the Board of
Supervisors will not allocate tax increment to the IFD with respect to any territory that is not in a
Project Area, the limit for the portion of the IFD that is not initially in a Project Area is initially
established at $0.

Project Areas. For the initial Project Areas and all subsequent Project Areas (including
territory that initially is in the IFD but is not initially in a Project Area), the appendix for a Project’
Area includes the limit on the total number of doflars of levied taxes that may be allocated to the
IFD with respect to such PrOJect Area.
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H. Time Limits.

General. The financing sectlon must include the following time limits: (A) a date on which
the effectiveness of the infrastructure financing plan and all tax allocations to the IFD will end
and (B) a time limit on the IFD’s authority to repay indebtedness with incremental tax revenues
received under the IFD Law, not to exceed 45 years from the date the IFD actually received
$100,000 in incremental tax revenues under the IFD Law. ‘

Portion of the IFD that is not initially in a Project Area. Because the Board of
‘Supervisors will not allocate tax increment to the IFD with respect to any territory that is not
initially in a Project Area, this Infrastructure Financing Plan does not establish time limits
applicable to such territory. -

Project Areas. For the initial Project Areas and all subsequent Preject Areas (including
territory that initially is in the IFD but is not initially in a Project Area) the appendix for a Project
,Area includes the time limits for such Project Area.

[ Cost and Revenue Analysis.

General. The financing section must include an analysis of (A) the costs to the City for
providing facilities and services to the IFD while the IFD is being developed and after the IFD is
developed and (B) the taxes, fees, charges, and other revenues expected to be received by the
City as a result of expected development in the IFD.

Portion of the IFD that is not initially in a Project Area. Because the Board of
Supervisors will not allocate tax increment to the IFD with respect to any territory that is not
“initially in a Project Area, this Infrastructure Financing Plan does not include a cost and revenue
analysis for such territory. ‘

Project Areas. For the initial Project Areas and all subsequent Project Areas (including
territory that initially is in the IFD but is not initially in a Project Area), the appendix for a Project
Area includes a cost and revenue analysis. Each appendix will analyze the costs to San
Francisco’s general fund for providing facilities and services to the Project Area while the
Project Area is being developed and after the Project Area is developed, and of the taxes, fees,
charges and other revenues expected to be received by the City’s general fund as a result of
the expected development of the Project Area:

J. Fiscal Impact on Affected Taxing Entities.

The financing section must include an analysis of the projected fiscal impact of the IFD
and the associated development upon any affected taxing entlty as that term is defined in
Section 53395.8 of the IFD Law.

As explained above, the City is the only taxing entity that will allocate tax increment to
the IFD, and the City is excluded from the definition of affected taxing entity. Accordingly, there:
is no affected taxing entity that will be impacted by the IFD.

Nothing in this Section lit.J will pfevent the IFD from exercising-its rights under Section
53395.8(h) of the IFD Law or with respect to the ERAF share as permitted by the IFD Law.

K. Accounting Procedures.
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The IFD will maintain accounting procedures in accordance with and otherwise comply
with Section 6306 of the Public Resources Code for the duration of this Infrastructure Finaneing
_Plan.

L. . Enhanced Financing Plans.

The IFD Law esteblishes additional requirements for a Pier 70 enhanced financing plan
and for special waterfront district enhanced ﬁnancing plans.

The appendix for each Project Area that is subject to an enhanced fnancrng plan will
address the additional requirements.

RAYS Amendments

- The Board of Supervisors reserves the right to amend this Infrastructure Financing Plan
to the extent permrtted by the IFD Law.

CONCLUSION

This Infrestructure Financing Plan meets the requirements of the IFD Law and shall be
distributed as required by the Resolution of Intention and the IFD Law.

By:

Executive Director
Port of San Francisco

10
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EXHIBIT A v
h PROPOSED BOUNDARIES OF INFRASTRUCTURE FINANCING DISTRICT

(_Boundary map and legal descriptions tb be attached.)
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LIEORNIA, COUNTY.OF S8 ‘FRANCIS_CO, qT.y_ OF SAN' ERANCI.sco,,

ZHOWN o THAT MAP ENTI LED "M"' PV OF LANDS, TRANSFERRED IN

D:BY THE CITY AND CO,_ NTY OF. SAN. FRANCISCO BY CHAPTER 1333 OF THE ST ‘

'DED BY. HAPTERS 1258 AND 1400 STATUTES OF 1959 AND BY CHAPTER 670; STATUTES oF
1470; AND. CHAPTER 1253

:HATUTES OF 1971 AND AS MAY "BE: FURT R AMENDED AND SUCH .
REVERSIONARY RIGHTS AND INTERESTS'~AS MAY BE POSSESSED BY THE STATE OF CALIFORNIA UNDER, '

THE TERMS AND PROVISIONS ok SAID LEGISLATIVE GRANTS; eR BY LAW; ALSG KNOWN AS "THE_’ :
BURTON' ACT" ' o o

AND AS FURTHER AMENDED THROUGH THE EXECUTED TERMS OF THE AMENDED AND RESTATED CITY
LAND TRANSFER AGREEMENI X QX.ANB%ETWEEN THE CITY AND COU NTY OF SAN FRANCISCO AND A
- CATELLUS DEVELOPMENT CORPORAT!ON RECORDED JU LY 9 1999 INSTRUM F_NT NO 6622149 AT REEL ‘
' H42g, IMAGE NO; 501 IN THE OFFICIAL RECORDS OF THE CITY AND; COUNTY OF SAN FRANCISCO STATE .
: iOF CALIFORNIA WITH CCRRESPONDING I.AND TRANSFERS EXECUTED THROUGH THE MERGER AND

;RESUBDIVISION OF LANDS AS SHOWN: ON THAT CERTAIN FINAL MAF’ ENTITLED "MAP OF MISSION BAY”
FILED FOR: RECORD IN BOOK ZOF MAPS AT PAGES

7 —_.119 N THE OFFICIAL RECORDS OF THE CITY AND-*
ZCOUNTY OF SAN FRANCISCO STM'E OF CALIE IRNIA (ATTACHED)

TQZGET[HER?‘N!IEI"THE F@';LL'_G_\MTN,@? PARCELS; - -

A, ALLTHAT.CERTAIN REAL PROPERTY GRANTED, FROM BETHLEHEM STEEL CORPORATION TOTHE -
CITY AND COUNTY OF SAN FRANCISCO THROUGH GRANT DEED, FILED ON.DECEMBER 16, 1982, IN-800K
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-CALIFORNIA. (ATTACHED DEED 2)
EXCEPTING THEREFROM THE FOLLOWING PARCEL:
~ PORTION OF SEAWALL‘£0T‘3"3'04 ALLTEAT‘CERTAM RéAL‘Pﬁo?ERT?’anATEf 'wrr'Ha‘N THECITY
D/COUNTY OF SAN.FRANCISCO DEEDED FROM ary OF SAN.FRANCISCO TO THE STATE OF CAUFORMA o

HROUGH QUiTCLAIM DEED FILED ON MARCH 2, 2004 DOC—ZOCM HSEBSQl—OO lN THE DFFICE OF THE
CGRDER OF THE clry AND COUN'IY OF SAN FRANCISCG (ATTACHED DEED 3)

EABOVE 'D“ESC’R:BED FiEA‘L P‘ROPEETY’ |
TV AND couuw OF AN FRANClSCO INF\ ASTRUCTURE FINANCING DISTRIET NG, 2 (PORT oF SAN
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Californiu lhc tertain lands i Twiore: particularly. de criticd hemmmcr st thdt,:thc St.ucf
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‘dequiicy. of: which are hcrcby scknowledged, the. Clt,“hcmby releiscs, femisésiind’
quitcliims ta the Stute-uny and ulf right, title and-inferést in und to the renl property
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EXHIBIT B

DESCRIPTION OF PUBLIC IMPROVEMENTS AND FACILITIES
REQUIRED TO SERVE THE DEVELOPMENT PROPOSED IN THE IFD

[See attached Ten-Year Capital Plan FY 2015-2024 Update]
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Port of San Francisco
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- Ten-Year Capital Plan

FY 2016-2025 Update
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L EXECUTIVE SUMMARY

The Capital Plan represents the guiding document for the Port’s capital investments, and
provides an assessment of capital needs, the investment required to meet those needs, and a plan
to finance them. The FY2016-25 update of the plan reflects improvement from prior year plans
in the Port’s ability to address its capital needs over the next ten years. While the overall need is
still substantial, some of the strategles the Port has put in place are begmmng to yield results.
2014 mcluded a number of major accomplishments:

o Completion and opening of the James R. Herman Cruise Terminal;
o Completion of Cruise Terminal Park and dedication of the Lucy and Fritz Jewett Grove;

s A compréhensive review of the Waterfront Land Use Plan (“Waterfront Plan”) detailing
major Port accomplishments since 1997, including a review of 120 major projects
representing $1.6 billion in public and private investment; and

o After 15 years, the successful disposition of the Port’s Drydock #1.

Since its mcéptlon in 2006, the Capital Plan has provided a solid framework for the Port’s
investment to maintain and enhance its assets. In particular, the Port has utilized the plan’s

findings and priorities to guide issuance of its revenue bonds as well as preparations for the 34™
America’s Cup.

In the past four years, the Port has seen a dramatic uptick in capital investment, with
approximately $160 million expended for a variety of projects that have advanced the Port’s
maritime commerce mission, brought people to the waterfront, and made substantial progress
toward reducing the Port’s capital backlog. The James R. Herman Cruise Terminal project, park
projects, and the City’s commitment to host the 34t Amenca s Cup drove much of the Port’s
recent investment.

These experiences yielded important insights that have advised this plan;
e As demonstrated by the James R. Herman Cruise Terminal and the rebuild of Pier 29
after a fire, the City has the expertise and capacity to direct ma_]or new investment within
a very short timeframe;

o Port Maintenance staff are the Port’s most cost-efficient and effective means of
rebuilding most pier aprons and bringing pier sheds into code compliance;

e The Port excels at designing and building public parks and managing historic
rehabilitation improvement projects; and

e In order to deliver major waterfront improvements, the Port requires a comprehensive

strategy to obtain entitlements and :rezulatory approvals, particularly for in-water
~ construction.
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percent) to state-of-good-repair projects and $16.6 million (or 5 percent) to caplta.l enhancement

projects.
Internally-Generated Funding Repair Enhancement Tatal
Sources (8 millions) ($ millions) ($ millions)
Port Capital Budget $139.5 $16.6 $156.1
Port Revenue Bands & COPs 412 412
Port Tenant Improvements 1474 1474
Total $328.1 $16.6 $344.7

Externally generated sources include (1) development projects, (2) general obligation bonds, and
(3) grants. This plan projects these sources to generate $509.1 million, of which the Port will
apply $160.1 million (or 32 percent) to state-of-good-repair projects and $349 million (or 68

~ percent) to enhancement projects.

Externally-Generated Funding

Repair Enhancement Total
Sources ($ millions) ($ millions) ($ milliong)
| General Obligation Park Bonds $5.6 $55.5 $61.1
Federal & State Grants 04 24.8 25.2
Federal Railway Administration 00 28 2.8
| US Army Corps of Engineers 275 00 27.5
Prop 1B, RM2 (DTFT) 1.6 89.8 974
Development Projects 119.0 176.1 205.1
Total $160.1 $349.0 $509.1

The Port’s Ten-Year Capital Plan continues to evolve since its inception nine years ago. The Port
has used the information that the plan generates to develop and implement its legislative and

financing strategies to redevelop the City’s waterfront, fulfill its public trust mission, and gmde
the stewardship of its extensive assets.

Since the first plan in 2006, the Port has used this document to guide a total in investment in

excess of nearly $220 million in non-developer funding. Still, a persistent gap remains between

the Port’s available resources and ever growing need. It is a clear challenge, but one the Port has

demonstrated it has the fortitude as an institution to meet. While the plan is a forward looking

document, it is our history of continual improvement that has generated opportunity for growth,

and leveraged even greater opportunity. It provides a solid framework and confidence-building,
holistic view of the Port to interested constituents, as well as to general audiences.

This year, the Port Commission and Port staff will commence a public planning effort to update
the Waterfront Plan with the help of the Planning Department, the Bay Conservation and -
Development Commission and the California State Lands Commission. This effort will be
informed by the 10-Year Capital Plan in a way that was not possible in 1997 when the
Waterfront Plan was first adopted. At the time, the Port had some understanding of the condition
of its assets — but not the Portwide, strategic view afforded by the 10-Year Capital Plan, -
Through this planning effort, the Port Commission and the public will have an opportunity to
align the 10-Year Capital Plan and the Waterfront Plan, as the Port strives to develop strategies
to remain a strong steward of its agmg historic resources in the face of major challenges
including seismic nsk and sea level rise.
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IL.. INTRODUCTION

This report presents the Port of San Francisco’s Ten-Year Capital Plan for Fiscal Year 2016 —
2025 (FY2016-25). The Ten-Year Capital Plan (Capital Plan) is updated annually and provides
the public with reporting on the Port’s capital strategy, including a comprehensive inventory of
the Port’s facilities, current conditions and capital needs, and available and projected capital
resources over the next ten years. It is an important reference document that supports and guides
capital expenditure and investment decisions by the Port Commission and staff, and also is
included as a chapter of the Ten-Year Capital Plan of the City and County of San Francisco,
which is updated biennially.

The Port produced the first ten-year outlook of its capital needs in 2006. That achievement was
significant because it provided a complete inventory of the Port’s facilities, which span 7% miles
of waterfront stretching from Fisherman’s Wharf to India Basin in Bayview-Hunters Point,
including piers, wharves, roadways and upland properties along San Francisco Bay. The Port
undertook a laborious process of characterizing the general condition of each of its facilities in a
newly defined capital portfolio, mcludmg ‘generation of estimates for needed capital repalr,
proposed enhancements and seismic upgrades. This, together with a reporting of various
existing and projected sources of funding, enabled the public to understand for the first time the
magnitude of the Port’s capital needs, as well as the limited resources available to address them.
As reflected then and in this current update, existing and projected funding continues to fall
short; the FY2016-25 plan identifies funding to address approximately 30 percent of the needed
investment in “state-of-good-repair” work to maintain facilities over the next ten years.

As a routine matter, each year the Port staff has updated the Capital Plan to incorporate new
information learned over the previous year and improve the Port’s overall estimation of the
condition of its capital assets. Over time, an increasingly valuable aspect of the capital planuing
process has been the review of emerging challenges and opportunities, and the public discourse
around the values that guide capital decision-making at the Port of San Francisco.

- The appeal of the San Francisco waterfront to the public is broad and varied, and creates a
thicket of competing demands that sometimes are in conflict. In response to a 1990 voter-
approved initiative (Proposition H), the Port Commission adopted the Waterfront Land Use Plan
in 1997 — the Port Commission’s principle planning document — which provides a framework to
reconcile competing waterfront interests including public trust, maritime, public access, historic

. preservauon, urban des1gn, environmental, economic, and community values.

Because the Waterfront Land Use Plan is reviewed only every five years, the annual update of
the Capital Plan has grown to reflect more frequent changes to the policy landscape. The Capital
Plan, like the Port’s two-year operating and capital budgets, is subject to cost estimate revisions,
changes in City reporting conventions, and new capital needs that are often defined by changes
in uses of Port property. While this year’s Capital Plan reflects the Port’s priorities for capital
spending, each iteration reflects changes in both estimated need and available funding. The
Capital Plan is also a repository for the changing financial tools and policy approaches Port staff
is pursuing to revitalize the waterfront.
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* Port’s Southern Waterfront are also likely to require increases above existing height limits in
some cases.

Following on the passage of Proposition B, Forest City California proposed and qualified
Proposition F for the November 2014 ballot, authorizing an increase of heights at the 28 acre
Pier 70 Waterfront Site from 40’ to 90°. While this was lower than the heights of up to 230’ that
were contemplated by the Term Sheet for the site endorsed by the Port Commission and the
‘Board of Supervisors in 2013, the proposal conformed to massing exercises the Port produced as
part of the Pier 70 Preferred Master Plan. Proposition F passed by 73-21%, allowing
environmental review and related sité planning efforts to continue for the Pier 70 Waterfront
Site.

In the past three years, the Port has seen a dramatic uptick in capital investment in projects that
have advanced the Port’s maritime commerce mission, engaged people at the waterfront, and
made substantial progress toward reducing the Port’s capital backlog. Much of the Port’s own
investment over the past two years was driven by the City’s commitment to host the 34%
America’s Cup, which required targeted investments delivered by the Port and its contractors at
Piers 30-32 and Piers 19, 197, 23, 29 and 29% to make these facilities safe for event participants
and spectators. These included major reconstruction of the Pier 19 south apron, which now
serves as dedicated open space, new power distribution in the Pier 23 shed, substantial

“ substructure repair to Pier 29, ceiling truss repairs in the Pier 29 shed, and rehabilitation of
structural elements at the marginal wharf underneath the Embarcadero at Piers 30-32.

These experiences have yielded important insights for future Port capital planning:

o As demonstrated by the James R. Herman Cruise Terminal and the rebuild of Pier 29
after a fire, the City has the expertise and capacity to direct major new investment within .
a very short timeframe; :

o Port Maintenance staff are most often the Port’s most cost—efﬁcient and effective means .
of rebuilding most Port aprons and bringing Pier sheds into code compliance;

s The Port excels at designing and building public parks and managing historic
rehabilitation improvement projects; and

e In order to deliver major waterfront improvements, the Port requires a comprehensive
strategy to obtain entitlements and regulatory approvals, particularly for in-water
construction.

Pursuant to direction from the Port Commission, this year’s plan continues progress made in
recent years to expand and stabilize capital funding from the Port’s operating budget. Port staff’
also has continued to refine the capital project scoring process, with an inter-divisional focus on
project readiness and financial outcomes.
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Capital Project Investment Priorities

The projects and investments prioritized in this plan are gnided by criteria the Port Commission
believes respond to basic public safety and environmental needs, optimize resources that address
the Port Commission’s fiduciary responsibilities, and strike a balance among diverse public
interests. Port staff used the following criteria to set investment priorities:

¢ Basic repairs and improvements to existing fac111t1es that support contmued leasing and
' revenue generation;

. Mastructurc improvements, including seawall, substructure, and utility repairs that
respond to the shared objectives of protecting public safety, improving environmental
quality, and responsible stewardship of historic resources along the waterfront;

e Improvements to retain and support San Franplsco s diverse maritime and industrial
tenants;

e Investments in waterfront parks and public open space that meet public trust needs and

acknowledge the increasing role of Port lands in addressing Clty economic and quality-
of-life objectives; and :

e Strategic waterfront dévelopment that leéverages private investment to support City
policies and transform the waterfront, while reducing the Port's capital liability and
enhancing land value,

Waterfront Land Use Plan Update

As described above, in the wake of several ballot measures adopted by voters to limit Port
development and to require voter approval of waterfront height increases, Port staff has initiated
efforts to review and update the Waterfront Land Use Plan (“Waterfront Plan) — the Port’s
guiding policy document — in keeping with the requirements of Proposition H (1990).

Port staff published the Draft Review of the Waterfront Land Use Plan, a report that documents
120 major Port development and capital project accomplishments since 1997, analyzes
development projects that were initiated but were not completed to glean lessons learned, and

- makes preliminary recommendations to the public and the Port Commission about issues that
should be considered in updates to the Waterfront Plan. The Port accepted public comment on
the Draft Review through November 30, 2014, as the first phase in a broader public outreach
effort to update the Waterfront Plan.

Port staff intends to develop detailed recommendations for Port Commission consideration for a
public planning effort involving San Francisco Planning Department, BCDC and the California
State Lands Commission to update the Waterfront Plan. '
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Through its 10-Year Capital Plan, the Port has established a process of prioritizing available
public funding to finance improvements to Port assets based on criteria established by the Port
Commission mcluding return on investment, relationship of the project to the Port’s maritime
_mission, public safety, regulatory requirements, protection of cultural and natural resources, etc.
As part of the effort to update the Waterfront Plan, Port staff have begun assembling information
and analysis about waterfront-wide issues including the age and construction type of the Port’s
historic piers, sea level rise, seismic risk, historic character of Port facilities, open space, the
public realm and waterfront transportation to enable the Mayor, the Board of Supervisors, the
Port Commission and the public to form a consensus about how to guide public and private
investment on Port property going forward. Preliminary staff analysis developed to support this
effort suggests some major themes:

o There is not that much Port land available for mixed-use development. Much of the
Port’s 670 acres has been developed for long-term uses or otherwise are dedicated for
open space and maritime uses. Approximately 44% of Port property, or 298 acres, is
used or reserved for maritime uses. Another 131 acres, or 20%, has been turned into
open space, or is planned for open space. 18% of Port property (120 acres) has been

- developed for mixed uses or is leased. Approximately 8% of Port property (51 acres) is
in various stages of planned mixed use development, including two new neighborhoods
at Pier 70 and on Seawall Lot 337 in Mission Bay. Port staff has identified an additional
5% of Port preperty that is still un-programmed, but is likely development sites;
another 7% of Port property is characterized by “engineering, economic and regulatory
challenges” which could or could not be wable development sites pending further
analysis and public dialogue. - ;

‘While there has been Signiﬁcant public focus on waterfront development, as the
. waterfront matures, development will slow over time, and the Port will require more-
public funding to address key infrastructure requirements.

e Rising sea levels and the City’s future flood protection needs pose a serious challenge
to the Port’s traditional model of redeveloping finger piers. Some piers are subject to
current flood risk in a strong storm (100 Year Flood), and the piers will become more
flood prone over time. ‘With rising sea level, the construction window for repair and
maintenance of substructure decks of finger piers will become shorter and shorter making
it quite expensive to repair and maintain the substructure decks. The concrete degradation
due to corrosive marine environment also is expected to accelerate. Considering all these
facts, Port staff do not consider additional 66 year leases of the piers advisable without an
identified solution to sea level rise; based on current projections of rising sea levels, 35

- (or 30) year leases may be the longest advisable lease term. Lease provisions that allow
early termination for sea level rise, or two way options to extend leases with solutions to
- sea level rise could provide a similar solution. Port staff needs to evaluate solutions to
protect piers from flooding, such as flood walls or raised floor elevations. Other
approaches to protecting the Port’s historic finger piers, such as restoring bulkhead
buildings for public use, and keeping pier sheds in light industrial use, also should be
investigated.
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o Addressing seismic risk to the seawall and the bulkhead buildings that mark the
entrance to the Port’s piers is a clear priority. The Seawall Seismic Risk Analysis will
analyze seismic and liquefaction risk to the Port’s seawall in a major temblor on a nearby
fault. If the study identifies that the seawall is subject to significant movement during
such an event, it could undermine the bulkhead structures along the Embarcadero, and

" damage utilities and the Embarcadero Roadway, including San Francisco Municipal
Transportation Agency transit infrastructure. The study will also provide high level
conceptual design solutions to mitigate this risk.

o There is strong public support for the Port to continue its plan implementation efforts
at Pier 70 and Seawall Lot 337 in Mission Bay. Due to the Port’s public planning
efforts that preceded selection of development partners at these sites, and the close
collaboration of Port development partners with the community during development
master planning, it is clear that there is strong support to continue these development
efforts. Both projects incorporate site and design measures to plan for sea level rise.
They also will fulfill important community objectives of delivering new open space,
rehabilitating historic resources, building new green infrastructure and providing market
rate and affordable housing to address the City’s housing crisis. The Seawall Lot 337
project will require voter approval of proposed height increases.

‘o Additional neighborhood planning is needed in the South Beach area and in the

- Northeast Waterfront af the foot of Telegraph Hill. These neighborhoods have recently
experienced development controversy that warrants additional planning to rebuild trust,
and are the primary locations where the Port’s few remaining mixed use development
opportunities exist. These neighborhood planning efforts will examine land use options
for under-utilized piers and surface parking lots and related urban design, transportation
and historic preservation considerations. The Port Commission has also directed Port
staff to develop a Southern Waterfront maritime/eco-industrial master plan based on prior
public planning to direct continuing staff efforts to develop its maritime terminals and
adjacent backlands.

During the public process to update the Port’s Waterfront Plan, Port staff intends to use the
lessons learned from the 10-Year Capital Plan to enable the public and policymakers to
tmderstand the unique financing and engineering challenges associated with historic waterfront
infrastructure and buildings. Developing a clear understanding of the limits of when and where
public and private investment can be successful in upgrading existing assets will allow decision-
makers to decide when historic assets are truly beyond their useful life, and when the Port should

begin envisioning new maritime and public trust improvements that are resilient to sea level rise
and can serve coming generations.

Continuing Challenges and Opportunities
In addition to the investments needed to maintain facilities in a state-of- good;repair there are

other issues that may pose significant challenges in the future. The most immediate concerns,
and implications for this and fiture capital plam are deqcnbed below.
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The Seawall: The seawall and adjoining marginal wharf' that run along The Embarcadero from
Fisherman’s Wharf southwest to Mission Bay constitute the City’s primary flood control system
along the Bay waterfront. Collectively, these interconnected structures form the essential
foundation of The Embarcadero Promenade. Built in segments from 1876 to 1929, the Seawall
was and still is a major engineering achievement, established through the creation of a reinforced
rock dyke, supported by concrete and wooden piles. The Port has maintained ongoing efforts to

tepair the seawall, which is a contributing historic resource in the Embarcadero National Register
Historic District.

These structures continue to function as originally designed. However, recent and planned Port
construction projects, including the Pier 43%2 Bay Trail Promenade and Brannan Street Wharf
projects, have uncovered aged and damaged elements of the Seawall, which supplement the
growing repair demands associated with maintaining the marginal wharf. Increasing concern
among state policymakers, including the California State Lands Commission, the San Francisco
Bay Conservation and Development Commission (BCDC) and the Joint Policy Committee,” in
addition to knowledge gained through flood risk and sea level rise studies the Port has conducted
or has underway, clevate the urgency of developing a City strategy.

In 2014, the Port Commission authorized an earthquake vulnerability study of the Great Seawall,
which was awarded through a competitive process to a Joint Venture between GHD, Inc., an
international professional services company with an office in San Francisco, and Geotechnical
Consultants, Inc. The purpose of this study is to take a comprehensive look at the earthquake
safety of this portion of the waterfront. Specific objectives of the study include:

e analysis of earthquake behavior of the seawall, bulkhead wharves, and adjacent
infrastructure including the Embarcadero Roadway;

e assessment of earthquake damage and safety risks, mcludmg SFPUC, BART and MUNI
-~ infrastructure

o forecast of economic impacts;

o development of conceptual level earthquake retroﬁts for the seawall and bu]khead
wharves; and

» prioritization of future improvements and/or further study needs.

Additionally, the study results will assist the Port in planning for and implementing adaptation
measures necessary to address sea level rise and climate change. At the early conceptual stage of

! The marginal wharf, or bulkhead wharf, is a piled structure built parallel to the waterfront along the top of the

sedwall with the purpose of extendjng a deck over the water to provide berthing for ships along the seawall and as a

connection point for the finger piers, which in many cases were built later. The marginal wharf was built in twenty

ong sections and varies in width and construction, the newer sections being constructed of coricrete. The marginal
‘wharf also supports the bulkhead buildings along The Embarcadero.

* The Joint Policy Committee is a forum where the three major regional policy entities, which include BCDC, the
Metropohtan Tmnsportauoﬁ Commission and the Association of Bay Area Governments, resolve competing policy
objectives in order to provide unified policy guidance to Bay Area local governments, The Joint Policy Committee
has been charged by the three agencies with further analysis and public policy guidance to local gcvemmenr_s that

are exposed to risks of sea level rise.
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this effort, Port engineers are suggesting a wide potential range of costs to strengthen the
seawall, ranging from $50 million (for relatively minor strengthening in a few locations) to $4
billion (for complete replacement). Costs in this range are beyond the port’s ability to fund with
its own resources, and a combination of sources will likely be required to fund this work,
including local, state and federal sources. A major goal of this study is to produce a conceptual
seismic design for the seawall and bulkhead wharves that can be incorporated in the City’s 10-
Year Capital Plan.

Tidal Flooding and Sea Level Rise: In 2011, the Port completed a URS study of sea level rise
along the northern waterfront, analyzing potential flooding impacts assuming 16” of sea level -
rise by 2050 and 55” by 2100. In 2013-14, the Port participated in an inter-departmental task
force called SF Adapt, formed at Mayor Edwin Lee’s direction, to assess the potential impacts of
climate change on the City. A Sea Level Rise Committee of SF Adapt was tasked with
developing guidelines for incorporating sea level risk into capital planning for the City. Port
staff participated in this Sea Level Rise Committee, which developed Guidance for Incorporating
Sea Level Rise into Capital Planning in San Francisco: Assessing Vulnerability, Risk and
Adaptation. This guide is intended to be a “how to” guide for capital planners, presents the most
up to date science on sea level rise and lays out four steps in the process for incorporating sea
level rise irito capital planning; 1) Science review; 2) Vulnerability assessment; 3) Risk
assessment; and 4) Adaptation planning.

The Port and BCDC also initiated the Mission Creek Adaptation Project as part of an_
international collaboration between the Netherlands-based Stichting Delta Alliance, several City
departments including the San Francisco Public Utilities Commission, the Planning Department,
the Department of Public Works and San Francisco Environment, BCDC and SPUR to develop
sea level rise adaptation alternatives for the Mission Creek waterfront area of San Francisco.
Mission Creek is one of the City’s lowest-lying areas and is vulnerable to flooding from sea level
rise. This Project seeks to build the capacity of San Francisco to address the risks of flooding
from sea level rise and storms by developing adaptation alternatives for the Mission Creek area
and continuing the exchange of knowledge and information between the Netherlands and
California. The primary objective of the project is to develop sea level rise and storm water
adaptation alternatives for the Mission Creek area portion of the City’s waterfront based on the
findings of a high-level vulnerability assessment. This study will also provide the Port-with
concepts that could address future flood risk along Islais Creek and other parts of the waterfront.
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BCDC-Port Cooperative Planning. As part of the planning and permitting process to entitle
the Pier 27 Cruise Terminal project in 2012, the Port and BCDC have been managing a ‘
cooperative joint planning process to identify additional public benefit opportunities along the
San Francisco waterfront. This work relates closely, and will be integrated with Port efforts to
update the Waterfront Land Use Plan. Public benefits include the improvement or creation of
new public open spaces and public realm, and improved connections that create continuous
public access and enjoyment of the waterfront. One of the priority opportunities is to create
landscaped improvements to the Ferry Building Plaza on the bay side of the Ferry Building,
where the Farmer’s Market occurs every Saturday. It has become a major public gathering space
and should be improved to be an attractive addition to the Port’s waterfront open space

system. Planning work is in the early phases and there is no design yet, or cost estimates. Any
significant improvement to create this public plaza is anticipated to require substantial
resources. The Port would evaluate tax increment proceeds from Infrastructure Finance District,
tenant contributions, future General Obligation Bond funding, along with grants and other
funding options as part of developing an implementation strategy.

At-Risk Facilities. The Engineering Division regularly conducts inspections of all Port facilities
and records and categorizes the condition of more than 350 structures, including piers, wharves,
and buildings. Based on the structural condition of the facilities, the division makes
recommendations for occupancy loads, load restrictions, barricades, and warning signs. The
inspection findings also are used to document maintenance and repair needs. ‘

In 2013, the Engineering Division updated the Port Commission on the status of facilities that are
load-restricted (yellow-tagged) or fully restricted (red-tagged), based on the Facility Assessment

Program.® The Engineering Division has updated this report, which will be heard before the Port
Commission on Febmm 10, 2015.

Yellow-tagging and red-tagging are engineering risk management strategies designed to protect
the public, Port tenants and Port staff. Red-tagging involves closure of a facility for use and
occupancy until safe occupancy can be restored. The red-tagging and closure of some of these
facilities could have a negative impact on the Port’s operating revenues, which in turn would
impact the ability to fund other capital improvements.

The 2015 engineering report lists 35 facilities as yellow-tagged, with at least another 10 years of
adequate performance, and 22 facilities as red-tagged, predicted to fail within approximately five
years. The Engineering Division will continue to monitor these facilities and impose further
restrictions as necessary until repairs are made. Consistent with the Port Commission’s
investment criteria, revenue-generating yellow-tagged facilities will continue to receive priority
in future capital planning and allocation decisions. '

While there are no revenues generated by red-tagged assets, nevertheless they pose a risk of -
failing and triggering an emergency repait or demolition, and possible closure of an adjoining
green or yellow-tagged facility. In some cases, red-tagged facilities may impair the Port’s ability

 ? “Informationsl Presentation on the Port’s Load Restricted (Yellow with Green Hatching-Tagged) and Fully -
Restricted (Red-Tagged) Facilities,” Febrmary 7, 2013, '
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to utilize an adjacent green or yellow-tagged facility to greater potential by restricting access
(especially fire egress). While some of the red-tagged facilities may never be repaired, others
may still be brought back into productive use with sufficient capital investment. The Capital
Plan reflects efforts to address three of the 22 red-tagged facilities:

Facility - Remediation Plan
Pier 31 Port Engineering is preparing design plans for
: architectural, structural and utility improvements.
: Project will be bid in 2015. ‘
Pier 38 A private development partner has been selected who

| will refurbish the bulkhead and portion of adjoining
shed; possible phase two refurbishment may be added
to address remainder of shed and north and south
aprons (including seismic strengthening of shed and

: substructure)

Pier 19 North Apron Port Engineering is 90% complete with creation of
structural repair plans. Repair to begin in the

summer of 2015,

' As part of the Facility Assessment Program, the Engineering Division will continue to monitor
red-tagged facilities to preclude the possibility of a significant collapse without warning. Repairs
to additional red-tagged facilities will be funded in future capital plans as revenue sources are
identified.

Under Pier Utility Infrastructure. To ensure compliance with regulatory standards, the Port
instituted an under pier utility inspection and response program. The objectives of the program
are to: (1) ensure that all under pier water and sewer utilities are inspected annually (consistent
with the Port’s permit requirements); (2) identify active leaks or highly vulnerable conditions
that could lead to pipe failure; and (3) take corrective action to stop leaks and prevent failures
‘which could result in an illegal discharge into the Bay.

The Port’s Maintenance Division created a scorecard to record observations and assess
conditions based on visual inspections. The Division has documented a response protocol that
will be followed to address the findings from inspections. Work orders will be generated to
address detected leaks or critical conditions that pose an immediate threat to water and sewer
infrastructure. Non-critical conditions will be documented and scheduled for follow-up
inspections on an annual basis. The Maintenance Division initiated inspections of all piers in
2013. Funding in the amount of $250,000 annually for the inspection and response program is
included in the two-year Capital Budget, and anticipated to continue throughout the entire period
of the Ten-Year Capital Plan. Larger repairs (such as completely replacing water and sewer
lines) are beyond the scope of the inspection and response program. Instead, those needs will be
incorporated into larger plans for pier improvements, such as the development projects described
elsewhere in this report.

Southern Waterfront Revitalization. The Port continues land use planning and maritime
market outreach to update plans for improving Piers 80 to 96, including the Piers 90-94
Backlands in the Southern Waterfront. Much of this area is underutilized and represents a major
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opportunity for increased maritime commerce and complementary industrial uses. This is the
remaining primary area within City and Port jurisdiction that can support the unique operational
and transportation access requirements of maritime commerce public trust uses.

A recent economic benefits study highlights the value of maintaining and expanding industrial
uses on Port property. The report® estimated that Port industrial and maritime tenants generated
over $785 million in annual economic activity in San Francisco, and employed roughly 2,400
workers (2011 data). The report also noted the policy benefits that accrue to the City from the -
Port’s industrial and maritime property, including: retention of targeted production, distribution,
and repair (PDR) jobs; a concentration of potential incubator space for fast-growing “creative
industries” and innovative business ventures; and positive environmental outcomes from
businesses operating in close proximity to their customers. Additionally, the report found that
wages in industrial jobs such as those located on Port property were, on average, 24 percent
higher than retail and personal services jobs in San Francisco. Operational benefits to the Port
include diversification of the real estate portfolio (which helps manage risk) and uses that are
consistent with the Public Trust Doctrine.

In 2011, the Federal Railroad Administration (FRA) awarded the Port a $3 million grant for
signaling and freight rail track upgrades to the Quint Street Lead, a one-mile stretch of track that
connects the Caltrain main line to the Port of San Francisco Rail Yard on Cargo Way. The Port
is focused on enhancing freight rail access to and from San Francisco to reduce freight truck trips
on regional highways and city streets. Freight rail is also an important element of the City’s
emergency response plan to serve city evacuation and clean-up requirements in the aftermath of
a disaster. '

Given the size and location of the Port’s Southern Waterfront assets (including unimproved land
and underutilized piers), Port staff are pursuing a number of key initiatives to improve the area.
These include a joint project with the Department of Public Works to competitively bid an
asphalt and concrete batching plant to supply City paving projects and an iron ore export
terminal at Pier 96. There have been expressions of interest for these and other uses, but
significant improvements to infrastructure and environmental restoration must be undertaken to
make the area viable. The Port’s proposed $19.5 million request to fund capital projects includes
notable expenditures to improve the area, including $8.5 million to fund the Backlands Project
which will grade a 17 acre underutilized area, pave a portion of the land, construct a roadway
and install solar lighting, fire hydrants, composting, restrooms, and a natural based storm water
management infrastructure. Improvements will accommodate the site for leasing for '
construction laydown, vehicle parking and storage types of uses.

Any such improvements to Port Southern Waterfront property must undergo environmental
review pursuant to requirements under the California Environmental Quality Act (CEQA) and
Chapter 31 of the San Francisco Administrative Code, under the direction of the San Francisco
Planning Department. Given the types of improvements contemplated for these Southern
Waterfront properties, the Port anticipates the requirement for an addendum to the Southern

* “Beonomic Bencfits of Port Maritime and Industrial Uses,” prepared by BAE Urban Economics, December 2013.
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IV. CAPITAL NEED ESTIMATES

The FY2016-25 update of the Port’s Ten-Year Capital Plan identifies a total need of just over
$1.62 billion (plus an additional $476 million for conditional seismic work), primarily for
deferred maintenance and subsystem renewal work required on Port facilities. For purposes of
this plan, “need” is defined as projects required to maintain Port property in a state-of-good-
repair for existing use over the next ten years. In this context, need excludes seismic upgrades
(which may or may not be triggered by code requirements) and capital enhancements (such as
building new infrastructure or parks along the waterfront). This distinction among different
project types is a part of the architecture of the Port’s capital modeling software, the Facilities

Renewal and Reinvestment Model (FRRM), which is also used by the City to project all General
Fund departments’ capital needs.

This $1.62 billion in need is approximately $39 million more than the need identified in the
Port’s prior year (FY2015-24) capital plan (excluding conditional seismic work, which was $464

-million in the prior year). Each year the capital plan cost estimates are updated to reflect the
following changes: ‘

1. Completed projects are removed from the backlog (including projects undertaken by the
Port and by tenants, where the tenant has responsibility for facility maintenance);

2. Project costs are updated to reflect more recent estimates, where available (eg.,asa

result of a more extensive engineering analysis, design and/or third-party cost estimates); N

3. A new year ten (FY2025) is rolled into the plan, and most of previous plan’s year one
(FY2015) costs are rolled into the backlog, if the project was not funded; and

4. Costs are escalated annually by the Controller’s office based on various construction
indexes, with a 5 percent escalation applied this year (the escalation factor is built into
FRRM). | _

Table 1 summarizes adjustments to the Port’s capital need estimates. Completed projects help to
lower the need, while inflation and the addition of a new tenth year add to the projected need

~ over the next ten years. Updated project cost estimates ate based on more detailed engineering
designs for development projects at Piers 30-32 and Pier 70.
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Table 1 ~~Port Capital Need Estimates

‘Changes From Prior Year Plai,

[Leased facility improvements. (by:
tenamts) :
| New.yearfen (FY2025) project.costs; -
| Escalation {5%):
| EY2016:25 Pl ..

o Port 1¢ ongmal‘ca]“?:_ )
modem Seismiic standards,

- seismic WOI‘k. *To: conform to: City convenuon, the F¥20 12-21-Cap1tal Plan'mshtuted. a pohcy of

5 Dne-dime nceds are genexally utﬂlzed inERRM for non-cyclical needs, which aredypically driven by: changcs in:
code requiitements:. ThePork’s: capitabmodeling also inclides a large. number:of the structures atPier 70 in this
category,as‘they are condermed: and;enftirely.dn.a state:of deforred mainfenance. For these. steuctures, pax:twl
rehabilifation: g ot azviable: optxon, and any rehabilitafion will frigger substantial:seismic worlk, Uil they-are
srehibilitafed andenter.a capxtal maintenance;cycle; the entire rehabilitation:cost for: t“hcse buildings:are modeled as
one-fime-costs.

$"The; City's. modehng of cap1ta1needs differs:from the Port’s;in one very mpoﬁant respect, whichiis.reldted'to the
fact that; only the;Port-must accountfor pile: supported pierstructures,, Tho City’s calculation of “need?iis entirely:
cenfereid aronnd renewal of building, subsystems atithe end of their nsable life. ‘As:azresult; there arena state-of:
good-repair projects carfied in the City Plan.that:could frigger a seismicupgrade to-the structure fn which/ they-are;
confained:, Forthat: reason, the City: asdifies-all seisniic- upgrade prc_]ef‘ts gs.capital enhancements:. The Port's
'madehng of its capifal assets is distinct from the Clty sin thatthe Port includes: structural elements:of buildings —
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programing funding for seismic work only where a change of use or major rehabilitation is
taking place, consistent with building code requirements. The FY2016-25 Capital Plan further
distinguishes between the Port’s aggregate capital need and capital need inclusive of contingent
seismic costs by separating out seismic costs from state-of-good-repair. Over the next ten years,
that seismic need totals $476 million.”

The seismic work identified in this plan represents a kind of worst-case scenario in terms of
potential impacts to capital expenditure planning. Port engineers believe that a number of the
pier and wharf structures along the waterfront may be structurally repaired in 2 manner that does
not trigger seismic work. Additionally, depending on the way in which a given pier was
constructed (as nearly all were constructed approximately 100 years ago), costs associated with
full seismic upgrade can be prohibitive, where the amortization period for the associated
investment would exceed the useable life of the pier (in particular, the cost of mitigating the
effects of sea level rise and overtopping of lower elevation piers complicate the economics of
investment recovery on these facilities). ' ‘

the piles and decking of piers. Repair to these pier structure elements will under some circumstances trigger seismic
work, so the Port categorizes seismic projects as conditional or caveated need {as opposed to capital enhancersent).

7 This number excludes Pier 70, where the costs for seismic work are rolled fnto “full rehabilitation” estimates,

where seismic-only costs cannot be separated out (see foctnote #5).
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V.  CAPITALEXPENDITURES
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funds. Some pier sheds, such as Piers 26, 28, and 54, do not appear viable for rehabilitation with
present day financing tools (although rehablhtatxon of the bulkhead structures appears feasible).
Piers 26 and 28 are contributing resources to the Embarcadero Historic District listed on the
National Register of Historic Places. If the Piers 26 and 28 sheds cannot be rehabilitated in their
entirety (as prior predevelopment investigation at Pier 26 suggests), Port staff believe that there
may be an approach to saving and rehabilitating the historic Piers 26 and 28 bulkhead buildings,
with their distinctive Spanish-Mediterranean facades underneath the Bay Bridge. The Port will
work with historic rehabilitation experts and the public to determine the future of these facilities.

The bottom of Table 2 lists additional funding sources that the Port is actively pursuing. These -
funding sources are too speculative to include in the current expenditure plan, but reflect the
Port’s ongoing strategy for outside finding sources. As the Port obtains additional federal, state -
or local legislative authorization or grant awards, these funding sources will be added to future
capital plans. Ttis also likely that estimations of need will change as the Port investigates these
funding opportunities. For example, it is only after the Port conducts preliminary engineering -
analysm of the seawall that staff will be able to accurately reflect costs to strengthen the seawall
in the capital plan. .
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VL. PLAN OF FINANCE

The purpose of the plan of finance is to map out how the Port intends to utilize existing and
potential financing mechanisms to maintain its assets in a state-of-good-repair and to enhance its
portfolio through strategic investments. The plan presents a strategy that will fund $853.7
million in state-of-good-repair and enhancements over the ten-year period (FY2016-25). The
first two years of this plan employ the two-year capital budget as a starting point. The two-year
capital budget will be considered for adoption separately by the Port Commission; subsequent

years’ capital spending will go before the Port Commission for approval as part of the biennial
budget process.

This report breaks discussion of funding sources into two categories: (1) internally-generated
funds, and (2) externally-generated funds. The funding sources within each category are
described more fully below, along with a discussion of the proposed uses of those funds. Table 2
summarizes the amounts projected from each of these sources over the next ten years.

 A. Internally-Generated Funding Sources

Internally-generated funding sources include those sources that are primarily within the Port’s
control, utilizing existing assets, with a fairly high degree of confidence in their projected value. .
These sources include (1) Port capital funds, (2) Port revenue bonds, and (3) tenant obligations.
Together, these sources are projected to generate $344.7 million over the next ten years, of which
the Port will apply $328.1 million (or 95 percent) to state-of-good-repait projects (including
dredging) and $16.6 million (or 5 percent) to capital enhancement projects:

Internally-Generated Funding Repair Enhancement Taotal

Sources ) ' ($ millions) (3 millions) (8 millions

Port Capital Budget $139.5 $16.6 $156.1

Port Revenue Bonds & COPs 41.2 412

Port Tenant Improvements 1474 147.4

Total - $328.1 . _ $16.6 $344.7
22
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A 2 Port Revenue Bonds

The Port finances its larger scale cap1tal projects, addressmg significant deferred maintenance
and enhancing property, in part, through the issuance of debt. The Port’s revenue bonds, secured
by the net revenues of the Port as defined in the bond indenture, present an opportunity to
‘accelerate the delivery of much-needed capital investments. Bond proceeds are used to fund new
projects that offer a significant return on investment, as well as repair of critical infrastructure
needed to sustain the Port’s operating revenues and protect future bonding capacity.

Over the last five years, the Port has gone out to the capital markets on three separate occasions
to raise funds for its capital program. In 2010 the Port issued $36.7 million of revenue bonds, in
2013 the City issued $37.7 million of Certificates of Participation (COPs) on behalf of the Port,
(which the Port is respons1ble to repay), and in 2014 the Port issued $22.7 million of revenue
bonds.

.The majority of the proceeds from these three debt issues have been expended or committed
- primarily for the construction of the new James R. Herman Cruise Terminal, rehabilitation of
Piers 31 and 33, repairs and improvements to the Port’s historic pier structures located in the
Northern Waterfront, and for capital expcndltures related to preparing venues for the 34th
* America’s Cup regattas.
Port staff will periodically revisit its remaining debt capacity, based on then current projections
of operating revenues and expenditures. When considering additional bond sales, it will be
important to factor in the impact of increased debt service on the amount of funds available to
pay for repair and replacement projects from operating revenues. Port staff will assess the trade-
offs between pay-as-you-go and accelerated funding via bonds. This plan reserves any
remaining bonding capacity for projects with early returns on investments that generate revenues
in excess of the amount required to service debt costs. This approach is necessary for expanding
sources for the repair and replacement capital budget, as well as for expanding the Port’s
bonding capacity in order to make future investments in maritime commerce projects. As no
projects have been identified as ready for funding, this plan assumes no additional Port bond
revenues over the next ten years. Port staff may revisit this assumption if the SWL 337 or Pier
70 waterfront site projects begin generating sufficient net revenues to fund improvements to the
Port’s historic finger piers (as anticipated by SB 815) in the next ten years.

A.3 Tenant Obligations

The Port has a number of properties that are under long-term leases (for example, a master tenant
agreement of up to 66 years). Often, a condition of those leases is that the tenant assumes
tesponsibility for maintenance and capital improvements to the property, including both the
superstructure and substructure. The Port’s asset database (FRRM) identifies the facilities where
responsibility is assigned to Port tenants, and for those facilities, this plan assumes that those
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tenants mamtam the facility in a state-of—good—repalr according to the capital replacement
schedule.’ Over the next ten years, FRRM pmjects tenant obligations to be $147.4 million.

B. Externally-Generated Funding Sources

For purposes of this year’s plan, externally-generated funding sources represent those sources
that require some form of partnership with an external party in order to be realized. Those
partners may include developers, federal or state agencies, or other departments within the City -
and County of San Francisco. While partnerships often require considerably more effort to build
and maintain, and are not entirely within Port’s control, ultimately they have far greater potential
in the long-term than traditional internally-generated sources. The plan of finance relies

. significantly on these sources to fund both state-of-good-repair and enhancement projects over
its ten-year petiod. These sources include (1) development projects, (2) general obligation
bonds, (3) grants, and (4) transferable development rights.

Together, this plan programs these sources as generating $509.1 million, of which the Port will
apply $160.1 million (or 32 percent) to state-of—good—repau projects and $349.0 million (or 68
percent) to enhancement projects.>

Externally-Generated Funding Repair Enhancement . Total
Sources ‘ ($ millions) (3 millions) ($ millions)
General Obligation Park Bonds $56 - $55.5 $61.1
Federal & State Grants 0.4 24.8 25.2
Federal Railway Administration 0.0 2.8 2.8

US Army Corps of Engineers ) 21.5. 0.0 275
Prop 1B, RM2 (DTFT) 7.6 89.8 97.4
Development Projects - . 119.0 ~ 1761 295.1
Tetal ~ $160.1 $349.0 $509.1

1 The Port characterizes repairs for facilities where tenents have ten years or m ore left on their lease a,greement as
sourced to tenants, recognizing that short-term tenants are unlikely to make major capital investments with little t1me
left to amortize those improvements.

12 Bnhancement projects include an estimated $78.5 million in seismic work at Piers 30-32, Pier 48, Pier 70, and the
Downtown Ferry Terminal expansion.
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The soarces:and uses.of externally-generated finds are illustrated below:

Figured ~ External Funiding Sources: “Figuire s~ Uses of External Fims.
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up to $1 million annually in state tax revenue to fund the James R. Herman Cruise
Terminal and related improvements, if the C1ty demonstrates that the state will earn v
revenue in excess of this amount from the 34™ America’s Cup. This legislation applies to -
the following locations: SWL 330, and Piers 19, 23 and 29. The California Infrastructure
Fmancmg Bank (I-Bank) must first find that the net present value of tax benefits of the
34™ America’s Cup to the State of California exceeds the net present value of tax
increment it would forego from these sites.

e In2011, the Califomia Legislature adopted AB 418 (Assemblymember Tom Ammiano)
authorizing the California State Lands Commission to approve a trust swap with Pier 70,
allowing the public trust designation of land within the site to be rationalized to allow for
development. The Port is negotiating with Forest City California, Inc. to develop the 25
acre Waterfront Site at Pier 70. The Port is negotiating separately to develop the Port’s
historic buildings along 20® Street with Orton Development, Tnc.

e In 2008, and again in 2012, San Francisco voters approved investments through issuance
of general obligation bonds totaling $68 million in the development of a network of
waterfront parks from Fisherman’s Wharf to Heron’s Head Park adjacent to Pier 96.

B.2 Infrastructure Financing Districts

Building on the authority granted by state legislation and working with the San Francisco Board
of Supemsors the Port is now in the process of forming a second Port Infrastructure szmcmg
District."® Government Code Sections 53395 et seq. (“IFD Law”) allow public agencies to
finance public infrastructure improvements by capturing and bonding against property tax
increment generated in the IFD after it is established. To do so, the public agency must follow a
multi-step process that includes approval of a financing and infrastructure plan by the Board of
Supervisors.

IFD Law was crafted to allow IFDs to function much like redevelopment project areas. In this
regard, IFDs do not increase tax rates; rather, they rely on increases in the property tax base
within the IFD. Like redevelopment, the fundamental justification for tax increment financing is .
the notion that but for public and private investment made possible by tax increment financing,
development and the resulting property tax increases would not occur. In contrast to
redevelopment law, the IFD Law does not require the public agency to make a finding of blight

_ or require a set-aside of a portion of the tax increment for affordable housing (except when the
projects to be financed through the IFD displace housing). '

13 1FDs function in a manner similar to redevelopment, by allowing local jurisdictions to establish a geographical
district within which all growth in property and possessory interest tax above an established base year (typically
referred to as “tax increment™) can be pledged to service debt on bonds issued to fund capital improvements of
communitywide significance. Note that although this mechanism uses property tax increment, it does not rely on a
redevelopment agency structure and is not impacted by the recent elimination of redevelopment agencies in
Celifomnia.
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By Resolution 110-12, the Board of Supervisors adopted a Resolution of Intention to Establish
an Infrastructure Financing District for the City and County of San Francisco (Infrastructure
Financing District No. 2, the “District”) for multiple sites on Port property, including Seawall
Lot (SWL) 330, Piers 30-32, Pier 26, Pier 28, Pier 48, and Pier 70. Resolution 227-12 amended
the District to include SWL 351 as a project area.

Port staff will likely recommend removal of Piers 26 and 28 from the District, because these
piers are no longer likely development sites. Concurrent with recommending a Disposition and
Development Agreement for the proposed development of SWL 337 and Pier 48 in conjunction
with the Port’s development partner, Port staff will recommend that the Board of Supervisors
amend Resolution 227-12 to include SWL 337. Concurrent with recommending a Disposition

" and Development Agreement for the Pier 70 Waterfront Site, it is likely that Port staff will also
- recommend adding 3 acres of adjacent private property owned by Pacific Gas and Electric, Inc.
to the Pier 70 project area.

As Port staff advances individual development projects, there will be an associated Infrastructure
Finance Plan for the Board’s consideration as the next step in forming the District. The Finance
Plan will include a detailed description of the development plan for each project area and specify
the type of projects eligible for IFD monies and the estimated value of the tax increment over the
life of the projects. The development projects currently being negotiated are summarized
below.

In 2013, the Board of Supervisors adopted Resolution 123-13, adopting Guidelines for the
Establishment and Use of an Infrastructure Financing District with Project Areas on Land Under -
the Jurisdiction of the San Francisco Port Commission (Port IFD Guidelines). Consistent with
IFD law applicable to the proposed Port IFD, proposed uses of the Port IFD proceeds can
include:

Repairs and upgrades to piers, docks and wharves and the Port’s seawall;
Installation of piles, both to support piers and to support buildings where soil is subject to
liquefaction;

e . Parks and shoreline lmprovements where the Port has been unable to secure General
Obligation bond funding to fund new parks;

« Utility infrastructure, including utility requirements to comply with standards imposed by
the Regional Water Quality Control Board and/or the Bay Area Air Quality Management
District;

Streets and sidewalks; '
Seismic upgrades and improvements to thc City’s seawall and other measures to address
sea level rise; }

o Environmental remediation;

Y pach of the development projects is subject to engoing real estate negotiations which include the allocation of
‘IFD to infrastructure costs. When City staff publishes each project term sheet for public review and consideration

by the Port Commission and the Board of Supervisors, City staff will publish more detailed cost information related
to the use of TFD.
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e Historic rehabilitatioﬁ and
e Improvements to Port maritime facilities.

The Port IFD Guidelines establish minimum criteria regarding the formation of IFD project areas
on Port property. These guldelmes can be found in Appendix C. IFD Law is the subject of
frequent legislative action in wake of California’s repeal of community redevelopment law. This
year, Governor Jerry Brown has signaled his openness to amendments to IFD Law that would
permit its use for affordable housing in addition to infrastructure and facilities of
communitywide significance. If the Legislature enacts such a change (or similar changes), the
Port and the Board of Supervisors may need to consider further amendments to the Port IFD
Guidelines.

B.3 Development Projects

Since the 1970s, the Port’s primary tool for redeveloping property has been public-private
partnerships. In exchange for long-term leases (50-66 years) and other financial consideration
(including rent credits, land value and IFD tax increment, for example), private developers
assume much of the responsibility for rehabilitating and improving Port property for designated
uses. This includes upgrades to meet current seismic building code requirements, repairs to
adjoining segments of the seawall, and climate change adaptation improvements. The Port
typically limits its contribution to development projects to existing facility improvements, along

“with Port staff, attorneys, and other consultants needed to coordinate and assist the developer.
By engaging a development partner and allowing them to make a reasonable return on their
investment, the Port is able to generate substantially more resources to address the Port’s backlog
of capital investment needs.

As noted in Table 2, development projects are forecast to be the largest financial source to
address both state-of-good-repair ($119 million) and enhancement ($176.1 million) in the plan.
The vast majority of enhancements that are contemplated are investments in new, publicly-
owned parks and infrastructure, largely to support new neighborhoods planned at SWL 337 and
Pier 70. A portion of expenditures on enhancements will also address seismic conditions.

The Port is engaged in an exclusive negotiations process with a private investor or partner in
several project areas. The developers will make significant investments to rehabilitate and
enhance these propertles however, the ten-year plan reflects only that portion of the jnvestment
necessary to repair or replace facilities to continue operating them for their current use, or for
enhancements that benefit the general public. Funding for these projects may come froma
number of both private and public sources; however, for purposes of this plan, all development
project generated funds are shown on a single line item in Table 2.

Two of these projects (SWL 337 and Pier 70 Waterfront Site) involve proposed height increases
that are likely to be subject to significant local debate. SWL 337 and the Pier 70 Waterfront Site
are just starting the process of environmental review and urban design planning,
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The teams working on these p‘rojects‘ plan to entitle them within the current real estate market
cycle. If any of the projects are not entitled within expected timeframes, Port staff will make
corresponding adjustments to future capital plans. :

- Pier 70 Area: Pier 70 is located on San Francisco’s Central Waterfront, an approximately 65-
acre site, generally between 18th and 22nd Streets, east of Illinois Street. For over 150 years,
some portion of the site has been in use for ship building and repair or steel production, as well
as for other supporting heavy industrial uses. The Port completed an environmental investigation
and risk assessment of the project area. Findings from the completed risk assessment do not
indicate any immediate need for soil or groundwater remediation. Following a three-year
community planning process, the Port Commission endorsed the Pier 70 Master Plan in May
2010. The Plan balances sustained ship repair, historic preservation, new waterfront parks and

- new development. It identifies over 3 million square feet of new building potential and 700,000
square feet of buildings to be rehabilitated. On April 17, 2014, the National Park Service .
approved the Port’s noniination for the Union Iron Works Historic District at Pier 70 and listed
the district in the National Register of Historic Places. Pert staff continues to work with the State
Lands Commission on public trust matters that impact the Pier 70 area.

The Port Commission authorized a developer solicitation for the Waterfront Site as wellasa
second solicitation for Historic Buildings:

Pier 70 Waterfront Site: Following a competitive process, the Port Commission
selected Forest City California, Inc. as its development partner for the Waterfront Site

. and on July 12, 2011 authorized an ENA. This project area requires significant
infrastructure investment and new land use approvals to redeploy a largely vacant portion
of Pier 70 for new uses in new buildings. The ENA provides for a five-year period to
develop plans for the project, negotiate required agreements, and secure required
approvals. In May 2013, the Port Commission endorsed a non-binding term sheet
describing the fundamental deal terms for the project. The Board of Supervisors, in June
2013, added its endorsement of the term sheet and, in accordance with Administrative
Code, Chapter 29, determined the proposed development fiscally feasible. Negotiations
between the Port and the developer continue on the transaction details and documents,
including the ground leases, the development and disposition agreement and financing
plans.

In response to Proposition B (June 2014), Forest City redesigned its development concept
for the Waterfront Site and drafted and qualified Proposition F for voter consideration on
the November 4, 2014 ballot. As described above, San Francisco voters approved
Proposition F to increase site zoning from 40 to 90 feet, which is not higher than the
tallest point at the tallest historic building already at this project site. Subject to all
required public review processes, this initiative encourages a development project and
sets policy direction for identified major uses and supporting infrastructure
“improvements. The measure sets forth major uses to include: (i) nine acres of waterfront
. patks, playgrounds and recreation opportunities on and adjacent to the Project Site; (ii)
below market-rate homes, representing 30% of all new housing units; (iii) construction of
between approximately 1,000 and 2,000 new housing units, a majority of which will be
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rental homes; (iv) restoration and reuse of currently deteriorating historic structures
essential to the creation of a new Union Iron Works Historic District; {v) substantial new
and renovated space for arts, cultural, small-scale manufacturing, local retail and

~ neighborhood services; (vi) preservation of the artist community currently located in the
Noonan Building; (vii) between approximately 1,000,0000 and 2,000,000 square feet of
new commercial and office space (which is in addition to reuse of historic structures);
and (viii) accessory parking facilities and other transportation infrastructure.

