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| [Transfer of Administrative Jurisdiction - Pier 27]

FILE NO. 130736 | ‘ RESOLUTION NO.

Resolution facilitating a lease-back for Certificates éf Participation by authorizing
transfers of administrative jurisdiétio.n over Pier 27 from the Port Commission to the
General Services Agency, Real Estate Division, and from the City back tb the Port
Commission‘, upon full payment of debt; approving a Memorandum of Understanding
between the Port Commission and the City Controller regarding obligations arisin'g
from the Certificates of Participatibn; incorporating findings under the California
Environmental Quality Act by reference; and adopting findings of consistency with the

General Plan and the eight priority policies of Planning Code, Section 101.1.

WHEREAS, The Cify and County (the “City”) is the dwner of'San Francisco harbor
cons>isting of approximately 7 m'ilés of waterfront, which is under the jurisdiction of the San
Francisco Port Commission (the “Port”) and is held subject to the trust imposed by the Burton
Aét (statutes of 1968, chapter 1333) and the public trust for commerce, navigation, and
fisheries (together, the “Public Trust”); and |

WHEREAS, Thé Port has _completed the first phase of the new James R. Herman

Cruise Terminal and Northeast Wharf Plaza project (the “Cruise Terminal Project”), consisting

; "'m“'p'a'rt—df“the*céﬁ@tﬁﬁﬁﬁ]foﬁfﬁjcore*aﬁd—?@ﬂT'foaTe’vvrc*rU'i'sTte'rmi‘ﬁﬁl"ﬁﬂi’idiﬁ‘g“éf’Pi@T?7“(th‘e“

“Cruise Terminal Building”); and

WHEREAS, The Cruise Terminal Project was fully analyzed under the California
Environmental Quality Act (“CEQA”) in the Final Environmental Impact Report that the
Planning Commission certified on December 15, 2011, which action the Board of Supervisors

affirmed by Motion No. M12-11 at a hearing on January. 24, 2012; and
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WHEREAS, Tthe Port Commission adopted CEQA Findings and a Mitigation Monitoring
and Reporting Program and approved the Cruise Terminal Project by Resolution No. 11-75 on
December 16, 2011, a copy of whibh is on file with the Clerk of the Board in File No. 130736
and incorporated into this Resolution by this reference; and _

WHEREAS, The San Francisco Controller (the “Controller”) and the Director of Public
Finance recommended that the City issue certificates of partiéipation (*COPs”) to finance
certain capital improvements to Port property, including the Cruise Terminal (“Port
Improvements”), and authorize a supplemental appropriation ordinance alllocating COPs in an
amount not to exceed $45 million; and '

WHEREAS, The Port Commission by Resolution No. 12-37 ado‘pted on April 24, 2012, |
a copy of which is on file with the Clerk of the Board in File No. 130736 and incorporated into
this Resolution by this reference, identified capital sources to finance a portion of the Port
Improvements from existing Port funds and: |

(1) authorized a Memorandum of Understanding with the Controlier, acting through
the City's Director of Public Finance (the “MOU”), to govern obligations arising from the
issuance of the COPS,VincIuding: (a) the City’s issuance of the COPS for Port Improvements;
(b) -the Port's agreement to include in each fiscal year budget while the COPS are outstanding

amounts sufficient to pay directly or reimburse the City for all COP obligations and the City’s |

. 20

21
22
23
24
25

the MOU; (c) thé priority of the Port’s revenue bond obligations over its obligations under the
MOU; (d) the Port's agreement to request a jurisdictional transfer Pier 27, subject to the Public
Trust, to the City's General Services Agency, Real Estate Division (the “Real Estate Division”),
and consent for the City to enter into a property lease of the Cruise Terminal Building to the
trustee under the COP trust agreemenft (the “Trustee”) and for the City to enter into é project

lease with the Trustee under the COP trust agreement (the “lease/lease-back’), subject to

Supervisor Farrell ‘ ‘
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conditions specified in the MOU; and (e) the Port’'s agreement to be responsible for all costs

to operate and maintain the Cruise Terminal Building for the duration of the lease/lease-back

‘term; and

(2)  authorized Port staff to take actions necessary to cause the City to issue the
COPs; and

WHEREAS, The Board of Supervisors by Resolution No. 152-12 on May 8, 2012:

(1) authorized the issuance of COPs in an amount not to exceed $45 million for the
Port lmprovements, ‘

(2) apprdved the form of a property lease under which the City will lease to the
Trustee all or a portion of the Laguna Honda Hospital and all or a portion of the Cruise
Terminal Building; and

(3)  approved a form of project lease under which the Trustee will lease the City and
the Port property back to the City; and

WHEREAS, The COP lease/lease-back structure requires that the Port transfer
jurisdiction of Pier 27 to the City to enable the City to enter into the lease/lease-back as
requ1red for the issuance of the COPs; and | |

WHEREAS, The Controller and the Port Commission have negotiated terms of the

proposed MOU described above, a copy of which is on file with the Clerk of the Board in File

= Ne.—4%&7:36=a-né:iﬂee=ﬁpeﬁateé=i=r=1—t<axt:h=i-s=Reée-lu:’ei-e-n~by-this—reference;—and—-——«m—wsv—- o e

WHEREAS, Consistent with Chapter 23 of the Administrétive Code, which gb_verns
interdepartmental jurisdictional transfers of real property, the following have occurred:

(1)  The Executive Director of the Port and the Controller haVe submitted a joint
letter to the Mayor and the Director of Real Estate, a copy of which is on file with the Clerk of
the Board in File No. 130736 and incorporated into this ,Reéollution by this reference,

requesting that the Board of Supervisors approve the jurisdictional transfer of Pier 27 from the

Supervisor Farrell : ’
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Port to the Real Estate Division for the duration of the COP lease/lease-back term subject to
the Public Trust and the MOU, and the jurisdictional transfer of Pier 27 back to the Port when
the COPs rlave been fully paid; and -

(2)  The Director of Real Estate has reported his opinion in a letter to the Mayor, a .
copy of which ié on file with the Clerk of the Board in File No. 130736 and incorporated into
this Resolution by this reference, that the jurisdictional transfer of Pier 27 from the Port to the
Real Estate Division for the duration of the leasé/lease-back term is necessary to obtain the
‘advantage of the COPs and that, after the COPs have boen fully paid, no further advantage
derives from retaining jurisdiction in the Real Estate Division and has recommended that the
jurisdictional transfers of Pier 27 be made on the terms described in the MOU without
additional consideration in each case; and |

(3)  The Mayor recommends the proposed jurisdictional transfers of Pier 27 on the
terms described above; and |

WHEREAS, The jurisdictional transfer of Pier 27 from the Port to the Real Estate
Division is necessary to finance the construction of Port Improvements such as the Crurse
Terminal and lmplements the Cruise Terminal Project; and )

WHEREAS, In a letter dated February 8, 2013, a copy of which is on file with the Clerk
of the Board of Supervisors in File No. 130736 and incorporated into this Resolution by this

|-reference~the-Director-of-Planning-found- thatihe construetmef%he-@m-lse-:l?er-mma-l PTOJEG-

is consrstent wrth the City’s General-Plan and with the Eight Priority Policies of City Planning
Code Section 101.1; now, therefore be it

RESOLVED, That the Board of Supervisors finds that the jurisdictional transfer of
P.ier 27 from the Port to the Real Estate Division for the duration of the lease/lease-back term
is necessary to obtain the advantage of the COPs that the Board of Supervisors authorized by

Resolution No. 152-12 and that, after the COPs have been fully paid, no further advantage

Supervisor Farrell v )
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derives from retaining jurisdiction in the Real Estate Division and that the jurisdictional

1
2 transfers of Pier 27 from the Port to the Real Estate Division and from the Real Estate Division
3 back to the Port be made on the terms described abové without additiona.l consideration in
4 each case; and, be it _
5 FURTHER RESOLVED, That in accordance with the recommendations of the Director
6 of Real Estate, fhe Mayor, the Colntroller, and thé E‘xecutive Director of the Port, and
7 consistent with the approval of the Port Commission and this Resolution, jurisdiction of Pier 27
8 will bé transferred to the Real Eétate Division for the duréti.on of the lease/lease-back term,
9 subject to the condition subsequent that jurisdiction be transferred back to the Port after the
10 COPs have been fully paid; and, be it |
11 ‘FURTHER RESOLVED, That the Board of Supervisors hereby approves the MOU and
12 authorizes the Controller to enter into the MOU with thé Port Commission in substantially the
13 form attached to this Resolution; and be it
14 FURTHER RESOLVED, That the Board of Supetrvisors adopts as its own and
15 inborporates by reference as though fully sét forth in this Resolution the findings in the
16 Director of Planning’s letter referred to above that the constru.cﬁon of the Cruise Terminal
17 Préject conforms with the General Plan and is consistent with the Eight Priority Policies of
18 Planning Code Section 101.1; and, be it |
19— i1 EURT HER=R-:ES@-LA/-—ED_,--—Tlih.—a:t:the:B-@arﬁdzofﬁu:pewisezr:sﬁa:p p:Fe:vesFG@nfirms,fa'n:d:ratiﬁ%ﬁ
20 all actions prevjbusly taken by officers of the City with respéct to the proposed jurisdictional
2>1 transfers of Pier 27; and, be it |
22 1
23 17/
24 17/
25 /i
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2 FURTHER RESOLVED, That the Board of Supervisors authorizes and directs the
-3 || Clerkof the'Béardb of SUpeNisors, the Director of Real Estate, the Executive Director of the - |
| 4 | P.ort', an-d any other officer of the City involved in the jurisdfctional transfers to take all actions
_ 5 necessary or ap'prop'riate to effectuate the purpos-e of this Resolution. | “
. ‘ : _ _
7 || APPROVED AS TO FORM:
8 DENNIS J. HERRERA
9 City Attorney
10 _ )
w | O T taba
19 Deputy City Attorney
13
14
15 -
16
17
18
19 - . o
20
21
22
- 23
24
25
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“PORT=_

SAN FRANCISCO

May 13, 2013

Mayor Edwin M. Lee
1 Carlton B. Goodlett Drive, Rm. 200

San Francisco, CA 94102

John Updike, Director
Real Estate Division

25 Van Ness, Suite 400
San Francisco, CA 94102

SUBJECT: . Jurisdictional Transfer of Pier 27 from Pbrt to Real Estate

Dear Mayor Lee and Mr. Updike:

This joint letter requests the introduction of legislation to the Board of Supervisors for approval of two
jurisdictional transfers of Pier 27 for certificate of participation financing for the construction of cruise
terminal improvements at Pier 27, which was previously approved by Board Resolution No. 152-12 on May 1
2012. The first transfer, from the Port to the Division of Real Estate, is necessary to effectuate the
lease/lease-back struc¢ture of the financing; the second transfer, from the Division of Real Estate back to the
Port, would be made after the financing has been fully repaid. At all times, Pier 27 would remain subject to
the common law public trust and the Burton Act trust for commerce, navigation, and fisheries (Public Trust),
and the Port would retain maintenance and operating responsibility for Pier 27, including the improvements
to be financed by the certificates of participation..

The Port Commission recommended a Memorandum of Understanding with the City that requires
jurisdictional transfer to the Real Estate Division for the duration of the financing by Port Resolution No. 12-
37 on April 24, 2012. The Port Commission recommended that the City issue the certificates of participation -
and authorized a Memorandum of Understanding between the Port and the Office of the Controller to
govern the terms of the financing, the departments’ respective obligations with respect to the financing,
- —including the.lease/lease-back structure, and_the Port’s responsibility. to maintain.and operate Pier 27, by
Port Resolution No. 12-37 on April 24, 2012.

Thank you for your cooperation in expediting this request.
Respectfully submitted,

Monique Moyer Ben Rosenfield

Executive Diggltor, Controller

Port of San Francisco




City and County of San Francisco

REAL ESTATE DIVISION

‘Edwin M. Lee, Mayor . John Updike
Naomi M. Kelly, City Administrator Director of Real Estate

May 13, 2013

Honorable Mayor Edwin M. Lee
1 Carlton B. Goodlett Place

City Hall, Room 200

San Francisco, CA 94102

SUBJECT: Jurisdictional Transfer of Pier 27 from Port to Real Estate
Dear Mayor Lee:

This letter relates to the request from the City Controller and the Port Executive Director for
introduction of legislation to the Board of Supervisors to approve two jurisdictional transfers of Pier 27

for certificate of participation financing for the construction of cruise terminal improvements at
Pier 27. ' '

In my opinion, the requested jurisdictional transfer to the Real Estate Division for the duration of the
lease/lease-back term required to effectuate the financing is necessary to obtain the advantages of the
financing, and further, no further advantage would be derived by retaining jurisdiction in the Real
Estate Division after the financing has been fully repaid. Given the proposed lease/lease-back
structure of the financing, and the Port’s retention of responsibility to maintain and operate Pier 27
during the term of the lease/lease-back transaction, I further recommend that each of the jurisdictional

= ——-transfers be made without -any-consideration for the transfers: e

Respectfully,

e

John Updike
Director of Real Estate

I\Managers\Admin JU\R.E. Purchase, Sales, Misc. Corresp\Jur Tr Pier 27 Port to RE.doc
Office of the Director of Real Estate « 25 Van Ness Avenue, Suite 400 « San Francisco, CA 94102
(415} 554-9850 + FAX: (415) 552-9216






CITY AND COUNTY OF SAN FRANCISCO

EDWIN LEE, MAYOR

MEMORANDUM OF UNDERSTANDING
MOU 15689
BYAND BETWEEN

~ SANFRANCISCO CONTROLLER, »
ACTING THROUGH THE DIRECTOR OF PUBLIC FINANCE

AND

THE SAN F RANCISCO PORT COMMISSION

NADIA SESAY, DIRECTOR OF PUBLIC FINANCE
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SAN FRANCISCO PORT COMMISSION

DOREEN W00 HO, PRESIDENT
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"MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (this “MOU”), dated for reference
purposes only as of . 2013, is entered into by and among the San
Francisco Port Commission (the “Port”), a commission duly constituted under the Charter of the
City and County of San Francisco (the “Clty’ ), and the San Francisco Controller (the
“Controller), acting through the City’s Director of Public Finance or her de31gnee (the -
“Director”).

RECITALS

A. "The Port is constructing and 1nsta111ng certain improvements to Piers 19 23,27,
29, 30-32, and 70 and other Port property to prepare for their use as venues for the 34™ America’s
Cup events. The Port has funds budgeted to pay for a portion of these improvements, and the
Director will issue debt as provided in this MOU for a portion of the improvements (the City-
financed portion only, the “Project”) as authorized by the San Francisco Board of Superv1sors
(the “Board”) Resolutlon No 84-12, File No. 120379

- Bo T he Director and the Port wish to document their mutual understanding with
respect to the execution of a Property Lease and a Project Lease (together, the “lease/lease-back™)
by and between the City and a corporate trustee and the execution and delivery of certificates of
participation (“COPs”) in connection therewith, all for the purpose of financing the Pro_] ect
(including any reﬁnancmg, the “Fmancmg”)

c. The COPs will evidence the obligation of the City under the Project Lease to _
make certain lease payments (the “Base Rental”) from its General Fund. The City will also be

~ obligated under the Project Lease to pay “Additional Rental” (together, Base Rental and
. Additional Rental constitute “Rental Payments” under the Project Lease). The Director and the

Port agree that the Flnancmg described above will be the most efﬁc1ent way to ﬁnance the
Project.. -

D. The Port acknowledges and agrees that the City would not agree to execute the

" lease/lcase-back transaction documents or to cause execution and delivery of the COPs without

the undertaking by the Port to budget such amounts as necessary to offset the costs of the COPs

—onthe Cﬁylsc—}eneral Fund;asfurther-described in this" MOU: The Cntyacknowledges and—————————

agrees that the Port would not enter into this MOU without the City’s agreement to authorize the
Port’s budgeted expendltures to meet its obligations under this MOU .

E. Section B7.320 of the City’s Charter authorizes the Mayor to submit to the Board '
for approval a memorandum of understanding between the Port and another department of the' -
City, approved by a Port Commission resolution, that requires the department to expend funds or
requires the Port to transfer funds to the department and, upon approval by Board resolution, ‘
requires the City to approprlate funds sufficient to fund the expenditure until the memorandum of

~ understanding expires or is terrnlnated by the Port Commission and the other City department

F. . Because the PI'O_] ect is a Port undertaklng, the Director and the Port now wish to
enter into this MOU to establish their mutual expectation that the Port will undertake to budget

' : 1
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for each fiscal year such amounts as are necessary to pay the costs of the Financing over the life
of the Project Lease and the COPs, including amounts to offset Rental Payments under the
Project Lease, and any other costs of financing or refinancing the Project, and that the City will
approve and authorize the Port’s budgeted fiscal year expenditures to meet its obligations under
this MOU.

NOW, THEREFORE, IN CONSIDERATION of the foregomg, the Port and the Director
hereby agree as follows:

AGREEMENT

1. Recitals. The foregoing recitals are true and correct and are mcorporated herein by
this reference.

2. Payment of Rental Pavments.

a. Binding Port Budget Obligation. The Port agrees to submit a budget for each
fiscal year for approval by the Board and Mayor of the City that includes amounts for direct
payments by the Port or reimbursement by the Port of the City for “Rental Payments,” which
term is defined to include all obligations incurred by the City under the Project Lease, including
the Rental Payments and all other expenses incurred by the City in connection with the
Financing.

b. Harbor Fund Not Pledged. The Director acknowledges that the Port is not
pledging any revenues as security for its obligations under this MOU, and any payments by the
Port under this MOU shall be made from any source of legally available funds of the Port in any
fiscal year after it has satisfied its obligations to pay debt service on any Port revenue bonds in
that fiscal year, whether the revenue bonds are outstanding as of the date of this MOU or issued
after the date of this MOU. The Director and the Port acknowledge and agree that the Port’s
obligations under this MOU are and will be expressly subordinate to any Port revenue bonds
currently or hereafier outstanding. The Director agrees to confirm in writing the subordinate
status of the Port’s obligations under this MOU in relation to any Port revenue bonds within a
reasonable time after the Port’s request.

c. Binding City Obligation to Appropriate Funds. The Director acknowledges that,
following a Board resolution approving this MOU, the City will be required to appropriate funds
sufficient to fund the Port’s budgeted expenditures to meet its obligations under this MOU.

3. Term. The term of this MOU will begin on the date the resolution of the Board
approving it becomes effective and end on the upon the payment of all costs related to the
Financing, including all Rental Payments and the costs of retiring the COPs or any obligations
mcurred by the City to refinance the COPs.

- N:APORT\AS2013\1000135\00858032.D0OC



4. COP Expectations.

a. Port Asset Transfer for COP Purposes. The Port agrees to request an
interjurisdictional transfer of Pier 27 to the City’s General Services Agency, Real Estate
Division, to provide collateral for the COPs, subj ect to the following: (i) the transfer will be
made subject to the trust created by the Burton Act (stats. 1968, ch. 1333) and the common law
public trust for commerce, navigation, and fisheries; (ii) the transfer will be subject to a condition
subsequent that Pier 27 will be transferred back to the Port after the COPs have been fully paid.

b. Amount of COPs. The parties agree that the City will execute and deliver the
lease/lease-back documents and cause execution and delivery of the COPs in an amount '
sufficient to pay not only the costs of constructing the Project but, as applicable, other costs
relating to the Financing, including capitalized interest, costs of issuance, reimbursement of
eligible pre-issuance costs, and other contingencies. The initial principal amount of the COPs
will be the greater of: (i) $50,000,000; and (ii) any greater amount agreed upon by the Director
and the Port, if approved by the Port Commission and the Board. The initial prinicipal amount of
any obligations incurred by the City to refinance the COPs will be the greater of: (i) the amount '
required to defease the outstanding COPs (or any obligations issued to refinance the COPs), fund

~ a debt service reserve for the obligations and pay the costs of issuing the obligations; and

(i) such greater amount agreed upon by the Director and the Port, if approved by the Port
Commission and the Board. ' - :

s Obligati‘on's with Respect to Project. The Port shall be responsible for all

" operations, maintenance, insurance and other issues relating to the ongoing use of Pier 27 and the -

new cruise terminal building at Pier 27, subject to any obligations of the City under the Project
Lease. ' ‘ -

6., Obligations with Respect to the Financing. The Director, as the designee of the
Controller, shall collaborate with the Port with respect to the ongoing management of the Project
Lease and the COPs, in terms of approvals, refunding opportunities, or other aspects of the -
transaction that could result in a change in the nature or the amount of the Rental Payments.
Because the Financing relies on Rental Payments to be made by the City from its General Fund,
subject to the Port’s reimbursement obligation under this MOU, the Controller has final authority
with respect to managing the Financing. The authority of the Controller to manage the Financing

~shall also extend to all fefinancings of the COPS that are payable from or secured by the City’s

General Fund or any City assets not under Port jurisdiction.

7.. Port Obligations Relating to Leased Property.

a. Port Management Obligations. The Port shall provide Port assets to serve as
“Leased Property” under the Project Lease, and the Controller will provide additional City assets
to serve as Leased Property during the construction of the new cruise terminal building at
Pier 27. The Port hereby authorizes the City to include the new cruise terminal building at
Pier 27 as “Leased Property” for the lease/lease-back, subject to the following: (i) the lease/lease-
back documents will attach only to the new Pier 27 cruise terminal building, including the air
parcel of the planned building envelope before the building is completed, but not the underlying
pier and substructure; (ii) the City assets subject to the lease/lease-back will be the primary.

3
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security for the COPs until the cruise terminal building is complete and operational for its
intended use; and (iii) after construction of the new Pier 27 cruise terminal building is complete,
the cruise terminal building will be the sole security for the COPs, and the City assets will be
released from the lease/lease-back.

b. Damage or Destruction. For as Jong as any interest in Pier 27 constitutes “Leased
Property” under the Property Lease, the Port will use the proceeds of any insurance proceeds
related to the damage or destruction of Pier 27 to rebuild or replace Pier 27 or, if the cruise
terminal building was not complete, complete its construction, as soon as it commercially
reasonable to do so.

8. Notice. Any notice given under this MOU shall be effective only 1f in writing and
given by delivering the notice in person or by sending it first-class mail or certified mail with a
return receipt requested or by overnight courier return receipt requested, with postage prepaid, at
the following addresses, or at such other addresses as either the Port or the Director may
designate by notice as its new address: .

Address for Port: ‘ Port of San Francisco
‘ Pier One
San Francisco, CA 94111
Attn: Monique Moyer, Executive Director
Email: monique.moyer@sfport.com
Telephone No.: (415) 274-0401
- Fax No.: (415) 274-0578

Address for Controller: Office of the Controller, Director of Public
Finance
City Hall Room 336
1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102
Attn: Nadia Sesay, Director

Email: nadia.sesay@sfgov.org
Telephone No.: (415) 554-7500
Fax No.: (415) 554-4864

For convenience of the parties, courtesy notices may also be given by email, facsimile, or
telephone to the address or numbers set forth above or such other address or number as may be
provided from time to time; however, neither the Port nor the Director may give official or
binding notice by email, telephone, or facsimile.

9. Miscellaneous Provisions.

a. California Law. This MOU shall be construed and interpreted in accordance with
the laws of the State of California and the City’s Charter. '

b. Entire Agreement. Subject to any subsequent agreements authorized pursuant to
this MOU, this MOU contains all of the representations and the entire agreement betweén the

4
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parties with respect to the subject matter of the MOU. Any prior correspondence, memoranda,
agreements, warranties, or written or oral representations relating to such subject matter are
superseded in total by this MOU. No prior drafts of this MOU or changes from those drafts to
the executed version of the MOU shall be introduced as evidence in any litigation or other
dispute resolution proceeding by any party or other person, and no court or other body should
consider those drafts as in interpreting this MOU. :

c. Amendments. No amendment of this MOU in whole or any part shall be valid
unless it is in writing and signed by both the Port and the Director. ' :

d. Severability. Except as is otherwise specifically provided for in this MOU,
invalidation of any provision of this MOU, or of its application to any person, by judgment or
court order, shall not affect any other provision of this MOU or its application to any other
person or circumstance, and the remaining portions of this MOU shall continue in full force and
effect, unless enforcement of this MOU as partially invalidated would be unreasonable or grossly
inequitable under all of the circumstances or would frustrate the purpose of this MOU. o

e. No Party Drafter; Captions. The provisions of this MOU shall be construed as a
whole according to their common meaning and not strictly for or against any party to achieve the
objectives and purposes of the parties. Any caption preceding the text of any section, paragraph,

or subsection is included only for convenience of reference and shall be disregarded in the .
~ construction and interpretation of the MOU. - - '

7 ' f. - Singular, Plural, Gender. Whenever required by the context, the singular inciudes
the plural" and vice versa, and the masculine gender includes the feminine gender; and vice versa.

g. Successors. The terms, covenants, agreements and conditions set forth inthe
MOU shall bind and inure to the benefit of the Port and the Controller and, except as qtherwis_e ,
provided herein, their contractors, agents, personal representatives, successors, and assigns.

h. Waiver. No failure by either party to insist upon the strict performance of any
obligation of the other party under this MOU or to exercise any right, power or remedy arising . -
out of a breach thereof, irrespective of the length of time for which such failure continues, and no
acceptance of full or partial MOU consideration during the continuance of any such breach shall

constitute a waiver of such bréach or of the right o demand strict compliance with such term,

covenant, or condition. A party’s consent to or approval of any act by the other party requiring
consent or approval shall not be deemed to waive or render unnecessary consent to or approval of
any subsequent act. Any waiver of any default must be in writing and shall not be a waiver of
any other default concerning the same or any other provision of the MOU. '

i. Further Assurances. The parties hereto agree to execute and acknowlédge such
other and further documents as may be necessary or reasonably required to carry out the mutual
intent of the parties as expressed in this MOU.

j. Application. The parties intend for this MOU to establish their shared
understanding as to the budgeting of certain costs and as such this document shall not confer any
rights on any other person to mandate or enjoin any action by the parties hereto. B

5
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10. Approval Contingency. This MOU shall not be effective without authorization

from the Port Commission and the Board, each in its sole and absolute discretion.

IN WITNESS WHEREOF, the parties have caused this MOU to be executed as of the

date first written above.

' AGREED TO AS WRITTEN
ABOVE:

CITY AND COUNTY OF SAN
FRANCISCO, a municipal
corporation operating by and
through SAN FRANCISCO PORT
COMMISSION

By:

MONIQUE MOYER
Port Executive Director

Date:
Port Resolution No. 12-37

REVIEWED:

DENNIS J. HERRERA
City Attorney

By:

Joanne Sakai
Deputy City Attorney

N:APORT\AS2013\1000135\00858032.DOC

AGREED TO AS WRITTEN
ABOVE:

SAN FRANCISCO CONTROLLER,

acting through the City’s Director of
Public Finance

By:

NADIA SESAY
Director of Public Finance

Date:
Board Resolution No.

REVIEWED:

DENNIS J. HERRERA
City Attorney

By:

Deputy City Attorney
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FILE NO. 120380 ' RESOLUTIONNO. /8X~/2.

[Certificates of Participation for Various Port Projects - Not to Exceed $45,000,000]

Resolution authorizing the execution and delivery of certificates of participation
evidencing an aggregate principal amount of not to exceed $45,000,'0_0‘0 to finance the

‘design, acquisition, construction, reconstruction, expansion, improvement,

. equipping, renewal, restoration and/or replacement of certain capital improvements

to properties of the Port Commission of the City and County of San Francisco;
authorizing the selectlon of a trustee by the Director of Public Finance and approving

“ the form of a trust agreement for the certificates of participation between the Clty and.
County of San Francisco and such trustee (including certain indemnities contained

: 'therein); approving the forms ofa property lease and a project Iease between the City
and the trustee relating to allora portlon of the real property and |mprovements
located at 375 Laguna Honda Boulevard and all or a portion of the James R. Herman
Crmse Terminal at Pier 27; approving a form of memorandum of understandmg with
the Port Commission of the City and County of San Franmsco relating to repayment
of the Ce-rtlficate_s and other matters; approymg the form of an official notice of sale
and notice of intentionto sell for the certificates of participation; authorizing the

selection of underwriters by the Director of Public Finance and approving the form of

TRNN N NN N A
O ORE® N A O ©

~a purchase contract between' th?C’iW‘and1h*eTMemritemel‘atingﬁth#certiﬁcateS""

.of participation, if sold by negotiated saleﬁ a'pproving' the forms of a preliminary and
final official statement with respect to the certificates of participation; approving the
form of a c_ontinning disclosure certificate; approving the issuance and sale of tax-
exempt certificates of participation in an aggregate principal_ amount not to exceed
$45,000,000 following a public hearing; granting general authority to City officials to

take necessary actions in connection with the authorization, issuance, sale and

Mayor Lee; Supervisor Chiu; Chu . : . v T g
BOARD OF SUPERVISORS : : Page 1
’ 41772012




—_—

N N N N N N - - RN N - - RN RN - -

QO 0o N OO g A ow N

delivery of the certificates of participation; approving modificafions to documents
and agreements; and ratifying previous actions taken m connection therewith.
WHEREAS, The Board of Supervisors of the City and Clounty. rof San 'Francisco (the
“Board of Supervisors” or the “Board”) desires to finance the désigh, acquisitioh, '
construction, reconstruction, expansion, improvement, equipping, renewal, restoratic'_)n'
and/or replacement of certain improvements to Piers 19, 23, 27 (the James R. Herman
Cruise Terminal), 29, 30-32 and 70 aﬁ'd other Port property (collectively, the “Project”); and
WHEREAS, The Board désirés to finance initially éctivities for the Project througﬁ the

_issuance .of commercial paper under the City's commercial paper progfam and to apply

proceeds of the certificates of participation authorized hereby (the "Certiﬁcates") to, in part,
repay such commercial paper, and interest thereon; and |

WHEREAS, The Board desires to cause the execution and delivery of one or more
series of the Certificates to finance the Project pursuant toa truét agréement (the “Trust
Agreement’), betwéen, the City and the "’.trustee to be selected by the City as provided herein
(fhe “Trus_teé"); and _ ” |

WHEREAS, In connection with the execution and delivery of the Certificates, tr}e
Board desires to cause the execution of a Property Lease (the “Property Lease”), pursuant
to which the Cfty will lease to the Trusteé all or a portion of the Laguna Ho'nda Hospital and
all or a portion of the James R. Herman Cruise Terminal at Pier 27 (the “Leased Property”)
located on certain identified real property (the “Sités”) at 375 Laguna Honda Boulevard and
at Pier 27, respectively, identified in the Property Leaée and a Project Lease (the “Project
Lease”), pursuant to which the Trustee will lease the Leased Property back to thé City; and

WHEREAS, In connection with the execution and delive'ry of the Certificafes, the

Board dlesi.res to cause the execution of a Memorandum of Understanding (the

Mayor Lee; Supervisor Chiu, Chu . :
BOARD OF SUPERVISORS _ _ - Page 2
' 4/17/2012
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‘and delivery of the Certificates and the Port Commission of the Crty and County of San

AWM

Rental payments made by the City from time to time with respect thereto; and

.-is approving each such document and agreement and desires to authorize and direct the

o © o ~N o o

" notice of saie and a notice of intention to sell or, in accordance with certain procedures, by

“";3negotlated sale pursuant to a purchase contract; and
-Certiﬁcates") financing certain private activity portions of the: Prolect (the “Private Actrvrty

71986 as amended (the “Code”) only if the Private Activity Certlﬁcates are approved in.

“Memorandum of Understanding”) pursuant to which the Clty agrees to cause the execution
Francisco (the “Port’) agrees to make payments tothe City in amounts equal to the Base

WHEREAS, This Board has been presented with the form of certain documents and

agreements referred to herein relating to the Certificates, and the Board has examined and
execution ‘of such documents and agreements and the consummation of such financing; and
WHEREAS, The Certificates may be sold by competitive sale pursuant to an official
WHEREAS, The interest on the portion of the Certificates (the “anate Activrty
Pro;ect”) may qualify for tax exemption under Section 103 of the |nterna| Revenue Code of
accordance wrth Sectlon 147(f) of the Code) and

WHEREAS The Private Actrvrty Project is located wholly within the City; and
WHEREAS The Board of Supervisors of the City (the "Board") is the elected

.Wednesday, April 25, 2012, notice of which hearing was published i ina newspaper of

~ opportunity was provided for persons to comment on the execution and delivery the Private

approve the issue within the meanrng of Section 147(f) of the Code; and

" © WHEREAS, The Director of PUb|IC Finance held a public hearrng at 10:00 am on
general circulation in the City in accordance with Section 147(f) of the. Code, and an

Activity Certificates and the plan of financing for the Private Activity Project; and

Mayor Lee; Supervisor Chiu, Chu o
BOARD OF SUPERVISORS : ' ' Page 3
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WHEREAS, The adoption of this Resolution shall constitute authorization of the
Certificates within the meaning of Section 864 of the Cairforma Code of Civil Procedure and
any Validation Act that is effectlve after this Resolution takes effect now, therefore be it

RESOLVED, By this Board of Supervrsors of the City and County of San Francrsco

as follows:

‘Section 1. Recitals. All of the recitals herein are true and correct.

Sectidn 2. Conditions Precedent. All conditions, things and acts required by law to

exist, to hapvpen and to be performed precedent to and in connection with the execution and
delivery of Property Lease, the Prqject Lease and the Certificates exist, have happened and
have been performed in due time, form and manner in aecordance with applicable law, and
the City is now authorized pursuant to its Charter and applicable law to execute and deliVery
the Property Lease and the Project Lease and to issue and cause the issuance of the
_Certificates in the manner and form provided in this Resolution.

Section 3. File Documents. The documents presented to this Board and on file with

the Clerk of the Board or her designee (collectrvely, the “Clerk”) are contained i in File No.
120380

Section 4. Authorization of the Certificates: Credit Enhancement. The Board hereby -

autherizes and approves the execution and delivery of the Certificates, which shall be

executed and delivered in accordance with the Project Lease and the Trust Agreement, as
the same are finally executed and delivered. The proceeds of the Certificates will be used to .
(i) fund the Project, including repayment of commercial paper or other interim financing

issued by the City for such purpose; (i) fund a reserve fund, reserve surety or other reserve

fund rnstrument as appropriate; (iii) fund any capitalized interest; and (iv) pay costs of

issuance of the Certificates. The Certificates shall be designated as “City and County of San

Francisco Certlflcates of Participation (Port Facilities Project),” with such other designations,

Mayor Les; Supervisor Chiu, Chu
BOARD OF SUPERVISORS _ : ’ Page 4
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including designations for separate series and including the year of execution and delivery,
as deemed appropriate by the Director of Public Finance ot the C_jty or her'designee |
(collectively, the “Director of Public Finance”). | '

The Certificates shall evidence an aggregate principal arncunt not to exceed Forty

Five Million Dollars ($45,000,000), and shall evidence interest at true interest cost of not to '

exceed twelve percent (12%) per annurn. The Certificates shall be subject to prepayment as

set forth in the Project Lease and Trust Agreement. This Board authorizes the Director of

Public Finance, to the extent such officer deems it necessary or advisable an_d in the

~interests of the City, to prccure credit enhancement for the Certificates, including, b-ut' not -

limited to, municipal bond insurance or a debt service reserve fund surety bond or other

reserve fund instrument. | | | | | |
The Board hereby -authorizes the Director of Public Finance,‘ to the extent such officer

deems it necessary or advisable and in the interests'of tt_re. City, to cause the executidn and

dei‘i\.i_er-\,l of the Certificates (i) with tax-exempt or taxable rates or (ji) under federal tax law

lieu of taX—exemption of interest or (iii) as “qualified p‘ri\rate activity bonds” and to publish any
notices and conduct any public hearings i in connection therewith. '

The approval of the Certificates contalned herein shaII also be approval pursuant to

---Section 147(f) of the Code o , — e

Section 5. Approval of the Trust Adreement: Authorization of Selection of Trustee.

The form of the Trust Agreement between the City and the Trustee, as presented to this

Board, a copy of which is on file with the Clerk, is hereby approved. The Mayor of the City or

his designee (collectively, the “Mayor”) is hereby authorized to eXecute the Trust

Agreement, and the Clerk, is hereby authorized to attest to and affix the seal of the City on

Mayor Lee; Supervisor Chiu, Chu : -
BOARD OF SUPERVISORS : ' Page 5
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the Trust Agreerhent, with such chenges, additions and modifications as the Mayor may
make or approve in accordance with Section 18 hereof. o

- The Director of Public Finance is hereby authorized to select the Trustee in _
accordance with City policies and pr'ocedures, including but not limited to the City’s-pOIicy to
provide locally disadvantaged business enterprises an equal opportunity to participate in the
performance of all City contracts. | »

Section 6. Approval of the Property Lease. The form of the Property Lease between

the City and the Trustee, as presented to this Board, a copy of vyhich is on file with the

Clerk, is hereby approved. The Mayor is hereby authorized to execute the Property Lease,
and the Clerk, is hereby authorized to attest to and affix. the seal of the City on the Property
Lease, with such changes, additions and modiﬁcetions as the Mayor may make or appreve

in accordance with Section 18 hereof.

Section 7. Approval of the Project Lease: Approval of Base Rental. The form of the
Projeet Lease between the City and the Trustee, as preserited to this Board a r‘opy of which
is on file with the Clerk, is hereby approved The Mayor is hereby authorlzed to execute the
Project Lease, and the Clerk is hereby authorlzed to attest and to affix the seal of the City on

the Project Lease with such changes, additions and modifications as the Mayor may make

~ or approve in aecordance with Section 18 hereof; provided, however, that the maximum

Base Rental (as defined in the Project Lease) scheduled to be paid under the Project Lease
in any fiscal year shall not exceed Three Million Five Hundred Thousand Dollars | |
($3,500,000) and the stated term of the Project Lease shall not have an initial term that
extends beyond the 35th year followmg its date of execu’uon as such |n|t|al term may be
extended in accordance with the Pro;ect Lease

~ Section 8. Approval of the Sites and the Leased Propertv The Board hereby

app_roves-of the leasing, prJrsuant to the Property Lease and the Project Lease, of all or a

Mayor Lee; Supervisor Chiu, Chu
BOARD -OF SUPERVISORS . . : Page 6
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_ portion of the foIlownng Sites and Leased Property (|) the Laguna Honda Hospital at 375

_Laguna Honda Boulevard in the City, and (ii) the James R. Herman Crmse Terminal Iocated

at Pier27 in the City, all as identified in the Property Lease and the Project Lease. The
Board also hereby approves the payment by the City of the Base Rental under the Project

‘Lease with respect to the Leased Property.

Section 9. Approval of Memorandum of Understanding. The form of the.

- Memorandum of Understanding between the Port Commission and the Controller of the City

or his de5|gnee (the “Controller") actlng through the City’s Director of Public Finance, as

:presentedto this Board, a copy of which is on file with the Clerk, is hereby approved. The ’

Controller is hereby .au'tho'rized to execute the Memorandum of Understanding with such

- ‘changes, additions and .modiﬁcations as the Controller may make cr approve in accordance

with Section 18 hereof.

~.Section 10. Sale and Award of Certificates. Th’e' Director of Public Finance, on -

behalf of the Cont_roller, is hereby authorized to receive bid's for the pdrchase of the »
Certiﬂcatee and the Controller is hereby authorized and directed to award‘ the Certiﬁcates to |

1 the bldder whose bid represents the lowest true mterest cost to the City, all in accordance

wrth the procedures described in the Official Notlce of Sale (as defined below)

~ Section 11. Approval of Form of Official Notice of Sale. The form of an official notice

NN N N NN 2
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to this Board, a copy of which is on file with the Clerk, is hereby approved. The Director of

Public Finance is hereby authorized to approve the distribution of one or more Official
Notlces of Sale for the Certificates, with such changes ‘additions and modiﬁcations asthe

Director of Public Finance may make or approve upon consultation with the Clty Attorney

Section 12. Approval of Notice of Intention to Sell Relating to the Certifi cates. The

- form of a notice of intention to sell 'relating to each Series of the Certificates (a “Notice of

Mayor Lee; Supervisor Chiy, Chu - o : : . '
BOARD OF SUPERVISORS ' _ ' ' “Page 7
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Intention to Sell”), as presented to this Board, a copy of which is on file with the Clerk, is
hereby approved. The Director of PUbIIC Finance is hereby authonzed to approve the |
publication of one or more Notices of lntentlon to Sell relatlng to the Certificates, with such

changes, additions and modifications as the D|rector of Public Flnance may make or -

~approve upon consultation with the City Attorney.

Section 13. Approval of Purchase Contract: Sale of Certificates by Negotiated Sale.

In the event the Director of Public Finance determines to sell the Certificates by negotiated
sale, the Director of Public Finance shall select one or more investment banking firms to act
as underwriters for the Certificates in accordance w‘ith City policies and procedures,
including, but het limited to, the City’s policy to provtde locally disadvantaged minority

business enterprises and women enterprtses an equal obportunity to participate in the

~ performance of all City contracts.

The form of a putchase contract r:elating to the Certificates (a “Purchase Contract”),

- as prresehted to this Board, a copy of which is on file with the-Cietk, is‘heteby approved.

The Controller and any Deputy Controller is hereby authorized to execute one or more the -
Purchase Contracts with such changes,.-ad‘ditions and modifications as the officer executing
the same may make or approve in accorctance with Section 18 hereof, provided that the
underwriters’ compensation payabte thereunder shall not exceed one percent (1%) of the
prmcnpal amount of the Certificates. | '

Section 14. AJQprOV3| of the Official Statement in Preliminary and Flnal Form. The

form of an official statement relating to the Certificates (the “Official Statement"), as
presented to this Board, a copy of which is on file with the Clerk, is hereby approved. The
Director of Public Finance is hereby authorized to prepare and cause the preparation of the
Prelimihary and final Official Statements, for distribution to prospective _investo'rsv, in

substantially said form, with such changes, additions and modifications as the Director of

Mayor Lée; Supervisor Chiu, Chu -
BOARD OF SUPERVISORS Page 8
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Public Finance may make or approve upon consultatron with the Crty Attorney and the City’s
| Disclosure Counsel such that the Preliminary and final Offi cral Statements are accurate and
complete in all material respects for the purposes for which they are provrded The Director
of Public Finance is hereby authorized to cause to be prlnted and mailed, and drstributed
electronlcally, to prospectrve purchasers, copies of the Preliminary Official Statement and |
the final Official Statement. _' -
The Controller is hereby authorized to cause the distribution of the Preliminary OfﬁClal
' Statement, deemed final for purposes of Rule 15¢2-12 of the Securities and Exchange Act
of 1934, as arnended, and to sign a certificate to that effect. The Controller is hereby further
authorized to sign the Official Statement in f' nal form. | | |

Sectron 15. Approval of the Continuing Drsclosure Certificate. The form of a

Contrnurng Drsclosure Certifi cate of the City, as presented to this Board, a copy- of Wthh is
on file with the Clerk, is hereby approved The Controller is.hereby authorized to execute the
Contrnurng Drsclosure Certificate, with such changes additions and modrf" catrons as the ,
Controller may make or approve upon consultatron with the City Attorney. -

Section 16 Approval of Prrvate Actrvrtv Certificates Followrnq a Public Hearrng Thrs

Board hereby approves the executron and delrvery of Private Actrvrty Certificates inan

amount not te exceed Forty Five Mrlllon Dollars ($45 000,000). Itis the purpose and intent

' Private Activity Certificates by the applicable elected representative of the governmental unit
having jurisdiction over the area in which the Private Activity Project is located for the
purposes of and in accordance with Sectron 147 (f) of the Code. | o |

- Section 17. General Authority.. The Mayor, the City Attorney, the Controller, the Crty

Administrator, the Director of Public Finance, the Clerk and other officers of the City and

their duly authoriz_ed deputies, designees and a'ge'nts are hereby authorized and di_rected,

Mayor Lee; Supervisor Chiu, Chu ) ,
BOARD OF SUPERVISORS _ : ’ : Page 9
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jointly and severally, to take such actions and to execute and deliver such certificates, -

. agreements, requests or other documents as they may deem necessary or desirable to

accomplish the purposes of this Resolution, including but not limited to the executien and
delivery of the Certificates, the Trust Agreement, the Property Lj-ease,. the Project Lease, the
Memorandum of Understanding, to obtain bond insurance or other credit enhancements -
with respect to the Certificates. |

Section 18. Modifications, Changes and Additions. The Mayor, the Controller and the

| Director of Publie Finance each are hereby authorized to make such modifications, ch_anges

and additions to the documents and agreements approved hereby, upon consultation with
the City Attorney, as may be necessary or desirable and in the interests of the City, and
which changes do not materially increase the obligations of the City or reduce its righfs
under such documents and agreements. The respective official’'s approval of such
modifications, changes and additions shall be conclusively evidenced by the execution and
delivery, distribution or publication thereof, as.ap*propriate, by such o‘_fﬁcial.

Sectio'n 19. Official Declaration Regarding Reimbursement. The City hereby

declares that it reasonably expects (i) to pay certain costs of the Project prior te the date of

execution and delivery of the Cerfificates and (ii) to use a portion of the proceeds of the

| Certificates for reimbursement of expenditures for the Project that are paid before the date

of execution and delivery of the Certificates. -

Section 20. Environmental and Planning Approvals. This Board confirms thét all

required environmental and planning approvals for the Project have been obtained.

Mayor Lee; Supervisor Chiu, Chu
BOARD OF SUPERVISORS _ : . Page 10
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Section 21. Ratification of Prior Actions. All actions authorized and approvéd by this

" Resolution but heretofore takeri are hereby ratified, approved and confirmed by this Board.

APPROVED AS TO FORM:

DENNIS J. HERRERA
City Attorney

| o Youmt sl e

7 MARKD.BLAKE .
- Deputy City Attorney

Mayor Lee - -
BOARD OF SUPERVISORS
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City and County of San Francisco - City Hall
. . 1Dr. Carlton B. Goodlett Place
Tails . San Francisco, CA 94102-4689

Resolution

File Number: 120380 . Date Passed: May 01, 2012

Resolution authorizing the execution and delivery of certificates of participation evidencing an-aggregate
principal amount of not to exceed $45,000,000 to finance the design, acquisition, construction,
reconstruction, expansion; improvement, equipping, renewal, restoration and/or replacement of certain
capital improvements to properties of the Port Commission of the City and County of San Francisco;
authorizing the selection of a trustee by the Director of Public Finance and approving the form of a trust
agreement for the certificates of participation between the City and County of San Francisco and such
trustee (including certain indemnities contained therein); approving the forms of a property lease and a
project lease between the City and the trustee relating to all or a portion of the real propeity and -

- improvements located at 375 Laguna Honda Boulevard and afi or a portion of the James R, Herman
Cruise Terminal at Pier 27: approving a form of memorandum of understanding with the Port
Commission of the City and County of San Francisco relating to repayment of the Certificates and
other matters; approving the form of an official notice of sale and nctice of intention to sell for the
certificates of participation; authorizing the selection of underwriters by the Director of Public Finance -
and approving the form of a purchase contract between the City and the underwriters relating to the
certificates of participation, if sold by negotiated sale; approving the forms of a preliminary and final
official statermnent with respect to the certificates of participation; approving the form of a continuing
disclosure certificate; approving the issuance and sale of tax-exempt certificates of participation in an
aggregate principal amount not to exceed $45,000,000 following a public hearing; granting general
authority to City officials to take hecessary actions in connection with the authorization, issuance, sale
and delivery of the certificates of participation; approving modifications to documents and agreements:
and ratifying previous actions taken in connection therewith. :

April 25, 2012 Budget and Finance Sub-Committee - RECOMMENDED

May 01, 2012 Board of Supervisors - ADOPTED

- Ayes: 11 - Avalos, Campos, Chiu, Chu, Cohen, Elsbernd, Farrell, Kim, Mar, Olague
and Wiener :

City and County of San Francisco ) . Page 1 . : Printed at 11:22 am on 5/2/12



File No. 120380 1 hereby certify that the foregoing
Resolution was ADOPTED on 5/1/2012 by
the Board of Supervisors of the City and

" County of San Francisco.

