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FILE NO. 151118 RESOLUTION NO.

[Authorizing Issuance of Bonds - Port Infrastructure Financing District - Pier 70 (Historic Core)
- Not to Exceed $25,100,000] ‘

Resolution approving issuance of bonds in an amount not to exceed $25,100,000 for
City and County of San Francisco Infrastructure Financing District No. 2 (Port of Saﬁ
Francisco) with respect to Sub-Project Area G-1 (Pier 70 - Historic Core); approving an
Indenture of Trust and a Pledge Agreement; and approving other matters in connection

therewith.

WHEREAS, California Statutes of 1968, Chapter 1333 (Burton Act) and the San
Francisco Charter, Sections 4.114 and B3.581, empower the City and County of San
Francisco (City), acting through the Port Commission, to use, conduct, operate, maintain,
manage, regulate and control the lands within Port Commission jurisdiction; and

WHEREAS, Under California Government Code, Sections 53395 et seq. (IFD Law), the
Board of Supervisors is authorized to establish an infrastructure financing district and to act as
the legislative body for an infrastructure financing district; and

WHEREAS, Pursuant to Section 53395.8 of the IFD Law, a waterfront district may be
divided into project areas; and

- WHEREAS, By Resolution No. 110-12, which the Board of Supervisors adopted on
March 27, 2012, and the Mayor approved oh April 5, 2012, (Initial Resolution of'lntenti‘on to
Establish IFD), the City declared its intention to establish a waterfront district to be known as
“City and County of San Francisco Infrastructure Financing District No. 2 (Port of San
Francisco)” (IFD), and designated initial proposed project areas within the IFD, including
Project Area G (Pier 70); and

WHEREAS, By Resolution No. 227-12, which the Board of Supervisors adopted on
June 12, 2012 and the Mayor approved on June 20, 2012 (First Amending Resolution), the

Mayor Lee; Supervisor Cohen
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City amended the Initial Resolution of Intention to Establish IFD to propose, among other
things, an amended list of project areas; and

WHEREAS, By Resolution No. 421-15, which the Board of Supervisors adopted on
November 17, 2015, and the Mayor approved on November 25, 2015, (Second Amending
Resolution), the City amended the Initial Resolution of Intention to Establish [FD as amended
by the First Amending Resolution to desighate Sub-Project Area G-1 (Pier 70-Historic Core)
(Sub-Project Area G-1) (the Initial Resolution of Intention to Establish IFD, as amended by the
First Amending Resolution and the Second Amending Resolution, Resolution of Intention to
Establish IFD); and

WHEREAS, Pursuant to the Resolution of Intention to Establish IFD, the Board of
Supervisors directed the Executive Director of the Porf (Executive Director) to prepare an
infrastructure financing plan for the IFD (Infrastructure Financing Plan), including an Appendix
G-1 relating to Sub-Project Area G-1, consistent with the requirements of the IFD Law; and

WHEREAS, By Resolution No. 416-15, which the Board of Supervisors adopted on
November 3, 2015, and the Mayor approved on November 10, 2015, (Resolution of Intention
to Issue Bonds), the City declared its intention to issue one or more series of bonds payable
from and secured by a pledge of available tax increment allocated to the IFD with respect to
Sub-Project Area G-1 and other sources identiﬁed by the Board of Supervisors for the
purpose of financing the costs of the facilities specified in Appendix G-1 (Facilities), including
acquisition and improvement costs and all costs incidental to or connected with the
accomplishment of said purposes and of the financing thereof; and

WHEREAS, The Clerk of the Board of Supervisors has caused to be published the
Resolution of Intention to Issue Bonds in the manner required by the IFD Law; and

WHEREAS, On January 26, 2016, the Board of Supervisors held a public hearing on

the Infrastructure Financing Plan, including Appendix G-1; and

Mayor Lee; Supervisor Cohen
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WHEREAS, On the date hereof, the Board of Supervisors, by Ordinance No. __ |
among other things, declared the IFD, including Sub-Project Area G-1 (Pier 70 - Historic
Core), to be fully formed and established with full force and effect of law, and approved the
Infrastructure Financing Plan, including Appendix G-1, subject to amendment as permitted by
the IFD Law; and

WHEREAS, The Board of Supervisors now wishes to provide for the issuance of the
bonds to finance the Facilities; and

WHEREAS, There has been presented to this meeting a form of Indenture of Trust
(Indenture), by and between the IFD with respect to Sub-Project Area G-1 (Pier 70 - Historic
Core), and a corporate trustee to be identified in the future by the Director of the Office of
Public Finance, that provides, among other things, for the issuance and administration of any
bonds issued for the IFD; and

WHEREAS, There has been presented to this meeting a form of Pledge Agreement
(Pledge Agreement), by and between the IFD with respect to Sub-Project Area G-1 (Pier 70 -
Historic Core), and a corporate trustee to be identified in the future by the Director of the
Office of Public Finance, that provides, among other things, for the pledge of tax increment
revenues allocated to the IFD with respect to Sub-Project Area G-1 to bonds issued for a
community facilities district that is formed by the Board of Supervisors to finance the Facilities;
and |

WHEREAS, All conditions, things and acts required to exist, to have happened and to
have been performed precedent to and in the issuance of the bonds as contemplated by this
resolution, have happened and have been performed in due time, form and manner as
required by the laws of the State of California, including the I[FD Law; now, therefore, be it

RESOLVED, That the foregoing recitals are true and correct; and, be it

Mayor Lee; Supervisor Cohen
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FURTHER RESOLVED, That pursuant to the [FD Law and this resolution, (i) bonds
designated the “City and County of San Francisco Infrastructure Financing District No. 2 (Port
of San Francisco) Sub-Project Area G-1 (Pier 70 - Historic Core) Tax Increment Revenue
Bonds” (Bonds) in an aggregate principal amount not to exceed Twenty-Five Million One
Hundred Thousand Dollars ($25,100,000) are hereby authorized to be issued in or more
series, with a series designation (such as “Series 20__ A”) to be appended to the designation
of the Bonds, provided however, the maximum aggregate principél amount does not include
the principal amount of (A) any bonds issued for the sole purpose of refinancing the Bonds,
funding a reserve fund for such refunding bonds and paying related costs of issuance and
(B) any bonds issued for the soIAe purpose of refunding such refunding bonds, funding a
reserve fund and paying related costs of issuance, (ii) the Board of Supervisors may increase
the maximum aggregate principal amount described above by adopting a resolution and
complying with the publication requirements specified in the IFD Law, (iii) the Bonds may be
issued by the Board of Supervisors for and on behalf of the IFD with respect to Sub-Project
Area G-1 and they may be issued by the Board of Supervisors for and on behalf of a
community facilities district related to the territory in Sub-Project Area G-1, as determined by
the Board of Superyisors in connection with its approval of the issuance‘ of a series of Bonds;
and, be it

FURTHER RESOLVED, That the terms of the Bonds shall be as follows: (i) each Bond

vshall be dated its date of issuance, (ii) the maturity date of each Bond shall be a date not to

exceed 30 years from the date of its issuance or such later date as is permitted by the IFD
Law and‘approved by the Director of the Office of Public Finance, (iii) the Bonds shall be
issued in denominations of $5,000 or any integral multiple of $5,000, (iv) the form of the
Bonds shall be _substantially the form attached hereto as Appendix A, (v) the Bonds shall be

executed by the Mayor or his designee, (vi) the principal of and interest on the Bonds shall be

Mayor Lee; Supervisor Cohen
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payable in lawful money of the United States of America, (vii) the Bonds shall be registered
with the trustee or fiscal agent for the Bonds identified by the Director of the Office of Public
Finance and shall be payable at the principal office of or by check or wire of the trustee or
fiscal agent for the Bonds and (viii) the Bonds shall be subject to redemption prior to maturity
at the times and subject to the premiums approved by the Director of the Office of Public
Finance; and, be it

FURTHER RESOLVED, That the Board of Supervisors hereby approves the sale of
one or more series of Bonds, provided, however, that the Bonds shall not be issued until such
time as (i) the Board of Supervisors has approved the terms of the sale to the investor(s) and
(ii) an Authorized Officer has caused‘the legal documents relating to the Bonds and any
related disclosure document describing the Bonds and the security for the Bonds to be
prepared and caused suph documents to be submitted to the Board of Supervisors for its
approval; and, be it

FURTHER RESOLVED, That the Board of Supervisors hereby approves the form of
the Indenture in substantially the form on file with the Clerk of the Board of Supervisors; and,
be it

FURTHER RESOLVED, That the Board of Supervisors hereby authorizes and directs
(i) each of the Mayor, the Controller, and the Director of the Office of Public Finance, or such
other official of the City as may be designated by such officials (each, an “Authorized Officer”),
to execute and deliver, and the Clerk of the Board of Supervisors is hereby authorized and
directed to attest to, the Indenture in substantially the form on file with the Clerk of the Board
of Supervisors, together with such additions or changes as are approved by such Authorized
Officer upon consultation with the City Attorney and bond counsel, including such additions or
changes as are necessary or advisable to permit the timely issuance, sale and delivery of the

Bonds and the approval of such additions or changes shall be conclusively evidenced by the

Mayor Lee; Supervisor Cohen
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execution and delivery by an Authorized Officer of the Indenture (or one or more supplements
thereto), and (ii) the Authorized Officers to name a trustee for the Bonds; and, be it

FURTHER RESOLVED, That (i) the Board of Supervisors hereby approves the form of
the Pledge Agreement in substantially the form on file with the Clerk of the Board of
Supervisors, (iiy each Authorized Officer is hereby authorized and directed to execute and
deliver, and the Clerk of the Board of Supervisors is hereby authorized and directed to attest
to, the Pledge Agreement in substantially the form on file with the Clerk of the Board of
Supervisors, together with such additions or changes as are approved by such Authorized
Officer upon consultation with the City Attorney and the City’s bond counsel, including such
additions or changes as are necessary or advisable to permit the timely issuance, sale and
delivery of the Bonds and the approval of such additions or changes shall be conclusively
evidenced by the execution and delivery by an Authorized Officer of the Pledge Agreement (or
one or more supplements thereto), and (iii) the terms and provisions of the Pledge
Agreement, as executed, are incorporated herein by this reference as if fully set forth herein;
and, be it

FURTHER RESOLVED, That (i) the Board of Supervisors approves the issuance of
debt (as defined in the IFD Law) other than the Bonds as set forth in Appendix G-1, as
Appendix G-1 may be amended from time to time, and (ii) the limitations on Bonds set forth in
this Resolution, including, but not limited to, the maximum aggregate principal amount
specified above, shall apply only to the Bonds and not to other debt (as defined in the IFD
Law) payable from available tax increment allocated to the IFD with respect to Sub-Project
Area G-1 pursuant to Appendix G-1; and, be it

FURTHER RESOLVED, That all actions here{ofore taken by the officers and agents of
the City (including, but not limited to, the Mayor, the Controller, the Director of the Office of

Public Finance, the City Attorney, the Executive Director or such other official of the City as

Mayor Lee; Supervisor Cohen
BOARD OF SUPERVISORS Page 6

3575




© 00 N OO O A~ W DN -~

OIS G NG TR NG TR G TR N T U G G G G G G G G §
g A W N A O W ON OO A W N -~ O

may be designated by such officer (each, an “Authorized City Officer”)) with respect to the
establishment of the IFD, including Sub-Project Area G-1 (Pier 70 - Historic Core), and the
sale and issuance of the Bonds are hereby approved, confirmed and ratified, and the
appropriate officers of the City are hereby authorized and directed to do any and all things and
take any and all actions and execute any and all certificates, agreements and other
documents, which they, or any of them, may deem necessary or advisable in order to
consummate the transactions described in this Resolution. All actions to be taken by an
Authorized City Officer, as defined herein, may be taken by such Authorized City Officer or
any designee, with the same force and effect as if taken by the Authorized City Officer; and,
be it

FURTHER RESOLVED, That the Director of the Office of Public Finance and the City
Attorney, in consultation with bond counsel, are hereby authorized and directed to initiate a
judicial validation action .with respect to the IFD, Sub-Project Area G-1 (Pier 70- Historic
Core), the Indenture, the Pledge Agreement and the Bonds pursuant to Code of Civil
Procedure Section 860 et seq.; and, be it

FURTHER RESOLVED, That this resolution shall take effect from and after its adoption
and the provisions of any previous resolutions in any way inconsistent with the provisions

hereof in and for the issuance of the Bonds as herein described are hereby repealed.

Mayor Lee; Supervisor Cohen
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APPROVED AS TO FORM:
DENNIS|J. HERRE{RA

s \”
By: / \

MARKD. B’L%KE

Deputy Clty Attorney
n://port/AS2015/1300117/01068102.docx

Mayor Lee, Supervisor Cohen
BOARD OF SUPERVISORS
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APPENDIX A
FORM OF BOND ' ‘

N 0 - ek $ *kk

UNITED STATES OF AMERICA
STATE OF CALIFORNIA
CITY AND COUNTY OF SAN FRANCISCO

CITY AND COUNTY OF SAN FRANCISCO
Infrastructure Financing District No. 2
(Port of San Francisco) .
Sub-Project Area G-1 (Pier 70 - Historic Core)
Tax Increment Revenue Bond, Series

INTEREST RATE MATURITY DATE DATED DATE
% 1,

REGISTERED OWNER:

PRINCIPAL AMOUNT: Frawrers*DOLLARS

City and County of San Francisco Infrastructure Financing District No. 2 (Port of San
Francisco) (the “IFD”) with respect to Sub-Project Area G-1 (Pier 70 - Historic Core), for value
received, hereby promises to pay solely from the Tax Revenues (as hereinafter defined) to be
received by the IFD of amounts in certain funds and accounts held under the Indenture of
Trust (as hereinafter defined), to the registered owner nhamed above, or registered assigns, on

the maturity date set forth above, unless redeemed prior thereto as hereinafter provided, the

principal amount set forth above, and to.pay interest on such principal amount,. semiannually. . |.

.on each September 1 and March 1 (each an “Interest Payment Date”), commencing as set

forth in the Indenture of Trust, at the interest rate set forth above, until the principal amount
hereof is paid or made available for payment provided, however, that if at the time of

authentication of this Bond, interest is in default on this Bond, this Bond shall bear interest

3578
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from the Interest Payment Date to which interest has previously been paid or made available
for payment.

Principal of and interest on the Bonds (including the final interest payment upon
maturity or earlier redemption), is payable on the applicable Interest Payment Date by check
of the Trustee (defined below) mailed by first class mail to the registered Owner thereof at
such registered Owner's address as it appears on the registration books maintained by the
Trustee at the close of business on the Record Date preceding the Interest Payment Date, or
by wire transfer made on such Interest Payment Date upon written instructions of any Owner
of $1,000,000 or more in aggregate principal amount of Bonds delivered to the Trustee prior
to the applicable Record Date. The principal of the Bonds and any premium on the Bonds are
payable in lawful money of the United States of America upon surrender of the Bonds at the
Principal Office of the Trustee or such other place as designated by the Trustee.

This Bond is one of a duly authorized issue of bonds in the aggregate principal amount
of $ approved by resolution of the Board of Supervisors of the Cityon |20
(the “Resolution”), under California Government Code Section 53395 et seq. (the “IFD Law”)
for the purpose of funding certain facilities for the IFD, and is one of the series of bonds
designated “City and County of San Francisco Infrastructure Financing District No. 2 (Port of
San Francisco) Sub;Project Area G-1 (Pier 70 - Historic Core) Tax Increment Revenue
Bonds, Series 7 (the “Bonds”). The issuance of the Bonds and the terms and conditions
thereof are provided for by an Indenture of Trust, dated asof 1,20 __ (the “Indenture of
Trust”), between the IFD and the (the *Trustee”) and this reference incorporates
the Indenture of Trust herein, and by acceptance hereof the ownef of this Bond assents to
said terms and conditions. The Indenture of Trust is authorized under, this Bond is issued

under and both are to be construed in accordance with, the laws of the State of California. - -

A-2
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Pursuant to the IFD Law, the Resolution and the Indenture of Trust, the principal of and
interest on this Bond are payable solely from certain funds. held under the Indenture of Trust
and the “Tax Revenues,” as defined in the Indenture of Trust. Any revenues for the payment
hereof shall be limited to the Tax Revenues, except to the extent that provision for payment
has been made by the City, as may be permitted by law.

The Bonds are not a debt of the City or the State of California or of any of its political
subdivisions, other than the IFD to the limited extent described herein, and none of those
entities, other than the IFD to the limited extent described herein, shall be liable on the Bonds,
and the Bonds shall be payable exclusively from the Tax Revenues and the specified funds
held under the Indenture of Trust. The Bonds do not constitute an indebtedness within the
meaning of any constitutional or statutory debt limitation.

Optional Redemption. All of the Bonds are subject to redemption prior to their stated

maturities, on any Interest Payment Date, in whole or in part, at a redemption price
(expressed as a percentage of the principal amount of the Bonds to be redeemed) as set forth
below, together with accrued interest thereon to the date fixed for redemption:

Redemption Date Redemption Price

[to come]

Mandatory Sinking Fund Redemption. The Term Bond maturing on 1, is

subject to mandatory redemption in part by lot, from sinking fund payments made by the IFD
from the Bond Fund, at a redemption price equal to the principal amount thereof to be .
redeemed, without premium, in the aggregate respective principal amounts all as set forth in

the following table:

Sinking Fund
Redemption Date Principal Amount
( 1) Subject to Redemption

A-3
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Provided, however, if some but not all of the Term Bonds of a given maturity have been
redeemed as a result of an optional redemption or a mandatory redemption, the total amount
of all future Sinking Fund Payments relating to such maturity shall be reduced by the
aggregate principal amount of Term Bonds of such maturity so redeemed, to be allocated
among such Sinking Fund Payments on a pro rata basis in integral multiples of $5,000 as
determined by the Trustee, notice of which determination shall be given by the Trustee to the
City.

Notice of redemption with respect to the Bonds to be redeemed shall be given to the
registered owners thereof, in the manner, to the extent and subject to the provisions of the
Indenture of Trust.

This Bond shall be registered in the name of the owner hereof, as to both principal and
interest. Each registration and transfer of registration of this Bond shall be entered by the
Trustee in books kept by it for this purpose and authenticated by its manual signature upon
the certificate of authentication endorsed hereon.

No transfer or exchange hereof shall be valid for any purpose unless made by the
registered owner, by execution of the form of assignment endorsed hereon, and authenticated
as herein provided, and the principal hereof, interest hereon and any redemption premium
shall be payable only to the registered owner or té such owner’s 6rder. The Trustee shall
require the registered owner requesting transfer or exchange to pay any tax or other
governmental charge required to be paid with respect to such transfer or exchange. No
transfer or exchange hereof shall be required to be made (i) fifteen days prior to the date -
established by the Trustee for selection of Bonds for redemption or (ii) with respect to a Bond

after such Bond has been selected for redemption.

A4
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The Indenture of Trust and the rights and obligations of the IFD thereunder may be
modified or amended as set forth therein. The principal of the Bonds is not subject to
acceleration upon a default under the Indenture of Trust or any other document.

This Bond shall not become valid or obligatory for any purpose until the certificate of
authentication and registration hereon endorsed shall have beén dated and signed by the
Trustee.' |

IT IS HEREBY CERTIFIED, RECITED AND DECLARED by the IFD ‘that all acts,
conditions and things required by law to exist, happen and be performed precedent to and in
the issuance of this Bond have existed, happened and been performed in due time, form and
manner as required by law, and that the amount of this Bond, together with all other
indebtedness of the IFD, does not exceed any debt limit prescribed by the laws or Constitution
of the State of California.

Unless this Bond is presented by an authorized representative of The Depository Trust
Company, a New York corporation (*“DTC”), to the Trustee for registration of transfer,
exchange, or payment, and any Bond issued is registered in the name of Cede & Co. or in
such other name as is requested by an authorized representative of DTC (and any payment is
made to Cede & Co. or to such other entity as is requested by an authorized representative of
DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner

hereof, Cede & Co., has an interest herein.
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IN WITNESS WHEREOF, City and County of San Francisco Infrastructure Financing
District No. 2 (Port of San Francisco), with respect to Sub-Project Area G-1 (Pier 70 - Historic
Core), has caused this Bond to be to be signed by the facsimile signature of the
and countersigned by the facsimile signature of the Clerk of the Board of Supervisors with the

seal of the City imprinted hereon.

[SEAL]

Clerk of the Board of Supervisors [to come]

[FORM OF TRUSTEE’s CERTIFICATE OF AUTHENTICATION AND REGISTRATION]

This is one of the Bonds described in the Indenture of Trust which has been

authenticated on

"as Trustee

By:

Authorized Signatory

A-6
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FORM OF ASSIGNMENT

For value received, the undersigned do(es) hereby sell, assign and transfer unto

(Name, Address and Tax Identification or Social Security Number of Assignee)

the within Bond and do(es) hereby irrevocably constitute and appoint
, attorney, to transfer the same on the registration books of the Trustee,
with full power of substitution in the premises.

Dated:

Signature Guaranteed:

NOTICE: Signature guarantee shall be made
by a guarantor institution participating in the
Securities Transfer Agents Medallion Program
or in such other guarantee program acceptable
to the Trustee.

NOTICE: The signature on this assignment
must correspond with the name(s) as written on
the face of the within Bond in every particular
without alteration or enlargement or any
change whatsoever.

A7
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MEMBERS OF THE BOARD OF SUPERVISORS MEETING FEBRUARY 23, 2016

Items 31, 32 and 33 Departments:
Files 15-1119, 15-1118 and 15-1117 Port, Controller, Treasurer-Tax Collector

Legislative Objectives
e 15-1119: Ordinance establishing a Port IFD and adopting an Infrastructure Financing Plan
for the Port IFD and Sub-Project Area G-1; approving a Tax Administration Agreement;
affirming the Planning Department’s determination under the California Environmental
Quality Act (CEQA) and approving other related matters.

e 15-1118: Resolution approving issuance of bonds in an amount not to exceed $25,100,000
for the Port IFD with respect to Sub-Project Area G-1; approving an Indenture of Trust and
a Pledge Agreement; and approving related matters.

e 15-1117: Resolution approving a Memorandum of Understanding (MOU) between the
Port, Controller and Treasurer-Tax Collector relating to Sub-Project Area G-1 of the Port
Infrastructure Financing District (IFD), including procedures for administration of the IFD.

Key Points

e In 2012 the Board of Supervisors approved a Resolution of Intention to create a Port IFD
and in 2015, amended this resolution to declare its intent to create Sub-Project Area G-1
and approved a Resolution of Intention to issue $25,100,000 bonds for this Area.

Fiscal Impact

e The public infrastructure improvements to be funded with this Port IFD are: (1) $1,271,000
for streets and sidewalks; (2) $3,090,000 for Building 102 electrical; and (3) $13,899,000
for Crane Cove Park. IFDs function similar to previous redevelopment project areas.

e A combination of (a) funds loaned by the developer and the Port to be repaid by the Port
IFD with allocated tax increment, (b) bond proceeds from the Port IFD from Sub-Project
Area G-1 to be repaid from allocated tax increment, and (c) allocated tax increment on a
pay-go basis would finance the costs of the improvements. One $8.7 million bond in FY
2021-22 would yield $7,832,000 of net proceeds, with annual interest of 6.5% and average
annual debt service payments of $666,400 over a 30-year term, or total debt service
payments of $20 million, including $8.7 million principal and $11.3 million interest.

e Overall, a total $49.2 million of tax increment funds is projected to be allocated from Sub-
Project Area G-1, including $35.4 million of General Fund revenues and $13.9 million of
ERAF revenues, assuming that 100% of the City’s General Fund portion and 100% of the
ERAF portion of the tax increment is allocated to the Port IFD from Sub-Project Area G-1.

Recommendations
e Amend the proposed ordinance (File 15-1119) to reiterate the City’s intent to create a
Community Facilities District (CFD) to fund the ongoing operating and maintenance costs
for Crane Cove Park and 20" Street, rather than relying on the City’s General Fund to
support such additional costs.
e Approval of the two proposed resolutions and one ordinance, as amended, are policy
decisions for the Board of Supervisors.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST

3586



MEMBERS OF THE BOARD OF SUPERVISORS MEETING FEBRUARY 23, 2016

MANDATE STATEMENT / BACKGROUND

Mandate Statement

California Government Code Section 53395 et seq. authorizes cities and counties to establish
Infrastructure Financing Districts (IFD), subject to approval by the city council or county board
of supervisors, to finance “public capital facilities of communitywide significance”. In addition,
Section 53395.8 of the State Government Code specifically authorizes the establishment of an
IFD by the Board of Supervisors on land under the jurisdiction of the Port of San Francisco to
finance public improvement projects along the San Francisco waterfront, such as structural
repairs and improvements to piers, seawalls, wharves and other maritime facilities, removal of
bay fill, shoreline restoration, utility infrastructure, public open space improvements, as well as
historic restoration and seismic and life-safety improvements to existing buildings. Section
53395.8(g) in the State Government Code also allows the Board of Supervisors to establish
project areas within an IFD.

Background

Prior Resolutions of Intention for the Port IFD

On March 27, 2012, the Board of Supervisors approved a Resolution of Intention®, which
initiated the State statutory requirements, to establish the City and County of San Francisco
Infrastructure Financing District No. 2 on Port property (Port IFD). The Port IFD encompasses
the entire 7-mile contiguous Port property and includes various specific project areas. On June
12, 2012, the Board of Supervisors approved a resolution? to amend the earlier Resolution of
Intention to add Seawall Lot 351 as another project area. These resolutions designated the
following project areas within the Port IFD, with the caveat that the City intended to establish
additional project areas in compliance with State law:

o Project Area A: Seawall Lot 330;

° Project Area B: Piers 30-32;

° Project Area C: Pier 28;

° Project Area D: Pier 26;

. Project Area E: Seawall Lot 351;

° Project Area F: Pier 48;

. Project Area G: Pier 70; and

° Project Area H: Rincon Point-South Point Project Area.

The Port advises that the purpose of forming the IFD as a Port-wide district with multiple
project areas is to preserve the flexibility of establishing separate tax increment financing plans
for each major project on the Port with tax increment funds expended on public capital
facilities throughout the Port’s jurisdiction, subject to Board of Supervisors approval.

! This resolution was adopted as part of the Host and Venue Agreement and Disposition Development Agreement
for the 34™ America’s Cup held in San Francisco (File 12-0128; Resolution No. 110-12).
2 File 12-0278; Resolution No. 227-12.
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On November 17, 2015, the Board of Supervisors approved another amendment to the
Resolution of Intention to create a new Sub-Project Area G-1, a smaller Historic Core district
within Project Area G: Pier 70°. The proposed boundaries of the Port IFD and the eight Project
Areas including Sub-Project Area G-1 are shown in the two attached maps. In accordance with
these Resolutions of Intention to establish the Port IFD, the Executive Director of the Port was
directed to prepare an infrastructure financing plan for the Port IFD and Sub-Project Area G-1,
in compliance with State law. These prior Resolutions of Intention specified that the Board of
Supervisors was not obligated to establish a Port IFD.

On November 3, 2015, the Board of Supervisors approved a separate Resolution of Intention to
issue bonds not to exceed $25,100,000 to finance public improvements in the Port IFD, to be
secured with tax increment revenues generated in Sub-Project Area G-1*.

Lease Disposition and Development Agreement and Lease for Historic Core at Pier 70

In May 2014, the Port Commission approved a Lease Disposition and Development Agreement
(LDDA) with Historic Pier 70, LLC (Orton) together with a 66-year lease with Orton. In July 2014,
the Board of Supervisors approved the lease with Orton (Resolution No. 273-14). The LDDA and
lease govern the development, rehabilitation and use of the 20" Street historic buildings at Pier
70, addressing eight historic structures, including two unreinforced masonry buildings,
comprising a total of approximately 267,000 square feet of space for industrial, office and retail
tenants. These buildings require, among other things, seismic upgrades, new electrical, fire
safety, phone/data, water, sewer and gas services, asbestos and lead paint remediation and
roof repairs estimated to cost $109 million. At the time the LDDA and lease were approved, a
portion of the public infrastructure improvements to support the rehabilitation of the historic
buildings at Pier 70 were intended to be financed through the creation of an IFD. Under such an
IFD, the City will allocate possessory interest tax payments, in lieu of property taxes, from Orton
to fund specific infrastructure improvements within Sub-Project Area G-1 and in areas around
Sub-Project Area G-1 within Pier 70.

DETAILS OF PROPOSED LEGISLATION

15-1117: The proposed resolution would approve a Memorandum of Understanding (MOU)
between the Port, Controller and Treasurer-Tax Collector relating to Sub-Project Area G-1 of the
Port IFD, including procedures for the administration of the Port IFD.

15-1118: The proposed resolution would approve issuance of bonds in an amount not to
exceed $25,100,000 for the Port IFD with respect to Sub-Project Area G-1; approve an
Indenture of Trust and a Pledge Agreement; and approve other related matters.

15-1119: The proposed ordinance would establish the Port IFD, adopt an Infrastructure
Financing Plan for the Port IFD and Sub-Project Area G-1 on behalf of the Port of San Francisco;
approve a Tax Administration Agreement; affirm the Planning Department’s determination

3 File 15-1006; Resolution No. 421-15.
* File 15-1007; Resolution No. 416-15.
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under the California Environmental Quality Act (CEQA); and approve other matters in
connection therewith.

Although the eight Port IFD project areas listed above would be approved with the
establishment of the Port IFD, tax increment revenues cannot be allocated to the Port IFD from
a project area until the Board of Supervisors approves an appendix to the Infrastructure
Financing Plan with respect to a specific project area. The proposed ordinance (File 15-1119)
would approve an Infrastructure Financing Plan for the Port IFD and Appendix G-1 relating to
Sub-Project Area G-1, which would permit tax increment revenues to be allocated from Sub-
Project Area G-1.

The major public infrastructure improvements, costs and projected completion dates that
would be financed by the Port IFD and through the related bonds using property tax increment
generated from Sub-Project Area G-1 are shown in Table 1 below:

Table 1: IFD Facilities, Costs and Completion Dates

Facilities to be funded with IFD Estimated Cost (2015) | Estimated Completion Date

Street and sidewalk improvements $1,271,000 FY 2016-17 — FY 2017-18

Building 102 electrical improvements 3,090,000 FY 2016-17

Phase 2 of Crane Cove Park 13,899,000 Dependent on funding availability
Total $18,260,000

The majority of the funds would be for Phase 2 of Crane Cove Park, which the Port advises is a
critical amenity for the new neighborhood to be developed at Pier 70. Over $20 million from
the 2008 and 2012 General Obligation Park Bonds previously approved by San Francisco voters
has already been expended for Phase 1 improvements to Crane Cove Park. The Phase 2
improvements would include restoration of the historic cranes, adaptive reuse of historic
Buildings 109 and 110, shoreline clean-up and sediment remediation, soil disposal, new pier
overlook, shoreline landscaping, pathways, site interpretation and furnishings.

Under the proposed resolution (15-1117), the Board of Supervisors would:

e Approve a Memorandum of Understanding (MOU) between the Controller, Treasurer-
Tax Collector and the Port Commission to implement the provisions of Appendix G-1 to
the Infrastructure Financing Plan for the Port IFD, which would commit the City’s
Controller and Tax Collector to allocate specified tax increment revenues to the Port IFD
from Sub-Project Area G-1 for expenditure on specific Port public infrastructure projects
and uses shown in Table 1 above. The MOU also provides for the cooperation of the
Controller and Treasurer-Tax Collector regarding one or more Community Facilities
Districts (CFD) for the facilities and ongoing services specified in Sub-Project Area G-1. A
CFD is a special taxing entity, which is formed by a two-thirds vote of the property
owners within the CFD to levy special taxes and issue debt to pay for capital
improvements and/or maintenance costs. According to Ms. Elaine Forbes, Deputy
Director of Finance and Administration for the Port, the CFD is being proposed as
additional protection for the Port to insure that sufficient revenues are collected to
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repay any bonds that may be issued, while waiting for sufficient tax increment revenues
to accrue from the Port IFD and to pay for ongoing maintenance and operating costs for
public infrastructure. The creation of any CFD for the Port would be subject to future
Board of Supervisors approval. Under the proposed resolution, the Controller and
Treasurer/Tax Collector, with consultation of the City Attorney, may modify or change
the MOU if such changes do not materially increase the City’s obligations.

Under the proposed resolution (15-1118), the Board of Supervisors would:

1- Authorize the issuance of one or more series of bonds, with maturity dates not to
exceed 30 years from their date of issuance, not to exceed a total of 45 years as
permitted by IFD law, to be secured by tax increment funds allocated to the Port IFD
from Sub-Project Area G-1 and other sources (most likely special taxes levied in the CFD)
that could potentially be identified by the Board of Supervisors to finance the cost of the
public facilities.

2- Authorize the issuance and sale of IFD bonds for a maximum aggregate principal amount
of $25,100,000, excluding refinancing and/or refunding of the bonds, related reserve
funds and the costs of issuance, to pay for the estimated 2015 cost of $18,260,000 for
the public infrastructure improvements shown in Table 1 above. The Board of
Supervisors could increase this maximum aggregate principal amount by adopting a
subsequent resolution, in compliance with IFD law. As estimated by the Port,
incremental property tax revenues available from Sub-Project Area G-1 would be
approximately $49.2 million over the 45-year term (which includes property tax
revenues that would otherwise be allocated to the City’s General Fund and be allocated
to ERAF?), such that the principal and interest debt service costs on the proposed bonds
would be less than or equal to this level of incremental property tax revenues.

The Port does not plan to sell bonds until FY 2021-22, when Sub-Project Area G-1 is
projected to generate sufficient incremental property tax revenues to pay debt service.
The Port is requesting that the Board of Supervisors approve the issuance of IFD bonds
now so that the bond authorization can be part of the judicial validation process
discussed below. The bonds would not be issued by the Port IFD until the Board of
Supervisors, in its capacity as the legislative body of the Port IFD, reviewed the related
documentation and approved the terms for the actual sale of the specified amount of
IFD bonds.

3- Approve an Indenture of Trust and Pledge Agreement which outlines the basic terms for
the future IFD bonds regarding tax increment pledges, security and repayment of bond
principal, interest and total debt. As no California jurisdiction has previously issued IFD
bonds, these agreements provide the framework for a future IFD bond issuance. A
resolution approving the final Indenture of Trust, Pledge Agreement and issuance of IFD
bonds would be subject to future Board of Supervisors approval.

4- Authorize the Director of the Controller’s Office of Public Finance and the City Attorney,
to initiate a judicial validation action with respect to the Port IFD, Sub-Project Area G-1

> ERAF is the State Educational Revenue Augmentation Fund.
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and the proposed bonds. The requested judicial validation action will allow bond
counsel to render an unqualified validity opinion that is required by the capital markets
as to the Port IFD and the bonds.

To comply with reimbursement rules under Federal tax law, declare the intent to pay
certain cost of the facilities prior to the date of issuance of the bonds and use a portion
of the bond proceeds to reimburse the expenditures for the facilities paid before the
bonds are sold. The sources and uses of the bonds are summarized below in Table 2,
which indicates that both Orton, the developer of the Pier 70 Historic Core, and the Port
anticipate expending funds for the infrastructure improvements, to be partially
reimbursed by the bonds.

The proposed ordinance (15-1119) would:

Establish the proposed Port IFD. The Port IFD would encompass only Port property and
include project areas approved by the Board of Supervisors that encompass various
development projects. IFDs function similar to previous redevelopment project areas.
According to the Port, approving the proposed Port IFD will enable the Port to fund new
infrastructure needed to support development of Port property, including streets,
utilities and parks and assist in financing the Port’s 10-Year Capital Plan by capturing and
bonding against property tax increment generated in specific Port IFD areas or subareas.

Adopt an Infrastructure Financing Plan for the Port IFD, which describes how property
tax increment from Sub-Project Area G-1 would be allocated to the public facilities
identified above in Table 1. On November 4, 2015, Keyser Marston Associates, Inc.
under contract to the Port for $63,253 submitted a Fiscal and Economic Impact Analysis:
Pier 70-Historic Core, which is the basis for the Port’s Infrastructure Financing Plan for
the Port IFD and Sub-Project Area G-1. As noted above, the Board of Supervisors can
only allocate property tax increment after approving an Infrastructure Financing Plan for
a specific Project Area.

This ordinance would approve the Infrastructure Financing Plan for Sub-Project Area G-
1, specifying FY 2015-16 as the base year, such that 100% of the property tax increment
generated in this area could be allocated for Port infrastructure improvements in FY
2016-17. Given the time lag between construction of the public infrastructure and
availability of tax increment funds, tax increment funds would be (1) used directly to
fund infrastructure improvements; (2) repaid to Historic Pier 70, LLC for infrastructure
funds advanced prior to the issuance of the bonds, (3) repaid to the Port for funds
advanced prior to the issuance of the bonds, and (4) repaid as bond interest and
redemption on bond issuances. The tax increment limit for Sub-Project Area G-1 would
be initially established at $64,000,000, which reflects the total $49,220,000 tax
increment projected to be generated by Sub-Project Area G-1 plus a 30% contingency of
$14,780,000. The Port advises that this tax increment limit of $64,000,000 is reasonable
because: (a) additional improvements that are not currently known may be made to the
leasehold over the 45-year term; (b) the leasehold may be sold multiple times over the
45-year term, significantly increasing its value; and (c) specific subtenants may construct
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or install significant tenant improvements, equipment and fixtures that further increase
the tax roll.

e Approve a Tax Administration Agreement between the City acting on behalf of the Port
Commission and a corporate trustee to be identified in the future by the Port’s
Executive Director for the administration and disposition of tax increment revenues
allocated to Port IFD from Sub-Project Area G-1.

e Find that adoption of the ordinance, establishment of the Port IFD, and approval of the
Infrastructure Financing Plan are not projects under the California Environmental
Quality Act (CEQA) because they do not result in a physical change in the environment.

e Affirm the Planning Department’s CEQA findings that the proposed Sub-Project Area G-1
projects (Orton and Crane Cove Park projects) are within the scope of the Eastern
Neighborhoods Rezoning and Area Plans, for which the Planning Commission previously
certified a Final Environmental Impact Report.

e Approve other matters, including appointing the Port Commission to act as the agent of
the Port IFD with respect to Sub-Project Area G-1 to (1) disburse tax increment funds,
(2) enter into acquisition agreements regarding public facilities, (3) determine in
collaboration with the Office of Public Finance the amounts of bonded indebtedness to
incur, (4) direct the disbursement of debt proceeds, (5) incur Qualified Port Benefit
Costs®, and (6) prepare annual statements of indebtedness, as required by IFD State law.

FISCAL IMPACT

Rationale for IFD/CFD

The Port IFD and/or CFD with the related allocated tax increment and special taxes are being
proposed as the primary financing mechanisms to fund the public improvements because the
Port does not generate sufficient revenues to complete all of the Port’s capital improvements
for the rehabilitation and development at Pier 70’. The primary argument for using this
financing mechanism is that the resulting property tax increment would not occur, but for the
public and private investment. Pursuant to IFD law, IFDs use incremental property tax revenue
that would otherwise accrue to the City’s General Fund to finance necessary infrastructure
improvements. As noted above, the City will allocate to the Port IFD possessory interest taxes,
in lieu of property taxes, from Orton, the developer, to fund the capital infrastructure
improvements within Sub-Project Area G-1 and in areas around Sub-Project Area G-1 within
Pier 70. The proposed resolution (15-1118) approving the issuance of $25.1 million in bonds

® Qualified Port Benefit Costs are expenses incurred by the developer to perform Port Benefit Tasks that are
authorized to be reimbursed as defined in the LDDA. Port Benefit Tasks are activities undertaken by the developer
on the Port’s behalf at the request of the Port, Building 102 Electrical Work as specified in the LDDA and activities
outside the scope of the developer’s specified obligations when requested by the Port.

’ The Port’s overall Ten-Year Capital Plan identifies $1.62 billion of capital projects to be completed over the next
ten years. However, the Port also projects approximately $609.4 of various funding sources, leaving an unfunded
backlog of approximately $1.01 billion of capital projects.
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states that the subject bonds are not a debt of the City, but rather a debt and liability of the
Port IFD as specified in the Indenture of Trust.

If the proposed legislation is approved, the Port plans to introduce similar IFD legislation to use
tax increment funds for the (a) Pier 70 Waterfront site for the Forest City development project

and (b) Seawall Lot 337 for the Giants development project within the next 1-2 years.

Sources and Uses of Funds

The proposed sources and uses of funding are shown in Table 2 below.

Table 2: Sources and Uses of Funds

Sources of Funds 2015-16 Dollars Nominal Dollars®
Developer Loan-Street Improvements $746,000 $783,000
Port Loan-Building 102 and Sidewalk Improvements 3,110,000 3,203,000
Port Loan-Street Improve. w/ developer reimbursements 504,000 526,000
IFD or CFD Bond Proceeds 6,559,000 7,832,000

Allocated General Fund Tax Increment 16,816,000 35,354,000

Allocated ERAF Tax Increment 6,596,000 13,866,000
Total Tax Increment 23,412,000 $49,220,000
Total Sources $34,331,000 $61,564,000

Uses of Funds
Phase 2 Crane Cove Park $13,899,000 31,490,000
Streetscape Improvements 1,271,000 1,329,000
Bldg. 102 Electrical Improvements 3,090,000 3,183,000
Repay Developer Loan 806,000 887,000
Repay Port Loans 3,999,000 4,684,000
Bond Debt Service 11,267,000 19,991,000

Total Uses $34,331,000 $61,564,000

As shown in Table 2 above, a combination of (a) funds loaned by the developer and the Port,
which would be repaid by the Port IFD with allocated tax increment®, (b) bond proceeds from
the Port IFD or CFD from Sub-Project Area G-1, which would be repaid by the Port IFD with
allocated tax increment, and (c) allocated tax increment from the Sub-Project Area G-1 which
would be used on a pay-as-you-go basis to finance the costs of the improvements. One bond
for $8.7 million is anticipated to be issued in FY 2021-22", and to yield approximately
$7,832,000 of net proceeds for the improvements, to retire the outstanding loans and

& Nominal dollars reflect the future inflated amounts for each of the sources and uses of funds, because the IFD will
have a 45-year term and the costs and tax increment revenues will increase over time.

? In accordance with the LDDA, the Port will request the developer to advance approximately $746,000 for street
improvements, and the developer will be repaid with interest, estimated at 4.5% annually, by FY 2019-20. The Port
will advance approximately $3.1 million for Building 102 electrical improvements and a sidewalk on the north side
of 20" Street, to be repaid with interest at 4.4% annually, by FY 2021-22. In accordance with the LDDA, the
developer will reimburse the Port for approximately $504,000 of streetscape improvements, which are owed to
the Port for transaction expenses.

' The Port currently anticipates one bond issuance for $8.7 million in FY 2021-22. If two bond issuances up to the
maximum of $25.1 million are issued, the first would occur in FY 2021-22 and the second would be in FY 2052-53.
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contribute to the development of Phase 2 of Crane Cove Park!. The one $8.7 million bond is
projected to have an annual interest rate of 6.5% and result in average annual debt service
payments of $666,400 over a 30-year term, or total debt service payments of $20 million,
including $8.7 million of principal and $11.3 million of interest.

Property Tax Allocation

Although the Port anticipates one $8.7 million bond, the proposed resolution (15-1118) sets a
maximum principal bond amount of $25,100,000, which reflects the total bonding capacity of
the available tax increment from the Port’s IFD from Sub-Project Area G-1, assuming (a) robust
growth assumptions (30% higher than the actual projections), (b) more than one bond is issued
over the 45-year term and (c) interest rates are lower than current levels. According to the Port,
the Port is requesting a higher bonding cap to allow for flexibility should the project generate
more incremental property tax revenues or the cost of funds is lower than projected and given
that all future bond issuances would require separate Board of Supervisors approval. As noted
above, this assumes 100% of the City’s General Fund portion and 100% of the Educational
Revenue Augmentation Fund (ERAF)* portion of the tax increment are allocated to the Port IFD
for Sub-Project Area G-1. Under State law, the amount of ERAF’s share of tax increment
allocated to the Port IFD for the Pier 70 Project Area must be proportional to the City’s share of
tax increment allocated to the Port IFD for the Pier 70 Project Area; the Board of Supervisors
determines this allocation by approving the subject Infrastructure Financing Plan for the Port
IFD and Sub-Project Area G-1 and issuance of debt.

For every $1.00 of Property Taxes (not including property taxes designated for debt service on
General Obligation bonds), $0.65 is allocated to the City’s General Fund, $0.25 is allocated to
ERAF, and $0.10 is allocated to the other taxing entities (San Francisco Unified School District,
Community College District, BART and the Bay Area Air Quality Management District). As shown
in Table 3 below, 89.92% of incremental property taxes collected would be available to be
allocated to the Port IFD.

Table 3: Share of Gross Property Tax Increment

City Share of Tax Increment Generated at Pier 70 64.59%
State of California ERAF Share of Tax Increment Generated at Pier 70 25.33%
Total Allocated Tax Increment to Pier 70 IFD 89.92%

After the Orton project is complete and its value is fully reflected on the property tax roll, the
Port IFD is projected to be eligible to receive approximately $720,000 of incremental possessory
interest taxes annually from Sub-Project Area G-1, which would increase over time. The Port
IFD could receive incremental tax revenues from Sub-Project Area G-1 up to 45 years from the
date the Port IFD receives $100,000 in incremental tax revenues, in accordance with State law.

! Phase Il of Crane Cove Park is projected to have a shortfall of $5 million to $10 million, which will require
cutbacks in the final design and/or philanthropic funding efforts to complete.

12 ERAF redirects one-fifth of statewide property tax revenue from cities, counties and special districts to school
and community college districts, which is deposited into a countywide fund for all State schools and community
colleges. Diversion of ERAF for the subject Port IFD from Sub-Project Are G-1will result in a loss of revenues for the
State, but according to the Port, will not affect funding levels for the San Francisco Unified School District.
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Incremental property tax revenues available from Sub-Project Area G-1 are estimated to be
approximately $49.2 million over the 45-year term. The estimated 2015 cost is $18.26 million
for the specified public infrastructure improvements, with a maximum aggregate principal
issuance amount of $25,100,000 of bonds. The Port estimates that total principal and interest
debt service costs on the anticipated $8.7 million bonds, at a 6.5% interest rate would be
approximately $20 million, which is significantly less than the projected $49.2 million of
estimated incremental property tax revenue to be collected over the 45-year term of the Port
IFD for Sub-Project Area G-1.

Impact on the Property Tax Revenues to the City’s General Fund

Overall, a total $49.2 million of tax increment funds is projected to be available to be allocated
from Sub-Project Area G-1, including $35.4 million of General Fund revenues and $13.9 million
of ERAF revenues, as summarized above in Table 2, including debt service costs, if the proposed
legislation is approved. If the Port could fund the subject improvements without the use of tax
increment funds, the City’s General Fund would otherwise receive approximately $35.4 million
of property tax revenues. However, as noted above, the Port is proposing to capture up to
100% of the City’s General Fund share of tax increment in order to capture up to 100% of the
State’s share of ERAF because the Port does not have sufficient funds or other sources of
revenues to fund its capital backlog and infrastructure improvements.

Others Costs, Revenues and Net Impacts on the General Fund

Upon completion in FY 2018-19, excluding the revenues that the project will generate in
possessory interest taxes, the Orton project is also anticipated to generate between $264,000
to $425,000 of annual revenue to the City’s General Fund, based on varying assumptions of
new gross receipts taxes, sales taxes, motor vehicle in-lieu fees, utility user taxes and other
taxes.

As noted in Table 4 below, the Infrastructure Financing Plan for the Port IFD also estimates that
the annual operating cost to the City’s General Fund, including police, fire and emergency
medical services, will be approximately $91,000 annually when the project is completed in FY
2018-19.

Table 4: Estimated General Fund Impacts

Revenues and Costs Post Construction Low Revenue Scenario High Revenue Scenario
(FY 2018-19)
Annual Tax Revenues after FY 2018-19 $264,000 $425,000
Annual General Fund Costs for Police & Fire (91,000) (91,000)
Net Annual General Fund Benefit $173,000 $334,000
Total IFD Term (45 Years) Net Present Value $5,117,000 $8,041,000

As summarized in Table 4 above, beginning in FY 2018-19, the Orton project is therefore
estimated to generate an annual net surplus of $173,000 to $334,000 for the City’s General
Fund. Over the term of the IFD, the City would receive between $5,117,000 and $8,041,000 of
General Fund revenues on a net present value basis as shown in Table 4 above. This does not
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include the $35.4 million of General Fund property tax revenues that could be allocated to the
Port IFD from Sub-Project Area G-1, and would not be available to the City’s General Fund until
approximately FY 2062-63.

Other Maintenance and Operating Expenses

The projected annual costs of $91,000 shown in Table 4 above do not include the estimated
$400,000 annual cost to operate and maintain Crane Cove Park nor the costs for the
Department of Public Works or the Port to maintain 20" Street, which the Port anticipates will
be 100% funded from a maintenance special tax to be levied through a CFD to be formed by the
City in the future. The Port advises that the lease between the Port and Orton includes a
statement of the City’s intent to form a maintenance CFD, which would levy special taxes on
property owners in this area to pay for such ongoing maintenance costs.

The Board of Supervisors should therefore amend the proposed ordinance (File 15-1119) to
reiterate the City’s intent to create a CFD to fund the ongoing operating and maintenance costs
for Crane Cove Park and 20™ Street, rather than relying on the City’s General Fund to support
such additional costs. In addition, construction and maintenance costs for a public plaza within
the Historic Core leasehold will be fully funded by the developer.

POLICY CONSIDERATION

The Infrastructure Financing Plan for Sub-Project Area G-1 provides that the Board of
Supervisors would approve the following limitations on the allocations of tax increment from
Sub-Project Area G-1 to the Port IFD:

1. The Board of Supervisors retains the discretion to make budgetary appropriations to the
Port IFD from the General Fund share of tax increment from Sub-Project Area G-1, such
as the discretion to repay the Port or Historic Pier 70, LLC for their payment of
infrastructure costs or to pay infrastructure costs funded on a pay-as-you-go basis.

2. The Board of Supervisors retains the discretion to approve the future issuance of IFD
bonds, agreements or obligations for Sub-Project Area G-1.

3. The Board of Supervisors commits to allocate to the Port IFD all of the City’s General
Fund share of the tax increment from Sub-Project Area G-1 that is necessary to repay
bonds or related agreements or contractual obligations that the Port IFD or the Port is
obligated to satisfy with such tax increment, that have been approved by the Board of
Supervisors.

4. The Board of Supervisors retains the discretion to amend the Infrastructure Financing
Plan for Sub-Project Area G-1 at any time to reallocate tax increment from Sub-Project
Area G-1 among the projects, or to fund new projects within Pier 70.

The portion of the ERAF share of the tax increment from Sub-Project Area G-1 committed to
the Port IFD will be equal to the portion of the City’s General Fund share of the tax
increment from Sub-Project Area G-1 allocated to the Port IFD.
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RECOMMENDATIONS

1. Amend the proposed ordinance (File 15-1119) to reiterate the City’s intent to create a
Community Facilities District (CFD) to fund the ongoing operating and maintenance
costs for Crane Cove Park and 20" Street, rather than relying on the City’s General Fund
to support such additional costs.

2. Approval of the two proposed resolutions and one proposed ordinance, as amended,
are policy decisions for the Board of Supervisors.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
12
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MEMORANDUM
December 9, 2015
TO: MEMBERS, Capital Planning Committee

FROM: Elaine Forbes, Deputy Director of Finance and Administration
Brad Benson, Director of Special Projects

SUBJECT: Request approval of an Infrastructure Financing Plan for the Pier 70
Historic Core (Subarea G-1) and approval to issues bonds in an amount
not to exceed $25.1 million

Executive Summary

On October 19, 2015, Port staff provided the Capital Planning Committee with an
information presentation on a proposed Infrastructure Financing District (IFD) at Pier 70
that would include six historic buildings along 20" Street leased to Historic Pier 70, LLC
(an affiliate of Orton Development, Inc.) If approved, the IFD would receive property
taxes for 45 years to finance public infrastructure and public realm improvements
necessary for reuse of the historic buildings and activation of the area.

Port staff requests review and approval of the Infrastructure Financing Plan (IFP) for the
Pier 70 Historic Core IFD. The IFP describes the financing framework and limitations,
gives a projection of tax revenue the IFD will receive, and describes the public
infrastructure and public realm improvements the IFD will support. Appendix G-1 (see
Attachment 3) provides more detailed projections and project descriptions. Port staff
also requests approval to issue bonds in an amount not to exceed $25.1 million. While
bonds will not be issued until FY 2021-2022, bond counsel recommends approval now
for the validation process. The bond sale will be subject to future approvals.

This IFP adheres to the Guidelines for the Establishment and Use of an Infrastructure
Financing District with Project Areas on Land Under the Jurisdiction of the San
Francisco Port Commission which the Board of Supervisors adopted on April 23, 2013,
following Capital Planning Committee recommendation in November of 2012. Threshold
Criteria 5 states “the Port must demonstrate the net fiscal impact of the proposed
project area on the City’s General Fund and show that the project area will result in a
net economic benefit to the City, including the Port.” Attachment 4 is a fiscal and
economic impact analysis which Keyser Marston Associates prepared. This analysis
evaluates the anticipated performance of the Orton Development to derive the fiscal
benefit to the General Fund in a lower and higher revenue scenatrio.
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Port Infrastructure Financing Districts

Port IFD Law operates in much the same way as former redevelopment law: when
approved by the Board of Supervisors, the Port may form an infrastructure financing
district and establish a base year, after which the Port may capture growth in property or
possessory interest' taxes (“Tax Increment”), either annually (“pay-go”) or through the
issuance of bonds, to fund facilities of “communitywide significance” as part of an
approved Infrastructure Financing Plan.

The Port’s 10-Year Capital Plan has included projected proceeds from a Port IFD to
fund major capital improvements since 2007. Subject to Board of Supervisors approval,
the proposed Pier 70 - Historic Core IFP will be the first time the Port implements the
Port IFD Law and realizes funding to address Port capital needs.

Within the Port IFD, the Port establishes “project areas” encompassing each project
site, but only when the Board approves the related development. Port IFD Law
generally allows the capture of property or possessory interest taxes for periods of up to
45 years; establishing different project areas allows the Port to set different 45 year
“clocks” for each project area, thus maximizing capture of Tax Increment.

Port IFD law allows the following uses of Tax Increment:

¢ Repairs and upgrades to piers, docks and wharves and the Port’s seawall

¢ Installation of piles, both to support piers and to support buildings where soil is
subject to liquefaction

e Parks and shoreline improvements, where the Port has been unable to secure
General Obligation bond funding to fund new parks

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

o Streets and sidewalks

e Seismic upgrades and improvements to the City’s seawall and other measures to
address sea level rise

¢ Environmental remediation
Historic rehabilitation

¢ Improvements to Port maritime facilities

Legislative Process

On October 6, 2015, Mayor Edwin M. Lee and Supervisor Malia Cohen sponsored two
proposed resolutions to initiate the process to form the Pier 70 - Historic Core IFD which
are now approved. These resolutions included:

1. A resolution Further Amending Resolution of Intention to Establish Infrastructure
Financing District No. 2 for the City and County of San Francisco at the Port of
San Francisco (File No. 151006).

! Possessory interest taxes are property tax levied against leasehold interests. Port tenants are
responsible for paying possessory interest taxes to the City.
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2. Resolution of Intention to Issue Bonds in an Amount Not to Exceed $25,100,000
for City and County of San Francisco Infrastructure Financing District No. 2 (Port
of San Francisco) (File No. 151007).

These resolutions provide the public with notice of the City’s intent to form a Port IFD at
Pier 70 and to issue bonds repaid by Tax Increment and direct City staff to prepare the
Pier 70 - Historic Core IFP, which includes a detailed expenditure plan for available Tax
Increment. The Board of Supervisors unanimously approved both resolutions.

Port staff with the City Attorney, the Controller and the Tax Collector has finalized
following legislation, which will approve the formation of the Pier 70 - Historic Core IFP:

e Ordinance Forming the Infrastructure Financing District and Adopting the
Infrastructure Financing Plan

o Resolution Authorizing the Issuance of Bonds

« Resolution Approving the Memorandum of Understanding between the Port,
Controller and Tax Collector

The first two are before the Capital Planning Committee for review and approval. The
MOU is not subject to Capital Planning Committee review because this is an agreement
between the Port Commission, the Controller and the Tax Collector.

Pier 70 - Historic Core IFP

The IFP for the Pier 70 - Historic Core that describes the sources and uses of funding
for the project. The funding plan for the Pier 70 - Historic Core IFP is shown in Table 1
below. The proposed IFP anticipates that Orton will initially fund public right-of-way
improvements and the Port will fund replacement of electrical infrastructure (including
removal of PCB transformers) in Building 102, and that Port will be, and Orton may be,
repaid by the proposed Pier 70 - Historic Core IFD. The remaining Tax Increment will
fund a portion of Crane Cove Park Phase 2.

Table 1: Pier 70 - Historic Core IFP Funding Plan

N Est. Cost, 2015 Target Completion
Anticipated Uses ' Dollars - Schedule

Crane Cove Park - Phase 2 $13,809,000 Based on funding
_availability

Bldg. 102 electrical relocation/ | 3,090,000 ' EY 2016/17

- Improvements z

. Street, sidewalk, traffic signal 'FY 2016/17 = FY

_ improvements 1.271.000 - 2017/18

Total $18,260,000
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The Pier 70 - Historic Core sub-project area will generate approximately $720,000
annually in Tax Increment o the IFD at stabilization in FY 2019-20, which will increase
overtime. The project is scheduled to be fully built-out and attain financial stabilization in
2021. At this point, the Port anticipates issuing bonds supported by the Tax Increment.
Current estimates indicate the increment supports net bond proceeds of approximately
$6.6 million (in 2015 dollars).

The form of bonds issued to support the IFP will be a later decision for the Board of
Supervisors, based on recommendations from the Controller's Office of Public Finance
and the Port Commission. The Port IFD Law permits issuance of IFD bonds, but these
bonds have not yet been issued in the State of California. Lease No. L-15814 between
the Port of San Francisco and Orton anticipates the possible use of Community
Facilities District (“CFD”) bonds under the Mello-Roos Act, which may be part of a
broader Pier 70 strategy.

Table 2: Pier 70 - Historic Core IFP Sources and Uses

- Sources / Uses 2015 Dollars |
: Port, developer advance, net of bonds ’ $1,762,363
- Bond proceeds | 6,558,879
Allocated Tax Increment, portion 15,090,670
Total Sources $23,411,912
Projects funded by debt* | $8,321,242 |
Projects funded by pay-go* 7 9,938,434
Interest expense 5,152,236
Total Uses ‘f $23,411,912

*Projects funded by debt and pay-go equal $18.26 million consistent with Table 1

Resolution Authorizing Issuance of Bonds

The Resolution approving the issuance of bonds would authorize bonds in an amount
not to exceed $25.1 million and approve the form of indenture and Pledge Agreement in
substantial form. The Resolution further directs the judicial validation action with
respect to the IFD. While bonds will not be issued until FY 2021-22, bond counsel
recommends approval of the resolution authorizing issuance of the bonds now for the
validation process. The maximum principal bond amount of $25.1 million reflects the
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total bonding capacity of the IFD assuming robust growth assumptions (30% higher
than the projections in the IFP), more than one bond issuance, and interest rates which
are lower than current rates.

Recommendation and Next Steps

Port staff recommends approval of IFP for Pier 70 Historic Core and the Resolution
authorizing the issuance of bonds in an amount not to exceed $25.1 million. Following
this approval, the Board of Supervisors will consider the following legislation:

¢ Ordinance Forming the Infrastructure Financing District and Adopting the
Infrastructure Financing Plan

¢ Resolution Authorizing the Issuance of Bonds

e Resolution Approving the Memorandum of Understanding (MOU) between the
Port, Controller and Tax Collector

If the Board of Supervisors approves the legislation described above, Port staff will
return to the Capital Planning Committee at a later date regarding the formation of any
CFD over the Pier 70 Historic Core and for any proposed issuance of bonds pursuant to
the IFP.

Attachments:

Attachment 1: Ordinance establishing an Infrastructure Financing District and adopting
an Infrastructure Financing Plan for Infrastructure Financing District No. 2 (Pier 70 —
Historic Core)

Attachment 2: Infrastructure Financing Plan for IFD No. 2

Attachment 3: Appendix G-1 (details on the IFP for the Pier 70 — Historic Core)
Attachment 4: Fiscal and Economic Impact Analysis

Attachment 5: Resolution authorizing the issuance of bonds in an amount not to exceed
$25.1 million
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CITY AND COUNTY OF SAN FRANCISCO
Infrastructure Financing District No. 2
(Port of San Francisco)

INFRASTRUCTURE FINANCING PLAN

Originally adopted:

Date: , 2016
Ordinance No.:
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G (Pier 70)

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

H (Rincon Point-South Point
Project Area)
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CITY AND COUNTY OF SAN FRANCISCO
Infrastructure Financing District No. 2
(Port of San Francisco)

INTRODUCTION

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

Subsequently, (i) on June 12, 2012, the Board of Supervisors adopted its Resolution No.
227-12 (the “First Amending Resolution”), pursuant to which it ratified and amended the
Original Resolution of Intention and (ii) on November 17, 2015, the Board of Supervisors
adopted its Resolution No. 421-15 (the “Second Amending Resolution”), pursuant to which it
ratified and amended the Original Resolution of Intention as previously amended by the First
Amending Resolution. Together, the Original Resolution of Intention, the First Amending
Resolution and the Second Amending Resolution are referred to in this Infrastructure Financing
Plan as the “Resolution of Intention.”

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

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

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

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

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

C. Project Area C (Pier 28). The Board of Supervisors declared its intent to establish
Project Area C as a special waterfront district.

d. Project Area D (Pier 26). The Board of Supervisors declared its intent to establish
Project Area D as a special waterfront district.

3609



e. Project Area E (Seawall Lot 351). The Board of Supervisors declared its intent to
establish Project Area E as a waterfront district.

f. Project Area F (Pier 48). The Board of Supervisors declared its intent to establish
Project Area F as a waterfront district.

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

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

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

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

Infrastructure Financing Plan Requirements. Pursuant to the Resolution of Intention,
the Board of Supervisors ordered the Executive Director of the Port of San Francisco to prepare
a proposed infrastructure financing plan that is consistent with the General Plan of the City. The
Board of Supervisors also directed preparation of a Pier 70 enhanced financing plan (as such
term is used in Section 53395.8 of the IFD Law) for Sub-Project Area G-1.

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

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

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

(©) A financing section, which must contain all of the following information:

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

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

The IFD Law establishes certain set-aside requirements.

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

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

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

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

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

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

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

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

(d) Section 53395.8(g9)(3)(D) establishes additional requirements for a “Pier 70
enhanced financing plan.” A Pier 70 enhanced financing plan must contain all of the following:

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

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

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

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

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

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

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

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

The Board of Supervisors may, at various times, amend or supplement this

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

Boundaries of Proposed IFD

The boundaries of the proposed IFD, including the boundaries of the initial proposed
Project Areas, are described in the map attached to this Infrastructure Financing Plan as Exhibit
A. The legal description of the proposed IFD is also attached to this Infrastructure Financing
Plan as Exhibit A.

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

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

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

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

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

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

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

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

D. Public improvements and facilities to be provided jointly by the private sector and
governmental entities.

"I, Financing Section

The following is the financing section for the proposed IFD.

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

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

C. Maximum Portion of Incremental Tax Revenue.

The financing section must specify the maximum portion of the incremental tax revenue
of the City and of each affected taxing entity proposed to be committed to the IFD. The
maximum portion of incremental tax revenue of the City specified below is the maximum amount
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that may be allocated to the IFD; the actual amount of incremental tax revenue to be allocated
to the IFD with respect to a specific Project Area will be specified in the appendix for the Project
Area.

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

Maximum portion of incremental tax revenue of other taxing entities for each year (not
including any ERAF share (as defined in the IFD Law) that is allocated by the IFD Law to a
Project Area): 0%

This Infrastructure Financing Plan does not allocate any portion of the incremental tax
revenue of the local educational agencies to the IFD.

Nothing in this Section I11.C will prevent the IFD from exercising its rights under Section
53395.8(h) of the IFD Law or with respect to the ERAF share as permitted by the IFD Law.

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

D. Limitations on the Use of Incremental Tax Revenue.

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

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

0] Pursuant to Section 53395.8(g)(3)(C)(ii), 20% of the tax increment
generated in a Project Area that is a waterfront district that is allocated to the IFD must
be set aside to be expended solely on shoreline restoration, removal of bay fill, or
waterfront public access to or environmental remediation of the San Francisco
waterfront. Except as described in clause (ii) below), this set-aside requirement applies
to waterfront districts and Pier 70 districts. In order to comply with this set-aside
requirement, an appendix for a Project Area may provide for setting aside less than 20%
of the allocated tax increment on an annual basis as long as the appendix demonstrates
that, in the aggregate, the Project Area will satisfy the set-aside requirement during the
term of the IFD.

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

E. Projection of Incremental Tax Revenue.

General. The financing section must include a projection of the amount of incremental
tax revenues expected to be received by the IFD, assuming that the IFD receives incremental
tax revenues for a period ending no later than 45 years after the City projects that the IFD will
have received $100,000 in incremental tax revenues under the IFD Law.

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

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

F. Projected Sources of Financing for the Public Facilities.

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

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

G. Incremental Property Tax Revenue Limit.

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

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

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

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

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

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

l. Cost and Revenue Analysis.

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

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

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

J. Fiscal Impact on Affected Taxing Entities.

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

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

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

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

L. Enhanced Financing Plans.

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

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

V. Amendments

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

CONCLUSION

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

By:

Executive Director
Port of San Francisco

10
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EXHIBIT A
PROPOSED BOUNDARIES OF INFRASTRUCTURE FINANCING DISTRICT

(Boundary map and legal descriptions to be attached.)

3619



INFRASTRUCTURE
FINANCING DISTRICT BOUNDARY

This boundary map amends the
map of Proposed Boundaries of
City and County of San Francisco
Infrastructure Financing District
No. 2 (Port of San Francisco), City
and County of San Francisco,
California, which was approved by
the Board of Supervisors on
March 27, 2012 by Resolution No.
110-12, and this boundary map
was filed in the office of the Clerk
of the Board of Supervisors of the
City and County of San Francisco

3ANM av3aH¥3Id

B
-
-

onthis___ dayof ,201_.