Forest City’s development concept for the Waterfront Site is subject to review and
approval under CEQA. Forest City has filed an environmental application for CEQA
review which commenced in late 2014, with potential consideration of final transaction
documents and a Waterfront Site Special Use District by the Port Commlssmn, the
Planning Commission and the Board of Supervisors in 2016.

20th Street Historic Buildings: The 20th Street Historic Buildings are six buildings on
or near 20th Street at Pier 70. These historic resources, some dating to the 1880s, are in
need of substantial investment to retum to active use. Following a competitive
solicitation process, in May 2012, the Port entered into an exclusive negotiations
agreement with Orton Development Inc. for a public/private partnership to rehabilitate
these buildings. In September 2014, the project’s Lease Disposition and Development
Agreement (“LDDA”) was executed. The LDDA is the document that describes the

obligations of each party to implement the rehabilitation project including a detailed
schedule of performance describing a phased construction schedule.

The Port and Orton Development expect to close escrow and execute a lease to convey
the site to Orton in 2015. In total, these buildings have over 250,000 square feet of
building space with potential in some cases, for additional mezzanine construction. The
current capital cost estimate is $76 million. The Port will contribute $1.5 million to the
project (repositioning funds previously committed to a temporary shoring of one of the
buildings). Orton will invest up to $14 million of equity in the project and secure the

- remainder of the funding from leasehold mortgage, historic tax ¢redit investors and a
Seismic Safety Loan administered by the Mayor’s Office of Housing and Community
Development, The Port defers its rent from the project until Orton’s equity mvestment is
repaid.

BAE Ship Repair: The BAE Ship Repair leasehold is 15.1 acres of leasable land and

- 17.4 acres of leasable water on the northeastern edge of Piers 68 and 70. It includes 19
buildings, six functional cranes, and two floating drydocks. It is under a lease to BAE
generating approximately $1.8 million dollars in annual revenues to the Port. A capital
improvement plan is being developed for further improvements to infrastructure that will
sustain the Ship Repair facility for the next 25 yeats. These improvements will be
reflected in future capital plans upon completion of negotiations with BAE..

Seawall Lot 337 & Pier 48: In September 2010, foﬂowing a one-year community planning and
developer selection process, the Port entered into an exclusive negotiation agreement (ENA)
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~ with Seawall Lot 337 Associates, LLC (an affiliate of the San Francisco Giants) for the mixed-
use development of Seawall Lot 337 (SWL 337) and the adjacent Pier 48. Pursuant to the ENA,
the developer submitted its Revised Proposal in March 2012 which contemplates a flexible
mixed-use development at the site balancing residential, office, retail, exhibition and parking
uses disttibuted over a network of city blocks — with expectation that the combination of uses
will evolve to meet market demands and to reflect community and regulatory concerns, and be '
Tesponsive to certain reqmrements to ensure mixed-use diversity.

In March 2013, the Port Commission endorsed a non-binding term sheet describing the
fundamental negotiated elements and proposed financial terms for the lease and development of
the project site and, in May 2013, the Board of Supervisors added its endorsement of the term
sheet and also found the proposed development to be fiscally feasible under Administrative
Code, Chapter 29. Following these approvals, the ENA allows the developer three years to
complete the project entitlement process. The total cost of the project, as planned, is eshmated at
$1.8 billion.

The project team is pursuing project entitlements including a thorough environmental review in
accordance with the California Environmental Quality Act ("CEQA"). The Port anticipates that -
this project could generate new lease revenues and result in higher property values. The project -
schedule previously anticipated completing the CEQA process and gaining project approvals in

. early 2015 with lease payments commencing on sub parcels beginning in 2016. However,
Proposition B (June 2014) requires voter approval of the height increases required for the

. project, as proposed (per the non-binding terms endorsed by the Port and City). In light of

Proposition B, Seawall Lot 337 Associates, LLC is re-examining the proposed heights and

density with the expectation that the Project would be presented to the voters for approval on a
future ballot.

8 Washington/Seawall Lot 351: This two-thirds of an acre site is currently a surface parking
lot located along the Ferry Building waterfront at The Embarcadero and-Washington Street. It is
to be merged with the adjacent 2%4 acre tennis and swim club property in a $345 million
residential-commercial development agreement between the Port and San Francisco Waterfront
Partners ("SFWP"), including dedicated public parking for the Ferry Building area,
improvements to approximately ¥; acre of public open space and $5 million in public funding for

. sidewalk widening and street furmshmgs recommended in the Northeast Embarcadero Study

- ("NES”).

As described above, the approved proj ject is the subject of a recently passed legislative
referendum rescinding the increase in building height granted the development. SFWP, therefore,
is considering its options to reevaluate the proposed development, including project funding
structure. The Port is awaiting the developer s decision on proceedmg with this project following
its reevaluation.

Pier 38 Bulkhead Rehabilitation: Pursuant to Port Commission authorization, the Port issued a

“ request for proposals (“RFP”) for the Pier 38 Bulkhead in November 2012, secking a
development entity to rehabilitate the Pier 38 bulkhead building and limited shed improvements -
for re-occupancy in the near-term. Responses were received in March 2013 and the Port -
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Commission selected TMG Partners in December 2013. Lease negotiations consistent with the
Port Commission’s goal to expeditiously rehabilitate and re-tenant the bulkhead building are
nearing completion. Under the proposed agreement, TMG would invest approximately $7.2
million to correct code violations, improve public access and upgrade the float on the north side
of the pier. The Port expects the lease to commence in 2015.

B.4 General Obligation ands

The Port Commission and Port staff remain grateful for the infusion of funding approved by
voters to create waterfront open space through the 2008 and 2012 Clean and Safe Waterfront
Parks General Obligation Bonds. The following bond-funded pro;ects totaling $34.7 million are
in various stages of conceptual development and permitting:

Crane Cove Park, Phase 1: Crane Cove Park is an apprpximately 9 acre Blue
Greenway waterfront park located in the Central Waterfront generally between 19th and
Mariposa Streets east of Illinois Street. Initial park concepts include shoreline cleanup
and stabilization, restoration of historic cranes, historic interpretation, bay access, and a
facility for human powered boats. The total cost for the entire project is expected to be
$45 million dollars, which is greater than the current available funding. As a result, the
project will be phased as funding is secured. Available funding for the 1st phase of the
project is $23.3 million, including (a) $10 million from 2008 Clean and Safe
Neighborhood Park G.O. Bonds, (b) $10 million from 2012 Clean and Safe
Neighborhood Parks G.O. Bonds, (c) $1 million from grants from the Metropolitan
Transportation Commission and California Coastal Conservancy, and (d) $3.3 million in .
other Port funds.

This Blue Greenway Project benefits from significant planning conductéd through the
development of the Port’s Pier 70 Preferred Master Plan and the Blue Greenway Planning
and Design Guidelines community planning process. The Park Master Plan and
Schematic Design were approved by the City’s Waterfront Design Advisory Committee
and the BCDC Design Review Board in July 2014. Phase 1 of the project, comprising
approximately 5 acres, will start construction in 2016 and is expected to be complete by
2017.

Bayview Gateway: The $3.9 million Bayview Gateway Project will create a new one
acre public open space along the southern bank of Islais Creek in San Francisco’s
southeast waterfront. The project site is bound by Islais Creek on the north, Cargo Way
on the south, 3rd Street on the west, and Illinois Street on the east. The project will -
demolish the existing timber wharf, rehabilitate the seawall, and transform the asphalt lot
into a public park with walkways, plaza spaces and green spaces from which to enjoy the
Bay. In addition, the project will serve as both a gateway to and an amenity for the

Bayview neighborhood. The project is under construction, and is expected to be
completed in 2015.
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track and switching upgrades to the Port’s primary rail spur, the Quint Street Lead. The
award is strategically important for the Port, as it supports the larger goal of (and is a
necessary component to) creating a robust export terminal at Pier 96 serviced by six-axle
locomotives. The project assumes iron ore as the export commodity, with appropriate
weight capacity and resiliency built in to associated infrastructure improvements. The
remaining $3.8 million in ﬁmding (which includes $1 million in additional Port capital
funds allocated by this year’s proposed supplemental appropriation) will be expended by
the Port in FY2016.

USACE, Continuing Authorities Program Section 107, Central Basin Dredging — The
Central Basin is the approach to the Pier 70 Shipyard’s primary drydock facility. -
Dredging of this area is critical to operations of the shipyard. While the drydock itself is
the largest privately operated repair facility of its kind on the west coast of the Americas,
the increasingly restrictive siltation in the Central Basin is limiting the number and type
of vessels that can access it. In September 2009, the Port requested dredging assistance
from the Army Corps under Continuing Authorities Program Section 107. A 35 depth

- Central Basin dredge project has been approved and is scheduled for construction in
2016. The Army Corps will provide up to $10 million in federal funding, which is 63
percent of the $15.8 million estimated cost of the dredge project. The Port’s proposed
supplemental appropriation for this year includes $2.9 million and BAE will provide $2.9
million to fund the project, providing for a $5.8 million local match. After this initial
dredge, the Army Corps will then assume all costs for future dredging of the Central
Basin, which will require several million dollars of federal funding every decade..

USACE, Water Resources Development Act of 2007 (WRDAG7) —In 2006, Port staff
worked with Mayor Gavin Newsom’s Office to successfully petition the Office of House
of Representatives Speaker Nancy Pelosi to carry a new bill for federal authorization of a
number of the Port’s facilities. WRDAOQ7 was approved by Congress and, in Section
5051 authorizes USACE, in cooperation with the Port of San Francisco, to seek
appropriation of $25 million for “...repair and removal, as appropriate, of Piers 30-32,
35, 36, 70 (including Wharves 7 and 8), and 80 in San Francisco, California, substantially
in accordance with the Port's redevelopment plan.” In 2011, Congress appropriated $4.8
million of this authorization for removal of Pier 36, leaving $20.2 million in authorization
remaining. All funding from this source requires a 2:1 match from the Port. The Port has
traditionally been the only City department with projects eligible for funding from the
Army Corps.

In 2008 Congress placed a hold on project-based authorization, determining them to be
“earmarks.” As of the writing of this plan, the United States Congress continués to
operate under a two-year moratorium on congressionally directed spending, i.e., direct

“project” funding. However, because this moratorium has a differential impact across
funding sources — in particular, the budget for the USACE is more affected than others —
there is a great deal of speculation that the definition of “earmark” may be revised. The
Capital Plan assumes that the remaining authorization of $20.2 million will be
appropriated in the FY2020-24 period.
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o Department of Homeland Security, Port Security Grants — Since 2007, the Port’s

" Homeland Security Division has applied for and been awarded over $28 million in State
and Federal Port Security grant Programs. Over the next five years, the Port plans to
apply for an additional $6.3 million in federal funding provided by FEMA under the
PSGP (Port Security Grant Program). PSGP funding will provide enhanced security
capabilities, establish boundaries, and provide controlled access where required and
authorized, as well as enhance threat detection and prevention, and increase security
measures for berth and passenger terminals that are consistent with Depariment of
Homeland Security and United States Coast Guard requirements. It is expected that
FEMA will continue to require a 25 percent match, which the Port will provide from the
capital budget. Individual security projects may include lighting, high security fencing,
closed-circuit television (CCTV) cameras, intrusion detection systems, and vessels.

o San Francisco Bay Area Water Emergency Transportation Authority (WETA) —
WETA is proposing to utilize federal and state funding to support a two-phased project to
improve the Downtown Ferry Terminal (DTFT) at the San Francisco Ferry Building.
WETA and the Port have entered into a Memorandum of Understanding (MOU) to
undertake a coordinated planning effort for the DTFT expansion project in accordance
with the Port's objectives for stewardship of the San Francisco waterfront and WETA's
mission to provide ferry service and emergency operations. The project would expaund the
number of ferry gates, improve pedestrian circulation and ferry patron boarding, and
enhance emergency response capabilities to evacuate people from San Francisco in the
event of a major catastrophic event. The remaining work in the project plan includes
funding from state and local sources, including California Proposition 1B, Proposition K

(% cent sales tax) and RM2 (bridge tolls) and addresses $7.6 million in state-of-good-
repair and $2.1 million in seismic needs. '
The Water Emergency Transportation Authority (“WETA”) is now pursuing Phase 2 of
the Downtown Ferry Terminal to add up to three new ferry gates, weather-protected areas

- for queuing, and a new public plaza between the Ferry Building and the Agriculture

Building, which also will support emergency staging and evacuation in the event of a
major catastrophe. Construction of Phase 2, at an estimated cost of $97 million, is
expected to begin in 2016 and be completed by 2020.

e Environmental Clean-up and Open Space Projects — As part of a settlement agreement
with the Cosco Busan following a collision with the Bay Bridge in 2012, the Port and
Department of Recreation and Parks were awarded $1.37 million in funding to be used
for environmental clean-up and open space projects. The Port will use its $685,000 share
of the award to stabilize the shoreline at the future site of Crane Cove Park in the Port’s
Pier 70 area.

» California Coastal Conservancy Grant— The California Coastal Conservancy has
awarded the Port $620,000 for repair to the Port’s historic Copra Crane, and for related
removal of portions of Pier 84. The Copra Crane, aperated by Longshoremen, was last
utilized in 1974 to remove copra (dried coconut) imported from the Philippines from
cargo vessels. It is an important part of Port labor history, as it is the last remnant of
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manually operated machinery for loading and unloading cargo on the San Francisco
waterfront. '

Table 2 lists several additional sources of funding that the Port staff has identified, but not yet
- secured, that could contribute significantly to future capital plans. Staff will make a concerted
effort to realize these funding sources.

o  City Match to USACE WRDA 2020, Seawall Repair — Though WRDA legislation is
intended to be biennial, as a matter of practice these new authorizations are passed into
law much less frequently. For the next WRDA, Port staff will submit language to amend
the Port’s existing WRDAQ7 authorization to increase the amount of funding authorized,
and to make eligible appropriations for seawall construction or repair and removal of
derelict pilings. This Authorization assumes a conservative estimate of $60 million fora .
comprehensive rehabilitation and modernization of the Sari Francisco seawall. The
USACE share of this project would be two-thirds, or $40 million. The balance of funds,
or local match for the seawall rehabilitation described above, is one-third, or $20 million.
Because this capital requirement is so high relative to the Port’s capital budget, and -
because the beneficiaries of this project extend far beyond the Port, the plan assumes that
financing for the local share of the project would come from a general fund source that
recognizes its City-wide benefit.

B.6 Transferrable Development Rights

‘Each of the pier sheds and associated bulkhead buildings on the Port's historic finger piers are
collectively recognized as part of the Embarcadero Waterfront Historic District listed on the
National Register of Historic Places. Any alteration or historic rehabilitation undertaken for
these resources is required under Port Commission policy to comply with U.S. Secretary of the
Interior Standards for Historic Rehabilitation (Secretary Standards). The Port has relied on the
Federal Historic Tax Credit Program as one-essential financing tool to assist in paying for the
high cost of rehabilitation to meet the Secretary Standards. However, given the age of the piers
and increasing costs of repair, structural and/or seismic interventions necessary to meet current
codes, other financing strategies are required to save these historic resources and continue the
Port's waterfront revitalization efforts.

The Port has initiated discussions with the Board of Supervisors, Planning Department, San
Francisco Architectural Heritage and other preservation stakeholders to consider allowing the-
City's Transfer of Development Rights (TDR) progtam to be applied to historic rehabilitation
projects defined by the Port Commission that would rehabilitate historic resources in the
Embarcadero Historic District. TDR is an historic preservation incentive tool that allows unused
development air rights on sites containing recognized historic resources of public valuetobe
sold and applied to other development "receptor” sites. The City's TDR program requirements
and provisions are contained in the San Francisco Plarining Code and administered by the San
Francisco Plaming Department Any historic building that receives benefit from the TDR
program would require that the allowable development uf that site be reduced by the amount sold
through the TDR program.
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The Port sees TDR as an important financing tool that could generate significant funding to
- support historic rehabilitation costs of its historic pier resources, partlcularly at Piers 19, 23 and
291 m the Northern Waterfront.

In 2013, the Port participated with City Planning in a study of the current program to determine '
how the current TDR market is functioning and to what extent the addition of Port piers into the
program would impact the existing market. The study concluded that there is some limited
capacity in the local TDR market for addition of publicly-owned buildings, and that the City
should remain open to the Port’s proposal to use TDR for Piers 19, 23 and 29.

In 2013, the Planning Department and Capital Planning Committee endorsed the use of TDR for
designated historic Civic Center Buildings including the War Memorial, only the second time in
the history of the program that TDR has been used to help finance rehabilitation of publicly-
owned historic buildings. The Planning Department and the Capital Planning Committee have
determined that further use of TDR for publicly-owned buildings (including the Port’s piers)
should wait until market impacts of the War Memorial TDR allocation can be determined.

If the War Memorial allocation indicates that there is sufficient market demand to accommodate
the Port’s finger piers, the Board of Supervisors would have to adopt legislation authorizing the
Port to participate in the TDR program. The Port has already succeeded in gaining State
authorization to participate in the local TDR program through enactment of AB 2649
(Assemblymember Tom Ammiano).
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VII. CONCLUSIONS

The Port’s Ten-Year Capital Plan continues to evolve since its inception nine years ago. The Port
has employed the information that the Plan generates to develop and implement its legislative -
and financing strategies to redevelop the City’s waterﬁ'ont fulfill its public trust mlssmn and
reconnect the City with ifs waterfront.

Since the first plan in 2006, the Port has used this document to guide a total in investrent
exceeding $220 million in non-developer funding, Still, a persistent gap remains between the
Port’s available resources and its ever growing need. It is a clear challenge, but one the Port has
demonstrated it has the fortitude as an institution to meet. While the plan is a forward looking
document, it is our history of continual improvement that has generated opportunity for growth,
and leveraged even greater opportunity. The plan was integral to the Port’s issuance of its
revenue bonds as well as to the Port’s preparations for the 34™ America’s Cup. It provides a
‘'solid framework and confidence-building, holistic view of the Port to interested constituents, as
Well as to general audiences.

As a road-map, the plan has enabled stronger application for federal grant funding, and stronger
footing for inclusion in future City-sponsored general obligation bonds. The plan also served a
vital role in supporting legislative changes to the Port’s ability to develop Seawall Lot 337 and
Pier 70 by securing tax increment to pay for public infrastructure mvestments in these proposed
development project areas.

The Port’s review of the Waterfront Land Use Plan highlighted that the Port is more unified with
its waterfront than it has ever been, with industry, commerce and residence all existing in a
harmony of contrasts. A South Beach resident might walk from her bome to attend a San
Francisco Giants game, and between innings, watch from her seat as one of the largest ships in
the world is lifted out of the water for repair at the Port’s Pier 70 shipyard. However united we
are as a Port, we continue to need to grow in our connection with those away from the shore.

The controversy around height limits that so dominated discussion around the waterfront in 2014
changed the prism through which the Port must view development. With the passage of
Proposition B, the community that is actively weighing in on the Port’s development is no longer
nearby and nelghborhood in character, but rather an entire City of civic-minded voters. Moving
forward, the Port must be ever mindful of the larger presence our work has in the San Franc1sco
consciousness.

The next big capital planning challenge for the Port is to involve sister City agencies and
regulatory partners in examining the Port’s 100-year-old seawall to address its structural stability
facing both a seismic event and future sea level rise. The long-range improvements to the City’s
seawall and marginal wharf will require a coordinated planning and funding strategy that will
need to be reflected in future updates of the Port’s Capital Plan.

Finally, the preliminary success of the Port-BCDC planning study and the Port’s desire to
reposition its northern waterfront piers for different uses through a public process underscore the
need for strong public outreach and comprehensive planning. The Port must always take care to
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ensure that there is a strong local and regional public consensus regarding the future of one of the
most beautiful public waterfronts in the world.
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APPENDIX A — Téfi-Yedr Capital Needs, By Ficility
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APPENDIX B - Allocation Strategy for Port Capital Funds

The Port’s process for allocating its own limited capital funding involves a series of meetings
with designated representatives from each of the Port’s seven Divisions — the Capital Projects
Working Group (“CP Group”). The CP Group developed the Port’s evaluation criteria for
capital projects, and weighting for each criterion. Annually, the CP Group allocates a total score
" to each capital project proposed by Port staff.

These first set of criteria address public safety concerns and conformance with the Port’s
mission, as set out in the Burton Act and Transfer Agreement of 1969, and are scored as follows: -

Review Criterion - Maximum Score
Does the project address a code or regulatory issue? - 20
Does the project significantly reduce liability to the Port? ~ - . - 15
Does the project promote maritime commerce, navigation or fisheries? 10
Does the project attract people to the waterfront? _ w10

Does the project protect natural or cultural resources? ' 15

 The review process also employs two complimentary ways of scoring capital projects that would |
bring in additional revenue and/or reduce operating costs, the first intended to capture the
efficiency of the investment, the second the scale of the financial impact:

What is the payback period, if 10 years or less? 10
What is the total ten-year financial benefit to the Port? 20

Where a project would pay for itself in 10 years, that project was scored by subtracting the
payback period, in years, from 11. For example, a project with a payback period of three years
- would score 8 points in this category.

To determine the score assigned for the ten-year financial benefit, the CP Group took the real
benefits, as recorded in dollars, and then considered the distribution of all the values returned for’
projects at the end of the review process. The results were a rather even distribution, which
made appropriate a simple method of scaling, where a project received 1 point for every
$500,000 worth of benefit within the ten-year period. For example, a $4 million project that

would generate $1 million per year in new revenues would score 12 points in tblS category [($10
‘million - $4 million) / $500,000)].

Fma]ly, Port staff reviewed all pmJects to determine if they fell into one or more of the four
major categories listed below. The CP Group determined that a project belonging to one of these

groups was Wor‘fhy of separate consideration either before or after other projects, depending on
the category.

Pnonﬁzahon Catepory

e Ts the project required to address an emergency, defined as an mmedlate threat to human
health or the environment? ‘

e Is the project legally mandated by a regulatory order or legal judgment?
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o Is the project substantially matched by outside funding sources?

De—nrioritizéﬁon Category A » - |
o Is the project non-revenue generating and does it have less than 25% in outside matching
funds? : '

The project review process concludes with a proposed programming of Port capital funds over
two years based on the above evaluation, which becomes the Port’s two-year capital budget. For
the remaining years of the ten-year capital plan, expenditures are assumed to be proportional to
the categories funded in the two-year budget.
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. APPENDIX C - Criteria for Formation of Pdrt IFD Project Areas

The Port IFD Guidelines estabhsh the following minimum cntena regarding the formatlon of
IFD project areas on Port property:

1.

Port land. Consistent with the IFD 1aW, the Port IFD may initially be formed only with
Port land.

Aunexing non-Port land. If an owner of non-Port land petitions to add adjacent
property to a waterfront district in accordance with the IFD law, the City will consider
on a case-by-case basis whether to annex such property and to what extent tax increment

. generated in the non-Port land but not used for waterfront district infrastructure should

be sub]ect 1o the City IFD Gmdelmes

CEQA. Although the City may mmally form the Port IFD to include all of the Port land,
neither the Port IFD nor any project-specific project area will be authorized to use
property tax increment until the City has completed environmental review of the
proposed development project and any proposed public facilities to be financed with

~ property tax increment from the project area.

Priority of improvements. Waterfront districts must finance improvéments that are
consistent with the IFD law, the Port’s then-applicable Waterfront Land Use Plan, the
Public Trust (if constructed on trust property), and the Port’s 10-Year Capital Plan.

Economic benefit. The Infrastructure Financing Plan (“IFP”) developed for the Port
IFD will include a projection for each project area/waterfront district of the amount of
total revenue that the City’s General Fund is projected to receive as a result of the
proposed development project and the number of jobs and other economic development
benefits the waterfront district is projected to produce, similar to the type of analysis that
City staff and consultants perform to comply with Chapter 29 of the Administrative

Code to determine that proj ects reqlmmg public funding are ﬁscally feasible and
responsible.

State and City matching contributions. In those cases where the IFD Law authorizes
the allocation of the State’s share of property tax increment to a waterfront district in
proportion to the City’s allocation of tax increment to the waterfront district, the City
will allocate to the waterfront district the amount of tax increment that will maximize the
amount of the State’s tax mcrement that is available to fund eligible projects in the
waterfront dlstnct '

Amount of increment allocated. The waterfront districts will fund eligible waterfront
improvements necessary for cach proposed development project in an amount up to
$0.65 per property tax dollar, or, where permitied by State law, up to $0.90 per property
tax dollar, until the costs of required infrastructure are fully paid or reimbursed. The
allocation should be sufficient to enable the Port to (a) obtain fair market rent for Port
leases, and (b) enable proposed development projects to attract private equity. No
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increment will be used to pay a developer’s return. The Board of Supervisors in its
discretion may allocate additional increment to other waterfront projects that require
funding. Increment will be disbursed to the project area to fund (a) debt service and
debt service coverage for bonds issued under the Mello-Roos Act (“Community

- Facilities District Bon ” ot “CFD Bonds”) or IFD bonds, and/or (b) eligible costs on a
pay-as-you-go basis,”

. 8. Excess increment. Tax increment not required to fund eligible project-specific
infrastructure will be allocated to the City’s General Fund or to improvements to the
‘City’s seawall and measures to protect against sea level rise.

9. Port annual capital program. If the Port issues Port revenue bonds'® repaid by tax
increment revenue generated in one or more waterfront districts, to further the purposes
of Port Commission Resolution No. 12-22, adopting the Port’s Policy for Funding
Capital Budget Expenditures, the Port will annually invest in its annual Capital Program
any tax increment revenue allocated to the waterfront district for the purpose of
providing debt service coverage on Port revenue bond debt payable from tax increment.

10. Funding for infrastructure maintenance. Tax increment will be allocated to the Port
IFD from a waterfront district only when the Port has identified a source of funding for
the maintenance of any infrastructure to be financed. This source could be in the form
of: (a) private financing mechanisms, such as a homeowners™ association assessment;
(b) a supplemental special tax (such as a community facilities district formed under the
Mello-Roos Act) or assessment district (such as a community benefit district); or (c) the
Port’s maintenance budget or other allocation of the Port Harbor Fund.

»® -

15 For example, one vehicle for efficiently leveraging tax increment to finance public infrastructure would involve (i)
formation of a community facilities disteict (“CFD”) under the Mello-Roos Act and an IFD project area - the
boundaries of which are coterminous with the boundaries of the private development — prior to construction of the
public infrastructure, (ii) issuance of CFD bonds early in the development cycle, i.e., ptior to generation of
significant tax increment that can be allocated to the IFD, (iii) application of special taxes levied in the CFD to pay
debt service as long as tax increment is not available and (iv) use of tax increment, when available, to pay debt

. gervice on the bonds, which allows a reducﬁon in the amount of special taxes levied for that purpose.

16 City staff currently assumes that the preferred method for debt issuance would be a CFD bond repaid with IFD
proceeds.
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~ Appendix G-1
Sub-Project Area G
(Pier 70 - Historic Core)

This Appendix G-1 (“Appendix” or “Appendix G-1") supplements and amends the main body of
the Infrastructure Financing Plan (the “IFP”) as it relates to Sub-Project Area G-1. In the event of
any inconsistency between the main body of this Infrastructure Financing Plan and this
Appendix, the provisions of this Appendix shall govern with respect to Sub-Project Area G-1.
The Board of Supervisors has appointed the City and County of San Francisco (the “City”),

acting by and through its Port Commission (“Port”), as the agent of the IFD to implement this
Appendix..

 Boundaries of Sub-Project Area G-1. The boundaries of the proposed IFD, including
the boundaries of Sub-Project Area G-1, are described in the map attached to the main body of
the Infrastructure Financing Plan as Exhibit A. The legal description of Sub-Project Area G-1 is
also attached to the main body of the Infrastructure Financing Plan as Exhibit A.

" Pier 70 District; Pier 70 Enhanced Financing Plan. Sub—Projec;t Area G-1 is a “Pier 70
district,” as defined in Section 53395.8(c)(11) of the IFD Law, and this Appendix constitutes a
“Pier 70 enhanced financing plan” as defined in Section 53395.8(c)(12) of the IFD Law. Terms

used but not defined in this Appendix haveé the meanings ascribed ta them in the IFD Law or the
IFP. '

Summary of Financing Plan. The financing plan is presented in Table 2 and
summarized in Exhibit G-1c. For purposes of this Appendix G-1, “debt” has the meaning given
that term in Section 53395.8(c)(4) of the IFD Law and “ERAF-secured debt” has the meaning
given that term in Section 53395.8(c)(7) of the IFD Law. o

In order for the capital facilities (the “Facilities”) authorized by Section 53395.8(d) of the
IFD Law and listed in Exhibit G-1b and Table 1 to be developed concurrently with the Historic
Core buildings, and because there will be some lag time between the construction of the
Facilities and availability of Allocated Tax Increment (defined herein), the following' forms of
debt/ERAF-secured debt will be needed to finance the Facilities :

o The IFD will repay Historic Pier 70, LLC (the “Developer”), the master tenant of certain
property in Sub-Project Area G-1, from Allocated Tax Increment for the Developer’s
advance of funds to pay for Facilities; '

'« - The IFD will repay the Port from Allocated Tax Increment for advances it will make to
pay for Facilities; o : '

e The IFD will pay from Allocated Tax Increment debt service on bonds that will be issued
by the IFD and/or a community facilities district (the “CFD”) established by the City to
include the property in Sub-Project Area G-1 to finance the Facilities; and
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s The IFD will pay Facilities costs from annual deposits of Allocated Tax Increment.

All of the repayment obligations described above are secured by and payable from Allocated
~ Tax Increment, as described in this' Appendix G-1.

A. Base Year; Commencement of Tax Increment Allocation

The “Base Year” for Sub-Project Area G-1 is the fiscal year in which the assessed value of
taxable property in Sub—Project Area G-1 was last equalized prior to the effective date of the
ordinance adopted to create Sub-Project Area G-1 or a subsequent fiscal year. The Base Year
for Sub-Project Area G-1 is FY 2015-2016.

Tax increment may begin to be allocated to the IFD from SubQProject Area G-1 beginning in
the fiscal year following the Base Year: FY 2016-2017.

B. Alloéation of Tax Increment

(1) The annual allocation of tax increment generated in Sub-Project Area G-1 to the IFD for
purposes of Section 53396(b) of the IFD Law will be the amount appropriated in each
fiscal year by the Board of Supervisors for deposit in the special fund established for
Sub-Project Area G-1. v

(2) In the main body of the IFP, the Board of Supervisors concluded that, under the IFD
Law, it may (i) allocate to the IFD all or a portion of the incremental tax revenue
generated in a Project Area for the period specified in the applicable appendix, (i)
irrevocably allocate incremental tax revenue to pay bonds or other debt pursuant to
contracts approved by the Board of Supervisors, (iii) reserve the right to make
discretionary annual appropriations and (iv) reserve the right to amend the appendix for
a Project Area to terminate an allocation to the IFD of any incremental tax revenue not

irrevocably allocated to pay bonds or other debt pursuant to contracts approved by the
Board of Supervisors. A

(3) This Appendix assumes that the Board of Supervisors will appropriate 100 percent of the
Allocated Tax Increment for allocation to the IFD until the IFD repays all debt, including
all ERAF-secured debt, payable from Allocated Tax Increment to fund the Facilities.

As a result, this Appendix also assumes that 100% of the “"ERAF Tax Increment” (as
defined below) will be allocated to the IFD. Section 53395.8(g)(3)(D) of the IFD Law
provides that the portion of incremental property tax revenue of the City to be allocated

" to the IFD from Sub-Project Area G-1 must be equal to the portion of the incremental tax
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revenue of the ERAF share proposed to be committed to Sub-Project Area G-1."

(4) However, the allocation made by the Board of Supervisors in this Appendix shall be the
following: ‘

(A)  The Board of Supervisors hereby irrevocably allocates all of the “City Share of Tax
Increment” (as defined below) from Sub-Project Area G-1 to the IFD to the extent that
the City Share of Tax Increment is necessary to repay bonds or related agreements
(including Pledge Agreements, as described below) or meet contractual obligations that
the IFD or the Port is obligated to satisfy with Allocated Tax Increment; in each case to

the extent such bonds, agreements or obligations have been approved by the Board of
“Supervisors. -

(B) The Board of Supérvisors retains the discretion to make annual appropriations for the
allocation of City Share of Tax Increment from Sub-Project Area G-1 to the IFD to pay
for debt that is not described in the preceding clause (A), including repayment of loans
made to pay Facilities costs and to saﬁsfy contractual obligations from annual deposits
of Allocated Tax Increment. ' '

~ (b) For purposes of this Appendix G-1, the following terms are defined as follows:

-“Gross Tax Increment” is 100% of the revenue produced by the-application of the 1%
ad valorem tax rate to the Incremental Assessed Property Value of property within Sub-
Project Area G-1.

“Incremental Assessed Property Value” is; in any fiscal year, the difference between
the assessed value of the property within Sub-Project Area G-1 for that fiscal year and

~ the assessed value of the property within the Sub-Project Area G-1 in the Base Year, to
the extent that the difference is a positive number.

“ERAF Tax Increment” is 25.330110% of Gross Tax Increment. Thé “ERAF Tax

Increment” is the “ERAF share” as defined in Section 53395.8(c)(8) of the IFD Law, and

it is available to be allocated to the IFD because Sub-Project Area G-1 is a Pier 70
 district.

“City Share of Tax Increment’ is 64.588206% of Gross Tax Increment. The City Share "
of Tax Increment is the incremental property tax revenue that, in the absence of the
allocation to the IFD pursuant to this Appendix, would be allocated to the City and

! This Appendix G-1 assumes allocation of 100% of the City Share of Tax Increment and 100% of the ERAF

Tax Increment for the period permitted under the [FD Law. If, because of time limitations applicable to the ERAF Tax
Increment established by the IFD Law, the ERAF Tax Increment is no longer available under the IFD Law during the
period specified in Section H, the City Share of Increment will remain available as provided in this Appendix G-1.
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County General Fund and includes ambunts set aside for the City and County Children’s
Fund, the City and County Library Protection Fund, and the City and County Open
Spaces Fund. : ' '

“Allocated Tax increment” lS the sum of ERAF Tax Increment and City Share of Tax
Increment.

. C. Maximum Portion of Tax Increment Revenue of San Francisco and Affected Taxing
Agencies to be Committed' to Sub-Project Area G=1

The taxing agencies that provide services to the IFD properties and the distribution of
. property tax increment among the agencies / funds are as follows:

Exhibit G1a — FY 2015/16 Distribution of 1% Property Tax Rate among Taxing Agencies/Funds

2015/1

City and County General Fund (inclusive of the

Children’s Fund, Library Fund, and Open Space Fund) 64.588206%
Education Revenue Augmentation Fund 25.330113%
San Francisco Unified School District 7.698857%
“San Francisco Community College Fund A . 1.444422%
Bay Area Rapid Transit District 0.632528%
Bay Area Air Quality Management District 0.208539%
County Office of Education 4 - 0.097335%
Total ' ‘ 100.000000%

The IFD will be funded solely from Allocated Tax Increment, which consists of the City -
. Share of Tax Increment and the ERAF Tax Increment.

The maximum portion of the City Share of Tax Increment that is allocated to the IFD is
100%. The maximum portion of the ERAF Tax Increment that is allocated to the IFD Is
100%. . ‘ _ S

This IFP does not allocate any portion of tax increment of the locél educational agencies to
Sub-Project Area G-1.

D. Projection of Tax increment Revenue to Sub-Proiect'Areé G1

Tlh'e financing section must include a projection of the amount of tax increment expected to
be allocated to the IFD from Sub-Project Area G-1, assuming an allocation period that ends

2 City and County of San Francisco annual property tax rate ordinance (Ordinance No. 169-15).
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no later than 45 years after the date on which the City projects that the IFD will have
received $100,000 of tax increment from Sub-Project Area G-1 under the IFD Law.

The projection of Allocated Tax Increment from Sub-Project Area G-1 to be allocated to the
IFD is attached as Rider #1 to this Appendix. o

. Tax Increment Limit

Théﬂnancing section must include a limit on the total number of dollars of tax increment that
may be allocated to the IFD pursuant to the Infrastructure. Financing Plan, subject to
amendment of the Infrastructure Financing Plan. '

The tax increment limit for Sub-Project Area G-1, inc]uding the limit on ERAF Tax,lncrerﬁent,
is initially established at $64,000,000. This limit reflects the projected total Allocated Tax
Increment of $49,220,000 plus a contingency factor of 30%.

. Pier 70 ERAF Allocation Limit

In accordance with Section 53395.8(g)(3)(D)(ii)(!l) of the IFD Law, Sub-Project Area G-1 is
subject to a limitation on the number of dollars of the ERAF share to be divided and
allocated to the IFD from Sub-Project Area G-1. Pursuant to IFD Law the limit of ERAF
dollars allocated to the IFD shall be established in consultation with the San Francisco
Controller and shall be included in the statement of indebtedness that the IFD files for the
19" fiscal year after the fiscal year in which any ERAF-secured debt is first issued.

The limit on the ERAF Tax Increment to be divided and allocated to the IFD from Sub-
.Project Area G-1 is initially established at $18,000,000, which reflects the projected ERAF
Tax Increment allocation to Sub-Project Area G-1 plus a contingency factor of 30%.

. 20% Waterfront Set-Aside Requlirement for Waterfronf Districté

Pursuant to Section 53395.8(g)(3){C)(ii) of the IFD Law, 20% of the Allocated Tax Increment
(“Set-Aside”) must be set aside to be expended solely on shoreline restoration, removal of
bay fill, or waterfront public access to or environmental remediation of the San Francisco

. waterfront (“Authorized Set-Aside Usés”). The development of Phase 2 of Crane Cove
Park involves shoreline restoration and will provide public access to the waterfront;
consequently, the costs associated with Phase 2 of Crane Cove Park are an Authorized Set-
Aside Use. On a cumulative basis, it is estimated that approximately 64% of the Allocated
Tax Increment to the IFD from Sub-Project Area G-1 will be used for Authorized Set-Aside
Uses. The IFD Law allows the Set-Aside Requirement applicable to Project Area G (Pier 70)
tobe metona Project Area G-wide basis rather than on a Sub-Project Area basis. As such,
the Port's use of more than 20% of the Allocated Tax Increment from Sub-Project Area G-1
on Authorized Set-Aside Uses would allow the IFD, at its discretion, to spend less than 20%
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' of Allocated Tax Increment from other Sub Project Areas in Project Area G on Authorlzed
Set-Aside Uses.

H. Time Limits
Under the IFD Law, the ﬁnancing section must include the following time limits:

(A) a date on which the effectiveness of the infrastructure financing plan and all tax
. increment allocations to Sub-Project Area G-1 will end, not to exceed 45 years from the date
the IFD actually received $100,000 in incremental tax revenues from Sub-Project Area G-1;

(B) a time limit on the IFD’s authority to repay indebtedness with incremental tax revenues
‘received in Sub-Project Area G-1 under the IFD Law, not to exceed 45 years from the date

the IFD actually received $100,000 in incremental tax revenues from Sub-Project Area G-1;
and '

(C) a time limit on the issuance of new ERAF-secured debt to finance the Facilities, which
(with certain exceptions described in the IFD Law) may not exceed 20 fiscal years from the
fiscal year in which any Pier 70 district (which would include any Sub-Project Area) sUbject
to a Pier 70 enhanced financing plan first issues debt. ’

For Sub-Project Area G-1, the following are the applicable time limits under the IFD Law:

Date on which the effectiveness of the infrastructure financing plan with respect to Sub-
Project Area G-1 and all tax increment allocations to Sub-Project Area G-1 will end: 45

years from the date the IFD actually receives $100,000 of Allocated Tax lncrement '
from Sub-Project Area G-1.

Date after which the IFD fnay no longer repay indebtedness with incremental tax
revenues received under the [FD Law from Sub-Project Area G-1: 45 years from the
date the IFD actually receives $100,000 of Allocated Tax Increment from Sub-
Project Area G-1. ' '

Date after which the [FD may not issue new ERAF-secured debt with respect to Sub-
Project Area G-1: June 30, 2036. The IFD Law allows the IFD to issue ERAF-secured
debt after this date in certain circumstances, and this Appendix mcorporates those
provisions by this reference as if they were fully incorporated herein.?

® For purposes of this Appendix G-1, ERAF-secured debt includes the obligation of the IFD fo use ERAF Tax
Increment to pay directly for Facilities. This ERAF-secured debt shall be considered to be issued in the first fiscal year
in which the IFD uses ERAF Tax Increment to pay directly for Facilities and shall be payable for the period ending 45
years from the date the IFD actually receives $100,000 of Allocated Tax Increment from Sub-Project Area G-1.
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Description of Public Improvements and Facilities

"The IFD Law requires an infrastructure financing plan to contain the followmg information
with respect to Sub- PrOJect Area G-1.

(1)

)

(3)

Public improvements and facilities to be provided by the private sector.

Under the terms of the Lease Disposition and Development Agreement (the “LDDA”)
between the Port and the Developer, the Develpper is responsible for developing an
outdoor plaza/venue and an indoor lobby/atrium in Building 113, both of which will be
made accessible to the public. The plaza will be a multi-use space avallable for publlc
plaza uses, special events, loadmg, and tenant yard uses.

"These costs will not be repaid to the Developer from AIIocated Tax Increment generated
in Sub-Project Area G-1.

Public improvements and facilities to be provided by governmental entities without
assistance under the IFD Law. '

The Port is currently in‘the process of designing Crane Cove Park and intends to construct
the park in two phases. Phase |, with a budget of $31.48 million, will consist of: the
creation of a beach shoreline to the north, two new pier overlooks, a sediment cap to

contain contamination, a new multi-purpose lawn area, a children’s play area, a sun deck,

adaptive reuse of Building 49 for a human powered aquatic center, a dog play area,”
landscape beds, pathways, site interpretation including artifacts, site furnishings, and ship
building slipway 4 and its components including two new cranes. The Port has secured
funds for Phase 1 and does not anticipate seeking funding from the IFD for Phase 1.

Facilities to be financed with assistance from Sub-Project Area G-1.

The Facilities that will be funded with Sub-Project Area G-1's Allocated Tax Increment are
those authorized by Section 53395.8(d) and listed in Table 1. The actual cost of the
improvements to be funded by the IFD may vary from and are not limited in any
way by the cost estimates contained in Exhibit G1-b, Table 1 and throughout
Appendix G-1. The Facilities can be grouped into three general categories:

a) Improvements to adjacent streets and sidewalks that will serve Pier 70. The street
and sidewalk improvements need to be completed in the near term to serve the new
Pier 70 tenants. '

b) The relocation of electrical systems now in Building 102 that serve the BAE shipyard
(located in Project Area G, north of Sub- -Project Area G-1) that the Port i is
responsible to undertake pursuant to the terms of the LDDA.
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c) Phase 2 improvements to Crane Cove Park. Phase 2 will include the adaptive reuse
of historic Building 109, shoreline clean-up on the eastern shoréline and a sediment
cap, a new pier overlook, new native shoreline landscape areas, péthways, site
interpretation and artifacts, and furnishings. These improvements will comply with the
Port's Pier 70 Risk Management Plan, which the San Francisco Bay Regional Water
Quality Control Board approved in 2014. The schedule for Phase 2 will be driven by
the availability of funding. It is anticipated that the IFD will provide approximately
$13.9 million of the $30 million budgeted for the Phase 2 improvements. Given that it
is-anticipated that the IFD will not generate sufficient funding for all of the Phase 2
improvements, the Port will need to secure other funding to complete Phase 2.

Exhibit G-1b -

Street, sidewalk, traffic signal
improvements

$1,271,000 |FY 2016/2017 - FY 2017/2018

Bidg. 102 Electrical

Relocation/Improvements $3,090,000 |- FY 2016/2017

No set date — driven by

. 4
Phase 2 of Crane Cove Park $13,899,000 availability of funding

Total $18,260,000

(4) Public improvements and facmtles to be provided ]Olnﬂl by the private sector and
qovemmental entities

There are no improvéements or facmtles that will be jointly provnded by the pnvate and
governmental entities.

J. Projected Sources of Finahcinq for'the Public Facilities

The financing section must include the projected sources of financing for the Facilities,
including debt to be repaid with Allocated Tax Increment, projected revenues from future
leases, sales, or other transfers of any interest in land within Sub- -Project Area G-1, and any
other legally available sources of funds.

The financing plan is presented in Table 2 and summarized in Exhibit G-1c. In order to
maximize funding for the improvements, it is assumed that 100% of the City Share of Tax
Increment and 100% of the ERAF Tax Increment will be allocated to the IFD throughout the
45-year term of Sub-Project Area G-1. Pursuant to IFD Law, the allocation of ERAF Tax
increment and City Share of Tax Increment will be evidenced by debt obligations and reflected

* This reflects the amount of funding anticipated to be available from Sub- -Project Area G-1 for Crane Cove Park.
Phase 2 costs are anticipated to total $30 million, which exceeds the amount of available funding from Sub-Project
Area G-1.
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in each annual Statement of Indebtedness for Sub-Project Area G-1. It is anticipated that the
Facilities will be financed with a combination of:

1. bridge financing to be advanced by the Developér (to be secured by and repaid by the
{FD with Allocated Tax Increment from Sub-Project Area G-1);

2. bridge financing to be advanced by the Port (o be secured by and repaid by the IFD
with Allocated Tax Increment from Sub-Project Area G-1);

3. bond proceeds (the bonds will be secured by and repaid by the IFD with Allocated Tax
Increment from Sub-Project Area G-1); and

- 4. annual deposits of Allocated Tax Increment from Sub-Project Area G-1 beyond the

amount needed to repay bridge financing and bond debt. The obligation of the IFD to
use Allocated Tax Increment from Sub- -Project Area G-1 fo pay for the Facilities is
secured by and payable from Allocated Tax Increment and will be reflected in the
annual Statement of Indebtedness.

At this time, it is contemplated that either IFD bonds or CFD bonds will be issued; in both
cases, Allocated Tax Increment will be used-to pay debt service (in the case of CFD bonds,
the IFD will execute a Pledge Agreement, in which it will pledge Allocated Tax Increment to

.. payment of debt service on the CFD Bonds). The type of bond to be issued will be determmed
based on market conditions approachlng the time of issuance.
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Exhibit G-1c

Anticipated:So nd Uses of |
o : 2015/16 Dollars; Nominal Dollars
\IAnticipated Sources of Funds
‘ Developer Loan for Street Improvements $746,000, $783,000
Pf)rt Loan_for Bldg.102 and 20" Street $3.110,000 §3.203,000
Sidewalk improvements :
IFD or CFD Bond Proceeds $6,559,000 $7,832,000
B e proeerts nded by ss0e000 20000
| Allocated Tax Increment® $23,412,000 $49,220,000
Total Sources $34,331,000 $61,564,000
Uses of Funds (Facilities) :
Phase 2 Crane Cove Park® $13,899,000] $31,490,000
“Streetscape Improvements $1,271,000 $1,329,000
Bldg. 102 Electrical Improvements $3,090,000 $3,183,000
Repay Developer Loan $806,000 $887,000
Repay Port Loans $3,899,000 $4,684,000
Bond Debt Service - $11,267,000 $19,991,000,
Total Uses $34,331,000 $61,564,000,

Under the terms of the LDDA, the Port may ask the Developer to advance funds to pay for
certain public improvéments (the “Other Tasks"). Approximately $746,000 of the
streetscape improvements to be funded by the IFD are eligible Other Tasks for which the
Port will request a Developer advance the “Developer L_oan”)7. The Developer Loan will
accrue interest at the rate equal to the rate set forth in the most senior construction loan for
the improvements to be undertaken by the Developer. The Developer’s most recent project
pro forma estimates this rate at 4.5% per annum. It is anticipated that the Developer Loan
will be fully repaid from Allocated Tax Increment by FY 2019-2020.

The Port will advance $3.1 million to fund the Building 102 electrical improvements and
construction of a sidewalk on the north side of 20" Street (the “Port Loan”). The Port Loan
will be due and payable in 15 years and will acerue interest at the rate of 4.4%. The Port
Loan will be repaid from a combination of annual deposits of Allocated Tax Increment and
bond proceeds. It is anticipated that the Port Loan will be fully repaid after bond proceeds

are available in FY 2021-2022.

®Inciudes an anticipated $7.5 million of ERAF Tax Increment and $19.3 million of City Share Tax Increment that will

be allocated to the IFD to pay for Facilities on a pay-go basis pursuant to Government Code Section 53395.2. As
described elsewhere in this Appendix G-1, the obligation of the IFD to use Allocated Tax Increment to pay for the
Facilities under this IFD constitutes a debt and an ERAF-secured debt and shall be payable through the period

ending 45 years from the date the IFD actually receives $100,000 of Allo

G-1.

® Includes the Allocated Tax Increment used to pay directly for Facilities. -

7 “Other Tasks” are listed on Table 7.

cated Tax Increment from Sub-Project Area
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Under the terms of the LDDA, the Developer is also obligated to advance funds for all
Required ODI Tasks (the “Required Port Benefit Tasks”). It is estimated that approximately
$504,000 of the streetscape improvements to be funded by the IFD are Required Port Benefit
Tasks. Although the Port is obligated under the LDDA to reimburse the Developer for the
advance, any such reimbursement will be reduced by 100% of the outstanding Deferred Port
Transaction Costs, which are currently approximately $800,000. The funding of the
streetscape improvements will be credited against the Developer’s obligation to reimburse
the Port for $800,000 in outstanding Deferred Port Transaction Costs and the Developer will
not be reimbursed for the advance. This advance of $504,000 is a “Port Loan” and will be
repaid by the IFD.

As shown in Table 2, in order to serve the Historic Core Pier 70 develepment approximately
$3.8 million of Facilities will need to be constructed in FY2016-2017 and $708,000 in

FY 2017-2018. While Allocated Tax Increment is an’ucxpated to be allocated to the IFD from
Sub-Project Area G-1 starting in FY 2016-2017 as a result of supplemental assessments,
deposits through FY 2018-2019 will not be sufficient to pay the scheduled Facilities costs in a
timely manner. The Developer Loan and the Port Loan will be repaid from Allocated Tax
Increment and a porﬁon' of the net proceeds of the IFD or CFD bonds. It is anticipated that
the bonds will be issued at the beginning of FY 2021-2022, after the assessed value of the
taxable property in Sub-Project Area G-1 has reached stabilization. It is estimated that the
bonds will yield approximately $7.8 million of net proceeds, which will be sufficient to retire
the outstanding balance on the Port Loan and contribute $4.7 million towards the
development of Phase 2 of Crane Cove Park. 100% of the debt service on the bonds will be
secured by and paid with Allocated Tax Increment from Sub-Project Area G-1.

. Accounting Procedures

The IFD will maintain accounting procedures for Sub-Project Area G-1 in accordance, end
otherwise comply, with Section 6306 of the Public Resources Code for the term of this
Appendix.

. Cost and Revenue Analysis

The financing section must include an analysis of: (A) the costs to the City’s General Fund for
providing facilities and services to Sub-Project Area G-1 while Sub-Project Area G-1 is being
developed and after it is developed and (B) the taxes, fees, charges, and other revenues
expected to be received by the City’'s General Fund as a result of expected development in
Sub- Pro;ect Area G-1.

(1) Costs to the City’s General Fund for providing facilities and eervices to Sub-Project Area’
G-1 while it is being developed and after Sub-Project Area G-1 is developed.
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Estimates of costs to the City’s General Fund for providing facilities and services to Sub-
Project Area G-1 while it is being developed and after it is developed are detailed in
Attachment 1: *Fiscal and Economic Impact Analysis — Historic Core Pier 70” and
summarized in the following Exhibit G-1d. As shown, the annual cost to the City’s General
Fund to provide services to the project will approximate $91,000 upon anticipated build-out
in FY 2018-2019. Service costs during the entire construction period are estimated at
$76,000. General Fund costs are costs to provide police, fire, and emergency medical
services to the project. The cost of maintaining and operatihg Crane Cove Park and other
spaces/facilities will not be funded by the General Fund. It is currently.expected that 100%
of these costs will be funded by a CFD maintenance special tax.

(2) Taxes, fees, charges and other revenues expected to be received by the City's General
Fund as a resulf of expected development in Sub-Project Area G-1.

Taxes, fees, chérges and other revenues expected to be received by the City’s General
Fund as a result of expected development in Sub-Project Area G-1 are detailed in
Attachment 1: “Fiscal and Economic Impact Analysis — Historic Core Pier 70” and
summarized in the following Exhibit G-1d. As shown, upon stabilization in FY 2018-2019,
the project is anticipated to annually generate from $264,000 to'$425,000 of revenue to
the City’s General Fund. The range of revenues reflects differing assumptions about the

" average level of gross receipts of the businesses to locate within the project, which
impacts the calculation of gross receipts taxes.

As shown in Exhibit G-1d, it is estimated that the Historic Core Pier 70 development will
annually generate a net fiscal surplus to the City;s Genera!l Fund ranging from $174,000
to $334,000 per year, expressed in nominal dollars. After discounting the projection for
inflation and the value of ﬁme, the present value of the annual General Fund surplus
approximates $142,000 to $273,000.
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Exhibit G-1d

Revenues
Possessory Interest Tax ]
Not Deposited in IFD S0. $0 50 $0 $0 . $0
Gross Receipts Tax 0 0 0 $119,400 $193,400 517,343,100 .
Sales Tax $78,300 - $68,300 $6,156,700 $78,300 $68,300 $6,156,700]
Utility Users Tax - $42,700 ) $51,300 $4,607,600 $42,700 © $51,300 $4,607,600
Prop. Tax In-Lieu of VLF $46,900 $63,900 $5,835,500 $46,900 $63,900 $5,835,500
Business Registration Fee $48,900 $58,100 . $5,225,400 " $21,000 $24,900  $2,239,500
Property Transfer Tax $0 $0 S0 $0 " %0 $0
Other Taxes and Fees $114,500 $22,800 $2,144,200 $114,500 $22,800 52,144,200
Total Revenues $331,300 " $264,400 $23,969,400 $422,800 $424,600  $38,326,600
Expenditures 4
Police $17,500 $20,900  $1,881,300 $17,500 $20,900  $1,881,300
Fire and EMS ' $58,100 $69,800 $6,271,400 $58,100 $69,800 $6,271,400,
. [Total Expenditures _ $75,600 $90,700 $8,152,700 '$75,600 $90,700 $8,152,700
Net General Fund Impact
Nominal Dollars - $256,000 $174,000 $15,817,000 $347,000 $334,000 $30,174,00C
52015 (3% discount) $234,000 $159,000 $7,392,000 $318,000 $306,000 513,929,00j
NPV (7% discount) $209,000 $142,000  $5,117,000 $283,000 $273,000  $8,041,00

(1) The Assessor is currently determining the magnitude of transfer tax due as a result of the lease. Given
that the amount has not yet been established, this analysis does not include any transfer tax revenue.
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Appendix G-1
Rider Nc_> 1

PROJECTION OF ALLOCATED TAX INCREMENT, PROJECT AREA G-1 (PIER 70 —
HISTORIC CORE)

FY 2015/16 Base Year - $0
FY 20161177 $36,000°
FY 2017/18 , $359,000
FY 2018/19 $539,000
FY'2019/20 . $719,000
FY 2020/21 _ $733,000
TFY 2021/22 A  $749,000
FY 2022/23 ' $762,000
FY 2023/24 ' ' $779,000
FY 2024/25 o ~ $794,000
FY 2025/26 ~ $811,000
FY 2026/27 $827,000 -
FY 2027/28 ‘ $841,000
FY 2028/29 ' , $876,000
FY 2029/30 ‘ ~ $895,000
FY 2030/31 - _ $911,000
FY 2031/32 1 $930,000
FY 2032/33 _ $948,000
FY 2033/34 A : $968,000
FY 203435 o | : $986,000
FY 2035/36 o $1,008,000
FY 2036/37 $1,027,000
FY 2037/38 _ $1,047,000
FY 2038/3g . ' $1,068,000
FY 2039/40 |  st,089000
FY 2040/41 : . $1,112,000
FY 2041/42 . ‘ o $1,123,000
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Appendix G-1
Rider No 1 Continued .

FY 2042/43 $1,135,000
FY 2043/44 $1,157,000
FY 2044/45 $1,179,000
FY 2045/46 $1,202,000
FY 2046/47 $1,227,000
FY 2047/48 $1,253,000
FY 2048/49 $1,277,000
" FY 2049/50 $1,302,000
FY 2050/51 $1,328,000
FY 2051/52 © $1,356,000
FY 2052/53 $1,381,000
FY 2053/54 $1,409,000
FY 2054/55° $1,438,000
FY 2055/56 ' $1,467,000
FY 2056/57 $1,496,000 -
FY 2057/58 $1,525,000
FY 2058/59 ~ $1,556,000
FY 2059/60 $1,587,000
FY 2060/61 $1,619,000
FY 2061/62 $1,651,000
Cumulative Total, Rounded $49,220,000
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Table 1

Appendix G-1

Improvements to be Funded by IFD -

IFD Public Facility Improvement Schedule
Infrastructure Financing Plan

Infrastructure Financing District No. 2, Sub-Project Area G-1 {Pier 70 - Historic Core)

Location of Improvements
lliinois St., in front of Bldgs. 101 and 40

20th and Hlinois

20th St., north side (west of Georgia)
20th St. at Georgia

20th, east of Georgia

20th and Louisiana

Louisiana Street

20th St, south side

Michigan Street

Louisiana, Georgia, Michigan, 20th

Building 102

Crane Cove Park

Est. Improvement Costs to be Funded by IFD

Description of Improvements

East sidewalk - Upgrade curb ramps to meet ADA standards, replace
historical fence, remove fence around Bldg. 101, remove asphalt

~ Upgrade traffic signal - 20% share of cost

North sidewalk - Patch concrete segments,fix historical fence, remove
chain link fence ) :

North sidewalk - Install Ped/ADA path of travel improvements, install
crosswalk and ADA-compliant ramps

North sidewalk - Overlay asphalt sidewalk, shoring'of Bldg. 103, and
remove chain-link fence )

Vlnte_'rsection - Add ADA-compliant curb ramps, remove SW corner of

Bldg. 113 landing, rebuild concrete sidewalk, install bollards on the
north side, add crosswalks {(west and south), and add stop signs

Add overlay of new asphalt pavement, regrade parking area, install
retaining wall, install asphalt sidewalk with cur on eas side, install
crosswalk and ada-compliant curb cut, install ped/ADA path of travel,
remove and install chank-link fence, modify electreical equipment at
NE face of Bidg 113

South sidewalk - install ramp and stairsvadjacent to weest end of bldg.

113, patch sidewalk btwn Michigan and Bldg 1113 entrance, patch
sidewalk btwn bidg 113 and louisiana, install ADA-compliant curb
ramps at Bldg. 113 entry and at Michigan, add railing along edge, add

_crosswalk at west of Bldg 113

Add ped/ADA path of travel on west side, add asphalt overlay, add
crosswalk at south end and curb and gutter on east side

Install street lighting

Remove PCBs and transformers from ODI option parcel, increase
power reliability to BAE, purchase & install new transformers &
switchgear, remove & dispose of old transformers, install new electric
feeder lines east of OD! leasehold

Phase 2. Construct public park and removal of bay fill. Work will
include adaptive reuse of bldg: 109, shoreline cleanuup, sediment
cap, new pier overlook, new native shoreline landscape areas,
pathways, site interpretaion and artifacts, and furnishings.
Improvements will comply with the Port's Remedial Action Plan.