1 Angela Calvillo
Clerk of the Board

slgha—

Méyg/ o R _ Date Approved
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FILE NO. 120379 , ORDINANCE NO. ‘?%—/az

RO#12029
SA#29
1 [Appropriating $58,700,580 ConSIstlng of $45,000,000 of Certificate of Partlclpatlon Proceeds,
$4,539,337 of Fund Balance and Re-Appropriating $9,161,243 to the Port Commission in
2 1FY2011-2012]
3 _ _
4 | Ordinance appropriating $58,700,580 consisting of $45,000,000 of Certificate of
5 | Participation 2012 Series A and B proceeds, $4,539,337 of fund balance and re-
6 | appropriating $9,161,243 “from 2010 Rev,ehue. Bond : funded projects to the Port
7 | Commission in FY2011-2012 for the development of the Cruise Terminal Project at Pier
8 |27 and infrastructure and mitigation requirements related to the 34™ America’s Cup
9 ||eventand the Cruise Terminal Project; and placing $45,0‘00,000 on Controller’s Reserve
10 | pending _éale' of vthe Certificates of Participation.
11 Note: Additions are single-underline italics Times New Roman,
: deletions are
12 Board aimendment additions are doubie underlined uuderllned
13 Board amendment deletions are stnkethpeugh—ne#md«
14 Be it ordained by the People of the City and County of San Francnsco
15 Section 1. The sources of funding outlined below are herein appropriated to reﬂect the
16 - {|funding available in Fiscal Year 2011-201 2.
17 |
18 || SOURCES Appropriation
19. | _ Fund Index/Project Code Subobject Description . Amount _ |
20 | 5P XXX XXX , TBD 80111 Proceeds from $5,277,000
21 COP, 2012 Series A . Certifcates of
22 ' Non-AMT : Participation
.23 5P XXX XXX - TBD 80111 . Proceedsfrom  $39,723,000
| 24 COP, 2012 Series B ' - Certificates of
25 AMT/ Private Activity | R ~ Participation
Mayor Lee; Supervisors Chiu, Chu .' Page 1 of 7
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Fund Index/Project Code Subobject Description Amount .
5P AAA AAA “PRT5PAAAAAA | 99999B Fund Balance $4,539,337
Port - Operating - Non-
Project — Controlled
Total SOURCES Appropriation $49,539,337

Section 2. The uses of funding outlined below'are herein appropriated in the Subobjects

06700 (Buildings, Structures, and Improvement Project-Budget), 07311 (Cost of Bond

Issuance), 07DISC (Discount on Issuance of'Debts), 07000 (Debt Service - Budget), and

reflects the projected uses of funding to support the Port Commission in the development of

USES Appropriation — 5P XXX XXX

related to the 34th America’s Cup event and Cruise Terminal project.

the Mixed-Use Cruise Terminal at Pier 27 and infrastructure and mitigatidn requirements

Fund L’:g;zxcfggz é Subobject : Descrfpﬁon Amount
5P XXX XXX TBD/ ‘0670_0 Buildings, Pier 27 Mixed-Use $2‘1 ,048,760
PORT COP ISSUANCE CPO76910 Structures, and Cruise Terminal
Improvement Project- Project
_ -‘Budget
5P XXX XXX TBD/ 06700 Buildings, ~AC34 $7.860,544
POET COP ISSUANCE CPO927 Structures, and Improvements and’
Improvement Projéct- Environmental-
Budget Mitigation
Mayor Edwin M. Lee Page 2 of 7
BOARD OF SUPERVISORS 4/16/2012
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Description

Mayor Edwin M. Lee
BOARD OF SUPERVISORS

1 Fund Project Code Subobiject Amount
-2 5P XXX XXX TBD/ 06700 Buildings, Pier 70 Shoreside $5,760,000.00
3 PORT COP ISSUANCE CP0O928 02 Structures, and Power Installation
4 Improvement Project-
5 Budge"_c
6 5P XXX XXX TBD 07311 Bond Issuance Cost of Bond $655,886
7 PORT COP ISSUANCE Cost ~ Unamortized Issuance
) ,
9 5P XXX XXX TBD 07311 Bond Issuance Reserve Pending $6,540,000
10 PORT COP ISSUANCE | Cost — Unamortized Bond Sales
11 | |
12 5P XXX XXX TBD 07DISC Discount on Underwrifer’s $288,450
13 PORT COP ISSUANCE Issuance of Debis Discount
14 - |
15 5P XXX XXX ~ TBD 07000 Debt Service — Debt Service $2,906,360
16 PORT COP iSSUANCE Budget Reserve Fund
17 |
18 Tetal Uses Appropriation — 5P XXX XXX $45,000,000
19 ' ~ i}
20 } |
21 Section 3." The uses of funding Vou-tlined below are herein appropriated in FY 2011-2012 in
22  ||Subobject 06700 (Buildings, Structures, and Improvement Project-Budget), 081C4 (GF - CON
23 |- Internal Audits), and reflect the projected uses of funding to-support the Port Commission in
24 |the development ‘of the Mixed-Use Cruise Terminal et Pier 27, ‘and infrastfucture and
mitigation reduirements of the 34" America’s Cup Event.

Page 3 of 7
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USES Appropriation - 5P AAA AAA and 5P AAA ACP

Subobject '

Fund Index / Project Code ' D,es‘c_:riptio'n Amount
5P AAA ACP 392601 06700 Buildings,  Pier 27 Mixed-Use $1,500,000
Port — Continuing Project CPQO76910 Structures, and ~ * Cruise Terminal
‘Operating Fund Improvement Project
| Project-Budget
5P AAAACP © 392601 06700 Buildings, AC34 $2,434,118
~Port - Continuing Project CPO927 Structures, and  Improvements and
Operating Fund Improvement Environmental
Project-Budget Mitigation
5P AAA ACP 392601 06700 Buildings, CARGO $536,000
Port - C'ont'inuing Project CPO625 20 Strubt,ures, ana Maintenance
Operating Fund lmpfovement Dredging
Project-Budget
5P AAA AAA 390408 081C4 - City Services $69,219
Port - Operating Fund XXXXXX Controller Auditor 0.2%
Internal Audit allocation for the
Controller's Audit
Fund
Total USES Ap_propri_ation - 5P AAA AAA and 5P AAA ACP $4,539,337
Mayor Edwin M. Lee _ Page 4 of 7
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19
20
21
22
23
24
25

Section 4. The uses of funding outlined below are herein de-appropriated to reflect the
funding available in Fiscal Year 2011-2012 | |
USES be-appropriation

| Fund lndei / Project Code Subobiject Description Amount
5P CPF 09A 39_6910 ' 06C00 Capital De-Appropriation $33,029
Port Rev Bonds 2009 ' CP0921 Projects Budget of 2010 Revenue |
— Series 2010A — Tax 9ABAO1 Bond Projeét
Exempt ,
5P CPF 09A 390910 06C00 Ca_pital De-Appropriation $149,154
Port Rev Bonds 2009 Cl50920 Projects Budget of 2010 Revenue
— Seties 2010A — Tax ‘9APLO1 Eond Project
Exempt |
5P CPF 09A 390910 06C00 Capital De-Appropriation $600,000
Port Rev Bonds 2009 CPO921 Projects Budget | of 2010 Revenue
— Series 2010A — Tax . 9ARI01 Bond Project
Exempt
5P CPF 09A 390910 | 06C00 Capital De-Appropriation $469,060
Port Rev Bonds 2009 CP0921 Projects Budget  of 2010 Revenue
— Series 2010A — Tax 9ARJO1 Bond Project

Exempt |
Mayor Edwin M.Lee Page 50f 7
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20

21
22
23
24
25

Fund Index / Project Code Subobject Description Amount
5P CPF 09B 390912 06C00 Capital _'De—App'rop_riation' $7,910,000
Port Rev Bonds 2009 CPOg23 Projects Budget  of 2010 Revenue
~ Series 2010A - 9BSWBI Bond Project
F Taxable
$9,161,243

Total USES De-appropriation

Section 5. Thé uses of funding outlined below are herein re-approp'riated in FY 2011-2012 in

Subobject 06700 (Buildings, Structures, and Improvement Project- -Budget)

and reflect the

projected uses of funding to support the Port Commission in the development of the Mixed-

Use Crulse Terminal at Pier 27, and infrastructure and mitigation requirements of the 34"

America’s Cup Event and Cruise Termlnal project.

USES Re-appropriation

Fund ' Index/Project Code Subobject Deécription Amount
5P CPFO9A | 390910 06700 Buildings, ~ Re-appropriation $1,251,243
Port Rev Bonds 2009 — CPO769 9A27CT Structures, and  for Pier 27 Mixed-
Series 2010A — Tax C | Improvement Use Cruiée
Exempt | Project-Budget Terminal
Mayor Edwin M. Lee | Page 60of 7
BOARD OF SUPERVISORS 4/16/2012




1 Fund Index/Project Code Subobject Deécription Amount
2 5P CPF OQB 390912 06700 Buildings, - Re-appropriation ' $7.91 0,600
3 | Port Rev Bonds 2009 — CP0927 XX Structures, and for AC34
4 Series 2010B — taxable | Improvement Improvements
5 Project-Budget and
6 -Environr.nental ’
7 _ Mitigation
8 ||Total USES Re-appropriation $9,161,243
9
10 Section 6. The Controller is authorized to record transfers between funds and adjust
11 the accounting treatment of sources and uses appropiiated in this ordinance as necessary to
12 | conform with Generally Accepted Accounting Principles. |
13 _
14 Section 7. Placing $45,000,000 on Controller's Reserve pending sale of the Certificates
15 llof Participation. | o
16
17
18 APPROVED AS TO FORM: FUNDS AVAILABLE
19 DFNN{S J. HERREHA,Eity Attqrrfmﬂ;h Ben Bpsenfield, C‘?“Tf‘?,'_'._‘?i_g-__,
20 By: L %,\, d@ By: Z/}’“I
21 Deputy City &ttorney | Date: Agfl 16, 20;1{
22
23
24
25

Mayor Edwin M. Lee
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City and County of San Francisco City Hall .
. . 1 Dr. Carlton B. Goodlett Place
Tails S " San Francisco, CA 94102-4689

Ordinance

File Number: 120379 Date Passed: May 08, 2012

Ordinance appropriating $58,700,580 consisting of $45,000,000 of Certificate of Participation 2012
Series A and B proceeds, $4,539,337 of fund balance and re-appropriating $9,161,243 from 2010
Revenue Bond funded projects to the Port Commission in FY2011-2012 for the development of the
Cruise Terminal Project at Pier 27 and infrastructure and mitigation requirements related to the 34th
America’s Cup event and the Cruise Terminal Project; and placing $45,000,000 on Controller's Reserve
pending sale of the Certificates of Participation.

April 25, 2012 Budget and Finance Sub-Committee - RECOMMENDED

May 01, 2012 Board of Su.bervisors - PASSED, ON FIRST READING

Ayes: 11 - Avalos, Campos, Chiu, Chu, Cohen, Elsbernd, Farrell, Kim, Mar, Olague
and Wiener :

May 08, 2012 Board of Supervisors - F !NALLY PASSED

Ayes: 11 - Avalos, Campos, Chiu, Chu, Cohen, Elsbernd, Farrell, Kim, Mar, Olague
and Wiener o . :

File No. 120379 , | hereby certify that the foregoing
Ordinance was FINALLY PASSED on ‘
6/8/2012 by the Board of Supervisors of the
City and County of San Francisco.

G dis
'Angela Calvillo - '
Clerk of the Board

.Mayo(/ ' L Date Approved

City and County of San Francisco ‘ Page 15 ‘ Printed at 8:52 am on 5/9/12



MEMORANDUM
April 19, 2012

TO: MEMBERS, PORT COMMISSION
_Hon. Doreen Woo Ho, President
Hon. Kimberly Brandon, Vice President
Hon. Francis X. Crowley
Hon. Leslie Katz
Hon. Ann Lazarus

FROM: Monique Moyer
Executive Director

SUBJECT: Request approval of (1) the City’s issuance of Certificates of
Participation (COPs) for the Pier 27 Cruise Terminal Project, the shore
power project at Pier 70.and America’s Cup Infrastructure ‘
Requirements; (2) a Memorandum of Understanding between the City
and the Port Commission that provides for the terms of Port repayment
of the COPs; and recommendation to the Board of Supervisors for (3)
an appropriation ordinance that allocates COP proceeds and
reallocates 2010 Port Revenue Bonds and Port Capital Funds to the
Pier 27 Cruise Terminal Project and America's Cup Infrastructure
Requirements.

DIRECTOR’S RECOMMENDATION: Approve Attached Resolution

On March 27, 2012 the Board of Supervisors conditionally approved a new Lease

_________Disposition Agreement (LDA).with the America’s Cup Event Authority to hold the 34"
America’s Cup (AC34) events in San Francisco. The new LDA significantly changed the
landscape of the City’s agreement with the Event Authority by 1) eliminating the Event
Authority’s long-term development rights along the City’s waterfront and 2) transferring
a scope of work of approximately $25 million in AC34-related infrastructure
improvements, mitigation requirements and Cruise Terminal Project scope from the
Event Authority to the Port. Generally, what was previously intended to be privately
performed work repaid through Port property development rights and rent credits has
shifted to a pure public works project. The overall size of the investment also
decreased substantially, from approximately $111 million to approximately $25 million.

THIS PRINT COVERS CALENDAR ITEM NO. 10A



Prior to the new AC34 Agreement, the Port was planning a 2012 financing to partially
fund the Cruise Terminal project, and to finance one of the required mitigation measures
for the AC34 project, the shoreside power equipment at Pier 70 to mitigate air emissions
for disconnecting shoreside power at Pier 27 during Cruise Terminal construction.

The proposed COP issuance, reallocation of 2010 Revenue bonds, and capital funds in
the amount of $58.7 million will fund capital projects that are critical to the
implementation of AC34 or are required for the Event permits from the San Francisco
Bay Conservation and Development Commission and the San Francisco Regional
Water Quality Control Board, completion of Phase | of the Cruise Terminal project, and
the installation of shoreside power at Pier 70 to perform a mitigation measure required
under the Mitigation Measures and Reporting Program for the Event. The sources for
the supplemental ordinance are $45.0 million in Certificates of Participation (COPs) and
$13.7 million in Port funds of which $9.2 million is a reallocation of 2010 Port Revenue
Bonds and $4.5 million is from capital budget sources. The proposed budget, reflected
in an appropriation ordinance, includes an allocation for a $6.5 million financing reserve
pending final issuance of the COPs. This financing reserve will likely be released in full
and not used. It is in addition to the payment reserve fund of $2.9 million and is
included in the approval amount for flexibility in case issuance or project costs increase.
The table below shows the overall sources and uses for these capital expenses.

Table 1: Sources and Uses

Sources .
Certificates of Participation (COPs) o $ 45,000,000
Project Funding : 34,609,304
Issuance Costs 3,850,696
Appropriation Placed on Reserve Pending Sale 6,540,000
Reallocation of FY12-13 Capital Funds $ 2,186,002
Reappropriation of Port Capital Funds $ 2,353,335
Reappropriation of 2010 Port Revenue Bonds $ 9,161,243

Total Sources $ 58,700,580

Uses

Pier 27 Cruise Terminal Project, Phase | - $ 23,800,003
AC34 Infrastructure and Dredging Requirements $ 12,249,644
AC34 & Cruise Terminal Mitigation Requirements $ 12,191,018
' : ' Subtotal, Project Uses $ 48,240,665
City Services Auditor Contribution for COPs $ 69,219
Issuance Costs ' $ 3,850,696
Appropriation Placed on Reserve Pending Sale ' $ 6,540,000

Subtotal, Financing costs and Reserve  $§ 10,459,915
' Total Uses $ 58,700,580



Project Scope:

The table below provides a project description of the projects to be funded in the
proposed COP issuance and reallocation of 2010 Revenue Bonds and capital budget

sources.

Table 2: Project Details

Cruise Terminal Project

$23,800,003

Pier 27 -

The project is a new 88,000 square
foot, two-level cruise terminal on Pier
27 that will serve current and
anticipated ship berthing requirements
and associated passenger flows. The
existing terminal at Pier 35 does not
have sufficient length or passenger-
handiing equipment to accommodate
cruise ships and the Pier 35-
substructure is failing.

The project will be completed in two
phases for the 34th America's Cup
Event in the Summer of 2013. Scope
that the Event Authority was previously
to perform includes storm water
improvements, the end wall at Pier 29,
demolition of the Pier 27 shed and part
of the Pier 29 shed, and payment-of $2

million for Shoreside power. Note: $5.7 |

million will be a combined City and
America’s Cup Organizing Committee
(ACOC) contribution and will be
subject to future BOS appropriation.

$23,800,003

34™ America’s Cup Infrastructure and Dredging Requirements

$12,249,644

Improvements to Piers 30-32 would
allow the site to be used as the Team
Bases for the racing events. The
improvements will also extend the

$7,113,340-
$10,356,020

useful life of a portion of the Piers from

10 to 30 years, which will retain some

portion of current Port revenue or

make way for a future development on
this site. The proposed improvements
include:

1. Repairs to the marginal wharf,
substructure, deck, and piles;

2. An H15(12,000 Ib wheel load).
driveway extending from The
Embarcadero to the center in-fill
area between Piers 30 and 32 for
emergency vehicle access and

truck delivery;




3. Approximately 90,000 sf of the .
Pier 32 deck and supporting
structure will be repaired as
required in order to: (a) support
loads associated with moving
racing vessels around on wheeled
cradles, and (b) create a pad
along the southern edge of Pier 32
for a tower crane which will be
used to lift or lower racing vessels
between the water and the team
sheds. Crane access areas will be
strengthened to support crane
loads;

4. Approximately 190,000 sf of the
Pier 32 deck area will be slurry
sealed or patched with asphalt;
and

5. Approximately 25,000 Ibs of
container leveling beams and
steel plates will be installed
temporarily on the Pier 32 deck.

Pier 23 Electrical Repairs

Installation of an electrical transformer -

and related hardware which will allow
Pier 23 to serve the International
Broad(;ast Center,

$607,624

Pier 29 Pile Repairs

Repair up to 26 reinforced concrete
piles under the Pier 29 substructure.
Note: the total project cost is $950K, of
which $800K will an ACOC
contribution and will be subject of. a
future appropriation. '

$150,000

Dredging

Dredging and pile.removal within the
Piers 32-36 Open Water Basin to
provide sufficient water depth for
catamaran access to a crane on Pier
32. Additional dredging for 2013 may
be required if the Event Authority
demonstrates sufficient demand for
spectator vessel berthing.

$536,000

Soft costs

Project management including
temporary positions, and other soft
costs

$600,000

America’s Cup Permit Requirement and Mitigation Requiremenfs
(subject to future BCDC, RWQCB and NOAA permit review)

$6,491,018

Public Access Improvements: Pier 19

South Apron Repair and Pier 23 Handrail*

To fulfill BCDC public access
requirements for the Event permit, the
Port will likely be required to repair the
Pier 19 south apron and install a
handrail at Pier 23. This work consists
of replacing up to 80 new bearing

$626,151-
$4,056,900




piles. The work also includes
demolishing and disposing of and
replacing 5,000 square feet (sf) of
rotted decking and 1,200 linear feet (If)
of cap beams will also be replaced.

Pier 64 Removal®

The Port will remove a portion of Pier
64 near Mission Rock by March 31,
2013 as required by either BCDC or
RWQCB. ,

This pier consists of a collection of
remnant piles adjacent to the Mission
Bay Bayfront Park encompassing
approximately 234,250 sf of water
area. As part of the proposed fill
removal project, the Port (or its agent)
will create a 1,500 sf bird platform that
can withstand 100-year base flood
conditions and sea level rise to 2050.

$501,053-
$1,280,548

Pier %2 Removal

By March 31, 2013, the Port will also
remove Pier ¥z (25,200 sf), including
piles, caissons and decking. A
guardrail will be installed along the
edges of the wharf after removal of
Pier Y. :

$1,153,570

Mitigation for the Cruise Terminal Project

$5,700,000

Shoreside Power at Pier 70

This project will provide for a 12
megawatt power system to serve ships
berthing in the drydock at Pier 70. The
Shoreside Power Project will reduce
emissions by allowing ships berthed in
the drydock to use power from the
City's electrical grid rather than
generating power on board through
diesel or other types of generators.
The Shoreside Power Project is
necessary to mitigate an
environmental impact of the Pier 27
Cruise Terminal and 34th America’s
Cup (AC34).

| Subtotal Project-Uses

—--$48,240,665-

Financing Costs (including City Services Auditor)

$3,919,915

Appropriation Placed on Reserve

$6,540,000

Total Supplemental Appropriation Request

$58,700,580

*The ranges of costs listed above reflect potential cost savings if Port maintenance performs the
pile driving work and the final list of BDCD permit requirements and timelines of these
requirements. Port staff is developing an amendment to Chapter 6 of the Administrative Code
that would allow the Port’s pile driving crew to perform repair and construction work over
$400,000 without first putting the work out to competitive bid. Port staff is also recommending
reduced permit requirements to BCDC given that the Event has been scaled down. Finally, the



estimated project cost for Piers 30-32 is being reduced from $1 0.4 million to $7.1 million as the
project is refined and scope clarified. If project refinements result in reduced final cost estimates
as anticipated, Port staff will then reduce the COP issuance amount prior to sale.

» Plan of Finance

The overall plan includes up to $9.2 million in 2010 Revenue Debt which is reallocated

from the Pier 35 and Backlands projects to the Cruise Terminal and the Piers 30-32

project respectively, Port capital funds in the amount of $4.5 million which is a

combination of reallocation from prior capital budgets, FY2012-13 proposed capital

budget and fund balance, and up to $45 million of COPs as shown below:

Table 3: Sources and Uses by Project

The overall strategy reflected in the proposed plan of finance is: (i) to use available

unspent tax exempt proceeds from the 2010 Series A Revenue Bonds (which is

primarily from the Pier 35 project) prior to issuance of new tax-exempt, (ii) to utilize

Total Port Re-Allocation ~ Total
_COPs Capital Port Rev Bonds Appropriation
Cruise Terminal Project $21,048,760 $1,500,000 $1,251,243 $23,800,003
AC34 Requirements '
Pier 30-32 repairs and improvements 2,446,020 7,910,000 10,356,020
Pier 23 clectrical upgrades 607,624 ' 607,624
Pier 29 pile repairs 150,000 150,000
Dredging & Inspection 536,000 536,000
Soft costs (project management & other soft costs) 600,000 600,000
Subtotal - AC Requirements 3,803,644 536,000 7,910,000 12,249,644
AC34 and Cruise Terminal Project Mitigation
Measures . -
Pier 19 south apron improvements 3,351,197 - 3,351,197
Pier 23 handrail 705,703 - 705,703
Piet 64 removal - 1,280,548 1,280,548
Pier 1/2 removal - 1,153,570 1,153,570
Pier 70 shore side power 5,700,000 - 5,700,000
Ry z)/]laz‘a/ - AC34 and CT Mitigation Total 9,756,900 2,434,118 - 12,191,018
Toial Uses $ 34609304 | $ 4470118 $ . 9161243 | $§ 48,240,665
City Services Auditor Funding (2% of, project aneount) $ - $ 69,219 $ -1 3 69,219
Financing Setvice Reserve Fund 2,906,360
Cost of Issuance 655,886
Underwriter's Discount 288,450
Lssuance Costs 3,850,696 - - 3,850,696
Grand Total - Uses 38,460,000 4,539,337 9,161,243 | _ 52,160,580
COP Reserve 6,540,000 6,540,000
$ 45000000 | $ 4530337 | $_ 9161243 | §  58700,580




unspent taxable proceeds from the 2010 Series B Revenue Bonds allocated for the
Backlands project and reallocate it to the Piers 30-32 project which is a more immediate
need, (iii) to fund demolition and dredging costs with a reallocation of operating capital
sources, and (iv) to finance the remainder of the projects which have benefits that will
accrue from between 20 and 30 years with proceeds of the COPs.

The impacts of this strategy to our existing projects are as follows:

e The Pier 35 Substructure project is on-hold until a financing plan to replenish the
amount reallocated ($1.1M) and finance the entire project cost is developed;

e The Piers 94-96 Backlands project to construct improvements to expand the
Port’s Eco-Industrial park for leasing activity is on-hold until the next debt
issuance which is planned for FY 2013-14, or an another plan of finance is
identified (reallocation of $7.9M); ‘ '

e The Amador Street forced sewer main project ($945K reallocated) and the Crane
Cove Painting project ($500K reallocated) are on-hold until a complete plan of
finance is identified. '

The other sources are a result of staff reviewing all open capital projects to identify
balances that are no longer needed. The reallocation from the proposed FY 2012-13
budget in the amount of $2.1 million reduces funds for the leasing improvement and
elevator and escalator programs, and allocates $1.5 million proposed for the Cruise
Terminal project in the Port’s capital budget early.

City Certificates of Participation (COPs)

The Port has the Charter authority to issue revenue bond debt, which the Port
Commission exercised in 2010 with a debt issuance of $36.65 million. Port staff is
recommending COPs for this issuance instead of Port revenue debt because the City’s
credit rating is better than the Port’s.! This credit enhances the financing and may
improve pricing by approximately 25 basis points to reduce interest costs in excess of
$1 million over the life of repayment.? This strategy also protects the Port’s revenue
bond debt service coverage levels which will allow for more bonding capacity when the
Port’s revenue streams improve. ' ‘

The City expects to isste City and County of San Fraricisco Certificates of Participation
Tax-Exempt Series 2012A (Non-AMT) and Tax-Exempt Series 2012B (AMT)®. The
Non-AMT series is for public improvements on Piers 19 and 23; the AMT series is for

! The City and County of San Francisco’s COP ratings are A1/AA-/A+ by Moody’s, Standards & Poor’s and Fitch
respectively. The Port's revenue bond ratings are A1/A-/A by Moody’s, Standards & Poor’s and Fitch respectively.

% The actual pricing depends on the day in which the City enters the market and as a result actual spreads cannot be
determined. The estimate is a representation of the estimate in the current market environment.

% Generally, governmental entities such as the City issue obligations financing public facilities that are-characterized -
by the Internal Revenue Code as publicly available. Interest received by owners of such obligations is excluded from
gross income for federal income tax purposes. Enterprise departments such as the Airport issue obligations that
finance facilities that are identified as not publicly available and are characterized as private activity bonds. The
interest on such private bonds may not be exempt from federal income taxation and may be subject to the alternative -
minimum tax or AMT. Interest on tax-exempt private-activity bonds is subject to both the individual and corporate
alternative minimum tax. The City consults with bond and tax counsel on the proper characterization of its obligations.



the Pier 27 Cruise Terminal Project, electrical upgrades on Pier 23, a portion of the
Piers 30-32 project, and Shoreside power on Pier 70. .

Table 4: Sources and Uses of the ‘COPs |

2012 Series
A 2012 Series B
(Non-AMT) (AMT) Total
Bond Proceeds _ $4,510,000 $33,950,000 $38,460,000
Uses
AC34 Pier 19/Pier 23 4,056,900 4,056,900
AC34 Projects. 3,803,644 3,803,644
Cruise Terminal : 21 ,048,760 : 21,048,760
Shoreside Power ' 5,700,000 5,700,000
Total Project Uses 4,056,900 30,552,404 34,609,304
Payment Reserve Fund 340,813 2,565,547 2,906,360
Cost of Issuance : 112,287 832,049 944,336

$4,510,000 $33,950,000 $38,460,000

Memorandum of Understanding * Attachment 1 is a draft memorandum of
understanding between the City and the Port (the “MOU”) that would govemn the terms
of repayment of the City’s COPs. Specifically, the City and the Port agree that 1) the
Certificates are the most efficient manner to structure the financing in order to achieve
the Port’s objectives; 2) the Certificates will not be executed or delivered without the
Port’s acknowledgement and agreement that the Port will submit for approval by the
Board and the Mayor a budget for each fiscal year that includes funding for all costs of
COP payments, additional rent, and other obligations due in connection with the
Certificates; and 3) the Port’s obligations under the MOU are and will be expressly
subordinate to any Port revenue bond obligations®.

Attachment 2 is a memorandum from the Office of Public Finance which explains the
structure of the COP, the leased asset, and the availability of commercial paper prior to
COP sale which will allow the Port to meet our project schedules. As noted in the
memorandum, a City asset will secure the COPs, initially Laguna Honda; the new
Cruise Terminal at Pier 27 will replace that asset as collateral after construction is
complete and a certificate of occupancy is issued. ‘

*On February 3, 2010, the Port issued $36,650,000 in Revenue Bonds to finance the design,
construction, reconstruction, repair and/or improvements to various facilities of the Port. In connection
with the delivery of the Port’s revenue bonds, the Port Commission covenanted that it will maintain
rentals, rates, fees and charges so that net revenue in each fiscal year will be at least equal to 130% of
annual debt service on the revenue bonds for such fiscal year. ’



Port’s Ability to Repay City COPs and Bonding Capacity

As noted above, while the City will issue the COPs, thereby providing credit support to
the financing, the annual payment on the COPs will be support by annual Port
revenues. The COPs will be issued with annual payments of principal and interest for a
final term of 30 years. Principal on the COPs attributable to the Pier 70 shoreside
power project will be repaid in the first 10 years, consistent with the shorter useful life of
the power equipment. Principal on the COPs attributable to the Pier 27 Cruise Terminal
project and the AC34 infrastructure projects will be repaid in the remaining 20 years, for
a total repayment of 30 years. Annual COP payments of principal and interest are
anticipated to be $2.4 million, bringing total annual Port debt and capital lease service
payments to $5.4 million. ‘

Annual net revenue of the Port over the past five years has averaged $13 million. In
2011, assuming that certain Port assets would transfer to the America’s Cup Event
Authority, Port staff estimated a debt capacity of $65 million of future Port revenue bond
availability®. A portion of this debt capacity was identified previously by the Port’s 10-
Year Capital Plan of Finance as a future funding source for the Pier 27 cruise terminal
project and other revenue generating projects. -

" The revised AC34 transaction, whereby the Port retains certain revenue generating.
assets in return for financing required infrastructure costs, has resulted in a modest rise
in the Port’s net revenue projections. As such, the Port’s estimated debt capacity has
risen to $74 million®, prior to financing the Port’s AC34 obligations. Port staff currently
anticipates that $38.5 million of such capacity will be allocated to the proposed COP
issuance discussed herein. An additional $29.5 million is anticipated to be allocated to
Port revenue bond issuance in fiscal year 2014 to fund long-planned revenue
generating projects and a portion of the Phase 2 Cruise Terminal costs. Remaining,

- unprogrammed debt capacity is anticipated to be $8.5 million.” ’

Project Timelines:

The Port seeks to secure project funding by eafly May in order to meet critical AC34
Event deadlines. Pursuant to the LDA, the most time critical projects are the

improvements to Piers 30-32 and the Pier 19 South Apron, where work must start in late
May in order to be ready for the events in August 2012. Recognizing the need to
expedite this work, Mayor Ed Lee introduced and the Board of Supervisors approved
waivers of competitive selection requirements for construction management of this
work. Board of Supervisor authorization for COPs, approval of an appropriation
ordinance and receipt of permits are the final steps required to implement the LDA

5 Assumed annual net revenues of $15 million, annual interest rate expense of 6%, and debt service
coverage of 2x. : '

& Assumed annual net revenues of $17 million, annual interest rate expense of 6% and debt service
coverage of 2x.

’ Ditto.



required public works improvements. The proposed schedule for approval of the COPs,
and related appropriation, is as follows:

Date 2012 ltem

April 16 Review and Approval, City’s Capital Planning Committee

April 17 Introduction to the Board of Supervisors

April 24 Port Commission Review and Approval of COP issuance and related

MOU, and recommendation to the Board of Supervisors for an
appropriation ordinance. . -
April 25 Budget and Finance

May 1 - Board of Supervisors, First Reading
May 8 Board of Supervisors, Second Reading
August Issuance of COPs

*Note, dates are estimates uniess otherwise noted

~ If the Port does not deliver the required improvements on time, the LDA provides for a
range of remedies that would negatively impact the Port and implementation of AC34.2

Conclusion

The Port’s strategy to utilize $9.2 million of 2010 Revenue Debt, and $4.5 million of
capital funds has the benefit of utilizing available sources to reduce the size of the 2012
COP issuance. Additionally, because the City’'s COP credit rating is better than the
Port’s, utilizing City COPs, instead of Port Revenue bonds, credit enhances the
financing resulting in a potential pricing benefit of approximately $1 million over the life
of repayment. This strategy also protects the Port's revenue bond debt service
coverage levels which will allow for more bonding capacity when the Port's revenue
streams improve.

The risk of this strategy is that the Port has defunded the Backlands project,
improvements at Pier 35, the Amador Street Forced Sewer Main Project, the Crane
upgrade project, and funds available for tenant improvements. These defunded
projects, the Backlands project in particular, likely would have resulted in improved cash
flow to the Port. Reallocating sources from defunded projects to the America’s Cup
projects is a good decision given the importance of the America’s Cup events to the City
and regional economy and to the Port’s goal of bringing jobs and people to the
waterfront, and the number of capital commitments relative to the Port’s capacity.
Following the America’ Cup events, the Port will refocus attention and resources to
capital projects that strengthen the Port’s revenues to rebuild bonding capacity so that

® Remedies include liquidated damages for late delivery under the Port’s contract, a call on a performance
bond and a requirement that the Port (or the Event Authority with reimbursement) perform improvements -
at Pier 80 for the team bases at an estimated cost of $14.0 million. :



the Port can leverage development opportunities and increase our ability to finance
capital improvements. '

Preparéd by: Elaine Forbes, Deputy Director
Finance and Administration

Attachments: -

Attachment 1: Memorandum of Understanding
Attachment 2: Memorandum from the Office of Public Finance




WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

PORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 12-37

~ The Port Commission wishes to fund capital projects that are

critical to the implementation of the 34" America’s Cup, Phase | of
the Cruise Terminal Project, and the installation of shoreside power
at Pier 70 for a total project cost of no more than $48.2 million; and

The Port Commission desires to use available unspent tax exempt
proceeds from the 2010 Series A revenue debt prior to issuance of
new tax-exempt debt, to utilize unspent taxable proceeds from the
2010 Series B revenue debt allocated for the Backlands project for
the Piers 30-32 project which is a more immediate need, to fund
demolition and dredging costs with a reallocation of operating
capital sources, and to finance the remainder of the projects which
have benefits that will accrue from between 20 and 30 years with
debt; and ‘

City Certificates of Participation may improve pricing and protect’
the Port’s revenue bond debt service coverage levels which will
allow for more bonding capacity when the Port’s revenue streams
improve; and

- Assuming $17 miliion in net Port revenues, a 6% interest rate, and

2.0 debt service coverage, the Port can support the issuance of
approximately $74 million of debt over the next five year period
(2012-2017); and

The Port Commission-wishes to enter into a memorandum of
understanding between the City and the Port (the “MOU”) that
governs the terms of repayment of the City’s Certificates of ‘

Participation; and

The City Certificates of Participation are the most efficient manner to
structure the financing in order to achieve the Port’s objectives; 2)
the Certificates will not be executed or delivered without the Port’s
acknowledgement and agreement that the Port will submit for
approval by the Board and the Mayor a budget for each fiscal year
that includes funding for all costs of lease payments, additional rent,
and other obligations due in connection with the Certificates; and 3)
the Port’s obligations under the MOU are and will be expressly
subordinate to any Port revenue bonds: and .



WHEREAS, The following Port projects (collectively, the "Projects") will meet the
Port’s Maritime and Public Access missions: Cruise Terminal at
Pier 27, Piers 30-32 improvements, Pier 23 Electrical Repairs,
Public Access for Piers 19 or 23, and Shoreside Power at Pier 70,
all of which constitute the public necessity; and

WHEREAS, The Port Commission has determined that it would be inefficient to
fund these Projects through annual allocations in the Port’s capital
budget; and

WHEREAS, The Port Commission has not identified another source of funds for

these Projects; now, therefore, be it

RESOLVED, The Port Commission recommends the City’s issuance of
Certificates of Participation in an amount not to exceed $45 million;
- and be it further

RESOLVED, The Port Commission authorizes the attached Memorandum of
Understanding with the City that will govern the terms of repayment
of the City’s Certificates; and, be it further

RESOLVED, The Port Commission recommends a supplemental appropriation
ordinance with allocates the Certificates in an amount not 10 exceed
$45 million, reallocates 2010 Port Revenue Bonds of $9.2 million
and Port Capital Funds of $4.5 million, for a total amount of $58.7
million, to the Pier 27 Cruise Terminal Project, America’s Cup
infrastructure requirements, and permit and mitigation requirements
of the Project, financing issuance costs and reserve.

I hereby certify that the foregoing resolution was adopted by the Port
Commission at its meeting of April 24, 2012. '

Secretary



SAN FRANCISCO
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Date: February 8, 2013 Rezeption
: on:

Case No. Case No. 2010.0493R _ ) 415.558.6378
: James R. Herman Cruise Terminal/ America’s Cup Host Village at

Pier 27 Fax
Block/Lot No.: AB 9900, Lot 27 415.558.6409

. Planning

Praject Sponsor: Port of San Francisco o v ln;urmaﬁon:

Pier 1, The Embarcadero and Washington Street 415.558.6377

San Francisco, CA 94111

Referred By: Diane Oshima
‘ Assistant Deputy Director, Planning
Port of San Francisco
Pier 1, The Embarcadero and Washington Street
San Francisco, CA 94111
415.274.0553
Diane.oshima@sfport.com

Staff Contact: .- Ilaria Salvadori — (415) 575-9086
' ‘ilaria.salvadori@sfgov.org
Recommendation: Finding the project, on balance, is in conformity with

the General Plan

Recbmmeﬁded
By:

Rah: ;n, ITrector of Planning

PROJECT DESCRIPTION

We are in receipt of your application dated October 29, 2012, requesting that the Planning Department
consider a General Plan Referral application for the construction of a new cruise terminal building at
Pier 27 — James R. Herman Terminal- for the 34" America’s Cup event, and related ground
transportation infrastructure to serve the city’s current and future needs. :

The project proposes the construction of a new cruise terminal building and ground transportation area
to serve current and future needs associated with maintaining cruise ship to calls to the Port of San

Francisco.

The project is divided in two phases.

www.sfplanning.org



General Plan Referral CASE NO. 2010.0493R
February 8, 2013 ' America’s Cup 34- Cruise Terminal Pier 27

Phase 1: basic infrastructure supporting the 34® America’s Cup Host Village (July 2013-October 2013)
with the construction of the James R. Herman Cruise Terminal.

Phase 2: Upon completion of the America’s Cup Host Village would complete further improvements
required to serve cruise terminal operations and the construction of the Northeast Wharf Plaza public
open space. '

PREVIOUS ACTIONS RELATED TO THIS PROJECT

The Port Commission, the Board of Supérvisors and the San Francisco Bay Conservation and
Development Commission (BCDB) have approved the project.

ENVIRONMENTAL REVIEW

The Méjor Environmental Analysis section of fhe PTanning Department . completed Environmental
Review CEQA clearance under case n. 2010.0493E.

GENERAL PLAN COMPLIANCE AND BASIS FOR RECOMMENDATION

The Project is consistent with the following relevant objectives and policies of the General Plan. The
Project is consistent with the following General Plan Policies. The Policies are shown in bold font,
policy text is in regular font, and staff comments are in italic font.

POLICY 1

That existing neighborhood-serving retail uses be preserved and enhanced and future
opportunities for resident employment in and ownership of such businesses enhanced.

The America’s Cup Event Authority will have temporary retail outlets currently set up on Pier 27
throughout the 2013 sailing race events. The project does not displace any existing retail use as
existing ne_ighbbfhood-sefving retail nses will be pres'erved. The developmént‘of a new cruise terminal
will create a positive synergy for existing retail and will attract more visitors to San Francisco.

POLICY 2

That exis’tfng housing and neighborhood character be conserved and protected in order to
preserve the cultural and economic diversity of our neighborhoods.

The current mix or residential and commercial uses will be preserved. The pier 27 cruise terminal will
. be the primary Port's cruise facility. Cruise ship activity will be preserved on the Northeast Waterfront
thus preserving cultural diversity and economic vitality in that area.

SAN FRANCISGO . 2 -
PLANNING DEPARTMENT |



General Plan Referral CASE NO. 2010.0493R
February 8, 2013 ) America’s Cup 34- Cruise Terminal Pier 27

POLICY 3 ’
That the City's supply of affordable housing be preserved and enhanced.

The project does not affect in any way the current/ future supply of affordable housing.

POLICY 4
That commuter traffic not impede Muni transit services or overburden our streets or-
neighborhood parking,.

The project does not generate commuter traffic demand. The project will provide an off-street Ground
Transportation Area (GTA) in the open area between Pier 27 terminal building and the Pier 29 shed
structure to minimize potential traffic flow impact due to travel access requirements of cruise ship
activity. :

POLICY5 , E

That a diverse economic base be maintained by protecting our industrial and service
sectors from displacement due to commercial office development, and that future
opportunities for resident employment and ownership in these sectors be enhanced.

The temporary use of Pier 27 during the America’s Cup event will generate overall economic benefits to
the City. The new Pier 27 maritime terminal will create a -new, modern facility that will retain the
long-time historic industry of San Francisco by preserving high-paying union jobs. The anticipated
increase in number of visitors and tourists will bring an increase in economic activity in those
industries. Special events related to the projects will bring additional service sector jobs.

- POLICY 6 ’
That the City achieve the greatest possible preparedness to protect against injury and the
e o008 5-0f life-in-an-earthquake.

The new modern facility will incorporate will meet all code and seismic requirements. Pier 27 will also
function as emergency staging area should a catastrophic seismic event occur during the time of the
project.

SAN FRANCISGO . ' : 3
PLANNING DEPARTMENT . .



General Plan Referral CASE NO. 2010.0493R
February 8, 2013 America’s Cup 34- Cruise Terminal Pier 27

POLICY 7
That landmarks and historic buildings be preserved.

The existing Pier 27 shed was found “non-contributing” after historic preservation analysis. The shed
was eventually demolished in 2012. The pier underwent historic review and design review and its
design is now consistent with Secretary of Interior’s Standards for Historic Rehabilitation.

POLICY 8

That our parks and open space and their access to sunlight and vistas be protected from

development.

The new proposed cruise terminal is in compliance with the 40 foot height limit applying to the Pier 27
site. ’ ‘

RECOMMENDATION: Finding the Project, on balance, in-conformity with the General PlarTl

SAN FRANCISCO 4
PLANNING DEPARTMENT






WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

PORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 11-75

The James R. Herman Cruise Terminal and Northeast Wharf Plaza
(“Project”), sponsored by the Port of San Francisco, will develop a new
cruise terminal and 2.5 acre public park, the Northeast Wharf Plaza, at
Pier 27-29, a 14.8 acre site located on The Embarcadero at Bay Street,
San Francisco, requiring the demoalition of the existing Pier 27 shed and a
portion of the eastern end of Pier 29 shed; and

On December 15, 2011, the San Francisco Planning Commission certified
the 34™ America’s Cup & James R. Herman Cruise Terminal and
Northeast Wharf Plaza Final Environmental Impact Report ("Final EIR"),
Planning Department Case No. 2010.0493E, as complete and its contents
and the procedures through which it was prepared, publicized and
reviewed complied with the California Environmental Quality Act (Cal.
Pub. Res. Code §§ 21000 et seq., "CEQA"), the State CEQA Guidelines
(Cal. Admin. Code title 14, §§ 15000 et seq., "CEQA Guidelines"), and
Chapter 31 of the San Francisco Administrative Code ("Chapter 31"); and

The Port Commission has reviewed and considered the information
contained in the Final EIR, all written and oral information provided by the
Planning Department, the public, relevant public agencies and the
administrative files for the Project and the Final EIR; and

The Project and Final EIR files have been made available for review by
the Port Commission and the public, and those files are part of the record
before the Port Commission; and .

The Planning Department is the custodian of records, located in Case
Number 2009.0418E, and those files are part of the record before this Port

- Commission; and —

WHEREAS,

WHEREAS,

Port staff has prepared proposed findings, as required by CEQA (‘CEQA
Findings”), which are attached to this resolution as Attachment A, and a
Mitigation Monitoring and Reporting Program ("MMRP"), which is attached
to this resolution as Attachment B; and '

The CEQA Findings and the MMRP were made availéble to the public and
the Port Commission for the Port Commission’s review, consideration and
action; now therefore, be it

RESOLVED, The Port Commission has réviewed and considered the Final EIR and

hereby adopts the CEQA Findings and for the Project and incorporates



those findings, including the Statement of Ovérriding Considerations, in
this resolution by this reference; and, be it further

RESOLVED, The Port Commission, in exercising its independent judgment, has relied
upon and reviewed the information contained in the CEQA Findings, which
describe the Project and Final EIR, and hereby rejects alternatives to the
Project for the reasons set forth in the CEQA Findings; and, be it further

RESOLVED, The Port Commission hereby adopts the CEQA Findings and the MMRP
as the required mitigation measures to be implemented as part of the
Project, where the Port Commission finds that: (1) implementation of the
Mitigation Measures will eliminate or substantially lessen significant effects
of the Project on the environment; and (2) all of the Mitigation Measures
are feasible, and hereby adopts all Mitigation Measures as described in
Attachment B in support of the approval of the James R. Herman Cruise
Terminal and.Northeast Wharf Project, including any other actions
necessary to secure BCDC and other regulatory approvals to implement
the Project, and construction implementation as further described in
Resolution Nos. 11-76, 11-77 and 11-78.

I hereby certify that the foregoing resolution was adopted by the port
Commission at its meeting of December 16, 2011.