Clerk of the Board of Supervisors

Amended Map of Proposed Boundaries of City and County of | we. 1, 212

SAN FRANCISCO PORT COMMISSION N T

R A S e San Francisco Infrastructure Financing District No. 2 (Port of Sangze
FORT = DEPARTMENT OF ENGINEERING Francisco), City and County of San Francisco, State of California

OF 11 SHEETS
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Exhibit A-Legal Description of Proposed Boundaries of City and County of San
Francisco Infrastructure Financing District No. 2 (Port of San Francisco)

THE LAND REFERRED TO HEREIN IS VESTED IN THE “PORT OF SAN FRANCISCO,” “THE SAN
FRANCISCO PORT COMMISSION” OR THE “SAN FRANCISCO PORT” (COLLECTIVELY, THE “PORT”) AND
IS SITUATE IN THE STATE OF CALIFORNIA, COUNTY OF SAN FRANCISCO, CITY OF SAN FRANCISCO,
DESCRIBED AS FOLLOWS:

PARCEL "A" AS SAID PARCEL IS SHOWN ON THAT MAP ENTITLED "MAP OF LANDS TRANSFERRED IN
TRUST TO THE CITY AND COUNTY OF SAN FRANCISCO," FILED IN BOOK "W" OF MAPS, PAGES 66
THROUGH 72, INCLUSIVE, OFFICIAL RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF
CALIFORNIA AND AS PARCEL "A" IS FURTHER DESCRIBED IN THAT DOCUMENT RECORDED MAY 14, 1976
IN BOOK €169, PAGE 573, OFFICIAL RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO, ALL AS
CONTAINED IN THE LEGISLATIVE GRANTS AND BY LAW AS TO THE LAND OR ANY PORTION THEREOQF
ACQUIRED BY THE CITY AND COUNTY OF SAN FRANCISCO, BY CHAPTER 1333 OF THE STATUTES OF 1968,
AS AMENDED BY CHAPTERS 1296 AND 1400, STATUTES OF 1969 AND BY CHAPTER 670, STATUTES OF
1970, AND CHAPTER 1253, STATUTES OF 1971, AND AS MAY BE FURTHER AMENDED, AND SUCH
REVERSIONARY RIGHTS AND INTERESTS AS MAY BE POSSESSED BY THE STATE OF CALIFORN!IA UNDER
THE TERMS AND PROVISIONS OF SAID LEGISLATIVE GRANTS, OR BY LAW, ALSO KNOWN AS "THE
BURTON ACT";

AND AS FURTHER AMENDED THROUGH THE EXECUTED TERMS OF THE AMENDED AND RESTATED CITY
LAND TRANSFER AGREEMENT, BY-ANT-BETWEEN THE CITY AND COUNTY OF SAN FRANCISCO AND
CATELLUS DEVELOPMENT Cbi-%PORATION, RECORDED JULY 9, 1999, INSTRUMENT NO. G622148, AT REEL
H429, IMAGE NO. 501 IN THE OFFICIAL RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE
OF CALIFORNIA WITH CORRESPONDING LAND TRANSFERS EXECUTED THROUGH THE MERGER AND
RESUBDIVISION OF LANDS AS SHOWN ON THAT CERTAIN FINAL MAP ENTITLED, “MAP OF MISSION BAY”
FILED FOR RECORD IN BOOK Z OF MAPS AT PAGES 97 — 119 IN THE OFFICIAL RECORDS OF THE CITY AND
COUNTY OF SAN FRANCISCO, STAX EAOF CALEQRNIA. (ATTACHED)

TOGETHER WITH THE FOLLOWING PARCELS:

A. ALL THAT CERTAIN REAL PROPERTY GRANTED FROM BETHLEHEM STEEL CORPORATION TO THE
CITY AND COUNTY OF SAN FRANCISCO THROUGH GRANT DEED, FILED ON DECEMBER 16, 1982, IN BOOK
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D464, PAGE 628 - 630 IN THE OFFICIAL RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE
OF CALIFORNIA. (ATTACHED DEED 1)

B. ALL THAT CERTAIN REAL PROPERTY SITUATE WITHIN THE CITY AND COUNTY OF SAN FRANCISCO,
KNOWN AS SEAWALL LOT 354, GRANTED FROM WESTERN PACIFIC RAILROAD COMPANY TO THE CITY
AND COUNTY OF SAN FRANCISCO THROUGH GRANT DEED, DATED NOVEMBER 24, 1971, IN BOOK B590,
PAGE 905 - 908 IN THE OFFICIAL RECORDS OF THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF
CALIFORNIA. (ATTACHED DEED 2)

EXCEPTING THEREFROM THE FOLLOWING PARCEL:

C. PORTION OF SEAWALL LOT 330: ALL THAT CERTAIN REAL PROPERTY SITUATE WITHIN THE CITY
AND COUNTY OF SAN FRANCISCO DEEDED FROM CITY OF SAN FRANCISCO TO THE STATE OF CALIFORNIA
THROUGH QUITCLAIM DEED, FILED ON MARCH 2, 2004, DOC-2004-H668591-00 IN THE OFFICE OF THE
RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO. (ATTACHED DEED 3)

THE ABOVE DESCRIBED REAL PROPERTY IS FOR THE PURPOSES OF DESCRIBING THE BOUNDARIES OF THE
CITY AND COUNTY OF SAN FRANCISCO INFRASTRUCTURE FINANCING DISTRICT NO. 2 (PORT OF SAN
FRANCISCO) (THE “PORT |FD") AND AS SUCH, ONLY PROPERTIES VESTED IN THE PORT ARE INTENDED TO
BE INCLUDED WITHIN THIS DESCRIPTION. PROPERTIES VESTED IN THE PORT AND INTENDED TO BE
INCLUDED AS PREVIOUSLY DESCRIBED BUT HAVE BEEN OMITTED, ARE NOT SPECIFICALLY OMITTED AND
BY REFERENCE ARE INTENDED TO BE INCLUDED WITHIN THE PORT IFD. PROPERTIES THAT ARE NOT
VESTED IN THE PORT BUT HAVE BEEN INCLUDED IN THE PRE\IMSCRBED DESCRIPTIONS ARE
NOT INTENDED TO BE INCLUDED WITHIN THE PORT IFD AND ARE E SPEEm EXCLUDED FROM THE
PORT IFD. THIS LEGAL DESCRIPTION MAY BE MODIFlg/AS REQUIRED-B?’IL-IE PaRT S CHIEF HARBOR

i
ENGINEER. !i > éAZ

| = 53
&"\E—. 2 [3(li7 - It

e

-
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FOR AN VALUABLE COHSTDLERATION, recelpt of which is hernby
acknowvledged,

Dethlehem Steel Corporation, a cerparalion arqanized undar Lhe

laws of the State of Delaware, herchy GRANTS to the Clty and Countv
of Ssn Francisco, 2 municipal cerporatinn, the follawirn descrihed
real property in the City and County of Snn Francisco, Stete of
California:

PARCEL OnB: BEGINNIHG at the point of intersertion nf the
northecly line of Twentlekl Street with the easterly line of
Illinols Stroet; running thence onsterly along said northerly line
ol Twentieth Stract 800 Ecet; thence at a riaht angle southerlv 33
fcet; thence et 3 right angle canterly ZBO fealk; thence at a right
angle northerly 466 feeb; thence at a cight angle eauterlv 240
feet: thence at & right angle northerly 433 fFoet to o point in the
former sputherly line of Eiohtecenth Streer. nhow vacaced, which
point is wlso st the noctheanterly corner af Tide Lond Nlncy No.
485; chence at o right angle westocly along suld former Scutherly
line of Elghtecnth Strect amd Jts erxlension, 1320 feet to the
cwsclerly line of Illinonis Strecl; thence at a riashr anule routherly
dlony zaid casterly line of I}linnis Streel REG fenl and to the
point of bLeginning.

PRRCEL TWO: HEGINNING at the point of interrection ol the
southécly line of Tuentieth Stroek with the easterly line of
Michigan Street; running thence cucterly along sald snurherly lipe
of Twenticth Street 520 fect; thence at a rlaht anale routherly 131
fect and 8 inches; thence at & right angle westerly 135 Fest and
3-1/2 inches; thence southwastarlv 273 Leet and 5-1/2 inubos to a
peint which is perpendicularly distant 400 feet southerly From the
southerly line of Twentielh Streeb, and alss perpendicularlv
distant casterly 332 {ect from the eosterly line of Nichigan
Btreet; thence enutherly and paralle) with said line of michigan
Strect 33 feet; thence at a riabt angle westerly 92 feet; rhrnce at
a right angle southerly 213 feet; thence at a right angle westerly
1i0 feect; thence at 2 right amyle northerly 5 feot and F-1/7
inchesn; thence at a riqht angle wenterly 100 Fert ta the epsterlv

- line of Michigan Streel; and thenee narlheriy 8long the nasterly

line of Michigan Street 640 Eecl and 5~1/2 inches to the paint of
beginning.

EXCEPLING YIRHEFRUAthe [B1luwing described parcel:

COMMENCING al the point of [ntersection of the roukhocly line
of Twentieth Stroel wilh the easterly line of Hichiaan Street:
thence eanterly olong pald souther)y dine of Twoentieth Street North
85 degrees 30 minntes Eunt 520 Peet; thance Dauth 4 deqrees 30
minutes Eask 131.0667 focb: Lbence South 85 degreen 310 minntes West

.
R
¥
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135,292 fcet; thence South 6 degeeaes 36 minutrs 47 scaonds Westb
along a line which if produced southwenterly will interneet a point
which Lo South 4 degrees 30 minutes Mant 400 Fnob from the
southerly line of said Twentiecth Strect.and North 85 dearces 30
minutes Ewat 332 fret from the casterly line of Michigen Street, &
distance of B.785 feet to the teue point of heginnina; thence
tunning South B85 degrees 30 minutes West iﬁ.gig feet; therce South
4 degrees 30 minutes Bast 122.86 Feet; thence North 85 degrees 30
minutes East 19.402 feet, more or less, tn a point on a line, which
8aid line {f produced southwesterly From the true polnt of
beginning will intorsect a point which is Soulh 4 degreas 10
minutes East 400 fcet from sajd moutherly Jine of ‘fwenticlh Strant
and North BS degrees 0. minutes East 312 Feet from said castrrly
lino af Michigan Streat; thence North 6 degreen 36 minuter A7
Seconds Rast along said line so drown 125,208 feet, more or less,

to the true point of beginning.
ALSO, EXCEPTING THEREFROM the following dercribed parcel:

BEGINNING at a point on the easter)y line of Michigan Street,
distant thereon 640 feect and 5-1/2 inches southarly from the
southerly line of Twentiesth Street; cunning thence at o cisht angle
cagsterly and parallel with said southerly line of Twentieth Rtreet
100 feet; thence ot a right angle southerly 5 feet and 6-1/2
inches; thence at a right angle castarly 140 Teet to the focrmer
center line of Goorgio Stroet, now vacated; thoence at a ciaht angle
nurtherly 50 feet; thence at n right nngle wesaterlv 240 feet ko the
easterly line of Michligan Street; thence southerly along said line
of Michigan Street 44 feet and 5-1/2 Inches to the point of
beginning.

PARCEL THREE: BEGINNING at tho point of jhterseerion of the
f2utharly lins o€ Tuwortisth Shrant with thn naatariv 1inn nf
Illinois Street; running thence ennterly along said southoclv line
of Twentleth Street 200 feet to the westecly line of Michigan
Street; thence at 2 right angle southerly alonn sald weskerly line
of Michigan Street 537 feet; thence at o right angle westerlv 200
fect to the masterly line of Illinnis Streek: thence at a right
angle northerly along said ecosterly line of Il)inois Street 537
Leet to the point of beginning.

SUBJECT, HOWEVER, to )iens For gencral and speclal county and
city tares for the fiscal yeor aoly 1, 1982, to June 30, 1983,

SUDJECY, MOKEDVER, to all casements, covenants, conditions and
rostrictions of record.

SUDJECY, FURTHER, to any maLlers that could be ascectained by
an wp-to-date sdrvey, by making inquitz of peranns in poaseocsion of
by an inspection of the renl property hercin deraribed.

BUBJECT, PURTIURR, to apy rightc and pasemconts for commerce,
navigation, and Eishery in favor of the public or the federal or
state governments.

SUBJECT, FURTHER, to the effect of the f£0llowing unrecordasd
instrument: Grant of Right of Way dated Scptember 30, 1966, from
Bethlehom Steel Corporation Le The United States of Ameriea.

/Y
Vi

7/

&
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1o Witness Whereol, wald covpuyation has cunsed lvn cornatate
nawe and seal to bn affixed heretn and Lhie instrument to be
exiecuted by 1o Vice President
and Secretary therounte duly authorized by
Corporate resolyition attached hercto.

Dated: NHovember 2H, 2002
COMMONWEALTH OF Penpavlvanda_ )
: S8,
COUNTY OF LENIGI } J
ATTLL: LAY AV

* {/hsGistant Secretar

\
On =Z before me,
the dndersigned, a Notary Public in
ang for said Commonwealth and county poet
pecsppally appeared au
e L P
kﬁ*m to e jr.;aﬂc the - St ¢

President,
and s *_known :
to aLANE ) " an b
Secretary ¢f the Cavrporat:ion that LT
executed the within Instrument, known Tostart
to ma to be the persons who executed
the within Instrument on behalf of
the Corporation therein named, and
acknowledged to me that such
Corporation executed the within
Instrument pursuant to its by-laws :
or 4 resolution of its board of AR
directors, e e,

hond and offlcigl seal.

WITHRESS m a4

By Piovembaiee [sprdd =1 24y Pige,
. fomng 7, FiS N
Cuy ol bailidebione -,
[oligh Coumy o

This is te coertifly thnkaLhc interest in reval property conveyed hy
this decd dated 2/ 2. fram Nethlchem Steel
Corporation, a Dgolaware corpnratiun, to Lha City and Countv of San
Froncisco, a California municipa] corporatian, Is herebv accepter
by order of lts Board of Supervidnes' Menolution No, 1BI10, Series
of 1939, approved Augqust 7, 1957, and the gqrantee consents to
recordation thereof by itc dulv suthorized of(icer.

7/ .
'{/Lu v rrd’ ¢ /-f AR By . I—?/f IIZJC’/ >%’Z Z!(Z t7

Nrecter nf Property

Dated

Nescription Approved:

Dy /f""!m»—'-'/ 7;.7"’7

. MAYHOND WONG [/
urosu of FEngineering

trf 2 Fan

1226P -

Pauyn 3 nl 3} Panaen

T
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VERPRHIGH OF UMDEKSTAHDING et
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This msndranda of understandirg dated Avguet 25, Y1972, oy and 2ac
Bethehem Steel Covporation, a Delaware Corporation (“tethlercn®), JYodd
Shipyerds Corparation, o Hew York Corporstion {“Tudd®) end the LIty 2ad
of San Franzisee, & runicipal corporation, acting by asd through its Po
Comfssion (thas *Pert”).

WITHESSFTH

WHEREAS;

. 1. Bethlehen desires to sell 4ts San Froncisco shipperd: fasilicy
“Faciltty®) snd to ceesc.operetions thereing and

s Todd desires to enhance Jts cosrercial and Havel ship vopsir
ship bu1lding cepabilfty in_the Port of 5an Francisco: and -

FIY Sy e 7 R

3. The Port desires to further develop the general maritime
cepabilities of the Porl of Sen Francisco as wxll as acquire tne Fazild
ted) praperty: and

4. Todd 1s prepared to enter into s 30 yeer lease of tla Fecilit:
res) property’ and

S. Todd 13 prepared to comnit & minlmen of $18.0 nillirn nf cet’
{eprovesents and replaceornts within the first five voure ¢f 135 piorav
- thit Yocation; and

€.  Todd ‘further {ntcnds to pxpend approsizately $1.5 citison enm
t~. mintenence ang repair at tha Facility: and

7. The Port and Todd lopk forward to an wxpanston of e-plorient
opportunitfes through Todd's oporations of the Facility treluaies tha
izpleneatation by Todd of job training pregezms.

KO THEREFORE, Bethlehen, Tadd and the Part boreby erprish the rol
uneerstending:

AKTICLE 1
Real Estote Trensscticns

1. For.$1 and othsr_goed ond yalueble consideration, Berhighen v
521]_to.the Fork the.)and,.pisrs and byildingsy o2 gener2lly

T » within the ares of dark shacing on the p)ai entitlec “tan ¥fra
Yard-oP-Bathiehen-Stent Corporation-in-the-City-of-Sin Franci
- County of Sen Francisco State of Californie®, numberen Kp. 1-

dated Karch B, 1945 and revised 2-3-B), » copy of whizh 1s av
hereto as Exhibit A and made a part hereof, together nith €he
bulldings and structures owned by Dethlehen 25 genurally chow
“WIthTA the-arki 6T T1ght Shadiny on EXhibit” A Title co the
. m'ﬁ'e'i-ty‘shﬂ T bia tonvoyed Dy 8 corpdfation qrant detd coavey
guch $9t10 as may be Tnsurable under & Ca){fornis Stenczed Co
Pottcy of Title Insurance. Thé cost of title fnrurence shell
borne equaliy by Bathdaehea and Todd.

o
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Perding the closing of titla, bithlehes shall affurd represantat
of the Fort full &nd continudus Lhysicel acsess vo the Fecilicy,

Fanding the closing of title, Betkichen sheil retein tre risk o
loss to the Facility suhjecr £o nprmel wecr end Seer cue to

. Bethlichea's coastinuea operatfuns until closirg, At tag <lecsing

i,

§,

'-

3.

Eethichen shall convay the pters, buildings and structuree In @
13, where 18" condition.

Bothlehen and the Port shall give pach other the cuesie=iry
reprasentations and warrznties 1n the comveyence of re2i eztlate

Upon the closing of titie, the Port shall provice ts Gellilehen
recorcadie ralease of tho Leese, dated Scprester 3, 1565, buiem;
Bethlchem snd tho Port, Inzluding en express, relesse of the rig
"grented 1n-Paragraph & of the lease. :

S - v ——
. e —— — e — %
.

J2TICLE 11
Personal Property Trarsactions

_Bothlchim shall_sell to Todd 211 cranes. pachinery and otrar
equipzent {including dry docls) which are prosent ot the Fatilt
‘and-used in Dethlehan's ship_repsie operations {a 335 -tregeisc
{extluding two crawler cranes, Bethlghen Has. 304 and 307) ard
are not included xithin the sale to the fort ter fFurth in ARVIC
above. Bothlekem and Todd shall conduct a joins physical {nyer
of the major {itcas of proparty to be 19sted 4n 8 schedule to br
attached to the definitive purchese agrecrent between the paoid
Additiunelly, Bothlehem shall sell te Todd tha aorme) ipvenceor:
suppiies, psrtingnt t6 the opuration al Bethlehcx's 5.5 Franci:
Shipyerd, on hand at the ¢losiry of title. Tre parchsss price
£14 millfon cash, paysble in Tull on the cinsipns. Pesssrst pre
fo'bs sold horesnder $hall be conveyed 8% the ciostng in en “ot
vhers 13° condition.

Fending the closing of title, Rethlshee shall afford Joce fell
continous physical access to the Facility,

Pendirg the closing of title, Eethiehes shall retain the risk

loss to the person2) property to be so1d hereunder, subjest to
nemsl wear and tear dus to Bathlches's continued opurations b
closing. If any of these {tems of proprrty 1isted in the rehi
reforred to in Article 11, 1, zbove, becore Yost, deziroyed or
doniged, Bethlehen may at Ytz option replace or cenale T2 323
failing which the purchase price shall be reduced in & mennzv
satisfactory to both Bethlekem snd Todd or 1f no satisfectsry

reduction can be necotfated, the smount of the rojuzticn of to
purchase price shall ba subnitted to'imsediate arbitraiton.

- P e

hat vt 7.7 R
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Bethiohen ano Todd shall give cach other the customery
representations 2nd weresntlnr {pn connection with ar nisat

acquisition ana saia,

Bethlehea will not book eny work in the Fectlity uhich night e
beyond the clozing of title withowt first obtaining Toad's coa.

Todd wil] assume no 11ebiditics of Bothlehen with rescest to t!
::::H“ arising out of eveats oceurring pricr to the closing ¢
. :

ARTICLE 111
Loase Transsetions

The Port wi])_lease to Todd for a period ﬂ{ 3y yeers the lend.
'Flm:!mﬂn Tand ‘Under~water), plers 2nd buildings wpen which th.
dcitiey s -Yocated, ——: - = — -~ ===
The renta] for the lend undar water shall be the sam 23 szt for
1n the Jease of thet )and to Bethlehen dated Septerdzr 3, 1550,
reqtal Yor the-pemaining 18nd. shoVl be predicoted op opyraicels
that Yand satisfactory to Yodd and tho Purt and the snnus) rent:
ha11-by-equal-to 10X of that appreiced velie with ecjusront 2f
esch Tive yeor perfod of ‘oparation ynder the Tease_ tp reflect tt
cutrent Increase ordecrease “In the cost of Viving {rdex for the
Togal ‘area, Tha léace” wili provice that upos ap sceauattng the

* costs incurred by Todd for cepital toprovements will be offsut

agsinst™the rental suzs™due the Port ovep the temm of the lgase,

For the 11} term of the lezse, Todd wi)) use the Toeced promii:
solaly for the purposes of ppzreting a ship buflding enn ship £
facilfey.™ During the term of tho Tedse, Todd chall maintain 21

=Facility including the premises leased hereunder and Lthe persens

‘property Tnvolved Yn_this tronsaction in o_state of godd revats,
noreal wear-and téir axcdpted.

In the eyont of default by Tedd wpon zny of the provisfons of tr
lazse, the Fort shal) havs tip%gi_n: to purchase 811 ino perscna
propg{_:t:\y.fn this tfanspction at tha Lthin currznt bagk velue of 1
property. - '

——

Dyring the_fuli term of the lease, Todd shall.have the righi to

“assign this lease, suvbject to the terss of this Keecrandus of
Nty

Uniderstand to a financizlly responsible party upea the priar
written consent of the Part which consent shell naot unreasonsbly

withheld.
The Tease shall be_subject to 2n eoscoent_from Rethlehen to Xha |

“dted Ty 9, 1969_relefing t4_a raflroad Spur curyaturs.

-3

3628



7

de

1.

2.

- A

4,
APOLLAra b

imd

L papes
& -:‘1
' 5.

fi
ne

1_ v

R B — o M dma - -

The Tesze shall a¥so enntaln the stenderd ters: and conaitfons
contained in fort leascs.

The Yease, when executed, shall supersede and ranger putl gnd v
the lesstc between the Port sad hethichem dated Sppteatar 3, Vof

ARTICLE [V
‘Elffsctivrnpss

This Memcrandur of_Undorstanding shel) ba coffectivy visa it
axecuticn by Bethlehen, Tudg pnd tho Fort., This agrinnends
ropresants the further implesentaticn of (i) the July 19, 1822
letter agrocaent betweca Bethlehen end Todd 2ad the vesprolive
rights and duties thercunder znd {11) the July 30, tuel offer T
Bethlechem to the Part and the raspectivo rights 2nd duties
thersunder. < u
Thete shall be a simultancous closing af the ehove fesl properly
Rransaction. personsl proporty transaction ond Yaase trensacticr
. Tre'partios herevnter estinzte thet the clusing sral) br on T©r-2
Saptenber 30, 1982 aud, 1n no eveal, loter then Becacler 37, loe

The peeties hereto_agree that (4) fn the event thet Todd it wnah
~pr umell1ing to tlose the trancsctions cortemplated hearsunder (n
“bafore Decenber 31571982, the Porl grA T have the righl te mrers
“for fteelf or irs-assigres, a1 of Tozd's rights h=reunder ann {
~4n"the event the Port -3 ursble or unwilling to elone tiz

troncactions contenplated buraunder on or before Pecenczr 31, 14
~Todd 2hall have Che Fiaht and‘ubligut‘lon'."fnr itselt or fte

essignees, to exercise Bl of the Port’s rights end utligutiens

hereunder.

Rs between Dethlehom sno thes Fort {and witfhsur affecting 1n ang!
minner whotsoaver lodd's rights with rospuct to_the fecl)ity),

- penting-the compliete-and Tipal echtutmiation of the Sinszandua—pt
“Understondiney BOTIENEn Agrees £0 vxtend hy sixty (63) additica
days thatr-oortafit Fight of firstrefuizl Eanfainco in tre agrect

"“betumvr ‘Bothlehem and the Port-¢yted Soplocbef 3771827 and Lhat
certatn-offzr.-to-ecll-dated July 3V, 15823 the cChsirimation of

~ASUnsrondearoi-tndorsteaddng shall “supersede -end: sippient exch of

said rignts. PR b

- ———— — &

Consurmition of this Meroranduea of Understanding 95 subjzst to
approval by the San Francisco Port Conmission and the Boerds of
Directors or Exacytive Comaiztees of Zathiehen end Jodd of
definitive curchase agrecmmnts corloining tuch teiwms crd goaditd
4t ruay be mutuzlly accepiable to thr pertiss and their respoctis
counscl.
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= 6. State snd loz &) taxzes, other then propzrty tares and tarxcr on
hu:o:a, 1mags2d on the sale and trensfer ol propertly hereundm
_be’ borne and patd by Yodd ana the Fort gay shall).he 1a. adgitit
“the consideraticn stited berein; proporty teses peid or payst
with respect to such proparty she)l be proratled saoap Dothlehi
Tedd and the Pore,

IN_NITHESS WHEREOF, the pacties herpte hsve exccuted this Moaorand
Understending on the. dsy and year Tirst sbove writtea.

. TODD SHIPYARDS CDP.PDRMIG-‘I

; ;‘b\’? il
L]
i
-~ BETHLEHEN STLCL CORFORATIUK
f} o
/. .
By . l‘.,“/ ../Z. _;_('-{--
AesTE Vice Chslr=un
21 :
{ ﬁ‘ 7{- .L:L(g_:rf-vh-vu..'
S 5
i - THE CITY KD COUNTY OF SAh FASCISE
e E Ié!? S
. g Hiech Wi B
'.". o ""--.\ -\‘1.]\)-- rd y CLUE SR Sl ¥
- ( ) ]t-"" —-—-—-,l-.‘! " 4 ‘._ (7 f \‘, f y Fl
i 245 - - Vel e
I. \ _D \ .',."" AL e 7%
| {
{ - ’%/‘/r/ 4D
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CITY AND COULTY OF SAN FRANCISCO/SSZDEC 16 PN 1.00
DIANNE PLINSTEIN, MAYOR SN Fif 0SS, CALIF,
IcOHTRR 7 ’p
1o F
r

AGREEMENT TERMINATING LEASE
BETWNEEN THE
CITY AND COUNTY OF SAN FRANCTISCO
BY AND THROUGH ThF
SAN FHANCTISCO PORT COMMISSION
AND
BETHLEHRZM STEF: CORPOPATION

Eugene L. Gartlend, President
James J. Rudden, Commlssioner
Harcy Bridges, Commiss{oner
Jazk Morrieon, tommissiner
Atthur Coleman, M.p., Comrissiorer

EDWARD L, DAVID
FORT DIHECTOR

3633

-

"



o

= s Ems sw e

' s 1464 n:e632

THIS AGALEMENT it made and entered into on the date of
execution by CITY AND COUNTY CF SAN FRANCISCO anm set forth telaw,
between the CITY hND CCUNIY OF SAN FPANCISCO, a municipal
corporation theceinafter called °City"), bty and through the SAN
FRANCLSCO PORT COMMIBSION {hereinafter called *Port®), and
BETHLEHEM STEEL CORPORATICH, a Celawars corporation (hereinafter
oalled "Bethlaher®).

Wl S

WHEREAS, pursuant to the Je=ase between the Port and
Betblehem, dated Septepber 3, 1969, and recorded on September 29,
1969, as Instzument No. 815790 in the vfficisl Records of the City
ard County of San Francisca, California, in Book B36%, at pege 915,
the Port leased to Bethlehem certoln premises situate in the Citv
and County of San Francisco, in the Stzte of Celifornia; and

WHEREAS, Bethlehem and the Port desire to terminate sald
Lease prior to the expiration date set forth thecreiny

BOW, THERFORE, the Port and Bethlehem, each in
consideration of the covenants and agreements to be kept and
performed by the other party as hereinafter set focth and each on
behalf of itgself and its successors and assigns, hereby egree as
followa: .

1, Said lesse is kereby terminated as of the date of the
closling of ii;;i\'l-! {fiidvinaiter, “"tie Clusiny”i ul cthe horeement ui
Purchase and Sale of Real Estate between the Port and Bethlehen,
which Agreement is incorporated herein by reference as though fully
Bet forth,

1=
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2. Any rents payable under said’lease shall be prorated
as of the Closing.

3. The Port shall retuen to Bethlehem the amount of Six
Thousand Seven Hundred Slixty-two and Forty-elght one-hundredthe
Dollars ($6,762.48), being the amount of the deposit to cuarsntee
future payments of rent being held by the Port pursusnt to the
rrovisions of Faragraph 9 of ssid leasc.

4. All real improvenents to said leased premises
bulonging tn Bethlehem thédt shall remain thereon at the Closing
shall be deemed abandoned sad ghall become the propeity of the Port
in "as 15" and "where 5" conditiuny provided, that ncthing herein
e8hall be deemed to convey to the Fort any interest in the personal
property, including without lirmitatlion the drydocks and cranes, of
Bethlehem located on sald lzased premises, the parties hereto
acknowledglng that satd personal property i being so0ld to Todd
Shipyarde Corporation by Bi'l of Sale.

S. Bathlghsm is hereby released ol any obligation to
renove eny reel improvements from, and to restocre, £#id lessed
premises pucsuant to the provisions of Paragraph 7 of said lease.

6. Bethlehem and the Port hereby each release the ather
from any and all obligations under said lease that otherwise would
have accrued on or aftor the cloaling.

T« Tae Fort heczly ackrowledzes and gqrees thar Bathlshrm
has performed all of its obllgaticns, including without limitation
its obligation under Paragraph G of sald lease, felzted to tne

Port's right or rights of Eirst refusal,

al=
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8. This Agreement of Terminztion shall be deemed to be
made in and shall be governed by, and contrued in accordance with,

the lavs of the Statc of California.
IN WITHESS WBEREQOP, the pactiea hereto have executed thir

Agreement of Terninstion as of the dates set forth below.

BETHLEHEM STEEL CORPORATION, a uvelawvacte corporation

B{s
Title
Date Executed: 11

COMMONWEALTR OF PENNYSLVANIA, )
COUNTY OF LEWIGH

On this # Aoy 0f Fore sl
undersigned, a Notazy Public indnd fgr xajd
Conmonwozlth, pecsonally appeaghs, (. 7. ¢
acknowleaged himmelf to be a ZL 04, 7 3
Corporation, a corporation orfganized &nd ex uting under the lavs of
the State of Delavere, that he, as such offlcec, baing autharized

so to do, executed the foreocuing Agreemsnt for . ki iposes .thorein
contained, by signing his nane thereto an of
said Bethleher Sceel Cocporation,

I WITNEGS WHEREQP, I have hercunto set my hand and

officlal seal.
) S e
otary )
My Commissfon hplteﬁ“? Z Bl

CITY AND COUNYY OF SAN FRANCISCO, a municipal corporation,
by and through the SAN FRANCISCO PORT COMMISSION,
i/

By
TitiE:

Date Executed: e LT
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APPHROVED AS TO FORM:

GEORGE AGNOST
City Attorney

bye_Dimi A flrrnr

Deputy Clty ALtocnoy

Authorization by Port Commission
Resolution No: B3 -1 AS
Adopted: (\kcw-c__...\-—- = ‘\C\' L

Attest:

e

.'""'ﬁcreuﬂ:.'\ Port Commlasign
i’
/7
/v
4/
1/
/7
/77
Vid4

ad=
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BAN FRANCISCO PORT COMMISSION :

RESOLUTION NHO, 82-125

WHEREAS, the Ban Frencisco Fort Commission (herelinaftes
*this Commissfon®) and the Bathlehem Bteal Corporation thecednafter
*Brthlehen®) entersd into Lease No. L-~7130, dated Beptember 3,
1564; and

WHEREAS, Lhe teorm of said Lease L-7130 (hezeinafter, the
"Lease®) is for a perlod cf sixty (60) years; &nd

WHEREAS, on August 25, 1902, this Commission approved s
Menorandun of UnCerstanding among Bethlehem, Todd Shipyards
Corporaticn (hereinafter *Tudd®) and the City and County of Ban
Feancisco (hereinsfter the *City®}, acting by and through this
Commigsion; and

VHEREAS, said MOV contemplateg, among othar things, (1)
tha sale by Bethleham to the City of certain resl estate located
contiguous to the property which is the subject of the Lease snd
{2) the lessw from this Coomission to Todd of both said contiguous
=3zl g2t2t= and the property which ic the subject of the Lease; and

WREREAS, on Novesber 10, 1982, thle Comnission adopted
Resolution Wo. 62-/1Y, sfproving an Agreement for the Purchase and
Stlz of vuiA rontjouous property; and

WHEREAS, on Octcber 186, 19382, this Commission sdapted

r

Resolution Ho, B2-108, spproving Lesse No. L-10650 to Todd of both
the contiguous property snd the property which iz the subject of

3638



- — .

: L T wDA64 1837

the Lease, which Leass Ho, L-10658 commences on the closing of the
rale of sai{d contliguous property to the City; and ’

WHEREAS, this Coemigsion desires to terminate the Lease
effective as of the date of the closing of the sale of said
property and commenuwachl ¢f tha tesm of z3id Lessze Mo, L-10558,
ncw, tharefore, be it

RESOLVED, that this Commission hersby spproves the
Agreemert Terminating Lease, which Agreement {s contained in this
Comaission’s File Number 27-82; and be it

FURTHER RESOLVED, that this Cormission hereby reguests the
Board of Supervisors to approve salid Agreeront Terminating Lease)
and be it

FURTHER RESOLVED that the Port Director is hereby directed
to transmit copfes of this Resoluzion to the Mayer and Beard of

Supervisors of the City and County of San Francisco.

1 hereby cectify that the foregoing Resolutlon wes adopted

by the San Francisco Port Commission st {ts meetr’ny on November

1. 1982, C::)
'H c*-—~_n=* (:jt_£1zn

é,) Secretary

SAN FRANCISCO FORT COMMISSTON

126379
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Return and mail tax statements to:

GRANT DEED

FOR VALUABLE CONSIDERATION, receipt of which is hereby
acknowledged, THE WESTERN PACIFIC RAILROAD COMPANY, a California
corporation, Grantor, hereby GRANTS to the CITY AND COUNTY OF
SAN FRANCISCOD, a body corporate and politic, Grantee, all that
certain real property situate in the City and County of San
Francisco, State of California, more particularly described in
Exhibit “A", attached hereto and hereby made a part hereof as
fully as 1f herein set forth at length.

EXCEPTING AND RESERVING THEHBFROM to Grantor, its
successors and assigns forever, all minerals, oil, gas and
other hydrocarbon substances below a depth of 500 feet of said
real property, without the right of surface entry.

SUBJECT TO the lien of current taxes and assessments.

pateds_ Aenc fia 3¢, 1371

THE WESTERN PACIFIC MILMM COMPANY
CBCUMINTANY TTANSFER TAR § . EXCmal

X COMPUTED ON PULL VALUE CF PROPCRATY CONVEYED, OR ’

J camur:n ON FULL VALUZ Lh3S LIENS & mcuuluuc W&L——K
AINING THIREGN AT TIME OF BALE.

& - Tule Lurahic 2ud Truat Coxpany

Signatuty o declarant er agent delerminiag taw — firm oA by

MAIL TAX STATEMENTS AS DIRECTED ABOVE

3641
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) ss.
CLTY AND COUNTY OF SAN FRANCISCO )

STATE OF CALIFORNIA, )

on this ¥ ™ day of Phorsmpio, » 1971, before mc,

EAMA H. McCLURE, a Hotary Public in and for the said City and

County of San Franciseo, State of California, residing therein,

duly commissioned and sworm. personally appeared A. E. PERLMAN

and LOGAN PAINE, known to me to be the
respectively, of THE WESTERN PACIFIC RAILROAD COMPASY, the

corporation described in and that exccuted the within instrument,

and thay acknowledged toc me that such corporation gxccuted the

gsame pursuant to its by-laws or a resolution of its Board of

birectors.
IN WITNESS WHEREOF, I have heraunto sec my hand and

affixed my official seal at my offlce in the City and County of

san Francisco, the day and y=ar in this certificace flrst above

written.

v oter @
n! FICTAL BEAL

- _‘;\ En'5A N MCLURE
'"‘- HOTARY PULLIC CALWORKIA |
XS CITY AKD CUUNTY OF
SAN FRANCISLL

My Commeasan Lipies Aped 9. 1975

D, H, }ste Cliars

NOTARY PUBLIC

3642
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SITUATE in the City and County of Sen Francisco, State

¢« & &

of California, described as follows:

PARCEL 10, 2

Beginning at & point on the easterly line of Indiane
Strest, distant thereon 477.00 feet southerly from the south- S
arly 1lne of Army Street as widened; thence southerly along S\EGL
said easterly line of Indlana Stree&, 346,00 feet, to the T
northarly lins of Tulare Street, according to "Hap Showing \'(\ e
the Widening of Tulare Streat betwean Third and Indiana AN T
Streets”, recorded June 18, 1932 in Book "M' of Maps at f&cju o
Page 76, in the Office of the Recorder of the City and Y
County of San Frangisco; thence at a right nng%a eastarly ( ]
along said northerly line of Tulare Streat, 200,00 feet

to the westerly line of Hinnesota Street; thence at & right

anile northerly along sald westerly line of Hinnesota Street,

ak4,00 feet, to the scutherly line of Marin Streat, according

to "Map Showing the Ogening of Marin Street between Indiana

and Tennessee Strests", racorded May 10, 1951 in Bool "R* of

Haps at Page 1%, in the 0ffice of said ﬁecordnr; thence at a

right angle ues%erly plong said southerly line of Harin

Street, 200.00 feet, to the polnt af beginning.

PARCEL WO, 2

Beginning at a point on the westerly line of Tennessee
Street, distant theraon 477.00 feat southerly from the southerly
line of Army Street as widened; thence sputherly along sald
westerly line of Tennassas Street 346.00 feet, to the northerly
line of Tulate Streat, mccording to "Map Showing the Widening
of Tulare Street between Third end Indiana Streets”, recorded
June 18, 1932 in Book "M" of Maps at Pege 76, in the Office cf
the Recorder of the City amd County of San Franciscoj thence
at a right angle westerly along said northerly line of Tulare
Street, 200.00 feet, to the easterly ilne of Hinnesota Street; %, i)
thence at a right angle northerly along said easterly line of AL Ly
Minnesota Street, 345,00 fest, to the southerly line of Marin % 1,
Strast, sccording to "Map Showing the Opening of Marin Street . _;ﬁu
betusen Indiana end Tennessee Streets", recorded May 10, 1951 = L0
in Dook "R" of Maps at Page 1k, in the Office of 3aid flecorder; A
thence et a right angle easteriy along said southerly line of
Marin Street, 200,00 feet, to the point of beginning.

EXHIBIT "A"

- DESCRIPTION
Cheeked __nyn  Mi:ki=7)

Agproved _aew. AR DL .
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Deed 3
I

Recording Requusted by and am 5°° Ssessor =Recorder
Rssessor=Recorder

When Recorded Muil to: Doc_ %04_"55859 1-0¢

. . - Rect  I-CHICAGO Title Co
CITY AND COUNTY OF SAN FRANCISCO o - d“’ MAR @2, 2mﬂ::nva7 6

San Fruncisco Port Commission Ttl Pd Nor-0002420525

Pier 1
S:::lrFr.mcis-:o. CA 94111 REEL %85 INQ(EEI g?ls;qa

Aun: Neil H. Sekhri

(State of Culifomin Official Business

Document Entitled to Free Recordution V
Pursuant 10 Government Code Scction 6103)

Documentary Trangfer Tux is $0: This instrument is exempd from_Documentary Trunsfer Tax

(Space above this line for Recorder’s use only)

ﬁarew 8 biAk4 (|

awall Wk 2%0 QUITCLAIM DEED
XN Lot |, B 3771 (Conveying Portion of SYWL 330)

WHEREAS, the STATE OF CALIFORNIA, acting by and through the STATE
LANDS COMMISSION ("Siate” or "Commission”), and the CITY OF SAN
FRANCISCO ("City*). acting by and through the SAN FRANCISCO PORT
COMMISSION ("Port"™) {City and Port hercinafier arc relerred 10 collectively as "City").
have cntered into that certain Scawull Lot 330/Western Pacilic Property Exchange
Agreecment (the "Exchange Agreemem”), duted s of November 24, 2003: and

WHEREAS, on Ovtaber 20, 2003, pursuant to the nuthority set forth in Seetion 5,
Chapicr 310, Stututes of 1987, the Commission upproved the Exchunge Agreement snd
authorized the delivery of this Quitclaim Deed on the terms and conditions set forth in the
Exchunge Agreement; and

WHEREAS, 1the Exchunge Agrcement sets lorth certuin approvals of und
conveyunces of lunds and interests thercin by the Stute of Culifomia, wscting by and
through the State Lunds Commission. releasing such lands from the public 1rust for the
purposcs of commerce navigation and fisheries in exchange for placing the public trust
on certain other lands: und

WHEREAS, in furtherance thercof. the Cily has agreed to convey to the State of
Culifornia the certain lands as more particulurly described hercinalier so that the State
may reconvey such lands (o the Cily free of the public trust:

NOW, THEREFORE, for valuable consideration, the receipt and
udequacy of which ure hereby acknowledged, the City hereby releuscs, remises und
yuitcluims to the Stute any and all right, title and interest in und to the real property
located in the City and County of San Fruncisco, State of Culifornia, described in Exhibit
A uttached herelo und depicted in Exhibit B attuched hereto, cach mude o pant hereof, 1o
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be held by the State for reconveyance 1o the City free of the legal character of tide and
submerged lands in accordance with the terms of the Exchange Agreement.

Executed this 2 € #hday of February, 2004

CITY AND COUNTY OF SAN FRANCISCO, a
Charter City and County

S Lopti

Steve chnﬁo.
Acting Director of Real Estate

RECOMMENDED:
PORT OF SAN FRANCISCO

4

DOUGLAS F. WONG
Executive Director

APPROVED AS TO FORM:

Dennis J. Herreru, City Atlomey

BY:W .S————

Deputy City Attorney

DESCRIBTION CIIECKED/APPROVED:

By: et Z ?VM*\
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CERTIFICATL OF ACKNOWLEDGMEN'T

State of Califomia
County of San Fruncisco

On February 2 £_. 2004, hefore me, _Ka"

personally nppeared _ S ev
personitlly known lo me, OR

TEERATED.
Comm. §1319824

(Official Seal)

hizen Ve Bfﬂn 4 /”.

v and 1k of QT (e g, ~Jane Die. Stary Jaiblic)

010 '

proved 1o me on the basis of satisluctory |
cvidence to the person(s) whose name(s) isfure
subscribed to  the  within  instrument  and
acknowledged to me thut he/shefthey exccuted
the same in his/her/their authorized cupacity(ics),
and that by his/her/their signature{s) on the
instrument the pemson(s), or the enlity upon
hehall of which the person(s) acted, exceuted the
instrument.

WITNESS my hand und official seal.

b G s d g ,
Signature /)A'- s V .-&f-ﬁ-f""fé\'-
Signuture of Notury Public
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CERTIFICATE OF ACKNOWLEDGMENT

State of Culifornia

County of Sun Fruncisco A
On Fabmnrr_[_ 2004. before me, Ej c.
rstmally .lppCull‘L'd

“proved to mc on t ¢ busis of salisfuctory

evidence to the per-on({) whose nume(}) is/vre
subscribed 1o the within instrument a
scknowledged to me that he/she/they exccuted
the same in his/hesitheir authorized capacity(ies),
and that by his/kesitheir signaturc(g) on the
instrument the person(4). or the entity upon
behalf of which the person($) acted, exccuted the
instrument.

hand und official seul.
(Official Scal) Signature M - %
. ~ Signature of Hutary Public

TPATIN AMLAERA § 34" <N Udwy B 0 hoert PuBar Lon b bornf oot buatios Caund s Conrn or+f Suirt mu 591 2
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EXHIBIT A

LEGRL, DESCRIPTION

ALL TERT PERL PROFERTY SITURTEC IN THE CITY AND COUNTY CF SAN FRANCISCC, STRIZ
OF CALITOANIA, CESCRIZED AS FOLICWS:

EZING A FORTION OF FARCEL “A" RS SAID FARCEL IS SECWN CN THAT MA? ENTITLED "HAP
OF LANDS TERNEFEFRED IN TRUST TQ THE CITY AND COUNTY GF SAN TRANCISCO”, TILED IN
800K “W* OF MAPE, PAGEE 6€ TEROGGH 72, OFTICIAL RECORDS, CITY AND COUNTY OF SAN
F2ENCISCC, STATE OF CRLIFORNIR AND AS FRRCEL “2“ IE FURTHER DESCRIBED IN THAT
DOCUMENT FECORDED MAY 14, 2976 IN =00K C16%, FAGE 573, OFTiCIAL RECORDE, CITY
RND COUKNTY OF SAN FRANCISCO, MORE PARTICULARLY DESCRIZSED RS FOLLOWS:

COMMENCING AT THE INTERSECIION OF THEE SOUTHWESTERLY LINZ OF 2EARLE STREET AND THZ
NORTHWESTEIRLY LINT OF SRYANT STREET, BEING A POINT ON THE GENERAL WESTERLY LINE
OF SAID PARCEL "A®"; THENCE SOUTHEASTERLY ALONG SAID SOUTHWESTERLY LINE OF EEARLE
STREET, B2.50 FEET TO THE SOUTHEASTERLY LINE CF BRYANT STREET; THENCE AT A RIGET
RNGLE NORTHEASTERLY ALONG SAID SOUTHEASTERLY LINE OF ERYANT STREET, B2.50 FEET
TO TRE INTERSECTION OF THE NORTHEASTERLY LINE OF BEALE STREET AND SAID
SOUTHEASTERLY LINE OF BRYANT STREZT, BEING THE TRUE POINT OF BEGINNING; THENCZ
NORTHZASTERLY ALONG SAID SOUTHEASTERLY LINZ OF .BRYANT STREET, 156.00 FEET:
THERCE RT A RIGET ANGLE SOUTHEZASTERLY, LEAVING SAID LINE OF ERYANT STPEET,
143.00 FEET; THENCE AT A RIGHT ANGLE SOUTHWESTERLY 1568.00 FZET TO SAID
NORTHERSTEZRLY LINE OF BEALE STREET; THENCE AT A RIGHT ANGLE NORTHWESTEALY ALOKG
SRIC LINE OF EIRLE STREET, 142.00 FEET 70 THE TRUE POINT OF BEGINNING.

BEING & PORTION OF SERWALL 330,

RLEO BEING A PORTION OF ZOT 01, RSSESSOR’S ELOCK 377:.

1-23§0-EX-A-LA.DOC
=350
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B

LB EXHIBIT "B”| &3
Id' i PARCEL "C” 3 H

QG g (W MAPS 68) 23

& SEE NOTE NO. 2) § =

_‘:‘"—NORWM'STERLY UINE OF BRYANT STREET
s —1
PARCEL "A”
(W MAPS 66) L5RYANT STREET (s2.50° WIDE)
_ (SEE NOTE No. 2)
= MRS < SOUTHEASTERLY LINE OF BRYANT STREET
o 155.00° | S s o
6%6 TN
| : B,

S L LOTRES TS

‘ : : HE

:

3&%3

g 158.00' § : § g

(S
2

(32.50° WDIE)

BEALE STREET

- SouT

1) MWN OF INTENTION m VACATE A
FPORTION OF MAIN STREET
RESOLUTION NO. 960—92 Wﬂ? 10,
1992 AND ORDERED TO BE VACATED
PER ORDINACE 14-83, JANUARY 17,
1993 AS APPROVED BY THE BOARD OF
SUPERVISORS, CITY AND COUNTY OF SAN

FRANGISCO,

NORTHEASTERLY UNE OF BEALE STREET

P.O.C. POINT OF
COMMENCEMENT 2.) PARCELS AS SHOWN ON THAT MAP
P.O0.B.  POINT OF BEGINNING ENTITLED “MAP OF LANDS TRANSFERRED
IN TRUST TO THE CITY AND COUNTY OF
SAN FRANCISCO ...°, FILED IN BOOK
“W® OF MAPS, PAGES 66-72, CITY AND
COUNTY OF SAN FRANCISCO

MARTIN M. RON ASSOCIATES, INC. RECORDER S OFFICE. i
LAND SURVEYORS 3.) ALL ANGLES OF DIMENSIONED LINES ARE
859 HARRISON ST., SUITE 200 90" UNLESS OTHERWISE INDICATED.
SAN FRANCISCO, CA. 94107
SEPTEMBER 2003 SCALE: 17=20" SHEET 1 OF 1

e T

Foe Tulfilal #FOF Ame
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CERTIFICATE OF ACCEPTANCE

This is to centily that the interest in real property conveyed by the Quitclaim Deced
dated 2-17b , 2004, from the City and County of San Francisco o the Staie
ol Califomia is hereby accepted by the undersigned ofTicer or agent on behalf of the State
of Califomia pursuant to authority confcrred by that act ol the Legislalure set forth as
Seclion 5, Chapler 310, Statutes of 1987, and the granlec consents to the recordation
thereof by its duly nuthorized ofTicer.

Dated;___ . -4 ~ . 2004

STMDS COMMISSION
g =N

: BV.‘M\\_.\JL *SJ’\

Robert L. Lynch

Its:Chiel, Division of Lund Management
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
T TN NIROE X o O O S R SN R VN SR LS Da R B e

Stats of California
g8

County of Mmﬂﬂ)

WMW'V[,M before me, CIYALE M- VAID, N gﬁ

rmwln-uun-(m

personslly appeared Wl' b Wﬂ&h — —_

"2 1t Symeinn
n.\{ersonally known o me

tJ proved to me on the basis of satisfactory
evidence

isidfe
- subscribed to thé within instryment and
o, SMEMEND ¢ knowledged lome et ey executed
L wrm ..a-: ;“u:c'm v the same In hislIﬁM ir aulhoriz
Y et 16230,2008 capacily(ipf). and thal 'by hisiér
signaturels] on the instrument the person

the enlity upon behalf of which the peraor}pﬂ
acted, executed the instrument.

to be the person{syf whose na

WITNESS my hand and official seal.

 Daet m_iater

1
|
-
E

OPTIONAL

Thouglt I informalion befow is ol requirad by inw, H inay peove vaiusbiy (o porsons rolying on the documon]
ond could pravent froudulent ramoval and resitachmant of thus form fo another document.

Speteten o Mt Doy, o ALY

Dotument Data; __ NumberofPages: .

Signer(s) Other Than Named Above;

Capacity(les) Claimed by Signer

Signer's Name: ___ A

I~ Individual
| Corporate Officer — Title{s):

J Pariner — "1 Limited [~ General

[ Atlomay in Fact

- Trustas

-l Guardian or Conservalor

™ Othor: -

T HHH DERNT

P LGLER
oy Jﬂwb-p"ﬂ

Signer s Reprasenting: -1

w mmnwmmnuzwm
43 12 Matar o Muiry SUSCIov » 2300 O Bew dor . U Bue 20T > Oromsanr-is, G4 BT0H 408 © Swr il o0 B/ oo P 4 DY M C30 008 Py 1 Gk, o>
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CUSTOMER SUPPORT
(866) 692-1915 LTR 10F 1
SAN FRANCISCO COUNTY ACCESSOR/RECORDER

CITY HALL ROOM 180

1 DR CARLTON B GOODLETT PLACE

SAN FRANCISCO CA 94102

SHiP THOMAS BARNETT
TO: (415) 350-5023
" 136 PRENTISS STREET

SAN FRANCISCO CA 94110

CA 941 9-24

LTI

UPS NEXT DAY AIR SAVER 1 P

TRACKING # 12 A53 F48 29 1013 7819

BILLING: 3RD PARTY
SIGNATURE REQUIRED
REF1: 54112391

REF2: 11418

CUE 131 Winimage 63 5V 04/2015
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Mall Tax Stalements To and ORI R LR

When Recorded, Mail To: Sm Framjm fssessor-Recorder
fissessor-Recorder
San Francisco Cruise Teminal, LLC DOC— zdab4_|-|553594_@0
c/o Lend Lease Development U.S., Inc. feot 1-CHICAGO Title Company
33 New Montgomery Street, Suite 220 Tussday, KAR 02, 2804 14:37:00
San Francisco, CA 94105 Ttl 56169 Nor-8082420526
Atin: Robert Hertzfeld REEL I585 IMAGE 1001
oJl/JL/1-9
(City of San Francisco Official Business \

Document Entitied to Frea Recordation
Pursuant to Government Code Section 6103)

Documentary Transfer Tax of $_£9, A7), =/ based on fuli value

of the property conveyed
q_
Seawdl Lot 330 (Space above this line reserved for Recorder’s use only)

Portuon ot Lot ), Bl 9|
GRANT DEED

For Valuable Considaration, the receipt and adequacy of which are hereby
acknowledged, the CITY and COUNTY OF SAN FRANCISCO, a Charter City and
County (herain called the *"Grantor®), pursuant to Resolution No. 460-03, adopted by the
Board of Supervisors an July 15, 2003, and approved by the Mayor on July 25, 2003,
hereby GRANTS to SAN FRANCISCO CRUISE TERMINAL, LLC, a Delaware limited
liability company (herein called the “Grantes”), ceriain real property situated in the City
and County of San Francisco, State of Califomnia (herein called the “City"), described in
Exhibit A attached hereto and made a part hereof (herein called “the Properiy™);

SUBJECT, however, to the following:

* (A) 2™ Instaliment of County and City taxes for Fiscal Year 2003-2004, a lien
due or payable, not yet delinquent

(B) County and City taxes for Fiscal Year 2004-2005, a lien not yet due or
payable;

(C) The Property lies within the boundaries of Mello-Roos Community Facilities
District 90-1, For School Facility Repair and Maintenance.

(D) The terms and conditions of the Purchase and Sale Agreement dated as of
August 18, 2003 (referred to herein as the “Sale Agreement”), a
Memorandum of which was recorded on January 18, 2004, as Reel 1555,
Image 212, Series No, 2004-H839445-00, Official Records of the City,
including but not limited to all rights granted therein or any attachments
thereto affecting or burdening the Property.
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NOTWITHSTANDING the foregoing and the provisions of Section 1113 of the
California Civil Code, the Grantor shali have no fiability to the Grantee in the event of
any defact in the title of the Grantee to the Property conveyed by the Grantor regardless
of the effact of such defect on the Grantae's rights in the Property, and no such defect
shall be grounds for the rescission of this Deed by the Grantee.

The Grantee herein covenants by and for itself, its heirs, executors,
administrators, successors and assigns, and all persons claiming under or through
them, as follows:

(1)  The Grantor shall have the right at its option to re-enter and take
possession of all portions of Property with all improvements, for which no certificate
evidencing "Completion” of the “Improvements” (as those terms are defined in the Sale
Agreement) has been issued by Grantor and recorded, and o terminate and revest in
the Grantor the estate theretofore conveyed to the Grantee by reason of failure of
condition subsequent, if after conveyance of the Property to the Grantee there is an
Event of Default by Grantee with respect to Grantee's obligations to construct and
Complete the improvements as set forth in Saction 11.02(a) of the Sale Agreement that
is not cured as provided in the Sale Agreement.

(2)  Such rights to re-enter, repossess, terminate and revest shall be subject to
and be limited by and shall not defeat, render invalid or limit (i) any mortgage, deed of
trust or other security inlerast permitied by the Sale Agreement; (ii) any rights or interest
provided in the Sale Agreement for the protection of the holders of such mortgages,
deeds of trust or other security interest, or (jil) any rights or interest provided in that
certain Intercreditor Agreement, dated as of the date hereof and recorded on the same
day and subsequent to this Deed in the Records of the City, entered Into betwsen
Grantor and HSBC Bank USA, a New York chartered commercial bank as
Administrative Agent, for the protection of the holders of such mortgages, deeds of trust
or other security interest, their successors and assigns.

(3) Without limiting the foregoing, as set forth in the intercreditor Agreement,
any party acquiring title to the Property upon foreclosura of tha Construction Deed of
Trust or acceptance by Morigage Lander of a deed in lisu of foreclosure (as those terms
are defined in the Intercreditor Agreement) (the *Successor Owner") shall be obligated
to Complete Construction of the Project (as those terms are defined in the Sale
Agreemnent) generally in accordance with the Schematic Drawings approved by the Port
Commission Resolution No. 03-43 (with such changes as may be approved by the Port)
but shall not be required to Complete Construction of the Project within the time frame
set forth in the Schedule of Performance then in effect under the terms of the Sale
Agreement. In addition, except in connection with a sale of the Property occurring

during the Repurchase Pariod (as provided in Section 3.g of the Intercrediior
Agreement), such Successor Owner shall not be required to comply with any other
provisions of the Sale Agreement.
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(4)  For purpases of Grantor's ability to exercise its right to re-enter set forth in
subparagraph (1) above against a Successor Owner, an "Event of Default” with respect
to the Successor Owner’s obligations to construct and Complete the' Project shall ocour
if Successor Owner is not, subject to Force Majeure (as defined in the Sale Agreement),
prosecuting diligently to Completion, the Construction of the Improvements to be
constructed on the Site as required under subparagraph (3) of this Deed, or abandons
or substantially suspends Construction for more than thirty (30) conseculive days, and
such failure, abandonment or suspension continues for a period of: (i) thirly (30) days
from the date of written notice from Grantor as to failure to commence Construction; or
(i) sixty (60) days from the date of written notice from Grantor as to abandonment,
suspension or a failure to prosecute construction or to Complete Construction of the
Improvements with due dillgence. in order for Grantor to declare an Event of Default for
fallure of such Successor Owner to prosecute construction diligently, in its notice stating
that Successor Owner is in default for failure to prosecute construction diligently, (1)
Grantor shall pravide an opinion from an independent third party experienced in high-
rise condominium construction that in such party's reasonable opinion, Successor
Owner is unliksly to accomplish "Completion” in a reasonable time, and (2) Successor
Owner shall fall to cure lis failure {o prosecute construction diligently within sixty (60)
days after such notice from Grantor.

(5) Such rights of Grantor to [e-enter, repossess, terminate and revest shall
terminate upon recordation of the certificate evidencing “Completion® of the
“Improvements® described in Section 6.03 of the Sale Agreement. In the case of a
Successor Owner, Grantor shall execute and deliver such certificate to the Successor
Owner upon salisfaction of the requirements set forth in Section 6.03 of the Sale
Agreement.

(6) Grantee acknowledges that it is purchasing the Propenty with the
knowledge that future devalopment of Piers 30/32, the Brannan Street Wharf proposed
for Pier 36 and the former location of Pier 34, and the remainder portion of Seawall Lot
330 that does not include the Property, may generate certain impacts during
construction and oparation such as noisa, parking congestion, truck traffic, auto traffic,
odors, dust, dirt, view and visual obstructions. Anticipated future development may
include (a) a mixed-use cruise terminal at Pier 30-32, including two cruise terminal
berths accomodating up to two 1,000 foot cruise ships, an approximately 100,000
square foot crulse terminal, approximately 325,000 square fest of office space, 425
parking spaces, approximately 150,000 square feet of retail space, and associated open
and public spaces, (b) the development of an approximately 57,000 square foot public
open space at the Brannan Street Whart, and (c) development of residential or holel
uses on the remainder of Seawall Lot 330. Grantee further acknowleges that
consideration paid by Grantee for the Property rellects the polential impacts from such
development.

it is Intended and agreed that the agreements and covenanis shall be covenants
running with the land and that they shall, in any event, and without regard to technical
classification or designation, legal or otherwise, and except only as otherwise
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specifically provided in this Deed itself, to the fullest extent permitted by law and equity,
binding for the benefit of the Grantor, and shall be enforceable to the extent provided
herein by the Grantor against the Grantee and its successors and assigns lo or of the
Property or any interest tharein.

IN WITNESS WHEREOF, the undersigned has executed this instrument this
2 Gth day of February, 2004.

GRANTOR:
CITY & COUNTY OF SAN
FRANCISCO,
a Charter City and County |
By:
STEVE LEGNITTO
Acting Director of Property
RECOMMENDED:
PORT OF SAN FRANCISCO

%

DOUGLAS F. WONG
Executive Director

APPROVED AS TO FORM:
Dennis J. Herrera, City Attorney

o YL gl
Neil H. Sekhri
Deputy City Attorney

DESCRIPTJON CHECKED/APPROVED:

By:

AGREED T0 AND ACCEPTED as of this_| > dayof _MARCH 2004
SAN FRANGISCO CRUISE TERMINAL LLC,

a Delaware limited jiability gpmpany
By: 142 4‘ A~

Name: Maurice Cococcia
Title: Managing Representative
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CERTIFICATE OF ACKNOWLEDGMENT

State of California

County of San Francisco
On February _2 & , 2004, before me,

personally appeared

5;{“\ feen V. Branchy
e.0., X )

Steve Legiitte

personally known to me,

OR

(Official Seal)

Proved to me on the basis of satisfaclory
evidence to the person(s) whose name(s)
is/are subscribed to the within instrument
and acknowledged to me that he/shethey
executed the same in his/her/thelr
authorized capacity(les), and that by
histher/their signaturs(s) on the instrument
the person(s), or the entity upon behalf of
which the person(s) acted, executed the
instrument.

WITNESS my hand and official seal.

Signature k{ﬂ%ﬂ ”/i(ﬂ"bé\

Sighature of Notary Public
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CERTIFICATE OF ACKNOWLEDGMENT

State of California

County of San Franclsco
On Eebruary _| _, 2004, before me,
Mapay

proved o me on the basis of satisfactory
evidenca to the person(§) whose name(g)
is/are subscribed to the within instrument
and acknowledged to me that he/shafthey.
executed the same in his/herftheir .
authorized capacity(iee), and that by
his/harlthelr signature(g) on the instrument
the person(), or the entity upon behalf of
which the person(g) acted, executed the
instrument.

WITNESS my hand and official seal.

(Official Seal) Signature%w)
, Signature of Ndtary Public
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EXHIBIT A

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE
OF CALIFORNIR, DESCRIBED AS FOLLOWS:

BEING A PORTION OF PARCEL "A” AS SAID PARCEL IS SHOWN ON THAT MAP ENTITLED “MAP
OF LANDS TRANSFERRED IN TRUST TO THE CTTY AND COUNTY OF SAN FRANCISCO®, FILED
IN BOOK “W” OF MAPS, PAGES 66 THROUGH 72, OFFICIAL RECORDS, CITY AND COUNTY OF
SAN FRANCISCO, STATE OF CALIFORNIA AND AS PARCEL “A" IS FURTHER DESCRIBED IN
THAT DOCUMENT RECORDED MAY 14, 1576 IN BOOK C169, PAGE 573, OFFTCIAL RECORDS,
CITY AND COUNTY OF SAN FRANCISCO, MORE PARTTCULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE INTZRSECTION OF THE SOUTHWESTERLY LINE OF BEALE STREET AND
THE NORTHWESTERLY LINE OF BRYANT STREET, BEING A POINT ON THE GENERAL WESTERLY
LINE OF SAID PARCEL “A"; THENCE SOUTHEASTERLY ALONG SAID SOUTHWESTERLY LINE OF
BEALE STREET, B2.50 FEET TO THE SOUTHRASTERLY LINE OF BRYANT STREET; THENCE AT
A RIGHT ANGLE NORTHEASTERLY ALONG SAID SOUTHEASTERLY LINE OF BRYANT STREET,
82.50 FEET TO THE INTERSECTION OF THE NORTHEASTERLY LINE OF BEALE STREET AND
SAID SOUTHEASTERLY LINE OF BRYANT STREET, BEING THE TRUE POINT OF BEGINNING;
THENCE WORTHEASTERLY ALONG SAID SOUTHEASTERLY LINE OF 3RYANT STREET, 158.00
FEET; THENCE AT A RIGHT ANGLE SOUTHEASTERLY, LEAVING SAID LINE OF BRYANWT
STREET, 143.00 FEET; THENCE AT A RIGHT ANGLE SOUTHWESTERLY 158.00 FEET TO SAID
NORTHEASTERLY LINE OF BEALE STREET; THENCE AT A RIGHT ANGLE NORTHWESTERLY ALONG
SAID LINE OF BEALE STREET, 143.00 FEET TO THE TRUE POINT OF BEGINNING.

EXCEPTING THEREFROM UNTO THE STATE OF CALIFORNIA, ITS SUCCESSORS AND ASSIGNS,
FOREVER, ALL MINERALS AND ALL MINERAL RIGHTS OF EVERY KIND AND CHARACTER NOW
KNOWN TO EXIST OR HEREAFTER DISCOVERED UNDER THE PROPERATY, INCLUDING, BUT RKOT
LIMITED 7O, OIL AND GAS AND RIGHTS THEREZO0, TOGETHER WITH THE SOLE, ZXCLUSIVE,
AND PERPETUAL RIGHT TO EXPLORE FOR, REMOVE, AND DISPOSE OF THOSE MINERALS BY
ANY MEANS OR METHCDS SUITABLE TO THE STATE OR TO ITS SUCCESSORS AND ASSIGNS,
BUT WITHOUT ENTERING UPON OR USING THE SURFACE OF THE LANDS HEREBY CONVEYED,
AND IN SUCH MANNER AS NOT TO DAMAGE THE SURFACE OF SAID LANDS OR TO INTERFERE
WITH THE USE THEREOE BY THE CITY AND COUNTY OF SAN FRANCISCO, A CHARTER CITY
AND COUNTY, ITS SUCCESSORS AND ASSIGNS, PROVIDED, HOWEVER, THAT THE STATE OF
CALIFORN:IA, 178 SUCCESSORS AND ASSIGNS, WITHOUT THE PRIOR WRITTEN PRERMISSION OF
THE CILTY AND COUNTY OF SAN FRANCISCO, A CHARTER CITY AND COUNTY, ITS SUCCESSORS
AND _ASSIGNS, SHALL NOT CONDUCT ANY MINING ACTIVITIES OF ANY NATURE WHATSOEVER
REOVE A PLANE LOCATED FIVE HUNDRED FEET {500') BELOW THE SURFACE OF THE
PROPERTY AS SET FORTH IN AND RESERVED BY THAT CERTAIN PATENT FROM THE STATE OF
CALTIFORNIA TO THE_CITY AND COUNTY OF SAN FRANCISCO, A CHARTER CITY AND COUNTY,
RECORDED MARCH + 2004 IN REEL + IMAGE ¢ OFFICIAL RECORDS OF THF
CITY 2‘!2 COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, INSTRUMENT NO.
_ﬂ_....ﬁ;‘.—'__

BEING A PORTION OF SERWALL 330.

ALSO BEING A PORTION OF LOT 01, ASSESSOR'S BLOCK 3771.

3-3309-EX~A-CUANTLLEL. [CT
I=1)=1
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City and County of San Francisco
Office of the Assessor-Recorder

MABEL S TENG
ASSESSOR-RECORDER
TRANSFER TAX AFFIDAVIT ' FOR RECORDER'S USE ONLY |

Bocument Serios Numbar:

NOTICE: ANY MATERIAL MISREPRESENTATION OF FACT IN THIS AFFIDAVIT IS A MISDEMEANOR
UNDER SECTION 1116 OF THE REAL PROPERTY TRANSER TAX ORDINANCE. ANY PERSON WHO
MAKES SUCH A MISPRESENTATION IS SUBJECT TO PROSECUTION FOR SUCH OFFENSE.