2015/16

) Cost Est:

$27,517*

$70,643 2
- $31,165 1
$31,937*

$20,125*

$54,477 *

$340,809 *

$97,486 *

$284,252 ¢

$312,142°°

$3,090,000 3

'Ph. 2 cost =
$30 million.

IFD's funding

capacity est.

3t $13.9 mil. *
$18,259,676

1 Based on 2014 cost estimate prepared by CHS Consulting, provided as Table 3. 2015/16 cost estimate reflects 3% inflation adjustment.

-2 'Required mitigation measure of the project. OD} will fund 20% of project to be reimbursed. Balance is being funded by SFMTA.

3 Work is needed for the BAE shipyard. Port has already budgeted this task in its supplemental FY 2015/16 budget.

4 Cost estimate prepared by Port staff. It is estimated that IFD will generate sufficient funds for approximately 46% of the costs of Phase 2.
Funding for the balance will be secured from other sources.

Keyser Marston Associates, Inc.; \Sf-fs2\wp\18118067\015\IFD cash flow 08 27 15; B 4 IFD distn; 11/4/2015; jj
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Table2

Appendix G-1

Sources and Uses of Funds
Infrastructure Financing Plan

Infrastructure Financing District No. 2, Sub—Prpjéct Area G-1 {Pier 70 - Historic Core)

Port of San Francisco

Keyser Marsion Associates, Inc.; WSf-fs2iwp\1 9\19067\615\!FD cash flow 08 27 15; B 4 IFD distn; 11/4/2015; jj

Total | Total .
2015/16 Nominal IFD Year' Year 1 Year2 . Year 3 Year 4 Year5 Year6 Year 7 Year 8 Year ¢
Dollars Dollars FY 16/17 FY 17/18 FY 18/19 FY 15/20 FY 20/21 FY 21/22 FY22/23 FY23/24  FY24/25 FY25/26
Available Property /Possessory Interest Tax Increment Revenue to IFp? :
City Share of Tax Increment - 100% $16,815,978  $35,354,000 $26,000  $258,000 $387,000 $516,000  $526,000 $538,000 $547,000 $560,000 $570,000  $583,000
ERAF Tax Increment : 200% $6,595,934 $13,866,000 $10,000  $101,000 $152,000 $203,000 $207,000 " $211,000 SZIS,OOO $219,000 $224,000 $228,000
Annual Total $23,411,912 549,220,000 $36,000 6359,000  $539,000  $719,000 §733,000  $749,000  $762,000 $779,000 $794,000 $811,000
IFD Sources of Funds :
Annual Tax Increment $23,411,912  $49,220,000 $36,000 $359,000 $539,000 $719,000 $733,000 $748,000 $762,000 $779,000 $794,000 $811,000
Developer Loan - Not Required Tasks® $746,350 $782,7_77 $300,844  $481,933 $0 $0 $0 S0 $0 30 ) 0
Port Loan, Bldg. 102 + 20th St. Sidewali® $3,110,125  $3,203,429  $3,203,429 S0 $0. $0 $0 50 $0 S0 $0 $0
Port Loan of Required Dev. Rmbmts® $504,079 $525,776 $300,048  $225,726 ° :
Bond Proceeds3 : $6,558,879 57,831,644 $0 30 $0 $0 $0 57,831,644 30 S0 $0 $0
Prior Year Net Balance 50 $0 50 S 30 S0 50 $0 S0 30 S0 . S0
Total Sources of Funds $34,331,344 $61,563,625 53,840,322 $1,066,659 $539,000 $719,000 $733,000 58,580,644 $762,000 $779,000 $794,000 $811,000
IFD Uses of Funds )
Bond Debt Service® $11,266,552  $19,990,909 $0 $0 S0 $0 $0 $666,364 $666,364  $666,364  $666,364  $666,364
Repay Developer Loar® $806,218 $886,720 $18,000  $179,500 $269,500 $419,720 S0 $0 S0 ) S0 0
Repay Port Loan® . $3,998,898  $4,684,291 $18,000  $179,500  $269,500  $299,280  $733,000 $3,185,011’ 50 $0 $0 $0
Crane Cove Park Improvements $13,899,123  $31,489,724 $0 o] 50 $0 S0 $4,729,269 $95,636 $112,636 $127,636  $144,636
Building 102 Electrical Improvements _ $3,090,000  $3,182,700 $3,182,700 S0 : .
Streetscape Improvements $1,270,553  $1,329,281  $621,622  $707,659 50 $0 $0 50 $0 $0 $0 $0
Total Uses of Funds $34,331,344 561,563,625 53,840,322 $1,066,659 $539,000 $719,000  §733,000 $8,580,644 $762,000  $779,000 $794,000  $811,000
Net IFD Fund Balance S0 S0 T80 S0 $0 $0 $0 50 $0 50 30 S0
' ' $0 $0- $0 $0 50 50 - $0 50 $0 $0
Cumulative Waterfront Expenditures as a % of
Cumulative IFD Increment Deposits 0% 0% 0% 0% 0% 151% 124% 106% - 93% 83%
1 Termis 45 years from the date that Project
Area E1 receives one hundred thousand
{$100,000) in incremental property tax revenue.
2 projection of Assessed Value is provided in
Table 4. Projection of possessory interest/
property tax increment is provided in Table 5.
2 Table 6.
* Table 7.
Page 16
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Table 2

Appendix G-1

Sources and Uses of Funds
Infrastructure Financing-Plan

Infrastructure Financing District No. 2, Sub-Project Area G-1 {

Port of San Francisco

Pier 70 - Historic Core)

Keyser Marston Associates, Inc.; WSH-s2\wp\19\18087\015\FD cash flow 08 27 15; B 4 IFD distn; 11/4/2015; ji

Year 10 Year 11 Year 12 Year13 Year 14 Year 15 Year 16 Year 17 Year 18 Year 19 Year 20 Year 21
FY26/27  FY27/28 FY28/28  FY 29/30 FY 30/31 FY 31/32 FY 32/33 FY 33/34 FY 34/35 FY 35/36 FY 36/37 FY37/38
Available Property /Possessory Interest Tax Inc ’
City Share of Tax Increment 100% ' $594,000 $604,000 $618,000 $629,000  $643,000  $654,000  $668,000  $681,000  $695,000 $708,000  $724,000  $738,000
ERAF Tax Increment 100% $233,000 $237,000 $242,000 $247,000 $252,000  $257,000  $262,000 $267,000  $273,000  $278,000  $284,000  $289,000
Annual Total ‘ $827,000  $841,000 $860,000| $876,000f $895,000  $911,000  $930,000  $948,000 $968,000  $986,000 $1,008,000 $1,027,000
- IFD Sources of Funds . : .
Annual Tax [ncrement $827,000 $841,000. $860,000 $876,000  $895,000  $911,000  $930,000  $948,000  $968,000  $986,000 $1,008,000 $1,027,000
Developer Loan - Not Required Tasks® $0 0 - $0 $0 $0 $0 $0 $0 $0 $0 30 $0
Port Loan, Bldg. 102 + 20th 5t. Sidewalk® $0 $0 $0 " %0 $0 $0 $0 $0 $0 50 $0 $0
Port Loan of Required Dev. Rmbmts®
Bond Proceeds3 $0 50 50 - $0 50 %0 $0 $0 $0° $0 $0 $0
Prior Year Net Balance $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 - $0
Total Sources of Funds’ $827,000 $841,000 $860,000 $876,000 $895,000 $911,000 $930,000  $948,000  $968,000  $986,000  $1,008,000 $1,027,000
IFD Uses of Funds .
Bond Debt Service® $666,364  5$666,364 $666,364 $666,364  $666,364  $666,364  $666,364  $666,364  $666,364  $666,364  $666,364  $666,364
Repay Developer Loan® . %0 $0 50 $0 $0. $0 50 $0 S0 $0 $0 $0
‘Repay Port Loan* $0 $0 0 s0. . 50 50 $0 $0 50 $0 $0 $0
Crane Cove Park Improvements $160,636 5174,636 5193,636  $209,636 - $228,636  $244,636  $263,636  $281,636  $301,636  $319,636  $341,636  $360,636
Building 102 Electrical Improvements R .
Streetscape Improvements 50 $0 50 50 50 $0 . $0 $0 $0 $0 $0 $0
" Total Uses of Funds $827,000 5841,000 5$860,000 = $876,000 5895000  $911,000 $930,000 5948000 $968,000  $985,000 $1,008,000 $1,027,000
Net IFD Fund Balance 50 50 50 $0 $0 50 "$0 50 $0 50 $0 $0
50 50 50 50 50 50 $0 $0 50 50 $0 $0
Cumulative Waterfront Expenditures as a % of
Cumulative [FD [ncrement Deposits 76% 70% 65% 61% 58% 56% 54% 52% 51% 50% 48% 48% -
1 Termis 45 years from the date that Project
Area E1 receives one hundred thousand
{$100,000} in incremental property tax revenue. '
2 projection of Assessed Value is provided in
Table 4, Projection of possessory interest/
property tax increment is provided in Table 5.
3 Table 6.
* Table 7.
Page 17
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Table 2

Appendix G1

Sources and Uses of Funds

Infrastructure Financing Plan .
Infrastructure Financing District No. 2, Sub-Project Area G-1 (Pier 70 - Historic Core)
Part of San Francisco

Keyser Marston Associates, Inc.; \Sf-fs2\wp\18\19067\015\MFD cash flow 08 27 15; B 4 IFD distn; 11/4/2015; jj

Year 22 Year 23 Year 24 Year 25 Year 26. Year 27 Year 28 Year 29 Year 30 Year 31 Year 32 Year 33
- FY 38/39 FY 39/40 FY 40/41 FY 41/42 FY 42/43 FY'43/44 FY 44/45 FY 45/46 FY 46/47 FY 47/48 FY 48/49 FY 49/50
Available Property /Possessory Interest Tax Inc . . .
City Share of Tax Increment 100% $752,000 $768,000  $782,000  $799,000  $816,000  $831,000  $847,000  $863,000  $881,000  $300,000  $917,000  $935,000
ERAF Tax Increment . - 100% $295,000  $301,000 $307,000  $313,000  $319,000 - $326,000  $332,000 $339,000 $346,000  $353,000  $360,000  $367,000
Annual Total $1,047,000 $1,069,000 $1,089,000 $1,112,000 $1,135,000 $1,157,000 $1,179,000 $1,202,000 $1,227,000 $1,253,000 $1,277,000 $1,302,000
" IFD Sources of Funds
Annual Tax Increment 31,047,000 $1,069,000 $1,089,000 $1,112,000 $1,135,000 $1,157,000 $1,179,000 $1,202,000 -$1,227,000 §$1,253,000 $1,277,000 $1,302,000
Developer Loan - Not Required Tasks® ’ $0 s0 . $0 - $0 o S0 S0 $0 S0 $0 $0 S0
Port Loan, Bldg. 102 + 20th St. Sidewall® S0 $0 $0 50 SO . 50 $0 30 $0 30 $0 $0
Port Loan of Required Dev. Rmbmts® .
Bond Proceeds3 50 30 350 $0° $0 $0 30 $0 30 S0 ] 30
Prior Year Net Balance- 50 $0 50 $0 $0 50 $0 50 $0 0 $0 $0
Total Sources of Funds $1,047,000 $1,069,000 $1,089,000 $1,112,000 $1,135,000 $1,157,000 $1,179,000 $1,202,000 51,227,000 $1,253,000 $1,277,000 $1,302,000
IFD Uses of Funds : . . . .
Bond Debt Service® $666,364  $666,364  5666,364  $666,364- $666,364  $666,364  $666,364  $666,364  $666,364  $666,364 '$666,364  $666,364
Repay Developer Loan’ S0 ) $0 $0 50 $0 $0 S0 30 50 30 $0
Repay Port Loan* ) : $0 $0 50 %0 %0 50 50 $0 $0 $0 50 50
Crane Cove Park Improvements . " $380,636  $402,636 © $422,636  $445,636  $468,636  $490,636  $512,636  $535,636  $560,636  $586,636  $610,636  $635,636
Building 102 Electrical Improvements : ‘ : -
Streetscape Improvements ] 30 S0 50 SO el $0 . 80 30 30 S0 30
Total Uses of Funds ' $1,047,000 $1,069,000 $1,089,000 $1,112,000 $1,135,000 . $1,157,000 $1,179,000 $1,202,000 $1,227,000 51,253,000 $1,277,000 $1,302,000
Net [FD Fund Balance ) 50 - 80 50 $0 30 $0 50 $0 S0 $0 $0
50 50 50 $0 - 50 $0 $0 50 $0 50 50 $0
Cumulative Waterfront Expenditures as a % of .
Cumulative IFD Increment Deposits 47% . 47% 46% 46% 46% 45% 45% 45% 45% 45% 45% 46%
1 Termis 45 years from the date that Project
Area E1 receives one hundred thousand
{($100,000) in incremental property tax revenue.
2 projection of Assessed Value is provided in
Table 4. Projection of possessory interest/
property tax increment is provided in Table 5.
3 Table 6.
* Table 7,
Page 18
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Table 2

- Appendix G-1

Sources and Uses of Funds
infrastructure Financing Plan

. Infrastructure Financing District No. 2, Sub-Project Area G-1 {Pier 70 - Historic Core)

Port of San Francisco

Year 36

Year 34 Year 35 Year 37 Year 38 Year 39 Year 40 Year 41 Year 42 Year 43 Year 44 . Year 45
FY 50/51 FY 51/52 FY52/53  FY53/54 FY 54/55 FY 55/56 FY 56/57 FY 57/58 FY 58/59 FY 59/60 FY 60/61 FY 61/62
Available Property /Passessory Interest Tax Inc X ’ .
City Share of Tax Increment 100% $954,000  $974,000  $992,000 $1,012,000 $1,033,000 $1,054,000 $1,075000 $1,095000 $1,118,000 $1,140,000 $1,163,000 $1,186,000
ERAF Tax Increment 100% $374,000  $382,000  $389,000 $397,000  $405,000  5$413,000  $421,000 $430,000  $438,000  $447,000  $456,000 $465,000
Annual Total : : $1,328,000 $1,356,000 $1,381,000 $1,409,000 $1,438,000 $1,467,000 $1,496,000 $1,525,000 51,556,000 $1,587,000 $1,619,000 $1,651,000
IFD Sources of Funds :
Annual Tax Increment : $1,328,000 $1,356,000 $1,381,000 $1,409,000 $1,438,000 $1,467,000 $1,496,000 $1,525,000 $1,556,000 $1,587,000 $1,619,000 $1,651,000
Developer Loan - Not Required Tasks® _ 50 $0 $0 $0 50 $0 $0 $0. $0 $0 $0 $0 -
Port Loan, Bldg, 102 + 20th St, Sidewalk’ $0 $0 50 $0 $0 50 $0 " 50 S0 50 50 50
Port Loan of Required Dev. Rmbrts®
Bond Proceeds3 ’ $0 .50 $0 $0 $0 50 50 $0 50 $0 $0 50
Prior Year Net Balance $0 $0 50 $0 $0 50 50 $0 $0 $0 $0 50
Total Sources of Funds $1,328,000 31,356,000 $1,381,000 51,409,000 51,438,000 51,467,000 $1,496,000 $1,525,000 $1,556,000 $1,587,000 51,619,000 $1,651,000
IFD Uses of Funds .
Bond Debt Service® | $666,364 $0 50 $0 50 $0 $0 $0 50 $0 50 $0
Repay Developer Loan' $0 $0 $0 50 50 50 50 $0 50 $0 50 50
Repay Port Loan” $0 50 S0 $0 S0 S0 S0 $0 S0 $0 S0 S0
Crane Cove Park Improvements $661,636 $1,356,000 $1,381,000 $1,409,000 51,438,000 $1,467,000 $1,496,000 $1,525,000 $1,556,000 $1,587,000 $1,619,000 $1,651,000
Building 102 Electrical lm'provements . ' ’
Streetscape Improvements ) ] S0 50 $0 S0 . . S0 50 $0 30 S0 $0 S0
Total Uses of Funds ' $1,328,000 $1,356,000 $1,381,000 51,409,000 $1,438,000 $1,467,000 51,496,000 $1,525,000 $1,556,000 $1,587,000 $1,619,000 = 51,651,000
Net IFD Fund Balance : 30 $0 $0 S0 0 S0 $0 $0 S0 50 $0 S0
$0 50 $0 $0 50 $0 $0 $0 $0 50 $0 $0
Cumulative Waterfront Expendltures as a % of
Cumulative IFD [ncrement Deposits 46% 48% 50% 52% 54% 55% '57% 59% 60% 61% 63% 64%
1 Termis 45 years from the date that Project
Area E1 receives one hundred thousand
($100,000) in incremental property tax revenue.
2 projection of Assessed Value is provided in
Table 4. Projection of possessory interest/
property tax increment is provided in Table 5.
® Table 6.
* Table 7.
Page 19
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Table 3

Appendix G-1

Cost Estimate for Streetscape Improvements

Infrastructure Financing Plan

Infrastructure Financing District No. 2, Sub-Project Area G-1 (Historic Core, Pier 70)
Port Of San Francsico i

PROJECT
BASE DESIGN MANAGEMENT CONTINGENCY TOTAL
QUANTITY UNIT UNIT COST COST {10%) {5%) ) (30%). UNIT COST AMOUNT
n -

Remove chain-ink fence around Bldg 101 145 linear feet $10.00 1.00 0.50 3.00 $14.50 $2,103
Replace historic fence around Bldg 101 145 linear feet $20.00 2.00 1.00 6.00 $29.00 $4,205

Remove Asphait 40 square feet - $10.00 1.00 $0.50 3.00 $14.50 $580
Upgrade curb ramps at the east side of lilinols at 20th to meet ADA standards 4 each $3,000.00 - $300.00 $150.00 $800.00 $4,350.00 $17,400
. Subtotal K ) $24,288
Estimate Permit Costs 10% $2,429
Total Cost $26,716

20thist. NéE ;Slde {West'f Georgia] ..

Patch concrete segments and cléan up debris (20% of total square feet) 1,120 square feet 11.00 1.10 $0.55 $3.30 15.95 $17,864
Fix historical fence (Bldg 101) 170 linear feet 30.00 3.00 $1.50 $9.00 43,50 $7,395
Remove chain link fence (Bldg 104) 155 linear feet 10.00 1.00 $0.50 $3.00 -$14.50 $2,248
. Subtotal . - $27,507
Estimate Permit Costs 10% $2,751
T tal Cost{ - $30,257
20t St.at Georgi :

s::‘lgD(ﬁg)i:;;;::\/ge:&r:ri;ovements leading north to the parklng lot with bollards AND truncated a0 inear faet * $100.00 $10.00 $5.00 $30.00 $145.00 13,050

Install a continental style crosswalk (north) per Sherwood plan dated 3/6/14 35 linear feet $18.00 $1.80 $0.90 $5.40 $26.10 $914
Install a continental style crosswalk (west) per Sherwood plan dated 3/6/14 45 linear feet $18.00 $1.80 $0.90 $5.40 $26.10 © $1,175
Instail ADA-compliant curb ramps per Sherwood plan 3 each ' $3,000.00 $300.00 $150.00 $800.00 $4,350.00 $13,050
Subtotal ) $28,188

Estimate Permit Costs 10% 42,819
Total Cost] - $31,007

inear feet $3,263
* {Shoring of Bldg 103 to open sidewalk - 215 linear feet NIA - N/A
Overlay asphait sidewalk and clean up debris (100%) 2,500 square feet $4.00 $0.40 $0.20 $1.20 $5.80 $14,500
- Subtotal $17,763
Estimate Permit Costs 10% $1,776
Total Cost $19,539

20t andl Louisigha!litersectio

Add ADA-compliant curb ramps per Sherwood plan 4 each $3,000.00 $300.00 $150.00 $900.00 $4.350.00 $17,400

Add crosswalk (west) per Sherwood plan 45 linear feet $18.00 $1.80 $0.90 $5.40 $26.10 $1,175

Install bollards on the north side (spaced 5' OC) to prevent parking ] each $400.00 $40.00 - $20.00 $120.00 $580.00 5,220

Add crosswalk (south) per Sherwood plan 50 linear feet $18.00 $1.80 $0.90 $5.40 $26.10 1,305
Partial removal of Bldg 113 landing at the SW corner {approximately 23' from building corner), should 1,725 .

align with gap between 1st and 2nd window @rp ) (257233 cubic feet $5.00 $0.50 $0.25 $1.50 $7.25 $12,508

Rebuild concrete sidewalk at the SW corner 575 square feet $11.00 $1.10 $0.55 $3.30 $15.95 $9,171

Add stop signs at 20th and Louisiana 3 each $300.00 $30.00 $15.00 $90.00 $435.00 $1,305

Subtotal . 548,082

Estimate Permit Costs 10% $4,808

Total Cost $52,890

Prepared by CHS
WSHs2\wp\18\18067\015\IFD cash flow 09 27 15; chs; 11/4/2015
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Regrade parking area (2908,;;891 5 cubicteet $3.50 $0.35 $0.18 $1.05 $5.08 $44,153
Install retalning wall 260 linear feet $60.00 $6.00 $3.00 $18.00 $87.00 $22,620
Install 10’ wide asphalt sidewalk with a 6" curb on the east side only 3,000 square feet $4.00 $0.40 $0.20 $1.20 $5.80 $17,400
Modify electrical equipment at the NE face of Bldg 113 1. each $1,000.00 $100.00 $50.00 $300.00 $1,450.00 $1,450
Add an overlay new asphalt pavement 10,000 square feet 10.00 1.00 0.50 3.00 14.50 $145,000
Remove chain-link fence - i 350 linear feet 10.00 1.00 0.50 . 3.00 14,50 - $5,075
Install chain-link fence i . 300 linear feet 20.00 2.00 1.00 6.00 29.00 $8,700
Install crosswalk at south side of Bldg 14 . 50 linear feet 18.00 1.80 $0.90 5,40 26.10 .$1,305
Install ADA-compliant curb cut at southeast of Bldg 14 1 each $3,000.00 $300.00 $150.00 $900.00 $4,350.00 $4,350
Install ped/ADA path of travel toward courtyard (bolfards and truncated domes) 350 linear feet $100.00 $10.00 $5.00 $30.00 $145.00 $50,750
Subtotal ) ) $300,803
Estimate Permit Costs 10% $30,080
Total Cost $330,883
Paich concrete sidewalk between Michigan and Bldg 113 entrance (50%) C. 1,500 sguare feet $11.00 $1.10 0.55 $3.30 $15.95 $23,925
Patch asphalt sidewalk between Bidg 413 and Louisiana {100%) 3,000 square feet $4.00 $0.40 $0.20 $1.20 $5.80 $17,400
install ADA-compliant curb ramps at Bidg 113 entry 2 ‘each $3,000.00 $300,00 $150.00 $900.00 $4,350.00 $8,700
Install a 2-5% ramp adjacent to street at west end of Bldg 113 800 cubic feet 18.00 1.80 $0.90 $5.40 26.10 $20,880
Install stairs adjacent to West end of Bldg 113 . 50 cubic feet 18.00 1.80 $0.80 $5.40 26.10 1,305
Add railing along edge where drop off exceeds 18" 60 linear feet 50,00 5.00 $2.50 $15.00 72.50 4,350
“{Add ADA-compliant curb ramps at Michigan ) 2 each $3,000.00 $300.00 $150.00 $500.00 $4,350,00 8,700
Add a crosswalk at west of Bldg 113 30 linear feet $18.00 $1.80 $0.90 -§5.40 $26.10 $783
: . Subtotal . $0.00 $0.00 $0.00 $0.00 $86,043
Estimate Permit Costs 10% ) $8,604
Total Cost ~ 394,647
Michilgein. St,
Add a ped/ADA path of travel on west side of street 360 linear feet $100.00 $10.00 $5.00 $30.00 $145.00 $52,200
Add asphalt overlay i R 12,500 square feet $10.00 1.00 $0.50 3.00 $14.50 $181,250
Add a crosswalk at south end of Michigan : 28 __linear feet 18,00 1.80 $0.90 5.40 $26.10 $731
Curb and gutter for the east side of Michigan 380 linear feet 32.00 3.20 $1.80 9.60 $46.40 $16,704
Subtotal $250,885
Estimate Permit Costs 10% $25,088
Total Cost $275,973

Install Street-Lighting (Spdaced:14040C)
Louisiana 3 each $10,000.00 1,000.00 500.00 3,000.00 4,500.00 43,500
Geaorgia 1 each 0,000.00 1,000.00 500.00 3,000.00 14,600.00 14,500
Michigan 3 each 0,000.00 ,000.00 500.00 3,000.00 4,500.00 43,500
20th . ) 12 each 10,000.00 ,000.00 500,00 $3,000.00 14,500.00 $174,000
Subtotal] i - $275,500
Estimate Permit Costs 10% - $27,550
: Total Cost $303,050
ofjéctImprolenentsiTot 181,164,962
PIER 70 INFRASTRUCTURE FINANCING DISTRICT PHASE 2 IMPROVEMENTS
COST ESTIMATES
. _ PROJECT
BASE DESIGN MANAGEMENT CONTINGENCY TOTAL
UNIT COST  COST (10%) (5% (30%) UNIT COST  AMOUNT

:’gfgzgié;agqcuf;?n“:r"ta(’pi?gs‘"‘é‘gsi I({":’: dpﬁiﬁlt;‘g;‘:é:)ead and confroller box), and remove 1 Jump sum $215,000.00 $21,50000  $10,750.00 $64,50000  $311,750.00  $311,750
Subtotal $311,750

Estimate Permit Costs 10% $31,175

Total Cost $342,925

Phiase 2 Rrojact Imprbvaman

£342/025

[Plar7oilnfrast

1507887 %

uctlre Finandngitistr

Prepared by CHS
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Table 4

Appendix G-1

Assessed Value and Passessory Income Tax Projection - Capitalized Income Approach to Valuation
Infrastructure Financing Plan

Infrastructure Financing District No. 2, Sub-Project Area G-1 {Pier 70 - Historic Core)
Port of San Francisco

FY 15/16 FY 16/17 FY 17/18 FY 18/19 FY 19/20 FY 20/21 FY 21/22 FY 22/23 FY 23/24 FY 24/25 FY 25/26 FY 26/27 'FY 27/28 FY28/29

Keyser Marston Associates, Inc.; \Sf-fs2\wpl19119067\015\FD cash flow 0927 15; B 2b AV capnoi; 11/4/2015; i
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Table 4

Appendix G-1 L '

Assessed Value and Possessory Income Tax Projection - Capitalized Income Approach to Valuation
Infrastructure Financing Plan . )

Infrastructure Financing District No. 2, Sub-Project Area G-1 (Pier 70 - Historic Core)

P ort of San Francisco )

FY 29/30 FY30/31. FY31/32 FY32/33 FY33/34 FY34}3S FY35/36 FY36/37 FY37/38 FY38/39 FY39/40 FY40/41

Keyser Marston Asscciates, [nc.; \Sffs2wp\19119067\015\FD cash flow 08 27 15; B 2b AV capnoi; 11/4/2015; ji

FY 41/42 FY 42/43 FY 43/44 FY 44/A5 FY 45/46
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Table 4

‘Appendix G-1

Assessed Value and Possessory Income Tax Projectlon Capitalized Income Approach to Valuation
Infrastructure Financing Plan

Infrastructure Financing District No. 2, Sub-Project Area G-1 (Pier 70 - Historic Core)

Port of San Francisco

FY 46/47 FY 47/48 FYA48/49 FY49/50 FY50/51 FY51/52 FY52/53 FY53/54 FY54/55 FY55/56 FY56/57 FY57/58 FYG58/59 FY59/60 FY60/61 FY61/62

Keyser Marston Associates, Inc.; WSf-fs2\wp\18\1 8067\015\FD cash flow 09 27 15; B 2b AV capnoi; 11/4/2015; jj
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Table 5

Appendix G-1- )

Assessed Value and Property Tax Projection
Infrastructure Financing Plan .

Port of San Francisco

- Infrastructure Financing District No. 2, Sub-Project Area G-1 (Pier 70 - Historic Core} -

Property Tax Projection NPV 2 FY.16/17 FY'17/18 FY18/19 FY19/20 FY20/21 FY21/22 FY22/23 FY23/24] EY24/25% FY25/26 FY26/27 FY27/28
incremental AV on-Tax Roll ($1,000s) 1 $3,998 $39,980 $59,970 $79,960 $81,559 $83,191 $84,854 °  $86,552 $88,283 $90,048 $91,849 $93,686
Property Tax Increment at 1% 1.00% $26,036,766 $39,980 $399,801 $599,702 $799,603° $815,595 $831,907 $848,545 $865,516! $882,826] $900,482 $918,492 $936,862
Property Tax Distributed to IFD : B . '

General Fund 64.59% $376,815,784 $25,800 $258,000 $387,000 $516,000 $526,000 $538,000 - $547,000 $560,000;- $570,000; $583,000 $594,000 $604,000

ERAF ’ 25.33% $6,596,031 $10,100 $101,000 $152,000 $203,000 $207.000  $211,000 $215000 $219,000! $224,000{ $228000 $233,000 $237,000

Total . . 89.92% $23,411,815 $35,900 $359,000 $539,000 $7189,000 $733,000 - $749,000 $762,000 $779,000! $794,000{ $811,000 $827,000 $841,000
*Table 4
Keyser Marston Associates, Inc.; \Sf-fs2wp\18\18067\015\IFD cash flow 09 27 15; B 3 prop tax; 11/4/2015; jj
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Table 5

Appendix G-1

Assessed Value and Property Tax Projection
Infrastructure Financing Plan

Infrastructure Financing District No. 2, Sub-Project Area G-1 {Pler 70 - Historic Core}

Port of San Francisco

Property Tax Projection NPV 2 FY 28/29 FY29/30 FY30/31 FY31/32 FY32/33 FY33/34 FY34/35° FY35/36 FY36/37 FY37/38 FY38/39 FY39/40
Incremental AV on Tax Roll ($1,000s) 1 $95,560 $97,471 $99,421 $101,409 $103,437 $105,5(_)6 ’ $107,616 $109,768 $111,964 $114,203 $116,487 $118,817
Property Tax Increment at 1% 1.00% $26,036,766 $955,599  $974,711 $994,205 $1,014,089 $1,034,371 $1,055,059 $1,076,160 $1,097,683 $1,119,637 $1,142,029 $1,164,870 $1,188,167
Property Tax Distributed to [FD’ . .
General Fund 64.59% $16_,815,784 $618,000 $629,000 $643,_OOO $654,000 S$668,000 $681,000 $695,000 $708,000 $724,000 $738,000 $752,000 $768,000
ERAF ' 25.33% $6,596,031 $242,000 $247,000 $252,000 $257.000 - $262.000° $267,000 $273.000 $278,000 $284,000 $289,000 $295,000 $301,000
Total . 89.92% $23,411,815 $860,000 $876,000 $895,000 $911,000 $930,000 $948,000 $968,000 $986,000 $1,008,000 $1,027,000 $1,047,000 $1,069,000
Table 4

Keyser Marston Associates, Inc.; WSf-fs2\wpl18\18067\015\IFD cash flow 08 27 15; B 3 prop tax; 11/4/2015; Jj
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Table 5

Appendix G-1

Assessed Value and Property Tax Projection
Infrastructure Financing Plan

Infrastructure Financing District No. 2, Sub-Projeét Area G-1'(Pier 70 - Historic Core}

Port of San Francisco

Property Tax Projection

NPV 2

FY 40/41 FYA41/42 FYA42/43 "FY43/44 FYA44/45 FY 45/46 FYA46/47 FYA7/48  FY4B/4A9  FY 49/50 ‘ FY50/51  FY51/52

Incremental AV c_m'Tax Roll {$1,000s) 1
Property Tax Increment at 1% 1.00%

Property Tax Distributed to IFD |

General Fund 64.59%

ERAF - 25.33%

Total _ 89.92%
1 Table 4

Keyser Marston Associateé, Inc.; WSf-fs2\wp\19\18067\018\IFD cash flow 08 27 15; B 3 prop tax; 11/4/2015; jj

$26,036,766

$16,815,784
$6,596,031

$23,411,815

$121,193  $123,617 $126,089 $128,611 $131,183 $133,807 $136,483 $139,213 $141,997 $144,837 $147,734 $150,688
$1,211,931 $1,236,169 $1,260,893 $1,286,111 $1,311,833 $1,338,069 $1,364,831 $1,392,127 $1,419,970 $1,448,369 $1,477,337 $1,506,884

' .$782,000 $799,000 $816,000 $831,000 $847,000 - $863,000 $881,000 $900,000 $917,000 $935,000 $954,000 $974,000
$307,000 $313,000 $319,000 $326,000 $332,000 $339,000 $346,000 $353,000 $360,000 $367,000 $374,000 $382,000
$1,089,000 $1,112,000 $1,135,000 $1,157,000 $1,179,000 $1,202,000 $1,227,000 $1,253,000 $1,277,000 $1,302,000 $1,328,000 $1,356,000
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Table 5

Appendix G-1

Assessed Value and Property Tax Projection
Infrastructure Financing Plan

Infrastructure Financing District No. 2, Sub-Project Area G-1 (Pier 70 - Historlc Core}

Port of San Francisco ) i

Property Tax Projection Npv? FY52/53 FY53/54 FY54/55 FY55/56 FY56/57 FYS57/58 FYS8/59 FYS59/60 FY60/61 FY61/62
Incremental AV on Tax Roll ($1,000s) * $153,702 $156,776 $159,912 $163,110 $166,372 $169,700 $173,094 $176,555 $180,087 $183,688
Property Tax Increment at 1% 1.00%  $26,036,766| $1,537,021 $1,567,762 $1,599,117 $1,631,099 $1,663,721 $1,696,996 $1,730,935 $1,765,554 $1,800,865 $1,836,883
Property Tax Distributed to IFD . ’ )
General Fund ) 64.59% $16,815,784  $992,000 $1,012,000 $1,033,000 $1,054,000 $1,075,000 $1,095,000 $1,118,000 $1,140,000 $1,163,000 $1,186,000
ERAF : 25.33% $6,596,031| $389,000 $397,000 $405,000 $413,000 $421,000 $430,000 5438000 $447,000 $456,000 $465 000-
Total : - 89.92% $23,411,815] $1,381,000 $1,409,000 $1,438,000 $1,467,000 $1,496,000 $1,525,000 $1,556,000 $1,587,000 $1,619,000 $1,651,000
' Table 4

Keyser Marston Associates, Inc.; WSf-fs2\wp\18118067\015\FD cash flow 09 27 15; B 3 prop tax; 11/4/2015; jj
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Tahle 6

Appendix G-1

Loan Advances to be Repaid by IFD
Infrastructure Financing Plan

Infrastructure Financing District No. 2, Sub-

Port of San Francisco

Project Area G-1 (Pier 70 - Historic Core)

Loan Terms

Port Loan
Developer Loan
IFD or CFD Bond

Interest Rate

4.41%
4.50%
6.50%

Term
15
15
30

DC

110%

Issuance
Costs

1%
10%

Interest rate shall be rate set foth in the most senior construcitn loan for the initial improvements. ODI pro forma dated
1 3/27/15 reflects a constructionloan rate of 4.5%.

FY 16/17 Fy 17/18 Fy 18/19 FY 19/20 FY 20/21 FY 21/22
Gross Loan Amounts - ’ Total
Port Loan for Bldg. 102 $3,203,429 $0 50 $0 $0 $0  $3,203,429
Developer Required Reimbursements to :
Port (Amounts to be credited against
outstanding Deferred Port Transaction ‘ v : .
Costs. Effectively a Port Loan to IFD) $300,049 $225,726 S0 SO - S0 50 $525,776
Developer Loan for "Not Required/Other , ' .
Tasks" : $303,883 $486,801 $0 $0 S0 S0 $790,684
IFD or CFD Bonds . .50 SO $8,701,827 $8,701,827
Net Loan Proceeds ) .
Port Loan for Bldg. 102 $3,203,429 $0 - $0 50 $0 $0  $3,203,429
Developer Required Reimbursements to o C .
Port (Effectively a Port Loan to IFD) $300,049 $225,726 S0 S0 SO 50 $525,776
Developer Loan for "Not Required Tasks" $300,844 $481,933 S0 S0 $782,777
IFD or CFD Bonds ' 50 50 50 30 $0 47,831,644 $7,831,644

Keyser Marston Associates, Inc.; WSH-fs2\wp\18119067\015\FD cash flow 09 27>15; B 4 IFD distn; 11/4/2015; jj
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" Table7
- Appendix G-1
Amortization of Developer and Port Loans -

Infrastructure Financing Plan

Infrastructure Financing District No. 2, Sub-Project Area G-1 (Pier 70 - Historic Core)

Port of San Francisco

Developer Loan #1 - Other Tasks
Beginning Balance '
Payments
Interest

~ Remaining Balance

Developer Loan #2 - Other Tasks
Beginning Balance
Payments '
Interest
Remaining Balance

Port Loan #1 - Bldg 102
Beginning Balance
Payments
Interest
Remaining Balance

Port Loan #2 - Reqd Reimbursement ,
2016/17 ’
- Beginning Balance

Payments

Interest

Remainihg Balance

Port Loan #3 - Reqd Reimbursement,
2017/18 o
Beginning Balance
Payments
interest
Remaining Balance

FY 16/17 " FY17/18 FY 18/19 FY 19/20 FY 20/21 FY 21/22
$303,883  $299,558 $133,538 S0 S0
$18,000.  $179,500 $139,547 S0 $0
$13,675 $13,480 $6,009 ) )
$299,558 $133,538 S0 $0 S0
$486,801 $508,707  $401,646 S0
S0 $129,953  $419,720 S0
$21,906 $22,892 $18,074 S0
$508,707 $401,646 $0 50
$3,203,429 $3,326,700 §3,293,907 $3,169,669 $3,010,171  $2,409,920
$18,000 $179,500 $269,500  $299,280 $733,000  $2,516,197
$141,271 - $146,707 $145,261  $139,782 $132,749 $106,277
$3,326,700  $3,293,907 $3,169,669 $3,010,171  $2,409,920 .80
$300,049 $313,281 5327,097 . 8341,522 $356,583 $372,308
50 - ) S0 S0 . S0 . $388,727
$13,232 $13,816 $14,425 $15,061 §15,725 $16,419
$313,281 $327,097 $341,522  $356,583 $372,308 S0
$225,726 $235,681  $246,075 - $256,926 $268,257
'S0 o) S0 ) $280,087
$8,955 $10,394 $10,852 $11,330 $11,830
$246,075  $256,926 $268,257 S0

$235,681

Keysey Marston Associates, Inc.; WSf-fs2\wp\15\19067\015\FD cash flow 09 27 15; B4 IFD distn; 11/4/2015; jj
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Table 8

Appendix G-1

IFD Public Facility Improvement Schedule
Infrastructure Financing Plan

Infrastructure Financing District No. 2, Su‘b-Project Area G-1 (Pier 70 - Historic Core)

Port of San Francisco

Public Facilities to be Funded by IFD

Illinois St., East Sidewalk

Traffic Signal at 20th /liinois?

20th St., north side (west of Georgia)
20th St. at Georgia

20th St., north side (east of Georgia)
20th and Louisiana Intersection
Louisiana Street

20th Street, south side

Michigan Street

Street Lighting

Bldg. 102 Electrical Improvements
Total facilities, before Crane Cove Park
Crane Cove Park Improvements

Total Public Facilities to be funded by IFD

" Total Cost Est.
2015/16 Completion
$27,517 FY 2016/17
$70,643 . FY2017/18
$31,165 FY 2016/17
$31,937 FY 2016/17
$20,125 FY 2016/17
$54,477 FY 2016/17
$340,809 FY 2016/17

$97,486 FY 2016/17
$284,252 FY 2017/18
$312,142 ' FY 2017/18

$3,090,000 FY 2016/17

$4,360,553

$13,899,123
$18,259,676

Party to _
Advance —ODIi Funding Estimated Allocation
Funds Regquirements per DDA® Reguired Other
ODI - Required/Other $13,759 $13,759
ODl  Required $70,643
ODl . Required $31,165
ODl  Other task . $31,937
Port .
0Dl  Required/Other $27,239 $27,239
OD! Required/Other $170,405 $170,405
ODli Required/Other $48,743 $48,743
OD!  Required/Other $142,126 $142,126
OD]  Other task’ 0 $312,142
Port $504,079 $746,350

I Under the DDA, Orton must advance funds to pay for all Required ODI Tasks (aka Required Port Benefit Tasks). Although Orton wiil be reimbursed for the Certified Port

- Benefit Costs, such costs will be reduced by 100% of the outstanding deferred Port Transaction Costs, if any, and the remaining balance of Certified Port Benefit Costs after
application of any outstanding Deferred Port Transacation Costs ("Outstanding Port Benefit Cost") will accrue simple interest on a monthly basis at a rate equal to the
monthly interest rate set forth in the most senior construciton loan for the initial improvements. Port Transaction Costs total $1 million. Given that Required Port Benefit

‘Tasks total approximately $504,000, it is assumed that ODI's advance of these funds will be credited against the Port Transaction Cost obl}gation.

Keyser Marston Associates, Inc.; WSf-fs2\wp\i19\18067\015\FD cash flow 03 27 15; B 4 IFD distn; 11/4/2-015; i
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l. EXECUTIVE SUMMARY

~ This report has been prepared to comply with Threshold Criteria 5 of the adopted and amended
“Guidelines for the Establishment and Use of an Infrastructure Financing District (IFD) with

Project Areas on Land under the Jurisdiction of the San Francisco Port Commission”. Pursuant
to the Guidelines, the financing plan for each Port IFD must: 1) demonstrate that the Project will

generate a net economic benefit; and 2) project the net fiscal impact to the Clty s General Fund
. over the term of the [FD."

The subject Project is the rehabilitation of the 20™ Street historic buildings on Pier 70 ta be
undertaken by Historic Pier 70, LLC, which is a development entity formed by Orton
Development, Inc. (ODI). A more detailed description of the Project is provided in Section llA.
The Port and ODI have executed a series of fransaction documents, including a Lease
Disposition and Development Agreement (LDDA) and Lease No. L-15814 to govern the -
construction and operation of the property over the 66-year lease term. This analysis reflects the
terms of the governing égreements and the operating projections contained in the development
pro forma submitted by ODI on March 27, 2015, which is the most recent available pro forma.

This analysis is an update of the fiscal and economic impact estimates contained in the “Fiscal
Responsibility and Feasibility” report submitted by the Port for the Pier 70 — Hlstonc Core
‘Project, which was adopted by the Board of Supervisors i in 2012.

1. Fiscal Benefits to the City of San Francisco. The rehabilitated buildings are anticipated to

- generate a significant annual net surplus to the City’s General Fund. On-going revenues to
the City directly generated by the Project include new gross receipts taxes, sales taxes,
property taxes in-lieu of motor vehicle license fees, utility user taxes, and other taxes.
General Fund expenses generated by the Project will be comprised of police, fire, and
emergency medical services. It is estimated that the net present value of the surplus over
the Infrastructure Financing District (IFD) term to the City's General Fund will total from $5.1
million to $8.0 million, depending on the magnitude of gross receipts tax to be generated by
the Project’s tenants. On an annual basis, it is estimated that upon stabilization, the Project
will generate an annual net General Fund Surplus of $142,000 to $273,000 per year.

2. Direct, Indirect, and Induced Economic Benefits to the City. It is estimated that the
Project will create approximately 460 full-time jobs, with an average annual payroll of $31
“million and output of $72 million. in addition to the direct benefits to be generated by the
Project, the new businesses and employees will support other businesses in San Francisco
and the region through expenditures on materials, retail goods, and services. Total direct,

" Threshold Criteria 6,7, and 8 of the Guideﬁnes which relate fo the share to tax increment allocated to the City and

ERAF and ERAF's excess share of tax increment are addressed in the Infrastructure Financing Plan for Pier 70 —
Historic Core.

Keyser Marston Associates, Inc.

Page 1
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245



indirect, and induced impacts are anticipated to be 780 jobs with annual payroll of $50
million and output of $106 million. Project construction is expected to generate a total direct,
indirect, and induced impact of 705 jobs, $45 million of payroll, and $115 million of output
during the construction period.

3. Long-Term Project Operating and Mainfenance Costs. The Project will generate an
additional demand for police, fire, and emergency medical services from the City of San
Francisco. Fire department costs are estimated to total $2.9 million and police department
costs are estimated to total $900,000 over the term of the IFD. The Project will not generate
any new maintenance costs to be borne by the City. The cost to operate and maintain Crane
Cover Park is estimated at $400,000 per year but 100% of these costs will be funded
through a Maintenance Community Facilities District. The cost of maintaining the public
plaza within the Historic Core leasehold will be privately funded by the tenant.

4. Debf Load to be Carried by the City or the Port. The public investment is $24 million from
the City through_its Seismic Safety Loan program, which is funded via a general obligation
bond, and $1.5 million to be provided by the Port for Building 113 seismic improvements and
$3 million to be advanced by the Port for improvements to Building 102 to serve the BAE
shipbuilding operation. The Port’s contribution will be funded from available cash resources.

Keyser Marston Associates, Inc. . Page 2
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1L INTRODUCTION

This report has been prepared to comply with Threshold Criteria 5 of the adopted and amended
“Guidelines for the Establishment and Use of an Infrastructure Financing District (IFD) with
Project Areas on Land under the Jurisdiction of the San Francisco Port Commission”. Pursuant
to the Guidelines, the financing plan for each Port IFD must: 1) demonstrate that the Project will
generéte a net economic benefit; and 2) project the net fiscal impact to the City's General Fund
over the term of the IFD.

This report evaluates the énticipated performance of the proposed rehabilitation project of the
20™ Street historic buildings on Pier 70 to be undertaken by Orton Development, Inc. (ODI)
relative to these two criteria.

The Port and ODI have executed a series of transaction documents, including a Lease
Disposition and Development Agreement (LDDA) and Lease No. L-15814 to govern the
construction and operation of the property over the 66-year lease term. This analysis reflects the
terms of the governing agreements and the operating projections contained in the development
pro forma submitted by ODI on March 27, 2015, which is the most recent available pro forma.

Project Description

The Project focuses on the rehabilitation and tenanting of eight historic structures on Pier 70.
These buildings are in need of substantial investment. Several are “red-tagged” due to structural
problems and unusable in their current state. Two are unreinforced masonry buildings. All need
full system replacements to provide new electrical, fire safety, phone, data, water, sewer and’
gas utilities. The buildings need fo be modernized to address current code requirements for
structural stability, exiting, accessibility, and life safety. New roofs are required in most cases as
‘well as remediation of asbestos, lead paint and other hazardous building conditions. A recent
Port 10 year Capital Plan estimated that returning these buildings to their current use would cost
$109 million. Transferring this obligation to ODI and bringing these buildings back to productive
use is the primary public, financial, and fiscal benefit of this project. .

‘As detailed below, the buildings to be rehabilitated by ODI total 267,000 Square feet. The
Developer will return the buildings to profitable use while maintaining their historic fabric. As
proposed, the Project will be occupied by a mix of light industrial, office, health care, and
restaurant uses. Building 101 and 104, as former Bethlehem steel and Union Ironworks office
buildings, will return to office use with the technological capabilities required for modern ‘
businesses. The former powerhouse (Building 102) will become a restaurant. The Union”
Iranworks Machine shop (Building 113) will be occupied by health care uses. Surrounding
warehouses (Buildings 114/115/116 and Building 14} will return to industrial and educational
use as food technology and artisanal production centers, mirroring the high-quality “maker” type

Keyser Marston Associates, Inc.

. Page 3
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businesses currenﬂy thriving in the Dogpatch neighborhood. It is assumed that the tenant mix
- will be similar in nature to that occupying the neighboring American Industrial Center.

Exhibit 1

‘Rehabilitation of 20th Street Historic Buildings at Pier 70 (i 1
Building ‘ Land Use ’ Gross SF Net SF
Building 101  Office / Light Industrial 61,311 58,245
Building 102  Restaurant : 11,266 10,703
Building 104  Office ' 45,759 43,471
Building 113  Healthcare - 77,530 60,743
Building 114  Light Industrial 16,088 15,444
Building 115 Light Industrial - ’ - 13,078 12,555
Building 116  Light Industrial 25,270 24,259
Building 14  Light Industrial 16,315 15,662
Total 266,617 ~ 241,082

Keyser Marston Associates, Inc. Page 4
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1. FINANCIAL BENEFITS
A. Fiscal Benefits to the General Fund of the City of San Francisco
1. Net General Fund Fiscal Impacts

While the primary objective of the Project is to rehabilitate the historic buildings and make them
- a vibrant part of the surrounding community, the Project is also anticipated to generate a
significant amount of annual net revenue to the General Fund of the City and County of San
Francisco. As summarized below, it is estimated that in the first year of stabilization (FY
2018/19), the Project will generate approximately $174,000 in a lower revenue scenario and
$304,000 in a higher revenue scénario, to the General Fund. The net present value of the

General Fund surplus over the term of the [FD is estimated to range from $5.1 million to $8.04
million. ‘

Exhibit 2

Revenues

Possessory Interest Tax

Not Deposited in IFD $0 SO il $0 $0 $0
Gross Receipts Tax 0 W] .0 $119,400 $193,400  $17,343,100
| salesTax $78,300  $68,300  $6,156,700 $78,300 $68,300-  $6,156,700
' Utility Users Tax $42,700 $51,300 54,607,600 $42,700 $51,300  $4,607,600
‘Prop. Tax In-Lieu of VLF $46,900 $63,900  $5,835,500 $46,900 - $63,900 . $5,835,500
Business Registration Fee $48,900 553,100 $5,225,400 $21,000 $24,900 $2,239,500
Property Transfer Tax $0 $0 $0 $0 . $0 $0
Other Taxes and Fees $114,500 $22,800 52,144,200 $114,500 $.22,800 $2,144,200
Total Revenues $331,300 $264,400 $23,969,400 $422.800 $424,600 $38,326,600
Expenditures
Police $17,500 $20,900  $1,881,300 $17,500 - $20,900  $1,881,300
Fire and EMS $58,100 $69,800  $6,271,400 : $58,100 $69,800 $6,271,400
Total Expenditures $75,600 $90,700  $8,152,700 $75,600 $90,700 . $8,152,700

Net General Fund Impact

Nominal Doliars $256,000 $174,000 $15,817,000 $347,000 $334,000  $30,174,000
$2015 (3% discount) $234,000 $159,000  $7,392,000 $318,000 $306,000  $13,929,000
NPV (7% discount) 4$209,000 $142,000  $5,117,000 $283,000 - $273,000  $8,041,000

'Parking tax; payroll tax; license, permit, and franchise fees, and fines, forfeitures, and penalties.

The greatest of the anticipated General Fund revenue sources is gross receipts taxes, which
could potentially account for 45% of expected revenues. Since businesses generating less than

Keyser Marston Associates, Inc. ' . Page 5
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$1 million of gross receipts are exempt from the tax and the exact nature of future Project
businesses is not known, KMA has a'nalyzed a lower revenue scenario in which the Project
businesses are exempt from the gross receipts tax and a higher-revenue scenario in which all .
businesses generate sufficient receipts to be subject to the tax.

The net revenues are made up of Project-generated gross receipts taxes, sales taxes, property
faxes in-lieu of motor vehicle license fees, utility users taxes, business registration taxes,
parking taxes, and other taxes less anticipated Project service costs attributed to Police, Fire
and Emergéncy Medical Services, as further described below, '

2. General Fund Revenues

The Project is estimated to generate approximately $264,000 to $425,000 of General Fund
revenues in the first stabilized year (FY 2018/19). Over the term of the IFD, General Fund
revenues are estimated to total $11 million to $18 million, expressed in 2015 dollars. Gross
receipts taxes (in the higher revenue scenario), followed by sales taxes, property tax in-lieu of
motor vehicle license fees, utility users taxes, and business registration fees, are expected to be
the leading catégories of General Fund revenue to be generated by the Project. One hundred
percent (100%) of General Fund property tax revenues will be dedicated to the Project’s [FD,
and will not be available to the General Fund until FY 2062/63. ‘

=  Gross Receipts Tax Revenues — In November 2012, San Francisco voters apprbved
Proposition E instituting a gross receipts fax on businesses operating in the City and County
and changing business registration fees. The gross receipts tax replaces the City and ’
County’s payroll tax, and phases in from 2014 to 2018.

Businesses generating less than $1 million each year in gross receipts are exempt from the
tax. Since exact information on the operations of businesses to occupy Pier 70 is not

- available at this time, KMA has estimated General Fund revenues under fwo scenarios. In
the lower revenue scenario the Project businesses are exempt from the tax, and in the higher
revenue scenario they are not. '

The gross receipts tax is a share of total gross receipts. KMA estimates gross receipts of $76
million at 100% occupancy based on the relationship between gross receipts and employees
determined by the Minnesota IMPLAN Group for San Francisco County. The Minnesota
IMPLAN Group produces economic flow models that track inputs and outputs within given
geographic areas. KMA then adjusts estimated total gross receipts to reflect Project
occupancy in each year of the projection, as outlined in Orfon Development Inc.’s 20th Street
Historic Buildings Pro Forma. Gross receipts are further adjusted by a 75% factor to reflect
certain tax exclusions, such as for receipts generated outside San Francisco, and for bio-tech
and clean-tech activities in the first years the tax is in place. The gross receipts phase-in rate
is then applied, starting at 25% in 2015 and increasing to 100% in 2018. The gross receipts
tax is calculated based on an estimated rate of 0.341% of.gross receipts. Per the San
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Francisco Business and Tax Regulations Code, Article 12-A-1: Gross Receipts Tax, the tax
rate varies by business type and by the amount of gross receipts generated. The 0.341% rate
is an average of the rates for business types that we believe are representative of those
expected to occupy the Project (retail, wholesale; and services; manufacturing /
transportation / warehousing, information, biotechnology, clean technology, and food
services; private education / health, administrative, and miscellaneous; and financial /
insurance, professional, scientific, and technical services). The average is taken at the most
conservative tax rate tier, for gross receipts between $1 million and $2.5 million.

Gross receipts taxes are estimated to total $7.9 million throughout the IFD term (expressed in
uninflated dollars), with approximately $193,000 of gross recelpts taxes accruing to the
General Fund in FY 2018/19

»  Sales Tax Revenues — Sales tax revenues will be generated from Project employee
expenditures and restaurant sales. Employee expenditures have been estimated based on
weekly urban worker spending in the vicinity of office employment centers as reported in =~
ICSC’s 2012 report, “Office-Worker Retail Spending in a Digital Age.” Restaurant sales have
been estimated- using an assumed sales productivity level of $500 per square foot of
rentable area. Total employee food spending has been adjusted fo eliminate overlap with
the projection of gross restaurant sales. The City General Fund portlon of sales tax is 1% of
taxable sales. This is estimated to generate $68,000 in FY 2018/19.

x Property Tax In-Liéu of Motor Vehicle License Fees — The Project is estimated to
generate approximately $64,000 of property taxes in-lieu of motor vehicle license fees for
the General Fund in the first year of stabilization. In accordance with SB 1096 and data from
the California State Controller's Office, revenue from the Project is based on the marginal
growth of assessed value. '

» Assessed Value, Tax Increment and Possessory Interest — The property’s assessed
value in FY 2015/16 is zero ($0). Future assessed value has been estimated based on the
capitalized value of the Project’s net operating income upon stabilization, as projected in the
Developer's pro forma. This approach to valuation is based on discussions with
representatives of the County’s tax assessor’s office. Given that the property is publicly
owned, the private tenant will be responsible for paying possessory interest tax on the
property. Because the lease term is longer than 35 years, it has been assumed that the
leasehold interest wilf be valued as equivalent to fee interest for purposes of determining the
possessory inferest tax obligation. Based on this approach, it is estimated that the property’s
assessed value will approximate $80 million in FY 2019/20 and increase thereafter at the’
Prop. 13 statutory rate of 2% per year. It is assumed that 100% of the General Fund’s and
ERAF's share of annual possessory interest (tax mcrement) will be allocated to the IFD for

~ the entire term of the IFD. Table 2a.
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= Utility Users Tax Revenues —The City and County of San Francisco imposes a 7.5% tax
on charges for certain utilities services. These include non-residential telephone, elec’tricity,
natural gas, steam, and water services, and both residential and non-residential cellular
telephone services. For purposes of this analysis, the ljti!ity user's tax has been estimated
based on City and County of San Francisco budget factors for FY 2015/16. The budget
factors have been calculated on a per employee basis for electricity, natural gas, steam, and
water taxes, and on a per service population basis for telephone services. It is estimated
that utility users taxes will generate $51,000 in the first year of stabilization.

» Business Registration Fee Revenues — Per the San Francisco Business and Tax"

Regulations Code, Article 12: Business Registration, the fee per business is charged by tier

_ based on the level of gross receipts generated. The number of businesses in the Project is
calculated using the number of employees per business at the American Industrial Center,
which has a similar tenant mix to that proposed by Orton Development Inc. The American
Industrial Center is adjacent to the Project and includes 800,000 square feet of a mix of

“office and light industrial uses. Dun and Bradstreet data indicate that this complex houses
approximately 200 businesses with 1,200 employees, or 6 employees per business.
Business registration fees are expected to total $25,000 to $58,000 in FY 2018/19.

= Property Transfer Tax RevenUes The assessor’s office is currently in the process of
sale of the leasehold interest would also generate property transfer tax revenue. Transfer
_ tax revenues have not been mcluded in this analysis glven that the obligation has not yet
been established.

‘= . Other Tax Revenues — The San Francisco City and County General Fund receives a 20%
share of the 25% parking tax paid on parking fees per San Francisco Business and Tax
Regulations Code Article 9: Tax on Occupancy of Parking in Parking Stations, and 2007’s
Proposition A. Monthly fees per parking space are estimated at $100 for 285 parklng
spaces. Business and Tax Regulations Code Artlcle 12-A: Payroll Expense Tax specifies
that the payroll tax is based on business payroll generated in San Francisco and will be
phased out by 2018 as the gross receipts tax is phased in. Licenses, permits, and franchise
fees, and fines, forfeitures, and penalties are estimated based on an extrapolation of the
current per service population amount generated by San Francisco’s residents and
employment base. :

= Escalation — Gross receipts, employee spending and restaurant sales, utility user spending, .
parking fees, payroll, licenses, permits, and franchise fees, and fines, forfeifures, and
penalties are estimated to increase at an annual rate of 3% per year. The San Francisco
Business and Tax Regulations Code specifies that business registration fees are to be
adjusted annually according to the increase in the Consumer Price Index for All Urban
Consumers in San Francisco / Oakland / San Jose, and this is estimated to be a 3% annual
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increase as well. Assessed property values for the purposes of estimating property taxes in
lieu of motor vehicle license fees are based on IFD assessed value projections. Assessed
values are limited to a maximum increase of 2% per year under Proposition 13.

= [nflation Adjustments and Net Present Value — In order to measure the revenue
projection on a comparable basis across revenue sources, each annual revenue estimate
has been converted to 2015 dollars based on a discount rate of 3% per year. To account for
the impact of time, net revenues have also been discounted at a rate of 7%.

= Employment and Service Population — The number of jobs in the Project is estimated
based on an average density of two employees per 1,000 square feet. For purposes of
estimating Project service population, the analysis assumes that an employee is equivalent
to approximately one third of a resident in terms of revenue and expenditure generation.
-Employment and service population are calculated on Appendix Table A-2.

3. General Fund Expenditures

In the first stabilized year, the Project is estimated fo generate $70,000 of Fire and EMS costs
that will impact the City and County General Fund. The Project is also anticipated to generate
Police service costs of $21,000 per year. The cost of maintaining the Project’s open space will .
be funded by the tenant. The cost to operate and maintain Crane.Cove Park is estimated to total
$400,000 per year, but this cost will be funded through the establishment of a Maintenance
Community Facilities District, which is funded by private tenants. The General Fund will not be
responsible for funding the operation/maintenance of Crane Cove Park or public spaces within
the Project. '

Fire and EMS, and Police expenditures have been estimated from factors based on the cost and
service population analysis contained in Economic & Planning Systems, Inc.’s Findings of Fiscal
Responsibility and Feasibility - Pier 70 Waterfront Site and lllinois Street Parcel Report from May
21, 2013. ‘ ‘

= Fire and EMS Expenditures — According to the EPS report, the allocation of costs for the
new Public Safety Building in Mission Bay (Station 4) to the Pier 70 Waterfront and llinois
Street parcels is $2.4 million per year. Based on the service population estimated from the
EPS analysis, KMA’s analysis uses a factor of $394 per unit of service population to calculate
Fire and EMS costs. '

u Poli_cé Expenditures — The factor for Police expenditures is $118 per unit of service
population, based on the cost of one patrol unit needed to serve the Pier 70 Wateriront and -
lllinois Street parcels in EPS’s report.