\JZQQW1 O |

Secretary
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Attachment‘A to Port Resolution No. 11-75 |

ATTACHMENT A

JAMES R. HERMAN CRUISE TERMINAL AND
NORTHEAST WHARF PLAZA AT PIER 27 PROJECT

. CALIFORNIA ENVIRONMENTAL QUALITY ACT FINDINGS:
FINDINGS OF FACT, EVALUATION OF MITIGATION MEASURES AND ALTERNATIVES, AND
STATEMENT OF OVERRIDING CONSIDERATIONS

SAN FRANCISCO PORT COMMISSION

In determining to approve the James R. Herman Cruise Terminal and Northeast Wharf Plaza At Pier 27
Project described in Section I, Project Description below, (referred to here as both the "Project" and the

“"Cruise Terminal Project Variant") the San Francisco Port Commission ("Port Commission”) makes and
adopts the following findings of fact and decisions regarding the Project description and objectives,
significant impacts, mitigation measures and alternatives, and adopts the statement of overriding
considerations, based on substantial evidence in the whole record of this proceeding and under the .
California Environmental Quality Act ("CEQA"), California Public Resources Code Sections 21000 et
seq., particularly Sections 21081 and 21081.5, the Guidelines for Implementation of CEQA ("CEQA
Guidelines"), 14 California Code of Regulations Sections 15000 et seq., particularly Sections 15091
through 15093, and Chapter 31 of the San Francisco Administrative Code. These findings comprise
Attachment A to Port Resolution No. 11-75 ("Port Approval Resolution"), dated December 16, 2011.
The Port Commission adopts these findings as part of the Port Approval Resolution and has incorporated
these findings therein by reference. :

This document is organized as follows:

Section | provides a description of the Project proposed for adoption, the environmental review process
for the Project, the approval actions to be taken, and the location of records;

Section Il identifies the impacts found not to be significant that do not require mitigation;

Section Ill identifies potentially significant impacts that can be avoided or reduced to less-than-significant
levels through mitigation and describes the disposition of the mitigation measures;

Section IV identifies significant impacts that cannot be avoided or reduced to less-than-significant levels
and describes any applicable mitigation measures as well as the disposition of the mitigation measures;

“Section V evaluates the different Project alternatives and the economic, legal, social, technological, and
other considerations that support approval of the Project and the rejection of the alternatives or elements
of the alternatives analyzed; and

Section VI presents a statement of overriding considerations setting forth specific reasons in support of
the Commission's actions and its rejection of the alternatives not incorporated into the Project.

The Project is analyzed as the "Cruise Terminal Project Variant" in the 34™ America’s Cup & James R.
Herman Cruise Terminal and Northeast Wharf Final EIR, Case No. 2010.0493E, certified by the San
Francisco Planning Commission on December 15, 2011 (“Final EIR”). A Mitigation Monitoring and
Reporting Program ("MMRP") containing the Final EIR mitigation measures proposed for adoption is
attached as Attachment B to the Port Approval Resolution. The MMRP is required by CEQA Section
21081.6 and CEQA Guidelines Section 15091. The MMRP provides a table setting forth each mitigation
measure listed in the Final EIR that is required to reduce or avoid a significant adverse impact. The
MMRP also specifies the agency responsible for implementation of each measure and establishes

-



Attachment A to Port Resolution No. 11-75

monitoring actions and a monitoring schedule. The full text of the mitigation measures is set forth in the
MMRP. '

These findings are based upon substantial evidence in the entire record before the Port Commission.

The references set forth in these findings to certain pages or sections of the Draft Environmental impact

Report ("Draft EIR"), the Comments and Responses document, and in the Final EIR are for ease of

- reference and are not intended to provide an exhaustive list of the evidence relied upon for these
findings. The Draft EIR and the Comments and Responses document, along with any Errata Sheets,

comprise the Final EIR. ' :

I APPROVAL OF THE PROJECT
A Project Description

By this action, the Commission approves the Project, which comprises physical improvements, uses, and
operations planned for the improvements at Pier 27-29, a 14.8 acre pier under the jurisdiction of the San
Francisco Port Commission, located at The Embarcadero near Bay Street in the northeast waterfront.

. The improvements and activities that constitute the Project are fully addressed in the Final EIR, including
updates and refinements specifically defined in the “Cruise Terminal Project Variant”, described in
Chapter 11 of the Final EIR, which is the Project approved by the Port Commission. These CEQA
findings for the Project support the Port Commission’s approval of all design, construction and funding
requirements necessary to implement the Project.

The Project involves the development of a new passenger cruise terminal at Pier 27 designed to meet
modern ship and operational requirements of the cruise industry. Currently, the Port’s primary cruise
terminal is located at Pier 35, and Pier 27 serves as a secondary terminal when there are multipie cruise
calls. Pier 35 has become increasingly constrained for accommodating modern cruise ship operations.
Under the Project, Pier 27 will become the primary cruise terminal, and Pier 35 will be retained as a
secondary terminal. In concert with the Cruise Terminal facility, the Port will construct the Northeast Wharf
Plaza, a public open space along the west end of Pier 27, consistent with the policies of BCDC's San '
Francisco Waterfront Special Area Plan.

Site and construction planning for the Project has been coordinated with improvements programmed for
Pier 27-29 to support the 34" America’s Cup (AC34) international sailboat racing competition. If separately
approved by the Port Commission and the City, the AC34 project will include Pier 27-29 as the America’s
Cup Village (“AC Village”) during the 2013 race events. Under a Host and Venue Agreement between the
America’s Cup Event Authority and the City, the creation of the AC Village will require demolition of the
entire Pier 27 shed and a portion of Pier 29 shed. Phase 1 of the Cruise Terminal construction will house a
portion of the AC34 entertainment and hospitality activities of the AC Village. After conclusion of AC34,
Phase 2 of the Project will be constructed, which will include full buildout of the Cruise Terminal building to
function for cruise ship operations and construction of the landscaping and open space improvements for
the Northeast Wharf Plaza. The Final EIR thus evaluated the impacts associated with the Project and the
AC34 project due to their interrelated construction and shared use.

For Cruise Terminal operations, the Final EIR assumes the Port will receive 80 ship calls per year, which
represents the high end of the range of 40 to 80 calls that currently occur annually. In anticipation of the
current trends in the cruise ship industry towards larger cruise ships, the Project is designed to better
accommodate newer, larger ships holding larger numbers of passengers than are currently served at Pier
35. The Cruise Terminal building will be sited within the larger footprint of the existing Pier 27 shed,

. _2_



Attachment A to Port Resolution No. 11-75

which will be demolished in its entirety as part of the AC34 project. The Cruise Terminal building will _
contain a large baggage claim area; check-in and waiting/seating areas, Customs and Border Protection
and other security offices, processing and screening facilities, storage, utilities, and other facilities. The
existing shoreside power substation at Pier 27 will be decommissioned during the end of the events of

the AC34 project, and during the Phase 2 construction period of the Project. The shoreside power facility
will be relocated onsite and upgraded from 12 megawatts (MW) to 20 MW to support larger cruise ships
starting with the 2014 cruise season.

Vehicular access to and from The Embarcadero will be provided at a new driveway located just south of
the Pier 29 shed. This access point will provide direct connection to the cruise facility’s ground
transportation area located within the center of the triangular-shaped pier. The approximately 3-acre
ground fransportation area will provide off-street space for access, drop-off, and exiting by trucks, taxis,
buses, and passenger vehicles, to remove congestion on The Embarcadero such as currently created by
the Pier 35 cruise terminal. A separate provisioning area located east of the cruise terminal building will
accommodate access and staging for loading by large trucks, buses and delivery vehicles, consistent
with federal security regulations. )

The approximately 2)2-acre Northeast Wharf Plaza wili be located along the west end of Pier 27, fronting
The Embarcadero promenade. The plaza site will be created with the demolition of Pier 27 shed in
Phase 1 and be initially improved to support the AC Village. The design includes a large lawn, walkways
and landscaping, a “piazza” feature that integrates the historic Pier 29 Belt Line office building. The
updated concept design for the plaza is described and analyzed in Chapter 11 of the Final EIR.

Additional Components of the Project as Described in Chapter 11 of the Final EIR

As discussed above, the Project approved by the Commission is described as the Cruise Terminal
Project Variant in Chapter 11 of the Final EIR. As such, the Project includes a number of updates and
refinements that differentiate it from the Draft EIR Cruise Terminal project described in the Draft EIR.
These updates and refinements are summarized here.-

Under the Project, the proposed provisioning area, and associated security fencing and vehicle _
circulation would provide for public access on the west side of Pier 29 on all days, regardless of whether
a cruise ship is in port. The provisioning truck access circulation would be shifted towards the Pier 27
portion of the pier to serve the reconfigured provisioning area. The Cruise Terminal sally port and

security gate fencing would be configured such that only a portion of the area at the end of Piers 27-29
would be closed off when a cruise ship is in port, instead of closing off the entire end of Piers 27-29 as
under the Draft EIR Cruise Terminal project. As with the proposed security fence proposed along the Pier
27 apron, the configured security fence at the end of Piers 27-29 -would be retracted to allow free
passage by the public to this area from the Ground Transportation Area when a cruise ship is not in port.
The provisioning area immediately northeast of the Pier 27 cruise terminal building would not be
available for public access except for designated perimeter walkways connecting to the Pier 27 apron,
which would be open to the public on non-cruise days.

Under the Project, the'»proposed cruise terminal driveway is moved to the south by approximately 30 feet,
consistent with Mitigation Measure M-TR-83 in the Draft EIR. This relocation would provide additional
distance for vehicles exiting the Cruise Terminal site to access the northbound left turn pocket at the
approach to Chestnut and Sansome Streets without blocking the adjacent travel lane.

, 3-
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The Project also includes refinements to the design of the Northeast Wharf Plaza. The Draft EIR Cruise
Terminal project proposed several ancillary structures for commercial and recreational services (e.g.,
snacks, bike rentals) in the park/piazza design. Under the Project, no commercial or recreational service
struCtures would be constructed at the Northeast Wharf Plaza. However, the Project includes potential
future construction of a restroom facility structure within the landscaped buffer area between the plaza
and the proposed Cruise Terminal Ground Transportation Area.

"Shared Uses

The Cruise Terminal building also will accommodate shared uses in down times between cruise ship
calls. These shared uses could include events such as conferences, public or private gatherings, and
maritime-oriented events. It is estimated that up to 100 shared-use events could occur at the cruise
terminal site annually.

Port Tenant Relocation

The Project requires the relocation of existing tenants currently leasing and occupying Pier 27-29 pier
shed and facilities. A description of Pier 27 tenant displacement and relocation is included in a
discussion on pp. 3-85 and 86 of the Final EIR: In support of these actions, the Port Commission will
approve a Tenant Relocation Plan, as required by state law, which sets forth relocation benefits available
to those vacating facilities.

BCDC Plan Amendments

As part of the Project, the Port has proposed amendments to the San Francisco Bay Conservation and
Development Commission (“BCDC”) Special Area Plan (“SAP”), an element of the San Francisco Bay
Plan. Any such revisions to the Special Area Plan also will involve amendments to the Port's Waterfront
Land Use Plan to maintain consistent policies of the two agencies. The proposed amendments are
required to build the proposed James R. Herman Cruise Terminal and the Northeast Wharf Plaza and to
allow berthing of cruise vessels in the Northeast Wharf Open Water Basin. The Project updates in
Chapter 11 of the Final EIR present an updated description the SAP amendments, which would deliver a
package of public benefits to expand and improve waterfront public access to offset public benefit
reductions caused by the Project to the Northeast Wharf Open Water Basin and existing policies in the
SAP. '

The list below summarizes the proposed package of public benefits to replace the public benefits agreed
to by the Port and BCDC with adoption of the 2000 amendments to the SAP, subject to funding
availability and agreement by BCDC and the Port as to timing of implementation. As part of the SAP
amendment review process, fill removal sites will be considered. The following fill removal sites were
analyzed in the Draft EIR: Pier 98 LASH Terminal, Pier 84 and 88 along Islais Creek, Pier 70, Wharves
6, 7 and 8 and area adjacent to Pier 68, Pier 64, and the former site of Carmen’s restaurant in China
Basin channel. In addition, Chapter 11 of the Final EIR analyzed Pier % north of the Ferry Bu1ld|ng asa
possible fill removal site.

. Pier 27 Shed and East Wall of Pier 29. Remove the northeast portion of the Pier 27 shed and
reconstruct the east wall of Pier 29 consistent with Secretary’s Standards.

. Beltline Piazza. Either in conjunction with construction of Phase 2 improvements to the James R.
Herman Cruise Terminal, or at a later date determined jointly by BCDC and the Port, increase the

4-
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size of Northeast Wharf Plaza to include a Beltline piazza adjacent to the Embarcadero
Promenade.

) Open Space at End of Piers 27-29. Submit a plan for review by the BCDC Design Review Board
and the Waterfront Design Advisory Committee for use of the open space at the end of Piers 27 and
29 resulting from the removal of the northeastern portion of Pier 27 that addresses wind impacts in
this location and provides for public assembly, active recreation, water-oriented recreation, or other
uses that take advantage of the panoramic views at this location.

. Phased Public Access Improvements, Piers 27, 29, 31, 33. Implement phased public access
improvements to the Pier 27 and the Pier 29 north apron and provide public access though Pier 29 -
or Pier 2972 to the Pier 29 apron, including a Bayside History Walk, triggered by a major permit for
a new long-term lease or major rehabilitation project at Pier 29 or Pier 29'%; or an earlier date
agreed by BCDC and the Port. Implement phased public access improvements to the Piers 31-33
areas, triggered by a major permit for a new long-term lease or major rehabilitation project at Pier
31 or Pier 33 or an earlier date agreed to by BCDC and the Port.

) Open Water Basin at Piers 29-31. Submit a plan for review by the BCDC Design Review Board
and the Waterfront Design Advisory Commiittee for a new Open Water Basin at Piers 29-31, and
potentially to Pier 33, that provides for water-oriented recreation access, triggered by a major new

- lease at one or more of any these locations.

o Easternmost Portion of Pier 23 Shed. If the Open Water Basin at Piers 29-31 (or Pier 33) and the
open space at the end of Pier 29 is approved by BCDC, eliminate the requirement to remove the
easternmost 315 feet of the Pier 23 shed.

e  Phased Improvements to the Pedestrian and Bicycle Experlence Develop design standards
for phased improvements to the pedestrian and bicycle expenence on the east and west side of
The Embarcadero from China Basin to Fisherman's Wharf, in consultation with the San Francisco
Planning Department, SFMTA, and BCDC, and, for the east side of The Embarcadero, in
consultation with the BCDC Design Review Board. These standards would improve the pedestrian
experience by building wider sidewalks that allow for improved landscaping, public seating and
opportunities for public art, with pedestrian bulb-outs, consistent with the City’s Better Streets
guidelines. On the west side of The Embarcadero, the pedestrian experience would be enhanced
by a series of open spaces, triggered by adjacent development.

) New Openings to View the Bay through Pier 19'%. Implement phased, new openings to view the

Bay through Pier 1972, or phased removal of Pier 19% in its entirety, with the option to build new
- maritime or other trust-consistent facilities, including structures to support such uses within a
~T T portionof the existing footprint of Pier 19%;; in"the Piers 19-23 basin. Such phased improverments "~

would require reconstruction of the north wall of the Pier 19 bulkhead and the westernmost portion '
of the Pier 19 shed, consistent with the Secretary’s Standards, and public access along the Pier 19
north apron, the Pler 192 apron and the Pier 23 south apron, including a Bayside History Walk,
timed with a new long-term lease of Piers 19-23 or an earlier date agreed by BCDC and the Port.

o Pier 43 Promenade and Plaza Project. By a date to be determined jointly by BCDC and the Port,
expand the Pier 43 Promenade Project to incorporate the renovation of the public plaza at the Pier 43
Historic Arch and adjacent areas, consistent with the Secretary’s Standards, to further improve public
access and views along the Fisherman’s Wharf shoreline. For purposes of this requirement, no
improvements that trigger a seismic upgrade will be required.
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Project Objectives

The objectives of the proposed Project are to:

C.

Design a new, modern cruise terminal that optimizes current and future operational needs and retains
an important historic maritime use along San Francisco's northeastern waterfront that is compatible
with and respects the physical form and characteristics defining the Embarcadero Historic District,
which is listed on the National Register of Historic Places

Provide a highly visible berth for ceremonial and visiting ships and vessels, as well as cruise ships,
that preserves and promotes the maritime character of San Francisco's historic waterfront

Integrate a ground transportation area that serves all cruise ship and passénger access and
support needs off-street to avoid traffic impacts on The Embarcadero

Develop an efficient facility that will lower the Port's operational and maintenance costs by the use
of effective space planning and equipment to handle passenger circulation and provisioning, and
will meet the evolved security and passenger handling demands of the cruise ship industry

Maintain shoreside power in a new, modern cruise terminal facility to promote and expand access
and use of San Francisco's electrical grid while ships are in port to avoid cruise ship diesel
emissions

Configure the cruise terminal in a way that will create opportunities for the Port to allow special

event uses when the terminal is not occupied for cruise purposes to enable year-round, people-
oriented uses at Pier 27, generate revenue to help finance public improvements, and create an

inviting amenity that supports and activates use and enjoyment of the Northeast Wharf Plaza

Develop the Northeast Wharf Plaza, a major public open space integrated with public access on
Pier 27; create new views and access to San Francisco Bay; promote recreational enjoyment along
San Francisco’s public waterfront; and preserve open water areas for passive and active enjoyment
of the Bay

Develop a project that embodies the City’s commitment to sustainability principles by following the
guidelines from the U.S. Green Building Council to achieve a Leadership in Energy and
Environmental Design (LEED) Silver or better rating

Integrate the design and construction of the Cruise Terminal prOJect with the proposed AC34 race
facilities and operations

Environmental Review

Project Final EIR

Pursuant to and in accordance with the requirements of Section 21094 of the Public Resources Code
and Section 15152 of the CEQA Guidelines, the San Francisco Planning Department prepared a Final
EIR for 34™ America’s Cup and James R. Herman Cruise Terminal and Northeast Wharf Projects.

In accordance with Sections 15063 and 15082 of the CEQA Guidelines, the San Francisco Planning
Department, as lead agency, published a Notice of Preparation (“NOP”) on February 9, 2011, and
conducted scoping meetings for the EIR on February 23 and 24, 2011. The NOP was circulated to local,
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state, and federal agencies and to other interested parties on February 9, 2011, initiating a public
comment period that extended through March 11, 2011.

As indicated in the NOP, the EIR addressed the full range of environmental impacts of the Project. The
NOP included a preliminary list of the potential environmental impacts. The NOP provided a general
description of the Project, locations, and objectives (see Appendix NOP-1 in Volume 4 of the Final EIR
for a copy of the NOP).

Pursuant to CEQA Guidelines Section 15083, the San Francisco Planning Department held two public
scoping meetings on February 23, 2011 at the Port of San Francisco office at Pier 1, and on February _
24, 2011 at San Francisco City Hall, both located in San Francisco. The purpose of the meetings was to
present the proposed Project to the public and receive public input regarding the scope of the EIR
analysis. Attendees were provided an opportunity to voice comments or concerns regarding potential
effects of the Project. :

The public scoping process and the comments received in response to the NOP yielded oral and written
comments. The comment letters, transcript of the scoping meeting, and reproductions of the comment
cards are available for public review at the Environmental Planning Division of the San Francisco
‘Planning Department, 1650 Mission Street, San Francisco, CA. The comments issued during the
scoping meeting addressed concerns regarding land use, plans and policies, aesthetics, air quality, long
term development, transportation, biological resources, cultural resources, hydrology and water quality,
and cumulative impacts. : ' :

The San Francisco Planning Department then prepared the Draft EIR, which describes the Project and
the environmental setting, identifies potential impacts, presents mitigation measures for impacts found to
be significant or potentially significant, and evaluates Project alternatives. The Draft EIR analyzes the
impacts associated with the Project, and identifies mitigation measures applicable to reduce impacts
found to be significant or potentially significant. It also includes an analysis of two aiternatives to the
Project, including the No Project Alternative and a Renovated Pier 27 Shed Alternative. In assessing
construction and operational impacts of the Project, the EIR also considers the combined effects of the
Project with AC34, and the contribution of Project impacts to cumulative impacts associated with the
Project in combination with other past, present, and future actions with potential for impacts on the same
resources. :

Each environmental issue presented in the Draft EIR is analyzed with respect to significance criteria that
are based on the San Francisco Planning Department Environmental Planning Division ("EP") guidance
regarding the environmental effects to be considered significant. EP guidance is, in turn, based on
CEQA Guidelines Appendix G, with some modifications.

On July 11, 2011, the Draft EIR was circulated to local, state, and federal agencies and to interested
organizations and individuals for review and comment during a 45-day public review period, which closed
on August25, 2011. A public hearing was held by the Planning Commission on the Draft EIR to accept
written or oral comments on August11, 2011. During the public review period, the San Francisco
Planning Department received 235 written comments sent through the mail or email and 45 oral
comments from speakers at the public hearings. A court reporter was present at the public hearing,
transcribed the oral comments verbatim, and prepared a written transcript, which is provided in the
Comments and Responses document, described below.

The Comments and Responses document was published on December 1, 2011, and it included copies
of all of the comments received on the Draft EIR as well as responses to those comments. The
Comments and Responses document provided additional, updated information, and clarification on
issues raised by commenters. As stated above, the Final EIR includes updates and refinements the
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Draft EIR project description, presented in Chapter 11, Cruise Terminal Project Variant. The Cruise
Terminal Project Variant represents the Project now approved by the Port Commission. The refinements
include revisions to the cruise ship provisioning area to create a public access area at the tip of Pier 27-
29 that would remain open to the public during cruise ship calls, refinements to the Northeast Wharf
Plaza design to remove ancillary commercial structures, add a restroom facility, and landscaping
modifications to respond to historic preservation design performance criteria. In addition, new air quality
mitigation measures that reduce but do not eliminate the extent of significant air quality impacts -
described in the Draft EIR will be implemented as part of the Project, including a new shoreside power
facility at the Pier 70 drydock shipyard. The Pier 70 shoreside power installation will mitigate the
emissions generated during the period when the Pier 27 shoreside power substation is out of
commission.

The Planning Commission reviewed and considered the Final EIR, which includes the Draft EIR, the
Comments and Responses document, and all of the supporting information. The Final EIR also

_ analyzed the potential effects of the Project on achieving the Cruise Terminal project objectives specified
in the Final EIR. In certifying the Final EIR, the Planning Commission determined that the Final EIR does
not add significant new information to the Draft EIR that would require recirculation of the EIR under
CEQA because the Final EIR contains no information revealing: (1) any new significant environmental
impact that would result from the Project or from a new mitigation measure proposed to be implemented;
(2) any substantial increase in the severity of a previously identified environmental impact; (3) any
feasible project alternative or mitigation measure considerably different from others previously analyzed
that would clearly lessen the environmental impacts of the Project, but that was rejected by the Project’s
proponents; or (4) that the Draft EIR was so fundamentally and basically inadequate and conclusory in
nature that meaningful public review and comment were precluded. This Commission concurs with the
determination of the Planning Commission. The Final EIR fully analyzed the Project proposed for
approval by the Port Commission. No new impacts have been identified that have not been analyzed in
the Final EIR. :

D. Environmental Analysis of the Cruise Terminal Project Variant

As discussed, the Final EIR included a description and analysis of the Project, referred to in that
document as the "Cruise Terminal Project Variant," in the Comments and Responses document, Chapter
11, including a detailed description of the Cruise Terminal Project Variant in Chapter 11.4 and analysis of
impacts in Chapter 11.4.2. As stated above, the Cruise Terminal Project Variant is the Project approved -
by the Commission and may be referred to either as the "Project" or the "Cruise Terminal Project
Variant” in these findings. The Comments and Responses document analysis concluded that the
potential environmental effects of the Cruise Terminal Project Variant are similar fo or less than the
environmental effects of the Draft EIR Cruise Terminal project. The differences in the project elements
and the impacts and mitigation measures between the Cruise Terminal Project Variant and the Draft EIR
Cruise Terminal Project are described in Section I{A) above.

The updated and refined design and related elements included in the Project do not result in increased
impacts as compared to the Draft EIR Cruise Terminal project. The Project would either result in the
same or reduced impacts as compared to the Draft EIR Cruise Terminal project. The Comments and
Responses document, Chapter 11, Section 11.4.2 Environmental Effects of the Cruise Terminal Project
Variant, Table 11-6 Comparison of the Significant Environmental Impacts of the Draft EIR Cruise
Terminal project and the Cruise Terminal Project Variant, provides a summary of how the impacts and
mitigation measures of the Cruise Terminal Project Variant (i.e. the Project) compares to the Draft EIR
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Cruise Terminal project. The Impacts associated with the Draft EIR Cruise Terminal project that would
be reduced under the Project are:

The Project would result in realignment of the cruise terminal access driveway 30 feet to the south
consistent with Mitigation Measure M-TR-83 (Relocate Cruise Terminal Vehicular Access) in the
Draft EIR. This relocation would provide additional distance for vehicles exiting the cruise terminal
site to access the northbound left turn pocket at the approach to Chestnut and Sansome Streets
without blocking the adjacent travel lanes.

In sum, the Project would have the same or reduced impacts as compared to the Draft EIR Cruise
Terminal Project, and specifically would reduce impacts related to transportation and circulation, thus
obviating the need to implement Mitigation Measure M-TR-83.

E. Approval Actions

San Francisco Planning Commission

. Certification of the Final EIR

San Francisco Port Commission

. Approval of the Cruise Terminal prOJect adoption of CEQA findings and a Mltlgatlon
Monitoring and Reporting Program for each project

United States Customs and Border Protection

. Approval of cruise terminal design as it applies to Customs and Border Protection facility
guidelines

San Francisco Bay Conservation and Development Commission :

. Approval of San Francisco Bay Plan, San Francisco Waterfront Special Area Plan amendments

. Approval of one or more Administrative and Major Permits for fill and uses in San Francisco
Bay and the Bay shoreline

California State Lands Commission

. Consult_atioh’ regarding use plan and Public Trust determination -

California Regional Water Quality Control Board, San Francisco Bay Region

. Section 401 Water Quality Certification and any associated Waste Discharge Requirements;
Construction General Permit coverage and Industrial Stormwater Permit Coverage, as
applicable

Bay Area Air Quality Management District

o Authority to Construct and Permit to Operate applicable facilities

F. Content and Location of Record

The record upon which all findings and determinations related to the Project are based includes the

following:
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= The Draft EIR and all documents referenced in or relied upon by the EIR (The references in
these findings to the EIR or Final EIR include both the Draft EIR and the Comments and
Responses document.)

= Allinformation (including written evidence and testimony) provided by City staff before the
Planning Commission and the Port Commission relating to the EIR, the PrOJect and the
alternatives set forth in the EIR.

= All information (including written evidence and testimony) presented to the Port Commission
and the Planning Commission by the environmental consultant and sub-consultants who
prepared the EIR or incorporated into reports presented to the Commissions.

= Allinformation presented at any public hearing or workshop related to the Project and the
EIR. _

* The Mitigation Monitoring and Reporting Program.

= Al other documents available to the Port Commission, the Planning Commission, and the
Planning Department and the public, comprising the administrative record pursuant to Public
Resources Code Section 21167.6(e). :

The Port Commission has relied on all of the documents listed above in reaching its decision on the
Project, even if not every document was formally presented to the Port Commission. A copy of all letters
regarding the Draft EIR received during the public review period, the administrative record, and
background documentation for the Final EIR are available at the San Francisco Planning Department,
1650 Mission Street, San Francisco. Linda Avery is the Custodian of Records for the Planning
Department Materials concerning approval of the Project and adoption of these findings are maintained
at the Port of San Francisco, Pier 1, San Francisco, California 94111. The Custodian of Records for the
Port is Amy Quesada. Alifiles have been available to the Port Commission and the public for review in
considering these findings and whether to approve the Project.

G. Findings About Significant Environmental Impacts and Mitigation Measures

The following Sections II, lil and IV set forth the Commission's findings about the Final EIR’s
determinations regarding significant environmental impacts and the mitigation measures proposed to
address them. These findings provide the written analysis and conclusions of the Commission regarding
the environmental impacts of the Project and the mitigation measures included as part of the Final EIR
and adopted by the Commission. To avoid duplication and redundancy, and because the Commission
agrees with, and hereby adopts, the conclusions in the Final EIR, these findings will not repeat the
analysis and conclusions in the Final EIR, but instead incorporate them by reference in these findings
and rely upon them as substantial evidence supporting these findings.

In making these findings, the Commission has considered the opinions of City staff and experts, other
~ agencies, and members of the public. The Commission finds that the determination of significance
thresholds is a judgment decision within the discretion of the City and County of San Francisco; the
significance thresholds used in the Final EIR are supported by substantial evidence in the record,
including the expert opinion of the Final EIR preparers and City staff; and the significance thresholds
used in the Final EIR provide reasonable and appropriate means of assessing the significance of the
adverse environmental effects of the Project. Thus, although, as a legal matter, the Commission is not
bound by the significance determinations in the Final EIR (see Public Resources Code,

Section 21082.2(e)), the Commission finds them persuasive and hereby adopts them as its own.
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These findings do not attempt to describe the full analysis of each environmental impact contained in the
Final EIR. Instead, a full explanation of these environmental findings and conclusions can be found in
the Final EIR, and these findings hereby incorporate by reference the discussion and analysis in the
Final EIR supporting the determination regarding the Project impacts and mitigation measures designed
to address those impacts. In making these findings, the Commission ratifies, adopts, and incorporates in
these findings the determinations and conclusions of the Final EIR relating to envirenmental impacts and
mitigation measures, except to the extent any such determinations and conclusions are specifically and
expressly modified by these findings.

As set forth below, the Commission adopts and incorporates all of the mitigation measures set forth in
the Final EIR and the attached MMRP to substantially lessen or avoid the potentially significant and
significant impacts of the Project. The Commission intends to adopt each of the mitigation measures
proposed in the Final EIR for the Cruise Terminal Project Variant to reduce or eliminate significant
impacts resulting from the Project, and, as such, does not adopt Mitigation Measure M-TR-83, which is
not required for Project for the reasons set forth in Chapter 11 of the Final EIR. Accordingly, in the event
a mitigation measure recommended in the Final EIR for the Cruise Terminal Project Variant has
inadvertently been omitted in these findings or the MMRP, such mitigation measure is hereby adopted
and incorporated in the findings below by reference. In addition, in the event the language describing a
mitigation measure set forth in these findings or the MMRP fails to accurately reflect the mitigation
measures in the Final EIR for the Cruise Terminal Project Variant due to a clerical error, the language of
the policies and implementation measures as set forth in the Final EIR shall control. The impact
numbers and mitigation measure numbers used in these findings reflect the information contained in the
Final EIR.

In the Sections I, lll and [V below, the same findings are made for a category of environmental impacts
and mitigation measures. Rather than repeat the identical finding to address each and every significant
effect and mitigation measure, the initial finding obviates the need for such repetition because in no
instance is the Commission rejecting the conclusions of the Final EIR or, the mitigation measures
recommended in the Final EiR for the Project.

Il. IMPACTS FCUND NOT TO BE SIGNIFICANT AND THUS DO NOT REQUIRE MITIGATION

Under CEQA, no mitigation measures are required for impacts that are less than significant (Public
Resources Code, Section 21002; CEQA Guidelines, Sections 15126.4 (a)(3), 15091). The Final EIR
identified impact areas found not to be significant for the Cruise Terminal Project Variant as well as areas
for which the Project had no impact. Based on the evidence in the whole record of this proceeding, the
Port Commission finds that the implementation of the Cruise Terminal Project will result in less-than-
significant impacts (or, where indicated, no impact) in the following areas and that these impact areas,

therefore, do not require mitigation:

Project-l_evel Impacts

Land Use

= Impact LU-4: Construction and operation of the James R. Herman Cruise Terminal and
Northeast Wharf Plaza at Piers 27—29 would not physically divide an established community.

= Impact LU-5: Construction and operation of the James R. Herman Cruise Terminal and
Northeast Wharf Plaza would not conflict with any plan, policy, or regulation-adopted for the
purpose of avoiding or mitigating an environmental effect.

= Impact LU-6: Construction and operation of the James R. Herman Cruise Terminal and
Northeast Wharf Plaza would not have a substantial adverse impact on the existing character of
Piers 27—-29.
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Aesthetics

Impact AE-5: Construction and operation of the Cruise Terminal and Northeast Wharf Plaza
would not have a substantial adverse effect on a scenic vista

Impact AE-6: Construction and operation of the Cruise Terminal and Northeast Wharf Plaza
would not affect scenic resources (vistas, roadways, and designated scenic areas) or the visual
character of the project sites and surroundings.

Impact AE-7: Construction and operation of the Cruise Terminal and Northeast Wharf Plaza at
Piers 27-29 would not substantially damage scenic resources or other features of the built

‘environment that contribute to a scenic public setting.

Impact AE-8: Construction and operation of the Cruise Terminal and Northeast Wharf Plaza at
Piers 27—-29 would not create a new source of substantial light or glare that would adversely
affect daytime or nighttime views in the area. ‘

Population and Housihg

Impact PH-4: Construction and operation of the James R. Herman Cruise Terminal and
Northeast Wharf Plaza would not induce substantial population growth.in the area, either directly
(for example, by constructing new homes) or indirectly (for example, by establishing substantial
new employment opportunities that attract employees to an area through extension of roads or
other infrastructure). '

Impact PH-5: Construction and operation of the James R. Herman Cruise Terminal and
Northeast Wharf Plaza would not displace existing housing units or create demand for additional
housing.

Impact PH-6: Construction and operation of the James R. Herman Cruise Terminal and
Northeast Wharf Plaza would not displace substantial numbers of people, necessitating the
construction of replacement housing elsewhere.

Cultural and Paleontological Resources

Impact CP-5: Construction and operation of the proposed Pier 27 Cruise Ship Terminal would
not result in a substantial adverse change in the significance of a historic resource.

" Impact CP-7: Proposed fill removal within Port properties associated with amendments to the

BCDC Special Area Plan for the AC34 and Cruise Terminal projects would not cause a
substantial adverse change in the significance of a historic resource.

Impact CP-9: Construction and operation of the proposed Pier 27 Cruise Ship Terminal and
Northeast Whaif Plaza would not directly or indirectly destroy a unique paleontological resource
or site or unique geological feature.

Transportation and Circulation

Impact TR-81: Implementation of the Cruise Terminal project would have a Iess than signifi cant
impacts at two study intersections that would operate at LOS F under Existing plus Cruise
Terminal project conditions.

Impact TR-82: Implementation of the Cruise Terminal project would have less than significant
impacts at 20 study intersections that would operate at LOS D or better under Existing plus
Cruise Terminal project conditions.

‘Impact TR-83: Implementation of the Cruise Terminal project would not affect traffic operations

on The Embarcadero.

Impact TR-84: Implementation of the Cruise Terminal project would not cause a substantial
increase in transit demand at the Muni Downtown and the Regional Transit Screenlines that could
not be accommodated by adjacent transit service, or cause a substantial increase in transit
delays or operating costs.

Impact TR-86: Implementation of the Cruise Terminal would not create potentially hazardous
conditions for bicyclists or otherwise substantially interfere with bicycle accessibility to the project
site and adjoining areas.
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* Impact TR-87: Implementation of the Cruise Terminal would not result in substantial
overcrowding on public sidewalks, create hazardous conditions for pedestrians, or otherwise
interfere with pedestrian accessibility to the project site or adjoining areas.

* Impact TR-88: Implementation of the Cruise Terminal project would not result in a loading
demand during the peak hour of loading activities that could not be accommodated within the
proposed loading supply, or within on-street loading zones.

= Impact TR-89: Implementation of the Cruise Terminal project would not result in a significant
emergency vehicle access impact.

* Impact TR-90: Implementation of the Cruise Terminal project would not result in constructlon—
related transportation impacts because of their temporary and limited duration.

* Impact NO-5: Construction of the James R. Herman Cruise Terminal and Northeast Wharf Plaza
would not result in exposure of persons to or generation of noise levels in excess of standards
established in the San Francisco General Plan or San Francisco Noise Ordinance.

= Impact NO-6: Operation of the James R. Herman Cruise Terminal and Northeast Wharf Plaza
would not result in exposure of persons to or generation of noise levels in excess of standards
established in the San Francisco General Plan or San Francisco Noise Ordinance.

= Impact NO-7: Construction of the James R. Herman Cruise Terminal and Northeast Wharf Plaza
would not result in exposure of persons to or generation of excessive groundborne vibration or
groundborne noise levels.

= Impact NO-8: Operation of the James R: Herman Cruise Terminal and Northeast Wharf Plaza
would not result in exposure of persons to or generation of excessive groundborne vibration or
groundborne noise levels.

* Impact NO-9: Construction and operation of the James R. Herman Cruise Terminal and
Northeast Wharf Plaza would not result in a substantial temporary or periodic increase in ambient
noise levels in the project vicinity above levels existing without the project.

* Impact NO-10: Operation of the James R. Herman Cruise Terminal and Northeast Wharf Plaza
would not result in a substantial permanent increase in ambient noise levels in the project vicinity
above levels existing without the project.

Air Quallty
Impact AQ-9: Construction of the James R. Herman Cruise Terminal and Northeast Wharf Plaza
would not result in localized, construction dust-related air quality impacts.
= Impact AQ-11: Construction resulting from the amendments to the Bay Conservation and
Development Commission (BCDC) Special Area Plan would not result in emission of criteria
pollutants and precursors that would violate an air quality standard or contribute substantially to
an existing or projected air quality violation.

*—Impact AQ-12: Construction of the James R."Herman Cruise Terminaland Northeast Wharf —
Plaza would not expose sensitive receptors to substantial concentrations of toxic air contaminants
or respirable particulate matter (PM2.5).

= Impact AQ-13: Construction resulting from amendments to the Bay Conservation and
Development Commission (BCDC) Special Area Plan (SAP) would not expose sensitive
receptors to substantial concentrations of toxic air contaminants or respirable particulate matter
(PM2.5).

» Impact AQ-14: Operation of the James R. Herman Cruise Terminal and Northeast Wharf Plaza
would not violate an air quality standard or contribute substantially to an existing or projected air
quality violation.

* Impact AQ-15: Operation of the James R. Herman Cruise Terminal and Northeast Wharf Plaza
would not expose sensitive receptors to substantial concentrations of toxic air contaminants or
respirable particulate matter (PM2.5).
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= [mpact AQ-16: Construction and operation of the James R. Herman Cruise Terminal and
Northeast Wharf Plaza would not conflict with or obstruct implementation of applicable air quality
plans.

=  |mpact AQ-17: Construction and operation of the James R. Herman Cruise Terminal and
Northeast Wharf Plaza would not create objectionable odors affecting a substantial number of
people

= Impact AQ-18: Operation of the James R. Herman Cruise Terminal and Northeast Wharf Plaza
would not result in carbon monoxide concentrations in excess of state or federal standards.

Greenhouse Gas Emissions
= |mpact C-GG: The proposed project would not generate greenhouse gas emissions at levels that
would resuilt in a significant impact on the environment or conflict with any policy, plan, or
regulation adopted for the purpose of reducing greenhcuse gas emissions.

Shadow
= |mpact SH-2: Construction and operation of the James R. Herman Cruise Terminal and
Northeast Wharf Plaza would not create new shadow in a manner that would substantially affect
outdoor recreation facilities or other public areas.

Recreation ,
' » Impact RE-2: The James R. Herman Cruise Terminal and Northeast Wharf Plaza at Piers 27-29

would not increase the use of parks and recreational facilities such that substantial physical
deterioration of the facilities would occur and would not otherwise result in physical degradation of
existing recreational resources.

Utilities and Service Systems
= Impact UT-8: Operation of the James R. Herman Cruise Terminal and Northeast Wharf Plaza

would not exceed wastewater treatment requirements of the San Francisco Regional Water
Quality Control Board.

= Impact UT-9: The James R. Herman Cruise Termlnal and Northeast Wharf Plaza would not
require or result in the construction of new water or wastewater treatment facilities or expansion
of existing facilities.

= Impact UT-10: The James R. Herman Cruise Terminal and Northeast Wharf Plaza would require
or result in the construction of new storm water drainage facilities or expansion of existing
facilities, the construction of which would not cause significant environmental effects.

* Impact UT-11: The City and County of San Francisco would have sufficient water supply
available to serve the James R. Herman Cruise Terminal and Northeast Wharf Plaza from
existing entitlements and resources, and would not require new or expanded water supply

resources or entitiements.

= Impact UT-12: Operation of the James R. Herman Cruise Terminal and Northeast Wharf Plaza
would not result in a determination by the wastewater treatment provider that would serve the
project that it has inadequate capacity to serve the project’s projected demand in addition to the
provider’s existing commitments.

» Impact UT-13: The James R. Herman Cruise Terminal and Northeast Wharf Plaza would be
served by a landfill with sufficient permitted capacity to accommodate the pro;ect’s solid waste
disposal needs.

= Impact UT-14: The James R. Herman Cruise Termlnal and Northeast Wharf Plaza would comply
with federal, state, and local statutes and regulations related to solid waste.

Public Services /
= Impact PS-4: Construction and operation of James R. Herman Cruise Terminal and Northeast
Wharf Plaza would not result in substantial adverse physical impacts associated with the
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provision of or the need for new or physically altered governmental facilities, the construction of
which could cause significant environmental impacts, in order to maintain acceptable service
ratios, response times, or other performance objectives for fire protection and emergency medical
services. _

Impact PS-5: Construction and operation of the James R. Herman Cruise Terminal and
Northeast Wharf Plaza would not result in substantial adverse physical impacts associated with
the provision of or the need for new or physically altered governmental facilities, the construction
of which could cause significant environmental impacts, in order to maintain acceptable service
ratios, response times, or other performance objectives for law enforcement services.

Biological Resources - Upland Biological Resources

Impact BI-7: The James R. Herman Cruise Terminal and Northeast Wharf Plaza would not have
a substantial adverse effect on any riparian habitat or other sensitive natural upland community
identified in local or regional plans, policies, or regulations.’

Impact BI-8: The James R. Herman Cruise Terminal and Northeast Wharf Plaza would not have
a substantial adverse effect on federally protected wetlands.

Impact BI-10: The James R. Herman Cruise Terminal and Northeast Wharf Plaza would not
conflict with any applicable local policies or ordinances protecting upland biological resources.

Biological Resources - Marine Resources

Impact BI-17: The James R. Herman Cruise Terminal and Northeast Wharf Plaza would not
have a substantial adverse effect, either directly or through habitat modifications, on marine or
estuarine species identified as a candidate, sensitive, or special-status species in local or regional
plans, policies, or regulations.

Geology and Soils

Impact GE-7: Construction and operation of the James R. Herman Cruise Terminal and
Northeast Whaif Plaza would not expose people or structures to substantial adverse effects”
related to fault rupture.

Impact GE-10: Construction and operation of the James R. Herman Cruise Terminal and
Northeast Wharf Plaza would not result in substantial slope instability or expose people or
structures to substantial adverse effects related to earthquake-induced landslides.

Impact GE-11: Construction and operation of the James R. Herman Cruise Terminal and
Northeast Wharf Plaza would not result in substantial erosion or loss of topsoil.

Hydrology and Water Quality

Impact HY-6: Operation of the Cruise Terminal and Northeast Wharf Plaza would not exceed the

capacity of existing or planned stormwater drainage systems or provide substantial additional
sources of polluted runoff.

Impact HY-7: The Cruise Terminal and Northeast Wharf Plaza would not expose people or
structures to a significant risk of loss, injury, or death involving inundation by seiche or tsunami.
Impact HY-8: The Cruise Terminal and Northeast Wharf Plaza would not expose people or
structures to a significant risk of loss, injury, or death involving inundation from flooding as a
result of climate change-induced sea level rise.

Impact HY-9: Proposed fill removal within Port properties associated with amendments to the
BCDC Special Area Plan for the cruise terminal and Northeast Wharf Plaza would not violate
water quality standards or waste discharge requirements or otherwise substantially degrade
water quality.
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Hazards and Hazardous Materials

= Impact HZ-5: Construction and operation of the James R. Herman Cruise Termlnal and
Northeast Wharf Plaza would not have a substantial adverse effect related to the routine
transport, use, or disposal of hazardous materials. A

* Impact HZ-6: Construction and operation of the James R. Herman Cruise Terminal and
Northeast Wharf Plaza would not create a significant hazard to the public or the environment as a
result of a release of hazardous materials in soil or sediment or location of project activities on a
government list of hazardous materials sites.

= Impact HZ-8: The Cruise Terminal and Northeast Wharf Plaza would not expose people or
structures to a significant risk of loss, injury, or death involving fires nor would it impair
implementation of or physically interfere with and adopted emergency response plan or
emergency evacuation plan.

Minerals and Energy Resources '
» Impact ME-2: Construction and operation of the James R. Herman Cruise Terminal and

Northeast Wharf Plaza would not encourage activities that would result in the use of large
amounts of fuel, water, or energy, or use these in a wasteful manner.

Agriculture and Forest Resources
» Impact AG-2: Construction and operation of the James R. Herman Cruise Terminal and

Northeast Wharf Plaza would not (a) convert Prime Farmland, Unique Farmland, or Farmland of
Statewide Importance; (b) conflict with existing zoning for agricultural use, or a Williamson Act
contract; (c) conflict with existing zoning for or cause rezoning of forest land or timberland; (d)
result in the loss of forest larid or conversion of forest land to non-forest use; or (e) involve other
changes in the existing environment that, due to their location or nature, could result in
conversion of Farmland to non-agricultural use or forest land to non-forest use.

Cumulative Impacts

The Project would result in a less than considerable contribution to cumulative impacts for the following
impacts:

Land Use
* " Impact C-LU: The project, in combination with other past, present, and reasonably foreseeable

future projects, would not result in significant adverse cumulative land use impacts.

Aesthetics
= |Impact C-AE: There would be no cumulative impacts on visual quality.

Population and Housing |
» Impact C-PH: The project, in combination with other past, present, and reasonably foreseeable

future projects, would not result in significant adverse cumulative impacts on populaticn and
housing.

Transportation and Circulation
» Impact C-TR-6: Implementation of the Cruise Terminal project would have less than significant

impacts at six study intersections that would operate at LOS E or LOS F under 2035 cumulative

conditions.
* Impact C-TR-7: Implementation of the Cruise Terminal project would have less than significant

impacts at 11 study intersections that would operate at LOS D or better under 2035 cumulative
conditions.
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* Impact C-TR-8: The proposed project’s contribution to cumulative transit trips would not
contribute considerably to exceeding Muni’s capacity utilization standard at the Downtown
screenlines during the weekday a.m. and p.m. peak hours.

» Impact C-TR-10: The proposed project’s contribution to cumulative transit trips on AC Transit,
BART, Caltrain, Golden Gate Transit, SamTrans, and other ferry lines would not contribute
considerably to the capacity utilization at the regional screenlines during the weekday a.m. and
p.m. peak hours.

Wind
= Impact C-WI: The projects, in combination with other past, present, and reasonably foreseeable
future projects, would not result in significant adverse cumulative wind impacts.

Shadow
» Impact C-SH: The project, in combination with other past, present, and reasonably foreseeable
future projects, would not result in significant adverse cumulative shadow impacts.

Recreation
* Impact C-RE: The project, in combination with other past, present, and reasonably foreseeable
future projects, would not result in significant adverse cumulative recreation impacts.

Utilities and Service Systems ‘
» - Impact C-UT: The proposed project, combined with past, present, and reasonably foreseeable
future projects, would not result in significant adverse cumulative impacts on utilities or service
systems.

Public Services
» Impact C-PS: The project, in combination with other past, present, and reasonably foreseeable
future projects, would not result in significant adverse cumulative impacts on public services.

Biological Resources - Upland Biological Resources
» - Impact C-Bla: The project, in combination with other past, present, and reasonably foreseeable
future projects, would not result in significant adverse cumulative impacts on upland biological
resources. '

Biological Resources - Marine Resources
* Impact C-Blb: The project, in combination with other past, present, and reasonably foreseeable
future projects, could result in significant adverse cumulative impacts on marine and estuarine
biological resources.