Portion ot

1. LOCATION OF PROPERTY" Bock ___ ___ 7. e 4
Swent Acdross Sl.ﬂWﬂ.—M.._W.T WQ_ e e ) e,

Describe document(s) o ba revorded: uﬂa .

2. 1S THIS A FORECLOSURE OR A TRUSTEE SALE? 13 Yes :ﬁau {l yos. compiwe this section, If no,

proceed to #3)

3. Is Ine Translaren the Banehiclary or Mortgegee J¥ns £l Mo

b. Please provice Nomnc of Truslee Dale of ihe origing! Dacd of Trust __

¢ Enter amounl ol consideralicn pard anc on line Ba for lax ea'culalio: R

3. IS THIS ALEASE? J Yes @ {Il yas, complale this suthon, il no, prnceai! |5 2d)

a. Is remanng lorm of inasa fncluding ranawa: aplions greatcr thai 50 years?
JdYes 1 Noliif o, no lax is due)

b, H yas, submi 8 copy of lease or summary of #s lerms
Consideration Value of teasehotd (if definits) S
Considoration Vrlue of lgasehold {if not definlte) S

& Enlor amount on line 6a lor 1ax calculation,

4 IS THIS A'GIFT IN WHOLE OR IN PART? 0O Yeoa 3@
Il yas. qva complaie usplanatwin, it no, procead lo #5).. . . _ . _

-

b o e — o 60 m— . " o wama i K e e

Flease be advised thet ¢ifis that are valusd ovar USS11,000 are stbject 10 the Gilt Tas and musl be reporlad
‘0 the Inlernat Revenue Service. The Gilt Tax applies to the transfer by gift of any property, others, or gifis lo
spouses, polilical organizalions or charities.
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SUB-PROJECT AREA (-1 (PIER /0 - OISTORIC CORE
Page 1 of 2

PARCEL A :

ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN
FRANCISCO, STATE OF CALIFORNIA, BEING PARCELS A & B AS SHOWN ON THAT MAP TITLED

"RECORD OF SURVEY 8565 ORTON LEASE AT PIER 70" RECORDED ON APRIL 30, 2015 ON

MAP BOOK FF PAGES 59—-61 OF SURVEY MAPS AT THE OFFICE OF THE RECORDER OF THE
CITY AND COUNTY OF SAN FRANCISCO, DESCRIBED AS FOLLOWS;

BEGINNING AT A POINT ON THE NORTHERLY PROJECTION OF THE EASTERLY LINE OF
MICHIGAN STREET (80.00 FEET WIDE) DISTANT 0.55 FOOT NORTHERLY FROM ITS
INTERSECTION WITH THE SOUTHERLY LINE OF TWENTIETH STREET (66.00 FEET WIDE), AS
SAID STREETS EXIST TODAY; RUNNING THENCE EASTERLY PARALLEL TO THE SOUTHERLY LINE
OF TWENTIETH STREET 480.00 FEET; THENCE AT A RIGHT ANGLE SOUTHERLY 23.09 FEET;
THENCE AT A RIGHT ANGLE EASTERLY 26.19 FEET; THENCE AT A RIGHT ANGLE SOUTHERLY
235.39 FEET; THENCE SOUTHWESTERLY ALONG A TANGENT CURVE CONCAVE TO THE
SOUTHWEST HAVING A RADIUS OF 25.00 FEET, A CENTRAL ANGLE OF S0°00°'00", AND AN
ARC DISTANCE OF 39.27 FEET: CONTINUING THENCE WESTERLY TANGENT TO THE PRECEDING
CURVE 84.15 FEET; THENCE AT A RIGHT ANGLE SOUTHERLY 106.84 FEET; THENCE AT A
RIGHT ANGLE WESTERLY 417.56 FEET; THENCE AT A RIGHT ANGLE NORTHERLY 114.36 FEET;
THENCE AT A RIGHT ANGLE EASTERLY 2.37 FEET; THENCE AT A RIGHT ANGLE NORTHERLY
23.93 FEET; THENCE AT A RIGHT ANGLE EASTERLY 4.95 FEET; THENCE AT A RIGHT ANGLE
NORTHERLY 252.03 FEET; THENCE AT A RIGHT ANGLE EASTERLY 13.20 FEET TO THE TRUE
POINT OF BEGINNING, CONTAINING 191,283 SQUARE FEET OF LAND, MORE OR LESS.

EXCEPTING THEREFROM ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING OIL AND GAS
DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS ON SAID LAND FOR
EXPLORATION, DRILLING AND EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, AS
EXCEPTED AND RESERVED BY THE STATE OF CALIFORNIA IN THAT CERTAIN ACT OF
LEGISLATURE (THE "BURTON ACT") SET FORTH IN CHAPTER 1333 OF THE STATUTES OF

1968 AND AMENDMENTS THERETO, AND UPON TERMS AND PROVISIONS SET FORTH THEREIN.

PORTe_— DEPARTMENT OF ENGINEERING A CALIFORNIA UMITED LIABILITY COMPANY

LSAN FRANCISCO PORT COMMISSION H|STOR|C PlER 70, LLC APPROVED

PORT OF SAN FRANCISCO

M CHARCE OF WADE BY: ECC TRACED BY caa. B [ SCALE SHEET MO oF
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SUB-PROJECT AREA G-1 (PIER 70 - HISTORIC CORE)
__Page2 of 2

PARCEL C:

ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN
FRANCISCO, STATE OF CALIFORNIA, BEING PARCELS C, D & E AS SHOWN ON THAT MAP
TITLED "RECORD OF SURVEY 8565 ORTON LEASE AT PIER 70" RECORDED ON APRIL 30,
2015 ON MAP BOOK FF PAGES 59-61 OF SURVEY MAPS AT THE OFFICE OF THE
RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO, DESCRIBED AS FOLLOWS;

COMMENCING AT THE POINT OF INTERSECTION OF THE NORTHERLY LINE OF TWENTIETH
STREET (66.00 FEET WIDE) AND THE EASTERLY LINE OF ILLINOIS STREET (80.00 FEET

WIDE), AS SAID STREETS EXIST TODAY, SAID POINT BEING THE TRUE POINT OF BEGINNING;

RUNNING THENCE NORTHERLY ALONG THE EASTERLY LINE OF ILLINOIS STREET 29.50 FEET;
THENCE AT A RIGHT ANGLE WESTERLY 4.00 FEET; THENCE AT A RIGHT ANGLE NORTHERLY
121.50 FEET; THENCE AT A RIGHT ANGLE EASTERLY 4.00 FEET; THENCE AT A RIGHT ANGLE
NORTHERLY 3.67 FEET TO A POINT ON THE SOUTHERLY WALL OF BUILDING No. 40; THENCE
AT A RIGHT ANGLE EASTERLY 19.63 FEET; THENCE AT A RIGHT ANGLE NORTHERLY 25.78
FEET; THENCE AT A RIGHT ANGLE EASTERLY 11.86 FEET; THENCE AT A RIGHT ANGLE
NORTHERLY 18.99 FEET; THENCE AT A RIGHT ANGLE EASTERLY 58.78 FEET; THENCE AT A
RIGHT ANGLE SOUTHERLY 79.86 FEET; THENCE AT A RIGHT ANGLE EASTERLY 417.88 FEET;
THENCE AT A RIGHT ANGLE SOUTHERLY 119.58 FEET TO A POINT ON THE NORTHERLY LINE
OF TWENTIETH STREET; THENCE AT A RIGHT ANGLE WESTERLY ALONG SAID NORTHERLY LINE
OF TWENTIETH STREET 508.15 FEET TO THE TRUE POINT OF BEGINNING, CONTAINING
67,354+ SQUARE FEET (1.546) Ac) OF LAND, MORE OR LESS.

EXCEPTING THEREFROM ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING OIL AND GAS
DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS ON SAID LAND FOR
EXPLORATION, DRILLING AND EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, AS
EXCEPTED AND RESERVED BY THE STATE OF CALIFORNIA IN THAT CERTAIN ACT OF
LEGISLATURE (THE "BURTON ACT") SET FORTH IN CHAPTER 1333 OF THE STATUTES OF

1968 AND AMENDMENTS THERETO, AND UPON TERMS AND PROVISIONS SET FORTH THEREIN.

PORT e DEPARTMENT OF ENGINEERING A CALIFORNIA LIMTED LIABILITY COMPANY

SAN FRANCISCO PORT commssion | HISTORIC PIER 70, LLC L

N OWRE oOF WOE BY: I TRACED &Y O, BY OWTE SINE SHEET M0 oF
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EXHIBIT B

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

[See attached Ten-Year Capital Plan FY 2015-2024 Update]
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L EXECUTIVE SUMMARY

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

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

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

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

Since its inception in 2006, the Capital Plan has provided a solid framework for the Port’s
investment to maintain and enhance its assets. In particular, the Port has utilized the plan’s
findings and priorities to guide issuance of its revenue bonds as well as preparations for the 34"
America’s Cup.

In the past four years, the Port has seen a dramatic uptick in capital investment, with
approximately $160 million expended for a variety of projects that have advanced the Port’s
maritime commerce mission, brought people to the waterfront, and made substantial progress
toward reducing the Port’s capital backlog. The James R. Herman Cruise Terminal project, park
projects, and the City’s commitment to host the 34™ America’s Cup drove much of the Port’s
recent investment.

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

a very short timeframe;

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

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

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

strategy to obtain entitlements and regulatory approvals, particularly for in-water
construction.
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Pursuant to direction from the Port Commission, this year’s plan continues progress made in
recent years to expand and stabilize capital funding from the Port’s operating budget. Port staff
also has continued to refine the capital project scoring process, with an inter-divisional focus on
project readiness and financial outcomes.

The strategic, ongoing challenges to the Port discussed in detail in this plan are ever present in
the minds of the Port staff: seismic risk to the seawall and other Port facilities; tidal flooding and
sea level rise; the Port’s yellow- and red-tagged facilities; ongoing problems posed by underpier
utility infrastructure; revitalization of the southern waterfront; and the relentlessly increasing cost
of dredging the Port’s berths. Daunting as these challenges may be, the Port staff has developed
concrete strategies for addressing them.

With respect to the Port’s annual recalculation of needs, this plan identifies a total need of just
over $1.62 billion over the ten-year period (plus an additional $476.3 million for conditional
seismic work), primarily for deferred maintenance and subsystem renewal work required on Port
facilities.

Changes From Prior Year Plan State of Good Repair
Backlog Renewal One-Time Total Seismic
($ millions) | ($ millions) | (8 millions) | ($ millions) | ($ millions)

Prior Year (FY2015-24) Plan 3613.4 $544.0 3433.1 31,590.5 $464.3
Updated project cost estimates, (73.8) (15.6) (89.4) (11.2)
completions
Leased facility improvements (by (6.3) (6.3)
tenants)
New year ten (FY2025) project costs 48.0 48.0
Escalation (5%) 30.7 27.2 21.66 79.53 23.2
FY2016-25 Plan $570.3 $612.9 $439.2 $1,622.3 $476.3

The total need of $1.62 billion for state-of-good-repair projects includes an estimated $612.9
million for capital renewal, which represents the amount needed over the next ten years to
maintain facilities in a state-of-good-repair, as projected in the FRRM database. This plan shows
an existing backlog for deferred maintenance of $570.3 million, with another $439.2 million for
other one-time expenses. Investments for seismic repairs may or may not be required during the
ten-year period; as such, the $476.3 million cost of seismic work is not included in the total need,
but is shown separately.

The plan projects total sources of $853.7 million will be available during the ten-year period, of
which the Port will use $487.9 million to fund state-of-good-repair and $365.8 million to fund
capital enhancement projects (including seismic work). At the end of the ten-year period, the
Port will reduce its state-of-good-repair needs by 30 percent from $1.62 billion to $1.13 billion
and its conditional seismic needs from $476 million to $464.3 million.

As with last year’s plan, this plan separates internally- and externally-generated sources into
separate discussions. Internally-generated funding sources include (1) Port capital funds, (2)
Port revenue bonds, and (3) tenant obligations. Together, these sources are projected to generate
$344.7 million over the next ten years, of which the Port will apply $328.1 million (or 95
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percent) to state-of-good-repair projects and $16.6 million (or 5 percent) to capital enhancement

projects.
Internally-Generated Funding Repair Enhancement Total
Sources ($ millions) ($ millions) ($ millions)
Port Capital Budget $139.5 $16.6 $156.1
Port Revenue Bonds & COPs 41.2 41.2
Port Tenant Improvements 147.4 147.4
Total $328.1 $16.6 $344.7

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

Externally-Generated Funding Repair Enhancement Total
Sources ($ millions) ($ millions) ($ millions)
General Obligation Park Bonds $5.6 $55.5 $61.1
Federal & State Grants 0.4 24.8 25.2
Federal Railway Administration 0.0 28 28

US Army Corps of Engineers 27.5 0.0 27.5
Prop 1B, RM2 (DTFT) 7.6 89.8 97.4
Development Projects 119.0 176.1 295.1
Total $160.1 $349.0 $509.1

The Port’s Ten-Year Capital Plan continues to evolve since its inception nine years ago. The Port
has used the information that the plan generates to develop and implement its legislative and
financing strategies to redevelop the City’s waterfront, fulfill its public trust mission, and guide
the stewardship of its extensive assets.

Since the first plan in 2006, the Port has used this document to guide a total in investment in
excess of nearly $220 million in non-developer funding. Still, a persistent gap remains between
the Port’s available resources and ever growing need. It is a clear challenge, but one the Port has
demonstrated it has the fortitude as an institution to meet. While the plan is a forward looking
document, it is our history of continual improvement that has generated opportunity for growth,
and leveraged even greater opportunity. It provides a solid framework and confidence-building,
holistic view of the Port to interested constituents, as well as to general audiences.

This year, the Port Commission and Port staff will commence a public planning effort to update
the Waterfront Plan with the help of the Planning Department, the Bay Conservation and
Development Commission and the California State Lands Commission. This effort will be
informed by the 10-Year Capital Plan in a way that was not possible in 1997 when the
Waterfront Plan was first adopted. At the time, the Port had some understanding of the condition
of its assets — but not the Portwide, strategic view afforded by the 10-Year Capital Plan.

Through this planning effort, the Port Commission and the public will have an opportunity to
align the 10-Year Capital Plan and the Waterfront Plan, as the Port strives to develop strategies
to remain a strong steward of its aging historic resources in the face of major challenges
including seismic risk and sea level rise.
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IL INTRODUCTION

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

The Port produced the first ten-year outlook of its capital needs in 2006. That achievement was
significant because it provided a complete inventory of the Port’s facilities, which span 72 miles
of waterfront stretching from Fisherman’s Wharf to India Basin in Bayview-Hunters Point,
including piers, wharves, roadways and upland properties along San Francisco Bay. The Port
undertook a laborious process of characterizing the general condition of each of its facilities in a
newly defined capital portfolio, including generation of estimates for needed capital repair,
proposed enhancements and seismic upgrades. This, together with a reporting of various
existing and projected sources of funding, enabled the public to understand for the first time the
magnitude of the Port’s capital needs, as well as the limited resources available to address them.
As reflected then and in this current update, existing and projected funding continues to fall
short; the FY2016-25 plan identifies funding to address approximately 30 percent of the needed
investment in “state-of-good-repair” work to maintain facilities over the next ten years.

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

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

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

This year’s plan reflects improvement in the Port’s ability to address its capital needs over the
next ten years. While the overall need is still substantial, some of the strategies the Port has put
in place are beginning to yield results. A review of highlights from the last two years illustrates
the Port’s progress: the Exploratorium opened at Pier 15; the 34™ America’s Cup regattas were
held on the San Francisco Bay; the Port completed major waterfront parks and shoreline
improvements in Fisherman’s Wharf, South Beach, Mission Bay, and Bayview Hunters Point;
and Turner Construction completed construction of the James R. Herman Cruise Terminal and
Northeast Wharf Plaza at Pier 27.

The Port’s facilities are beautiful and iconic, but aging. The Port has historically relied on
private investment and long-term master leasing to provide resources for new construction and
major rehabilitation of its facilities. The Port’s Waterfront Land Use Plan explicitly
acknowledges this strategy by establishing the process by which the Port selects and partners
with private developers. These public-private partnerships pursue mixed use development in
designated areas of the waterfront, primarily using private equity and historic tax credits (where
applicable). As indicated in prior capital plans, the Port staff has found this approach, on its
own, is insufficient, and that additional tools are necessary for the Port to make real progress in
its transition from its industrial past to a modern Port and City waterfront.

Increasingly, the Port relies on coordination with other public agencies at the federal, state, and
local levels to fund major waterfront improvements. In 2013, the Capital Planning Committee
recommended, and the Board of Supervisors formally adopted, guidelines for the use of
Infrastructure Financing District (IFD) tax increment proceeds in association with major Port
development projects, formalizing City policy as to how this powerful funding tool can be used
along the waterfront. The Board of Supervisors also unanimously endorsed term sheets for
master plan developments at Seawall Lot 337 & Pier 48 and at the Pier 70 Waterfront Site. The
use of IFD tax increment proceeds both addresses the Port’s existing backlog at these sites, and
builds the accompanying enhancements that make these new developments possible. The size
and complexity of these new development proposals garnered a significant level of public
attention throughout much of 2013.

Controversy about height limits dominated the discussion about the waterfront in 2014. Local
residents and environmental organizations who shared an intense concern about heights in
several key instances — during the Broadway Hotel design process, the 8 Washington approval
process, and during initial consideration of Piers 30-32 as a site for a Golden State Warriors
pavilion — forged a coalition to pass Proposition B in June 2014, a measure requiring a public
vote for any waterfront height increase on Port property. Proposition B passed by 59-41%.
Proposition B has changed what was primarily a neighborhood planning discussion about
appropriate heights into a Citywide discussion with statewide implications, as evidenced by the
recent lawsuit that State Lands filed to challenge the measure.

Public planning for Seawall Lot 337 and Pier 70 has demonstrated a clear need to increase height
limits to enable feasible redevelopment in these areas. Potential maritime industrial uses in the
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Port’s Southern Waterfront are also likely to require increases above existing height limits in
SOme cases.

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

In the past three years, the Port has seen a dramatic uptick in capital investment in projects that
have advanced the Port’s maritime commerce mission, engaged people at the waterfront, and
made substantial progress toward reducing the Port’s capital backlog. Much of the Port’s own
investment over the past two years was driven by the City’s commitment to host the 340
America’s Cup, which required targeted investments delivered by the Port and its contractors at
Piers 30-32 and Piers 19, 19'4, 23, 29 and 29%% to make these facilities safe for event participants
and spectators. These included major reconstruction of the Pier 19 south apron, which now
serves as dedicated open space, new power distribution in the Pier 23 shed, substantial
substructure repair to Pier 29, ceiling truss repairs in the Pier 29 shed, and rehabilitation of
structural elements at the marginal wharf underneath the Embarcadero at Piers 30-32.

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

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

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

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

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

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

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

e Basic repairs and improvements to existing facilities that support continued leasing and
revenue generation;

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

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

¢ Investments in waterfront parks and public open space that meet public trust needs and
acknowledge the increasing role of Port lands in addressing City economic and quality-
of-life objectives; and

e Strategic waterfront development that leverages private investment to support City

policies and transform the waterfront, while reducing the Port's capital liability and
enhancing land value.

Waterfront Land Use Plan Update

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

Port staff published the Draft Review of the Waterfront Land Use Plan, a report that documents
120 major Port development and capital project accomplishments since 1997, analyzes
development projects that were initiated but were not completed to glean lessons learned, and
makes preliminary recommendations to the public and the Port Commission about issues that
should be considered in updates to the Waterfront Plan. The Port accepted public comment on
the Draft Review through November 30, 2014, as the first phase in a broader public outreach
effort to update the Waterfront Plan.

Port staff intends to develop detailed recommendations for Port Commission consideration for a

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

o There is not that much Port land available for mixed-use development. Much of the
Port’s 670 acres has been developed for long-term uses or otherwise are dedicated for
open space and maritime uses. Approximately 44% of Port property, or 298 acres, is
used or reserved for maritime uses. Another 131 acres, or 20%, has been turned into
open space, or is planned for open space. 18% of Port property (120 acres) has been
developed for mixed uses or is leased. Approximately 8% of Port property (51 acres) is
in various stages of planned mixed use development, including two new neighborhoods
at Pier 70 and on Seawall Lot 337 in Mission Bay. Port staff has identified an additional
5% of Port property that is still un-programmed, but is likely development sites;
another 7% of Port property is characterized by “engineering, economic and regulatory
challenges” which could or could not be viable development sites pending further
analysis and public dialogue.

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

® Rising sea levels and the City’s future flood protection needs pose a serious challenge
to the Port’s traditional model of redeveloping finger piers. Some piers are subject to
current flood risk in a strong storm (100 Year Flood), and the piers will become more
flood prone over time. With rising sea level, the construction window for repair and
maintenance of substructure decks of finger piers will become shorter and shorter making
it quite expensive to repair and maintain the substructure decks. The concrete degradation
due to corrosive marine environment also is expected to accelerate. Considering all these
facts, Port staff do not consider additional 66 year leases of the piers advisable without an
identified solution to sea level rise; based on current projections of rising sea levels, 35
(or 30) year leases may be the longest advisable lease term. Lease provisions that allow
early termination for sea level rise, or two way options to extend leases with solutions to
sea level rise could provide a similar solution. Port staff needs to evaluate solutions to
protect piers from flooding, such as flood walls or raised floor elevations. Other
approaches to protecting the Port’s historic finger piers, such as restoring bulkhead
buildings for public use, and keeping pier sheds in light industrial use, also should be
investigated.
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o Addressing seismic risk to the seawall and the bulkhead buildings that mark the
entrance to the Port’s piers is a clear priority. The Seawall Seismic Risk Analysis will
analyze seismic and liquefaction risk to the Port’s seawall in a major temblor on a nearby
fault. If the study identifies that the seawall is subject to significant movement during
such an event, it could undermine the bulkhead structures along the Embarcadero, and
damage utilities and the Embarcadero Roadway, including San Francisco Municipal
Transportation Agency transit infrastructure. The study will also provide high level
conceptual design solutions to mitigate this risk,

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

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

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

Continuing Challenges and Opportunities

In addition to the investments needed to maintain facilities in a state-of-good-repair, there are
other issues that may pose significant challenges in the future. The most immediate concerns,
and implications for this and future capital plans, are described below.
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The Seawall: The seawall and adjoining marginal wharf' that run along The Embarcadero from
Fisherman’s Wharf southwest to Mission Bay constitute the City’s primary flood control system
along the Bay waterfront. Collectively, these interconnected structures form the essential
foundation of The Embarcadero Promenade. Built in segments from 1876 to 1929, the Seawall
was and still is a major engineering achievement, established through the creation of a reinforced
rock dyke, supported by concrete and wooden piles. The Port has maintained ongoing efforts to
repair the seawall, which is a contributing historic resource in the Embarcadero National Register
Historic District.

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

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

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

o assessment of earthquake damage and safety risks, including SFPUC, BART and MUNI
infrastructure

e forecast of economic impacts;

» development of conceptual level earthquake retrofits for the seawall and bulkhead
wharves; and

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

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

! The marginal wharf, or bulkhead wharf, is a piled structure built parallel to the waterfront along the top of the
seawall with the purpose of extending a deck over the water to provide berthing for ships along the seawall and as a
connection point for the finger piers, which in many cases were built later. The marginal wharf was built in twenty
one sections and varies in width and construction, the newer sections being constructed of concrete,  The marginal
wharf also supports the bulkhead buildings along The Embarcadero.

? The Joint Policy Committee is a forum where the three major regional policy entities, which include BCDC, the
Metropolitan Transportation Commission and the Association of Bay Area Governments, resolve competing policy
objectives in order to provide unified policy guidance to Bay Area local governments, The Joint Policy Committee
has been charged by the three agencies with further analysis and public policy guidance to local governments that
are exposed to risks of sea level rise.
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this effort, Port engineers are suggesting a wide potential range of costs to strengthen the
secawall, ranging from $50 million (for relatively minor strengthening in a few locations) to $4
billion (for complete replacement). Costs in this range are beyond the port’s ability to fund with
its own resources, and a combination of sources will likely be required to fund this work,
including local, state and federal sources. A major goal of this study is to produce a conceptual
seismic design for the seawall and bulkhead wharves that can be incorporated in the City’s 10-
Year Capital Plan.

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

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

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

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

In 2013, the Engineering Division updated the Port Commission on the status of facilities that are
load-restricted (yellow-tagged) or fully restricted (red-tagged), based on the Facility Assessment
Program.’ The Engineering Division has updated this report, which will be heard before the Port
Commission on February 10, 2015.

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

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

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

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

Facility Remediation Plan

Pier 31 Port Engineering is preparing design plans for
architectural, structural and utility improvements.
Project will be bid in 2015.

Pier 38 A private development partner has been selected who

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

Pier 19 North Apron Port Enginecring is 90% complete with creation of
structural repair plans. Repair to begin in the
summer of 20135.

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

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

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

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

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

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

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

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

* “Economic Benefits of Port Maritime and Industrial Uses,” prepared by BAE Urban Economics, December 2013.
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Waterfront Environmental Impact Report (SEIR) and has commenced work with the San
Francisco Planning Department on this effort..
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IV. CAPITAL NEED ESTIMATES

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

This $1.62 billion in need is approximately $39 million more than the need identified in the
Port’s prior year (FY2015-24) capital plan (excluding conditional seismic work, which was $464
million in the prior year). Each year the capital plan cost estimates are updated to reflect the
following changes:

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

2. Project costs are updated to reflect more recent estimates, where available (e.g., as a
result of a more extensive engineering analysis, design and/or third-party cost estimates);

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

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

FRRM).

Table 1 summarizes adjustments to the Port’s capital need estimates. Completed projects help to
lower the need, while inflation and the addition of a new tenth year add to the projected need
over the next ten years. Updated project cost estimates are based on more detailed engineering
designs for development projects at Piers 30-32 and Pier 70.
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Table 1 -- Port Capital Need Estimates

Changes From Prior Year Plan State of Good Repair
Backlog Renewal One-Time Total Seismic
($ millions) | ($ millions) | (S millions) | ($ millions) | ($ millions)

Prior Year (FY2013-24) Plan 3613.4 3544.0 $433.1 $1,590.5 $464.3
Updated project cost estimates, (73.8) (15.6) (89.4) (11.2)
completions
Leased facility improvements (by (6.3) (6.3)
tenants)
New year ten (FY2025) project costs 48.0 48.0
Escalation (5%) 30.7 27.2 21.66 79.53 23.2
FY2016-25 Plan $570.3 $612.9 $439.2 $1,622.3 $476.3

As Table 1 illustrates, the total need of $1.62 billion for state-of-good-repair projects includes an
estimated $612.9 million for capital renewal, which represents the amount needed over the next
10 years to maintain facilities in a state-of-good-repair, as projected in the FRRM database. This
plan shows an existing backlog for deferred maintenance of $570.3 million, with another $439.2
million for other one-time expenses.” Investments for seismic repairs may or may not be
required during the ten-year period, as described below; as such, the cost of seismic work is not
included in the total need, but is shown separately. Appendix A provides a detailed breakdown
of the need shown in Table 1, by Port facility.

Seismic¢ Costs

Since the publication of the Port’s first capital plan in 2006, the Port has maintained a policy
decision to assume as a need all seismic repair even where that need exceeds code-driven
requirements. In consideration of the fact that many of the Port’s structures arc 100 years old,
the Port’s original capital plan adopted a standard that all properties should be upgraded to
modern seismic standards.

The City’s Capital Planning Committee has provided direction to City departments to report
need (defined as projects required to maintain property in a state of good repair) separately from
seismic work.® To conform to City convention, the FY2012-21 Capital Plan instituted a policy of

3 One-time needs are generally utilized in FRRM for non-cyclical needs, which are typically driven by changes in
code requirements. The Port’s capital modeling also includes a large number of the structures at Pier 70 in this
category, as they are condemned and entirely in a state of deferred maintenance. For these structures, partial
rehabilitation is not a viable option, and any rehabilitation will trigger substantial seismic work, Until they are
rchabilitated and enter a capital maintenance cycle, the entire rehabilitation cost for these buildings are modeled as
one-time costs,

¢ The City’s modeling of capital needs differs from the Port’s in one very important respect, which is related to the
fact that only the Port must account for pile supported picr structures. The City’s calculation of “nced” is entirely
centered around renewal of building subsystems at the end of their usable life. As a result, there are no state-of-
good-repair projects carried in the City Plan that could trigger a seismic upgrade to the structure in which they are
contained. For that reason, the City classifies all seismic upgrade projects as capital enhancements. The Port’s
modeling of its capital assets is distinct from the City’s in that the Port includes structural elements of buildings —
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programing funding for seismic work only where a change of use or major rehabilitation is
taking place, consistent with building code requirements. The FY2016-25 Capital Plan further
distinguishes between the Port’s aggregate capital need and capital need inclusive of contingent
seismic costs by separating out seismic costs from state-of-good-repair. Over the next ten years,
that seismic need totals $476 million.’

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

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

7 This number excludes Pier 70, where the costs for seismic work are rolled into “full rehabilitation” estimates,
where seismic-only costs cannot be separated out (see footnote #5).
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Y. CAPITAL EXPENDITURES

This plan identifies funds that are projected to be available during the ten-year period from
FY2016 through FY2025. The expenditure of those funds is broken into two categories: (1)
capital projects that help maintain the Port’s facilities in a state-of-good-tepair, and (2)
enhancement projects that add value to the Port property (some enhancement projects also
include work to address seismic conditions). Table 2 provides a breakdown of capital
expenditures and funding sources by fiscal year.

Table 2 — Ten-Year Capital Expenditure Plan

Spending Plan FY2016 FY2017 FY2018 FY2019 FY2020 FY2021-25 Total Deferred
State of Good Repair SOGR:
Emergency Facility Repair 0.1 0.1 0.1 01 0.1 0.5 1.0 | 1,133.0
ADA 0.1 0.1 0.1 0.1 0.5 09
Dredging 18.9 8.0 8.0 6.0 6.0 30.0 72.9 | Deoferred
Emerging Needs Seismic:
Repair / Reinvestment 604 529 44.8 49.4 21.2 184.5 413.2 464.5
State of Good Repair Subtotal: 794 59.1 §51.0 55.6 274 215.5 487.9
Enhancements
Parks and Open Space 10.5 12.8 0.8 324 56.5
Facility Improvements 2.0 6.5 53 4.2 4.4 204 42.9
Development Project Areas 53 59.6 62.5 151 335 176.1
Ferry Terminal Expansion Project 9.4 10.2 9.7 38.6 22.4 90.3
Enhancemenis Subtofal: 22.0 349 75.4 105.3 19.5 108.7 365.8
Spending Total: 101.3 93.9 1264 160.9 47.0 324.2 853.7
Funding Sources FY2016 FY2017 FY20M18 FY2019 FY2020 FY2021-25 Total
Port Capital Budget 12.8 19.8 222 16.9 15.5 69.9 156.1
Port Revenue Bonds and 12 40.0 412
General Obligation Park 114 139 0.8 35.0 61.1
Federal & State Grants 2.0 38 2.0 22 25 126 252
Federal Railway 28 28
US Amy Corps of Engineers 0.3 7.0 20.2 275
DTFT - State Proposition 1B 5.4 6.1 10.3 38.6 224 82.8
DTFT - Local Sources (RM2) 54 6.1 3.1 14.6
Port Tenant Improvements 294 5.5 8.9 294 13.8 60.4 147.4
Development Projects 30.7 31.8 79.0 74.7 15.1 63.7 2951
Funding Total: 101.3 93.9 1264 160.9 47.0 324.2 853.7

Balance/ {(Shortfall):

Addltlonal Funding Sources FY2016 FY2017 FY2018 FY2019 FY2020 FY2021-25 Total
US Amy Corps WRDA 2020 40.0 40.0
City Match to WRDA 2020 20.0 20.0
Transferrable Development 23.9 239

Additlonal Funding Sought 83.9 839
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As Table 2 illustrates, a total of $853.7 million is projected to be available during the ten-year
period, of which the Port will apply $487.9 million to state-of-good-repair needs and $365.8
million to capital enhancement projects (including seismic work). At the end of the ten-year
period, the Port will reduce its state-of-good-repair needs by 30 percent from $1.62 billion to
$1.13 billion and its conditional seismic needs from $476 million to $464.3 million.*
Fluctuations in year-to-year spending are driven by the timing of repair and renewal activities,
the availability of grant funding for dredging the Central Basin, and development project
schedules, as reflected in project term sheets and other planning documents.

Overall, the plan reflects a balanced expenditure of funds, with most of the Port’s internally
generated funding sources directed towards state-of-good-repair (SOGR) projects, whereas
enhancement projects are more dependent on externally generated funds, as described in the next
section and illustrated below:

Figure 1 — All Funds, Sources and Uses

Externally Internally
Generated - Generated -

Enhancement SOGR
41% 38%
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Generated -
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While the plan projects $853.7 million in capital investments over the next ten years, at the end
of that period the Port will still face a backlog of $1.13 billion for needed improvements, and
possibly another $464.5 million in conditional seismic work. The Port must continue to explore
ways to address these unfunded needs, including building partnerships to attract new sources of

' A small amount of seismic conditions will be addressed by development projects (Pier 48 and Pier 70) and the
Downtown Ferry Terminal project. For the most part, project plans assume that conditional seismic requirements
are not triggered. The capital plan will continue to carry conditional seismic costs in project inventory unless and
until there is a definitional change or investments are made that remove the cost,
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funds. Some pier sheds, such as Piers 26, 28, and 54, do not appear viable for rehabilitation with
present day financing tools (although rehabilitation of the bulkhead structures appears feasible).
Piers 26 and 28 are contributing resources to the Embarcadero Historic District listed on the
National Register of Historic Places. If the Piers 26 and 28 sheds cannot be rehabilitated in their
entirety (as prior predevelopment investigation at Pier 26 suggests), Port staff believe that there
may be an approach to saving and rehabilitating the historic Piers 26 and 28 bulkhead buildings,
with their distinctive Spanish-Mediterranean facades underneath the Bay Bridge. The Port will
work with historic rehabilitation experts and the public to determine the future of these facilities.

The bottom of Table 2 lists additional funding sources that the Port is actively pursuing. These
funding sources are too speculative to include in the current expenditure plan, but reflect the
Port’s ongoing strategy for outside funding sources. As the Port obtains additional federal, state
or local legislative authorization or grant awards, these funding sources will be added to future
capital plans. It is also likely that estimations of need will change as the Port investigates these
funding opportunities. For example, it is only after the Port conducts preliminary engineering
analysis of the seawall that staff will be able to accurately reflect costs to strengthen the seawall
in the capital plan.
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V1. PLAN OF FINANCE

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

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

A. Internally-Generated Funding Sources

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

Internally-Generated Funding Repair Enhancement Tatal

Sources ($ millions) ($ millions) (3 millions)

Port Capital Budget $139.5 $16.6 $156.1

Port Revenue Bonds & COPs 412 41.2

Port Tenant Improvements 147.4 147.4

Total $328.1 $16.6 $344.7
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The sources and uses of internally-generated funds are illustrated below:

Figure 2 — Internal Funding Sources Figure 3 — Uses of Internal Funds
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A.l Port Capital Funds

In 2012, the Port Commission adopted a policy designating a minimum amount of operating
revenues for capital projects. Pursuant to this policy, on an annual basis, a minimum of no less
than 20 percent of Port operating revenues shall be set aside in the Port’s operating budget to
fund capital expenditures (increasing to 25 percent beginning in FY2019). This minimum
funding requirement shall be met through (1) an annual appropriation for current capital
expenditures (“Capital Budget™) and (2) a designation of current estimated revenues for future
capital expenditures, consistent with the Ten-Year Capital Plan. The policy is intended to (1)
ensure that the Port has stable and growing operating resources dedicated to capital expenditures,
(2) constrain the operating budget to achieve the funding requirement goal of operating revenues
for capital, (3) require staff and Port Commission trade-off decisions between operating growth
and capital needs, and (4) reduce the credit risk associated with unfunded capital obligations.

The policy is an attempt to reverse the Port’s historical trend of underinvestment in maintaining
its assets in a state-of-good-repair. Based on certain analyses, the Port should reinvest in its pier
substructures a minimum amount of 0.75 percent of the value of those substructures each year.”
According to this formula, the Port should spend $23.3 million annually in substructure repairs

® The level of need is calculated based on the cyclical replacement of portions of pier substructures, based on
construction type and exposure to tidal action. For example, Port engineers estimate that the Port should rehabilitate
15 percent of the Port’s pre-1920s era concrete piers every 20 years.
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alone. Over the last ten years the annual appropriation for the Capital Budget has averaged just
over $10 million.'® The size of the Port’s annual capital budgets combined with the deferred
backlog has meant that the capital budgets have primarily funded dredging, deferred
maintenance and emergency needs, and have not addressed renewal needs adequately.

Port capital funds are generally allocated to the following program areas: (1) emergency facility
repair (a set-aside of funds for unforeseen situations, available for the most pressing capital
needs in subsequent years if the programmed year remains emergency-free); (2) renovations to
make facilities compliant with the Americans with Disabilities Act; (3) dredging of the bay floor
along the waterfront, which maintains the depth of berths at the Port’s piers so that they remain
suitable for water traffic; (4) emerging needs, where planning and design of projects are funded
in order to position them for non-Port sources of construction funds; (5) repair and reinvestment
to maintain facilities for current use; and (6) capital enhancements, where new assets arc being
constructed or where development of a facility includes rehabilitation far beyond return to
current use. The process and criteria used to select projects for the Capital Budget are described
in Appendix B.

Year 1 of the Capital Plan is the second year of the two-year Capital Budget, which is adopted by
the Port Commission on a biennial basis. For FY20186, that allocation programs capital funding
at $12.8 million. An unplanned surplus of funds has provided an additional $19.4 million for
assorted projects, which the report discusses below, bringing the FY2016 total to an
unprecedented $28.1 million in Port Capital funds. The next four years of the plan (FY2017-
FY2020) are based on forecasts included in the Port’s five-year financial plan, and reflect a
modest increase in capital funding each year. The capital plan assumes an average available
capital budget of $17.2 million per year for the remaining five years of the plan (FY2021-2025).
Overall, capital funding from the Port’s operating budget reflects a notable improvement from
the average annual appropriation levels of past plans.

The projects currently proposed to be funded by the additional funds include:

Port development of the Backlands, $8,500,000;

BAE Electrical Service Separation, $3,000,000;

Matching the US Army Corps of Engincers to dredge the Central Basin, $2,900,000;
Pier 23 Roof Replacement, $2,833,151;

Additional funding for the Quint Street Lead, $1,000,000;

Seawall Study and Repairs, $1,000,000; and

Pier 39 Sediment Investigation, $250,000.

Each of the listed projects is described in detail in the February 6, 2015 staff report requesting
approval to seek the aforementioned $19.4 million supplemental appropriation.

1 The range of funds available for annul reinvestment during this ten-year period is from a low of $6.4 million in
FY2005 to a high of $15.4 million in FY2012; however the amounts prior to adoption of the Capital Policy do not
reflect a natural growth over the period but instead show a wide variation in the allocation.

24

3695



A.2 Port Revenue Bonds

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

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

The majority of the proceeds from these three debt issues have been expended or committed
primarily for the construction of the new James R. Herman Cruise Terminal, rehabilitation of
Piers 31 and 33, repairs and improvements to the Port’s historic pier structures located in the
Northern Waterfront, and for capital expenditures related to preparing venues for the 34th
America’s Cup regattas.

Port staff will periodically revisit its remaining debt capacity, based on then current projections
of operating revenues and expenditures. When considering additional bond sales, it will be
important to factor in the impact of increased debt service on the amount of funds available to
pay for repair and replacement projects from operating revenues. Port staff will assess the trade-
offs between pay-as-you-go and accelerated funding via bonds. This plan reserves any
remaining bonding capacity for projects with early returns on investments that generate revenues
in excess of the amount required to service debt costs. This approach is necessary for expanding
sources for the repair and replacement capital budget, as well as for expanding the Port’s
bonding capacity in order to make future investments in maritime commerce projects. As no
projects have been identified as ready for funding, this plan assumes no additional Port bond
revenues over the next ten years. Port staff may revisit this assumption if the SWL 337 or Pier
70 waterfront site projects begin generating sufficient net revenues to fund improvements to the
Port’s historic finger piers (as anticipated by SB 815) in the next ten years.

A.3 Tenant Obligations

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

B. Externally-Generated Funding Sources

For purposes of this year’s plan, externally-generated funding sources represent those sources
that require some form of partnership with an external party in order to be realized. Those
partners may include developers, federal or state agencies, or other departments within the City
and County of San Francisco, While partnerships often require considerably more effort to build
and maintain, and are not entirely within Port’s control, ultimately they have far greater potential
in the long-term than traditional internally-generated sources. The plan of finance relies
significantly on these sources to fund both state-of-good-repair and enhancement projects over
its ten-year period. These sources include (1) development projects, (2) general obligation
bonds, (3) grants, and (4) transferable development rights.

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

Externally-Generated Funding Repair Enhancement Total
Sources ($ millions) ($ millions) ($ millions)
General Obligation Park Bonds 35.6 $55.5 $61.1
Federal & State Grants 04 24.8 25.2
Federal Railway Administration 0.0 2.8 2.8

US Army Cotps of Engineers 27.5 0.0 27.5
Prop 1B, RM2 (DTFT) 7.6 89.8 97.4
Development Projects 119.0 176.1 295.1
Total $160.1 $349.0 $509.1

1 The Port characterizes repaits for facilitics where tenants have ten years or more left on their lease agreement as
sourced to tenants, recognizing that short-term tenants are unlikely to make major capital investments with little time
left to amortize those improvements.

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

Figure 4 — External Funding Sources Figure 5§ — Uses of External Funds
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B.1 Legislative Program

The Port has adopted policies and pursued options to attract partners and external funding
through an aggressive legislative program. The following is a summary of the results of recent
legislative efforts:

In 2005, the California Legislature adopted SB 1085 (Senator Carole Migden), permitting
the Board of Supervisors to form Infrastructure Financing Districts (IFD) on Port
property that allow the capture of growth in property (or possessory interest) tax
increment to fund public improvements along the waterfront.

In 2007, the California Legislature adopted SB 815 (Senator Carole Migden), authorizing
the Port to lease certain seawall lots south of Market Street and north of Pier 50 for non-
trust (i.e., commercial and residential) purposes, with net proceeds to fund rehabilitation
of Port historic resources and parks required by the San Francisco Bay Conservation and
Development Commission (“BCDC”). The largest of these is Seawall Lot 337 in Mission
Bay, the site of the Port’s current negotiations with Seawall Lot 337 Associates, LLC, to
develop a new neighborhood south of AT&T Park.

In 2010, the California Legislature adopted AB 1199 (Assemblymember Tom Ammiano),
permitting the Port to establish a Pier 70 IFD that may issue debt repayable with both the
local share of possessory interest tax and the state’s share of possessory interest tax
(permitted by AB 1199).

In 2011, the California Legislature adopted AB 664 (Assemblymember Tom Ammiano),
with technical amendments following in 2012 (AB 2259), authorizing the Port to capture
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up to $1 million annually in state tax revenue to fund the James R. Herman Cruise
Terminal and related improvements, if the City demonstrates that the state will earn
revenue in excess of this amount from the 34™ America’s Cup. This legislation applies to
the following locations: SWL 330, and Piers 19, 23 and 29. The California Infrastructure
Financing Bank (I-Bank) must first find that the net present value of tax benefits of the
34™ America’s Cup to the State of California exceeds the net present value of tax
increment it would forego from these sites.

e In 2011, the California Legislature adopted AB 418 (Assemblymember Tom Ammiano)
authorizing the California State Lands Commission to approve a trust swap with Pier 70,
allowing the public trust designation of land within the site to be rationalized to allow for
development. The Port is negotiating with Forest City California, Inc. to develop the 25
acre Waterfront Site at Pier 70. The Port is negotiating separately to develop the Port’s
historic buildings along 20" Street with Orton Development, Inc.

e In 2008, and again in 2012, San Francisco voters approved investments through issuance

of general obligation bonds totaling $68 million in the development of a network of
waterfront parks from Fisherman’s Wharf to Heron’s Head Park adjacent to Pier 96.

B.2 Infrastructure Financing Districts

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

IFD Law was crafted to allow IFDs to function much like redevelopment project areas. In this
regard, IFDs do not increase tax rates; rather, they rely on increases in the property tax base
within the [FD. Like redevelopment, the fundamental justification for tax increment financing is
the notion that but for public and private investment made possible by tax increment financing,
development and the resulting property tax increases would not occur. In contrast to
redevelopment law, the IFD Law does not require the public agency to make a finding of blight
or require a set-aside of a portion of the tax increment for affordable housing (except when the
projects to be financed through the IFD displace housing).

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

Port staff will likely recommend removal of Piers 26 and 28 from the District, because these
piers are no longer likely development sites. Concurrent with recommending a Disposition and
Development Agreement for the proposed development of SWL 337 and Pier 48 in conjunction
with the Port’s development partner, Port staff will recommend that the Board of Supervisors
amend Resolution 227-12 to include SWL 337. Concurrent with recommending a Disposition
and Development Agreement for the Pier 70 Waterfront Site, it is likely that Port staff will also
recommend adding 3 acres of adjacent private property owned by Pacific Gas and Electric, Inc.
to the Pier 70 project area.

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

below.

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

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

o Parks and shoreline improvements, where the Port has been unable to secure General
Obligation bond funding to fund new parks;

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

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

e Environmental remediation;

1 Each of the development projects is subject to ongoing real estate negotiations which include the allocation of
IFD to infrastructure costs. When City staff publishes each project term sheet for public review and consideration
by the Port Commission and the Board of Supervisors, City staff will publish more detailed cost information related
to the use of IFD.
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e Historic rehabilitation; and
e Improvements to Port maritime facilities.

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

B.3 Development Projects

Since the 1970s, the Port’s primary tool for redeveloping property has been public-private
partnerships. In exchange for long-term leases (50-66 years) and other financial consideration
(including rent credits, land value and IFD tax increment, for example), private developers
assume much of the responsibility for rehabilitating and improving Port property for designated
uses. This includes upgrades to meet current seismic building code requirements, repairs to
adjoining segments of the seawall, and climate change adaptation improvements. The Port
typically limits its contribution to development projects to existing facility improvements, along
with Port staff, attorneys, and other consultants needed to coordinate and assist the developer.
By engaging a development partner and allowing them to make a reasonable return on their
investment, the Port is able to generate substantially more resources to address the Port’s backlog
of capital investment needs.

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

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

Two of these projects (SWL 337 and Pier 70 Waterfront Site) involve proposed height increases

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

Pier 70 Area: Pier 70 is located on San Francisco’s Central Waterfront, an approximately 65-
acre site, generally between 18th and 22nd Streets, east of Illinois Street. For over 150 years,
some portion of the site has been in use for ship building and repair or steel production, as well
as for other supporting heavy industrial uses. The Port completed an environmental investigation
and risk assessment of the project area. Findings from the completed risk assessment do not
indicate any immediate need for soil or groundwater remediation. Following a three-year
community planning process, the Port Commission endorsed the Pier 70 Master Plan in May
2010. The Plan balances sustained ship repair, historic preservation, new waterfront parks and
new development. It identifies over 3 million square feet of new building potential and 700,000
square feet of buildings to be rehabilitated. On April 17, 2014, the National Park Service
approved the Port’s nomination for the Union Iron Works Historic District at Pier 70 and listed
the district in the National Register of Historic Places. Port staff continues to work with the State
Lands Commission on public trust matters that impact the Pier 70 area.

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

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

In response to Proposition B (June 2014), Forest City redesigned its development concept
for the Waterfront Site and drafted and qualified Proposition F for voter consideration on
the November 4, 2014 ballot. As described above, San Francisco voters approved
Proposition F to increase site zoning from 40 to 90 feet, which is not higher than the
tallest point at the tallest historic building already at this project site. Subject to all
required public review processes, this initiative encourages a development project and
sets policy direction for identified major uses and supporting infrastructure
improvements. The measure sets forth major uses to include: (i) nine acres of waterfront
parks, playgrounds and recreation opportunities on and adjacent to the Project Site; (ii)
below market-rate homes, representing 30% of all new housing units; (iii) construction of
between approximately 1,000 and 2,000 new housing units, a majority of which will be
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rental homes; (iv) restoration and reuse of currently deteriorating historic structures
essential to the creation of a new Union Iron Works Historic District; (v) substantial new
and renovated space for arts, cultural, small-scale manufacturing, local retail and
neighborhood services; (vi) preservation of the artist community currently located in the
Noonan Building; (vii) between approximately 1,000,0000 and 2,000,000 square feet of
new commercial and office space (which is in addition to reuse of historic structures);
and (viii) accessory parking facilities and other transportation infrastructure.

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

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

The Port and Orton Development expect to close escrow and execute a lease to convey
the site to Orton in 2015. In total, these buildings have over 250,000 square feet of
building space with potential in some cases, for additional mezzanine construction. The
current capital cost estimate is $76 million. The Port will contribute $1.5 million to the
project (repositioning funds previously committed to a temporary shoring of one of the
buildings). Orton will invest up to $14 million of equity in the project and secure the
remainder of the funding from leasehold mortgage, historic tax credit investors and a
Seismic Safety Loan administered by the Mayor’s Office of Housing and Community
Development. The Port defers its rent from the project until Orton’s equity investment is
repaid.

BAE Ship Repair: The BAE Ship Repair leasehold is 15.1 acres of leasable land and
17.4 acres of leasable water on the northeastern edge of Piers 68 and 70. It includes 19
buildings, six functional cranes, and two floating drydocks. It is under a lease to BAE
generating approximately $1.8 million dollars in annual revenues to the Port. A capital
improvement plan is being developed for further improvements to infrastructure that will
sustain the Ship Repair facility for the next 25 years. These improvements will be
reflected in future capital plans upon completion of negotiations with BAE.

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

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

The project team is pursuing project entitlements including a thorough environmental review in
accordance with the California Environmental Quality Act ("CEQA"). The Port anticipates that
this project could generate new lease revenues and result in higher property values. The project
schedule previously anticipated completing the CEQA process and gaining project approvals in
early 2015 with lease payments commencing on sub parcels beginning in 2016. However,
Proposition B (June 2014) requires voter approval of the height increases required for the
project, as proposed (per the non-binding terms endorsed by the Port and City). In light of
Proposition B, Seawall Lot 337 Associates, LLC is re-examining the proposed heights and
density with the expectation that the Project would be presented to the voters for approval on a
future ballot.

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

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

Pier 38 Bulkhead Rehabilitation: Pursuant to Port Commission authorization, the Port issued a
request for proposals (“RFP”) for the Pier 38 Bulkhead in November 2012, secking a

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

B.4 General Obligation Bonds

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

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

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

Bayview Gateway: The $3.9 million Bayview Gateway Project will create a new one
acre public open space along the southern bank of Islais Creck in San Francisco’s
southeast waterfront, The project site is bound by Islais Creek on the north, Cargo Way
on the south, 3rd Street on the west, and Illinois Street on the east. The project will
demolish the existing timber wharf, rehabilitate the seawall, and transform the asphalt lot
into a public park with walkways, plaza spaces and green spaces from which to enjoy the
Bay. In addition, the project will serve as both a gateway to and an amenity for the
Bayview neighborhood. The project is under construction, and is expected to be
completed in 2015.
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B.5

Agua Vista Park: The $2.5 million 20,000 square foot Aqua Vista park within 2,000
linear feet of shoreline access will be renovated and connected to the recently improved
edge of Bayfront Park (with 2008 Neighborhood Parks bond proceeds). When completed,
Aqua Vista Park and the future Bayfront Park combined are expected to include 2,000
linear feet of new shoreline access, continuous walking and bike paths, and dramatic
views of ships being worked on at the Pier 70 ship yard and dry dock. Improvements may
include new pathways, seating areas, interpretation and fishing facility improvements.
Aqua Vista is a waterfront park at the southern edge of Mission Bay located on Terry
Francois Boulevard at 16th Street that was originally improved in the 1970s. The project
is expected to be completed in 2017.

Islais Creek Improvements: The Islais Creek Shoreline Access improvement project is
expected to complete the pathway system along the northern shore of Islais Creek from I-
280 to Illinois Street. New public access would connect the Islais Creek Promenade at
Tennessee Street to the historic Third Street Bridge. Improvements budgeted at $2
million are expected to include a new waterfront walkway and scenic look out points.
This site currently is partially unimproved, but improvements would close a gap in the
Islais Creek system of open spaces, the Blue Greenway, and Bay Trail. The project is
expected to be completed in 2017.

Warm Water Cove Park: This existing 2 acre park is located along the bay’s edge.
Currently, it has a walking path, sitting areas, and native shoreline plantings. This park is
expected to be renovated and expanded as a bay-side open space for gathering, walking,
picnicking and historic interpretation, at a cost of $1.5 million. Originally improved in
the 1970s, the park is in need of new plantings, site furnishings, pathways and lighting.
The park also is expected to be expanded to connect with 25th Street to close a gap in the
Blue Greenway and San Francisco Bay Trail network. The project is expected to be
completed in 2017.

Fisherman’s Wharf Plaza: The Port and the San Francisco Bay Conservation and
Development Commission are conducting a community planning process to define
improvements for a public plaza in Fisherman’s Wharf. Improvements will complement
the existing Pier 43 Bay Trail Promenade. The area will offer places to sit, picnic or
stroll, along with dramatic views of the historic Pier 43 Ferry Arch and Alcatraz Island.
The $1.5 million plaza will be in the heart of Fisherman’s Wharf, connecting and
expanding upon shoreline open space.

Grants, Direct Appropriations and Other Funding Sources

As part of the plan of finance for the Port’s capital requirements, Port staff is working with local,
state, and federal governments and organizations to identify and secure grants and other
contributions. Table 2 above lists several sources of funding that will support both state-of-good-
repair and enhancement projects.

U.S. Department of Transportation, Federal Railway Administration —In 2012 the Port
was awarded $3 million to improve reliability and efficiency of rail movement through
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track and switching upgrades to the Port’s primary rail spur, the Quint Street Lead. The
award is strategically important for the Port, as it supports the larger goal of (and is a
necessary component to) creating a robust export terminal at Pier 96 serviced by six-axle
locomotives. The project assumes iron ore as the export commodity, with appropriate
weight capacity and resiliency built in to associated infrastructure improvements. The
remaining $3.8 million in funding (which includes $1 million in additional Port capital
funds allocated by this year’s proposed supplemental appropriation) will be expended by
the Port in FY2016.

USACE, Continuing Authorities Program Section 107, Central Basin Dredging — The
Central Basin is the approach to the Pier 70 Shipyard’s primary drydock facility.
Dredging of this area is critical to operations of the shipyard. While the drydock itself is
the largest privately operated repair facility of its kind on the west coast of the Americas,
the increasingly restrictive siltation in the Central Basin is limiting the number and type
of vessels that can access it. In September 2009, the Port requested dredging assistance
from the Army Corps under Continuing Authorities Program Section 107. A 35° depth
Central Basin dredge project has been approved and is scheduled for construction in
2016. The Army Corps will provide up to $10 million in federal funding, which is 63
percent of the $15.8 million estimated cost of the dredge project. The Port’s proposed
supplemental appropriation for this year includes $2.9 million and BAE will provide $2.9
million to fund the project, providing for a $5.8 million local match. After this initial
dredge, the Army Corps will then assume all costs for future dredging of the Central
Basin, which will require several million dollars of federal funding every decade..

USACE, Water Resources Development Act of 2007 (WRDAO7) — In 2006, Port staff
worked with Mayor Gavin Newsom’s Office to successfully petition the Office of House
of Representatives Speaker Nancy Pelosi to carry a new bill for federal authorization of a
number of the Port’s facilitiecs. WRDAQ7 was approved by Congress and, in Section
5051 authorizes USACE, in cooperation with the Port of San Francisco, to seek
appropriation of $25 million for *...repair and removal, as appropriate, of Piers 30-32,
35, 36, 70 (including Wharves 7 and 8), and 80 in San Francisco, California, substantially
in accordance with the Port's redevelopment plan.” In 2011, Congress appropriated $4.8
million of this authorization for removal of Pier 36, leaving $20.2 million in authorization
remaining. All funding from this source requires a 2:1 match from the Port. The Port has
traditionally been the only City department with projects eligible for funding from the
Army Corps.

In 2008 Congress placed a hold on project-based authorization, determining them to be
“earmarks.” As of the writing of this plan, the United States Congress continues to
operate under a two-year moratorium on congressionally directed spending, i.e., direct
“project” funding. However, because this moratorium has a differential impact across
funding sources — in particular, the budget for the USACE is more affected than others —
there is a great deal of speculation that the definition of “earmark™ may be revised. The
Capital Plan assumes that the remaining authorization of $20.2 million will be
appropriated in the FY2020-24 period.

36

3707



Department of Homeland Security, Port Security Grants — Since 2007, the Port’s
Homeland Security Division has applied for and been awarded over $28 million in State
and Federal Port Security grant Programs. Over the next five years, the Port plans to
apply for an additional $6.3 million in federal funding provided by FEMA under the
PSGP (Port Security Grant Program). PSGP funding will provide enhanced security
capabilities, establish boundaries, and provide controlled access where required and
authorized, as well as enhance threat detection and prevention, and increase security
measures for berth and passenger terminals that are consistent with Department of
Homeland Security and United States Coast Guard requirements. It is expected that
FEMA will continue to require a 25 percent match, which the Port will provide from the
capital budget. Individual security projects may include lighting, high security fencing,
closed-circuit television (CCTV) cameras, intrusion detection systems, and vessels.

San Francisco Bay Area Water Emergency Transportation Authority (WETA) —
WETA is proposing to utilize federal and state funding to support a two-phased project to
improve the Downtown Ferry Terminal (DTFT) at the San Francisco Ferry Building.
WETA and the Port have entered into a Memorandum of Understanding (MOU) to
undertake a coordinated planning effort for the DTFT expansion project in accordance
with the Port's objectives for stewardship of the San Francisco waterfront and WETA''s
mission to provide ferry service and emergency operations. The project would expand the
number of ferry gates, improve pedestrian circulation and ferry patron boarding, and
enhance emergency response capabilities to evacuate people from San Francisco in the
event of a major catastrophic event. The remaining work in the project plan includes
funding from state and local sources, including California Proposition 1B, Proposition K
(% cent sales tax) and RM2 (bridge tolls) and addresses $7.6 million in state-of-good-
repair and $2.1 million in seismic needs.

The Water Emergency Transportation Authority (“WETA”) is now pursuing Phase 2 of
the Downtown Ferry Terminal to add up to three new ferry gates, weather-protected areas
for queuing, and a new public plaza between the Ferry Building and the Agriculture
Building, which also will support emergency staging and evacuation in the event of a
major catastrophe. Construction of Phase 2, at an estimated cost of $97 million, is
expected to begin in 2016 and be completed by 2020.

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

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

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

o City Match to USACE WRDA 2020, Seawall Repair — Though WRDA legislation is
intended to be biennial, as a matter of practice these new authorizations are passed into
law much less frequently. For the next WRDA, Port staff will submit language to amend
the Port’s existing WRDAOQ7 authorization to increase the amount of funding authorized,
and to make eligible appropriations for seawall construction or repair and removal of
derelict pilings. This Authorization assumes a conservative estimate of $60 million for a
comprehensive rehabilitation and modernization of the San Francisco seawall. The
USACE share of this project would be two-thirds, or $40 million. The balance of funds,
or local match for the seawall rehabilitation described above, is one-third, or $20 million.
Because this capital requirement is so high relative to the Port’s capital budget, and
because the beneficiaries of this project extend far beyond the Port, the plan assumes that
financing for the local share of the project would come from a general fund source that
recognizes its City-wide benefit.

B.6 Transferrable Development Rights

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

The Port has initiated discussions with the Board of Supervisors, Planning Department, San
Francisco Architectural Heritage and other preservation stakeholders to consider allowing the
City's Transfer of Development Rights (TDR) program to be applied to historic rchabilitation
projects defined by the Port Commission that would rehabilitate historic resources in the
Embarcadero Historic District. TDR is an historic preservation incentive tool that allows unused
development air rights on sites containing recognized historic resources of public value to be
sold and applied to other development "receptor” sites. The City's TDR program requirements
and provisions are contained in the San Francisco Planning Code and administered by the San
Francisco Planning Department. Any historic building that receives benefit from the TDR
program would require that the allowable development of that site be reduced by the amount sold
through the TDR program.

38

3709



The Port sees TDR as an important financing tool that could generate significant funding to
support historic rehabilitation costs of its historic pier resources, particularly at Piers 19, 23 and
29 in the Northern Waterfront.

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

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

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

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

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

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

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

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

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

Finally, the preliminary success of the Port-BCDC planning study and the Port’s desire to

reposition its northern waterfront piers for different uses through a public process underscore the
need for strong public outreach and comprehensive planning. The Port must always take care to
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ensure that there is a strong local and regional public consensus regarding the future of one of the
most beautiful public waterfronts in the world.
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APPENDIX A — Ten-Year Capital Needs, By Facility

Definitions

Building Type: This is the fundamental structure type, where a ‘simple’ building is a warechouse
or garage structure with limited subsystems, a ‘basic’ building is a standard commercial structure
with appropriate subsystems, “small’ buildings are less than 5,000 square feet (and as such, the
method for estimating costs for these structures is simplified), and a “pier’ is a pile supported

over-water foundation structure (as distinct from a shed building that sit atop a pier).

Backlog: The accumulation of all overdue needed repair work, as of year one of this Plan.

Ten-Year Renewals: Costs for replacing building subsystems that will reach the end of their life

between year one and year ten of this plan.

