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FILE NO. 191169 | , RESOLUTION NO.

[Determining Necessity to Incur Bonded lndebtedness and Other Debt - Special Tax Dlstrlot
No. 2019-2 (Pler 70 Leased Propemes )- Not to Exceed $1,841,600,000]

Resolution determining necessity to incur bonded indebt‘edness and other debtin an
aggregate principal amount not to exceed $1,841,600,000 for the City and County of
San Francisco Special Tax District No. 2019-2 (Pier 70 Leased Propertles) and

determining other matters in connection thereWIth as defined hereln

WHEREAS, California Statutes of 1968, Chapter. 1333 (“Burton Act’) and San
Franciseo Charter, Section 4.114 and Appendix B, beginning at Section B3.581, empower the

City and County of San Francisco (“City”), acting through the San Francisco Port Commission

(“Port” or “Port Commission ), with the power and duty to use, conduct operate, maintain,
manage, regulate, and Control the lands Wlthm Portjunsdlotlon and .

'WHEREAS, FC Pier 70 LLC a Delaware lxmlted liability Company ("Master
Deve[oper ) and the City, acting by and through the Por’t are partles toa Dlsposmon and
Development Agreement (as amended from tlme to time, “DDA”), including a Financing Plan
(as amended from time to tlme, ‘“Fma‘nomg Plan’ "), that governs the disposition and |
development of appi‘oximately 28 acres of land in the waterfront area of the City known as
Pier 70 ("Project Site”); and | |

_ WHEREAS, Ih the general election held on November 4, 2014, an initiative entitled, the
“Union Iron Works Historie District Housing, Waterfront Parks, Jobs and Preservation |
Initiative” (“Proposition F”); was approved by the voters in fhe City; and

WHEREAS, The DDA contemplates a project (“Project”) under which the Port would
initially lease the Project Sfte to the Master Developer for infrastructure development, and,
ultimately, lease and sell parcels in the Project Site to vertical developers, fer develobment df'

a mixed-use project described in the DDA; and
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WHEREAS, The City anticipates that, in addition to the infrastructure and private -

1
2 developmenyt described above, future improvements will be necessary to ensure that the
3 shoreline, public facilities, ahd public access improvements will be protected sh‘ould sea level
4 rise in the vicinity of the Project Site, and the Board of Supervisors of the City (“Board”)
5 || desires to provide a mechanism to pay for the costs of such improvements; and
6 | WHEREAS, At its hearing on Audust 24, 2017, and prior to recommending proposed
7 Planning Code amendments for approval, by Motion No. 19976, the Plan.ning' Commission
8 certified a Final Environmental Impact Repert (“FEIR”) for the Project (Case No. 2614— |
9 001272ENV) pursuant to the Californja Environmental Quality Act (“CEQA”) (Califorhie Public
10 Resources Code Section 21000 et seq.), the CEQA Guidelines (14 Cal. Code Reg. Section :
11 15000 et seq.), and Chapter 31 of the Adrni'nistrative Code; a copy of said Motion is on file
V12‘ with the Clerk of the Board of Supervisors in File No. 170930, and is incorporated herein by
13 reference; and | |
14 WHEREAS, [n recommending the proposed P‘Iannitn.g Code amendments for epproval
15 by this Board at its hearing on August 24, 2017, by Motion No. 19977, the Planning -
16 Commission also adopted ﬁndings under CEQA, including a statement of overriding'
17 consideration, and a Mitigation Monitoring and Reporting Program (“MMRP”), a copy of said
.18 ||, Motion and MMRP are on file with the Clerk of the Board in File No. 170930, and is
19 incorporated herein by reference and |
20 - WHEREAS, Under Chapter 43, Article X of the San Francrsco Administrative Code (as |
21 || it may be amended from time to time, “Code”), which Code incorporates by reference the
22 Mello-Roos Community Facilities Act of _1982, as amended (“Mello-Roos Act’), this Board is
23 authorized to establish a special tax district and to act as the legislative body for a special tax
24 || district; and |
25
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WHEREAS, On November 19, 2019, this Board adopted Resolution No. 502-19 .