Geology and Soils
= Impact C-GE: The project, in combination W|th other past, present, and reasonably foreseeable
future projects, would not result in significant adverse cumulative impacts related to geology and
soils.

Mlnerals and Energy Resources
= Impact C-ME: The project, in combination with other past, present, and reasonably foreseeable
future projects, would not result in significant adverse cumulative impacts on mineral or energy
resources.
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Agriculture and Forest Resources
= |mpact C-AG: The project, in combination with other past, present, and reasonably foreseeable
future projects, would not result in significant adverse cumulative impacts on agricultural or forest
resources.

L. FINDINGS OF POTENTIALLY SIGNIFICANT IMPACTS THAT CAN BE AVOIDED OR
REDUCED TO A LESS-THAN-SIGNIFICANT LEVEL THROUGH MITIGATION AND THE
DISPOSITION OF THE MITIGATION MEASURES '

CEQA requires agencies to adopt mitigation measures that would avoid or substantially lessen a
project’s identified significant impacts or potential significant impacts if such measures are feasible
(unless mitigation to such levels is achieved through adoption of a project altemative). The findings in
this Section il and in Section IV concern mitigation measures set forth in the EIR. These findings
discuss mitigation measures as proposed in'the Final EIR and recommended for adoption by the
Commission, which can be implemented by the Project Sponsors. The mitigation measures proposed for
adoption in this section are the same as the mitigation measures identified in the Final EIR for the Cruise
Terminal Project Variant. The full explanation of the potentially significant environmental impacts is
contained in Chapters 5 and 6 of the Final EIR, (and in text changes to Chapter 5 found in Chapter 13 of
the Final EIR). . The full text of the mitigation measures is contained in the Final EIR in Chapter 13 and in
Attachment B, the Mitigation Monitoring and Reporting Program. Attachment B also specifies the
agency responsible for implementation of each measure, establishes monitoring actions and a
monitoring schedule. '

This Commission recognizes that some of the mitigation measures as explained below are partiaily
within the jurisdiction of other agencies, including the U.S. Fish and Wildlife Service, U.S. Army Corps of
Engineers, California Department of Fish and Game, San Francisco Bay Regional Water Quality Control
Board, Bay Area Air Quality Management District, Marin County, and San Francisco Planning
Department. The Commission urges these agencies to assist in implementing these mitigation
measures, and finds that these agencies can and should participate in implementing these mitigation
measures. : :

For purposes of these findings, significant project impacts have been organized into two categories:
project impacts and cumulative impacts. The Commission adopts all of the mitigation measures
proposed for the Cruise Terminal Project Variant as identified in the Final EIR. The Commission finds
that all of the mitigation measures are appropriate and feasible and that changes or alterations will be
required in, or incorporated into, the Cruise Terminal Project Variant that mitigate or avoid the significant
environmental effects as identified in the Final EIR. Based on the analysis contained in the Final EIR,
other considerations in the record, and the standards of significance, the Commission finds that
implementation of all of the proposed mitigation measures will reduce the potentially significant impacts
discussed in this Section Il to a less-than-significant level.

Project-Level Impacts

Cultural and Paleontological Resources
o Impact CP-6: Construction of the proposed Northeast Wharf Plaza could cause a substantial
adverse change in the significance of a historic resource.
o Mitigation Measure M-CP-6: Northeast Wharf Plaza Performance Criteria

« Impact CP-8: Construction and operation of the proposed Pier 27 Cruise Ship Terminal and
Northeast Wharf Plaza could cause a substantial adverse change in the significance of an
archeological resource, including shipwrecks.

o Mitigation Measure M-CP-2: Inadvertent Discovery of Archeological Resources or Shipwrecks
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e Impact CP-10: Construction and operation of the proposed Pier 27 Cruise Ship Terminal and
Northeast Wharf Plaza could disturb any human remains, including those interred outside of
formal cemeteries.

o Mitigation Measure M-CP-4: Inadvertent Discovery of Human Remains

Wind
e Impact WI-2: Construction and operation of the Cruise Terminal and Northeast Wharf Plaza
could alter wind in a manner that substantially affects public areas.
o Mitigation Measure M-WI-2: Warning Signs, Limiting Access and/or Design Features on
the Eastern Aprons of Piers 27-29 During Hazardous Wind Events.

Biological Resources - Upland Biological Resources
e Impact BI-6: The construction and operation of the James R. Herman Cruise Terminal and
Northeast Wharf Plaza could have a substantial adverse effect, either directly or through habitat
modifications, on upland species identified as a candidate, sensitive, or special-status species in
local or regional plans, policies, or regulations.
o Mitigation Measure M-Bl-6a: Bird-Sensitive Night Lighting at the Cruise Terminal
o Mitigation Measure M-BI-6b: Bird-Building Collision Avoidance
o Mitigation Measure M-BI-4c: Protection for Breeding Birds on Piers and Associated
Structures
e Impact BI-9: The James R. Cruise Terminal and Northeast Wharf Plaza could interfere with the-
movement of any native upland wildlife species or with established native resident or migratory
wildlife corridors or impede the use of native wildlife nursery sites.
o Mitigation Measure M-Bl-4c: Protection for Breeding Birds on Piers and Associated
Structures
o Mitigation Measure M-BI-4d: Protection for Bat Roosts on Piers and Associated Structures

Geoiogy and Soils
e Impact GE-8: Construction and operation of the James R. Herman Cruise Terminal and
Northeast Wharf Plaza could expose people or structures to substantlal adverse effects related to
groundshaking.
o Mitigation Measure M-GE-2: Site-Specific Geotechnical Investigation

e Impact GE-9: Construction and operation of the James R. Herman Cruise Terminal and
Northeast Wharf Plaza could expose people or structures to substantial adverse effects related to
liquefaction, lateral displacement, or earthquake-induced settlement.

o Mitigation Measure M-GE-2: Site-Specific Geotechnical Investigation

e Impact GE-12: The James R. Herman Cruise Terminal and Northeast Wharf Plaza could be
located on a geologic unit or soil that is unstable, or that could become unstable as a result of the
project.

o Mitigation Measure M-GE-2: Site-Specific Geotechnical Investigation

Hydrology and Water Quality
e Impact HY-5: Construction and operation of the Cruise Terminal and Northeast Wharf Plaza
could violate water quality or waste discharge requirements or otherwise substantially degrade
water quality.
o Mitigation Measure M-HY-1: Water Quality Best Management Practices

Hazards and Hazardous Materials -
e Impact HZ-7: Construction and operation of the James R. Herman Cruise Terminal and
Northeast Wharf Plaza could create a significant hazard to the public or the environment as a
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result of a release of hazardous building materials in structures that would be demolished and
creosote-treated pilings and structures that would be removed.
o Mitigation Measure M-HZ-3: Removal of Hazardous Building Materials

Cumulative Impacts

The PrOJect would make a considerable contribution to cumulative impacts, which could be reduced to a
less-than-significant level with the implementation of Project mitigation measures for the following
impacits.

Cultural and Paleontological Resources
e Impact C-CP: The combination of AC34 and Cruise Terminal projects, in combination with other
past, present and foreseeable future projects, could have a cumulatively considerable effect on
cultural resources.
o Mitigation Measure M-CP-2: [nadvertent Discovery of Archeological Resources or
Shipwrecks
o Mitigation Measure M-CP-4: Inadvertent Discovery of Human Remains’
‘o Mitigation Measure M-CP-6. Northeast Wharf Plaza Performance Criteria

Hydrology and Water Quality
s Impact C-HY: The project, in combination with other past, present, and reasonably foreseeable
future projects, could result in significant adverse cumulative hydrology or water quality impacts.
o Mitigation Measure M-HY-1: Water Quality Best Management Practices

Hazards and Hazardous Materials
e Impact C-HZ: The project, in combination with other past, present, and reasonably foreseeable
future projects, could result in significant adverse cumulative hazards and hazardous materials
impacts.
o Mitigation Measure M-HZ-3: Removal of Hazardous Building Materials

IV SIGNIFICANT IMPACTS THAT CANNOT BE AVOIDED OR REDUCED TO A LESS-THAN-
SIGNIFICANT

A. Project Impacts

Based on substantial evidence in the whole record of these proceedings, the Commission finds that,
where feasible, changes or alterations have been required, or incorporated into, the Project to reduce the
significant environmental impacts as identified in the Final EIR. The Commission finds that the mitigation
measures in the Final EIR and described below are appropriate, and that changes have been required
in, or incorporated into, the Project that, pursuant to Public Resources Code Section 21002 and CEQA
Guidelines Section 15091, may substantially lessen, but do not avoid (i.e., reduce to less than significant
levels), the potentially significant environmental effect associated with implementation of the Cruise
Terminal Project. The Commission adopts all of the mitigation measures proposed in the Final EIR that
are relevant to the Project (described as the "Cruise Terminal Project Variant” in the Final EIR) and set
forth in the MMRP, attached hereto as Attachment B. The Commission further finds, however, for the
impacts listed below, despite the implementation of any identified feasible mitigation measures, the
effects remain significant and unavoidable. Based on the analysis contained within the Final EIR, other
considerations in the record, and the standards of significance, the Port Commission finds that because
some aspects of the Project could cause potentially significant impacts for which feasible mitigation
measures are not available to reduce the impact to a less-than-significant level, the impacts are
significant and unavoidable. For a detailed explanation of the lack of feasible mitigation measures for
the following impacts, please see the relevant discussion within the Final EIR.
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The Commission determines that the following significant impacts on the environment, as reflected in the
Final EIR, are unavoidable, but under Public Resources Code Section 21081(a)(3) and (b), and CEQA
Guidelines 15091(a)(3), 15092(b)(2)(B), and 15093, the Port Commission determines that the impacts
are acceptable due to the overriding considerations described in Section VI below. This finding is
supported by substantial evidence in the record of this proceeding.

Project-Level Impacts

Transportation-and Circulation
e Impact TR-85: Implementation of the Cruise Terminal project would contribute to existing
exceedance of capacity utilization standard on the F-Market & Wharves historic streetcar line.
o Mitigation Measure M-TR-85: Additional F-Market & Wharves or E-Embarcadero Service

Air Quality v
o Impact AQ-10: Construction of the James R. Herman Cruise Terminal and Northeast Wharf
Plaza would result in emission of criteria pollutants and precursors that would violate an air
quality standard or contribute substantially to an existing or projected air quality violation.
o Mitigation Measure M-AQ-2a: Construction Vehicle Emissions Minimization
o Mitigation Measure M-AQ-2b: Off-Road Construction Equipment
o Mitigation Measure M-AQ-2c: Off-Road Construction Equipment - Electricity Use
o Mitigation Measure M-AQ-2d: Off-Road Construction Equipment - Best Management
Practices (BMPs)
Mitigation Measure M-AQ-2f: Fuels for Off-Road Construction Equipment
o Mitigation Measure M-AQ-4d: Return Pier 27 to the Port Within One Month after
Completion of the Match for Reconnection of Shoreside Power
o Mitigation Measure 4e: Long-term Shoreside Power at Pier 70

¢}

Cumulative Impacts

Transportation and Circulation _
e Impact C-TR-1: Implementation of the Cruise Terminal project would result in significant project
and cumulative impacts at the intersection of The Embarcadero/ Broadway. :
o No feasible mitigation available. :

o Impact C-TR-2: Implementation of the Cruise Terminal project would result in a significant project
' and cumulative impacts at the intersection of The Embarcadero/ Washington.
o No feasible mitigation available.

o Impact C-TR-3: Implementation of the Cruise Terminal project would result in a significant project
and cumulative impacts at the intersection of The Embarcadero/ Mission.
o  No feasible mitigation available.

o Impact C-TR-4: Implementation of the Cruise Terminal project would result in a significant project
and cumulative impacts at the intersection of The Embarcadero/ Howard.
o No feasible mitigation available.

e Impact C-TR-5: Implementation of the Cruise Terminal project would result in a significant project

and cumulative impacts at the intersection of The Embarcadero/Folsom.
o No feasible mitigation available. '
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* Impact C-TR-9: The proposed project’s contribution to cumulative transit conditions on the
F-Market & Wharves historic streetcar line would be considerable, and would result in significant
project and cumulative impacts on the F-Market & Wharves historic streetcar. :

o Mitigation Measure M-TR-85: Additional F-Market & Wharves or E-Embarcadero Service

Noise .
» Impact C-NO: Cruise terminal project-related traffic, in combination with other past, present, and
reasonably foreseeable future projects, would result in significant and unavoidable adverse
cumulative noise impacts.
o No feasible mitigation available.

Air Quality
* Impact C-AQ-2: The proposed Cruise Terminal project, in combination with other past, present,
and reasonably foreseeable future projects, would result in significant adverse cumulative
impacts on air quality. :
o Mitigation Measure M-AQ-2a: Construction Vehicle Emissions Minimization
o Mitigation Measure M-AQ-2b: Off-Road Construction Equipment
o - Mitigation Measure M-AQ-2c: Off-Road Construction Equipment - Electricity Use
o Mitigation Measure M-AQ-2d: Off-Road Construction Equipment - Best Management
Practices oo '
Mitigation Measure M-AQ-2f: Fuels for Off-Road Construction Equipment
Mitigation Measure M-AQ-4d: Return Pier 27 to the Port Within One Month after
Completion of the Match for Reconnection of Shoreside Power
o Mitigation Measure M-AQ-4e: i ong-term Shoreside Power at Pier 70

o O

V. EVALUATION OF PROJECT ALTERNATIVES

This section alternatives to the Project and the reasons for approving the Project and for rejecting the
alternatives. This section also outlines the Project’s purposes and provides a context for understanding
the reasons for selecting or rejecting alternatives. CEQA mandates that an EIR evaluate a reasonable
range of alternatives to the Project or the Project location that generally reduce or avoid potentially
significant impacts of the Project. CEQA requires that every EIR also evaluate a “No Project” alternative.
Alternatives provide a basis of comparison to the Draft EIR project in terms of their significant impacts
and their ability to meet project objectives. This comparative analysis is used to consider reasonable,
_potentially feasible options for minimizing environmental consequences of the Project.

The Final EIR analyzes two alternatives, discussed below, and the reasons for rejecting them in favor of
approving the Project. In addition to these alternatives, the Final EIR includes a separate discussion of

other Cruise Terminal site alternatives that were considered but rejected from further consideration and

the reasons why, including Pier 30-32, Pier 50, Pier 70, Pier 80, Pier 94-96.

A Reasons for Selection of the Project

The Project, as analyzed in the Final EIR, directly contributes to achievement of the objectives of the
Project Sponsors, including the City and the Port of San Francisco, and will provide the following
benefits:

~*  Anew, modern cruise terminal that optimizes current and future operational needs and retains an
important historic maritime use along San Francisco's northeastern waterfront that is compatible with
and respects the physical form and characteristics defining the Embarcadero Historic District, which
is listed on the National Register of Historic Places
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o A highly visible berth for ceremonial and visiting ships and ve'ssels, as well as cruise ships, that
preserves and promotes the maritime character of San Francisco's historic waterfront

. Integration of a ground transportation area that serves all cruise ship and passenger access and
support needs off-street to avoid traffic impacts on The Embarcadero

) An efficient facility that will lower the Port's operational and maintenance costs by the use of effective
space planning and equipment to handle passenger circulation and provisioning, and will meet the
evolved security and passenger handling demands of the cruise ship industry

° Maintenance of shoreside power in a new, modern cruise terminal facility to promote and expand
access and use of San Francisco's electrical grid while ships are in port to avoid cruise ship diesel
emissions

) Configuration of the cruise terminal in a way that will create opportunities for the Port to allow special
event uses when the terminal is not occupied for cruise purposes to enable year-round, people-
oriented uses at Pier 27, generate revenue to help finance public improvements, and create an
inviting amenity that supports and activates use and enjoyment of the Northeast Wharf Plaza

) The Northeast Wharf Plaza, a major public open space integrated with public access on Pier 27;
create new views and access to San Francisco Bay; promote recreational enjoyment along San
Francisco’s public waterfront; and preserve open water areas for passive and active enjoyment of
the Bay

. A project that embodies the City’s commitment to sustainability principles by following the
guidelines from the U.S. Green Building Council to achieve a Leadership in Energy and
Environmental Design (LEED®) Silver or better rating

. Integration of the design and construction of the Cruise Terminal project with the proposed AC34
race facilities and operations

The development of a spacious, modern cruise terminal is a long-sought objective of the Port of San
Francisco, and the City. The Project will provide a new welcoming gateway, designed in a manner that
respects San Francisco's historic waterfront setting. The large size of the Project site also supports a
ground transportation area that enables all passenger and ship access, loading and staging to occur off-
street. The Project incorporates refinements that shift the driveway entry approximately 30 feet to the
south, to enable exiting traffic from Pier 27 to more readily access the left turn lane at The Embarcadero
and Bay Street, to avoid contributing to traffic further north on The Embarcadero. The terminal design
integrates energy and sustainability systems and features for which the Port hopes to achieve LEED
Gold certification. During non-cruise days, the Project will accommodate weddings, conferences and

events and gatherings, activities that are attracted to human-scaled and inviting facilities, especially in a
waterfront setting that incorporates the kind of major public open space that will be provided by the
Northeast Wharf Plaza.

B. Alternatives Rejected and Reasons for Rejection.

The Commission rejects the Alternatives set forth in the Final EIR and listed below because the
Commission finds that there is substantial evidence, including evidence of economic, legal, social,
technological, and other considerations described in this Section in addition to those described in Section
Vil below under CEQA Guidelines 15091(a)(3), that make infeasible such Alternatives. In making these
determinations, the Commission is aware that CEQA defines “feasibility” to mean "capable of being
accomplished in a successful manner within a reasonable period of time, taking into account economic,
environmental, social, legal, and technological factors.” The Commission is also aware that under CEQA
case law the concept of “feasibility” encompasses (i) the question of whether a particular alternative
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‘promotes the underlying goals and objectives of a project and (ii) the questioh of whether an alternative
is “desirable” from a policy standpoint to the extent that desirability is based on a reasonable balancing of
the relevant economic, environmental; social, legal, and technological factors.

Two alternatives are analyzed in the Final EIR: 1) No Project Alternative, 2) Renovation of Pier 27 Shed
Alternative. They are summarized below, along with the discussion of the reasons they are rejected.

Alternative 1: No Project Alternative

Under the No Project Alternative, the James R. Herman Cruise Terminal and Northeast Wharf would not '
be constructed. The existing Pier 35 facilities would continue to serve as the primary cruise ship terminal,
and the existing Pier 27 facilities would continue to serve as the backup cruise terminal, as currently
occurs. Under a scenario where the AC34 project would be implemented, it is assumed that Piers 27-29
would still serve as the America's Cup Village in 2013, and the AC34 project sponsors would be
responsible for partial to full demolition of the Pier 27 shed and partial demolition of the Pier 29 shed.

The Cruise Terminal No Project Alternative would meet only one of the Cruise Terminal project
objectives—pursuant to applicable regulations, shoreside power would be implemented. It would not,
however, resuit in a new and modern cruise terminal with associated amenities. The Cruise Terminal No
Project Alternative would avoid all construction- and operation-related impacts that would occur under
the proposed project. However, existing operational inefficiencies at Pier 35 would continue, including
existing transportation and circulation issues in the surrounding area when cruise ships are in port. Under
the No Project Alternative, the Port would have limited abilities to accommodate future demands in the
cruise ship industry given the current trends in larger cruise ships and demands for more efficient
operations. There would be no opportunities for year-round shared uses on an expansive waterfront parcel,
and creation of a Northeast Wharf Plaza, as delineated in the BCDC Special Area Plan, would not occur.
This alternative would not address the Port’s cruise industry market and facilities needs in the future.
Moreover, keeping primary terminal operations at Pier 35 would not enable maximum use and air quality
benefits of the cruise ship shoreside power facility at Pier 27. There would be no public amenities like
Northeast Wharf added to the waterfront. In light of these considerations, this alternative is rejected.

Alternative 2: Renovation of Pier 27 Shed Alternative

The Renovation of Pier 27 Shed Alternative would consist of renovating the existing facilities at Pier 27 with
sufficient improvements to allow them to serve as the City’s primary cruise terminal, allow development of
the proposed Northeast Wharf Plaza, and accommodate the proposed America's Cup Village at Piers 27-
29 in 2013. This alternative was selected for analysis because it would reduce environmental impacts
associated with demolition and with bird strikes.

This alternative would meet, or partially meet, all of the project objectives. The facility would not be
completely new and modern, which would result in some operational inefficiencies and limited shared uses,
as compared to the proposed project. This alternative would have a shorter construction period than the
proposed project, which would reduce construction-related transportation, air quality, noise, and hazardous
materials impacts as compared to impacts under the Project. During project operations, bird strike impacts
would be less than those under the Project. However, most of the same mitigation measures would still be
required. The Renovation of Pier 27 Shed was identified as the environmentally superior alternative.
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Prior to defining the Project analyzed in the Final EIR, the Port investigated the renovation of the existing
Pier 27 Shed as an option to convert the cargo warehouse to a cruise terminal. The reduced
construction requirements and, thus, reduced impacts of this approach, as acknowledged in the Final
EIR, was a key consideration in favor of this option. But, there were several operational, financial and
functional limitations that ultimately led the Port Commission to express its preference for construction of
a new cruise terminal.

Specifically, conversion of the existing shed under this alternative would result in inefficiencies due to the
differences between the space requirements and arrangements of cargo shipping and cruise operations.
For example, the existing trusses within the shed limit the ability to develop a two story terminal building,
which is optimal for passenger terminal operations, makes efficient use of building space and conserves
energy resources. Thus, while the cost of initial capital improvements is somewhat lower than new
construction, that savings would be offset by higher maintenance repair and operational costs over the
lifetime of the facility. This alternative would have a larger building footprint than the Project, which
would result in a smaller ground transportation area and less back-up staging area off The Embarcadero. _
This alternative would limit the viability of shared use of the terminal for conferences, events and
gatherings on non-cruise days, compared to the Project. The existing shed is massive, with few windows
or glazed openings to take advantage of waterfront views, compared to the amenities that are included in
the Project design. Mitigation measures requiring the use of fritted glass will be implemented as part of
the Project to reduce significant effects of bird strikes and still provide an aesthetically attractive facility
for shared use. In light of these considerations, the Port: Commission rejects this alternative.

VI. STATEMENT OF OVERRIDING CONSIDERATIONS

Pursuant to CEQA section 21081 and CEQA Guideline Section 15093, the Commission hereby finds,
after consideration of the Final EIR and the evidence in the record, that each of the specific overriding
economic, legal, social, technological and other benefits of the Project, as set forth, below independently
and collectively outweighs these significant and unavoidable impacts and is an overriding consideration
warranting approval of the Project. Any one of the reasons for approval cited below is sufficient to justify
approval of the Project. Thus, even if a court were to conclude that not every reason is supported by
substantial evidence, the Commission will stand by its determination that each individual reason is
sufficient. The substantial evidence supporting the various benefits can be found in the preceding
findings, which are incorporated by reference into this Section, and in the documents found in the Record
of Proceedings, as defined in Section I.

———---—-0n-the basis of the-above findings-and-the-substantial-evid ence-in-the-whole-record-of this-preceeding; - ——-——~—
the Commission specifically finds that there are significant benefits of the Project to support approval of
the Project in spite of the unavoidable significant impacts, and therefore makes this Statement of
Overriding Considerations. The Commission further finds that, as part of the process of obtaining Project
approval, all significant effects on the environment from implementation of the Project have been
eliminated or substantially lessened where feasible. All mitigation measures proposed in the Final EIR for
the Project (described therein as the "Cruise Terminal Project Variant") are adopted as part of this
approval action. Approval of the Project does not result in any new or more severe impacts than those
that would resuit from adoption of the Draft EIR Cruise Terminal Project. Furthermore, the Port
Commission has determined that any remaining significant effects on the environment found to be
unavoidable are acceptable due to the following specific overriding economic, technical, legal, social and
other considerations.
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For the past 20 years, the Port Commission has pursued the development of a modern new cruise
terminal to address the needs of a vital maritime industry that would also complement the urban mix of
activities along The Embarcadero waterfront. After two unsuccessful attempts to develop a new cruise
terminal through public-private development projects, the Port has worked hard to manage its finances
and resources to develop the Project on its own. Doing so will achieve multiple benefits for the Port
waterfront; ” :

e The Project's location at Pier 27 is in proximity to numerous, desirable visitor destinations, and
plays an important role in supporting San Francisco’s visitor and tourism industry, which is a
major economic engine for the City and State.

e The Project supports current and future needs of the cruise industry. The trend toward larger
cruise ships carrying greater passenger loads requires facilities that can support safe operations
and provide a positive visitor experience.

e The Cruise Terminal portion of the Project serves a core maritime purpose for the Port, and the
inclusion of the Northeast Wharf Plaza as an integrated feature at Pier 27 also addresses
important public trust objectives for recreation , open space, and physical and visual access to
the waterfront.

e Improving Pier 27 for optimal use and operation as a Cruise Terminal will maximize the use and
environmental benefits of the Pier 27 cruise ship shoreside power facility.

e The Northeast Wharf Plaza provides a méjor new public open space that fills a gap in the Poﬁ’s
planned system of waterfront parks, providing an important resource in an area that has a deficit
of open space.

s The Project also includes provisions for shared use of the Cruise Terminal for conferences,
gatherings and events when not in use for cruise ship calls. This complementary mix of uses
helps to keep the area vital and active, which also will support the successful use and enjoyment
of the Northeast Wharf Plaza. '

 The Project has been sensitively designed to meet Secretary of Interior Standards for Historic

Preservation and to recognize its place within the Embarcadero Historic District, yet add a
distinctive addition that enhances San Francisco’s urban waterfront.
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WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

* o

PORT COMMISSION -
CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 12-34

The 34" America's Cup Regatta (“AC34 Project”) comprises physical

~ improvements, entertainment and spectator programming, and event

operations planned for various sites along the San Francisco Bay
waterfront on properties under the jurisdiction of the Port Commission
and the City and County of San Francisco; and

On December 15, 2011, the Planning Commission reviewed and
considered the Final Environmental Impact Report (“Final EIR”) in
Planning Department File No. 2010.0493E, consisting of the Draft EIR
and the Comments and Responses document, and by Motion 18514
found that the contents of said report and the procedures through
which the Final EIR was prepared, publicized and reviewed complied
with the provisions of the California Environmental Quality Act
(“CEQA"), the CEQA Guidelines and Chapter 31 of the San Francisco
Administrative Code and found further that the Final EIR reflects the
independent judgment and analysis of the City and County of San
Francisco, is adequate, accurate and objective, and that the
Comments and Responses document contains no significant revisions
to the Draft EIR, and certified the completion of said Final EIR in
compliance with CEQA and the CEQA Guidelines; and '

The Final EIR was appealed and scheduled for public hearing by the
San Francisco Board of Supervisors, which denied the appeals,
affirmed that the Final EIR complies with CEQA, the CEQA Guidelines,
and upheld its certification, effective on January 24, 2012; and

Since the Final EIR certification, the City and America’s Cup Event
Authority modified the Project, and the modified Project was reviewed
by the San Francisco Planning Department, which issued a Note to

WHEREAS,

File regarding Changes to the Environmental iTmpact Report (*“Note to
File"), dated March 20, 2012, which is attached to this Resolution as
Attachment A-2. The Note to File describes the potential
environmental effects of the modified AC34 Project compared to the
impacts identified in the EIR, and demonstrates that the modifications
would not result in any new significant environmental impacts or a
substantial increase in the severity of previously identified
environmental effects and would not require any new mitigation
measures; and :

On March 27, 2012, the Board of Supervisors approved CEQA
Findings and a Mitigation Monitoring and Reporting Program and



WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

RESOLVED,

RESOLVED,

RESOLVED,

conditionally approved the modified AC34 Project by adopting
Resolution No. 109-12; and

The Port Commission has reviewed and considered the information
contained in the Final EIR, the Note to File, all written and oral
information provided by the Planning Department, the public, relevant
public agencies and the administrative files for the Project and the
Final EIR;and

The Project and EIR files have been made available for review by the
Port Commission and the public, and those files are part of the record
before the Port Commission; and :

The Planning Department, Linda Avery, is the custodian of records,
located in Case Number 2010.0493E, and those files are part of the
record before this Port Commission; and '

Port staff has prepared proposed findings, as required by CEQA
(“CEQA Findings”), which are attached to this resolution as
Attachment A-1, and a Mitigation Measure and Reporting Program
("MMRP"), which is attached to this resolution as Attachment B; and

The CEQA Findings and the MMRP were made available to the public
- and the Port Commission for the Port Commission’s review,
consideration and action; now therefore, be it

That the Port Commission has reviewed and considered the Final EIR
and adopts the CEQA Findings and MMRP for the Project and
incorporates those findings, including the Statement of Overriding

- Considerations, in this resolution by this reference: and, be it further

That the Port Commission, in exercising its independent judgment, has
relied upon and reviewed the information contained in the CEQA
Findings, which describe the modified AC34 Project and Final EIR, and
rejects alternatives to the modified Project for the reasons set forth in
the CEQA Findings; and, be it further

The Port Commission finds that all of the Mitiation Measures set forth in
the Final EIR are feasible, and hereby adopts the CEQA Findings
contained in Attachment A-1, and all Mitigation Measures as described in

- Attachment B as the required mitigation measures to be implemented in

support of the approval of the modified AC34 Project, including any other
actions necessary to secure BCDGC and other regulatory approvals to
implement the Project, construction implementation, approval of the Lease
Disposition Agreement, form of Venue Lease, and related actions to -
implement the modified AC34 Project, involving use of Port property
identified in Port Commission Resolution No. 12-35 and by adopting this
resolution supersedes Port Commission Resolution No. 11-79.
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Attachment A-1 CEQA Findings
Attachment A-2 Note to File
Attachment B Mitigation Monitoring and Reporting Program

I hereby certify that the foregoing resolution was adopted by the Port

Commission at its meeting of April 24, 2012,

Secretary



Port Commission CEQA Findings, Attachment A-1
Port Resolution 12-34
April 24, 2012

ATTACHMENT A-1
34" AMERICA’S CUP PROJECT

CALIFORNIA ENVIRONMENTAL QUALITY ACT FINDINGS:
FINDINGS OF FACT, EVALUATION OF MITIGATION MEASURES AND ALTERNATIVES, AND
STATEMENT OF OVERRIDING CONSIDERATIONS '

SAN FRANCISCO PORT COMMISSION

In determining to approve the 34" America’s Cup Project described in Section 1, Project Description,
below, (referred to here as the "Project") the San Francisco Port Commission (“Port Commission”)
makes and adopts the following findings of fact and decisions regarding the Project and Project
objectives, significant impacts, mitigation measures and alternatives, and adopts the statement of
overriding considerations, based on substantial evidence in the wholé record of this proceeding and
under the California Environmental Quality Act ("CEQA"), California Public Resources Code Sections -
21000 et seq., particularly Sections 21081 and 21081.5, the Guidelines for Implementation of CEQA
("CEQA Guidelines"), 14 California Code of Regulations Sections 15000 et seq., particularly Sections
15091 through 15093, and Chapter 31 of the San Francisco Administrative Code. These findings
comprise Attachment A-1 to Port Resolution No., ("Port Resolution"), dated April“P@, 2012. The Port
Commission adopts these findings as part of the Rort Resolution and has incorporated these findings

therein by reference. ' "
| 104
This document is organized as follows:

Section | provides a description of the Project proposed for adoption, the environmental review
process for the Project, the approval actions to be taken, and the location of records:

Section Il identifies the impacts found not to be significant that do not require mitigation;

Section lll identifies potentially significant impacts that can be avoided or reduced to less-than-
significant levels through mitigation and describes the disposition of the mitigation measures;

Section IV identifies significant impacts that cannot be avoided or reduced to less-than-significant
levels and describes any applicable mitigation measures as well as the disposition of.the mitigation
measures;

Section V evaluates the different Project alternatives and the economic, legal, social, technological,
and other considerations that support approval of the Project and the rejection of the alternatives or
elements of the alternatives analyzed; and

Section VI presents a statement of overriding considerations setting forth specific reasons in support
of the Commission's actions and its rejection of the alternatives not incorporated into the Project.

The Project has evolved throughout the environmental review process and subsequent public review
process. The environmental effects of this Project are analyzed in the 34" America’s Cup & James
R. Herman Cruise Terminal and Northeast Wharf Final Environmental Impact Report, Case No.

1
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Port Commission CEQA Findings, Attachment A-1
Port Resolution 12-34
April 24, 2012

. 2010.0493E, certified by the San Francisco Planning Commission on December 15, 2011 (“Final
EIR") by its Motion No. 18514, and upheld by the Board of Supervisors on January 24, 2012 by its
Motion M12-011,after the Board held a public hearing to review an appeal of the Final EIR. On
December 16, 2011, the Port Commission approved Port Resolution Nos. 11-79 and 11-80 approving
CEQA findings and an America’s Cup Project that was essentially analyzed as the "Reduced Intensity
AC34 and Long Term Development Sub-Alternative.” Since then, following public hearings held on
February 20 and February 28, 2012 before the Board of Supervisors, the Project Sponsor made
substantial modifications to the America’s Cup Project, reducing the number of event venue sites, and
eliminating long-term development sites. After review of these modifications, the Environmental
Planning Division of the San Francisco Planning Department issued a Note to File regarding Changes
to the Environmental Impact Report (“Note to File”), dated March 20, 2012. The Note to File is
provided as Attachment A-2 to these CEQA findings, and describes the potential environmental
effects of the proposed modifications compared to the impacts identified in the EIR, and

demonstrates that the proposed modifications would not result in any new significant environmental
impacts or-a substantial increase in the severity of previously identified environmental effects and
would not require any new mitigation measures. A Mitigation Monitoring and Reporting Program
("MMRP") containing the Final EIR mitigation measures that have been proposed for adoption in
association with the modified Project is attached as Attachment B to this Port Resolution No.12-34
The MMRP is required by CEQA Section 21081.6 and CEQA Guidelines Section 15091. The MMRP
provides a table setting forth each mitigation measure listed in the Final EIR that is required to reduce .
or avoid a significant adverse impact. The MMRP also specifies the agency responsible for
implementation of each measure and establishes monitoring actions and a monltorlng schedule. The
fuII text of the mitigation measures is set forth: in the MMRP.

These findings are based upon substantlal evudence in the entire record before the Port Commission.
The references set forth in these findings to certain pages or sections of the Draft Environmental
Impact Report ("Draft EIR"), the Comments and Responses document, and the Final EIR are for ease
of reference and are not intended to provide an exhaustive list of the evidence relied upon for these
findings. The Draft EIR and the Comments and Responses document together with any Errata
Sheets, comprise the Final EIR.

l. APPROVAL OF THE PROJECT
A. Project Description

By this action, the Port Commission approves the Project, which comprises physncal lmprovements
entertainment and spectator programming, and event operations planned for the 34" America’s Cup
(“AC34"), affecting various sites along the San Francisco Bay waterfront on properties under the
jurisdiction of the Port Commission, the City and County of San Francisco and the National Park
Service ("NPS"), as described in further detail below. The improvements and activities that constitute
the Project are fully addressed in the Final EIR, including updates and refinements described in the
March 20, 2012 Note to File.

The following discussion starts with a brief overview of the AC34 events, and the AC34 Host and
Venue Agreement, which establishes the basrs for AC34 venue site |mprovements obhgatlons and
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responsibilities. Following thafdiscussion, a description of the currently proposed Project elements is
presented. - '

AC34 Race Events

A series of AC34-related yacht races will be held in San Francisco Bay in summer-fall 2012
(America’s Cup World Series and vessel exhibition races) and in summer-fall 2013 (Louis Vuitton
Cup, America's Cup Challenger Series; potential America's Cup Defender Selection Series; and the
Match). In addition, a Youth America’s Cup series will be concurrently held in 2013, along with a
number of other pre- and post-race events. As described in detail in the Final EIR and Note to File,
the number and level of facilities required to accommodate 2012 activities will be less than that
planned to accommodate 2013 because the number of races, duration of events, and spectator levels
in 2012 will be less than in 2013. These venues would encompass all aspects of AC34 facilities and
services needed to support the events; the venues would include team bases and operations, support
Space, media operations, hospitality services, sponsored commercial space, and entertainment and
spectator areas. ' -

Two AC34 World Series events will occur in the San Francisco Bay in August and October 2012,
Each World Series will run approximately one week, with about 6 race days in each series, along
with other activity days (i.e., test and media days), and rest days. AC34 2013 will include the Louis
Vuitton Cup, America’s Cup Challenger Series (ACCS); potential America’s Cup Defender Series
(ACDS); and the Match. Racing will culminate with the Match series between the Defender and the
Challenger (winner of the ACCS), a best of nine matches. The races will start on July 4, 2013 and
run through September 24, 2013 (including reserve days). The total number of race days is
dependent on the number of teams competing, and if an ACDS is held, it is expected there would be
a total of approximately 45 race days and 40 non-racing days during that 3-month period.

The primary race area, within which race courses would be set, is generally defined along San
Francisco’s northern waterfront, based on discussions between the America's Cup Race
Management ("ACRM") and U.S. Coast Guard, and ongoing outreach conducted by the Coast Guard.
In 2012, the race area will be generally between Piers 27-29 and the Golden Gate Bridge, south of
Alcatraz Island. In 2013, the race area will be slightly larger, extending a short distance under Golden
Gate Bridge, and including waters north of Alcatraz Island. The size of the primary race area is
subject to further refinement by the Coast Guard.

34" America’s Cup Host and Venue Agreement (Host Agreement)

On December 14, 2010, the Board of Supervisors for the City and County of San Francisco (City)
endorsed a 34th America’s Cup Host and Venue Agreement (Host Agreement)’ with the America’s

34th America’s Cup Host and Venue Agreement among the City and County of San Francisco, the America’s Cup Event
Authority, LLC, and the San Francisco America’s Cup Organizing Committee. For a copy, please go to:
http://www.oewd.org/Deve]opment_Projects-Americas_Cup.aspx. The Golden Gate Yacht Club, which holds the America’s Cup,
delegated to the Event Authority the right to select the venue for AC34. Certain capitalized, event-related terms used in this document
are defined in the Host Agreement. .
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Cup Event Authority, LLC (Event Authority)? and America’s Cup Organizing Committee (ACOC),” as
the City’s formal bid to host AC34. On December 31, 2010, the Golden Gate Yacht Club (GGYC)
selected San Francisco as the host city for AC34. Hereafter, the City and Event Authority are referred
to collectively as the “Project Sponsors” for AC34. The Project Sponsors for AC34 propose
improvements and services at several facilities and locations to support AC34 events and activities.

In addition to the provisions for AC34, the Host Agreement provided the Event Authority with certain
long-term development rights as a means for recovering the investment in infrastructure work (Authority
Infrastructure Work) to improve the AC34 venue sites. Subject to various contingencies, the Host
Agreement stated that if the Event Authority invests at least $55 million in venue infrastructure before
the Match race, the City would enter into Disposition and Development Agreements (DDAs) with the
Event Authority, under which the City would agree to lease to the Authority Piers 30-32 for a term of 66
years, and Seawall Lot 330 for a term of 75 years and possible sale under certain circumstances. The
Host Agreement included a balancing process under which the Event Authority may obtain additional
long-term leases for one or more of the short-term venues if the cost of the pre-Match Authority
Infrastructure Work exceeds $55 million. The Host Agreement also included provisions that could lead
to long-term use of Piers 19, 23, and 29 and long-term marina use of the Open Water Basins at Piers
32-36 and/or Piers 14-22': after conclusion of the AC34 race events, if the Event Authority undertook
further infrastructure investment. Any DDA or long-term lease would first require approval by the Port
Commission, and review and approval by the City through the Board of Supervisors.

The Host Agreement directed that any such future long-term development plans are required to
undergo separate environmental review to comply with CEQA, when site-specific development
program details are proposed. The completion of such future CEQA review would be required to
support any permits and regulatory approvals associated with the long-term development
improvements. The Final EIR includes a conceptual analysis of the environmental impacts of potential
development of all of the above-noted sites taking into consideration: (1) the Port of San Francisco
Waterfront Land Use Plan; (2) public trust considerations including public access standards; (3) the
San Francisco Planning Code and Zoning Map; and (4) consistency with the Secretary of Interior’s
Standards for Historic Rehabilitation.

The modifications to the Project that is approved by Port Resolution No. 12-34 authorize use of
properties for AC34 event use only, and do not allow any sites for long-term development use, nor

long-term marina development rights. This includes reductions in infrastructure investment by the
Event Authority for the AC34 event. Instead the parties have agreed to pursue a more targeted set of
infrastructure improvements for the AC34 events, and a delivery mechanism where the Port directly
pays for and performs the work, or in certain circumstances reimburses the Event Authority in cash
for infrastructure work it performs on Port property. Rather than executing and approving the DDAs
originally contemplated in the Host Agreement, the parties will execute, and this Port Commission will
approve, a Lease Disposition Agreement ("LDA") for the venue sites. Furthermore, the number of
AC34 event sites is reduced from the venue program that was approved by the Port Commission in

The Event Authority is responsible for organizing and managing AC34, as well as marketing AC34 and identifying potential
partners.
s The ACOC is a nonprofit volunteer group of local civic leaders who are responsible for certain oblxgatlons under the Host
Agreement, including assisting the Event Authority in selling event sponsorships.

4
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- Port Resolution No. 11-80 on December 16, 2011. As described in the Note to File, the modified
Project consists of AC34 events on the following: 1) Sites under Port Commission jurisdiction: Pier
19, Pier 19%, Pier 23, Piers 27-29', East Park Pier located between Pier 35 and Pier 39, Piers 30-
32, and Pier 80, Piers 19-23 water area, Piers 23-27-Northeast Wharf Open Water Basin, Piers 29-31
water area, Agriculture Building to Pier 14 water area, and Piers 32-36-Brannan Street Wharf Open
Water Basin.*® ; (2) Other sites under City and County of San Francisco jurisdiction: Marina Green,
San Francisco Civic Center, Union Square, and Justin Herman Plaza: 3) Sites under National Park
Service jurisdiction: San Francisco Maritime National Historical Park ("“SAFR”), including Aquatic Park
and Municipal Pier; and Fort Mason and Alcatraz Island in the Golden Gate National Recreation Area
("GGNRA"). Since the date of the Note to File, the modified Project was refined further to eliminate
temporary berthing within the Pier 14-22-1/2 Rincon Point Open Water Basin in its entirety, and thus
this Open Water Basin is no longer included in the Project; AC34 berthing is still included in water
area north of Pier 14,

Piers 27-29 will be the site of one of the primary AC34 venues in 2013 - the America’s Cup Village
("AC Village”). Pier 27 also is the site for development by the Port of the James R. Herman Cruise
Terminal and Northeast Wharf Project (“Cruise Terminal Project”). The Cruise Terminal Project will be
coordinated with the AC34 Project to allow the initial phase of the cruise terminal building to be
constructed and used as part of the AC Village for the 2013 America’s Cup race events. The
remainder of the cruise terminal improvements wiil be built out after the conclusion of AC34.

The Project encompasses all aspects of AC34 facilities and services needed to support the events,
which are incorporated as part of the Project. The venues include team bases and operations,
support space, media operations, hospitality services, sponsored commercial space, and

~ entertainment and spectator areas. The number and/or use of venues planned for AC34 events in
2012 are different from that proposed in 2013 and are described in the Note to File. Below is a
summary list of the uses by site included in the Project: \

AC34 - 2012 Venues _
* Marina Green (San Francisco Recreation and Parks Department, “SFRPD") — Spectator
viewing and AC Village, media center
e Marina Green West (SFRPD) - Spectator viewing, hospitality and exhibition
e Fort Mason (GGNRA/NPS) - Broadcast and media center, hospitality and exhibition
San Francisco Maritime National Historical Park, including Aquatic Park (SAFR/NPS) -
Upland video screens, spectator viewing and hospitality '

4 The Bay Conservation and Development Commissions (BCDC)’s San Francisco Waterfront Special Area Plan (Special Area

Plan or SAP) designates a number of water areas within its jurisdiction as “Open Water Basins,” which have defined permitted uses
and are subject to specific requirements for maintaining these areas as focal points along the waterfront,

The “seawall” refers to the foundation upon which the waterfront was constructed and consists of a linear embankment of
 stone, concrete, and wood. The “bulkhead wharf” consists of the pile-supported platform that runs parallel to the seawall between
piers and upon which bulkhead buildings, pier entrances and other supporting structures are constructed. The seawall is integrated
with the bulkhead wharf to form a continuous, unifying structure. Seawall lots are parcels that are landward of the city’s historic
seawall, west of the Embarcadero.
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Alcatraz Island (GGNRA/NPS) — Private event special use, media operations

Piers 43 and 45 (Port) - Small antenna for communications

Piers 27-29 (Port) - Retail and exhibition space -

Piers 19, 19-1/2 and 23 (Port) - AC34 operations, support and media center

Piers 30-32 (Port) — Team bases and team hospitality, and berthing

Pier 80 (Port) — Team Bases (if no team bases at Pier 30-32, or if additional space is needed)
Treasure Island (Treasure Island Development Authority) — Temporary helipad

Justin Herman Plaza, Union Square, San Francisco Civic Center Plaza (City and SFRPD) —
Live sites with outdoor television screens

AC34 2013 Venues
e Marina Green (SFRPD) — Spectator viewing, hospitality and exhibition
Marina Green West (SFRPD) — Spectator viewing, hospitality and exhibition
Fort Mason (GGNRA/NPS) - Hospitality and exhibition space, and media operations
San Francisco Maritime Historical Park, including Aquatic Park (SAFR/NPS) — Upland video
screen, spectator viewing and hospitality
Alcatraz Island (GGNRA/NPS) — Private event special use, media operations
Piers 43 and 45 (Port) - Small antenna for communications
East Park Piers between Piers 35 and 39 (Port) - Exhibition and hospitality
Piers 27-29 and Northeast Wharf Open Water Basin (Port) — AC Village and vessel berthing
Pier 19, 19-1/2, 23 and 29-1/2 (Port) — AC34 operations, media center, hospitality, and
berthing ' '
Pier 9 and Broadway Open Water Basin (Port) - AC34 boat berthing
Pier 14 North (Port) — AC34 boat berthing
Piers 30-32 and Brannan Street Wharf Open Water Basin (Port) — Team bases and team
hospitality and berthing '
e Pier 80 (Port) — Ancillary team bases )
Treasure Island (Treasure Island Development Authority) — Temporary helipad
Justin Herman Plaza, Union Square, San Francisco Civic Center Plaza (City and SFRPD) —
Live Sites with outdoor television screens

[ I

The modified Project incorporates new information that updates or supplements certain aspects of the

----------- environmental-settingenvironmental-analysis-or mitigation-measures-previeusly-presented-inthe ——————
Draft EIR project description, as described in the Final EIR and the Note to File. They include the
following: '

. Updated information on AC34 Implementation Plans — A summary of the Implementation Plans
is provided below, which refiects refinements, and updated information that has been
incorporated in the AC34,

. Updates to potential fill removal sites associated with amendments to the BCDC San Francisco
Waterfront Special Area Plan (SAP) for the AC34;

. Updated spectator and support boat estimates for AC34;

. Updated and augmented air quality analyses and mitigation-measures for AC34;
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¢  Certain AC34 operational modifications for the AC34 race events, including primary location of
AC34 race area, and race schedule refinements;

. Certain AC34 project venue design modifications or reduced construction requirements at
certain Port facilities, including Pier 80, Piers 30-32, Brannan Street Wharf Open Water Basin,
Pier 14 North, Pier 9 South, Pier 19, Pier 19%, Pier 23, and Piers 27-29; and at other proposed
spectator venues, including Marina Green, Fort Mason and Aquatic Park;

. Certain temporary public access improvements at Port facilities for the AC34 2013 events; and
certain permanent post-AC34 event public access improvements on City and Port properties;
and '

. Certain changes in proposed amendments to the BCDC SAP for the AC34 project to increase
public access and provide for additional public benefits such as fill removal.