One-Time Costs: Costs that are singular in nature, such as a seismic upgrade, as differentiated
from the cyclical costs of replacing building subsystems at the end of their lifetime (e.g., many

roofs at the Port are 30-year roofs, and as such, are on a 30-year replacement schedule).
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Bidg. Bullding 10 Year One-
No. Building Name Type Backlog | Renewals Time Total
000 | Leased Piers Port Wide $0 546,664 $0 $46,664
0000 | Equipment BASIC $0 30 $10,664 $10,664
0000 | Port-wide Projects Port Wide $0 | $324.482 $208,220 $532,702
1001 | Downtown Ferry Terminal BASIC $760 $0 $2,621 $3,381
1010 | Pier 1 Piers $0 $88 $0 $88
1010 | Pier 1 - Office Building BASIC 50 $3.481 $0 $3,481
1015 | Pier11/2 Piers $0 $0 $0 $0
1015 | Pier 1 1/2 - Bulkhead/Shed Building BASIC 30 $467 30 $467
1020 | Pier 2 Piers $4,631 $0 $2,210 $6,841
1030 | Pier3 Piers $8,476 $0 $6,558 $15,034
1030 | Pier 3 - Bulkhead/Shed Building BASIC $0 $754 $0 $754
1050 | Pier5 Piers $0 $0 $0 $0
1055 | Pier 5 1/2 - Bulkhead Building BASIC $0 $553 $0 $553
1070 | Pier 7 Public Pier Piers $0 $0 $0 50
1075 | Pier 7 - The Waterfront Restaurant BASIC $319 $113 $178 $609
1075 | Pier7 1/2 Piers $0 $0 $0 50
1090 | Pier9 Piers $12,724 $0 $10,590 $23,314
1090 | Pier 9 Bulkhead/Shed Building BASIC $9,580 $7.044 $3,780 $20,404
1095 | Pier91/2 Piers $835 $0 $687 $1,522
1140 | Pier 14 {Public Pier) Piers %0 $0 %0 $0
1150 | Pier 15 Piers $141 $0 $0 $141
Pier 15 - Bulkhead/Shed Building
1150 | (contains trailer) SIMPLE $3,239 $597 $4,098 $7,934
1155 | Pier 15/17 - Office on Marginal Wharf | SMALL 50 $0 $0 $0
1155 | Pier 15/17 Valley - demolition Piers $9,527 $0 50 $9,527
1170 | Pier 17 Piers $105 $0 $0 $105
1170 | Pier 17 - Shed Building SIMPLE $3,350 $883 $3,439 $7,672
1175 | Pier 17 1/2 Piers $1,552 $0 $510 $2,062
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Bldg. Building 10 Year One-

No. Building Name Type Backlog | Renewals Time Total
1190 | Pier 19 Piers $4,415 $0 $6,850 $11,265
1190 | Pier 19 - Bulkhead/Shed Building SIMPLE $1,416 $179 $2,882 $4.477
1195 | Pier 19 1/2 Piers $5,522 $0 $3,049 $8,571
1195 | Pier 19 1/2 - Bulkhead/Shed SIMPLE $671 $82 $1,289 $2,043
1225 | Pier22 1/2 Piers $2,483 $0 $1,074 $3,557
1225 | Pier 22 1/2 - Fire Station BASIC $715 $0 $146 $861
1225 | Pier 22 1/2 - Maintenance / Recreation | SMALL 50 $0 50 $0
1230 | Pler 23 Piers $6,557 $0 $10,870 $17,427
1230 | Pier 23 - Bulkhead/Shed Building SIMPLE $666 $0 $2,956 $3,622
1235 | Pier 23 1/2 Piers $3,068 $0 $504 $3,572
1235 | Pier 23 1/2 Pier 23 Cafe SMALL $0 $0 $0 $0
1245 | Pler24 1/2 Piers $4,723 $0 $3,701 $8,424
1245 | Pier 24 1/2 -Bulkhead/Shed Building SIMPLE $647 30 $824 $1,471
1260 | Pler 26 Piers $16,147 $0 $16,224 $32,371
1260 | Pier 26 - Bulkhead/Shed SIMPLE $3,141 $2,349 $3,786 $9,276
1265 | Pier 26 1/2 Piers $3,558 $0 $2,869 $6,427
1265 | Pler 26.5 - Bulkhead BASIC $2,330 $952 $0 $3,282
1270 | Pier 27 Piers 50 $0 $0 $0
1270 | Pier 27 - Office Annex SMALL $588 $0 $0 $588
1280 | Pier 28 Piers $10,371 $0 $15,303 $25,674
1280 | Pier 28 - Bulkhead/Shed Building SIMPLE 52,465 $405 $2,266 $5,136
1285 | Pier 28 1/2 Piers $510 $0 $387 $897
1285 | Pler 28 1/2 - Hidive Restaurant SMALL $216 $0 $0 $216
1290 | Pier 29 Piers $10,207 $0 50 $10,207
1290 | Pier 29 - *Bulkhead/Shed Building SIMPLE $0 $0 $4,564 54,564
1295 | Pier 29 1/2 Piers 30 30 30 $0
1295 | Pier 29 1/2 - Bulkhead Building SIMPLE $1,508 $100 $1,547 $3,155
1310 | Pier 31 Piers $5,132 $0 $17,408 $22,540
1310 | Pier 31 - Bulkhead/Shed Building SIMPLE $3,145 $1,446 $2,801 $7,393
1315 | Pier 31 1/2 Piers $3,834 $0 $3,152 $6,986
1320 | Pler 30 and 32 Piers $43,903 $295 $57,682 $101,780

Pier 32 1/2 Marginal Wharf (Brannan
1325 | St) Piers $0 30 50 $0
1330 | Pier 33 Piers $6,801 $0 $11,337 $18,138
1330 | Pier 33 - Bulkhead/Shed Building SIMPLE $2,055 $1,951 $2,620 $6,625
1335 | Pier 33 1/2 Piers $0 $0 $495 $495
1335 | Pier 33 1/2 - Bulkhead Building BASIC $114 $0 $0 $114
1345 | Pier 34 1/2 Marginal Wharf Piers 50 $0 $0 $0
1350 | Pier 35 - Bulkhead/Shed Building BASIC $5,801 $13,836 $5,372 $25,008
1350 | Pier 35 Cruise Terminal Piers $42,791 $274 $10,031 $53,085
1355 | Pier351/2 Piers $0 $0 $5,402 $5,402
1380 | Pier 38 Piers $19,106 $0 $16,933 $36,039
1380 | Pier 38 - Bulkhead/Shed Building SIMPLE $411 $1,850 $3,269 $5,531
1385 | Pier 38 1/2 Piers $656 $0 $539 $1,195
1390 | Pier 39 Piers $0 $0 $0 50
1390 | Pier 39 - Retail Shops BASIC $4,337 $4,879 $7.699 $16,915
1390 | Pier 39 - Underwater World BASIC $313 $a54 $0 $1,167
1395 | Pier 39 1/2 Marginal Wharf Piers $0 $0 $0 30
1400 | Pier 40 Piers $5,487 $0 $10,887 $16,374
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Bldg. Building 10 Year One-
No. Building Name Type Backlog | Renewals Time Total
1400 | Pier 40 - Shed Building SIMPLE $274 $728 $1,353 $2,356
Pier 40 Restaurant & Robert Steck
1400 | Chandelry BASIC $55 $228 $235 $519
1405 | Pier 40 1/2 (S Beach Harbor Wharf) Piers $2,809 $0 $477 $3,378
1405 | Pier 40 1/2 - Java House SMALL $0 $0 $0 $0
1410 | Pler 41 Piers $0 $0 $3,376 $3,376
1415 | Pier 41 1/2 Piers $2,195 $0 $0 $2,195
1415 | Pier 41 1/2 - Blue&Gold Bldg. BASIC $0 $1,359 $435 $1,794
1430 | Pier 43 Piers 30 $0 $316 $316
1430 | Pier 43 - Arch SMALL $248 $0 30 $248
1435 | Pier431/2 Piers $0 $0 $0 50
1435 | Pier 43 1/2 - Franciscan Restaurant BASIC $659 $267 $421 $1,347
1435 | Pier 43 1/2 - Red & White Tours SMALL $0 $35 $0 $35
1450 | Pier 45 Piers $1,130 $2,696 $0 $3,825
1450 | Pier45-Shed A SIMPLE $732 $1,447 $2,133 $4,312
1450 | Pier45-Shed B SIMPLE $736 $1,455 $2,145 $4,336
1450 | Pier45-Shed C SIMPLE $1,033 $1,210 $2,184 $4,427
1450 | Pier 45 - Shed D SIMPLE $728 $1,252 $1,937 $3,916
1461 | Pier 46B China Basin Ferry Terminal Piers $958 $0 $0 $958
1470 | Pier 47 - Guardinos Storage Bldg SMALL $0 $64 $0 $64
1470 | Pler 47 - Scoma / Fish Prep Bldg SMALL $0 $0 $0 $0
1470 | Pier 47 - Scoma Storage Bldg SMALL $0 $103 $0 $103
1470 | Pier 47 - Scomas Restaurant BASIC $387 $1,221 $365 $1,973
1470 | Pier 47 - Scomas Storage Shed SMALL $0 $0 $0 $0
1470 | Pier 47 - Wharf J6, J7, J8 Piers $1,963 $0 $4,565 $6,528
1470 | Pier 47 WF Albert Seafoods Proc Bldg | SIMPLE $143 $92 $192 5427
1480 | Pier 48 Piers $10,461 $0 $1,598 $12,059
1480 | Pier48 - Shed A SIMPLE $2,031 $443 $0 $2,474
1480 | Pier 48 - Shed B SIMPLE $2,086 $455 50 $2,542
1485 | Pier 48 1/2 - Jellys restaurant SMALL $0 $0 $0 %0
Pier 49 - Alictos Restaurant (Wharf J-
1490 | 1) BASIC $0 $436 $355 $791
Pier 49 - Fishermans Grotto No. 9
1490 | (Wharf J-1) BASIC $0 $678 $552 $1,230
1480 | Pier 49 - Fishenmans Memorial Chapel | SMALL $0 $166 $0 $166
1490 | Pier 49 - Guardinos (Wharf J-1) SMALL $0 $0 $0 $0
1490 | Pier 49 - Sabella & Latorre (Wharf J-1) | SMALL 50 $0 $0 $0
Pier 49 - Tarantinos Restaurant
1490 | (Wharf J-1) BASIC $0 $377 $210 $587
1490 | Pier 49 - The Crab Station (Wharf J-1) | SMALL $0 $0 50 $0
1490 | Pier 49 Nicks Lighthouse (Wharf J-1) SMALL $0 $185 $0 5185
1480 | Wharfs J-1 and J-3 (Pier 49) Piers $0 $906 $3,485 $4,391
1500 | Pier 50 Piers $24,943 $1,973 $20,445 $47,361
1500 | Pier 50 - Shed A SIMPLE $2,375 $953 $2,190 $5,518
1500 | Pier 50 - Shed B SIMPLE $1,233 $1,234 $2,221 $4,688
1500 | Pier 50 - Shed C SIMPLE $1,847 $1,441 $2,668 $5,957
1500 | Pier 50 - Shed D SIMPLE $1,515 $1,018 $3,081 $5,615
1505 | Pier 50 1/2 Piers $0 $0 $393 $393
1520 | Pier 52 Piers $0 $0 $4,515 $4,515
1540 | Pier 54 Piers $27,870 $0 $9,374 $37,244
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Bldg. Building 10 Year One-
No. Building Name Type Backlog | Renewals Time Total
1540 | Pier 54 - Office Bldg SMALL $554 $0 $0 $554
1540 | Pier 54 - Qil Shed SMALL $132 $0 $0 $132
1540 | Pier 54 - Shed Building SIMPLE $433 $350 $725 $1,508
1540 | Pier 54 - Storage Shed SMALL $0 $0 $0 $0
1600 | Pier 60 - Wharf - wood piles Piers $1,218 $0 $527 $1,745
1620 | Third Street Bridge House SMALL $0 $27 $0 527
1640 | Pier 64 Piers $3.010 $0 $300 $3,310
Pier 64 1/2 Kelly Mission Rock Resort

1645 | Restnt BASIC $0 $460 $0 $460

1680 | Pier 68 Piers $7,919 $43,104 $7,855 $58.878
Pier 70 - Pier 68 - Bathrooms Bldg.

1680 | #141 SMALL $0 $66 $0 $66
Pier 70 - Pier 68 - Beth Street

1680 | Substation #2, Bldg. #50 SMALL $0 $0 $9 59
Pier 70 - Pier 68 - Beth Street

1680 | Warehouse Bldg. #30 SMALL $0 $0 $70 $70
Pier 70 - Pier 68 - Blast Shed Bldg.

1680 | #150 SMALL $0 $0 $0 $0
Pier 70 - Pier 68 - Boiler/Steam Power

1680 | House -#103 SMALL $308 $0 $241 $549

1680 | Pier 70 - Pier 68 - Building #149 SMALL $0 $0 $0 $0
Pier 70 - Pier 68 - Cable/Electric Shop

1680 | - Bldg.#38 SIMPLE 30 $0 $450 $450
Pier 70 - Pier 68 - Checkhouse #1,

1680 | Bidg. #122 SMALL $0 $0 $197 $197
Pier 70 - Pier 68 - Chackhouse #2,

1680 | Bldg. #123 SMALL $0 $0 $95 $95
Pier 70 - Pier 68 - Equipment Building

1680 | #36 SIMPLE $352 $48 $2,732 $3,132
Pier 70 - Pier 68 - Machine Shop -

1680 | Bldg. #105 SIMPLE $538 $49 $4,403 $4,990
Pier 70 - Pier 68 - near checkhouse

1680 | #2, Building #51 SMALL $66 $0 $0 366
1680 | Pier 70 - Pier 68 - Office Bldg (#127) SMALL 50 $0 50 $0

Pier 70 - Pier 68 - Office Bldg Annex

1680 | to #101, Bldg. #40 BASIC $0 $0 $177 $177
1680 | Pier 70 - Pier 68 - Office Building #101 | BASIC $7,231 $0 $5,736 $12,967
1680 | Pier 70 - Pier 68 - Office Building #104 | BASIC $4,568 $0 $5,127 $9,695

Pier 70 - Pier 68 - Office/Warehouse

1680 | Bidg.- Bidg #111 BASIC $6,397 $1,447 $11,695 $19,539

1680 | Pier 70 - Pier 68 - Ops. Bldg #102 BASIC $1,087 $0 $2,067 $3.,154
Pier 70 - Pier 68 - Pipe Rack, Bldg.

1680 | #120 SMALL $0 $0 $51 $51
Pier 70 - Pier 68 - Pipe Storage Bldg

1680 | #107 SMALL $0 $0 $0 $0
Pier 70 - Pier 68 - Sheet Metal/Tools

1680 | Bidg #109 SIMPLE $1,488 $803 $2,210 $4,500
Pier 70 - Pier 68 - Shipwright Building

1680 | -#108 BASIC $6,733 $0 $11,937 $18,670
Pier 70 - Pier 68 - Steel Shop Office

1680 | (bldg #121) SMALL $0 $102 $0 $102
Pier 70 - Pier 68 - Substation #4 (bidg

1680 | #58) SMALL $0 $0 $157 $157
Pier 70 - Pier 68 - Substation #6, Bldg.

1680 | #64 SMALL $331 $0 $1,124 $1,455
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Bldg. Building 10 Year One-
No. Building Name Type Backlog | Renewals Time Total
Pier 70 - Pier 68 - Substation #7 (bldg
1680 | #68) SMALL $0 $0 $87 $87
Pier 70 - Pier 68 - Warehouse & 6-ton
1680 | crane, Bldg. #49 SIMPLE $0 $0 $500 $500
Pier 70 - Pier 68 - Yard Washroom,
1680 | Bldg. #110 SMALL 30 $0 $1.000 $1,000
Pier 70 - Pier 68 - Yard Washroom,
1680 | Bidg. #119 SMALL $0 $0 $25 $25
1700 | Pier 70 Piers $55,359 $0 $49,864 $105,223
1800 | Pier 80 Piers $11,505 $1,468 $67.804 $80,777
1800 | Pier 80 - Entry Canopy SIMPLE $270 $0 $325 $595
1800 | Pier 80 - Gear & Maintenance Building | SIMPLE $1,227 $129 $1,147 $2,503
1800 | Pier 80 - Office Bldg #2 SMALL $116 $0 $0 $116
1800 | Pier 80 - Service Building SIMPLE $1,341 $1,408 $911 $3,660
1800 | Pier 80 - Shed A SIMPLE $0 $1,857 $25,275 $27,132
1800 | Pier 80-Shed D SIMPLE $3,289 $1,400 $4,970 $9,659
1800 | Pier 80 - Terminal Office SMALL $294 $0 $0 $294
1800 | Pier 80 Office Bldg #1 SMALL $116 $0 $0 $116
1840 | Copra Crane BASIC $896 $0 $0 $896
1900 | Pier 90 Piers $11,737 $0 $0 $11,737
1900 | Pier 90 - Fire Department Building BASIC $81 $29 $184 $294
1800 | Pier 90 - Maintenance Bldg SMALL $0 $0 $0 $0
1900 | Pier 90 - Old Powerhouse SMALL $0 $0 $0 $0
1800 | Pier 90 - Storage Bldg SMALL $0 $39 $0 $39
1800 | Pier 90 - Truck Pits SMALL $0 $108 $0 $108
1920 | Pier 92 Piers $4,483 $0 $0 $4,483
1840 | Pier 94 - 96 wharf area Piers $5,582 50 $8,387 $13,969
1940 | Pier 94 - Wharfside Building SMALL $0 $66 $0 $66
1860 | Pier 96 - Administration Building BASIC $1,147 $633 $457 $2,236
1960 | Pier 96 - Entry Canopy SIMPLE $244 $0 $294 $538
1960 | Pier 96 - Exit Canopy SIMPLE $145 $0 $174 $319
1960 | Pier 96 - Gatehouse Bldg SMALL $0 $240 $0 $240
1860 | Pier 96 - Maintenance Building BASIC $1,540 $1,123 $890 $3,554
1960 | Pier 96 - Office/Restroom SMALL $0 $0 $0 50
1960 | Pier 96 - Recycling/LASH Terminal SIMPLE $2.626 $4,865 $5.483 $12,974
1960 | Pier 96 - Storage SMALL $0 $159 $0 $159
1960 | Pier 96 - Truck Scales SMALL $0 $41 $0 $41
1980 | Herons Head Park BASIC $0 $0 $226 $226
2000 | Fac. 2000 - Ferry Plaza Piers $633 $390 30 $1,024
2500 | Hyde Street Pier Piers $0 50 $0 $0
Hyde Street Pier - Storage Buildings
2500 | (3) SMALL $0 $166 $0 $166
2505 | Pier 50 Administration Building BASIC $2,019 $546 $573 $3,138
Fac. 200 - World Trade Club
2740 | Restaurant BASIC $338 $1,156 $883 $2,378
Fac. 274-175 - Ferry Building Clock
2750 | Tower BASIC $0 $484 $360 $844
2750 | Fac. 274-275 Ferry Building BASIC $0 $12,995 $8,772 $21,767
2750 | Ferry Building: Fac. 274 - 275 Piers $0 $0 $0 $0
2770 | Pier 2 - Sinbads BASIC $0 $0 $0 $0
2780 | Fac. 278 Agriculture Bldg Substructure | Piers $5,668 $0 $3.107 $8,775
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Bldg. Building 10 Year One-

No. Building Name Type Backlog | Renewals Time Total
2780 | Fac. 278 Agriculture Building BASIC $3,729 $288 $652 $4,669
2800 | Pier 80 Administration Building BASIC $4,874 $1,450 $2,309 $8,633
3010 | SWL 301 - Andre Boudin Pavilion SMALL $0 $0 $0 $0
3010 | SWL 301 - Andre Boudin Restaurant BASIC $0 $460 $0 $460

Street - Pier 47, Fish Alley, Al Scoma
3020 | Way Street $M7 $0 $0 $417
3020 | SWL 302 - Alioto Fish Co. BASIC $0 $1,735 $465 $2,200
3020 | SWL 302 - Castagnola/Storage Bldg SMALL 50 $142 50 $142
3020 | SWL 302 - Crab Boat Owners Asso. BASIC $404 30 $79 $483
3020 | SWL 302 - Firewood Cafe BASIC $0 $409 $117 $526
3020 | SWL 302 - Pompeis Grotto BASIC $0 $324 121 $445
3020 | SWL 302 - Port Harbor Office SMALL $0 $63 $0 $63
3020 | SWL 302 - Scomas (Smoke House) BASIC $0 $177 $141 $318
SWL 302 - United Shellfish
3020 | Warehouse SMALL 50 $0 $0 $0
3020 | SWL 302 Castagnola Rest. BASIC $0 $534 $435 $969
SWL 302 Coast Marine Supply Mat.
3020 | Storage Bldg SIMPLE $0 $485 $615 $1,100
3020 | SWL 302 Costal Marine Retail Space SMALL $0 $301 $0 $301
3020 | SWL 302 D&G Co. d.b.a. Lou Blues SMALL $0 $610 $0 $610
3020 | SWL 302 Franks Fisherman Supply BASIC $102 $431 $241 $773
3020 | SWL 302 Substructure (Wharf J-9) Piers $5,833 $0 $2,055 $7,888
3020 | SWL 302 United Shellfish Processing SIMPLE $0 $45 $50 $95
3030 | Street - Hyde Alley, Fish Alley Strast $309 $0 50 $309
3030 | SWL 302 Cal Shell Fish Shed SMALL $0 $122 $0 $122
3030 | SWL 303 - Alioto Fish Co, BASIC $266 $710 $216 $1,192
3030 | SWL 303 - Cal Shell Fish BASIC $156 $172 $144 $472
3030 | SWL 303 - Cioppinos/(Hoppe) BASIC $0 $748 $336 $1,084
3030 | SWL 303 - Franceschis Restaurant BASIC $0 $195 $109 $304
3030 | SWL 303 - GP Resources SMALL $34 $0 $0 $34
3030 | SWL 303 - SP Trantino/Martell Ins SMALL $0 $0 $0 $0
SWL 303 - The Bay Company, Hoppe,
3030 | Arthur N. BASIC 50 $439 $245 $684
3110 | SWL 311 Pier 39 Garage SIMPLE $0 $942 $7.121 $8,063
SWL 313 Embarcadero Triangle Lot
3130 | Assn. SIMPLE $0 $428 $3,376 $3,804
SWL 315 Office Bulding (HHC
3150 | Investment limited) BASIC $0 $8,241 $3,889 $12,130
3160 | SWL 316 Houstons Restaurant BASIC 30 $1,056 $371 $1,427
3170 | SWL 317 Office Building BASIC $0 $9,047 $4,268 $13,315
3180 | SWL 318 Roundhouse One BASIC $367 $923 $592 $1,882
3180 | SWL 318 Roundhouse Two BASIC $1,115 $181 $804 $2,100
3180 | SWL 318 Sandhouse SMALL 50 $238 $0 $238
3190 | SWL 319 Fog City Diner BASIC $0 $163 $137 $300
3220 | SWL 322 ABC TV BASIC $0 $6,341 $4,984 $11,325
3270 | Epic Roasthouse BASIC $0 $149 $0 $149
3270 | Waterbar Restaurant BASIC $0 $149 $0 $149
SWL 331 & 332 Delancey Street
3310 | Foundation BASIC $0 $6,007 $4,820 $10,827
Pier 70 - SWL 345 - Kneass
3450 | Boatworks, Main Office/boat storage SIMPLE $0 $0 $1,862 $1,862
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Bldg. Building 10 Year One-
No. Building Name Type Backlog | Renewals Time Total

Pier 70 - SWL 345 - Kneass, Pier 66

3450 | Boatyard Office SMALL $331 $0 $0 $331
SWL 345 - SF Boat Warks

3450 | Office/Shop BASIC $206 $275 $227 $708
SWL 345 - SF Boat Works

3450 | Storage/The Ramp SIMPLE $175 $24 $188 $387
Pier 70 - SWL 349 - Auto Yard Shop

3490 | Bldg #19 SIMPLE $211 $0 $1,243 $1,454
Pier 70 - SWL 349 - Beth Street Stress

3490 | Relieving, Bldg. #16 SIMPLE $297 50 $1,383 $1,680
Pier 70 - SWL 349 - Beth Street

3490 | Warehouse, Bidg. #32 SIMPLE $384 $0 $1,704 $2,088
Pier 70 - SWL 349 - Beth Street

3490 | Washroom & Locker, Bldg. #24 SMALL $568 $0 $790 $1,358
Pier 70 - SWL 349 - Beth Strest

3490 | Washroom & Locker, Bldg. #25 SMALL $0 $247 $680 $307
Pier 70 - SWL 349 - Beth Street

3490 | Washroomn & Locker, Bldg. #29 SMALL $612 $0 $938 $1,550
Pier 70 - SWL 349 - Brass Foundry,

3490 | Bldg. #115 SIMPLE $577 $0 $2,404 $2,981
Pier 70 - SWL 349 - Foundry, Bldg.

3490 | #116 SIMPLE $577 $0 $5,184 $5,761
Pier 70 - SWL 349 - Test Room, Bldg.

3490 | #23 SMALL $721 $0 $281 $1,002
Pier 70 - SWL 349 - UIW Machine

3480 | Shop, Bidg. #114 SIMPLE $288 $0 $4,731 $5,019
Pier 70 - SWL 349 Building #6

3490 | (condemned) SIMPLE $1,234 $0 $7,652 $8,886
Pier 70 - SWL 349 Equipment Bldg -

3490 | Bidg#14 SIMPLE $517 $0 $2,5631 $3,048
Pier 70 - SWL 349 Heavy Machine

3490 | Shop - Bidg #113 SIMPLE $2,758 $0 $21,765 $24,523
Pier 70 - SWL 349 Office Building -

3490 | Bldg. #11 Noonan BASIC 50 $0 $531 $531
Pier 70 - SWL 349 SF Shipyard

3490 | Training Bldg 117 SIMPLE $0 $0 $464 $464
Pier 70 - SWL 349 Shop Building -

3490 | Bldg #21 SIMPLE $0 50 $4,062 $4,062
Pier 70 - SWL 349 Traffic Department

3490 | Bldg. #12 & #15 BASIC $0 $0 $33,321 $33,321
Pier 70 - SWL 349 Traffic Dept. Shed -

3490 | Bldg #6566 SIMPLE $734 $0 $649 $1,383
Pier 70 - SWL 349 Warehouse -

3490 | Bldg.2 SIMPLE $0 $0 $18,395 $18,395

3520 | SWL 352 - Backlands Redevelopment | BASIC $2,748 $0 $0 $2,748
Street - Hyde N of Jefferson to Hyde

4001 | St Pier Street $250 30 $0 $250
Street - Jefferson from Leavenworth to

4002 | Hyde Street $135 $0 $348 $483
Street - R.H. Dana Dr. {Leavenworth)

4003 | N of Jefferso Street $154 $0 $0 $154
Street - Jefferson biw Jones and

4004 | Leavenworth Street $130 $0 $0 $130
Street - Taylor Strest btw. Jefferson

4006 | and Embarcadero Street $319 $0 $301 $620

4008 | Street - Embarcadero from Taylor to Street $0 $586 $0 $586
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Bldg. Building 10 Year One-
No. Building Name Type Backlog | Renewals Time Total

Powell
Street - Lombard btw Sansome and

4017 | Embarcadero Strest $187 30 50 $187
Street - Green between Davis and

4020 | Front Street $175 $0 $0 $175
Street - Broadway btw Embarcadero &

4022 | Vallejo Street $527 $0 50 $527

4033 | Street - T. Francois along China Basin | Street $525 $0 $0 $525
Street - T. Francois biw China Basin

4034 | and Mission R Street $5,494 $0 $0 $5,494

4036 | Street - 20th east of lllinois Street $479 $0 $0 $479
Street - 24th from Michigan to

4038 | Maryland Street $667 $410 $596 $1,673

4040 | Street - Marin east of Michigan Street $175 $0 $0 $175
Street - TN, IN, MN btw Tulare and

4041 | Marin Street $918 $0 50 $918

4043 | Street - Amador and extension Street $2,117 $442 $0 $2,558

5470 | Wharf J-4 Piers 30 $0 $0 $0
Joint Operations Center / Hyde Harbor

5470H | Office SIMPLE $0 $0 $0 50

5470H | Wharf J-11 Piers $0 30 $0 $0
Freight Yard - Intermodal Container

6020 [ Transfer Facility Street $4,003 $11,738 $5,041 $20,782

PORT TOTAL $569,376 | $570.186 | $956,320 $2,095,883
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APPENDIX B - Allocation Strategy for Port Capital Funds

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

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

Review Criterion Maximum Score
Does the project address a code or regulatory issue? 20
Does the project significantly reduce liability to the Port? 15
Does the project promote maritime commerce, navigation or fisheries? 10
Does the project attract people to the waterfront? 10
Does the project protect natural or cultural resources? 15

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

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

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

To determine the score assigned for the ten-year financial benefit, the CP Group took the real
benefits, as recorded in dollars, and then considered the distribution of all the values returned for
projects at the end of the review process. The results were a rather even distribution, which
made appropriate a simple method of scaling, where a project received 1 point for every
$500,000 worth of benefit within the ten-year period. For example, a $4 million project that
would generate $1 million per year in new revenues would score 12 points in this category [($10
million - $4 million) / $500,000)].

Finally, Port staff reviewed all projects to determine if they fell into one or more of the four
major categories listed below. The CP Group determined that a project belonging to one of these
groups was worthy of separate consideration either before or after other projects, depending on
the category.

Prioritization Category
o Is the project required to address an emergency, defined as an immediate threat to human
health or the environment?

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

De-prioritization Category
o Is the project non-revenue generating and does it have less than 25% in outside matching
funds?

The project review process concludes with a proposed programming of Port capital funds over
two years based on the above evaluation, which becomes the Port’s two-year capital budget. For

the remaining years of the ten-year capital plan, expenditures are assumed to be proportional to
the categories funded in the two-year budget.
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APPENDIX C - Criteria for Formation of Port IFD Project Areas

The Port IFD Guidelines establish the following minimum criteria regarding the formation of
IFD project areas on Port property:

1.

Port land. Consistent with the IFD law, the Port I[FD may initially be formed only with
Port land.

Annexing non-Port land. If an owner of non-Port land petitions to add adjacent
property to a waterfront district in accordance with the IFD law, the City will consider
on a case-by-case basis whether to annex such property and to what extent tax increment
generated in the non-Port land but not used for waterfront district infrastructure should
be subject to the City IFD Guidelines.

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

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

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

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

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

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

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

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

' For example, one vehicle for efficiently leveraging tax increment to finance public infrastructure would involve (i)
formation of a commmmity facilities district (“CFD"") under the Mcllo-Roos Act and an IFD project arca -- the
boundaries of which are coterminous with the boundaries of the private development - prior to construction of the
public infrastructure, (ii) issuance of CFD bonds early in the development cycle, i.e., prior to generation of
significant tax increment that can be allocated to the IFD, (iii) application of special taxes levied in the CFD to pay
debt service as long as tax increment is not available and (iv) use of tax increment, when available, to pay debt
service on the bonds, which allows a reduction in the amount of special taxes levied for that purpose.

16 City staff currently assumes that the preferred method for debt issuance would be a CFD bond repaid with IFD
proceeds.
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APPENDIX A FOR PROJECT AREA A

(To be Attached.)
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APPENDIX B FOR PROJECT AREA B
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APPENDIX C FOR PROJECT AREA C
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APPENDIX D FOR PROJECT AREA D
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APPENDIX E FOR PROJECT AREA E
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APPENDIX F FOR PROJECT AREA F
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APPENDIX G FOR PROJECT AREA G
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Appendix G-1
Sub-Project Area G-1
(Pier 70 - Historic Core)

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

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

Pier 70 District; Pier 70 Enhanced Financing Plan. Sub-Project Area G-1 is a “Pier 70
district,” as defined in Section 53395.8(c)(11) of the IFD Law, and this Appendix constitutes a
“Pier 70 enhanced financing plan” as defined in Section 53395.8(c)(12) of the IFD Law. Terms
used but not defined in this Appendix have the meanings ascribed to them in the IFD Law or the
IFP.

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

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

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

e The IFD will repay the Port from Allocated Tax Increment for advances it will make to
pay for Facilities;

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

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

A. Base Year; Commencement of Tax Increment Allocation

B.

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

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

Allocation of Tax Increment

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

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

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

As a result, this Appendix also assumes that 100% of the “ERAF Tax Increment” (as
defined below) will be allocated to the IFD. Section 53395.8(g)(3)(D) of the IFD Law
provides that the portion of incremental property tax revenue of the City to be allocated
to the IFD from Sub-Project Area G-1 must be equal to the portion of the incremental tax
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(4)

()

revenue of the ERAF share proposed to be committed to Sub-Project Area G-1.*

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

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

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

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

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

“Incremental Assessed Property Value” is, in any fiscal year, the difference between
the assessed value of the property within Sub-Project Area G-1 for that fiscal year and
the assessed value of the property within the Sub-Project Area G-1 in the Base Year, to
the extent that the difference is a positive number.

“ERAF Tax Increment” is 25.330110% of Gross Tax Increment. The “ERAF Tax
Increment” is the “ERAF share” as defined in Section 53395.8(c)(8) of the IFD Law, and
it is available to be allocated to the IFD because Sub-Project Area G-1 is a Pier 70
district.

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

1

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

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

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

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

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

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

City and County General Fund (inclusive of the

: . 64.588206%
Children’s Fund, Library Fund, and Open Space Fund) °

Education Revenue Augmentation Fund 25.330113%
San Francisco Unified School District 7.698857%
San Francisco Community College Fund 1.444422%
Bay Area Rapid Transit District 0.632528%
Bay Area Air Quality Management District 0.208539%
County Office of Education 0.097335%
Total 100.000000%

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

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

100%.

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

D. Projection of Tax Increment Revenue to Sub-Project Area G-1

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

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

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

. Tax Increment Limit

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

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

Pier 70 ERAF Allocation Limit

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

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

. 20% Waterfront Set-Aside Requirement for Waterfront Districts

Pursuant to Section 53395.8(g)(3)(C)(ii) of the IFD Law, 20% of the Allocated Tax Increment
(“Set-Aside”) must be set aside to be expended solely on shoreline restoration, removal of
bay fill, or waterfront public access to or environmental remediation of the San Francisco
waterfront (“Authorized Set-Aside Uses”). The development of Phase 2 of Crane Cove
Park involves shoreline restoration and will provide public access to the waterfront;
consequently, the costs associated with Phase 2 of Crane Cove Park are an Authorized Set-
Aside Use. On a cumulative basis, it is estimated that approximately 64% of the Allocated
Tax Increment to the IFD from Sub-Project Area G-1 will be used for Authorized Set-Aside
Uses. The IFD Law allows the Set-Aside Requirement applicable to Project Area G (Pier 70)
to be met on a Project Area G-wide basis rather than on a Sub-Project Area basis. As such,
the Port’s use of more than 20% of the Allocated Tax Increment from Sub-Project Area G-1
on Authorized Set-Aside Uses would allow the IFD, at its discretion, to spend less than 20%
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of Allocated Tax Increment from other Sub-Project Areas in Project Area G on Authorized
Set-Aside Uses.

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

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

(B) a time limit on the IFD’s authority to repay indebtedness with incremental tax revenues

received in Sub-Project Area G-1 under the IFD Law, not to exceed 45 years from the date
the IFD actually received $100,000 in incremental tax revenues from Sub-Project Area G-1;
and

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

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

Date on which the effectiveness of the infrastructure financing plan with respect to Sub-
Project Area G-1 and all tax increment allocations to Sub-Project Area G-1 will end: 45
years from the date the IFD actually receives $100,000 of Allocated Tax Increment
from Sub-Project Area G-1.

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

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

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

Appendix G-1
R0t 6



Description of Public Improvements and Facilities

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

(1)

(@)

®3)

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

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

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

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

The Port is currently in the process of designing Crane Cove Park and intends to construct
the park in two phases. Phase |, with a budget of $31.48 million, will consist of: the
creation of a beach shoreline to the north, two new pier overlooks, a sediment cap to
contain contamination, a new multi-purpose lawn area, a children’s play area, a sun deck,
adaptive reuse of Building 49 for a human powered aquatic center, a dog play area,
landscape beds, pathways, site interpretation including artifacts, site furnishings, and ship
building slipway 4 and its components including two new cranes. The Port has secured
funds for Phase 1 and does not anticipate seeking funding from the IFD for Phase 1.

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

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

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

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

Exhibit G-1b
Facilities to be funded by IFD EstlmatDeg”(;?Sst, AU Target Completion Schedule
Street, sidewalk, traffic signal $1,271,000 |FY 2016/2017 — FY 2017/2018
improvements
Bldg. 102 Electrical
Relocation/Improvements $3,090,000 FY 2016/2017
Phase 2 of Crane Cove Park $13,899,0009 N0 setdate — driven by

availability of funding

Total $18,260,000

(4) Public improvements and facilities to be provided jointly by the private sector and
governmental entities

There are no improvements or facilities that will be jointly provided by the private and
governmental entities.

J. Projected Sources of Financing for the Public Facilities

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

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

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

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

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

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

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

At this time, it is contemplated that either IFD bonds or CFD bonds will be issued; in both
cases, Allocated Tax Increment will be used to pay debt service (in the case of CFD bonds,
the IFD will execute a Pledge Agreement, in which it will pledge Allocated Tax Increment to
payment of debt service on the CFD Bonds). The type of bond to be issued will be determined
based on market conditions approaching the time of issuance.
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Exhibit G-1c

Anticipated Sources and Uses of Funds
2015/16 Dollars| Nominal Dollars
Anticipated Sources of Funds
Developer Loan for Street Improvements $746,000 $783,000
Pprt Loan_for Bldg.102 and 20™ Street $3,110,000 $3,203,000
Sidewalk improvements
IFD or CFD Bond Proceeds $6,559,000 $7,832,000
e e et fded
Allocated Tax Increment’ $23,412,000 $49,220,000
Total Sources $34,331,000 $61,564,000
Uses of Funds (Facilities)
Phase 2 Crane Cove Park® $13,899,000 $31,490,000
Streetscape Improvements $1,271,000 $1,329,000
Bldg. 102 Electrical Improvements $3,090,000 $3,183,000
Repay Developer Loan $806,000 $887,000
Repay Port Loans $3,999,000 $4,684,000
Bond Debt Service $11,267,000 $19,991,000
Total Uses $34,331,000 $61,564,000

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

The Port will advance $3.1 million to fund the Building 102 electrical improvements and
construction of a sidewalk on the north side of 20" Street (the “Port Loan”). The Port Loan
will be due and payable in 15 years and will accrue interest at the rate of 4.4%. The Port
Loan will be repaid from a combination of annual deposits of Allocated Tax Increment and
bond proceeds. It is anticipated that the Port Loan will be fully repaid after bond proceeds
are available in FY 2021-2022.

® Includes an anticipated $7.5 million of ERAF Tax Increment and $19.3 million of City Share Tax Increment that will
be allocated to the IFD to pay for Facilities on a pay-go basis pursuant to Government Code Section 53395.2. As
described elsewhere in this Appendix G-1, the obligation of the IFD to use Allocated Tax Increment to pay for the
Facilities under this IFD constitutes a debt and an ERAF-secured debt and shall be payable through the period
ending 45 years from the date the IFD actually receives $100,000 of Allocated Tax Increment from Sub-Project Area
G-1.

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

" “Other Tasks” are listed on Table 7.

Appendix G-1
Pagd 30



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

As shown in Table 2, in order to serve the Historic Core Pier 70 development, approximately
$3.8 million of Facilities will need to be constructed in FY 2016-2017 and $708,000 in

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

. Accounting Procedures

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

. Cost and Revenue Analysis

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

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

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

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

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

Lower Revenue Scenario -
Gross Receipts Tax Does Not Apply

Higher Revenue Scenario -
Gross Receipts Tax Applies to All

During Post During Post
Estimated General Fund | Construction | Construction Construction | Construction
Revenue / Expenditure FY15-FY17 | FY 2018/19 ([Total IFD Term FY15-FY17 | FY 2018/19 ([Total IFD Term
Revenues
Possessory Interest Tax
Not Deposited in IFD S0 SO SO $0 $0 $0
Gross Receipts Tax 0 0 0 $119,400 $193,400 $17,343,100
Sales Tax $78,300 $68,300  $6,156,700 $78,300 $68,300  $6,156,700
Utility Users Tax $42,700 $51,300  $4,607,600 $42,700 $51,300 $4,607,600
Prop. Tax In-Lieu of VLF $46,900 $63,900  $5,835,500 $46,900 $63,900 $5,835,500
Business Registration Fee $48,900 $58,100  $5,225,400 $21,000 $24,900 $2,239,500
Property Transfer Tax S0 SO SO $0 $0 $0
Other Taxes and Fees $114,500 $22,800  $2,144,200 $114,500 $22,800 $2,144,200
Total Revenues $331,300 $264,400 $23,969,400 $422,800 $424,600 $38,326,600
Expenditures
Police $17,500 $20,900  $1,881,300 $17,500 $20,900 $1,881,300
Fire and EMS $58,100 $69,800  $6,271,400 $58,100 $69,800 $6,271,400
Total Expenditures $75,600 $90,700  $8,152,700 $75,600 $90,700  $8,152,700
Net General Fund Impact
Nominal Dollars $256,000 $174,000 $15,817,000 $347,000 $334,000 $30,174,000
$2015 (3% discount) $234,000 $159,000 $7,392,000 $318,000 $306,000 $13,929,000
NPV (7% discount) $209,000 $142,000 $5,117,000 $283,000 $273,000 $8,041,000

(1) The Assessor is currently determining the magnitude of transfer tax due as a result of the lease. Given
that the amount has not yet been established, this analysis does not include any transfer tax revenue.
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Appendix G-1
Rider No 1

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

FY 2015/16 Base Year - $0
FY 2016/17 $36,000
FY 2017/18 $359,000
FY 2018/19 $539,000
FY 2019/20 $719,000
FY 2020/21 $733,000
FY 2021/22 $749,000
FY 2022/23 $762,000
FY 2023/24 $779,000
FY 2024/25 $794,000
FY 2025/26 $811,000
FY 2026/27 $827,000
FY 2027/28 $841,000
FY 2028/29 $876,000
FY 2029/30 $895,000
FY 2030/31 $911,000
FY 2031/32 $930,000
FY 2032/33 $948,000
FY 2033/34 $968,000
FY 2034/35 $986,000
FY 2035/36 $1,008,000
FY 2036/37 $1,027,000
FY 2037/38 $1,047,000
FY 2038/39 $1,069,000
FY 2039/40 $1,089,000
FY 2040/41 $1,112,000
FY 2041/42 $1,123,000
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Appendix G-1
Rider No 1 Continued

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

IFD Public Facility Improvement Schedule

Infrastructure Financing Plan

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

Location of Improvements

Illinois St., in front of Bldgs. 101 and 40

20th and lllinois

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

20th St. at Georgia

20th, east of Georgia

20th and Louisiana

Louisiana Street

20th St, south side

Michigan Street

Louisiana, Georgia, Michigan, 20th

Building 102

Crane Cove Park

Est. Improvement Costs to be Funded by IFD

2015/16
Description of Improvements Cost Est.
East sidewalk - Upgrade curb ramps to meet ADA standards, replace
historical fence, remove fence around Bldg. 101, remove asphalt $27,517 !
Upgrade traffic signal - 20% share of cost $70,643 *
North sidewalk - Patch concrete segments,fix historical fence, remove
chain link fence $31,165 *
North sidewalk - Install Ped/ADA path of travel improvements, install
crosswalk and ADA-compliant ramps $31,937 !
North sidewalk - Overlay asphalt sidewalk, shoring of Bldg. 103, and
remove chain-link fence $20,125 *
Intersection - Add ADA-compliant curb ramps, remove SW corner of
Bldg. 113 landing, rebuild concrete sidewalk, install bollards on the
north side, add crosswalks (west and south), and add stop signs $54,477 !
Add overlay of new asphalt pavement, regrade parking area, install
retaining wall, install asphalt sidewalk with cur on eas side, install
crosswalk and ada-compliant curb cut, install ped/ADA path of travel,
remove and install chank-link fence, modify electreical equipment at
NE face of Bldg 113 $340,809 *
South sidewalk - Install ramp and stairs adjacent to weest end of bldg.
113, patch sidewalk btwn Michigan and Bldg 1113 entrance, patch
sidewalk btwn bldg 113 and louisiana, install ADA-compliant curb
ramps at Bldg. 113 entry and at Michigan, add railing along edge, add
crosswalk at west of Bldg 113 $97,486 *
Add ped/ADA path of travel on west side, add asphalt overlay, add
crosswalk at south end and curb and gutter on east side $284,252 !
Install street lighting $312,142 1
Remove PCBs and transformers from ODI option parcel, increase
power reliability to BAE, purchase & install new transformers &
switchgear, remove & dispose of old transformers, install new electric
feeder lines east of ODI leasehold $3,090,000 3
Phase 2. Construct public park and removal of bay fill. Work will Ph. 2 cost =
include adaptive reuse of bldg. 109, shoreline cleanuup, sediment $30 million.
cap, new pier overlook, new native shoreline landscape areas, IFD's funding
pathways, site interpretaion and artifacts, and furnishings. capacity est.
Improvements will comply with the Port's Remedial Action Plan. at $13.9 mil. *
$18,259,676

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

2 Required mitigation measure of the project. ODI will fund 20% of project to be reimbursed. Balance is being funded by SFMTA.
3 Work is needed for the BAE shipyard. Port has already budgeted this task in its supplemental FY 2015/16 budget.

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

Appendix G-1

Sources and Uses of Funds
Infrastructure Financing Plan

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

Port of San Francisco

Total Total
2015/16 Nominal IFD Year Year 1 Year 2 Year 3 Year 4 Year 5 Year 6 Year 7 Year 8 Year 9
Dollars Dollars FY 16/17  FY17/18 FY 18/19 FY19/20  FY20/21 FY 21/22 FY22/23  FY23/24  FY24/25  FY25/26
Available Property /Possessory Interest Tax Increment Revenue to IFD?
City Share of Tax Increment 100% $16,815,978  $35,354,000 $26,000  $258,000 $387,000 $516,000 $526,000 $538,000 $547,000 $560,000 $570,000 $583,000
ERAF Tax Increment 100% $6,595,934  $13,866,000 $10,000  $101,000 $152,000 $203,000 $207,000 $211,000 $215,000 $219,000 $224,000 $228,000
Annual Total $23,411,912  $49,220,000 $36,000  $359,000 $539,000 $719,000 $733,000 $749,000 $762,000 $779,000 $794,000 $811,000
IFD Sources of Funds
Annual Tax Increment $23,411,912  $49,220,000 $36,000  $359,000 $539,000 $719,000 $733,000 $749,000 $762,000 $779,000 $794,000 $811,000
Developer Loan - Not Required Tasks® $746,350 $782,777 $300,844  $481,933 SO S0 S0 S0 S0 S0 S0 S0
Port Loan, Bldg. 102 + 20th St. Sidewall® $3,110,125 $3,203,429  $3,203,429 S0 S0 S0 S0 N S0 N S0 S0
Port Loan of Required Dev. Rmbmts® $504,079 $525,776 $300,049  $225,726
Bond Proceeds3 $6,558,879 $7,831,644 S0 S0 S0 S0 S0 $7,831,644 S0 $0 S0 S0
Prior Year Net Balance S0 SO S0 SO S0 S0 S0 S0 S0 S0 S0 S0
Total Sources of Funds $34,331,344 $61,563,625  $3,840,322 $1,066,659 $539,000 $719,000  $733,000 $8,580,644 $762,000 $779,000 $794,000 $811,000
IFD Uses of Funds
Bond Debt Service® $11,266,552  $19,990,909 SO Mol SO S0 S0 $666,364 $666,364  $666,364  $666,364  $666,364
Repay Developer Loan’ $806,218 $886,720 $18,000  $179,500 $269,500 $419,720 S0 Nl S0 S0 S0 S0
Repay Port Loan* $3,998,898 $4,684,291 $18,000  $179,500 $269,500 $299,280 $733,000 $3,185,011 S0 S0 S0 S0
Crane Cove Park Improvements $13,899,123  $31,489,724 SO Nl SO S0 S0 $4,729,269 $95,636  $112,636  $127,636  $144,636
Building 102 Electrical Improvements $3,090,000  $3,182,700 $3,182,700 S0
Streetscape Improvements $1,270,553 $1,329,281 $621,622  $707,659 SO S0 S0 S0 S0 S0 S0 S0
Total Uses of Funds $34,331,344 $61,563,625 $3,840,322 $1,066,659 $539,000 $719,000  $733,000 $8,580,644 $762,000 $779,000 $794,000 $811,000
Net IFD Fund Balance S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0
S0 SO S0 $0 $0 $0 $0 $0 $0 $0
Cumulative Waterfront Expenditures as a % of
Cumulative IFD Increment Deposits 0% 0% 0% 0% 0% 151% 124% 106% 93% 83%
1 Term is 45 years from the date that Project
Area E1 receives one hundred thousand
($100,000) in incremental property tax revenue.
2 Projection of Assessed Value is provided in
Table 4. Projection of possessory interest/
property tax increment is provided in Table 5.
3 Table 6.
4 Table 7.
3752 Page 16
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Table 2

Appendix G-1

Sources and Uses of Funds
Infrastructure Financing Plan

Infrastructure Financing District No. 2, {a:0rti2:500 1WSI- D 6tASH Tn 1 1A&l200 /2080

Port of San Francisco

Year 10 Year 11 Year 12 Year 13 Year 14 Year 15 Year 16 Year 17 Year 18 Year 19 Year 20 Year 21
FY26/27 FY27/28 FY28/29 FY29/30  FY30/31  FY31/32  FY32/33  FY33/34  FY34/35 FY35/36  FY36/37  FY37/38
Available Property /Possessory Interest Tax Inc
City Share of Tax Increment 100% $594,000 $604,000 $618,000 $629,000 $643,000 $654,000 $668,000 $681,000 $695,000 $708,000 $724,000 $738,000
ERAF Tax Increment 100% $233,000 $237,000 $242,000 $247,000  $252,000 $257,000 $262,000 $267,000  $273,000 $278,000  $284,000  $289,000
Annual Total $827,000 $841,000 $860,000| $876,000 $895,000 $911,000 $930,000 $948,000 $968,000 $986,000 $1,008,000 $1,027,000
IFD Sources of Funds
Annual Tax Increment $827,000 $841,000 $860,000 $876,000 $895,000 $911,000 $930,000 $948,000 $968,000 $986,000 $1,008,000 $1,027,000
Developer Loan - Not Required Tasks® Nl SO S0 SO S0 SO SO S0 S0 S0 S0 S0
Port Loan, Bldg. 102 + 20th St. Sidewalk® S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0
Port Loan of Required Dev. Rmbmts®
Bond Proceeds3 S0 S0 S0 ) S0 S0 S0 S0 S0 S0 S0 S0
Prior Year Net Balance S0 SO S0 S0 S0 S0 S0 S0 S0 S0 S0 S0
Total Sources of Funds $827,000 $841,000 $860,000 $876,000 $895,000 $911,000 $930,000 $948,000 $968,000  $986,000 $1,008,000 $1,027,000
IFD Uses of Funds
Bond Debt Service® $666,364  $666,364  $666,364  $666,364 $666,364 $666,364 $666,364 $666,364 $666,364 $666,364 $666,364 $666,364
Repay Developer Loan’ S0 $0 S0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Repay Port Loan" $0 $0 $0 $0 $0 $0 $0 $0 $0 50 $0 $0
Crane Cove Park Improvements $160,636 $174,636  $193,636  $209,636 $228,636 $244,636 $263,636 $281,636 $301,636 $319,636 $341,636 $360,636
Building 102 Electrical Improvements
Streetscape Improvements S0 SO S0 SO S0 S0 S0 S0 S0 S0 S0 S0
Total Uses of Funds $827,000 $841,000 $860,000 $876,000 $895,000 $911,000 $930,000 $948,000 $968,000  $986,000 $1,008,000 $1,027,000
Net IFD Fund Balance S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0
$0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Cumulative Waterfront Expenditures as a % of
Cumulative IFD Increment Deposits 76% 70% 65% 61% 58% 56% 54% 52% 51% 50% 49% 48%
1 Term is 45 years from the date that Project
Area E1 receives one hundred thousand
(5100,000) in incremental property tax revenue.
2 Projection of Assessed Value is provided in
Table 4. Projection of possessory interest/
property tax increment is provided in Table 5.
3 Table 6.
4 Table 7.
3753 Page 17
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Table 2

Appendix G-1

Sources and Uses of Funds
Infrastructure Financing Plan

Infrastructure Financing District No. 2, Sizorti2:500 1S1- Div 6€ASH Tn 1 1A&d200 /2050

Port of San Francisco

Year 22 Year 23 Year 24 Year 25 Year 26 Year 27 Year 28 Year 29 Year 30 Year 31 Year 32 Year 33
FY38/39  FY39/40  FY40/41  FY41/42  FY42/43  FY43/44  FY44/45  FYA5/46  FY46/47  FYA7/48  FY48/49  FY49/50
Available Property /Possessory Interest Tax Inc
City Share of Tax Increment 100% $752,000 $768,000 $782,000 $799,000 $816,000 $831,000 $847,000 $863,000 $881,000 $900,000 $917,000 $935,000
ERAF Tax Increment 100% $295,000 $301,000 $307,000 $313,000 $319,000  $326,000  $332,000  $339,000  $346,000  $353,000 $360,000  $367,000
Annual Total $1,047,000 $1,069,000 $1,089,000 $1,112,000 $1,135,000 $1,157,000 $1,179,000 $1,202,000 $1,227,000 $1,253,000 $1,277,000 $1,302,000
IFD Sources of Funds
Annual Tax Increment $1,047,000 $1,069,000 $1,089,000 $1,112,000 $1,135,000 $1,157,000 $1,179,000 $1,202,000 $1,227,000 $1,253,000 $1,277,000 $1,302,000
Developer Loan - Not Required Tasks® S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0
Port Loan, Bldg. 102 + 20th St. Sidewalk® S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0
Port Loan of Required Dev. Rmbmts®
Bond Proceeds3 o) S0 ) S0 ) S0 S0 S0 S0 S0 S0 S0
Prior Year Net Balance SO SO S0 SO S0 SO S0 S0 S0 S0 S0 S0
Total Sources of Funds $1,047,000 $1,069,000 $1,089,000 $1,112,000 $1,135,000 $1,157,000 $1,179,000 $1,202,000 $1,227,000 $1,253,000 $1,277,000 $1,302,000
IFD Uses of Funds
Bond Debt Service® $666,364 $666,364 $666,364 $666,364 $666,364 $666,364 $666,364 $666,364 $666,364 $666,364 $666,364 $666,364
Repay Developer Loan’ $0 $0 S0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Repay Port Loan" $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Crane Cove Park Improvements $380,636 $402,636 $422,636 $445,636 $468,636 $490,636 $512,636 $535,636 $560,636 $586,636 $610,636 $635,636
Building 102 Electrical Improvements
Streetscape Improvements SO SO S0 SO SO SO S0 S0 S0 S0 S0 S0
Total Uses of Funds $1,047,000 $1,069,000 $1,089,000 $1,112,000 $1,135,000 $1,157,000 $1,179,000 $1,202,000 $1,227,000 $1,253,000 $1,277,000 $1,302,000
Net IFD Fund Balance S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 Nl S0
$0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Cumulative Waterfront Expenditures as a % of
Cumulative IFD Increment Deposits 47% 47% 46% 46% 46% 45% 45% 45% 45% 45% 46% 46%
1 Term is 45 years from the date that Project
Area E1 receives one hundred thousand
($100,000) in incremental property tax revenue.
2 Projection of Assessed Value is provided in
Table 4. Projection of possessory interest/
property tax increment is provided in Table 5.
3 Table 6.
4 Table 7.
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Table 2

Appendix G-1

Sources and Uses of Funds
Infrastructure Financing Plan

Infrastructure Financing District No. 2, {d:0rti2:500 1WSI- D 6tASH Tn 1 1200 /2080

Port of San Francisco

Year 34 Year 35 Year 36 Year 37 Year 38 Year 39 Year 40 Year 41 Year 42 Year 43 Year 44 Year 45
FY50/51  FY51/52  FY52/53  FYS53/54  FY54/55  FY55/56  FY56/57  FY57/58  FY58/59  FY59/60  FY60/61 FY 61/62
Available Property /Possessory Interest Tax Inc
City Share of Tax Increment 100% $954,000 $974,000 $992,000 $1,012,000 $1,033,000 $1,054,000 $1,075,000 $1,095,000 $1,118,000 $1,140,000 $1,163,000 $1,186,000
ERAF Tax Increment 100% $374,000  $382,000  $389,000 $397,000  $405,000  $413,000  $421,000  $430,000  $438,000  $447,000  $456,000 $465,000
Annual Total $1,328,000 $1,356,000 $1,381,000 $1,409,000 $1,438,000 $1,467,000 $1,496,000 $1,525,000 $1,556,000 $1,587,000 $1,619,000 $1,651,000
IFD Sources of Funds
Annual Tax Increment $1,328,000 $1,356,000 $1,381,000 $1,409,000 $1,438,000 $1,467,000 $1,496,000 $1,525,000 $1,556,000 $1,587,000 $1,619,000 $1,651,000
Developer Loan - Not Required Tasks® S0 SO SO SO SO SO SO SO S0 SO SO S0
Port Loan, Bldg. 102 + 20th St. Sidewalk® S0 ) S0 ) S0 ) S0 S0 S0 S0 S0 S0
Port Loan of Required Dev. Rmbmts®
Bond Proceeds3 S0 ) S0 ) S0 S0 S0 S0 $0 $0 S0 S0
Prior Year Net Balance SO S0 S0 S0 S0 SO S0 S0 S0 S0 S0 S0
Total Sources of Funds $1,328,000 $1,356,000 $1,381,000 $1,409,000 $1,438,000 $1,467,000 $1,496,000 $1,525,000 $1,556,000 $1,587,000 $1,619,000 $1,651,000
IFD Uses of Funds
Bond Debt Service® $666,364 SO S0 S0 S0 S0 S0 S0 S0 S0 S0 S0
Repay Developer Loan’ S0 S0 S0 S0 S0 S0 N S0 S0 S0 S0 S0
Repay Port Loan" $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Crane Cove Park Improvements $661,636 $1,356,000 $1,381,000 $1,409,000 $1,438,000 $1,467,000 $1,496,000 $1,525,000 $1,556,000 $1,587,000 $1,619,000 $1,651,000
Building 102 Electrical Improvements
Streetscape Improvements SO S0 SO SO SO SO S0 S0 S0 S0 S0 S0
Total Uses of Funds $1,328,000 $1,356,000 $1,381,000 $1,409,000 $1,438,000 $1,467,000 $1,496,000 $1,525,000 $1,556,000 $1,587,000 $1,619,000 $1,651,000
Net IFD Fund Balance S0 SO S0 SO S0 S0 S0 S0 S0 N S0 S0
$0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0
Cumulative Waterfront Expenditures as a % of
Cumulative IFD Increment Deposits 46% 48% 50% 52% 54% 55% 57% 59% 60% 61% 63% 64%
1 Term is 45 years from the date that Project
Area E1 receives one hundred thousand
($100,000) in incremental property tax revenue.
2 Projection of Assessed Value is provided in
Table 4. Projection of possessory interest/
property tax increment is provided in Table 5.
3 Table 6.
4 Table 7.
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Table 3

Appendix G-1

Cost Estimate for Streetscape Improvements

Infrastructure Financing Plan

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

PROJECT
BASE DESIGN MANAGEMENT CONTINGENCY TOTAL
ITEMS QUANTITY UNIT UNIT COST COST (10%) (5%) (30%) UNIT COST AMOUNT
Illinois St. East Sidewalk (in front of Bldgs 101 and 40)
Remove chain-link fence around Bldg 101 145 linear feet $10.00 $1.00 $0.50 $3.00 $14.50 $2,103
Replace historic fence around Bldg 101 145 linear feet $20.00 $2.00 $1.00 $6.00 $29.00 $4,205
Remove Asphalt 40 square feet $10.00 $1.00 $0.50 $3.00 $14.50 $580
Upgrade curb ramps at the east side of lllinois at 20th to meet ADA standards 4 each $3,000.00 $300.00 $150.00 $900.00 $4,350.00 $17,400
Subtotal $24,288
Estimate Permit Costs 10% $2,429
Total Cost $26,716
20th St. North Side (West of Georgia)
Patch concrete segments and clean up debris (20% of total square feet) 1,120 square feet $11.00 $1.10 $0.55 $3.30 $15.95 $17,864
Fix historical fence (Bldg 101) 170 linear feet $30.00 $3.00 $1.50 $9.00 $43.50 $7,395
Remove chain link fence (Bldg 104) 155 linear feet $10.00 $1.00 $0.50 $3.00 $14.50 $2,248
Subtotal $27,507
Estimate Permit Costs 10% $2,751
Total Cost $30,257
20th St. at Georgia
Ped/ADA path of travel improvements leading north to the parking lot with bollards AND truncated 90 linear feet $100.00 $10.00 $5.00 $30.00 $145.00 $13,050
domes (no curb and gutters)
Install a continental style crosswalk (north) per Sherwood plan dated 3/6/14 35 linear feet $18.00 $1.80 $0.90 $5.40 $26.10 $914
Install a continental style crosswalk (west) per Sherwood plan dated 3/6/14 45 linear feet $18.00 $1.80 $0.90 $5.40 $26.10 $1,175
Install ADA-compliant curb ramps per Sherwood plan 3 each $3,000.00 $300.00 $150.00 $900.00 $4,350.00 $13,050
Subtotal $28,188
Estimate Permit Costs 10% $2,819
Total Cost $31,007
20th St. north Side (east of Georgia)
Remove chain-link fence 225 linear feet $10.00 $1.00 $0.50 $3.00 $14.50 $3,263
Shoring of Bldg 103 to open sidewalk 215 linear feet N/A N/A
Overlay asphalt sidewalk and clean up debris (100%) 2,500 square feet $4.00 $0.40 $0.20 $1.20 $5.80 $14,500
Subtotal $17,763
Estimate Permit Costs 10% $1,776
Total Cost $19,539
20th and Louisiana Intersection
Add ADA-compliant curb ramps per Sherwood plan 4 each $3,000.00 $300.00 $150.00 $900.00 $4,350.00 $17,400
Add crosswalk (west) per Sherwood plan 45 linear feet $18.00 $1.80 $0.90 $5.40 $26.10 $1,175
Install bollards on the north side (spaced 5' OC) to prevent parking 9 each $400.00 $40.00 $20.00 $120.00 $580.00 $5,220
Add crosswalk (south) per Sherwood plan 50 linear feet $18.00 $1.80 $0.90 $5.40 $26.10 $1,305
Partial removal of Bldg 113 landing at the SW corner (approximately 23' from building corner), should 1,725 .
align with gap between 1st and 2nd window (25'23"3") cubic feet $5.00 $0.50 $0.25 $1.50 $7.25 $12,506
Rebuild concrete sidewalk at the SW corner 575 square feet $11.00 $1.10 $0.55 $3.30 $15.95 $9,171
Add stop signs at 20th and Louisiana 3 each $300.00 $30.00 $15.00 $90.00 $435.00 $1,305
Subtotal $48,082
Estimate Permit Costs 10% $4,808
Total Cost $52,890
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Louisiana St.
8,700 )
Regrade parking area (290"20*1.5) cubic feet $3.50 $0.35 $0.18 $1.05 $5.08 $44,153
Install retaining wall 260 linear feet $60.00 $6.00 $3.00 $18.00 $87.00 $22,620
Install 10' wide asphalt sidewalk with a 6" curb on the east side only 3,000 square feet $4.00 $0.40 $0.20 $1.20 $5.80 $17,400
Modify electrical equipment at the NE face of Bldg 113 1 each $1,000.00 $100.00 $50.00 $300.00 $1,450.00 $1,450
Add an overlay new asphalt pavement 10,000 square feet $10.00 $1.00 $0.50 $3.00 $14.50 $145,000
Remove chain-link fence 350 linear feet $10.00 $1.00 $0.50 $3.00 $14.50 $5,075
Install chain-link fence 300 linear feet $20.00 $2.00 $1.00 $6.00 $29.00 $8,700
Install crosswalk at south side of Bldg 14 50 linear feet $18.00 $1.80 $0.90 $5.40 $26.10 $1,305
Install ADA-compliant curb cut at southeast of Bldg 14 1 each $3,000.00 $300.00 $150.00 $900.00 $4,350.00 $4,350
Install ped/ADA path of travel toward courtyard (bollards and truncated domes) 350 linear feet $100.00 $10.00 $5.00 $30.00 $145.00 $50,750
Subtotal $300,803
Estimate Permit Costs| 10% $30,080
Total Cost $330,883
20th St. South Side
Patch concrete sidewalk between Michigan and Bldg 113 entrance (50%) 1,500 square feet $11.00 $1.10 $0.55 $3.30 $15.95 $23,925
Patch asphalt sidewalk between Bldg 113 and Louisiana (100%) 3,000 square feet $4.00 $0.40 $0.20 $1.20 $5.80 $17,400
Install ADA-compliant curb ramps at Bldg 113 entry 2 each $3,000.00 $300.00 $150.00 $900.00 $4,350.00 $8,700
Install a 2-5% ramp adjacent to street at west end of Bldg 113 800 cubic feet $18.00 $1.80 $0.90 $5.40 $26.10 $20,880
Install stairs adjacent to West end of Bldg 113 50 cubic feet $18.00 $1.80 $0.90 $5.40 $26.10 $1,305
Add railing along edge where drop off exceeds 18" 60 linear feet $50.00 $5.00 $2.50 $15.00 $72.50 $4,350
Add ADA-compliant curb ramps at Michigan 2 each $3,000.00 $300.00 $150.00 $900.00 $4,350.00 $8,700
Add a crosswalk at west of Bldg 113 30 linear feet $18.00 $1.80 $0.90 $5.40 $26.10 $783
Subtotal $0.00 $0.00 $0.00 $0.00 $86,043
Estimate Permit Costs| 10% $8,604
Total Cost $94,647
Michigan St.
Add a ped/ADA path of travel on west side of street 360 linear feet $100.00 $10.00 $5.00 $30.00 $145.00 $52,200
Add asphalt overlay 12,500 square feet $10.00 $1.00 $0.50 $3.00 $14.50 $181,250
Add a crosswalk at south end of Michigan 28 linear feet $18.00 $1.80 $0.90 $5.40 $26.10 $731
Curb and gutter for the east side of Michigan 360 linear feet $32.00 $3.20 $1.60 $9.60 $46.40 $16,704
Subtotal $250,885
Estimate Permit Costs| 10% $25,088
Total Cost $275,973
Install Street Lighting (spaced 140' OC)
Louisiana 3 each $10,000.00 $1,000.00 $500.00 $3,000.00 $14,500.00 $43,500
Georgia 1 each $10,000.00 $1,000.00 $500.00 $3,000.00 $14,500.00 $14,500
Michigan 3 each $10,000.00 $1,000.00 $500.00 $3,000.00 $14,500.00 $43,500
20th 12 each $10,000.00 $1,000.00 $500.00 $3,000.00 $14,500.00 $174,000
Subtotal $275,500
Estimate Permit Costs| 10% $27,550
Total Cost $303,050
PIER 70 INFRASTRUCTURE FINANCING DISTRICT PHASE 2 IMPROVEMENTS
COST ESTIMATES
PROJECT
BASE DESIGN MANAGEMENT CONTINGENCY TOTAL
ITEMS QUANTITY UNIT UNIT COST  COST (10%) (5%) (30%) UNIT COST AMOUNT
Illinois St. East Sidewalk (in front of Bldgs 101 and 40)
Upgrade traffic _signal at 20th/Illinois _(new pol_e_, signal head, and controller box), and remove 1 lump sum $215,000.00  $21.500.00 $10,750.00 $64,500.00 $311,750.00 $311,750
abandoned equipment (poles, conduit, and utility boxes)
Subtotal $311,750
Estimate Permit Costs 10% $31,175
Total Cost $342,925
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Table 4

Appendix G-1

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

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

FY 15/16 FY 16/17 FY 17/18 FY 18/19 FY 19/20 FY 20/21 FY 21/22 FY 22/23 FY 23/24 FY 24/25 FY 25/26 FY 26/27 FY27/28 FY28/29
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Table 4

Appendix G-1

Assessed Value and Possessory Iy02Y'$ ¢I-E tii2eS0ii2yn /I-LNGIHITSR Ly02Y'S TLLN2I0K (2 +1-zl-ii2y
Infrastructure Financing Plan

Infrastructure Financing District No. 2I {dzortii2eS0i 1IISI- Dm 684N T 1 1i&d2Nm0 /2080
P ort of San Francisco

FY 29/30 FY30/31 FY31/32 FY32/33 FY33/34 FY34/35 FY35/36 FY36/37 FY37/38 FY38/39 FY39/40 FYA40/41 FY41/42 FY42/43 FY43/44 FY 44/45 FY 45/46
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Table 4

Appendix G-1

Assessed Value and Possessory Iy02Y'$ ¢I-E tii2eS0ii2yn /I-LNGIHITSR Ly02Y'S TLLN2I0K (2 +1-zl-ii2y
Infrastructure Financing Plan

Infrastructure Financing District No. HI {dzortii2eS0 1ISI- Dim 6tASN T 1 1i&l2im0 /2080
Port of San Francisco

FY 46/47 FY 47/48 FY 48/49 FY49/50 FY50/51 FY51/52 FY52/53 FY53/54 FY54/55 FY55/56 FY56/57 FY57/58 FY58/59 FY59/60 FY60/61 FY61/62
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Table 5

Appendix G-1

Assessed Value and Property Tax Projection

Infrastructure Financing Plan

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

Property Tax Projection NPV 2 FY 16/17 FY17/18 FY18/19 FY19/20 FY20/21 FY21/22 FY22/23  FY23/24} FY24/25! FY25/26 FY26/27 FY27/28

Incremental AV on Tax Roll ($1,000s) * $3,998 $39,980 $59,970 $79,960 $81,559 $83,191 $84,854 $86,552 $88,283 $90,048 $91,849 $93,686
Property Tax Increment at 1% 1.00% $26,036,766 $39,980 $399,801 $599,702 $799,603 $815,595 $831,907 $848,545 $865,516! $882,826! $900,482 $918,492 $936,862

Property Tax Distributed to IFD

General Fund 64.59% $16,815,784 $25,800 $258,000 $387,000 $516,000 $526,000 $538,000 $547,000 $560,000f $570,000{ $583,000 $594,000 $604,000

ERAF 25.33% $6,596,031 $10,100 $101,000 $152,000 $203,000 $207,000 $211,000 $215,000 $219,000; $224,000; $228,000 $233,000 $237,000

Total 89.92% $23,411,815 $35,900 $359,000 $539,000 $719,000 $733,000 $749,000 $762,000 $779,000; $794,000{ $811,000 $827,000 $841,000
! Table 4

Keyser Marston Associates, Inc.; \Sf-fs2\wp\19\19067\015\IFD cash flow 09 27 15; B 3 prop tax; 11/4/23%@1
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Table 5

Appendix G-1

Assessed Value and Property Tax Projection

Infrastructure Financing Plan

Infrastructure Financing District No. 2, Sub-Project Area D 6tiSI Tn 1 H&(2010 /2450
Port of San Francisco

Property Tax Projection NPV FY 28/29 FY29/30 FY30/31 FY31/32 FY32/33 FY33/34 FY34/35 FY35/36 FY36/37 FY37/38 FY38/39 FY39/40

Incremental AV on Tax Roll ($1,000s) * $95,560 $97,471 $99,421 $101,409 $103,437 $105,506 $107,616 $109,768 $111,964 $114,203 $116,487 $118,817
Property Tax Increment at 1% 1.00% $26,036,766 $955,599  $974,711  $994,205 $1,014,089 $1,034,371 $1,055,059 $1,076,160 $1,097,683 $1,119,637 $1,142,029 $1,164,870 $1,188,167

Property Tax Distributed to IFD

General Fund 64.59% $16,815,784 $618,000 $629,000 $643,000 $654,000 $668,000 $681,000 $695,000 $708,000 $724,000 $738,000 $752,000 $768,000
ERAF 25.33% $6,596,031 $242,000 $247,000 $252,000 $257,000 $262,000 $267,000 $273,000 $278,000 $284,000 $289,000 $295,000 $301,000
Total 89.92% $23,411,815 $860,000 $876,000 $895,000 $911,000 $930,000 $948,000 $968,000 $986,000 $1,008,000 $1,027,000 $1,047,000 $1,069,000
! Table 4
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Table 5

Appendix G-1

Assessed Value and Property Tax Projection

Infrastructure Financing Plan

Infrastructure Financing District No. 2, Sub-Project Area D 6tiSI Tn 1 H&(2010 /2450
Port of San Francisco

Property Tax Projection NPV FY 40/41 FY41/42 FY42/43 FY43/44

FY 51/52

Incremental AV on Tax Roll ($1,000s) ! $121,193 $123,617 $126,089 $128,611

$150,688

Property Tax Increment at 1% 1.00% $26,036,766( $1,211,931 $1,236,169 $1,260,893 $1,286,111 $1,311,833 $1,338,069 $1,364,831 $1,392,127 $1,419,970 $1,448,369 $1,477,337 $1,506,884

Property Tax Distributed to IFD

General Fund 64.59% $16,815,784| $782,000 $799,000 $816,000 $831,000 $847,000 $863,000 $881,000 $974,000
ERAF 25.33% $6,596,031 $307,000 $313,000 $319,000 $326,000 $382,000
Total 89.92% $23,411,815[ $1,089,000 $1,112,000 $1,135,000 $1,157,000 $1,179,000 $1,202,000 $1,227,000 $1,253,000 $1,277,000 $1,302,000 $1,328,000 $1,356,000

! Table 4
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Table 5

Appendix G-1

Assessed Value and Property Tax Projection
Infrastructure Financing Plan

Infrastructure Financing District No. 2, Sub-Project Area D 6tiSI Tn 1 H&(2010 /2450

Port of San Francisco

Property Tax Projection

NPV FY 52/53 FY 53/54  FY 54/55 FY55/56 FY56/57 FY57/58 FY58/59 FY59/60 FY60/61 FY61/62

Incremental AV on Tax Roll ($1,000s) * $153,702 $156,776  $159,912 $163,110 $166,372 $169,700 $173,094 $176,555 $180,087 $183,688

Property Tax Increment at 1% 1.00% $26,036,766| $1,537,021 $1,567,762 $1,599,117 $1,631,099 $1,663,721 $1,696,996 $1,730,935 $1,765,554 $1,800,865 $1,836,883
Property Tax Distributed to IFD

General Fund 64.59% $16,815,784 $992,000 $1,012,000 $1,033,000 $1,054,000 $1,075,000 $1,095,000 $1,118,000 $1,140,000 $1,163,000 $1,186,000

ERAF 25.33% $6,596,031| $389,000 $397,000 $405,000 $413,000 $421,000 $430,000 $438,000 $447,000 $456,000 $465,000

Total 89.92% $23,411,815 $1,381,000 $1,409,000 $1,438,000 $1,467,000 $1,496,000 $1,525,000 $1,556,000 $1,587,000 $1,619,000 $1,651,000

! Table 4

Keyser Marston Associates, Inc.; \Sf-fs2\wp\19\19067\015\IFD cash flow 09 27 15; B 3 prop tax; 11/4/23%6'4

Page 28



Table 6

Appendix G-1

Loan Advances to be Repaid by IFD
Infrastructure Financing Plan

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

Port of San Francisco

Loan Terms

Port Loan

Developer Loan
IFD or CFD Bond

Interest Rate

4.41%

4.50%
6.50%

Term

15

15
30

110%

Issuance
Costs

1%
10%

Interest rate shall be rate set foth in the most senior construcitn loan for the initial improvements. ODI pro forma dated

' 3/27/15 reflects a constructionloan rate of 4.5%.