Keyser Marston Associates, Inc. : : Page 9
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= Public Open Space ~ The Project’s tenant will be responsible for maintaining the Project’s
open space. Crane Cove Park will be maintained through the establishment of a
Maintenance CFD to be funded by private tenants. '

=  Employment and Service Populatjon — As for the Project revenue estimates, the number of
jobs is estimated based on two employees per 1,000 square feet, and the service population
assumes one employee is equivalent to one third of a resident.

B. Economic Benefits to the City and County of San Francisco

It is estimated that the Project will create approximately 460 direct full-time jobs; with an
average annual payroll of $31 million and output of $72 million, on an on-going basis once it is
complete. In addition to the direct benefits, the new businesses and the employees will support
other businesses in San Francisco and the region through expenditures on materials, retail
goods, and services. Including these indirect and induced economic impacts, the Project is
anticipated to result in a total of 780 jobs, $50 million of annual payroll, and $106 million of
output city- and county-wide.

The construction of the Project is estimated to create 471 direct jobs, $32 million of direct
payroll, and $79 million of direct output over the B—year period during which building takes place.
Total direct, indirect, and induced construction period impacts are expected to be approximately
707 jobs, $45 million of payroll, and $115 million of output.

Direct jobs are calculated based on project size, occupancy, and a density of 2 employees per
1,000 square feet. Direct payroll combines employment with the average Employment
Development Department wages for occupations likely. to be represented in the Project. Annual
direct output is based on the relationship between johs and output in San Francisco County
according to the Minnesota IMPLAN Group.

Indirect and induced employment impacts are estimated using IMPLAN muiltipliers for San
Francisco County which have been developed by the Minnesota IMPLAN Group. IMPLAN
multipliers are applied to estimated direct economic impacts to arrive at the total direct, indirect,
and induced impacts to be produced by the Project.

Exhibit 3

Direct

Indirect and Induced © 321 $19.0 $34.7 236. $134 $36.4
Total Direct, Indirect, and Induced 779 $50.4 $1065 | . 707 $45.0 $1154
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Table 1

Recurring City General Fund Revenues and Expenditures
Fiscal and Economic Impact Analysis

Pier 70 - Historic Core

Port of San Francisco November 4, 2015

Revenue / Expenditure $2015* Total IFD Term FY 15/16 FY 16/17 FY 17/18 FY 18/19 FY 19/20 FY 20/21 FY21/22 . FY22/23 FY 23/24 FY 24/25 FY 25/26 FY 26/27
General Fund Revenues * . .
Property Tax Not Deposited to IFD - 50 50 $0 $0 - %0 $0 $0 50 $0 $0 0 . $0 - $0 . %
Property Tax In-Lieu of VLF 42,775,600 $5,835,500 $0 $4,300 $42,600 $63,900 $85,200 $86,900 $88,700 590,500 $92,300 594,100 $96,000 $97,900
Property Transfer Tax $0 $0 $0 $0 $0 $0 $0 $0 . $0 $0 $0 $0 $0 $0
Sales Tax $2,822,800 $6,156,700 S0 $14,700 $63,600 $68,300 $70,300 $72,400 $74,600 $76,800 $79,100 581,500 $84,000 $86,500
Parking Tax $735,400 - $1,602,400 $0 $4,400 $17,200 $17,800 $18,300 $18,800 $19,400 $20,000 $20,600 . $21,200 $21,800 $22,500
Payroll Tax $83,900 $88,600 S0 $13,700 474,800 - $0 S0 S0 $0 30 ] $0 - S0 S0
Gross Receipts Tax $7,901,000 $17,343,100 S0 - $6,900 $112,500 $193,400 $199,200 $205,200 $211,400 $217,700 $224,200 $231,000 $237,500 $245,000
Business Registration Fee T %0 " $0 '
If Gr Receipts < $1 M $2,387,000 $5,225,400 $0 54,300 $44,600 $58,100 - $59,900 $61,700 $63,500 .$65,400 $67,400 569,400 $71,500 $73,600
If Gr Receipts > 51 M $1,023,000 - 52,239,500 ] $1,900 $19,100 $24,900 $25,700 . $26,400 $27,200 $28,000 $28,900 $29,700 $30,600 $31,600
Utility Users Tax $2,104,500 $4,607,600 ] $3,600 $38,100 $51,300 $52,800 $54,400 $56;UDO $57,700 $59,400 $61,200 $63,000 $64,500
License, Permit, Franchise Fees $177,200 $387,900 S0 $300 $3,300 $4,300 $4,400 $4,600 $4,700 $4,800 $5,000 $5,200 $5,300 $5,500
Fines, Forfeitures, Penalties $29,800 $65,300 e} 35100 $600 $700 $700 $800 $800 $800 SBQO $900 5900 $500
$0 $0
Total if Avg Gr Receipts <$1 M $11,116,200 $23,969,400 $0 $45,400 $285,900 $264,400 $291,600 $299,600 $307,700 $316,100 $324,600 $333,500 $342,500 $351,800 "
Total if Avg Gr Receipts > $1 M $17,653,200 $38,326,600 S50 V $49,900 $372,900 $424,600 ’ $4585,600 $469,500 $482,800 $496,400 $510,300 $524,800 $539,500 $554,800
Genéral Fund Expenditures > -
Police ’ $859,300 $1,881,300 S0 $1,500 $16,000 $20,900 $21,600 $22,200 $22,900 $23,600 $24,300 $25,000 $25,700 $26,500
Fire and EMS $2,864,400 $6,271,400 S0 $4,900 $53,200 $69,800 $71,900 $74,000 $76,200 578,500 $80,900 $83,300 $85,800 $88,400
Portion of Crane Cove Park $0 50 $0 $0 $0 $0 $0 $0 $0 50 50 $0 $o $0
$0 S0 - .
Total General Fund Expend. $3,723,800 $8,152,700 . S0 $6,400 $69,200 $90,700 $93,500 $96,200 559,100 $102,100 $105,200 —. $108,300 $111,500 $114,900
Net General Fund Impact . i i :
If Average Gr Receipts < $1 M $7,392,400 $15,816,700 $0 339,000 $216,700 $173,700 $198,100 i $203,400 $208,600 $214,000 $219,400 $225,200 $231,000 $236,900
If Average Gr Receipts > $1M $13,929,400 $30,173,900 $0 $43,500 $303,700 $333,900 $363,100 $373,300 $383,700 $394,300 $405,100 $416,500 $428,000 $439,500
* Table 4a.

2 Table 6. Police and Fire protection services are the project's
major service impacts. The project's public plaza will be
privately maintained by the lessee. Crane Cove Park will be
maintained through a CFD maintenance district. The projectis
not creating any new public infrastructure that is to be
maintaned by the General Fund. It is assumed that City service
costs including Community Health, Human Welfare, and Culture
and Recreation services are generated by residents and do not '
apply to the project. ’

4 Discounted at 3%.
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Table 1

Recurring City General Fund Revenues and Expenditures
Fiscal and Economic Impact Analysis

Pier 70 - Historic Core
Port of San Francisco

Keyser Marston Associates, Inc.; WSf-fs2\wp\18\19087\015\FD pier 70 fiscal 09 28 15; B1 fisc summ; 11/4/2015; jj

Revenue / Expenditure $2C515 4 Total IFD Term | FY 27/28 FY 28/29 FY 29/30 FY 30/31 FY 31/32 FY 32/33 FY 33/34 FY 34/35 FY 35/36 FY 36/37 FY 37/38 - FY 38/39
General Fund Revenues - . :
Property Tax Not Deposited to IFD $0 50 ) $0 $0 $0 $0 $0 $0 $0 . $0 $0 $0 $0
" Property Tax In-Lieu of VLF $2,775,600  $5,835,500 $99,900  $101,900  $103,900  $106,000  $108,100  $110,300  $112,500  $114,700  $117,000  $119,400  §121,700  $124,200
Property Transfer Tax $0 $0 $0° so $0 $0 $0 50 $0 S0 S0 $0 50 $0
Sales Tax $2,822,800  $6,156,700 $89,100 $91,700 $94,500 $97,300  $100,200  $103,200  $106,300  $109,500 - $112,800  $116,200  $119,700  $123,300
Pérking Tax $735,400 $1,602,400 $23,200 $23,300 $24,600 $25,300 . $26,100 $26,900 $27,700 528,500 $29,300 $30,200 $31,100 $32,100
Payroll Tax $83,900 $88,600 $0 . %0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Gross Receipts Tax $7,901,000 $17,343,100 $252,400 $259,900 $267,700 $275,800 $284,000 $292,600 $301,300 $310,400 $319,700 ©  .$329,300 $335,200 $349,300
Business Registration Fee $0 S0 . -
“If Gr Receipts < $1 M $2,387,000 . $5,ZZS,4OO $75,900 578,100 580,500 ° 582,900 $85,400 $87,500 ] $90,600 $93,300 $96,100 $99,000 $101,900 $105,000
1 Gr Receipts > $1 M $1,023,000 $2,239,500 $32,500 $33,500 $34,500 $35,500 $36,600 $37,700 $38,800 $40,000 $41,200 $42,400 $43,700 $45,000
Utility Users Tax $2,104,500 $4,607,600 366,900 $68,500 $71,000 $73,100 $75,300 $77,500 $79,900 582,300 $84,700 ,$8_7,300 $89,900 $92,600
License, Permit, Franchise Fees $177,200 $387,900 $5,600 $5,800 $6,000 $6,200 $6,300 $6,500 $6,700 $6,900 $7,100 $7,300 $7,600 $7,800
Fines, Forfeitures, Penalties 529,800 $65,300 $900 $1,000 $1,000 $1,000 $1,100 .$1,100 $1,100 $1,200 $1,200 $1,200 $1,300 ° $1,300
$0 s0 .
Total if Avg Gr Receipts <$1i M $11,116,200 $23,969,400{ . $361,500 $371,300 $381,500 . $391,800 $402,500 $413,400 $424,800 $436,400 SMB,ZOQ $460,600 $473,200 $486,300
Total if Avg Gr Receipts > $1 M $17,653,200 $38,326,500 $570,500 $586,600 $603,200 .$620,200 $637,700 $655,800 $674,300 $693,500 $713,000 $733,300 $754,200 $775,600
General Fund Expenditures > .
Police $859,300 $1,881,300 $27,300 $28,100 $29,000 $29,800 $30,700 $31,700 $32,600 $33,600 $34,600 $35,600 $36,700 $37,800
Fire and EMS $2,864,400 $6,271,400 $91,000 $93,800 $96,600 $99,500 $102,500 '$105,500 ) $108,700 $112,000 $115,300 $118,800 $122,400 $126,000
Portion of Crane Cove Park S0 $0 S0 S0 ] $o . $0 S0 30 30 S0 30 ] $0
$0 $0 . :
Total General Fund Expend. $3,723,800 $8,152,700 $118,300 $121,500 $125,600 $129,300 $133,200 $137,200 $141,300 $145,600 $149,900 $154,400 $159,100 $163,800
Net General Fund Impact
If Average Gr Receipts <51 M $7,392,400 $15,816,700 $243,200 $249,400 $255,900 $262,500 $269,300 $276,200 $283,500 $290,800 $298,300 $306,200 .. $314,100 $322,500
If Average Gr Receipts > $1 M $13,929,400 $30,173,900 $452,200 $464,700 $477,600 $490,9500 $504,500 $518,600 $533,000 $547,900 $563,100 $578,300 $595,100 $611,800
* Table 4a.
2 Table 6. Police and Fire protection services are the project's
- major service impacts. The project's public plaza will be -
privately maintained by the lessee. Crane Cove Park will be
maintained through a CFD maintenance district. The project is
not creating any new public infrastructure that is to be
- malitaned by the General Fund. it Is assumed that City service
costs including Community Health, Human Welfare, and Culture
and Recreation services are generated by residents and do not
apply to the project.
4 Discounted at 3%.
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Table 1

Recurring City General Fund Revenues and Expenditures
Fiscal and Economic Impact Analysis

Pier 70 - Historic Core

Port of San Francisco

Keyser Marston Associates, Inc.; WSf-fs2\wp\19\1S067\015\IFD pier 70 fiscal 08 28 15; B1 fisc summ; 11/4/2015; jj

Revenue / Expenditure $2015* Total IFD Term FY 39/40 FY 40/41 FY 41/42 FY 42/43 FY 43/44 FY 44/45 FY 45/46 FY 46/47 FY 47/48 FY 48/49 FY 43/50 FY 50/51
General Fund Reventies * . : ’ i
Property Tax Not Deposited to IFD 50 50 $0 $0 $0 . $0 $0. $0 $0 - $0 $0 50 $0 $0
Property Tax In-Lieu of VLF $2,775,600 $5,835,500 $126,700 $129,200 $131,800 $134,400 $137,100 $139,800 $142,600 $145,500 $148,400 $151,400 $154,400 $157,500
Property Transfer Tax $0 $0 $0 $0 $0 $0 ] S0 $0 ‘50 $0 %0 $0 $0
Sales Tax $2,822,800 $6,156,700 '$1Z7,000 $130,800 $134,700 $138,800 $142,900 $147,200 $151,600 $156,200 $160,900 $165,700 $170,700 $175,800
Parking Tax $735,400 $1,602,400 $33,000 $34,000 . $35,000 $36,100 $37,200 $38,300 } $39,400 $40,600 $41,800 $43,100 - $44,400 $45,700
Payroll Tax ~$83,900 $88,600 S0 $0 S0 so S0 $0 S0 SO $0 SO s0 SO
Gross Receipts Tax $7,901,000 $17,343,1OO $359,800 $370,600 $381,700 $393,200 $405,000 $417,100 $429,600 $442,500 $455,800 $469,500 $483,600 $498,100
Business Registration Fee S0 $0
if Gr Receipts <$1 M. $2,387,000 $5,225,400 $108,100 $111,400 $114,700 $118,200 $121,700 $125,400 $129,100 $133,000 $137,000 $141,100 $145,300 $149,700
If Gr Receipts >51 M $1,023,000 $2,239,500 $46,300 347,700 ’ $49,200 $50,600 $52,200 $53,700 $55,300 $57,000 $58,700 $60,500 $62,300 $64,200
Utility Users Tax $2,104,500 $4,607,600 595,400 $98,200 $101,200 $104,200 $107,300 $110,600 $113,300 $117,300 $120,800 $124,400 $128,200 $132,000
" License, Permit, Franchise Fees $177,200 $387,900 " 38,000 $8,300 $8,500 $8,800 $9,000 $9,300 $9,600 $9,500 310,200 $10,500 $10,800 $11,100
Fines, Forfeitures, Penalties $29,820 $65,300 $1,400 $1,400 $1,400 $1,500 $1,500 $1,600 $1,600 $1,700 $1,700 $1,800 $1,800 ’ $1,900
0 . ] )
Total if Avg Gr Receipts < 51 M $11,116,200 $23,969,400 $499,600 §513,300 $527,300 $542,000 $556,700 $572,200 $587,800 $604,200 $620,800 $638,000 $655,600 $673,700
Total if Avg Gr Receipts > 51 M $17,653,200  $38,326,600 $797,600 $820,200 $843,500 $867,600 $892,200 $917,600 $943,600 $970,700 $998,300 $1,026,900 $1,056,200 $1,086,300
General Fund Expenditures z . :
Police $859,300 $1,881;300 538,900 $40,100 $41,300 $42,600 $43,800 $45,100 $46,500 $47,900 . $49,300 ' $50,800 $52,300 $53,900
Fire and EMS $2,864,400 $6,271,400| - $129,800 $133,700 $137,700 $141,800 $146,100 $150,500 $155,000 $159,600 $164,400 $169,400 $174,400 $179,700
Portion of Crane Cove Park 30 $0 S0 30 S0 $0 S0 S0 $0 S0 30 : S0 $0 S0
. S0 so| -
Total General Fund Expend. $3,723,‘800 $8,152,700 $168,700 $173,800 $179,000 $184,400 $189,900 $195,600 $201,500 $207,500 $213,700 $220,200 $226,700 $233,600
Net General Fund Impact . .
If Average Gr Receipts <$1 M $7,392,400 $15,816,700 $330,500 $339,500 $348,300 $357,600 $366,800 $376,600 $386,300 $396,700 $407,100. $417,800 $428,900 $440,100
If Average Gr Receipts >$1 M $13,929,400 $30,173,900 $628,900 $646,400 $664,500 $683,200 $702,300 $722,000 $742,100 $763,200 $784,600 $806,700 $829,500 $852,700
* Table 4a. )
2 Table 6. Police and Fire protection services are the project's
major service impacts. The project's public plaza will be
privately maintained by the lessee. Crane Cove Park will be
maintained through a CFD maintenance district. The projectis
not creating any new publicinfrastructure that is to be
maintaned by the General Fund. 1tis assumed that City service
costs including Community Health, Human Welfare, and Culture
and Recreation services are generated by residents and do not
apply to the project.
4 Discounted at 3%.
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‘Table 1

Recurring City General Fund Revenues and Expenditures
Fiscal and Economic Impact Analysis

Pier 70 - Historic Core
Port of San Francisco

FY 58/59

FY 61/62

f

Revenue / Expenditure $2b15 4 Total IFD Term FY 51/52 FY 52/53 FY 53/54 FY 54/55 FY 55/56 FY 55/57 FY 57/58 FY 59/60 FY 60/61
General Fund Revenues * .
Property Tax Not Deposited to IFD $0 $0 50 $0 S0 $0 $0 $0 40 %0 $0 $0 $0
Property Tax In-Lleu of VLF - $2,775,600 $5,835,500 $160,600 $163,800 $167,100 $170,500 $173,500 $177,400 $180,900 $184,500 $188,200 $192,000 $195,800
Property Transfer Tax $0 $0 S0, 50 $0 50 50 $0 30 $0 350 S0 S0
Sales Tax $2,822,800 56,156,700 $181,000 $186,500 ) $192,100 $187,800 $203,800 $209,500 $216,200 . $222,700 $225,300 $236,200 $243,300
Parking Tax $735,400 $1,602,400 $47,100 $48,500 $48,900 $51,400 $53,000 $54,600 $56,200 $57,900 $58,600 ) $61,400 " $63,300
Payroll Tax $83,900 $88,600 S0 $0 ] S0 50 S0 $0 50 $0 S0 ]
Gross Receipts Tax $7,901,000°  $17,343,100 $513,000 $528,400 $544,300 $560,600 $577,400 $594,700 $612,600 $630,900 $643,900 $669,400 $685,400
Business Registration Fee 350 . $0 ’ ’ :
If Gr Receipts < $1 M 52,387,000 " §5,225,400 $154,200 . $158,800 $163,600 $168,500 $173,500 $178,700 - $184,100 $189,600 $195,300 . $201,200 $207,200
If Gr Receipts > $1 M’ $1,023,000 $2,239,500 $66,100 $68,100 $70,100 $72,200 $74,400 $76,600 $78,900 $81,300 $83,700 386,200 $88,800
Utility Users Tax $2,104,500 $4,607,600 $136,000 $140,000 $144,200 $148,600 $153,000 $157,600 $162,400 $167,200 $172,200 $177,400 $182,700
License, Permit, Franchise Fees $177,200 $387,900 $11,400 $11,800 $12,100 $12,500 $12,900 $13,300 $13,700 514,100 $14,500 514,500 $15,400
Fines, Forfeitures, Penalties $29,800 555,320 $1,800 . $2,000 $2,000 $2,100 1$2,200 $2,200 $2,300 $2,400 $2,400 $2,500 $2,600
. 50 0 .
Total if Avg Gr Receipts <$1 M $11,116,200 $23,969,400 $692,200 $711,400 $731,000 $751,400 $772,300 $793,700 $815,800 $838,400 $861,500 $885,600 $910,300
Total if Avg Gr Receipts > $1 M $17,653,200 $38,326,600{ $1,117,100 $1,149,100 5$1,181,800 $1,215,700 $1,250,600 $1,286,300 $1,323,200 $1,361,000 $1,359,800 $1,440,000 $1,481,300
General Fund Expenditures 2 .
Police $859,300 $1,881,300 $55,500 $57,200 $58,900 $60,700 862,500 $64,400 $66,300 468,300 $70,300 $72,400 S74,60Q
Fire and EMS $2,864,400 $6,271,400 $185,100 $150,600 $196,300 $202,200 $208,300 . $214,600 $221,000 -$227,600 $234,400 $241,500 $248,700
Portion of Crane Cove Park 50 $0 30 $0 ] S0 $0 - 80 o S0 $0 ] 1]
$0 $0
Total General Fund Expend. $3,723,800 $8,152,700 $240,600 $247,800 $255,200 $262,900 $270,800 $279,000 . $287,300 $295,900 $304,700 $313,900 $323,300
Net General Fund Iimpact : .
If Average Gr Receipts < $1 M $7,392,400 $15,816,700 $451,600 $463,600 $475,800 $488,500 $501,500 ~ $514,700 $528,500 $542,500 $556,800 $571,700 $587,000
If Average Gr Receipts > $1 M $13,929,400 " $30,173,900 $876,500 $901,300 $926,600 $952,800 $978,800 $1,007,300 $1,035,900 $1,065,100 51,095,100 51,126,100 $1,158,000

1 Table 4a.

2 Table 6. Police and Fire protection services are the project's '
major service impacts. The project's public plaza will be
privately maintained by the lessee. Crane Cove Park will be
maintained through a CFD maintenance district. The project is
not creating any new public infrastructure thatis to be
maintaned by the General Fund. It'is assumed that City service
costs including Community Health, Human Welfare, and Culture
and Recreation services are generated by residents and do not

apply to the project.
4 Discounted at 3%.

Keyser Marston Associates, Inc.; WSf-fs2\wp\19\18067\015\IFD pier 70 fiscal 09 28 15; B1 fisc summ; 11/4/2015; jj
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Table 2

Development Program and Employment Estimate

Fiscal and Economic Impact Analysis

Pier 70 - Historic Core
Port of San Francisco

November 4, 2015

Source: 20th Street Historic Bldgs Proforma 03/27/15 (Orton Development Inc.)

% Occupancy !

Occupied Net Square Feet

Keyser Marston Associates, Inc.; WS{-fs2\wp\19\19087\015\FD pier 70 fiscal 09 28 15; B2 prog and empl; 11/4/2015; ]

Project Buildir;xg Size Taxable Net SF
Program Land Use Gross SF Net SF % SF FY 15/16 FY 16/17 FY17/18 FY 18/19 FY 15/16 FY 16/17 FY17/18 FY 18/19
Building 101 Office / Light industrial 61,311 58,245 100.0% 58,245 0% 25% 70% 95% 0 14,561, 40,772 55,333
Building 102 Restaurant 11,266 10,703 100.0% 10,703 0% - 25% 95% 95% 0 2,676 10,168 10,168
Building 104 Office - Non Profit 45,759 43,471 100.0% 43,471 0% 0% . 75% 95% 0 0 32,603 41,297
Building 113 Healthcare - Non Profit 77,530 60,743 100.0% 60,743 0% 0% , 75% 95% 0 0 45,557 57,706
Building 114 Light Industrial 16,088 . 15,444 100.0% 15,444 0% 0% 75% 95% 0 0 11,583 14,672
Building 115 Light Industrial 13,078 12,555 100.0% 12,555 0% 0% 75% 95% 0 0 9,416 11,927
Building 116 Light Industrial 25,270 24,259 .100.0% 24,259 0% 0% 75% 95% 0 0 18,194 23,046
Building 14 Light Industrial - Non Profit 16,315 15,662 100.0% 15,662 0% 0% 75% 95% 0 0 11,747 14,879
266,617 241,082 100.0% 241,082 0 17,237 180,040 229,028
Piazza / Parking / Site  Parking Spaces (ODI = 75; Port = 210) 285 - 75 210 8]
. Cumulative Employment . FY 15/16 FY 16/17 FY17/18 FY 18/19
Employees / Jabs 2.00 per 1,000 netsf - 34 360 458
Service Population 0.33 per employee - . 11 120 153

! Based on ODI proforma; KMA adjusted to match construction completion to fiscal years.
Page 15



Table 3
.Revenue Assumptions
Fiscal and Economic Impact Analysis
Pier 70 - Historic Core
Port of San Francisco

Global Escalation Assumptions
‘Assessed Value Annual Growth
Other Revenues Annual Growth

2015 City/County Service Population Estimate for Averages
Resident Population *

Employment Base °

Service Population *

2%
3%

845,602

613,200

1,050,002

November 04, 2015

City and County General Fund

4
Possessory Interest Tax

Property Tax in Lieu of VLE®
Property Tax Based Revenue 2004-05 °
2004-05 City of San Francisco G ross Assessed Value °
Property Tax in Lieu of VLF per $1,000 in AV Growth

Property Transfer Tax
Year of Sale ’
Sale Value in Year of Sale
Tax Rate per $500 of value ®

Sales Tax
Sales Tax Rate”

Employee Spending
Potential Non-Restaurant Weekly Spending 1o
Weeks at Work per Year
Potential Annual Non-Restaurant Spending
San Francisco Capture n )
Potential Annual Non—Restaurant‘Spending per Emp!oyee

Potential Restaurant Weekly Spending 10

Weeks at Work per Year 1

Potential Annual Restaurant Spending

San Francisco Capture u

Employee Spending at Project Restaurant n

Potential Annual Non-Project Rest. Spending per Employee

- Taxable Sales by Project Restaurant
Rentable Square Feet
Sales per Rentable SF n

Keyser Marston Associates, Inc.; WSf-fs2\wp\19\19067\015\FD pier 70 fiscal 09 28 15; B3 rev assumbns; 11/4/2015; jj
' 260 -

0% share remaining after IFD

$109,881,177
$103,076,295,556
$1.07

9
$87,000,000
$12.50

1.00%

$45.52
50
$2,276
100%
$2,276

$26.29
50
$1,315
100.00%
80%
$263

10,703
$500

Page 16



Table 3

Revenue Assumptions

Fiscal and Economic Impact Analysis

Pier 70 - Historic Core ) ] o

Port of San Francisco . . November 04, 2015

City and County General Fund (continued)

Parking Tax )
Revenue per Space per Month ’ $100
Parking Occupancy Rate [ . ) 95%
$an Francisco Parking Tax Rate ** ' : 25% .
_ Parking Tax Revenue Allocation to Gerieral Fund ** ' 20%

Payroll Expense and Gross Receipts Tax *

Eligibility

Project Rentable Square Feet B ‘ 241,082
Project Occupied Rentable Square Feet at 5% Vacancy o 229,028
Avel;age Number of Employees pér Business *° 6
Employees per 1,000 Square Feet o . 2
Square Foot per Business ) ' 3,000
Occupied Businesses in Project . 76
Estimated Total Project Payroll at 95% Occupancy v $31,406,000
Estimated Total Project Payroll at 100% Occupancy * "~ $33,058,947
“Payroll > $260,000 per Business for Payroll Tax ™ $411,382 (eligible)
Estimated Total Project Gross Receipts at 95% Occupancy v $71,789,000 .
Estimated Total Project Gross Receipts at 100% Occupancy 1 $75,567,368

Gross Receipts > $1,000,000 per Gross Receipts Tax 2 $940,353 (not eligible)

- Payroll Expense Tax -

Exemptions and Adjustment for San Francisco-based Payroll 2 75%
2015 Rate *° 1.125%
2016 Rate *° : 0.750%
2017 Rate *° 0.375%
2018 Rate ** : ' 0.000%
Gross Receipts Tax
Exemptions and Adjustment for San Francisco-based Receipts n 75%
" Retail, Wholesale, and Services Rate for $1t0 $2.5 M %° : 0.100%
Manufacturing / Transportation / Warehousing, Information, . 0,205%
Biotech, Clean Tech, Food Services Rate for $1to $2.5 M % .
Private Education / Health, Admin., Misc. Rate for $1to $2.5M % 0.550%
Finance, lns'urance, Profssnl, Scientific, Tech Rate for $1 to $2.5 M 2 0.460%
Estimated Average for Pier 70 Businesses _ 0.329%
2015 Phase-ln 25%
2016 Phase-in 50%
- 2017 Phase-In - 75%
2018 Phase-In © . i ’ S 100%

' . Page 17
Keyser Marston Associates, Inc.; \Sf-fs2wp\19119067\01 5“5% F‘i gt
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Table 3

Revenue Assumptions

Fiscal and Economic Impact Analysis
Pier 70 - Historic Core -

Port of San Francisco . November 04, 2015

City and County General Fund (continued)

Business Registration Fee .

Rate per business earning from $750,000 to $1 M % . $700
Rate per business earning from $1 M to $2.5 M 2 © 8300
Amount FY Avg.
Other General Fund Revenues = : 2015/16 Factor Average Basis
Utility Users Tax 24 ‘
Water Users Tax : $3,740,000 $6.10 per employee
Gas Electric Steam Users Tax $40,620,000 $66.24 per employee
Telephone Users Tax : : . $49,190,000 $46.85 per service populatio
Access Line Tax $45,594,000 $43.42 per service populatio
-Licenses, Permits, and Franchise Fees $27,162,891 $25.87 per service populatio
Fines, Forfeitures ' $4,577,144  $4.36 per service populatio

Other City and County Funds

Sales Tax ® .
Public Safety Sales Tax - . ' . 0.50%
SF County Transportation Authority ‘ - 0.50%
SF County Public Finance Authority . - 0.25%
Parking Tax .
SF County Municipal Transportation Agency B . 80%

: Page 18
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Table 3

Revenue Assumptions

Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco . November 04, 2015

Notes:

1 State of California, Department of Finance, E-5 Population and Housmg Estimates for Cities, Counties and the State — January 1,
2015.
2 California Department of Tra‘nsportation San Francisco County Economic Forecast,
3 Resident population plus one-third the San Francisco employment base.
4 100% of General Fund property tax will be deposited into the IFD to pay
S Per SB 1096, growth of property tax in lieu of VLFis proportional to growth in AV since 2004/05.
§ Values for City and County of San Francisco. California State Controller's Office. .
7 20th Street Historic Bldgs Proforma 3/27/15(Orton Development Inc.). ‘
8 San Francisco Business and Tax Regulations Code, Article 12-C: Real Property Transfer Tax. Rate for buildings valued above $10 M.
9 San Francisco Business and Tax Regulations Code, Article 12-D: Uniform Local Sales and Use Tax.
10 gased on employee food and goods and services spending in the vicinity of the office, as reported in the ICSC report, "Office-Worker
Retail Spending in a Digital Age" (2012), for urban workers.
1 KMA assumption.

12 San Francisco Business and Tax Regulations Code, Article 9: Tax on Occupancy of Parking Space in Parking Stations. Per the City and
County of San Francisco Controller's Office, since the 25% parking tax is usually already included in the posted parking rate, this
results in 20 percent of the patron’s total parking charges being attributed to the parking tax. However, Orton pro forma assumes
25% tax on top of a $100 per month parking fee.

13 Proposition A, passed in November 2007, specified that beginning in FY 2008-09, the Parking Tax be allocated between the General
Fund (20%) and MTA (80%). City and County of San Francisco Controller's Office.

14 Starting in 2014, the payroll expense tax will be phased out and replaced with the gross receipts tax.

15 Table 2. .

16 Based on information for the American Industrial Center, a comparable existing business facility.

7 Table 7. '

18 Adjustment to 100% occupancy for payroll and gross receipts calculations, Table 4b.

1% San Francisco Business and Tax Regulations Code, Article 12-A: Payroli Expe'nse Tax Ordinance.

20 San Francisco Business and Tax Regulations Cdde, Article 12-A-1: Gross Receipts Tax Ordinance.

2 The Payroll Expense and Gross Receipts Tax ordinances apply only to business activities performed in San Francisco. In addition, for
a limited number of years the ordinances exclude certain bio-tech and clean-tech activities, as well as certain stock-based
compensation. The adjustment factor is applied to the estimates to take into account these provisions.

22 San Francisco Business and Tax Regulations Code Article 12: Business Registration Fee.

2 These factors are based on the methodology used in the»ln’frastructure Financing Plan, Infrastructure Financing District No. 1 (Rincon
Hilf Area) updated with data from the Adopted 2015/16 budget.

% per San Francisco Business and Tax Regulations Code Article 10: Utility Users Tax, non-residential users pay telephone, water, gas,
electric, and steam users utility taxes; residential and non-residential users pay cellular telephone and access line taxes. It has been
assumed for purposes of these estimates that most residential users use cellular rather than land-line telephone service.

2 per the report Pier 70 Waterfront Site and llinois Street Parcel Development Projects: Findings of Fiscal Responsibility and
Feasibility, by Economic Planning Systems in May 2013, and Board of Equahzatmn

' = ' o Page 19
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Table 4a

General Fund Revenues Estimate
Fiscal and Economic Impact Analysis
pier 70 - Historic Core

Keyser Marston Associates, Inc.; \Sf-fs2\wp\19\19067\015\FD pier 70 fiscal 09 28 15; B4a GF rev; 11/4/2015; jj

Port of San Francisco . November 4, 2015
Revenue Source Measure * FY 15/16 FY 16/17 FY17/18 FY 18/19 FY 19/20 FY 20/21 FY 21/22 FY 22/23 FY 23/24 FY 24/25 FY 25/26 FY 26/27
AV on Tax Roll {Sl,QGOS} ‘ 50 53,998 535,980 355,570 579,960 581,5.’_59 583,191 584,854 586,552 588,283 590,048 591,849
Non-AY Revenue Escalation * 3.0% 100.0% 103.0% 106.1% - 109.3% :112.5% 115.9% 119.4% 123.09% 126.7% 130.5% 134.4% 138.4%
Employees : . 0 34 360 458 458 458 458 458 458 458 458 458
Restaurant 5F * [} 2,676 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168
Parking Spaces 3 o 75 285 285 285 - 285 285 285 285 285 285 285
Leasable SF ° 0 17,237 180,040 228,028 228,028 229,028 229,028 229,028 229,028 229,028 228,028 229,028
Service Population '5 [ 11 120 183 153 153 153 153 153 153 153 153
Possessory Interest Tax-Not Deposited into IFD ? $0 $0 S0 $0 $0 $0 s0 S0 S0 $0 $0 $0
Property Tax In-Lieu of VLF $1.07 /51,000 AV S0 $4,262 $42,619  $63,929 585,239 $86,943 $88,583 $90,456 $92,266 $94,111 $95,993 $97,913
Property Transfer Tax $12.50 /$500AV $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0, $0
. Sales Tax -
Employee Non- Restaurant 1.00% $2,276/empl 30 $797 $8,693 $11,391 $11,732 $12,084 $12,447 $12,820 $13,205 $13,601 $14,009 $14,429
Employee Restaurant 1.00% $263/empl s0 392 31,004 $1,316 $1,355 $1,396 31,438 31,481 81,525 $1,571 $1,618 $1,667 .
Project Restaurant 1.00% 5500 psf S0 813,780 $53,935 855,553 $57,220 $58,937 $60,705 $62,526 $64,402 $66,334 $68,324 $70,373
S0 $14,669  $63,632  $68,260  $70,308  $72,417  §$74,589  §76,827  $75,132  $81,506  $83,951  $86,470
Parking Tax .
Total Revenues $100/§p 55% occ s $88,065 $344,686 $355,027 5365,678 $376,648 $387,948 $399,586 $411,574 $423.921 $436,638 $449,738
General Fund Taxes 25% 20% to GF s0 $4,403 $17,234 $17,751 $18,284 . $18,832 $19,397 $19,979 $20,579 $21,196 $21,832 $22,487
payroli Tax * S0 $13,694  $74,856 $0 %0 50 %0 40 50 50° 50 50
Gross Receipts Tax* $0 46,861  $112,504  $193,418  §199,220  $205,197  $211,353  §217,694  $224,224  $230,951  §237,880  $245,016
-Business Registration Fee . - .
Businesses 3,000 sfper bus. 0 6 60 76 76. 76 76 76 76 76 76 76
if Gross Receipts $0.75t0 $1 M S700 .per business . $0 $4,326 $44,558 $58,133 $59,877 $61,673 $63,524 $65,429 $67,392 $69,414 $71,496 $73,641
If Gross Receipts $1to $2.5 M 5300 per business 80 $1,854 . $19,096 $24,914 $25,662 $26,431 $27,224 $28,041 $28,882 $29,749 . $30,641 $31,561
Utility Users Tax ’ . ' ‘
Water Users Tax $6.10 perempl s0 5214 $2,329 $3,052 $3,144 $3,238 43,335 $3,436 $3,539 $3,645 $3,754 $3,867
Gas Electric Steam Users Tax $66.24 perempl 50 $2,320 $25,300 $33,152 $34,147 $35,.171 336,227 $37,313 $38,433 $39,586 $40,773 541,996
Telephone Users Tax $46.85 per svc popn $0 $547 55,964 57,815 58,050 $8,291 58,540 $8,796 $9,060 39,332 59,612 $9,900
Access Line Tax 543.42 persve popn s 8507 85,528 $7,244 87,461 $7,685 $7.916 $8,153 $8,398 $8,650 $8,909 $9,176
30 $3,587 $39,121 $51,264 $52,802 454,386 - 556,018 $57,698 $59,429 $61,212 363,048 $64,940
‘License, Permit, Franchise Fees $25.87 persve popn S0 5302 $3,293 $4,316 $4,445 $4,578 $4,718 $4,857 $5,003 $5,153 45,308 $5,467
Fines, Forfeitures, Penalties $4.36 persvcpopn $0 $51 $555 © 8727 $749 §771 $795 $818 $843 $868 3894 5921
Total General Fund Revenue if Avg. Gross Recélpts <S1M ) $45,295 $285,869 $264,380  $2941,703 $299,602  $307,721  $316,065  5324,644  $333,460  $342,522  $351,838 .
Total General Fund Revenue If Avg. Gross Recelpts > $1 M so $49,684  $372,912  $424,579  $456,708  $469,557  $482,775  $496,371  $510,358  $524,746  $539,547  $554,773
* Table 3. ® Table 2.
2 Table 2a. 4 Table 4h,
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Table 4a

General Fund Revenues Estimate -

Fiscal and Economic Impact Analysis

Pier 70 - Historic Core

Keyser Marston Associates, Inc.; WSf-fs2\wp\19\18067\015\FD bier 70 fiscal 09 28 15; Bda GF rev; 11I4/2b15; Jii

Port of San Francisco
Revenue Source Measure * FY 27/28 FY 28/29 FY 29/30 FY 30/31 FY 31/32 FY 32/33 FY 33/34 FY 34/35 FY 35/36 FY 36/37 FY 37/38 FY 38/39
AV on Tax Roll ($1,000s) £ $93,686 $95,560 897,471 $99,420  $101,409  $103,437 8105506  $107,616  $109,768  $111,963 $114,203 $116,487
Non-AV Revenue Escalatl"an 1 3.0% ' 142.6% 146.9% L 151.3% 155.8% 160.5% 165.3% 170.2% 175.4% 180.6% 186.0% 191.6% 197.4%
Employees 3 458 458 458 458 458 458 458 458 458 458 458 458
Restaurant SF ° 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168
Parking Spaces ® 285 285 285 285 285 285 285 285 285 285 285 285
Leasable SF ° 229,028 229,028 229,028 229,028 225,028 229,028 229,028 229,028 229,028 . 229,028 225,028 229,028
Service Population 3 ‘153 153 153 153 153 153 153 153 153 ) 153 153 © 153
Possessory Interest Tax Not Deposited into IFD * 30 30 o] 350 $0. o] o] ] S0 ] ] S0
- Property Tax In-Lieu of VLF 51.07 /51,000 AV $99,871 $101,868 $103,906 $105,984 $108,103 $110,266 $112,471 $114,720 $117,015 $119,355 $121,742 $124,177
Property Transfer Tax 512.50 /3500 AV S0 $0 30 s0 s0 s} 30 50 s0 $0 30 50
Sales Tax ) )
Employee Non- Restaurant 1.00% 52,276/empl $14,862 $15,308 $15,767 $16,240 $16,728_ $17,229 $17,746 $18,279 $18,827 $19,392 A$19,974 $20,573
Employee Restaurant 1.00% $263/empl $1,717 .$1,768 $1,821 $1,876 $1,932 $1,990 $2,050 $2,111 $2,175 $2,240 $2,307 $2,376
Project Restaurant 1.00% $500 psf $72,485 574,659 476,899 $79,206 $81,582 584,030 586,550 $89,147 $91.821 $94,576 $87,413 $100,336
$89,064 $91,736 $94,488 $97,322 $100,242 $103,249 $106,347 $109,537 $112,823 . $116,208 $119,694 $123,285
Parking Tax ) ) .
Total Revenues $100/sp 95% occ $463,230 $477,127 $491,440 $506,184 $521,369 $537,010 $553,121 $569,714 . $586,806 $604,410 $622,542 $641,218
General Fund Taxes 25% 20% to GF $23,161 $23,856 $24,572 $25,309 $26,068 .  $26,851 §27,656 $28,486 $29,340 $30,220 $31,127 $32,061
payroll Tax* $0 %0 $0 $0 0 $0 $0 $0 $0 0 $0 $0
Gross Receipts Tax* $252,366  $259,937  $267,736  $275,768  $284,041  $292,562  $301,333  $310,379  $319,690 $329,281  $339,159  5349,334
Business Registration Fee
Businesses 3,000 sf per bus. 76 76 76 76 76 76 76 76 76 76 76 76
If Gross Receipts 50.75to $1 M $700 per business $75,850 $78,126 $80,470 $82,884 $85,370 $87,931 $90,569 $93,287 596,085 $98,968  $101,937  $104,995
if Gross Receipts $1to $2.5 M $300 per business $32,507 $33,483 $34,487 $35,522 $36,587 $37,685 $38,815 $39,980 $41,179 $42,415 $43,687 $44,998
Utility Users Tax ) '
‘Water Users Tax $6.10 perempi $3,983 $4,102 $4,225 $4,352 $4,483 $4,617 $4,756 $4,898 $5,045 $5,197 $5,352 $5,513
Gas Electric Stearn Users Tax 566,24 perempl $43,256 $44,554 $45,891 $47,267 $48,685 $50,146 $51,650 $53,200 354,796 $56,440 558,133 $59,877
Telephone Users Tax $46.85 per svc popn $10,197  $10,503 $10,818 $11,143 $11,477  $11,821 $12,176  $12,541  $12,917 $13,305 $13,704  -$14,115
Access Line Tax 543.42 per svc popn 59,452 $9,735 $10,027 $10,328 510,638 $10,957 $11,286 $11,624 $11,973 $12,332 $12,702 513,083
466,888 $68,895 §70,961 $73,080 $75,283 $77,541 579,868 $82,264 $84,732 487,274 $89,892 $92,588
License, Permit, Franchise Fees $25.87 per svc popn $5,631 $5,800 $5,974 36,153 $6,338 $6,528 56,724 56,925 $7,133 $7,347 87,567 $7,794
Fines, Forfeitures, Penalties 54.36 per svc popn $949 5977 $1,007 51,037 51,068 $1,100 51,133 $1,167 $1,202 $1,238 $1,275- $1,313
Total General Fund Revenue if Avg. Gross Recelpts < $1 M $361,414  5371,258  $381,377  $391,779  S402,473  S$413,466  $424,767  5436,385  $448,330  $460,609 $473,234  $486,214
Total General Fund Revenue If Avg. Gross Recelpts >$1 M $570,437 $586,552  $603,130 $620,185 $637,730 $655,781 $674,352 $693,458 $713,114 $733,338 $754,144 $775,551
* Table 3. ® Table 2.
* Table 2a. * Table 4b,
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. Table da

General Fund Revenues Estimate

Fiscal and Economic Impact Analysis

Pier 70 - Historic Core

Keyser Marston Associates, Inc.; WSf-fs2\wp\18\19067\015\FD pier 70 fiscal 08 28 15: B4a GF rev; 11/4/2015; jj

Port of San Francisco
Revenue Source Measure FY 39/40 EY 40/41 FY 41/42 FY 42/43 FY 43/44 FY 44/45 FY 45/46 FY 46/47 FY 47/48 FY 48/49 FY 49/50 " FY50/51
AVon Tax Roll ($1,000s) z 5118,816 '$121,193 $123,617 $126,089 5128,611 $131,183 5133,807 $136,483 $139,212 $141,997 $144,837. $147,733
Non-AV.Revenue Escalation * 3.0% 203.3% 209.4% 215.7% 222.1% © 228.8% 235.7% 242.7% 250.09% 257.5% 265.2% 273.2% 281.4%
Employees * 458 458 458 458 458 . 458 458 458 458 458 458 458
‘Restaurant SF 2 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 .. 10,168 10,168 .
Parking Spaces ? 285 285 285 285 285 285.- ) 285 285 285 . 285 285 285
Leasable SF ° 225,028 229,028 - 229,028 229,028 229,028 229,028 229,028 225,028 229,028 229,028 229,028 229,028
Service Population ° 153 153 153 153 153 153 153 153 153 153 153 153
Possessory Interest Tax Not Deposited into IFD 2 $0 30 $0 50 S0 30 $0 $0 $0 30 $0 $0
Property Tax In-Lieu of VLF 51.07 /SI,DODAV_ $126,660 $129,194 $131,778 $134,413 $137,101 $139,843 $142,640 $145,493 $148,403 $151,371 $154,338 $157,486
Property Transfer Tax 512,50 /S500AV 350 $0 50 $0 $0 $0 . %0 ‘50 S0 $0 30 s}
Sales Ta'x .
Employee Non- Restaurant 1.00% $2,276/empl $21,190 $21,826 $22,480 $23,155 $23,850 $24,565 525,302 $26,061 526,843 $27,648 $28,478 $29,332
Employee Restaurant 1.00% $263/empl $2,448 $2,521 $2,597 $2,675 $2,755 $2,837 $2,923  $3,010 43,101 $3,194 43,289 $3,388
Project Restaurant 1.00% $500 psf $103,346 $106,446 $109,639 $112,929 $116,317 $119,806 $123,400 $127,102 $130,915 . $134,843 $138,888 $143,055
$126,983  $130,793  $134,717. $138,758  $142,921  $147,209  $151,625 $156,174  $160,858  $165,685  $170,655  $175,775
Parking Tax ) ) . . i
Total Revenues $100/sp 95% occ $660,455 $680,268 $700,677 $721,697 5743,348 £765,648 $788,618 $812,276 $836,644 §861A744 $887.596 $914,224
General Fund Taxes 25% 20% to GF $33,023 $34,013 $35,034 $36,085 $37,167 538,282 $39,431 $40,614 $41,832 $43,087 $44,3B0 $45,711
payroll Tax* $0 $0 $0 %0 $0 30 $0 $0 $0 $0 - $0 50
Gross Receipts Tax 4 $359,814 $370,609 $381,727 $393,179 $404,974 $417,123 $429,637 $442,526 $455,802 $469,476 $483,560 $498,067
Business Registration Fee i - .
Businesses 3,000 sf per bus. 76 76 76 76 76 76 76 76 76 ) 76 76 76
If Gross Receipts $0.75 to $1 M S$700 per business $108,145 $111,389 $114,731 $118,173 $121,718 $125,365 $129,130 $1_33,004 $136,994 $141,104 $145,337 $149,697
If Gross Receipts $1t0 $2.5 M 5300 per business $46,348 347,738 $43,170 $50,645 $52,165 $53,730 $55,342 $57,002 558,712 360,473 $62,287 $64,156 |
Utility Users Tax V X .
Water Users Tax 56.10 perempl . $5,678 $5,849 36,024 $6,205 $6,391 $6,583 46,780 $6,984 $7,193 $7,409 $7,631 $7,860
Gas Electric Steam Users Tax $66.24 perempl $61,673 $63,523 $65,429 $67,392 $69,414 871,496 573,641 $75,850 $78,126 $80,470 $82,884 585,370
Telephone Users Tax $46.85 per svc popn $14,539 $14,975 $15,424 415,887 $16,363 $16,854 $17,360 $17,881 $18,417 $18,970 $19,539 $20,125
Access Line Tax 543.42 persvc popn $13,476 $13,880 $14,296 814,725 $15,167 515,622 416,091 $16,574 $17,071 $17,583 $18,110 $18,654
$95,366 $98,227  $101,174  $104,209  $107,335  $110,555  $113,872  $117,288  $120,807  $124,431  $128,164  $132,009
License, Permit, Franchise Fees $25.87 persvc popn $8,028 $8,269 88,517 $8,773 $9,036 $9,307 $9,586 59,874 . $10,170 $10,475 $10,789 $11,113
Fines, Forfeitures, Penalties $4.36 persvc popn $1,353 $1,393 $1,435 $1,478 $1,523 $1,568 $1,615 $1,664 $1,714 $1,765 $1,818 $1,873
Total General Fund Revenue If Avg. Gross Receipts < $1 M $499,558 $513,279 $527,385 $541,889 $556,801 $572,134°  $587,900 $604,111 $620,779 $637,918 $655,542 $673,664
Total General Fund Revenue if Avg. Gross Recelpts > $1 M $797,576  $820,236  $843,552  $867,540  $892,222  $917,618  $943,748  $970,634 . $998,298. $1,026,763 $1,056,052 $1,086,190
* Table 3. % Table 2.
% Table 2a. - * Table 4b,
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Table 4a
General Fund Revenues Estimate

Fiscal and Economic Impact Analysis

Pier 70 - Historic Core
Port of San Francisco

Revenue Source Measure * FY 51/52 FY 52/53 FY 53/54 FY 54/55 FY 55/56 FY 56/57 EY 57/58° FY 58/59 FY 59/60 FY 60/61 FY 61/62
AV on Tax Roll ($1,000s} Z $150,688 $153,702 5156,776 $159,911 5163,108 $166,372 5169,699 $173,093 $176,555 $180,086 $183,688
Non-AV Revenue Escalation * 3.0% 289.8% 298.5% '307.5% 316.7% 326.2% 336.0% 346.1% 356.5% 367.1% 378.2% 389.5%
Employees ? 458 458 458 458 458 458 458 458 458 458 458
Restaurant SF ° 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,;58 10,168 10,168 10,168
Parking Spaces 3 285 285 285 285 285 285 ’ 285 285 285 285 K 285
Leasable $F 2 229,028 229,028 229,028 228,028 229,028 229,028 229,028 229,028 229,028 229,028 228,028
Service Population : 153 153 153 . 153 153 153 . - 153 153 T 153 153 153
Possessory Interest Tax Not Deposited into IFD 2 ] 5] S0 50 30 $0 ] S0 S0 30 30
Property Tax in-Lieu of VLF 51.07 /81,000 AV $160,636 $163,849 $167,126 $170,458 $173,878 $177,355 $180,902 $184,520 $188,211 ~ $191,975 $195,814
Property Transfer Tax 512.50 /$S500 AV S0 ] 4] $0 50 30 ] 50 s} S0 S0
Sales Tax ) -
Emp!oyge Non- Restaurant 1.009% $2,276/empl $30,212 $31,118 . 532,052 $33,013 $34,004 * 35,024 436,075 $37,157 $38,272 $39,420 $40,602
Employee Restaurant 1.00% $263/empl $3,490 - $3,594 $3,702 $3,813 $3,928 $4,046 $4,167 $4,292 $4,421 $4,553 $4,690
Project Restaurant 1.00% $500 psf $147,346  $151767  $156,320  $161,009  $165840  $170,815  $175,939  $181,217  $186,654  $192,253  $198,021
’ $181,048 $186,479 $192,074 $197,836 $203,771 $209,884  '$216,181 $222,666 $229,346 $236,227 $243,313
Parking Tax . .
Total Revenues $100/sp 95% occ $941,651 $969,900 $998.997 $1,028,967 $1,059,836 $1,091,631 $1,124,380 $1,158,111 $1,192,855 $1,228,640 $1,265,500
General Fund Taxes 25% 20% to GF $47,083 $48,435 549,950 $51,448 $52,992 $54,582 656,219 $57,906 $59,643 $61,432 $63,275
Payrol| Tax * $0 50 50 50 50 50 $0 $0 $0 $0 50
Gross Receipts Tax 4 $513,009 $528,399 $544,251 $560,579 $577,396 $594,718 $612,560 $630,936 $649,865 $669,360 $689,441
Business Registration Fee ' g )
Businesses . 3,000 sf per bus. 76 76 76 76 76 76 76 76 76 76 76
If Gross Receipts $0.75 to $1M S700 per business $154,188 $158,814  $163,578  $168,486  $173,540  $178,747  $184,109 $189,632  $185,321 | $201,181  $207,216
If Gross Receipts $1to $2.5 M 5300 per business 466,081 $68,063 $70,105 $72,208 $74,374 $76,606 $78,904 - 581,271 $83,709 $86,220 $88,807
Utility Users Tax ) ‘ -
Water Users Tax $6.10 per empl $8,096 $8,339 $8,589 $8,847 $9,112 $9,386 $9,667 $9,957 $10,256 $10,564 $10,880
Gas Electric Steam Users Tax $66.24 perempl $87,931 $90,569 $93,286 $96,085 598,967 $101,936 $104,995 $108,144 $111,389 $114,730 $118,172
Telephone Users Tax $46.85 per svc popn $20,729 $21,351 $21,991 $22,651 $23,330 $24,030 $24,751 $25,494 $26,258 $27,046 $27,858
Access Line Tax 543,42 per svec popn $19,213 $19,790 $20,383 $20,995 $21,625 $22,273 $22.942 $23,630 $24,339 $25,069 $25,821
] $135,969 ) $140,048 © $144,250 $148,577 $153,035 $157,626 $162,354 '$167, 225 $172,242 $177,409 $182,731
License, Permit, Franchise Fees 525,57 per svc popn $11,446 $11,790 $12,144 $12,508 $12,883 $13,270 $13,668 $14,078  $14,500 $14,935 515,383
Fines, Forfeitures, Penalties 54.36 per svc popn $1,929 $1,987 $2,046. $2,108 $2,171 $2,236 §2,303 $2,372 $2,443 $2,517 $2,592
Total General Fund Revenue if Avg. Gross Receipts < $1 M $692,299 $711,462  $731,167  S751,431  $772,270  §$793,699 $815,736 $838,399 $861,706 . $885,675 $910,326
Total General Fund Reyenue if Avg. Gross Receipts > 51 M $1,117,201 $1,149,111 $1,181,945 $1,215,732 $1,250,500- 51,286,276 $1,323,091 $1,360,974 $1,399,958 $1,440,075 $1,481,358

* Table 3. 3 Table 2.
% Table 2a. . * Table 4b,

Keyser Marston Associates, Inc.; WSH-fs2\wp\19\19067\015\IFD pier 70 fiscal 08 28 15; B4a GF rev; 11/4/2015; jj
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Table 4b

Payroll and Gross Receipts Taxes
Fiscal and Economic Impact Analysis
Pler 70 - Historic Core

Port of 5an Francisco

Payroll / Gross Receipts Tax Calculation FY15/16 FY16/17 FY17/18 FY18/19 FY19/20 FY20/21 FY21/22 FY22/23 FY23/24 FY24/25 FY25/26 FY26/27 FY27/28 FY28/29 FY29/30 Fy30/31
Occupancy* ‘ . ) .
Building 101 0% 25% 75% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 102 0% 25% 95% 95% 95% 95% 95% 95% 85% 95% 95% 95% 95% 95% 95% 95%
Building.104 0% 0% 75% 95% 95% 85% 95% 95% 95% 95% 95% 95% 95% 95% 95% 85%
Building 113 : ! ’ 0% 0% 75% 95% 95% 95%. 95% 95% 95% 95% 85% 95% 95% S$5% 95% 95%
Building 114 0% 0% 75% 95% 85% 95% 95% 95% 85% 95% 95% 95% 95% 95% 95% 95%
Building 115 0% 0% 75% 95% 85% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 116 0% 0% 75% 95% 95% 95% 95% 95% 95% 95% 95% 95% . 95% - 95% 95% 95%
Building 14 - 0% 0% 75% 95% 95% 85%, 95% 95% 95% . 95% 95% 95% 95% 95% 95% 95%
Occupied Square Feet in taxable i
Taxable Businesses sf?
Building 101 58,245 0 14,561 43,684 55,333 - 55,333 55,333: 55,333 55,333 55,333 55,333 55,333 55,333 55,333 55,333 55,333 55,333
Building 102 : 10,703 c 2,676 10,168 10,168 10,168 10,168 10,168 ~ 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168
Building 104 43,471 o] o] 32,603 41,297 41,287 = 41,297 41,297 41,297 . 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297
‘Building 113 60,743 0 0 45,557 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706
Building 114 15,444 0 0 11,583 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672
Building 115 12,555 [¢] 8] 9,416 11,827 11,927 11,927 11,927 11,927 11,827 11,927 11,927 11,927 11,927 11,827 11,927 11,927 .
Building 116 24,259 o} 0 18,194 23,046 23,046 23,046 23,046 23,048 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046
Building 14 15,662 0 0 11,747 14,879 14,879 14,879 14,879 14,879 14,879 14,875 14,879 14,879 14,875 14,879 14,879 14,879
241,082 o] 17,237 182,952 229,028 229,028 229,028 229,028 229,028 229,028 225,028 229,028 229,028 223,028 229,028 229,028 228,028
Taxable Occupied sf % of Total 241,082 total sf ) 0.0% 7.1% 75.9%.- 95.0% 950% -95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% . 95.0%
Payroll Tax . .
Taxable Payroll ($1,000s) ® 333,059 3.0% escln $0  $2,435 $26,616 $34,318 $35,348 $36,408 $37,500 $38,625 $39,784 $40,078 942,207 $43,473 $44,777 $46,121 $47,504 $48,930
Taxable SF Payroll ($1,000s) 3 75% 50 $1,826 $19,962 $25,739 $26,511 $27,306 528,125 . $28,969 $29,838 530,733 531,655 $32,605 533,583 534,581 $35,628 $36,697
Payroil Tax Rate . ) 1.125% 0.750% 0.375% 0.000% 0.000% 0.000% 0.000% 0.0(50% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000%
Total Tax » ’ S0 513,694 574,856 50 50 30 50 50 - 50 50 . 30 30 50 50 50 30
Gross Recelpts Tax ) :
Taxable Gr. Receipts ($1,000s)°  $75567 . 3.0% escin $0  $5565 $60,839 $78,446 $80,799 '$83,223 $85,720 $88,201 $90,940 $93,668 $96,478 $99,373 $102,354 $105425 $108,587 $111,845
Taxable SF Gr. Receipts ($1,000s) 3 75% $0 $4,174 545,629 558,834 $ﬁ0,599 $62,417 © $64,290 $66,219 $68,205 570,251 $72,359 $74,530 $76,765 579,068 $81,440 3$83,884
Gross Recelpts Phase-In Rate 3 25% 50% 75% 100% 100% 100% 100% - 100%° 100% 100% 100% 100% — 100% 100% - 100% 100%
Total Tax® ' : 0.329% S0

1 20th Street Historic Bldgs Proforma 3/27/15 (Orton
bevelopmgnt Inc.) with KMA adjustments to match
construction completion to fiscal years from 2015 to 2017.