Implementation Plans

The Project includes approval of various Implementation Plans developed by the City, in consultation
with the Event Authority. These Implementation Plans describe how specific aspects of the race A
events will be managed in 2012 and 2013. The services and operational strategies contained in the
Implementation Plans will be implemented for the 2012 events and, based on experiences gained,
may be refined and updated to incorporate lessons learned and improved practices for 2013 events.
The following Implementation Plans, summarized below, have been informed by, and coordinated
with, environmental impact and mitigation measures in the Final EIR, and are approved as part of the
Project. ‘ _

People Plan — The People Plan describes a‘safe, rel_ia_ble and efficient traffic and transportation

strategy to facilitate the movement of thousands of visitors on any day to and from the America’s Cup
events. ltis oriented to minimize private automobile use and plans for expanded transportation

certain AC34 venues, enhancements to regional transit systems, partial street closures and support
facilities to encourage pedestrian and bicycle access, and satellite parking locations with connections
to public transit,

Parks Event Operations Plan - The Host Agreement states that as a further element of the People
Plan, the City shall work with the Event Authority “to develop and implement a plan to secure certain
~of the on-shore spectator areas and the on-the-water spectator areas.” The Parks Event Operations
Plan focuses on the on-shore spectator venue sites and some secondary viewing areas, developed in
consultation with the Event Authority and responsible jurisdictional authorities, including the NPS,
California Department of Parks and Recreation, Presidio Trust, and San Francisco Recreation and
Parks Department. Key considerations to be addressed in the Plan are crowd management,
resource protection, safety, visitor comfort, visitor experience and post-event restoration. The Plan

will direct cost-effective solutions and management functions to address these issues, including

Water and Air Traffic Plan - Consistent with the Host Agreement, the City developed a Water and Air
Traffic Plan in consultation with the Event Authority and America’s Cup Race Managementand in
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cooperation with members of the Intergovernmental Task Force and/or other governmental
authorities having relevant jurisdiction, particularly the United States Coast Guard and Federal
Aviation Administration. The purpose of the Water and Air Traffic Plan is to provide guidelines for
adequate and safe access to the race course area and provisions for use of the race course area by
AC34-related water transportation, and boater information targeting boating operations that protect
environmental and water quality of San Francisco Bay. The Water and Air Traffic Pian would include
Special Local Regulations established by the U.S. Coast Guard to manage with on-going commercial
operations on the Bay, including, but not limited to: cargo transport, commercial fishing, maintenance
dredging, ferry boats, and cruise ships. The U. S. Coast Guard is currently developing those
regulations, and the plan will be updated to reflect those regulations upon final adoption.

Zero Waste Plan - Consistent with the provisions of the Host Agreement, the San Francisco
Department of the Environment, in consultation with the Event Authority, the Port, GGNRA, and SAFR
have developed a Zero Waste Plan (also referred to as the “Waste Management Plan”) that sets forth
recycling, composting and waste reduction measures to be implemented during the AC34 events, to
meet or exceed the City’s goals for landfill diversion. The Pian includes requirements for food and
beverage vendors to use compostable and/or recyclable to-go food utensils and packaging,
requirements for vendors to maintain adequate composting and recycling receptacles and service
levels to meet demand for expected crowds, coordination with local recycling and composting collection
firms to ensure adequate collection service, and prohibitions on the use of non-recyclable or

" non-compostable food service materials in event areas. In addition, the Zero Waste Plan includes ,
procedures and specifications for portable restrooms and washing stations in public park and spectator
areas. ‘

Sustainability Plan: The Event Authority has developed an event Sustainability Plan in consultation
with the San Francisco Department of the Environment and other involved organizations. The
Sustainability Plan is an overarching document covering event sustainability activities implemented by
various organizations, including sustainability-related regulations required by the City and County of
San Francisco, and onshore and offshore event sustainability activities, such as local

employment, carbon emissions, waste, water, food, habitat protection and transport. -

Team Base Operations Manual: The Event Authority, in consultation with the Port, will develop a Team
Base Operations Manual that identifies all environmental and safety requirements, standards and best
management practices that would be applicable to all proposed industrial-related practices at the team
bases, including but not limited to boat fabrication and assembly, equipment and materials use and
storage, and maintenance and cleaning activities. The Team Base Operations Manual would also
contain a list of all applicable environmental and safety permits for AC34, including, but not limited to,
those that may be required by the California Regional Water Quality Control Board--San Francisco Bay

——Region, Bay Area Air Quality Management District, and other jurisdictional agencies

Public Safety Plan: The City has developed, in consultation with the Event Authority, a Public Safety
Plan to address all reasonable safety and security measures (including emergency and rescue
services) to protect the public, media, event related staff and competitors. The Public Safety Plan
would include specific measures to ensure a high level of security within and around all elements of
the event venues and within and around sensitive locations such as airports, rail, BART, and metro

© and bus stations. '
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Workforce Development Plan: As indicated in the Host Agreement, the Event Authority, in
consultation with the City’s Office of Economic and Workforce Development, has developed a local
hiring plan consistent with Chapter 6.22 and Chapter 83 of the San Francisco Administrative Code,
The Workforce Development Plan would include local hiring opportunities for San Francisco residents
in certain required AC34-related infrastructure improvements, AC34 event staging, and other AC34
event-related activities.

Youth Involvement Plan: As indicated in the Host Agreement, the Event Authority has developed a
Youth Involvement Plan in consultation with the San Francisco Department of Children, Youth and
Their Families. The plan would set forth the approach by which the Event Authority would incorporate
and support sailing-related programs and activities, outreach, event internships, and other activities
related to the event. A

Port Tenant Relocation

The Project requires the relocation of existing tenants currently leasing and occupying Port facilities
that will be used for AC34 venues at Piers 30-32, Pier 19, Pier 19%, Pier 23, Piers 27-29 and Pier
297, prior to the AC34 2012 event. Specific details regarding affected tenants and uses are
described on pages 3-85 and 3-86 of the Final EIR. In support of these actions, the Port Commission
approved a Tenant Relocation Plan, as required by state law, which sets forth relocation benefits
available to those vacating facilities. The Board approved a new lease for Bauer Intelligent
Transportation, which has relocated from Piers 27-29, on February 20, 2012.

BCDC Plan Amendments

As part of the Project, the Port has proposed amendments to the San Francisco Bay Conservation
and Development Commission (“BCDC”) Special Area Plan ("SAP”, an element of the San Francisco
Bay Plan). The proposed amendments are required to permit berthing on a temporary basis for AC34
events of large spectator yachts, race support vessels and smaller recreational boats within the
following locations: 1) Brannan Street Wharf Open Water Basin (Piers 32-36); 2) Broadway Open
Water Basin (Piers 3-9); and 3) Northeast Wharf Open Water Basin (Piers 19-27). The proposed
SAP amendments do not provide for any long-term berthing of large spectator yachts, or other
vessels. The SAP amendments will include requirements to remove bay fill to compensate for the
use of these Open Water Basins for berthing of AC34 boats, vessels and large spectator yachts. The
Final EIR analyzes the following fill removal sites which are under review by BCDC: Pier ¥, Pier 64,
Islais Creek, Pier 98 Lash Terminal pier, Carmen’s on China Basin Channel/Mission Creek.

B.  Project Objectives

The Project objectives are to:

. Establish San Francisco and San Francisco Bay's identity as a world-class venue for the sport of
sailing and generate interest in the sport by hosting America’s Cup World Series events in 2012
followed by successful America’s Cup events in 2013

. Provide public vieWing opportunities of the America's Cup and the America's Cup World Series
ive racing events at close range from various locations on the waterfront around Central San:
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Francisco Bay to increase the general public's access to the event and expand the appeal of the
sport of sailing to the general public

. Create a center of activity for the America's Cup and the America's Cup World Series by
improving the existing resources of The Embarcadero and the San Francisco waterfront to
establish a cohesive sense of place and identity for the AC34 participants (i.e., teams, event
guests and staff, media personnel), visitors, and spectators of the events that enhance the
landside viewing opportunities and provide adequate facilities for spectator vessels

° Provide infrastructure upgrades and other installations to improve existing facilities in
consolidated areas for team base activities, spectator viewing, and entertainment venues,
including the public piers along San Francisco’s waterfront, for use during the America’s Cup in
2013 and the America’'s Cup World Series in 2012, consistent with Port of San Francisco
building code requirements and the Secretary of the Interior’s Standards for the Treatment of
Historic Properties (Secretary’s Standards)

. Facilitate access to and from desired destinations based on smart transportation strategies
presented in the America’s Cup People Plan for the racing teams, event personnel, event
sponsors, members of the media, and spectators, while satisfying the access needs of
residents, workers, and visitors not associated with the races '

. Emphasize natural resource stewardship by incorporating sustainability principles in the
planning and management of all race events and operations, including zero waste strategies
identified in the America’s Cup Waste Management Plan

. Implement navigational and operational safety guidelines for race team, support, and spectator
boat activities associated with the America's Cup and the America's Cup World Series that meet
United States Coast Guard regulations, the America’s Cup Protocol, and the safe limits of event
boats and equipment; minimize conflicts with existing commercial maritime activities; and
establish sustainable environmental practices and standards to help protect the ecological
health of San Francisco Bay :

. Encdurage investment in infrastructure upgrades on Port property required to stage the
America's Cup and the America's Cup World Series

C. Environmental Review

Project Final EIR

Pursuant to and in accordance with the requirements of Section 21094 of the Public Resources Code
and Section 15152 of the CEQA Guidelines, the San Francisco Planning Department prepared a
Final EIR for 34™ America’s Cup and James R. Herman Cruise Terminal and Northeast Wharf
Projects.

In accordance with Sections 15063 and 15082 of the CEQA Guidelines, the San Francisco Planning
Department, as lead agency, published a Notice of Preparation (“NOP") on February 9, 2011, and
conducted scoping meetings for the EIR on February 23 and 24, 2011. The NOP was circulated to
local, state, and federal agencies and to other interested parties on February 9, 2011, initiating a
public comment period that extended through March 11, 2011. ' ’

10
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As indicated in the NOP, the EIR addressed the full range of environmental impacts of the Project.
The NOP included a preliminary list of the potential environmental impacts. The NOP provided a
general description of the Project, locations, and objectives (see Appendix NOP-1 in Volume 4 of the
Final EIR for a copy of the NOP).

- Pursuant to CEQA Guidelines Section 15083, the San Francisco Planning Department held two
public scoping meetings on February 23, 2011 at the Port of San Francisco office at Pier 1, and on
February 24, 2011 at San Francisco City Hall, both located in San Francisco. The purpose of the
meetings was to present the proposed Project to the public and receive public input regarding the
scope of the EIR analysis.. Attendees were provided an opportunity to voice comments or concerns
regarding potential effects of the Project. - '

- The public scoping process and the comments received in response to the NOP yielded both written
and oral comments. The comment letters, transcript of the scoping meeting, and reproductions of the
comment cards are available for public review at the Environmental Planning Division of the San
Francisco Planning Department, 1650 Mission Street, San Francisco, CA. The comments submitted
during the scoping process addressed concerns regarding land use, plans and policies, aesthetics,
air quality, long term development, transportation, biological resources, cuitural resources, hydrology
and water quality, and cumulative impacts. :

The San Francisco Planning Department then prepared the Draft EIR, which describes the Project
. and the environmental setting, identifies potential impacts, presents mitigation measures for impacts
found to be significant or potentially significant, and evaluates Project alternatives. The Draft EIR
analyzes the impacts associated with the Project as originally proposed, and identifies mitigation
measures applicable to reduce impacts found to be significant or potentially significant. It also
includes an analysis of four alternatives to the Project, including the No Project Alternative, a
Reduced Berthing Alternative, an Open Ocean Alternative, and a Reduced Intensity Alternative. In
assessing construction and operational impacts of the Project, the EIR also considers the combined
effects of the Project with the James R. Herman Cruise Terminal and Northeast Wharf Project, and
the contribution of Project impacts to cumulative impacts associated with the Project in combination
with other past, present, and future actions with potential for impacts on the same resources.

Each environmental issue presented in the Draft EIR is analyzed with respect to significance criteria
that are based on the San Francisco Planning Department Environmental Planning Division ("EP")
guidance regarding the environmental effects to be considered significant. EP guidance is, in turn,
based on CEQA Guidelines Appendix G, with some modifications.

On July 11, 2011, the Draft EIR was circulated to local, state, and federal agencies and to interested
organizations and individuals for review and comment during a 45-day public review period, which
closed on August 25, 2011. A public hearing was held by the Planning Commission on the Draft EIR
to accept written or oral comments on August 11, 2011. During the public review period, the San
Francisco Planning Department received 235 comment letters sent through the mail or email and 45
oral comments from speakers at the public hearings. A court reporter was present at the public
hearing, transcribed the oral comments verbatim, and prepared a written transcript, which is provided
in the:Comments and Responses document, described below. .
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The Comments and Responses document was published on December 1, 2011, and it included
copies of all of the comments received on the Draft EIR as well as responses to those comments.
The Comments and Responses document provided additional, updated information, and clarification
on issues raised by commenters. In addition, Chapter 11 of the Comments and Responses
document included the description and analysis of an AC34 Project Variant and a Reduced Intensity
Sub-Alternative. The modified Project as defined herein is analyzed in the "Reduced Intensity AC34
and Long-Term Development Sub-Alternative” in the Final EIR, and in the Note to File. The modified
Project includes reductions in the amount of construction; fewer spectator venues; updated, reduced
estimates of spectator boats associated with AC34 events; and additional air quality mitigation

measures that reduce but do not eliminate the extent of significant air quality impacts described in the
Draft EIR. The Final EIR concluded that either the Reduced Intensity Alternative or the Reduced
Intensity Sub-Alternative were considered the environmentally superior alternative. However, due to
the reduction in number of event sites and the elimination of long-term development and marina sites,
the Project, as modified and analyzed in the Note to File, is now the environmentally superior
alternative. '

The Planning Commission reviewed and considered the Final EIR, which includes the Draft EIR, the
Comments and Responses document, and all of the supporting information. The Final EIR also
analyzed the potential effects of the Project on achieving the 34t America’s Cup objectives specified
in the Final EIR. In certifying the Final EIR by its Motion No. 18514, the Planning Commission '
determined that the Final EIR does not add significant new information to the Draft EIR that would
require recirculation of the EIR under CEQA because the Final EIR contains no information revealing:
(1) any new significant environmental impact that would result from the Project or from a new
mitigation measure proposed to be implemented; (2) any substantial increase in the severity of a
previously identified environmental impact; (3) any feasible project alternative or mitigation measure
considerably different from others previously analyzed that would clearly lessen the environmental
impacts of the Project, but that was rejected by the Project’s proponents; or (4) that the Draft EIR was
so fundamentally and basically inadequate and conclusory in nature that meaningful public review
and comment were precluded. The Board of Supervisors upheld the Planning Commission's
certification of the Final EIR on January 24, 2012 by its Motion No. M12-011. As discussed in the
Note to File, the modified Project further reduces the number of event venue sites and excludes long-
term development sites, which would result in a further reduction of environmental effects, and a

| reduction in required mitigation measures included in the MMRP. The Port Commissibn concurs-with

: ’—fth'e*d-et-e'r‘m'i'n~a*ti»o'n'ﬁfft-hen°1a-n»n'i'n-g~e_om-m-is»sio-ﬂﬂa-nrd~t»he-fP—I*a»nﬂ-iﬂgbE)e-pa-rt—r—neﬁtlsﬂao-nel-usienAthaHhre——*Av——é-

| Project as modified has been considered and reviewed in the Final EIR, as required by CEQA, for the
reasons set forth in the Note to File dated March 20, 2012. The Final EIR fully analyzed the Project
proposed for approval by the Port Commission. No new impacts have been identified that have not
been analyzed in the Final EIR.

D. 'Environmental Analysis of the Modified Project
As discussed, the modified Project is fully analyzed in the Final EIR in the Comments and Responses
document, Chapter 11, (referred to there as the "Reduced Intensity AC 34 and Long Term

Development Sub-Alternative") and the Note to File. These analyses concluded that the potential
environmental effects of the Project are similar to or less than the environmental effects of the Draft
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EIR AC34 Project. The differences in the project elements and the impacts and mitigation measures
between the Project and the Draft EIR AC34 Project are summarized below.

EIR project. The Comments and Responses document, Chapter 11, Section 11.3.2, Environmental
Effects of the AC34 Project Variant, Section 11.5.2, Environmental Effects of the Reduced Intensity
AC 34 and Long Term Development Sub-Alternative, Table 11-8, Comparison of the Significant
Environmental Impacts of the Draft EIR AC34 Project and the Reduced Intensity AC 34 and Long
Term Development Sub-Alternative, and the Note to File provide a summary of how the impacts and
mitigation measures of the modified Project Compare to the Draft EIR AC34 Project. In addition,
Chapter 12.13 presents an updated air quality impact analysis that includes new air quality mitigation
measures that will reduce the severity of significant effects by reducing Project emissions, although
not to a less-than-significant effect, :

In summary, the Project would have the same impacts as the Draft EIR Project except for the
following reductions. The modified Project would reduce impacts on Cultural Resources and would
not require implementation of Mitigation Measure M-CP-1a. In addition, it would avoid direct impacts
at Pier 26, Pier 28 and Seawall Lot 330 because these sites have been withdrawn as venues for the
AC34 event (no temporary or permanent facilities proposed); and would avoid direct impacts at Fort
Baker at Cavallo Point and Crissy Field because these sites have been withdrawn from the Project as
primary spectator venues (no temporary facilities or programmed activities proposed). Furthermore,
because it would not include any long term pier and marina development rights, the modified Project
would avoid all long-term development impacts at Piers 19, 19-1/2 and 23, 29, 26, 28, 30-32, and 54,

Seawall Lot 330, and the Rincon Point and Brannan Street Wharf Open Water Basins.

E. Approval Actions

San Francisco Planning Commission
. Certification of the Final EIR

San Francisco Port Commission

. Approval of the AC34 project, LDA for AC34 venues regarding improvements to Port
property, and other conditions to delivery of venues on Port property through venue leases
and venue licenses; adoption of CEQA findings and a Mitigation Monitoring and Reporting
Program

* - Approval of a standard venue lease form to be used as the basis for venue leases and
venue licenses for the Project

* - Approval of construction and ﬁnancing measures, contracts, and modifications to contracts,
as needed, for improvements to implement the LDA

: Approval of construction and financing measures, contracts, and modifications to contracts
for improvements required to implement the Mitigation Monitoring and Reporting Program and to
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comply with Project-related permits, including a lease amendment with BAE Systems San Francisco
Ship Repair, Inc. and an agreement with the San Francisco Public Utilities Commission regarding
the installation and operation of a new shoreside power facility at Pier 70San Francisco
Recreation and Park Commission :

. Approval of special use permit fbr San Francisco Marina and Marina Green, Justin Herman
Plaza, Union Square and Civic Center Plaza
San Francisco Board of Supervisors
e - Consideration of appeals of the Planning Commission’s certification of the Final EIR

. Adoption of CEQA findings and a Mitigation Monitoring and Reporting Program

. Approval of agreements, if any, between CCSF and Event Authority regarding
responsibilities for implementing actions to stage the AC34 events

. Approval of the AC34 project, including the-Lease Disposition Agreement for AC34 venues,
and the 34th America’s Cup Host and Venue Agreement

. Formation of Infrastructure Financing District

United States Coast Guard

. lssue a Marine Event Permit. Captain of the Port (COTP) issues marine event permits for
activities including regattas, fireworks displays, and other events.held on the navigable
waters of the United States. AC34 marine events, including sailing races and fireworks
displays, will require a marine event permit from the COTP.

. Issue Special Local Regulation (SLR). The COTP is authorized to establish regulations in
conjunction with the AC34 race area that are deemed necessary to ensure safety of life on the
navigable waters. Such regulations will aim to facilitate public safety, vessel traffic safety, and
protection of the environment on waters of the Bay. The SLR will be incorporated into the
Code of Federal Regulations and would apply to the AC34 events.

Federal Aviation Administration
. Determination of flight area requirements

United States Army Corps of Engineers

. Rivers and Harbors Act, Section 10 permit to authorize structures in navigable waters of the
uU:S:

«  Marine Protection, Research and Sanctuaries Act of 1972, Section 103

United States F('sh and Wildlife Service

. Consultation under Section 7 of the Federal Endangered Species Act, in conjunction with
the federal permits above and the National Park Service permit and the U.S. Army Corps of
Engineers Section 10 permit

National Marine Fisheries Service ' :

. Consultation under Section 7 of the Federal Endangered Species Act, in conjunction with
federal permits _

. Incidental Harassment Authorization under the Marine Mammal Protection Act (MMPA)
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National Historic Preservation Act Section 106 Compliance
. State Historic Preservation Officer consultation, in conjunction with federal permits

National Park Service

. Permits to use GGNRA and SAFR lands, including Fort Mason, Aquatic Park, and
Alcatraz

. Historic preservation consultation with the National Park Service, Golden Gate National
Recreation Area in accordance with its Programmatic Agreement with the State Historic
Preservation Office - _

Presidio Trust
. Any permits that may be required for necessary area closures within its jurisdiction in the
Presidio '
San Francisco Bay Conservation and Development Commission

. Approval of San Francisco Bay Plan, San Francisco Waterfront Special Area Plan
amendments

. Approval of one or more Administrative and Major Permits for fill and uses in San Francisco
Bay and the Bay shoreline '
California State Lands Commission .
. Consultation regarding use plan, dredging lease, and Public Trust determination

California Regional Water Quality Control Board, San Francisco Bay Region
. Section 401 Water Quality Certification and any associated Waste Discharge
Requirements; Construction General Permit coverage and Industrial Stormwater Permit
Coverage, as applicable
California Department of Fish and Game
. California Endangered Species Act Take Assessment and possible 2081 Incidental Take
Permit .
Bay Area Air Quality Management District _
. Authority to Construct and Permit to Operate applicable facilities

F. Content and Location of Record

The record upon which all findings and determinations related to the Project are based includes the
following: ' '

* The Draft EIR and all documents referenced in or relied upon by the Final EIR (The
references in these findings to the EIR or Final EIR include both the Draft EIR and the ‘
Comments and Responses document and any Errata Sheets, and Note to File.)
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« All information (including written evidence and testimony) provided by City staff before the
Planning Commission and the Board relating to the Final EIR, the Note to File, the Project,
and the alternatives set forth in the Final EIR.

» All information (including written evidence and testimony) presented to the Board and the
" Planning Commission by the environmental consultant and sub-consultants who prepared
the EIR or incorporated into reports presented to the Board.

« All information presented at any public hearing or workshop related to the Project and the
EIR. '

= The Mitigation Monitoring and Reporting Program.

= Al other documents available to the Board, Port Commission, the Planning Commission,
and the Planning Department and the public, comprising the administrative record pursuant
to Public Resources Code Section 21167.6(e). '

The Port Commission has relied on all of the documents listed above in reaching its decision on the
Project, even if not every document was formally presented to the Port Commission. A copy of all
letters regarding the Draft EIR received during the public review period, the administrative record, and.
background documentation for the Final EIR, including the Note to File, are available at the San
Francisco Planning Department, 1650 Mission Street, San Francisco. Linda Avery is the Custodian

. of Records for the Planning Department. Materials concerning approval of the Project and adoption
of these findings maintained at the Port of San Francisco, Pier 1, San Francisco, are available at their
office. The Custodian of Records for the Port of San Francisco is Amy Quesada. All files have been
available to the Port Commission and the public for review in considering these findings and whether
to approve the Project. ' -

G. Findings Vaboutv Significant Environmental Impacts and Mitigation Measures

The following Sections II, liland IV set forth the Port Commission’s findings about the Final EIR's
determinations regarding significant environmental impacts and the mitigation measures proposed to
address them. These findings provide the written analysis and conclusions of the Port Commission

—fegarding the environmental impacts of the Project and the mitigation measures included as part of
the Final EIR and adopted by the Port Commission as part of the Project. To avoid duplication and
redundancy, and because the Port Commission agrees with, and hereby adopts, the conclusions.in
the Final EIR and the Note to File, these findings will not repeat the analysis and conclusions in the
Final EIR and Note to File, but instead incorporate them by reference in these findings and rely upon

"them as substantial evidence supporting these findings.

In. making these findings, the Port Commission has considered the opinions of City staff and experts,
other agencies, and members of the public. The Port Commission finds that the determination of
significance thresholds is a judgment decision within the discretion of the Port Commission and the
City and County of San Francisco; the significance thresholds used in the EIR are supported by
substantial.evidence in the record, including the expert opinion of the EIR preparers and City staff;
and the significance thresholds used in the EIR provide reasonable and appropriate means of
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assessing the significance of the adverse environmental effects of the Project, Thus, although, as 3
legal matter, the Port Commission is not bound by the significance determinations in the EIR (see
Public Resources Code, Section 21082.2(e)), the Port Commission finds them persuasive and hereby
adopts them as jts own. . ‘

is hereby adopted and incorporated in the findings below by reference. In addition, in the event the
language describing a mitigation measyre set forth in these findings or the MMRP fails to accurately
reflect the mitigation measures in the Final EIR for the Project due to a clerical error, the language of
the policies ang implementation measures as set forth in the Final EIR shal control. The impact
numbers and mitigation measyre numbers used in these findings reflect the information contained in
the Final EIR.
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Project-Level Impacts _

Land Use
= Impact LU-1: Construction and operation of the America’s Cup facilities and events in 2012
and 2013 would not physically divide an established community.

.= Impact LU-2: Construction and operation of the America’s Cup facilities and events would not
conflict with-any applicable land use plan, policy, or regulation of an agency with jurisdiction
over the project (including but not limited to the general plan, specific plan, local coastal
program, or zoning ordinance) adopted for the purpose of avoiding or mitigating an
environmental effect.

= |[mpact LU-3: Construction and operatlon of the Amenca s Cup facilities and events would not
have a substantial adverse effect on the existing character of the project sites and vicinities.

Aesthetics

= Impact AE-1: Construction and operation of the AC34 facilities and events would not have a
substantial adverse effect on a scenic vista.

= Impact AE-2: Construction and operation of the America’s Cup facilities and events would not
affect scenic resources (vistas, roadways, and designated scenic areas) or the visual character
of the project sites and surroundings.

= [mpact AE-3: Construction and operation of the America’s Cup facnlltles and events would not
substantially damage scenic resources or other features of the built environment that
contribute to a scenic public setting.

= |mpact AE4: Construction and operation of the America’'s Cup facilities and events would not
create a new source of substantial light or glare that would adversely affecl daytime or
nighttime views in the area.

Population and Housing

= . Impact PH-1: Construction and operation of the America’s Cup faculltles and events would not
induce substantial population growth in the area, either directly (for example, by constructing
new homes) or indirectly (for example, by establishing substantial new employment
opportunities that attract employees to an area or through extensnon of roads or other

-infrastructure).
= [mpact PH-2: Construction and operation of the America’s Cup facilities and events would not
S —displace-existing-housing-units orcreate substantial demand for additional housing.

Cultural and Paleontologlcal Resources
» Impact CP-3: Construction and operation of the proposed AC34 project would not directly or
indirectly destroy a unique paleontological resource or site or unique geological feature.

Transportation and Circulation
' = Impact TR-13: Implementation of the AC34 2012 events would have less than significant
impacts at the signalized intersection of King/Fourth that would operate at LOS E under
Existing plus AC34 2012 conditions, and unsignalized intersections of Jackson/Arguelio and
Pacific/Presidio where the worst approach would operate at LOS E or LOS F under Existing
plus AC34 2012 conditions. : :
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Impact TR-14: Implementation of the AC34 2012 events would have Jesg than significant
impacts at 29 stud isti
AC34 2012 conditions,
Impact TR-28: Implementation of the AC34 2012 events would have legs than significant

hazardous conditions for bicyclists or otherwise Substantially interfere with bicycle accessibility

to the project sites and adjoining areas.
Impact TR-30: Implementation of the AC34 2012 events would not create potentially
hazardous conditions for bicyclists or otherwise Substantially interfere with bicycle accessibility
at Secondary viewing areas.

Impact TR-31: Implementation of the AC34 2012 events would not result in substantial

Impact TR-33: Implementation of the AC34 2012 events would not resylt in a loading demangd
during the peak hour of loading activities that could not pe accommodated within the proposed v
loading»supply or within on-street loading zones,

Impact TR-34: Implementation of the AC34 2012 events would not resyt in a significant
emergency vehicle access impact.

Impact TR-35: Implementation of the AC34 2012 events would not result in construction- »

conditions. _
Impact TR-57: Implementation of the AC34 2013 events would have less than significant
impacts at 24 study intersections that would Operate at LOS D or better under Existing plus
AC34 2013 conditions. :

Impact TR-71: Implementation of the AC34 2013 events would have less than significant

Impact TR-72: Implementation of the AC34 2013 events would not create potentially -
hazardoys conditions for bicyclists or otherwise Substantially interfere with bicycle accessibility
to the project site and adjoining areas,
Impact TR-73: Implementation of the AC34 2013 events would not create potentially
hazardous conditions for bicyclists or otherwise Substantially interfere with bicycle accessibility
at secondary viewing areas. : ' ‘
Impact TR-74: Implementation of the AC34 2013 events would not resylt in substantia|-
- - overcrowding on public sidewalks, create hazardouys conditions for pedestrians, or otherwise
- interfere with pedestrian.accessibility to the project site or adjoining areas.
Impact TR-75: Implementation of the AC34 2013 events would not resyt in substantig|
Overcrowding on public sidewalks, create hazardous conditions for pedestrians, or otherwise

Interfere with pedestrian accessibility at secondary viewing areas,
19 ,
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Impact TR-76: Implementation of the AC34 2013 events would not result in a loading demand
during the peak hour of loading activities that could not be accommodated within the proposed
loading supply or within on-street toading zones. ‘

Impact TR-77: Implementation of the AC34 2013 events would not result in a significant
emergency vehicle access impact. _

Impact TR-78: Implementation of the AC34 2013 events would not result in construction-
related transportation impacts because of their temporary and limited duration.

Impact TR-79: The AC34 2013 events would not result in significant transportation impacts in
combination with ongoing and upcoming construction projects in the City and its vicinity.

Air Quality

Impact AQ-1: Construction of the America’s Cup facilities would not result in localized
construction dust-related air quality impacts.

Impact AQ-6: Construction and operation of the America’s Cup facilities would not conflict
with or obstruct implementation of applicable air quality plans.

Impact AQ-7: Construction and operation of the America’s Cup facilities would not create
objectionable odors affecting a substantial number of people.

Impact AQ-8: Operation of the America’s Cup facilities would not result in an increase in
localized carbon monoxide concentrations in excess of state or federal standards.

Shadow

Impact SH-1: Construction and operation of the AC34 facilities would not create new shadow
in @ manner that would substantially affect outdoor recreation facilities or other public areas.

Utilities and Service Systems

Impact UT-1: Construction and operation of the America’s Cup facilities and events would not
increase wastewater generation to the extent that would exceed the treatment requirements of
the Regional Water Quality Control Board. '

Impact UT-2: The America’s Cup facilities and events would not require or result in the
construction of new water or wastewater treatment facilities or expansion of existing facilities.
Impact UT-3: The America’s Cup facilities and events would require or result in the construction
of new storm water drainage facilities or expansion of existing facilities, the construction of which
would not cause significant environmental effects. ' '

Impact UT-4: The City and County of San Francisco would have sufficient water supply

- available to serve the America’s Cup facilities and events from existing entitlements and

resources and would not require new or expanded water supply resources or entitlements.
Impact UT-5: The America’s Cup facilities and events would not result in a determination by
the wastewater treatment providers that would serve the project that they have inadequate
capacity to serve the project's projected demand in addition to the providers’ existing
commitments.

“Impact UT-6: The America’s Cup facilities and events would be served by landfills with

sufficient permitted capacity to accommodate the project’s solid waste disposal needs.
Impact UT-7: The America’s Cup facilities and events would comply with federal, state, and
local statutes and regulations related to solid waste.

Public Services
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Biological Resources - Upland Biological Resources

* Impact BI-5: The America’s Cup facilities and events would not conflict with any applicable
local policies or ordinances protecting upland biological resources,

Geology and Soils '
* Impact GE-1: Construction and operation of the AC34 facilities and events would not expose

slope instability or €Xpose people or structures to substantial adverse effects related to
earthquake-induced landslides,

* Impact GE-5: Construction and operation of the AC34 facjlities would not result in substantia]
erosion or loss of topsoil. ‘

‘Hydrology and Water Quality
* Impact HY-2: Operation of the America’s Cup facilities would not exceed the capacity of

polluted runoff.

* Impact HY-3: The America’s Cup events and facilities would not place structures within a
100-year flood hazard area that would impede or redirect flood flows, and would not expose
people to a significant risk involving flooding.

* Impact HY-4: The America’s Cup events and facilities would not €Xxpose people or structures
to a significant risk of loss, injury, or death involving inundation by seiche or tsunami.

Hazards and Hazardous Materials

* Impact HZ-2: Construction and Operation of the America’s Cup facilities and events would not
create a significant hazard to the public or the environment as a result of a release of

* Impact HZ-4: The America’s Cup events and facilities would not €xpose people or structures
to a significant risk of loss, injury, or death involving fires, nor would jt impair implementation of
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or physically interfere with and adopted emergency response plan or emergency evacuation
plan.

Minerals and Energy Résources v :
* Impact ME-1: The America’s Cup facilities and events would not encourage activities that
would result in the use of large amounts of fuel, water, or energy, or use these in a wasteful
manner.

Agriculture and Forest Resources

= Impact AG-1: Construction and operation of AC34 facilities and events would not (a) convert
Prime Farmland, Unique Farmland, or Farmland of Statewide Importance; (b) conflict with
existing zoning for agricultural use, or a Williamson Act contract; (c) conflict with existing
zoning for or cause rezoning of forest land or timberland; (d) result in the loss of forest land or
conversion of forest land to non-forest use; or (e) involve other changes in the existing
environment that, due to their location or nature, could result in conversion of Farmland to non-
agricultural use or forest land to non-forest use. -

Cumulative Impacts

The Project would result in a less than considerable contribution to cumulative impacts for the
following impacts:

Land Use .
= Impact C-LU: The projects, in combination with other past, present, and reasonably
foreseeable future projects, would not result in significant adverse cumulative land use
impacts. ’ '

Aesthetics ‘ :
= Impact C-AE: The projects, in combination with other past, present, and reasonably
foreseeable future projects, would not result in significant adverse cumulative impacts on
visual quality.

Population and Housing _
= Impact C-PH: The projects, in combination with other past, present, and reasonably

-~ foreseeable-future projects;-would-not resuitin significant adverse cumulafive impacts on
population and housing.

Greenhouse Gas Emissions
= Impact C-GG: The proposed projects-would not generate greenhouse gas emissions at levels
that would result in a significant impact on the environment or conflict with any policy, plan, or
regulation adopted for the purpose of reducing greenhouse gas emissions.
Wind . '
= Impact C-WI: The projects, in combination with other past, present, and reasonably
foreseeable future projects, would not result in significant adverse cumulative wind impacts.

Shadow
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. Impact C-SH: The projects, in combination with other past, present, and reasonably
foreseeable future projects, would not result in significant adverse cumulative shadow impacts.

Recreation ,
* Impact C-RE: The projects, in combination with other past, present, and reasonably
foreseeable future projects, would not result in significant adverse cumulative recreation
impacts. '

Utilities and Service Systems
* Impact C-UT: The proposed projects, combined with past, present, and reasonably
foreseeable future projects, would not result in significant adverse cumulative impacts on
utilities or service systems. '

Public Services
* Impact C-PS: The projects, in combination with other past, present, and reasonably
foreseeable future projects, would not result in significant adverse cumulative impacts on
public services. '

Biological Resources - Upland Biological Resources
* Impact C-Bla: The projects, in combination with other past, present, and reasonably
‘ foreseeable future projects, would not result in significant adverse cumulative impacts on
upland biological resources.

Geology and Soils
* Impact C-GE: The projects, in combination with other past, present, and reasonably
foreseeable future projects, would not result in significant adverse cumulative impacts related
to geology and soils. '

Minerals and Energy Resouices
* Impact C-ME: The projects, in combination with other past, present, and reasonably
foreseeable future projects, would not result in significant adverse cumulative impacts on
mineral or energy resources.

Agriculture and Forest Resources :
Impact C-AG: The projects, in combination with other past, present, and reasonably
foreseeable future projects, would not result in significant adverse cumulative impacts on
agricultural or forest resources.

. As discussed in the Note to File, modifications that have been made to the Project subsequent to the
certification of the Final EIR include the elimination of long-term development rights for piers and
upland facilities and new long term marinas in land or water areas under Port jurisdiction. Therefore,
the impacts identified and analyzed in the Final EIR for the Reduced Intensity and Long-Term
Development Sub-alternative, listed below, will no longer occur:

Impact LT-LU: Long-term development under the Host Agreement would not physically divide
an established community or result in incompatible changes to land use character. However,
long-term marina development in the Rincon Point and Brannan Street Wharf Open Water

‘ 23



Port Commission CEQA Findings, Attachment A-1
Port Resolution 12-34
April 24, 2012

Basins would conflict with BCDC policies adopted for the purpose of mitigating environmental
effects.

Impact LT-AE: Long -term development on Port properties would not result in impacts on
visual quality.

Impact LT-PH: Future long-term development under the Host Agreement would not result in
significant adverse population and housing impacts. -

Impact LT-CP-1: Long-term development could result in redevelopment of existing Port
propert!es at Piers 30-32, which could resultin a srgmflcant impact to cultural resources.

Impact LT-CP-2: Long -term development could result in redevelopment of existing Port
properties within the Embarcadero Historic District, which could result in a significant impact to
cultural resources.

Impact LT-TR: Long-term development under the Host Agreement would result in significant
traffic and transit impacts.

Impact LT-NO: Long-term development on Port properties could result in impacts on noise.

Impact LT-AQ: Long term development on Port properties under the Host Agreement could
result in construction and operational air pollutant emissions.

Impact LT-GG: Long-term development on Port properties under the Host Agreement would
not result in greenhouse gas emissions at levels that would result in a significant impact on the
environment or conflict with any policy, plan, or regulatnon adopted for the purpose of reducing
greenhouse gas emissions.

Impact LT-WI: Long-term development under the Host Agreement could alter wind in a’
manner that substantially affects public areas.

Impact LT-SH: Long-term development under the Host Agreement would not result in new

structures with the potential to cast shadows on existing or- proposed-parks-and-open-spacein

a manner that would have an adverse effect on the use of the open space.

Impact LT-RE: Future long-term development under the Host Agreement would not result in
potential recreation impacts.

Impact LT-UT: Future long-term development under the Host Agreement would not result in
substantial increased demand for utility services.

Impact LT-PS: Future long-term development under the Host Agreement would not result in -
impacts on public services.

Impact LT-Bla: Long-term development could result in impacts on upland biological
resources.
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Impact LT-Blb: Long-term development could result in impacts on marine biological
resources. - ' :

Impact LT-GE: Future long-term development undér the Host Agreement could result in
adverse geology and soils impacts.

Impact LT-HY: Future long-term development under the Host Agreement could result in
hydrology and water quality impacts.

Impact LT-HZ: Futyre long-term development under the Host Agreement could result in -
potential hazards and hazardous materials impacts. '

Impact LT-ME: Fufure lohg—term development under the Host Agreement would not result in
adverse impacts on mineral or energy resources. :

Impact LT-AG: Lohg-term development would not result in impacts on agricultural or forest
resources.

H. FINDINGS OF POTENTIALLY SIGNIFICANT IMPACTS THAT CAN BE AVOIDED OR
REDUCED TO A LESS-THAN-SIGNIFICANT LEVEL THROUGH MITIGATION AND THE
DISPOSITION OF THE MITIGATION MEASURES :

CEQA requires agencies to adopt mitigation measures that would avoid or substantially lessen a
project’s identified significant impacts or potential significant impacts if such measures are feasible
(unless mitigation to such levels is achieved through adoption of a project alternative). The findings in
this Section Il and in Section IV concern impacts and mitigation measures set forth in the Final EIR.

This Port Commission recognizes that some of the mitigation measures as explained below are
partially within the jurisdiction of other agencies, including the U.S. Fish and Wildlife Service, U.S.
Army Corps of Engineers, California Department of Fish and Game, San Francisco Bay Regional
‘Water Quality Control Board, Bay Area Air Quality Management District, Marin County, and San
Francisco Planning Department.” The Port Commission urges these agencies to assist in
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implementing these mitigation measures. ,

For purposes of these findings, significant project impacts have been organized into two categories:
project impacts and cumulative impacts. The Port Commission adopts all of the mitigation measures
proposed for the modified Project, which exclude measures that address long-term development.
The Port Commission finds that all of the mitigation measures are appropriate and feasible and that
changes or alterations will be required in, or incorporated into, the modified Project that mitigate or
avoid the significant environmental effects as identified in the Final EIR. Based on the analysis
contained in the Final EIR, other considerations in the record, and the standards of significance, the
Port Commission finds that implementation of all of the proposed mitigation measures will reduce the
potentially significant impacts discussed in this Section lli to a less-than-significant level.

Project-Level Impacts

Cultural and Paleontological Resources
¢ Impact CP-1: Construction and operation of the proposed AC34 project could cause a
substantial adverse change in the significance of a historic resource.

o Mitigation Measure M-CP-1b: Protection of Historic Resources due to Indirect Damage

o Mitigation Measure M-CP-1c: Protection of Historic Resources due to Direct Damage

o Mitigation Measure M-CP-1d: Protection of the Northeast Waterfront Historic District
from Teatro Zinzanni Relocation

o Mitigation Measure M-NO-3: Pre-Construction Assessment to Minimize Structural Pile-
Driving Vibration Impacts on Adjacent Historic Buildings and Structures and Vibration
Monitoring

¢ Impact CP-2: Construction and operation of the proposed AC34 project could cause a
substantial adverse change in the significance of an archeologlcal resource, including
shipwrecks.

o Mitigation Measure M-CP-2: Inadvertent Discovery of Archeological Resources or
Shipwrecks

o Impact CP-4: Construction and operation of thé proposed AC34 project could disturb any

human remains, including those interred outside-of formal cemeteries:

o Mitigation Measure M-CP-4: Inadvertent Discovery of Human Remains

Noise
* Impact NO-1: Construction of the America's Cup facilities could result in exposure of persons
to or generation of noise levels in excess of standards established in the San Francisco
General Plan or San Francisco Noise Ordinance or result in a substantial temporary or periodic
increase in ambient noise levels in the project vicinity above levels existing without the project.
o Mitigation Measure M-NO-1a: Noise Controls During Construction
o Mitigation Measure M- NO 1b: Pile Driving Noise-Reducing Techniques and Muffling
Devices
o Mitigation Measure M-Bl-11a: Impact Hammer Pile Dr/vmg Noise Reduction for
Protection of Fish
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levels. :

o Mitigation Measure M-NO-3: Pre-Construction Assessment to Minimize Structural Pile-
Driving Vibration Impacts on Adjacent Historic Buildings and Structures and Vibration
Monitoring ' _

o Mitigation Measure M-Bi-11a; Impact Hammer pije Driving Noise Reduction for
Protection of Fish v ‘

Wind .
* Impact Wi-1: Construction and operation of the AC34 facilities and events could alter wind in g
manner that Substantially affects public areas. ‘
o Mitigation Measure M- Wi-1: Warning Signs and/or Limiting Access on the Eastern
Aprons of Pjers 27-29 During Hazardous Wind Events.