Gross Loan Amounts

Port Loan for Bldg. 102

Developer Required Reimbursements to
Port (Amounts to be credited against
outstanding Deferred Port Transaction
Costs. Effectively a Port Loan to IFD)
Developer Loan for "Not Required/Other
Tasks"

IFD or CFD Bonds

Net Loan Proceeds

Port Loan for Bldg. 102

Developer Required Reimbursements to
Port (Effectively a Port Loan to IFD)
Developer Loan for "Not Required Tasks"
IFD or CFD Bonds

FY 16/17

$3,203,429

$300,049

$303,883

$3,203,429

$300,049
$300,844
S0

FY 17/18

S0

$225,726

$486,801

S0

$225,726
$481,933
S0

FY 18/19

S0

S0
SO

S0

S0
S0
S0

FY 19/20

S0

S0
SO
SO
SO
SO

S0
S0

FY 20/21

S0

S0
S0
S0
S0
S0
S0

FY 21/22

S0

S0
SO
$8,701,827
SO
SO

$7,831,644

Total
$3,203,429

$525,776
$790,684
$8,701,827
$3,203,429
$525,776

$782,777
$7,831,644

Keyser Marston Associates, Inc.; \Sf-fs2\wp\19\19067\015\IFD cash flow 09 27 15; B 4 IFD distr:éZ@lLt-)ZOﬁ; i
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Table 7

Appendix G-1

Amortization of Developer and Port Loans

Infrastructure Financing Plan

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

FY 16/17 FY 17/18 FY 18/19 FY 19/20 FY 20/21 FY 21/22

Developer Loan #1 - Other Tasks

Beginning Balance $303,883 $299,558 $133,538 SO SO
Payments $18,000 $179,500 $139,547 SO SO
Interest $13,675 $13,480 $6,009 SO SO
Remaining Balance $299,558 $133,538 SO SO SO

Developer Loan #2 - Other Tasks

Beginning Balance $486,801 $508,707  $401,646 SO
Payments SO $129,953  $419,720 SO
Interest $21,906 $22,892 $18,074 SO
Remaining Balance $508,707 $401,646 SO SO

Port Loan #1 - Bldg 102

Beginning Balance $3,203,429  $3,326,700 $3,293,907 $3,169,669  $3,010,171  $2,409,920
Payments $18,000 $179,500 $269,500  $299,280 $733,000 $2,516,197
Interest $141,271 $146,707 $145,261  $139,782 $132,749 $106,277
Remaining Balance $3,326,700 $3,293,907 $3,169,669 $3,010,171  $2,409,920 S0

Port Loan #2 - Reqd Reimbursement ,

2016/17
Beginning Balance $300,049 $313,281 $327,097 $341,522 $356,583 $372,308
Payments S0 $0 $0 S0 $0 $388,727
Interest $13,232 $13,816 $14,425 $15,061 $15,725 $16,419
Remaining Balance $313,281 $327,097 $341,522  $356,583 $372,308 SO

Port Loan #3 - Reqd Reimbursement,

2017/18
Beginning Balance $225,726 $235,681  $246,075 $256,926 $268,257
Payments SO SO SO SO $280,087
Interest $9,955 $10,394 $10,852 $11,330 $11,830
Remaining Balance $235,681 $246,075  $256,926 $268,257 SO

Keyser Marston Associates, Inc.: \Sf-fs2\wp\19\19067\015\IFD cash flow 09 27 15: B 4 IFD 848 1/4/2015; j Page 30



Table 8

Appendix G-1

IFD Public Facility Improvement Schedule
Infrastructure Financing Plan

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

Port of San Francisco

Public Facilities to be Funded by IFD

Illinois St., East Sidewalk

Traffic Signal at 20th /lllinois

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

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

20th Street, south side

Michigan Street

Street Lighting

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

Total Public Facilities to be funded by IFD

Party to
Total Cost Est.  Advance __ODI Funding. Estimated Allocation
2015/16 Completion Funds Requirements per DDA' Required Other
$27,517 FY 2016/17 ODI  Required/Other $13,759 $13,759
$70,643 FY 2017/18 ODI  Required $70,643
$31,165 FY 2016/17 ODI  Required $31,165
$31,937 FY 2016/17 ODI  Other task $31,937
$20,125 FY 2016/17 Port
$54,477 FY 2016/17 ODI  Required/Other $27,239 $27,239
$340,809 FY 2016/17 ODI Required/Other $170,405 $170,405
$97,486 FY 2016/17 ODI Required/Other $48,743 $48,743
$284,252 FY 2017/18 ODI Required/Other $142,126 $142,126
$312,142 FY 2017/18 ODI  Other task 0 $312,142
$3,090,000 FY 2016/17 Port $504,079 $746,350
$4,360,553
$13,899,123
$18,259,676

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

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

Keyser Marston Associates, Inc.; \\Sf-fs2\wp\19\19067\015\IFD cash flow 09 27 15; B 4 IFD éztﬁﬂ 1/4/2015; jj
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L EXECUTIVE SUMMARY

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

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

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

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

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

' Threshold Criteria 6,7, and 8 of the Guidelines, which relate to the share to tax increment allocated to the City and
ERAF and ERAF’s excess share of tax increment are addressed in the Infrastructure Financing Plan for Pier 70 —
Historic Core.

Keyser Marston Associates, Inc. Page 1
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indirect, and induced impacts are anticipated to be 780 jobs with annual payroll of $50
million and output of $106 million. Project construction is expected to generate a total direct,
indirect, and induced impact of 705 jobs, $45 million of payroll, and $115 million of output
during the construction period.

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

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

Keyser Marston Associates, Inc. Page 2
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L. INTRODUCTION

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

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

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

Project Description

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

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

Keyser Marston Associates, Inc. Page 3
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businesses currently thriving in the Dogpatch neighborhood. It is assumed that the tenant mix
will be similar in nature to that occupying the neighboring American Industrial Center.

Exhibit 1
Proposed Development Program
Rehabilitation of 20th Street Historic Buildings at Pier 70
Building Land Use Gross SF Net SF
Building 101  Office / Light Industrial 61,311 58,245
Building 102  Restaurant 11,266 10,703
Building 104  Office 45,759 43,471
Building 113  Healthcare 77,530 60,743
Building 114 Light Industrial 16,088 15,444
Building 115 Light Industrial 13,078 12,555
Building 116 Light Industrial 25,270 24,259
Building 14 Light Industrial 16,315 15,662
Total 266,617 241,082
Keyser Marston Associates, Inc. Page 4

\Sf-fs2\wp\19\19067\015\004-003.docx 3774



. FINANCIAL BENEFITS

A. Fiscal Benefits to the General Fund of the City of San Francisco

1. Net General Fund Fiscal Impacts

While the primary objective of the Project is to rehabilitate the historic buildings and make them
a vibrant part of the surrounding community, the Project is also anticipated to generate a
significant amount of annual net revenue to the General Fund of the City and County of San
Francisco. As summarized below, it is estimated that in the first year of stabilization (FY
2018/19), the Project will generate approximately $174,000 in a lower revenue scenario and
$304,000 in a higher revenue scenario, to the General Fund. The net present value of the
General Fund surplus over the term of the IFD is estimated to range from $5.1 million to $8.04

million.

Exhibit 2

Lower Revenue Scenario -
Gross Receipts Tax Does Not Apply

Higher Revenue Scenario -
Gross Receipts Tax Applies to All

During Post During Post
Estimated General Fund Construction | Construction Total IFD Construction | Construction Total IFD
Revenue / Expenditure FY15-FY 17 | FY 2018/19 Term FY15-FY 17 | FY2018/19 Term
Revenues
Possessory Interest Tax
Not Deposited in IFD S0 $0 S0 $0 $0 $0
Gross Receipts Tax 0 0 0 $119,400 $193,400  $17,343,100
Sales Tax $78,300 $68,300 $6,156,700 $78,300 $68,300 $6,156,700
Utility Users Tax $42,700 $51,300  $4,607,600 $42,700 $51,300  $4,607,600
Prop. Tax In-Lieu of VLF $46,900 $63,900  $5,835,500 $46,900 $63,900 $5,835,500
Business Registration Fee $48,900 $58,100  $5,225,400 $21,000 $24,900 $2,239,500
Property Transfer Tax $0 S0 S0 $0 $0 $0
Other Taxes and Fees $114,500 $22,800 $2,144,200 $114,500 $22,800 $2,144,200
Total Revenues $331,300 $264,400 $23,969,400 $422,800 $424,600 $38,326,600
Expenditures
Police $17,500 $20,900  $1,881,300 $17,500 $20,900 $1,881,300
Fire and EMS $58,100 $69,800 $6,271,400 $58,100 $69,800 $6,271,400
Total Expenditures $75,600 $90,700 $8,152,700 $75,600 $90,700 $8,152,700
Net General Fund Impact
Nominal Dollars $256,000 $174,000 $15,817,000 $347,000 $334,000 $30,174,000
$2015 (3% discount) $234,000 $159,000 $7,392,000 $318,000 $306,000 $13,929,000
NPV (7% discount) $209,000 $142,000 $5,117,000 $283,000 $273,000 $8,041,000

*Parking tax; payroll tax; license, permit, and franchise fees; and fines, forfeitures, and penalties.

The greatest of the anticipated General Fund revenue sources is gross receipts taxes, which
could potentially account for 45% of expected revenues. Since businesses generating less than

Keyser Marston Associates, Inc.
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$1 million of gross receipts are exempt from the tax and the exact nature of future Project
businesses is not known, KMA has analyzed a lower revenue scenario in which the Project
businesses are exempt from the gross receipts tax and a higher revenue scenario in which all
businesses generate sufficient receipts to be subject to the tax.

The net revenues are made up of Project-generated gross receipts taxes, sales taxes, property
taxes in-lieu of motor vehicle license fees, utility users taxes, business registration taxes,
parking taxes, and other taxes less anticipated Project service costs attributed to Police, Fire
and Emergency Medical Services, as further described below.

2. General Fund Revenues

The Project is estimated to generate approximately $264,000 to $425,000 of General Fund
revenues in the first stabilized year (FY 2018/19). Over the term of the IFD, General Fund
revenues are estimated to total $11 million to $18 million, expressed in 2015 dollars. Gross
receipts taxes (in the higher revenue scenario), followed by sales taxes, property tax in-lieu of
motor vehicle license fees, utility users taxes, and business registration fees, are expected to be
the leading categories of General Fund revenue to be generated by the Project. One hundred
percent (100%) of General Fund property tax revenues will be dedicated to the Project’s IFD,
and will not be available to the General Fund until FY 2062/63.

= Gross Receipts Tax Revenues — In November 2012, San Francisco voters approved
Proposition E instituting a gross receipts tax on businesses operating in the City and County
and changing business registration fees. The gross receipts tax replaces the City and
County’s payroll tax, and phases in from 2014 to 2018.

Businesses generating less than $1 million each year in gross receipts are exempt from the
tax. Since exact information on the operations of businesses to occupy Pier 70 is not
available at this time, KMA has estimated General Fund revenues under two scenarios. In
the lower revenue scenario the Project businesses are exempt from the tax, and in the higher
revenue scenario they are not.

The gross receipts tax is a share of total gross receipts. KMA estimates gross receipts of $76
million at 100% occupancy based on the relationship between gross receipts and employees
determined by the Minnesota IMPLAN Group for San Francisco County. The Minnesota
IMPLAN Group produces economic flow models that track inputs and outputs within given
geographic areas. KMA then adjusts estimated total gross receipts to reflect Project
occupancy in each year of the projection, as outlined in Orton Development Inc.’s 20th Street
Historic Buildings Pro Forma. Gross receipts are further adjusted by a 75% factor to reflect
certain tax exclusions, such as for receipts generated outside San Francisco, and for bio-tech
and clean-tech activities in the first years the tax is in place. The gross receipts phase-in rate
is then applied, starting at 25% in 2015 and increasing to 100% in 2018. The gross receipts
tax is calculated based on an estimated rate of 0.341% of gross receipts. Per the San
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Francisco Business and Tax Regulations Code, Article 12-A-1: Gross Receipts Tax, the tax
rate varies by business type and by the amount of gross receipts generated. The 0.341% rate
is an average of the rates for business types that we believe are representative of those
expected to occupy the Project (retail, wholesale, and services; manufacturing /
transportation / warehousing, information, biotechnology, clean technology, and food
services; private education / health, administrative, and miscellaneous; and financial /
insurance, professional, scientific, and technical services). The average is taken at the most
conservative tax rate tier, for gross receipts between $1 million and $2.5 million.

Gross receipts taxes are estimated to total $7.9 million throughout the IFD term (expressed in
uninflated dollars), with approximately $193,000 of gross receipts taxes accruing to the
General Fund in FY 2018/19.

= Sales Tax Revenues — Sales tax revenues will be generated from Project employee
expenditures and restaurant sales. Employee expenditures have been estimated based on
weekly urban worker spending in the vicinity of office employment centers as reported in
ICSC’s 2012 report, “Office-Worker Retail Spending in a Digital Age.” Restaurant sales have
been estimated using an assumed sales productivity level of $500 per square foot of
rentable area. Total employee food spending has been adjusted to eliminate overlap with
the projection of gross restaurant sales. The City General Fund portion of sales tax is 1% of
taxable sales. This is estimated to generate $68,000 in FY 2018/19.

* Property Tax In-Lieu of Motor Vehicle License Fees — The Project is estimated to
generate approximately $64,000 of property taxes in-lieu of motor vehicle license fees for
the General Fund in the first year of stabilization. In accordance with SB 1096 and data from
the California State Controller’s Office, revenue from the Project is based on the marginal
growth of assessed value.

= Assessed Value, Tax Increment and Possessory Interest — The property’s assessed
value in FY 2015/16 is zero ($0). Future assessed value has been estimated based on the
capitalized value of the Project’s net operating income upon stabilization, as projected in the
Developer’s pro forma. This approach to valuation is based on discussions with
representatives of the County’s tax assessor’s office. Given that the property is publicly
owned, the private tenant will be responsible for paying possessory interest tax on the
property. Because the lease term is longer than 35 years, it has been assumed that the
leasehold interest will be valued as equivalent to fee interest for purposes of determining the
possessory interest tax obligation. Based on this approach, it is estimated that the property’s
assessed value will approximate $80 million in FY 2019/20 and increase thereafter at the
Prop. 13 statutory rate of 2% per year. It is assumed that 100% of the General Fund’s and
ERAF’s share of annual possessory interest (tax increment) will be allocated to the IFD for
the entire term of the IFD. Table 2a.
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= Utility Users Tax Revenues — The City and County of San Francisco imposes a 7.5% tax
on charges for certain utilities services. These include non-residential telephone, electricity,
natural gas, steam, and water services, and both residential and non-residential cellular
telephone services. For purposes of this analysis, the utility user’s tax has been estimated
based on City and County of San Francisco budget factors for FY 2015/16. The budget
factors have been calculated on a per employee basis for electricity, natural gas, steam, and
water taxes, and on a per service population basis for telephone services. It is estimated
that utility users taxes will generate $51,000 in the first year of stabilization.

» Business Registration Fee Revenues — Per the San Francisco Business and Tax
Regulations Code, Article 12: Business Registration, the fee per business is charged by tier
based on the level of gross receipts generated. The number of businesses in the Project is
calculated using the number of employees per business at the American Industrial Center,
which has a similar tenant mix to that proposed by Orton Development Inc. The American
Industrial Center is adjacent to the Project and includes 800,000 square feet of a mix of
office and light industrial uses. Dun and Bradstreet data indicate that this complex houses
approximately 200 businesses with 1,200 employees, or 6 employees per business.
Business registration fees are expected to total $25,000 to $58,000 in FY 2018/19.

» Property Transfer Tax Revenues — The assessor’s office is currently in the process of
determining the transfer tax obligation resulting from the execution of the lease. A future
sale of the leasehold interest would also generate property transfer tax revenue. Transfer
tax revenues have not been included in this analysis given that the obligation has not yet
been established.

= Other Tax Revenues — The San Francisco City and County General Fund receives a 20%
share of the 25% parking tax paid on parking fees per San Francisco Business and Tax
Regulations Code Article 9: Tax on Occupancy of Parking in Parking Stations, and 2007’s
Proposition A. Monthly fees per parking space are estimated at $100 for 285 parking
spaces. Business and Tax Regulations Code Article 12-A: Payroll Expense Tax specifies
that the payroll tax is based on business payroll generated in San Francisco and will be
phased out by 2018 as the gross receipts tax is phased in. Licenses, permits, and franchise
fees, and fines, forfeitures, and penalties are estimated based on an extrapolation of the
current per service population amount generated by San Francisco’s residents and
employment base.

= Escalation — Gross receipts, employee spending and restaurant sales, utility user spending,
parking fees, payroll, licenses, permits, and franchise fees, and fines, forfeitures, and
penalties are estimated to increase at an annual rate of 3% per year. The San Francisco
Business and Tax Regulations Code specifies that business registration fees are to be
adjusted annually according to the increase in the Consumer Price Index for All Urban
Consumers in San Francisco / Oakland / San Jose, and this is estimated to be a 3% annual
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increase as well. Assessed property values for the purposes of estimating property taxes in
lieu of motor vehicle license fees are based on IFD assessed value projections. Assessed
values are limited to a maximum increase of 2% per year under Proposition 13.

* Inflation Adjustments and Net Present Value — In order to measure the revenue
projection on a comparable basis across revenue sources, each annual revenue estimate
has been converted to 2015 dollars based on a discount rate of 3% per year. To account for
the impact of time, net revenues have also been discounted at a rate of 7%.

=  Employment and Service Population — The number of jobs in the Project is estimated
based on an average density of two employees per 1,000 square feet. For purposes of
estimating Project service population, the analysis assumes that an employee is equivalent
to approximately one third of a resident in terms of revenue and expenditure generation.
Employment and service population are calculated on Appendix Table A-2.

3. General Fund Expenditures

In the first stabilized year, the Project is estimated to generate $70,000 of Fire and EMS costs
that will impact the City and County General Fund. The Project is also anticipated to generate
Police service costs of $21,000 per year. The cost of maintaining the Project’'s open space will
be funded by the tenant. The cost to operate and maintain Crane Cove Park is estimated to total
$400,000 per year, but this cost will be funded through the establishment of a Maintenance
Community Facilities District, which is funded by private tenants. The General Fund will not be
responsible for funding the operation/maintenance of Crane Cove Park or public spaces within
the Project.

Fire and EMS, and Police expenditures have been estimated from factors based on the cost and
service population analysis contained in Economic & Planning Systems, Inc.’s Findings of Fiscal
Responsibility and Feasibility - Pier 70 Waterfront Site and lllinois Street Parcel Report from May
21, 2013.

= Fire and EMS Expenditures — According to the EPS report, the allocation of costs for the
new Public Safety Building in Mission Bay (Station 4) to the Pier 70 Waterfront and lllinois
Street parcels is $2.4 million per year. Based on the service population estimated from the
EPS analysis, KMA'’s analysis uses a factor of $394 per unit of service population to calculate
Fire and EMS costs.

= Police Expenditures — The factor for Police expenditures is $118 per unit of service
population, based on the cost of one patrol unit needed to serve the Pier 70 Waterfront and
lllinois Street parcels in EPS’s report.
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= Public Open Space — The Project’s tenant will be responsible for maintaining the Project’s
open space. Crane Cove Park will be maintained through the establishment of a
Maintenance CFD to be funded by private tenants.

=  Employment and Service Population — As for the Project revenue estimates, the number of
jobs is estimated based on two employees per 1,000 square feet, and the service population
assumes one employee is equivalent to one third of a resident.

B. Economic Benefits to the City and County of San Francisco

It is estimated that the Project will create approximately 460 direct full-time jobs, with an
average annual payroll of $31 million and output of $72 million, on an on-going basis once it is
complete. In addition to the direct benefits, the new businesses and the employees will support
other businesses in San Francisco and the region through expenditures on materials, retail
goods, and services. Including these indirect and induced economic impacts, the Project is
anticipated to result in a total of 780 jobs, $50 million of annual payroll, and $106 million of
output city- and county-wide.

The construction of the Project is estimated to create 471 direct jobs, $32 million of direct
payroll, and $79 million of direct output over the 3-year period during which building takes place.
Total direct, indirect, and induced construction period impacts are expected to be approximately
707 jobs, $45 million of payroll, and $115 million of output.

Direct jobs are calculated based on project size, occupancy, and a density of 2 employees per
1,000 square feet. Direct payroll combines employment with the average Employment
Development Department wages for occupations likely to be represented in the Project. Annual
direct output is based on the relationship between jobs and output in San Francisco County
according to the Minnesota IMPLAN Group.

Indirect and induced employment impacts are estimated using IMPLAN multipliers for San
Francisco County which have been developed by the Minnesota IMPLAN Group. IMPLAN
multipliers are applied to estimated direct economic impacts to arrive at the total direct, indirect,
and induced impacts to be produced by the Project.

Exhibit 3
On-Going Construction Period
Economic Benefits to the Payroll Output Payroll Output
City and County of San Francisco Jobs (SM) (Sm) Jobs (SM) (Sm)
Direct 458 $31.4 $71.8 471 $31.6 $79.0
Indirect and Induced 321 $19.0 $34.7 236 S$13.4 $36.4
Total Direct, Indirect, and Induced 779 $50.4 $106.5 707  $45.0 $115.4
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Table 1

Recurring City General Fund Revenues and Expenditures
Fiscal and Economic Impact Analysis

Pier 70 - Historic Core

Port of San Francisco November 4, 2015
Revenue / Expenditure $2015* Total IFD Term FY 15/16 FY 16/17 FY 17/18 FY 18/19 FY 19/20 FY 20/21 FY 21/22 FY 22/23 FY 23/24 FY 24/25 FY 25/26 FY 26/27
General Fund Revenues *
Property Tax Not Deposited to IFD $0 $0 $0 $0 S0 $0 S0 S0 S0 S0 S0 S0 S0 $0
Property Tax In-Lieu of VLF $2,775,600 $5,835,500 S0 $4,300 $42,600 $63,900 $85,200 $86,900 $88,700 $90,500 $92,300 $94,100 $96,000 $97,900
Property Transfer Tax $0 $0 $0 $0 S0 $0 S0 S0 S0 S0 S0 S0 S0 S0
Sales Tax $2,822,800 $6,156,700 S0 $14,700 $63,600 $68,300 $70,300 $72,400 $74,600 $76,800 $79,100 $81,500 $84,000 $86,500
Parking Tax $735,400 $1,602,400 S0 $4,400 $17,200 $17,800 $18,300 $18,800 $19,400 $20,000 $20,600 $21,200 $21,800 $22,500
Payroll Tax $83,900 $88,600 S0 $13,700 $74,900 S0 S0 S0 S0 S0 S0 S0 S0 S0
Gross Receipts Tax $7,901,000  $17,343,100 S0 $6,900 $112,500 $193,400 $199,200 $205,200 $211,400 $217,700 $224,200 $231,000 $237,900 $245,000
Business Registration Fee S0 S0
If Gr Receipts < $1 M $2,387,000 $5,225,400 S0 $4,300 $44,600 $58,100 $59,900 $61,700 $63,500 $65,400 $67,400 $69,400 $71,500 $73,600
If Gr Receipts >$1 M $1,023,000 $2,239,500 S0 $1,900 $19,100 $24,900 $25,700 $26,400 $27,200 $28,000 $28,900 $29,700 $30,600 $31,600
Utility Users Tax $2,104,500 $4,607,600 S0 $3,600 $39,100 $51,300 $52,800 $54,400 $56,000 $57,700 $59,400 $61,200 $63,000 $64,900
License, Permit, Franchise Fees $177,200 $387,900 S0 $300 $3,300 $4,300 $4,400 $4,600 $4,700 $4,900 $5,000 $5,200 $5,300 $5,500
Fines, Forfeitures, Penalties $29,800 $65,300 S0 $100 $600 $700 $700 $800 $800 $800 $800 $900 $900 $900
S0 S0
Total if Avg Gr Receipts < $1 M $11,116,200  $23,969,400 S0 $45,400 $285,900 $264,400 $291,600 $299,600 $307,700 $316,100 $324,600 $333,500 $342,500 $351,800
Total if Avg Gr Receipts > $1 M $17,653,200  $38,326,600 S0 $49,900 $372,900 $424,600 $456,600 $469,500 $482,800 $496,400 $510,300 $524,800 $539,500 $554,800
General Fund Expenditures 2
Police $859,300 $1,881,300 S0 $1,500 $16,000 $20,900 $21,600 $22,200 $22,900 $23,600 $24,300 $25,000 $25,700 $26,500
Fire and EMS $2,864,400 $6,271,400 S0 $4,900 $53,200 $69,800 $71,900 $74,000 $76,200 $78,500 $80,900 $83,300 $85,800 $88,400
Portion of Crane Cove Park $0 S0 S0 S0 S0 $0 S0 S0 S0 S0 S0 S0 S0 S0
$0 $0
Total General Fund Expend. $3,723,800 $8,152,700 S0 $6,400 $69,200 $90,700 $93,500 $96,200 $99,100 $102,100 $105,200 $108,300 $111,500 $114,900
Net General Fund Impact
If Average Gr Receipts < $1 M $7,392,400  $15,816,700 $0 $39,000 $216,700 $173,700 $198,100 $203,400 $208,600 $214,000 $219,400 $225,200 $231,000 $236,900
If Average Gr Receipts > $1 M $13,929,400  $30,173,900 $0 $43,500 $303,700 $333,900 $363,100 $373,300 $383,700 $394,300 $405,100 $416,500 $428,000 $439,900
1 Table 4a.
2 Table 6. Police and Fire protection services are the project's
major service impacts. The project's public plaza will be
privately maintained by the lessee. Crane Cove Park will be
maintained through a CFD maintenance district. The project is
not creating any new public infrastructure that is to be
maintaned by the General Fund. It is assumed that City service
costs including Community Health, Human Welfare, and Culture
and Recreation services are generated by residents and do not
apply to the project.
4 Discounted at 3%.
3781 Page 11

Keyser Marston Associates, Inc.; \Sf-fs2\wp\19\19067\015\IFD pier 70 fiscal 09 28 15; B1 fisc summ; 11/4/2015; jj



Table 1

Recurring City General Fund Revenues and Expenditures
Fiscal and Economic Impact Analysis

Pier 70 - Historic Core
Port of San Francisco

Revenue / Expenditure $2015* Total IFD Term | FY 27/28 FY 28/29 FY 29/30 FY 30/31 FY 31/32 FY 32/33 FY 33/34 FY 34/35 FY 35/36 FY 36/37 FY 37/38 FY 38/39
General Fund Revenues *
Property Tax Not Deposited to IFD $0 $0 $0 $0 S0 S0 $0 S0 S0 S0 S0 S0 S0 $0
Property Tax In-Lieu of VLF $2,775,600 $5,835,500 $99,900 $101,900 $103,900 $106,000 $108,100 $110,300 $112,500 $114,700 $117,000 $119,400 $121,700 $124,200
Property Transfer Tax $0 $0 $0 $0 S0 S0 $0 S0 S0 S0 S0 S0 S0 S0
Sales Tax $2,822,800 $6,156,700 $89,100 $91,700 $94,500 $97,300 $100,200 $103,200 $106,300 $109,500 $112,800 $116,200 $119,700 $123,300
Parking Tax $735,400 $1,602,400 $23,200 $23,900 $24,600 $25,300 $26,100 $26,900 $27,700 $28,500 $29,300 $30,200 $31,100 $32,100
Payroll Tax $83,900 $88,600 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0
Gross Receipts Tax $7,901,000  $17,343,100 $252,400 $259,900 $267,700 $275,800 $284,000 $292,600 $301,300 $310,400 $319,700 $329,300 $339,200 $349,300
Business Registration Fee S0 S0
If Gr Receipts < $1 M $2,387,000 $5,225,400 $75,900 $78,100 $80,500 $82,900 $85,400 $87,900 $90,600 $93,300 $96,100 $99,000 $101,900 $105,000
If Gr Receipts >$1 M $1,023,000 $2,239,500 $32,500 $33,500 $34,500 $35,500 $36,600 $37,700 $38,800 $40,000 $41,200 $42,400 $43,700 $45,000
Utility Users Tax $2,104,500 $4,607,600 $66,900 $68,900 $71,000 $73,100 $75,300 $77,500 $79,900 $82,300 $84,700 $87,300 $89,900 $92,600
License, Permit, Franchise Fees $177,200 $387,900 $5,600 $5,800 $6,000 $6,200 $6,300 $6,500 $6,700 $6,900 $7,100 $7,300 $7,600 $7,800
Fines, Forfeitures, Penalties $29,800 $65,300 $900 $1,000 $1,000 $1,000 $1,100 $1,100 $1,100 $1,200 $1,200 $1,200 $1,300 $1,300
S0 S0
Total if Avg Gr Receipts < $1 M $11,116,200  $23,969,400 $361,500 $371,300 $381,500 $391,800 $402,500 $413,400 $424,800 $436,400 $448,200 $460,600 $473,200 $486,300
Total if Avg Gr Receipts > $1 M $17,653,200  $38,326,600 $570,500 $586,600 $603,200 $620,200 $637,700 $655,800 $674,300 $693,500 $713,000 $733,300 $754,200 $775,600
General Fund Expenditures 2
Police $859,300 $1,881,300 $27,300 $28,100 $29,000 $29,800 $30,700 $31,700 $32,600 $33,600 $34,600 $35,600 $36,700 $37,800
Fire and EMS $2,864,400 $6,271,400 $91,000 $93,800 $96,600 $99,500 $102,500 $105,500 $108,700 $112,000 $115,300 $118,800 $122,400 $126,000
Portion of Crane Cove Park $0 $0 $0 $0 $0 $0 $0 $0 S0 S0 S0 $0 $0 $0
$0 $0
Total General Fund Expend. $3,723,800 $8,152,700 $118,300 $121,900 $125,600 $129,300 $133,200 $137,200 $141,300 $145,600 $149,900 $154,400 $159,100 $163,800
Net General Fund Impact
If Average Gr Receipts < $1 M $7,392,400  $15,816,700 $243,200 $249,400 $255,900 $262,500 $269,300 $276,200 $283,500 $290,800 $298,300 $306,200 $314,100 $322,500
If Average Gr Receipts > $1 M $13,929,400  $30,173,900 $452,200 $464,700 $477,600 $490,900 $504,500 $518,600 $533,000 $547,900 $563,100 $578,900 $595,100 $611,800
1 Table 4a.
2 Table 6. Police and Fire protection services are the project's
major service impacts. The project's public plaza will be
privately maintained by the lessee. Crane Cove Park will be
maintained through a CFD maintenance district. The project is
not creating any new public infrastructure that is to be
maintaned by the General Fund. It is assumed that City service
costs including Community Health, Human Welfare, and Culture
and Recreation services are generated by residents and do not
apply to the project.
4 Discounted at 3%.
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Table 1

Recurring City General Fund Revenues and Expenditures
Fiscal and Economic Impact Analysis

Pier 70 - Historic Core
Port of San Francisco

Revenue / Expenditure $2015* Total IFD Term |  FY 39/40 FY 40/41 FY 41/42 FY 42/43 FY 43/44 FY 44/45 FY 45/46 FY 46/47 FY 47/48 FY 48/49 FY 49/50 FY 50/51
General Fund Revenues *
Property Tax Not Deposited to IFD $0 $0 $0 $0 S0 S0 $0 S0 S0 S0 S0 S0 S0 $0
Property Tax In-Lieu of VLF $2,775,600 $5,835,500 $126,700 $129,200 $131,800 $134,400 $137,100 $139,800 $142,600 $145,500 $148,400 $151,400 $154,400 $157,500
Property Transfer Tax $0 $0 $0 $0 S0 S0 $0 S0 S0 S0 S0 S0 S0 S0
Sales Tax $2,822,800 $6,156,700 $127,000 $130,800 $134,700 $138,800 $142,900 $147,200 $151,600 $156,200 $160,900 $165,700 $170,700 $175,800
Parking Tax $735,400 $1,602,400 $33,000 $34,000 $35,000 $36,100 $37,200 $38,300 $39,400 $40,600 $41,800 $43,100 $44,400 $45,700
Payroll Tax $83,900 $88,600 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0
Gross Receipts Tax $7,901,000  $17,343,100 $359,800 $370,600 $381,700 $393,200 $405,000 $417,100 $429,600 $442,500 $455,800 $469,500 $483,600 $498,100
Business Registration Fee S0 S0
If Gr Receipts < $1 M $2,387,000 $5,225,400 $108,100 $111,400 $114,700 $118,200 $121,700 $125,400 $129,100 $133,000 $137,000 $141,100 $145,300 $149,700
If Gr Receipts >$1 M $1,023,000 $2,239,500 $46,300 $47,700 $49,200 $50,600 $52,200 $53,700 $55,300 $57,000 $58,700 $60,500 $62,300 $64,200
Utility Users Tax $2,104,500 $4,607,600 $95,400 $98,200 $101,200 $104,200 $107,300 $110,600 $113,900 $117,300 $120,800 $124,400 $128,200 $132,000
License, Permit, Franchise Fees $177,200 $387,900 $8,000 $8,300 $8,500 $8,800 $9,000 $9,300 $9,600 $9,900 $10,200 $10,500 $10,800 $11,100
Fines, Forfeitures, Penalties $29,800 $65,300 $1,400 $1,400 $1,400 $1,500 $1,500 $1,600 $1,600 $1,700 $1,700 $1,800 $1,800 $1,900
S0 S0
Total if Avg Gr Receipts < $1 M $11,116,200  $23,969,400 $499,600 $513,300 $527,300 $542,000 $556,700 $572,200 $587,800 $604,200 $620,800 $638,000 $655,600 $673,700
Total if Avg Gr Receipts > $1 M $17,653,200  $38,326,600 $797,600 $820,200 $843,500 $867,600 $892,200 $917,600 $943,600 $970,700 $998,300 $1,026,900 $1,056,200 $1,086,300
General Fund Expenditures 2
Police $859,300 $1,881,300 $38,900 $40,100 $41,300 $42,600 $43,800 $45,100 $46,500 $47,900 $49,300 $50,800 $52,300 $53,900
Fire and EMS $2,864,400 $6,271,400 $129,800 $133,700 $137,700 $141,800 $146,100 $150,500 $155,000 $159,600 $164,400 $169,400 $174,400 $179,700
Portion of Crane Cove Park $0 S0 S0 $0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0
$0 $0
Total General Fund Expend. $3,723,800 $8,152,700 $168,700 $173,800 $179,000 $184,400 $189,900 $195,600 $201,500 $207,500 $213,700 $220,200 $226,700 $233,600
Net General Fund Impact
If Average Gr Receipts < $1 M $7,392,400  $15,816,700 $330,900 $339,500 $348,300 $357,600 $366,800 $376,600 $386,300 $396,700 $407,100 $417,800 $428,900 $440,100
If Average Gr Receipts > $1 M $13,929,400  $30,173,900 $628,900 $646,400 $664,500 $683,200 $702,300 $722,000 $742,100 $763,200 $784,600 $806,700 $829,500 $852,700
1 Table 4a.
2 Table 6. Police and Fire protection services are the project's
major service impacts. The project's public plaza will be
privately maintained by the lessee. Crane Cove Park will be
maintained through a CFD maintenance district. The project is
not creating any new public infrastructure that is to be
maintaned by the General Fund. It is assumed that City service
costs including Community Health, Human Welfare, and Culture
and Recreation services are generated by residents and do not
apply to the project.
4 Discounted at 3%.
3783 Page 13
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Table 1

Recurring City General Fund Revenues and Expenditures
Fiscal and Economic Impact Analysis

Pier 70 - Historic Core
Port of San Francisco

Revenue / Expenditure $2015* Total IFD Term | FY 51/52 FY 52/53 FY 53/54 FY 54/55 FY 55/56 FY 56/57 FY 57/58 FY 58/59 FY 59/60 FY 60/61 FY 61/62
General Fund Revenues *
Property Tax Not Deposited to IFD $0 $0 $0 $0 S0 $0 $0 S0 S0 S0 S0 S0 S0
Property Tax In-Lieu of VLF $2,775,600 $5,835,500 $160,600 $163,800 $167,100 $170,500 $173,900 $177,400 $180,900 $184,500 $188,200 $192,000 $195,800
Property Transfer Tax $0 $0 $0 $0 S0 $0 S0 S0 S0 S0 S0 S0 S0
Sales Tax $2,822,800 $6,156,700 $181,000 $186,500 $192,100 $197,800 $203,800 $209,900 $216,200 $222,700 $229,300 $236,200 $243,300
Parking Tax $735,400 $1,602,400 $47,100 $48,500 $49,900 $51,400 $53,000 $54,600 $56,200 $57,900 $59,600 $61,400 $63,300
Payroll Tax $83,900 $88,600 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0
Gross Receipts Tax $7,901,000  $17,343,100 $513,000 $528,400 $544,300 $560,600 $577,400 $594,700 $612,600 $630,900 $649,900 $669,400 $689,400
Business Registration Fee S0 S0
If Gr Receipts < $1 M $2,387,000 $5,225,400 $154,200 $158,800 $163,600 $168,500 $173,500 $178,700 $184,100 $189,600 $195,300 $201,200 $207,200
If Gr Receipts >$1 M $1,023,000 $2,239,500 $66,100 $68,100 $70,100 $72,200 $74,400 $76,600 $78,900 $81,300 $83,700 $86,200 $88,800
Utility Users Tax $2,104,500 $4,607,600 $136,000 $140,000 $144,200 $148,600 $153,000 $157,600 $162,400 $167,200 $172,200 $177,400 $182,700
License, Permit, Franchise Fees $177,200 $387,900 $11,400 $11,800 $12,100 $12,500 $12,900 $13,300 $13,700 $14,100 $14,500 $14,900 $15,400
Fines, Forfeitures, Penalties $29,800 $65,300 $1,900 $2,000 $2,000 $2,100 $2,200 $2,200 $2,300 $2,400 $2,400 $2,500 $2,600
S0 S0
Total if Avg Gr Receipts < $1 M $11,116,200  $23,969,400 $692,200 $711,400 $731,000 $751,400 $772,300 $793,700 $815,800 $838,400 $861,500 $885,600 $910,300
Total if Avg Gr Receipts > $1 M $17,653,200  $38,326,600| $1,117,100 $1,149,100 $1,181,800 $1,215,700 $1,250,600 $1,286,300 $1,323,200 $1,361,000 $1,399,800 $1,440,000 $1,481,300
General Fund Expenditures 2
Police $859,300 $1,881,300 $55,500 $57,200 $58,900 $60,700 $62,500 $64,400 $66,300 $68,300 $70,300 $72,400 $74,600
Fire and EMS $2,864,400 $6,271,400 $185,100 $190,600 $196,300 $202,200 $208,300 $214,600 $221,000 $227,600 $234,400 $241,500 $248,700
Portion of Crane Cove Park $0 $0 $0 $0 $0 $0 $0 $0 S0 S0 $0 $0 $0
$0 $0
Total General Fund Expend. $3,723,800 $8,152,700 $240,600 $247,800 $255,200 $262,900 $270,800 $279,000 $287,300 $295,900 $304,700 $313,900 $323,300
Net General Fund Impact
If Average Gr Receipts < $1 M $7,392,400  $15,816,700 $451,600 $463,600 $475,800 $488,500 $501,500 $514,700 $528,500 $542,500 $556,800 $571,700 $587,000
If Average Gr Receipts > $1 M $13,929,400  $30,173,900 $876,500 $901,300 $926,600 $952,800 $979,800 $1,007,300 $1,035,900 $1,065,100 $1,095,100 $1,126,100 $1,158,000
1 Table 4a.
2 Table 6. Police and Fire protection services are the project's
major service impacts. The project's public plaza will be
privately maintained by the lessee. Crane Cove Park will be
maintained through a CFD maintenance district. The project is
not creating any new public infrastructure that is to be
maintaned by the General Fund. It is assumed that City service
costs including Community Health, Human Welfare, and Culture
and Recreation services are generated by residents and do not
apply to the project.
4 Discounted at 3%.
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Table 2

Development Program and Employment Estimate
Fiscal and Economic Impact Analysis

Pier 70 - Historic Core

Port of San Francisco

November 4, 2015

Source: 20th Street Historic Bldgs Proforma 03/27/15 (Orton Development Inc.)

Project Building Size Taxable Net SF % Occupancy ! Occupied Net Square Feet
Program Land Use Gross SF Net SF % SF FY 15/16 FY 16/17 FY 17/18 FY 18/19 FY 15/16 FY 16/17 FY 17/18 FY 18/19
Building 101 Office / Light Industrial 61,311 58,245 100.0% 58,245 0% 25% 70% 95% 0 14,561 40,772 55,333
Building 102 Restaurant 11,266 10,703 100.0% 10,703 0% 25% 95% 95% 0 2,676 10,168 10,168
Building 104 Office - Non Profit 45,759 43,471 100.0% 43,471 0% 0% 75% 95% 0 0 32,603 41,297
Building 113 Healthcare - Non Profit 77,530 60,743 100.0% 60,743 0% 0% 75% 95% 0 0 45,557 57,706
Building 114 Light Industrial 16,088 15,444 100.0% 15,444 0% 0% 75% 95% 0 0 11,583 14,672
Building 115 Light Industrial 13,078 12,555 100.0% 12,555 0% 0% 75% 95% 0 0 9,416 11,927
Building 116 Light Industrial 25,270 24,259 100.0% 24,259 0% 0% 75% 95% 0 0 18,194 23,046
Building 14 Light Industrial - Non Profit 16,315 15,662 100.0% 15,662 0% 0% 75% 95% 0 0 11,747 14,879
266,617 241,082 100.0% 241,082 0 17,237 180,040 229,028
Piazza / Parking / Site  Parking Spaces (ODI = 75; Port = 210) 285 - 75 210 0
Cumulative Employment FY 15/16 FY 16/17 FY 17/18 FY 18/19
Employees / Jobs 2.00 per 1,000 net sf - 34 360 458
Service Population 0.33 per employee - 11 120 153
* Based on ODI proforma; KMA adjusted to match construction completion to fiscal years.
Page 15

Keyser Marston Associates, Inc.; \\Sf-fs2\wp\19\19067\015\IFD pier 70 fiscal 09 28 15; B2 prog and empl; 11/§/Zt)$§,jj



Table 3

Revenue Assumptions

Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco

November 04, 2015

Global Escalation Assumptions
Assessed Value Annual Growth
Other Revenues Annual Growth

2015 City/County Service Population Estimate for Averages
Resident Population 1

Employment Base 2

Service Population 3

2%
3%

845,602
613,200
1,050,002

City and County General Fund

a4
Possessory Interest Tax

Property Tax in Lieu of VLF 3
Property Tax Based Revenue 2004-05 6
2004-05 City of San Francisco Gross Assessed Value 6
Property Tax in Lieu of VLF per $1,000 in AV Growth

Property Transfer Tax
Year of Sale ’
Sale Value in Year of Sale ’
Tax Rate per $500 of value ®

Sales Tax
Sales Tax Rate’

Employee Spending
Potential Non-Restaurant Weekly Spending 10
Weeks at Work per Year 1
Potential Annual Non-Restaurant Spending

San Francisco Capture u

Potential Annual Non-Restaurant Spending per Employee

Potential Restaurant Weekly Spending 10
Weeks at Work per Year 1
Potential Annual Restaurant Spending
San Francisco Capture u

Employee Spending at Project Restaurant 1

Potential Annual Non-Project Rest. Spending per Employee

Taxable Sales by Project Restaurant
Rentable Square Feet
Sales per Rentable SF 1
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0% share remaining after IFD

$109,881,177
$103,076,295,556
$1.07

9
$87,000,000
$12.50

1.00%

$45.52
50
$2,276
100%
$2,276

$26.29
50
$1,315
100.00%
80%
$263

10,703
$500
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Table 3

Revenue Assumptions

Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco

November 04, 2015

City and County General Fund (continued)

Parking Tax
Revenue per Space per Month ’
Parking Occupancy Rate ’
San Francisco Parking Tax Rate 12
Parking Tax Revenue Allocation to General Fund B

Payroll Expense and Gross Receipts Tax 14

Eligibility

Project Rentable Square Feet 1>

Project Occupied Rentable Square Feet at 5% Vacancy
Average Number of Employees per Business 16
Employees per 1,000 Square Feet

Square Foot per Business

Occupied Businesses in Project

Estimated Total Project Payroll at 95% Occupancy v
Estimated Total Project Payroll at 100% Occupancy 1
Payroll > $260,000 per Business for Payroll Tax 1

Estimated Total Project Gross Receipts at 95% Occupancy v
Estimated Total Project Gross Receipts at 100% Occupancy 18
Gross Receipts > $1,000,000 per Gross Receipts Tax 20

Payroll Expense Tax

Exemptions and Adjustment for San Francisco-based Payroll 2
2015 Rate ™

2016 Rate

2017 Rate ™

2018 Rate

Gross Receipts Tax

Exemptions and Adjustment for San Francisco-based Receipts 2

Retail, Wholesale, and Services Rate for $1 to $2.5 M *°
Manufacturing / Transportation / Warehousing, Information,
Biotech, Clean Tech, Food Services Rate for $1 to $2.5 M %

Private Education / Health, Admin., Misc. Rate for $1 to $2.5 M %°
Finance, Insurance, Profssnl, Scientific, Tech Rate for S1to $2.5 M 20
Estimated Average for Pier 70 Businesses

2015 Phase-In %°

2016 Phase-In *
2017 Phase-In 2
2018 Phase-In ?

0

0

0
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$100
95%
25%
20%

241,082
229,028
6
2
3,000
76
$31,406,000
$33,058,947
$411,382 (eligible)
$71,789,000
$75,567,368
$940,353 (not eligible)

75%
1.125%
0.750%
0.375%
0.000%

75%

0.100%
0.205%

0.550%

0.460%
0.329%

25%
50%
75%
100%
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Table 3

Revenue Assumptions

Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco

November 04, 2015

City and County General Fund (continued)

Business Registration Fee
Rate per business earning from $750,000 to $1 M *
Rate per business earning from $1 M to $2.5 M 2

Other General Fund Revenues >

Utility Users Tax 2
Water Users Tax
Gas Electric Steam Users Tax
Telephone Users Tax
Access Line Tax

Licenses, Permits, and Franchise Fees

Fines, Forfeitures

Other City and County Funds

25
Sales Tax

Public Safety Sales Tax
SF County Transportation Authority
SF County Public Finance Authority

Parking Tax
SF County Municipal Transportation Agency B
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$700
$300

Amount FY Avg.
2015/16 Factor Average Basis

$3,740,000 $6.10 per employee
$40,620,000 $66.24 per employee
$49,190,000 $46.85 per service populatio
$45,594,000 $43.42 per service populatio

$27,162,891 $25.87 per service populatio

$4,577,144  $4.36 per service populatio

0.50%
0.50%
0.25%

80%
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Table 3

Revenue Assumptions

Fiscal and Economic Impact Analysis

Pier 70 - Historic Core

Port of San Francisco November 04, 2015

Notes:

! State of California, Department of Finance, E-5 Population and Housing Estimates for Cities, Counties and the State — January 1,
2015.

2 California Department of Transportation San Francisco County Economic Forecast.

3 Resident population plus one-third the San Francisco employment base.

4 100% of General Fund property tax will be deposited into the IFD to pay

5 Per SB 1096, growth of property tax in lieu of VLF is proportional to growth in AV since 2004/05.

6 Values for City and County of San Francisco. California State Controller's Office.

7 20th Street Historic Bldgs Proforma 3/27/15(Orton Development Inc.).

8 San Francisco Business and Tax Regulations Code, Article 12-C: Real Property Transfer Tax. Rate for buildings valued above $10 M.

9 San Francisco Business and Tax Regulations Code, Article 12-D: Uniform Local Sales and Use Tax.

10 Based on employee food and goods and services spending in the vicinity of the office, as reported in the ICSC report, "Office-Worker
Retail Spending in a Digital Age" (2012), for urban workers.

11 KMA assumption.

12 San Francisco Business and Tax Regulations Code, Article 9: Tax on Occupancy of Parking Space in Parking Stations. Per the City and
County of San Francisco Controller's Office, since the 25% parking tax is usually already included in the posted parking rate, this
results in 20 percent of the patron’s total parking charges being attributed to the parking tax. However, Orton pro forma assumes

25% tax on too of a $100 per month parking fee.
13 Proposition A, passed in November 2007, specified that beginning in FY 2008-09, the Parking Tax be allocated between the General

Fund (20%) and MTA (80%). City and County of San Francisco Controller's Office.

14 Starting in 2014, the payroll expense tax will be phased out and replaced with the gross receipts tax.

15> Table 2.

16 Based on information for the American Industrial Center, a comparable existing business facility.

17 Table 7.

18 Adjustment to 100% occupancy for payroll and gross receipts calculations, Table 4b.

19 San Francisco Business and Tax Regulations Code, Article 12-A: Payroll Expense Tax Ordinance.

20 San Francisco Business and Tax Regulations Code, Article 12-A-1: Gross Receipts Tax Ordinance.

21 The Payroll Expense and Gross Receipts Tax ordinances apply only to business activities performed in San Francisco. In addition, for
a limited number of years the ordinances exclude certain bio-tech and clean-tech activities, as well as certain stock-based
compensation. The adjustment factor is applied to the estimates to take into account these provisions.

22 San Francisco Business and Tax Regulations Code Article 12: Business Registration Fee.

2 These factors are based on the methodology used in the Infrastructure Financing Plan, Infrastructure Financing District No. 1 (Rincon
Hill Area) updated with data from the Adopted 2015/16 budget.

24 per San Francisco Business and Tax Regulations Code Article 10: Utility Users Tax, non-residential users pay telephone, water, gas,
electric, and steam users utility taxes; residential and non-residential users pay cellular telephone and access line taxes. It has been
assumed for purposes of these estimates that most residential users use cellular rather than land-line telephone service.

25 per the report Pier 70 Waterfront Site and lllinois Street Parcel Development Projects: Findings of Fiscal Responsibility and
Feasibility, by Economic Planning Systems in May 2013, and Board of Equalization.
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Table 4a

General Fund Revenues Estimate
Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco November 4, 2015
Revenue Source Measure * FY 15/16 FY 16/17 FY 17/18 FY 18/19 FY 19/20 FY 20/21 FY 21/22 FY 22/23 FY 23/24 FY 24/25 FY 25/26 FY 26/27
AV on Tax Roll ($1,000s) 2 S0 53,998 539,980 $59,970 579,960 581,559 583,191 584,854 586,552 588,283 590,048 591,849
Non-AV Revenue Escalation * 3.0% 100.0% 103.0% 106.1% 109.3% 112.6% 115.9% 119.4% 123.0% 126.7% 130.5% 134.4% 138.4%
Employees 3 0 34 360 458 458 458 458 458 458 458 458 458
Restaurant SF ° 0 2,676 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168
Parking Spaces 3 0 75 285 285 285 285 285 285 285 285 285 285
Leasable SF ° 0 17,237 180,040 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028
Service Population 3 4] 11 120 153 153 153 153 153 153 153 153 153
Possessory Interest Tax Not Deposited into IFD 2 S0 S0 S0 S0 S0 S0 Nl S0 Nl S0 S0 S0
Property Tax In-Lieu of VLF $1.07 /51,000 AV S0 $4,262 $42,619 $63,929 $85,239 $86,943 $88,683 $90,456 $92,266 $94,111 $95,993 $97,913
Property Transfer Tax $12.50 /5500 AV S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0
Sales Tax
Employee Non- Restaurant 1.00% 52,276/empl S0 $797 $8,693 $11,391 $11,732 $12,084 $12,447 $12,820 $13,205 $13,601 $14,009 $14,429
Employee Restaurant 1.00% 5263/empl S0 $92 $1,004 $1,316 $1,355 $1,396 $1,438 $1,481 $1,525 $1,571 $1,618 $1,667
Project Restaurant 1.00% 5500 psf S0 $13,780 $53,935 $55,553 $57,220 $58,937 $60,705 $62,526 $64,402 $66,334 $68,324 $70,373
S0 $14,669 $63,632 $68,260 $70,308 $72,417 $74,589 $76,827 $79,132 $81,506 $83,951 $86,470
Parking Tax
Total Revenues $100/sp 95% occ S0 $88,065 $344,686 $355,027 $365,678 $376,648 $387,948 $399,586 $411,574 $423,921 $436,638 $449,738
General Fund Taxes 25% 20% to GF S0 $4,403 $17,234 $17,751 $18,284 $18,832 $19,397 $19,979 $20,579 $21,196 $21,832 $22,487
Payroll Tax 4 S0 $13,694 $74,856 S0 S0 Nl S0 S0 S0 N S0 N
Gross Receipts Tax 4 S0 $6,861 $112,504 $193,418 $199,220 $205,197 $211,353 $217,694 $224,224 $230,951 $237,880 $245,016
Business Registration Fee
Businesses 3,000 sfper bus. 0 6 60 76 76 76 76 76 76 76 76 76
If Gross Receipts $0.75 to $1 M $700 per business S0 $4,326 $44,558 $58,133 $59,877 $61,673 $63,524 $65,429 $67,392 $69,414 $71,496 $73,641
If Gross Receipts $1to $2.5 M S$300 per business S0 $1,854 $19,096 $24,914 $25,662 $26,431 $27,224 $28,041 $28,882 $29,749 $30,641 $31,561
Utility Users Tax
Water Users Tax $6.10 per empl S0 $214 $2,329 $3,052 $3,144 $3,238 $3,335 $3,436 $3,539 $3,645 $3,754 $3,867
Gas Electric Steam Users Tax 566.24 per empl S0 $2,320 $25,300 $33,152 $34,147 $35,171 $36,227 $37,313 $38,433 $39,586 $40,773 $41,996
Telephone Users Tax 546.85 per svc popn S0 $547 $5,964 $7,815 $8,050 $8,291 $8,540 $8,796 $9,060 $9,332 $9,612 $9,900
Access Line Tax 543.42 per svc popn S0 $507 $5,528 $7,244 $7,461 $7,685 $7,916 $8,153 $8,398 $8,650 $8,909 $9,176
S0 $3,587 $39,121 $51,264 $52,802 $54,386 $56,018 $57,698 $59,429 $61,212 $63,048 $64,940
License, Permit, Franchise Fees $25.87 per svc popn S0 $302 $3,293 $4,316 $4,445 $4,578 $4,716 $4,857 $5,003 $5,153 $5,308 $5,467
Fines, Forfeitures, Penalties $4.36 per svc popn S0 $51 $555 $727 $749 $771 $795 $818 $843 $868 $894 $921
Total General Fund Revenue if Avg. Gross Receipts < $1 M S0 $45,295 $285,869 $264,380 $291,703 $299,602 $307,721 $316,065 $324,644 $333,460 $342,522 $351,838
Total General Fund Revenue if Avg. Gross Receipts > $1 M S0 $49,684  $372,912  $424,579  $456,708  $469,557  $482,775  $496,371 $510,358  $524,746  $539,547  $554,773
! Table 3. ® Table 2.
? Table 2a. “ Table 4b.
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Table 4a
General Fund Revenues Estimate

Fiscal and Economic Impact Analysis

Pier 70 - Historic Core
Port of San Francisco

Revenue Source Measure * FY 27/28 FY 28/29 FY 29/30 FY 30/31 FY 31/32 FY 32/33 FY 33/34 FY 34/35 FY 35/36 FY 36/37 FY 37/38 FY 38/39
AV on Tax Roll ($1,000s) 2 593,686 595,560 597,471 599,420 $101,409 $103,437 $105,506 $107,616 $109,768 $111,963 $114,203 $116,487
Non-AV Revenue Escalation * 3.0% 142.6% 146.9% 151.3% 155.8% 160.5% 165.3% 170.2% 175.4% 180.6% 186.0% 191.6% 197.4%
Employees 3 458 458 458 458 458 458 458 458 458 458 458 458
Restaurant SF ° 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168
Parking Spaces 3 285 285 285 285 285 285 285 285 285 285 285 285
Leasable SF ° 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028
Service Population 3 153 153 153 153 153 153 153 153 153 153 153 153
Possessory Interest Tax Not Deposited into IFD 2 S0 S0 S0 S0 S0 S0 Nl S0 Nl S0 S0 S0
Property Tax In-Lieu of VLF $1.07 /51,000 AV $99,871 $101,868 $103,906 $105,984 $108,103 $110,266 $112,471 $114,720 $117,015 $119,355 $121,742 $124,177
Property Transfer Tax $12.50 /5500 AV S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0
Sales Tax
Employee Non- Restaurant 1.00% 52,276/empl $14,862 $15,308 $15,767 $16,240 $16,728 $17,229 $17,746 $18,279 $18,827 $19,392 $19,974 $20,573
Employee Restaurant 1.00% 5263/empl $1,717 $1,768 $1,821 $1,876 $1,932 $1,990 $2,050 $2,111 $2,175 $2,240 $2,307 $2,376
Project Restaurant 1.00% 5500 psf $72,485 $74,659 $76,899 $79,206 $81,582 $84,030 $86,550 $89,147 $91,821 $94,576 $97,413 $100,336
$89,064 $91,736 $94,488 $97,322 $100,242 $103,249 $106,347 $109,537 $112,823 $116,208 $119,694 $123,285
Parking Tax
Total Revenues $100/sp 95% occ $463,230 $477,127 $491,440 $506,184 $521,369 $537,010 $553,121 $569,714 $586,806 $604,410 $622,542 $641,218
General Fund Taxes 25% 20% to GF $23,161 $23,856 $24,572 $25,309 $26,068 $26,851 $27,656 $28,486 $29,340 $30,220 $31,127 $32,061
Payroll Tax * S0 S0 S0 S0 S0 Nl S0 S0 S0 S0 S0 S0
Gross Receipts Tax 4 $252,366 $259,937 $267,736 $275,768 $284,041 $292,562 $301,339 $310,379 $319,690 $329,281 $339,159 $349,334
Business Registration Fee
Businesses 3,000 sfper bus. 76 76 76 76 76 76 76 76 76 76 76 76
If Gross Receipts $0.75 to S1 M S700 per business $75,850 $78,126 $80,470 $82,884 $85,370 $87,931 $90,569 $93,287 $96,085 $98,968 $101,937 $104,995
If Gross Receipts $1 to $2.5 M S$300 per business $32,507 $33,483 $34,487 $35,522 $36,587 $37,685 $38,815 $39,980 $41,179 $42,415 $43,687 $44,998
Utility Users Tax
Water Users Tax $6.10 per empl $3,983 $4,102 $4,225 $4,352 $4,483 $4,617 $4,756 $4,898 $5,045 $5,197 $5,352 $5,513
Gas Electric Steam Users Tax 566.24 per empl $43,256 $44,554 $45,891 $47,267 $48,685 $50,146 $51,650 $53,200 $54,796 $56,440 $58,133 $59,877
Telephone Users Tax 546.85 per svc popn $10,197 $10,503 $10,818 $11,143 $11,477 $11,821 $12,176 $12,541 $12,917 $13,305 $13,704 $14,115
Access Line Tax 5$43.42 per svc popn $9,452 $9,735 $10,027 $10,328 $10,638 $10,957 $11,286 $11,624 $11,973 $12,332 $12,702 $13,083
$66,888 $68,895 $70,961 $73,090 $75,283 $77,541 $79,868 $82,264 $84,732 $87,274 $89,892 $92,588
License, Permit, Franchise Fees $25.87 per svc popn $5,631 $5,800 $5,974 $6,153 $6,338 $6,528 $6,724 $6,925 $7,133 $7,347 $7,567 $7,794
Fines, Forfeitures, Penalties $4.36 per svc popn $949 $977 $1,007 $1,037 $1,068 $1,100 $1,133 $1,167 $1,202 $1,238 $1,275 $1,313
Total General Fund Revenue if Avg. Gross Receipts < $1 M $361,414  $371,258  $381,377  $391,779  $402,473  $413,466  $424,767  $436,385 $448,330  $460,609  $473,234  $486,214
Total General Fund Revenue if Avg. Gross Receipts > $1 M $570,437 $586,552 $603,130 $620,185 $637,730 $655,781 $674,352 $693,458 $713,114 $733,338 $754,144 $775,551
! Table 3. ® Table 2.
? Table 2a. “ Table 4b.
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Table 4a
General Fund Revenues Estimate

Fiscal and Economic Impact Analysis

Pier 70 - Historic Core
Port of San Francisco

Revenue Source Measure * FY 39/40 FY 40/41 FY 41/42 FY 42/43 FY 43/44 FY 44/45 FY 45/46 FY 46/47 FY 47/48 FY 48/49 FY 49/50 FY 50/51
AV on Tax Roll ($1,000s) 2 $118,816 $121,193 $123,617 $126,089 $128,611 $131,183 $133,807 136,483 $139,212 $141,997 144,837 147,733
Non-AV Revenue Escalation * 3.0% 203.3% 209.4% 215.7% 222.1% 228.8% 235.7% 242.7% 250.0% 257.5% 265.2% 273.2% 281.4%
Employees 3 458 458 458 458 458 458 458 458 458 458 458 458
Restaurant SF ° 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168
Parking Spaces 3 285 285 285 285 285 285 285 285 285 285 285 285
Leasable SF ° 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028
Service Population 3 153 153 153 153 153 153 153 153 153 153 153 153
Possessory Interest Tax Not Deposited into IFD 2 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0
Property Tax In-Lieu of VLF $1.07 /51,000 AV $126,660 $129,194 $131,778 $134,413 $137,101 $139,843 $142,640 $145,493 $148,403 $151,371 $154,398 $157,486
Property Transfer Tax $12.50 /5500 AV S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0
Sales Tax
Employee Non- Restaurant 1.00% 52,276/empl $21,190 $21,826 $22,480 $23,155 $23,850 $24,565 $25,302 $26,061 $26,843 $27,648 $28,478 $29,332
Employee Restaurant 1.00% 5263/empl $2,448 $2,521 $2,597 $2,675 $2,755 $2,837 $2,923 $3,010 $3,101 $3,194 $3,289 $3,388
Project Restaurant 1.00% 5500 psf $103,346 $106,446 $109,639 $112,929 $116,317 $119,806 $123,400 $127,102 $130,915 $134,843 $138,888 $143,055
$126,983 $130,793 $134,717 $138,758 $142,921 $147,209 $151,625 $156,174 $160,859 $165,685 $170,655 $175,775
Parking Tax
Total Revenues $100/sp 95% occ $660,455 $680,268 $700,677 $721,697 $743,348 $765,648 $788,618 $812,276 $836,644 $861,744 $887,596 $914,224
General Fund Taxes 25% 20% to GF $33,023 $34,013 $35,034 $36,085 $37,167 $38,282 $39,431 $40,614 $41,832 $43,087 $44,380 $45,711
Payroll Tax * S0 S0 S0 S0 S0 S0 S0 S0 S0 N S0 N
Gross Receipts Tax 4 $359,814 $370,609 $381,727 $393,179 $404,974 $417,123 $429,637 $442,526 $455,802 $469,476 $483,560 $498,067
Business Registration Fee
Businesses 3,000 sfper bus. 76 76 76 76 76 76 76 76 76 76 76 76
If Gross Receipts $0.75 to S1 M S700 per business $108,145 $111,389 $114,731 $118,173 $121,718 $125,369 $129,130 $133,004 $136,994 $141,104 $145,337 $149,697
If Gross Receipts $1 to $2.5 M S$300 per business $46,348 $47,738 $49,170 $50,645 $52,165 $53,730 $55,342 $57,002 $58,712 $60,473 $62,287 $64,156
Utility Users Tax
Water Users Tax $6.10 per empl $5,678 $5,849 $6,024 $6,205 $6,391 $6,583 $6,780 $6,984 $7,193 $7,409 $7,631 $7,860
Gas Electric Steam Users Tax 566.24 per empl $61,673 $63,523 $65,429 $67,392 $69,414 $71,496 $73,641 $75,850 $78,126 $80,470 $82,884 $85,370
Telephone Users Tax 546.85 per svc popn $14,539 $14,975 $15,424 $15,887 $16,363 $16,854 $17,360 $17,881 $18,417 $18,970 $19,539 $20,125
Access Line Tax 543.42 per svc popn $13,476 $13,880 $14,296 $14,725 $15,167 $15,622 $16,091 $16,574 $17,071 $17,583 $18,110 $18,654
$95,366 $98,227 $101,174 $104,209 $107,335 $110,555 $113,872 $117,288 $120,807 $124,431 $128,164 $132,009
License, Permit, Franchise Fees $25.87 per svc popn $8,028 $8,269 $8,517 $8,773 $9,036 $9,307 $9,586 $9,874 $10,170 $10,475 $10,789 $11,113
Fines, Forfeitures, Penalties $4.36 per svc popn $1,353 $1,393 $1,435 $1,478 $1,523 $1,568 $1,615 $1,664 $1,714 $1,765 $1,818 $1,873
Total General Fund Revenue if Avg. Gross Receipts < $1 M $499,558 $513,279 $527,385 $541,889 $556,801 $572,134 $587,900 $604,111 $620,779 $637,918 $655,542 $673,664
Total General Fund Revenue if Avg. Gross Receipts > $1 M $797,576 $820,236 $843,552 $867,540 $892,222 $917,618 $943,748 $970,634 $998,298 $1,026,763 $1,056,052 $1,086,190