2 Table 2.

3 Table 3.

$6,861 $112,504 $193,418 $199,220 $205,197 .5211’353 $217,694 $224,224 $230,951 $237,880 $245,016 $252,366 $259,937 $267,736 $275,768

Keyser Marston Associates, Inc.; WSf-fs2wp\19118067\015\FD pier 70 fiscai 09 28 15; B4b payroll and GR; 11/4/2015; jj
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Table 4b
Payroll and Gross Receipts Taxes

Fiscal and Economic Impact Analysis

Pier 70 - Historic Core
Port of San Francisco

Keyser Marston Associa?es, Inc.; WSf-fs2\wpl\18\18087\015\FD pier 70 fiscal 09 28 15; B4b payroll and GR; 11/412015; jj

payroll / Gross Receipts Tax Calculation FY31/32 FY32/33 FY33/34 FY34/35 FY35/36 FY36/37 FY37/38 FY38/39 FY39/40 FEYA0/41 FYAL/42 FY42/43 FY43/44 FY 44/45 FY45/46 FY 46/47
Occupancy ! . ’
Building 101 95% 95% 95% 95% 95% 95% 95% 35% 95% 95% 95% 95% 95% 95% 95% 95%
Building 102 95% 95% 95% - 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 104 95% 95% - 95% 95% 95% 95% 95% 35% 95% 95% 95% 95% 95% 95% 95% 95%
Building 113 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 114 -95% 95% 95% 95% 95% 95% 95% 95% 95% 95% - 95% 95% 95% 95% 95% 95%
Building 115 95% 95% 95% 95% 95% 95% 95% 5% 95% 95% 95% 95% 95% 95% 95% 95%
Building 116 95% 95% 95% 95% 95% 95% 95% 35% 95% 95% 95% 95% 95% 95% 95% 95%
Building 14 95% 95% ° 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Occupied Sguare Feet in taxable
Taxable Businesses sf2? .
Building 101 58,245 55,333. 55,333 55,333 55,333 55,333 55,333 55,333 55,333 55,333 55,333 55,333 55,333 55,333 55,333 55,333 55,333
Building 102 10,703 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168
Building 104 43,471 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,287 41,297 41,297
Buildipng 113 60,743 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706- 57,706 57,706 57,706 57,706 57,706 57,706 57,706
Building 114 15,444 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672
Building 115 12,555 11,927 11,927 11,927 11,927 13,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 = 11,927
Building 116 24,259 23,046 23,046 23,046 23,046 23,046 23,046 23,046 - 23,046 23,046 23,046 23,046 | 23,046 23,046 23,046° 23,046 23,046
Building 14 15,662 14,879 14,879 14,879 14,879 14,879 .14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879
' 241,082 ) 228,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 228,028 229,028
Taxable Occupied-sf % of Total 241,082 total sf . 95.0% 95.0% 95.0% 95,0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0%
Payroll Tax . R )
Taxable Payroll ($1,000s) ® 533,059 3.0% escin §50,397 $51,909 $53,467 $55,071 $56,723° $58,424 $60,177 $61,982 $63,842 865,757 567,730 569,762 §$71,855 $74,010 $76,231 . $78,518
Taxable SF Payroll ($1,000s) 75% $37,798 $38,932 $40,100 $41,303 $42,542 $43,818 $45,133 $46,487 $47,881 $49,318 $50,797 $52,321 $53,891 §$55,508 $57,173 $58,888
Payroll Tax Rate 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0,000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000%
Total Tax S0 S0 $0 S0 S0 S0 $0 S0 SO SO S0 SO S0 S0 $0 $0
Gross Recelpts Tax
Taxable Gr. Receipts ($1,000s) 3 575,567 3.0% escln $115,200 $118,656 $122,216 $125,882 5129,659 $133,549 $137,555 $141,682 $145,932 $150,310 $154,820 $159,464 $164,248 $169,175 $174,251 $179,478
Taxable SF Gr, Receipts ($1,000s) ® 75% $86,400 588,992 $91,662 $94,412 $97,244 $100,162 $103,166 $106,261 $109,449 $112,733 $116,115 $119,598 $123,186 $126,882 $130,688 $134,609
Gross Receipts Phase-In Rate ® 100% 100%  100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100%
Total Tax® 0.329% $284,041 $292,562 $301,339 $310,379 $319,630 $329,281 $339,159 $349,334 $359,814 $370,609 $381,727 $393,179 $404,974 $417,123 $429,637 $442,526
1 20th Street Historic Bldgs Proforma 3/27/15 (Orton
Deveiopment Inc.) with KMA adjustmentsto match
cdnstruc'gion completion to fiscal years from 2015 to 2017,
2 Table 2.
3 Table 3.
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Table 4b
Payroll and Gross Recaipts Taxes

Fiscal and Economic Impact Analysis

" Pler 70 - Historic Core

Port of San Francisco

payroll / Gross Receipts Tax Calculation FY47/48 FY48/48 FY 49/50 FY 50/51 FY 51752 FY52/53 FY53/54 FYS54/55 FYS55/56 FY56/57 FY57/58 FY58/59 FY59/60 FY60/61
Occupancy‘ . ] ) N :
Building 101 95% 95% 95% 95% ~  95% 95% 95% - 95% 95% 95% 95% 95%" 95% 95%
Building 102 95% - 95% 95% 95% 95% 95% 85% 95% 95% 95% '95% 95% 95% 95%
Building 104 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%  95% 95% - 95% 95%
Building 113 95% 95% -95% 95% 95% 95% ° 95% 95% 95% 95% 95% 95% 95% 95%
Building 114 95% 95% 95% 95% - 95% 85% 95% 95% 95% 95% 95% 95% 55% 95%
Building 115 95% 95% 95% 95% 95% 85% 95% 95% 95% 95% 95% 95% 95% 95%
Building 116 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%. 95% 95% 95%°
Building 14 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Occupied Square Feetin taxable '
Taxable Businesses sf?
Building 101 58,245 55,333 55,333 55,333 55,333 55,333 55,333 55,333 55,333 55,333 55,333 55,333 55,333 55,333 55,333
Building 102 10,703 - 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168
Building 104 43,471 41,297 41,297 41,297 41,297 41,297 41,297 41,297 -41,297 41,297 41,297 41,257 41,297 41,297 41,297
Building 113 60,743 57,706 57,706 57,706 57,706 57,706 57,706 ° 57,706 57,706 57,706 57,706 57,706 57,7064 57,706 57,706
Buillding 114 15,444 14,672 14,672 14,672 14,672 14,672 14,672 . 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672
Building 115 - 12,555 11,927 11,927 11,927 11,927 11,927 11,927 11,927 1;1,927 11,927 11,827. 11,927 11,927 11,927 11,827
Building 116 24,259 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,0486 23,046 23,046
Building 14 15,662 14,879 14,879 = 14,879 14,879 14,879 14,879 14,875 14,879 14,879 14,879 14;879 14,879 14,879 14,879
» 241,082 229,028 229,028 229,028 225,028 229,028 229,028 229,028 229,028 229,028 225,028 225,028 229,028 229,028 229,028
Taxable Occupied sf % of Total 241,082 totalsf 85.0%  95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% . 95.0% 95.0% 95.0% 95.0%.
Payroll Tax . R . .
Taxable Payroll ($1,000s) 3 $33,059 ~ 3.0% escin $80,873 583,299 585,758 .$88,372 $91,023 $93,754 $96,567. $99,464 $102,448 $105,521 $108,687 $111,947 $115,306 $118,765
Taxable SF Payroll ($1,000s) 3 75% 860,655 $62,474 $64,349 $66,279 $68,267 $70,316 $72,425 $74,598 $76,836 $79,141 . 381,515 $83,960 $86,479 $89,074
Payroll Tax Rate 0.000% 0.000% 0.000% 0.000% 0.000% -0.000% 0.000% 0.006% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000%
Total Tax S0 S0 S0 S0 ) ) $0 ] 50 S0 $0 $0 S0 S0
Gross Recelpts Tax
Taxable Gr. Receipts ($1,000s)®  $75567  3.0% escn  $184,863 $190,408 $196,121 $202,004 $208,065 $214,306 $220,736 $227,358 $234,178 $241,204 $248,440 $255,893 $263,570 $271,477
Taxable SF Gr, Receipts ($1,000s) 3 75% $138,647 $142,806 $147,091 $151,503 $156,048 $160,730 $165,552 $170,518 $175,634 $180,903 $186,330 $191,920 $197,677 $203,608
Gross Receipts Phase-In Rate 3 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100%
Total Tax® 0.329% $455,802 $469,476 $483,560 $498,067 $513,009 $528,399 $544,251 $560,579 ' $577,396 $594,718 $612,560 $630,936 $649,865 $669,360

1 20th Street Historic Bldgs Proforma 3/27/15 {Orton
Development Inc.) with KMA adjustments to match
construction completion to fiscal years from 2015 to 2017.

2 Table 2,
3 Table 3.

Keyser Marston Associates, Inc.; WSf-fs2wp\19119067\015\FD pier 70 fiscal 09 28 15; B4b payroll and GR; 11/4/2015; jj
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Table 4c¢

Other Fund Revenues Estimate

Pier 70 - Historic Core
Port of San Francisco

. Fiscal and Economic Impact Analysis

FY15/16 FY16/17 FY17/18 FY 18/19 FY 19/20 FY 20/21 FY21/22 FY22/23 FY23/24 FY24/25 FY25/26 FY26/27

Keyser Marston Associates, Inc.; Wof-fs2\wp\19\19067\015MFD pier 70 fiscal 09 28 15; B4c other rev; 11/4/2015; jj

- Revenue Source Measure
Revenue Escalation 3.0%  100.0% 103.0% 106.1% 109.3% 112.6%  115.9% 119.4% = 123.0% 126.7% 130.5% 134.4% 138.4%
Employees ? 0 34 360 458 458 458 458 458 458 458 458 458
Restaurant SF 2 0 2,676 10,168 10,168 10,168 - 10,168 10,168 10,168 10,168 10,168 . 10,168 10,168
Parking Spaces 2 0 75 285 285 285 285 285 285 285 285 285 285
Sales Tax
- Taxable Spending ($1,000s) : ) :
Employee Non- Rest. 52,276 perempl SO $80 5869 $1,139 $1,173 $1,208 $1,245 $1,282 $1,320 51,360 $1,401 $1,443
- Employee Restaurant 5263 per empl $0 59 $100°  s132 | 5136 $140 $144 $148 $153 $157 $162 $167
Project Restaurant $500 per sf $0  $1,378 $5394 55555  $5722  $5,.804  $6,070  $6253  $6440 - 86,633  $6,832  $7,037
S0 $1,467 $6,363 $6,826 §7,031 $7,242 $7,459 57,683 57,913 $8,151  .$8,395° 58,647
Public Safety Sales Tax 0.50% 50 $7,335 $31,81é $34,130 535,154 $36,208 $37,295 $38,414 $3_9,566 540,753 $41,975 - $43,235
SF County Transportation 0.50% S0 $7,335 $31,816 $34,130 $35,154 $36,208 $_37,29_5 $38,414 $39,566 $40,753 $41,975 $43,235
SF County Public Finance 0.25% S0 $3,667 $15,908 $17,065 $17,577 518,104 $18,647 519,207 $15,783 $20,376 $20,988 $21,617
MTA Parking Tax : . . :
Total Revenues 5100/sp 95% occ S0 588,065 S$344,686 5355027 $365,678 $376,648 $387,948 $399,586 $411,574 $423,921 5$436,638 $449,738
MTA Taxes 25% 80% MTA §0 517,613 $68,937 $71,005 $73,136 $75,330 577,590 $79,917 $82,315 $84,784 587,328 $89,948
! Table’s.
% Table 2.
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Tahle 4c

Other Fund-Revenues Estimate

Fiscal and Economic Impact Analysis
Pier 70 - Historic Core :
Port of San Francisco

FY 28/29 FY29/30 FY30/31 FY31/32. FY32/33 FY33/34 FY34/35 FY35/36 FY36/37 FY37/38 FY38/39

146.9% 151.3%°  155.8% 160.5% 165.3% 170.2% 175.4% 180.6% 186.0% . 191.6% .  197.4%

458- 458 458 - 458 458 458 458 458 458 458 458
10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168
285 285 285 285 285 . 285 © 285 285 285 285 285

©$1,531 51,577  $1,624  $1,673 81,723 31,775 $1,828 51,883  $1,939 51,997 52,057
$177 $182 5188 5193 $199 $205 $211 $217 . $224 $231 $238
$7,466  $7,690 $7,921  $8,158  $8403  $8,655  $8,915  $9,182  $9,458  $9,741 $10,034

$9,174  $9,443 $9,732 $10,024 510,325 $10,635 $10,954 511,282 3$11,621 $11,969 $12,328

$45,868 $47,244 $48,661 $50,121 $51,625 $53,173 $54,768 $56,412 $58,104 $59,847 $61,642
$45,868 $47,244 $48,661 $50,121 $51,625 $53,173 554,768 $56,412 $58,104 $59,847 561,642
"$22,934 $23,622 $24,331 $25,060 $25,812 S$26,587 527,384 628,206 529,052 $29,924 $30,821

P

$477,127 $491,440 5506,184 5521,369 5537,010 5553,121 $569,714 $586,806 5604410 $622,542 $641,218

Revenue Source Measure FY 27/28
Revenue Escalation 3.0% 142.6%
Employees 2 . . 458
Restaurant SF * 10,168
Parking Spaces . . ) 285
Sales Tax
Taxable Spending ($1,000s). .
Employee Non- Rest. 52,276 perempl $1,486
Employee Restaurant 5263 per empl $172
Project Restaurant . 8500 per sf 57,248
$8,906
Public Safety Sales Tax 0.50% : $44,532
SF County Transportation 0.50% $44,532
SF County Public Finance 0.25% $22,266
MTA Parking Tax .
Total Revenues 5$100/sp 95% occ  5463,230
MTA Taxes 25% 80% MTA  $92,646
! Table 3.
% Table 2.

$95,425 $98,288 $101,237 $104,274 $107,402 $110,624 $113,943 $117,361 $120,882 $124,508 $128,244

Page 28

Keyser Marston Associates, Inc.; WSH-fs2\wpl\19\18067\015\FD pier 70 fiscal 09 28 15; B4c other rev; 11/4/2015; jj



€LC

Table 4c

Other Fund Revenues Estimate
Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco

Keyser Marston Associates, Inc.; \S-fs2\wp\18\18067\015\IFD pier 70 fiscal 09 28 15; B4c other rev; 11141201 5; i

Revenue Source Measure - FY39/40 FY40/41 FY41/42 FYA42/43 FYA43/44 FYA4/45 FYAS5/46 FY 46/47 FY47/48 FY48/49 FY49/50 FY50/51
_Revenue Escalation T 3.0%  203.3%  209.4% = 2157%  222.1% = 228.8%  2357% = 242.7%  250.0% = 257.5% = 265.2% = 273.2%  281.4%
Employees * 458 458 458 458 " 458 - 458 458 458 458 458 458 458
Restaurant SF 2 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168
Parking Spaces 2 285 285 285 285 285 - 285 285 285 285 285 285 285
Sales Tax
Taxable Spending {$1,000s) -

Employee Non- Rest. 52,276 per empl $2,119  $2,183  §2,248  $2,315  $2,385  $2,457  $2,530  $2,606  $2,684  $2,765  $2,848  §2,933

Employee Restaurant 5263 perempl $245 §252  .5260 $267 $275 $284 $292 $301 $310 $319 $329 $339

Project Restaurant $500 per sf 810,335 310,645 $10,964 $11,293 $11,632 511,981 $12,340 $12,710 513,092 $13,484 $13,889 514,305

: $12,698 $13,079 $13,472 513,876 $14,292 $14,721 $15162 $15617 $16,086 $16,568 $17,066 517,577

Public Safety Sales Tax 0.50% $63,492 $65,396 $é7,358 $69,379 -$71,460 $73,604 '$75,812 $78,087 580,429 $82,842 $85,328 $87,887
SF County Transportation 0.50% $63,492 $65,396 $67,358 $69,379 $71,460 $73,604 $75,812 578,087 $80,429 $82,842 $85,328 587,887
SF County Public Finance 0.25% §31,746 | $32,698 $33,679 $34,690 $35,730 $36,802 $37,906 539,043 540,215 $41,421 $42,664 543,944
MTA Parking Tax . . . i

Total Revenues $100/sp 95% ccc. $660,455 $680,268 $700,677 $721,697 $743,348 5765648 $788,618 $812,276 $836,644 $861,744 $887,596 $914,224

MTA Taxes 25% 80% MTA $132,091 $136,054 $140,135 5$144,339 $148,670 $153,130 $157,724 $162,455 $167,329 $172,349 $177,519 $182,845

1 Table 3.

2 Table 2.
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Table 4c

‘Other Fund Revenues Estimate
Fiscal and Economic Impact Analysis.
Pier 70 - Historic Core

Port of San Francisco

Revenue Source Measure * FY51/52 FY52/53 FY53/54 FY 54/55 FY 55/56 FY 56/57 FY57/58 - FY58/59 FY 59/60 FY 60/61
Revenue Escalation * 3.0% 289.8% 298.5% 307.5% 316.7% 326.2% 336.0% 346.1% 356.5% 367.1% 378.2%
Employees 2 458 458 458 458 458 458 458 458 458 458
Restaurant SF % 10,168 10,168 10,168 10,168 10,'168 10,168 . 10,168 10,168 10,168 10,168
Parking Spaces 2 285 285 285 285 - 285 285 285 285 285 285
Sales Tax
Taxable Spending ($1,000s) )
Employee Non- Rest. $2,276 perempl $3,021 - S$3,112 $3,205 $3,301 $3,400 $3,502 $3,607 $3,716 $3,827 $3,942
Employee Restaurant $263 per empl 5349 . $359 $370 $381 $393 $405 5417 $429 $442 $455
Project Restaurant $500 per sf " $14,735 °$15,177 $15,632 $16,101 $16,584 $17,081° $17,594 $18,122 518,665 $19,225
o $18,105 518,648 $19,207 $19,784 520,377 520,988 $21,618 $22,267 $22,935 $23,623
Public Safety Sales Tax 0.50% $90,524 593,240 596,037 ‘598,918 $101,886 $104,942 $108,090 $111,333 $114,673 $118,113
SF County Transportation 0.50% $90,524 $93,240 $96,037 $98,918 $101,886 $104,942 $108,090 $111,333 $114,673 $118,113
SF County Public Finance 0.25% $45,262 546,620 $48,018 $49,459 $50,943  $52,471 $54,045 $55,667 $57,337 $59,057
MTA Parking Tax .
- Total Revenues S$100/sp 95% occ  $941,651 $969,900 $998,997 $1,028967 $1,059,836 $1,091,631 51,124,380 $1,158,111 $1,192,855 $1,228.640
MTA Taxes 25% 80% MTA $188,330 $193,380 5$199,799 $205,793 $211,967 $218,326 $224,876 $231,622 $238,571 $245,728
* Table 3.
? Table 2. -

Keyser Marston Associates, Inc.; WSf-fs2\wp\19119067\015\FD pier 70 fiscal 09 28 15; B4c other rev; 11/4/2015; jj
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Table 5

Operating Expenditure Assumptions
Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco

November 4, 2015

Global Escalation Assumption

3%

Pier 70 Waterfront Site and Illinois Street Parcel Population Factors T

Population
Employees
Service Population

0.33

2,559
10,585
6,087

General Fund Expenditures _
Police

Fire and EMS
Public Open Space

Crane Cove Park

. Public Works - Streets and Sidewalks

Community Health, Public
Protection {(non Police and Fire),
Human Welfare, and Culture and
Recreation

$763,848. cost of one patrol unit *
6,087 service population
$125.48 cost per service population

$2,546,160 share of Mission Bay Public Safety Building '
6,087 service population

$418.27 cost per service population

The lessee will be responsible for maintaining the project's
public plaza. It will not be an obligation of the General Fund.

- The total annual cost to maintain the park is estimate to

approximate $400,000 per year. The park's maintenance cost
will be funded through a CFD maintenance district.

The project is not creating any new new public right of way
improvements and therefore, it is assumed that the project is
not creating any significant new new mainenance costs.

Service costs are typically generated by residential uses,

) which"are not included in the project program

1 Economic & Planning Systems, Inc.; Findings of Fiscal Responsibility and Feasibility - Pier 70 Waterfront Site and
lliinois Street Parcel Report May 21, 2013. Expense has been adjusted for inflation.

Prepared by: Keyser Marston Associates, Inc.

Filename: WSt-fs2\wp\19\18067\015\IFD pier 70 fiscal 09 28 15B5 exp assumptns
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Table 6

General Fund Expenditures Estimate
Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco

Expenditure Estimating Factor* FY 15/16 FY 16/17

FY 17/18 FY 18/19 FY19/20 FY20/21 FY21/22 FY22/23 FY23/24 FEY24/25 FY25/26 FY26/27 FY27/28 FY2B/29 FY29/30 FY30/31
Non-AV Revenue Escln.”  3.0% 100.0%  103.0%  106.1%  109.3%  112.6%  1159%  119.4%  123.0% 1267%  130.5%  134.4%  138.4%  142.6%  146.9%  151.3%  155.8%
Service Population 2 0 - 11 120 153 153 153 153 153 ° 153 153 . 153 153 153 153 153 ) 153
police® $125.48 per svc pop $0  $1,465 $15975 $20,933 $21,561 $22,208 $22,874 $23,561 $24,267 $24,995 $25,745 $26,518 $27,313 $28,132 $28,976 $29,846
Fire and EMS® $418.27 per svc pop $0  $4,883 $53,243 $69,777 $71,871 $74,027 $76,248 $78,535 $80,891 $83,318 585,817 $88,392 $91,044 $93,775 $96,588 $99,486
Total Expenditures S0 56,347 $69,224 590,711 §$93,432 $96,235 $99,122 $102,096 $105,158 $108,313 $111,563 $114,809 $118,357 $121,907 $125,565 $129,332
1 Table 5.
2 Table 2.

3 Methodaology described in Table 5. Cost factors
based on police department's estimates of the cost
to serve the Waterfront Pier 70 project.

4 Methodology described in Table 5. Cost factors
based on the per caplta service costs for operating
the Mission Bay Fire Station. .

Prepared by: Keyser Marston Associales, Inc, .
Filename: WSf-fs2\wp\19118067\015\F D pier 70 fiscal 09 28 1586 exp
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Table 6

General Fund Expenditures Estimate
Fiscal and Economiic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco

FY31/32 FY32/33

FY 36/37 FY37/38 FY38/39 FY39/40

Expenditure Estimating Factor * - FY 33/34 FY34/35 FY35/36 FYAD/41 FYA41/82 FY42/43 FY43/44 FYA44/45 FYA5/46 FY 46/47
Non-AV Revenue Escin.* 3.0% 160.5%  1653%  170.2%  1754%  180.6%  186.0%  191.6%  197.4%  203.3%  209.4%  215.7%  222.1%  228.8%  2357%  242.7%  250.0%
Service Population * 153 153 153 . 153 153 153 153 153 153 153 153 153 153 153 153 153
Police® '$125.48 persvepop  $30,741 $31,663 $32,613 $33,592 $34,599 $35,637 $36,707 $37,808 $38,942 $40,110 $41,313 $42,553 $43,829 $45144 $46,499 $47,894
Fire and EMS* $418.27 persvcpop $102,470 $105,545 $108,711 $111,972 $115,331 $118,791 $122,355 $126,026 $129,806° $133,701 $137,712 $141,843 $146,098 $150,481 $154,996 $159,646
Total Expenditures 5141,324 5145,564 $149,931 $154,429 $153,062 $163,833 $168,748 $173,811 $179,025 $184,396 $189,928 $195,626 $201,494 $207,539

! Table 5.

2 Table 2. .

¥ Methodology described in Table 5. Cost factors
based on police department's estimates of the cost
to serve the Waterfront Pier 70 prbject.

4 Methodology described in Table 5. Cost factors
based on the per capita service costs for operating
the Mission Bay Fire Station.

Prepared by: Keyser Marston Associates, inc,

$133,212 $137,208

Filename: WSf-fs2\wp\19\18067\015\F D pier 70 fiscal 09 28 15B6 exp
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Table 6

General Fund Expenditures Estimate
Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco

FY 50/51 FY51/52 FY52/53

FY 53/54 FY54/55 FY55/56 FY56/57

FY57/58 FY58/59 FY359/60

FY 60/61 FY 61/62

281.4%  289.8%  298.5%
153 153 153

307.5%  316.7%  326.2%  336.0%
153 153 153 153

346.1%  356.5%  367.1%
153 153 - 153

378.2%  389.5%.

153 153

$53,905 - $55,522 $57,188

$179,682 $185,073 $190,625

$58,903 $60,670 $62,490 $64,365

$196,344 $202,234 $208,301 $214,550

$66,296 $68,285 $70,333

$220,987 $227,616 $234,445

$72,443  $74,617

$241,478 $248,723

Expenditure Estimating Factor* * FY 47/48 FY 48/49 FY 43/50
Non-AV Revenue Escln. 3.0% 257.5% 265.2% 273.2%
Service Population * 153 153 153
Police® $125.48 persvepop  $49,330 $50,810 $52,335
Fire and EMS” $418.27 persvcpop $164,435 $169,368 $174,449
Total Expenditures $213,765 $220,178 $226,784

* Table 5.

2 Table 2.

3 Methodology described in Table 5. Cost factors
based on police department's estimates of the cost
to serve the Waterfront Pler 70 project.

4 Methodology described in Table 5. Cost factors
based on the per capita service costs for operating
the Mission Bay Fire Station,

Prepared by: Keyser Marston Associates, Inc. .
Filename: W8{-fs2wp\18118067\015\FD pier 70 fiscal 09 28 15B6 exp

$233,587 5240,595 $247,813

$255,247 $262,904 $270,792 $278,915

§287,283 $295,901 $304,778

§313,922 $323,339

Page 34



6L¢

Table 7 .

Economic Benefits

Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco

November 4, 2015

Indirect »
and Indirect .
Project Direct, Indirect, and.Induced Economic Direct Induced and Induced Total
Benefits for the City and County of San Francisco Impact Multiplier 1 Impact Impact
On-Going Economic iImpacts
Employment ? 458 170158 321 779
Payroll ® $68,571 avg pay $31,406,000  1.60617 $19,037,000 $50,443,000
Output . S1M /6.38 empl $71,789,000 1.48345 $34,706,000 $106,495,000
Construction Period Economic Impacts _ -
Construction Hard Costs * $78,960,000  1.46124 $36,420,000 $115,380,000
Construction Payroll ® 40% constr. cost $31,584,000 1.42574 $13,446,000 $45,030,000
Construction Employment ,
Total person years > ° $67,000 avg pay 471 150141 236 707
3 years 1.50141 79 236

Full time equivalent jobs for 3-year period 8

157

* Minnesota IMPLAN Group model - 2012 County Level Data for San Francisco ,Count{/. Average multiplier for the following industries: manufacturing; wholesaling
and retail; warehousing and storage; media and software; information services; architecture, engineering, and design; computer programming and design;
science, research, and development; and administrative services. On-going output estimate is based on the IMPLAN multiplier relating jobs-to million dollars of

output.
2 Table 2.

3 Table 8.

% Total hard costs per Orton Development Inc. proforma.

5 Estimated ratio of payroH to total construction work.

8 A person year of employment is equivalent to full time employment of one person for one year.

Prepared by: Keyser Marston Associates, Inc.

Filename: \S-fs2wp\18\19067\015\IFD pier 70 fiscal 09 28 15; B7 econ benefit
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" Table 8 :

Estimated Average Payroll per Employee
Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco

November 4, 2015
Mean

o ‘ Annual
Potential Occupation OES Survey Occupation : Wage t
On-Going Occupied Project > :
Engineer Architecture and Engineering $106,000
Programmer Computer and Mathematical $108,000 '
Designer Arts, Design, Entertainment, Sports, Media $74,000
Builder/Manufacturer Production $43,000
Warehousing/Shipping/Receiving Transportation and Material Moving $43,000-
Related Support/Administration Office and Administrative Support $48,000
Related Support/Sales Sales and Related $58,000
Average for all On-Going Occupations . 568,571
Construction Period ,
Construction Worker Construction and Extraction $67,000

1 California Employment Development Department Occupationa

| Employment Statistics Survey, 1st QTR 2015.

% Based on sample list of occupations provided by Orton Development, Inc. in their Response to RFP for Pier 70:

20th Street Historic Buildings.

Keyser Marston Associates, Inc.; \Sf-fs2\wp\10\19067\0 15\IF

D pier 70 fiscal 09 28'1588 avg salary; 11/4/2015; 11:48 A
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Table 9 A
Construction Period Revenues

Fiscal'and Economic impact Analysis

Pier_70 - Historic Core
Port of San Francisco

Construction Period Revenues FY 15/16 FY 16/17 FY 16/17 Total
Payroll Tax » ' , . .
Taxable San Francisco Payroll $31,584,000 total * 75% SFadj. 2 $7,896,000 $7,836,000 $7,896,000 523,688,000
Payroll Tax Rate 2 1.350% 1.125% 0.750%
Total Payroll Tax $106,600 $88,800 $59,200 $254,600
Gross Receipts Tax o . _ :
Taxable San Francisco Gr. Receipts - $78,960,000 total * 75% SFadj. ? $19,740,000 $19,740,000 519,740,000 - $59,220,000
Gross Receipts Phase-In Rate * _ 10% 25% 50%
Total Gross Receipts Tax 2 0.329% avg rate ° $6,500 516,200 $32,400 $55,100
Sales Taxes _
Materiz| Costs $78,960,000 total * 60% materials * $47,376,000
Quialified Subcontractor Amount ‘ 50% qualified ° $23,688,000
Base 1% Sales Tax 1.00% SF share * $237,000
Public Safety Sales Tax 0.50% tax rate * - $118,000
SF County Transportation 0.50% tax rate * $118,000
0.25% tax rdte * $59,000

SF County Public Finance

1 Table 7.
Z Table 3.
3 KMA assumption.

Keyser Marston Assdciates, Inc.; WSf-fs2\wp\1 9\19067\015\IFD pier 70 fiscal 09 28 15; BS cxn tax; 11/4/2015; jj
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BAH FRANCISGD

August 16, 2018

City and County of San Francisco
Atin: Mayor London Breed

1 Dr. Carlton B. Goodlett Place
City Hall, Room 200

San Francisco, CA 94102

Board of Supervisors _

City and County of San Francisco

Attn: Angela Calvillo, Clerk of the Board of Supervisors
1 Dr. Carlton B. Goodlett Place

City Hall, Room 244

San Francisco, CA 94102

San Francisco Planning Commission
The Planning Department

Attn: Commission Secretary .~
1650 Mission Street, Suite 400
San Francisco, CA 94103

To Whom It May Concern:

Re:  Sub-Project Area G-2, Sub-Project Area G-3 and Sub-Project Area G-4 of City
and County of San Francisco Infrastructure Financing District No. 2.(Port of San
Francisco) :

On Tuesday, July 24, 2018, the Board of Supervisors of the City and County of San Francisco
(the “City”) adopted a resolution entitled, “Resolution of Intention to establish Sub-Project Area
G-2, Sub-Project Area G-3 and Sub-Project Area G-4 of City and County of San Francisco
Infrastructure Financing District No. 2 (Port of San Francisco, Pier 70); to call a public hearing
on September 11, 2018, on the establishment and to provide public notice thereof; and affirming
the Planning Department’s determination, and making findings under the California
Environmental Quality Act” (“Resolution of Intention”). Under the Resolution of Intention, the
Board of Supervisors states its intention to form “Sub-Project Area G-2 (Pier 70 - 28-Acre Site),”
“Sub-Project Area G-3 (Pier 70 - 28-Acre Site)” and “Sub-Project Area G-4 (Pier 70 - 28-Acre
Site)” (collectively, the “Sub-Project Areas”) of “City and County of San Francisco Infrastructure
Financing District No. 2 (Port of San Francisco)” (the “IED”) pursuant to Government Code
Section 53395 et seq. (the “|FD Law”").

The City is proposing formation of the Sub-Project Areas for the purpose of financing
. construction of public improvements of communitywide significance in the City as more
particularly described in the hereinafter referenced draft Appendix G-2.

As. part of the formation process, the City must prepare a draft Infrastructure Financing
Plan for the IFD. The City must also distribute the draft Infrastructure Financing Plan, along with
any report required by the California Environmental Quality Act (“CEQA”) relating to the

PORT OF SAN FRANCISCO -



- August 16, 2018
Sub- PrOJect Areas G-2, G-3 and G-4 of
City and County of San Francisco IFD No. 2 (Port of San Francisco)

proposed public facilities to be funded by the I’FD_ and the proposed private development
projects within the boundaries of the IFD, to each governmental taxing agency that levied or had

levied on its behalf a property tax on'the property in the proposed IFD in the fiscal year prror to.
the designation of the IFD.

The adopted Resolution of Intention and the draft Appendix G-2 to the Infrastructure
Financing Plan for the IFD, which is the infrastructure financing plan for the Sub-Project Areas,
are enclosed with this letter. The environmental reports required by CEQA (“Relevant EIRs”) for
the project and any associated private development projects, which Relevant EIRs are
described in the remaining portion of this paragraph, are.incorporated in their entirety by this
- reference and are available on the website of the San Francisco Planning Department. On
August 24, 2017, the San Francisco Planning Commission by Motion No. 19976 and Motion No.
19977, certified the completion of the Fihal Environmental Impact Report for the Pier 70 Mixed-
Use District Project (the “Project”), and approved other entitlement and transaction documents
relating to the Project, including certain environmental findings under CEQA, including a
statement of overriding consideration, and a mitigation and momtormg and reporting program
(the “MMRP”). On November 14, 2017, the Board of Supervisors, in Ordinance No. 227-17,

adopted the CEQA findings and the MMRP, and made certain envrronmental findings under
CEQA (collectively, the “FEIR”)

Formation of the proposed Sub-Project Areas will require, among other actions, approval

.of Appendix G-2 to the Infrastructure Financing Plan for the IFD by the Board of Supervisors.
" This approval is required before the Board of Supervisors can adopt an ordinance to allocate a
portion of the City’s incremental property tax revenue from the Sub-Project Areas to the IFD. It
is possible that changes to the draft Appendix G-2 will be made prior to its adoption by the
Board of Supervisors. In the event any such changes are made, such changes will be sent to
. you prior to the approval of the Appendlx G-2 by the Board of Supervisors. Although subject to

change, adoptron of the Appendix G-2 is currently anticipated to occur on Tuesday, October 16,
2018.

In addltron as part of the process of formmg the IRFD, a pubhc hearing will be required to be
held. The public hearing is scheduled to be opened on Tuesday, September 11, 2018, and
anticipated to be continued to Tuesday, October 16, 2018.

I am sending you this letter in order to comply with the requirements of the IFD
Law. By this letter, | am also requesting the Clerk of the Board of Supervisors to make
- Appendix G-2 and the Relevant EIRs available for public inspection, as required by
Section 53395.15 of the IFD Law. :

Please feel free to contact me should you have any questions or comments.
Very truly yours,

Michael J. Martin = '

Deputy Director, Real Estate & Development

Tel: 415-274- 0544

Enclosures
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Appendlx G-2 Sub-Project Areas G-2, G-3, and G-4
- (Pier 70 - 28-Acre Site)

This Appendix supplements and amends the main body of the Infrastructure Financing Plan (the
“IFP") for City and County of San Francisco Infrastructure Financing District No. 2 (Port of San
Francisco) (“IFD”) as it relates o Sub-Project Areas G-2, G-3, and G-4 (collectively, the “Sub-
Project Areas”, each a “Sub-Project Area”). This Appendix includes the separate Infrastructure
Financing Plan for each of Sub-Project Area G-2, G-3, and G-4. In the event of any
inconsistency between the main body of the IFP and this Appendix, the provisions of this
Appendix shall govern with respect to Sub-Project Areas G-2, G-3, and G-4.

Background: Sub-Project Areas G-2, G-3, and G-4 collectively include a largely unimproved
28-acre area in the southeast corner of Pier 70 known as the “28-Acre Site”. In the general
election held in the City and County of San Francisco (the “City”) on November 4, 2014, an
initiative entitled, the “Union Iron Works Historic Disfrict Housing, Waterfront Parks, Jobs and
Preservation Initiative” (“Proposition F”), was approved by the voters in the City. Pursuant to
Proposition F, the voters in the City approved a policy of the City, that the City encourage the
timely development of the 28-Acre Site with a development project that includes market-rate
and affordable residential uses, commercial-office, retail, light industrial-arts use, parking, and
mfrastructure development lncludlng street improvements, and public open space.

The City, acting by and through the Port Commission (the “Port”), and Forest City Development
California, Inc., or an affiliate thereof (“Forest City”) anticipate entering into a Disposition and

' Development Agreement (the “DDA", including a Financing Plan, which will govern the

disposition and development of the 28-Acre Site and provide for the flnancmg of certain capltal

facilities and public services related to the proposed project. -

Farest City ourrently plans to develop the 28-Acre Site in three phases. Each Sub-Project Area
corresponds to one of the phases as shown below to provide for a separate 45-year tax
increment allocation period for each phase.-

Sub-Project Area G-2: Phase |
Sub-Project Area G-3: Phase ll -
Sub-Project Area G-4: Phase Il

Port vas agent of the IFD with respect to Sub-Project Areas G-2, G-3 and G-4: The Board of
Supervisors has appointed the Clty acting by and through Port, as the agent of the [FD to
~ implement this Appendix.

Boundaries and legal descriptions of Sub-Project Areas G-2, G-3 and G-4: The boundaries
of Sub-Project Areas G-2, G-3, and G-4, are described in the maps attached to this Appendix as
Attachment 1. The legal desonptlons of Sub-Project Areas G-2, G-3, and G-4 are also attached
to this Appendix as Attachment 1.

The Sub-Project Areas do not initially correspond to the boundaries of assessor parcels. Tax
increment will not be allocated to the IFD from a Sub-Project Area until assessor parcels
corresponding to the boundaries of the Sub-Project Area have been created.

Enhanced Financing.Plan: Each of‘Sub—Project Areas G-2, G-3, and G-4 is a “Pier 70 district,”

as defined in Section 53395.8(c)(11) of the IFD Law, and this Appendix includes a “Pier 70
enhanced financing plan” for each of the Sub-Project Areas as defined in Section
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53395.8(c)(12) of the IFD Law. Other ini.-tia,lly—capiztalized terms used, but not defined in this
Appendix, have the meanings ascribed to them in the IFD Law or the IFP.

A. Base Year; Commencement of Tax Increment Allocation

The “Base Year” for each of Sub-Project Areas G-2, G-3, and G-4 is the fiscal year in which
the assessed value of taxable property in such Sub-Project Area was last equalized prior to
the effective date of the ordinance adopted to create Sub-Project Areas G-2, G-3, and G-4
or a subsequent fiscal year. The Base Year for each of Sub-Project Areas G-2, G-3, and G-
4is FY 2015-2016.

Tax mcrement may begln to be allocated to the IFD from each of Sub- -Project Areas G-2, G-
3, and G-4 beginning in the fiscal year following the Base Year, provided.that no tax
" increment will be allocated to the IFD from a Sub-Project Area until the amount of increment
~ that will be allocated in the fiscal year is equal to at least $100,000.

B. Allocation of Tax Increment

1.

The annual allocation of tax.increment generated in each of Sub-Project Areas G-2, G-3,
and G-4 to the IFD for purposes of Section 53396(b) of the IFD Law will be the amount
appropriated in each fiscal year by the Board of Supervisors for deposit in the respective

_ special fund established for such Sub-Project Area.

The Board of Supervisors will:appropriate% 00 percent of the “Allocated Tax Increment”
(as defined below) for allocation to the IFD until the IFD repays all debt (as defined in the
IFD Law), including all ERAF-secured debt, payable from Allocated Tax Increment to

" fund the capital facilities authorized by Section 53395.8(d) and listed in Table 1 of this '

Appendix (the “Facilities”). The financing of the Facilities satisfies Section
53395. 8(g)(3)(C)(||) of the [FD Law as descnbed more completely in Section G. below.

In order for the Facilities to be developed concurrently with the Pier 70 waterfront
buildings, and because there will be some lag time between the construction of the’
Facilities and availability of Allocated Tax Increment, multiple sources of funding will be

- needed to pay for the Facilities, and such sources, {o the extent repaid by the IFD with

Allocated Tax Increment from Sub-Project Areas G-2, G-3 or G-4, will constitute
debt/ERAF-secured debt of such Sub-Project Area:
e funds ("Developer Capital”) to be advanced by Forest City (the “Developer”);

o funds to be advanced by the Port as either direct Port capital or advances of land
proceeds; and

e proceeds from bonds that would be issued by the IFD and/or a community facilities
»district (“CFD”) that would be established by the City to mclude all or a portion of the
property in Sub-Project Areas G-2, G-3, and G-4.

In addition, the Rort, as the agent of the IFD, will use Allocated Tax Increment to pay

: directly for Facilities costs. The financial obligation of the IFD to fund Facilities costs

with Allocated Tax Increment from each of Sub-Project Areas G-2, G-3 and G-4is a
debt/ERAF-secured debt for each of the Sub-Project Areas and will be reflected in the
annual Statement of Indebtedness required by the IFD Law.
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4. Notwithstanding the foregoing, the allocation made by the Board of Supewlsors in this
Appendix shall be the following:

(A) The Board of Supervisors hereby irrevocably allocates all of the “City Share of Tax
Increment” (as defined below) from Sub-Project Areas. G-2, G-3, and G-4 to the IFD
to the extent that the City Share of Tax Increment is necessary to repay bonds, notes
or related agreements (including Project Payment Obligations and Pledge -

- Agreements under the DDA) or meet contractual obligations that the IFD or the Port
is obligated to satisfy with Allocated Tax Increment, in each case to the extent such
bonds, notes, agreements or obligations have been approved by the Board of
Supervisors.

(B) The Board of Supervisors retains the discretion to make annual appropriations for
the allocation of City Share of Tax Increment from Sub-Project Areas G-2, G-3, and
G-4 to the IFD to pay for debt that is not described in the preceding clause (A),
including the financial obligation to fund Facilities costs from annual deposits of -

- Allocated Tax Increment.

Under the IFD Law, the amount of City Share of Tax Increment allocated to the IFD from
Sub-Project Areas G-2, G-3, and G-4 will determine the amount of ERAF Tax Increment
allocated fo the IFD. For example, if 100% of the City Share of Tax increment is
allocated to the IFD, then 100% of the ERAF Tax Increment.will be allocated to the 1FD,
and, if only 75% of the City Share of Tax increment is allocated to the IFD, then 75% of
the ERAF Tax Increment will be allocated to the IFD. '

5. For purposes of this Appendix, capitalized terms that are not otfierwise defined are
defined as follows

“Gross Tax lncrement” is, for each of Sub-Project Areas G-2, G 3, and G-4, 100% of
the revenue produced by the application of the 1% ad valorem tax rate to the
Incremental Assessed Property Value of property within such Sub-Project Area;

“‘Incremental Assessed Property Value” is, in any year, for edach of Sub-Project Areas
G-2, G-3, and G-4, the difference between the assessed value:of the property within
such Sub-Project Area for that fiscal year and the assessed value of the property within

" such Sub-Project Area in the Base Year, {o the extent that the difference is a posmve
number;

“ERAF Tax Increment” is 25.330110% of Gross Tax lncremeht. This “ERAF share” (és
defined in Section 53395.8(c)(8) of the IFD Law) is. available to be allocated to the IFD
because each of Sub-Project Areas G-2 , G-3, and G-4 is a Pier 70 district.

“City Share of Tax Increment” is 64.588206% of Gross Tax Increment;

“‘Allocated Tax increment” is, for each of Sub-Project Areas G-2, G-3, and G-4,the .
sum of ERAF Tax Increment and City Share of Tax Increment.

“CFD Bonds” are the bonds issued by a CFD that are secured by the facilities special
taxes levied by the CFD and payable from Allocated Tax Increment. Bonds issued by

the CFD that are secured by other special taxes will not be paid for by any Allocated Tax
Increment. .

287



C. Maximum Portion of Tax Increment Revenue of San Francisco and Affected Taxrng
_Agencres to be Committed to Sub-Project Areas G-2, G-3, and G-4

100% of the City Share of Tax Increment and 100% of the ERAF Tax Increment shall be
allocated to the IFD from each of Sub-Project Areas G-2, G-3, and G-4:

e _City Share of Tax Increment: 64.588206% of every dollar of Gross Tax Increment,
- which is 100% of the City Share of Tax Increment;

. ERAF Tax Increment: 25.330110% of every dollar of Gross Tax lncrement which is:
100% of the ERAF Tax Increment ,

Section 53395.8(g)(3)(D) of the IFD Law provides that the portion of incremental property
tax revenue of the City to be allocated to the IFD from a Sub-Project Area must be equal to
the portion of the incremental tax revenue of the ERAF share proposed to be committed to

.the Sub-Project Area. The portion of the City Share of Tax Increment and the ERAF Tax
Increment are equal at 100% of the respectrve amounts.

None of the lncremental tax revenue of the local educational agencies in the boundaries of
the Sub-Project Areas will be allocated to the IFD.

D. Pro;ectlon of Tax Increment Revenue to Sub- Pro;ect Areas G-2, G-3, and G-4

The fi fnancmg section for a Sub- Pro;ect Area must mclude a prOJectron of the amount of tax
increment expected to be allocated to the IFD from the Sub-Project Area assuming an
allocation period for such Sub-Project Area of 45 fiscal years after the fiscal year in which
the City projects that the IFD will have received $100,000 of tax increment from such Sub-
Project Area under the IFD Law.

The projection of Allocated Tax Increment from Sub-Project Area G-2 to be allocated to the

- IFD is attached as Rider #1 to this Appendix. The projection of Allocated Tax Increment
from Sub-Project Area G-3 to be allocated to the [FD is attached as Rider #2 to this
Appendix. The projection of Allocated Tax Increment from Sub-Project Area G-4 to be
allocated to the IFD is atiached as Rider #3 to this Appendix.

‘E. Tax Increment Limit

The financing section must include a limit on the total number of dollars of tax increment that
may be allocated to the [FD pursuant to the IFP, subject to amendment of the IFP.

The initial tax increment limit for each Sub- -Project Area is listed below. These limits reflect
the projected total Allocated Tax Increment plus a contingency factor of approximately 88%-

92% to account for variables such as higher assessed values of taxable property due to
resales .

* The tax increment lrmrt including the limit on ERAF Tax lncrement for Sub-Project
Area G-2 is initially established at $1,040,000,000.

e The tax increment limit, including the limit on ERAF Tax Increment, for Sub-Project
Area G-3 is initially established at $770,500,000.
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o The tax’increment limit, including the limit on ERAF Tax Increment, for Sub-Project
Area G-4 is initially established at $1,190,000,000.

F. Pier 70 ERAF Allocation Limit

" In accordance with Section 53395.8(g)(3)(D)(ii)(1l) of the IFD Law, each of Sub-Project
Areas G-2, G-3, and G-4 is subject to a limitation on the number of dollars of the ERAF
share {o be drvrded and allocated to the IFD from such Sub-Project Area pursuant to this
Appendix, which has been established in consultation with the county tax collector and shall
be included in the Statement of Indebtedness that the IFD files for the 19th fiscal year after
the fiscal year in which any ERAF- secured debt is first issued.

" The mltlal limits on the ERAF Tax lncrement to be divided and allocated to the IFD from
each Sub-Project Area are listed below. These limits reflect the projected ERAF Tax

Increment allocation to each Sub-Project Area plus a contingency factor of approximately
88%-92%.

K The fimit on the ERAF Tax Increment to be divided and allocated to the IFD from-
Sub- Project Area G-2 is initially established at $293,000,000.
+ The limit on the ERAF Tax Increment to be divided and allocated to the IFD from
Sub- Project Area G-3 is initially established at $217,000,000.
» The limit on the ERAF Tax Increment to be divided and allocated to the IFD from
Sub- Project Area G-4 is initially established at $335,000,000. -

G. 20% Waterfront Set-Aside Requirement for Waterfront Districts

~ Pursuant to Section 53395.8(g)(3)(C)(ii) of the IFD Law, 20% of the Allocated Tax Increment
(“Set-Aside”) must be set aside to be expended solely on shoreline restoration, removal of
bay fill, or waterfront public access to or environmental remediation of the San Francisco
waterfront (“Authorized Set-Aside Uses”). The IFD Law allows the Set-Aside Requirement
applicable to Project Area G (Pier 70) to be met on a Project Area G (Pier 70)-wide basis
rather than on a Sub-Project Area basis. Pursuant to Appendix G-1, on a cumulative basis,
it is estimated that approximately 64% of the Allocated Tax Increment to the I[FD from Sub-
Project Area G-1 will be used for Authorized Set-Aside Uses. As such, the Port, at its
discretion, may wish to spend less than 20% of Allocated Tax Increment from Sub-Project
Areas G-2, G-3, or G-4 on Authorized Set-Aside Uses.

On a cumulative basis, it is estimated that approximately 43% of the Allocated Tax
Increment to the IFD from Sub-Project Area G-2, 44% of the Allocated Tax Increment to the
IFD from Sub-Project Area G-3, and 36% of the Allocated Tax Increment to the IFD from
Sub-Project Area G-4 will be used for Authorized Set-Aside Uses.

- H. Time Limits .

The financing section must include the following time limits for each Sub—Project Area:

1. A date on which the effectiveness-of the i.nfrastructure financing plan and all tax
increment allocations to the Sub-Project Area will end, not to exceed 45 years from the

date the IFD actually received $100,000 in incremental tax revenues from the Sub-
Project Area under the IFD Law;
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2. Atime limit on the IFD’s authority to repay indebtedness with incremental tax revenues
received in the Sub-Project Area under the IFD Law, not fo exceed 45 years from the
date the IFD actually received $100,000 in incremental tax revenues from the Sub-

_ Project Area under the IFD Law; and

3. "Atime limit on the issuance of new ERAF-secured debt (as defined in Section
53395.8(c)(7) of the IFD law) to finance the Facilities, which (with certain exceptions
described in the IFD Law) may not exceed 20 fiscal years from the fiscal year in which
any Pier 70 district subject to a Pier 70 enhanced financing plan first issues debt.

For Sub-Project Area G-2, the following are the applicable time limits:

"~ & Date on which the effectiveness of the infrastructure financing plan with respect to
Sub-Project Area G-2 and all tax increment allocations to Sub-Project Area G-2 will
end: the final day of the 45th fiscal year after the fiscal year in which the IFD
actually receives $100,000 of Allocated Tax Increment from Sub-Pro;ect Area
G-2 under the IFD Law.

e Date after which the IFD may no longer repay indebtedness with incremental tax
revenues received under the IFD Law from Sub-Project Area G-2: the final day of
the 45th fiscal year after the fiscal yearin which the IFD actually receives
$100,000 of Allocated Tax Increment from Sub- Project Area G-2 under the IFD
Law.

e Date after which the IFD may not issue new ERAF-secured debt with respect to Sub-
Project Area G-2: the final day of the 20th fiscal year after the fiscal year in
which the IFD first issued debt secured by Allocated Tax Increment from Sub-
Project Area G-2. The IFD law allows the IFD to issue ERAF-secured debt after this
date in certain circumstances, and this Appendix incorporates those provisions by
this reference as if they were fully incorporated herein.

" For Sub-Project Area G-3, the following are the applicable time limits:.

¢ Date on which the effectiveness of the infrastructure financing plan with respect to
Sub-Project Area G-3 and all tax increment allocations to Sub-Project Area G-3 will
end: the final day of the 45th fiscal year after the fiscal year in which the IFD
actually receives $7100,000 of Allocated Tax Increment from Sub-Pro;ect Area
G-3 under the IFD Law.

. Date after which the IFD may no longer repay indebtedness with incremental tax
revenues received under the IFD Law from Sub-Project Area G-3: the final day of
the 45th fiscal year after the fiscal year in which the IFD actually receives
$100,000 of Allocated Tax lncrement from Sub- Project Area G-3 under the IFD
Law. -

» Date after which the IFD may not issue new ERAF-secured debt with respect to Sub-
Project Area G-3: the final day of the 20th fiscal year after the fiscal year in
which the IFD first issued debt secured by Allocated Tax Increment from Sub-
Project Area G-3. The IFD law allows the IFD to issue ERAF-secured debt after this
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date in certain cnrcumstances ‘and this Appendix incorporates those provisions by
this reference as if they were fully mcorporated herein.

- For Sub-Project Area G-4, the following are the applicable time limits:

o Date on which the effectiveness of the infrastructure financing plan with respect to
Sub-Project Area G-4 and all tax increment allocations to Sub-Project Area G-4 will
end: the final day of the 45th fiscal year after the fiscal year in which the IFD
actually receives $100,000 of Allocated Tax Increment from Sub-Project Area
G-4 under the IFD Law. :

» Date after which the IFD may no longer repay indebtedness with incremental tax
revenues received under the [FD Law from Sub-Project Area G-4: the final day of
the 45th fiscal year after the fiscal year in which the IFD actually receives

$100,000 of Allocated Tax Incrément from Sub- Project Area G-4 under the IFD
Law. '

 Date after which the IFD may not issue new ERAF-secured debt with respect to Sub-

- - Project Area G-4: the final day of the 20th fiscal year after the fiscal year in
which the IFD first issued debt secured by Allocated Tax Increment from Sub-
Project Area G-4. The |FD law allows the IFD to issue ERAF-secured debt after this
date in certain circumstances, and this Appendlx incorporates those provisions by
this reference as if they were fully incorporated herem

For purposes of this Appendix, ERAF—secured debt for a Sub—Project Area includes the .
obligation of the IFD to use ERAF Tax Increment from the Sub-Project Area to pay directly
for Facilities. This ERAF-secured debt for a Sub-Project Area shall be considered to be
-issued in the first fiscal year in which the I[FD uses ERAF Tax Increment from the Sub-
Project Area to pay directly for Facilities and shall be payable for the period ending on the
final day of the 45th fiscal year after the fiscal year in which the IFD actually receives
$100,000 of Allocated Tax Increment from the Sub-Project Area.

Description of Public Improvements and Facilities N |

- The IFD Law requires an infrastructure financing plan to contain the following information
“with respect to each of Sub-Project Areas G-2, G-3, and G-4.

1. Public facilities to beprovided by the private sector.

Under the requirements of the proposed Pier 70 Special Use District and Design for
Development guidelines, vertical developers will be responsible for developing certain
privately owned, public open spaces. These costs will not be repaid to vertical
_ developers from Allocated Tax Increment generated in Sub-Project Areas G-2, G-3, and
G-4. _

2. Public facilities to be provided by governmental entities without assistance under the IFD
Law. ,

CFD special taxes are planned to be levied and collected from Pier 70 waterfront

lessees and property owners to fund the planning, design, and construction of shoreline
protection facilities.
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- 3. Publicfa

4. ‘

cilities to be financed with assistance from Sub-Project Areas G-2, G-3, and G-

The Facilities thaf will be funded with Allocated Tax Increment from the' Sub-Project
Areas are listed in Table 1. The costs of the Facilities are summarized below in Exhibit

. G-2a. All of the Facilities are located in the boundaries pf the IFD.

Sub-Project Area G-2

$84,729,000

Direct Construction Costs 2018 - 2021

~ |Construction Contingency 2018 - 2021 $12,658,000
Design Contingency 2018 - 2021 $4,219,000
Indirect Costs . © 2018 - 2021 $37,509,000
Indirect Cost Contingency 2018 - 2021 $2,185,000 |
Subtotal - Sub-Project Area G-2 $141,300,000
Sub-Project Area G-3

|Direct Construction Costs 2022 - 2024 $40,811,000

Construction Contingency - 2022 - 2024 $6,126,000
Design Contingency 2022 - 2024 $2,042,000

" |Indirect Costs 2022 - 2024 $22,655,000
Indirect Cost Contingency 2022 - 2024 $1,338,000
Subtotal - Sub-Project Area G-3 ' $72,972,000
Sub-Project Area G-4 - . ‘
Direct Construction Costs - 2025 - 2028 $20,393,000

- |Construction Contingency 2025 - 2028 $3,106,000
Design Contingency o 2025 - 2028 $1,035,000

- |Indirect Costs ' 2025 - 2028 $20,668,000
Indirect Cost Contingency 2025 - 2028 $1,061,000
Subtotal - Sub-Project Area G-4 $46,263,000

Pier 70 Wide (Subject to Port Commission and Board of Supervisors Approval)

Irish Hill Park 2019 - 2030 $10,000,000
Building 106 Rehabilitation 2019-2040 $30,000,000
Building 111 Rehabilitation 2018 - 2040 $20,000,000
Shipyard Electrical Service 2019 - 2030 $3,000,000
Crane Cove Park 2019 - 2040 " $30,000,000
Shipyard Improvements 2019 - 2040 $20,000,000
Site Interpretation and Public Realm Improvements " 2019 - 2040 $500,000
Subtotal - Pier 70 Wide $113,500,000
Total Estimated Costs ] $374,035,000

[n addition to the costs listed above, Allocated Tax increment may also fund the Historic
Building Feasibility Gap pursuant to the Financing Plan in relation to the rehabilitation of

historic Buildings 12 and 21 within the 28-Acre Site.




- Pursuant to Attachment 2: “Guidelines for Establishment and Use of an Infrastructure
Financing District (IFD) with Project Areas on Land under the Jurisdiction of the San
Francisco Port Commission”, which were adopted by the Board of Supervisors pursuant
to Resolution No. 123-13 on April 23, 2013, excess tax increment not required to fund
public facilities in project areas will be allocated to either (a) the City’s General Fund, (b)
funding improvements 1o the City’s seawall, or (c) protecting the City against sea level
rise, as allowed by State law. Accordingly, the Port plans to allocate any excess tax
increment not required to fund the public facilities listed in Table 1 and Exhibit G- 2a to
protectrng the City against sea level rise. .

4. Public facilities to be provided jointly by the private sector and governmental entities

Rehabilitation of historic resources will be undertaken in many cases by private entities,
including Developer, often using tax increment from Sub-Project Areas G-2, G-3, and G-
4. Examples include Buiiding 12, Building 21, the frame of Building 15, Building 108,
and resources listed under Pier 70 Wrde Facrlltles in Table 1 and under Pier 70 Wide in
Exhibit G-2a above

 J. Projected Sources of Financing for the Public Facilities

. The financing section must include the projected sources of financing for the Facilities,
including debt to be repaid with Allocated Tax Increment, projected revenues from future
leases, sales, or other transfers of any interest in land within Sub- Prolect Areas G-2, G-3,
and G-4 and any other legally available sources of funds

The financing plan is presented in Table 2 of this Appendrx As summarized in Exhibit G-2b -
below, it is anticipated that the Facilities will be financed with a combination of Allocated Tax
Increment from Sub-Project Areas G-2, G-3, and G-4 used on a pay-go basis, proceeds of
bonds issued by the IFD and a CFD, special taxes levied on property within an overlapping
CFD, capital to be advanced by the Developer (io be repaid by the IFD with Allocated Tax
Increment from Sub-Project Areas G-2, G-3, and G-4), and advances of land proceeds (to
be repaid by the IFD with-Allocated Tax Increment from Sub-Project Areas G-2, G-3, and G-
4). The Allocated Tax Increment from Sub-Project Areas G-2, G-3, and G-4 may be used to
finance any of the Facilities regardless of the geographic location of the Facilities within the
IFD and regardless of which Sub—Project Area generated the Allocated Tax Increment.

Thrs Appendlx hereby authorizes the IFD to issue IFD bonds however, at thrs time, itis
contemplated that either IFD bonds or CFD Bonds will be issued. In both cases, Allocated
Tax Increment will be used to pay debt service. . In the case of applying Allocated Tax
Increment to pay CFD Bonds; the use and priority of the Allocated Tax Increment shall be as
set forth in the Financing Plan, any indenture for IFD bonds or CFD Bonds, and any Pledge
Agreement under the DDA. The type of bond to be issued will be determined based on
market conditions approaching the time of issuance. Additionally, the Port may potentially
advance capital to finarice facilities (to be repaid by the IFD with Allocated Tax Increment
from the Sub-Project Areas) as well. However, other than advances of land proceeds, the
amounts listed below do not assume any advances of Port capital. Table 2 and Exhibit G-
2b address the portion of the Facilities to be financed by tax increment and do not address
any other sources of funding that may be applied to the Facilities.
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The amounts shown in Table 2 and Exhibit G-2b include ERAF Tax Increment and City |
Share of Tax Increment that will be allocated to the IFD from the Sub-Project Areas to pay

. for Facilities on a pay-go basis pursuant to Government Code Section 53395.2. As
described elsewhere in this Appendix, for each Sub-Project Area, the obligation of the IFD to
use Allocated Tax Increment from the Sub-Project Area to pay for the Facilities under this
Appendix constitutes a debt and an ERAF-secured debt and shall be payable from Allocated
Tax Increment from the Sub-Project Area through the period ending on the final day of the
45th fiscal year after the fiscal year in which the IFD actually receives $100,000 of Aliocated
Tax Increment from the Sub-Project Area.