Recreation
* Impact RE-1: The America’s Cup facilities and events could increase the use of parks ang

Biological Resources — Upland Biological Resources : '
¢ Impact BI-1: The America's Cup facilities and events could have 3 Substantial adverse effect,
either directly or through habitat modifications, on upland species identified as g candidate,
sensitive, or special-statys species in local or regional plans, policies, or regulations, or by the
California Department of Fish and Game or U.S. Fish and Wildlife Service. : -
o Mitigation Measure M-Bi-1a: Protecting Sensitive Areas for Mission Blue Butterfly
o Mitigation Measure M-BI-1p: Protecting Listed and Other Special Status Plant Areas
o Mitigation Measure M-Bi-1c: Protecting the Crissy Beach Wildjite Protection Area
(WPA) _
o Mitigation Measure M-BI-14: Protecting Offshore Portion of the Wildjite Protection Area
(WPA)
o Mitigation Measure M-BI-1e: Restrictions on Fireworks and Night Lighting

* Impact BI-2: The America’s Cup facilities and events could have g Substantial adverse effect
on riparian habitat or other sensitive natura| upland community identified in local or regional
plans, policies, or regulations. , '

o Mitigation Measure M-BI-2: Signage at Sensitive Natural Community Areas;
“‘No Spectator” Zone on Yerba Buena Island
o Mitigation Measure M-BI-1b:; Protecting Listed ang Other Special Status Plant Areas
o Mitigation Measure M-Bl-1¢: Protecting the Crissy Beach Wildlife Protection Area
(WPA) v

* Impact BI-3; The America’s Cup facilities and events could have 3 substantial adverse effect
on federally protected wetland_s or navigable waters.
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o) Mitigation Measure M-BI-3: Signage at Wetland Sites

¢ Impact BI-4 The America’s Cup facilities and events could interfere with the movement of
native upland wildlife species or with established native reSIdent or mlgratory wildlife corridors
or impede the use of native wildlife nursery sites.
o Mitigation Measure M-Bl-4a: Restrictions on Spectator Craft W/th/n Race Course
Boundaries
o Mitigation Measure M-BI-4b: Offshore Buffers for Breeding Birds and Snowy Plover
o Mitigation Measure M-Bl-4c: Protection for Breeding Birds on P/ers and #ssociated
Structures
o Mitigation Measure M-BI-4d: Protection for Bat Roosts on Piers and Associated
Structures ’
o Mitigation Measure M-Bi-4e: Protection for Colonial Breeding Birds on Alcatraz

Biological Resources — Marine Resources
e Impact Bl-11: The America’s Cup facilities and events could have a substantial adverse effect,
either directly or through habitat modifications, on marine or estuarine species identified as a
candidate, sensitive, or speciai-status species in local or regional plans, policies, or regulations
or by the California Department of Fish and Game, U.S. Fish and Wildlife Service, or National
Marine Fisheries Service.
o Mitigation Measure M-BI-11a: Impact Hammer Pile Driving NOIse Reduction for
Protection of Fish
o Mitigation Measure M-BI-11b: Pile Driving Noise Reduction for Protection of Marine
Mammals _
o Mitigation Measure M-BI-11c: Floating Dock Night Lighting .

e Impact BI-12: The America’s Cup facilities and events could have a substantial adverse effect
on sensitive marine or estuarine natural communities identified in local or regional plans,
policies, or regulations.

o Mitigation Measure M-BI-12: V/Slt/ng Mariners lnformat/on

e Impact Bl-13: The Amen-ca s Cup facilities and events could have a substantial adverse effect
on eelgrass beds, federally protected wetlands as defined by Section 404 of the Clean Water
Act (including, but not limited to, marsh, vernal pool, coastal, etc.) through direct remeval,—————

—filling, hydrological interruption, or other means.
o Mitigation Measure M-BI-12: Visiting Mariners Informatlon

e Impact Bl-14: The America's Cup facilities and events could interfere with the movement of
native marine or estuarine wildlife species or with established native resident or migratory
wildlife corridors or impede the use of native wildlife nursery sites.

o Mitigation Measure M-BI-14: Restrictions on Low-Flying Aircraft

o Mitigation Measure M-Bl-11a: Impact Hammer Pile Driving Noise Reduction for Protect/on
of Fish

o Mitigation Measure M-BI-11b: Pile Driving Noise Reduction for Protection of Marine
Mammals

o Mitigation Measure M-BI-11c: Floating Dock Night Lighting

28



Port Commission CEQA Findings, Attachment A-1
Port Resolution 12-34
April 24, 2012

o Mitigation Measure M-Bl-12: Visiting Mariners Information

* Impact BI-15: The America’s Cup facilities and events could conflict with applicable local
policies or ordinances protecting marine or estuarine biological resources.

o Mitigation Measure M-Bi-11a; Floating Dock Night Lighting

o Mitigation Measure M-BJ-11p: Impact Hammer Pile Driving Noise Reduction for
Protection of Fish :

o Mitigation Measure M-BI-11c: Pile Driving Noise Reduction for Protection of Marine
Mammals :

o Mitigation Measure M-BJ-12: Visiting Mariners Information

o Mitigation Measure M-Bl-14: Restrictions on Low-Flying Aircraft

* Impact BI-16: The America’s Cup facilities and events could conflict with the provisions of an
adopted habitat conservation plan, natura| community conservation plan, or other approved
local, regional, or state habitat conservation plan for marine or estuarine resources,

o Mitigation Measure M-BI-16: invasive Marine Species Control
o Mitigation Measure M-BI-12: Visiting Mariners Information

Geology and Soils .
* Impact GE-2: Construction and Operation of the AC34 facilities and events could expose
people or structures to Substantial adverse effects related to groundshaking.
o Mitigation Measure M-GE-2:; Site-Specific Geotechnical Investigation

* Impact GE-3: Construction and Operation of the AC34 facilities and events could expose
people or structures to substantial adverse effects related to liquefaction, lateral displacement,
or earthquake-induced settlement, , ) '

o Mitigation Measure M-GE-2: Site-Specific Geotechnical lnvestigaz‘ion‘

* Impact GE-6: The AC34 activities could occur on structures that are unstable, or that could
become unstable as a result of the project. '
o Mitigation Measure M-GE-6: Signage and Restricted Access at Structurally Unsound
Viewing Locations :

Hydrology and Water Quality :

* Impact HY-1: Construction and Operation of the America’s Cup (2012 and 2013) facilities and
events could violate water quality standards or waste discharge requirements or otherwise
substantially degrade water quality. ‘ :

o Mitigation Measure M-HY-1: Water Quality Best Management Practices

o Mitigation Measure M-BI-12: Visiting Mariners Information

o Mitigation Measure M-BI-16: Invasive Marine Species Control at Port Facilities
Hazards and Hazardous Materials :

* Impact HZ-1: Construction and Operation of the America’s Cup facilities and events could
have a substantia| adverse effect related to the routine transport, use, or disposal of hazardoys
materials.

o Mitigation Measure M-Bi-12: Visiting Mariners Information
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¢ Impact HZ-3: Construction and operation of the America’s Cup facilities and events could
create a significant hazard to the public or the environment as a result of a release of
hazardous building materials in structures that would be demolished and creosote-treated
pilings and structures that would be removed. :
o Mitigation Measure M-HZ-3: Removal of Hazardous Building Materials

Cumulative Impacts

" The Project would make a considerable contribution to cumulative impacts, which could be reduced
to a less-than-significant level with the implementation of Project mitigation measures for the
following impacts. -

Cultural and Paleontological Resources , :

o Impact C-CP: The AC34 and Cruise Terminal projects, in combination with other past, present
and foreseeable future projects, could have a cumulatively considerable effect on cultural
resources.

o Mitigation Measure M-CP-1b: Protection of Historical Resources due to Indirect
Damage ' .

o Mitigation Measure M-CP-1c: Protection of Historical Resources due to Direct Damage

o Mitigation Measure M-CP-1d: Protection of the Northeast Waterfront Historic District
from Teatro Zinzanni Relocation

o Mitigation Measure M-NO-3: Pre-Construction Assessment to Minimize Structural Pile-

Driving Vibration Impacts on Adjacent Historic Buildings and Structures and Vibration
Monitoring '

o Mitigation Measure M-CP-2: Inadvertent Discovery of Archeological Resources of
Shipwrecks ~ ' _

o Mitigation Measure M-CP-4: Inadvertent Discovery of Human Remains

Noise

« Impact C-NO: The AC34 project, in combination with other past, present, and reasonably
foreseeable future projects, would not result in significant adverse cumulative impacts on
noise.

o Mitigation Measure M-NO-1a: Noise Controls During Construction
o Mitigation MeMile Driving Noise-Reducing Techniques and Muffling
Devices T —
o Mitigation Measure M-NO-3: Pre-Construction Assessment to Minimize Structural Pile-
Driving Vibration Impacts on Adjacent Historic Buildings and Structures and Vibration
~ Monitoring '

Biological Resources — Marine Resources
o Impact C-Blb: The project, in combination with other past, present, and reasonably
foreseeable future projects, could result in significant adverse cumulative impacts on marine
and estuarine biological resources. ‘
o Mitigation Measure M-BI-11a: Impact Hammer Pile Driving Noise Reduction for
Protection of Fish
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Mitigation Measure M-BJ-11b: Pile Driving Noise Reduction for Protection of Marine
Mammals

Mitigation Measure M-Bl-11c: Floating Dock Night Lighting

Mitigation Measure M-Bi-12: Visiting Mariners Information

Mitigation Measure M-BI-14: Restrictions on Low-Flying Aircraft

Mitigation Measure M-BI-16: Invasive Marine Species Control

O

O ©C 0o o

Hydrology and Water Quality
* Impact C-HY: The project, in combination with other past, present, and reasonably
foreseeable future projects, could result in significant adverse cumulative hydrology or water
quality impacts
o Mitigation Measure M-HY-1: Water Quality Best Management Practices

Hazards and Hazardous Materiais ‘
¢ Impact C-HZ: The project, in combination with other past, present, and reasonably
foreseeable future projects, could result in significant adverse cumulative hazards and
hazardous materials impacts. _
o Mitigation Measure M-HZ-3: Removal of Hazardous Building Materials Practices

IV. SIGNIFICANT IMPACTS THAT CANNOT BE AVOIDED OR REDUCED TO A LESS-THAN-
SIGNIFICANT LEVEL

15091, may substantially lessen, but do not avoid (i.e., reduce to less-than-significant levels), the
potentially significant environmental effect associated with implementation of the Project. The Board
adopts all of the mitigation measures proposed in the Fina| EIR that are relevant to the Project (as
described in the Note to File) and set forth in the MMRP, attached hereto as Attachment B-1 to Port
Commission Resolution No.12-34. The Port Commission further finds, however, for the impacts listed
below, despite the implementation of aj| identified feasible mitigation measures, the effects remain
significant and unavoidable. Based on the analysis contained within the Final EIR, other
considerations in the record, and the standards of significance, the Port Commission finds that
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The Port Commission determines that the following significant impacts on the environment, as
reflected in the Final EIR, are unavoidable, but under Public Resources Code Section 21081(a)(3)
and (b), and CEQA Guidelines 15091(a)(3), 15092(b)(2)(B), and 15093, the Port Commission
-determines that the impacts are acceptable due to the overriding considerations described in Section

Vil below. This finding is supported by substantial evidence in the record of this proceeding.

Project-Level Impacts

Transportation and Circulation :

e Impact TR-1 through Impact TR-12: Implementation of the AC34 2012 events would result in
significant impacts at 12 signalized and unsignalized intersections that would operate at LOS E
or LOS F under Existing plus AC34 2012 conditions. Intersections include:

Embarcadero/Beach
Embarcadero/Howard
‘King/Third
Lombard/Divisadero
Lombard/Fiiimore
Bay/Laguna
Bay/Van Ness
Bush/Van Ness
Pine/Van Ness
Lombard/Van Ness
Lincoln/25™
Lombard/Lyon

o Mitigation Measure M-TR-1a to M-TR-1d" People Plan Specific Provisions

* Impact TR-15: Implementation of the AC34 2012 events would result in significant impacts at
other signalized and unsignalized intersections in the project area within San Francisco in
addition to impacts identified at the study intersections.

o Mitigation Measure M-TR-1a to M-TR-1d" People Plan Specific Provisions

e Impact TR-16: Implementation of the AC34 2012 events would result in significant impacté on
traffic operations at secondary viewing areas outside of San Francisco. :

o Mitigation Measure M-TR-1a to M-TR-1d: People Plan Specific Provisions

* Impact TR-17: Implementation of the AC34 2012 events would exceed the available transit
capacity of Muni lines.
o Mitigation Measure M-TR-17: Additional Muni Transit Service
o Mitigation Measure M-TR-1b: People Plan Specific Provisions, Transit Operating Plan

Because these mitigation measures would require additionat transit capacity and funding for these

mitigation measures has not been identified, implementation remains uncertain and thus this impact -
remains significant and unavoidable. )
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e Impact TR-18: Implementation of the AC34 2012 events would exceed the availabie transit
capacity of PresidiGo shuttle service. '
o Mitigation Measure M- TR-18: Additional PresidiGo Shuttle Service

This mitigation measyre would require additiona| transit Capacity, which must be approved by a non-
City entity, and funding for this mitigation measure has not been identified. Therefore,
implementation remains uncertain and thus this impact remains significant and unavoidable. The
Port Commission believes that the agency with responsibility for implementing this mitigation
measure can and should implement this measure,

e Impact TR-19: Implementation of the AC34 2012 events would exceed the available transit

capacity of AC Transit lines.
o Mitigation Measure M- TR-19: Additional AC Transit Capacity

implementation remains uncertain and thus this impact remains significant and unavoidable. The
Port Commission believes that the agency with responsibility for implementing this mitigation
measure can and should implement this measure.

¢ Impact TR-20: Implementation of the AC34 2012 events would exceed the available transit
Capacity of BART lines. :
o Mitigation Measure M- TR-20: Additional BART Transit Service

Port Commission believes that the agency with responsibility for implementing this mitigation
measure can and should implement this Mmeasure, :

* Impact TR-21: Implementation of the AC34 2012 events would exceed the available transit
capacity of WETA ferry lines. o
o Mitigation Measure M-TR-21: Additional WE TA Transit Service

* Impact TR-22: Implementation of the AC34 2012 events would exceed the available transit
capacity of Golden Gate Transit bus and ferry lines.
o Mitigation Measure M- TR-22: Additional Golden Gate Transit Service
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implementation remains uncertain and thus this impact remains significant and unavoidable. The
Port Commission believes that the agency with responsibility for implementing this mitigation
measure can and should implement this measure.

* Impact TR-23: Implementation of the AC34 2012 events would exceed the available transit
capacity of Blue & Gold ferry lines. '
o Mitigation Measure M-TR-23: Additional Blue & Gold Transit Service

This mitigation measure would require additional transit capacity, which must be approved by a non-
City entity, and funding for this mitigation measure has not been identified. Therefore,
implementation remains uncertain and thus this impact remains significant and unavoidable. The
Port Commission believes that the agency with responsibility for implementing this mitigation
measure can and should implement this measure.

¢ . Impact TR-24: Implementation of the AC34 2012 events would exceed the ‘av'ailable transit
capacity of Caltrain service.
o Mitigation Measure M-TR-24: Additional Caltrain Transit Service

This mitigation measure would require additional transit capacity, which must be approved by a non-
City entity, and funding for this mitigation measure has not been identified. Therefore,
implementation remains uncertain and thus this impact remains significant and unavoidable. The
Port Commission believes that the agency with responsibility for implementing this mitigation
measure can and should implement this measure. .

e Impact TR-25: Implementation of the AC34 2012 events would exceed the available transit
capacity of SamTrans lines. :
o Mitigation Measure M-TR-25: Additional SamTrans Transit Service

This mitigation measure would require additional transit capacity, which must be approved by a non-
City entity, and funding for this mitigation measure has not been identified. Therefore,

“implementation remains uncertain and thus this impact remains significant and unavoidable. The .
Port Commission believes that the agency with responsibility for implementing this mitigation
measure can and should implement this measure. :

* Impact TR-26: Implementation of the AC34 2012 events would have a potentially significant
impact on transit operations related to additional congestion resulting from the project.
o Mitigation Measure M-TR-26a: Barricade to Protect Transit Lanes
o Mitigation Measure M-TR-26b: Traffic Control Officers at Key Intersections

* [Impact TR-27: Implementation of the AC34 2012 events would disrupt regular scheduled ferry
operations. : ‘ :
o Mitigation Measure M-TR-1: People Plan Specific Provisions

* Impact TR-37: The AC34 2012 events would result in potentially significant impacts to the
transportation network in combination with other special events occurring simultaneously in
San Francisco.
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o Mitigation Measure M-TR-1: People Plan Specific Provisions

. Embarcadero/Beach

. Embarcadero/Broadway
* Embarcadero/Howard
¢ Embarcadero/Folsom
e Embarcadero/Harrison
* Embarcadero/ Bryant
¢ Fremont/Folsom

e King/Third

» King/Fourth

e Lombard/Divisadero

* Lombard/ Fillmore

e Bay/Laguna

e Bay/Van Ness

e Bush/Van Ness

e Pine/Van Ness

e lLombard/Van Ness

» Lincoln/25™

* Lombard/Lyon

o Mitigation Measure M-TR-1- People Plan Specific Provisions

¢ Impact TR-58: Implementation of the AC34 2013 events would result in significant impacts at
other signalized and unsignalized intersections in the project area within San Francisco in
addition to impacts identified at the 44 study intersections. :
o Mitigation Measure M-TR-1- People Plan Specific Provisions

e Impact TR-59: Implementation of the AC34 2013 events would result in significant impacts on
traffic operations. at secondary viewing areas outside of San Francisco. :
o Mitigation Measure M-TR-1: People Plan Specific Provisions

» Impact TR-60: Implementation of the AC34 2013 events would exceed the available transit

capacity of Muni lines.
o Mitigation Measure M-TR-1p: Transit Operating Plan
o Mitigation Measure M-TR-17: Additional Muni Transit Service

Because these mitigétion measures would réquire additional transit capacity and funding for these

mitigation measures has not been identified, implementation remains uncertain and thus this impact
remains significant and unavoidable. ' ~

¢ Impact TR-61: Implementation of the AC34 2013 events would exceed the available transit
capacity of-PresidiGo.
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o Mitigation Measure M-TR-18: Additional PresidiGo Capacity

This mitigation measure would require additional transit capacity, which must be approved by a non-
City entity, and funding for this mitigation measure has not been identified. Therefore,
imptementation remains uncertain and thus this impact remains significant and unavoidable. The
Port Commission believes that the agency with responsibility for implementing this mitigation
measure can and should implement this measure. : :

¢ Impact TR-62: Implementation of the AC34 2013 events Would exceed the available transit
capacity of AC Transit lines. :
o Mitigation Measure M-TR-19: Additional AC Transit Capacity

This mitigation measure would require additional transit capacity, which must be approved by a non-
City entity, and funding for this mitigation measure has not been identified. Therefore,
implementation remains uncertain and thus this impact remains significant and unavoidable. The
Port Commission believes that the agency with responsibility for implementing this mitigation
measure can and should implement this measure.

¢ Impact TR-63: Implementation of the AC34 2013 events would exceed the available transit
capacity of BART lines. ’
o Mitigation Measure M-TR-20: Additional BART Transit Service

This mitigation measure would require additional transit capacity, which must be approved by a non-
City entity, and funding for this mitigation measure has not been identified. Therefore,
implementation remains uncertain and thus this impact remains significant and unavoidable. The
Port Commission believes that the agency with responsibility for implementing this mitigation
measure can and should implement this measure.- ’

e Impact TR-64§ Implementation of the AC34 2013 events would exceed the available transit
capacity of WETA ferry lines. »
o Mitigation Measure M-TR-21: Additional WETA Transit Service

This mitigation measure would require additional transit capacity, which must be approved by a non-

___City entity, and fu nding for this mitigation-measure has net-been-identified—TFher efore;
-implementation remains uncertain and thus this impact remains significant and unavoidable. The
Port Commission believes that the agency with responsibility for implementing this mitigation
measure can and should implement this measure.

* Impact TR-65: Implementation of the AC34 2013 events would exceed the available transit
capacity of Golden Gate Transit bus and ferry lines:
o Mitigation Measure M-TR-22: Additional Golden Gate Transit Service

This mitigation measure would require additional transit capacity, which must be approved by a non-

City entity, and funding for this mitigation measure has not been identified. Therefore,
implementation remains uncertain and thus this impact remains significant and unavoidable. The
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Port Commission believes that the agency with responsibility for implementing this mitigation
measure can and should implement this measure.

¢ Impact TR-66: Implementation of the AC34 2013 events would exceed the available transit
capacity of Blue & Gold ferry lines ’ :
o Mitigation Measure M- TR-23: Additional Blue & Gold Transit Service

This mitigation measure would require additional transit capacity, which must be approved by a non-
City entity, and funding for this mitigation measure has not been identified. Therefore,
implementation remains uncertain and thus this impact remains significant and unavoidable. The
Port Commission believes that the agency with responsibility for implementing this mitigation
measure can and should implement this measure.

¢ Impact TR-67: Implementation of the AC34 2013 events would exceed the available transit

capacity of Caltrain service. .
o Mitigation Measure M-TR-24: Additional Caltrain Transit Service

This mitigation measure would require additional transit capacity, which must be approved by a non-
City entity, and funding for this mitigation measure has not been identified. Therefore,
implementation remains uncertain and thus this impact remains significant and unavoidable. The
Port Commission believes that the agency with responsibility for implementing this mitigation
measure can and should implement this measure. ' :

¢ Impact TR-68: lmplementation of the AC34 2013 events would exceed the available transit

capacity of SamTrans lines.
o -Mitigation Measure M- TR-25: Additional SamTrans Transit Service

This mitigation measure would require additional transit capacity, which must be approved by a non-
City entity, and funding for this mitigation measure has not been identified. Therefore,
implementation remains uncertain and thus this impact remains significant and unavoidable. The

Port Commission believes that the agency with responsibility for implementing this mitigation

¢ Impact TR-69: Implementation of the AC34 2013 events would have a potentially significant
impact on transit operations related to additional congestion generated by the Project.
o Mitigation Measure M-TR-1: People Plan Specific Provisions
o Mitigation Measure M- TR-26a: Barricade to Protect Transit Lanes
o Mitigation Measure M- TR-26b: Traffic Contro/ Officers at Key Intersections

¢ Impact TR-70: Implementation of the AC34 2013 events would disrupt regular ferry
operations.
o Mitigation Measure M- TR-1: People Plan Specific Provisions
o Mitigation Measure M-TR-1 d: Public Information Program
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e Impact TR-80: The AC34 2013 events would result in potentially significant impacts to the
transportation network in combination with other special events occurring simultaneously in
San Francisco. ’

o Mitigation Measure M-TR-1: People Plan Specific Provisions

Noise
» Impact NO-2: Operation of the America’s Cup events and facilities would result in exposure of
persons to or generation of noise levels in excess of standards established in the San
Francisco General Plan or San Francisco Noise Ordinance. :
o Mitigation Measure M-NO-2a: Selection, Shielding or Acoustical Enclosures for
Generators at Piers 27-29 and Marina Green and Use of Electrical Service at Piers 27-
29 ‘
o Mitigation Measure M-NO-2b: Noise Control Plan for Entertainment Venues

¢ Impact NO-4: Operation of the America’s Cup facilities would result in a temporary and
periodic increase in ambient noise levels in the project vicinity above levels existing without the
project associated with increased traffic levels on weekends. ,
o Mitigation Measure M-TR-1: People Plan Specific Provisions

Air Quality ‘
e Impact AQ-2: Construction of the America’s Cup facilities would result in emission of criteria
pollutants and precursors that would violate an air quality standard or contribute substantially
to an existing or projected air quality violation. -
o Mitigation Measure M-AQ-2a: Construction Vehicle Emissions Minimization
o Mitigation Measure M-AQ-2b: Off-Road Construction Equipment ’
o Mitigation Measure M-AQ-2c: Off-Road Construction Equipment - Electricity Use
o Mitigation Measure M-AQ-2d: Off-Road Construction Equipment - Best Management
‘ Practices (BMPs)
o Mitigation Measure M-AQ-2e: Off-Road Construction Equipment - Engine Standards for
Harbor Craft Used in Construction ' v
o Mitigation Measure M-AQ-2f: Fuels for Off-Road Construction Equipment

e Impact AQ-3: Construction of the America’s Cup facilities would expose sensitive receptors to

———--———Ssubstantial-concentrations of toxic-air contaminants or res pirable particulate matter (PM2:5)————

o Mitigation Measure M-AQ-2a: Construction Vehicle Emissions Minimization

o Mitigation Measure M-AQ-2b: Off-Road Construction Equipment

o Mitigation Measure M-AQ-2c: Off-Road Construction Equipment - Electricity Use

o Mitigation Measure M-AQ-2d: Off-Road Construction Equipment - Best Management
Practices (BMPs) _ ‘

o Mitigation Measure M-AQ-2e: Off-Road Construction Equipment - Engine Standards for
Harbor Craft Used in Construction

o Mitigation Measure M-AQ-2f: Fuels for Off-Road Construction Equipment

e - Impact AQ-4: Operations of the America’s Cup facilities would violate an air quality standard
or contribute substantially to an existing or projected air quality violation.
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o Mitigation Measure M-A Q-4a: Emission Controls for Race-Sponsored Spectator and
Support Vessels ,

o - Mitigation Measure M-AQ-4b; Temporary Shoreside Power for Large Private Yachts at
Pier 27

o Mitigation Measure M-A Q-4c: Alternative Low-Emissions Fuels for Large Private Yachts
and Race-Sponsored Vessels :

o - Mitigation Measure M-AQ-4d: Return Pier 27 to the Port Within One Month after
Completion of the Match for Reconnection of Shoreside Power

o Mitigation Measure 4e: Long-term Shoreside Power at Pier 70

e Impact AQ-5: Operation of the America’s Cup facilities would expose sensitive receptors to
substantial concentrations of toxic air contaminants or respirable particulate matter (PM2.5).
o Mitigation Measure M-AQ-4: Emission Controls for Race-Sponsored Spectator and
Support Vessels '
o Mitigation Measure M-A Q-5: Clean Sources for Temporary Power at Venues

Cumulative Impacts

Air Quality
¢ Impact C-AQ-1: The proposed AC34 project, in combination with other past, present, and
reasonably foreseeable future projects, would result in significant adverse cumulative impacts
on air quality. .
‘o Mitigation Measure M-A Q-2a: Construction Vehicle Emissions Minimization
o Mitigation Measure M-A Q-2b: Off-Road Construction Equipment Mitigation
o Mitigation Measure M-A Q-2c: Off-Road Construction Equipment - Electricity Use
o Mitigation Measure M-AQ-24: Off-Road Construction Equipment - Best Management
Practices
Mitigation Measure M-AQ-2e: Off-Road Construction Equipment - Engine Standards for
Harbor Craft Used in Construction
o Mitigation Measure M-A Q-2f: Fuels for Off-Road Construction Equipment ,
o Mitigation Measure M-AQ-4a; Emission Controls for Race-Sponsored Spectator and
Support Vessels '
o Mitigation Measure M-AQ-4b: Temporary Shoreside Power for Large Private Yachts at
Pier 27
.o Mitigation Measure M-A Q-4c: Alternative Low-Emissions Fuels for Large, Private
Yachts and Race-Sponsored Vessels
o Mitigation Measure M-AQ-44: Return Pier 27 to the Port Within One Month after
Completion of the Match for Reconnection of Shoreside Power
o Mitigation Measure M-AQ-4e: Long-term Shoreside Power at Pier 70
o Mitigation Measure M-AQ-5: Clean Sources for Temporary Power at Venues

O

- Mitigation Measures that are no Longer Applicable.

EIR are no longer applicable to the modified Project because the long-term development rights
are no longer included in the modified Project,
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Impact LT-CP-1 and Impact LT-CP-2: Long-term development could result in redevelopment
of existing Port properties at Piers 30-32, which could result in a significant impact to cultural
resources. Long-term development could result in redevelopment of existing Port properties
within the Embarcadero Historic District, which could result in a significant impact to cultural
resources. ‘ .

o Mitigation Measure M-LT-CP: Long-term Development Measures for Cultural Resources

Impact LT-TR: Long-Term Development under the Host Agreement would resuit in significant
traffic and transit impacts.
o Mitigation Measure M-LT-TR: Transportation Mitigation Measures for Long-Term
Development ' .

impact LT-NO: Long-term development on Port properties could result in impacts on noise.
o Mitigation Measure M-LT-NOa: Mitigation of Noise from Long-term Development on
Port Properties
o Mitigation Measure M-LT-NOb: Mitigation of Interior and Exterior Noise from New
Residential Development of Seawall Lot 330

Impact LT-AQ: Long term development on Port properties under the Host Agreement could
result in construction and operational air poliutant emissions. '
o Mitigation Measure M-LT-AQ: Fugure Long-term Development Air Quality Mitigation

Impact LT-Bla: Long-term development could result in impacts on upland biological
resources. - :
o Mitigation Measure M-LT-Bla: Long-term Development Mitigation for Upland Biological
Resources

Impact LT-Blb: Long-term development could result in impacts on marine biological
resources. '
o Mitigation Measure M-LT-BIb: Long-term Development Mitigation for Marine Biological
Resources

Impact LT-GE: Future long-term development under the Host Agreement could result in

——— adverse-geology and soifs impacts: ,
o Mitigation Measure M-LT-GE: Mitigation of Geological and Soils Impacts from Long-
term Development on Port Properties

Impact LT-HY: Future long-term development under the Host Agreement could result in
hydrology and water quality impacts. ‘
o Mitigation Measure M-LT-HY: Water Quality Best Management Practices

Impact LT-HZ: Future long-term development under the Host Agreement could result in
potential hazards and hazardous materials impacts.
o Mitigation Measure M-LT-HZ: Mitigation of Hazards and Materials Impacts from Long-
term Development on Port Properties
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V. EVALUATION OF PROJECT ALTERNATIVES

modified since Final EIR certification, to reduce the number of AC34 event sites, and eliminate long-
term development rights entirely, including long-term marina development. The reduced
environmental effects of the modified Project have been analyzed in the Note to File.
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. Provide public viewing opportunities of the America's Cup and the America's Cup World Series
live racing events at close range from various locations on the waterfront around Central San
Francisco Bay to increase the general public's access to the event and expand the appeal of the
sport of sailing to the general public

e  Create a center of activity for the America's Cup and the America's Cup World Series by .
improving the existing resources of The Embarcadero and the San Francisco waterfront to
establish a cohesive sense of place and identity for the AC34 participants (i.e., teams, event
guests and staff, media personnel), visitors, and spectators of the events that enhance the
landside viewing opportunities and provide adequate facilities for spectator vessels

. Provide infrastructure upgrades and other installations to improve existing facilities in
consolidated areas for team base activities, spectator viewing, and entertainment venues,
including the public piers along San Francisco’s waterfront, for use during the America's Cup in
2013 and the America’s Cup World Series in 2012, consistent with Port of San Francisco
Building Code requirements-and the Secretary of the Interior's Standards for the Treatment of
Historic Propen‘/es (Secretary’s Standards)

o Facilitate access to and from desired destinations based on smart transportation strategies
presented in the America’s Cup People Plan for the racing teams, event personnel, event
sponsors, members of the media, and spectators, while satisfying the access needs of
residents, workers and visitors not associated with the races

. Emphasize natural resource stewardship by incorporating sustainability principles in the
pltanning and management of all race events and operations, including zero waste strategies
identified in the America’s Cup Zero Waste Plan

s Implement navigational and operational safety guidelines for race team, support, and spectator
" boat activities associated with the America's Cup and the America's Cup World Series that meet
United States Coast Guard regulations, the America’s Cup Protocol, and the safe limits of event
boats and equipment; minimize conflicts with existing commercial maritime activities; and
establish sustainable environmental practices and standards to help protect the ecological
health of San Francisco Bay

Completion of the Project will enable the City and Port to achieve the benefits and objectives of
hosting the America’'s Cup race events in San Francisco. The Project provides for a variety of
waterfront locations that will support the full range of AC34 team needs, and programmed spectator,

- entertainment;-hospitality-and-operations requirements of this major infernational competition,

showcased on the San Francisco Bay. Conducting the races close to San Francisco’s shoreline
enables the general public the opportunity to directly experience the excitement of the races, and to
learn about the sport of sailing. The site venues and operations have been planned to incorporate
and advance sustainability in the construction, operation, and education of the general public. For
example, major capital improvements at Piers 27-29 and Piers 30-32 to support AC34 events would
not be for a single purpose; they also would advance later planned improvements after the conclusion
of AC34 for the James R. Herman Cruise Terminal and Northeast Wharf Plaza at Pier 27, and
sustained use of Piers 30-32 for special events and a back-up berth for cruise ships and other large
vessels. San Francisco venues are readily accessible by multiple transportation modes, which will be
programmed and promoted through the People Plan, with an emphasis on use of alternative
transportation modes to avoid private automobiles and their associated environmental effects. The
Zero Waste Plan will not only organize and implement systems that maximize waste reduction and
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3) Reduced Intensity AC34 ang Long-Term Development Alternative: ang 4) Reduced Spectator
Berthing Alternative. In addition, a Reduced Intensity Sub-Alternative was analyzed-in Chapter 11 of
the Final EIR. These are Summarized below, along with the discussion of the reasons they are
rejected. . :

Alternative 1: No Project Alternative

The AC34 No Projéct Alternative assumes that San Francisco woulg not serve as the host city for the
AC34 events. There would be no viewing construction of temporary installations or permanent
improvements at i

Alternative 2: Open Ocean Alternative
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The Open Ocean Alternative assumes that San Francisco would host the AC34 events as it would for
the Project, but with the AC34 race series held in the open waters of the Pacific Ocean instead of within
. San Francisco Bay. The Open Ocean Alternative would achieve some of the AC34 project objectives.
San Francisco would be the America’s Cup host city for the 2012 and 2013 race events; pier facilities
would still be improved to support team bases, race support operations, the AC Village, and the AC34
Live Sites with large television screens. The construction and associated operation of these
improvements would generate impacts that would be similar to or greater than those of the Project, and
all associated mitigation measures identified would still be required. However, with races held away
from the shore in the open ocean, there would be no spectator viewing from Marina Green in 2013
(although it still would be the site of the AC Village in 2012), Fort Mason, SAFR/Aquatic Park, or
secondary viewing sites analyzed in the Final EIR. Thus, the Open Ocean Alternative would avoid
impacts at these primary and secondary viewing areas, including impacts on recreational resources,
upland biological resources, historic resources, and transportation and circulation. However, because
the race area would be located in the open ocean, this alternative could result in greater impacts on
sensitive pelagic species, including whales.

While the Open Ocean Alternative would enable San Francisco to function as the America’s Cup Host
City, the preclusion of public viewing of the races from the shoreline directly contradicts key project
objectives that were determinants in the selection of San Francisco as the host city. The Event

“Authority has described San Francisco Bay as a natural amphitheater for the public to directly view and
experience the races. Holding races in the open ocean means that only those with the means to
access boats and vessels that can manage ocean cuirents and conditions would be able to directly
view the races. The concept of holding the races in a location that affords land-based viewing for a
broad-based spectator group is a defining characteristic of AC34 that departs from past America’s Cup
competitions.

This alternative also would create conflicts with the type of race boats proposed to be used in the races.
Under the Deed of Trust, GGYC has established race boat specifications for the AC45 and AC72
catamaran race boats that are specifically designed for the wind conditions and currents of San
Francisco Bay. The designs of these race boats are not suitable for racing in the open water of the
Pacific Ocean. To address safety concerns under this alternative, teams would be required to
completely redesign the race boats.

While the benefits of this alternative would reduce impacts on recreational resources, biological
resources, historic resources, and transportation and circulation primarily associated with the
elimination of primary and secondary viewing areas in San Francisco and southern Marin County, the -
Final EIR concludes that these AC34 impacts would not be significant with the implementation of
mitigation measures and supporting AC34 Implementation Plans that will be required as part of the
Project. San Francisco is considered the perfect setting to present the races for viewing and enjoyment
of the general public and seasoned sailors alike. This is not only because of the Bay’s natural beauty
and allure, but because the City possesses an urbanized, public waterfront that is improved to
accommodate high volumes of visitors. In light of the above considerations, the Open Ocean
Alternative is rejected.
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Alternative 3: Reduced Intensity AC34 and Long-Term Development Alternative

rights (although at a reduced level from that in the Draft EIR project). It also proposed that long-term
marina development would be relocated from the Rincon Point Open Water Basin to South Beach
and/or Mission Bay. This alternative was included for analysis because it would reduce
environmental impacts from 2012 construction and operation as well as impacts associated with the
‘long-term development rights as Compared to the impacts associated with the Draft EIR project. This
alternative would partially achieve the project objectives but would not achieve any of the objectives
related to the 2012 events. All of the construction and operational impacts associated with the 2012

The elimination of the 2012 World Series races is @ major detriment to the objectives of AC34. While
the race competitions in 2012 do not influence outcomes of the Louis Vuitton or Match Cup races in
2013, they are very-important for the following key reasons. Given the race boat specifications of
AC34 which establish a single, first-of-its-kind design for the AC45 race boats oriented to the sailing
conditions of San Francisco Bay rather than open ocean, the AC34 2012 races provide an important
testing ground for participating race teams. Their experience will affect their decisions as to whether
they will compete for the America’s Cup. The AC45 race boats provide teams with a trial for racing
Catamaran-style race boats, to build and perfect team performance. This is important because the

opportunities not only for direct benefits but also for a more durable set of economic benefits as the
City and its partners build toward the main events in 2013. :
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that full funding for the services described in the 2012 transportation mitigation measures is not
provided.

This alternative includes long-term development which, while half the amount of development
assumed in the Draft EIR project, would result in greater impacts than the modified Project which
does not allow any long-term development. While the modified Project would allow America’s Cup
events in both 2012 and 2013 and the associated environmental effects, the lack of long-term
development avoids significant unavoidable impacts that would be generated by this alternative. For
the reasons described above, the Reduced Intensity AC34 and Long-term Development Alternative is
rejected.

Reduced Intensity AC34 and Long-Term Development Sub-Alternative

The EIR Comments and Responses document included the addition of a “Reduced Intensity AC34
and Long-Term Development Sub-Alternative” (the “Sub-Alternative”), presented in Chapter 11 of the
Final EIR. The AC34 Sub-Alternative refines the Reduced Intensity AC34 and Long-Term
Development Alternative as originally described and analyzed the Draft EIR and addressed above.

The intent of the Draft EIR Reduced Intensity Alternative was to develop a different approach to a
comprehensive reduction in impacts associated with the AC34 events and facilities as well as the
long-term development rights. Under the AC34 Sub-Alternative, instead of proposing the elimination
of the 2012 events, the scenario for the AC34 events and facilities would be the same as that
described above for the AC34 Project Variant, which would reduce the severity of both construction
and operational impacts identified for the Draft EIR AC34 project for the race events.

With respect to long-term development, the AC34 Sub-Alternative assumes the same theoretical ‘
development program for Piers 30-32, Seawall Lot 330, and Piers 26, 28 and Pier 29 as assumed for
the Draft EIR project, but would eliminate all development at Piers 19, 19%, and 23. The Sub-
Alternative would also direct the locations of future long-term marina uses to different areas than the
Draft EIR project, to be more compatible with the BCDC San Francisco Bay Plan and the BCDC SAP.
A large vessel marina, serving up to 30 vessels from 50 — 200 feet in length, could be permitted in the
water area around Piers 30-32, using the water basin between Piers 28-30 and a portion of the
———-Brannan-Street Wharf-Open-Water-Basin;,-preserving-views-from-the-Brannan-Street Wharf—A-small-—————
craft marina that could accommodate up to 425 berths ranging between 25 to 50 feet in length could
be permitted at Pier 54 and the surrounding water area to the north and east. On balance, the
impacts associated with the AC34 Sub-Alternative and the Draft EIR Reduced Intensity Alternative
would be similar, and the Final EIR found that either would be considered the environmentally
superior alternative.

The AC34 events proposed in this Sub-Alternative are similar to those included in the modified
Project, although spectator venues at Crissy Field, Crissy Field East, and Fort Baker Pier at Cavallo
Point would not occur, and AC34 venues do not include Piers 26 and 28, and Seawall Lot 330. In
addition, the modified Project does not include any provision for long-term development on piers, land
‘or for new marinas and, as such, the Sub-Alternative would generate significant and unavoidable
enwronmental effects that would be avoided by the modified Project. Thus, the modified PrOJect is
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environmentally Superior to thig Sub-Alternative. For this reason, the Port Commission rejects the Sub-
Alternative.

Alternative 4: Reduced Spectator Berthing Alternative

The Reduced Spectator Berthing Alternative would differ from the Draft EIR project in that the Rincon
Point Open Water Basin (Piers 14-22%4) would not be considered for use as a temporary berthing
facility or for long-term development of 3 Permanent marina. Instead, partial replacement berthing
capacity for private Spectator boats in 2013 would be provided at Pier 9in the Broadway Open Water
Basin (Piers 3 and 9) and at various other existing locations along Port properties. With respect to
long-term marina development rights, pursuant to the Host Agreement, the Event Authority and City
could negotiate a new location for this use, that has room for expanded marina capacity and that



Port Commission CEQA Findings, Attachment A-1
Port Resolution 12-34
April 24, 2012

VI. STATEMENT OF OVERRIDING CONSIDERATIONS

Pursuant to CEQA section 21081 and CEQA Guideline Section 15093, the Port Commission hereby
finds, after consideration of the Final EIR and the Note to File and the evidence in the record, that
each of the specific overriding economic, legal, social, technological and other benefits of the
modified Project as set forth below independently and collectively outweighs these significant and
unavoidable impacts, and is an overriding consideration warranting approval of the Project. Any one
of the reasons for approval cited below is sufficient to justify approval of the Project. Thus, even ifa
court were to conclude that not every reason is supported by substantial evidence, the Port
Commission will stand by its determination that each individual reason is sufficient. The substantial
evidence supporting the various benefits can be found in the preceding findings, which are
incorporated by reference into this Section, and in the documents found in the Record of
Proceedings, as defined in Section . ‘

On the basis of the above findings and the substantial evidence in the whole record of this
proceeding, the Port Commission specifically finds that there are significant benefits of the Project to
support approval of the Project in spite of the unavoidable significant impacts, and therefore makes
this Statement of Overriding Considerations. The Port Commission further finds that, as part of the
process of obtaining Project approval, all significant effects on the environment from implementation
of the Project have been eliminated or substantially lessened where feasible. All mitigation measures
proposed in the EIR for the Project are adopted as part of this approval action. Approval of the
modified Project does not result in any new or more severe impacts than those that would result from
adoption of the Final EIR AC34 Project. Furthermore, the Port Commission has determined that any
remaining significant effects on the environment found to be unavoidable are acceptable due to the
following specific overriding economic, technical, legal, social and other considerations.

The Project will have the following benefifs:

¢ The Project will establish San Francisco Bay's identity as a world-class venue for the sport of
sailing and generate interest in the sport in 2012 and 2013.

* The Project will increase permanent public access to the waterfront by providing public viewing

————— ~opportunities of the America's Cup live racing events at close range from various locations on
the waterfront around Central San Francisco Bay, some of which are not currently publicly-
accessible. '

e Under the Host and Venue Agreement, the Aufhority will provide infrastructure and structural
upgrades to Port facilities consistent with Port of San Francisco Building Code requirements
and the Secretary of the Interior's Standards for the Treatment of Historic Properties.

* In hosting AC34, San Francisco can take advantage of an urban waterfront that is publicly-

owned to provide planned programs and operations for a unique water-oriented attraction that
can be directly experienced and enjoyed by the general public, and which showcases the Bay
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Area’s greatest natural treasure, San Francisco Bay. Most of the 'waterfro‘nt' is improved and
oriented to accommodate high volumes of visitors,

The inclusion of Live Sites in Justin Herman Plaza, Union Square and Civic Center Plaza,
taking advantage of advances in media technology to experience the races through large
screen televisions, provides upland spectator viewing benefits which help relieve demands that
otherwise would concentrate along the waterfront.

be implemented as part of carrying out the Project. As such, the Implementation Plans are
essential for providing an organized focyus on key components of AC34 programs and
operations, which provide transparency, accountability and a new model for the City in
managing complex, multi-faceted projects.

management strategies intended to scale résponses and resources to the demands of the
event, to the maximum extent possible. In this way, the preparations for AC34 and its
management under the Implementation Plans will showcase how major international sporting
events can be proe;ctively managed, and set a standard for environmental sustainability.

conduct a “test-run” of the planned management strategies, Implementation Plans, and required
mitigation measures. Based on the experience in 2012, these Strategies will be updated to
incorporate refinements, as necessary, to further ensure the AC34 2013 race events are well-
managed and Create enjoyable and successfyl events that also preserve quality of life and non-
AC34 public enjoyment of the waterfront.
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Contrary to instances where major capital improvements have been made for past Olympics or
other major events and expositions where there was not a clear purpose for use of facilities
after the event, the City and Event Authority have coordinated an approach where one phased
construction process can serve both AC34 and a core maritime function and public access
policy objective of the Port. Similarly, for Piers 30-32, the substructure and deck repairs
completed to support AC34 will improve a facility that is designated as a major development
opportunity site in the Port's Waterfront Land Use Plan, will preserve an important berth for
cruise ships and other large vessels, and maintain a location that supports special events.

The Project includes many refinements and new mitigation measures added in the Final EIR
that substantially reduce the amount and severity of construction and operational air emission
impacts compared to those presented in the Draft EIR. As discussed in detailed in Chapter 12,
Section 12.13, Air Quality Responses to Comments in the Final EIR, the Event Authority and
ACRM have agreed to purchase race support boats with the cleanest burning engines
available; require several clean construction equipment and operations, and low-sulfur fuel
mitigation measures; and utilize temporary shoreside power for large spectator yachts at Pier
27. Together, these would reduce three of the four criteria pollutants regulated by the Bay Area
Air Quality Management District below significance thresholds and thus reflects a substantial
reduction below levels presented in the Draft EIR. Furthermore, the Project includes approval
of a new mitigation measure to install shoreside power capability at the Pier 70 drydock
shipyard; and accelerate the return of Pier 27 to the Port after AC34 to enable completion of
cruise terminal construction and reinstatement of Pier 27 shoreside power facility for the 2014
cruise season. The Pier 70 shoreside power facility would offset vessel emissions generated
by AC34 and cruise ship calls to San Francisco during the period when the Pier 27 shoreside
power facility is temporarily decommissioned, and reduce the severity of significant air quality -
impacts. The Pier 70 shoreside power facility will enable cruise ships, cargo and maritime
vessels to be powered by the City's power grid while being repaired at the Port’s drydock.

While projections of economic benefits may vary according to the ultimate profile of the events
(e.g., number of racing teams, spectator volume) the attraction of the events themselves will
result in economic and employment benefits for the City and the surrounding Bay area vicinity.
These opportunities will occur in a variety of sectors, from construction to event management to
other visitor-serving enterprises. Together this will represent a needed economic stimulus at a
. ._time when-the-local-economy-continues-its-effort to-move past the-effects of therecent™—
downturn. ‘

Having considered these benefits, including the benefits discussed in Section | above, the Port
Commission finds that the benefits of the modified AC34 Project outweigh the unavoidable adverse
environmental effects, and that the adverse environmental effects are therefore acceptable.
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1850 Mission St.

Note to File on Changes to Environment_al Impact Repbrt Suite 400

San Francisca,
CA94103-2479

Addendum Date: March 20, 2012 S Reception:
Case No.: 2010.0493E 415.558.6378
. . 5 Fax: .
State Clearinghouse No.: 2011022040 415,558,640
Project Title: 34th America's Cup & James R. Herman Cruise Terminal and Planmin
o Northeast Wharf Plaza Projects Inf:)rma?ion:

o, i . 415.558.6377
EIR Certification Date: December 15, 2011; effective January 24 2012
Locations: , Venues on Port of San Francisco Lands South of Ferry Building:

Pier 80, Brannan Street Wharf Open Water Basin, Piers 30-32,
Rincon Point Open Water Basin, Pier 14 North

Venties on Port of San Francisco Lands North of Ferry Building:
Broadway Open Water Basin, Pier 9, Pier 19, Pier 19%, Pier 23,
- Piers 27-29, Northeast Wharf Open Water Basin, Pier 29-31 Water

Fort Mason, Marina Green, Alcatraz

Live Sites: Justin Herman Plaza, Union Square, San F rancisco
Civic Center

Helipad: Treasure Island
Zoning: M-1, M-2, Northeast Waterfront Special Use District, and Varioys

Project Sponsors: 34th America's Cup Project: America's Cup Event Authority and
City and County of San Francisco
James R, Herman Crujge Terminal and Northeast Whart Plaza
Project: Port of San Francisco

Lead Agency: San Francisco Planning Departmen t, Environmental Planning
Staff Contact: Joy Navarrete — (415) 575-9040; ]oy.Navarrete@sfgov.org
BACKGROUND
, 2011, the San Francisco Planning Commissjon certified the Final Environmental Impact
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Note to File on Changes to Environmental Impact Report _ Case No. 2010.0493E
March 20, 2012 34th America's Cup Project

Mitigation Monitoring and Reporting Program (MMRP) for both projects. (Port Resolution Nos. 11-75, 11-
76, 11-77, 11-78, 11-79, and 11-80).

Two letters of appeal on the EIR certification were filed on December 19, 2011 and January 4, 2012, with
supplemental appeal documentation submitted on Jahuary 17 and January 23, 2012. In addition, a
comment letter on the EIR was submitted on January 11, 2012, The Planning Department prepared
written res;.%onses to all appeal and comment letters and supplemental documentation. On January 24,
2012, the Board of Supervisors upheld the Planning Commission's decision to certify the EIR and denied
the appeals. Therefore, certification of the EIR became effective on January 24, 2012,

INTRODUCTION

The 34th America's Cup and James R. Herman Cruise Terminal/Northeast Wharf Plaza are two related
but inde}endent projects that were covered under the same EIR. The project sponsors for the
34th America's Cup project (AC34 project) have proposed modifications to the project subsequent to
certification of the EIR. This Note to File applies only to the AC34 project because no modifications are
proposed for the James R. Herman Cruise Terminal/Northeast Wharf Plaza project.