! Table 3. ® Table 2.
? Table 2a. “ Table 4b.
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Table 4a
General Fund Revenues Estimate

Fiscal and Economic Impact Analysis

Pier 70 - Historic Core
Port of San Francisco

Revenue Source Measure * FY 51/52 FY 52/53 FY 53/54 FY 54/55 FY 55/56 FY 56/57 FY 57/58 FY 58/59 FY 59/60 FY 60/61 FY 61/62
AV on Tax Roll ($1,000s) 2 $150,688 $153,702 $156,776 $159,911 $163,109 $166,372 $169,699 $173,093 $176,555 $180,086 $183,688
Non-AV Revenue Escalation * 3.0% 289.8% 298.5% 307.5% 316.7% 326.2% 336.0% 346.1% 356.5% 367.1% 378.2% 389.5%
Employees 3 458 458 458 458 458 458 458 458 458 458 458
Restaurant SF ° 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168
Parking Spaces 3 285 285 285 285 285 285 285 285 285 285 285
Leasable SF ° 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028
Service Population 3 153 153 153 153 153 153 153 153 153 153 153
Possessory Interest Tax Not Deposited into IFD 2 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0
Property Tax In-Lieu of VLF $1.07 /51,000 AV $160,636 $163,849 $167,126 $170,468 $173,878 $177,355 $180,902 $184,520 $188,211 $191,975 $195,814
Property Transfer Tax $12.50 /$500 AV S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0
Sales Tax

Employee Non- Restaurant 1.00% 52,276/empl $30,212 $31,118 $32,052 $33,013 $34,004 $35,024 $36,075 $37,157 $38,272 $39,420 $40,602

Employee Restaurant 1.00% 5263/empl $3,490 $3,594 $3,702 $3,813 $3,928 $4,046 $4,167 $4,292 $4,421 $4,553 $4,690

Project Restaurant 1.00% 5500 psf $147,346 $151,767 $156,320 $161,009 $165,840 $170,815 $175,939 $181,217 $186,654 $192,253 $198,021

$181,048 $186,479 $192,074 $197,836 $203,771 $209,884 $216,181 $222,666 $229,346 $236,227 $243,313

Parking Tax

Total Revenues $100/sp 95% occ $941,651 $969,900 $998,997 $1,028,967 $1,059,836 $1,091,631 $1,124,380 $1,158,111 $1,192,855 $1,228,640 $1,265,500

General Fund Taxes 25% 20% to GF $47,083 $48,495 $49,950 $51,448 $52,992 $54,582 $56,219 $57,906 $59,643 $61,432 $63,275
Payroll Tax * S0 S0 S0 S0 S0 S0 S0 S0 S0 N S0
Gross Receipts Tax 4 $513,009 $528,399 $544,251 $560,579 $577,396 $594,718 $612,560 $630,936 $649,865 $669,360 $689,441
Business Registration Fee

Businesses 3,000 sfper bus. 76 76 76 76 76 76 76 76 76 76 76

If Gross Receipts $0.75 to S1 M S700 per business $154,188 $158,814 $163,578 $168,486 $173,540 $178,747 $184,109 $189,632 $195,321 $201,181 $207,216

If Gross Receipts $1 to $2.5 M S$300 per business $66,081 $68,063 $70,105 $72,208 $74,374 $76,606 $78,904 $81,271 $83,709 $86,220 $88,807
Utility Users Tax

Water Users Tax $6.10 per empl $8,096 $8,339 $8,589 $8,847 $9,112 $9,386 $9,667 $9,957 $10,256 $10,564 $10,880

Gas Electric Steam Users Tax 566.24 per empl $87,931 $90,569 $93,286 $96,085 $98,967 $101,936 $104,995 $108,144 $111,389 $114,730 $118,172

Telephone Users Tax 546.85 per svc popn $20,729 $21,351 $21,991 $22,651 $23,330 $24,030 $24,751 $25,494 $26,258 $27,046 $27,858

Access Line Tax 5$43.42 per svc popn $19,213 $19,790 $20,383 $20,995 $21,625 $22,273 $22,942 $23,630 $24,339 $25,069 $25,821

$135,969 $140,048 $144,250 $148,577 $153,035 $157,626 $162,354 $167,225 $172,242 $177,409 $182,731

License, Permit, Franchise Fees $25.87 per svc popn $11,446 $11,790 $12,144 $12,508 $12,883 $13,270 $13,668 $14,078 $14,500 $14,935 $15,383
Fines, Forfeitures, Penalties $4.36 per svc popn $1,929 $1,987 $2,046 $2,108 $2,171 $2,236 $2,303 $2,372 $2,443 $2,517 $2,592
Total General Fund Revenue if Avg. Gross Receipts < $1 M $692,299 $711,462 $731,167 $751,431 $772,270 $793,699 $815,736 $838,399 $861,706 $885,675 $910,326
Total General Fund Revenue if Avg. Gross Receipts > $1 M $1,117,201 $1,149,111 $1,181,945 $1,215,732 $1,250,500 $1,286,276 $1,323,091 $1,360,974 $1,399,958 $1,440,075 $1,481,358

! Table 3. ® Table 2.
? Table 2a. “ Table 4b.
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Table 4b

Payroll and Gross Receipts Taxes
Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco

Payroll / Gross Receipts Tax Calculation FY 15/16 FY16/17 FY17/18 FY18/19 FY 19/20 FY20/21 FY21/22 FY22/23 FY23/24 FY24/25 FY25/26 FY26/27 FY27/28 FY28/29 FY29/30 FY30/31
Occupancy !
Building 101 0% 25% 75% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 102 0% 25% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 104 0% 0% 75% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 113 0% 0% 75% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 114 0% 0% 75% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 115 0% 0% 75% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 116 0% 0% 75% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 14 0% 0% 75% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Occupied Square Feet in taxable
Taxable Businesses sf?
Building 101 58,245 0 14,561 43,684 55333 55333 55333 55333 55333 55333 55333 55333 55333 55333 55,333 55333 55,333
Building 102 10,703 0 2,676 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168
Building 104 43,471 0 0 32,603 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297
Building 113 60,743 0 0 45,557 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706
Building 114 15,444 0 0 11,583 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672
Building 115 12,555 0 0 9,416 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927
Building 116 24,259 0 0 18,194 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046
Building 14 15,662 0 0 11,747 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879
241,082 0 17,237 182,952 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028
Taxable Occupied sf % of Total 241,082 total sf 0.0% 7.1% 75.9% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0%
Payroll Tax
Taxable Payroll ($1,000s) 3 533,059 3.0% escln S0 $2,435 $26,616 $34,318 $35,348 $36,408 $37,500 $38,625 $39,784 $40,978 $42,207 S$43,473 $44,777 $46,121 $47,504 $48,930
Taxable SF Payroll ($1,000s) 3 75% S0 $1,826 $19,962 $25,739 $26,511 $27,306 $28,125 $28,969 $29,838 $30,733 $31,655 $32,605 $33,583 $34,591 $35,628 $36,697
Payroll Tax Rate 1.125% 0.750% 0.375% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000%
Total Tax S0 $13,694 $74,856 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 S0
Gross Receipts Tax
Taxable Gr. Receipts ($1,000s) 3 S75,567 3.0% escln S0 $5,565 $60,839 $78,446 $80,799 $83,223 $85,720 $88,291 $90,940 $93,668 $96,478 $99,373 $102,354 $105,425 $108,587 $111,845
Taxable SF Gr. Receipts ($1,000s) 3 75% SO $4,174 $45,629 $58,834 $60,599 $62,417 $64,290 $66,219 $68,205 $70,251 $72,359 S$74,530 $76,765 $79,068 $81,440 $83,884
Gross Receipts Phase-In Rate 3 25% 50% 75% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100%
Total Tax > 0.329% S0 $6,861 $112,504 $193,418 $199,220 $205,197 $211,353 $217,694 $224,224 $230,951 $237,880 $245,016 $252,366 $259,937 $267,736 $275,768

1 20th Street Historic Bldgs Proforma 3/27/15 (Orton
Development Inc.) with KMA adjustments to match
construction completion to fiscal years from 2015 to 2017.

2 Table 2.

3 Table 3.
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Table 4b

Payroll and Gross Receipts Taxes
Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco

Payroll / Gross Receipts Tax Calculation FY31/32 FY32/33 FY33/34 FY34/35 FY35/36 FY36/37 FY37/38 FY38/39 FY39/40 FYA40/41 FYA41/42 FYA42/43 FY43/44 FY A4/45 FYA5/46 FY 46/47
Occupancy !
Building 101 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 102 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 104 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 113 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 114 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 115 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 116 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 14 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Occupied Square Feet in taxable
Taxable Businesses sf?
Building 101 58,245 55,333 55,333 55,333 55,333 55333 55,333 55333 55333 55333 55333 55333 55333 55333 55,333 55333 55,333
Building 102 10,703 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168
Building 104 43,471 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297
Building 113 60,743 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 = 57,706
Building 114 15,444 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672
Building 115 12,555 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927
Building 116 24,259 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046
Building 14 15,662 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879
241,082 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028
Taxable Occupied sf % of Total 241,082 total sf 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0%
Payroll Tax
Taxable Payroll ($1,000s) 3 533,059 3.0% escln $50,397 $51,909 $53,467 $55,071 $56,723 $58,424 $60,177 $61,982 $63,842 $65,757 $67,730 $69,762 $71,855 $74,010 $76,231 $78,518
Taxable SF Payroll ($1,000s) 3 75% $37,798 $38,932 $40,100 $41,303 $42,542 $43,818 $45,133 $46,487 $47,881 $49,318 $50,797 $52,321 $53,891 $55,508 $57,173 $58,888
Payroll Tax Rate 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000%
Total Tax S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 $0 S0 $0 S0 $0 S0

Gross Receipts Tax
Taxable Gr. Receipts ($1,0005)3 $75,567 3.0% escin $115,200 $118,656 $122,216 $125,882 $129,659 $133,549 $137,555 $141,682 $145,932 $150,310 $154,820 $159,464 $164,248 $169,175 $174,251 $179,478

Taxable SF Gr. Receipts ($1,000s) * 75% $86,400 $88,992 $91,662 $94,412 $97,244 $100,162 $103,166 $106,261 $109,449 $112,733 $116,115 $119,598 $123,186 $126,882 $130,688 $134,609
Gross Receipts Phase-In Rate * 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100%
Total Tax? 0.329% $284,041 $292,562 $301,339 $310,379 $319,690 $329,281 $339,159 $349,334 $359,814 $370,609 $381,727 $393,179 $404,974 $417,123 $429,637 $442,526

1 20th Street Historic Bldgs Proforma 3/27/15 (Orton
Development Inc.) with KMA adjustments to match
construction completion to fiscal years from 2015 to 2017.

2 Table 2.

3 Table 3.

7”95 Page 25

Keyser Marston Associates, Inc.; \\Sf-fs2\wp\19\19067\015\IFD pier 70 fiscal 09 28 15; B4b payroll and GR; 11/4/20



Table 4b

Payroll and Gross Receipts Taxes
Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco

Payroll / Gross Receipts Tax Calculation FY 47/48 FY 48/49 FY49/50 FY50/51 FY51/52 FY52/53 FY53/54 FY54/55 FY55/56 FY56/57 FY57/58 FY58/59 FY59/60 FY60/61
Occupancy !
Building 101 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 102 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 104 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 113 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 114 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 115 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 116 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Building 14 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95% 95%
Occupied Square Feet in taxable
Taxable Businesses sf?
Building 101 58,245 55,333 55,333 55,333 55,333 55333 55,333 55333 55333 55333 55333 55333 55,333 55333 55,333
Building 102 10,703 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168
Building 104 43,471 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297 41,297
Building 113 60,743 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706 57,706
Building 114 15,444 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672 14,672
Building 115 12,555 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927 11,927
Building 116 24,259 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046 23,046
Building 14 15,662 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879 14,879
241,082 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028 229,028
Taxable Occupied sf % of Total 241,082 total sf 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0% 95.0%
Payroll Tax
Taxable Payroll ($1,000s) 3 533,059 3.0% escln $80,873 $83,299 $85,798 $88,372 $91,023 $93,754 $96,567 $99,464 $102,448 $105,521 $108,687 $111,947 $115,306 $118,765
Taxable SF Payroll ($1,000s) 3 75% $60,655 $62,474 564,349 $66,279 $68,267 $70,316 $72,425 $74,598 $76,836 $79,141 $81,515 $83,960 $86,479 $89,074
Payroll Tax Rate 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000% 0.000%
Total Tax S0 S0 S0 S0 S0 S0 S0 S0 S0 S0 $0 S0 $0 S0

Gross Receipts Tax
Taxable Gr. Receipts ($1,0005)3 $75,567 3.0% escin $184,863 $190,408 $196,121 $202,004 $208,065 $214,306 $220,736 $227,358 $234,178 $241,204 $248,440 $255,893 $263,570 $271,477

Taxable SF Gr. Receipts ($1,000s) * 75% $138,647 $142,806 $147,091 $151,503 $156,048 $160,730 $165,552 $170,518 $175,634 $180,903 $186,330 $191,920 $197,677 $203,608
Gross Receipts Phase-In Rate * 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100%
Total Tax? 0.329% $455,802 $469,476 $483,560 $498,067 $513,009 $528,399 $544,251 $560,579 $577,396 $594,718 $612,560 $630,936 $649,865 $669,360

1 20th Street Historic Bldgs Proforma 3/27/15 (Orton
Development Inc.) with KMA adjustments to match
construction completion to fiscal years from 2015 to 2017.

2 Table 2.

3 Table 3.

7”96 Page 26

Keyser Marston Associates, Inc.; \\Sf-fs2\wp\19\19067\015\IFD pier 70 fiscal 09 28 15; B4b payroll and GR; 11/4/20



Table 4c

Other Fund Revenues Estimate
Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco

Revenue Source Measure FY 15/16 FY 16/17 FY17/18 FY 18/19 FY19/20 FY20/21 FY21/22 FY22/23 FY23/24 FY24/25 FY25/26 FY26/27
Revenue Escalation * 3.0% 100.0% 103.0% 106.1% 109.3% 112.6% 115.9% 119.4% 123.0% 126.7% 130.5% 134.4% 138.4%
Employees 2 0 34 360 458 458 458 458 458 458 458 458 458
Restaurant SF * 0 2,676 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168
Parking Spaces 2 0 75 285 285 285 285 285 285 285 285 285 285
Sales Tax
Taxable Spending ($1,000s)

Employee Non- Rest. $2,276 per empl S0 $80 $869  S$1,139  S$1,173  S$1,208  S$1,245  $1,282  $1,320  $1,360  $1,401  S$1,443

Employee Restaurant $263 per empl S0 S9 $100 $132 $136 $140 S144 $148 $153 $157 $162 S167

Project Restaurant $500 per sf S0 $1,378  $5,394  $5,555  $5,722  $5,894  $6,070  $6,253  $6,440  $6,633  $6,832  $7,037

SO $1,467 $6,363 $6,826 $7,031 $7,242 $7,459 $7,683 $7,913 $8,151 $8,395 $8,647

Public Safety Sales Tax 0.50% SO $7,335 $31,816 $34,130 $35,154 $36,208 $37,295 $38,414 $39,566 $40,753 $41,975 $43,235
SF County Transportation 0.50% S0 $7,335 $31,816 $34,130 $35,154 $36,208 $37,295 $38,414 $39,566 $40,753 $41,975 $43,235
SF County Public Finance 0.25% SO $3,667 $15,908 $17,065 $17,577 $18,104 S$18,647 $19,207 $19,783 $20,376 $20,988 $21,617
MTA Parking Tax

Total Revenues $100/sp 95% occ S0 588,065 $344,686 $355,027 $365,678 $376,648 $387,948 $399,586 $411,574 $423,921 $436,638 $449,738

MTA Taxes 25% 80% MTA SO $17,613 $68,937 $71,005 $73,136 $75,330 S$77,590 $79,917 $82,315 $84,784 $87,328 $89,948

! Table 3.

? Table 2.
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Table 4c

Other Fund Revenues Estimate
Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco

Revenue Source Measure * FY 27/28 FY28/29 FY29/30 FY30/31 FY31/32 FY32/33 FY33/34 FY34/35 FY35/36 FY36/37 FY37/38 FY38/39
Revenue Escalation * 3.0% 142.6% 146.9% 151.3% 155.8% 160.5% 165.3% 170.2% 175.4% 180.6% 186.0% 191.6% 197.4%
Employees 2 458 458 458 458 458 458 458 458 458 458 458 458
Restaurant SF * 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168
Parking Spaces 2 285 285 285 285 285 285 285 285 285 285 285 285
Sales Tax
Taxable Spending ($1,000s)

Employee Non- Rest. $2,276 per empl $1,486  $1,531 $1,577 $1,624  $1,673 $1,723 $1,775 $1,828  $1,883 $1,939 $1,997  $2,057

Employee Restaurant $263 per empl $172 $177 $182 $188 $193 $199 $205 $211 $217 $224 $231 $238

Project Restaurant $500 per sf $7,248  S$7,466  S$7,690 S$7,921  S$8,158  $8,403  S$8,655  $8,915 < $9,182  $9,458  $9,741 $10,034

$8,906 $9,174 $9,449 $9,732 $10,024 S$10,325 $10,635 $10,954 S$11,282 S$11,621 $11,969 $12,328

Public Safety Sales Tax 0.50% S44,532 $45,868 $47,244 S$48,661 $50,121 $51,625 $53,173 S54,768 $56,412 $58,104 $59,847 $61,642
SF County Transportation 0.50% $44,532 $45,868 $47,244 $48,661 $50,121 $51,625 $53,173 S$54,768 S$56,412 $58,104 $59,847 $61,642
SF County Public Finance 0.25% $22,266 $22,934 $23,622 S24,331 S$25,060 $25,812 $26,587 S$27,384 $28,206 $29,052 $29,924 $30,821
MTA Parking Tax

Total Revenues $100/sp 95% occ $463,230 $477,127 $491,440 $506,184 $521,369 $537,010 $553,121 $569,714 S$586,806 $604,410 $622,542 $641,218

MTA Taxes 25% 80% MTA $92,646 $95,425 $98,288 $101,237 $104,274 $107,402 S$110,624 $113,943 $117,361 $120,882 $124,508 $128,244

! Table 3.

? Table 2.
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Table 4c

Other Fund Revenues Estimate
Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco

Revenue Source Measure * FY 39/40 FY 40/41 FY41/42 FY42/43 FY43/44 FY 44/A5 FYA45/46 FY 46/47 FY 47/48 FY A48/49 FY 49/50 FY50/51
Revenue Escalation * 3.0% 203.3% 209.4% 215.7% 222.1% 228.8% 235.7% 242.7% 250.0% 257.5% 265.2% 273.2% 281.4%
Employees 2 458 458 458 458 458 458 458 458 458 458 458 458
Restaurant SF * 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168
Parking Spaces 2 285 285 285 285 285 285 285 285 285 285 285 285
Sales Tax
Taxable Spending ($1,000s)

Employee Non- Rest. $2,276 per empl $2,119 $2,183 $2,248  $2,315 $2,385 $2,457 $2,530 $2,606  $2,684  $2,765 $2,848  $2,933

Employee Restaurant $263 per empl $245 $252 $260 $267 $275 $284 $292 $301 $310 $319 $329 $339

Project Restaurant $500 per sf $10,335 $10,645 $10,964 $11,293 S$11,632 $11,981 $12,340 $12,710 S$13,092 S$13,484 S$13,889 $14,305

$12,698 $13,079 $13,472 S$13,876 S$14,292 $14,721 $15,162 S15,617 $16,086 $16,568 S$17,066 S$17,577

Public Safety Sales Tax 0.50% $63,492 $65,396 $67,358 $69,379 S$71,460 $73,604 $75,812 S$78,087 $80,429 $82,842 $85,328 $87,887
SF County Transportation 0.50% $63,492 $65,396 $67,358 $69,379 $71,460 $73,604 $75,812 $78,087 S$80,429 $82,842 $85,328 $87,887
SF County Public Finance 0.25% $31,746 $32,698 $33,679 S$34,690 $35,730 $36,802 $37,906 $39,043 $40,215 $41,421 S42,664 $43,944
MTA Parking Tax

Total Revenues $100/sp 95% occ $660,455 $680,268 $700,677 $721,697 $743,348 $765,648 $788,618 $812,276 $836,644 S$861,744 $887,596 $914,224

MTA Taxes 25% 80% MTA $132,091 $136,054 $140,135 S$144,339 $148,670 $153,130 $157,724 $162,455 $167,329 $172,349 S$177,519 $182,845

! Table 3.

? Table 2.
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Table 4c

Other Fund Revenues Estimate
Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco

Revenue Source Measure * FY51/52 FY52/53 FY53/54 FY 54/55 FY 55/56 FY 56/57 FY 57/58 FY 58/59 FY 59/60 FY 60/61
Revenue Escalation * 3.0% 289.8% 298.5% 307.5% 316.7% 326.2% 336.0% 346.1% 356.5% 367.1% 378.2%
Employees 2 458 458 458 458 458 458 458 458 458 458
Restaurant SF * 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168 10,168
Parking Spaces 2 285 285 285 285 285 285 285 285 285 285
Sales Tax
Taxable Spending ($1,000s)

Employee Non- Rest. $2,276 per empl $3,021 $3,112 $3,205 $3,301 $3,400 $3,502 $3,607 $3,716 $3,827 $3,942

Employee Restaurant $263 per empl $349 $359 $370 $381 $393 $405 S417 $429 S442 $455

Project Restaurant $500 per sf $14,735 $15,177 $15,632 $16,101 $16,584 $17,081 $17,594 $18,122 $18,665 $19,225

$18,105 $18,648 $19,207 $19,784 $20,377 $20,988 $21,618 $22,267 $22,935 $23,623

Public Safety Sales Tax 0.50% $90,524 $93,240 $96,037 $98,918 $101,886 $104,942 $108,090 $111,333 $114,673 $118,113
SF County Transportation 0.50% $90,524 $93,240 $96,037 $98,918 $101,886 $104,942 $108,090 $111,333 $114,673 $118,113
SF County Public Finance 0.25% $45,262 $46,620 $48,018 $49,459 $50,943 $52,471 $54,045 $55,667 $57,337 $59,057
MTA Parking Tax

Total Revenues $100/sp 95% occ $941,651 $969,900 $998,997 $1,028,967 $1,059,836 $1,091,631 51,124,380 51,158,111 $1,192,855 $1,228,640

MTA Taxes 25% 80% MTA $188,330 $193,980 $199,799 $205,793 $211,967 $218,326 $224,876 $231,622 $238,571 $245,728

! Table 3.

? Table 2.
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Table 5

Operating Expenditure Assumptions
Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco

November 4, 2015

Global Escalation Assumption

3%

Pier 70 Waterfront Site and Illinois Street Parcel Population Factors z

Population
Employees
Service Population

0.33

2,559
10,585
6,087

General Fund Expenditures
Police

Fire and EMS

Public Open Space

Crane Cove Park

Public Works - Streets and Sidewalks

Community Health, Public
Protection (non Police and Fire),
Human Welfare, and Culture and
Recreation

$763,848 cost of one patrol unit !
6,087 service population
$125.48 cost per service population

$2,546,160 share of Mission Bay Public Safety Building *
6,087 service population
$418.27 cost per service population

The lessee will be responsible for maintaining the project's
public plaza. It will not be an obligation of the General Fund.

The total annual cost to maintain the park is estimate to
approximate $400,000 per year. The park's maintenance cost
will be funded through a CFD maintenance district.

The project is not creating any new new public right of way
improvements and therefore, it is assumed that the project is
not creating any significant new new mainenance costs.

Service costs are typically generated by residential uses,
which are not included in the project program

1 Economic & Planning Systems, Inc.; Findings of Fiscal Responsibility and Feasibility - Pier 70 Waterfront Site and
lllinois Street Parcel Report May 21, 2013. Expense has been adjusted for inflation.

Prepared by: Keyser Marston Associates, Inc.
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Table 6

General Fund Expenditures Estimate
Fiscal and Economic Impact Analysis

Pier 70 - Historic Core
Port of San Francisco

Expenditure

Estimating Factor ' FY15/16 FY16/17

FY 17/18 FY 18/19 FY 19/20 FY 20/21 FY 21/22 FY 22/23 FY 23/24 FY 24/25 FY 25/26 FY 26/27 FY27/28 FY 28/29 FY29/30 FY 30/31
Non-AV Revenue Escln.’ 3.0% 100.0% 103.0% 106.1% 109.3% 112.6% 115.9% 119.4% 123.0% 126.7% 130.5% 134.4% 138.4% 142.6% 146.9% 151.3% 155.8%
Service Population 2 0 11 120 153 153 153 153 153 153 153 153 153 153 153 153 153
Police® $125.48 per svc pop S0 $1,465 $15975 $20,933 S$21,561 $22,208 $22,874 $23,561 $24,267 $24,995 $25,745 $26,518 $27,313 $28,132 $28,976  $29,846
Fire and EMS* $418.27 per svc pop SO $4,883 $53,249 $69,777 S$71,871 $74,027 $76,248 $78,535 $80,891 $83,318 $85,817 $88,392 $91,044 $93,775 $96,588 $99,486
Total Expenditures S0 $6,347 $69,224 $90,711 $93,432 $96,235 $99,122 $102,096 $105,158 $108,313 $111,563 $114,909 $118,357 $121,907 $125,565 $129,332
! Table 5.
% Table 2.
3 Methodology described in Table 5. Cost factors
based on police department's estimates of the cost
to serve the Waterfront Pier 70 project.
4 Methodology described in Table 5. Cost factors
based on the per capita service costs for operating
the Mission Bay Fire Station.
Prepared by: Keyser Marston Associates, Inc. 3802 Page 32
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Table 6

General Fund Expenditures Estimate
Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco

Expenditure Estimating Factor !

FY 31/32 FY32/33 FY33/34 FY34/35 FY35/36 FY36/37 FY37/38 FY38/39 FY39/40 FYA40/41 FY41/42 FY 42/43 FY 43/44 FY 44/45 FY 45/46 FY 46/47
Non-AV Revenue Escln.’ 3.0% 160.5% 165.3% 170.2% 175.4% 180.6% 186.0% 191.6% 197.4% 203.3% 209.4% 215.7% 222.1% 228.8% 235.7% 242.7% 250.0%
Service Population 2 153 153 153 153 153 153 153 153 153 153 153 153 153 153 153 153
Police® $125.48 persvcpop  $30,741 $31,663 $32,613 $33,592 $34,599 $35,637 $36,707 $37,808 $38,942 $40,110 $41,313 $42,553 $43,829 $45,144 $46,499 $47,894
Fire and EMS* $418.27 persvcpop $102,470 $105,545 $108,711 $111,972 $115,331 $118,791 $122,355 $126,026 $129,806 $133,701 $137,712 $141,843 $146,098 $150,481 $154,996 $159,646
Total Expenditures $133,212 $137,208 $141,324 $145,564 $149,931 $154,429 $159,062 $163,833 $168,748 $173,811 $179,025 $184,396 $189,928 $195,626 $201,494 $207,539
! Table 5.
% Table 2.
3 Methodology described in Table 5. Cost factors
based on police department's estimates of the cost
to serve the Waterfront Pier 70 project.
4 Methodology described in Table 5. Cost factors
based on the per capita service costs for operating
the Mission Bay Fire Station.
Prepared by: Keyser Marston Associates, Inc. 3803 Page 33
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Table 6

General Fund Expenditures Estimate
Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco

Expenditure Estimating Factor !

FY 47/48 FY 48/49 FY49/50 FY50/51 FY51/52 FY52/53 FY53/54 FY54/55 FY55/56 FY56/57 FY57/58 FY58/59 FY59/60 FY60/61 FY61/62
Non-AV Revenue Escin. 1 3.0% 257.5% 265.2% 273.2% 281.4% 289.8% 298.5% 307.5% 316.7% 326.2% 336.0% 346.1% 356.5% 367.1% 378.2% 389.5%
Service Population * 153 153 153 153 153 153 153 153 153 153 153 153 153 153 153
Police® $125.48 persvcpop  $49,330 $50,810 $52,335 $53,905 $55,522 $57,188 $58,903 $60,670 $62,490 $64,365 $66,296 $68,285 $70,333 $72,443 $74,617
Fire and EMS* $418.27 persvcpop $164,435 $169,368 $174,449 $179,682 $185,073 $190,625 $196,344 $202,234 $208,301 $214,550 $220,987 $227,616 $234,445 $241,478 $248,723
Total Expenditures $213,765 $220,178 $226,784 $233,587 $240,595 $247,813 $255,247 $262,904 $270,792 $278,915 $287,283 $295,901 $304,778 $313,922 $323,339

! Table 5.

% Table 2.

3 Methodology described in Table 5. Cost factors
based on police department's estimates of the cost
to serve the Waterfront Pier 70 project.

4 Methodology described in Table 5. Cost factors
based on the per capita service costs for operating
the Mission Bay Fire Station.

Prepared by: Keyser Marston Associates, Inc.
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Table 7

Economic Benefits

Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco November 4, 2015
Indirect
and Indirect

Project Direct, Indirect, and Induced Economic Direct Induced and Induced Total
Benefits for the City and County of San Francisco Impact Multiplier ! Impact Impact
On-Going Economic Impacts
Employment * 458  1.70158 321 779
Payroll 3 568,571 avg pay $31,406,000 1.60617 $19,037,000 $50,443,000
Output ! S1M /6.38 empl $71,789,000 1.48345 $34,706,000 $106,495,000
Construction Period Economic Impacts
Construction Hard Costs * $78,960,000 1.46124 $36,420,000 $115,380,000
Construction Payroll 40% constr. cost $31,584,000 1.42574 $13,446,000 $45,030,000
Construction Employment

Total person years 36 567,000 avg pay 471 1.50141 236 707

Full time equivalent jobs for 3-year period 6 3 years 157 1.50141 79 236

1 Minnesota IMPLAN Group model - 2012 County Level Data for San Francisco County. Average multiplier for the following industries: manufacturing; wholesaling
and retail; warehousing and storage; media and software; information services; architecture, engineering, and design; computer programming and design;
science, research, and development; and administrative services. On-going output estimate is based on the IMPLAN multiplier relating jobs to million dollars of

output.
2 Table 2.

3 Table 8.

4 Total hard costs per Orton Development Inc. proforma.

> Estimated ratio of payroll to total construction work.

6 A person year of employment is equivalent to full time employment of one person for one year.

Prepared by: Keyser Marston Associates, Inc.
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Table 8

Estimated Average Payroll per Employee
Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco

November 4, 2015

Mean

Annual
Potential Occupation OES Survey Occupation Wage *
On-Going Occupied Project 2
Engineer Architecture and Engineering $106,000
Programmer Computer and Mathematical $108,000
Designer Arts, Design, Entertainment, Sports, Media $74,000
Builder/Manufacturer Production $43,000
Warehousing/Shipping/Receiving Transportation and Material Moving $43,000
Related Support/Administration Office and Administrative Support $48,000
Related Support/Sales Sales and Related $58,000
Average for all On-Going Occupations $68,571
Construction Period
Construction Worker Construction and Extraction $67,000

! california Employment Development Department Occupational Employment Statistics Survey, 1st QTR 2015.

2 Based on sample list of occupations provided by Orton Development, Inc. in their Response to RFP for Pier 70:

20th Street Historic Buildings.
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Table 9

Construction Period Revenues
Fiscal and Economic Impact Analysis
Pier 70 - Historic Core

Port of San Francisco

Construction Period Revenues FY 15/16 FY 16/17 FY 16/17 Total
Payroll Tax
Taxable San Francisco Payroll $31,584,000 total * 75% SFadj. 2 $7,896,000 $7,896,000 $7,896,000 $23,688,000
Payroll Tax Rate ° 1.350% 1.125% 0.750%
Total Payroll Tax $106,600 $88,800 $59,200 $254,600
Gross Receipts Tax
Taxable San Francisco Gr. Receipts $78,960,000 total * 75% SFadj. 2 $19,740,000 $19,740,000 $19,740,000 $59,220,000
Gross Receipts Phase-In Rate 2 10% 25% 50%
Total Gross Receipts Tax 2 0.329% avg rate * $6,500 $16,200 $32,400 $55,100
Sales Taxes
Material Costs $78,960,000 total * 60% materials > $47,376,000
Qualified Subcontractor Amount 50% qualified * $23,688,000
Base 1% Sales Tax 1.00% SF share 2 $237,000
Public Safety Sales Tax 0.50% tax rate ° $118,000
SF County Transportation 0.50% tax rate * $118,000
SF County Public Finance 0.25% tax rate ° $59,000

! Table 7.
2 Table 3.

3 KMA assumption.
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APPENDIX H FOR PROJECT AREA H

(To be Attached.)
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INDENTURE OF TRUST

Dated as of 1, 20

by and between the

CITY AND COUNTY OF SAN FRANCISCO INFRASTRUCTURE FINANCING
DISTRICT NO. 2 (PORT OF SAN FRANCISCO)

and

[CORPORATE TRUSTEE],
as Trustee

Relating to

$[Principal Amount]
City and County of San Francisco Infrastructure Financing District No. 2 (Port of

San Francisco)
Sub-Project Area G-1 (Pier 70 - Historic Core)

Tax Increment Revenue Bond, Series

3809
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INDENTURE OF TRUST

THIS INDENTURE OF TRUST (this "Indenture") is made and entered into as of 1,
20__, by and between the CITY AND COUNTY OF SAN FRANCISCO INFRASTRUCTURE
FINANCING DISTRICT NO. 2 (PORT OF SAN FRANCISCO), an infrastructure financing district
and a legally constituted governmental entity established pursuant to the [aws of the State of
California (the "IFD"), and [CORPORATE TRUSTEE], a national banking association duly
organized and existing under the laws of the United States of America, as trustee (the "Trustee");

WITNESSETH:

WHEREAS, the IFD is an infrastructure financing district and a legally constituted
governmental entity established pursuant to the laws of the State of California, with the legal
authority to exercise powers under and pursuant to the provisions of Chapter 2.8 of Division 2 of
Part 1 of Title 5 of the California Government Code (the "Law"), including the power to issue
bonds;

WHEREAS, an Infrastructure Financing Plan (as defined herein) for the IFD, including
Appendix G-1 with respect to Sub-Project Area G-1 (Pier 70 - Historic Core), has been adopted
in compliance with all requirements of the Law;

WHEREAS, the IFD wishes to issue bonds (the “Series 20__ Bonds”) for the purpose of
financing [to come];

WHEREAS, the Bonds will be payable from Tax Revenues (as hereinafter defined);

WHEREAS, in order to provide for the authentication and delivery of the Series 20__
Bonds, to establish and declare the terms and conditions upon which the Series 20__ Bonds are
to be issued and secured and to secure the payment of the principal thereof and interest and
redemption premium (if any) thereon, the IFD and the Trustee have duly authorized the execution
and delivery of this Indenture; and

WHEREAS, the IFD has determined that all acts and proceedings required by law
necessary to make the Series 20__ Bonds when executed by the IFD, and authenticated and
delivered by the Trustee, the valid, binding and legal special obligations of the IFD, and to
constitute this Indenture a legal, valid and binding agreement for the uses and purposes herein
set forth in accordance with its terms, have been done or taken;

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that in order to secure the
payment of the principal of and the interest and redemption premium (if any) on all the Bonds,
including the Series 20__ Bonds, issued and Outstanding under this Indenture, according to their
tenor, and to secure the performance and observance of all the covenants and conditions therein
and herein set forth, and to declare the terms and conditions upon and subject to which the Bonds,
including the Series 20__ Bonds, are to be issued and received, and in consideration of the
premises and of the mutual covenants herein contained and of the purchase and acceptance of
the Bonds, including the Series 20__ Bonds, by the Owners thereof, and for other valuable
considerations, the receipt of which is hereby acknowledged, the IFD and the Trustee do hereby
covenant and agree with one another, for the benefit of the respective Owners from tlme to time
of the Bonds, including the Series 20___ Bonds, as follows:
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ARTICLE |
DETERMINATIONS; DEFINITIONS

Section 1.01. Findings and Determinations. The IFD has reviewed all proceedings
heretofore taken and has found, as a result of such review, and hereby finds and determines that
all things, conditions and acts required by law to exist, happen or be performed precedent to and
in connection with the issuance of the Series 20__ Bonds do exist, have happened and have
been performed in due time, form and manner as required by law, and the IFD is now duly
empowered, pursuant to each and every requirement of law, to issue the Series 20__ Bonds in
the manner and form provided in this Indenture.

Section 1.02. Definitions. Unless the context otherwise requires, the terms defined in
this Section 1.02 shall, for all purposes of this Indenture, of any Suppiemental Indenture, and of
any certificate, opinion or other document herein mentioned, have the meanings herein specified.

"Annual Debt Service" means, for each Bond Year, the sum of (a) the interest payable on
the Outstanding Bonds and other Parity Debt in such Bond Year, assuming that the Outstanding
Serial Bonds are retired as scheduled and that the Outstanding Term Bonds are redeemed from
mandatory sinking account payments as scheduled, (b) the principal amount of the Outstanding
Serial Bonds and other Parity Debt payable by their terms in such Bond Year, and (c) the principal
amount of the Outstanding Term Bonds scheduled to be paid or redeemed from mandatory
sinking account payments in such Bond Year.

For purposes of the calculation of Annual Debt Service, there shall be excluded the
principal of and interest on any Parity Debt to the extent the proceeds thereof are then deposited
in a fully self-supporting escrow fund (the fully self-supporting nature of which is evidenced by a
report prepared by an Independent Financial Consultant and delivered to the Trustee) from which
amounts may not be released to the IFD unless the amount of Tax Revenues, calculated as set
forth in Section 3.06(b), and Additional Revenues are then calculated to be not less than the
percentage of Maximum Annual Debt Service required by the terms of Section 3.06(b).

"Bonds" means the Series 20__ Bonds and any Parity Debt issued as bonds pursuant to
a Supplemental Indenture. :

"Bond Counsel" means an attorney or firm of attorneys appointed by or acceptable to the
IFD, of nationally-recognized experience in the issuance of obligations the interest on which is
excludable from gross income for federal income tax purposes under the Code.

"Bond Year" means any twelve-month period beginning on September 2 in any year and
ending on the next succeeding September 1, both dates inclusive, except that the first Bond Year
shall begin on the Closing Date with respect to the Series 20__ Bonds and end on September 1,
2- .

"Business Day" means a day of the year on which banks in the State of California, are not
required or permitted to be closed and on which the New York Stock Exchange is not closed.

"City" means the City and County of San Francisco, California, a municipal corporation
and chartered city duly organized and existing under the Constitution and laws of the State.
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"Closing Date" means the date on which a series of Bonds is delivered by the IFD to the
original purchaser thereof.

"Code" means the Internal Revenue Code of 1986 as in effect on the date of issuance of
the Series 20___ Bonds or (except as otherwise referenced herein) as it may be amended to apply
to obligations issued on the date of issuance of the Series 20___ Bonds, together with applicable
temporary and final regulations promulgated, and applicable official public guidance published,
under the Code.

"Continuing Disclosure Certificate” means that certain Continuing Disclosure Certificate
with respect to the Series 20__ Bonds executed by the IFD, as originally executed and as it may
be amended from time to time in accordance with the terms thereof.

"Costs of Issuance" means all items of expense directly or indirectly payable by or
reimbursable to the IFD relating to the authorization, issuance, sale and delivery of the Bonds,
including but not limited to printing expenses, bond insurance premiums, rating agency fees, filing
and recording fees, initial fees and charges and first annual administrative fee of the Trustee and
fees and expenses of its counsel, fees, charges and disbursements of attorneys, financial
advisors, accounting firms, consultants and other professionals, fees and charges for preparation,
execution and safekeeping of the Bonds, administrative costs of the IFD and City incurred in
connection with the issuance of the Bonds, and any other cost, charge or fee in connection with
the original issuance of the Bonds.

"Costs of Issuance Fund" means the fund by that name established and held by the
Trustee pursuant to Section 3.03.

"Debt Service Fund" means the fund by that name established and held by the Trustee
pursuant to Section 4.03.

"Defeasance Obligations" means any of the following which, at the time of investment, are
in compliance with the City’s investment policies then in effect (provided that the Trustee shall be
entitled to rely upon any investment direction from the IFD as conclusive certification to the
Trustee that investments described therein are in compliance with the City’s investment policies
then in effect):

(a) Cash;
(b) Federal Securities;

(c) The interest component of Resolution Funding Corporation strips which
have been stripped by request to the Federal Reserve Bank of New York in book entry
form;

(d) Pre-refunded municipal bonds rated "Aaa" by Moody’s or "AAA" by S&P;

(e) Bonds, debentures, notes or other evidence of indebtedness issued or
guaranteed by any of the following federal agencies and provided such obligations are
backed by the full faith and credit of the United States of America (stripped securities are
only permitted if they have been stripped by the IFD itself): (i) direct obligations or fully
guaranteed certificates of beneficial ownership of the U.S. Export-Import Bank; (ii)
certificates of beneficial ownership of the Farmers Home Administration; (iii) Federal
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Housing Administration debentures; (iv) participation certificates of the General Services
Administration; (v) Federal Financing Bank bonds and debentures; (vi) guaranteed
mortgage-backed bonds or guaranteed pass-through obligations of the Government
National Mortgage Association; (vii) guaranteed Title XI financings of the U.S. Maritime
Administration; and (viii) project notes, local authority bonds, new communities debentures
and U.S. public housing notes and bonds of the U.S. Department of Housing and Urban
Development; and

® Bonds, debentures, notes or other evidence of indebtedness issued or
guaranteed by any of the following non-full faith and credit U.S. government agencies
(stripped securities only as stripped by the IFD itself): (i) senior debt obligations of the
Federal Home Loan Bank System; (i) participation certificates and senior debt obligations
of the Federal Home Loan Mortgage Corporation; (iii) mortgaged-backed securities and
senior debt obligations of Fannie Mae; (iv) senior debt obligations of the Student Loan
Marketing Association; (v) obligations of the Resolution Funding Corporation; and (vi)
consolidated system-wide bonds and notes of the Farm Credit System.

"Depository" means (a) initially, DTC, and (b) any other Securities Depository acting as
Depository pursuant to Section 2.11.

"Depository System Participant” means any participant in the Depository's book-entry
system.

"DTC" means The Depository Trust Company, New York, New York, and its successors
and assigns.

"Event of Defauit" means any of the events described in Section 8.01.

"Fair_Market Value" means the price at which a willing buyer would purchase the
investment from a willing seller in a bona fide, arm's length transaction (determined as of the date
the contract to purchase or sell the investment becomes binding) if the investment is traded on
an established securities market (within the meaning of section 1273 of the Code) and, otherwise,
the term "Fair Market Value" means the acquisition price in a bona fide arm's length transaction
(as referenced above) if (i) the investment is a certificate of deposit that is acquired in accordance
with applicable regulations under the Code, (ii) the investment is an agreement with specifically
negotiated withdrawal or reinvestment provisions and a specifically negotiated interest rate (for
example, a guaranteed investment contract, a forward supply contract or other investment
agreement) that is acquired in accordance with applicable regulations under the Code, (iii) the
investment is a United States Treasury Security--State and Local Government Series that is
acquired in accordance with applicable regulations of the United States Bureau of Public Debt, or
(iv) any commingled investment fund in which the IFD and related parties do not own more than
a ten percent (10%) beneficial interest therein if the return paid by the fund is without regard to
the source of the investment.

"Federal Securities" means any direct, noncallable general obligations of the United States
of America (including obligations issued or held in book entry form on the books of the Department
of the Treasury of the United States of America and CATS and TGRS), or obligations the payment
of principal of and interest on which are directly or indirectly guaranteed by the United States of
America. '
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"Fiscal Year" means any twelve-month period beginning on July 1 in any year and
extending to the next succeeding June 30, both dates inclusive, or any other twelve month period
selected and designated by the IFD to the Trustee in writing as its official fiscal year period.

"IFD" means the City and County of San Francisco Infrastructure Financing District No. 2
(Port of San Francisco), an infrastructure financing district and a legally constituted governmental
entity established pursuant to the laws of the State of California.

"Indenture"” means this Indenture of Trust by and between the IFD and the Trustee, as
originally entered into or as it may be amended or supplemented by any Supplemental Indenture
entered into pursuant to the provisions hereof.

"Independent Accountant” means any accountant or firm of such accountants duly
licensed or registered or entitled to practice as such under the laws of the State, appointed by the
IFD, and who, or each of whom:

(a) is in fact independent and not under domination of the IFD;
(b) does not have any substantial interest, direct or indirect, with the IFD; and

(c) is not connected with the IFD as an officer or employee of the IFD, but who
may be regularly retained to make reports to the IED.

"Independent Economic Consultant" means any consultant or firm of such consultants
appointed by the IFD (who may be an underwriter of bonds of the IFD or the City), and who, or
each of whom:

€)) is judged by the IFD to have experience in matters relating to the collection
of Tax Revenues or otherwise with respect to infrastructure financing districts;

(b) is in fact independent and not under domination of the IFD;
(c) does not have any substantial interest, direct or indirect, with the IFD; and

(d) is not connected with the IFD as an officer or employee of the IFD, but who
may be regularly retained to make reports to the IFD.

"Information Services" means the Municipal Securities Rulemaking Board’s Electronic
Municipal Market Access system or such other information repositories identified by the Securities
and Exchange Commission.

"Infrastructure Financing Plan" means the Infrastructure Financing Plan for the IFD and
the Project Area, adopted and approved by the Board of Supervisors of the City and County of
San Francisco by Ordinance No. ___, adopted on _____, 2015, as heretofore amended and as
may hereafter be amended in accordance with the law.

"Interest Account" means the account by that name established and held by the Trustee
pursuant to Section 4.03(a).

- "Interest Payment Date" means each March 1 and September 1, commencing March 1,
2-__, for so long as any of the Bonds remain Ouistanding hereunder.
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"Law" means Chapter 2.8 of Division 2 of Part 1 of Title 5 of the California Government
Code, and the acts amendatory thereof and supplemental thereto.

"Maximum Annual Debt Service" means, as of the date of calculation, the largest Annual
Debt Service for the current or any future Bond Year, including payments on any Parity Debt, as
certified in writing by the IFD to the Trustee.

"Moody's" means Moody's Investors Service and its successors.

"Nominee" means (a) initially, Cede & Co., as nominee of DTC, and (b) any other nominee
of the Depository designated pursuant to Section 2.11(a).

"Outstanding" when used as of any particular time with reference to Bonds, means
(subject to the provisions of Section 9.05) all Bonds except:

(@) Bonds theretofore canceled by the Trustee or surrendered to the Trustee
for cancellation;

(b) Bonds paid or deemed to have been paid within the meaning of Section
9.03; and

(c) Bonds in lieu of or in substitution for which other Bonds shall have been
authorized, executed, issued and delivered by the IFD pursuant hereto.

"Owner" or "Bondowner" means, with respect to any Bond, the person in whose name the
ownership of such Bond shall be registered on the Registration Books.

"Parity Debt" means any additional bonds, loans, advances or indebtedness issued or
incurred by the IFD on a parity with the Bonds pursuant to Section 3.06.

"Parity Debt Instrument" means any Supplemental Indenture or other instrument providing
for the issuance or incurrence of Parity Debt.

"Participating Underwriter" has the meaning ascribed thereto in the Continuing Disclosure
Certificate.

"Permitted Investments" means any of the following which at the time of investment are in
compliance with the City's investment policies then in effect (provided that the Trustee shall be
entitled to rely upon any investment direction from the IFD as conclusive certification to the
Trustee that the investments described therein are in compliance with the City's investment
policies then in effect), but only to the extent that the same are acquired at Fair Market Value:

(a) Federal Securities;

(b) obligations of any of the following federal agencies which obligations
represent full faith and credit of the United States of America, including:
Export-Import Bank, Farmers Home Administration, General Services
Administration, U.S. Maritime Administration, Small Business Administration,
Government National Mortgage Association, U.S. Department of Housing &
Urban Development, and Federal Housing Administration;
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(c)

(d)

(e)

(f)

(9)

(h)

()

bonds, notes or other evidences of indebtedness rated AAA by S&P and Aaa
by Moody’s issued by Fannie Mae or Freddie Mac with remaining maturities
not exceeding three years;

U.S. dollar denominated deposit accounts (including those with the Trustee or
with any affiliate of the Trustee), federal funds and banker’s acceptances with
domestic commercial banks which have a rating on their short term certificates
of deposit on the date of purchase of A-1 or A-1+ by S&P and P-1 by Moody'’s,
and maturing no more than 360 days after the date of purchase;

commercial paper which is rated at the time of purchase in the single highest
classification, A-1+ by S&P and P-1 by Moody’s and which matures not more
than 270 days after the date of purchase;

investments in a money market fund rated AAAm or AAAm-G or better by
S&P, which may include funds for which the Trustee or its affiliates provide
investment advisory or other management services;

any bonds or other obligations of any state of the United States of America or
of any agency, instrumentality or local governmental unit of any such state
which are not callable at the option of the obligor prior to maturity or as to
which irrevocable instructions have been given by the obligor to call on the
date specified in the notice; and (i) which are rated, based on the escrow, in
the highest rating category of S&P and Moody’s or (ii)(A) which are fully
secured as to principal and interest and redemption premium (if any) by a fund
consisting only of cash or Federal Securities, which fund may be applied only
to the payment of such principal of and interest and redemption premium (if
any) in such bonds or other obligations on the maturity date or dates thereof
or the specified redemption date or dates under such irrevocable instructions,
as appropriate, and (B) which fund is sufficient, as verified by an independent
accountant, to pay principal of and interest and redemption premium (if any)
on the bonds or other obligations described in this paragraph on the maturity
date or dates thereof or on the redemption date or dates specified in the
irrevocable instructions referred to above, as appropriate;

investment agreements with a provider that is rated in one of the two highest
rating categories by S&P and Mooody'’s;

the Local Agency Investment Fund which is administered by the California
Treasurer for the investment of funds belonging to local agencies within the
State of California, provided for investment of funds held by the Trustee, the
Trustee is entitled to make investments and withdrawals in its own name as
Trustee;

shares in a California common law trust established pursuant to Title 1,
Division 7, Chapter 5 of the California Government Code which invests
exclusively in investments permitted by Section 53635 of Title 5, Division 2,
Chapter 4 of the California Government Code, as it may be amended,
including but not limited to the California Asset Management Program
(CAMP).
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"Plan Limit" means the limitation, if any, contained in the Infrastructure Financing Plan on
the number of dollars of taxes which may be divided and allocated to the IFD with respect to the
Project Area pursuant to the Infrastructure Financing Plan and the Law.

"Principal Account”" means the account by that name established and held by the Trustee
pursuant to Section 4.03(b).

"Principal Corporate Trust Office"” means such principal corporate trust office of the
Trustee as may be designated from time to time by written notice from the Trustee to the IFD,
initially being Attention: Corporate Trust Department.

"Project Area" means Sub—Project Area G-1 (Pier 70 - Historic Core).

"Project Fund" means the fund by that name established and held by the Trustee pursuant
to Section 3.04.

"Qualified Reserve Account Credit Instrument" means an irrevocable standby or direct-
pay letter of credit, insurance policy surety bond issued by a commercial bank or insurance
company and deposited with the Trustee, provided that all of the following requirements are met
at the time of acceptance thereof by the Trustee: (a) in the case of a commercial bank, the long-
term credit rating of such bank is at least "AA" from S&P or "Aa" from Moody’s and, in the case
of an insurance company, the claims paying ability of such insurance company is "AAA" from S&P
or "Aaa" Moody’s or, if rated by A.M. Best & Company, is rated in the highest rating category by
A.M. Best & Company; (b) such letter of credit or surety bond has a term of at least 12 months;
(c) such letter of credit or surety bond has a stated amount at least equal to the portion of the
Reserve Requirement with respect to which funds are proposed to be released; and (d) the
Trustee is authorized pursuant to the terms of such letter of credit or surety bond to draw
thereunder an amount equal to any deficiencies which may exist from time to time in the Interest
Account or the Principal Account for the purpose of making payments required pursuant to
Sections 4.03(a) or 4.03(b) of this Indenture.

"Record Date" means, with respect to any Interest Payment Date, the close of business
on the fifteenth (15th) calendar day of the month preceding such Interest Payment Date, whether
or not such fifteenth (15th) calendar day is a Business Day.

"Redemption Account" means the account by that name established and held by the
Trustee pursuant to Section 4.03(d).

"Registration Books" means the records maintained by the Trustee pursuant to Section
2.08 for the registration and transfer of ownership of the Bonds.

"Report" means a document in writing signed by an Independent Economic Consultant
and including:

(a) a statement that the person or firm making or giving such Report has read
the pertinent provisions of this Indenture to which such Report relates;

(b) a brief statement as to the nature and scope of the examination or
investigation upon which the Report is based; and
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(c) a statement that, in the opinion of such person or firm, sufficient
examination or investigation was made as is necessary to enable said consultant to
express an informed opinion with respect to the subject matter referred to in the Report.

"Reserve Account" means the account by that name established and held by the Trustee
pursuant to Section 4.03(c). ‘

"Reserve Reguirement" means the lesser of (i) the amount of Maximum Annual Debt
Service on the Bonds (excluding from the calculation thereof Parity Debt other than Bonds), (ii)
ten percent (10%) of the total of the proceeds of the Bonds (excluding from the calculation thereof
Parity Debt other than Bonds), and (iii) one hundred and twenty five percent (125%) of average
Annual Debt Service on the Bonds (excluding from the calculation thereof Parity Debt other than
Bonds).

"S&P" meahs Standard & Poor's Rating Services, a division of The McGraw-Hill
Companies, and its successors.

"Securities Depositories" means The Depository Trust Company, 711 Stewart Avenue,
Garden City, New York 11530, Fax-(516) 227-4039 or 4190; and, in accordance with then current
guidelines of the Securities and Exchange Commission, such other addresses and/or such other
securities depositories as the IFD may designate in a Written Request of the IFD delivered to the
Trustee. _

"Series 20 Bonds" means, collectively, the Series 20___ Bonds.

"Serial Bonds" means all Bonds other than Term Bonds.
"Special Fund" means the fund held by the IFD established pursuant to Section 4.02.
"State" means the State of California.

"Subordinate Debt" means any loans, advances or indebtedness issued or incurred by the
IFD pursuant to Section 3.07, which are either: (a) payable from, but not secured by a pledge of
or lien upon, the Tax Revenues; or (b) secured by a pledge of or lien upon the Tax Revenues
which is expressly subordinate to the pledge of and lien upon the Tax Revenues hereunder for
the security of the Bonds.

"Subordinate Debt Instrument" means any instrument providing for the issuance of
Subordinate Debt.

"Supplemental Indenture” means any resolution, agreement or other instrument which has
been duly adopted or entered into by the IFD, but only if and to the extent that such Supplemental
Indenture is specifically authorized hereunder.

"Tax Revenues" means all taxes annually allocated within the Plan Limit and paid to the
IFD with respect to the Project Area pursuant to the Law, and as provided in the Infrastructure
Financing Plan.

"Term Bonds" means that portion of any Bonds payable from mandatory sinking account
payments.
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"Trustee" means [Corporate Trustee], as trustee hereunder, or any successor thereto
appointed as trustee hereunder in accordance with the provisions of Article VI.

"Written Request of the IFD" or "Written Certificate of the IFD" means a request or
certificate, in writing signed by the Treasurer of the IFD or her or his designee, or by any other
officer of the IFD duly authorized by the IFD for that purpose.

Section 1.03. Rules of Construction. All references herein to "Articles,” "Sections" and
other subdivisions are to the corresponding Articles, Sections or subdivisions of this Indenture,
and the words "herein," "hereof," "hereunder” and other words of similar import refer to this
Indenture as a whole and not to any particular Article, Section or subdivision hereof.

10
3821




ARTICLE Il
AUTHORIZATION AND TERMS

Section 2.01. Authorization of Series 20__ Bonds. The Bonds are hereby authorized
to be issued by the IFD under and subject to the terms of this Indenture, and the Law. This
Indenture constitutes a continuing agreement with the Owners of all of the Bonds issued or to be
issued hereunder and then Outstanding to secure the full and final payment of principal and
redemption premiums (if any) and the interest on all Bonds which may from time to time be
executed and delivered hereunder, subject to the covenants, agreements, provisions and
conditions herein contained.

An initial series of Bonds shall be designated the "City and County of San Francisco
Infrastructure Financing District No. 2 (Port of San Francisco) Sub-Project Area G-1 (Pier 70 -
Historic Core) Tax Increment Revenue Bonds, Series 2-__" and shall be in the initial aggregate
principal amounts of $[Principal Amount].

Section 2.02. Terms of Series 20__ Bonds. The Series 20__ Bonds shall be issued in
fully registered form without coupons. The Series 20___ Bonds shall be issued in denominations
of $5,000 or any integral multiple thereof, so long as no Series 20__ Bond shall have more than
one maturity date. The Series 20__ Bonds shall be dated as of their Closing Date. The Series
20__ Bonds shall be lettered and numbered as the Trustee shall prescribe.

The Series 20___ Bonds shall mature and shall bear interest (calculated on the basis of a
360-day year of twelve 30-day months) at the rates per annum as follows:

Series 20___Bonds

Maturity Date Principal Interest
(September 1) Amount Rate

Each Series 20__ Bond shall bear interest from the Interest Payment Date next preceding
the date of authentication thereof, unless (a) it is authenticated after a Record Date and on or
before the following Interest Payment Date, in which event it shall bear interest from such Interest
Payment Date; or (b) it is authenticated on or before February 15, 2007, in which event it shall
bear interest from its Closing Date; provided, however, that if, as of the date of authentication of
any Series 20__ Bond, interest thereon is in default, such Series 20__ Bond shall bear interest
from the Interest Payment Date to which interest has previously been paid or made available for
payment thereon.

Interest on the Series 20__ Bonds (including the final interest payment upon maturity or
redemption) is payable when due by check or draft of the Trustee mailed to the Owner thereof at
such Owner's address as it appears on the Registration Books at the close of business on the
preceding Record Date; provided that at the written request of the Owner of at least $1,000,000
aggregate principal amount of Series 20__ Bonds, which written request is on file with the Trustee
as of any Record Date, interest on such Series 20__ Bonds shall be paid on the succeeding
Interest Payment Date to such account in the United States as shall be specified in such written
request. The principal of the Series 20__ Bonds and any premium upon redemption, are payable
in lawful money of the United States of America upon presentation and surrender thereof at the
Principal Corporate Trust Office of the Trustee.
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Section 2.03. Redemption of Series 20 Bonds.

(a) Optional Redemption — Series 20 Bonds. The Series 20___ Bonds maturing on
or before September 1, 2016 are not subject to optional redemption prior to their respective stated
maturities. The Series 20__ Bonds maturing on and after September 1, 2017, are subject to
redemption, at the option of the IFD on any date on or after September 1, 2016, as a whole or in
part, by such maturities as shall be determined by the IFD, and by lot within a maturity, from any
available source of funds, at the principal amount of the Series 20__ Bonds to be redeemed,
together with accrued interest thereon to the date fixed for redemption without premium, without
premium.

(b) Mandatory Sinking Fund Redemption — Series 20 Bonds. The Series 20__
Bonds that are Term Bonds and maturing September 1, 2026, September 1, 2031 and September
1, ___shall also be subject to mandatory redemption in whole, or in part by lot, on September 1
in each year, commencing September 1, ___ | as set forth below, from sinking fund payments
made by the IFD to the Principal Account pursuant to Section 4.03(b), at a redemption price equal
to the principal amount thereof to be redeemed, without premium, in the aggregate respective
principal amounts and on September 1 in the respective years as set forth in the following tables;
provided however, that (x) in lieu of redemption thereof such Term Bonds may be purchased by
the IFD pursuant to Section 2.03(h) hereof, and (y) if some but not all of such Term Bonds have
been redeemed pursuant to subsection (a) above, the total amount of all future sinking fund
payments shall be reduced by the aggregate principal amount of such Term Bonds so redeemed,
to be allocated among such sinking fund payments in integral multiples of $5,000 as determined
by the IFD (notice of which determination shall be given by the IFD to the Trustee).

Term Bonds of 20

September 1 Principal Amount

(c) Notice of Redemption; Rescission. The Trustee on behalf and at the expense of
the IFD shall mail (by first class mail, postage prepaid) notice of any redemption at least thirty (30)
but not more than sixty (60) days prior to the redemption date, to (i) to the Owners of any Bonds
designated for redemption at their respective addresses appearing on the Registration Books,
. and (ii) the Securities Depositories and to one or more Information Services designated in a
Written Request of the IFD filed with the Trustee; but such mailing shall not be a condition
precedent to such redemption and neither failure to receive any such notice nor any defect therein
shall affect the validity of the proceedings for the redemption of such Bonds or the cessation of
the accrual of interest thereon. Such notice shall state the redemption date and the redemption
price, shall state that such redemption is conditioned upon the timely delivery of the redemption
price by the IFD to the Trustee for deposit in the Redemption Account, shall designate the CUSIP
number of the Bonds to be redeemed, shall state the individual number of each Bond to be
redeemed or shall state that all Bonds between two stated numbers (both inclusive) or all of the
Bonds Outstanding are to be redeemed, and shall require that such Bonds be then surrendered
at the Principal Corporate Trust Office of the Trustee for redemption at the redemption price,
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giving notice also that further interest on such Bonds will not accrue from and after the redemption
date. '

The IFD shall have the right to rescind any optional redemption by written notice to the
Trustee on or prior to the date fixed for redemption. Any such notice of optional redemption shall
be canceled and annulled if for any reason funds will not be or are not available on the date fixed
for redemption for the payment in full of the Bonds then called for redemption, and such
cancellation shall not constitute an Event of Default under this Indenture. The IFD and the Trustee
shall have no liability to the Owners or any other party related to or arising from such rescission
of redemption. The Trustee shall mail notice of such rescission of redemption in the same manner
and to the same recipients as the original notice of redemption was sent.

Upon the payment of the redemption price of Bonds being redeemed, each check or other
transfer of funds issued for such purpose shall, to the extent practicable, bear the CUSIP number
identifying, by issue and maturity, the Bonds being redeemed with the proceeds of such check or
other transfer.

(d) Partial Redemption of Bonds. In the event only a portion of any Bond is called for
redemption, then upon surrender of such Bond the IFD shall execute and the Trustee shall
authenticate and deliver to the Owner thereof, at the expense of the IFD, a new Bond or Bonds
of the same interest rate and maturity, of authorized denominations, in aggregate principal amount
equal to the unredeemed portion of the Bond to be redeemed.

(e) Effect of Redemption. From and after the date fixed for redemption, if funds
available for the payment of the redemption price of and interest on the Bonds so called for
redemption shall have been duly deposited with the Trustee, such Bonds so called shall cease to
be entitled to any benefit under this Indenture other than the right to receive payment of the
redemption price and accrued interest to the redemption date, and no interest shall accrue
thereon from and after the redemption date specified in such notice.

() Manner of Redemption. Unless otherwise specified in a Supplemental Indenture,
whenever any Bonds or portions thereof are to be selected for redemption by lot, the Trustee shall
make such selection, in such manner as the Trustee shall deem appropriate, and shall notify the
IFD thereof to the extent Bonds are no longer held in book-entry form. In the event of redemption
by lot of Bonds, the Trustee shall assign to each Bond then Outstanding a distinctive number for
each $5,000 of the principal amount of each such Bond. The Bonds to be redeemed shall be the
Bonds to which were assigned numbers so selected, but only so much of the principal amount of
each such Bond of a denomination of more than $5,000 shall be redeemed as shall equal $5,000
for each number assigned to it and so selected. All Bonds redeemed or purchased pursuant to
this Section 2.03 shall be cancelled and destroyed.

@ Purchase in Lieu of Redemption. In lieu of redemption of the Term Bonds pursuant
to a Supplemental Indenture, amounts on deposit in the Special Fund or in the Principal Account
may also be used and withdrawn by the IFD and the Trustee, respectively, at any time, upon the
Written Request of the IFD, for the purchase of the Term Bonds at public or private sale as and
when and at such prices (including brokerage and other charges, but excluding accrued interest,
which is payable from the Interest Account) as the IFD may in its discretion determine. The par
amount of any Term Bonds so purchased by the IFD in any twelve-month period ending on July
1 in any year shall be credited towards and shall reduce the par amount of the Term Bonds
required to be redeemed pursuant; provided that evidence satisfactory to the Trustee of such
purchase has been delivered to the Trustee by said July 1.
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Section 2.04. Form of Series 20___Bonds. The Series 20__ Bonds, the form of Trustee's
Certificate of Authentication, and the form of Assignment to appear thereon, shall be substantially
in the form set forth in Exhibit A, which is attached hereto and by this reference incorporated
herein, with necessary or appropriate variations, omissions and insertions, as permitted or
required by this Indenture.