EXhlbIt G 2b

201718 Dollars

Anticipated Sources of Funds

Nominal Dollars

Annual Tax increment $596,720,000 $1,578,818,000

Bond Proceeds | $137,429,000 $169,5693,000

Developer Capital .$133,832,000 $150,273,000

Advances of Land Proceeds $164,931,000 $192,200,000
Total Sources $1,032,912,000

$2,090,884,000

Anticipated Uses of Funds

$253,893,000

Bond Debt Service $522,328,000
- Interest on Advanced Funds $22,975,000 $27,042,000
Repay Developer Capital . . — - $121,166,000 |- $150,274,000
Repay Advances of Land Proceeds $101,663,000 $192,200,000

-Pier 70 Sub-Project Areas G-2, G-3, and G-4 Fadilities $287,909,000 $329,382,000
Pier 70 Wide Facilties 4 $53,041,000 $140,339,000
Sea Level Rise Protection $130,379,000 $498,964,000°
ERAF $61,886,000 $230,355,000

Total Uses $1,032,912,000 '$2,090,884,000

This Appendix does not project the anticipated costs of administering the IFD, but the Port,
as agent of the IFD, expects to pay the costs of administering the IFD with Allooated Tax
Increment from the Sub Project Areas.

Assessed values and property tax amounts are projected in Table 3 of this Appendlx
Developer capital, advances of land proceeds, and bonds issuances to be repaid by the IFD
are projected in Table 4 of this Appendix.

. Accounting Procedures

~.‘The IFD will maintain accounting procedures for Sub-Project Areas G-2, G.3 and G-4 in
accordance, and otherwise comply, WIth Section 6306 of the Public Resources Code for the

term of this Appendix.

. Cost and Revenue Analysis

The financing section must include an analysis of: (a) the costs to the City’s Genéral Fund
for providing facilities and services to Sub-Project Areas G-2, G-3, and G-4 while these Sub-
Project Areas are being developed and after they are developed and (b) the taxes, fees,

10
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charges, and other revenues expected to be received by the City’s General Fund as a result
of expected development in Sub-Project Areas G-2, G-3, and G-4.

1.

Costs to the City’s General Fund for broviding facilities and services to Sub-Project .
Areas G-2, G-3, and G-4 while they are bemg developed and after Sub-Project Areas G-
2, G-3, and G-4 are developed.

Estimates of costs to the City's General Fund for providing facilities and services to Sub-
Project Areas G-2, G-3, and G-4, while they are being developed and after they are
developed are detailed in Attachment 3: “Fiscal and Economic Impact Analysis Update —
Pier 70 Mixed Use Development Project” and summarized in the following Exhibit G-2¢
and Exhibit G-2d, which are sourced from Attachment 3. As shown, the annual cost to
the City’s General Fund to provide services to the three Sub-Project Areas is estimated
to be approximately $1.8 million in 2017 dollars. Service costs during the construction
period are estimated to range from $1.0 million to $1.8 million in 2017 dollars. General
Fund costs are comprised of costs to provide police, fire, and emergency medical

. services to the project. The cost of maintaining and operating Pier 70.waterfront parks,

open spaces, and roads will not be funded by the General Fund. These costs will be

- funded by a CFD services tax.

Taxes, fees, charges.and other revenues .expected to be received by the City's General
Fund as a result of expected development in Sub-Project Areas G-2, G-3, and G-4.

: Takes, fees, charges and other revenues expected to be received by the City’s General

Fund as a result of expected development in Sub-Project Areas G-2, G-3, and G-4 are
detailed in Attachment 3: “Fiscal and Economic Impact Analysis Update Pier 70 I\/hxed
Use Development Project’ and summarized in the following Exhibit G-2d. As shown;

upon stabilization, the project is anticipated to generate annually $9 8 mllhon of net
revenue o the City's General Fund.

As shown in Exhibit G-2d, it is estimated that-the Pier 70 development will annually
generate a net fiscal surplus-to the City’s General Fund of $8.0 mllhon per year

- expressed in 2017 dollars.
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Exhibit G-2¢: Annual Service Costs During Development (2017 $) -

Area/Service 2021 2022 . 2023 2024 2025 2026 2627 2028 2029 2030 2031

IED

Pier 70 28-acre Waterfront Site

Parks and Open Space  Funded by Project Assessments

Roads : Funded by Project Assessments ] , .

Police - (33,364) (117,608) (200,072) (228,817) (228,817) (377,175) (466,786) (532,781) = (699,767) (744,419) (849,000}

Fire/EMS (853,000} (853,000) (853,000} (853,000) (853,000} (853,000)  (853,000) (853,000) (853,000} (853,000) (853,000)
Total, Pier 70 (886,364) (970,608) (1,053,072) (1,081,817) (1,081,817) (1,230,175) (1,319,786) (1,385,781) (1,552,767) (1,557,419} (1,702,000}

20th/lllinois

Parks and Open Space . Funded by Project Assessments

‘Roads Funded by Project Assessments - :

Police {52,000) (52,000} (52,000) (52,000} (52,000) (52,000) (52 000) (52 OOO) (52,000) {52,000) (52,000)

Fire/EMS : {52,000) {52,000} (52,000} (52,000) (52,000) (52,000} (52,000} {52,000) (52,000) (52,000) (52,000}
Total, 20th/lllinois . (104,000) (104,000) (104,000) (104,000) (104,000) (104,000) (104,000) (104,000} (104,000) (104,000) (104,000)
TOTALIFD ' (990,364) (1,074,608) (1,157,072) (1,185,817} (1,185,817) (1,334,175) (1, 423 786) (1,489,781) (1,656,767) (1,701,419) (1,806,000).

IRFD

Hoedown Yard : .

Parks and Open Space  Funded by Project Assessments

Roads . Funded by Project Assessments : .

Police ’ ~ (69,000) (69,000) (69,000} (69 OOO) (69,000) (69,000) (69,000) (69,000) (69,000) (69,000) (69,000}

Fire/EMS ) (68,000] . (68,000) (63,000} (69,000} (69,000) (63,000} (69,000} (69,000) (63,000) (69,000} {69,000)
Total, 20th/Hlinois " (138,000) (138,000) (138,000) (138,000) .. (138,000) (138,000)  -(138,000) (138,000) (138,000) - (138,000) (138 000)
TOTALIRFD . (138,000) (138,000) (138,000) (138,000) - (138,000) (138,000) {138,000} (138,000) (i38,000) (138,000} 138 OOO)

TOTAL, SERVICE COSTS (1,128,364) (1,212,608) (1,295,072) (1,323,817) (1,323,817) (1,561,786) (1,627,781) {(1,794,767) (1,839,419) (1,944,000)

(1,472,175)

12
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Exhibit G-2d: Estimated Annual Net General Revenues and Expenditures (2017 $)

IFD
: . Pier 70 28-acre IFD IRFD SubD

ltem Waterfront Site 20th/lllinois St.  Annual Total - Hoedown Yard  Annual Total
Annual General Revenue . ' ,
Property Tax in Lieu of VLF © $1,729,000 . $225,000 1,954,000 $310,000 2,264,000
Property Transfer Tax 2,231,000 $204,000 2,435,000 $0 - 2,435,000
Sales Tax 772,000 $96,000 868,000 $129,000 997,000
Parking Tax (City 20% share) 0 ) $0 0 ’ 30 ‘ -0
Gross Receipts Tax 7,007,000 - $2,000 7,008,000 $44.000 7,053,000

Subtotal, General Revenue $11,739,000 . $527,000 $12,266,000 $483,000 $12,749,000

(less) 20% Charter Mandated Baseline ($2,347,800) ($105.400) ($2,453,200) ($96,600) ($2.549,800) -

Net to General Fund $9,391,200 $421,600 $9,812,800 $386,400 $10,199,200
Public Services Expenditures : : )
. Parks and Open Space » : Funded by Project Assessments
Roads . . Funded by Project Assessments
Police (849,000) (52,000) _  (901,000) (69,000) {969,000)
Fire/EMS (net of fees and charges) (853,000) (52,000) {905,000) {69,000) {974,000)
- Subtotal, Services ($1,702,000) ($104,000) {$1,806,000) ($138,000) {$1,943,000)
NET General Revenues $7,689,200 $317,600 $8,006,800 $248,400 $8,256,200
Annual Other Dedicated and Restricted Revenue :
Public Safety Sales Tax ’ $386,000 $48,000 434,000 ' $65,000 499,000
SF Cnty Transportation Auth'y Sales Tax $386,000 $48,000 434,000 $65,000 499,000
Subtotal . $772,000 $96,000 $868,000 $130,000 $998,000
Possessory lnteresthro'perty Taxes (1) . $17,328,000 " .$2,253,000 $1 9,581,060 $3,111,000 = $22,692,000
~ TOTAL, Net General + Other Revenues $25,789,200 $2,666,600 $28,455,800 - $3,489,400 $31,946,200

(1) Until project infrastructure costs are fully paid, the full $0.65 per property tax dollar generated from the site will be utilized to fund bond debt
service and on a pay-go basis fund infrastructure costs through an IFD/IRFD approved by the Board of Supervisors. The $0.65 represents the
General Fund and dedicated funds share; total IFD revenues available for infrastructure will also include the State's share that currently is
distributed to ERAF. The IRFD (Hoedown Yard parcels) will only receive the General Fund share to'pay for Project costs.

8/31/17
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Appendix G-2

PROJECTION OF ALLOCATED TAX INCRF;cli:(la\;l':l;llT SUB-PROJECT AREA G-2 (PIER 70 -
' WATERFRONT)

FY 2015/16 Base Year - $0
FY 2023/24" $2,283,000
FY 2024/25 $4,323,000
FY 2025/26 $7,975,000
FY 2026/27 $8,134,000
FY 2027/28 $8,297,000
FY 2028/29. $8,463,000
FY 2029/30 $8,632,000
FY 2030/31 $8,805,000
FY-2031/32 ' $8,981,000
FY 2032/33 $9,160,000

T TTFY 2033/34 - " $9,344,000
FY 2034/35 - $9,531,000
FY 2035/36 $9,721,000
FY 2036/37 59,916,000
FY 2037/38 © $10,114,000
FY 2038/39 $10,316,000
FY 2039/40 $10,522,000
FY 2040/41 $10,733,000
FY 2041/42 $10,948,000
FY 2042/43 $11,167,000
FY 2043/44 - $11,390,000
FY 2044/45 $11,618,000
FY 2045/46 . $11,850,000
FY 2046147 $12,087,000
FY 2047/48 $1'2,329,ooo

! For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub-
Project Area G-2 will be the fiscal year in which the IFD actually receives $1OO 000 of Allocated Tax

Increment from Sub-Project Area G-2 under the IFD Law.
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~ Appendix G-2
Rider #1 Continued

FY 2048/49 $12,575,000
FY 2049/50 $12,827,000
FY 2050/51 $13,083,000
FY 2051/52 $13,345,000
FY 2052/53 $13,612,000
FY 2053/54 $13,884,000
FY 2054/55 $14,162,000
FY 2055/56 $14,445,000
FY 2056/57 $14,734,000
FY 2057/58 $15,029,000
FY 2058/59 $15,329,000
FY 2059/60 $15,636,000
FY 2060/61 $15,949,000
FY 2061/62 " $16,268,000
FY 2062/63 $16,593,000
FY 2063/64 $16,925,000
FY 2064/65 $17,263,000
FY 2065/66 $17,608,000
FY 2066/67 - $17,961,000
FY 2067/68 $18,320,000
Cqmulative Total, Rounded $542,187,000

.16
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Appendix G-2

PROJECTION OF ALLOCATED TAX INCR;;gi;I'gﬁT SUB-PROJECT AREA G-3 (PIER 70 —
' WATERFRONT)

FY 2015/16 : . , Base Year - $0
FY 2028/29° : $5,715,000
FY 2029/30 . $5,829,000
FY 2030/31 . $5,946,000
FY 2031/32  $6,064,000
FY 2032/33 ' . $6,186,000
FY 2033/34 - " $6,308,000

" FY 2034/35 : © $6,436,000
FY 2035/36 : . $6,564,000
FY 2036/37 o | $6,696,000
FY 2087/38 | - $6,830,000
FY 2038/39 . ' '$6,966,000
FY 2039/40 -  $7,106,000
FY 2040/41 : $7,248,000
FY 2041/42 ‘ | $7,393,000
FY 2042/43 ' . $7,540,000
FY 2043/44 . $7,691,000
FY 2044/45 A ‘ $7,845,000
FY 2045/46 _ : . $8,002,000
FY 2046/47 . $8,162,000
FY 2047/48 $8,325,000
FY 2048/49 | . $8,492,000
FY 2049150 | $8,662,000

. FY 2050/51 o _ $8,835,000
FY 2051/52 : - $9,011,000
FY 2052/53 - - $9,192,000

% For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub-
Project Area G-3 will be the fiscal year in which the IFD actually receives $100,000 of Allocated Tax
Increment from Sub-Project Area G-3 under the IFD Law.
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Appendix G-2

Rid_er #2 Continued
FY 2053/54 $9,376,000
FY 2054/55 $9,563,000
FY 2055/56 $9,754,000
. FY 2086/57 $9,949,000
FY 2057/58 $10,148,000
FY 2058/59 $10,351,000
FY 2059/60 $10,558,000
FY 2060/61 $10,770,000
FY 2081/62 $10,985,000
FY 2062/63 ~ $11,205,000
FY 2063/64 $11,429,000
FY 2064/65 $11,657,000
FY 2065/66 $1 1,896,000
FY 2066/67 $12,128,000
FY 2067/68 $12,371,000
FY 2068/69 $12,618,000
FY 2069/70 $12,871,000
FY 2070/71 $13,128,000
FY 2074/72 - $13,391 ,ooo'
FY 2072/73 $13,658,000
‘ Cumulaﬁvve Total, Rounded $410,845,000
v 1 7

301




Appendix G-2

PROJECTION OF ALLOCATED TAX INCIT?lgIeV'I'E#ﬁT SUB- PROJECT AREA G-4 (PIER 70 —
WATERFRONT)

FY 2015/16 ‘ Base Year - $0
FY 2020/30° $802,000
FY2030/31 - ' $1,003,000
FY 2031/32 $9,291,000
FY 2032/33 | $9,477,000
FY 2033/34 . © $9.666,000
FY.2034/35 ' $9,860,000
FY 2035/36 : ' $10,057,000
FY 2036/37 . . . $10,258,000
FY 2037/38 " v $10,463,000
FY 2038/39 , $10,673,000
FY 2039/40 o ’ $10,886,000
FY 204041 1 , $11,104,000.
FY 2041/42 |  $11,326,000
FY 2042/43 : . ~ $11,552,000
FY 2043/44 _ $11,783,000
‘FY 2044/45 ‘ $12,019,000

* FY 2045/46 . $12,259,000
FY 2046/47 ' A$12,505,ooo
FY2047/48 =~ - : ‘ $12,755,000
FY 2048/49 $13,010,000
FY 2049/50 e $13,270,000
FY 2050/51 ' : $13,535,000
FY 2051/52 4 $13,806,000
FY 2052/53 . $14,082,000
FY 2053/54 7 $14,364,000

Fbr purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub-
Project Area G-4 will be the fiscal year in which the IFD actually receives $100,000 of Allocated Tax
Increment from Sub-Project Area G-4 under the IFD Law. -
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Appendix G-2

Rider #3 Continued .
FY 2054/55 $14,651,000
FY 2055/56 $14,944,000
FY 2056/57 $15,243,000
FY 2057/58 $15,548,000
FY 2058/59° $15,859,000
FY 2059/60 $16,176,000
FY 2060/61 $16,500,000
FY 2061/62 $16,829,000
FY 2062/63 $17,166,000
FY 2063/64 $17,509,000
FY 2064/65 $17,860,000
FY 2065/66 $18,217,000
FY 2066/67 $18,581,000
FY 2067/68 $18,953,000
'FY 2068/69 $19,332,000
FY 2069/70 $19,718,000 |
FY 2070/71 $20,113,000
FY 2071/72 $20,515,000
FY 2072/73 $20,925,000
FY 2073/74 ‘ $21,344,000
Cumulaﬁve Total, Rounc}ed $625,789,000
19
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Table 1
Appendix G-2

Improvements to be Funded by IFD
IFD Public Facility Improvement Schedule
Infrastructure Financing Plan

Infrastructure Financing D

istrict No. 2

Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Slte)

Port of San Francisco

Type of Improvement

Location of Improvement

Target Completion

Estimated Cost

Timing (2017 $)
Sub-Project Area G-2 (Phase |) Facilities A A -
Demolition and Abatement Existing buildings 15, 16, 19, 25, 2018 - 2021 - $5,437,000
: : 32, 66 and at-/below-grade site .
demolition -
Auxiliary Water Supply System  |Routing through ROW, see 2018 - 2021 - $3,295,000
- Attachment 4: Phase 1
. Submittal Exhibits :
Low Pressure Water Routing through ROW, see 2018 - 2021 $3,509,000
’ Attachment 4: Phase 1 :
Submittal Exhibits
Reclaimed Water _ |Routing through ROW, see 2018 - 2021 $2,355,000
. B Attachment 4: Phase 1 . .
. Submittal Exhibits :
Combined Sanitary Sewer Routing through ROW, see 2018 - 2021 $12,009,000
Attachment 4: Phase 1
Submittal Exhibits - _
Joint Trench Routing through ROW, see 2018 - 2021 $3,872,000
‘ Attachment 4: Phase 1 '
. Submittal Exhibits .
Earthwork, Soil Disposal, and . [See Attachment 4: Phase 1 - 2018 - 2021 $8,873,000
Retaining Walls Submittal Exhibits . .
Roadways See Attachment 4: Phase 1. - 2018 - 2021 $9,143,000
Submittal Exhibits
Streetscape See Attachment 4: Phase 1 - 2018 - 2021 $4,548,000
: Submittal Exhibits .
Parks & Open Space See Attachment 4: Phase 1 2018 - 2021 $20,424,000
Submittal Exhibits
Historical Building Rehabilitation|Existing buildings 15 and 108 2018 - 2021 $9,480,000
Developer's Other Costs NA 1] 2018 - 2021 $1,784,000
Construction Contingency NA[1] 2018 - 2021 $12,658,000
Design Contingency NA [1] 2018 - 2021 $4,219,000
Indirect Costs NA [1] - 2018 - 2021 $37,509,000
Indirect Cost Contingency NA 1] 2018 - 2021 $2,185,000

Subtotal - Sub-Project Area G-2 (Phase |)

$141,300,000

[1] The amounts in these line items are costs of the improvements listed above.
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Table 1
Appendix.G-2

Improvements to be Funded by IFD

IFD Public Facility Improvement Schedule
Infrastructure Financing Plan
Infrastructure Financing District No. 2
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Slte)

Port of San Francisco

Type of Improvement -Location of Improvement Targefr?n?;: ;Ietlon Esﬂgg:z_e{d;)’)ost
Sub-Project Area G-3 (Phase ll) Facilities
Demolition and Abatement . Existing building 11 and at- 2022 - 2024 $2,746,000 .
: - /below-grade site demolition
Auxiliary Water Supply System |Routing through ROW, see 2022 - 2024 $209,000
’ ) Attachment 4: Phasing Plan : .
Low Pressure Water Routing through ROW, see 2022 - 2024 $1,100,000 |
) Attachment 4: Phasing Plan
Reclaimed Water Routing through ROW, see 2022 - 2024 $669,000
_ Attachment 4: Phasing Plan
Combined Sanitary Sewer Routing through ROW, see 2022 - 2024 . $5,536,000
' : Attachment 4: Phasing Plan :
Joint Trench Routing through ROW, see 2022 - 2024 $1,377,000
Attachment 4: Phasing Plan ' <
Earthwork, Soil Disposal, and  |See Attachment 4: Phasing Plan 2022 - 2024 $3,091,000
Retaining Walls x : . :
Roadways See Attachment 4: Phasing Plan 2022 - 2024 $2,742,000
Streetscape See Attachment 4: Phasing Plan 2022 - 2024 $1,552,000
Parks & Open Space See Attachment 4: Phasing Plan 2022 - 2024 $20,875,000
Developer's Other Costs NAT1] 2022 - 2024 $914,000
Construction Contingency NA [1] 2022 - 2024 $6,126,000
Design Contingency NA 1] . 2022 - 2024 $2,042,000
Indirect Costs NA [1] 2022 - 2024 - $22,655,000
Indirect Cost Contingency *INAT1] 2022 - 2024 $1,338,000
Subtotal - Sub-Project Area G-3 (Phase II) : " $72,972,000

1] The amounts in these line items are costs of the improvements listed above.
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Table 1
Appendix G-2

Improvements to be Funded by IFD -

IFD Public Facility Improvement Schedule
Infrastructure Financing Plan
Infrastructure Financing District No. 2
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site)

Port of San Francisco

Target Completion

Estimated Cost

Type of Improvement Location of Improvement Timing (2017 §)
Sub-Project Area G-4 (Phase Ill) Facilities . )
Demolifion and Abatement ~ |At-/below-grade site demolition 2025 - 2028 $1,194,000
Auxiliary Water Supply System [Routing through ROW, see 2025 - 2028 $80,000

' Attachment 4: Phasing Plan
Low Pressure Water Routing through ROW, see 2025 - 2028 $746,000
Attachment 4: Phasing Plan
Reclaimed Water Routing through ROW, see 2025 - 2028 $410,000
Attachment 4; Phasing Plan .
Combined Sanitary Sewer - - |Routing through ROW, see 2025 - 2028 $1,755,000
. Attachment 4: Phasing Plan
Joint Trench Routing through ROW, see 2025 - 2028 $889,000
Attachment 4; Phasing Plan ,
Earthwork, Soil Disposal, and  |See Attachment 4: Phasing Plan 2025 -2028 $4,348,000
Retaining Walls ‘ ]
Roadways See Attachment 4: Phasing Plan 2025 - 2028 $1,371,000
Streetscape See Attachment 4: Phasing Plan 2025 - 2028 $1,126,000
Parks & Open Space See Attachment 4: Phasing Plan 2025 - 2028 - $7,962,000
Developer's Other Costs NA 1] 2025 - 2028 $512,000
Construction Contingency NA[1] 2025 - 2028 $3,106,000
Design Contingency NA 1] 2025 - 2028 . $1,035,000
Indirect Costs NAT1] 2025 - 2028 $20,668,000
Indirect Cost Contingency NAT1] 2025 - 2028 $1,061,000
Subtotal - Sub-Project Area G-4 (Phase Il :

[1] The amounts in these line items are costs of the improvements listed above.
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Table. 1
Appendix G-2

Improvements to be Funded by IFD

- IFD Public Facility Inprovement Schedule
Infrastructure Financing Plan
Infrastructure Financing District No. 2
Sub-Project Areas G-2, G-3, and G-4 (Pler 70 - 28-Acre Site)

Port of San Francisco

and Public Realm Improvements

Assessor's Block 4120/Lot 002
and Assessor's Block 4110/Lot
008A.

Assessor’s Block 4046/L.ot 001,
Assessor’s Block 4052/L.ot 001,

Type of Improvement Location of Improvement Targe’_crg;)irrr:gletlon Esn&‘;:?,dgoﬁ
Pier 70 Wide Facilities (Subject to Port Commission and Board of Supervisors Approval)
Irish Hill Park including Assessor's Block 4120/Lot 002 2019-2030 $10,000,000
Landscaping, Site Furnishings, |and potentially portions of
Public Art, Recreation Assessor's Block 4110/Lot
Equipment, Playground 008A
Equipment, and Stormwater ’
Management :
Building 106 Rehabilitation Assessor's Block 4052/Lot 001 2019 -2040 $30,000,000
Building 111 Rehabilitation - Assessor's Block 4052/Lot 001 2019 - 2040 $20,000,000
Shipyard Electrical Service Assessor's Block 4110/001, 2019 - 2030 - $3,000,000
including Electrical Power {Assessor’s Block 4046/Lot 001
Separation and/or Assessor’s Block
4052/Lot 001
Crane Cove Park including - Assessor's Block 4046/Lot 001 2019 - 2040 $30,000,000
Expanded Park to East, : ' .
Buildings 109 and 110
Rehabilitation, Site Furnishings,
and Park Upgrades : )
Shipyard Improvements - tAssessor’s Block 4046/Lot 001, 2019 - 2040 $20,000,000
including Historic Resource Assessor's Block 4052/Lot 001 ' '
Rehabilitation, Facilities Disposal jand adjacent offshore areas
(Cranes and Drydocks), Pile and
. |Fill Removal, and Stormwater
- [IManagement
Pier 70 Wide Site Interpretation |Assessor's Block 4110/001, 2019 - 2040 - $500,000

Subtotal - Pier 70 Wide Facilities

$113,500,000

Total Estimated Costs

$374,030,000
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. Table 2

Appendix G-2

Sources and Uses of Funds Infrastructure Financing Plan

Infrastructure Financing Plan

Infrastructure Financing District No. 2

Sub-Project Areas G-2, G-3, and G-4 (Pier 70 28-Acre Site)

Port of San Franmsco

Cumulative Waterfront Expenditures as a % of
Cumulative IFD Increment Deposits

0%

0%

24

0%

0%

0%

0%

0%

Total 2017/18  Total Nominal  Base Year Year1 Year 2 Year3 Year 4 * Year$§ Year 6 Year7
Dollars Dollars FY 1516 FY 16/17 FY 1718 . FY 1818 FY 19/20 FY 20/21 FY21/22  FY22/23
Available Property /Possessory Interest Tax Increment Revenue to IFD .
General Fund 100% .$428,626,670  $1,134,072,900 30 $0 $0 §0 30 $0 $0 -$0
ERAF 100% $168,092,823 $444,744,900 $0 $0. $0 $0 $0 . 30 $0 $0
Annual Total $596,719,493  $1,578,817,800 $0 $0 . $0 $0 $0 $0 $0 $0
IFD Sources of Funds - .

- Annual Tax Increment $596,719,493  $1,578,817,800 $0 $0 $0 $0 - .80 $0 $0 $0
Bond Proceeds $137,428,825 $169,592,682 $0 30 $0 $0 $16,958,583 $13,803,768 $0 $17,278,277
Developer Capital $133,832,094 $150,273,590 $16,901,636 $10,218,627  $6,014,454 $0  $3,697,526 $38,321,013 $23,836,436 $12,761,518
Advances of Land Proceeds $164,931,373 .- $192,200,418 30 $0 $0 $18,655418 $37,405,648 $19,988,040 '$11,906,197 30
Total Sources of Funds $1,032,911,784  $2,090,884,490. $16,901,636 $10,218,627 $6,014,454 $18,655,418 $58,061,758 $72,112,821 $35,742,633 $30,037,795

' -

IFD Uses of Funds

Bond Debt Service $253,892,744 $522,328,387 $0 $0 $0 $0 $0 $0 - $0 $0
Interest on Advanced Funds $22,974,947 $27,041,858 $0 $0 $0  $4,873665 $1,724,148  $1,206,524 " $0  $5,949,685
Repay Developer Capital $121,166,407 = $150,273,590 $0 $0 $0 $0  $10,360,771 $12,697,244 - $0  $11,326,592
Repay Advances of Land Proceeds . $101,662,800 $192,200,418 $0 $0 $0 $0  $4,873,665 $0 $0 $0
Pier 70 Sub-Project Areas G-2- G-4 Facilities $287,908,679 $329,382,160 $16,901,636 $10,218,627 $6,014,454 $13,781,753 $41,103,174 $58,309,053 $35,742,633 $12,761,518
Pier 70 Wide Facilities ~ $53,041,434 $140,338,906 30 30 $0 $0 $0 $0 $0 $0
Sea Level Rise Protection $130,378,925 $498,964,093 $0 $0 $0 $0 $0 $0 $0 30
ERAF ) ’ ) $61,885,847 $230,355,078 $0 $0 $0 $0 - %0 $0 $0 $0
Total Uses of Funds . $1,032,911,784  $2,090,884,490 $16,901,636 $10,218,627 $6,014,454 $18,655,418 $58,061,758 $72,112,821 $35,742,633 - $30,037,795
Net IFD Fund Balance $0 $0 $0 $0 $0 $0 $0 $0 $0

$0

0%
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Table 2
Appendix G-2

Sources and Uses of Funds Infrastructure Fmancmg Plan

Infrastructure Financing Plan

Infrastructure Financing District No. 2
Sub-Project Areas G-2, G-3, and G-4 (Pler 70 - 28-Acre Slte)

Port of San Francisco

Available Property IPossessory interest Tax Increment Revenue to IFD

General Fund 100%
ERAF 100%
Annual Total

IFD Sources of Funds
Annual Tax Incréement
Bond Proceeds
Developer Capital

" Advances of Land Proceeds

Total Sources of Funds

{FD Uses of Funds

Bond-Debt Service

Interest on Advanced Funds

Repay Developer Capital

Repay Advances of Land Proceeds

Pier 70 Sub-Project Areas G-2- G-4 Facilities
Pier 70 Wide Facilities

Sea Level Rise Protection

ERAF

Total Uses of Funds

" Net IFD Fund Balance

25

Year 8 Year 9 Year 10 Year 11 Year 12 Year 13 Year 14 Year 15 .Year 16 Year 17
FY 23/24 FY 24/25 FY 25/26 .FY 26/27 FY 27/28 FY 28/29 FY 29/30 FY 30/31 FY 31/32 FY 32/33
$1,640,100 $3,105,500 $5,728,300 $5,842,800 $5,959,700 $10,183,800° $10,963,300 $11,315,800 $17,480,800 $17,830,600
$643,200 $1,217,960 $2,246,400 $2,291,400 $2,337,200 $3,893,700  $4,299,600 $4,437,600 $6,855,400 $6,992,600
$2,283,300 $4,323,400 $7,974,700 $8,134,200 $8,296,900 $14,177,500 $15,263,500 $15,753,400 $24,336,300 $24,823,200
$2,283,300  $4,323,400 $7,974,700 $8,134,200  $8,296,900 §$14,177,600 $15,263,500 $15,753,400 $24,336,300 $24,823,200
$29,498,163 $20,263,603 $0 $36,735,0561 $11,111,695 $0 $0  $23,945,542 $0 $0
$11,789,879  $2,685478  $7,866,007 $0 . $0 $16,181,016 30 $0° $0 $0
$31,358,486 $28,315,966 50 $14,294,272 $26,629,322 $3,647,068 $0 $0 $0 $0
© $74,929,828 $55,588,446 $15,840,707 $59,163,523 $46,037,916 $34,005,585 $15,263,500 $39,698,942 $24,336,300 $24,823,200
$1,600,268  $2,895,924  $5,337,115  $5,384,639  $5,433,113  $9,270,235 $9,897,086 $10,135,220 $15,791,311 $15,982,973
$2,952,868  $1,736,726 $856,074  $5,573,678 $908,566 $0 $734,870 $525,054 $0 $0
$27,025,375 $19,570,066 $1,072,667 $33,545146 $19,833,115 $0 $3,274,746 311,667,868 $0 $0
$0 $0 $'0 $0 $357,239 $3,647,068 $0 $15,970,530 $6,381,834 $6,633,634
$43,148,365 $31,001,443 $7,866,007 $13,937,032 $18,768,379 $19,828,085 $0 . $0 $0 $0
$202,952 $384,287 $708,845 $723,028 = $737,505  $1,260,197  $1,356,797  $1,400,269  $2,163,155 $2 206,593

$0 $0 $0 $0 30 $0 $0 $0 T $0 30

$0 $0 $0 $0 $0 $0 $0 $0 v $0 $0
$74,929,828 $55,588,446 $15,840,707 $59,163,523 $46,037,916 $34,005,585 $15,263,500 $39,698,942 $24,336,300 $24,823,200
$0 $0 $0 $0 $0 $0 $0 $0 $0 $0
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Table 2
Appendix G-2 »

Sources and Uses of Funds Infrastructure Financing Plan

Infrastructure Financing Plan
Infrastructure Financing District No. 2

Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site)

Port of San Francisco

- Year25

Year 26

Cumulative IFD Increment Depaosits

26 .

Year 18 Year 19 Year 20 Year 21 Year 22 Year 23 Year 24 Year 27
FY 33/34 FY 34/35 FY 35/36 FY 36/37 ‘FY 37/38 FY 38/39 FY 39/40 FY 40/41 FY 41/42 FY 42/43
Available Property /Possessory Interest Tax increment Revenue to IFD . . i )
General Fund 100%  $18,187,100 - $18,550,900 $18,921,000 $19,300,300 $19,686,300 $20,080,000 $20,481,600 $20,891,300 $21,309,200 $21,735,400
ERAF . 100% $7,132,400  $7,275,000  $7,420,600  §$7,569,000  $7,720,300  §$7,874,700 $8,032,200  $8,192,900  $8,356,700  $8,523,900
Annual Total $25,319,500 $25,825,900 $26,342,500 - $26,869,300 ' $27,406,600 $27,954,700 $28,513,800 $29,084,200 $29,665,900 $30,259,300
IFD Sources of Funds . S . .
Annual Tax Increment $25,319,500 - $25,825,900 $26,342,500 $26,869,300 $27,406,600 $27,954,700 $28,513,800 $29,084,200 $29,665,900 $30,259,300
Bond Proceeds - 30 $0 $0 $0 $0 $0 $0 $0 $0 $0
Developer Capital - 30 - $0 '$0 $0 $0 $0 $0 $0 $0 30
Advances of Land Proceeds : $0 - %o $0 30 $0 - $0 $0 $0 $0 30
Total Sources of Funds $25,319,500 ' $25,825,900 $26,342,500 $26,869,300 $27,406,600 $27,954,700 $28,513,800 $29,084,200 $29,665,900 $30,259,300
IFD Uses of Funds
Bond Debt Service $16,178,469 §$16,377,874 $16,581,267 §$16,788,728 $17,000,338 §17,216,182 $17,.436,341 §$17,660,904 $17,889,958 $18,123,593
Interest on Advanced Funds $0. $0 $0 . $0 $0 $0 $0 $0 $0 $0
Repay Developer Capital : $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Repay Advances of Land Proceeds $6,890,471 $7,152,445 $7,419,658 $7,692,215 $7,970,223 $8,253,792  $8,543,032 $8,838,056 $9,138,982 $9,445,925
Pier 70 Sub-Project Areas G-2- G-4 Faciliies’ $0 $0 - $0 - $0 $0 $0 ©$0° $0 $0 - §0
Pier 70 Wide Facilities $2,250,560  $2,295,582 - $2,341,575  $2,388,357  $2,436,038  $2,484,727  $2,534,427 $2,585240  $2,636,961  $2,689,782
" Sea Level Rise Protection $0 $0 $0 $0 $0 $0- $0 $0- $0 $0
ERAF . $0 50 $0 30 $0 $0 $0 $0 $0 - 30
Total Uses of Funds $25,319,500 $25,825,900 $26,342,500 $26,869,300 ' $27,406,600 $27,954,700 $28,513,800 $29,084,200 $29,665,900 $30,259,300
Net IFD Fund Balance : 30 ’ $0 $0 $0 - '$0 $0 30 $0 30 $0
Cumulative Waterfront Expenditures as a % of 93% 80% 69% 61% 55% 49% 45% 41% 38% 35%
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Table 2
Appendix G-2

Sources and Uses of Funds Infrastructure Financing Plan

" Infrastructure Financing Plan

Infrastructure Financing District No. 2

Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site)

Port of San Francisco

Cumulative IFD Increment Deposits

27

‘Year 28 Year 29 Year 30 Year 31" Year 32 Year 33 Year 34 Year 35 Year 36 Year 37

FY 43/44 FY 44/45 °  FY 45/46 FY 46/47 FY 47/48 FY 48/49 FY 49/50 FY 50/51 FY §51/52 FY 52/53
Available Property /Possessory Interest Tax Increment Revenue fo IFD .
General Fund © 100% $22,170,000 $22,613,400 $23,065,700 $23,527,100 $23,997,600 $24,477,600 $24,967,100 $25466,500 $25,975,800 $26,495,300
ERAF ’ 100% $8,694,400 $8,868,200 $9,045,600 . $9,226,500 ~ $9,411,000 $9,599,300 $9,791,300 $9,987,000 $10,186,800 $10,390,600
Annual Total $30,864,400° $31,481,600 $32,111,300 $32,753,600 $33,408,600 $34,076,900 $34,758,400 .$35,453,500 $36,162,600 $36,885,900
IFD Sources of Funds ’
Annual Tax Increment . $30,864,400 $31,481,600° $32,111,300 $32,753,600 $33,408,600 $34,076,900 $34,758,400 $35453,500 $36,162,600 $36,885,900
Bond Proceeds “$0 $0 $0 $0 $0 $o $0 $0 1] $0
Developer Capital i $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Advances of Land Proceeds . $0 $0 $0 $0 $0 $0 - - %0 $0 $0 $0
Total Sources of Funds : $30,864,400 $31,481,600 $32,111,300 $32,753,600 $33,408,600 $34,076,900 $34,758,400 $35,453,500 $36,162,600 $36,885,900
IFD Uses of Funds T
Bond Debt Service ’ ’ $18,361,901 $18,604,975 $18,852,910 $19,105,804 $19,363,756 $19,626,867 $19,805,240 $20,168,981 $20,448,197 $18,477,228
Interest on Advanced Funds ) '$0 $0 $0 $0 $0 $0 $0 $0 . $0 $0
Repay Developer Capital $0 8 $0 . $0 $0 $0- $0 $0 $0 $0 $0

. Repay Advances of Land Proceeds $9,304,429 $9,368,666  $9,0901,626  $9,379,569  $9,673,270  $9,177,484  $9,365,819 - $7,630,787 $0 $0

Pier 70 Sub-Project Areas G-2- G-4 Facilities : $0 30 . %0 $0 $0 $0 $0 $0 : $0 $0
Pier 70 Wide Faciiities $2,743,491  $2,798,273  $2,854,307 $2,911,467  $2,969,624  $3,029,145 $3,089,690 $3,151,415 $3,214474  $3,278,811
Sea Level Rise Protection . $0 $0 $0 $0 $0 $0 $0 $2,000,301° $8,688,976 $10,617,098
ERAF : ' $454,579 $709,686 $1,312,457 $1,356,760 $1,401,950 $2,243,405 $2,407,651 $2 502,015 $3,810,954 $4,612,762
Taotal Uses of Funds ) © $30,864,400 $31,481,600 $32,111,300 ~ $32,753,600 $33,408,600 $34,076,900 $34,758,400 $35,453,500 $36,162,600 $36,885,900
Net IFD Fund Balance $0 $0 $0 ‘$0 $0 $0 $0 30 50 $0
Cumulative Waterfront Expenditures as a % of 33% 30% 28% 27% 25% .- 24% 22% 21% 22% 22%



¢lLe

Table 2
Appendix G-2

Sources and Uses of Funds Infrastructure Flnancmg Plan

Infrastructure Financing Plan

" Infrastructure Financing District No. 2

Sub-Project Areas G-2, G-3, and G-4 (Pler 70 - 28-Acre Slte)

Port of San Francisco

Year 39

Year 41

Year 45

Year 38 Year 40 ( Year 42 Year 43 Year 44 Year 46 Year 47

FY 53/54 FY 54/55 FY 55/56 FY 56/57 FY 57/58 FY 58/59 FY 59/60 FY 60/61 FY 61/62 FY 62/63
Available Property /Possessory Interest Tax Increment Revenue to IFD
General Fund 100% $27,025,200 $27,565,700 $28,117,000 $28,679,300 $29,253,000 $29,838,000 $30,434,800 $31,043,400 $31,664,300 $32,297,700
ERAF : 100% $10,598,300 $10,810,300 $11,026,500 $11,247,100 $11,472,000 $11,701,400 $11,935400 $12,174,100 $12417,700 $12,666,000
Annual Total - $37,623,500 $38,376,000 $39,143,500 $39,926,400 $40,725,000 $41,539,400 $42,370,200 $43,217,500 $44,082,000 $44,963,700
IFD Sources of Funds
Annual Tax Increment $37,623,500 $38,376,000 $39,143,500 $39 926,400 $40,725,000 $41,639,400 $42,370,200 $43,217,500 $44,082,000 $44,963,700
Bond Proceeds $0 $0 $0 $0 $0 $0 $0 $0 30 $0
Developer Capital $0 $0 $0 $0 $0 30 $0 $0 $0 $0
Advances of Land Proceeds $0 $0 . $0 30 $0 $0 ‘$0 -$0 $0 $0
Total Sources of Funds $37,623,500 $38,376,000 $39,143,500 $39,926,400 $40,725,000 $41,539,400 $42,370,200 $43,217, 500 $44,082,000 $44,963,700
IFD Uses of Funds ’ .
Bond Debt Service . $15,286,214 $15499,779 §$14,356,963  $9,776,675  $8,999,753  $8,085,548  $2,218,028  $2,218,029 $0 30
Interest on Advanced Funds $0 $0 $0 . $0 $0 $0 $0 $0 $0 $0
Repay Developer Gapital ’ $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Repay Advances of Land Proceeds - $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Pier 70 Sub-Project Areas G-2- G-4 Facilities $0 $0 $0 $0 $0 $0 . $0 $0 $0 $0
Pler 70 Wide Facilities $3,344,269  $3,411,185  $3,479,388  $3,549,006  $3,620,058 $3,692,358  $3,766,219  $3,841,439  $3,918,418  §3,996,846
Sea Level Rise Protection . $13,202,463 $13,530,5674 $14,811,067 $18,490,743 $19,536,533 $20,687,867 $25,292,674 . $25,829,364 $27,918,588 $28,476,959
ERAF . . $5,790,554 $5,934,462 $6,496,082 $8,109,875 $8,568,655 $9,073,626 $11,093,278 $11,328,668 $12,244,995 $12489,894 °
Total Uses of Funds . $37,623,500 $38,376,000 $39,143,500 $39,926,400 , $40,725,000 $41,539,400 $42,370,200 $43,217,500 $44,082,000 $44,963,700
Net IFD Fund Balance $0 %0 - $0 $0 $0 $0 $0 . %0 $0 $0
Cumulative Waterfront Expenditures as a-% of 23% 23% 24% 25% 26% - 2T% 28% 29% 31% 32%

" Cumulative IFD Increment Deposits

28
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Table 2
Appendix G-2

Sources and Uses of Funds Infrastructure Financing Plan

Infrastructure Financing Plan
Infrastructure Financing District No. 2

Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site)

Port of San Francisco

Cumulative IFD Increment Deposits

29

Year 48 Year 49 Year 50 Year 51 Year 52 Year 53 Year 54 Year 55 Year 56 Year 57

FY 63/64 FY 64/65 FY 65/66 FY 66/67 FY 67/68 FY 68/69 FY 69/70 FY 70/71 FY 71172 FY 72173
Avaxlable Property IPossessory Interest Tax Increment Revenue to IFD-
General Fund 100%  $32,943,500 $33,602,400 $34,274,500 $34,959,900 $35,659,200 $22,949,900 $23,408,900 $23,877,000 324,354,600 $24,841,700
ERAF 100% $12,919,300 $13,177,800 $13,441,300 §$13,710,100 - $13,984,300 $9,000,200 $9,180,200 $9,363,800 $9,551,100 $9,742,100
Annual Total $45,862,800 - $46,780,200 $47,715,800 $48,670,000 $49,643,500 $31,950,100 $32,589,100 $33,240,800 $33,905,700 $34,583,800

" IFD Sources of Funds : i :

Annual Tax increment : $45,862,800 $46,780,200 $47,715,800 $48,670,000 $49,643,500 $31,950,100 $32,589,100 $33,240,800 $33,905,700 $34,583,800
Bond Proceeds © %0 - $0 " %0 $0 . %0 < $0 $0 $0 $0 $0-
Developer Capital $0 $0 $0° $0 $0 $0 $0 $0 $0 $0
Advances of Land Proceeds $0 $0 $0 30 $0 $0 ! $0 30 $0 $0
Total Sources of Funds $45,862,800 | $46,780,200 $47,715,800 $48,670,000 $49,643,500 $31,950,100 $32,589,100 $33,240,800 $33,905,700 $34;583,800
{FD Uses of Funds
Bond Debt Service . . . $0 $0 $0 $0 $0 $0 - $0 $0 $0 $0
Interest on Advanced Funds $0 $0 30 $0 $0 50 $0 $0 $0 $0
Repay Developer Capital ' : $0 $0 $0 $0 $0 $0 $0 $0. $0 $0
Repay Advances of Land Proceeds $0 $0 $0 $0 30 $0 30 $0 $0 30
Pier 70 Sub-Project Areas G-2- G-4 Facilifies $0. - $0 $0 $0 30 $0 $0 $0 $0 $0
Pier 70 Wide Faclilities $4,076,609 $4,1f58,285 $4,241,447 $4 326,160  $4,412,783  $2,840,043  $2,806,842 $2,054,696  $3,013,874- §$3,074,138
Sea Level Rise Protection $29,046,499 $29,627,429 $30,219,977 $30,824,377 $31,440,864 $20,235, 040 $20,639,741 $21,052,535 $21,473,586 $21,803,058
ERAF $12,739,692 $12,994486 $13,254 376 $13,519,463 513,789,853 $8,875,017 $9,052,518 $9,233,568 $9,418,240 $9,606,604
Total Uses of Funds $45,862,800 $46,780,200 $47,715,800 $48,670,000 $49,643,500 $31,950,100 ' $32,589,100 $33,240,800 $33,908,700 $34,583,800
Net IFD Fund Balance ) $0 $0 $0 $0 $0 $0° $0 $0 $0 $0
Cumulative Waterfront Expenditures as a % of 33% 34% 35% 36% 37% 38% 39% 39% 40% 40%
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Appendix G-2

Sources and Uses of Funds Infrastructure Fmancmg Plan
Infrastructure Financing Plan

Infrastructure Financing District No. 2

Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Slte)
Port of San Franmsco

vLE

Year 58
FY 7374 .

Available Property /Possessory Interest Tax increment Revenue to IFD
General Fund 100%  $15,331,400
ERAF 100% $6,012,500
Annual Total $21,343,900
IFD Sources of Funds

* Annual Tax Increment $21,343,900
Bond Proceeds $0
Developer Capital $0
Advances of Land Proceeds %0
Total Sources of Funds $21,343,900
IFD Uses of Funds ~ :
Bond Debt Service %0
Interest on Advanced Funds . 30
Repay Developer Capital $0
Repay Advances of Land Proceeds $0
Pier 70-Sub-Project Areas G-2- G-4 Facilities 50
Pier 70 Wide Facilities ' $1,897,268
Sea Level Rise Protection . $13,517,781
ERAF $5,928,851
Total Uses of Funds ’ $21,343,900
Net IFD Fund Balance %0
Cumulative Waterfront Expenditures as a % of 41%

Cumuilative {FD Increment Deposits
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Appendix G-2

Assessed Value and Property Tax Projection
Infrastructure Financing Plan .
Infrastructure Financing District No. 2

Sub-Project Areas G-2, G-3, and G-4 (Pler 70 - 28-Acre Site)
- Port of San Francisco ’

FY 32/33

31

Property Tax Projection '2017/18 NPV FY 23/24 FY 24/25 FY 25/26 FY 26127 "FY 27128 FY 28/28 FY 29/30 FY 30/31 FY 31/32
Sub-Project Area G-2 . . . -
Incremental AV on Tax Roll ($1,000s) $253,926 $480,805 $886,866 -$904,604 $922,698 $941,148 $969,976 $879,170 $998,766 $1,018,739
Property Tax Increment at 1% 1.0% $253,111,499 - $2,539,257 $4,808,052 $8,868,661 $9,046,041 $9,226,980.  $9,411,477 $9,599,755 $9,791,704 $9,987,656 $10,187,389
Property Tax Distributed to IFD . . . -
General Fund 64.59% $163,484,690 $1,640,100 $3,105,500 $5,728,300 $5,842,800 $5,959,700 $6,078,900 $6,200,500 $6,324,500 $6,451,000 $6,580,000
ERAF . 25.33% $64,113,170 $643,200 $1,217,900 $2,246,400 $2,291,400 $2,337,200 $2,383,900 $2,431,600 $2,480,200 $2,529,900 $2,580,500
Total 89.92% $227,597,860 $2,283,300 $4,323,400 $7,974,700 $8,134,200 $8,296,900 $8,462,800 $8,632,100 $8,804,700 $8,980,800 $8,160,500
Sub-Project Area G-3 » - )
Incremental AV on Tax Roll ($1,000s) $0 $0 $0 $0 $0 - $635,532 - $648,243 $661,199 $674,422 - $687,923
Property Tax Increment at 1% 1.0% - $168,036,743 $0 $0 $0 30 $0 $6,355,316 $6,482,428 $6,611,988 - $6,744,217 $6,879,226
Property Tax Distributed to IFD . ’
General Fund - 64.55% $108,534,940 $0 $0 $0 $0 $0 $4,104,900 $4,187,000 $4,270,700 $4,356,100 $4,443,300
ERAF 25.33% $42,563,700 $0 - $0 $0 $0 $0 . $1,609,800 $1,642,000 $1,674,800 $1,708,300 $1,742,500
Total 89.92% $151,098,640 $0 $0 $0 $0 $0 $5,714,700 $5,828,000 $5,945,500 $6,064,400 ° $6,185,800
Sub-Project Area G-4 . .
Incremental AV on Tax Roall ($1,000s) $0 $0 ‘$0 $0 $0 $0 - $89,235 $111,566 $1,033,252 $1,053,926
Property Tax Increment at 1% 1.0% $242,463,293 . %0 $0 $0 $0 $0 $0 $892,349°  $1,115,658 $10,332,518 §10,539,257
Property Tax Distributed to [FD . -
General Fund 64.59% $156,607,040 $0 $0 $0 $0 30 $0 $576,400 .$720,600 $6,673,800 $6,807,300
ERAF . 25.33% $61,415,954 i $0 i $0 $0 © $0 $0 $0 $226,000 $282,600 $2,617,200 $2,669,600
Total 89.92% $218,022,994 $0 $0 30 $0 $0 $0 $802,400 ) $1,003,200 - $9,291,000 $9,476,800
. Total General Fund . $428,626,670 $1,640,100 $3,105,5d0 $5,728,300 $5,842,800 $5,959,700 $10,183,800 $10,963,300 $11,315800 $17,480,900 $17,830,600
Total ERAF $168,092,823 $643,200 $1,217,900 $2,246,400 $2,291,400 . $2,337,200 $3,998,700 $4,299,600 $4,437,600 $6,855,400 $6,892,600
Total Property Tax Distributed to IFD $596,719,493 $2,283,300 $4,323,400 $7,974,700 $8,134,200 $8,296,900 $14,177,500 $15,263,500 $15,753,400 $24,336,300  $24,823,200
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Table 3 .
Appendix G-2

Assessed Value and Property Tax Projection

Infrastructure Financing Plan

Infrastructure Financing District No. 2

Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site)‘

Port of San Francisco

Property Tax Projection 2017/18 NPV FY 33/34 FY 34/35 FY 35/36 FY 36/37 FY 37/38 FY 38/38 FY 39/40 FY 40/41 FY 41/42 FY 42143
.Sub-Project Area G-2 . .
Incremental AV on Tax Roll ($1,000s) $1,038,113 $1,059,887 $1,081,083 $1,102,714 $1,124,755 $1,147,253 $1,170,196 $1,183,605 $1,217,482 $1,241,837
Property Tax Increment at 1% 1.0% $253,111,499 $10,391,125 $10,598,866 $10,810,832 $‘I1.0_27,135 $11,247,553  $11,472,531 $11,701,957 $11,936,054 $12,174,822 $12,418,372
Property Tax Distributed to [FD . . . :
General Fund o 64.59% $163,484,690 $6,711,600 °  $6,845,800 $6,982,700 $7,122,400 $7,264,800 $7,410,100 $7,558,300 $7,709,500 $7,863,700 $8,021,000
ERAF . 25.33% - $64,113,170 $2,632,100 $2,684,700 $2,738,400 $2,793,200 $2,848,000 $2,806,000 $2,964,100 $3,023,400 $3,083,800 $3,145,600
Total 89.92% - $227,597,860 $9,343,700 $9,530,500 $9,721,100 . $9,915,600 . $10,113,800 $10,316,100 $10,522,400 $10,732,900 $10,947,600 $11,166,600
Sub-Profect Area G-3 '
Incremental AV on Tax Roll ($1,000s) $701,668 $715,714 $730,027 - $744,617 $759,520 $774,700 $790,202 $806,005 $822,120 $838,568
Property Tax Increment at 1% 1.0% $168,036,743 $7,016,681 $7,157,140 $7,300,267 $7,446,174 $7,595,196 $7,746,997 $7,902,024 $8,060,053 $8,221,197 $8,385,676
Property Tax Distributed to IFD . ’ :
General Fund 64.59% $108,534,940 $4,532,100 $4,622,800 $4,715,200 $4,809,500 $4,805,700 . $5,003,800 $5,103,900 $5,206,000 $5,310,100 $5,416,300
ERAF 25.33% $42,563,700 $1,777,300 $1,812,900 $1,848,200 $1,886,100 $1,923,900 $1,862,300 $2,001,600 $2,041,600 $2,082,400 $2,124,100
Total '89.92% $151,098,640 $6,308,400 $6,435,700 $6,564,400 $6,695,600 $6,829,600 $6,966,100 $7,105,500 $7,247,6Q0 $7,392,500 $7,540,400
‘Sub-Project Area G-4 ) . ‘ . .
Incremental AV on Tax Roll ($1,000s) $1,075,000 $1,096,497 $1,118,439 $1,140,803 $1,163,612 $1,186,888 $1,210,621 $1,234,842 $1,259,542 $1,284,731
Property Tax Increment at 1% 1.0% $242,463,293 $10,750,000 $10,964,969 $11,184,386 $11,408,029 $11,636,121 $11,868,883 $12,106,206 $12,348,421 $12,595418 $12,847,309
Property Tax Distributed to IFD . ) .
General Fund 64,59% $156,607,040 $6,943,400 $7,082,300 $7,224,000 - $7,368,400 $7,515,800 $7,666,100 $7,819,400 $7,975,800 $8,135,400  $8,298,100
ERAF . 25.33% $61,415,954 $2,723,000 $2,777,400 $2,833,000 $2,889,700 $2,947,400 $3,006,400 $3,066,500 $3,127,900 $3,190,400 $3,254,200
Total 89.92% $218,022,994 $9,666,400 $9,859,700 $10,057,000 $10,258,100 $10,463,200 $10,672,500 - $10,885,800 $11,103,700 $11,325,800. $11,552,300
Total General Fund $428,626,670 $18,187,100 $18,550,900 $18,921,900 $19.SQO,300 $19,686,300 $20,080,000 $20,481,600 $20,891,300 $21,309,200 $21,735,400
Total ERAF $168,092,823 - $7,132 400 $7,275,000 $7,420,600 $7,569,000 $7,720,300 $7,874,700 $8,032,200 $8,192,900 $8,356,700 $8,523,900
Total Property Tax Distributed to IFD $596,719,493 $25,319,500 $25,825,900 $26,342,500 $26,869,300 $27,406,600 $29,084,200  $29,665,900 $30,259,300
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Table 3
Appendix G-2

Assessed Value and Property Tax Projection

Infrastructure Financing Plan
“Infrastructure Financing District No. 2
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site)

Port of San Francisco

FY 48/48

Property Tax Projection 2017/18 NPV FY 43/44 FY 44/45 FY 45/46 FY 46/47 __ FY 47/48 FY 49/50 FY 50/51 FY 51/52 FY 52/53
Sub-Project Area.G-2 8 . . )
Incremental AV on Tax Roll ($1,000s) $1,266,670  $1,291,993  $1,317,838  $1,344,195  $1,371,074  $1,398,499  $1,426,479  §$1,455004  $1,484,097 $1,513,779
Property Tax Increment at 1% 1.0% $253,111,499 $12,666,704 $12,919,929 $13,178,381 $13,’4f11,948 $13,710,743 $13,984,987 $14,264,791 $14,550,044 $14,840,970 $15,137,789
Property Tax Distributed to IFD o

General Fund 64.59% $163,484,680 $8,181,400  $8,345,000 $8,511,900 $8,682,200 $8,855,800 $9,032,900 $9,213,600 $9,397,800 - $9,585,800 $9,777,500

ERAF 25.33%  $64,113,170 $3,208,500  $3,272,600  $3,338,100 _ $3,404,800  $3,472,900 ' $3,542,400 $3613,300  §$3,685500  $3,759,200  $3,834,400
. Total ' 89.92% $227,597,860 $11,389,900 $11,617,600 $11,850,000 $12,087,000 $12,328,700 $12,575,300 $12,826,900 $13,083,400 $13,345,000 $13,611,900
Sub-Project Area G-3 )
incremental AV on Tax Roll ($1,000s) $855,338 $872,442 $889,891 $907,696 $925,856 $944,373 $963,245 $982,518  $1,002,169  $1,022,220
Property Tax Increment at 1% 1.0% $168,036,743 $8,553,381 $8,724,422 $8,898,910 $9,076,957 $9,258,563 $9,443,728 $9,632,451 $9,825,178 $10,021,686 $10,222,198
Property Tax Distributed to [FD .

General Fund 64.59% $108,534,940 $5,524,600 $5,635100  $5747,800  $5,862,800  $5,980,100  $6,099,700  $6,221,600  $6,346,100  $6,473,000  $6,602,500

ERAF 25.33% $42,563,700 $2,166,600  $2,209,900 $2,254,100 $2,299,200 $2,345,200 $2,392,100 $2,439,900 $2,488,700 $2,538,500 $2,589,300

Totat ) 89.92% $151,098,640 $7,691,200 $7,845,000 $8,001,900 $8,162,000 $8,325,300 $8,491,800 $8,661,500 $8,834,800 $9,011,500 $9,191,800
Sub-Project Area G-4 ) )
Incremental AV on Tax Rolf ($1 000s) ‘ . ' $1,310,420  $1,336,633  $1,363,367  $1,390,636  $1,418439  $1,446,819 $1,475,756  $1,505,260 $1,535,376  §$1,566,081
Property Tax Increment at 1% 1.0% $242,463,293 $13,104,204 $13,366,326 $13,633,674 $13,906,361 $14,184,386 $14,468,194 $14,757,562 $15,052,602 $15,353,759 $15,660,810
Property Tax Distributed to IFD : .