1

2 entitled “Resolution declaring the intention of the Board to establish City and Couhfy of San .

3 Francisco Special Tax District No. 2019-2 (Pier 70 Leased Properties) and a Future

4 Annexation Area; o'rdering and sétting a time and place for a public hearing of the Board,

5 sitting as a Committee of the Whole, on January 14, 2020; determinihg other matters in

6 connection therewith, as defined herein; and making findings under the California

7 Environmental Quality Act” (“Resolution of lntehtion to Establish”), which Resolution of

8 Intention to Establish was signed by the Mayor on November 27, 2019, stating its intention to

9 fo_rm~ (i) "City and County of San Francisco Speoiél Tax District No. 201 9-2‘ (Pier 70 Leased
10 Properties)" (“Special Tax District”) and (ii) a "City and County of San Francisco Special Tax
11 District No. 2019-2 (Pier 70 Leased Properties) (Future Annexation Area)" ("Future
12 || Annexation Area"), pvursuant to the Code, and which Resdlution of Intention to Establish is on
13 || file with the Clerk of the Board in File No. 191078; and -
14 | WHEREAS, On Novefnbér 19, 2019, this Board also adopted Resolution No. 503-19
15 entitled “Resolution declaring the intention of the Board to i,nour} bonded indebtedneSSAand
16 other debt in an aggregate principal amount not to exceed $1 ,841,600,000 for the City and
17 County of San Francisco Special Tax District No. 2019-2 (Pier 70 Leased Properties) and
18. determining other matters in connection therewith, as defined herein" (“Reéolution of Intention
19 || tolIncur Indebtedness”), which Resolution of Intention to Incur Indebtedness, wa_s‘signed by . |
'20 ~the Mayor on November 27, 2019, staﬁng its intention to incur bonded indebtedness and other
21 débt (as defined.in the Mello-Roos Act)-within the boundaries of the Special Tax District for |
22 the purpose of financing the costs of certain facilities and incidental expenses specified in the
23 Resolution of Intention to Establish, and which Resolﬁtion of Intention to Incur Indebtedness is
24 on file with the Clerk of the Board in File No. 191079; and
25 || |
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WHEREAS, In the Résolution of Intention, the Board determined that such debt may

1
‘ 2 'inc[ud"e an agreement by the Special Tax District (or the City on behalf of the Speoial Tax
3 District) to repay the City, acting by and through the Port Commission, for one or more .
4 advances of land proceeds and other sources of Port funding to pay fche costs of the Féoilities
5 and incidental expenses (“Adyances”), which repayment obligaﬁon (“‘Repayment Obligation”)
6 may be evidenced by a prdmissory note ratified or executed by the Special Tax District (or fhe
7 City on behalf of the Special Tax District) in favor of the Port Commission; and
8 WHEREAS, This Board held a noticed public hearing as reqﬁired by the M'elvlo—Roos
9 Act about the determination to proceed with the formatioh bf the Special Tax District, including
10 a future annexation area, the proviéion of certain facilities, services and incidental expenses
11 || . by the Special Tax District and the raté and method of apportionmént of the special taxes to
12 be levied within the Special Tax District to bay for the costs of the authorized faoilitiés,
13 services and incidental expenses, including the principal and interest on the proposed bonded
14 indebtedness and other debt in the Speoial Tax District and the adminfstrative costs bf fhe
15 City re[étjve to the Special Tax District; and
16 WHEREAS, Subsequeﬁt to the public hearing, this Board adopfe‘d a resolution entitled |
17 “Resolution of formation of City and Counfy of San Francisco Special Tax District No. 2019-2
18 (Pier' 70 Leased Propei’ties) and a Future Annexation Area; de.‘cermining_ other matters in
.19: Conneétion théreWith, as defined herein; and making findings under the Cévlif'ornia
20 'Enviro‘nmen‘tal Quélity Ao;[” (“Resolution of Formation”), which Resolution of Formation, was
21 signed'by the Mayoron ___ , 2020; and | |
22 WHEREAS, In ’fhe Resolutionfof Fdrmation,'this Board made certain findings under
23 | CEQA about the FEIR for the di_sposition and development of the Project Site, and those
24 findings are incorporated in fhis Resolution as if set forth in their entirety herein;and
25 i
Mayor Breed