Section 2.05. Execution of Bonds. The Bonds shall be executed on behalf of the IFD
by the signature of its Administrator or its Treasurer or a designee of either, and the signature of
its Secretary who are in office on the date of execution and delivery of this Indenture or at any
time thereafter. Either or both of such signatures may be made manually or may be affixed by
facsimile thereof. If any officer whose signature appears on any Bond ceases to be such officer
before delivery of the Bonds to the purchaser, such signature shall nevertheless be as effective
as if the officer had remained in office until the delivery of the Bonds to the purchaser. Any Bond
may be signed and attested on behalf of the IFD by such persons as at the actual date of the
execution of such Bond shall be the proper officers of the IFD although on the date of such Bond
any such person shall not have been such officer of the IFD.

Only such of the Bonds as shall bear thereon a Certificate of Authentication in the form
hereinbefore set forth, manually executed and dated by the Trustee, shall be valid or obligatory
for any purpose or entitled to the benefits of this Indenture, and such Certificate shall be
conclusive evidence that such Bonds have been duly authenticated and delivered hereunder and
are entitled to the benefits of this Indenture. In the event temporary Bonds are issued pursuant
to Section 2.09 hereof, the temporary Bonds may bear thereon a Certificate of Authentication
executed and dated by the Trustee, may be initially registered by the Trustee, and, until so
exchanged as provided under Section 2.09 hereof, the temporary Bonds shall be entitled to the
same benefits pursuant to this Indenture as definitive Bonds authenticated and delivered
hereunder.

Section 2.06. Transfer of Bonds. Any Bond may, in accordance with its terms, be
transferred, upon the Registration Books, by the person in whose name it is registered, in person
or by a duly authorized attorney of such person, upon surrender of such Bond to the Trustee at
its Principal Corporate Trust Office for cancellation, accompanied by delivery of a written
instrument of transfer in a form acceptable to the Trustee, duly executed. Whenever any Bond
shall be surrendered for transfer, the IFD shall execute and the Trustee shall thereupon
authenticate and deliver to the transferee a new Bond or Bonds of like tenor, maturity and
aggregate principal amount of authorized denominations. The Trustee shall collect from the
Owner any tax or other governmental charge on the transfer of any Bonds pursuant to this Section
2.06. The cost of printing Bonds and any services rendered or expenses incurred by the Trustee
in connection with any transfer shall be paid by the IFD.

The Trustee may refuse to transfer, under the provisions of this Section 2.06, either (a)
any Bonds during the period fifteen (15) days prior to the date established by the Trustee for the
selection of Bonds for redemption, or (b) any Bonds selected by the Trustee for redemption.

Section 2.07. Exchange of Bonds. Bonds may be exchanged at the Principal Corporate
Trust Office of the Trustee for Bonds of the same tenor and maturity and of other authorized
denominations. The Trustee shall collect any tax or other governmental charge on the exchange
of any Bonds pursuant to this Section 2.07. The cost of printing Bonds and any services rendered
or expenses incurred by the Trustee in connection with any exchange shall be paid by the IFD.
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The Trustee may refuse to exchange, under the provisions of this Section 2.07, either (a)
any Bonds during the fifteen (15) days prior to the date established by the Trustee for the selection
of Bonds for redemption or (b) any Bonds selected by the Trustee for redemption.

Section 2.08. Registration of Bonds. The Trustee will keep or cause to be kept, at its
Principal Corporate Trust Office, sufficient records for the registration and registration of transfer
of the Bonds, which shall at all times during normal business hours be open to inspection and
copying by the IFD, upon reasonable prior notice to the Trustee; and, upon presentation for such
purpose, the Trustee shall, under such reasonable regulations as it may prescribe, register or
transfer or cause to be registered or transferred, on the Registration Books Bonds as hereinbefore
provided.

Section 2.09. Temporary Bonds. The Bonds may be initially issued in temporary form
exchangeable for definitive Bonds when ready for delivery. The temporary Bonds may be printed,
lithographed or typewritten, shall be of such denominations as may be determined by the IFD,
and may contain such reference to any of the provisions of this Indenture as may be appropriate.
Every temporary Bond shall be executed by the IFD upon the same conditions and in substantially
the same manner as the definitive Bonds. If the IFD issues temporary Bonds, it will execute and
furnish definitive Bonds without delay, and thereupon the temporary Bonds shall be surrendered,
for cancellation, in exchange therefor at the Principal Corporate Trust Office of the Trustee, and
the Trustee shall authenticate and deliver in exchange for such temporary Bonds an equal
aggregate principal amount of definitive Bonds of authorized denominations, interest rates and
like maturities. Until so exchanged, the temporary Bonds shall be entitled to the same benefits
pursuant to this Indenture as definitive Bonds authenticated and delivered hereunder.

Section 2.10. Bonds Mutilated, Lost, Destroyed or Stolen. If any Bond shall become
mutilated, the IFD, at the expense of the Owner of such Bond, shall execute, and the Trustee
shall thereupon authenticate and deliver, a new Bond of like tenor and amount in exchange and

- substitution for the Bond so mutilated, but only upon surrender to the Trustee of the Bond so

mutilated. Every mutilated Bond so surrendered to the Trustee shall be canceled by it. If any
Bond shall be lost, destroyed or stolen, evidence of such loss, destruction or theft may be
submitted to the Trustee and, if such evidence be satisfactory to it and indemnity satisfactory to it
shall be given, the IFD, at the expense of the Owner, shall execute, and the Trustee shall
thereupon authenticate and deliver, a new Bond of like tenor and amount in lieu of and in
substitution for the Bond so lost, destroyed or stolen (or if any such Bond has matured or has
been called for redemption, instead of issuing a substitute Bond, the Trustee may pay the same
without surrender thereof upon receipt of indemnity satisfactory to the Trustee and the IFD). The
IFD may require payment by the Owner of a sum not exceeding the actual cost of preparing each
new Bond issued under this Section 2.10 and of the expenses which may be incurred by the IFD
and the Trustee in the premises. Any Bond issued under the provisions of this Section in lieu of
any Bond alleged to be lost, destroyed or stolen shall constitute an original additional contractual
obligation on the part of the IFD whether or not the Bond so alleged to be lost, destroyed or stolen
be at any time enforceable by anyone, and shall be equally and proportionately entitled to the
benefits of this Indenture with all other Bonds issued pursuant to this Indenture.
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Section 2.11. Book-Entry System.

(a) Original Delivery. The Bonds shall be initially delivered in the form of a separate
single fully registered Bond without coupons (which may be typewritten) for each maturity of the
Bonds. Upon initial delivery, the ownership of each such Bond shall be registered on the
Registration Books in the name of the Nominee. Except as provided in subsection (c), the
ownership of all of the Outstanding Bonds shall be registered in the name of the Nominee on the
Registration Books.

With respect to Bonds the ownership of which shall be registered in the name of the
Nominee, neither the IFD nor the Trustee shall have any responsibility or obligation to any
Depository System Participant or to any person on behalf of which the Depository System
Participant holds an interest in the Bonds. Without limiting the generality of the immediately
preceding sentence, neither the IFD nor the Trustee shall have any responsibility or obligation
with respect to (i) the accuracy of the records of the Depository, the Nominee or any Depository
System Participant with respect to any ownership interest in the Bonds, (ii) the delivery to any
Depository System Participant or any other person, other than a Bond Owner as shown in the
Registration Books, of any notice with respect to the Bonds, including any notice of redemption,
(iii) the selection by the Depository of the beneficial interests in the Bonds to be redeemed in the
event the IFD elects to redeem the Bonds in part, (iv) the payment to any Depository System
Participant or any other person, other than a Bond Owner as shown in the Registration Books, of
any amount with respect to principal, premium, if any, or interest on the Bonds or (v) any consent
given or other action taken by the Depository as Owner of the Bonds. The IFD and the Trustee
may treat and consider the person in whose name each Bond is registered as the absolute owner
of such Bond for the purpose of payment of principal, premium and interest on such Bond, for the
purpose of giving notices of redemption and other matters with respect to such Bond, for the
purpose of registering transfers of ownership of such Bond, and for all other purposes whatsoever.
The Trustee shall pay the principal of and interest and premium, if any, on the Bonds only to the
respective Owners or their respective attorneys duly authorized in writing, and all such payments
shall be valid and effective to fully satisfy and discharge all obligations with respect to payment of
principal of and interest and premium, if any, on the Bonds to the extent of the sum or sums so
paid. No person other than a Bond Owner shall receive a Bond evidencing the obligation of the
IFD to make payments of principal, interest and premium, if any, pursuant to this Indenture. Upon
delivery by the Depository to the Nominee of written notice to the effect that the Depository has
determined to substitute a new nominee in its place, and subject to the provisions herein with
respect to Record Dates, such new nominee shall become the Nominee hereunder for all
purposes; and upon receipt of such a notice the IFD shall promptly deliver a copy of the same to
the Trustee.

(b) Representation Letter. In order to qualify the Bonds for the Depository's book-
entry system, the IFD and the Trustee shall execute and deliver to such Depository a letter
representing such matters as shall be necessary to so qualify the Bonds. The execution and
delivery of such letter shall not in any way limit the provisions of subsection (a) above or in any
other way impose upon the IFD or the Trustee any obligation whatsoever with respect to persons
having interests in the Bonds other than the Bond Owners. The Trustee agrees to comply with
all provisions in such letter with respect to the giving of notices thereunder by the Trustee. In
addition to the execution and delivery of such letter, upon written request of the Depository or the
Trustee, the IFD may take any other actions, not inconsistent with this Indenture, to qualify the
Bonds for the Depository's book-entry program.
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(c) Transfers Qutside Book-Entry System. In the event that either (i) the Depository
determines not to continue to act as Depository for the Bonds, or (ii) the IFD determines to
terminate the Depository as such, then the IFD shall thereupon discontinue the book-entry system
with such Depository. In such event, the Depository shall cooperate with the IFD and the Trustee
in the issuance of replacement Bonds by providing the Trustee with a list showing the interests of
the Depository System Participants in the Bonds, and by surrendering the Bonds, registered in
the name of the Nominee, to the Trustee on or before the date such replacement Bonds are to be
issued. The Depository, by accepting delivery of the Bonds, agrees to be bound by the provisions
of this subsection (c). If, prior to the termination of the Depository acting as such, the IFD fails to
identify another Securities Depository to replace the Depository, then the Bonds shall no longer
be required to be registered in the Registration Books in the name of the Nominee, but shall be
registered in whatever name or names the Owners transferring or exchanging Bonds shall
designate, in accordance with the provisions of this Article Il. Prior to its termination, the
Depository shall furnish the Trustee with the names and addresses of the Depository System
Participants and respective ownership interests thereof.

(d) Payments to the Nominee. Notwithstanding any other provision of this Indenture
to the contrary, so long as any Bond is registered in the name of the Nominee, all payments with
respect to principal of and interest and premium, if any, on such Bond and all notices with respect
to such Bond shall be made and given, respectively, as provided in the letter described in
subsection (b) of this Section or as otherwise instructed by the Depository.

Section 2.12. Applicability of Provisions to Additional Bonds.

Unless otherwise provided in a Supplemental Indenture, the provisions of Sections 2.03(c)
through (g) and 2.05 through 2.11 shall apply to additional Bonds.
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ARTICLE Ill

DEPOSIT AND APPLICATION OF PROCEEDS OF SERIES 20__ BONDS;
ISSUANCE OF PARITY DEBT

Section 3.01. Issuance of Bonds. Upon the execution and delivery of this Indenture, the
IFD shall execute and deliver to the Trustee the Series 20__ Bonds in the aggregate principal
amount of Dollars ($[Principal Amount], and the and the Trustee shall authenticate
and deliver the Series 20__ Bonds upon the Written Request of the IFD.

Section 3.02. Application of Proceeds of Sale and Certain Other Amounts.
On the Closing Date, the proceeds of sale of the Series 20__ Bonds, (being $ ,

representing the par amount of the Series 20__ Bonds, plus original issue premium of $ , less
an underwriters’ discount of $ ), shall be paid to the Trustee and applied as follows:

® The Trustee shall deposit the amount of $ in the Costs of Issuance
Fund.

(i) The Trustee shall deposit the amount of $ in the Project Fund.

(i) The Trustee shall deposit $ , being the remaining amount of

proceeds of the Series 20___ Bonds, in the Reserve Account.

Section 3.03. Costs of Issuance Fund. There is hereby established a separate fund to
be known as the "Costs of Issuance Fund”, which shall be held by the Trustee in trust. The
moneys in the Costs of Issuance Fund shall be used and withdrawn by the Trustee from time to
time to pay the Costs of Issuance with respect to the Series 20__ Bonds upon submission of a
Written Request of the IFD stating the person to whom payment is to be made, the amount to be
paid, the purpose for which the obligation was incurred and that such payment is a proper charge
against said fund. On the date which is six (6) months following the Closing Date with respect to
the Series 20__ Bonds, or upon the earlier Written Request of the IFD, all amounts (if any)
remaining in the Costs of Issuance Fund shall be withdrawn therefrom by the Trustee and
transferred to the Project Fund. At such time, the Costs of Issuance shall be closed, provided that
it may be re-opened in connection with the issuance of an additional series of Bonds issued
pursuant to a Supplemental Indenture.

Section 3.04. Project Fund.

(a) There shall be established with respect to the Project Area a separate and
segregated fund to be known as the "Sub-Project Area G-1 (Pier 70 - Historic Core) Project Fund
(the "Project Fund"),” which the Trustee shall hold in trust for the benefit of the IFD. The moneys
in the Project Fund shall be maintained separate and apart from other moneys of the IFD. The
moneys on deposit in the Project Fund shall be used in the manner provided by the Law. The
IFD covenants that no funds on deposit in the Project Fund shall be applied for any purpose not
authorized by the Law.

(b) The Trustee shall disburse the amounts on deposit in the Project Fund and the
accounts therein upon receipt of a disbursement request of the IFD substantially in the form
attached hereto as Exhibit B. In no event shall the Trustee be responsible for the manner in which
the IFD applies the moneys disbursed to it by the Trustee in accordance with any such
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disbursement request. Such requisition shall be executed by the Treasurer of the IFD or her or
his designee.

Section 3.05. Reserved.

Section 3.06. Issuance of Parity Debt. In addition to the Series 20__ Bonds, the IFD
may, by Supplemental Indenture, issue additional bonds or incur other loans, advances or
indebtedness payable from Tax Revenues on a parity with the Series 20__ Bonds to finance
and/or refinance activities that are permitted to be financed by the IFD with respect to the Project
Area in such principal amount as shall be determined by the IFD. The IFD may issue and deliver
any such Parity Debt subject to the following specific conditions all of which are hereby made
conditions precedent to the issuance and delivery of such Parity Debt:

(a) No event of default hereunder, under any Parity Debt Instrument or under
any Subordinate Debt Instrument shall have occurred and be continuing, unless the event
of default shall be cured by the issuance of the Parity Debt, and the IFD shall otherwise
be in compliance with all covenants set forth in this Indenture;

(b) Except as provided in (g) below, the Tax Revenues received or estimated
to be received for the then current Fiscal Year (i) calculated using a tax rate of (1%) and
(i) based on the most recent taxable valuation of property in the Project Area as evidenced
by the records of the IFD, plus an assumed increase in Tax Revenues of two percent (2%),
shall be at least equal to one hundred twenty five percent (125%) of Maximum Annual
Debt Service, including within such Maximum Annual Debt Service, the amount of annual
debt service on the Parity Debt then proposed to be issued or incurred;

(c) In the case of Parity Debt issued as additional Bonds under a Supplemental
Indenture, the amount on deposit in the Reserve Account (and any subaccounts therein)
shall be increased to the Reserve Requirement taking into account the additional Bonds
to be issued; '

(d) Pfincipal with respect to such Parity Debt will be required to be paid on
September 1 in any year in which such principal is payable;

(e) The aggregate amount of the principal of and interest on all Outstanding
Bonds, other outstanding Parity Debt and Subordinate Debt coming due and payable
following the issuance of such Parity Debt shall not exceed the maximum amount of Tax
Revenues, if any, permitted under the Plan Limit to be allocated and paid to the IFD
following the issuance of such Parity Debt;

1)) The IFD shall deliver to the Trustee a Written Certificate of the IFD certifying
that the conditions precedent to the issuance of such Parity Debt set forth in subsections
(a), (b) and (e) above have been satisfied.

(9) Section 3.06(b) shall not apply to the issuance or incurrence of any Parity
Debt the net proceeds of which will be used solely to refund all or any portion of the Series
20__ Bonds or any other outstanding Parity Debt, provided that debt service payable in
each year with respect to the proposed Parity Debt is less than the debt service otherwise
payable in each year with respect to the Series 20__ Bonds or Parity Debt, or portion
thereof, proposed to be refunded. v
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Section 3.07. Issuance of Subordinate Debt. The IFD may issue or incur Subordinate
Debt in such principal amount as shall be determined by the IFD. The IFD may issue or incur
such Subordinate Debt subject to the following specific conditions precedent:

(a) If, and to the extent, such Subordinate Debt is payable from Tax Revenues
within the then existing limitation, if any, on the amount of Tax Revenues allocable and
payable to the IFD under the Infrastructure Financing Plan, then the aggregate amount of
the principal of and interest to accrue on all Outstanding Bonds, Parity Debt and
Subordinate Debt coming due and payable following the issuance of such Subordinate
Debt shall not exceed the maximum-amount of Tax Revenues permitted under the Plan
Limit to be allocated and paid to the IFD following the issuance of such Subordinate Debt;
and

(b) The IFD shall deliver to the Trustee a Written Certificate of the IFD certifying
that the conditions precedent to the issuance of such Subordinate Debt set forth in
paragraph (a) above have been satisfied.

Section 3.08. Validity of Bonds. The validity of the authorization and issuance of the
Bonds shall not be dependent upon the completion of the uses to which the proceeds of the Bonds
are put or upon the performance by any person of his obligation with respect to the IFD or the
Project Area.
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ARTICLE IV
SECURITY OF BONDS; FLOW OF FUNDS

Section 4.01. Security of Bonds; Equal Security. Except as provided in Section
6.06, the Series 20___ Bonds and any Parity Debt shall be equally secured by a pledge of, security
interest in and lien on all of the Tax Revenues and the moneys in the Special Fund, and the Series
20__ Bonds and, any additional Bonds shall also be secured by a first and exclusive pledge of,
security interest in and lien upon all of the moneys in the Debt Service Fund, the Interest Account,
the Principal Account and the Redemption Account without preference or priority for series, issue,
number, dated date, sale date, date of execution or date of delivery. Except for the Tax Revenues
and such moneys, no funds or properties of the IFD shall be pledged to, or otherwise liable for,
the payment of principal of or interest or redemption premium (if any) on the Bonds.

In consideration of the acceptance of the Bonds by those who shall hold the same from
time to time, this Indenture shall be deemed to be and shall constitute a contract between the IFD
and the Owners from time to time of the Bonds, and the covenants and agreements herein set
forth to be performed on behalf of the IFD shall be for the equal and proportionate benefit, security
and protection of all Owners of the Bonds without preference, priority or distinction as to security
or otherwise of any of the Bonds over any of the others by reason of the number or date thereof
or the time of sale, execution and delivery thereof, or otherwise for any cause whatsoever, except
as expressly provided therein or herein. )

Section 4.02. Special Fund; Deposit of Tax Revenues. There is hereby established a
special fund which is to be held by the IFD and which shall be known as the "Special Fund". The
IFD shall transfer all of the Tax Revenues received in any Bond Year to the Special Fund promptly
upon receipt thereof by the IFD, until such time during such Bond Year as the amounts on deposit
in the Special Fund equal the aggregate amounts required to be transferred for deposit in such
Bond Year (i) for deposit into the Interest Account, the Principal Account, the Reserve Account
and the Redemption Account in such Bond Year pursuant to Section 4.03 hereof and, if
applicable, (i) with respect to any Parity Debt other than additional Bonds pursuant to the
applicable Parity Debt Instrument.

All Tax Revenues received by the IFD during any Bond Year in excess of the amount
required to be deposited in the Special Fund during such Bond Year pursuant to the preceding
paragraph of this Section 4.02 shall be released from the pledge, security interest and lien
hereunder for the security of the Bonds and any additional Parity Debt and may be applied by the
IFD for any lawful purpose of the IFD, including but not limited to the payment of Subordinate
Debt, or the payment of any amounts due and owing to the United States of America pursuant to
Article 5. Additionally, no later than January 5 of each year, the IFD shall release from the Special
Fund amounts on deposit therein that are in excess of the amounts needed to pay interest on any
outstanding Bonds or Parity Debt through the last Interest Payment Date prior to the date the IFD
anticipates receiving its first installment of Tax Revenues for the current Fiscal Year. Prior to the
payment in full of the principal of and interest and redemption premium (if any) on the Bonds and
the payment in full of all other amounts payable hereunder and under any Supplemental Indenture
or Parity Debt Instrument, the IFD shall not have any beneficial right or interest in the moneys on
deposit in the Special Fund, except as may be provided in this Indenture and in any Supplemental
Indenture or Parity Debt Instrument.

Section 4.03. Deposit of Amounts by Trustee. There is hereby established a trust fund
to be known as the Debt Service Fund, which shall be held by the Trustee hereunder in trust.
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Moneys in the Special Fund shall be transferred by the IFD to the Trustee in the following
amounts, at the following times, and deposited by the Trustee in the following respective special
accounts, which are hereby established in the Debt Service Fund, and in the following order of
priority (provided further that, if on the fifth (5th) Business Day prior to the date the IFD is required
to transfer amounts on deposit in the Special Fund to the Trustee there are not amounts on
deposit therein sufficient to make the following deposits, taking into account amounts required to
be transferred with respect to Parity Debt other than Bonds, the IFD shall immediately notify the
Trustee of the amount of any such insufficiency):

(a) Interest Account. On or before the third (3rd) Business Day preceding each
Interest Payment Date, the IFD shall withdraw from the Special Fund and transfer to the
Trustee, for deposit in the Interest Account an amount which when added to the amount
contained in the Interest Account on that date, will be equal to the aggregate amount of
the interest becoming due and payable on the Outstanding Bonds on such Interest
Payment Date. No such transfer and deposit need be made to the Interest Account if the
amount contained therein is at least equal to the interest to become due on the next
succeeding Interest Payment Date upon all of the Outstanding Bonds. All moneys in the
Interest Account shall be used and withdrawn by the Trustee solely for the purpose of
paying the interest on the Bonds as it shall become due and payable (including accrued
interest on any Bonds redeemed prior to maturity pursuant to this Indenture).

(b) Principal Account. On or before the third (3rd) Business Day preceding
September 1 in each year beginning September 1, 200_, the IFD shall withdraw from the
Special Fund and transfer to the Trustee for deposit in the Principal Account an amount
which, when added to the amount then contained in the Principal Account, will be equal
to the principal becoming due and payable on the Outstanding Serial Bonds and
Outstanding Term Bonds, including pursuant to mandatory sinking account redemption,
on the next September 1. No such transfer and deposit need be made to the Principal
Account if the amount contained therein is at least equal to the principal to become due
on the next September 1 on all of the Outstanding Serial Bonds and Term Bonds. All
moneys in the Principal Account shall be used and withdrawn by the Trustee solely for the
purpose of paying the principal of the Serial Bonds and the Term Bonds, including by
mandatory sinking account redemption, as the same shall become due and payable.

(©) Reserve Account. In the event that the amount on deposit in the Reserve
Account at any time becomes less than the Reserve Requirement, the Trustee shall
promptly notify the IFD of such fact. Promptly upon receipt of any such notice, the IFD
shall transfer to the Trustee an amount sufficient to maintain the Reserve Requirement on
deposit in the Reserve Account. If there shall then not be sufficient Tax Revenues to
transfer an amount sufficient to maintain the Reserve Requirement on deposit in the
Reserve Account, the IFD shall be obligated to continue making transfers as Tax
Revenues become available in the Special Fund until there is an amount sufficient to
maintain the Reserve Requirement on deposit in the Reserve Account. No such transfer
and deposit need be made to the Reserve Account so long as there shall be on deposit
therein a sum at least equal to the Reserve Requirement. All money in the Reserve
Account shall be used and withdrawn by the Trustee solely for the purpose of making
transfers to the Interest Account and the Principal Account in such order of priority, in the
event of any deficiency at any time in any of such accounts or for the retirement of all the
Bonds then Outstanding, except that so long as the IFD is not in default hereunder, any
amount in the Reserve Account in excess of the Reserve Requirement shall be withdrawn
from the Reserve Account semiannually on or before the fifth (5th) Business Days
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preceding each March 1 and September 1 by the Trustee and deposited in the Interest
Account. All amounts in the Reserve Account on the Business Day preceding the final
Interest Payment Date shall be withdrawn from the Reserve Account and shall be
transferred either (i) to the Interest Account and the Principal Account, in such order, to
the extent required to make the deposits then required to be made pursuant to this Section
4.03 or, (ii) if the IFD shall have caused to be transferred to the Trustee an amount
sufficient to make the deposits required by this Section 4.03, then, at the Written Request
of the IFD, to the Project Fund.

The IFD shall have the right at any time to direct the Trustee to release funds from the
Reserve Account, in whole or in part, by tendering to the Trustee: (i) a Qualified Reserve Account
Credit Instrument, and (ii) an opinion of Bond Counsel stating that neither the release of such
funds nor the acceptance of such Qualified Reserve Account Credit Instrument will cause interest
on the Series 20___ Bonds or any other Bond the interest on which in excluded from gross income
of the owners thereof for federal income tax purposes to become includable in gross income for
purposes of federal income taxation. Upon tender of such items to the Trustee, and upon delivery
by the IFD to the Trustee of written calculation of the amount permitted to be released from the
Reserve Account (upon which calculation the Trustee may conclusively rely), the Trustee shall
transfer such funds from the Reserve Account to the Project Fund and used for the purposes
thereof. The Trustee shall comply with all documentation relating to a Qualified Reserve Account
Credit Instrument as shall be required to maintain such Qualified Reserve Account Credit
Instrument in full force and effect and as shall be required to receive payments thereunder in the
event and to the extent required to make any payment when and as required under this subsection
(d). Upon the expiration of any Qualified Reserve Account Credit Instrument, the IFD shall either
(i) replace such Qualified Reserve Account Credit Instrument with a new Qualified Reserve
Account Credit Instrument, or (ii) deposit or cause to be deposited with the Trustee an amount of
funds equal to the Reserve Requirement, to be derived from the first available Tax Revenues. If
the Qualified Reserve Account Credit Instrument is in the form of a letter of credit and the IFD has
not renewed or replaced such letter of credit two weeks prior to its expiration or termination, the
Trustee shall draw on such letter of credit in full and deposit the proceeds of such draw in the
Reserve Account. If the Reserve Requirement is being maintained partially in cash and partially
with a Qualified Reserve Account Credit Instrument, the cash shall be first used to meet any
deficiency which may exist from time to time in the Interest Account or the Principal Account for
the purpose of making payments required pursuant to Sections 4.03(a) or 4.03(b) of this
Indenture. If the Reserve Requirement is being maintained with two or more Qualified Reserve
Account Credit Instruments, any draw to meet a deficiency which may exist from time to time in
the Interest Account or the Principal Account for the purpose of making payments required
pursuant to Sections 4.03(a) or 4.03(b) of this Indenture shall be pro-rata with respect to each
such instrument.

In the event that a Qualified Reserve Account Credit Instrument is available to be drawn
upon for only one or more particular series of Bonds, a separate subaccount in the Reserve
Account may be established for such series and the calculation of the Reserve Requirement with
respect to all other Bonds shall exclude the debt service on such series of Bonds.

There is hereby created such a Subaccount designated the "Series 20___ Subaccount of
the Reserve Account" to which proceeds of the Series ___ Bonds in an amount equal to the
Reserve Requirement shall be deposited.

(d) Redemption Account. On or before the Business Day preceding any date
on which Bonds are to be redeemed pursuant to Section 2.03(a), the Trustee shall
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withdraw from the Debt Service Fund any amount transferred by the IFD pursuant to
Section 2.03(a) for deposit in the Redemption Account, such amount being the amount
required to pay the principal of and premium, if any, on the Series 20__ Bonds and on
other Bonds to be redeemed on such date pursuant to Section 2.03(a) or a similar
provision of a Supplemental Indenture. All moneys in the Redemption Account shall be
used and withdrawn by the Trustee solely for the purpose of paying the principal of and
premium, if any, on the Series 20__ Bonds and on such other Bonds to be redeemed
pursuant to Section 2.03(a) or a similar provision of a Supplemental Indenture on the date
set for such redemption. Interest due on the Series 20__ Bonds or such other Bonds to
be redeemed on the date set for redemption shall, if applicable, be paid from funds
available therefor in the Interest Account. Notwithstanding the foregoing, at any time prior
to giving notice of redemption of any such Series 20__ Bonds or such other Bonds, the
Trustee may, at the direction of the IFD, apply amounts deposited or otherwise to be
deposited in the Redemption Account to the purchase of the Series 20__ Bonds or such
other Bonds at public or private sale, as and when and at such prices (including brokerage
and other charges, but excluding accrued interest on such Series 20__ Bonds or such
other Bonds, which is payable from the Interest Account) as shall be directed by the IFD.
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ARTICLEV
OTHER COVENANTS OF THE IFD

Section 5.01. Punctual Payment. The IFD shall punctually pay or cause to be paid the
principal and interest to become due in respect of all the Bonds together with the premium
thereon, if any, in strict conformity with the terms of the Bonds and of this Indenture. The IFD
shall faithfully observe and perform all of the conditions, covenants and requirements of this
Indenture, all Supplemental Indentures and the Bonds. Nothing herein contained shall prevent
the IFD from making advances of its own moneys howsoever derived to any of the uses or
purposes referred to herein.

Section 5.02. Limitation on Additional Indebtedness; Against Encumbrances. The
IFD hereby covenants that, so long as the Bonds are Outstanding, the IFD shall not issue any
bonds, notes or other obligations, enter into any agreement or otherwise incur any indebtedness,
which is in any case payable from all or any part of the Tax Revenues, excepting only (i) the
Series 20___ Bonds, (ii) any Parity Debt and (iii) any Subordinate Debt. The IFD will not otherwise
encumber, pledge or place any charge or lien upon any of the Tax Revenues or other amounts
pledged to the Bonds superior or equal to the pledge and lien herein created for the benefit of the
Bonds.

Section 5.03. Extension of Payment. The IFD will not, directly or indirectly, extend or
consent to the extension of the time for the payment of any Bond or claim for interest on any of
the Bonds and will not, directly or indirectly, be a party to or approve any such arrangement by
purchasing or funding the Bonds or claims for interest in any other manner. In case the maturity
of any such Bond or claim for interest shall be extended or funded, whether or not with the consent
of the IFD, such Bond or claim for interest so extended or funded shall not be entitled, in case of
default hereunder, to the benefits of this Indenture, except subject to the prior payment in full of
the principal of all of the Bonds then Outstanding and of all claims for interest which shall not have
been so extended or funded.

Section 5.04. Payment of Claims. The IFD shall promptly pay and discharge, or cause
to be paid and discharged, any and all l[awful claims for labor, materials or supplies which, if
unpaid, might become a lien or charge upon the properties owned by the IFD or upon the Tax
Revenues or other amounts pledged to the payment of the Bonds, or any part thereof, or upon
any funds in the hands of the Trustee, or which might impair the security of the Bonds. Nothing
herein contained shall require the IFD to make any such payment so long as the IFD in good faith
shall contest the validity of said claims.

Section 5.05. Books and Accounts; Financial Statements. The IFD shall keep, or
cause to be kept, proper books of record and accounts, separate from all other records and
accounts of the IFD and the City and County of San Francisco, in which complete and correct
entries shall be made of all transactions relating to the IFD, the Project Area, the Tax Revenues,
the Project Fund and the Special Fund. Such books of record and accounts shall at all times
during business hours be subject to the Owners of not less than ten percent (10%) in aggregate
principal amount of the Bonds then Outstanding, or their representatives authorized in writing.

Section 5.06. Protection of Security and Rights of Owners. The IFD will preserve and
_protect the security of the Bonds and the rights of the Owners. From and after the Closing Date
with respect to the Series 20__ Bonds, the Bonds shall be incontestable by the IFD.

25
3836




Section 5.07. Maintenance of Tax Revenues. The IFD shall comply with all
requirements of the Law to insure the allocation and payment to it of the Tax Revenues, including
without limitation the timely filing of any necessary statements of indebtedness and, in the case
of amounts payable by the State, appropriate officials of the State. The IFD shall not undertake
proceedings for amendment of. the Infrastructure Financing Plan if such amendments will
adversely impair the IFD’s ability to pay debt service on the Bonds or, in and of itself, cause the
amount of Tax Revenues available to the IFD for application hereunder in any succeeding Fiscal
Year to fall below % of Maximum Annual Debt Service.

Section 5.08. Maintenance of Tax-Exemption. The IFD shall take all actions necessary
to assure the exclusion of interest on the Series 20__ Bonds from the gross income of the Owners
of the Series 20___ Bonds to the same extent as such interest is permitted to be excluded from
gross income under the Code as in effect on the date of issuance of the Series 20__ Bonds.

Section 5.09. Compliance with the Law. The IFD shall ensure that all activities
undertaken by the IFD with respect to the Project Area are undertaken and accomplished in
conformity with all applicable requirements of the Infras’tructure Financing Plan and the Law.

Section 5.10. Plan Limit. The IFD shall manage its fiscal affairs in a manner which
ensures that it will have sufficient Tax Revenues available under the Plan Limit in the amounts
and at the times required to enable the IFD to pay the principal of and interest and premium (if
any) on the outstanding Bonds and any outstanding Parity Debt when due.

Section 5.11. Continuing Disclosure. The IFD hereby covenants and agrees that it will
comply with and carry out all of the provisions of the Continuing Disclosure Certificate.
Notwithstanding any other provision of this Indenture, failure of the IFD to comply with the
Continuing Disclosure Certificate shall not be an Event of Default hereunder. However, any
Participating Underwriter or any holder or beneficial owner of the Bonds may take such actions
as may be necessary and appropriate, including seeking specific performance by court order, to
cause the IFD to comply with its obligations under this Section.

Section 5.12. Further Assurances. The IFD will adopt, make, execute and deliver any
and all such further resolutions, instruments and assurances as may be reasonably necessary or
proper to carry out the intention or to facilitate the performance of this Indenture, and for the better
assuring and confirming unto the Owners of the Bonds the rights and benefits provided in this
Indenture.
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ARTICLE VI
THE TRUSTEE
Section 6.01. Duties, Inmunities and Liabilities of Trustee.

(a) The Trustee shall, prior to the occurrence of an Event of Default, and after
the curing or waiver of all Events of Default which may have occurred, perform such duties
and only such duties as are specifically set forth in this Indenture and no implied
covenants, duties or obligations shall be read into this Indenture against the Trustee. The
Trustee shall, during the existence of any Event of Default (which has not been cured or
waived), exercise such of the rights and powers vested in it by this Indenture, and use the
same degree of care and skill in their exercise, as a prudent man would exercise or use
under the circumstances in the conduct of his own affairs.

(b) The IFD may remove the Trustee at any time, unless an Event of Default
shall have occurred and then be continuing, and shall remove the Trustee (i) if at any time
requested to do so by an instrument or concurrent instruments in writing signed by the
Owners of not less than a majority in aggregate principal amount of the Bonds then
Outstanding (or their attorneys duly authorized in writing) or (ii) if at any time the IFD has
knowledge that the Trustee shall cease to be eligible in accordance with subsection (e) of
this Section, or shall become incapable of acting, or shall be adjudged a bankrupt or
insolvent, or a receiver of the Trustee or its property shall be appointed, or any public
officer shall take control or charge of the Trustee or of its property or affairs for the purpose
of rehabilitation, conservation or liquidation. In each case such removal shall be
accomplished by the giving of written notice of such removal by the IFD to the Trustee,
whereupon the IFD shall appoint a successor Trustee by an instrument in writing.

(c) The Trustee may at any time resign by giving written notice of such
resignation to the IFD and by giving the Ownersnotice of such resignation by first class
mail, postage prepaid, at their respective addresses shown on the Registration Books.
Upon receiving such notice of resignation, the IFD shall promptly appoint a successor
Trustee by an instrument in writing.

(d) Any removal or resignation of the Trustee and appointment of a successor
Trustee shall become effective only upon acceptance of appointment by the successor
Trustee. If no successor Trustee shall have been appointed and have accepted
appointment within forty-five (45) days of giving notice of removal or notice of resignation
as aforesaid, the resigning Trustee or any Owner (on behalf of such Owner and all other
Owners) may petition any court of competent jurisdiction at the expense of the IFD for the
appointment of a successor Trustee, and such court may thereupon, after such notice (if
any) as it may deem proper, appoint such successor Trustee. Any successor Trustee
appointed under this Indenture shall signify its acceptance of such appointment by
executing, acknowledging and delivering to the IFD and to its predecessor Trustee a
written acceptance thereof, and thereupon such successor Trustee, without any further
act, deed or conveyance, shall become vested with all the moneys, estates, properties,
rights, powers, trusts, duties and obligations of such predecessor Trustee, with like effect
as if originally named Trustee herein; but, nevertheless at the Written Request of the [FD
or the request of the successor Trustee, such predecessor Trustee shall execute and
deliver any and all instruments of conveyance or further assurance and do such other
things as may reasonably be required for more fully and certainly vesting in and confirming

27
3838



to such successor Trustee all the right, title and interest of such predecessor Trustee in
and to any property held by it under this Indenture and shall pay over, transfer, assign and
deliver to the successor Trustee any money or other property subject to the trusts and
conditions herein set forth. Upon request of the successor Trustee, the IFD shall execute
and deliver any and all instruments as may be reasonably required for more fully and
certainly vesting in and confirming to such successor Trustee all such moneys, estates,
properties, rights, powers, trusts, duties and obligations. Upon acceptance of appointment
by a successor Trustee as provided in this subsection, the IFD shall cause either the
predecessor Trustee or the successor Trustee to mail a notice of the succession of such
Trustee to the trusts hereunder to each rating agency which then has a current rating on
the Bonds and to the Owners at their respective addresses shown on the Registration
Books.

(e) If an Event of Default hereunder occurs with respect to any Bonds of which
the Trustee has been given or is deemed to have notice, as provided in Section 6.03(e)
hereof, then the Trustee shall immediately give written notice thereof, by first-class mail to
the Owner of each such Bond, unless such Event of Default shall have been cured before
the giving of such notice.

) The IFD agrees that, so long as any Bonds or any Parity Debt are
Outstanding, the Trustee shall be a financial institution having a trust office in the State,
having (or in the case of a corporation or trust company included in a bank holding
company system, the related bank holding company shall have) a combined capital and
surplus of at least $75,000,000, and subject to supervision or examination by federal or
state authority. If such financial institution publishes a report of condition at least annually,
pursuant to law or to the requirements of any supervising or examining authority above
referred to, then for the purpose of this subsection the combined capital and surplus of
such financial institution shall be deemed to be its combined capital and surplus as set
forth in its most recent report of condition so published. In case at any time the Trustee
shall cease to be eligible in accordance with the provisions of this subsection (f), the
Trustee shall resign immediately in the manner and with the effect specified in this Section.

Section 6.02. Merger or Consolidation. Any bank or trust company into which the
Trustee may be merged or converted or with which may be consolidated or any bank or trust
company resulting from any merger, conversion or consolidation to which it shall be a party or
any bank or trust company to which the Trustee may sell or transfer all or substantially all of its
corporate trust business, provided such bank or trust company shall be eligible under subsection
(e) of Section 6.01, shall be the successor to such Trustee without the execution or filing of any
paper or any further act, anything herein to the contrary notwithstanding.

28
3839



Section 6.03. Liability of Trustee.

(a) The recitals of facts herein and in the Bonds contained shall be taken as
statements of the IFD, and the Trustee shall not assume responsibility for the correctness
of the same, nor make any representations as to the validity or sufficiency of this Indenture
or of the security for the Bonds or the tax status of interest thereon nor shall incur any
responsibility in respect thereof, other than as expressly stated herein. The Trustee shall,
however, be responsible for its representations contained in its certificate of authentication
on the Bonds. The Trustee shall not be liable in connection with the performance of its
duties hereunder, except for its own negligence or willful misconduct. The Trustee shall
not be liable for the acts of any agents of the Trustee selected by it with due care. The
Trustee and its officers and employees may become the Owner of any Bonds with the
same rights it would have if they were not Trustee and, to the extent permitted by law, may
act as depository for and permit any of its officers or directors to act as a member of, or in
any other capacity with respect to, any committee formed to protect the rights of the
Owners, whether or not such committee shall represent the Owners of a majority in
principal amount of the Bonds then Outstanding.

(b) The Trustee shall not be liable with respect to any action taken or omitted
o be taken by it in accordance with the direction of the Owners of not less than a majority
in aggregate principal amount of the Bonds at the time Outstanding relating to the time,
method and place of conducting any proceeding for any remedy available to the Trustee,
or exercising any trust or power conferred upon the Trustee under this Indenture.

(c) The Trustee shall not be liable for any action taken by it and believed by it
to be authorized or within the discretion or rights or powers conferred upon it by this
Indenture, except for actions arising from the negligence or willful misconduct of the
Trustee. Where the Trustee is given the permissive right to do things enumerated in this
Indenture, such right shall not be construed as a mandatory duty.

(d) The Trustee shall not be deemed o have knowledge of any Event of
Default hereunder unless and until a responsible officer shall have actual knowledge
thereof, or shall have received written notice thereof from the IFD at its Principal Corporate
Trust Office. In the absence of such actual knowledge or notice, the Trustee may
conclusively assume that no Event of Default has occurred and is continuing under this
Indenture. Except as otherwise expressly provided herein, the Trustee shall not be bound
to ascertain or inquire as to the performance or observance by any other party of any of
the terms, conditions, covenants or agreements herein or of any of the documents
executed in connection with the Bonds, or as to the existence of an Event of Default
thereunder. The Trustee shall not be responsible for the validity or effectiveness of any
collateral given to or held by it. Without limiting the generality of the foregoing, the Trustee
may rely conclusively on the IFD’s certificates to establish the IFD's compliance with its
financial covenants hereunder, including, without limitation, its covenants regarding the
deposit of Tax Revenues into the Special Fund and the investment and application of
moneys on deposit in the Special Fund (other than its covenants to transfer such moneys
to the Trustee when due hereunder).

(e) The Trustee shall have no liability or obligation to the Bondowners with
respect to the payment of debt service on the Bonds by the IFD or with respect to the
observance or performance by the IFD of the other conditions, covenants and terms
contained in this Indenture, or with respect to the investment of any moneys in any fund

29
3840




or account established, held or maintained by the IFD pursuant to this Indenture or
otherwise.

- No provision of this Indenture shall require the Trustee to expend or risk its
own funds or otherwise incur any financial liability in the performance of any of its duties
hereunder, or in the exercise of any of its rights or powers. The Trustee shall be entitled
to interest on all amounts advanced by it at the maximum rate permitted by law.

(9) The Trustee may execute any of the trusts or powers hereunder or perform
any duties hereunder either directly or by or through agents, attorneys or receivers and
the Trustee shall not be responsible for any intentional misconduct or negligence on the
part of any agent, attorney or receiver appointed with due care by it hereunder.

(h) The Trustee shall have no responsibility, opinion, or liability with respect to
any information, statements or recital in any offering memorandum or other disclosure
material prepared or distributed with respect to the issuance of the Bonds.

(i) Before taking any action under Article VIII or this Article at the request of
the Owners, the Trustee may require that a satisfactory indemnity bond be furnished by
the Owners for the reimbursement of all expenses to which it may be put and to protect it
against all liability, except liability which is adjudicated to have resulted from its negligence
or willful misconduct in connection with any action so taken.

Section 6.04. Right to Rely on Documents and Opinions. The Trustee shall have no
liability in acting upon any notice, resolution, request, consent, order, certificate, report, opinion,
facsimile transmission, electronic mail, or other paper or document reasonably believed by it to
be genuine and to have been signed or prescribed by the proper party or parties, and shall not
be required to make any investigation into the facts or matters contained thereon. The Trustee
may consult with counsel, including, without limitation, counsel of or to the IFD, with regard to
legal questions, and, in the absence of negligence or intentional misconduct by the Trustee, the
opinion of such counsel shall be full and complete authorization and protection in respect of any
action taken or suffered by the Trustee hereunder in accordance therewith.

The Trustee shall not be bound to recognize any person as the Owner of a Bond unless
and until such Bond is submitted for inspection, if required, and his title thereto is established to
the satisfaction of the Trustee.

Whenever in the administration of the trusts imposed upon it by this Indenture the Trustee
shall deem it necessary or desirable that a matter be proved or established prior to taking or
suffering any action hereunder, such matter (unless other evidence in respect thereof be herein
specifically prescribed) may be deemed to be conclusively proved and established by a Written
Certificate of the IFD, which shall be full warrant to the Trustee for any action taken or suffered
under the provisions of this Indenture in reliance upon such Written Certificate, but in its discretion
the Trustee may, in lieu thereof, accept other evidence of such matter or may require such
additional evidence as to it may deem reasonable. The Trustee may conclusively rely on any
certificate or report of any Independent Accountant or Independent Economic Consultant
appointed by the IFD.

Section 6.05. Preservation and Inspection of Documents. All documents received by
the Trustee under the provisions of this Indenture shall be retained in its possession and shall be
subject at all reasonable times upon reasonable notice to the inspection of and copying by the
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IFD and any Owner, and their agents and representatives duly authorized in writing, during regular
business hours and under reasonable conditions.

Section 6.06. Compensation and Indemnification. The IFD shall pay to the Trustee
from time to time reasonable compensation for all services rendered under this Indenture in
accordance with the letter proposal from the Trustee approved by the IFD and also all reasonable
expenses, charges, legal and consulting fees and other disbursements and those of its attorneys
(including the allocated costs and disbursement of in-house counsel to the extent such services
are not redundant with those provided by outside counsel), agents and employees, incurred in
and about the performance of its powers and duties under this Indenture. The Trustee shall have
a lien on the Tax Revenues and all funds and accounts held by the Trustee hereunder to secure
the payment to the Trustee of all fees, costs and expenses, including reasonable compensation
to its experts, attorneys and counsel (including the allocated costs and disbursement of in-house
counsel to the extent such services are not redundant with those provided by outside counsel).

The IFD further covenants and agrees to indemnify, defend and save the Trustee and its
officers, directors, agents and employees, harmless against any loss, expense and liabilities
which it may incur to the extent arising out of or in connection with the exercise and performance
of its powers and duties hereunder, including the costs and expenses of defending against any
claim of liability, but excluding any and all losses, expenses and liabilities which are due to the
negligence misconduct of the Trustee, its officers, directors, agents or employees. The
obligations of the IFD and the rights of the Trustee under this Section 6.06 shall survive
resignation or removal of the Trustee under this Indenture and payment of the Bonds and
discharge of this [ndenture.

Section 6.07. Deposit and Investment of Moneys in Funds. Moneys in the Project
Fund, the Debt Service Fund, the Interest Account, the Principal Account, the Reserve Account,
the Redemption Account and the Costs of Issuance Fund shall be invested by the Trustee in
Permitted Investments as directed by the IFD in the Written Request of the IFD filed with the
Trustee, except that moneys in the Reserve Account shall not be invested in Permitted
Investments having a maturity of more than five (5) years, unless any such Permitted Investment
is described in clause (h) of the definition thereof. In the absence of any such Written Request of
the IFD, the Trustee shall invest any such moneys in Permitted Investments described in clause
(f) of the definition thereof, which by their terms mature prior to the date on which such moneys
are required to be paid out hereunder. The Trustee shall be entitled to rely conclusively upon the
written instructions of the IFD directing investments in Permitted Investments as to the fact that
each such investment is permitted by the laws of the State, and shall not be required to make
further investigation with respect thereto. With respect to any restrictions set forth in the above
list which embody legal conclusions (e.g., the existence, validity and perfection of security
interests in collateral), the Trustee shall be entitled to rely conclusively on an opinion of counsel
or upon a representation of the provider of such Permitted Investment obtained at the IFD’s
expense. Moneys in the Special Fund may be invested by the IFD in any obligations in which the
IFD is legally authorized to invest its funds. Obligations purchased as an investment of moneys
in any fund shall be deemed to be part of such fund or account. All interest or gain derived from
the investment of amounts in any of the funds or accounts held by the Trustee hereunder shall be
deposited in the Interest Account; provided, however, that all interest or gain from the investment
of amounts in the Reserve Account shall be deposited by the Trustee in the Interest Account only
to the extent not required to cause the balance in the Reserve Account to equal the Reserve
Requirement. The Trustee may act as principal or agent in the acquisition or disposition of any
investment and may impose its customary charges therefor. The Trustee shall incur no liability
for losses arising from any investments made at the direction of the IFD or otherwise made in
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accordance with this Section. For investment purposes only, the Trustee may commingle the
funds and accounts established hereunder, but shall account for each separately.

The IFD acknowledges that to the extent regulations of the Comptrolier of the Currency or
other applicable regulatory entity grant the IFD the right to receive brokerage confirmations of
security transactions as they occur, the IFD specifically waives receipt of such confirmations to
the extent permitted by law. The Trustee will furnish the IFD monthly cash transaction statements
which include detail for all investment transactions made by the Trustee hereunder.

All moneys held by the Trustee shall be held in trust, but need not be segregated from
other funds unless specifically required by this Indenture. Except as specifically provided in this
Indenture, the Trustee shall not be liable to pay interest on any moneys received by it, but shall
be liable only to account to the IFD for earnings derived from funds that have been invested.

The IFD covenants that all investments of amounts deposited in any fund or account
created by or pursuant to this Indenture, or otherwise containing gross proceeds of the Bonds
(within the meaning of section 148 of the Code) shall be acquired, disposed of, and valued (as of
the date that valuation is required by this Indenture or the Code) at Fair Market Value.

Investments in funds or accounts (or portions thereof) that are subject to a yield restriction
under applicable provisions of the Code shall be valued by the IFD at their present value (within
the meaning of section 148 of the Code). Investments on deposit in the Reserve Account shall
be valued on June 30 of each year at their market value.

Section 6.08. Accounting Records and Financial Statements. The Trustee shall at all
times keep, or cause to be kept, proper books of record and account, prepared in accordance
with corporate trust industry standards, in which complete and accurate entries shall be made of
all transactions relating to the proceeds of the Bonds made by it and all funds and accounts held
by the Trustee established pursuant to this Indenture. Such books of record and account shall
be available for inspection by the IFD upon reasonable prior notice, at reasonable hours and
under reasonable circumstances. The Trustee shall furnish to the IFD, on a monthly basis, an
accounting of all transactions in the form of its customary statements relating to the proceeds of
the Bonds and all funds and accounts held by the Trustee pursuant to this Indenture.
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ARTICLE VI

MODIFICATION OR AMENDMENT OF THIS INDENTURE

Section 7.01. Amendment With And Without Consent of Owners. This Indenture and
the rights and obligations of the IFD and of the Owners may be modified or amended at any time
by a Supplemental Indenture which shall become binding upon adoption without the consent of
any Owners, to the extent permitted by law, but only for any one or more of the following purposes

(a) to add to the covenants and agreements of the IFD in this Indenture
contained, other covenants and agreements thereafter to be observed, or to limit or
surrender any rights or powers herein reserved to or conferred upon the IFD; or

(b) to make such provisions for the purpose of curing any ambiguity, or of
curing, correcting or supplementing any defective provision contained in this Indenture, or
in any other respect whatsoever as the IFD may deem necessary or desirable, provided
under any circumstances that such modifications or amendments shall not, in the
reasonable determination of the IFD, materially adversely affect the interests of the
Owners; or

(c) to provide for the issuance of Parity Debt in accordance with Section 3.06;
or

(d) to amend any provision hereof relating to the requirements of or
compliance with the Code, to any extent whatsoever but only if and to the extent such
amendment will not adversely affect the exemption from federal income taxation of interest
on any of the Bonds the interest on which is intended to be excluded from gross income
for federal income tax purposes, in the opinion of Bond Counsel; or

(e) to comply with the requirements of a provider of a Qualified Reserve
Account Credit Instrument.

Except as set forth in the preceding paragraph, this Indenture and the rights and
obligations of the IFD and of the Owners may be modified or amended at any time by a
Supplemental Indenture which shall become binding when the written consent of the the Owners
of a majority in aggregate principal amount of the Bonds then Outstanding are filed with the
Trustee. No such modification or amendment shall (a) extend the maturity of or reduce the
interest rate on any Bond or otherwise alter or impair the obligation of the IFD to pay the principal,
interest, or redemption premiums (if any) at the time and place and at the rate and in the currency
provided therein of any Bond without the express written consent of the Owner of such Bond, or
(b) reduce the percentage of Bonds required for the written consent to any such amendment or
modification. In no event shall any Supplemental Indenture modify any of the rights or obligations
of the Trustee without its prior written consent.

Section 7.02. Effect of Supplemental Indenture. From and after the time any
Supplemental Indenture becomes effective pursuant to this Article VI, this Indenture shall be
deemed to be modified and amended in accordance therewith, the respective rights, duties and
obligations of the parties hereto or thereto and all Owners, as the case may be, shall thereafter
be determined, exercised and enforced hereunder subject in all respects to such modification and
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amendment, and all the terms and conditions of any Supplemental Indenture shall be deemed to
be part of the terms and conditions of this Indenture for any and all purposes.

Section 7.03. Endorsement or Replacement of Bonds After Amendment. After the
effective date of any amendment or modification hereof pursuant to this Article VII, the IFD may
determine that any or all of the Bonds shall bear a notation, by endorsement in form approved by
the IFD, as to such amendment or modification and in that case upon demand of the IFD the
Owners of such Bonds shall present such Bonds for that purpose at the Principal Corporate Trust
Office of the Trustee, and thereupon a suitable notation as to such action shall be made on such
Bonds. In lieu of such notation, the IFD may determine that new Bonds shall be prepared at the
expense of the IFD and executed in exchange for any or all of the Bonds, and in that case, upon
demand of the IFD, the Owners of the Bonds shall present such Bonds for exchange at the
Principal Corporate Trust Office of the Trustee, without cost to such Owners.

Section 7.04. Amendment by Mutual Consent. The provisions of this Article VII shall
not prevent any Owner from accepting any amendment as to the particular Bond held by such
Owner, provided that due notation thereof is made on such Bond.

Section 7.05. Opinion of Counsel. Prior to executing any Supplemental Indenture, the
Trustee shall be furnished an opinion of counsel, upon which it may conclusively rely to the effect
that all conditions precedent to the execution of such Supplemental Indenture under this Indenture
have been satisfied and such Supplemental Indenture is authorized and permitted under this
Indenture and does not adversely affect the exclusion of interest on the Bonds from gross income
for federal income tax purposes or adversely affect the exemption of interest on the Bonds from
personal income taxation by the State.

Section 7.06. Copy of Supplemental Indenture to S&P and Moody's. The IFD shall
provide to S&P and Moody's, for so long as S&P and Moody's, as the case may be, maintain a
rating on any of the Bonds (without regard to any municipal bond or financial guaranty insurance),
a copy of any Supplemental Indenture at least 15 days prior to its proposed effective date.
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ARTICLE Vil
EVENTS OF DEFAULT AND REMEDIES OF OWNERS

Section 8.01. Events of Default and Acceleration of Maturities. The following events
shall constitute Events of Default hereunder:

(@) if default shall be made by the IFD in the due and punctual payment of the
principal of or interest or redemption premium (if any) on any Bond when and as the same
shall become due and payable, whether at maturity as therein expressed, by declaration
or otherwise;

(b) if default shall be made by the IFD in the observance of any of the
covenants, agreements or conditions on its part in this Indenture or in the Bonds
contained, other than a default described in the preceding clause (a), and such default
shall have continued for a period of thirty (30) days following receipt by the IFD of written
notice from the Trustee, or written notice from any Owner (with a copy of said notice
delivered to the Trustee) of the occurrence of such default, provided that if in the
reasonable opinion of the IFD the failure stated in the notice can be corrected, but not
within such thirty (30) day period, such failure will not constitute an event of default if
corrective action is instituted by the IFD within such thirty (30) day period and the IFD
thereafter diligently and in good faith cures such failure in a reasonable period of time; or

(©) If the IFD files a petition seeking reorganization or arrangement under the
federal bankruptcy laws or any other applicable law of the United States of America, or if
a court of competent jurisdiction will approve a petition by the IFD seeking reorganization
under the federal bankruptcy laws or any other applicable law of the United States of
America, or, if under the provisions of any other law for the relief or aid of debtors, any
court of competent jurisdiction will approve a petition by the IFD, seeking reorganization
under the federal bankruptcy laws or any other applicable law of the United States of
America, or, if under the provisions of any other law for the relief or aid of debtors, any
court of competent jurisdiction will assume custody or control of the IFD or of the whole or
any substantial part of its property.

If an Event of Default has occurred under this Section and is continuing, the Trustee, may,
and, if requested in writing by the Owners of a majority in aggregate principal amount of the Bonds
then Outstanding the Trustee shall, (a) declare the principal of the Bonds, together with the
accrued interest thereon, to be due and payable immediately, and upon any such declaration the
same shall become immediately due and payable, anything in this Indenture or in the Bonds to
the contrary notwithstanding, and (b) subject to the provisions of Section 8.06, exercise any other
remedies available to the Trustee and the Bond Owners in law or at equity.

Immediately upon receiving notice or actual knowledge of the occurrence of an Event of
Default, the Trustee shall give notice of such Event of Default to the IFD by telephone promptly
confirmed in writing. Such notice shall also state whether the principal of the Bonds shall have
been declared to be or have immediately become due and payable. With respect to any Event of
Default described in clauses (a) or (c) above the Trustee shall, and with respect to any Event of
Default described in clause (b) above the Trustee in its sole discretion may, also give such notice
to the Owners by mail, which shall include the statement that interest on the Bonds shall cease
to accrue from and after the date, if any, on which the Trustee shall have declared the Bonds to
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become due and payable pursuant to the preceding paragraph (but only to the extent that principal
and any accrued, but unpaid, interest on the Bonds is actually paid on such date).

This provision, however, is subject to the condition that if, at any time after the principal of
the Bonds shall have been so declared due and payable, and before any judgment or decree for
the payment of the moneys due shall have been obtained or entered, the IFD shall, with the written
consent of a majority in aggregate principal amount of the Owners of the Bonds, deposit with the
Trustee a sum sufficient to pay all principal on the Bonds matured prior to such declaration and
all matured installments of interest (if any) upon all the Bonds, with interest on such overdue
instaliments of principal and interest (to the extent permitted by law), and the reasonable fees and
expenses of the Trustee, (including the allocated costs and disbursements of its in-house counsel
to the extent such services are not redundant with those provided by outside counsel) and any
and all other defaults known to the Trustee (other than in the payment of principal of and interest
on the Bonds due and payable solely by reason of such declaration) shall have been made good
or cured to the satisfaction of the Trustee or provision deemed by the Trustee to be adequate
shall have been made therefor, then, and in every such case, the Trustee shall promptly give
written notice of the foregoing to the Owners of all Bonds then Outstanding, and with the prior
written approval of the Owners of at least a majority in aggregate principal amount of the Bonds
then Outstanding, by written notice to the IFD and to the Trustee, may, on behalf of the Owners
of all of the Bonds, rescind and annul such declaration and its consequences. However, no such
rescission and annulment shall extend to or shall affect any subsequent default or shall impair or
exhaust any right or power consequent thereon.

Section 8.02. Application of Funds Upon Acceleration. All of the Tax Revenues and
all sums in the funds and accounts established and held by the Trustee hereunder upon the date
of the declaration of acceleration as provided in Section 8.01, and all sums thereafter received by
the Trustee hereunder, shall be applied by the Trustee in the following order upon presentation
of the several Bonds, and the stamping thereon of the payment if only partially paid, or upon the
surrender thereof if fully paid:

First, to the payment of the fees, costs and expenses of the Trustee in declaring
such Event of Default and in exercising the rights and remedies set forth in this Article VIII,
including reasonable compensation to its agents, attorneys (including the allocated costs
and disbursements of its in-house counsel to the extent such services are not redundant
with those provided by outside counsel) and counsel and any outstanding fees, expenses
of the Trustee; and

Second, to the payment of the whole amount then owing and unpaid upon the
Bonds for principal and interest, as applicable, with interest on the overdue principal, and
installments of interest at the net effective rate then borne by the Outstanding Bonds (to
the extent that such interest on overdue installments of principal and interest shall have
been collected), and in case such moneys shall be insufficient to pay in full the whole
amount so owing and unpaid upon the Bonds, then to the payment of such principal and
interest without preference or priority, ratably to the aggregate of such principal and
interest.

Section 8.03. Power of Trustee to Control Proceedings. In the event that the Trustee,
upon the happening of an Event of Default, shall have taken any action, by judicial proceedings
or otherwise, pursuant to its duties hereunder, whether upon its own discretion or upon the request
of the Owners of a majority in principal amount of the Bonds then Outstanding, it shall have full
power, in the exercise of its discretion for the best interests of the Owners of the Bonds, with
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respect to the continuance, discontinuance, withdrawal, compromise, settlement or other disposal
of such action; provided, however, that the Trustee shall not, unless there no longer continues an
Event of Default, discontinue, withdraw, compromise or settle, or otherwise dispose of any
litigation pending at law or in equity, if at the time there has been filed with it a written request
signed by the Owners of a majority in principal amount of the Outstanding Bonds hereunder
opposing such discontinuance, withdrawal, compromise, settlement or other disposal of such
litigation.

Section 8.04. Limitation on Owner's Right to Sue. No Owner of any Bond issued
hereunder shall have the right to institute any suit, action or proceeding at law or in equity, for any
remedy under or upon this Indenture, unless (a) such Owner shall have previously given to the
IFD and the Trusteewritten notice of the occurrence of an Event of Default; (b) the Owners of a
majority in aggregate principal amount of all the Bonds then Outstanding shall have made written
request upon the Trustee to exercise the powers hereinbefore granted or to institute such action,
suit or proceeding in its own name; (c) said Owners shall have tendered to the Trustee indemnity
reasonably acceptable to the Trustee against the costs, expenses and liabilities to be incurred in
compliance with such request; and (d) the Trustee shall have refused or omitted to comply with
such request for a period of sixty (60) days after such written request shall have been received
by, and said tender of indemnity shall have been made to, the Trustee.

Such notification, request, tender of indemnity and refusal or omission are hereby
declared, in every case, to be conditions precedent to the exercise by any Owner of any remedy
hereunder; it being understood and intended that no one or more Owners shall have any right in
any manner whatever by his or their action to enforce any right under this Indenture, except in the
manner herein provided, and that all proceedings at law or in equity to enforce any provision of
this Indenture shall be instituted, had and maintained in the manner herein provided and for the
equal benefit of all Owners of the Outstanding Bonds.

The right of any Owner of any Bond to receive payment of the principal of (and premium,
if any) and interest on such Bond as herein provided, shall not be impaired or affected without the
written consent of such Owner, notwithstanding the foregoing provisions of this Section or any
other provision of this Indenture.

Section 8.05. Non-Waiver. Nothing in this Article VIII or in any other provision of this
Indenture or in the Bonds, shall affect or impair the obligation of the IFD, which is absolute and
unconditional, to pay from the Tax Revenues and other amounts pledged hereunder, the principal
of and interest and redemption premium (if any) on the Bonds to the respective Owners on the
respective Interest Payment Dates, as herein provided, or affect or impair the right of action, which
is also absolute and unconditional, of the Owners or the Trustee to institute suit to enforce such
payment by virtue of the contract embodied in the Bonds.

A waiver of any default by any Owner or the Trustee shall not affect any subsequent
default or impair any rights or remedies on the subsequent default. No delay or omission of any
Owner to exercise any right or power accruing upon any default shall impair any such right or
power or shall be construed to be a waiver of any such default or an acquiescence therein, and
every power and remedy conferred upon the Owners and the Trustee by the Law or by this Article
VIII may be enforced and exercised from time to time and as often as shall be deemed expedient
by the Owners and the Trustee.

If a suit, action or proceeding to enforce any right or exercise any remedy shall be

abandoned or determined adversely to the Owners or the Trustee, the IFD, the Trustee and the
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Owners shall be restored to their former positions, rights and remedies as if such suit, action or -
proceeding had not been brought or taken.

Section 8.06. Actions by Trustee as Attorney-in-Fact. Any suit, action or proceeding
which any Owner shall have the right to bring to enforce any right or remedy hereunder may be
brought by the Trustee for the equal benefit and protection of all Owners similarly situated and
the Trustee is hereby appointed (and the successive respective Owners by taking and holding
the Bonds or Parity Debt shall be conclusively deemed so to have appointed it) the true and lawful
attorney-in-fact of the respective Owners for the purpose of bringing any such suit, action or
proceeding and to do and perform any and all acts and things for and on behalf of the respective
Owners as a class or classes, as may be necessary or advisable in the opinion of the Trustee as
such attorney-in-fact, provided, however, the Trustee shall have no duty or obligation to exercise
any such right or remedy unless it has been indemnified to its satisfaction from any loss, liability
or expense (including fees and expenses of its outside counsel and the allocated costs and
disbursements of its in-house counsel to the extent such services are not redundant with those
provided by outside counsel).

Section 8.07. Remedies Not Exclusive. No remedy herein conferred upon or reserved
to the Owners is intended to be exclusive of any other remedy. Every such remedy shall be
cumulative and shall be in addition to every other remedy given hereunder or now or hereafter
existing, at law or in equity or by statute or otherwise, and may be exercised without exhausting
and without regard to any other remedy conferred by the Law or any other law.

Section 8.08. Determination of Percentage of Bond Owners. Whenever in this
Indenture the consent, direction or other action is required or permitted to be given or taken by a
percentage of the Owners of an aggregate principal amount of Outstanding Bonds (including by
the Owners of a majority in aggregate principal amount of the Outstanding Bonds), such
percentage shall be calculated on the basis of the principal amount of the Outstanding Bonds
determined as of the next succeeding Interest Payment Date.
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ARTICLE IX
MISCELLANEOUS

Section 9.01. Benefits Limited to Parties. Nothing in this Indenture, expressed or
implied, is intended to give to any person other than the IFD, the Trustee and the Owners, any
right, remedy or claim under or by reason of this Indenture. Any covenants, stipulations, promises
or agreements in this Indenture contained by and on behalf of the IFD shall be for the sole and
exclusive benefit of the Trustee and the Owners.

Section 9.02. Successor is Deemed Included in All References to Predecessor.
Whenever in this Indenture or any Supplemental Indenture either the IFD or the Trustee is named
or referred to, such reference shall be deemed to include the successors or assigns thereof, and
all the covenants and agreements in this Indenture contained by or on behalf of the IFD or the
Trustee shall bind and inure to the benefit of the respective successors and assigns thereof
whether so expressed or not.