This Note to File is prepared in accordance with local CEQA procedures under Chapter 31 of the
San Francisco Administrative Code. San Francisco Administrative Code Section 31.19(c)(1) states that a
modified project must be reevaluated and that, "If, on the basis of such reevaluation, the Environmental
Review Officer determines, based on the requirements of CEQA, that no addi tional environmental review is-
necessary, this determination and the reasons therefore shall be noted in writing in the case record, and no
further evaluation shall be required by this Chapter." Thus, this Note to File provides written documentation
for the case record that the proposed modifications to the AC34 project do not warrant additional
environmental review. ’ :

The Planning Department has determined that neither an Addendum to an EIR (per CEQA Guidelines
Section 15164) nor a Subsequent EIR (per CEQA Guidelines Section 15162) are applicable to the
modifications to the AC34 project because, for the reasons discussed below, there would be no substantial
changes that involve new significant environmental effects or a substantial increase in the severity of -
previously identified significant effects. ‘

The modified AC34 project is described below compared to the project that was analyzed in the EIR. This
Note to File also describes the potential environmental effects of the proposed modifications compared to
the impacts identified in the EIR, and explains how the proposed modifications would not result in any -
new significant environmental impacts or a substantial increase in the severity of previously identified
environmental effects and would not require any new mi_tigation measures.

SAN FRANCISCO 2
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PROJECT SUMMARY

The proposed AC34 project is a series of international sailing races and related events to be hosted by the
City and County of San Francisco (CCSF) in 2012 and 2013, The CCSF and the America's Cup Event

A number of project sites, or venues, would be required to accommodate all aspects of AC34 facilities and
services needed to support the events. The venues would include team bases and Operations, support
Space, media operations, hospi’rality services, sponsored commercial space, and entertainment and
spectator areas. At most locations, the AC34 project would require construction of only temporary
facilities and installations to be removed after the 2012 and/or 2013 events, although at some locations
permanent improvements (such as seismic upgrades, fire, safety, and access improvements; roof, deck,
and wall repairs; and dredging) would be needed.

Several of the venues proposed for AC34 events are areas and facilities managed by the Port, while other
venues proposed for spectator- or sponsor-related activities are under the jurisdiction of other city, state,
or federal agencies. The America’s Cup Village, the primary programmed spectator site and a center of -
operations for the AC34 events, would be located at Marina Green in 2012 and at Piers 27-29 jn 2013. A
helipad located on the southeast corner of Treasure Island would be used to serve as a temporary staging'

location for broadcasting and media Operations.

As part of the AC34 project, the project sponsors have developed anumber of event-related implementation
Plans to support the AC34 2012 and 2013 events, including plans that address transportation management,
waste management, parks event operations, sustainability, environmental and safety requireinents, water
and air traffic Management, public safety, youth invol vement and workforce development.

In addition, the AC34 project would include temporary public access improvements for use during the-
AC34 events along The Embarcadero Promenade and at the Pjer 43 Promenade as well as permanent

determination of public benefits that could trigger fill removal at a number of sites along the Port's
waterfront properties (including various dilapidated piers, wharfs, and remnant pilings) in the context of
the proposed amendments to the SAP for the AC34 project.

SAN FRANCISCO ' 3
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PROPOSED MODIFICATIONS TO AC34 PROJECT

The proposed modifications to the AC34 project would affect several of the venues identified and
analyzed in the Final EIR for the 2012 and 2013 events. In summary, many of the proposed venues have
been removed altogether from the AC34 project, reducing the overall scale of the project from what was
analyzed in the Final EIR. Some minor modifications are proposed for facilities at the remaining venues,
and a few previously unspecified sites are identified for installation of temporary facilities. In addition,
some of the event scheduling in 2012 and 2013 would slightly change under the modified AC34 project
from that previously specified in the EIR.  One of the major modifications to the AC34 project is that the
potential long-term development rights at selected Port facilities provided for under the Host and Venue
Agreement (Host Agreement) between the CCSF and the Event Authority have been eliminated from the
project.

Figures 1 and 2 show the revised venue plans for AC34 2012 and AC34 2013, respectively. The changes to
the AC34 project compared to that described and analyzed in the Draft and Final EIRs are presented in
Table 1. ,

SAN FRANGISCO ) 4
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Insert Figure 1

Modified AC34 Project: AC34 2012 Proposed Venue Plan

SAN FRANCISGD
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Insert Figure 2 -

Modified AC34 Project: AC34 2013 Proposed Venue Plan

SAN FRANCISCO 6
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Note to File on Changes to Environmental Impact Report N Case No. 2010.0493E
March 20, 2012 34th America's Cup Project

POTENTIAL ENVIRONMENTAL EFFECTS OF MODIFICATIONS TO AC34 PROJECT

This section discusses the environmental effects of the modified AC34 project compared to those
identified in the EIR. As indicated in Table 1, the modified AC34 project is reduced in scale due to the

requirements. In addition, under the modified AC34 project, a few previously unspecified sites are
identified for installation of temporary facilities, and some minor modifications have been added to some of
the remaining venues. However, in general, the overall environmental effects of the proposed
modifications would be reduced in magnitude, severity and duration compared to those identified in the
EIR. Construction-related impacts would be the similar though less severe than those identified in the EIR,
while operational impacts of the AC34 events on land and on the Bay would be essentially the same.
Nevertheless, all construction and operational mitigation measures identified in the EIR for A(C34 events and
facilities would apply to the modified AC34 project. Conversely, none of the mitigation measures identified
in the EIR for impacis related to long-term development rights would be required.

at Fort Mason (additional exhibition space), at Aquatic Park (removal of the video barge and-location of a
video screen landside), at Piers 27-29 (redesign of the north wall and east end of Pier 29 shed, additional
retail and exhibition space, and increased seating for e\/ents), at Pier 19 South (minor modification to
improvements), and at Pier 80 (addition of hospitality and public access if Pier 30-32 is not developed as
the team base). At some sites previously not specified in the EIR, proposed temporary facilities would be
installed including at Pier 23 (broadcast center in 2012), Piers 27-29 (retail and exhibition space in 2012),
Piers 43 and 45 (small antenna in 2012 and 2013), and East Park Pier (exhibition space in 2013); these

facilities would have limited,,.shm:t:te—rmvenvi—renmenta'lwffe‘ct‘s, IT"any, that have been analyzed and

addressed in the EIR as part of the other venues. Some event scheduling or duration would change under
the modified AC34 Project; in particular, some of the AC34 2012 events could occur in late
September/early October, including coinciding with Fleet Week, and AC34 events at the America's Cup
Village at Piers 27-29 would extend from May 1 to October 31. However, the analysis of the reasonable
worst-case scenario in the EIR encompasses the potential impacts of the scheduling modifications. ‘

The AC34 project, as originally proposed, would have provided the Event Authority with certain
conditional long-term development rights at selected Port facilities, including Piers 30-32, Pier 26, Pier 28,
Pier 29, and Seawall Lot 330. Long-term developments of permanent marinas were also anticipated in the
Brannan Street Wharf Open Water Basin between Pier 32 and the northern edge of the water area portion
of the former Pier 38 lease premises, and at Pier 54. Because these conditional long-term development

SAN FRANCISCO ‘ ' 26
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Note to File on Changes to Environmental Impact Report : ' Case No. 2010.0493E
March 20, 2012 ) ) 34th America's Cup Project

applicable,

Overall, as described in detail below, the modified AC34 project would neither cause new significant
impacts nor result in the substantial increase in the severity of previously identified significant impacts, and

Existing land uses at Pier 23 and Piers 27-29 are described in Section 5.2 of the EIR. Piers 43 and 45 are
publicly accessible piers in the Fisherman’s Wharf area of the Port's Waterfront Land Use Plan (WLUP):
Pier 43 comprises a public open space and historic railroad arch, and the pier is designated as an Other
Public Access and Open Space Area in the WLUP. Pier 45 comprises pier sheds and circulation spaces of
San Francisco’s shipping industry, and the pier is designated as a mix of Other Public Access and Open
Space Area / Other Maritime Area in the WLUP. These piers are surrounded'by ferry landings, marinas,

community. Potential conflicts with ekish’ng plans or policies adopted for the purpose of avoiding or
mitigating an environmental effect analyzed under Impact LU-2, as well as effects on the existing
character of the project sites and vicinities analyzed under Impact LU-3, would be the same or Jess
substantial as the impacts identified under the EIR project. AJ] impacts would be Jess than significant, and
no mitigation measures would be required. : ‘

Impacts of Future Long-Term Development. Under the modified AC34 Project, there would be no impacts

there would not be long-term development of marinas in either the Rincon Point or Brannan Street Whart
Open Water Basins or in the Mission Bay (Pier 54) area. '

SAN FRANCISGO _ .
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Cumulative Impacts. Impact C-LU, cumulative land use impacts, would be the similar for the modified
AC34 project as those identified in the EIR. The reduced scale of the modified AC34 project would reduce
the project's contribution to less-than-significant cumulative impacts.

Aesthetics

Impacts of AC34 Events and Facilities. Under the modified AC34 project, the proposed temporary
installations and use of a number of previously-proposed venues, including Pier 26, Pier 28, Seawall Lot
330, Crissy Field, Crissy Field East and Fort Baker Pier at Cavallo Point in 2012 and/or 2013 would not
occur. Accordingly, the temporary aesthetic impacts that would have occurred from the installations at
those locations under the Final EIR AC34 project would not occur under the modified AC34 project.

Several other AC34 venues would experience a change in the proposed type and/or intensity of
temporary installations and/or related activity in 2012 and/or 2013 under the modified AC34 project
which would result in a corresponding change in the temporary aesthetic impacts, including at Piers 30-
32 (reduced footprint for team bases, reduction in seismic upgrades, and reduced dredging), Pier 80
(addition of public access and public hospitality area in 2012 and 2013 if Piers 30-32 is not developed as
the team bases), Pier 23 (add International Broadcast Center in 2012), Piers 27-29 (reduction in truncated
portion of Pier 29 shed, ‘add retail and exhibition space in 2012, increase event seating and modify boat
berthing in 2013), Marina Green (relocate and/or increase anchored moorings along Marina Green;
increase hospitality and/or exhibition space in Little Marina Green and on peninsula in 2012 and 2013),
Fort Mason (add exhibition space and pit stop in 2012 and 2013), Aquatic Park (move video screen to
landside location in 2012 and 2013). In addition, under the modified AC34 project, certain temporary
instaliations would occur at several new sites not previously analyzed for the Final EIR AC34 project
where associated temporary new aesthetic effects would occur, including at the Old Harbor Control
Office at Piers 43/45 (small antenna installation in 2012 and 2013), and East Park Pier (landside exhibition
of USA-17 and hospitality in 2013). None of the proposed short-term modifications at any of these
venues would be of a nature or duration that would result in any substantial new visual effects.
Furthermore, all temporary installations at these venues would be required to be consistent ‘with
applicable design guidelines and policies, as appropriate, ensuring the aesthetic impact would remain
less than significant. : ‘

development would occur at Piers 30-32, Seawall Lot 330, Pier 26, Pier 28, Pler 19, Pier 194, Pier 23 or
Pier 29; and no potential long-term marinas would occur in the Pier 28-32 water basin, Brannan Street
Wharf Open Water Basin or Mission Bay (Pier 54). Consequently, under the modified AC34 project, all.
potential aesthetic impacts associated with long-term development at those Jocations would not occur.

Cumulative Impacts. Similar to the analysis in Impact C-AE, the modified AC34 project would not result in
significant cumulative impacts on visual quality, given the temporary nature of the facilities and that, like
the proposed project, other reasonably foreseeable projects in this area would be required to comply with
applicable design guidelines and policies.

SAN FRANCISCO 28
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Population ang Housing

Impacts of Future Long-Term Development. Under the modified AC34 Project, there would be pgo impacts
associated with long-term development of Port Properties along the Waterfront, Impact LT-py would not
apply to the modified AC34 Pproject, :

the modifiedq AC34 Project as thoge identif The reduced scale of the modified AC34 project,
especially eliminatjon of long-term development under the modified AC34 Project, would substantially
reduce the Project's contribution to less—than-significant Cumulatijve impacts,

Cumulatie Impacts, Impact C-PH, Cumulative impacts to Population ang housing, would be the same for
' ied in the EIR,
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Secretary of the Interior's Standards for the Treatment of Historic Properties (Secrefary's Standards). In
addition, all permanent improvements to Pier 29 would be subject to Port Commission Resolution 04-89,
which requires review by Port staff for consistency with the Secretary's Standards. Thus, the proposed
modifications to Pier 29 would be a less-than-significant impact, and no additional mitigation measure
would be required.

Under the modified 'AC34 project, there would be installation of the following temporary facilities not
previously specified or analyzed in the EIR: at Pier 23, an International Broadcast Center in 2012; at Piers
27-29, retail and exhibition space in 2012; at Piers 43 and 45, a smal] antenna at the Old Harbor Control
Office in 2012 and 2013; and at East Park Pier, exhibition space and hospitality in 2013, These temporary
facilities would be in place for a limited duration and would be completely reversible, Therefore,
although located within the Embarcadero Historic District, the impact of these components would be
considered less than significant and no mi tigation is required.

Impacts CP-2 (effects on archeological resources), CP-3 (effects on paleontological resources), and CP-4
(effects on human remains) would be the same for the modified AC34 project as those identified in the
EIR, and all associated impacts and mitigation measures would apply. '

Impacts of Future Long-Term Development. Under the modified AC34 project, there would be no impacts
associated with long-term development of Port properties along the waterfront. Neither Impact LT-CP-1
(which was determined to be significant and unavoidable with mitigation) nor Impact LT-CP-2 (which
was determined to be less than significant with mitigation) would apply to the modified AC34 project,
and thus Mitigation Measure M-LT-CP (including Piers 30-32 Performance Criteria and Performance
Criteria for Long Term Development on Historic Piers) would not be required as part of this project.

AC34 project, the project's contribution to cumulative impacts on cultural resources would-be reduced

-eommensurate-withthe reduction in the magnitude of the project.

Transportation and Circulation

2013 events. Eveﬁ with the removal Pier 26, Pier 28, Seawall Lot 330, Crissy Field, Crissy Field East, and
Fort Baker Pier at Cavallo Point as Primary venue sites under the modified AC34 project and the slight
shift in schedule of AC34 event , the impacts on transportation and circulation would remain
substantially the same as those described in the EIR and the same identified mitigation measures would
apply. Furthermore, impacts of proposed temporary facilities at Pier 23 (in 2012), Piers 27-29 (in 2012),
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®

Piers 43 and 45 (in 2012 and 2013), Seawall ‘Lot 321 (in 2013), and East Park Pier (in 2013) that were
previously not specified in the EIR would have similar impacts that have been analyzed and addressed in
the EIR. Thus, impacts of the modified AC34 project on traffic, transit, bicycle, loading, and emergency
vehicle access in both 2012 and 2013 would be essentially the same as those described in the EIR, and all
the same mitigation Mmeasures would be required.

might increase the level of activity at this location over that assumed in the EIR, depending on the final
number of teams participating in the AC34 events. However, the EIR analyzed impacts in the vicinity of
Pier 80 based on an assumption of up to 15 teams, and determined that transportation impacts at the
intersections of Cesar Chavez and Third Streets and at Cesar Chavez and Illinois Streets would result in
levels of service B or C under weekday PM peak hour or Saturday midday peak hour conditions, a less-
than-significant impact. Under the modified AC34 Project, it is expect that the transportation impacts in
the vicinity of Pier 80 would not substantially change, and even with a minor increase in activity at Pier
80 over what was previously assumed, the impact would remain less than significant. Furthermore, any

With the removal of Crissy Field as a primary spectator venue in both 2012 and 2013, transportation
impacts in this area would be less severe than those described in the EIR, but as a secondary viewing area,
the nature and type of identified impacts would still be expected to occur in this vicinity, though the
magnitude of impacts could be somewhat lessened. However, as a desirable secondary viewing area due
to its location and public acceésibility, Crissy Field would still be expected to attract a large number of
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Similarly, the modifications to the AC34 event schedule would not result in changes to the transportation
impact analyses for 2012 or 2013. Impacts TR-37 and TR-80 describes impacts associated with the
potential for the AC34 events to coincide with other special events in 2012 and 2013, respectively. By
shifting the schedule of 2012 events to late September/early October, the AC34 events could overlap with
Fleet Week. This overlap was specifically discussed in the EIR, and the impact was determined to be
significant and unavoidable with mitigation, and implementation of Mitigation Measure M-TR-1 (People
Plan Specific Provisions) would still be required. No additional measures would be required. -

Impacts of Future Long-Term Development. Under the modified AC34 project, there would be no impacts
associated with long-term development of Port properties along the waterfront. Impact LT-TR, which
was determined to be significant and unavoidable with mitigation, would not apply to the modified
AC34 project, and thus Mitigation Measure M-LT-TR (Transportation Mitigation Measures for Long Term
Development) would not be required as part of this project.

Parking Information. With the exception of Seawall Lot 330 {(which would not be used for temporary AC34
parking under the modified AC34 project), parking effects of the AC34 project would be largely the same
as described in the EIR, although other locations for parking, such as Seawall Lot 322-1 at Broadway and
Front Streets, are being considered.

Cumulative Impacts. Cumulative impacts associated with construction and operation of the AC34 project
in combination with other reasonably foreseeable projects would be similar for the modified AC34 project
as those identified in the EIR, and the same mitigation measures would be required. However, with the
reduced scale of the modified AC34 project, particularly the reduced construction requirements at Piers
26, 28 and 30-32, the project's contribution to cumulative impacts on transportation and circulation would
be reduced commensurate with the reduction in the magnitude of the project.

’

Noise

Impacts of AC34 Events and Facilities. The modified- AC34 project would avoid all potentially significant
construction noise impacts to residential uses near Pier 26 and Pier 28 described in Impact NO-1.

‘However, due to construction activities at Marina Green, Pier 29 ¥, Piers 27-29, Pier 23, and Piers 30-32

that would result in potentially significant impacts, Mitigation Measures M-NO-la (Noise Controls

__during Construction), M-NO-1b (Pile-Driving Noise-Reducing Techniques and Muffling Devices), and M-

Bl-11a (Impact Hammer Pile Driving Noise Reduction for Protection of Fish) would still be required
under the modified AC34 project. '

Similarly, under the modified AC34 project, operational noise impacts associated with event-related
activities including use of generators and amplified sound described in Impact NO-2 would not occur at
Fort Baker Pier or Crissy Field. However, use of generators at Marina Green and Piers 27-29 would still
be a potentially significant impact that would require Mitigation Measure M-NO-2a (Selection, Shielding
or Acoustical Enclosures for Generators at Piers 27-29 and Marina Green and Use of Electrical Service at
Piers 27-29) to reduce impacts to less than significant.
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The EIR identified that noise from amplified sound and music during events at Marina Green and at Piers
27-29 would result in potentially significant and unavoidable impacts, and Mitigation Measure M-NO-2b
(Noise Control Plan for Entertainment Venues) would be required to reduce the severity of these impacts.
This measure requires a noise control plan that would require that the project sponsor to comply with
noise controls and restriction in applicable entertainment permit requirements, that speakers shall be
directed toward the Bay, away from the nearest sensitive receptors, and that a point of contact shall be
identified to respond to noise complaints. Where not otherwise addressed in City permits, the amplified
noise levels shall meet City noise requirements. Under the modified AC34 project, there could be
approximately 40 concert events at Piers 27-29 between May 1 and 31, 2013, which could result in this
same potentially significant and unavoidable 1mpact identified in the EIR, and this same miitigation
measure would apply.

Proposed temporary facilities at Pier 23 (in 2012), Piers 27-29 (in 2012), Piers 43 and 45 (in 2012 and 2013),
and East Park Pier (in 2013) that were previously not specified in the EIR would not be expected to
' generate substantial noise impacts during construction or operation. The noise impacts would be similar
to those previously analyzed and addressed in the EIR for similar uses, and no additional mitigation
would be required.

The modified AC34 project would eliminate construction activities at Pier 28 and would include a
reduced level of construction activities at Piers 30-32, with construction occurring mainly on the south
side of Pier 32. Impact NO-3 identified potentially significant vibration impacts in the vicinity of Pier 28
and Piers 30-32, including potential impacts to Red's Java House and Bulkhead Wharf Section 10 (both are
structures with potential historic importance). The reduced level of construction at these locations could
reduce the potential for or magnitude of vibration impacts. However, the modified AC34 project would
still include the potential for pile driving activities at Piers 9, 19, 19%, 23, 27-29, and 30-32, which are all
locations in proximity to historic structures, and there would still be a potential for vibration impacts.
Mitigation Measure M-NO-3 (Pre-construction Assessment to Minimize Structural Pile- -Driving Vibration
Impacts on Adjacent Historic Buildings and Structures and Vibration Monitoring), as modified below,
would still be required (deleted text is shown as strikethrough and new text is underlined).

Mitigation Measure M-NO-3: Pre-Construction Assessment to Minimize Structural Pile-
Driving Vibration Impacts on Adjacent Historic Buildings and Structures and Vibration
Monitoring

The project sponsors shall engage a qualified geotechnical engineer to conduct a pre-construction
assessment of existing subsurface conditions and the structural integrity of nearby historic

structures that that are subject or ad|acent to pile-driving actlvmesy in—the—vicinity—of Piers28;
‘ 7 2 before a Port Building Permit is
issued. If recommended by the pre-construction assessment for structures or facilities within 60
feet of pile-driving activities, the project sponsors shall require groundborne vibration
monitoring of nearby historic structures. Such methods and technologies shall be based on the
specific conditions at the construction site such as, but not limited to, the pre-construction
surveying of potentially affected historic structures and underpinning of foundations of

potentially affected structures, as necessary. -
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The pre—constrdction assessment shall include a monitoring program to detect ground settlement
or lateral movement of structures in the vicinity of pile-driving activities. Monitoring results shall
be submitted to the Port's Chief Harbor Engineer. In the event of unacceptable ground movement
with the potential to cause structural damage, as determined by the Chief Harbor Engineer, all

- impact work shall cease and corrective measures shall be implemented to minimize the risk to the
subject, or adjacent, historic structure.

Impact NO-4, which was determined to be significant and unavoidable, described temporary and
periodic increase in ambient noise levels during AC34 events associated with helicopter noise, marine
vessel noise, and vehicle traffic noise. The proposed modifications would not affect the assumptions used
in this analysis, and thus, this impact would be essentially the same under the modified AC34 project as
described in. the EIR. Implementation of Mitigation Measure M-TR-1 (People Plan Specific Provisions)
would still be required. :

Impacts of Future Long-Term Development. Under the modified AC34 project, there would be no noise
impacts associated with long-term development of Port properties along the waterfront. Impact LT-NO,
which was determined to be less than significant with mitigation, would not apply to the modified AC34
project, and thus Mitigation Measures M-LT-NOa (Mitigation of Noise from Long Term Development on
Port Properties) and M-LT-NOb (Mitigation of Interior and Exterior Noise from New Residential
Development of Seawall Lot 330) would not be required as part of this project.

Cumulative I'mpacts. Impact C-NO, cumulative noise impacts, would be similar for the modified AC34
project as those identified in the EIR, and the same mitigation measures would be required to reduce
impacts to less than significant. However, with the elimination of construction activities at Pier 26, Pier
28, Crissy Field, Crissy Field East, and Fort Baker Pier at Cavallo Point for the modified AC34 project, the
project's contribution to cumulative noise impacts would be reduced commensurate with the reduction in
. the construction activities.

Air Quality

Impacts of AC34 Events and Facilifies. Construction and operation of the modified AC34 project would
result in similar air quality impacts as those described in the EIR. Impact AQ-1 regarding dust-related air
quality effects would be a less-than-significant impact, same as described in the EIR, although the severity

of the impact would be less due to the elimination of major construction activities at Piers 26 and 28 and
reduced construction at Piers 30-32. Similarly, Impacts AQ-2 and AQ-3 regarding emissions of criteria
pollutants and toxic air contaminants during construction would remain a significant and unavoidable
impact with mitigation, despite the elimination of venues at Pier 26, Pier 28, Crissy Field, Crissy Field
East, and Fort Baker Pier at Cavallo Point. As noted in EIR Table 5.8-5 (page 5.8-27), construction of the
cruise terminal core building and shell at Piers 27-29 alone would exceed the significance threshold for
nitrogen oxides, resulting in a significant and unavoidable impact and requiring implementation of
Mitigation Measures M-AQ-2a (Construction Vehicle Emissions Minimization), M-AQ-2b (Off-Road
Construction Equipment), M-AQ-2c (Off-Road Construction Equipment - Electricity Use), M-AQ-2d (Off-
Road Construction Equipment Best Management Practices), M-AQ-2e (Off-Road Construction Equipment
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- Engine Standards for -Harbor Craft Used in Constructlon) and M-AQ-2f (Fuels for Off-Road
Construction Equipment).

The modified AC34 project would not substantially change proposed operations of the AC34 events, even
if Pier 80 becomes the primary team base. Impacts AQ-4 and AQ-4 regarding operational air quality
impacts would remain significant and unavoidable with mitigation, and the same mitigation meastires
would apply as those identified in the EIR. These include Mitigation Measures M-AQ-4a (Emission
Controls for Race-Sponsored Spectator and Support Vessels), M-AQ-4b (Temporary Shoreside Power for
Large Private Yachts at Pier 27), M-AQ-4c (Alternative Low-Emissions Fuels for Large Private Yachts and
Race-Sponsored Vessels), M-AQ-4d (Return Pier 27 to the Port Within One Month after Completion of the
Match for Reconnection of Shoreside PoWer), M-AQ-4e (Long-term Shoreside Power at Pier 70), and
M-AQ-5 (Clean Diesel Engines for Temporary Power).

Norne of the modifications to the AC34 project would affect the assumptions used in the analysis of
Impacts AQ-6 (conflict with air quality plans), AQ-7 (objectionable odors), and AQ-8 (localized carbon
monoxide concentrations), and as identified in the EIR, these three impacts would all be less than

' significant.

Impacts of Future Long-Term Development. Under the modified AC34 project, there would be no impacts
associated with long-term development of Port properties along the waterfront. Impact LT-AQ, which
was determined to be significant and unavoidable with mitigation, would not apply to the modified
AC34 project, and thus Mitigation Measure M-LT-AQ (Future Long Term Development Air Quality
Mitigation) would not be required as part of this project.

Cuwmulative Impacts. Impact C-AQ-1, cumulative impacts of the AC34 project on air quality, would be
similar for the modified AC34 project as those identified in the EIR, and the same mitigation measures
would be required. However, the impact would remain significant and unavoidable with mitigation.
With the reduced scale of construction activities under the modified AC34 project, the project's
contribution to cumulative impacts on air quality would be reduced commensurate with the reduction in -

the magnitude of the construction activities.

Greenhouse Gas Emissions

Impacts of AC34 Events and Facilities. The proposed modifications to the AC34 project would relocate or
reduce overall greenhouse gas (GHG) emissions as compared to the EIR project. However, greenhouse
gases are not analyzed at a site-specific-level, but in a cumulative context.

Similar to the EIR project, the modified AC34 project would generate direct operational GHG emissions
from new vehicle and boat trips and area sources (natural gas combustion). Indirect emissions would
include emissions from electricity providers; energy required to pump, treat, and convey water; and landfill
operations. The modified AC34 project would not generate GHG emissions at levels that would result in a
conflict with San Francisco’s Strategtes to Address Greenhouse Gas Emissions. Based on the BAAQMD’s 2010
CEQA Air Quality Guidelines, projects that are consistent with San Francisco’s Strategies to Address .
Greenhouse Gas Emissions would result in a less-than-significant impact with respect to GHG emissions,

SAN FRANGISCO ’ 35
PLANNING DEPARTMENT i



@

Note to File on Changes to Environmental Impact Report Case No. 2010.0493E
March 20, 2012 , ‘ 34th America's Cup Project

Furthermore, because San Francisco’s strategy is consistent with AB 32 goals, projects that are consistent
with San Francisco’s strategy would also not conflict with the state’s plan for reducing GHG emissions.
Impact C-GG would be less than significant.

Impacts of Future Long-Term Development. Under the modified AC34 project, there would be no impacts
associated with long-term development of Port properties along the waterfront. Impact LT-GG would not
apply to the modified AC34 project.

Cumulative Tmpacts. As explained in Section 5.9 of the EIR, GHG impacts are only analyzed at the
cumulative level. The cumulative impact of GHG emissions from the modified AC34 project is described
above. :

Wind and Shadow

Impacts of AC34 Events and Facilities. Under the modified AC34 project, the design of truncated Pier 29
shed would be revised such that approximately, 60 additional feet of the east (outboard) section of the
shed would be retained compared to Pier 29 shed design proposed for the Final EIR AC34 project. The
effect of this revision is that incrementally more shielding from the wind would be provided by the shed

. compared to the prior Pier 29 shed design, which could reduce wind speeds at some locations on Piers
27-29. Additional temporary installations and increased public use of Pier 27-29 would also occur during
the AC34 events compared to that previously proposed at Piers 27-29 as part of the Final EIR AC34
project (i.e., use of existing Teatro Zinzanni tent, and installation of exhibitions on the street side of Piers
27-29 in 2012; and increased event seating at the large stage near the street side of Piers 27-29 in 2013). As. -
discussed in the EIR, the design and placement of temporary structures at Piers 27-29 could provide
onsite shelter for limited areas where specific activities would require wind control, and standard steps
taken with the design, placement, erection and maintenance of these structures would prevent potential
adverse wind impacts. In any case, implementation of mitigation identified in the Final EIR (e.g., signage
and limiting access) would ensure potential winds generated during a potential hazardous wind event
during the AC34 events would be mitigated to a less than significant level.

Under the modified AC34 project, the revised Pier 29 shed design and proposed modification in
temporary installations at this venue would not change the conclusions regarding the project creation of
- new-shadows-at Piers 27-29,-and-such-impact- would-continue to-be less than significant._In_addition,

since under the modified AC34 project, no temporary installations would occur at a number of
previously proposed venues (e.g., Crissy Field) in 2012 and/or 2013, potential short-term shadow effects
at those locations, albeit less than significant, would be avoided altogether.

Impacts of Future Long-Term Development. Under the modified AC34 project, no potential long-term
development would be developed at Piers 30-32, Seawall Lot 330, Pier 26, Pier 28, Pier 19, Pier 19%,
Pier 23 or Pier 29, and no potential long-term marinas would occur in the Pier 28-32 water basin, Brannan
Street Wharf Open Water Basin or Mission Bay (Pier 54). Consequently, under the modified AC34 project,
all potential wind and shadow impacts associated with long-term development at those locations would
be avoided. )
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Cumulative Impacts. Similar to the description in the EIR, Impacts C-WI and C-SH, would be less than
significant for cumulative impacts on wird and shadow, respectively, for the modified AC34 project,
given the site-specific nature of the impacts and the requirements for compliance with applicable design
guidelines relevant to wind and shadow effects.

Recreation

Impacts of AC34 Events and Facilities. Given that the modified AC34 project would generally involve fewer
sites or reduced intensity at sites already analyzed, impacts to recreational facilities would generally be
less severe than those analyzed under the EIR project. Nevertheless, the AC34 events would be expected
to result in increased use of existing recreational facilities such that physical deterioration could occur,
and Impact RE-1 would still apply and would be less than significant with mitigatioh Mitigation
Measure RE-1 (Protection of Recreational Resources) would address the recreational facilities affected by
the modified AC34 project, inclusive of recreational facilities where direct impacts would no longer occur,
but indirect impacts could occur. For example, although Crissy Field would no longer be a primary AC34
venue, Crissy Field would likely become a desirable secondary viewing area for the AC34 events due to
its public access and excellent viewing opportunities for nearshore event activities within the boundaries
of the maximum race area. »

TImpacts of Future Long-Term Development. Under the modified AC34 project, there would be no impacts
associated with long-term development of Port properties along the waterfront. Therefore, there would
not be a long-term increase in visitors, shoppers, tourists, workers, and residents related to long-term
development. Impact LT-RE (which was deteriined to be less than 51gmf1cant) wou]d not apply to the
modified AC34 project. |

Cumulative Impacts. Cumulative impacts to recreation, analyzed under Impact C-RE, would be similar for
the modified AC34 project as those identified in the EIR. However, the reduced scale of the modified
AC34 project, especially the reduced direct impact on public parks and facilities with the elimination of
Crissy Field and Crissy Field East as primary venues, would reduce the project's contribution to
cumulative impacts, which would be less than significant.

Utilities and Service Systems

Impacts of AC34 Events and Facilities. The proposed modifications to the AC34 project would slightly shift
localized demand for utility and service systems at specific project sites from the demand analyzed under
the EIR project, but they would not substantially alter system-wide demand for water, wastewater,
stormwater, or solid waste services. Given that the modified AC34 project would generally involve fewer
sites or reduced intensity at sites already analyzed, impacts to utility and service systems would be
similar or less than those under the EIR project. Impacts UT-1, UT-2, and UT-4—which analyze whether
construction and operational impacts of AC34 events and facilities would result in substantial new
demand for water or wastewater services such that new entitlements, facilities, or treatment capacity
would be required —would be less than significant. Similarly, Impacts UT-5 and UT-6, which analyzed
solid waste generation and adherence to solid waste disposal regulations, would be the same as under the
EIR project and less than significant. Impact UT-3 analyzes the impacts of construction of stormwater
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drainage facilities. These impacts would be less than sigﬁiﬁcant under the modified AC34 project, similar
to under the EIR project. :

Impacts of Future Long-Term Development. Under the modified AC34 project, there would be no impacts
associated with long-term development of Port properties along the waterfront. Impact LT-UT analyzed
the impact of long-term development’s increased worker and resident population on water, wastewater,
stormwater, and solid waste services. This impact would not apply to the modified AC34 project.

Cumulative Impacts. The modified AC34 project would be both short-term and temporary. Therefore, the
associated increased demand for utilities and service systems would also be short-term and temporary in
nature. Similar to the EIR project, the modified AC34 would not contribute to future demand for utility
services, and would not result in a significant cumulative impact on the environment.

Public Services

Impacts of AC34 Events and Facilities. Similar to the impacts described in the EIR, the modified AC34
project could generate increased demands on emergency medical, fire protection, and law enforcement
services. However, the reduced intensity and relocation of AC34 event uses under the modified AC34
project would not result in substantial new event participation or spectator attendance compared to that
analyzed under the EIR project. Impact PS-1, which analyzed whether construction and operational
impacts of AC34 events and facilities would result in substantial adverse effects related to emergency
medical services provision, would be less than significant, similar to the impact under the project as
analyzed in the EIR. As under the EIR project, there would be no impacts related to the need for new or
physically altered government facilities to provide fire protection or police services under the modified
- AC34 project, so there would be no impact under Impact PS-2 and PS-3.

Impacts of Future Long-Term Development. Under the modified AC34 project, there would be no impacts
associated with long-term development of Port properties along the waterfront. Impact LT-PS would not
apply to the modified AC34 project.

Cumulative Impacts. Because it would be short-term and temporary, the public service demands of the
modified AC34 project would not be considered in the capital improvements plans for future
*—“*uf-77--7—-~f~c->nst—met—'}enfgffany_ne,w_ar.physicallyg,Lt,emi facilities of any of the fire p

rotection, emergency medical,

or law enforcement agencies that would provide services for the proposed AC34 facilities or events.
Therefore, the modified AC34 project would not contribute to any cumulative impacts on the
environment related to public services.

Upland Biological Resources

Irmpacts of AC34 Events and Facilities. Under Impact BI-1, the EIR identifies a less than significant impact
with mitigation due to potential effects on sensitive upland species, including those known to-be present
at Crissy Field, Crissy Marsh, Fort Baker, and the Marin Headlands. However, under the modified AC34
project, the spectator and event venues at Crissy Field, Crissy Field East, and Fort Baker Pier at Cavallo
Point would be eliminated. These modifications would likely reduce the number of visitors at these areas,
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although instead, these areas would likely become desirable secdndary viewing areas for the AC34 events
due to their public access and excellent viewing opportunities for nearshore event activities within the
boundaries of the maximum race area. Thus, under the modified AC34 project, impacts on sensitive
Species would be similar to those described in Impact B-1, though less severe due to reduced levels of
Spectators expected at secondary viewing areas compared to those at the primary AC34 spectator venues.
Nevertheless, similar to the analysis in the EIR, the impact would remain potentially significant, and the
same mitigation measures would apply. These include Mitigation Measures M-Bl-1a (Protecting Sensitive
Areas for Mission Blue Butterfly), M-BI-1b (Protecting Listed and Other Special Status Plant Areas), M-BI-
lc (Protecting the Crissy Beach Wildlife Protection Area), M-BI-14 (Protecting Offshore Portion of the

movement of native upland wildlife species; thus this impact and mitigation would apply to the modified
AC34 project as described in the EIR.

Cumulative Impacts. Impact C-Bla, cumulative impacts of the AC34 project on upland biological resources,
would be similar for the modified AC34 project as those identified in the EIR, and would be less than
significant, given that other reasonably foreseeable projects in the vicinity would be required to minimize
impacts, that resources are located primarily within the jurisdiction of public agencies required to protect
biological resources, and that impacts of the AC34 project would temporary.

Marine Biological Resources

Impacts of AC34 Events and Facilities, Impacts of the modified AC34 project on marine biological resources
would be similar to those described in the EIR. Impact BI-11 identifies potentially significant impacts on
sensitive marine species due to in-water construction activities as well as in-water operations. Although
the reduced construction level at Piers 30-32 would reduce the magnitude, extent and duration of
dredging and other in-water construction activities, the modified AC34 project would still require
dredging, pile driving, and/or floating dock installation at this and other locations along the waterfront,
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Thus, Impact BI-11 would apply to the modified AC34 project, and Mitigation Measures M-Bl-11a
(Impact Hammer Pile Driving Noise Reduction for Protection of Fish), M-BI-11b (Pile Driving Noise
Reduction for Protection of Marine Mammals), and M-BI-11¢ (Floating Dock Night Lighting) would be
required to reduce impacts to less than significant, as described in the EIR.

Impacts BI-12 and BI-13 (effects on sensitive marine communities), BI-14 (effects on movement of marine
wildlife species), BI-15 (conflict with local plans), and BI-16 (conflict with adopted conservation plans)
would apply to the modified AC34 project the same as described in the EIR, and all of these impacts
would be reduced to less than significant with identified mitigation measures. The same mitigation
measures described in the EIR for these impacts would apply to the modified AC34 project. '

Inpacts of Future Long-Term Development. Under the modified AC34 project, there would be no impacts
associated with long-term development of Port properties along the waterfront. Impact LT-Blb, which
was determined to be less than significant with mitigation, would not apply to the modified AC34
project, and' thus Mitigation Measure M-LT-Blb (Long Term Development Mitigation for Marine
Biological Resources) would not be required as part of this project.

Cunulative Impacts. Impact C-BIb, cumulative impacts of the AC34 project on marine biological resources,
would be similar for the modified AC34 project as those identified in the EIR, and would be less than
significant with mitigation. The same mitigation measures as described in the EIR would be required.
However, with the reduced scale of construction activities under the modified AC34 project, the project's
contribution to cumulative impacts on marine biological resources would be reduced commensurate with
the reduction in the magnitude of the in-water construction activities.

Geology and Soils

Impacts of AC34 Events and Facilities. Impacts of the modified AC34 project on geology and soils would be
similar to those described in the EIR. None of the assumptions used in the analysis of Impacts GE-1
(effects related to fault rupture), GE-2 (effects related to groundshaking), GE-3 (effects related to
liquefaction, lateral displacement, or earthquake-induced settlement), GE-4 (effects related to earthquake-
induced landslides), GE-5 (loss of topsoil), and GE-6 (effects related to unstable structures) would change
under the modified AC34 project. Therefore, these impacts and all associated mitigation measures would

apply to the modified AC34 project as-described-in-the-EIR-

Impacts of Future Long-Term Development. Under the modified AC34 project, there would be no impacts
associated with long-term development of Port properties along the waterfront. Impact LT-GE, which

‘was determined to be less than significant with mitigation, would not apply to the modified AC34

project, and thus Mitigation Measure M-LT-GE (Site Specific Geotechnical Investigation from Long-Term
Development on Port Properties) would not be required as part of this project. ‘

Cumulative Impacts. Impact C-GE, cumulative impacts of the AC34 project on geology and soils, would be
similar for the modified AC34 project as those identified in the EIR, and would be less than significant,
given that identified project-related impacts are site-specific and would not contribute to cumulative
impacts with other reasonably foreseeable projects in the vicinity. .
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Hydrology and Water Quality

Impacts of AC34 Events and Facilities. Impacts of the modified AC34 project on hydrology and water quality
would be similar to those described in the EIR. While the elimination of venues at Pier 26, Pier 28, Crissy
Field, Crissy Field East, and Fort Baker DPier at Cavallo Point would substantially reduce the magnitude,
extent and duration of construction activities, including in-water construction activities, the modified AC34
project would still result in construction and operations at the rémaining venues that would have the
potential to affect water quality. Thus, Impact HY-1, which identified potentially significant water quality
impacts, would still apply to the modified AC34 project, and Mitigation Measure M-HY-1 (Water Quality
Best Management Practices) would be required to reduce impacts to less than significant. The modified
AC34 project would include increasing the moorings from 10 to 12 at the Marina Green, which would -
incrementally increase the severity of potential water quality effects at this location, but the nature and
magnitude of the impact would be similar to that described in the EIR, and implementation of Mitigation
Measure M-HY-1 would reduce this impact to less than significant. Similarly, the relocation of the video
barge at Aquatic Park to a Jandside location would reduce the amount of in-water construction and
operational activities, therei)y reducing the potential for water quality impacts. Overall, the substantial
reduction in dredging and other in-water construction activities under the modified AC34 project would
result in less severe impacts than those described in Impact HY-1.

Impacts HY-2 (capacity of stormwater drainage system), HY-3 (flooding), and HY-4 (inundation by seiche
or tsunami) would be the same for the modified AC34 project as described in the EIR. These impacts
would be less than significant and no mitigation is required.

Impacts of Future Long-Term Development. Under the modified AC34 project, there would be no impacts
associated with long-term development of Port properties along the waterfront. Impact LT-HY, which
was determined to be less than significant with mitigation, would not apply to the modified AC34
project, and thus Mitigation Measure M-LT-HY (Mitigation for Water Quality Protection) would not be
required as part of this project.

Cumulative Impacts. Impact C-HY, cumulative impacts of the AC34 project on hydrology and water
quality, would be similar for the modified AC34 project as those identified in the EIR, and would be less
than significant with mitigation. The same mitigation measures as described in the EIR would be
required. However, with the reduced scale of construction activities under the modified AC34 project, the
project’s contribution to cumulative impacts on water quality would be reduced commensurate with the
reduction in the magnitude of the in-water construction activities.

Other Resource Areas

The project modifications would have no effect on the impact analyses or conclusions previously reached
in the EIR for the AC34 project in the following areas: hazards and hazardous materials; mineral and
energy resources; and agriculture and forest resources. None of the changes proposed in the modified
AC34 project would substantially affect the assumptions used in the impact analysis in these resource
areas, and all of the same mitigation measures would apply.
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The use and management of hazardous materials would be essentially the same as described in the EIR.
Similarly, the modified AC34 project would not encourage activities that would result in the use of large
amounts of fuel, energy, Or water, and the project would have no impact on agricultural or forest
resources. Thus, in all of these resource areas, the modified AC34 project would not result in any new
significant effects beyond those identified in the EIR or increase the severity of a significant impact, and

no new mitigation measures would be required.

Under the modified AC34 project, there would be no impacts associated with long-term development of
Port properties along. the waterfront. Impacts LT-HZ, LT-ME, and LT-AG would not apply to the
modified AC34 project, and Mitigation Measure M.LT-HZ (Mitigation of Hazards and Hazardous
Materials Impacts from Long-Term Development on Port Properties) would not be required as part of
this project. '

Cumulative Impacts C.HZ, C-ME, and C-AG would be similar for the modified AC34 project as those
identified in the EIR, and the same mitigation measures as described in the EIR would be required.

Alternatives

The alternatives identified and analyzed in Chapter 7 of the EIR are applicable to the modified AC34 project
because the modifications to the AC34 project would not affect the alternatives analysis presented in the
EIR. As described above, the modified AC34 project would not cause new significant impacts nor would it
result in the substantial increase in the severity of previously identified significant impacts. In many cases,
the modified AC34 project would reduce the severity of previously identified impacts. However, similar to
the project described and analyzed in the EIR, the modified AC34 project would result in significant
environmental impacts, including several significant and unavoidable impacts. Thus, as required by CEQA,
the EIR identifies and analyzes a reasonable range of alternatives that would feasibly attain most of the
project’s basic objectives but would avoid or substantially lessen identified significant adverse impacts of the
project. The four alternatives identified and analyzed in Chapter 7 of the EIR would also essentially serve as
alternatives to the modified AC34 project as well. The No Project Alternative would be the same as
presented in Chapter 7 However, the long-term development component of the other alternatives would
not longer apply, since this component has been eliminated from the modified project and all impacts
associated with the long-term development potential under the Host Agreement have been avoided. The
— = femaining components “of the Open Ocear Altern aﬁve’,‘fhe“R'e'du’ce'd»*I’n’tensi'ty-AA€~34'—and~rEong-Te-r—m~—-—-—7—77 —

Development Alternative, and the Reduced Spectator Berthing Alternative would provide a reasonable
‘range of feasible alternatives to the modified AC34 project. Based on the analysis presented in Chapters 7
and 11 of the EIR and the discussion provided above on the modified AC34 project, the modified AC34
project would now be considered the environmentally superior alternative.

CONCLUSION

Based on the foregoing, the Planning Department concludes that the analyses conducted and the
conclusions reached in the EIR certified on December 15, 2011, and effective January 24, 2012, remain
valid, and that no supplemental environmental review is required for the proposed modifications to the
AC34 project.’The modified AC34 project would neither cause new significant impacts nor result in the
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circumstances surrounding the AC34 project that would cause significant environmental impacts to
which the modified project would contribute considerably, and no new information has been put forward

Date of Determination: I'do hereby certify that the above determination has been

made pursuant to state and local requirements,
—_—

BILL WYCKO : .

Environmental Review Officer

cc: Diane Oshima, Port of San Francisco
Brad Benson, Port of San Francisco
Michael Martin, AC34 Project Director, Office of Economic and Workforce Development
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WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

PORT COMMISSION ,
CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 12-35

Charter Section B3.581 empowers the Port Commission with the authority
and duty to use, conduct, operate, maintain, manage, regulate and control
the lands within the Port of San Francisco (“Port”) jurisdiction; and

In February 2010, BMW Oracle Racing, sailing for the Golden Gate Yacht
Club (together, the “Team”), won the 33rd America's Cup in Valencia,
Spain; and

The Team, as Defenders of the America's Cup, has the right and duty to
organize and hold the 34th America's Cup sailing regatta, and has created
the America’s Cup Event Authority LLC (the “Authority”) for such purpose;

“and .