BOARD OF SUPERVISORS ' 4235 - ' - Page 4




~3

WHEREAS, The Clerk of the Board published notice of a public hearing r,élative to the
matters material to the quéstions set forth in the Resolution of Intentien to Incur Indebtedness
pursuant to Section 53346 df the Mello-Roos Act; and | ‘ _

WHEREAS, This Board has held a hoticed public hearing as required by the Code _
relative to the matters material to the questions set forth in the Resolution of Intention to Incur
Indebtedness; and | | | '

‘ WHEREAS, No written protests with respect to the rhatters matérial to the questions
set forth in the Resolution of Intention to Incur Indebtedness have been filed with the Clerk of
the Board; now, therefore, be it |

RESOLVED, That the foregoing reéitals are frue and correct; and, be it

FURTHER RESOLVED, That this Board deems it neoessé’ry to incur bonded

_indebtedness and other debt (as defined in the Mello-Roos Act) in one or more series in the

maximum aggregate principal amount of $1,841,600,000 (“Limit”) for the purpose of financing

the costs of all or a portion of the facilities defined in the Resolution of Formation ("Facilities")
and the incidental expenses defined m the Resolution of Formation (“incidental expenses”),
including, but not Iim_ited to, the costs of»issuing and selling bbnds’ and such other debt to
finance al»l ora portion of the Faciliﬁes, all or a portion of the incidental expenses and the
costs of the City in eétablishing -and administering the Special Tax District; and, be it

| FURTHER RESOLVED, That because the City expects to repay the Repayment

Obligation with, among other sources, special taxes levied in the Special Tax District and

proceeds of bonded ihdebtedness and other debt incurred by or on behalf of the Special Tax

District, the Board hereby determines that (i) the Repayment Obligation shall be included in

 the calculation of the Limit and (if) any such bonded'indebtedneés or other debt (as defined in |

- the Mello-Roos Act) incurred by or on behalf of the Special Tax District to repay the

Repayment Obligation (and the related costs of issuance and costs of funding a debt service
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reserve fund) shall not be included in the calculation of the Limit; and, be it
FURTHER RESOLVED, That the Board hereby approves and ratifies the appointment
of the Port as the CFD Agent (as defined in the DDA for the Special Tax District and

approves and ratifies all actions taken prior to the date hereof by the Port in its capacity as

4 CFD Agent, including, but not limited tb, execution or ratification of one or more promissory

notes to evidence the Repayment Obligation and execution of one more pledge agreements

With an infrastructure financing district to réceive property tax revenues to repay the
Repayment Obligation; and, be it

FURTHER RESOLVED, That the whole of the Special Tax District shall pay for the
bonded indebtedness and such other debt through the levy of certain special taxes; the tax is
to be apportioned in accordance with the formula set fo_rth in Exhibit “B” to the Resolution of |
Formation; and, be it | |

.FURTHER RESOLVED, That bonds and other debt (as defined in the Mello-Roos Act)

~in an'aggregate maximum amount not exceeding the Limit (such Limit to be calculated in

accordance with the Code and the,f[hird preceding pvaragraph) are hereby authorized subject
to voter approval; the bénds and such other debt méy» be issued in bne or more series and
mature and bear interest at such rate or rates, payable semiannually or in such othef manner,
all as this Boérd or its designee shall d_etermine, at the time or times of sale of such bonds
and such other debt; provided, however, that the interest rate or‘rates shall not exceed the
maximum interest réte permitted by apblicable law at the time of sale of the bonds and such
other debt and the bonds 'ana such other debt or any series thereof shall have a maximum
term of not tb exceed forty (40) years; and, be it