Section 9.03. Discharge of Indenture. If the IFD shall pay and discharge the entire
indebtedness on all Bonds or any portion thereof in any one or more of the following ways:

(0 by well and truly paying or causing to be paid the principal of and interest
and premium (if any) on all or the applicable portion of Outstanding Bonds, as and when
the same become due and payable;

(i) by irrevocably depositing with the Trustee or an escrow agent, in trust, at
or before maturity, money which, together with the available amounts then on deposit in
the funds and accounts established pursuant to this Indenture, is fully sufficient to pay all
or the applicable portion of Outstanding Bonds, including all principal, interest and
redemption premiums, or;

(iif) by irrevocably depositing with the Trustee or an escrow agent, in trust,
Defeasance Obligations in such amount as an Independent Accountant shall determine
will, together with the interest to accrue thereon and available moneys then on deposit in
the funds and accounts established pursuant to this Indenture, be fully sufficient to pay
and discharge the indebtedness on all Bonds or the applicable portion thereof (including
all principal, interest and redemption premiums) at or before maturity;

and, if such Bonds are to be redeemed prior to the maturity thereof, notice of such
redemption shall have been given pursuant to Section 2.03(b) or provision satisfactory to
the Trustee shall have been made for the giving of such notice, then, at the election of the
IFD, and notwithstanding that any Bonds shall not have been surrendered for payment,
the pledge of the Tax Revenues and other funds provided for in this Indenture and all other
obligations of the Trustee and the IFD under this Indenture shall cease and terminate with
respect to all Outstanding Bonds or, if applicable, with respect to that portion of the Bonds
which has been paid and discharged, except only (a) the covenants of the IFD hereunder
with respect to the Code, (b) the obligation of the Trustee to transfer and exchange Bonds
hereunder, (c) the obligations of the IFD under Section 6.06 hereof, and (d) the obligation
of the IFD to pay or cause to be paid to the Owners, from the amounts so deposited with
the Trustee, all sums due thereon and to pay the Trustee, all fees, expenses and costs of
the Trustee. In the event the IFD shall, pursuant to the foregoing provision, pay and
discharge any portion or all of the Bonds then Outstanding, the Trustee shall be authorized
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to take such actions and execute and deliver to the IFD all such instruments as may be
necessary or desirable to evidence such discharge, including, without limitation, selection
by lot of Bonds of any maturity of the Bonds that the IFD has determined to pay and
discharge in part.

In the case of a defeasance or payment of all of the Bonds Outstanding, any funds
thereafter held by the Trustee which are not required for said purpose or for payment of amounts
due the Trustee pursuant to Section 6.06 shall be paid over to the IFD.

Section 9.04. Execution of Documents and Proof of Ownership by Owners. Any
request,.consent, declaration or other instrument which this Indenture may require or permit to be
executed by any Owner may be in one or more instruments of similar tenor, and shall be executed
by such Owner in person or by such Owner’s attorneys appointed in writing.

Except as otherwise herein expressly provided, the fact and date of the execution by any
Owner or his attorney of such request, declaration or other instrument, or of such writing
appointing such attorney, may be proved by the certificate of any notary public or other officer
authorized to take acknowledgments of deeds to be recorded in the state in which he purports to
act, that the person signing such request, declaration or other instrument or writing acknowledged
to him the execution thereof, or by an affidavit of a witness of such execution, duly sworn to before
such notary public or other officer.

The ownership of Bonds and the amount, maturity, number and date of ownership thereof
shall be proved by the Registration Books.

Any demand, request, direction, consent, declaration or other instrument or writing of the
Owner of any Bond shall bind all future Owners of such Bond in respect of anything done or
suffered to be done by the IFD or the Trustee and in accordance therewith, provided, however,
that the Trustee shall not be deemed to have knowledge that any Bond is owned by or for the
account of the IFD unless the IFD is the registered Owner or the Trustee has received written
notice that any other registered Owner is such an affiliate.

Section 9.05. Disqualified Bonds. [n determining whether the Owners of the requisite
aggregate principal amount of Bonds have concurred in any demand, request, direction, consent
or waiver under this Indenture, Bonds which are owned or held by or for the account of the IFD
or the City and County of San Francisco (but excluding Bonds held in any employees' retirement
fund) shall be disregarded and deemed not to be Outstanding for the purpose of any such
determination.

Section 9.06. Waiver of Personal Liability. No member, officer, agent or employee of
the IFD shall be individually or personally liable for the payment of the principal or interest or any
premium on the Bonds; but nothing herein contained shall relieve any such member, officer, agent
or employee from the performance of any official duty provided by law.

Section 9.07. Destruction of Cancelled Bonds. Whenever in this Indenture provision is
made for the surrender to the Trustee of any Bonds which have been paid or cancelled pursuant
to the provisions of this Indenture, the Trustee shall destroy such bonds and upon request of the
IFD provide the IFD a certificate of destruction. The IFD shall be entitled to rely upon any
statement of fact contained in any certificate with respect to the destruction of any such Bonds
therein referred to.
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Section 9.08. Notices. Any notice, request, demand, communication or other paper shall
be sufficiently given and shall be deemed given when delivered or upon receipt when mailed by
first class, registered or certified mail, postage prepaid, or sent by facsimile, addressed as follows:

If to the IFD: [to come]

If to the Trustee: [Corporate Trustee]
[to come]
Attention: Corporate Trust Department
Facsimile

Section 9.09. Partial Invalidity. If any Section, paragraph, sentence, clause or phrase
of this Indenture shall for any reason be held illegal, invalid or unenforceable, such holding shall
not affect the validity of the remaining portions of this Indenture. The IFD hereby declares that it
would have adopted this Indenture and each and every other Section, paragraph, sentence,
clause or phrase hereof and authorized the issue of the Bonds pursuant thereto irrespective of
the fact that any one or more Sections, paragraphs, sentences, clauses, or phrases of this
Indenture may be held illegal, invalid or unenforceable. If, by reason of the judgment of any court,
the Trustee is rendered unable to perform its duties hereunder, all such duties and all of the rights
and powers of the Trustee hereunder shall, pending appointment of a successor Trustee in
accordance with the provisions of Section 6.01 hereof, be assumed by and vest in the Treasurer
of the IFD in trust for the benefit of the Owners. The IFD covenants for the direct benefit of the
Owners that its Finance Director in such case shall be vested with all of the rights and powers of
the Trustee hereunder, and shall assume all of the responsibilities and perform all of the duties of
the Trustee hereunder, in trust for the benefit of the Bonds, pending appointment of a successor
Trustee in accordance with the provisions of Section 6.01 hereof.

Section 9.10. Unclaimed Moneys. Anything contained herein to the contrary
notwithstanding, any money held by the Trustee in trust for the payment and discharge of the
interest or premium (if any) on or principal of the Bonds which remains unclaimed for two (2) years
after the date when the payments of such interest, premium and principal have become payable,
if such money was held by the Trustee at such date, or for two (2) years after the date of deposit
of such money if deposited with the Trustee after the date when the interest and premium (if any)
on and principal of such Bonds have become payable, shall be repaid by the Trustee to the IFD
as its absolute property free from trust, and the Trustee shall thereupon be released and
discharged with respect thereto and the Bond Owners shall look only to the IFD for the payment
of the principal of and interest and redemption premium (if any) on of such Bonds.

Section 9.11. Execution in Counterparts. This Indenture may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

Section 9.12. Governing Law. This Indenture shall be construed and governed in
accordance with the laws of the State.
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IN WITNESS WHEREOF, the CITY AND COUNTY OF SAN FRANCISCO
INFRASTRUCTURE FINANCING DISTRICT NO. 2 (PORT OF SAN FRANCISCO), has caused
this Indenture to be signed in its name by and attested by the Clerk of the Board of
Supervisors of the City and County of San Francisco, and [CORPORATE TRUSTEE], in token of
its acceptance of the trusts created hereunder, has caused this Indenture to be signed in its
corporate name by its officer thereunto duly authorized, all as of the day and year first above

written.

CITY AND COUNTY OF SAN FRANCISCO
INFRASTRUCTURE FINANCING
DISTRICT NO. 2 (PORT OF SAN
FRANCISCO)

By:

Authorized Officer

Attest:

Clerk
Board of Supervisors
City and County of San Francisco

[CORPORATE TRUSTEE], as Trustee

By:

Authorized Officer
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EXHIBIT A

(FORM OF BOND)
FORM OF BOND

No ***$ *k%

UNITED STATES OF AMERICA
STATE OF CALIFORNIA
CITY AND COUNTY OF SAN FRANCISCO

CITY AND COUNTY OF SAN FRANCISCO
Infrastructure Financing District No. 2
(Port of San Francisco)
Sub-Project Area G-1 (Pier 70 - Historic Core)

Tax Increment Revenue Bond, Series

INTEREST RATE MATURITY DATE DATED DATE
% 1,

REGISTERED OWNER:
PRINCIPAL AMOUNT: Fremeks*DOLLARS

City and County of San Francisco Infrastructure Financing District No. 2 (Port of San
Francisco) (the “IFD”) with respect to Sub-Project Area G-1 (Pier 70 - Historic Core), for value
received, hereby promises to pay solely from the Tax Revenues (as hereinafter defined) to be
received by the IFD or amounts in certain funds and accounts held under the Indenture of Trust
(as hereinafter defined), to the registered owner named above, or registered assigns, on the
maturity date set forth above, unless redeemed prior thereto as hereinafter provided, the principal
amount set forth above, and to pay interest on such principal amount, semiannually on each
September 1 and March 1 (each an “Interest Payment Date”), commencing as set forth in the
Indenture of Trust, at the interest rate set forth above, until the principal amount hereof is paid or
made available for payment provided, however, that if at the time of authentication of this Bond,
interest is in default on this Bond, this Bond shall bear interest from the Interest Payment Date to
which interest has previously been paid or made available for payment.

Principal of and interest on the Bonds (including the final interest payment upon maturity
or earlier redemption), is payable on the applicable Interest Payment Date by check of the Trustee
(defined below) mailed by first class mail to the registered Owner thereof at such registered
Owner's address as it appears on the registration books maintained by the Trustee at the close
of business on the Record Date preceding the Interest Payment Date, or by wire transfer made
on such Interest Payment Date upon written instructions of any Owner of $1,000,000 or more in
aggregate principal amount of Bonds delivered to the Trustee prior to the applicable Record Date.
The principal of the Bonds and any premium on the Bonds are payable in lawful money of the
United States of America upon surrender of the Bonds at the Principal Office of the Trustee or
such other place as designated by the Trustee.

A-1
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This Bond is one of a duly authorized issue of bonds in the aggregate principal amount of
$ approved by resolution of the Board of Supervisors of the Cityon ____, 20 (the
“Resolution”), under California Government Code Section 53395 et seq. (the “IFD Law”) for the
purpose of funding certain facilities for the IFD, and is one of the series of bonds designated “City
and County of San Francisco Infrastructure Financing District No. 2 (Port of San Francisco) Sub-
Project Area G-1 (Pier 70 - Historic Core) Tax Increment Revenue Bonds, Series ” (the
“Bonds”). The issuance of the Bonds and the terms and conditions thereof are provided for by an
Indenture of Trust, dated as of 1, 20__ (the “Indenture of Trust”), between the IFD and the

(the “Trustee”) and this reference incorporates the Indenture of Trust herein, and by
acceptance hereof the owner of this Bond assents to said terms and conditions. The Indenture of
Trust is authorized under, this Bond is issued under and both are to be construed in accordance
with, the laws of the State of California.

Pursuant to the IFD Law, the Resolution and the Indenture of Trust, the principal of and
interest on this Bond are payable solely from certain funds held under the Indenture of Trust and
the “Tax Revenues,” as defined in the Indenture of Trust. Any revenues for the payment hereof
shall be limited to the Tax Revenues, except to the extent that provision for payment has been
made by the City, as may be permitted by law.

The Bonds are not a debt of the City or the State of California or of any of its political
subdivisions, other than the IFD to the limited extent described herein, and none of those entities,
other than the IFD to the limited extent described herein, shall be liable on the Bonds, and the
Bonds shall be payable exclusively from the Tax Revenues and the specified funds held under
the Indenture of Trust. The Bonds do not constitute an indebtedness within the meaning of any
constitutional or statutory debt limitation.

Optional Redemption. All of the Bonds are subject to redemption prior to their stated
maturities, on any Interest Payment Date, in whole or in part, at a redemption price (expressed
as a percentage of the principal amount of the Bonds to be redeemed) as set forth below, together
with accrued interest thereon to the date fixed for redemption:

Redemption Date Redemption Price
[to come]
Mandatory Sinking Fund Redemption. The Term Bond maturing on | 1, is

subject to mandatory redemption in part by lot, from sinking fund payments made by the IFD from
the Bond Fund, at a redemption price equal to the principal amount thereof to -be redeemed,
without premium, in the aggregate respective principal amounts all as set forth in the following
table:

Sinking Fund
Redemption Date Principal Amount
( 1 " Subject to Redemption

Provided, however, if some but not all of the Term Bonds of a given maturity have been
redeemed as a result of an optional redemption or a mandatory redemption, the total amount of
all future Sinking Fund Payments relating to such maturity shall be reduced by the aggregate
principal amount of Term Bonds of such maturity so redeemed, to be allocated among such
Sinking Fund Payments on a pro rata basis in integral multiples of $5,000 as determined by the
Trustee, notice of which determination shall be given by the Trustee to the City.

A-2
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Notice of redemption with respect to the Bonds to be redeemed shall be given to the
registered owners thereof, in the manner, to the extent and subject to the provisions of the
Indenture of Trust.

This Bond shall be registered in the name of the owner hereof, as to both principal and
interest. Each registration and transfer of registration of this Bond shall be entered by the Trustee
in books kept by it for this purpose and authenticated by its manual signature upon the certificate
of authentication endorsed hereon.

No transfer or exchange hereof shall be valid for any purpose unless made by the
registered owner, by execution of the form of assignment endorsed hereon, and authenticated as
herein provided, and the principal hereof, interest hereon and any redemption premium shall be
payable only to the registered owner or to such owner’s order. The Trustee shall require the
registered owner requesting transfer or exchange to pay any tax or other governmental charge
required to be paid with respect to such transfer or exchange. No transfer or exchange hereof
shall be required to be made (i) fifteen days prior to the date established by the Trustee for
selection of Bonds for redemption or (ii) with respect to a Bond after such Bond has been selected
for redemption.

The Indenture of Trust and the rights and obligations of the IFD thereunder may be
modified or amended as set forth therein. The principal of the Bonds is not subject to acceleration
upon a default under the Indenture of Trust or any other document.

This Bond shall not become valid or obligatory for any purpose until the certificate of
authentication and registration hereon endorsed shall have been dated and signed by the Trustee.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED by the IFD that all acts,
conditions and things required by law to exist, happen and be performed precedent to and in the
issuance of this Bond have existed, happened and been performed in due time, form and manner
as required by law, and that the amount of this Bond, together with all other indebtedness of the
IFD, does not exceed any debt limit prescribed by the laws or Constitution of the State of
California.

Unless this Bond is presented by an authorized representative of The Depository Trust
Company, a New York corporation (“DTC”), to the Trustee for registration of transfer, exchange,
or payment, and any Bond issued is registered in the name of Cede & Co. or in such other name
as is requested by an authorized representative of DTC (and any payment is made to Cede & Co.
or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER,
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON
IS WRONGFUL inasmuch as the registered owner hereof, Cede & Co., has an interest herein.
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IN WITNESS WHEREOF, City and County of San Francisco Infrastructure Financing
District No. 2 (Port of San Francisco), with respect to Sub-Project Area G-1 (Pier 70 - Historic
Core), has caused this Bond to be to be signed by the facsimile signature of the and
countersigned by the facsimile signature of the Clerk of the Board of Supervisors with the seal of
the City imprinted hereon.

[SEAL]

Clerk of the Board of Supervisors [to come]

[FORM OF TRUSTEE’s CERTIFICATE OF AUTHENTICATION AND REGISTRATION]

This is one of the Bonds described in the Indenture of Trust which has been authenticated
on

as Trustee

By:

Authorized Signatory

A4
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FORM OF ASSIGNMENT

For value received, the undersigned do(es) hereby sell, assign and
transfer unto

(Name, Address and Tax Identification or Social Security Number of
Assignee)

the within Bond and do(es) hereby irrevocably constitute and appoint
, attorney, to transfer the same on the registration books of the
Trustee, with full power of substitution in the premises.

Dated:

Signature Guaranteed:

NOTICE: Signature guarantee shall be
made by a guarantor institution
participating in the Securities Transfer
Agents Medallion Program or in such
other guarantee program acceptable to
the Trustee.

NOTICE: The signature on this
assignment must correspond with the
name(s) as written on the face of the
within Bond in every particular without
alteration or enlargement or any change
whatsoever.
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EXHIBIT B
FORM OF PROJECT FUND DISBURSEMENT REQUEST

DISBURSEMENT REQUEST NO.:

[Corporate Trustee]
[address to come]
Attention: Corporate Trust Department

Re:  $[Principal Amount] City and County of San Francisco Infrastructure Financing
District No. 2 (Port of San Francisco) Sub-Project Area G-1 (Pier 70 - Historic Core)
Tax Increment Revenue Bonds, Series

Ladies and Gentlemen:

In accordance with the terms of an Indenture of Trust, by and between you and the
undersigned, dated as of 1, 20__ (the "Indenture"), you are hereby authorized and
requested to make immediate disbursement of funds held by you in the Project Fund pursuant to
Section 3.04 of the Indenture.

You are hereby requested to pay to the person(s), corporation(s) or other entity(ies)
designated on Schedule A attached hereto as Payee(s), the sum set forth on said Schedule.

All of the costs listed on Schedule A are authorized expenditures of the IFD with respect
to the Project Area.

Capitalized terms used herein but not defined have the meaning given them in the
Indenture.

Dated: ,20

CITY AND COUNTY OF SAN FRANCISCO
INFRASTRUCTURE FINANCING
DISTRICT NO. 2 (PORT OF SAN
FRANCISCO)

By:

Treasurer

B-1 |
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SCHEDULE A
TO
PROJECT FUND DISBURSEMENT REQUEST

Payee Amount Purposes
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PLEDGE AGREEMENT

by and among

CITY AND COUNTY OF SAN FRANCISCO INFRASTRUCTURE FINANCING
‘ DISTRICT NO. 2 (PORT OF SAN FRANCISCO)

and
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA

and

[CORPORATE TRUSTEE],
as Fiscal Agent

Dated as of 1,20

Relating to

$
City and County of San Francisco

Community Facilities District No. ____
Special Tax Bonds, Series
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PLEDGE AGREEMENT

This PLEDGE AGREEMENT, dated as of 1, 20__ (this "Pledge Agreement"), by
and between the CITY AND COUNTY OF SAN FRANCISCO INFRASTRUCTURE
FINANCING DISTRICT NO. 2 (PORT OF SAN FRANCISCO), an infrastructure financing
district and a legally constituted governmental entity established pursuant to the laws of the
State of California (the "IFD"), the CITY AND COUNTY OF SAN FRANCISCO, a municipal
corporation and chartered city organized and existing under the Constitution and the laws of
the State of California (the "City") and [CORPORATE TRUSTEE], a national banking
association organized and existing under the laws of the United States, as fiscal agent (the
"Fiscal Agent") under the Fiscal Agent Agreement (hereinafter defined);

WITNESSETH:

WHEREAS, the IFD is an infrastructure financing district and a legally constituted
governmental entity established pursuant to the laws of the State of California, with the legal
authority to exercise powers under and pursuant to the provisions of Chapter 2.8 of Division
2 of Part 1 of Title 5 of the California Government Code (the "Law"), including the power to
issue bonds;

WHEREAS, an Infrastructure Financing Plan (as defined herein) for the IFD, including
Appendix G-1 with respect to Sub-Project Area G-1 (Pier 70 - Historic Core) (the “Project
Area”), has been adopted in compliance with all requirements of the Law;

WHEREAS, pursuant to Section 53395.2 of the Law, the IFD is authorized to pledge
revenues available from the Project Area to it pursuant to Article 3 of the Law (commencing
with Section 53396) to pay the principal of, and interest on, bonds issued pursuant to the
Mello-Roos Community Facilities Act of 1982 (Chapter 2.5 of Division 2 of Part 1 of Title 5 of
the California Government Code, as amended (commencing with Section 53311)) (the “Mello-
Roos Act”), the proceeds of which have been or will be used entirely for allowable purposes
of the IFD;

WHEREAS, the City and County of San Francisco (the “City”) formed the CFD to
finance certain improvements (the “Facilities”) described in Resolution ____, adopted by the
Board of Supervisors of the Cityon ___,20___ (the “Resolution of Formation”), and each of
those Facilities is a facility that may be financed by the IFD;

WHEREAS, concurrently herewith, the City is issuing for and on behalf of the CFD its
City and County of San Francisco Community Facilities District No. ___ Special Tax Bonds,
Series ___ (the “CFD Bonds”) to finance acquisition and construction of the Facilities;

WHEREAS, the IFD and the CFD wish to enter into this Agreement to memorialize a

pledge by the IFD of Tax Revenues (as defined herein) as security for and a source of payment
of debt service on the CFD Bonds;
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NOW, THEREFORE, in consideration of the mutual covenants herein contained it is
agreed by and between the parties hereto, as follows:

Section 1. Definitions. Unless the context otherwise requires, the terms defined in this
Section 1 shall, for all purposes of this Pledge Agreement and of any amendment hereto, and
of any certificate, opinion, estimate or other document herein mentioned, have the meanings
herein specified. Any capitalized term not defined herein shall have the meaning given to
such term in the Fiscal Agent Agreement.

"Administrative Expenses" means any or all of the following: fees and expenses of the
Fiscal Agent (including any fees and expenses of its counsel), the expenses of the City in
carrying out its duties under the Fiscal Agent Agreement (including, but not limited to, the
levying and collection of the Special Taxes, and the foreclosure of the liens of delinquent
Special Taxes) including the fees and expenses of its counsel, an allocable share of the salaries
of City staff directly related thereto and a proportionate amount of City general
administrative overhead related thereto, any amounts paid by the City from its general funds,
and all other costs and expenses of the City or the Fiscal Agent incurred in connection with
the issuance and administration of the CFD Bonds and/or the discharge of their respective
duties under the Fiscal Agent Agreement (including, but not limited to, the calculation of the
levy of the Special Taxes, foreclosures with respect to delinquent taxes, and the calculation of
amounts subject to rebate to the United States) and, in the case of the City, in any way related
to the administration of the CFD. Administrative Expenses shall include any such expenses
incurred in prior years but not yet paid.

"Annual Debt Service" means, for each Bond Year, the sum of (i) interest due on the

outstanding CFD Bonds and other Parity Debt in such Bond Year, assuming that the

-outstanding CFD Bonds and other Parity Debt are retired as scheduled, and (ii) the principal
amount of the outstanding CFD Bonds and other Parity Debt due in such Bond Year.

"Bond Year" means the one-year period beginning on September 2 in each year and
ending on September 1 in the following year, except that the first Bond Year shall begin on
the closing date of the CFD Bonds and shall end on September 1, 20__.

"CFD Bonds" means the City and County of San Francisco Community Facilities
District No.____Special Tax Bonds, Series ,issued and outstanding under the Fiscal Agent
Agreement.

"City" means the City and County of San Francisco, a chartered city and municipal
corporation duly organized and existing under and by virtue of the Constitution and laws of
* the State of California.

"Fiscal Agent" means [Corporate Trustee], or any successor as fiscal agent under the
Fiscal Agent Agreement.

"Fiscal Agent Agreement" means the Fiscal Agent Agreement datedasof ___1,20_,
between the City and the Fiscal Agent, pursuant to which the CFD Bonds are being issued.
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"Fiscal Year" means the twelve-month period extending from July 1 in a calendar year
to June 30 of the succeeding year, both dates inclusive.

"IFD" means the City and County of San Francisco Infrastructure Financing District
No. 2 (Port of San Francisco), an infrastructure financing district and a legally constituted
governmental entity established pursuant to the laws of the State of California.

"Infrastructure Financing Plan" means the Infrastructure Financing Plan for the IFD
and the Project Area, adopted and approved by the Board of Supervisors of the City and
County of San Francisco by Ordinance No.___, adoptedon____, 2015, as heretofore amended
and as may hereafter be amended in accordance with the law.

"Law" means Chapter 2.8 of Division 2 of Part 1 of Title 5 of the California Government
Code and the acts amendatory thereof and in supplement thereto. Whenever reference is
made in this Pledge Agreement to the Law, reference is made to the Law as in force on the
date of the execution of this Pledge Agreement, unless the context otherwise requires.

"Maximum Annual Debt Service" means, as of the date of calculation, the largest
Annual Debt Service for the current or any future Bond Year, as certified in writing by the
IFD to the City and the Fiscal Agent. -

"Ordinance" means any ordinance of the City Council of the City levying the Special
Taxes, including but not limited to Ordinance No. enacted by the Board of Supervisors
of the City on , 20

“Parity Debt” has the meaning given that term in Section 6 of this Pledge Agreement.

"Parity Debt Instrument" means any instrument providing for the issuance or
incurrence of Parity Debt.

"Plan Limit" means the limitation, if any, contained in the Infrastructure Financing
Plan on the number of dollars of taxes which may be divided and allocated to the IFD with
respect to the Project Area pursuant to the Infrastructure Financing Plan and the Law.

"Project Area" means Sub-Project Area G-1 (Pier 70 - Forest City).

"Special Taxes" means the special taxes levied by the City Council within the CFD
under the Act, the Ordinance and this Agreement.

“Subordinate Debt” has the meaning given that term in Section 7 of this Pledge
Agreement.

"Subordinate Debt Instrument" means any instrument providing for the issuance or
incurrence of Subordinate Debt.
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"Tax Revenues" means all taxes annually allocated within the Plan Limit and paid to
the IFD with respect to the Project Area pursuant to the Law, and as provided in the
Infrastructure Financing Plan

Section 2. Payment of Tax Revenues. The IFD and the City agree that the IFD shall pay
to the Fiscal Agent, for deposit into the Special Tax Fund established and held by the Fiscal
Agent under the Fiscal Agent Agreement, all Tax Revenues received during each Fiscal Year
by no later than each January 1 (or as soon thereafter as the IFD receives its tax increment
from the City) and June 20 (or as soon thereafter as the IFD receives its tax increment from the
City) thereof until the amount so transferred to the Special Tax Fund established under the
Fiscal Agent Agreement equals the sum of (i) Annual Debt Service, (ii) Administrative
Expenses and (iii) amounts required to replenish the Reserve Fund (as provided in the Fiscal
Agent Agreement), in each case for such Fiscal Year, less amounts on deposit in the Bond
Fund and the Special Tax Fund and held under the Fiscal Agent Agreement. The IFD and the
City agree that such Tax Revenues paid to the Fiscal Agent shall be pledged to the payment
of debt service on, and other amounts payable with respect to, the CFD Bonds, and shall not
be applied for any other purpose, except as permitted under the Fiscal Agent Agreement.

Section 3. Pledge and Assignment. Subject to the limitations regarding the use of tax
increment to pay outstanding indebtedness as set forth in the Infrastructure Financing Plan
(to the extent applicable), the IFD, for the security of the IFD’s payment obligation hereunder,
hereby pledges the Tax Revenues to the Fiscal Agent, and creates a lien thereon for the benefit
of the Fiscal Agent, and such pledge and lien shall be subject to no prior pledge or liens except
as provided in Section 6 below, and the pledge and lien created hereby shall attach and be
binding and effective without the need for any physical delivery, recordation, filing, or further
act.

Section 4. Excess Tax Revenues. Tax Revenues in excess of the amounts required for
the IFD to meet its obligations hereunder (the "Excess Tax Revenues") shall be used by the
IFD for authorized purposes under the Infrastructure Financing Plan.

Section 5. Coverage Covenant; Plan Limit.

(a) The IFD agrees that it will not issue or incur any additional obligations or take
any action regarding the pledge of Tax Revenues such that the amount of Tax Revenues for
the then current Fiscal Year, will be less than % of Maximum Annual Debt Service.

(b) The IFD shall manage its fiscal affairs in a manner which ensures that it will
have sufficient Tax Revenues available under the Plan Limit in the amounts and at the times
required to enable the IFD to pay meet its payment obligations under this Pledge Agreement
and with respect to any outstanding Parity Debt when due.

Section 6. Issuance of Parity Debt. In addition to the pledge under this Agreement, the
IFD may issue additional bonds or incur other loans, advances or indebtedness payable from
Tax Revenues on a parity with the its obligations under this Pledge Agreement (“Parity
Debt”) to finance and/ or refinance activities that are permitted to be financed by the IFD with
respect to the Project Area in such principal amount as shall be determined by the IFD. The
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IFD may issue and deliver any such Parity Debt subject to the following specific conditions
all of which are hereby made conditions precedent to the issuance and delivery of such Parity
Debt:

(a) No event of default hereunder, under any Parity Debt Instrument or
under any Subordinate Debt Instrument shall have occurred and be continuing, unless
such event of default shall be cured by the issuance of the Parity Debt, and the IFD
shall otherwise be in compliance with all covenants set forth in this Indenture;

(b) Except as provided in (f) below, the Tax Revenues received or
estimated to be received for the then current Fiscal Year (i) calculated using a tax rate
of (1%) and (ii) based on the most recent taxable valuation of property in the Project
Area as evidenced by the records of the IFD, plus an assumed increase in Tax
Revenues of two percent (2%), shall be at least equal to ‘percent (___%) of
Maximum Annual Debt Service, including within such Maximum Annual Debt
Service, the amount of annual debt service on the Parity Debt then proposed to be
issued or incurred;

(0) Principal with respect to such Parity Debt will be required to be paid
on September 1 in any year in which such principal is payable;

(d)  The aggregate amount of the principal of and interest on the CFD
Bonds, all outstanding Parity Debt and any Subordinate Debt coming due and payable
following the issuance of such Parity Debt shall not exceed the maximum amount of
Tax Revenues, if any, permitted under the Plan Limit to be allocated and paid to the
IFD following the issuance of such Parity Debt;

(e) The IFD shall deliver to the City and the Fiscal Agent a written
certificate certifying that the conditions precedent to the issuance of such Parity Debt
set forth in subsections (a) - (d) of this Section have been satisfied.

() Paragraph (b) shall not apply to the issuance or incurrence of any Parity
Debt the net proceeds of which will be used solely to refund all or any portion of the
CFD Bonds or any outstanding Parity Debt, provided that debt service payable in each
year with respect to the proposed Parity Debt is less than the debt service otherwise
payable in each year with respect to the CFD Bonds or Parity Debt, or portion thereof,
proposed to be refunded.

Section 7. Issuance of Subordinate Debt. In addition to the pledge under this
Agreement, the IFD may issue additional bonds or incur other loans, advances or
indebtedness payable from Tax Revenues on a subordinate basis to the its obligations under
this Pledge Agreement (“Subordinate Debt”) in such principal amount as shall be determined
by the IFD. The IFD may issue or incur such Subordinate Debt subject to the following specific
conditions precedent:

(@) If, and to the extent, such Subordinate Debt is payable from Tax Revenues
within the then existing limitation, if any, on the amount of Tax Revenues allocable and
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payable to the IFD under the Infrastructure Financing Plan, then the aggregate amount of the
principal of and interest to accrue on the CFD Bonds, Parity Debt and Subordinate Debt
coming due and payable following the issuance of such Subordinate Debt shall not exceed
the maximum amount of Tax Revenues permitted under the Plan Limit to be allocated and
paid to the IFD following the issuance of such Subordinate Debt; and

(b) The IFD shall deliver to the Trustee a Written Certificate of the IFD certifying
that the conditions precedent to the issuance of such Subordinate Debt set forth in paragraph
(a) above have been satisfied.

Section 8. Term. The term of this Pledge Agreement shall commence on the date of
issuance of the CFD Bonds, and shall end on the earlier of the date no CFD Bonds are
outstanding or , 20__, which date is the last day the IFD may repay indebtedness or
receive property taxes under the Infrastructure Financing Plan; provided that such date shall
be extended to the date on which no CFD Bonds are outstanding, if later than May ____,20__,
if the IFD determines that payments of Tax Revenues hereunder may be made after ___,
20__, without violating either the Infrastructure Financing Plan or the Law.

Section 9. Amendment. This Pledge Agreement may be amended only with the prior
written consent of the parties thereto and if the City shall have received an opinion of
nationally recognized bond counsel that such amendment does not adversely affect the tax-
exempt nature of interest on the CFD Bonds.
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IN WITNESS HEREOF, the parties hereto have executed this Pledge Agreement as of

the day and year first above written.
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CITY AND COUNTY OF SAN
FRANCISCO INFRASTRUCTURE
FINANCING DISTRICT NO. 2 (PORT
OF SAN FRANCISCO)

By:

Authorized Officer

CITY AND COUNTY OF SAN
FRANCISCO

Authorized Officer

[CORPORATE TRUSTEE], as Fiscal
Agent ’

Authorized Officer




PLEDGE AGREEMENT

by and among

CITY AND COUNTY OF SAN FRANCISCO INFRASTRUCTURE FINANCING
' DISTRICT NO. 2 (PORT OF SAN FRANCISCO)

and
CITY AND COUNTY OF SAN FRANCISCO, CALIFORNIA

and

[CORPORATE TRUSTEE],
as Fiscal Agent

Dated as of 1,20

Relating to

$__
City and County of San Francisco
Community Facilities District No. ___
Special Tax Bonds, Series ____
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PLEDGE AGREEMENT

This PLEDGE AGREEMENT, dated as of 1, 20__ (this "Pledge Agreement"), by
and between the CITY AND COUNTY OF SAN FRANCISCO INFRASTRUCTURE
FINANCING DISTRICT NO. 2 (PORT OF SAN FRANCISCO), an infrastructure financing
district and a legally constituted governmental entity established pursuant to the laws of the
State of California (the "IFD"), the CITY AND COUNTY OF SAN FRANCISCO, a municipal
corporation and chartered city organized and existing under the Constitution and the laws of
the State of California (the "City") and [CORPORATE TRUSTEE], a national banking
association organized and existing under the laws of the United States, as fiscal agent (the
"Fiscal Agent") under the Fiscal Agent Agreement (hereinafter defined);

WITNESSETH:

WHEREAS, the IFD is an infrastructure financing district and a legally constituted
governmental entity established pursuant to the laws of the State of California, with the legal
authority to exercise powers under and pursuant to the provisions of Chapter 2.8 of Division
2 of Part 1 of Title 5 of the California Government Code (the "Law"), including the power to
issue bonds;

WHEREAS, an Infrastructure Financing Plan (as defined herein) for the IFD, including
Appendix G-1 with respect to Sub-Project Area G-1 (Pier 70 - Historic Core) (the “Project
Area”), has been adopted in compliance with all requirements of the Law;

WHEREAS, pursuant to Section 53395.2 of the Law, the IFD is authorized to pledge
revenues available from the Project Area to it pursuant to Article 3 of the Law (commencing
with Section 53396) to pay the principal of, and interest on, bonds issued pursuant to the
Mello-Roos Community Facilities Act of 1982 (Chapter 2.5 of Division 2 of Part 1 of Title 5 of
the California Government Code, as amended (commencing with Section 53311)) (the “Mello-
Roos Act”), the proceeds of which have been or will be used entirely for allowable purposes
of the IFD;

WHEREAS, the City and County of San Francisco (the “City”) formed the CFD to
finance certain improvements (the “Facilities”) described in Resolution ___, adopted by the
Board of Supervisors of the Cityon __,20___ (the “Resolution of Formation”), and each of
those Facilities is a facility that may be financed by the IFD;

WHEREAS, concurrently herewith, the City is issuing for and on behalf of the CFD its
City and County of San Francisco Community Facilities District No. ___ Special Tax Bonds,
Series ____ (the “CFD Bonds”) to finance acquisition and construction of the Facilities;

WHEREAS, the IFD and the CFD wish to enter into this Agreement to memorialize a

pledge by the IFD of Tax Revenues (as defined herein) as security for and a source of payment
of debt service on the CFD Bonds;
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NOW, THEREFORE, in consideration of the mutual covenants herein contained it is
agreed by and between the parties hereto, as follows:

Section 1. Definitions. Unless the context otherwise requires, the terms defined in this
Section 1 shall, for all purposes of this Pledge Agreement and of any amendment hereto, and
of any certificate, opinion, estimate or other document herein mentioned, have the meanings
herein specified. Any capitalized term not defined herein shall have the meamng given to
such term in the Fiscal Agent Agreement.

"Administrative Expenses" means any or all of the following: fees and expenses of the
Fiscal Agent (including any fees and expenses of its counsel), the expenses of the City in
carrying out its duties under the Fiscal Agent Agreement (including, but not limited to, the
levying and collection of the Special Taxes, and the foreclosure of the liens of delinquent
Special Taxes) including the fees and expenses of its counsel, an allocable share of the salaries
of City staff directly related thereto and a proportionate amount of City general
administrative overhead related thereto, any amounts paid by the City from its general funds,
and all other costs and expenses of the City or the Fiscal Agent incurred in connection with
the issuance and administration of the CFD Bonds and/or the discharge of their respective
duties under the Fiscal Agent Agreement (including, but not limited to, the calculation of the
levy of the Special Taxes, foreclosures with respect to delinquent taxes, and the calculation of
amounts subject to rebate to the United States) and, in the case of the City, in any way related
to the administration of the CFD. Administrative Expenses shall include any such expenses
incurred in prior years but not yet paid.

"Annual Debt Service" means, for each Bond Year, the sum of (i) interest due on the
outstanding CFD Bonds and other Parity Debt in such Bond Year, assuming that the
outstanding CFD Bonds and other Parity Debt are retired as scheduled, and (ii) the principal
amount of the outstanding CFD Bonds and other Parity Debt due in such Bond Year.

"Bond Year" means the one-year period beginning on Septembér 2 in each year and
ending on September 1 in the following year, except that the first Bond Year shall begin on
the closing date of the CFD Bonds and shall end on September 1,20__

"CFD Bonds" means the City and County of San Francisco Community Facilities
District No. ___ Special Tax Bonds, Series ,issued and outstanding under the Fiscal Agent
Agreement.

"City" means the City and County of San Francisco, a chartered city and municipal
corporation duly organized and existing under and by virtue of the Constitution and laws of
the State of California.

"Fiscal Agent" means [Corporate Trustee], or any successor as fiscal agent under the
Fiscal Agent Agreement. '

"Fiscal Agent Agreement" means the Fiscal Agent Agreement dated as of 1,20_,
between the City and the Fiscal Agent, pursuant to which the CFD Bonds are being issued.
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"Fiscal Year" means the twelve-month period extending from July 1 in a calendar year
to June 30 of the succeeding year, both dates inclusive. ‘

"[EFD" means the City and County of San Francisco Infrastructure Financing District
No. 2 (Port of San Francisco), an infrastructure financing district and a legally constituted
governmental entity established pursuant to the laws of the State of California.

"Infrastructure Financing Plan" means the Infrastructure Financing Plan for the IFD
and the Project Area, adopted and approved by the Board of Supervisors of the City and
County of San Francisco by Ordinance No. ___,adoptedon____, 2015, as heretofore amended
and as may hereafter be amended in accordance with the law.

"Law" means Chapter 2.8 of Division 2 of Part 1 of Title 5 of the California Government
Code and the acts amendatory thereof and in supplement thereto. Whenever reference is
made in this Pledge Agreement to the Law, reference is made to the Law as in force on the
date of the execution of this Pledge Agreement, unless the context otherwise requires.

"Maximum Annual Debt Service" means, as of the date of calculation, the largest
Annual Debt Service for the current or any future Bond Year, as certified in writing by the
IFD to the City and the Fiscal Agent.

"Ordinance" means any ordinance of the City Council of the City levying the Special
Taxes, including but not limited to Ordinance No. enacted by the Board of Supervisors
of the City on , 20

“Parity Debt” has the meaning given that term in Section 6 of this Pledge Agreement.

"Parity Debt Instrument" means any instrument providing for the issuance or
incurrence of Parity Debt.

"Plan Limit" means the limitation, if any, contained in the Infrastructure Financing
Plan on the number of dollars of taxes which may be divided and allocated to the IFD with
respect to the Project Area pursuant to the Infrastructure Financing Plan and the Law.

"Project Area" means Sub-Project Area G-1 (Pier 70 - Forest City).

"Special Taxes" means the special taxes levied by the City Council within the CFD
under the Act, the Ordinance and this Agreement.

“Subordinate Debt” has the meaning given that term in Section 7 of this Pledge
Agreement.

"Subordinate Debt Instrument" means any instrument providing for the issuance or
incurrence of Subordinate Debt.

3874



"Tax Revenues" means all taxes annually allocated within the Plan Limit and paid to
the IFD with respect to the Project Area pursuant to the Law, and as provided in the
Infrastructure Financing Plan

Section 2. Payment of Tax Revenues. The IFD and the City agree that the IFD shall pay
to the Fiscal Agent, for deposit into the Special Tax Fund established and held by the Fiscal
Agent under the Fiscal Agent Agreement, all Tax Revenues received during each Fiscal Year
by no later than each January 1 (or as soon thereafter as the IFD receives its tax increment
from the City) and June 20 (or as soon thereafter as the IFD receives its tax increment from the
City) thereof until the amount so transferred to the Special Tax Fund established under the
Fiscal Agent Agreement equals the sum of (i) Annual Debt Service, (ii) Administrative
Expenses and (iii) amounts required to replenish the Reserve Fund (as provided in the Fiscal
Agent Agreement), in each case for such Fiscal Year, less amounts on deposit in the Bond
Fund and the Special Tax Fund and held under the Fiscal Agent Agreement. The IFD and the
City agree that such Tax Revenues paid to the Fiscal Agent shall be pledged to the payment
of debt service on, and other amounts payable with respect to, the CFD Bonds, and shall not
be applied for any other purpose, except as permitted under the Fiscal Agent Agreement.

Section 3. Pledge and Assignment. Subject to the limitations regarding the use of tax
increment to pay outstanding indebtedness as set forth in the Infrastructure Financing Plan
(to the extent applicable), the IFD, for the security of the IFD’s payment obligation hereunder,
hereby pledges the Tax Revenues to the Fiscal Agent, and creates a lien thereon for the benefit
of the Fiscal Agent, and such pledge and lien shall be subject to no prior pledge or liens except
as provided in Section 6 below, and the pledge and lien created hereby shall attach and be
binding and effective without the need for any physical delivery, recordation, filing, or further
act.

Section 4. Excess Tax Revenues. Tax Revenues in excess of the amounts required for
the IFD to meet its obligations hereunder (the "Excess Tax Revenues") shall be used by the
IFD for authorized purposes under the Infrastructure Financing Plan.

Section 5. Coverage Covenant; Plan L1m1t

(@) The IFD agrees that it will not issue or incur any additional obligations or take
any action regarding the pledge of Tax Revenues such that the amount of Tax Revenues for
the then current Fiscal Year, will be less than % of Maximum Annual Debt Service.

(b) The IFD shall manage its fiscal affairs in a manner which ensures that it will
have sufficient Tax Revenues available under the Plan Limit in the amounts and at the times
required to enable the IFD to pay meet its payment obligations under this Pledge Agreement
and with respect to any outstanding Parity Debt when due.

Section 6. Issuance of Parity Debt. In addition to the pledge under this Agreement, the
IFD may issue additional bonds or incur other loans, advances or indebtedness payable from
Tax Revenues on a parity with the its obligations under this Pledge Agreement (“Parity
Debt”) to finance and/ or refinance activities that are permitted to be financed by the IFD with
respect to the Project Area in such principal amount as shall be determined by the IFD. The
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IFD may issue and deliver any such Parity Debt subject to the following specific conditions
all of which are hereby made conditions precedent to the issuance and delivery of such Parity
Debt:

(@) No event of default hereunder, under any Parity Debt Instrument or
under any Subordinate Debt Instrument shall have occurred and be continuing, unless
such event of default shall be cured by the issuance of the Parity Debt, and the IFD
shall otherwise be in compliance with all covenants set forth in this Indenture;

(b) Except as provided in (f) below, the Tax Revenues received or
estimated to be received for the then current Fiscal Year (i) calculated using a tax rate
of (1%) and (ii) based on the most recent taxable valuation of property in the Project
Area as evidenced by the records of the IFD, plus an assumed increase in Tax
Revenues of two percent (2%), shall be at least equal to percent (___%) of
Maximum Annual Debt Service, including within such Maximum Annual Debt
Service, the amount of annual debt service on the Parity Debt then proposed to be
issued or incurred; ’

(o) Principal with respect to such Parity Debt will be required to be paid
on September 1 in any year in which such principal is payable;

(d) The aggregate amount of the principal of and interest on the CFD
Bonds, all outstanding Parity Debt and any Subordinate Debt coming due and payable
following the issuance of such Parity Debt shall not exceed the maximum amount of
Tax Revenues, if any, permitted under the Plan Limit to be allocated and paid to the
IFD following the issuance of such Parity Debt;

(e) The IFD shall deliver to the City and the Fiscal Agent a written
certificate certifying that the conditions precedent to the issuance of such Parity Debt
set forth in subsections (a) - (d) of this Section have been satisfied.

® Paragraph (b) shall not apply to the issuance or incurrence of any Parity
Debt the net proceeds of which will be used solely to refund all or any portion of the
CFD Bonds or any outstanding Parity Debt, provided that debt service payable in each
year with respect to the proposed Parity Debt is less than the debt service otherwise
payable in each year with respect to the CFD Bonds or Parity Debt, or portion thereof,
proposed to be refunded.

Section 7. Issuance of Subordinate Debt. In addition to the pledge under this
Agreement, the IFD may issue additional bonds or incur other loans, advances or
indebtedness payable from Tax Revenues on a subordinate basis to the its obligations under
this Pledge Agreement (“Subordinate Debt”) in such principal amount as shall be determined
by the IFD. The IFD may issue or incur such Subordinate Debt subject to the following specific
conditions precedent:

(a) If, and to the extent, such Subordinate Debt is payable from Tax Revenues
within the then existing limitation, if any, on the amount of Tax Revenues allocable and
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payable to the IFD under the Infrastructure Financing Plan, then the aggregate amount of the
principal of and interest to accrue on the CFD Bonds, Parity Debt and Subordinate Debt
coming due and payable following the issuance of such Subordinate Debt shall not exceed
the maximum amount of Tax Revenues permitted under the Plan Limit to be allocated and
paid to the IFD following the issuance of such Subordinate Debt; and

(b) The IFD shall deliver to the Trustee a Written Certificate of the IFD certifying
that the conditions precedent to the issuance of such Subordinate Debt set forth in paragraph
(a) above have been satisfied.

Section 8. Term. The term of this Pledge Agreement shall commence on the date of
issuance of the CFD Bonds, and shall end on the earlier of the date no CFD Bonds are
outstanding or , 20__, which date is the last day the IFD may repay indebtedness or
receive property taxes under the Infrastructure Financing Plan; provided that such date shall
be extended to the date on which no CFD Bonds are outstanding, if later than May __ ,20_,
if the IFD determines that payments of Tax Revenues hereunder may be made after ____,
20__, without violating either the Infrastructure Financing Plan or the Law.

Section 9. Amendment. This Pledge Agreement may be amended only with the prior
written consent of the parties thereto and if the City shall have received an opinion of
nationally recognized bond counsel that such amendment does not adversely affect the tax-
exempt nature of interest on the CFD Bonds.
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IN WITNESS HEREOF, the parties hereto have executed this Pledge Agreement as of

the day and year first above written.
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CITY AND COUNTY OF SAN
FRANCISCO INFRASTRUCTURE
FINANCING DISTRICT NO. 2 (PORT
OF SAN FRANCISCO)

By:

Authorized Officer

CITY AND COUNTY OF SAN
FRANCISCO

By:

Authorized Officer

[CORPORATE TRUSTEE], as Fiscal
Agent

By:‘

Authorized Officer



CA 94102.

BOARD of SUPERVISORS

City Hall
1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco 94102-4689
Tel. No. 554-5184
Fax No. 554-5163
TDD/TTY No. 554-5227

NOTICE OF PUBLIC HEARING

BOARD OF SUPERVISORS OF THE CITY AND COUNTY OF SAN FRANCISCO

NOTICE IS HEREBY GIVEN THAT the Board of Supervisors of the City and County of San
Francisco will hold a public hearing to consider the following proposal and said public hearing will be
held as follows, at which time all interested parties may attend and be heard:

Date:

Time:

Location:

Subject:

Tuesday, January 26, 2016
3:00 p.m.

I egislative Chamber, Room 250, located at City Hall
1 Dr. Carlton B. Goodlett Place, San Francisco, CA

File No. 151120, Hearing of persons interested in or objecting to a proposed
Ordinance (File No. 151119) establishing an Infrastructure Financing District,
an Infrastructure Financing Plan, a Tax Administration Agreement, and

approving other matters in connection with establishing City and County of San

Francisco Infrastructure Financing District No. 2 (Port of San Francisco); a
proposed Resolution (File No. 151118) approving a Memorandum of
Understanding Relating to Infrastructure Financing District No. 2 (Port of San
Francisco), Sub-Project Area G-1 (Pier 70 — Historic Core), and approving other
matters in connection therewith; and a proposed Resolution (File No. 151117)
approving issuance of bonds in an amount not to exceed $25,100,000 for City
and County of San Francisco Infrastructure Financing District No. 2 (Port of San
Francisco), with respect to Sub-Project Area G-1 (Pier 70 - Historic Core),
approving an Indenture of Trust and Pledge Agreement, and approving other
matters in connection therewith.

The proposed City and County of San Francisco Infrastructure Financing District No. 2 (Port of
San Francisco) (“District”) is described in the Infrastructure Financing Plan (“Plan”) described above,
which is on file with the Clerk of the Board of Supervisors in File No. 151119. The Plan describes the
public facilities to be financed by the District and the proposed financial arrangements to be
undertaken by the District, including the proposed commitment of incremental tax revenue by the City
and County of San Francisco. The boundaries of the proposed District are described in the Plan.

[n accordance with Administrative Code, Section 67.7-1, persons who are unable to attend the
hearing on this matter may submit written comments to the Clty prior to the time the hearing begins.
These comments will be made part of the official public record in this matter, and shall be brought to
the attention of the members of the Board of Supervisors. Written comments should be addressed to
Angela Calvillo, Clerk of the Board, City Hall, 1 Dr. Carlton Goodlett Place, Room 244, San Francisco,

Information relating to this matter is available in the Office of the Clerk of the Board.

Agenda information relating to this matter will be available for public review on Friday, January 22,
2016. -

%m Angela Caivillo, Clerk of the Board

DATED: December 23, 2015
PUBLISHED/MAILED/POSTED: December 28, 2015 & January 5, 12, and 19, 2016
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City Hall
1 Dr. Carlton B. Goodlett Place, Room 244
San Francisco 94102-4689
Tel. No 554-5184
Fax No. 554-5163
TID/TTY No. 5545227

BOARD of SUPERVISORS.

NOTIFICACION DE AUDIENCIA PUBLICA
JUNATA DE SUPERVISORES DE LA CIUDAD Y CONDADO DE SANFRANCISCO

Fecha: Martes, 26 de enero de 2016
Hora: 3:00 p.m.
Lugar: Camara Legislafiva, Sala 250 del Ayuntamiento

1 Dr. Carlton B. Goodlett Place, San Francisco, CA

Asunto: Expediente Nim. 151120. Audiencia a las personas interesadas
~en, o que se oponen a, una Ordenanza propuesta (Expediente

Num. 151117) que establece un Distrito de Financiamiento de
Infraestructura, un Plan de Financiamiento de Infraestructura, un
Acuerdo de Administraciéon Tributaria, y que aprueba otros asuntos
relacionados con el establecimiento del Distrito Num. 2 de
Financiamiento de Infraestructura de la Ciudad y Condado de San
Francisco (Puerto de San Francisco); una Resolucién propuesta
(Expediente Nim. 151118) que aprueba un Memorando de
Entendimiento Relacionado con el Distrito Nim. 2 de
Financiamiento de Infraestructura (Puerto de San Francisco), Area
del Subproyecto G-1 (Muelle 70 - Centro Histérico), y que aprueba
otros asuntos relacionados con el mismo; y una Resolucion |
propuesta (Expediente Num. 151119) que aprueba la emisién de
bonos por un monto que no exceda en $25,100,000 para el Distrito
NUm. 2 de Financiamiento de Infraestructura de la Ciudad y
Condado de San Francisco (Puerto de San Francisco), con
respecto al Area del Subproyecto G-1 (Muelle 70 - Sitio Histérico),
que aprueba una Escritura de Fideicomiso y Contrato de
Pignoracién, y aprueba otros asuntos relacionados con los mismos.

‘& Angela Calvillo, Secretaria de la Junta

FECHADO: 23 de diciembre de 2015
ANUNCIADO/PUBLICADO: 29 de diciembre de 2015,y 5, 12, y 19 de enero de 2016
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RN City Ha].l
1Dr.Ca B. Goodlett Place, Room 244
San Francisco 94102-4689

BOARD of SUPERVISORS
Tel. No 554-5184
Fax No. 554-5163
TTD/TTY No. 5545227
NEEERA
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THERSEE - BEaE (File No. 151118) #LAHEEESRIENO.2
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Angela Calvillo
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FH#i: December 23, 2015
oNMIE/ERESAERE: December 29, 2015 & January 5, 12, and 19, 2016
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CALIFORNIA NEWSPAPER SERVICE BUREAU

DAILY JOURNAL CORPORATION

Mailing Address : 915 E FIRST ST, LOS ANGELES, CA 90012

Telephone (800) 788-7840 / Fax (800) 464-2839
Visit us @ www.LegalAdstore.com

Alisa Somera

CCSF BD OF SUPERVISORS (OFFICIAL NOTICES)
1 DR CARLTON B GOODLETT PL #244

SAN FRANCISCO, CA 94102

COPY OF NOTICE

GPN GOVT PUBLIC NOTICE
AS - 01.26.15 Board COW - Port IFD

Notice Type:
Ad Description

To the right is a copy of the notice you sent to us for publication in the SAN
FRANCISCO EXAMINER. Thank you for using our newspaper. Please read
this notice carefully and call us with ny corrections. The Proof of Publication
will be filed with the County Clerk, if required, and mailed to you after the last
date below. Publication date(s) for this notice is (are):

12/29/2016 , 01/05/2016 , 01/12/2016 , 01/19/2016

The charge(s) for this order is as follows. An invoice will be sent after the last
date of publication. If you prepaid this order in full, you will not receive an invoice.

Publication $1665.00
Publication $-166.50
Total $1498.50

IR
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EXM# 2829579
NOTICE OF PUBLIC
HEARING

BOARD OF SUPERVISORS
OF THE CITY AND
COUNTY OF SAN FRAN-

CISCC
JANUARY %’GH,AZNG -3:00

LEGISLATIVE CHAMBER,
ROOM 250, CITY HALL
1 DR. CARLTON B.
GOODLETT PLACE, SAN
FRANCISCO, CA
NOTICE IS HEREBY GIVEN
THAT the Board of Supervi-
sors of the City and County
of San Francisco will hold a
public hearing fo consider
the following proposal and
said public hearing will be
held as follows, at which time
all interested parties may
attend and be heard: File
No. 151120, Hearing of
persons interested in  or
objecting to a proposed
Ordinance (File No. 151119)
establishing an Infrastructure
Financing District, an
Infrastructure Financing
Plan, a Tax Administration
Agreement, and approving
other matters in connection
with establishing City and
County of San Francisco
Infrastructure  Financing
District No. 2 {Port of San
Francisco), a proposed
Resolution (File No. 151118)
approving a Memorandum of
Understanding Relating to
Infrastructure Financing
District No. 2 (Port of San
Francisco), Sub-Project Area
G-1 (Pier 70 — Historic Core),
and approving other matters
in connection therewith; and
a proposed Resolution (File
No.  151117)  approving
issuance of bonds in an
amount not fo exceed
$25,100,000 for City and
County of San Francisco
Infrastructure Financing
District No. 2 (Port of San
Francisco), with respect to
Sub-Project Area G-1 (Pier
70 - Historic Core), approv-
ing an Indenture of Trust and
Pledge Agreement, and
approving other matters in
connection  therewith. The
proposed City and County of
San Francisco Infrastructure
Financing District No. 2 (Port
of San Francisco) (“District”)
is described in the Infrastruc-
ture Financing Plan (“Plan")
described above, which is on
file with the Clerk of the
Board of Supervisors in File
No. 151118, The Plan
describes the public facilities
to be financed by the District
and the proposed financial

arrangements to be
undertaken by the District,
including the  proposed

commitment of incremental
tax revenue by the City and
County of San Francisco.

The boundares of the
proposed District are
described in the Plan. In
accordance with Administra-
tive Code, Section 67.7-1,
persons who are unable to
attend the hearing on this
matter may submit written
comments to the City prior to
the time the hearing begins.
These comments will be
made part of the official
public record in this matter,
and shall be brought to the
attention of the members of
the Committee.  Written
comments should be
addressed to Angela Calvilio,
Clerk of the Board, City Hall,
1 Dr. Carlton Goodlett Place,
Room 244, San Francisco,
CA  94102.  Information
relating to this. matter is
available in the Office of the
Clerk of the Board. Agenda
information relating to this
matter will be available for
public review on Friday,
January 22, 2016. Angela
Calvillo, Clerk of the Board



CALIFORNIA NEWSPAPER SERVICE BUREAU

DAILY JOURNAL CORPORATION

Mailing Address : 915 E FIRST ST, LOS ANGELES, CA 90012

Telephone (800) 788-7840 / Fax (800) 464-2839
Visit us @ www.lLegalAdstore.com

Alisa Somera

CCSF BD OF SUPERVISORS (OFFICIAL NOTICES)
1 DR CARLTON B GOODLETT PL #244

SAN FRANCISCO, CA 94102

COPY OF NOTICE

GPN GOVT PUBLIC NOTICE
AS - Port IFD ROI to Issue Bonds

Notice Type:
Ad Description

To the right is a copy of the notice you sent to us for publication in the SAN
FRANCISCO EXAMINER. Thank you for using our newspaper. Please read
this notice carefully and call us with ny corrections. The Proof of Publication
will be fited with the County Clerk, if required, and mailed to you after the last
date below. Publication date(s) for this notice is (are):

12/02/2015 , 12/03/2015 , 12/04/2015 , 12/06/2015 , 12/07/2015,
12/08/2015 , 12/09/2015

The charge(s) for this order is as follows. An invoice will be sent after the last
date of publication. If you prepaid this order in full, you will not receive an invoice.

Publication $7848.75
Publication $-784.88
Total $7063.87
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EXM# 2821388

BOARD OF SUPERVISORS
OF THE CITY AND
COUNTY
OF SAN FRANCISCO
NOTICE IS HEREBY GIVEN
THAT the following Resolu-
tion was adopted by the
Board of Supervisors on
November 3, 2015, and
approved by the Mayor on
November 10, 2015:
Resolution of Intention to
Issue Bonds in an amount
not to exceed $25,100,000
for City and County of San
Francisco _ Infrastructure
Financing District No. 2
{Port of San Francisco).
WHEREAS, California
Statutes of 1968, Chapter
1333 (Burton Act) and the
San Francisco  Charter,
Sections 4.114 and B3.581
empower the City and
County of San Francisco
(City), acting through the
San Francisco Port Commis-
sion, o use, conduct,
operate, maintain, manage,
regulate and control the
lands within Port Commis-
sion Jurisdiction; and
WHEREAS, Under Govemn-
ment Code, Sections 53385,
et seq. (IFD Law), this Board
of Supervisors is authorized
to establish an infrastructure
financing district and to act
as the legislative body for an
infrastructure financing
district; and WHEREAS,
Pursuant to Section 53395.8
of the IFD Law, a waterfront
district may be divided into
project areas; and
WHEREAS, On March 27,
2012, by Resolution No. 110-
12 (Initial Resolution of
intention to Establish IFD),
this Board of Supervisors
declared its intenfion to
establish a waterfront district
to be known as "City and
County of San Francisco
Financing
District No. 2 (Port of San
Francisco)”  (IFD), and
designated initial proposed
project areas within the IFD,
including Project Area G
(Pier 70); and WHEREAS,
On June 12, 2012, by
Resolution No. 227-12 (First
Amending Resolution), this
Board of Supervisors
amended the initial Resolu-
tion of Intention to Establish
{FD to propose, among other
things, an amended list of
project areas; and
WHEREAS, On November
17, 2015, this Board of
Supervisors amended the
Initial Resolution of intention
to Establish IFD as amended
by the First Amending
Resolution (Second
Amending Resolution) to
designate Sub-Project Area
G-1 (Pier 70-Historic Core)
{Sub-Project Area G-1) (the

Iniial Resolution of Intention
to  Establish IFD, as
amended by the First
Amending Resolution and
the Second  Amending
Resolution, Resolution of
Intention to Establish {FD);
and WHEREAS, In the
Resolution of Intention to
Establish IFD, this Board of
Supervisors directed the
Executive Director of the
Port of San Francisco to
prepare an infrasitructure
financing plan for the [FD
(Infrastructure Financing
Plan) that would comply with
the IFD Law, including an
infrastructure - financing plan
for Sub-Project Area G-1 as
an appendix to the Infra-
Financing Plan

G-1); and
, Pursuant to
Section 53397.1 of the IFD
Law, this Board of Supervi-
sors may initiate proceedings
to issue bonds pursuant to
the IFD Law by adopting a
resolution by majority vote
stating its intention to issue
the bonds and WHEREAS,
United States Income Tax
Regulations, Section 1.150-2
generally requires this Board
of Supervisors to declare its
official intent to reimburse
with proceeds of tax-exempt
debt expenditures made by
the City prior to the date of
issuance of such debt; and
WHEREAS, It is in the public
interest and for the public
benefit that the City declares
its official intent to reimburse
the expenditures referenced
herein; now, therefore, be it
RESOLVED, By the Board of

Supervisors as  follows:
Section 1. Purposes of
Bonds. This Board of
Supervisors proposes

issuing one or more series of
bonds (Bonds) payable from
and secured by a pledge of
available tax increment
allocated to the IFD with
res‘{)ect to Sub-Project Area
G-1 and other sources
identified by this Board of
Supervisors for the purpose
of financing the costs of the
faciiities specified in
Appendix G-1 (Facilities),
including acquisiton and
improvement costs and all
costs incidental to or
connected with the accom-
plishment of said purposes
and of the financing thereof.
The Bonds may be issued by
this Board of Supervisors for
and on behalf of the IFD with
respect to Sub-Project Area
G-1 and they may be issued
by this Board of Supervisors
for and on behalf of a
community facilities district
related to the territory in Sub-
Project Area G-1, as
determined by this Board of
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Supervisors in  connection
with its approval of the
issuance of a seres of
Bonds. This Board of
Supervisors hereby dedlares
that it reasonably expects (i)
to pay certain costs of the
Facilifies prior to the date of
issuance of the Bonds and
(i} to use a portion of the
proceeds of the Bonds for
reimbursement of expendi-
tures for the Facilities that
are paid before the date of
issuance of the Bonds.
Section 2. Estimated Cost.
This Board of Supervisors
hereby estimates that the
cost of the Faciliies will be
approximately $18.26 million
(2015 dollars) and that the
estimated costs of preparing
and issuing each series of
the Bonds (not including
underwriter's discount) will
be equal to approximately
2% of the principal amount of
such series of Bonds. Prior
to the issuance of any Bonds
authorized  hereby, this
Board of Supervisors will
approve the payment of the
actual costs of preparing and
issuing each series of
Bonds, including the
underwriter's discount.
Section 3. Terms of Bonds.
This Board of Supervisors
intends to authorize the
issuance and sale of the
Bonds in one or more series
in the maximum aggregate
principal amount of not to

exceed $25,100,000;
provided however, the
maximum aggregate

principal amount does not
include the principal amount
of (i) any bonds issued for
the sole purpose of refinanc-
ing the Bonds, funding a
reserve fund for such
refunding bonds and paying
related costs of issuance and
(ii} any bonds issued for the
sole purpose of refunding
such  refunding bonds,
funding a reserve fund and
paying related costs of
issuance. The Bonds will
bear interest payable semi-
annually or in such other
manner as this Board of
Supervisors shall determine,
at a rate not to exceed the
maximum rate of interest as
may be authorized by
applicable law at the time of
sale of the Bonds. The
maximum underwriter's
discount of the Bonds
(excluding original issue
discount) shall be 2%. As
permitted by Section
53397.71 of the IFD Law,
this Board of Supervisors
may increase the maximum
aggregate principal amount
described above by adopting
a resolution and complying
with the publication require-

ments specified in the IFD
Law. Section 4. Available
Tax Revenues. This Board of
Supervisors estimates,
based on the analysis set
forth in Appendix G-1, that
the incremental property tax
revenues that will be
available to the IFD from
Sub-Project Area G-1 are
approximately $49.2 million.
This Board of Supervisors
hereby finds that the amount
necessary to pay principal of
and interest on the Bonds is
less than or equal to the
incremental property tax
revenues that  will be
available to the IFD to pay
principal of and interest on
the Bonds.. Section 5.
Election. Pursuant to Section
53397.71 of the IFD Law, no
election is required prior to
issuance of the Bonds.
Section 6. Debt. This Board
of Supervisors also proposes
to incur debt (as defined in
the IFD Law) other than the
Bonds as set forth in
Appendix G-1, as Appendix
G-1 may be amended from
time to time. The limitations
on Bonds set forth in this
Resolution, including, but not
limited fo, the maximum
aggregate principal amount
specified in Section 3, shall
apply only to the Bonds and
not to other debt (as defined
in the IFD Law) payable from
available tax ‘increment
allocated to the . IFD with
respect to Sub-Project Area
G-1 pursuant to Appendix G~
1. Section 7. No Obiigation.
This Resolution shall in no
way obligate this Board of
Supervisors to issue Bonds
for the IFD with respect to
Sub-Project Area  G-1.
Issuance of the Bonds shall
be subject to the approval of
this Board of Supervisors. -
Angela Calvillo, Clerk of the
Board
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OFFICE OF THE MAYOR
SAN FRANCISCO

EDWIN M. LEE

FROM: Mayor Edwin M. Lee W2~

RE: Resolution Authorizing Issuance of Bonds - Not to Exceed $25,100,000 -
Port Infrastructure Financing District—Pier 70 (Historic Core)
DATE: December 15, 2015

TO: /@JAngela Calvillo, Clerk of the Board of Supervisors

Attached for introduction to the Board of Supervisors is a resolution approving issuance
of bonds in an amount not to exceed $25,100,000 for City and County of San Francisco
Infrastructure Financing District No. 2 (Port of San Francisco) with respect to Sub-
Project Area G-1 (Pier 70 - Historic Core); approving an Indenture of Trust and a Pledge
Agreement; and approving other matters in connection therewith.

Please note that this legislation is co-sponsored by Supervisor

Should you have any questions, please contact Nicole Elliott (415) 554-7940.

1 DR. CARLTON B. GOODLETT PLACE, Room 200
SAN FRANCISCO, CALIFORNIA 94102-4681
TELEPHONE: 388 554-6141
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