General Fund © 64.59% $156,607,040 $8,464,000  $8,633,300  $8,806,000  $8,982,100  $9,161,700  $9,345000  $9,531,900  $9,722,500  $9,917,000 $10,115,300

ERAF e 25.33% $61,415,954 $3,319,300 $3,385,700 $3,453,400 $3,522,500 $3,592,900 $3,664,800  .$3,738,100 $3,812,800 $3,889,100-  $3,966,900

Total 89.92% $218,022,994 $11,783,300 $12,019,000 $12,259/400 .. $12,504,600 $12,754,600 $13,009,800 $13,270,000 $13,535,300 $13,806,100 $14,082,200
Total General Fund $428,626,670 $22,170,000 $22,613,400 $23,065,700 $23,527,100 $23,897,600 $24,477,600 $24,967,100 $25466,500 $25,975,800 $26,495,300
Total ERAF $168,092,823 $8,694,400 $8,868,200 $9,045,600 $9,226,500 $9,411,000 $9,599,300 $9,791,300 $9,987,000 $10,186,800 $10,390,600
Total Property Tax Distributed to IFD $596,719,493  $30,864,400 $31,481,600 .$32,111,300 $32,753,600 $33,408,600 $34,076,900 $34,758,400 $35453,500 $36,162,600  $36,885,300
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Table 3
Appendix G-2

Assessed Value and Property Tax Projection

Infrastructure Financing Plan
_ Infrastructure Financing District No. 2

Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site)

Port of San Francisco

FY 58/59

FY 61/62

Property Tax Projection 2017/18 NPV FY 53/54 FY 54/55 FY 55/56 FY 56/67 FY 57/58 FY 59/60 FY 60/61 FY 62/63
Sub-Project Area G-2 . .
Incremental AV on Tax Roll ($1,000s) ) $1,544,061 $1,574,933 $1,606,439 $1,638,568 $1,671,341 $1,704,771 $1,738,857 $1,773,632  $1,809,108 $1,845,296
Property Tax Increment at 1% 1.0% $253,111,499 $15,440,614 $15,7_49,333 $16,064,391 $16,385,676 $16,713,412 $17,047,708 $17,388,568 $17,736,321 $18,091,081 $18,452,958
Property Tax Distributed to IFD . . . ) : )
General Fund 64.59% $163,484,690 $9,973,100 $10,172,500 $10,376,000 $10,583,500 $10,795,200 $11'011'100, $11,231,300 $11,455,800 $11,685,000 $11,918,800
ERAF 25.33% $64,113,170 $3,911,100 $3,988,300 $4,068,100 $4,150,500 $4,233,500 $4,318,200 $4,404,500 $4,492,600 $4,582,500 $4,674,100
Total 89.92% $227,597,860 $13,884,200 $14,161,800 $14,445100 §$14,734,000 $15,028,700 $15,329,300 $15,635,800 $15,948,500 $16,267,500 $16,592,900
Sub-Project Area G-3 : ] : .
Incremental AV on Tax Roll ($1,000s) $1,042,649  $1,063,512 ~ $1,084,775 -$1,106472  $1,128,614 . $1,151,168  $1,174,199  $1,197,676  $1,221,641  $1,246,074
Property Tax Increment at 1% 1.0% $168,036,743 $10,426,490 - $10,635,120 $10,847,754 $11,064,724 3$11,286,143 $11,611,677 $11,741,993 - $11,976,757 $12,216,415 $12,460;74§
Property Tax Distributed to IFD . .
General Fund 64.59% $108,534,940 $6,734,500  $6,869,200  $7,006,600  $7,146,700  $7,289,700  $7,435400  $7,584,200 §$7,735,800 §$7,890,600  $8,048,400
ERAF 25.33% $42,563,700 $2,641,000 $2,693,900 $2,747,700 $2,802,700 $2,858,800 $2,915,900 $2,974,200 $3,033,700 $3,094,400 $3,156,300
Total 89.92% $151,098,640 $9,375,500 $9,563,100 $9,754,300 $9,949,400 $10,148,500 $10,351,300 $10,658,400 $10,769,500 $10,985,000 $11,204,700
Sub-Project Area G-4 X . ]
Incremental AV on Tax Roll ($1,000s) , $1,597,398  $1,629,348  $1,661,933  $1,695173  $1,729,070  $1,763,657 $1,798,932  $1,834,909  $1,871,608  $1,909,041
Property Tax Increment at 1% 1.0% $242,463,293 $15,973,977 $16,293,483 $16,619,328 $16,951,735 $17,290,703 $17,636,566 $17,989,324 $18,349,088 $18,716,081 $19,090,414 )
Property Tax Distributed to IFD : , _
General Fund 64.59% $156,607,040 $10,317,600 $10,524,000 $10,734,400 $10,949,100 - $11,168,100 $11,391,500 $11,619,300 $11,851,700 $12,088,700 $12,330,500
ERAF 25.33% $61,415,954 $4,046,200 $4,127,100 $4,209,700 $4,293,900 $4,379,700 $4,467,300 $4,556,700 $4,647,800 $4,740,800 $4,835,600
Total 89.92% $218,022,994 $14,363,800 $14,651,100 $14,944,100° $15,243,000 $15547,800 $15858,800 $16,176,000 $16,499,500 $16,829,500 $17,166,100
Total General Fund $428,626,670 $27,025,200 $27,565,700 $2é,1 17,000 $28,679,300 $29,253,000 $29,838,000 $30,434,800 $31,043,400 $31,664,300 $3é,297,700
Total ERAF $168,092,823 $10,598,300 $10,810,300 $11,026,500 $11,247,100 $11,472,000 . $11,701,400 $11,835400 $12,174,100 $12,417,700 $12,666,000
$596,719,493 $37,623,500 $38,376,000 $39,143,500 $39,826,400 $40,725.000 $41,539,400 $42,370,200 $43,217,500 $44,082,000 $44,963,700

Total Property Tax Distributed to IFD
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Table 3
Appendix G-2

Assessed Value and Property Tax Projection

Infrastructure Financing Plan

Infrastructure Financing District No. 2

Sub-Project Areas G-2, G-3, and G-4 (

Pier 70 - 28-Acre Site)

Port of San Francisco

FY 74/72

35

Property Tax Projection 2017/18 NPV FY 63/64 FY 64/65 FY 85/66 FY 66/67 FY 67/68 FY 68/69 FY 69/70 FY 7071 FY 72[73-
Sub-Project Area G-2
Incremental AV on Tax Roll ($1,000s) $1,882,195 $1,919,851 $1,958,241 $1,997,398 $2,037,355 $0 $0 $0 $0 $0
Property Tax Increment at 1% 1.0% $253,111,499 $18,821,953 $19,198,510 $19,582,407 $19,973,977 $20,373,554 $0 %0 $0 $0 $Q
Property Tax Distributed to IFD .
General Fund . 64.59% $163,454,690 $12,157,100 $12,400,300 $12,648,300 $12,801,200 $13,159,300 $0 $0 $0 $0 $0
ERAF | 25.33% $64,113,170 $4,767,600 $4,863,000 $4,960,200 $5,059,400 $5,160,600 $0 $0 $0 $0 $0
Total 89.92% $227,597,860 $16,924,700 $17,263,300 $17,608,500 $17,960,600 $18,319,900 $0 $0 $0 $0 $0
Sub-Project Area G-3 . ] )
Incremental AV on Tax Roli ($1,000s) $1,270,985 $1,296,408 -  $1,322,342 $1,348,788  $1,375,756 $1,403,281 $1,431,339 $1,459,964 ° $1,489,168 $1,518,950
Property Tax Increment at 1% 1.0% $168,036,743  $12,709,853 $12,964,079° $13,223,421 = $13,487,876 $13,757,562 §14,032,807 $14,313,300 $14,599,644 §14,891,681 $15,189,502
Property Tax Distributed to IFD . . Lo .
General Fund 64.59% $108,534,840 $8,209,300 $8,373,500 $8,541,000 $8,711,800 $8,886,000 $9,063,800 $9,245,000 $9,429,900 $9,618,500 $9,810,900
ERAF c 25.33% $42,563,700 $3,219,400 $3,283,800 $3,349,500 $3,416,500 $3,484,800 $3,5654,500 $3,625,600 $3,698,100 $3,772,100 $3,847,500
Total . 89.92% $151,098,640 $11,428,700 $11,657,300 $11,890,500 $12,128,300 $12,370,800 $12,618,300 $12,870,600 $13,128,000 $13,390,600 31 3,658,400
Sub-Project Area G-4 ’
Incremental AV on Tax Roll ($1,000s) $1,847,220 $1,886,165 $2,025,890 $2,066,403 $2,107,740 $2,149,889 ~ $2,192,894 = $2,236,744 $2,281,484 $2,327,113
Property Tax Increment at 1% 1.0% $242,463,293 $19,472,198 $19,861,655 $20,258,897 $20,664,035 §$21,077,402 $21,498,888 §$21,928,937 $22,367,438 $22,814,835 $23,271,130
Property Tax Distributed o IFD : ; . .
General Fund 64.59% $156,607,040 $12,577,100 $12,828,600 $13,085,200 $13,346,900 $13,613,900 $13,886,100 $14,163,900 $14,447,100 $14,736,100 §15,030,800
ERAF 25.33% $61,415,954 $4,932,300 $5,031,000 $5,131,600 $5,234,200 $5,338,200 $5,445,700 $5,554,600 $5,665,700 $5,779,000 $5,894,600
Total 89.92% $218,022,994 $17,509,400 $17,859,600 $18,216,800 $18,581,100 $18,952,800 §$18,331,800 $19,718,500 $20,112,800 $20,515,100 $20,925,400
Total General Fund $428,626,670 $32,943,500 $33,602,400 $34,274,500 . $34,959,900 $35,659,200 $22,949,900 $23,408,900 $23,877,000 $24,354,600 524,841,700
‘ Tatal ERAF $168,092,823 $12,919,300 $13,177,800 $13,441,300 $13,710,100 $13,984,300 $9,000,200 $9,180,200 $9,363,800 $9,551,100 $9,742,100
Total Property Tax Distributed to IFD $596,719,493 $45,862,800 $46,780,200 $47,715,800 $48,670,000 $49,643,500 $31,950,100 $32,589,100 $33,24‘0,800 $33,905,700  $34,583,800
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Table 3
Appendix G-2

Assessed Value and Property Tax Projection

Infrastructure Financing Plan

Infrastructure Financing District No. 2

Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Slte)

Port of San Francisco

2017/18 NPV

Property Tax Projection FY 73174
Sub-Project Area G-2
incremental AV on Tax Roll ($1 0005) $0
Property Tax Increment at 1% 1.0% $253,111,499 | $0
Property Tax Distributed fo IFD
General Fund 64,59% $163,484,690 $0
ERAF 25.33% $64,113,170 - $0
Total . 89.92% $227,597,860 . $0
Sub-Project Area G-3
Incremental AV on Tax Roall ($1,000s) $0
Property Tax Increment at 1% 1.0% $168,036,743 $0
Property Tax Distributed to IFD } .
General Fund 64.59% $108,534,940 $0
ERAF 25.33% $42,563,700 $0
Total . 89.92% $151,098,640 $0
Sub-Project Area G-4
Incremental AV on Tax Roll ($1,000s) i $2,373,654
Property Tax Increment at 1% 1.0% $242,463,293 $23,736,544
Property Tax Distributed to IFD
General Fund - 64.59% $156,607,040 $15,331,400
ERAF 25.33% $61,415,954 $6,012,500
Total 88.92% $218,022,994 $21,343,900
Total General Fund $428,626,670 $15,331,400 -
Total ERAF $168,092,823 $6,012,500
Total Property Tax Distributed to IFD $586,719,493

$21,343,900
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Table 4

Appendix G-2

. Developer Capital and Bond Issuances to be Repald by IFD

Infrastructure Financing Plan

Infrastructure Financing District No. 2
~ Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site)

Port of San Francisco

Estimated

Issuance Costs -

Notes:

[1]1 Excludes Capitaliied interest.

- 37

Loan Terms Interest Rate Term DCR IReserves [1]

Developer Capital 4.5%

Advances of L.and Proceeds TBD

IFD or CFD Bond 7.0% 30 110%-130% 13%

o Total FY 1516 FY 16117 FY 17118 FY 18119 FY 19/20 FY 20/21

Gross Loan Amounts’ , -

Developer Capital $150,273,580 - $16,901,636  $10,218,627 $6,014,454 $0 - $3,697,526  $38,321,013

Advances of Land Proceeds $192,200,418 $0 ‘ $0 - $0 $18,655,418  $37,405,648  $19,988,040

IFD or CFD Bonds $215,987,727 $0 30 $0 30  $22372,801 $18,210,775
" Total Gross Loan Amounts  $558,461,735 $16 901,636  $10,218,627 $6,014,454  $18,655,418  $63,475,976  $76,519,829

Net Loan Proceeds : . o

Developer Capital $150,273,590 $16,901,636- $10,218,627  $6,014,454 $0 $3,697,526  $38,321,013

Advances of Land Proceeds $192,200,418 - - $0 T $0 $0  $18,655,418  $37,405,648  $19,988,040

IFD or CFD Bonds $187,909,323 ~ %0 ~ $0. 30 $0  $19,464,337  $15843375

Total Net Loan Proceeds $530,383,330  $16,901,636  $10,218,627 $6,014,454  $18,655,418  $60,567,512  $74,152,428
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“Table 4

Appendix G-2

Developer Capital, Advances of Land Proceeds, and Bond Issuances to be Repaid by IFD °

Infrastructure Financing Plan
Infrastructure Financing District No. 2

Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site)

Port of San Francisco

Issuance Costs

Estimated

Loan Terms Interest Rate Term DCR [Reserves [1]
Developer Capital 4.5%
Advances of Land Proceeds TBD
IFD or CFD Bond - 7.0% 30 110%-130% C13%

o . Total FY 21/22 FY 22/23 FY 23/24 FY 24/25 FY 25/26 FY 26127
Gross Loan Amounts : y .
Developer Capital $150,273,590  $23,836,436 $12,761,518 $11,789,879 $2,685,478 $7,866,007 $0
Advances of Land Proceeds $192,200,418 $11,906,197 30 $31,358,486 $28,315,966 $0 $14,294,272
IFD or CFD Bonds . $215,987,727 $0 $19,857,790 340,408,443 . $24,520,256 $0 $50,321,987
Total Gross Loan Amounts = $558,461,735 $35,742,633 $32,619,308 $83,556,808 $55,521,699 $7,866,007 $64,616,259
Net Loan Proceeds ~ ‘ :
Developer Capital $150,273,590 $23,836,436 $12,761,518 $11,788,879 $2,685,478 $7,866,007 $0
Advances of Land Proceeds $192,200,418  $11,906,197 " $0  $31,358,486  $28,315,966 $0  $14,204,272
IFD or CFD Bonds '$187,909,323 - $0 $17,276,277  $35,155,345 $21,332,623. $0 $43,780,129
Total Net Loan Proceeds $530,383,330 $30,037,795 $78,303,710 $52,334,066 $7.866,007 $58,074,401

Notes:
[1] Excludes capitalized interest.

$35,742,633
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Table 4
Appendix G-2

Developer Capital, Advances of Land Proceeds, and Bond Issuances to be Repaid by IFD

Infrastructure Financing Plan
Infrastructure Financing District No. 2

Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Slte)
_ Port of San Francisco

Loan Terms

Developer Capital
Advances of L.and Proceeds
IFD or CFD Bond

Gross Loan Amounts
Developer Capital

Advances of Land Proceeds
IFD or CFD Bonds

Estimated

Issuiance Costs

Total Gross Loan Amounts

.Net Loan Proceeds

Developer Capital
Advances of Land Proceeds
IFD or CFD Bonds

Total Net Loan Proceeds

Notes:

[1] Excludes capitalized interest.

Interest Rate Term DCR IReserves [1]
4.5%
TBD :
7.0% 30 110%-130% 13%

Total FY 27/28 _FY 28/29 FY 29/30 FY 30/31
$150,273,590 $0.  $16,181,016 $0 $0
$192,200,418 $26,629,322 $3,647,068 $0 $0
$215,987,727  $12,772,063 $0 $0  $27,523,611
$558,461,735 $39,401,385 $19,828,085 $0.  $27,523,611
$150,273,590 $0  $16,181,016 $0 $0
$192,200,418  $26,629,322 $3,647,068 $0 - $0
$187,909,323  $11,111,695 - %0 $0  $23,945542

$37,741,016  $19,828,085 $0  $23,945,542

$530,383,330
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Attachment 1:
Infrastructure Financing District Sub-Project Area Boundéry Maps and Legal

Descriptions
(See Attached)
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LEGAL DESCRIPTION
A : FOR -
CITY AND COUNTY OF SAN FRANCISCO, INFRASTRUCTURE FINANCING DISTRICT NO. 2
PORT OF SAN FRANCISCO, SUB-PROJECT AREA G-2 (PIER 70 - 28-ACRE SITE)

ALL THAT REAL PROPERTY SITUATED N THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA,
DESCRIBED AS FOLLOWS: ‘

PARCEL PKN -

- BEGINNING AT A POINT ON THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE), DISTANT THEREON
- SOUTH 04°21’59” EAST 69.35 FEET FROM THE SOUTHERLY LINE OF 20™ STREET (66 FEET WIDE); THENCE
NORTH 85°38'01” EAST 212.00 FEET; THENCE SOUTH 04° 21°'59” EAST 320.70 FEET; THENCE SOUTH 85°38'01”
WEST 212.00 FEET TO SAID EASTERLY LINE OF ILLINOIS STREET; THENCE ALONG SAID LINE OF {LLINOIS

STREET, NORTH 04°21'59” WEST 320.70 FEET TO SAID POINT OF BEGINNING, CONTAINING 67,988 SQUARE
FEET, MORE OR LESS.

PARCEL A

COMMENCING AT THE POINT OF-INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET {80 FEET WIDE)
AND THE SOUTHERLY LINE OF 20™ STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 20™ STREET AND
ITS EASTERLY PROLONGATION, NORTH 85° 38'01” EAST 804.07 FEET; THENCE SOUTH 04°21'59” EAST 24.00
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 85°38'01” EAST 208.50 FEET; THENCE SOUTH
04°21'59” EAST 255.09 FEET; THENCE SOUTH 74°11'04” WEST 20.15 FEET; THENCE SOUTH 85°38'01" WEST

188.75 FEET; THENCE NORTH 04°21'59” WEST 259.09 TO SAID TRUE POINT OF BEGINNING, CONTAINING
53,981 SQUARE FEET, MORE OR LESS.

PARCEL C2B

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE NORTHERLY LINE OF 22"° STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22ND STREET AND
ITS EASTERLY PROLONGATION, NORTH 85°38'01” EAST 677.50 FEET; THENCE NORTH 04°21'59” WEST39.70
FEET TO THE TRUE POINT OF BEGINNING; THENCE SOUTH 85°38'01” WEST 120.00 FEET; THENCE NORTH
04°21’59” WEST 96.00 FEET TO A POINT HEREIN REFERRED TO AS “POINT A”; THENCE NORTH 85°38’01” EAST

120.00 FEET; THENCE SOUTH 04°21'59" EAST 96.00 FEETTO SAID TRUE POINT OF BEGINNING, CONTAINING
11,520 SQUARE FEET, MORE OR LESS.

PARCELS C2A
BEGINNING AT “POINT A”, AS DESCRIBED IN THE ABOVE PARCEL C2B; THENCE NORTH 04°21'59” WEST
138.25 FEET; THENCE NORTH 85°38’01” EAST 120.00 FEET; THENCE SOUTH 04°21'59” EAST 138.25 FEET;

THENCE SOUTH 85°38’01” WEST 120.00 FEET TO SAID POINT OF BEGINNING, CONTAINING 16,589 SQUARE
FEET, MORE OR LESS. o '

PARCEL 12

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE NORTHERLY LINE OF ZZND STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22"° STREET AND
ITS EASTERLY PROLONGATION, NORTH 85°38’01” EAST 731.50 FEET; THENCE NORTH 04°21'59” WEST 36.70
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 04°21'55” WEST 251.20 FEET TO A POINT HEREIN
~ REFERRED TO AS “POINT B”; THENCE NORTH 85°38’01” EAST 256.17 FEET, THENCE SOUTH 04°21'59” EAST
251.20 FEET; THENCE SOUTH 85°38'01" WEST 256.17 FEET TO SAID TRUE POINT OF BEGINNING,
CONTAINING 64,351 SQUARE FEET, MORE OR LESS.

' Page 1 of 2
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PARCEL 2

BEGINNING AT “POINT B”, AS DESCRIBED IN THE ABOVE PARCEL 12; THENCE NORTH 04°21’59” WEST 246.01
FEET; THENCE NORTH 85°38'01” EAST 83.30 FEET; THENCE SOUTH 04°21'59” EAST 246.01 FEET; THENCE
SOUTH 85°38’01” WEST 83.30 FEET TO SAID POINT OF BEGINNING, CONTAINING 20,492 SQUARE FEET,
MORE OR LESS .

PARCEL D : :
COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE NORTHERLY LINE OF 22"° STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22"° STREET AND
[TS EASTERLY PROLONGATION, NORTH 85°38'01” EAST 1012.57 FEET; THENCE NORTH 04°21'59” WEST
381.41 FEET TO THE TRUE POINT OF BEGINNING; THENCE SOUTH 85°38’01” WEST 161.00 FEET; THENCE
NORTH 04°21'59” WEST 152.50 FEET; THENCE NORTH 85°38'01” EAST 161.00 FEET; THENCE SOUTH
04°21'59” EAST 152.50 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 24,552 SQUARE FEET, MORE
ORLESS . ‘ ) o

PARCEL E2

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF {LLINOIS STREET (80 FEET WIDE)
AND THE NORTHERLY LINE OF 22"° STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22"° STREET AND
ITS EASTERLY PROLONGATION, NORTH 85°38’01” EAST 1072.57 FEET; THENCE NORTH 04°21’59” WEST 14.20
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 04°21°59” WEST 203.50 FEET; THENCE NORTH
85°38'01" EAST 250.00 FEET; THENCE SOUTH 04°2159” EAST 203.50 FEET; THENCE SOUTH 85°38°01” WEST
250.00 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 50,875 SQUARE FEET, MORE OR LESS.

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTIONS IS BASED UPON THE BEARING OF N03°41'33"W
BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM (SFCS13).

IFD PCLS_AREA-G2.doex
09-13-17
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LEGAL DESCRIPTION
FOR : -
CITY AND COUNTY OF SAN FRANCISCO INFRASTRUCTURE FINANCING DISTRICT NO. 2
PORT OF SAN FRANCISCO, SUB-PROJECT AREA G-3 (PIER 70 - 28-ACRE SITE)

ALLTHAT REAL PROPERTY SITUATED IN T_HE.CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA,
DESCRIBED AS FOLLOWS: ‘

PARCEL PKS

BEGINNING AT A POINT ON THE EASTERLY LINE OF ILLINOIS STREET {80 FEET WIDE), DISTANT THEREON
NORTH 04°21’59” WEST 426.95 FEET FROM THE NORTHERLY LINE OF 22"° 'STREET (66 FEET WIDE); THENCE
NORTH 85°38'01" EAST 180.00 FEET; THENCE SOUTH 04°21'59” EAST 97.90 FEET; THENCE SOUTH 85°38'01"
WEST 180. 00 FEET TO SAID EASTERLY LINE OF ILLINOIS STREET; THENCE ALONG SAID LINE OF ILLINOIS

STREET, NORTH 04°21’59” WEST 97.90 FEET TO SAID POINT OF BEGINNING CONTAINING 17,630 SQUARE
FEET MORE OR LESS.

PARCEL F/G
BEGINNING AT THE EASTERLY TERMINUS OF THE SOUTHERLY LINE 22"° STREET, DISTANT THEREON NORTH
85°38'01” EAST 480.00 FEET FROM THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE); THENCE NORTH
85°38'01” EAST 5.94 FEET; THENCE NORTH 55°28'14” EAST 17.91 FEET; THENCE NORTH 85°38'01” EAST 26.17
FEET; THENCE ALONG A TANGENT CURVE TO.THE LEFT WITH A RADIUS 328.50 FEET, THROUGH A CENTRAL -
"~ ANGLE 11°06'07”, AN ARC LENGTH OF 63.65 FEET TO THE BEGINNING OF A REVERSE CURVE WITH A RADIUS
OF 270.00 FEET; THENCE EASTERLY ALONG SAID CURVE, CONCAVE TO THE SOUTH, THROUGH A CENTRAL
ANGLE OF 11° 06'07”, AN ARC LENGTH OF 52.32 FEET; THENCE NORTH 85°38'01” EAST 368.74 FEET; THENCE
SOUTH 04°21'59" EAST 174.20 FEET TO THE MOST SOUTHERLY LINE OF THAT PARCEL OF LAND DESCRIBED IN
DEED GRANTED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13,1967 IN BOOK B192, PAGE 384,
OFFICIAL RECORDS, CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG SAID SOUTHERLY LINE, SOUTH
- 85°30°01” WEST 431.57 FEET TO THE MOST SOUTHWESTERLY CORNER OF SAID PARCEL; THENCE ALONG THE
LINES OF SAID PARCEL, NORTH 25°06'47" WEST 56.46 FEET AND NORTH 42° 41'35” WEST 129.00 FEETTQ
SAID POINT OF BEGINNING, CONTAINING 82,477 SQUARE FEET, MORE OR LESS.

PARCEL E1 -

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE SOUTHERLY LINE OF 20™ STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 20" STREET AND
[TS EASTERLY PROLONGATION, NORTH 85° 38’01” EAST 1072.57 FEET; THENCE SOUTH 04°21'59” EAST
332.09 FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 85°38'01” EAST 195.25 FEET; THENCE
SOUTH 04°21’59” EAST 70.00 FEET; THENCE SOUTH 85°38’01” WEST 125.25 FEET; THENCE SOUTH 04°21'59"
EAST 115.00 FEET; THENCE SOUTH 85°38’01” WEST 70.00 FEET; THENCE NORTH 04°21'59” WEST 185,00 FEET
TO SAID TRUE POINT OF BEGINNING, CONTAINING 21,717 SQUARE FEET, MORE OR LESS.

PARCEL 21 ,
COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE SOUTHERLY LINE OF 20™ STREET (66 FEET WIDE) THENCE ALONG SAID LINE OF 20™ STREET AND
ITS EASTERLY PROLONGATION, NORTH 85° 38'01” EAST 1272.32 FEET; THENCE SOUTH 04°21'59" EAST
-438.79 FEET TO THE TRUE POINT OF BEGINNING; THENCE SOUTH 04°21'59” EAST 81.30-FEET; THENCE
SOUTH 85°38'01" WEST 108.35 FEET; THENCE NORTH 04°21'59” WEST 81.30 FEET; THENCE NORTH 85°38'01"
EAST 108.35 FEET TO THE TRUE POINT OF BEGINNING, CONTAINING 8,809 SQUARE FEET, MORE OR LESS.
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‘PARCEL E3 ' 4 o

'COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE NORTHERLY LINE OF 22"° STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22" STREET AND
ITS EASTERLY PROLONGATION, NORTH 85°38'01” EAST 1364.57 FEET; THENCE NORTH 04°21'59” WEST 14.20
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 04°21'59” WEST 228.50 FEET; THENCE NORTH-
85°38'01” EAST 243.10 FEET; THENCE SOUTH 04°21'59” EAST 228.50; THENCE SOUTH 85°38°01” WEST
243.10 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 55,548 SQUARE FEET, MORE OR LESS.

THE BASIS OF BEARING FOR THE ABOVE DESCRIPT!CNS IS BASED UPON THE BEARING OF N03°41'33"W
BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM {SFCS13).

IFP PCLS_AREA G-3.docx’
09-13-17 -
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- LEGAL DESCRIPTION
. FOR |
CITY AND COUNTY OF SAN FRANCISCO, INFRASTRUCTURE FINANCING DISTRICT NO. 2
PORT OF SAN FRANCISCO, SUB-PROJECT AREA G-4 (PIER 70 - 28-ACRE SITE)

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUN'IY OF SAN FRANCISCO STATE OF CALIFORNIA,
DESCRIBED AS FOLLOWS:

PARCEL C1A

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE NORTHERLY LINE OF 22"° STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF ILLINOIS STREET,
NORTH 04°21'59" WEST 426.95 FEET; THENCE NORTH 85°38’01” EAST 285.50 FEET TO THE TRUE POINT OF
BEGINNING; THENCE NORTH 85°38’01” EAST 133.00 FEET TO A POINT HEREIN REFERRED TO AS “POINT A”;
THENCE SOUTH 04°21'59” EAST 128.00 FEET; THENCE SOUTH 85°38°01” WEST 133.00 FEET; THENCE NORTH

04°21'59” WEST 128.00 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 17,024 SQUARE FEET, MORE
OR LESS.

PARCEL C1B

BEGINNING AT “POINT A”, AS DESCRIBED IN THE ABOVE PARCEL C1A; THENCE NORTH 85°38'01” EAST
175.00 FEET TO A POINT HEREIN REFERRED TO AS “POINT B”; THENCE SOUTH 04°21'59” EAST 128.00 FEET;
THENCE SOUTH 85°38'01” WEST 175.00 FEET; THENCE NORTH 04°21’59” WEST 128.00.FEET TO SAID POINT
OF BEGINNING, CONTAINING 22,400 SQUARE FEET, MORE OR LESS .

PARCEL C1C .

BEGINNING AT “POINT B”, AS DESCRIBED IN THE ABOVE PARCEL C1B; THENCE NORTH 85°38'01” EAST 79.00
FEET; THENCE SOUTH 26°49’04” EAST 13,09 FEET; THENCE SOUTH 04°21’59” EAST 115.90 FEET; THENCE
SOUTH 85°38’01” WEST 84.00 FEET; THENCE NORTH 04°21'59” WEST 128.00 FEET TO SAID POINT OF

" BEGINNING, CONTAINING 10,722 SQUARE FEET, MORE OR LESS .

PARCELB

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET {80 FEET WIDE)
AND THE SOUTHERLY LINE OF 20" STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 20™ STREET AND
ITS EASTERLY PROLONGATION, NORTH 85°38'01" EAST 1072.57 FEET; THENCE SOUTH 04°21'59” EAST 24.00
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 85°38'01” EAST 292.20 FEET; THENCE SOUTH 46 °
07'41” EAST 147,59 FEET; THENCE SOUTH 04°21'59” EAST 145.00 FEET; THENCE SOUTH 74°38'42” WEST
20.98 FEET; THENCE SOUTH 85°38'01” WEST 363.50 FEET; THENCE NORTH 04°21'59” WEST 255.09 TO SAID
TRUE POINT OF BEGINNING, CONTAINING 95,710 SQUARE FEET, MORE OR LESS.

PARCEL E4

COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE SOUTHERLY LINE OF 20™ STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 20™ STREET AND
ITS EASTERLY PROLONGATION, NORTH 85° 38'01" EAST 1480.67 FEET; THENCE SOUTH 04°21°59” EAST
332.09 FEET TO THE TRUE POINT OF BEGINNING; THENCE SOUTH 04°21'59” EAST 159.00 FEET; THENCE
SOUTH 72° 01'08” WEST 110.45' FEET; THENCE SOUTH 85°38'01” WEST 80.50 FEET; THENCE NORTH
04°21'59” WEST 185.00 FEET; THENCE NORTH 85° 38'01” EAST 187.85 FEET TO SAID TRUE POINT OF
BEGINNING, CONTAINING 33,357 SQUARE FEET, MORE OR LESS .
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PARCEL H1 .
COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE NORTHERLY LINE OF 22"° STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22"° STREET AND
ITS EASTERLY PROLONGATION, NORTH 85° 38'01” EAST 1073.57 FEET; THENCE SOUTH 04°21’59” EAST 45.80
FEET TO SAID TRUE POINT OF BEGINNING; THENCE NORTH 85°38'01” EAST 251.00 FEET; THENCE SOUTH
04°21'59” EAST 174.20 FEET TO THE MOST SOUTHERLY LINE OF THAT PARCEL OF LAND DESCRIBED IN DEED
GRANTED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK B192, PAGE 384,
OFFICIAL RECORDS, CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG SAID SOUTHERLY LINE, SOUTH
85°38'01” WEST 251.00 FEET; THENCE NORTH 04°21'59” WEST 174.20 FEET TO SAID TRUE POINT OF

‘BEGINNING, CONTAINING 43,724 SQUARE FEET, MORE OR LESS.

PARCEL H2
COMME'NCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE)
AND THE NORTHERLY LINE OF 22"° STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22"° STREET AND
{TS EASTERLY PROLONGATION, NORTH 85° 38'01” EAST 1364.57 FEET; THENCE SOUTH 04°21’59” EAST 45.80
FEET TO SAID TRUE POINT OF BEGINNING; THENCE NORTH 85°38'01” EAST 156.60 FEET; THENCE SOUTH -
04°21°59” EAST 10.00 FEET; THENCE NORTH 85°38’01" EAST 82.00 FEET; THENCE SOUTH 04°21'59” EAST
28.00 FEET; THENCE SOUTH 18°03'22” WEST 147.34 FEET TO THE MOST SOUTHERLY LINE OF THAT PARCEL
OF LAND DESCRIBED IN DEED GRANTED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN
BOOK B192, PAGE 384, OFFICIAL RECORDS, CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG SAID
SOUTHERLY LINE, SOUTH 85°38’01” WEST 182.40 FEET; THENCE NORTH 04°21'59” WEST 174.20 FEET TO
SAID TRUE POINT OF BEGINNING, CONTAINING 36,917 SQUARE FEET, MORE OR LESS.

1

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTIONS IS BASED UPON THE BEARING OF N03°41'33"W
BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM (SFCS13).

IFD PCLS_AREA-G4.docx
03-13-17
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Attachment 2: ~ .
Guidelines for Establishment and Use of an Infrastructure Financing District (IFD) with -

Project Areas on Land under the Jurisdiction of the San Francisco Port Commission
(See Attached)

339



" File No. 130264 Committee ltem No. 6
: Board lfem No. \5

- COMMITTEE/BOARD OF SUPERVISORS
AGENDA PACKET CONTENTS LIST

Committee: Budget and Finance Sub-Committee  Date 04/17/201'3

Board of Supervisors Meeting Date A??T\L- 13, 7o\
Cmte Board
] [l Motion
- K] Resolution
[[] [1 oOrdinance
[l [ Legislative Digest :
T Budget and Legislative Analyst Report
] [ Ledgislative Analyst Report
[1] [] Youth Commission Report
] [] Introduction Form (for hearings) ,
X® % Department/Agency Cover Letter and/or Report
L] Mou - -
[l [ GrantInformation Form
[l [0 GrantBudget
[[1 [  Subcontract Budget
[T [] Contract/Agreement
[[] [ Form 126 - Ethics Commission
[] " [] Award Letter
1 [ Application -
] [ Public Correspondence
OTHER (Use back side if additional space is needed)
O O
O
N
I
O
N
O
1 O
Completed by:_Victor.Yound Date April 12, 2013
Completed by:_Victor Young ‘ Date Sj//cf/ /7

T840



——

o © 0w N O G o~ W N

FILE NO. 130264 . RESOLUTION nO.

[{Adoption of Gundehnes for the Establishment and Use of an Infrastructure F inancing District
on Port Land]

Resolution adopting Guidelines for the Establisﬁment and Use of an Infrastructure
Financing District with Project Areas on Land Under the Jdurisdiction of the San

Francisco Port Commission.

WHEREAS, Government Code Sections 53395-53398.47 (IFD Law) authorizes certain
public agencies, including the City and Couhty of San Francisco, to establish infrastfuoture
financing districts (IFDs) to ﬁﬁanc;é the-planning, design, acqmsiﬁ'on, construction, and
improvemerit of public facilities 'meeting the requirements of IFD Law; and
‘ VVHEREAS IFDs are formed to facilitate the deéign acquisition, construction, and :
1mprovemen’c of necessary pubhc facilities and provide an alternati ive means of fi nancmg when
local resources are insuffi cxent and ,

WHEREAS, Government Code Sections 63395.8 and 53395.81 authorize the
establishment of IFDs on land under the jurisdiction of the Port Commissio.n of San Francisco
(Port) to finance additional public facilities to improve the San Francisco waten‘rorﬁ and further
éuthorizes the establishment of project areas withjn an IFD for the same purposes; and

WHEREAS, By Board Resolutidn No. 110-12, adopted on March 27, 2012, and Board
Reso!ﬁtion No. 227-12, adopted on June. 12, 201'2, the Board stated its intention to form a

single IFD. consisting of all Port land (waterfroht dfstric{) with project areas corresponding to

Port development projects within the waterfront district; and

WHEREAS, By Board Resolution No. 66-11, adopted on February 8, 2011, the Board

“adoptéd “Guidelines for the Establishmerit and Use of Infrastructure Financing Districts in the

[

Mayor Lee; Supervisor Kim

BOARD OF SUPERVISORS Page 1

3/19/2013
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City and Couﬁty of San Francisco,” which do not apply to land owned or managed by the Port;
and o | ,
WHEREAS, A draft document entifled “Guidelines for the Establishment and Use of an

Infrastructure Financing District with Project Areas on Land uhder the Jurisdiction of the San

Francisco Port Commission” (Port Guidelines) setting forth proposed policy criteria and -

guidelines for the waterfront district is on file with the Clerk of the Board of Supervisors in File
No 13stl\fvhmh is hereby deciared tobe a part of this Resolution as if set forth quy herein;
now, therefore, be it . |

RESOLVED, That the Board of'Supervisors finds that the Port Guidelines will ensure

that a rational and efficient process is established for the formation the waterfront district and

i project areas within it, and adopts the Port Guidelines; and, be'it

FU RTHER RESOLVED That this Resolution and the Port Guidelines will be effective

on the date the Board of Supervisors adopts this Resolutlon

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

ﬁne Sakai

Deputy City Attorney

Mayor Edwin Lee . ‘ . .
BOARD OF SUPERVISORS : : : Page 2
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OFEICE OF THE MAYOR

EDWIN M. LEE
SAN FRANClSCO

MAYOR
TO: - - Angela Calv‘illo Clerk of the Board of Supervisors
FROM:  {*Mayor Edwin M, Lee QT -
RE: - Adoption of Guidelines for the Establishment and Use of an Imrastructure
: Financing District on Port Land
DATE:

March 19, 2013

Attached for introduction to the Board of Supervisors is the Resolution adopting
“Guidelines for the Establishment and Use of an Infrastructure Financing District with
Project Areas on Land Under the Jurisdiction of the San Francisco Port Cammission

Please note this item is cosponsored by Supervisors Kim _
[ request that this item be calendared in Budget and Finance Committee

Should you have any questions, please contact Jason Elliott (415) 554-5105

i 1
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o

[
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cc. Supervisor Jane Kim

1 DR. CARLTON B. GOODLETT PLACE, ROOM 200

/}
SAN FRANCISCO, CALIFCRNIA 94102-4681 ( F
TELEPHONE; (8 Bj 554-6141
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ftem 6 ' Department:
File 13-0264 The Port ~

EXE_CUTIVE SUMMARY

Legislative Objectives
| * The proposed resolution would adopt “Guidelines for the Establishment and Use of an Infrastmcture
" Financing District (IFD) with Project Areas on Land under the Jurisdiction of the San Francisco
Port Commission”. The Port IFD Guidelines establish the threshold criteria that must be met in
order-to establish a Port IFD and the strategic criteria that should be considered by the Board of
Supervisors but are not requu‘ed to establish the Port IFD:
Key Points

o State law authorizes the establishment of a Port IFD to finance public improvement projects along
the San Francisco waterfront, The Port IFD -may finance the same types of improvement projects
that are financed by non-Port IFDs (open space, parks, and street improvements), as well as projects
specific to the Port, including removal of bay fill, storm water management facilities, shoreline
restoration, and maritime facility improvements. Increased property tax revenues resulting from
certain Port development projects (tax increment) may be redirected from the General Fund to the
Port IFD in order to finance public improvements, subject to Board of Supervisors approval.

e The Board of Supervisors previously approved a resolution of intention (1) to establish the Port IFD
consisting of eight project areas; and (2) directing the Port Executive Director to prepare a financing
plan, subject to Board of Supervisors’ approval. The Port intends to submit a Port IFD financing
plan for proposed development on Piers 30-32 and Seawall Lot 330 to the Board of Supervisors in
late 2014.

» The Budget and Legislative Analyst recommends amendments to the proposed. Port IFD guldehnes
including to Threshold Criteria 6, 7, and 8, to clarify the mtent of the ’rhrcshold criteria, as noted in
the recommendations below.

Fiscal lmpact

'« Threshold Criteria 5 requires that financing plans for each of the Port IFD prolect areas demonstrate
a net economic benefit, while the City’s IFD Guidelines. Previously approved by the Board of
Supervisors require that the IFD demonstrate a net fiscal benefit to the ‘General Fund. The City’s
IFD Guidelines acknowledge that the Port’s use of IFD law differs from the City. However, in order
to fally disclose the fiscal impact of the Port IFD on the City’s General Fund, the proposed Port IFD
Guidelines should be amended to.require that project area financing plans project the net fiscal

- impact to the City’s General Fund, as well as the net economic benefits.

Policy Considerations
« Property taxes are apportioned to the Educational Revenue Angmentation Fund (ERAF), the City’s
| ~ General Fund, and other taxing entities. Under State law, in five of the Port IFD project areas, the
ERAF portion of tax increment may be redirected to the Port IFD in an amount proportional to the
General Fund portion of tax increment that is redirected to the Port IFD. Threshold Criteria 6
maximizes redirection of the ERAF portion of tax increment to the Port IFD in order to maximize
the Port’s ability to finance. public improvements. Redirecting the ERAF’s share of tax incremerit
could potentially result in a State General Fund cost to backfill those monies intended for education.
» The proposed Port IFD Guidelines will guide future Board of Supervisors® decisions on allocation

of City and ERAF tax increment. Therefore, approval of the proposed resolution is a pohcy decision
for the Board of Supervisors.

SAN FRANCISCQ BOARD OF SUPERVISORS ' BUDGET AND LEGISLATIVE ANALYST
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Recommendations
1. Amend the proposed resolution to request the Port to amend:

(2)The Port IFD Guidelines to specify that the threshold criteria must be met in order to establish a
Port IFD or project area, and the strategic criteria should be considered by the Board of
Supervisors but are not required to establish a Port [FD;

(b)Threshold Criteria 5 to require that the project area financing plan projects the net fiscal 1mpact to
the City’s General Fund, as well as the net economic benefits, over the term of the Port IFD;

(c) Threshold Criteria 6 and 7 to specify that the share of tax increment allocated:to the City and
ERAF is the tax rate established annually by tlie State for the ERAF and by the Board of
Supervisors for the City pursuant to the California Revenue and Taxation Code; and

(d)Threshold Criteria 8 to specify that ERAF’s excess share of tax increment may not be re-allocated
to the City’s General Fund or to improvements in the City’s seawall and other measures to protect
against sea level rise.

2. Approval of the proposed resolution, as amended, is a policy decision for the Board of Supervisors.

MANDATE STATEMENT AND BACKGROUND

Mandate Sfatement

California Government Code Section 53395 et seq., which became law in 1990, authorizes citiés
and counties to establish Infrastructure Financing Districts (IFD), subject to approval by the city
council or county board of supervisors, to finance “public capital facilities of communitywide
significance.” The definition of such public facilities includes parks, other open space, and street
improvements. In addition, Section 53395.8 authorizes the establishment of an IFD by the Port
of San Francisco (Port IFD) to finance additional improvement projects along the San Francisco
waterfront, such as structural répairs and improvements to piers, seawalls; and wharves as well
as historic rehabilitation of and seismic and life-safety improvements to existing buildings. The:
establishment of a Port IFD is subject to approval by the Board of Supervisors.

Background ]
State Law Authorizes the Establishment of Infrastructure Financing Districts

In order to provide alternatwe financing mechanisms for local Junsdmtlons to fund public works
and services, State Jaw' authorizes cities and counties to establish IFDs within individwal city or
county boundaries to finance the:.

~ e Purchase, construction, expansion, improvement, seismic retrofit or rehabilitation of any
real or other tangible property with an estimated life of 15 years or longer, including
parks, other open space, and street improvements;

e Planning and design work directly related to the purchase, construction, expansion, . -
improvement, seismic retrofit or rehabilitation of that property;

* Reimbursement to a developer of a project located entirely within the boundaries of an
- IFD for any permit expenses incuired and to offset additional expenses incurred by the
dcvelo_per in constructing affordable housing units;

! California Government Code Section 53395 et $eq.

SAN FRANCIS co BOARD OF SUPERVISORS : BUDGET AND LEGISLATIVE ANALYST
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« Costs incurred bya COunty in connection with the division of taxes collected.

An IFD, once established with specific boundaries, obtains revenue in the same manner as
. former redevelopment districts. Assessed values on properties located within the IFD, and the
property taxes derived from those values, are fixed at a baseline value. Increases in assessed
value above the baseline and the associated increase in property tax, known as tax increment,
may then be used to pay for the new public facilities that the IED was established to pay for.

The City’s Guidelines for IFDs, “Guidelines for the “Establishment and Use of Infrastructure
Financing Districts in the City and County of San Francisco” were adopted by the Board of
Supervisors on February 8, 2011 (Resolution No. 66-11). The City’s Guidelines do not apply to
an IFD on land owned or managed by the Port. The City currently has one established IFD,

located in Rincon Hill, which is subject to the adopted guidelines, and was approved by the
Board of Supervisors on February 15, 2011 (Ordmance No. 19-11).

State Law Authorizes the Establishment of an Infrastructure Financing Disfrict on
Port Property

State law” authorizes the establishment of a Port IFD to finance additional improvement projects
along the San Francisco waterfront. The additional improvement projects include removal of bay
fill, stormi water management facilities, shoreline restoration, maritime facility improvements,
historic rehabilitation, and other improvement projects not included in non-Port IFDs.

A Port TFD may be divided ‘into individual project areas, subject to Board of Supervisors
approval. The State laws desonbed in this report would apply to each Port project area that the™
Board of Supervisors approves.” On March 27, 2012, the Board of Supervisors approved a
resolution of intention to establish a Port IFD (Resolution No. 110-12), with seven project areas.
On June 12, 2012, the Board of Superwsors amended the resolution of intention to include
Seawall Lot 351 as the eighth project area in the Port IFD (Resolution No. 227-12). The eight
pro_]ect areas for the Port IFD in the amended resolution of intention are:

1. Seawall Lot 330 (Pro_]ect Area A)

Piers 30-32 (Project Area B)

Pier 28 (Project Area C) '

Pier 26 (Project Area D)

Seawall Lot 351 (Project Area E)

Pier 48 (Project Area F) |

Pier 70 (Project Area G) _

Rincon Point-South Point (Project Area H)

. The resolution of intention allows the Port to establish addraonal project areas in compliance
with State law, as noted below.

S I R R

The previously approved resohmon of intention directs the Port Executive Director to prepare a
financing plan, which is.subject to approval of the Board of Supervisors. According to Mr. Brad

? California Governument Code Section 53395.8 .
? California Government Code Section 53395.8(g)

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Benson, Port Special Projects Manager, the Port intends to submit a Port IFD financing plan
associated with the proposed multi-purpose venue on Piers 30-32 and the companion mixed use -
development on Seavall Lot 330 to the Board of Supervisors in late 2014, after the City has

completed environmental review of the proposed pro;ect

According to State law®, the portion of the tax increment allocated to local educational agencies,
San Francisco Unified School District, San Francisco Community College District, and the San
Francisco County Office of Education, may not be allocated to the Port IFD. The tax increment
from other recipients of City property taxes, including the Bay Area Air Quality Management
~ District and Bay Area. Rapid Transit District, may be allocated to the Port IFD if a 1esolutlon
approving the financing plan is adopted by that recipient and sent to the Board of Supervisors.”

Except for specified cucums_t_ances, State law® mandates that any tax increment allocated to the
Port IFD must be used within the Port IFD?s boundadries. In addition, a minimum of 20 percent of
the tax increment allocated to the Port IRD must be set aside to be expended exclusively on
shoreline restoration, removal of bay fill, or waterfront pubhc access to or environmental
remediation of the-San Francisco waterfront.

Educational Revenue Augmentatlon Fund Tax lncrement Allocated to Port IFD in.
Specific Project Areas

According to State law’, the Port may use tax increment generated by the five prog ect areas noted
below, which would otherw1se be allocated to the Educational Revenue Augmentation Fund®’s
(BRAF), subject to specific limitations. Two of the five project areas — Seawall Lot 330 and Pier
70 - were included in the resolution of intention, previously approved by the Board of
‘Supervisors, while three of the five project areas — Piers 19, 23, and 29 — may be proposed by the
Port for inclusion in the Port IFD at a future date. According to Ms. Joanne Sakai, Deputy City
Attorney, the Board of Supervisors may opt to not allocate ERAY’s share. of tax increment
generated by any of the five project areas to the Port IFD on a case-by-case basis when
considering whether to approve the proposed Port IFD financing plan.

* California Government Code Section 53395.8.g.3.c.1
3 California Government Code Section 53395.8.g.5.

Cahforma Government Code Section 53395.8.g.3.cil

7 O September 29, 2012, Assembly Bill (AB) 2259 was passed,
® The Educational Revenue Augmentation Fund redirects one-fifth of total statewide property tax revenue from
cities, counties and special districts to school and community college districts. The redirected property tax revenue is
deposited into a countywide find for schools-and community colleges' (ERAF). The property tax revenue is
distributed to thé county’s non-basic aid schools and community colleges (i.e, school and community college
districts that receive more than the minimum amount of state aid required by the State constitution). In 2004, the
State approved a complex financing mechanism, known as the triple flip, in which one-quarter cent of the local sales
tax is used to repay the Proposition 57 deficit financing bond; property taxes are redirected from ERAF to citles and
courties to offset revenue losses from the one-quarter cent sales tax; and State aid offsets losses to school and
community college districts from the redirected ERAF funds

SANFRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Pier 70 Project Area

A Pier 70 project area may not be formed prior to January 1, 2014. According to Mr. Benson, the
Port intends to submit a financing plan for the Pier 70 project area for Board of Supervisors
consideration after it completes environmental review of the proposed Pier 70 mixed use -
development, likely in 2015 or 2016. The Port may allocate ERAF’s share of tax increment. from
the Pier-70 project area to the Port IFD to fund public improvements at Pier 70. Under State law,
the amount of ERAF’s share of tax increment allocated to the Port IFD is proportional to the
City’s share of tax increment allocated to the Port IFD.’

The Port may issue debt, secured by-the' ERAF share of tax increment from the Pier 70 project
area for up to 20 fiscal years from the first Pier 70 debt issuance, Once any ERAF-secured debt
issued within the Pier 70 project area has been paid, ERAF’s share of tax increment will be paid
into ERAF. Beginning in the 21% fiscal year, ERAF’s share of tax increment may only be used to
meet debt service obligations for previously issued debt secured by ERAF’s allocation of tax -
increment. ERAF’s share of tax increment exceeding debt service obligations must be paid into
ERAF.

Seawall Lot 330 and Piers 19, 23, and 29 Project Areas

ERAF”s share of tax increment from Seawall Lot 330 and Piers 19, 23, and 29 may only be
allocated to. fund (a) construction of the Port’s Cruise Terminal at Pier 27, (b) planning and
design work directly related to construction of the Port’s Cruise Terminal at Pier 27, (c) future
installations of shoreside power facilities on Port maritime facilities, and (d) planning, design, .
acquisition, and construction of improvements to publicly-owned waterfront lands held by
trustee agencies, such as the National Park Service, California State Parks, and City and County
of San Francisco Departments to be used as a pubhc spcctator viewing site for America’s Cup .
related events.

ERAF’s share of tax increment allocated to Seawall Lot 330 and Piers 19, 23, and 29 project
areas must be equal to the percentage of the City’s share of tax increment allocated to these
project areas and cannot exceed $1,000,000 annually. The Port must set aside a minimum of 20
percent of ERAF’s share of tax increment allocated to these project areas to pay for planning,
design, acquisition, and construction of improvements to waterfront lands owned by Federal,
State, or local frustee agencies, such as The Natjonal Park Service or the California State Parks.'°

Any improvements made with ERAF’s share of tax increment for the above purposes are not
required to be located within the individual project areas from which ERAF’s share of tax
increment is allocated. To enable allocation of ERAF’s share of tax increment from all of the
eligible project aréas noted above, the Board of Supervisors would have to approve an
amendment the previously approved resolution of irtention to form the Port IFD-to authorize
Piers 19, 23 and 29 as Port IFD project areas. .

? For example, for every $1.00 in Property. Taxes (not including Property Taxes designated to pay Geseral
Obligation bonds), $0.25 is allocated to ERAF, $0.65 is allocated to the City’s General Fund, and $0.10 is allocated
to the other taxing entities (SFUSD; Community College District, BART, and Bay Area Air Quality Management
District). If the Board of Supervisors were to 2pproye 50% of the City’s General Fund share of tax mcrement (or
$0.325 of $0.65), then the ERA share of tax increment is 50% (or $0.125 of $0.25), _

1 State law sets aside 20 percent from ERAF’s tax increment in lieu of the minimum of 20 percent of the tax
increment allocated to the Port IFD required to be set aside to be expended exclusively on shoreline restoration,
removal of bay fill, or waterftont public access to or environmental remediation of the San Francisco waterfront,

SAN FRANCISCO BOARD OF SUPERVISORS "'~ BUDGET AND LEGISLATIVE ANALYST
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Maps of the Port IFD, with specific project area boundanes defined, are provided in thc
Attachment to thxs report.

, DETAILS OF PROPOSED LEGISLATION

The proposed resolution would adopt “Guidelines for the Establishmerit and Use of an -
Infrastructure Financing District with Project Areas on Land under the Jurisdiction of the San
Francisco Port Commission” (Port IFD Guidelines). The City’s Capital Planning Committee
recommended approval of the Port IFD Guidelines on January 2, 2013.

The Port IFD Guidelines identify 10 threshold criteria and four strategic criteria. According to

Mr. Benson, the threshold criteria must be met in order to establish a Port IFD and the strategic

criteria should be considered by the Board of Supervisors but are not required for the

establishment of g Port IFD. Because neither the proposed Port IFD Guidelines nor the proposed

- resolution define the purpose of the threshold criteria and strategic criteria, the proposed Port

. IFD Guidelines should be amended to specify that (1) the threshold oriteria must be met in order
to ‘establish a Port IFD, and (2) the strategic criteria should be considered by the Board of .
Supervisors but are not required for the establishment of a Port IFD, comparable to language in
the City’s Guidelines. :

The Port IFD Guidelines are summarized below.
Threshold Criteria of the Port lFD Guidelines o
1. Any Port IFD initially established is subject to Board of Supervisors approval and must:
» Consist exclusively of Port property; '
»  Meet the threshold criteria proposed in the Port IFD Guidelines;

'« Be accompanied By a pIOJeot area—spomﬁo financing plan that’ meets State law
requirements.

2. Potential property annexations to the Port IFD of non-Port property adjacent to Port property
‘are subject to Board of Supervisors approval and will be evaluated individually to determine
whether to annex the non-Port property. If annexation is approved, the percentage of the tax '
increment generated by the non-Port property not used to finance Port public facﬂltles should
be subject to the City’s IFD Guidelines.

3. No tax increment will be allocated to the Port TFD without completion of environmental
review. and recommendation for approval by the City’s Capital Planning Committee.

4, Public facilities financed by tax increment in project areas and any adjacent property
annexations approved by the Board of Supervisors must be consistent with:

« State law regarding IFDs;

e The Port’s Waterfront Laﬁd Use Plan;

s Any restrictions on Port land use pufsua'nt to the Burton Act;
e ThePort’s 10-Year Capital Plan.

5. The Port must demonstrate that the project area will result in a net economic benefit to the
City in'the project area-specific financing plan by including:

SAN FRANCISCO BOARD OF SUPERVISORS _ | BUDGET AND LEGISLATIVE ANALYST
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. Total revenuedhat the General Fund is prO_]eCth to receive;

e Total number of jobs and other economic development beneﬁts the prOJect is expected to
. produoe

6. When an allocation of ERAF s share of tax mcrcment, identified in the Port IFD Guidelines
as $0.25 per $1.00 in tax increment, is authorized under State law, the City, subject to Board
of Supervisors approval, should maxinﬁz,e such contributions to those project areas by

" allocating the maximum amount of City tax increment to those areas, identified in the
Guidelines as $0.65 per $1.00 in tax increment. As préviously noted, ERAF’s share of tax
increment is authorized for allocation within the Seawall Lot 330, Pier 19, Pier 23, Pler 29,
and Pier 70 project areas. :

7. Tax jncrement amounts based on project area-specific financing plans for project areas are
' subject to approval by the Board of Supervisors and should be sufficient to enable the Port to:

¢ Obtain fair market rent for Port leases after build-out of the project area;
» Enable proposed development projects to attract equity; ‘

» Fund debt service and debt. service coverage for any bonds issued in public facilities .
financed by tax increment-in Port IFD project areas;

» Fund the Port’s admuustratwe costs' and authonzed public facilities with available
revenue ona pay—as—you—go ! basis.

8. Excess tax increment not required to fund public facilities in project areas will be allocated to

* either (a) the City’s General Fund, (b) funding improvements to the City’s seawall, or (c)

protecting the City against sea level rlsc as allowed by State law, contingent upon Board of
Supervisors approval

9. The Port will mclude pay-as-you-go, tax increment revenue allocated to the project area in the

" Port’s Capital Budget if the Port issues revenue bonds to be repaid by tax increment revenue
generated in one or more Port project areas in order to provide debt service coverage for Port
revenue bonds as a source of funding.

10 The Port is required to identify sources of funding to construct operate and maintain public
facilitles by project area tax increment in the project area-specific financing plan.

Strategic Criteria of the Port IFD Guidelines

The four strategic criteria for the Board of Supervisors to consider, when approving the Port IFD,
provide guidance in the appropriate use of Port IFD financing and in the selection of projects
within the Port IFD. These strategic criteria are:

e Port IFD financing should be used for public facilities serving Port land where other Port
monies.are insufficient;

» PortTFD ﬁnancmg should be used to leverage non-City resources, such as any additional
regional, State, or Federal funds that may be available;

¢ The Port should continue unhzmg the “’best-practices’ citizen participatidn procodures12
to help establish priorities for public facilities serving Port land;

" pay-as-you-go is a method of financing expenditures with finds that are currently available rather than borrowed.
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e The Port, the Mayor’s Budget Office and the Controller should collaborate to conduct
periodic nexus studies every ten years, at minimum, to examine whether the cost of basic
municipal serviees, such as services provided by the Fire and Police Departments, are
covered by the sum of the portion of property taxes the City receives from Port land,
hotel, sales, payroll or gross receipts taxes, and any other taxes the City receives from
Port land, and any other revenues that the City receives from Port land. ’

} FiscAL ANALYSIS

While there is no direct fiscal impact of the proposed resolution to adopt the Port’s Guidelines
for Establishment and Use of an Infrastructure Financial District with Project Areas on Land
under the Jurisdiction of the Port Commission, there are criteria within the Port IFD Guidelines
that may have fiscal impacts to the Port and the City. '

Threshold Criteria 5 Requires Net Economic, Not Fiscal, Benefit to the City

Threshold Criteria 5 requires that the project area financing plan demonstrate a net economic’
benefif to the City that, over the term of the project area, includes the (a) total estimated amount
of revenue to the City’s General Fund; and (b) number of jobs and other economic development
benefits. In contrast, the City’s IFD Guidelines require that the IFD provide a net fiscal benefit
over the 30-year ‘term of the IFD, “guaranteeing that there is at least some gain to'the General
Fund in all circumstances”. In addmon, State law' requires only an analyms of costs and
reventes to the City.

Threshold Criteria 5 states that the project area ﬁnancmg plan should be smnlar to findings of
fiscal responsibility and feasibility reports prepared in accordance with Administrative Code
. Chapter 29. Administrative Code Chapter 29 requires more detailed evaluation of fiscal benefits
to the City than required by the proposed Port IFD Guidelines, including direct and indirect
financial benefits to the City, project construction costs, available funding to pay project costs,

ongomg maintenance and operating costs, and debt service costs.

The City’s IFD Guidclmcs acknowledge that the Port’s use of TED 1aw differs from the City in:
that the Port intends to build infrastructure to attract private investment o create jobs, small
business, waterfront vxs1tors and other growth, and:therefore would not nécessarily be
“predicated on up-zonings™* that result in net fiscal benefits to the General Fund”. However, in
order to fully disclose the fiscal impact of the Port IFD on the City’s General Fund, the Budget
-and Legislative Analyst recommends that the proposed Port IFD Guidelines be amended.-to
require that the project area financing plan project the net fiscal impact to the City’s General
Fund, as well as the net economic benefits, over the term of the Port IFD.

12 Best practices citizen pm’ticipaﬁon procedures include regular publicly»nbticed meetings of waterfront advisory
committees to support ongoing communication with neighborhdod' and waterfront stakeholders as. well as

community planning processes for major waterfront open space, maritime, and development project opportumtles_
and needs.