Over the course of 2010, the Authority on behalf of the Team and the City
and the Port negotiated the terms of a bid for the City and County of San
Francisco (the “City”) to be the host city for the 34™ America’s Cup (the
“Match”), the Louis Vuitton Cup, and certain related regattas in 2012 and
2013 (together, the “Event”); and '

In furtherance of those negotiations, supporters of bringing the Event to
San Francisco established the America’s Cup Organizing Committee (the
*ACQOC"), a nonprofit public benefit corporation which includes civic and
corporate leaders from throughout the Bay Area, California and the nation,
as well as a bipartisan honorary committee including elected and
appointed representatives from our local, state and federal governments;
and

On December 14, 2010, by its Resolution No. 585-10, the Board of
Supervisors approved the terms of a 34th America's Cup Host and Venue
Agreement (subject to further addition, amendment or modification under ,

WHEREAS,

certain conditions) and other aspects of the City’s bid fo host the Event
(the “Host Agreement”); and

In addition to approving the terms of a Host Agreement, in adopting
Resolution No. 585-10 the Board of Supervisors made the following
findings:

(a) In response to identified negative financial impacts to the Port that
could result from hosting the Event, Resolution No. 585-10
referenced a range of potential solutions, including using Charter
Section B7.320 to offset race-related, net short-term rent reductions
to the Port, financing certain City costs to prepare venues for the
Event with City certificates of participation, and City financing for



WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

waterfront improvements to offset reductions in the Port's revenue
bond capacity, subject to the review and approval of the City's
Capital Planning Committee, the Mayor and the San Francisco
Board of Supervisors, as applicable;

(b)  In Resolution No. 585-10 the Board of Supervisors found that
hosting the 34th America's Cup in San Francisco would generate
significant public benefits for the City including: (1) the repair,
improvement and productive reuse of certain City piers along the
City's waterfront that are currently in a state of disrepair; (2) the
generation of significant new jobs and economic development in a
very short period of time; and (3) new opportunities for people to
access, view and enjoy the San Francisco Bay as part of an
extraordinary showcase for the Bay to the world; and

(c) In Resolution No. 585-10 the Board of Supervisors found that the

plan to undertake and implement the Event is fiscally feasible and
responsible under San Francisco Administrative Code Chapter 29;
and .

On December 31, 2010 the Team selected San Francisco as the host city
for the Event, subject to execution of the Host Agreement by the City, the
Event Authority and ACOC, reflecting the terms negotiated by the parties
within the authorization provided by Resolution No. 585-10; and

The executed Host Agreement is on file with the Clerk of the Board in File
No.101259; and

The Port has participated with the City in negotiations with the Authority in
furtherance of Host Agreement; and

As contemplated by the Host Agreement, the Crty completed a planning
and environmental review process for the 34" America’s Cup races and
related activities (the “Event”) and prepared Final Environmental Impact
Report (“Final EIR”) and provided for appropriate public hearings before
the Planning Commission, the Port Commission and other City
commissions with an Event implementation role; and

On December 15, 2011, the Planning Commission by Motion 18514
certified the completion of the Final EIR in compliance with CEQA and the
CEQA Guidelines; and

On December 16, 2011, the Port Commission adopted CEQA Findings,
and a Mitigation Measure Reporting Program by Port Commission
Resolution No. 11-79, and approved the 34" America’s Cup Project as
described in the Final EIR, involving the Authority’s use of Piers 26, 28, :
30-32, 19, 19'2, 23, 27-29, 29'2, Seawall Lot 330, a portion of Pier 80, and
certain water areas by Resolution No. 11-80 for the Event, and the Port



grant to the Authority of certain long-term development rights to the
Authority in consideration of capital improvements to Port property by the
Authority; and

WHEREAS, Since the Port Commission’s action, Port and City staff have negotiated a
more consolidated plan for the Authority’s use of Port venues for the
Event, including Port construction of Event-related improvements to City
property without a City obligation to provide long-term development rights
to the Authority, and have proposed to the Authority indemnification and
insurance obligations and limitations of each party’s liability to the other
under the new plan, all as set forth in a Lease Disposition Agreement
between the City, through its Port, and the Authority (the “LDA"); and

WHEREAS, The LDA sets forth terms under which the Port will permit the Authority to

: use Piers 30-32, 9 (South apron), 19, 19%, 23, 27-29, and 292, and
adjacent water areas, 200 square feet of Pier 45 roof space, Brannan
Street Wharf, water areas between Pier 32 South and Pier 36 and along
Pier 14 North, all located along The Embarcadero waterfront; and a
portion of Pier 80, located along the north side of Islais Creek, east of
lilinois Street (each a “Venue”) for Event-related purposes, as further
described in the accompanying Staff Memorandum for Agenda ltem 9A
(‘LDA Staff Memorandum”); and

WHEREAS, Pursuant to the LDA, the Port will deliver each Venue rent-free to the
Authority under a Venue Lease or Venue License using the form venue
lease and venue license as further described in the LDA Staff
Memorandum and Exhibit C thereto, with each Venue Lease or Venue
License subject to existing Port Commission and City policies as
described therein, including the Port's Environmental Risk Management

- Policy (Resolution No. 07-81), except that the Authority shall not be
required to replenish the Letter of Credit required pursuant to the policy if
the Port draws upon the Letter of Credit; and

WHEREAS, If the Port cannot deliver a Venue, and the Authority so elects, the Port will ‘
deliver any functionally-equivalent space required pursuanttothe LDA

rent-free under a Venue Lease or Venue License, subject to any required .
approvals including analysis pursuant to CEQA; and

WHEREAS, All of the Venues are subject to the common law public trust for
commerce, navigation, and fisheries and the statutory trust imposed by
the Burton Act, Chapter 1333 of the Statutes of 1968, as amended, by
which the State of California conveyed to the City the State’s interest in
certain tidelands, in trust and subject to certain terms, conditions and
reservations (collectively, the “Public Trust”); and

WHEREAS, The proposed LDA replaces Sections 5, 6, 15, 17.4 and 17.5 of the
Host Agreement in their entirety, deletes Section 7, and adds Section 2.5,
incorporating into the Host Agreement a Memorandum of Agreement



WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

regarding the City's and the Authority’s respective obligations for “Project
Sponsor” mitigation measures in the MMRP (the “Mitigation Measure
MOA”); and

The proposed LDA amends the Host Agreement’s financial structure,
creating-a new structure where the Port finances and performs Event-
related infrastructure improvements to its property, and the Authority
installs temporary improvements such as floating docks, moorings and
tents, and eliminating any long-term development rights; and

After reviewing these modifications, the Environmental Planning Division
of the Planning Department issued a Note to File regarding Changes to

‘the Final EIR, dated March 20, 2012, describing the potential

environmental effects of the proposed Event modifications compared to
the impacts identified in the Final EIR, and demonstrating that the
proposed Event modifications would not result in any new significant
environmental impacts or a substantial increase in the severity of
previously identified environmental effects or require any new mitigation
measures; and

Under Section 9.3 of the Host Agreement, the ACOC agreed to provide to
the Event Authority an irrevocable letter of credit, or other financial
guarantee issued by a surety, in form and by an issuer acceptable to the -
Authority in the amount of $32 miilion to provide compensation to the
Authority if either the City or the ACOC fails to perform its obligations
under the Host Agreement; and

Section 2 of the Host Agreement includes a number of termination rights
for the parties, and the proposed LDA includes as a condition precedent
that all termination rights under Article 2 of the Host Agreement have
expired or been waived; and '

On March 27, 21012, by its Resolution No. 109-12, the Board of
Supervisors:

(@) upon review and consideration of the information contained in the
Final EIR, the Note to File, all written and oral information provided
by the Planning Department, the public, relevant public agencies,
and the administrative files for the AC34 Project and the Final EIR,
found that no changes had occurred or new information arisen with
respect to the Project that would require changes or additions to the
Final EIR, and adopted CEQA Findings, including a Statement of
Overriding Considerations and a Mitigation Measure and Reporting

~ Program; -

(b) approved the proposed LDA as an amendment to the Host

Agreement;



reaffirmed and approved the Host Agreement, including the )
allocation of responsibilities under the Mitigation Measure MOA,;

conditioned its approval of the LDA on the following conditions':'

(1

(ii)

(i)

The Authority must accept the form and manner by which
the ACOC proposes to satisfy its obligation to provide
security to the Authority under Section 9.3 of the Host
Agreement and agree to revise or waive the ACOC security
requirement, including any right to terminate the Host
Agreement; ‘

~ The City and the Authority must agree to final cross-

indemnity and insurance provisions relating to all Event-

- related activities in the City, all as approved by the City's

Risk Manager, that are no less protective than the following
standards: (A) commercial general liability coverage for
Event-related risks in an amounts deemed sufficient by the
City’s Risk Manager, but not less than those reflected in the

- LDA on file in Board of Supervisors File No. 120127, and

(B) insurance coverages for the Authority’s specialized
activities and third-party users of City property in amounts
deemed sufficient by the City’s Risk Manager;

The Authority and the City must agree on reciprocal -
limitations on liability and grant releases to each other that
protect the General Fund and the Port Harbor Fund from
exposure under the Host Agreement, the LDA, the Venue
Leases and Venue Licenses, and any other permit or
contract under which the Authority will occupy and use City
property, by limiting each party’s liability. to the other party to
the amount of available proceeds of insurance plus the
available proceeds under security given by either party for its
obligations under the Host Agreement, including any security

for Authority obligations and the ACOC._security;-and

The Authority must provide a guaranty or other security for
its obligations under the Host Agreement in form and
substance approved by the City's Risk Manager and the City
Attorney;

approved the Project as described in the Final EIR and Note to File,
the Amended Host Agreement and the Implementation Plans, and
directed that the LDA as revised consistent with its resolution be
returned to the Port Commission for its consideration;

upon thé Port Commission’s approval the proposed LDA, if revised
consistent with the Board of Supervisors’ resolution, authorized and



(h)

directed the Executive Director to execute the LDA in final form
(approved by the Executive Director in consultation with the City
Attorney and the City’s Risk Manager;

further authorized the Executive Director to enter into any additions,
amendments, or other modifications to the LDA, attached exhibits.
or related documents, that the Executive Director, in consultation
with the City Attorney, the Controller, the Director of the City's
Office of Economic and Workforce Development (the “OEWD
Director”), and the City’s Risk Manager, determines are in the best
interests of the City, and otherwise do not materially increase the
obligations or liabilities of the Port or the City or materially decrease
the public benefits accruing to the Port or the City, and are
necessary or advisable to complete the transactions which the LDA
contemplates and to effectuate the purpose and intent of the Board
of Supervisors’ resolution, such determination to be conclusively
evidenced by the execution and delivery of the LDA and any

amendments to the LDA by the Executive Director;

directed the America’s Cup Project Director and the Executive
Director, as applicable, to provide the following progress reports:

(i) to the Board of Supervisors on or before April 30, 2012, an
update on whether and in what form the ACOC security
instrument called for under Section 9.3 of the Host _
Agreement has been delivered and accepted by the Event
Authority in full satisfaction of Section 9.3 of the Host
Agreement; -

(i) to the City Controller and the Budget & Finance Committee
- of the Board of Supervisors on a quarterly basis, a report on
(A) ACOC fundraising and transfers of such revenues to the
City; (B) Port infrastructure expenditures in preparation for
the Event; and (C) City operating expenditures for the Event;
and

(i) if ACOC does not contribute $32 million to offset the City's
Event costs, a proposal for cost saving measures for the City
. to offset any shortfall from Event-related tax and fundraising
revenues;

authorized and urged the Executive Director, the OEWD Director
and any other appropriate officers, agents or employees of the City
to take any and all steps (including, but not limited to, the execution
and delivery of any and all certificates, agreements, permits,
notices, consents and other instruments or documents), as they or
any of them deems necessary or appropriate, in consultation with
the City Attorney, in order to consummate the transactions in



WHEREAS,

accordance with the Board of Supervisors’ resolution, or to
otherwise effectuate its purpose and intent, such determination to
be conclusively evidenced by the execution and delivery by any
such person or persons of any such documents; and

(k)  approved, confirmed and ratified all prior actions taken by the
officials, employees, and agents of the Port Commission or the City
with respect to the transactions, plans and agreements described in
the Board of Supervisors’ resolution; and

The Board of Supervrsors adopted Ordinance No. 53-12 on April 10, 2012
waiving certain City contracting requirements and authorizing the Port to

- enter contracts to perform the Event-related improvements, which Mayor

WHEREAS,

RESOLVED,

RESOLVED,

RESOLVED,

Ed Lee signed on April 12, 2012 and

Port staff has evaluated the proposed scope and costs associated with the
proposed improvements to Port property and has recommended a
financing and contracting approach to deliver the rmprovements within the
time frames contemplated by the LDA, and

That the Port Commission finds that the Event is trust-consistent in that it
is short-term and promotes Public Trust objectives, including maritime
activities, as described i in the Charter and the Public Trust; and be it
further

That the Port Commission approves the proposed LDA if revised
consistent with Board of Supervisors Resolution No. 109-12 and the
transactions that the LDA contemplates, incorporating the business terms
set forth in the LDA Staff Memorandum; and be it further

That the Port Commission authorizes and directs the Executive Director to
execute the LDA in final form approved by the Executive Director in
consultation with the City Attorney and the City’s Risk Manager as
consistent with Board of Supervisors Resolution No. 109-12; and be it
further

RESOLVED,

That the Port Commission authorizes the Executive Director to enter into
any subsequent amendments, additions, or other modifications to the LDA
(including the exhibits or related documents) that the Executive Director, in
consultation with the City Attorney and, as appropriate for the risk and
subject matter for the changes, the Director of the City’ s Office of
Economic and Workforce Development (the “OEWD Dlrector”) the
Controller, and the City’s Risk Manager, determines are in the best
interests of the City, reflect the terms by which the Port Commission
approved the LDA, and otherwise do not materially increase the
obligations or liabilities of the Port or the City or materially decrease the -
public benefits accruing to the Port or the City, and are necessary or
advisable to complete the transactions which the LDA contemplates and



RESOLVED,

RESOLVED,

 RESOLVED,

RESOLVED,

to effectuate the purpose and intent of this resolution, such determination
to be conclusively evidenced by the execution and delivery by the
Executive Director of any amendments to such document; and be it further

That the Port Commission approves the form of Venue Lease described in
the LDA Staff Memorandum and Exhibit C thereto and substantially in the
form on file with the Commission Secretary, authorizes the Executive
Director to use the form Venue Lease to create a form Venue License and
authorizes the Executive Director to use such forms to prepare and
execute specific Venue Leases and Venue Licenses with the Authority for
each Venue or functionally equivalent space, and with respect to such
Venue Leases and Venue Licenses, authorizes the Executive Director to
enter into any subsequent amendments, additions, or other modifications
(including the exhibits or related documents) that the Executive Director, in
consultation with the City Attorney determines are in the best interests of
the City, and otherwise do not materially increase the obligations or
liabilities of the Port or the City or materially decrease the public benefits
accruing to the Port or the City, and are necessary or advisable to
complete the transactions which this Resolution, such determination to be
conclusively evidenced by the execution and delivery by the Executive
Director of any amendments to such documents; and be it further

That the Port Commission authorizes and urges the Executive Director,
the OEWD Director, and any other appropriate officers, agents, or
employees of the City to take any and all steps (including, but not limited
to, the execution and delivery of any and all certificates, agreements,
permits, notices, consents and other instruments or documents), as they
or any of them deems necessary or appropriate, in consultation with the
City Attorney, in order to consummate the transactions in accordance with
this resolution, or to otherwise effectuate the purpose and intent of this
resolution, such determination to be conclusively evidenced by the
execution and delivery by any such person or persons of any such
documents; and be it further

That the Port Commission directs the Executor Director to coordinate with
the America's Cup Project Director in providing to the Board of
Supervisors the progress reports required by Resolution No. 109-12; and

That the Port Commission authorizes the Executive Director or her
designee to represent and bind the Port by representations and
information submitted as part of securing authorization to perform the
required permanent and temporary-installations on Port property, subject

- to approval by the U.S. Army Corps of Engineers, National Oceanic and

Atmospheric Agency Fisheries Service, the California Department of Fish
& Game, the San Francisco Bay Regional Water Quality Control Board
and the San Francisco Bay Conservation and Development Commission

. and any other agency with jurisdiction over planned improvements to Port

property; and be it further



RESOLVED, That the Port Commission approves, confirms and ratifies all prior actions
taken by the officials, employees, and agents of the Port Commission or
the City on behalf of the Port Commission with respect to the transactions,
plans, and agreements described in this resolution, except Port
Commission Resolution No. 11-80, which is superseded by this resolution.

I hereby certify that the foregoing resolution was adopted by the Port

Commission at its meeting of April 24, 2012.
Wy ood

Secretary
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WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

4 ?

PORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NO. 12-37

The Port Commission wishes to fund capital projects that are
critical to the implementation of the 34" America’s Cup, Phase | of
the Cruise Terminal Project, and the installation of shoreside power
at Pier 70 for a total project cost of no more than $48.2 million; and

The Port Commission desires to use available unspent tax exempt
proceeds from the 2010 Series A revenue debt prior to issuance of
new tax-exempt debt, to utilize unspent taxable proceeds from the
2010 Series B revenue debt allocated for the Backlands project for
the Piers 30-32 project which is a more immediate need, to fund
demolition and dredging costs with a reallocation of operating
capital sources, and to finance the remainder of the projects which
have benefits that will accrue from between 20 and 30 years with
debt; and ~

City Certificates of Participation may improve pricing and protect
the Port's revenue bond debt service coverage levels which will
aliow for more bonding capacity when the Port’s revenue streams
improve; and -

Assuming $17 million in net Port revenues, a 6% interest rate, and
2.0 debt service coverage, the Port can support the issuance of
approximately $74 million of debt over the next five year period
(2012-2017); and '

The Port CommisSion wishes to enter into a memorandum of
understanding between the City and the Port (the *“MOU") that

__governs the terms of repayment of the City's Certificates of

Participation; and

The City Certificates of Participation are the most efficient manner to
structure the financing in order to achieve the Port’s objectives; 2)
the Certificates will not be executed or delivered without the Port’s
acknowledgement and agreement that the Port will submit for
approval by the Board and the Mayor a budget for each fiscal year
that includes funding for all costs of lease payments, additional rent,
and other obligations due in connection with the Certificates; and 3)
the Port’s obligations under the MOU are and will be expressly
subordinate to any Port revenue bonds; and



WHEREAS,

WHEREAS,

WHEREAS,

RESOLVED,

RESOLVED,

RESOLVED,

The following Port projects (collectively, the "Projects") will meet the
Port’s Maritime and Public Access missions: Cruise Terminal at
Pier 27, Piers 30-32 improvements, Pier 23 Electrical Repairs,
Public Access for Piers 19 or 23, and Shoreside Power at Pier 70,
all of which constitute the public necessity; and '

The Port Commission has determined that it would be inefficient to
fund these Projects through annual allocations in the Port's capital
budget; and

The Port Commissidn has not identified another source of funds for
these Projects; now, therefore, be it

The Port Commission recommends the City’s issuance of
Certificates of Participation in an amount not to exceed $45 million;
and be it further ’

/ The Port Commission authorizes the attached Memorandum of

Understanding with the City that will govern the terms of repayment
of the City’s Certificates; and, be it further ’

The Port Commission recommends a supplemental appropriation
ordinance with allocates the Certificates in an amount not to exceed
$45 million, reallocates 2010 Port Revenue Bonds of $9.2 million
and Port Capital Funds of $4.5 million, for a total amount of $58.7
million, to the Pier 27 Cruise Terminal Project, America’s Cup
infrastructure requirements, and permit and mitigation requirements
of the Project, financing issuance costs and reserve.

I hereby certify that the foregoing resolution was adopted by the Port
Commission at its meeting of April 24, 2012,

‘JQ@A MAC D

Secretary



ATTACHMENT 1

MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (this "MOU"), dated for reference
purposes only as of May __, 2012, is entered into by and among the San Francisco Port
Commission (the "Port"), a commission duly constituted under the Charter of the City and
County of San Francisco (the "City"), and the San Francisco Controller (the “Controller”), acting
through the City's Director of Public Finance or her designee (the "Director").

RECITALS

A. The Port desires to finance the acquisition, construction and installation of certain
improvements to Piers 19, 23, 27, 29, 30-32 and 70 and other Port property that will be used as
venues for the 34™ America’s Cup events (collectively, the "Project").

B. The Director and the Port wish to document their mutual understanding with
respect to the execution of a lease agreement (the “Project Lease”) by and between the City and a
corporate trustee and the execution and delivery of certificates of participation ("COPs") in
connection therewith, all for the purpose of financing a portion of the Project (the "Financing").

C. The COPs will evidence the obligation of the City under the Project Lease to
make certain lease payments (the “Base Rental”) from its General Fund. The City will also be
obligated under the Project Lease to pay “Additional Rental” (together, Base Rental and
Additional Rental constitute “Rental Payments” under the Project Lease). The Director and the
Port agree that the Financing described above will be the most efficient way to finance the
Project.

D. The Port acknowledges and agrees that the City would not agree to execute the
Project Lease or to cause execution and delivery of the COPs without the undertaking by the Port
to budget such amounts as necessary to offset the costs of the COPs on the City's General Fund,
as further described in this MOU.

E. Section B7.320 of the City’s Charter authorizes the Mayor to submit to the Board

---—————of Supervisors-(the-“Board”) for-approval-a memorandum-of understanding-between the Port-and
another department of the City, approved by the Port by resolution, that requires the department
to expend funds or requires the Port to transfer funds to the department.

F. Because the Project is a Port undertaking, the Director and the Port now wish to
enter into this MOU to establish their mutual expectation that the Port will undertake to budget
for each fiscal year such amounts as are necessary to pay the costs of the Financing over the life
of the Project Lease and the COPs, including amounts to offset Rental Payments under the
Project Lease, and any other costs of financing or refinancing the Project. '

NOW, THEREFORE, IN CONSIDERATION of the foregoing, the Port and the Director
hereby agree as follows:



AGREEMENT

1. Recitals. The foregoing recitals are true and correct and are incorporated herein by
this reference.

2. Payment of COP Payments. The Port hereby acknowledges and agrees that it will
submit a budget for each fiscal year for approval by the Board and Mayor of the City that
includes amounts for direct payments by the Port or reimbursement by the Port of the City for
“COP Payments,” which term is defined to include all obligations incurred by the City under the
Project Lease, including the Rental Payments, and all other expenses incurred by the City in
‘connection with the Financing or a refinancing of the COPs.

‘The Director hereby acknowledges that the Port is not pledging any revenues as security
for its obligations under this MOU, and any payments by the Port under this MOU shall be made
from any source of legally available funds of the Port in any fiscal year after it has satisfied its
obligations to pay debt service on any Port revenue bonds in that fiscal year, whether the revenue
bonds are outstanding as of the date of this MOU or issued after the date of this MOU. The
Director and the Port acknowledge and agree that the Port’s obligations under this MOU are and
will be expressly subordinate to any Port revenue bonds currently or hereafter outstanding,.

3. Term. The term of this MOU will begin on the date the resolution of the Board
approving it becomes effective and end on the upon the payment of all costs related to the
Financing, including all Rental Payments and the costs of reunng the COPs or any obligations
incurred by the Clty to refinance the COPs.

4. COP Expectations. The parties agree that the City will execute and deliver the
Project Lease and cause execution and delivery of the COPs in an amount sufficient to pay not
only the costs of constructing the Project but, as applicable, other costs relating to the Financing,
including capitalized interest, costs of issuance, reimbursement of eligible pre-issuance costs and
other contingencies. The initial principal amount of the COPs will be the greater of (i)

' $45,000,000 and (ii) any greater amount agreed upon by the Director and the Port, if approved by
the Port Commission and the Board. The initial principal amount of any obligations incurred by
the City to refinance the COPs will be the greater of (i) the amount required to defease the
outstanding COPs (or any obligations issued to refinance the COPs), fund a debt service reserve
for the obligations and pay the costs of issuing the obligations and (ii) such greater amount
agreed upon by the Director and the Port, if approved by the Port Commission and the Board.

5. Obligations with Respect to Project. The Port shall be responsible for all
operations, maintenance, insurance and other issues relating to the ongoing use of the Project,
subject to any obligations of the City under the Project Lease.

6. Obligations with Respect to the Financing. The Director, as the designee of the
Controller, shall collaborate with the Port with respect to the ongoing management of the Project
Lease and the COPs, in terms of approvals, refunding opportunities, or other aspects of the
transaction that could result in a change in the nature or the amount of the COPs Payments.
Because the Financing relies on Lease Payments to be made by the City from its General Fund,

‘subject to the Port's reimbursement obligation under this MOU, the Controller has final authority




with respect to managing the Financing. The authority of the Controller to manage the Financing
shall also extend to all refinancings of the COPs that are payable from or secured by the City’s

General Fund or any City assets not under Port jurisdiction.

7. Port Obligations Relating to Leased Property.

a. The Port shall provide Port assets to serve as “Leased Property” under the Project
Lease. The Port hereby authorizes the City to include Pier 27 and such other property designated
by the Director and the Executive Director of the Port as “Leased Property” under the Project
Lease and the related Property Lease. The Controller may, in its discretion, provide additional
City assets to serve as Leased Property during the construction of the Pier 27 portion of the
Project. The Port acknowledges that any City assets will be released from the Project Lease upon
completion of construction of the Pier 27 portion of the Project.

b. For as long as any Port properties constitute “Leased Property” under the Project
Lease, the Port will use the proceeds of any insurance proceeds related to the damage or
destruction of any Port property that constitutes Leased Property to rebuild or replace such Port
property as soon as it commercially reasonable to do so.

8. Notice. Any notice given under this MOU shall be effective only if in writing and
given by delivering the notice in person or by sending it first-class mail or certified mail with a
~ return receipt requested or by overnight courier return receipt requested, with postage prepaid, at
the following addresses, or at such other addresses as either the Port or the Director may
designate by notice as its new address:

Address for Port: Port of San Francisco
~ Pier One
San Francisco, CA 94111
Attn: Monique Moyer, Executive Director
Email: monique.moyer@sfport.com
Telephone No.: (415) 274-0401
‘Fax No.: (415) 274-0578

Address for Controller: Office of the Controller, Director of Public _

Finance

City Hall Room 336

1 Dr. Carlton B. Goodlett Place
San Francisco, CA 94102

Attn: Nadia Sesay, Director

Email: nadia.sesay@sfgov.org
Telephone No.: (415) 554-7500
Fax No.: (415) 554-4864

For convenience of the parties, courtesy notices may also be given by email, facsimile, or
telephone to the address or numbers set forth above or such other address or number as may be
provided from time to time; however, neither the Port nor the Director may give official or
binding notice by email, telephone, or facsimile. '
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9. Miscellaneous Provisions.

a. California Law. This MOU shall be construed and interpreted in accordance with
the laws of the State of California and the City's Charter.

b. Entire Agreement. Subject to any subsequent agreements authorized pursuant to
this MOU, this MOU contains all of the representations and the entire agreement between the
parties with respect to the subject matter of the MOU. Any prior correspondence, memoranda,
agreements, warranties, or written or oral representations relating to such subject matter are
superseded in total by this MOU. No prior drafts of this MOU or changes from those drafts to the
executed version of the MOU shall be introduced as evidence in any litigation or other dispute
resolution proceeding by any party or other person, and no court or other body should consider
those drafts as in interpreting this MOU.

c. Amendments. No amendment of this MOU or any part thereof shall be valid unless
it is in writing and signed by all of the parties hereto.

d. Severability. Except as is otherwise specifically provided for this MOU,
invalidation of any provision of this MOU, or of its application to any person, by judgment or
court order, shall not affect any other provision of this MOU or its application to any other
person or circumstance, and the remaining portions of this MOU shall continue in full force and
effect, unless enforcement of this MOU as partially invalidated would be unreasonable or grossly
inequitable under all of the circumstances or would frustrate the purpose of this MOU

¢. No Party Drafter; Captions. The provisions of this MOU shall be construed as a
whole according to their common meaning and not strictly for or against any party in order to
achieve the objectives and purposes of the parties. Any caption preceding the text of any section,
paragraph or subsection is included only for convenience of reference and shall be disregarded in
the construction and interpretation of the MOU.

f. Singular, Plural, Gender. Whenever required by the context, the singular shall
include the plural and vice versa, and the masculine gender shall include the feminine gender,
and vice versa.

g. Successors. The terms, covenants, agreements and conditions set forth in the MOU
shall bind and inure to the benefit of the Port and the Controller and, except as otherwise
provided herein, their contractors, agents, personal representatives, successors, and assigns.

h. Waiver. No failure by either party to insist upon the strict performance of any
obligation of the other party under this MOU or to exercise any right, power or remedy arising
out of a breach thereof, irrespective of the length of time for which such failure continues, and no
acceptance of full or partial MOU consideration during the continuance of any such breach shall .
constitute a waiver of such breach or of the right to demand strict compliance with such term,
covenant, or condition. A party's consent to or approval of any act by the other party requiring
consent or approval shall not be deemed to waive or render unnecessary consent to or approval of




® I

any subsequent act. Any waiver of any default must be in writing and shall not be a waiver of any
other default concerning the same or any other provision of the MOU.

i. Further Assurances. The parties hereto agree to execute and acknowledge such other
and further documents as may be necessary or reasonably required to carry out the mutual intent
of the parties as expressed in this MOU.

j- Application. The parties intend for this MOU to establish their shared
understanding as to the budgeting of certain costs and as such this document shall not confer any
rights on any other person to mandate or enjoin any action by the parties hereto.

10. Abproval Contingency. This MOU shall not be effective without authorization from
the Port Commission and the Board, each in its sole and absolute discretion.

[No further text this page]
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IN WITNESS WHEREOF, the parties have caused this MOU to be executed as of the

date first written above.

AGREED TO AS WRITTEN
ABOVE: '

CITY AND COUNTY OF SAN
FRANCISCO, a municipal
corporation operating by and

through SAN FRANCISCO PORT

COMMISSION

By:

MONIQUE MOYER
Port Executive Director

Date:
Resolution No.:

REVIEWED:

Dennis J. Herrera, City Attorney

By:

Deputy City Attorney

AGREED TO AS WRITTEN
ABOVE: .

SAN FRANCISCO CONTROLLER,

acting through the City's Director of
Public Finance

By:

NADIA SESAY
Director of Public Finance

REVIEWED:
Dennis J. Herrera, City Attorney

By:

Deputy City Attorney
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CITY AND COUNTY OF SAN FRANCISCO
OFFICE OF THE CONTROLLER Ben Rosenfield
ATTACHMENT 2 Controller

Monique Zmuda
Deputy Controller

Nadia Sesay
i Director
Office of Public Finance
DRAFT MEMORANDUM

TO: Honorable Members, Board of Supervisors

FROM: Nadia Sesay, Director of Public Finance
SUBJECT: Resolution Authorizing the Execution and Delivery of Certificates of
Participation in an Amount Not to Exceed $45,000,000 to Finance Certain Capital

Improvements to Properties of the Port of San Francisco

DATE:. April 17,2012

The Office of Public Finance respectfully requests consideration of the Resolution by the Budget
and Finance Committee on Wednesday, April 25, 2012.

Background:

The City and County of San Francisco Port Commission (the “Port”) seeks to finance the costs of
various facilities and improvements under the jurisdiction of the Port, including facilities
expected to be used as venues for the 34™ America’s Cup events. To that end, the City expects to
issue City and County of San Francisco Certificates of Participation Tax-Exempt Series 2012A
(Non-AMT), Tax-Exempt Series 2012B (AMT)I, and Taxable Series 2012C to finance the
acquisition, construction and installation of certain capital improvements to properties of the
Port, on the Port’s behalf (the “Project”). Specifically, the Port has identified the following
improvements to certain Port properties”:

¢ Repairs to the south apron for public access on Pier 19;
¢ Construction of a primary cruise terminal at Pier 27 to replace the existing primary
terminal at Pier 35;

o Installation of a handrail on Pier 23 for public safety;

¢ Various improvements to Piers 30-32, including repairs to the marginal wharf,
emergency vehicle access improvements, and various other improvements extending the
useful life of portions of the facility from ten to 30 years; and

! Generally, governmental entities such as the City issue obligations financing public facilities that are characterized
by the Internal Revenue Code as publicly available. Interest received by owners of such obligations is excluded from
gross income for federal income tax purposes. Enterprise departmenis such as the Airport issue obligations that
finance facilities that are identified as not publicly available and are characterized as private activity bonds. The
interest on such private bonds may not be exempt from federal income taxation and may be subject to the alternative
minimum tax or AMT. The City consults with bond and tax counsel on the proper characterization of its obligations.
* Source: the Port.

1 DR. CARLTON B. GOODLETT PLACE, ROOM 336 SAN FRANCISCO, CALIFORNIA 94102
’ (415) 554-5956
RECYCLED PAPER



* - Installation of a shoreside power project consisting of the construction of a 12 megawatt
power system to serve ships berthing in the drydock at Pier 70.

. Pursuant to a memorandum of understanding between the City and the Port (the “MOU”), the
City and the Port agree that 1) the Certificates are the most efficient manner to structure the
financing in order to achieve the Port’s objectives; 2) the Certificates will not be executed or
delivered without the Port’s acknowledgement and agreement that the Port will submit for
approval by the Board and the Mayor a budget for each fiscal year that includes funding for all
costs of lease payments, additional rent, and other obligations due in connection with the
Certificates; and 3) the Port’s obligations under the MOU are and will be expressly subordinate
to any Port revenue bonds®. A form of the MOU has been submitted with the legislation.

Please note that a separate memorandum from Elaine Forbes, Deputy Director of the Port,
provides additional background on the overall Project and plan of finance (the “Project
Memorandum”) and is being submitted in support of this legislative package. '

The Certificates: ‘

. Under the proposed Resolution, the City will structure the Certificates as an abatable asset-
transfer lease by and between the City and a third-party trustee pursuant'to a property lease,
project lease and trust agreement. '

Pursuant to the property lease, the City leases a City-owned property to a third party trustee for a
nominal amount while the Certificates remain outstanding. Pursuant to the project lease, the City
leases the leased property from the third party trustee in consideration for annual base rental
payments due from the City to holders of the Certificates that are equal to the amounts required
to amortize the repayment obligations on the Certificates. The City general fund secures the
City’s repayment obligations for the life of the Certificates.

Pursuant to the trust agreement between the City and a third party trustee acting on behalf and
for the benefit of Certificates holders, the trustee administers and disburses Certificate payments
and enforces the covenants and remedies in the event of a default by the City. The trust
agreement provides for the terms of the Certificates, the base rental payment schedule,
redemption provisions, events of default, remedies in the event of default, and other related
administrative provisions. The trustee holds proceeds derived from the sale of the Certificates
and disburses payments for the costs incurred for the Project, as directed by authorized City
representatives. The Resolution delegates selection of the third party trustee to the Director of
Public Finance, and the trustee will be selected based on the lowest fees and other considerations
via a competitive request for proposal.

3 On February 3, 2010, the Port issued $36,650,000 in Revenue Bonds to finance the design, construction,
reconstruction, repair and/or improvements to various facilities of the Port. In connection with the delivery of the
Port’s revenue bonds, the Port Commission covenanted that it will maintain rentals, rates, fees and charges so that
net revenue in each fiscal year will be at least ¢qual to 130% of annual debt service on the revenue bonds for such
fiscal year.
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Tax Equity and Fiscal Responsibility Act (TEFRA): Before the Certificates may be issued

on a tax-exempt basis, federal tax law requires that the governing body of the jurisdiction in

which the Project is located approve the financing after providing the opportunity for a duly-

noticed public hearing. To facilitate the tax exemption of interest on one or more series of the

Certificates, the City is required to conduct a duly noticed public hearing and approve the

financing referenced herein. The Office of Public Finance expects to hold such hearing on

Wednesday, April 25, notice of which was published in the San Francisco Chronicle on April

11, 2012.  Any comments received from the TEFRA public hearing will be submitted to the .
Clerk of the Board of Supervisors for inclusion in the proposed Resolution Board File.

The Leased Property:

The leased property securing the Certificates is expected to have a fair market value equal to
approximately 125 percent of the initial principal amount with respect to the Certificates. To
facilitate the financing, the Controller’s Office of Public Finance and the Port propose to
encumber Pier 27 James R. Herman Cruise terminal and a portion of the Laguna Honda Hospital
known as the South Residence located at 375 Laguna Honda Boulevard (the “Leased Property”).
Pending ongoing analysis by the Real Estate Department and the Port, it is anticipated that the
Leased Property will serve as the leased assets for the Certificates to secure the City’s covenants
and obligations under the leases. There is no remedy under the Certificates for the purchasers
thereof to take possession of the Leased Property

The Office of Public Finance anticipates structuring the Certificates with base rental payments
due from the City on each February 26 and August 26 during the life of the Certificates,
commencing on February 26, 2013 and semi-annually thereafter, in an amount sufficient to pay
total lease payments. The trust agreement requires that the rental payments be deposited in the
debt service fund maintained by the trustee. On March 1 and September 1 of each year,
commencing March 1, 2013 and semi-annually thereafter, the trustee will apply such amounts as
is necessary to make rental payments with respect to the Certificates.

The Plan of Finance: .

The Resolution authorizes the issuance of not to exceed par amount of $45,000,000, however,
the Controller’s Office of Public Finance expects to issue approximately $38,460,000 under
current market conditions. The additional authorized amount above the expected issuance
amount allows for fluctuations in market interest rates from the date of authorization by the
Board to the time of the sale of the Certificates.

The Project cost is expected to total approximately $54.74 million, with construction to
commence in May 2012 and substantial completion of the final Project component in March
2013. When issued, the Certificates are anticipated to contribute approximately $34.61 million or
63% of the total component sources of funds of the Project’. Other available sources of funds of
“the Port totaling $20.13 million or 37% of the total component sources for the Project comprise
the balance of sources. Table 1 below outlines anticipated sources and uses for the Certificates.

¥ The expected total Project cost of $54.74 million includes $6.5 million which is subject to future appropriation.
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Table 1: Anticipated Sources and Uses from the Issuance of the Certificates.

) Series A Series B
Sources {Non-AMT) (AMT) Aggregate
Ear Amount $ 4510000 $ 33950000 § 38.460.000
Total Sources 4,510,000 33,950,000 38,460,000
Uses
Project Fund
AC34 Projects - 3,803644 § 3,803,644
AC34 Pier 19/23 4,056,900 - 4,056,900
Cruise Terminal ] - 21,048,760 21,048,760
Shoreside Power - 5,700,000 5700.000
Subtotal - Project Fund 4,056,900 30,552,404 34,609,304
Debt Service Reserve 340,813 2,565,547 2,906,360
Delivery Date Expenses '
Other Cost of Issuance 78,462 577424 655,886
Other Underwriter's Discount 33,825 254,625 288,450
Subtotal - Delivery Date Expenses 112,287 832,049 944,336
Total Uses - $ 4,510,000 $ 33,950,000 § 38,460,000

The Project Memorandum describes the aggregaté sources and uses for the Project, including the
sources and uses of the Certificates. ’

Based upon conservative estimates, the Office of Public Finance estimates that fiscal year net

base rental payments on the Certificates average approximately $2,374,000. The total estimated

par amount of $38,460,000 is estimated to result in approximately $32,752,000 in net interest

payments over the life of the Certificates. The net base rental payments over the life of the -
Certificates total approximately $71,212,000. ’

Commercial Paper: The current plan of finance anticipates utilization of the City’s commercial
paper program launched by the City in June 2010 (Reso No. 85-09 and Reso No. 136-10) to
finance certain interim costs of the Project, including preliminary design, planning, and
permitting costs.

Commercial paper is an alternative form of short-term (or interim) financing for capital projects
that permits the City to pay project costs as project expenditures are incurred. Commercial paper
notes are issued and short-term debt is incurred only when needed to pay project costs as they are
incurred. Commercial paper has a fixed maturity date from one to 270 days, compared with a
final maturity of 20-.to 30-years for the City’s typical long-term obligation. On the maturity date,
the commercial paper note may be “rolled” (or refinanced) with the re-issuance of commercial '
paper notes for additional periods of up to 270 days or finally retired with the issuance of long-
term obligations once the project is complete and the final project cost is established.

As of April 10, 2012, the City has issued and outstanding $60.65 million in aggregate par
amount of commercial paper notes providing interim financing of project costs for street
improvements, Moscone Convention Center improvements, HOPE SF, War Memorial Veterans
Building improvements, and capital equipment acquisitions. The average interest cost on the
City’s outstanding commercial paper is 0.17% and approximately $72,000 in interest has accrued

4 of 7



from City’s first commercial paper notes issued on June 23, 2010 to April 3, 2012, the date of the
City’s most recent commercial paper note. :

Method of Sale and Purchase Contract: The Certificates are anticipated to be sold on a
competitive basis at an interest rate not to exceed 12 percent per year and will have a final
maturity of March 1, 2042, or 30 years. Based upon conservative estimates given current market
conditions, OPF estimates that the overall effective interest rate would be approximately 5.53%.

Nonetheless, the proposed Resolution delegates to the Director of Public Finance the authority to
sell the Certificates by either a competitive or negotiated sale, subject to the Director of Public
Finance’s determination that a negotiated sale will result in the lowest borrowing cost to the City.
If a negotiated sale method is pursued, one or more firms from the City’s underwriter pool will
be selected to serve as underwriter(s) for the Certificates pursuant to a Purchase Contract that
establishes the terms and conditions for the purchase of the Certificates.

Certificates of Participation Policy: In November 2011, the Board adopted Ordinance No. 221-
11 (the “Policy™) that, among other matters, amends the City’s Administrative Code to adopt a
binding financial policy governing the authorization of lease financing debt payable and secured
by the City’s general fund, requires the identification of specific revenue sources as internal
repayment sources for certificates of participation, and limits annual debt service cost of lease
financing debt to 3.25 percent of discretionary revenue. In addition, the Policy exempts lease
financed projects meeting certain criteria, including lease-financing obligations payable from
non-General Fund revenue sources. The Certificates are excluded from the Policy because the
Port acknowledges and agrees that the Port will submit for approval by the Board and Mayor a
budget for each fiscal year that includes funding for all costs of lease payments, additional rent,
and other obligations due in connection with the Certificates from non-General Fund revenue
sources.

FinancingiTimeline:
The sale of the Certificates is tentatively scheduled for the week of July 25, 2012. Schedule
milestones in connection with the financing may be summarized as follows:

Milestone Date*
Consideration by the Capital Planning Committee ' Apri! 16,2012
Introduction of Resolution to the Board April 17

Port Commission approval of MOU April 24
Competitive sale of Certificates ‘ July 25
Closing & delivery of Certificates ‘ August 8

*Pleuse note that dates are estimated unless otherwise noted,

Additional Information:

The Resolution will be introduced at the Board of Supervisors meeting on Tuesday, April 17,
2012. The related financing documents—including the Trust Agreement, Property Lease, Project
" Lease, Memorandum of Understanding, Official Notice of Sale, Notice of Intention to Sell,
Purchase Contract, Preliminary Official Statement, and Continuing Disclosure Certificate—have
also been submitted. The supplemental appropriations ordinance appropriating the Certificates
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proceeds is also expected to be introduced on Tuesday, April 17, 2012, along with the Project
Memorandum. ' -

Official Notice of Sale and Notice of Intention to Sell: The Notice of Intention to Sell
provides legal notice to prospective bidders of the Certificates, should the City pursue a
competitive sale. Such Notice of Intention to Sell will be published once in “The Bond Buyer”
or another financial publication generally circulated throughout the State of California.

The Official Notices of Sale announces the date and time of the competitive sale for the
Certificates, including the terms relating to the Certificates; the terms of sale, form of bids, and
delivery of bids; and closing procedures and documents. Exhibit A to the Official Notice of Sale
is the form of the official bid for the purchase of the Certificates. Pursuant to the Resolution, the
Controller is authorized to award the Certificates to the bidder whose bid represents the lowest
true interest cost to the City in accordance with the procedures described in the Official Notice of
Sale.

Official Statement and Appendix A: The Official ~Statement provides information  for
prospective bidders and investors in connection with the public offering by the City of the
Certificates. The Official Statement describes the Certificates, including sources and uses of
funds; security for the Certificates; risk factors; and tax and other legal matters, among other
information. The Official Statement also includes the City’s Appendix A, the most recent
Comprehensive Annual Financial Report of the City, the City’s Investment Policy, and other -
forms of legal documents for the benefit of investors, holders and owners of the Certificates. If
sold by competitive sale, a Preliminary Official Statement is distributed to prospective bidders
prior to the sale of the Certificates and within seven days of the public offering of the
Certificates, the Final Official Statement (adding certain sale results including the offering
prices, interest rates, selling compensation, principal amounts, and aggregate principal amounts)
is distributed to the initial purchasers of the Certificates. ‘

The Board of Supervisors and the Mayor, in adopting and approving the Resolution, approve the
form of the Official Statement, and authorize the use and distribution of the Official Statement
by the co-financial advisors with respect to the Certificates. The Official Statement must include
all facts that would be material to an investor in the Certificates. Material information is
information that there is a substantial likelihood would have actual significance in the
deliberations of the reasonable investor when deciding whether to buy or sell the Certificates.
For purposes of the Securities and Exchange Act of 1934, the Controller will certify, on behalf of
the City, that the Preliminary and Final Official Statements are final as of their dates.

The City prepares the Appendix A: “City and County of San Francisco—Organization and
Finances” (the “Appendix A”) for inclusion in the Official Statement. The Appendix A describes
the City’s government and organization, the budget, property taxation, other City tax revenues
and other revenue sources, general fund programs and expenditures, employment costs and post-
retirement obligations, investment of City funds, capital financing and bonds, major economic
development projects, constitutional and statutory limitations on taxes and expenditures, and
litigation and risk management. Pursuant to the Resolution, City staff will revise the Official
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Statement, including the Appendix A, to conform to the City’s most recent Comprehensive
Annual Financial Report before printing of the Preliminary and final Official Statement.

The attached Preliminary Official Statement has been reviewed and approved for transmittal to
the Board of Supervisors by staff and the financing team. Members of the Board of Supervisors
may review the Preliminary Official Statement and/or question staff and members of the
financing team to make sure they feel comfortable that it includes all material facts.

Continuing Disclosure Certificate:  The City covenants to provide certain financial information
and operating data relating to the City (the “Annual Report”) not later than 270 days after the end
of the fiscal year and to provide notices of the occurrence of certain enumerated events. The
Continuing Disclosure Certificate describes the nature of the information to be contained in the
Annual Report or the notices of enumerated events. These covenants have been made in order to
assist initial purchasers of the Certificates in complying with the Securities and Exchange
Commission Rule 15¢2-12(b)(5).

Your consideration of this request is greatly appreciated. Please contact me at 554-5956 if you
have any questions. Thank you.

cc:  Angela Calvillo, Clerk of the Board of Supervisors
Jason Elliott, Mayor’s Office .
Elaine Forbes, Deputy Director, Port of San Francisco
Kate Howard, Mayor’s Budget Director
Monique Moyer, Director, Port of San Francisco
Harvey Rose, Budget Analyst
Ben Rosenfield, Controller
Mark Blake, Deputy City Attorney
Kenneth Roux, Deputy City Attorney
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