FURTHER RESOLVED, That the proposition of incurring the ‘bonded indebtedness and

- other debt (as defined in the Mello-Roos Act) herein authorized shall be submitted to the

qualified electors of the Special Tax District and shall be consolidated with elections on the
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proposition of levylng'speolal taxes within the Special Tax District and the establishment of an

appropriations limit for the Special Tax District pursuant to Mello-Roos Act Section 53353.5;

~ the time, place and further particulars and conditions of such election shall be as specified by

separate resolution of this Board; and, be it .
FURTHER RESOLVED, That the Director, Department of Electlons (orits deslgnee) is
hereby directed to bubllsh this Resolution in a newspaper of general circulation circulating
wrthln the Specral Tax District, to the extent requrred by the Code; and, be it
FURTHER RESOLVED, That this Board hereby waives any provisions of the Amended

and Restated Local Goals and Policies for Community Facilities Districts and Special Tax

Districts (“Goals and Policies”) adopted by this Board by Resolution l‘\lo. 414-13 to the extent

-the Goals and Policies are inconsistent with the provisions hereof or the DDA, and, be it

FURTHER RESOLVED,‘That if any section, subseo‘rlon, sentence, claUse, phrase, or
word of this Resolution, orany apbllcation thereof to any person or circumstance, is held to be
invalid or unconstitutional by a decision of a court of Cempetentjurisdlctlon, such decision
shall notaﬁ"ect the valldltonf the rernalnlng portions or applications of this Resolution, this
Board hereby declaring that it would have passed tbis Resolution and each and every section,
subseetion, sentenoe, clause; phrase, and word not declared invalid or unconstitutional
without regard to whether any other portion of this Resol’utlen or application thereof would be
subsequently declared lnvalld or unconstitutional; and, be it

FURTHER RESOLVED, That,the Mayor, the Controller, the Director, Department of

* Elections, Director of the Office of Public Finance, the Clerk of the Board and any and all other|

officers of the City are hereby authorized, for and in the name of and on behalf of the City, to

do any and all things and take any and all actions, including execution and delivery of any and

all documents, assignments, certificates, requisitions, agreements, notices, consents,

" instruments of conveyance, warrants and documents, which they, or any of them, ma'y deem
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neoeséary or advisable i‘n order to effectuate the purposes of this Resolution; provided
however that any such actions be solely intended to further the purposes of this Resolu’uon
and are subject in all respects to the terms of the Resolution; and be it

| FURTHER RESOLVED, That all actions authorized and directed by this Resolution,
consiste'ntlwith any documents presented herein, and heretofore taken are hereby ratified,
approved and confirmed by this Board; and, be it

FURTHER RESOLVED, That this Resolution shall take effect upon its adoption.

APPROVED AS TO FOR :
DENNIS J. HERRERA, C ty Attorney

ARKD BLZ\(KET
" Deputy City Attom
n:\legana\as2019\2000155\01411426.docx
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OFFICE OF THE MAYOR
SAN FRANCISCO

LONDON N. BREED
MAYOR

RECE VED
- 12Jiof 14 Q B:0gypm

\

TO: - Angela Calvillo, Clerk of the Board of Supervisors Q L
FROM: Sophia Kittler .

RE: Resolution to Incur Debt — Pier 70 Spemal Tax District No. 2019-2
DATE: Tuesday, December 10, 2019

Reéoluﬁon determining necéssity to incur bonded indebtedness and other debt in
an aggregate principal amount not to exceed $1,841,600,000 for the City and
County of San Francisco Special Tax District No. 2019-2 (Pier 70 Leased

Properties) and determining other matters in connectlon therewith, as defined
herein.

Should you have any questions, please contact Sophia Kittler at 415-554-6153.

1 DR. CARLTON B. GOODLETT PLACE, ROOM 200

SAN FRANCISCO, CALIFORNIA 94102-4681
TELEPHONE: (415) 554-6141
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