B California Government Code Section-53395.8.g.3.c.vii
¥ “Up-zonings” are increases in height, bulk or density, allowing increased development.
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Threshold Criteria 6 and 7 Refer to Spéciﬁc Tax Increment Percentages Which are
Subject to Change

+ Threshold Criteria 6 and 7 refer to specific property tax. rate allocations, as they are currently
allocated. The City’s property tax allocation is referred to in specific numeric terms as $0.65 per
$1.00 in tax increment and ERAF’s Property Tax allocation is referred to as $0.25 per $1.00 in
tax increment. However, future State law may change these property tax allocations. In addition,
these property tax allecations are subject to approval by the State for ERAF and by Board of
Supérvisors for the City on an annual basis. Therefore, the Budget and Legislative Analyst
recommends that Threshold Criteria 6 and 7 specify that the share of tax increment allocated to
the City and ERAF is the tax rate established annually by the State for ERAF and by the Board
of Supervisors for the City pursuant to the California Revenue and Taxation Code.

Threshold Criterja 8 Does Not Specify ERAF’s Excess Share of Tax Increment
May Not be Re-Allocated to the City’s General Fund

Threshold Criteria 8 states that excess tax increment not required to fund project area-specific
public facilities should be allocated to the General Fund or to improvements in the City’s seawall
and other measures o protect against sea level rise. However, Threshold Criteria 8 does not
specify that ERAF’s excess share of fax increment may not be diverted in the manner outlined by
Threshold Criteria 8. State law contains specific restrictions for how ERAF’s share of tax
increment may be used, as described in the Background Section of this report. Therefore, the .
Budget and Legislative Analyst recommends that Threshold Criteria 8 should specify that ERAF
tax increment may not be re-allocated to the City’s General Fund or to improvements in the
City’s seawall and other measures to protect against sea level rise.

' POLICY CONSIDERATIONS

State Law Allows ERAF Tax Increment Intended. to Fund Local Education to be
used to Fund Construction of the Pier 27 Cruise Terminal and Development at
Pier 70

As previously noted, ERAF’s share of tax increment may be allocated to five project areas within

the Port IFD and used for limited purposes. Threshold Criteria 6 specifies that the City should
" maximize ERAF contributions in de31gnated project areas by allocatmg the maximum City
. contribution to those same project areas.”” The rationale for maximizing ERAF contributions i is
to maximize the Port’s ability to pay for development of public infrastructure along the Port,
such as the Cruise Terminal at Pier 27. Such allocations are subJect to Board of Supemsors
‘approval for each individual project area.

According to the Senate Appropriation Committée’s fiscal summary of the State law, diverting

ERAF’s share of tax increment could potentially result in a Stafe General Fund cost to backfill

~ those monies intendéd for education. However, the potential State General Fund cost is unknown
* because the economic activity that would be generated absent a Port IFD is unclear.

¥ ERAF’s share of tax increment is allocated in proportion to the percentage of Cxty tax increment allocated to the
designated project areas.
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Approval of the Proposed Resolution is a Policy Decision for the Board of
Supervisors

The proposed Port IFD Guidelines will guide future Board of Supervisors® decisions on
allocation of City and ERAF tax increment. Therefore, approval of the proposed resolu’clon isa
policy decision for the Board of Supervisors. '

'RECOMMENDATIONS :

1. Amend the proposed resolution to request the Poit to amend:

(2) The Port IFD Guidelines to specify that the threshold criteria must be met in order to
establish a Port IFD or project area, and the strategic criteria should be considered by the
Board of Supervisors but are not required to-establish a Port IFD;

(b) Threshold Criteria 5 to require that the project-area ﬁhancing plan‘ projects the net fiscal
impact to the City’s General Fund, as well as the net ecorlomic benefits, over the term of
the Port IFD;

(¢) Threshold Criteria 6 and 7 to specify fhat the share of tax increment allocated to the City
and ERAF is the tax rate established annually by the State for the ERAF and by the
Board of Supérvisors for the C1ty pursuant to the California Revenue and Taxation Code;
and :

- (d) Threshold Criteria 8 to specify that ERAF’s excess share of tax increment may not be re-
allocated to the City’s General Fund or to improvements in the City’s seawall and other
measures to protect against sea level rise. :

2. Approval of the proposed resolution, as amended, is a pohcy dec1sxon for the Board of
Supervisors. :
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Draft Guidelines for the Eétablishment and Use of an
Infrastructure Financiog District with Project Areas on .
Land under fhe Jurisdiction of the San Francisco Port Commission

(Revised 4/16/13 per Budget Analyst's recommendahonsz

Threshold Criteria: The following Threshold Criteria must be met to estabhsh an mfrastmcturc
financing district (IED) or project area on Port land,

1. At formation, limit waterfront districts and project areas to Port land. Consistent with
California Infrastruciure Financing District §ED)-law (Gov. Code §8§ 53395-53398.47) (IFD
law), the City may form an IFD consisting only of land urder the jurisdiction of the San

Francisco Port Commission (Port) without an election (waterfront district). The formation of |

a waterfront district consisting of all Port land with project areas corresponding to Port
development projects within the waterfront district' will be subject to the criteria in these
Guidelines for Establishment and Use of Infrastructure Financing Districts and Project
Areas on Land under the Jurisdiction of the San Francisco’Port Commission (Port
Guidelines). The City will consider allocating property tax increment from a project area to
the waterfront district when the Port submits a project area-specific infrastructure financing
plan that specifies: (a) the public facilities to be financed by tax increment® generated in the
project area; (b the projected cost of the proposed public facilities; (c) the projected amount
‘of tax increment that will be generated over the term of the project area; (d) the amouat of tax
increment that is proposed to be allocated to the IFD to finance public facxhtles and (e) any
other matters required under IFD law.

2. Consider requests to annex non-Port land to a project area on a case-by-case basis. If
an owner of non-Port land adjacent to a project area petitions to add the adjacent property to
the project area in accordance with the IFD law, the City will consider on a case-by-case
basis: (a) whether to annex the non-Port property to the project area to assist in financing
public facilities; and (b) the extent to which tax increment generated by the non-Port land but
not used for Port public facilities should be subject to the Guidelines for the Establishment
and Use of Infrastructure Financing Districts in the City and County of San Francisco (City
Guidelines).

3. Require completion of environmental review and the affirmative recommendation of
the Capital Planning Committee before approving any infrastructure financing plan
that allocates tax increment from a pro;ect area. . The City may form the Port-wide
waterfront district without allocating tax increment to the waterfront district. The City will

! In according with Board of Supervisors intent as stated in Board Resolution No. 110-12, adopled o March 27, 2012, and Board Resolution
No. 227-12, sdopted on June 12, 2012. These Port Guidelines will apply-even if the Board later decides to create multiple [FDs on Port land,
mather than a single walerfront district.

IED law generally authorizes certain classes of public facilities lo be financed through IFDs. The Legislature has broadened the types of
authorized pubhc facilities for waterfront districts to include: (1) remediation of hazardous materdals fn, on, under, or araund any real or tzmgzblc
property; (2) selsmic and fife-safety impravements to existing buildings; (3) rehabilitation, restoration, and preservation of structures, bulldings,
or ather facilities having special histacical, architectural, or nesthetic interest or vilus and that are listed on the Natopal Register of Historie
Places, are eligible for listing on the National Repistet of Hiswric Places individually or because of thelr location within an eluuble registered
historie disttiel, or ate listed on 2 state or Iocal register of historic landmarks; (4) swucteral repairs and improvements to piers, seawalls, and
wharves, and installation of piles; (5) removal of bay fll; {6) stormwater management facilities, other utility infrastructure, ot public apen-space
$mprovements; (7) shoreline restoration; (8) other repairs and improvements to maritime facilities; (9) planming ard desipn work that is directly
related to any public facilities aunthorized to be linanced by a waterfront district; (10) reimbursement payments made to the California
Infrasiructure and Economic Developmenl Bank in accgrdance with IED faw; (11) improvements, which may be publu:ly owned, to protect
against porential sea leve! rise; (12) Port maritime facilities at Pier 27; (13) shoreside power installations at Port maritime facilities; and
(14) improvements to.publicly-owned waterfront lands nsed as public spestator viewing sites for America’s Cup activities in San Francisco. Gov.
Code §§ 53395.3, 53395.8(d). and 53395.81(c)(1).

Adopted on Febroary 8, 2011, by the Board of Supervisors Resolution No. 66-11, The CxtyGuldchm:s do not apply to IFDs on land owned
or matiaged by the Port.

,
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not approve an infrastructure financing plan that would allocate property tax increment to the
waterfront district from any project area, however, until the following have occurred: (a) the
City has completed environmental review of the proposed development project associated
with the project area and any proposed public facilities to be financed with property tax
increment from the project area; and (b) the Capital Planping Committee has recommended
approval of the related infrastructure financing plan.

Public facilities financed by tax increment must be consistent with applicable laws, .
policies, and the Port’s capital plan. Project areas in the waterfront district-must finance
public facilities that are consistent with: (2) IFD law; (b) the Port’s Waterfront Land Use
Plan; (c) any resfrictions imposed by the public trust for commerce, navigation, and fisheries,
the Burton Act (stats 1968, ch. 1333), or other applicable statute; and (d) the Port’s 10-Year
Capital Plan, all as in effect on the date the C1ty approves any project area infrastructore
financing plan.

T he Port must demonstrate the net fiscal impact of the proposed project area on the City’s

* General Fund and show that the project area will result in a net economic benefit to the

Clty, including the Port. The Port must include in the infrastracture ﬁnancmg plan for each
project area: (a) the total amount of revenue that the City’s General Fund is pro_]ected to
receive and the profected costs to the City’s General Fund over the term of the project area;
and (b) the number of jobs and other economic development benefits that the project assisted
by thé waterfront district is projected to produce over the term of the project area. The
projections in the infrastructure financing plan should be similar to those prepared to
demonstrate that certain projects are fiscally feasible and responsible in accordance with
Administrative Code Chapter 29_and include projections of direct and indirect financial
benefits to the City. construction costs. available funding to pay project costs. ongoing
operating and maintenance costs. and debt service -

Where applicable, maximize State contributians to project areas through matching City
contributions. IFD law authorizes the allocation of the State’s share of property tax >
increment to certain Port project areas in proportion to the City’s allocation of tax increment
to the Port project area to assist in financing specified Port public facilities, such as historic
preservation at Pier 70 and the Port’s new James R. Herman Cruise Terminal at Pier 27.
When an allocation of the State’s share of property tax increment to a Pott project area is
authorized under IFD law, the City will allocate to the waterfront district the amount of tax
increment from the project area that will maximize the amount of the State’s tax increment
that is available to fund authorized public facilities. In accordance with the California
Revenue and Taxation Code, the Board of Supeivisors annually approves the share of City
propeity tax dollars allocated to the City ($0.646 in FY 2012-2013). and the State annually
approves the State’s share of City property tax dollars (30.253 in FY 2012-2013). To

maximize State contributions to project areas through matching City contributions in project __ . - { Formatted: Font; Not Bold -

areas where the City’s use of the State’s share is authorizedde-se, the City would budget up
the sum of all of the City's share of property tax dollars from the project area

t6-$0:00-per
plus all of the Stats’s share of Qrogeggj tax dollars from the Ql‘O[CCt arear

& prejectarea
, until the earher to occur of (&) full ﬁnancmg of the

a&é—;ke&a&s—shmf—%a*iﬁesemeﬁt}
~authorized public facilities by tax increment; or (b)-the allocation to-the waterfront district of

the full amount of tax increment from the project area authorized under the approved
infrastructure financing plan.

Determine the amount of tax increment fo be allocated to the waterfront district from a

project area in relation to project economics. The City will consider approving

infrastructure’ ﬁnancmg plans for Port project areas that-provide for allocations of tax
gef—ug to the sum of property tax dollars allocated to the City from

2



'the project area in accoxﬁnw with tax rates established annually by the Board of Suparﬁsors

for the City, or, where permitted by IFD law, the sum of the City’s share of property tax
dollars from the project area $8-65-ef tax-incremnent-so-that-in-combination-with plus

Statethe State’s share of property tax do]lars from thc Drmect arca as estabhshcd annually by
the State’ '
fund authorized public facilities necessaxy for each proposed development pro_]ect Each

- infrastructure financing plan must include projections of the amount of tax increment that

will be needed to fund necessary public facilities, The allocation should be sufficient to
enable the Port to: (a) obtain fair market rent for Port ground leases after build-out of the
project area; and (b) enable proposed development projects to attract private equity. No tax
increment will be used to pay a developer’s return on equity or other internal profit metric in
excess of limits imposed by applicable state and federal law; the IFD law currently measures
permissible developer retumn by reference to a published bond index and both the State
Mello-Roos Community Facilities Act and federal tax law require a return that is consistent
with industry standards. The Board of Supervisors in its discretion may allocate additional
tax increment to other public facilities serving the waterfront district that require funding,

An approved infrastructure financing plan will state the City’s agreement that, for any debt
secured by tax increment allocated to the waterfront district.from a project area to finance
authorized public facilides, the City will disburse tax iucrement o the waterfront district
from the project area in amounts sufficient to fund: (a) debt service and debt service coverage

- for bonds issued under IFD law (IED Bonds), bonds issued under the Mello-Roos
Commmnty Facilities Act of 1982* (CFD Bonds), and other forms of indebtedness that the

" Port is airthorized to issue to fund public facilities authorized to be financed in the
infrastructure financing plan to the extent not funded by special tax levies; and (b) costsof
administration and authorized public facilities on a pay-as-you-go basis. .

Use excess tax increment for citywide purposes. Any portion of the City’s share of Ttax
increment that the City allocated to the waterfront district from the project area but that is not
required to fund eligible project-specific public facilities will be re-allocated to the City's
General Fund or to improvements to the City’s seawall and other measures to protect the City
against sea Jevel rise or other foreseeable risks to the City’s waterfront. Under IFD law. any
portion of the State’s share of tax increment not needed to fund eligible public famhtxes
reverts to the State and may not be re-allocated for citywide purposes.

Port Capital Budget. If the Port issues Port revenue bonds (instead of CFD Bonds or IFD
Bonds) to be repaid by tax increment revenue generated in one or more Port project areas, to
further the purposes Port Commission Resolution No. 12-22 adopting the Port’s Policy for

- Funding Capital Budget Expenditures, the Port will include annually in its Capital Budget
any tax increment revenue allocated to the waterfront district from the project area to provide
debt service coverage on any Port revenue bond debt payable from tax increment.

10. Require each project area infrastructure financing plan to identify sources of funding

to construct; operate, and maintain public facilities financed by project area tax
increment. Tax incremment will be allocated to the waterfront district from a project area
under a project area infrastructure financing plan only if the Port has identified anticipated
sources of funding to construct, operate, and maintain any public facilities to be financed
with project area tax increment. Examples of acceptable sources for operation and
maintenance are: (a) private financing mechanisms, such as a homeowners association
assessment; (b) a supplemental special tax levied by a community facilities district formed

¢ Gov. Code §§ 553311-53368.3 (Méllo-Ross Act).
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under the Mello-Roos Act or assessments Iewed by a comnmunity bem:ﬁts dlsn‘ch and (c) the
Port's maintenance budget or other allocation of the Port Hatbor Fund.

Strategic Criteria: are to be considered by the Board of Supervisors. but are not required to - { Formatted: Keep with next, Keep lines
establish a Port IFD or project area., together

«  Use Port I¥FD financing for public facilities sexving Port land where other Port moneys -
are insufficient. Port IFD financing should be nsed to finance public facilities serving Port
and when the Port does not otherwtse have sufficient funds.

. Use Port IFD financing to leverage non-City resources. Port TFD financing sﬁould be
used to leverage additional rcgwnal state, and federal funds. For example, IFD funds may
prove instrumental in securing matching federal or state dollars for transportation projects.

«  Continue the Port’s “best—practlces -citizen participation procedures to heln estahlish
prmrmes for public facilities serving Port land,. Continue to use the Port's “begt-
practices” citizen participation procedures to: (a) establish community and municipal -
prorities for construction of infrastructure serving Port Jand; and (b) ensure that
infrastructure financing plans for Port project areas provide financing to help the Port and the
City meet those pnormes

s 'The Port, the Mayor’s Budget Office, and the Controller should collaborate to conduct
periodic nexus stndies. No less than every ten years, the Port, the Mayor's Budget Office,
and the Controller should collaborate on a nexus study. The nexus analysis will examine
whether the cost of basic municipal services provided to Port property, such as services
provided by the Fire and Police Departinents, is covered by the surm of: (a) the portion of
property taxes the City receives from Port land that is not atlocated to the waterfront district;
{b) hotel, sales, payroll or gross receipts, and any other taxes the Clty receives from Port

- Iand; and (c) any other revenues that the City receives from Port land,



. Draft
Guidelines for the Establishment and Use of an
Infrastructure Financing District with Project Areason
Land under the Jurisdiction of the San Francisco Port Commission

Threshold Criteria:

1. At formatmn, limit waterfront distriets and project areas to Port land. Conswtent with
California Infrastructure Financing District (IFD) law (Gov. Code §§ 53395-53398.47), the
City may form an IFD consisting only of land under the jurisdiction of the San Francisco Port
Commission (Port) without an election (waterfront district). The formation of a waterfront
district consisting of all Port land vmh project areas corresponding to Port development
projects within the waterfront district' will be subject to the criteria in these Guidelines for
Establishment and Use of Infrastructure Financing Districts and Project Areas on Land
under the Jurisdiction of the San Francisco Port Commission (Port Guidelines). The City
will consider allocating property tax increment from a project area to the waterfront district

when the Port submits a project area-specific infrastructure financing plan that specifies:
(a) the public facilities to be financed by tax increment” generated in the project area; (b) the
projected cost of the proposed public facilities; (c) the projected amount of tax increment that
will be generated over the ferm of the project atea; (d) the amount of tax increment that is -
_proposed to be allocated to the IFD to finance pubhc facilities; aud (e) any other matters
required vnder IFD law.

2. Consider requests to annex non—Port land to a project area on a case-by-case basis. If
an owner of non-Port lahd adjacent to a project area petitions to add the adjacent property to
the project area in accordance with the IFD law, the City will consider on a case-by-case
basis: (a) whether to annex the non-Port property to the project area to assist in financing
public facilities; and (b) the extent to which tax increment generated by the non-Port land but
not used for Port public facilities'should be subject to the Guidelines for the Establishment
and Use of In 3frasxfrucz‘ure ananczng Districts in the City and County of San Francisco (City
Guzdelznes)

3. Reqmre completion of enwronmental review and the affirmative recommendation of
the Capital Planning Conmittee before - approving any infrastructure financing plan
that allocates tax increment from a proj ject area. The City may form the Port-wide
waterfront district without allocating tax increment to the waterfront district. The City will

not approve an infrastructure financing plan that would allocate property tax increment to the'

1 In according with Board of Supervisors intent as stated in Board Resolution No. 110-12, adoptc(f on March 27, 2012, and Board Resolution

No. 227-12, adopted on June 12, 2012. These Port Gmdclmcs will apply even if the Board latér décides to create multiple IFDs on Port ]and,
rather than a single waterfront dlstnct.

IFD law generally authorizes certainclasses of public facilities to be ﬁnanccd through IFDs. The Legislature has broadened the types of
authorized public facilities for waterfront districts to include: (1) remediation of hazardous materials in, on, under, or around any real or tangible
property; (2) seismic and life-safety improvements to existing buildings; (3) rehabilitation, restoration, and preservation of structures, buildings,
or other facilities having special historical, architectural, or aesthetic interest or value and that are listed on the National Regxster of Historic
Places, are eligible for listing on the National Register of Historic Places individvally or because of their Iocation within an eligible registered
historic district, or are listed on a state or local register of historic landmarks; (4) structural repairs and improvements to piers, seawalls, and
wharves, and installation of piles; (5) removal of bay $lI; (6) stormwater management facilifies, other utility infrastructure, or public open-space
. improvements; (7) shoreline restoration; (8) other repairs and improvements to maritime facilities; (9) planning and design work that is directly
related to any public facilities authorized to be financeéd by a waterfront district; (10) reimbursement payments made to the California
Infrastructure and Economic Development Bank in accordance with IFD law; (11) improvements, which may be publicly owned, to protect
against potential sea level rise; (12) Port maritime facilities at Pier 27; (13) shoreside power installations at Port maritime facilities; and
(14) improvements to publicly-owned waterfront lands used as public spectator vicwing sites for America’s Cup activities in San Francisco. Gov. -
Code §§ 53395.3, 53395.8(d), and 53395.81(c)(1).

Adopted on February 8, 2011, by the Board of Supervisors Rcsohrnou No. 66—11 The City Guidelines do not apply to IFDs on Iand owned
or managed by the Port
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waterfront district from any project area, however, until the following have occurred: (a) the
City has completed environmental review of the proposed development project associated
with the project area and any proposed public facilitiesto be financed with property tax
increment from the project area; and (b) the Capital Planning Committee has recommended
approval of the related infrastructure financing plan. '

. Public facilities financed by tax incremeént must be consistent with applicable laws,
policies, and the Porf’s capital plan. Project areas in the waterfront district must finance
public facilities that are consistent with: () IFD law; (b) the Port’s Waterfront Land Use

Plan; (c) any restrictions imposed by the public trust for commerce, navigation, and fisheries,
' the Burfon Act (stats. 1968, ch. 1333), or other applicable statute; and (d) the Port’s 10-Year
Capital Plan, all as in effect on the date the City approves any proj ject area infrastructure
financing plan

. 'The Port must demonstrate that the project area will result in a 'net economic benefit to
the City, including the Port. The Port must include in the infrastructure financing plan for
each project area: (a) the total amount of revenue that the City’s General Fund is projected to
receive over the term of the project area; and (b) the number of jobs and other economic
development benefits that the project assisted by the waterfront district is projected to
produce over the term of the project area. The projections in the infrastructure financing plan
should be similar to those prepared to demonstrate that certain projects are fiscally feasible
~ and responsible in accordance with Administrative Code Chapter 29.

. Where applicable, maximize State contributions to project areas through matching City
contributions. IFD law authorizes the allocation of the-State’s share of property tax
increment to certain Port project areas in proportion to the City’s allocation of tax increment
1o the Port project area to assist in financing specified Port public facilities, such as historic
preservation at Pier 70 and the Port’s new James R. Herman Cruise Terrminal at Pier 27.
When an allocation of the State’s share of property tax increment to a Port project area is
-authorized under IFD law, the City will allocate to the waterfront district the amount of tax
increment from the project area that will maximize the amount of the State’s tax increment
that is available to fund authorized public facilities. To do so, the City would budget up to
$0.90 per property tax dollar (i.e., the sum of $0.65 of tax increment allocated by the City to
the waterfront district from the pIO_] ject area and the State’s share of tax increment), until the
earlier to occur of: (a) full financing of the authorized public facilities by tax increment; or
(b) the allocation to the waterfront district of the full amount of tax increment from the
project area anthorized under the approved infrastructure financing plan.

. "Determine the amount of tax increment to be allocated to the waterfront district from a

project area in relation to project economics. The City will consider approving
nfrastructure financing plans for Port project areas that provide for allocations of tax -
 increment of up to $0.65 per property tax dollar, or, where permitted by IFD law, $0.65 of
tax increment so that, in combination with State’s share of tax increment, the total allocated
is up to $0.90 per property tax dollar, to fond authorized public facilities necessary for each
proposed development project. Each infrastructure financing plan must include projections
of the amount of tax increment that will be needed to fund necessary public facilities. The
allocation should be sufficient to enable the Port to: (a) obtain fair market rent for Port
ground leases after build-out of thé project. area; and (b) enable proposed development
projects to attract private equity. No tax increment will be used to pay a developer’s retum
on equity or other internal profit metric in excess of limits imposed by applicable state and
federal law; the IFD law currently measures permissible developer return by reference to a
published bond index and both the State Mello-Roos Community Facilities Act and federal
tax law require a return that is consistent with industry standards. The Board of Supervisors

788
365 -



in its discretion may allocate additional tax incrementto other public facilities serving the
waterfront district that require funding.

An approved infrastructure financing plan will state the City’s agreement that, for any debt

_ secured by tax increment allocated to the waterfront district from a project area to finance

authorized public facilities, the City will disburse tax increment to the waterfront district
from the project area in amounts sufficient to fund: (a) debt service and debt service coverage
for bonds issued under IFD law (JF D Bonds), bonds issued under the Mello-Roos
Community Facilities Act of 1982* (CFD Bonds), and other forms of indebtedness that the
Port is authorized to issue to fund public facilities authorized to be financed in the
infrastructure financing plan to the extent not funded by special tax levies; and (b) costs of
administration and authorized public facilities on a Day-as-you-go basis.

Use excess tax increment for citywide purposes Tax increment not reqmred to fund

eligible project-specific public facilities will be allocated to the City’s General Fund or to

improvements to the City’s seawall and other measures to protect the City. against sea level
rise or other foreseeable risks to the City’s waterfront

Port Capital Budget. .If the Port issues Port revenue bonds (instead of CFD Bonds or IFD
Bonds) to be repaid by tax increment revenue generated in one or more Port project areas, to
further the purposes Port Commission Resolution No. 12-22 adoptmg the Port’s Policy for
Funding Capital Budget Expenditures, the Port will include annually in its Capital Budget
any tax increment revenue allocated to the waterfront district from the project area to provide

" debt service coverage on any Port revenue bond debt payable from tax increment. -

10.

Require each project area infrastructure financing plan to identify sources of funding
to construct, operate, and maintain public facilities financed by project area tax
increment. Tax increment will be allocated to the waterfront district from a project area

. under a project area infrastructure financing plan only if the Port has identified anticipated

sources of funding to construct, operate, and maintain any public facilities to be financed

. with project area tax increment. Examples of acceptable sources for operation and

maintenance are: (a) private financing mechanisms, such as a homeowners association
assessment; (b) a supplemental special tax levied by a community facilities district formed

under the Mello-Roos Act or assessments levied by a community benefits district; and (c) the

Port’s maintenance budget or other allocatlon of the Port Harbor Fund..

Strategic Crlterla

Use Port IFD financing for public facilities sexrving Port land where other Port moneys
are insufficient. Port IFD financing should be used to finance publi¢.facilities serving Port
land when the Port does not otherwise have sufﬁc1ent funds.

Use Port IFD financing to leverage non-City resources. Port IFD financing should be
used to leverage additional reglonal state, and federal funds. For example, IFD funds may
prove msi:mxnental in securing matching federal or state dollars for transportation prOJecfs

Continue the Port’s “best-practices” citizen ‘participation procedures to help establish
prmnﬁes for public facilities serving Port land. Continue to use the Port’s “best-
practices” citizen participation procedures to: (a) establish community and municipal
priorities for construction of infrastructure serving Port land; and (b) ensure that

4 Gov. Code §§ 553311-53368.3 (Mello-Ross Act).
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infrastructure financing plans for Port pro;ect areas prov1de financing to help the Port and the
City meet those priorities.

The Port, the Mayor’s Budget Ofﬁce, and the Controller should collaborate to conduct
periodic nexus studies. No less than every ten years, the Port, the Mayor’s Budget Office,
and the Controller should collaborate on a nexus study. The nexus analysis will examine
whether the cost of basic municipal services provided to Port property, such as services
provided by the Fire and Police Departments, is covered by the sum of: (a) the portion of
property taxes the City receives from Port land that is not allocated to the waterfront district;
(b) hotel, sales, payroll or gross receipts, and any other taxes the City receives from Port
land; and (c) any other revenues that the City receives from Port land. .
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" CITY Poicy FOR PORT IFD

'BOARD OF SUPERVISORS BUDGET COMMITTEE
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INFRASTRUCTURE FINANCING DISTRICTS

® A city or county may form an Infrastructure Financing District (technically @

separate political subdivision) fo finance public improvements like new
streets, u’hlﬂy infrastructure and pqus |

The method of fincmcin.g — tax increment — is similar to redevelopment,
where growth in property taxes may be captured for periods of up to 45

. Years, except that in most cases, only local property tax may be captured.

Tax lntcremen‘r may be used fo pay for lnfrqsrruc‘rure VIG The sale of bonds,

or on a pay-as-you go basis. -

Port IFDs are s‘rruc’rured to prowde dlfferen‘r Types of public benefns than
redevelopment, which focused on affordable housing. By state law, 20% of
the Port IFD tax increment must be spent on parks, qu access cmd fill
removql and environmental remediation. '



PORT 10 YEAR
CAPITAL PLAN

X Total Funding W Total Need

S1,000

2800 -

S680

3400 -
"5‘»2040

S

. Y0716 Y08-17 Y09-18

n Other

& Federal Funds

W GO Bond Proceeds
 IFD Bond Provesds

® Developrment Projects
= Rev. Bond Proceeds

» Terant Responsibility

. L W Port Funds

YI0-18 Y11-20 Y12-21 Y13-22
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" IFD LEGISLATIVE EFFORTS

¢ S$B 1085 (2005) — Authorized the Board of
Supervisors to form Infrastructure Financing Districts
c:long Por1~ of San Frcmcnsco properfy T

¢ AB 1199 (2010) — Pier 70 State Share of Tax
Increment |

LLE
v6L

° AB 664 & AB 2259 (2012) — 34”‘ Amerlcq s Cup lFD

State Shc:re of Tax lncremem‘



PROPOSED PORT IFD F'OLICY

Nexus Analysrs
= Charter and the Burton Act established Port qubor Fund

* 2004 and 2008 nexus analysis (taxes dnd revenues from Port
vs. cost of City serv1ces)

785
372

" Taxes generated from Port property are sufficient to pay for
City services on ledsed property and the workorder budget
supports services on unleased property.

* Principle: General Fund should hdr subsidize City services for
unleased Port property, -cmd’fh'e Harbor Fund should not pay for
City services on leased property.



PORTWIDE IFD

= Waterfront project areas for each project

= Eligibﬂé. uses:

> Piers, docks, wharves & > Parks and Bay access
aprons | -

| > Fill removal-

- > Installation of piles - - o |
| » Environmental remediation

» Seismic upgrades o | |
| . > Historic rehabilitation -

> Utility infrastructure R
: > Seawall and sea level rise

> Streets and sidewd‘lks ; - -
- » Port maritime facilities



PROPOSED PORT IFD-PoLICY

Port land. Districts formed on Port property.

Annexmg Non-Port Land. Case-by-cdse pohcy decmon about
applying existing City IFD Guxdelmes

. CEQA. Conduct CEQA prior to adopting an Infrastructure

Financing Plan.

Priority of Improvements. Consus’renf with: IFD ldw, ch‘erfrom‘
Plan, public trust and Capital Plan.
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Economic Benefit and General Fund linpdcf. Results in total
net revenue-to General Fund, jobs and other economic
development benefits. o -

State and City: mclfchmg contributions.. Maximize use of local
" increment to leverage the maximum available State share.



PROPOSED PORT |FD POLICY

Amount of increment allocated. Up to $0 65 per property
~tax dollar, or, where permitted by State law, up to $0.90 per
property tax dollar, until the costs of required infrastructure
“are fully paid or reimbursed. No increment will be used to
pay a developer’s return, except as permitted by law.
Excess increment. To the City’s General Fund or to

improvements to the City's sedwall or to address sea level
rise.

Pprt Annual Ca.pif.al:Program. If the Port issues revenue
bonds, debt service coverage to Port Capital Program.

. ‘Fundmg for Infrastructure Mamfenqnce |dentify source to
~maintain lmprovemen’rs |



P=-O-RT I FD F’:RM;AII‘ON |

Resoluhon 110- 12 - “Cl’ry and County of San Francisco
| !nfrqs’rrucfure chmcmg District No. 2 (Port of Scm Francisco)”

City staff will develop an Infrastructure Finance Plan (“IFP™)
which will mclude a sepcsrc:fe “IFP appendix” for each prclecf

~m

~ Port, DPW, SFPUC review of horlzonm! mfrdsfruc’rure proposals  g©
and third- pcm‘y cost eshmcn‘es | |

Mechanisms ’ro ensure fcnr mfrqs’rrucfure price (e.g., C:MP

‘contracts)

CPC recommendation to full BOS regdrd'inxg.. each IFP dp‘p’endix
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- STRATEGIC CRITERIA & NEXUS

1. Use HF_D§ where other Port mone&s are insufficient.
2. Use IFDs strategically to leverage non-City resources.

3. Cénﬂnueb’rh.e “best-practices” citizen participation procedures

used to help City agencies prioritize implementation.
Conduct periodic nexus analysis every ten years to review nef
economic benefits to City. What are the costs of City services fo
the proposed development vs. general taxes (net of tax |
increment)? | L



MAJOR WATERFRQNT PROJECTS‘

o SWL 337 & Pier 48

3.6 million sf of mixed use development, est. all -in cost of $71.47 billion

$341 million in tax increment captured to service deb’r (12.5% of total
generated over 75 year term)

* Pier 70 Waterfront Site?
> 3.5 nﬁllion sf of mixed use development, est. all-in cost of $1.76 billion

‘o Piers 30-32 and SWL 330

~2 million sf of mixed use development, est. cost of $875-975 million

Notes:

1 Figures for all development prolec’rs (sf of development,-cost estimates and
- financial projections are conceptual, pre-enfitlement projections.

2  The Port proposes to form o broader infrastructure fmancmg distriet project-

- drea over all of Pier 70 (69 acres). The Waterfront Site is 25. acres.

-
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SWL 337 FISCAL IMPACT

BASED ON CHAPTER 29 FISCAL FEASIBILITY REPORT
PROJECTION IS SUBJECT TO REFINEMENT

Net Fiscal Benefit to. CCSF

$1 3 million fax and dechccx’red revenue
- $2.5 mllhon Pohce Fire and DPW costs

= $10:5 million annual fiscal benefit

While SFMTA is projected to receive $1.7 million of this amount, the
full costs of SFMTA service to the site will be further analyzed durmg

CEQA and SFMTA’S related plcmnmg s’rudles

Aﬂer'lFD pays for eligible infrastructure costs, the proiecf will

generate $8 million annually (in 2013 dollars) which the Boqrd mdy
allocate to the ley S sec:wcx” or for General Fund purposes.



SWL 337 & PIER 48: COSTS FOR PARKS, STREETS,
HISTORIC R:EHAB, UTILITIES AND SITE WORK

. INFLATED COSTS ~ START
PHASE  ~ COMPONENT UNINFLATED COSTS _ (3%) YEAR
. pEmHEE e RS S bt A AtaE i Sida0]000;000: wzo,odo feafe} :

[Fieaiet P v N+ O
Rhg_;emﬂ\.‘ o Parcels A, B & c $18 390 613

Notes:
* Costs presented in 2012 USD. .

* Phase 4 also includes pfojected costs for Pier 48 of P M| 7117
$22,050,000 ($28,428,311 inflated), paid through ténant- T :3[@ “ﬂ‘%ﬂ’ ==l fumn
funded capital improvements and project IFD proceeds. G i |

& Total = hard costs + 10% contingency + 25% soft costs. LT Medilavas
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- Pier70 Wq'terf‘ronyf Site |
Total Infrastructure & Site Conditions Costs

Type of Infrastructure | . » A Est. Cost

Entitlements  * © o | $21,000;000

Roads and Utilities B | 438,856,000

Site Preparation - ‘ - s27,837000

Seacant Wall - ' o $23,4.1v3,'0.00

Open Space - o $28,894,000 |
 Site Remediation o $11,452,000 §
Off-site Improvements - 1 - : ) $26,894,0@0
Total | - o - $178,346,000 Al
Notes: - | |

e Costs presented in 2012 USD.

* Does notinclude approximately 590 million in historic building rehab work, net
costs of which (after federal historic tax credits and building revenues) will be
eligible for IFD reimbursement. »




WARRIORS: FISCAL FEASIBILITY & COSTS

1. Direct & indirect economic bénefii“s of the project
» City Revenue: $1 9.4M (inc. tax mcremem‘ )/ $53 8M (one hme) |
» Visitor Spending: $60M/year
= Jobs: 2,623 (cons’rruchon )/ 1,757 (per.mdnenf)

2. Consiruchon costs: $875-975M (hc:rd & soft cosis)

= City will reimburse Warriors for qgreed lmprovemen’rs to Piers 30 32
‘capped af $120 M

. Rexmbursemenf from 3 sources: Piers 30- 32 Ren’r Credl‘rs, Sale Prlce of
SWL 330, IFD ' ’

805
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Attachment 3:

Fiscal and Econemic Impact Analysis Update — Pier 70 Mixed Use Development Project
' (See Attached)
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‘ Pier 70 Fiscal and Economic Analysis Update
:;) i ‘ August 31, 2017

EXECUTIVE SUMMARY

This repoﬁ updates a 2013 evaluation of the fiscal feasibility of proposed development at Pier

70. The Project consists of three areas evaluated in this report: 1) the Pier 70 28-Acre

Waterfront Site (the “Waterfront Site”); 2) fhe Port-owned property at 20" Street and Illinois

Street (ZOt',‘/lllinois);'and 3)the PG&E-owned parcel further south known as the Hoedown Yard.
_ The entire Project area encompasses the 69-acre Pier 70 Special Use District (”SUD.”).

The Project’s Finance Plan includes the creation of two Mello-Roos ﬁna:ncing districts, the

' deéigﬁation of additional sub-project areas to an existing Infrastructure Financing District (“IFD”)
that includes the Waterfront Site and'20th/lllinois parcels; and an lnfrastructufe Revitalization .
Financing District (IRFD) covering the Hoedown Yard. The districts will utilize portions of Project-
generated property tax to fund Project infrastructure and affordable housing. To establish an
IFD and IRED, Port policies require the preparation of analysis to demonstrate that “the project

area will result in a net economic benefit to the City.”*

This update reports the number of jobs
and direct and indirect financial benefits to the City, construction costs, available funding to pay
project costs, ongoing operating and maintenance costs and public revenues, and debt service.
The estimatés are based on one possible development scenario; actual résults will depend on
future market condltlons and the tlmmg, mix and value of new development and the costs for

lnfrastructure and facilities.

The Port of San Francisco (“Port”) owns the Waterfront Site, which it plans to develop in
partnership with FC Pier 70, LLC (“Forest City”). The Port also owns the 20"/1llinois property; a
portion of the property will be sold to raise funds to fund the Project’s infrastructure and other
development costs. A description of the Project is provided in Chap‘ter 1 of this report, and
Chapters 2 and 4 describe financing. Chapter 3 provides estimates of fiscal and economic
benefits.

All dollar amounts are expressed in terms of 2017 purchasing power, unless otherwise noted.
Certain values derived from the Finance Plan have been updated to 2017. Information and
assumptions are based on data available as of August, 2017. Actual numbers may change

depending on Project implementation and future economic and fiscal conditions.

! Guidelines for the Establishment and Use of an Infrastructure Financing District with Project Areas on
. Land under the Jurisdiction of the San Francisco Port Commission (Adopted April 23, 2013 by Resolution
No. 123-13; File No. 130264)

www.berksonassociates.com ' 1
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Pier 70 Fiscal and economic Analysis Update
August 31, 2017

FISCAL BENEFITS

The Pier 70 Waterfront Site, Zth/Illinois Street parcel and the Hoedown Yard will create
approximately $8.3 million in new, annual ongoing general tax revenues to the City net of tax
increment, after deducting direct service costs, as described in Chapter 3. Additional one-time
rev_enueé, including construction-related sales tax and gross receipts tax, total $7.5 million. A
portion of Project-generated property taxes will help to pay for Project infrastrﬁct'ure and

facilities. Special taxes paid by the Project will help fund public services.

Development impact fees to fund infrastructure improvements Citywide and to serve the v
Project total an estimated $184.1 million. Certain development fees, including Jobs Housing .

Linkage fees and Affordable Housing In-lieu fees, will help to fund affordable housing at the
Project. -

The new general revenues will fund direct services needed by the Project, including police and
fire/EMS services. Other services, including maintenance and security of parks, open space, read .
- maintenance, and transit shuttle services will be funded directly by tenants of new Project '
vertical development. The estimated $8.3 miillion in net City general revenues, after deducting
service costs and Charter-mandated baseline allocations of general revenues, will be available to

the City to fund improved or expanded Citywide infrastructure and services. Chapter 3 further
describes fiscal revenue and expenditures estimates. '

FCONOMIC BENEFITS

The Project will prdvide a range of direct.and indirect economic benefits to the City and the
Port. These benefits include a range of economic benefits such as new jobs, economic activity,

and increased public and private expenditures as described in Chapter 5 and summarized below:’

'* 6,100 new jobs, plus anot.her‘5,300 additional indirect and induced jobs, for a total of

11,400 jobs in San Francisco resulting from new businesses and employees.

e $2.1 billion of construction activity over a period of 15 to 20 years (including
infrastructure and building development), resulting in 16,800 direct, indirect and

induced construction-related job-years during construction.

~ = Qver 2,000 new residential units, plus sites for an additional 322 affordable units in 100
percent affordable developments. This housing is critical to économic growth in San
Francisco and the region. '

The Project provides space for Arts and Light Industrial uses that can help to retain cultural
activities in the City, and encourage innovation and growth of new small businesses in the crafts

and arts trades, as well as high-tech industries.

www.berksonassociates.com 2
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- DIRECT FINANCIAL BENEFITS TO THE PORT

The Port of San Francisco, as property.owner, will participate in and benefit ﬁnancially from

' development and ongoing leasing activities at the Project. Direct benefits totaling an estimated
$178 million in net present value (NPV, 2017 $3) are described in Chapter 5 and include
participétion in financial returns, tax increment and special taxes generated by new
development.

NEW PUBLIC ACCESS FACILITIES

The Project will provide a réng.e of public parks, public access and open space, and a network of
' "landscaped pedestrian connections and bicycle networks. These facilities will benefit San
Francisco reéidents, and brovide amenities to encourage retention and attraction of businesses,
employees, and residents. l '

OTHER PUBLIC BENEFITS

Development of the P'roject.repres‘ents; an opportunity to complete an important component of ‘
the revitalization-of the-San-Francisco waterfront, bringing a vital mix of uses that will support -
business, residential, retail, and recreational activities to an area now characterized by vacant
and underutilized land and intermittent buildings. Thé Project will result in the rehabilitation of
historic buildings, to be maintained by the building owneré/tenants. The redevelopment of the
Project will generate benefits for the City and community in the-form of urban revitalization,
employment and living opportunities, preservation of historic maritime facilities and structures,
improved public waterfront access, delivery of affordable housing, improvements to Port
property mcludmg sea level rise protections, new outdoor recreation opportunltles, and Clty-

" wide fiscal and economic benefits as described in other sections ofthls report.

www.berksonassociates.com

Wa

394



] » "Pier 70 Fiscal and Economic Analysis Update
bﬁ ' ' ' August 31, 2017

A Figure 1 Project Area
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1. THE PROJECT & COSTS OF CONSTRUCTION

The Project will be constructed over a period of 10 to 15 years (including infrastructure and
bi;ilding development), depending on futu‘ré economic conditions and market demand. The
Project and its development costs total an estimated $2.1 billion, as described below. The
Developer will be responsible for development of the Project; Chapter 2 further describes

sources of development funding.

PROJECT DESCRIPTION

The Project proposes a mixed-use development, with the ability for certain parcels to be
constructed as either residential or commercial uses. For purposes of this analysi;, a “midpoint”
scenario is aﬁalyzed, which assumes a roughly equivalent distribution of residential and
commercial uses. Taken together, the Pier 70 28-Acre Site and the 20"/lllinois Street Parcels are
. in the Pier 70 Special Use District (SUD) and éomprise the Pier 70 Infrastructure Finanéin‘g
District (IFD). The Pier 70 SUD also includes the PG&E “Hoedown Yard”, which constitutes a

separate-Infrastructure Revitalization-Financing District (IRFD). ..

The scenario evaluated in the fiscal and economic analysis includes the following uses for the

total Projecf:

Office —For the purpose of analysis, this report assumes construction of 1.4 million gross square
feet of office. ‘

Retail, Arts and Light Industrial - For the purpose of analysis, this report assumes that 281,800
gross square feet of Retail, Arts and Light Industrial uses are constructed within the SUD. The

uses are divided between traditional retail, and arts, culture and light industrial uses.

The traditional retail space includes restaurants and cafes, businesses and financial services,

convenience items, and personal services,

The Arts and Light. Industrial space will be oriented towards small-scale local production, arts
and cultural uses, small business incubator uses, and other publically accessible and activating
uses. The space will provide low-cost facilities to help grow local manufacturing and light
industrial businesses and encourage collaboration and networking through shared facilities.
These uses will provide economic vitality and create unigue loc'él character that will attract

residents and office ténants to the Waterfront Site.

Residential — This fiscal and economic analysis assumes a scenario consisting of 2,042 total
Project units in the SUD. Additional sites will be dedicated to affordable housing and

accommodate 322 additional affordable units.

www. berksonassociates.com
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Affordable Housing- The Pier 70 Waterfront Site will provide 20% of rental units as inclusionary
affordable units, producing about 177 affordable units: As noted above, additional sites will be

dedicated to affordable housing and accommodate an additional 322 affordable units.

“All condominiums, including those on the lllinois Street parcels, are a'ssumed to pay in-lieu fees

representing 28% of total condo units. These fees will heip fund onsite affordable housihg.

Parking — The number of park'mg'spaces will be depend on the actual mix of uses constructed.

The fiscal and economic analysis assumes approximately 1,900 parking spaces.

CONSTRUCTION COSTS AND ASSESSED VALUE

Table 1 summarizes development costs totaling approximately $2.1 bllllon which will occur
_over 15 t0 20 years of buildout (infrastructure and buildings) dependmg on future market
conditions. These values provide the basis for estimates of various revenues and economic
impacts.

“Table 1 Summary of Construction Costs and Assessed Value (2017 $3)

item 4 ' ) Development Cost Assessed Value

Pier 70 28-acre Waterfront Site

Infrastructure ] 55260,535,000 inc. /n bldg.value
Arts, Light industrial (1) © $29,647,000 $14,391,000
Office (1) $636,626,000 $728,073,000
Residential $768,753,000 $990,362,000
Total $1,695,561,000 $1,732,826,000
20th/fllinois
Infrastructure see Pier 70 costs  inc. in bidg.value
Residential $159,730,000 - $225,345,000
Total $159,730,000 $225,345,000

Hoedown Yard

Infrastructure see Pier 70 costs  inc. in bidg.value
‘Residential $220,548,000 $311,146,000
Total $220,548,000 " $311,146,000
TOTAL $2,075,839,000 $2,269,317,000 °
(1) Mixed use retall is included in the values for other uses.
Office buildings include additional Arts, Light Industrial uses and value
Sources: Forest City; Port of San Francisco; Berkson Associates 8/31/17

% Hard and soft devglopment costs; land value included in assessed value.
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2. AVAILABLE FUNDING FOR THE PROJECT

As described in the prior chapter, development costs are anticipated to total $2.1 billion over
the course of Project buildout. Several financing mechanisms and funding sources will assure

development of the Project as summarized in this section.

HORIZONTAL DEVELOPMENT OF WATERFRONT SITE &
SPECIAL USE DISTRICT |

Under the Development and Disposition Agreement (“DDA"), Forest City will be responsible for

. horizontal development of the Waterfront Site, consisting of construction of infrastructure andvi
other pubiic facilities and site.preparation for vertical development. The Port will reimburse
Forest City for these infrastructure, public facility, and site preparation-costs, including design
and planning expenditures related to these improvements. Vertical construction of buildings will

be the responsibility of the Developer.

Project-based sources of funding and/or reimbursement include the following:

*  Prepaid grdund rent that vertical developers pay to Forest City for improved and
entitled land; ’

* 'Net sales proceeds of the Port’s public offering of a portion of the 20"/Hllinois Street
parcels adjacent to the Waterfront Site; ‘

* Mello-Roos Community Facilities District (CFD) bond proceeds secured by CFD special
taxes and tax increment —CFD bonds are expected-to be the primary public financing

mechanism for the funding of infrastructure costs.

* CFD special taxes not required for debt service may be used to fund Horizontal
Development Costs on a “pay-as-you-go” basis. Special taxes could also fund a reserve
for unanticipated increases in horizontal development costs or to fund planning and

studies to develop plans for Shoreline Protection Facilities.

* Infrastructure Financing Distrfct (IFD) — The Board of Supervisors has previously formed
a Port-wide IFD and a sub-project area over the Historic Core leasehold. The IFD would

~ be authorized to pledge tax increment from the sub-project area to secure bonds issued
by the CFD and to issue bonds secured by tax increment from the sub-project area for
the purpose of infrastructure and public facilities construction. Tax increment includes

the local and State portions of the tax increment from taxable parcels in the Waterfront

www.berksonassociates.com . : 7

398



Pier 70 Fiscal and Economic Analysis Update
August 31, 2017

I

Site. Tax increment from the su b-project area not required for debt service may be used

to fund horizontal development Costs on a “pay-as-you-go” basis.

* Infrastructure Revitalization Financing District (IRFD) -- The IRFD will allow the capture
of property tax increment for affordable housing and to reimburse the Developer for
eligible public infrastructure expenses. The tax increment only includes the local share
of property taxes. Under the IRFD, the district will cov_llect pay-go taxes up until the final
bond is issued, and tax increment nécessary to service bond debt, debt service coverage
and bond reserves. Subsequently, any tax increment in excess of amounts required to

service debt and fulfill requirements of bond covenants will flow to the General Fund.

+  Condominium Facility Tax -- Thisis a CFD special tax that will be assessed on
_ condominium units to initially provide an additional source of funding to pay for

infrastructure and latér available to the City to fund shoreline protection facilities.

* “Shoreline Tax — A CFD special tax that will be assessed on all leased properties to fund
shoreline improvements by the Port. ' '

In addition to the CFD funding for infrastructure and public facilities, as noted in the Chapter 3
fiscal analysis, CFD special taxes will be paid by new vertical development to fund a range of
public services including parks and open-space, street cleaning and street/sidewalk
maintenance. ' ‘

VERTICAL DEVELOPMENT OF WATERFRONT SITE & SPECIAL
USE DISTRICT - -

BUilding developers will be responsible for all costs and funding of vertical construction of
buildings. ’

One exception is Building E4. An arts special tax will be assessed to help the fund construction of
“the E4 building, which is designated for arts/innovation/maker uses. The building would not be
financially feasible without the additional funding.

www. beriksonassociates.com : : 8
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3. FISCAL ANALYSIS: - |
FUNDING OF INFRASTRUCTURE MAINTENANCE
& PUBLIC SERVICES |

Development of the Project will create new pubﬁc infrastructure, including streets, pari(s and
open space that will require oﬁgoing maintenance. As described below, service costs will be
funded through special taxes paid by new development. Other required public services, '
including additional police, fire and emergéncy medical services (EMS), will be funded by

increased General Fund revenues from new development supplemented by charges for services.

Table 2 summarizes total annual general revenues created by the Project Project, excluding tax
increment allocated to the [FD and IRFD. After deducting service costs, $8.3 million is generated

annually to.the General Fund. Additional restricted revenues will be generated.

~ Tahle 2 Estimated Annual Net General Revenues and Expenditures {2017 55)

IFD
- Pler 70 28-acre IFD IRFD suD
Item Waterfront Site 20th/lllinois St.  Annual Total Hoedown Yard Annuai Total
Annual General Revenue .
Property Tax in Lieu of VLF $1,729,000 $225,000 1,854,000 '$310,000 2,264,000
Property Transfer Tax 2,231,000 - $204,000 2,435,000 : $0 2,435,000
Sales Tax 772,000 $96,000 868,000 $129,000 997,000
" Parking Tax (City 20% share) 0 $0 0 $0 S0
. Gross Receipts Tax 7,007,000 $2,000 7,009,000 $44,000 7,053,000
Subtotal, General Revenue $11,739,000 $527,000 $12,266,000 $483,000 $12,749,000 -
(less) 20% Charter Mandated Baseline ($2,347,800) ($105,400) ($2,453,200) {$96,600) ($2,549,800)
Net to General Fund $9,391,200 $421,600 $9,812,800 - $386,400 $10,199,200
Public Services Expenditures . )
Parks and Open Space . : Funded by Project Assessments
Roads . o Funded by Profect Assessments .
Police (849,000) . (52,000) (801,000) (69,000) (969,000)
Fire/EMS (net of fees and charges) (853,000) (52,000) (905,000) T (69,000 (974,000)
" Subtotal, Services ($1,702,000) ($104,000) ($1,806,000) ($138,000) ($1,943,000)
NET General Revenues $7,689,200 $317,600  $8,006,800 $248,400 $8,256,200
Annual Other Dedicated and Restricted Revenue . .
Public Safety Sales Tax ) $386,000 $48,000 434,000 $65,000 499,000
SF Cnty Transportation Auth'y Sales Tax $386,000 $48,000 434,000 . $65,000 499,000
Subtotal $772,000_ $96,000 $868,000 $130,000 $998,000
Possessory Interest/Property Taxes (1) $17,328,000 $2,253,000 $19,581,000 - $3,111,000 " $22,692,000
TOTAL, Net General + Other Revenues $25,789,200  $2,666,600 $28,455,800 $3,489,400 $31,946,200

(1) Until project infrastructure costs are fully paid, the full $0.65 per property tax dollar generated from the site will be utilized to fund bond debt
service and on a pay-go basis fund infrastructure costs through an IFD/IRFD approved by the Board of Supervisors. The $0.65 represents the
General Fund and dedicated funds share; total IFD revenues available for infrastructure will also include the State's share that currently is
distributed to ERAF. The IRFD (Hoedown Yard parcels) will only receive the General Fund share to pay for-Project costs.

. . 8/31/17
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Table 3 summarizes one-time fees and revenues. The impact fee revenue will be dedicated and
legally required to fund infrastructure and facilities targeted by each respective fee. In the case
of Transit Impact Development Fees, the revenue will offset facility costs {i.e., additional buses)
directly attributable to Project. Jobs-Housing and Affordable Ho_usiﬁg Fees paid by the Pier 70
development will fund affordable housing provided by the Project. Other impact fee revenues

may be used Citywide to address needs created by new development.

Table 3 Estimated One-Time Fees and Revenues (2017 $$)

IFD
) Pier 70 28-acre - IFD IRFD SubD
Item ) . : Waterfront Site 20th/lllinois St. Total Hoedown Yard Total
Development Impact Fees (1) ;
Jobs Housing Linkage - §413 $37,443,000 $157,000 37,600,000 $0 . 37,600,000
Affordable Housing—~ §415 (1) $44,206,000 $17,999,000 - 62,205,000 $24,852,000 87,057,000
Child Care (2) $4,650,000 $477,000 . 5,127,000 $671,000 5,798,000
TSF - §411A and TIDF-§411.3 (3) © $40,530,000 $2,414,000 42,944,000 - $3,207.000 46,151,000
Total Development Impact Fees $126,829,000 $21,047,000  $147,876,000 $28,730,000  $176,606,000
Other Oné—ﬁme Revenues . )
Construction Sales Tax (1% Gen'l Fund) $2,798,000 $264,000 3,062,000 $364,000 3,426,000
Gross Receipts Tax During Construction $3,730,000 - $351,000 4,081,000 $0 4,081,000
Total: Other One-Time Revenues $6,528,000 $615,000 $7,143,000" $364,000 $7,507,000
Total One-Time Revenues , $133,357,000 $21,662,000 $155,019,000 $29,094,000 $184,113,000
(1) Impact fee rates as of Jan. 1, 2017. v
(2) Childcare fees only apply to office and residential uses.
(3) Transportation Sustainability Fee (TSF) replaced TIDF in 2018; assumes entire Project pays TSF 8/31/17

MAINTENANCE AND SERVICE COSTS

SERVICE COSTS DURING DEVELOPMENT

During development, the construction of new infrastructure will trigger a need for public
services. Table 4 estimates service costs by area during development, based on:
*  No service costs will be incurred by the City prior to occupancy of buildings; the

Developer will be responsible for facility maintenance prior to acceptance by the City.
Parks and open space will be funded by assessments paid by building owners.
*  Fire/EMS costs will be incurred prior to initial occupancy to provide ambulance servibes.

*  Roads will require minor and major maintenance over time; these costs will be funded

by special taxes paid by building owners.
*  Police costs are phased as new developmenf and occupancy occurs.

Actual.costs will depend on the level of future service demands, and Citywide needs by City

departments at the time of development and occupancy.
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Table 4 Annual Service Costs D‘uring Development (2017 $5)

Area/Service - 2021 2022 - 2023 2024 2025 2026 2027 . 2028 2029 2030 - 2031

IFD.
Pier 70 28-acre Waterfront Site
Parks and Open Space  Funded by Project Assessments

Roads Funded by Project Assessments ) . - ‘

Police - (33,364) .(117,608) (200,072) (228,817) (228,817) (377,175) (466,786) (532,781) " (699,767) (744,419) (849,000)

Fire/EMS (853,000) (853,000) (853,000) (853,000} (853,000) (853,000} (853,000) (853,000) (853,000} (853,000) (853,000}
Total, Pier 70 {886,364) {970,608) (1,053,072) (1,081,817) (1,081,817) (1,230,475) (1,319,786) -(1,385,781) (1,552,767) (1,597,419) (1,702,000}

20th/1llinois . )

Parks and Open Space  Funded by Project Assessments

Roads Funded by Project Assessments .

‘Police (52,000} (52,000) (52,000) (52,000) (52,000) (52,000) (52,000) (52,000) (52,000) (52,000) (52,000)

Fire/EMS ' (52,000) (52,000) ~ (52,000) (52,000)  {52,000) (52,000) (52,000) (52,000) (52,000) (52,000) . ° (52,000)
Total, 20th/lllinois (104,000) {104,000) (104,000) (104,000) (104,000} (104,000) (104,000) (104,000) (104,000) (104,000) = {104,000)
TOTALIFD - © (990,364) (1,074,608) (1,157,072) (1,185,817) (1,185,817) (1,334,175) (1,423,786) (1,489,781) (1,656,767) (1,701,419) (1,806,000)

IRFD

Hoedown Yard

Parks and Open Space  Funded by Project Assessments

Roads Funded by Project Assessments

Police © {69,000) (69,000) (63,000} (69,000) (69,000) (69,000) (69,000) -.(69,000) (69,000) '(69,000) (69,000)

Fire/EMS {69,000) (69,000) (69,000) (69,000) (69,000) (69,000) {69,000) (69,000) (69,000} {69 OOO) (69,000}
Total, 20th/Illinois (138,000) (138,000) (138,000) - (138,000) (138,000) (138,000) (138,000) (138,000) (138,000} (138, DOO) (138,000)
TOTAL IRFD (138,000) (138,000) (138,000) (138,000} (138,000) (138,000) (138,000) (138,000) (138,000} (138,000) (138,000)

TOTAL, SERVICE COSTS  (1,128,364) (1,212,608) (1,295,072) (1,323,817) (1,323,817) (1,472,175) (1,561,786) (1,627,781) (1,794,767) (1,839,419) (1,944,000)

8/31/17
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Public Open Space
The Pier 70 SUD will include approximately 9 acres of public parks and open spaces.® All of the
Waterfront Site’s at-grade parks and open spaces-will be owned by, and will remain under the

jurisdiction of, the Port and subjlect to conditions of the BCDC major permit applicable to
-portions of the Waterfront Site. '

Maintenance of the parks and open spéf:es will be funded by special taxes imposed on Vertical
Developers by a maintenance CFD upon issuance of Certificates of Occupancy. Preliminary
estimates of annual maintenance costs to be funded by the special taxes total approximately
$2.9 million. The costs include administration, mainténance, and utili-tyv costs required for pérks,
open space and hardscape improvements, and roads.” The costs include long-term, “life-cycle”
replacement of facilities, including major surface reconstruction of roads.

Palice ,

THe SFPD will respond to police needs and calls for service generated by the Project. The Project
‘area is located within the Bayview District of San Francisco Police Department (SFPD). The Port
currently contracts with the SFPD to provide two officers that respond to calls for service on

Port property. It is assumed that this current level of service by the contracted officers will
continue.

The draft EIR states that the addition of Project residents and employees would require an
additional patrol unit, which typically consist of up to five officers on staggered shifts. Police
staffing increases are expected to occur over t